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USE AGREEMENT -

This Use Agreement (" Agreement") is dated as of December 1,2001, and is among MELK
DEVELOPMENT/MCL SCOTT SEDGWICK, L.P., an Illinois limited partnership ("Melk/MCL") and
its successors and assigns, OLD TOWN SQUARE RESIDENTIAL, L.L.C., an Qllinois limited liability
company and its successors in title and assigns ("OTSR”), OLD TOWN VILLAGE EAST
CONDOMINTUM ASSOCIATION, an Illinois not-for-profit corporation or any other entity to which user
rights may be assigned by Melk’MCL ("OTVE"), OLD TOWN SQUARE UNIT ONE CONDOMINIUM
ASSOCIATION, an Illinois not-for-profit corporation ("OTSI"), and THE CONDOMINIUMS OF OLD
TOWNSQUARE I CONDOMINIUM ASSOCIATION, an Illinois not-for-profit corporation ("OTS II").

RECITALS;

A. Melk/MCE-and The Chicago Transit Authority (the “CTA") are parties to that certain
Ground Lease made as of Cictober 16, 1997, a copy of which is attached hereto as Exhibit A (the "Ground
Lease").

B. Under the Ground Lease, Melk/MCL leases the property legally described therein (the
“Leased Property") and enjoys certain brnefits and is obligated to various responsibilities with respect to
the Leased Property. -

C. OTS 1is the condominium association vested with the authority to govern the affairs of the
Old Town Square Unit One Condominium located ot tlie property legally described on Schedule A hereto.

D. OTS Iis the condominium association vested v/ita the authority to govern the affairs of The
Condominiums of Old Town Square H located on the property'le g2lly described on Schedule B hereto.

E. OTSR is the owner of the property legally described en Schedule C hereto, upon which it
is contemplated that a forty-eight (48) unit condominium may be constuctad known as The Old Town
Village East Condominiums. OTVE is the condominium association that will‘o2 vested with the authority
to govern the affairs of The Old Town Village East Condominiums. The defined term "OTVE" as used
herein refers to either the proposed Old Town Village East Condominium Association or,1n the alternative,
any entity so designated by OTSR if the Old Town Village East Condominiums are not it

F. OTSL, OTSII, OTVE, and OTSR until such time as the OTVE Declaration of “ordominium
is recorded (collectively, "Users" and each individually, a "User") each have requested and Me,’MCL has
agreed, on the terms and conditions set forth in this Agreement, to grant the right to use a portion of the
Leased Property to each User solely for Approved Activities (as defined herein).

Accordingly, it is agreed by Melk/MCL and Users as follows:
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Use: Duration of Agreement; Initial Work to Be Done By Melk/MCL

1.1 Use; Duration. In consideration of the payments to be made and the covenants and
conditions to be performed and observed by Users as herein provided, Melk/MCL has to this date permitted,
and hereby agrees to continue to permit, Users and their respective members to use, and each respective User
acknowledges that it has to this date used and hereby agrees to continue to use, those portions of the Leased
Property described on Schedule D attached hereto as the "Separate Space" and the "Shared Space". Such
permitted use shall continue for that period of time ("Use Period"), which commenced on November 1, 1997,
and ends on the expiration of the Ground Lease unless sooner terminated pursuant to the Ground Lease or
this Agreement; provided, however that the obligation of Users to make any payments or other amounts due
under Article 2 or Article 3 of this Agreement shall commence as of January 1, 2002, and shall not be
retroactive *o-November 1, 1997. If at least two (2) of OTSI, OTSII, and OTVE direct Melk/MCL or its
successors or assigns to extend the Ground Lease and reimburse Melk/MCL for the Ground Lease Security
Deposit (as herewafter defined), Melk/MCL or its successors or assigns shall (a) exercise the option to
extend, (b) assigrits right to the Ground Lease Security Deposit to such directing Users, and (c) the terms
of this Agreement shail remain in full force and effect until the Ground Lease, as so extended, terminates.

1.2 Conditicz of Leased Property, Shared Space and Separate Space. Users acknowledge
that they are each familiar with the physical condition of the Leased Property, and that except for the
obligations Melk/MCL has agreed to undertake in this Agreement, Melk/MCL has made no representations
as to the.condition thereof. Users' use.and vossession of the Separate Space and the use of Shared Space or
any portion thereof shall be conclusive evidicince the same were in good order and satisfactory condition and
that all work done by Melk/MCL on the Lease< Property pursuant to the terms of this Agreement, if any, has
been completed to Users' satisfaction. No protnissof Melk/MCL to alter, remove, improve or maintain the
Leased Property or any part thereof or the land apprrtenant thereto and no representation respecting the
condition of the Leased Property or any part thereof 4r'the land appurtenant thereto have been made by
Melk/MCL to Users, unless the same is expressly statedn<rein or made a part hereof.

ARTICLE 2

Payvments

2.1 Net Annual Rent Ground Lease Payment. Since commenceznent of the Ground Lease,
Melk/MCL has made all payments due thereunder, From and after the date hereof, QT F, or any entity so
designated by OTSR, shall be responsible for payment to the CTA of all Net Annual Rent (s defined in the
Ground Lease) due the CTA under the terms of the Ground Lease. Any refund of the secur.cy deposit made
. under the terms of the Ground Lease (the "Ground Lease Security Deposit"), shall forever ¢ und remain
the sole property of Melk/MCL, or any party to whom it expressly assigns such right. In consideration for
such payment, neither MelkkMCL, OTVE, nor OTSR shall be responsible for any portion of any
Maintenance Payments or Insurance Payments (as such terms are defined in Sections 2.2 and 2.3
respectively).

2.2 Payment of Maintenance Costs and Expenses. From and after the date hereof, OTS I

shall undertake and pay for all maintenance (including, but not limited to upkeep and repair of the Initial

2
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Work, snow removal, resurfacing, restriping and cleaning) and improvements to the Leased Property (i)
required by the terms of Article 8 of the Ground Lease, (ii) reasonably requested in writing by OTS I or
OTVE, or (iii) necessary for the safety and welfare of Users, and shall set aside appropriate reserve
contributions. All such required expenditures and reserve contributions hereinafter referred to as the
"Maintenance Payments".

23 Payment of Insurance Premiums. From and after the date hereof, OTS II shall procure
and pay for all insurance required to be carried pursuant to the terms of Articles 5 and 10 of the Ground
Lease (the "Insurance Policies") and as reasonably requested in writing by Melk/MCL (the "Insurance
Payments"). OTS II shall provide Melk/MCL with copies of all Insurance Policies in effect and name the
Melk/MCL Parties (as defined in Section 9.1 below), OTS I, OTS Il and OTVE as insureds thereunder and
otherwise comply with the Ground Lease. OTS II shall not permit any Insurance Policies to be canceled or
modified wihout sixty (60) days prior written notice to the other parties hereto.

24  (Reimbursement. Within thirty (30) days after the end of each calendar quarter, (i) OTS I
shall provide OT< [I with an invoice enumerating all Maintenance Payments made by OTS I pursuant to the
terms of this Agrecmicrt during such quarter, and OTS 1I shall reimburse OTS I for 45.5% of the
Maintenance Payments (tiie"Maintenance Reimbursement"), and (ii) OTS II shall provide OTS I with an
invoice for all Insurance I'ayments made by OTS I pursuant to the terms of this Agreement during such
quarter, and OTS I shall reimbrise OTS 1T for 54.5% of the Insurance Payments (the "Insurance
Reimbursement"). If for any qvarier the Maintenance Reimbursement is less than the Insurance
Reimbursement, OTS I shall pay to OTS U the difference between such amounts, and if the Maintenance
Reimbursement is more than the Insurance Reimbursement, OTS I shall pay to OTS I the difference between
such amounts. Payments due from one patiy ‘o the other shall be due and payable not later than thirty (30)
days after delivery of the invoice enumerating the quarterly Maintenance Payments or Insurance Payments,
whichever is first delivered.

25 Interest on Late Payments. All sumsz riguired by this Agreement to be paid shall bear
interest from the date due at the Late Payment Rate (as definéc in Section 15.1 below) until paid.

ARTICLE 3

Taxes and Assessments

In the event that Melk/MCL (or it successor or assign) is required to pay iny Taxes (as defined in
the Ground Lease) or other use or occupancy taxes relating to the Ground Lease, Usess saall within thirty
(30) days of delivery of an invoice, reimburse OTSII for each of their respective pro rats shares (based on
the relative number of spaces assigned to each of them) of any such Taxes, before any fine, pcnalty, interest
or cost may be added thereto for the non-payment thereof and OTSII shail pay the bill. If fewer than all of
the Users pay in time to permit timely payment, OTSII may make partial payment and all penalties and
interest shall be paid by the late Users or OTSII may pay the entire bill and OTSII shall be paid by the late
Users, in addition to their shares of the Taxes, interest and penalties in the amount that would have been due
Cook County if the late amounts had not been advanced.
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ARTICLE 4

e e e

Permitted Uses

Each User shall use their respective Separate Space solely for parking by persons designated by the
condominium instruments and/or rules of each User, and the Shared Space solely for ingress and egress to
each respective User's Separate Space (collectively, the" Approved Activities"). No User shall, without the
prior written consent of a Majority of Users (as defined in Section 14.12 below), permit the Separate Space
or the Shared Space to be used for any purpose other than ingress, egress and, where specifically designated,
for assigned parking. Users acknowledge that the Melk/MCL Parties (as defined in Section 9.1 below) shall
at all times prior to the earlier to occur of (a) final construction of The Old Town Village East Condominiums
or (b) December 31, 2003, maintain unrestricted access to all portions of the Leased Property subject to
Article 10 and exclusive use of any portion of the Leased Property which does not constitute Shared Space
or Separate Space. Users also acknowledge that the Melk/MCL Parties specifically reserve the right for
Melk/MCL o1 2ny of its companies, vendors, agents, employees or contractors to enter upon, cross over with
construction venitles, stage construction, or engage in any activities on the Leased Property which
Melk/MCL in its 2o~ discretion deems necessary to develop and construct the OTVE development or the
Midrise at Old Tow1 Cgnare, provided such use does not unreasonably interfere with access to or use of
Separate Space by Users, :

ARTICLE §

Compliance vs*i: Laws; Maintenance and Repair

5.1 No Law Violations or Nuisances. No User shall permit any use of the Leased Property,
or any part thereof, in violation of the Ground Leaze orany applicable statute, ordinance, regulation or other
requirement of any governmental authority, or whick constitutes a nuisance, public or private, or in any
manner which may render void or voidable any insurance flien carried by Melk/MCL or any User pursuant
to this Agreement.

5.2 Compliance With Laws. In addition to complyinz witk the terms of this Agreement, each
User shall conduct all of its Approved Activities within the Separate. Space and the Shared Space in a
manner conforming to the requirements, ordinary and extraordinary, whether of not now foreseen or foresee-
able, of the Ground Lease and all applicable statutes, ordinances, regulations and other requirements of any
governmental authority, the regulations or other requirements of any national oi-local fire marshal, board of
fire underwriters or any other body exercising similar functions and the requireinen’s of all policies of
nsurance maintained in force on or with respect to the Leased Property.

53 Clean Condition and In Good Order. Each User shall use its best efto/ts. io keep its

Separate Space and together shall keep the Shared Space, as well as the exterior walkways and other areas
appurtenant to the Leased Property, in a clean and orderly condition, free of accumulations of dirt, rubbish
and unlawful obstructions.




t

ARTICLE

——

UNOFFI(;IAL_ COP2¢119836

Negative Covenants

6.1 No Liens. Users shall not suffer or permit any vendor's, mechanic's, laborer's or
materialman's statutory or similar lien or agreement to be filed against the Leased Property or any interest
of Melk/MCL or Users therein by reason of labor, services or materials supplied or claimed to have been sup-
plied to Users or anyone holding or using the Leased Property, or any part thereof, through or under Users
(including labor, services or materials supplied in connection with any repairs or maintenance provided by
Users under Section 1.3 or Article 5 above). If any such lien or agreement shall at any time be filed against
the Leased Property, Users shall, within twenty (20) days after notice of the filing thereof, cause the same
to be released and discharged.

6.2 ~. No Assignment and Subletting. Neither this Agreementnor Users' interest hereunder shall
under any circumstances, whether voluntary or involuntary, or by operation of law, be assigned or transferred
by Users except-as permitted under Article 4.

6.3 Covengpt Against Waste. Each User covenants not to do or suffer any waste or damage
to, or impairment of, the value of the Leased Property.

ARTICLE 7

Condemaiation; Damage and Destruction

7.1 Condemnation. If while this Agicement is in effect, the entire Leased Property or any
portion thereof or other land appurtenant thereto shall he taken as a result of the exercise of the power of
eminent domain or the CTA's termination of the Growid Lease, rights of use under this Agreement shall
terminate with regard to the portion of the Leased Property t1ken on the date of vesting of title in condemnor
under such eminent domain proceedings or on the Ground 1.<ase termination date with the Proportionate
Share thereafter adjusting to reflect the relative number-of spaces allocated to OTSI and OTSIL
Notwithstanding any judicial allocation of any award, the entire awzrd snall be paid to Melk/MCL (or to the
CTA, if required pursuant to the terms of the Ground Lease), and Us<ts shall not have any right to any
apportionment of or share in the award. If, during the term of this Agreemer, t'ic CTA temporarily suspends
Melk/MCL's possession of the Leased Property or any portion thereof, Users mgey be dispossessed of their
right to use any Shared Space or Separate Space without such dispossession consif.utipz a termination of this
Agreement. Melk/MCL shall not bear any responsibility for any direct or consequentia, damages incurred
by Users or their members as a result thereof, and Users agree to hold Melk/MCL and the Melk/MCL Parties
harmless in connection therewith.

7.2 Damage and Destruction. In the event any portion of the Leased Property is damaged or
destroyed, regardless of the cause or amount of the loss, the Users acting together shall, in each instance,
have the right to settle all insurance claims under the Insurance Policies and shall promptly restore the
damaged Improvements if the insurance proceeds will cover the cost of restoration. If the insurance proceeds
are not sufficient to cover such loss, the Users acting together shall have the right, but not the obligation, to
use the insurance award to restore such damage or portion thereof as it may elect. All insurance proceeds
on account of any loss shall be paid to the Users jointly. Subject to availability of insurance proceeds,

-5-




UNOFFICIAL COPY¥114836

restoration shall be promptly commenced and diligently pursued to completion, die allowance being made
for time needed to adjust insurance and for repairs. The performance by each User of its other obligations
under this Agreement shall continue notwithstanding any such loss, except for temporary suspension of
performance rendered impossible by such damage or destruction. If the Users acting together elect not to
restore such damage to the Separate Space, this Agreement shall be terminated effective as of the date set
forth in the written notice from any one of the Users to the other Users that the User giving notice does not
intend to restore such damage, unless the remaining Users agree in writing to fund any restoration costs in
excess of the insurance awarded. If the remaining Users agree to fund such shortfal, they shall pay all
anticipated costs of restoration into an escrow to secure the payment therefor.

7.3 Not Liable for Interruption of Approved Activities. In no event shall Melk/MCL be liable
to Users for loss of revenue, or indirect, special or consequential damages arising out of the partial or total
destruction or damage to the Leased Property or any portion thereof by reason of a fire or other casualty,
unless caused by Melk/MCL's gross negligence or willful misconduct.

ARTICLE 8

Changes and Alterations

8.1 By Users. Nc Useishall make any changes or alterations, structural or otherwise, to the
Leased Property without Melk/MCL's piior written consent, which consent may be withheld for any reason.
IfMelk/MCL does so consent, Users chall procure and pay for all required permits and authorizations of the
vartous governmental authorities having jorizdiction.

8.2 Standards; Timing; Insurance. I Melk/MCL consents to any change or alteration, all
work done in connection therewith shall be done promptly and in a good and workmanlike manner and in
compliance with the building and zoning laws of all Federa), state and municipal governments, departments
and commissions. Any alteration or change so consented 6 shall be promptly commenced and ditigently
pursued to completion. Users shall procure and pay for comméreial general liability, builder's risk and such
other insurance as may be necessary or required in the discreiion of Melk/MCL, in connection with such
change or alteration, and shall provide Melk/MCL and the other Users with copies of the same. All such
insurance policies shall name the Melk/MCL Parties, OTS I, OTS i'and OTVE as additional insureds
thereunder.

83 Part of Leased Property. All improvements and alterations mzde or installed by Users in
or on the Leased Property immediately upon completion or installation thereof shall be and become a part
of the Leased Property and subject as such to the terms of this Agreement. Users ruay not remove any
improvements or alterations made to the Leased Property at any time after the installatica hereof,

84 Melk/MCL Not Responsible. Melk/MCL, by approving or inspecting any design, plans,
drawings or specifications or any contract for work or materials or the method of performing any work by
Users or its employees, agents, contractors or subcontractors, does not assume any responsibility or liability
as to the safety, adequacy, sufficiency, legality or otherwise of what is approved or inspected, which
responsibility or liability shall be and remain with Users.
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Waiver of Claims: Indemnification

9.1 Waiver and Release. Each User hereby waives and releases Melk/MCL, its successors and
assigns, including without limitation Melk/MCL's partners and their respective officers, directors, members
and managers, and the contractors, agents and employees of any of them (collectively referred to as the
"Melk/MCL Parties" or individually as a "Melk/MCL Party™), from all claims for damage to person or
property sustained by Users and not caused by the gross negligence or intentional act of 2 Melk/MCL Party
relating to: (i) the Leased Property or the land appurtenant thereto or any part thereof or any equipment or
appurtenance therein or thereon becoming out of repair; (ii) any accident in or about the Leased Property or
the land appurtenant thereto; and (iii) any act, directly or indirectly, of any invitees, licensees, visitors or any
tenants, of any Melk/MCL Party.

9.2 Rights to Cure or Repair. (i) If any damage to the Leased Property, or to the driveways,
parking areas ard other areas adjoining the Leased Property, or to any equipment or appurtenance thereto
or to any part thereot. or to Melk/MCL or any Melk/MCL Party, results from any act, omission or negligence
of any User or any agen's. employees, unit owners or invitees of any User, Melk/MCL may, at Melk/MCL's
option, repair such daraage and User or Users, as the case may be, shall, upon demand by Melk/MCL,
reimburse Melk/MCL for t:i¢ total cost of such repairs in excess of the amount, if any, paid to MelkYMCL
under insurance, if any, covering s::ch damages.

(if) If OTVE fails to timely pav any installment of Net Annual Rent, OTS 1or OTS II may pay such
installment and OTVE shall within thirty.{0) days of demand reimburse such paying party for the amount
of any such installment, plus interest at the Dmrault Rate (as defined in the Ground Lease).

9.3 Risk of Loss. All property (including hut not limited to automobiles) situated in the Leased
Property shall be situated there at the risk of the owners £hreof, and the Melk/MCL Parties shall not be liable
for damage thereto or theft, misappropriation or loss therens,

9.4 Indemnification Against Claims. Each User agrees separately to hold harmless and
indemnify the Melk/MCL Parties from and against all claims, liability and costs (including, but not limited
to, reasonable attorneys' fees and costs) for injuries to persons-and demage to property, arising from
occurrences in or about the Leased Property or the land appurtenant thereio. <¢aused in whole or in part by
any act, omission or negligence of that particular User or its respective agents, unit owners, contractors,
employees and visitors. Each User also agrees to indemnify Melk/MCL or its astiimee against any deduction
from the Ground Lease Security Deposit which is made on or after January 1, 2002 due t¢ the act or omission
of such User, and the responsible User shall within thirty (30) days after demand reimbu? s& Melk/MCL or
its assignee for the amount of such deduction from the Ground Lease Security Deposit.

9.5  Indemnification Against Costs. Each responsible user agrees to pay, and to indemnify the
Melk/MCL Parties against, all legal costs and charges, including attorneys' fees, lawfully and reasonably
incurred in connection with the following: (i) obtaining possession of any portion of the Leased Property
after a default by any User and its or their failure to cure such default within the time provided in this
Agreement; (i1) that particular User's default in surrendering possession upon the expiration or earlier
termination of this Agreement or in enforcing any covenant or agreement of Users herein contained; or (iii)
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in any suit or proceeding affecting the Leased Property or this Agreement to which any Melk/MCL Party is
Joined as a party by reason of that particular User's use of the Leased Property under this Agreement.
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ARTICLE 10

Inspection of Separate Space and Shared Space bv Melk/MCL

Entry for Repairs and Other Purposes. Each User hereby agrees to permit Melk/MCL and the
authorized representatives of Melk/MCL to enter the Separate Space and Shared Space at all reasonabie
times for the purposes of: (i) inspecting the same, and (ii) making any necessary repairs to the Leased
Property and performing any work therein that may be necessary by reason of a default by any User under
the terms ot this Agreement. Nothing herein shall imply any duty upon the part of Melk/MCL to do any such
work which under any provision of this Agreement Users may be required to perform, and the performance
thereof by Melk/MCL shall not constitute a waiver of any User's default in failing to perform the same.
Melk/MCL may, durirg th2 progress of any such work in the Separate Space and Shared Space, keep and
store upon the Separate Space and Shared Space all necessary materials, tools and equipment. Melk/MCL
shall not in any event be liabie for inconvenience, annoyance, disturbance or damage resulting from interim
loss of use to Users, or any agerits; eiaployees, unit owners or invitees of Users, by reason of making such
repairs or the performance of any sucl work to the Leased Property, or on account of bringing materials,
supplies and equipment into or through-thzTeased Property during the course thereof, and the obligations
of Users under this Agreement shall not tiicréby be affected in any manner whatsoever, provided such use
does not unreasonably interfere with access 10 <r-use of Separate Space by Users,

ARTICi.: 41

Additional Remedqi<s

11.1  Possession of Separate Space. If (i) Users, individually ot collectively, shall default in the
payment of any amounts due hereunder or in the maintenance of insurance cr shall suffer any lien to attach
to the Leased Property or its interest in this Agreement, and such default shal cetinue for ten (10) days after
notice thereof given by Melk/MCL to said defaulting User; or (ii) if Users, collectir cly or individually, shall
default in the performance of any non-monetary obligation under this Agreemeiu, and such default shall
continue for thirty (30) days after notice thereof given by Melk/MCL to said defaulting User; or (iil) if any
User abandons the Separate Space, and such abandonment continues for ten (10) days artar notice thereof
given by Melk/MCL to such User; then, in each instance, the party giving notice of default mgy, atits option
and without further notice, elect to terminate the defaulting party's rights to use the Separatd Space and
Shared Space, and in such event, the party giving notice of such default may immediately or at any time
thereafter re-enter the portion of the Separate Space exclusively occupied by the defaulting party and remove
all persons and all or any property therefrom, either by summary dispossess proceedings or by any suitable
action or proceeding at law, or by force or otherwise, without being liable for damages therefor, and
repossess and enjoy the Separate Space and Shared Space together with all additions, alterations and
improvements thereto.

11.2  Rights to Cure or Perform. If any User shall default in the payment of any amounts due
under this Agreement, or in the maintenance of insurance or in the repair or restoration of the Leased
Property, or shall allow any lien arising on account of any act or omission of such party to attach to the

8-
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perform any other act, agreement, covenant or obligation under this
Agreement, any other party may cure any such default, and the cost thereof, together with interest at the Late
Payment Rate, shall be an additional amount due from said defaulting User upon demand made therefor.
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ARTICLE 12

Surrender of Space

Each User shall, upon termination of this Agreement, immediately surrender or cause to be
surrendered the Separate Space and Shared Space to MellkYMCL or the CTA, as the case may be, in good
order, condition and repair, except for reasonable wear and tear and for damage that User is not required
under the terms of this Agreement to restore or repair.

ARTICLE 13
Notices

Each notice, requect; demand, approval or other communication which may be or is required to be
given under this Agreement shall b=-in writing and shall be deemed to have been properly given when (i)
delivered personally at the address lastdasignated hereunder for the intended party during normal business
hours at such address, or (i) when sert by Tnited States registered or certified mail, return receipt requested,
postage prepaid, addressed as follows:

If to Melk/MCL, to: Mk Development/MCL Scott Sedgwick, L.P.
455 Fast lilinois Street, Suite 565
Chicage, Nllinois 60611
Afttentica: Marilyn Walsh

With a Copy to: Schiff Hardin & Whaite
6600 -Sears Towe:
Chicago, Illinois 60604
Attention: David A: Grossberg

If to Users to:

OIS L At the office of OTS I's then
Registered Agent as listed with
the Iliinois Secretary of State

OTSII: At the office of OTS II's then
‘ Registered Agent as listed with
the Mlinois Secretary of State
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OTVE: At the office of OTVE's
then Registered Agent as listed with
the Ilinois Secretary of State

Ifto OTSR: Old Town Square Residential, L.L.C.
c¢/o MCL Companies
455 East Illinois Street, Suite 565
Chicago, Iilinois 60611
Attention: Marilyn Walsh

With a Copy to: Schiff Hardin & Waite
6600 Sears Tower
Chicago, Ilinois 60606
Attention: David A. Grossberg

Alternatively, in eitlier of the foregoing cases notices shall be given to such other addressee or address, or
both, as the particular Jarty may from time to time designate by written notice to the other party aforesaid,
provided, however, that the designation of an addressee or address, or both, by notice hereunder shall not be
effective until the third day.=Jier notice thereof is given. Each said notice, request or demand which is sent
by mail in accordance with this Sestion shall be deemed given as of the date of deposit thereof for mailing
in a duly constituted United States postvffice or branch thereof,

AXTICLE 14

Miscellaraous

oL AT )

141  Severability. If any term or provision of inis Agreement or the application thereof to any
person or circumstance shall, to any extent, be invalid and uner {o'ceable, the remainder of this Agreement,
or the application of such term or provisions to persons or circuinstances other than those as to which it is
held invalid or unenforceable, shall not be affected thereby, and eack. terrv-and provision of this Agreement
shall be valid and be enforced to the fullest extent permitted by law.

142 Remedies Cumulative. The specific remedies to which a parly may resort under the terms
of this Agreement are cumulative and are not intended to be exclusive of any ow:er remedies or means of
redress to which it may be lawfully entitled in case of any breach or threatened breacl by ary other party of
any provision of this Agreement. The failure of a party to insist in any one or more c2ses i'pon the strict
performance of any of the covenants of this Agreement, or to exercise any option herein contzintd, shall not
be construed as a waiver or relinquishment in the future of such covenant or option. A receipt liy« party of
a payment with knowledge of the breach of any covenant or agreement hereof shall not be deemed a waiver
of a breach by the any other party, and no waiver, change, modification or discharge by any party of this
Agreement or of any provision in this Agreement, or surrender by any User of its Separate Space, shall be
deemed to have been made or shall be effective unless expressed in writing and signed by Melk/MCL and
Users. In addition to the other remedies in this Agreement provided, Melk/MCL and Users shall be entitled
to the restraint by injunction of the violation, or attempted or threatened violation, of any of the covenants,
conditions or provisions of this Agreement, or to a decree compelling performance of any of such covenants,
conditions or provisions. ‘
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143 Captions. The captions of this Agreement are for convenience and reference only and in
no way define, limit or describe the scope or intent of this Agreement nor in any way affect this Agreement.

144  Table of Contents. The table of contents preceding this Agreement is for the purpose of
convenience and reference only and is not to be deemed or construed in any way as part of this Agreement,
nor as supplemental thereto or amendatory thereof,

145  Counterparts. This Agreement may be executed in any number of counterparts, each of
which so executed shall be deemed to be an original and such counterparts together shall constitute but one
and the same indenture which shall be sufficiently evidenced by any such executed counterpart.

14.6  Governing Law. This Agreement shall be construed and enforced in accordance with the
laws of the Staie of Illinois.

147 Amendments. Noagreement hereafter made shall be effective to change, modify, discharge
or effect an abandzament of this Agreement in whole or in part unless such agreement is in writing and
signed by the party against whom enforcement of the change, modification, discharge or abandonment is
sought.

14.8  Binding Effect. Tn: covenants and agreements herein'Gontained shall run with the land and
shall, subject to the provisions of this Agrezment, bind and inure to the benefit of the successors and assigns
of the parties hereto.

14.9  No Partnership Intended, Necwithstanding any provision of this Agreement, Melk/MCL
and Users shall not be deemed to be partners, join? venturers or in any way associated in the conduct by
Users of its Approved Activities or the conduct by Mcl's}MCL of its activities, and neither shall be liable or
in any way responsible for the acts or omissions of the oflier arising, related to or occurring in connection
with their respective use of the Leased Property for their ov senarate activities or otherwise.

14.10  Ground Lease Provisions. All of the articles, sectiniis.or other terms or provisions of the
Ground Lease which are specifically enumerated or referenced in this #.grecment shall be incorporated herein
as if fully set forth in this Agreement.

14.11 Termination of Melk/MCL's Participation. Effective as of the ehivery of written notice
by MelkYMCL to the other parties hereto (the “Notice Date”), except with respect-iv-the refund of the
Ground Lease Security Deposit which shall in all events remain the sole property of Melk/MCL or its
assignee, Melk/MCL may, at its sole discretion, cease to participate in and be a party 10-this Agreement.
From and after the Notice Date, any and all consents, covenants, decisions, elections, optiorss. ohligations,
requests and rights which were accorded or granted to Melk/MCL in this Agreement shall be and become,
from and after the Notice Date, the consents, covenants, decisions, elections, options, obligations, Tequests
and rights of a "Majority of Users". Asused herein, a "Majority of Users” shall mean the concurrence of two
(2) of OTSI, OTSI, and OTVE to this Agreement regarding any matter arising out of or from this
Agreement, as decided in accordance with each User's condominium association declaration and bylaws, if
any.

14.12  Survival. Any and all indemnifications of Melk/MCL or the Melk/MCL Parties made by
any User in this Agreement shall survive the expiration or termination of this Agreement, or Melk/MCL's
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participation asa parg'lJﬂ]f:E,I \QhEmEble ore t!e’e\otllg Date, or by assignment, succession, operation

of law or otherwise, and such indemnifications shall also continue with respect to any such assignee or
successor of Melk/MCL or any Melk/MCL Party,

ARTICLE 15 <0119 836

Definitions

15.1  Late Payment Rate. Whenever in this Agreement the term "Late Payment Rate” is used
it shall mean 10% per annum or 2.5% over the prime rate then announced to be in effect by LaSalle Bank
FSB onninety (90) day unsecured commercial loans, whichever is higher, unless prohibited by law, in which
case the "Late Payment Rate" shall mean the maximum contract rate permitted by law,

15.2" Proportionate Share. As used in this Agreement, the term "Proportionate Share” shall
mean, in the casz 6f OTS [, 54.5%, and in the case of OTS 1, 45.5%.

WITNESS th¢ due execution hereof as of the day and year first above written.
Melk/MCL: OTS I:

Melk Development/MCL Scott Sedgwick, Old Town Square Unit One Condominium Association,
L.P., an lllinois limited partnership an Illinois not-far-profit corporation

By: MCL Companies of Chicago, Inc.,
its ral Pa

By:

Title: A

OTSR: ' ~ OTSII:

Old Town Square Residential, L.L.C., The Condominiums of O}t Town Square I Condominium
an Illinois limited liability company Association, an Illinois not-ior-urofit corporation

..4-"'/.

By: Old Town Square Shopping Center,

By: hﬁémw By: U | M

Title3u7|;Vﬁ)ﬁn,, Y/ VAN Title: 4 D‘;\v; U

OTVE:

Old Town Village East Condominium Association,

an Illinyis not-for-profi cor[pjzrg;n\)
By: /Z

v
Title: 10A 18 AK
Mo e
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) SS.
COUNTY OF COOK )

STATE OF ILLINO

I, SUSA/J é@TT—EZTQ/ &< »a Notary Public in and for said County and
State, do hereby certify that e . Mo [ ) is the
RESI DN T ' of MCL Companies of Chicago, Inc., the general partner

of Melk Development/MCL Scott Sedgwick, L.P., personally known to me to be the same person whose
name is subscribed to the foregoing instrument appeared before me this day in person and acknowledged that
he signed, sealed and delivered said instrument as his free and voluntary act, and as the free and voluntary
act of said Company, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this K‘%ay ofM 2001.

Sa AtL)

otary Public

"OFFICiAL SEAL"

SUSAN BOTIERILL
NOTARY PUBLIC, STATE Gk 'LLINOIS
MY COMMISSION EXPIRES 10/ 2712003

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, M/ﬂ I'IL : Q %Wﬂ »aNotary Public inand for said County and

State, do hereby certify that _Ketmacine Mcpriokhon is the

Pres: Cf/ end of Old Town Square Unit One Condominium Association,
personally known to me to be the same person whose nam? ‘s subscribed to the foregoing instrument
appgared before me this day in person and acknowledged thaghe signed, sealed and delivered said instrument
as W Tree and voluntary act, and as the free and voluntary act of said Cumpany, for the uses and purposes
therein set forth.

GIVEN under my hand and Notarial Seal this 7)‘/ dayo d@n , 200L-

OFFICIAL SEAL 3 . /
MARK R. ROSENBAUM /] e
3 NOTARY PUBLIG, STATE OF ILLINOIS 2

MY COMMISGON EXPIRES 10-26-2002 Notary Public
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STATE OF ILLINOIS )

) SS. <01 1983¢
COUNTY OF COOK )

L 5-054"'/ éﬂ TTER/ L »aNotary Public in and for said County and
State, do hereby certify that Buiier. £ MLMMJ is the
iy of Old Town Square Shopping Center, Inc., the manager

of Old Town Square Residential, L.L.C., personally kniown to me to be the same person whose name is
subscribed to the foregoing instrument appeared before me this day in person and acknowledged that he
signed, sealed and delivered said instrument as his free and voluntary act, and as the free and voluntary act
of said Company, for the uses and purposes therein set forth. '

GIVEN tinder my hand and Notarial Seal this .18’“ day of—I;zwu;q-E.)’ , 2001.

%W/

Notary Public

"OFFICIAL SEAL®
SUSAN BOTTES1 L
NOTARY PUBLIC, STATE OF1L NOIS
MY COMMISSION EXPIRES 10/27/2003

STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I g‘-}‘sﬂ"j éﬁ TTER/ i A ,aNotary Public in and for said County and

State, do hereby certify that oA .. A L) is the

neS1pEV T of Tke Condominiums of Old Town Square II

Condominium Association, personally known to me to be tté sume person whose name is subscribed to the

foregoing instrument appeared before me this day in person a:id acknowledged that he signed, sealed and

delivered said instrument as his free and voluntary act, and as the freand voluntary act of said Company,
for the uses and purposes therein set forth. '

GIVEN under my hand and Notarial Seal this zgﬂc‘lay of :l:a,uw{ ¥ ., 2001.

St

Notary Public

quF|C|AL SEAL"

ST
NOTARY PUBLIC, STATE
MY COMMISSION EXPIRES 10/27/2003
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK. )

I, 52#»'\) /émm <~ ,a Notary Public in and for said County and

State, do hereby certify that Dunee  E. M, [ 50/ is the

lresipen 7 of Old Town Village East Condominium Association,
personally known to me to be the same person whose name is subscribed to the foregoing instrument
appeared before me this day in person and acknowledged that he signed, sealed and delivered said instrument
as his free and voluntary act, and as the free and voluntary act of said Company, for the uses and purposes
therein set forth.

0113836

GIVEXS.under my hand and Notarial Seal this 25" fgéy of ﬁl\ldﬂ-ﬁl)’ 2001,

ETEICIAL SEAL"
SUSAN BOTTERILL
NOTARY PLBLIC, STATE OF ILLINOIS
MY COM&TSSION FXPIRES 10/27/2003
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GROUND LEASE

BETWEEN

CHICAGQ TRANSIT AUTHORITY
munici rati

AS LANDLORD

AND

Meik Developrient/MCL Scott Sedgwick, L.P..
An lllinois i.imited Partnership

AS TEWANT

FOR

lhﬂmﬂmmmnmmmnﬂmmm”'m
at ground level lying between West Division Siraet
ol
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GROUND LEASE

This GROUND LEASE (the "Lease") made as of this /. ‘%Y of ﬂcv'bda 19
between Chicago Transit Authority, 3 municipal corporation ("Landiord"), ang MSZ'
DeyelopmenUMCL Scott Sedgwick, L.P., an lilinois Limited Partnership for that Portion oft?-‘k
Chicago Transit Authority Property at ground level lying between West Division Street on th:

south and West Goethe on the north. 201 13836
PRELIMINARY STATEMENT

W_HEREAS, Landiord owns certain Progerty situated in the City of Chicage between
West Division Street on the South and West Goethe Street on the north, which Property is
legally described in Exhibit "A" and cross-hatched on the site plan labeled Exhibit g~
attached hereto angd made a part hereof. _ ' ’

.WHEREAS, Tenant desires to lease such property (hereinafter referred to as the
' Pr.emise: i from the Landlord for thirty (30) years, with one (1) additional and successive
option term o’ Rventy (20) years, and Landlord desires to lease the same to tenant,

NOW THER/:FORE, in consideration of the foregoing and the mutua! promises herein
contained, Landlord aind T2nant agree as follows:

ARTICLE 1. BASIC LEASE PROVISIONS

A, PREMISES: That portion of the Chicago Transit
Authority Property at ground level lying
between West Division Street on the south
and West Goethe Street on the north,
Chicago, lllinois, as set forth in Exhibits

A&R attached hereto.

8. LANDLORD: Chicago Transit Authority, a municipal
. corporaicaiCTA)

C. LANDLORD'S ADDRESS: General Manager
Property & Adminisirative Services

Chicago Transit Authorip;
P.Q. Box 3555

Suite 7-112 A.C.

Chicago, lilinois 60654

- D. TENANT: : Melk DevelopmentMCL Scott Sedgwick L.P.,
An llinois Limited Partnership

E TENANT'S ADDRESS: By Ll ta
7Ry VAL
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PURPOSE QF TENANT'S
BUSINESS:

TENANT'S PREMISES:
(e.g., store no. apt. no.)

NET RENTABLE AREA:

CATE OF LEASE:
{to be completed by Authority

COMMENCEMENT DATE:
LEASE TERMINATION DATE:

TERM OF LEASE:

OPTIONS:

FIRST YEAR'S RENT:

MONTHLY FIXED RENT (YEAR 1):

YEARLY RENTAL INCREASE:

SECURITY DEPOSIT:

UTILITIES TO BE PAID BY LESSEE:
UTILITIES TQ BE PAID BY LANDLORD:

COST OF TENANT IMPROVEMENTS:

TENANT IMPROVEMENTS:

To allow the ingress and egres€of morm
vehicles and for the parking of
automobiles in designated parking 3§ 3

Paces,

N/A

34,548 square feet

Otroscn _1¢, 1997

November 1, 1937
October 30, 2027

30 years beginrning on the Lease
Commencement Date and ending on the
Lease Termination Date (unless extended
or terminated pursuant to the Lease),

1 20 __ year options
{number (Years of each
of options) aption)

{Option shall be exercised between March
1, 2527 and May 31, 2027).

. $24,800.07

N/A

As noted in Article Fau: (4),

Equal to one year's rent paid in advance.
Electric
None

$50,000 estimated.

Installation of a fire safety canopy,
sewer/drainage facilities, asphalit paving,
bumper guards, lighting, and fencing.
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V. EXHIBITS: Exhibit A - Legal Description
Exhibit B - Site Plan
Exhibit C - Under “Ei" canopy and drip pan
specification,

W. ADVANCED PAYMENT OF RENT. As noted in Article Four {4).
X. INSURANCE: As noted in Article Five (5)
Y. ASSIGNMENT: - As noted in Article Seven (7}

Z ALDITIONAL PROVISIONS:

NOTE: LEASE MUST 8% SIGNED BY TENANT(S). SEE WHERE INDICATED FOLLOWING ARTICLE 23,
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ARTICLE 2 - DEFINITIONS ~

Section 2.01 Definitions. The following items shali the meanings indicated:

curbs, parking areas, malls, Passageways and any other propenty in from of, adjacent
to or appurtenant to the Premises.

Claims - any and aji actions, proceedings, claims, damages, demands, Penaities, logg

. - . r ! '
costs and expenses, including reasonable attorneys’, witnesses' and consuitants’ fees,
arising out of or in cannection with a specified matter.

Commencement Date - as defined Subsection 3.01.1.

;'_} - The Consumer Price Index for all Urban Consumers published by the Bureay of
Cacor Statistics of the United States Department of Labor for Chicago-Gary-Lake
County, “L-IN-WI, All items (1982-84=100).

CTA - Chicago Transit Authority, a municipal corporation, its successors and assigns,

CTA Improvemerts - the elevated rail structures and track and appurtenances now
located on the Land, a2 *idy may be reduced, supplemented, expanded or 3ltered from
time to time.

Defauit Rate - as defined in Seztign 23.02.

Environmental Laws - as defined in Section 22.01.
Event of Defay t - as defined in Section 16, .

Hazardous Materia) - as defined in Section 22.0z.

Indemnitee - a collective term for the pal;tners, sharehg'cers, directors and officers,
representatives, employees and agents of a designated rariy (or each designated
party, as the case may be), and the shareholders, directors, ufficars, employees and

agents of any such partner.

Land - the parcel of Jand legaily described in Exhibit A, and ¢ross-hatched in Exhibit
B attached hereto.

Lien - as defined in Section 11.01.

Net Annual Rent - as stated in Article Four 4.
Notice - as defined in Section 21.01.

Notice of Intent to Terminate - as defined in Section 16.02.

4
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Operating Expenses - all Costs, expenses and disbursements of every kind and nagy,q

and repair of the Lang and Improvements and of the personal property owneg b
Tenant located thereon or used in connection therewith, including insurance ang utili
expenses. : | ity

Premises - as defined in Section 3.01.
Reiated Entity - any parent, subsidiary, or successor of the tenant.

Rental - as defined in Article Four 4,

Requirements of Public_Authoriti S and Insurance Underwriters and Policies . as
defined in Section 10.01. o

Tazes - all federal, state and local governmental taxes, assessments, and charged of
every kind or nature, whether general, special, ordinary or extraordinary, payable in
connecton with the ownership, management, operation, maintenance, replacement
and repair of the Land and Improvements or of the personal property owned by the
Tenant located therein or used in connection therewith {including any rental or similar
taxes levied in lisy ot or in addition to general and/or personal property taxes), but
excluding the CTA iriprovement. Taxes shall not include any federal or state
inheritance, general incci e, franchise, gift or estate taxes of Landlord.

Tenant's improvements - ail irprovements constructed or placed on the Land by or
on behalf of Tenant. .

Term - as defined in Subsection 3.01.

- Transportation RUrpQses - where operationaiiineds (repairs, etc.) of CTA right of way

requires use of land.

unaQQidagle Delays - delays due to strikes, lockouts, acts of God, inability to obtain

labor or materials due to strikes and lockauts, enemy a:tion, civil commotion, fire
unavoidable casualty or other similar or dissimilar causes bavand the control of

Tenant,

Section 2.02 References. Except as otherwise specifically indicated, ali references to
Article, Section and Subsection numbers refer to Articles, Section and Subsections of this
Lease and ail references to Exhibits refer to the Exhibits attached hereto. The words “herein”,
"hereof”, "hereunder", "hereinafter" and words of similar import refer to this Lease as a whole
and not to any particular Article, Section or Subsection hereof. Unless expressly stated to the
contrary, reference to any Article includes all of the Sections contained therein, and refereqce
to any Article inciudes ail of the Sections contained therein and reference to any Section

includes the Subsections contained therain, The terms “include” and “including” shall be
construed as if followed by the phrase "without being limited to.”
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TICLE 3. PREMISES, TERM, USE & CONDITION OF PREMISES

Section 3.01 pr. mises & Term. Landlord does heraby demise and leas
Tenanf doss hereby hire ang take from Landlord, tha’t' certain Land (zcrlcl,eztej:::;:'and
"Pr'emrses ) stated in Article 1(A), The term of the Lease shall be for the periad sta:;d i
f&rt:cle L) (the “Term”), which term shali begin on the date stated in Artjcle 1(J) m.:n
“Commencement Qate”). The Term shail end on the date stated in Article 1K) of the Leg .
unless the Term shall be sooner terminated as hereinafter provided. ¢

used far lawfy) Purposes, that Tenant shall obtain ail licenses and permits necessary for the
cofiduc® of any business conducted on the Premises and that Tenant shall not display or sej
any merchandise an the Premises, :

Section 203 Condition of the Land. Landlord has made the Land available for Tenant's
inspection and Terant has heretofore inspected the Premises to the extent Tenant deemed
necessary. Landiord viarrants and represents that there are no hidden defects on the Lang,
and in consideration of such warranty and fepresentation, Tenant shail be conclusively
deemed to have accepted the Lund “as is" and in the condition existing on the Commencement
Date, and to have waived ait ¢laims related to the condition of the Land. No agreement of
Landlord to alter, remodel, decorite, ziean or improve the Land or any improvements located
thereon has been made by or on benalf of Landlord to Tenant, except as stated in this Lease,

Section 3.04 Ontion to Extend Terrd, Provided Tenant is not then in defauit under the
Lease, Tenant shal have the option to exter. tha Lease. The number of option periods_and
the years of each option period shall be as Stated [y Article 1{M) of the Lease. Said option(s)
shall be exercised by written notice from Tenant ‘5 Landlord not later than (6) months prior
to the expiration of the Term.

Section 3.05 Landlord's Right to Suspend. Landlord s¥al’ have the right to temporarily
Suspend Tenant's possession of ail or any portion of the Prem.ses upon prior written Notice
to Tenant if the Premises are needed for émergency operational purpszes. The suspension
of Tenant's possession of the Premises shall only be as long as reasgrably necessary to
accomplish Landlord's emargency operational purposes. The susp<azion of Tenant's
Possession shall only invoive that portion of the Premises as reasonaaly necessary to

statutes or ordinances.

ARTICLE 4 . RENT AND SECURITY DEPOSIT

Section 4,01 Net Annyal Rent

Section 4.01.1 How Paid. Tenant shali Pay to Landlord at the place specified for

6
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Section. 4.01.2 First Year of Term. The amount of the Net Annual Rent shall be the
amaount stated in Article 1{N) of the Lease.

Section 4.01.3 Subse uent Periods . Amount. Effective on November 1, 1998 ang each

anniversary date of the commencement date of the lease during years three (3) through year
(13), the I\_Jet Annual Rent shall be adjusted in proportion to the increase in the CP! for the
Iztest available month from the same month in the preceding year.

_ e Landlord shali obtain an independent real estate appraisal to determine the fair
markel value of the Premises for Lease year eleven (11). This report shail be performed by
@ MAl appraiser -« Effective on November 1, 2007, the Net Annual Rent shall be eight per cent
(8%) of the fair market value of the Premises, but shall never be less than the Net Annual Rent
stated in Article 1(%) nf the Lease. '

Effective on November 1, 2008, and each anniversary date of the commencement date
of the Lease during years tiirteen (13) through twenty (20), the Net Annual Rent shall be
adjusted in proportion to the in=r~ase in the CPI for the latest available month from the same
month in the preceding year. |

The Landlord shall obtain an independent real estate appraisal to determine the fair
market vaiue of the Premises for Lease yeartwventy-one (21). This report shall be performed
by a MA! appraiser. Effective on November 174017, the Net Annual Rent shall be 8.0% of the
fair market value of the Premises, but shall never be less than the Net Annual Rent stated in
Article 1(N) of the Lease. Effective on November 1, 2618 and each anniversary date of the
commencement date of the Lease during years twer.t;/ three (23) through thirty (30), the net
Annual Rent shall be adjusted in proportion to the increzse in the CPI for the latest available
month from the same month in the preceding year. '

If Tenant exercises its option to extend the Lease as stated 'n Article 1{M) of the Leasae,
the Landlord shall obtain an independent real estate appraisal to determine the fair market
value of the Premises for Lease year thirty-one (31). This report shall be oeformed by an MAI
appraiser. Effective on November 1, 2027, the net Annual Rent shall be eigh¢ per cent (8.0%)
of the fair market value of the Premises, but shall never be less than the Net Annual Rent
stated in Article 1(N) of the Lease.

Effective November 1, 2028, and each anniversary date of the commencement date of
the Lease during years thirty-three (33) through forty (40), the Net Annual Rent shall be
adjusted in proportion to the increase in the CPI for the latest available month from the same

month in the preceding year.

The Laﬁdlord shall obtain an independent real estate appraisal to determine the fair

7
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m;‘:ft valug of the Prerrnises for Lease year forty-one (41). This report shall be Pperformed p
a VAl appraiser. Effective on November 1, 2037, the Net Annuai Rent shail be eight per cent

(8.0%) of the fair market value of the Premi
i ses, but shall never be less tha
Rent stated in Articie 1(N) of the Lease. " e Net Annual

Effect{ve November 1, 2038, and each anniversary date of the commencement date of
Fhe Lease.durmg years forty-three (43) through fifty (50), the Net Annual Rent shall be adjusteqd
In proportion to the increase in the CPI for the latest available month from the same month |
the preceding year. in the preceding year. )

.Sectien 4.01.4 |nitjai Rent Payment. Tenant's obiigation to pay rent sha| commence -
on the commencement date as specified under Article 1(J) of the lease.

/ .Sect_ion 4.02 Form of Payment Net Annual Rent shall be paid in such United States of
America’cain or currency as at the time of payment shail be legal tender for the payment of
public and grivate debts.

Section 4,02 Security Deposit. To secure the faithful performance by Tenant of a||
covenants, conditions-and agreements in this lease sat forth and contained on the part of the
Tenant to be fuifilled kept, observed and performed including, but without limiting the
generality of the foregoirg, such covenants, conditions and agreements in the Lease which
become applicable upon termiination of the same by re-entry or otherwise, Tenant shail deposit
with Landlord the Security Depcsit stated in Article 1{Q) of the Lease in the form of a Cartified
or Cashier's Check made payable *othe Landlord. Said Security Deposit may be applied to
the curing of any defauit that then ma2y. exist, without prejudice to any other remedy or
remedies which the Landlord may have on account thereof. Upon such application of the
Security Deposit, Tenant shall within five {51 days after notice pay Landlord the amount so
applied which shall be added to the remaining pordon of the Security Deposit so the same may
be restored to its original amount. Landlord, orits successor, shall not be obligated to hold
said Security Deposit as a separate fund and may commingle the sum with its other funds.
in the event the Tenant shail faithfully fulfill, keep, perform =nd observe all of the covenants,
conditions and agreements in the Lease set forth and co:i*ained on the part of the Tenant to
be fulfilled, kept, performed and observed, the sum deposited.r ne remaining part or portion
thereof not praviously applied, shall be returned to Tenant witho it interest no later than thirty
{30) days after the expiration of the Term of the Lease or any renswal or extension thereof,
provided Tenant has vacated the Premises and surrendered possessinn thereof to the
Landlord at the expiration of said Term or any extension or renewal therec! 25 urovided herein.

Section 4.04 Qther Sums. Tenant shall also pay all sums, costs, ‘expenses and
payments which Tenant in any of the provisions of this Lease assumes or agrees to pay, and,
upon any nonpayment of any said items, and in addition to all other rights and remedies,
Landlord shall have all the rights and remedies provided for herein or by law in the case of

non-payment of rent.

Section 4.05 Absolutely Net. It is the purpose and intent of Landlord and Tenant that
the Net Annual Rent shall be absolutely net to Landlord sa that this Lease shall yield net to
Landlord the Net Annual Rent and that all costs and expenses and obligations of every kind
and nature whatsoever relating to-the Premises, whether now existing or hereafter arising or
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€ contemplation of the parties including Taxes ang Cperatj
. ; ' atin
shall be paid gn A timely basig by Tenant P g EXDenses,

SectioQ 4.QT_ Late Charges. if any payment of any Rent shali become overdue beyong
the date on which it is due and payable, taking into dccount applicable Cure periods, if any, the

ARTICLE 5. INSURANCE

Secion 5.01 Required lnsurance. Tenant, at its sole cost and expense, shijl maintain
at all times duiing the term of this Lease, Policies of insurance for the mutug benefit of
Landiord ang tenzing s follows:

(a) Commercfa!' GCeneral Liability insurance, with coverage limits of $2,000,000 per
occurrence and in tre 2Jgregate against clajms for bodily injury, death and Property

damage occurring on and about the Premises, Land or Adjacent Facilities, to include
an endorsement (I1SQ Forin ’352010-85) that names the Chicago Transit Autherity ag
an additional insured,

(b) Workers' Compensation instrznze to the extent of Statutory requirements.
Employee’s liability limits of no less tivap ~500,000.00, in¢luding badily injury caused
by disease.

(c) Garage K rs_Leqgal Liability P licy, which shay provide a physical damage limit
in an amount of no less than Two Million (2,000,600 10} Dollars for the automobiles
and other vehicles that are parked an and upon the Lariiarg's property. The policy
must state that "All Bodily Injury and Property Damage arising out of 3 continuous or
repeated exposure to substantially the same general conditions i5 {9 be considered ag
arising out of one occurrence.” The Chicage Transit Authority =!1211 he named asan
additional insured,
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Lelgse. hEach policy of insurance under Section 5.01 shail bear an endorsement thay sy
pe u;},f shall not he cance!e_d or moc!iﬁed without at least sixty (§0) days prior written ch
Lan or.d and shall contain a Provision that no act or omission of Tenant shall affect or limit

Section 5.05. Whenever (a) any loss, cost, damage or expense resuiting from fire or
other casuzity or occurrence is incurred by either of the parties to this Lease, or anyone
claiming by, tnioi:ah or under it, in connection with the Land or Premises, and (b} such party
is then covered ir-whole ar in part by insurance with respect to such loss, cost, damage or
expense, that the purty =0 insured hereby releases the other party from any liability it may
have on account of sucii lge=. cost, damage or expense to the extent of any amount recovered
by reason of such insurance and waives any right of subrogation which might otherwise exist
iN Or accrue to any person (ar, 2ccount thereof, provided that such reiease of liability and
waiver of the right of subrogatica shall not be operative in any case when the effect thereof
is to invalidate such insurance civerage or increase the cost thereof (provided that in the
cause of increased cost the other pasty <hall have the right, within thirty (30) days following
written notice, to Pay such increased cost, 1! rereupon keeping such release and waiver in fuli
force and effect).

Sectian 5.06. If Tenant fails or refuses to procus2 or to maintain insurance as required
by this Lease or fails or refuses to furnish Landiord »4th the required evidence that the
insurance has been procured and is in full force and tre premiums paid for, Landlord shall
have the right, at Landlord's election and without notice. to procure and maintain such
insurance. The premiums paid by Landlord shall be treated as adaitional Rent due from tenant
with interest at the rate of twenty percent {20%) per annum or the mzximum rate permitted by
law, to be paid on the first date of the month following the date on whic!i the premiums were
paid.

Section 5.07. Prior to commencing activities on the premises, Tenant's Contractors
shall obtain and maintain in full force and effect throughout the construction process, the
following insurance policies and furnish the Authority with certified copies thereof:

(a) Workers Compensation - insurance to the extent of statutory requirements.
Employee’s liability limits of up to One Million (§1,000,000) Dollars per occurrance; per
employee for disease; and, in the aggregate for disease. An accord certificate,
evidencing coverage, must be submitted prior to commencement of work.

(b) Commercial General Liability written on the 1986 ISO Form with coverage limits of

10
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(¢) Automobile Liability - with coverage limits of $1,000,000.00 combineg single limits

ECSL). The insurance carrier must have 3 B+ or better rating in the Cyrrent A.M. Best
uide. '

(d) Railroad Protective Liability with coverage limits of $2,000,000 Peroccurrence ang
56,000,000 aggregate limits for bodily injury or property damage. The Landigrg shai!
be listed as .3 named insured on thijs policy. This insurance Coverage is for
construction within 50 feet of the failroad. The insurance carrier must have 3 B+ o
vetter rating in the Current A.M. Best Guide.

Scetien 5.08. Tenant agrees to comply with, and to require any and ajl of Tenant's
centractors to cuminly with, af| requirements of the Landlord's insurance carriers and palicies,

Section 5.09 £lemiums; Certificates. Tenant shal Pay or cause to be paid alj
premiums on policies reserreq to herein one year in advance. Certificates of insurance ang
insurance policies shail be celivered to Landlord and Landlorg shall be named as an additiona|
insured in the policies describar in Section 5.01 (a) and (c) above. Each policy of insurance
required under this Article 5 shall hive attached thereto an endorsement that such policy shall
nat canceled or Materially modifiey wiiiiout at least sixty (60) days prior written notice to
Landlord and, if required, to any Leasaha!g Mortgagee. Each such policy shail contain a
provision that no act or omission of Tenant sr4ll affect or limit the obligation of the insurer to
pay the amount of any loss sustained up to Ltz unit of Coverage provided.

General Manager
Property & Administrative Servicus
Chicago Transit Authority
Post Office Box 3555
- Suite 7-112 A.C. _
Chicago, Illinois 60654

and

General Manager
Benefit Services

Chicago Transit Authority
Post Office Box 3555
Suite 750 M.M.

Chicago, lllinois 60654

"
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protection the equivalent of S&éparate poiicies in the amounts herein required

further that in a4 other respects, an i ici
- ' such pelicy or palicies shall com v wi
provisions of the Lease. 4 policy or p Ply with the othe,

Section 5.11 Waijver of Subrogation. Eaeh policy of insurance provided for in the

or dzma ge may be caused by the negligent act or omission of any of the parties described in
the Sertinn 5.11 other than tenant.

ARTICLE 6 - DAMAGE BY FIRE OR OTHER CASUALTY

Section 6.01 Camage or Destruction. If all or any portion of the CTA Improvements or
the Tenant's Improverrerts are damaged or destroyed Dy fire or other casualty, Tenant shall
be obligated to restore the c2me as nearly as possible to its value, condition and character
immediately prior to such damage or destruction, and may use all available proceeds of
insurance for such purpose. Any insurance proceeds in excess of the cost of restoration shail -
be the property of Tenant.

Section 6.02 No Abatement. No.destruction or damage to the CTA Improvements or
the Tenant's Improvements shall permit Teiar¢ to surrender this Lease, or shall relieve Tenant
from its liability to pay the fuil Rental due uniler this Lease, provided such damage or
destruction does not result from CTA's improveraents and/or the operation of the CTA,

ARTICLE 7 - ASSIGNMENT, JUBLEASING

Section 7.01 Assignments and Subleases. Tenant shzil not assign this Lease or its

Interest in the Premises, or make effect any sublease respecting the Premises to a non-related
party, without the prior written consent of Landlord which consent shaiinot be unreascnably
withheld. Any transfer or transfers of shares or interasts that in the Zogregate comprise a
majority or controlling number of the outstanding shares or interests of T4rant, or that result
in a transfer of the controlling interest in Tenant, shall be deemed an assignrment by Tenant
of this Lease. Tenant shall not allow or permit any transfer of this Lease or any interest under
this Lease by operation of law or convey, mortgage, pledge or encumber this Lease or any
interest under this Lease., Any attempted action by Tenant in violation of the provisions of this
Article 7 shall be void.

Section 7.01.1 Release of Liability. No assignment or transfer of this Lease by Tenant
consented to by Landlord shall be effective, uniess the assignee or transferee shall, at the time
of such assignment or transfer, assume all the terms, covenants and conditions of this Lease
thereafter to be performed by Tenant and shall agree to be bound thereby. Notwithstanding
such assignment or transfer or the acceptance by Landlord from such assignee of any rent

12
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Or other monies or other performance of the obligations of Tenant hereunder, Tenant shajl

:emam liable and obliga?ed as a principal (and not as a surety or guarantor) to perform ali the
erms, conditions, obligations and covenants, including the payment of rental and oth
monies, herein provided to be performed by Tenant, *

ARTICLE 8 - TENANT'S MAINTENANCE

. Du‘rlng tpe Term, Tenant, at its sole cost and expense, shail keep and maintain the
Prem.ases, including the driveways, drip pans and canopies in good order, condition and repair
and in _;ccordance with all Requirements, and shall promptly and adequately repair ai|
da'mages to any of the foregoing. If Tenant fails to perform any of its obligations set forth in
this Article 8, Landlord shall have the right but not the obligation to perform the same in
accordance with Article 14. -

ARTICLE 9 - CHANGES AND ALTERATIONS

Sectior 2.01 Conditions to Aiterations. Tenant shall not demclish, repiace or materially
alter the Premises or any part thereof, whether voluntarily or in connection with a repair or
restoration requirca by this Lease, uniless Tenant shall comply with the following
requirements:

Unless agreed to in \writing by Landlord tenants improvements are limited to those
improvements set forth in Artic!z 4{U) of this agreement.

(a) No Tenant Improvement shall be undertaken until Tenant has procured and paid for,
so far as the same may be reguirad from time to time, all permits, licenses and
authorizations pursuant to Requircrients. Landlord, if required, shall join in the
application for any such permit, license ot authorization. Tenant shail deliver copies
of all required permits, licenses ana ‘authorizations to Landlord prior to the
commencement of work on any Tenant Improvenant. Any Tenant Improvement shall
comply with any and all applicable Requirements 2nd Environmental Laws.

(b) Any Tenant Improvement shall be made promptly (*snavoidable Delays excepted)
and’in a good and workmanlike manner and in compliance, in all material respects,
with applicable Requirements.

(¢) The cost of any Tenant Improvement shall be paid by Tenant in cash or its
equivalent, or pursuant to valid and effective waivers of lien so that at ail times the
Premises shall be free of Liens. Notwithstanding anything to the contrary contained
in this clause {c), Tenant shall have the right to have any such claim for Lien
discharged by deposit, bond proceedings or obtaining title insurance over such Lien
as provided in Section 11.02, '

(d) No Tenant Improvement shall be undertaken until Tenant shail have delivered to
Landlord Insurance certificates and policies therefor issued by responsible insurers,
for workers compensation Insurance in statutory amounts, and covering all persons
employed in connection with the work and with respect to whom death or bodily injury
claims could be asserted against Landlord, Tenant or the Premises, and unless the

13
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IZ ity insurance then In effect with respect to the insurance expressly covering ¢
additional hazards resulting from the Tenant Improvement and work thereon with |imit:

not less than those, and otherwise ' iti
. ; subject to the same conditions and requ;
set forth in Article 5. j duirements,

(e) No Tenant improvements shall be undertaken until Tenant shall have delivered ¢
Landlord Tenant's plans and specifications therefor for Landiord's review ang
aperovai, which shall not be unreasonably withheld or delayed. Any materia| change
to such plans and specifications shall first be submitted to Landlord for review and
approval, which shall not be unreasonably withheid.

{f) Tenant's Improvements shalii at all times include access lanes for fire trucks and
other emergency vehicles in accordance with ail applicable Requirements, inéluding,
without limitation, the requirements of the Chicago Fire Department.

(g) Tenant's Improvements shall include adequate site lighting for which Tenant sha||
furnisi sientricity at no cost to Landlord, and the erection of bumper guards for every
column and structural support for Landlord's elevated rail structure on the Land.

(h) Unless otherwise noted in this lease ail Tenant Improvements shall remain the
property of the Ternant until the termination of this lease.

Tenant covenants to install in the Premises the Tenant Improvements specified in Article 1 (U)
of the Lease and represents that the cost of the installation of such improvements (materials
and labor) shall be equal to or greaterthan the amount stated in Article 1 (T). Tenant agrees
to provide Landlord with copies of ail bil's ind receipts in connection with the purchase and
installation of such improvements. Tenar{ shall commence work on the above Temant
Improvements within sixty (60) days of the Cdriimencement Date and shail complete said
improvements no later than one hundred twenty ($20) days from the Commencement Date.

Section 9.01.1 Canopy or Drip Pan System. Tenasitshall furnish and install at Tenant's
expense a self-supporting canopy or drip pan systenr oa the Land in accofdance with
specifications noted in Exhibit C. Based upon such.specifications. Tenant shall prepare plans
for the self-supporting canopy or drip pan system, which plans six:i be approved by Landlord.
Such work shall be completed on or before the date which is the jate’ of the following time
period: (I} ninety (30} days after the Commencement Date (subject to Ur.avuidable Defays), (ii)
ninety (90) days after Landlord approved such plans (subject to Unavoiduile Delays) or (iii)
the time period reasonably necessary for Tenant to complete such work. i enant shall give
Landlord Notice of substantiai completion of such work, which work shall be deemed to be
accepted by Landlord subject only to completion or correction of items of which Landlord
gives Tenant Notice within 30 days after receipt of Tenant's Notice of substantial compietion.
Tenant shail promptly commence and diligently pursue to completion or correction of each
such items, whereupon Tenant shall give Landlord Notice of final completion of such work,
subject only to completion or correction of any such items of which Landlord gives Tenant
Notice within 10 days after receipt of Tenant's Notice of final compietion, which terms shali be
completed or corrected as aforesaid. The foregoing procedure shall be repeated as necessary
until all such items are so completed or corrected. Upon final completion, such work shall be
the property of Landlord and shall be a part of the CTA Improvements; provided, however, that

14
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Tenant shall at its own e

Xpense Maintain and repair <ai i :
term of this lease, pair said canopy or drip pan System during the

ARTICLE 10 - PUBLIC AUTHORITY AND INSURANCE REQUIREMENTS

Section 10.01 Compliance. During the Term, Tenant at its own cost and e€xXpensa
promptly shal| comply in all material respects with: '

{A) any and ali present and future laws (including the common law), rules orders

federal, state, local, city, caunty, or other governmental, public or quasi-public
authorities now existing or hereafter created, and of any and all of their
departments and bureaus, and of any applicable Fire Rating Bureau, or other
hody exercising similar functions, to or affecting the Land or the Tenant's
Improvements or the condition, equipment, maintenance, use of occupation of
(12 Land or the Tenant's Improvements. whether or not the same invoive or
requ're any change or additions in or to the Land or the Tenant's Improvements,
and irrespective of whether or not such changes or additions be required on
accountsfany particular use to which the Land or the Tenant's improvements,
Or any part therzof, may be put, and:

(B) any and aii privisions and requirements of any fire, liability or other
insurance policy ca/tied by Tenant under the provisions of this Lease.

{The provisions of subsections (A) and (£}, above, collectively are referred to in the Lease as
the "Requirements”.) During the term of the Lease, Tenant shall have no liability or obligation
with respect to Requirements applicable to the Zuisting Improvements or any part thereof or
the CTA improvements or any part thereof, unless +wuch liability or obligation arises in the first
instance from Tenant's (or Tenant's employees’, agents’ or invites') acts, omissions, activities
or operations on, in or at the Premises,

Section 10.02 Contests. Tenant shall, at its own costs and expense, have the right to
contest the validity of any Requirements or the application thereof. During such contest,
compliance with any such contested Requirements may be deferred by Tenant, provided,
however that Tenant shail promptly comply with any such Requirements /and compliance shail
not be deferred) if at any time the Premises or the Tenant's Improvements, ¢/ any part thereof,
shall be in danger of being forfeited or lost, or if Landiord shall be in danger of 0€ing subjected
to civil or criminal liability or penaity, or there if claimed to be a default under any Leasehold
Mortgage, by reason of noncompliance therewith, or if such deferral creates an imminent and
substantial endangerment to health or the environment. Landlord agrees that it will cooperate
with Tenant in any such contest to such extent as Tenant may reasonably request, it being
understood, however, that Landlord shail not be subject to any liability for the payment of any
costs or expenses in connection with any proceeding brought by Tenant, and Tenant
covenants to indemnify and save Landlord harmless from Claims arising out of or in
connection with such activities.

15
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ARTICLE 11 . QISCHARGE oF LIENS

;se"ft"’" 11.01 ﬁ'&Li‘-Lfl-ﬁ- Tenant sha| not Create or permit to be createq Of o rapm.:
and shall discharge (as provided in Section 11.9), any lien, encumbrance or charge leyigy
account of any Mechanic's, laborer's Of Materialman's lien, conditional sale, it €vied gn
agreement or chattel montgage, or otherwisa (collectively, a “Lien"} which might' be or become

_ Section 11.02 Qischargin Liens. If any Lien shail at any time be filegq against the
Premises or any part thereof, within 30 days after notice of the filing thereof, Tenant shajl
Cause the same to be discharged which may be accomplished by release of record, or by
deposit, bonding Proceedings or obtaining title insurance over such lien, If Tenant shail fajf
10 causa such Lien to pe discharged within the period aforesaid, then Landlord may, byt shall -
not Le culigated to, discharge the same either by paying the amount claimed to be dye to by
Procuringne discharge of sych Lien by deposit or by bonding Proceedings, or by cbtaining

ART(C'E 12. INDEMNIFICATION

Section 12.01 Indemnification o Landlord. 1n addition to any other indemanification
obligations provided for in this Lease (exzeat where expressly stated otherwise), Tenant
agrees to indemnify, defend and forever hoid ha:mless Landiord and Landiord’s successors,
assigns, officers, directors, agents and employees against and from ali liabilities, claims, liens,
obligations, lawsuits, causes of action, fines, pensiiies. damages, losses, fees, costs and
expenses, including féasonable attorney's fees (raferrad to Collectively herain as
“Indemnification Costs”) that may be imposed upon, incuited by or asserted against the
Landlord andior Landlord's successaors, assigns, officers, dir¢ctars. agents, and empioyees
arising from or in connection with this Lease including but not limiteci to any of the foilowing:
the violation by the Tenant of any of the provisions of this Lease; any lury to any person, .
loss of life, or loss or destruction of Property, (including but not limited e vahicles) on the

Premises, Adjacent Facilities and improvements or any part thereof: ariy use, non-usae,

employees, contractors (including but not lirited to subcontractors of any tier), suppliers,
laborers, subtenants, licensaes or invitees. ‘

Section 12.02 Tender of fense. Landlord will promptly notify Tenant in writing of any
Indemnification Costs which Landlord believes to be covered by the Tenant's indemnity and
defénse obligations under this Article 12 or any other provisions of this Lease, |f Tenant does

16
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éxpenses incurred b

y Landlord in defendi liabili im i P L
cause of action, Ing such ity, claim, lien, obligation, [awsu't or

nd Section 12.03 Survival. The Provision of this Article 12 and the Provisions of a(j g¢he,
emnity provisions elsewhere contained in this Lease shall survive any termination of the

ARTICLE 13. LANDLORD'S RIGHTS OF INSPECTION AND ENTRY

Section'13.01 Langlord‘s_Ri ht of Inspection and Entry. During the Term, Landlorg
shail have the right at all times to enter and have access to the Premises:

(a) For purposes of inspection, testing and analysis to determine Tenangs
compiiance with this Lease, any Requirements ar any Environmental Laws;

(B) To exhibit the Premises to prospective purchasers, mortgages or tenants:
@'trithe event of any Defaylt by Tenant, for purposes of curing such Default;

(d) In the-cvent of an emergency in the Premises which requires, in Landlorg's
sole discietion, that Landlord have access to the Premises; and

(e) In the event o" an Occurrence concerning the Landiord's transportation
System (including, 'yt not limited to, any emergency or needed repairs,
maintenance or inspe ctions) which requires Landlord to have access to the
Premises. The occurtence of an event requiring such access shall be
determined solely by the Lardlord, and the Landlord shall be provided such
access at any time required ov'the Landlord, Landlord shall not be liabie or
responsible to Tenant for any loss 5i7fared by Tenant as a result of such access
or wark done during such access and Tenant shall not claim an eviction,
constructive or otherwise, as a result of surh access. If Tenant is unable to
operate in the Premises during such accéss, all Fixed Rent shall abate until
Tenant may again operate its business in the "remises.

() Landiord's rights under this Article 13 may be exz/cis2d on its behalf by any
authorized representatives of Landlord.

ARTICLE 14 - LANDLORD'S ADDITIONAL RIGHTS AND REMZDIGS

Section 14.01 Landlaord's Right to Pay or Perform. if at any time Tenant shail fail to
maintain or deliver any of the insurance policies provided for herein, or shall fail to make any
other payment or perform any other acts or its part to be made or performed, and provided
cure periods, if any, afforded in the event of such failure have expired and such failure shail
then continue, then upon 30 days prior Notice to Tenant (of with Notice in case of any
emergency) and without waiving or releasing Tenant from any obligation of Tenant contained
in the Lease. Landlord may (but shall be under no obligation to):

(a) secure and maintain any of the insurance policies provided for herein, or

17
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() make an
Performegd
Improvemen
therefor. .

Sectiqn 14.02 {Amounts Payable By Tenant. Tenant sha)| Pay to landlorg ©N demang
and upon being Provided copieg of all bills for suc i ion

Y Other payment or perform any other act on Tenant's Partto be Made o
Under this Lease ang May enter upon the Premiseg or Tenant'sr
ts for the Purpose and take ) such action thereon as may be HECessary

nor for ary durpose or jn any way in violation of the certificate of occupancy for the
Improvemanss Or of any present or future reéquirements, or that would constitute a Public or

unlawfyl or illega) V'S¢, it shail take all necessary Steps, leqal and equitable, to compel the
discontinuance of such ugse and to oust ang remove any subtenants, OCcupants or other
Persons causing or giving rise.to such uniawful or illegal use.

ARTICLE 16 - DEFAULTS, REMEDIES

Section 16.01 “Event of Defauit” Jelined. Each of the following shai be an "Event of
Oefault":

(2) Tenant's failure to Pay any insialiment of Fixed Rent when due;

(b) Tenant's failure to Pay any other Paymet of money, costs Or expenses to he
paid by Tenant under this Lease, when due;

(c) Tenant's failure to observe or perform one cr more of the other terms,
Conditions, covenants or agreements of this Lease, and the continuance of sych
failure for 2 period of five (5) days;

(d} Filing or execution or occurrence of:

(3) Adjudication of Tenantas 3 bankrupt or insoivent (either in bankruptcy
Or equity sense);

{4) An assignment by Tenant for the benefit of Creditors;

18
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(5) A petition or other Proceeding by or against Tenant for, or the
3ppointment of, a trustee, receiver, guardian, conservator or liquidator of

Tenant with éspect to the Premises or with respect to all or Substantiy)
all of Tenant's Property; or !

(6) .A‘p'etition Or other proceeding by or against Tenant for its dissolution gf
quu:da?xon_ or the takt_ng of possession of lessee's property by any governmenta|
authority in cannection with dissolution or liquidation;

(e) Entry of an order, judgrment, or decree by any court of competent jurisdiction

granting any prayer or demand contained in any petition under Subsection
16.01(d), (1), (2), {5) or (6); or

{f) Tenant's abandonment of the Premises; or

(g) Taking by any person of Tenant's interest in this Lease upon execution,
attachment or other process of law or equity; or

{(h) Tenant's failure to comply with any Requirement, including, without
limitation; any Environmental Laws; or

(I) Tenant's relcase or disposal of any Hazardous Material in, on or at the
Premises.

Section 16.02 Termination. ‘| an Fvent of Default shall accur, Landlord at its option at
any time thereafter may give Notice tc Tenant (a “Notice of Intent to Terminate") stating that
this Lease shall expire ang terminate on the date specified in such Notice, and upon the date
specified in such Notice this Lease, the Ternin itzreunder, and al! rights of Tenant shail expire
and terminate as if that date were the date hereir; definitely fixed for the termination of the
Term, and Tenant shail quit and surrender the Premises, but Tenant shail remain liable as
hereinafter provided, *

Section 16.03 No Waiver. No failure by Landlord to irsist upon the strict performance
of any covenant, agreement, term or condition of this Lease or t) exercise any right or remedy
-consequent upon a breach thereof shall constitute a waiver of 2ny euch breach or of such
covenant, agreement, term or condition. No covenant, agreement, ter:n.or condition of this
Lease to be performed or complied with by Tenant, and no breech thereof, shall be waived,
altered or modified except by a written instrument executed by Landlord.  Na waiver of any
breach shall affect or alter this Lease, but each and every covenant, agreumient, term and
condition of this Lease shall continue in full force and effect with respect to any other than
existing or subsequent breach thareof.

Section 16.04 Cumulative Remedies. Landlord's right to terminate this Lease shail not
be exclusive of, but shall be cumulative and in addition to every other right or remedy provided
for in this Lease or now or hereafter existing at law or in equity or by statute or otherwise, and
the exercise or beginning of the exercise by Landlord of any one or more of the rights or
remedies in equity or by statute or otherwise,

Section 16.05 Rental as Lien. The Rental hereunder and each and every instaliment
thereof shall be and they hereby are declared to constitute a valid lien upon the interest of
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Tenantin this Lease,

ARTICLE 17 - DESIGNATED PARKING SPACES

. Th‘e feQ_Ulaf p_arking of more than forty-eight automobiles on the premises and/or
njarklpg with painted lines on otherwise more than forty-eight (48) parking Spaces shail be 3
violation of the lease and a default of this lease on the part of the tenant,

ARTICLE 18 - LANDLORD'S CONSENT

Iticiisderstood and agreed that the granting of any consent by Landlord to Tenant to
perform any aciof Tenant requiring Landlord's consent under the terms of this Lease, or the
failure on the par! 071.andlord to object to any such action taken by Tenant without Landlord's
consent, shall not bz deemed a waiver by Landlord or its rights to require such consent for
any further similar act Oy Tenant, and Tenant shall secure such consent for each and every
happening of the event reéquiring such consent, and shall not claim any waiver on the part of
Landlord of the requirement (o secure such consent. Except as expressly provided herein to
the contrary, Landlord shail exercies its right of consent in a reasonable manner, and without
undue delay or condition. '

ARTICLE 19 - SL'RRENDER QF POSSESSION

Section 19.01 Surrender of Premises. O:i ihe last day of the Term or upon any earlier
termination of this Lease, or upon any re-entry ty candlord upon the Premises pursuant to
Article 16, Tenant shail surrender and deliver up-ta Landlord the Premises and all
Improvements without delay and free from all Hazardous Material. Nothing in this Section
19.01 shall negate or impair Tenant's right to remove Tenant's personal property in

accordance with Section 19.03.

Section 19.02 Ng Notice Required. Tenant hereby waives any ivtice now or hereafter

~ required by law with respect to vacating the Premises at any such tesmiration date.

Section 19.03 Personal Progerty. Any personal property of Tenant or 2ay subtenar}t
which shali remain on the Premises or Tenant's improvements after the ternsination of this

Lease and the removal of Tenant or such subtenant from the Premises, at the option of
Landlord, may be deemed to have been abandoned by Tenant or such subtenant, as the case
may be, and any personal property thereof may be retained by Landlord as its property or be
disposed of, without accountability to Tenant, such tenant or subtenant, as the case may be,
in such manner as Landlord may see fit.

ARTICLE 20 - QUIET ENJOYMENT

Section 20.01 Quiet Enjoyment. Landlord covenants that, if an so long as Tenant shall
faithfully perform the agreements, terms, covenants and conditions of this Lease, Tenant. shall
and may peaceably and quietly have, hold and enjoy the Premises for the Term without

20




UNOFFICIAL CEbiys36

molestation or disturbance by or

Landlord. from Landlord or any party claiming by, through under

ARTICLE 21 . NOTICES

Landlord: At the address stated in Article 1© of the Lease, with 3 copy to:

Chicago Transit Authority
Merchandise Mart Plaza

P.0. Box 3555

Chicago, llinois 60654
Attention: Legal Department

Tenant: Attre address stated in Article 1{€) of the Lease
ARTICLE 22 .- ENVIRONMENTAL COVENANTS

Section 22.01 §nvironmgr};l Laws. (a) For Purposes of this Lease, "Environmenta|
Laws" means Any past, present or iutyra federal, state or locaj laws, statute, regulations, rules,
ordinances and policies relating to ¢nviranmental matters and contamination of any type
whatsoever, including without limitatior. thase relating to: (1) treatment, storage, disposal,
generation or transportation of any Hara:doys Material; (2) spills, discharges, leaks,
emissions, escapes, dumping or other releazas ar threatened releases of any Hazardous
Material into the environment, whether or not notifization or reporting to any federal, state or
local agency was or is required; (3) air, water, or nzise pailution: (4) surface or groundwater
contamination; (S) the protection of natyral resources: (6) wildiife, marine sanctuaries or
wetlands; (7) storage tanks, vessels and related equipment; (8) abandoned or discarded
barrels, containers and other closed receptacles; (9) health and 527, aty of employees and other
persons; (10) reporting or notification regarding or relating to any Hazardous Material; and (11)
otherwise relating to the manufacture, processing, use, distributior, ‘reatment, storage,
disposal, transportation or handling of any Hazardous Material.

(b} For purposes of this Lease, "Hazardous Materiai" means:

(1) Any pollutant, contaminant, pesticide, solid waste or hazardous or extremely
hazardous, dangerous or toxic waster, substanca, chemical, or material within
the meaning of any applicabie federal, state or jocal statute, aw, code, rule,
regulation, ordinance, order, standard, permit license or requirement (including
cansent decrees, judicial decisions and administrative orders), together with ail
amendments thereto and reauthorizations thereof, including but not limited to
() any "hazardous substance" as defined by the Comprehensive Environmental
- Response, Compensation and Liability Act ("CERCLA™), 42 u.8.C. Section._9501 ,
et seq., and ail amendments thereto and reauthorizations thereof: and {ii) any
“hazardous waste” as defined by the Resource Conservation and Recovery Act
("RCRA"), 42 U.S.C. Section §902 et seg., and all amendments thersto and
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reautheorizations thereof:

(2) Even if not prohibited, limited or requlated by Environmental Laws any
pollutant, contaminant, hazardoys, dangerous or toxic chemicai material, waste

or any owner, Operator, occupant, user, tenant or thirg party at property near
{but necessarily contiguous to) the Leased Premises or the Real Estate, or coylg
presently or at any time in the future cause a detriment to, or impair the
beneficial use and/or economic value to the Leased Premises or the Rea Estate,
or any portion thereof;

(3) Petroleum, crude oil or any fraction thereof:

{4} Naturai 93s, natural gas liquids, liquefied natural gas (all the foregoing
collzclively cailed "Natural Gas Products”), synthetic gas or mixtures of Natural
Gas ~roducts and synthetic gas;

(S) Any radicativ material, including any source, special nuclear or byproduct
material, howevzr produced, as defined in the Atomic Energy Act, 42 U.S.C.
Section 2011 et seq., 'and amendments thereto and reauthorizations thereof;

(6) Asbestos-containing (naterials in any form or condition; or

(7) Chemicals subject to the Q3+A Hazard Communication Standard, 29 C.F.R.
Section 1910.1200 et seq.

. Section 22.02 No Environmental Representatiyns: Tenant agrees and acknowledgas

that Landlord has made no representation concerning *the presence or absence of any
Hazardous material on, in, under or about the Premises o/ 2ny property adjacent to the
Premises and that the Landlord has made no representationt ¢r warranty concerning.the
existence or non-existence of any past or present violation cf, or obligation arising in
connection with any Environmental Laws affecting the Premises. Tanaiit hereby waives any
and all claims, actions, causes of actions, suits or demands of any nature acainst the Landlord
which the Tenant may have now or in the future for damages, payments, custs or expenses
(including, without limitation, claims of contribution or indemnity and ary expenses of
investigation or the condition of the Premises, regardless of the results of such investigation,
and claims arising under, or pursuant to, any Environmental Laws including, without limitation,
CERCLA,) suffered by the Tenant as a result of the presence or alleged presence of any
Hazardous Material on, in, under or near the Premises, the violation, at any time in the past,
present or future, of any Environmental Laws affecting the Pren'_lises. or the existence of gny
undischarged obligation under any Environmental Laws relating to the Premises. This waiver
shall survive the leasing of the Premises to the Tenant.

Section 22.03 Use and Disclosure. Tenant shall not cause or permit any Hazardocfs
Material to be stored, treated, generated, discharged, released or transported to, at, upon, {ﬂ
or under the Premises in violation of any Environmental Laws. At the commencement of this

Lease and on January 15th of each year thereafter, (each such date being hereafter called
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Premises during the previous year,

to the contrary herein, Tenant shall not cause or permit any Hazardous Materiai to be disposed
Of at, upon, in or under the Premises. In the event of the release, spill, discharge, leakage or
disposal of any Hazardous Material at, upon, in or under the Premiss during the Term, Tenant
shall (I} notify Landlord of such release, spill, discharge, leakage or disposal; and (ii) promptly
undartike, at its sole Costs and expensae, 3]| actions as are necessary to return the Premises
to the condition existing prior to such release, spill, discharge, leakage or disposal, provided,

Section22:95 Environmental Permits & Licenses. Tenant shaii obtain and com ply with,
at its sole cost zng expense, any and all licenses, permits, registrations, governmental
approvals and conseat’;, and financial assurances (including, without limitation, insurance)
required under Environnientz! Laws in connection with the Premises. Tenant shall provide a
copy of any such licenses, permits, registrations, governmental approval and consents and
forms of financial dssurance tc the Landiord,

Section 22,06 Natice of Environriental Violation. Tenant shali promptly send Landiord
a copy of any notice of violation, complaint, citation, demand, claim, injury or correspondence
issued or brought by any governmental entic; or any person or entity regarding the Premises
and which relates to environmental matters o the environmental condition of the Premises,

including without limitation any violation or abligztion arising under any Environmental Laws.

Section 22.07 Environmental Indemnification. ‘Terant shail indemnify, defend (at trial

and appeilate levels and with counsel, experts and consu'taiits acceptable to Landlord) save
and keep Landlord, its directors, officers, employees and ager:s; 2nd Landlord's assigns and
-any successors to Landlord's interest in the chain of title of the F remises and their partners,
directors, officers, employees and agents, harmless from and against any and all liability,
demands, claims, actions, or causes of actions, assessments, losses, (1”25, penalties, costs
(including, without limitation, any investigatory, removal or remedial coste), damages and
expenses (including without limitation reasonabie attorneys', consultants' sae witness' fees),
sustained or incurred as a result of or arising out of or by virtue of any of the foilowing
accurring as a result of Tenant's occupancy of and activity upon the Premises, or accrue
during Tenant's occupancy of the Premises: -

(a) Any generation, transportation, storage, treatment or disposal of any
Hazardous Material which occurred or is alleged to have occurred {a) at the
Premises during the Term, or (b) at any off-site location with regard to
Hazardous Material generated, manufactured, sold, transported, handled, stored,
treated, recycied, reclaimed or reused by Tenant or its agents at, upon or from
the Premises during the Term;

(b) Any spills, discharges, leaks, emissions, injections, escapes, dumping,
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Premises which resulted from os were caused by, or which are alleged tq hay
resulted from, or to have been caused by, activities, events, conditiong o:

(¢) Any discharges to surface waters or groundwater which resulteq from o

were caused by, or which are alleged to have resulted from, or to have bee :
caused by, activities, events, conditions Or occurrences at or upon the Premisen
during the Term; : s

{(d} Any air emissions which resuited from or were caused by, or which are
alleged to have resulted from, or to have been caused by, activities, events
conditions or oceurrences at or upon the Premises during the Term:

(e.) The exposure of, and resuiting consequences to any persons, including
without limitation employee of Tenant, to any Hazardous Material generated,
rfocessed, handled, sold, stored, treated or used in the conduct of Tenant's

(f} Any vio'ation of, or any obligation arising in connection with, any
Environmenizl Law which results from or is caused by, or is alleged to have
resulted from, ur ta have been caused by, activities, events, conditions or
occurrences at or vpun the Premises during the Term:

(g} Tenant's violation ot ary term of this Lease,

Section 22.07.1 Reciprocal Indemnity. f uc-a cansequence of Landlord's own conduct
upon the premises any of the above 22.07(a) through (g) occurs, then Landlord shall
indemnify, defend, save and keep Tenant and its di‘ectors, officers, employaees and gents
harmless in the same manner as provided for in the first naragraph of this section.

Section 22.08 Environmental Covenants Cumulaiive: Tenant's covenants and

undertakings in this Article 22, including, without limitation, Tenant's indemnification

‘obligations, shall be in addition to any other obligations and fiabiiities Tenant may have to

Landlord under this Lease, at common law or under any law, statute, ordiwance or regulation.
Tenant's indemnification obligations shall survive the expiration or eariies iermination of this
Lease. '

ARTICLE 23 - MISCELLANEOQUS

Section 23.01 Captions. The captions of this Lease are for convenience of reference
only and in no way define, limit or describe the scope or intent of this Lease nor in any way
affect this Lease.

Section 23.02 Default Rate. Wheraver reference is made in this Lease to the payment
by Tenant of interest to Landlord at the “Defaut Rate", it shail mean a rate per annum equal
to the sum of (a) the "Prime Rate" (hereinafter defined), and (b) 1%. The "Prime Rate" is the
rate per annum from time to time announced or published in the First National Bank of
Chicago as its “prime rate”. Itis expressly agreed that the term "Prime Rate” is not intended,
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nor does it + that said rate of INterest js 3 preferred rate or does it impjy, that g,

be affecteq thereby, 2nd e2ch term angd Provision of thig Lease shajl e valid and pe enforced
to the fullest extent perrnitig by iaw,

Section 23.06 vaerning Lav. This agreement shaj| pe governed by ang Construed in
accordance with the laws of the State: of lllingis,

Section 23.07 St_:ccesggrs and /\ssians. The agreements, terms, Covenants anq

conditions herein shaj| bind and inure to th, benefit of Landlord and Tenant and thejr
Successors and permit‘:?i assigns,

TENANT:A,’%{L O %5;4 ~ LANDLORD:
N CHICAGQ THANSIT AUTHORITY
{{ Cwmb}y?w, /) §
By A Z ¢ .By:m‘a‘é 20
Its: ‘mw its: C#Af(hﬁ(u’ A

ATTEST:

Secyétary, Chicago Transit Board

Authorized by Chicago Transit Board Ordinance No, i‘f_f_{?_

25




20119836

UNOFFICIAL COPY

SCHEDULE A

Units 101, 102, 103, 104, 201, 202, 203, 204, 301, 302, 303, 304, 401, 402, 403, 404, 501, 502,
503, 504, 601, 602, 603 and 604, in the Old Town Square Unit One Condominium as delineated
on the Plat of Survey of the following described parcel of real estate: All of Lot 11 in Old Town
Square Subdivision, being a subdivision in the Northeast 1/4 of Section 4, Township 39 North,
Range 14, East of the Third Principal Meridian, in Cook County, Illinois, which Survey is
attached as Exhibit E to the Declaration of Condominium, as amended, together with its
undivided percentage interest in the Common Elements, all in Cook County, Illinois.
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SCHEDULE B

Legal Description for the OTS I1 Development

Thence South 89° 53 34" East along the North line thereof 39.11 feet; Thence South 00° 02' o5

East 165.74 feet; Thence South 89° 53' 02" East 25.79 feet: Thence South 00° 02' 05" East 22 .20

feet to the North liré 51 the South 145.11 feet of said Lot 10; Thence North 89° 53' 02" West along

the North line of the Sonh 145.11 feet of Lot 10 aforesaid for a distance 0f53.90 feet to a West line

of Lot 10; Thence North 05" 01' 51" West along said West line 6.29 feet to a comner of Lot 10;.
Thence North 89° 51" 59" West along a South line of Lot 10 aforesaid 11.0 feet to a corner of Lot
10; Thence North 00° 02 ¢5" West-along a West line of Lot 10 aforesaid 181.64 feet tg the point
of beginning, in Cook County, Ilino1s;

which Plat of Survey is attached as Exhibit I t the Declaration of Condominium recorded J anuary
10, 2000 in the office of the Recorder of Diads of Cook County, Illinois, as Document
No.00024774.
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Schedule C 1 3&'3 N

That part of the following:

Parcel 1: Lot 207 in Bronson's Addition to Chicago, in the West Half of the Northeast Quarter of Section 4,
Township 39 North, Range 14, East of the Third Principal Meridian, except from the above that part thereof
described in quit claim deed document 0010041622, in Cook County, Lllinois;

also,

Parcel 2: Sub Lots 1 to 4, Both inclusive, the West part of Sub-Lot 5, being 16 feet on the North line and
19.16 feet on e South line of said Sub-Lot 5 and Sub-Lots 10, 11 and 12 in Assessors Division of Lot 206
in Bronson's Add:iion to Chicago, aforesaid, except from the above that part thereof described in quit claim
deed document 00 10341622, in Cook County, llinois;

also,

Parcel 3: Lot 7 (except the North 141.00 feet thereof) in Oscar Mayer's Resubdivision of various Lots and
vacated alleys in various Subdivisiors in the West Half of the Northeast Quarter and in the East Half of the
Northwest Quarter of Section 4, Towishrp 39 North, Range 14, East of the Third Principal Meridian,
recorded November 21, 1980 as DocumertitNumber 25 677341 and registered in the registrars office of Cook -
County, Iilinois November 2 1, 1980 as Docuneat'LR3 189994, in Cook County, Illinois;

also,

Parcel 4: That part of Scott Street lying South of Lot 7 in Csar Mayer's Resubdivision aforesaid and lying
North of Lot 207 in Bronson's Addition to Chicago aforesaid and Iy ing North of Lots 10, 11 and 12 in Circuit
Court Partition of Lot 206 in Bronson's Addition to Chicago aforr<aid and lying East of a line drawn from
the Northwest corner of Lot 207 aforesaid to the Southwest comer of Lot 7aforesaid and lying West of a line
drawn perpendicular to the South line of Scott Street through the Southeast¢amer of Lot 7 aforesaid, in Cook
County, Tllinois;

taken as a TRACT and described as follows:

commencing at the Northwest comer of said TRACT; thence North §9°59'58" East, aiorg *iie North line
thereof, 222.49 feet to the point of beginning; the next 8 courses being along the Northerly; Zasterly and
Southerly lines of said TRACT; thence North §9°5 9'58" East 67.25 feet; thence South 00°01'41" Tast, 89.51
feet; thence South 00°0626" West, 65.76 feet; thence North 89°53'34" West, 6.74 feet; thence South
00°03'07" East, 181.65 feet; thence South 89°53'40" East, 4.84 feet; thence South 01°12'18" East, 151.43
feet; thence North 89°53'02" West, 68.62 feet; thence North 00°00'00" East, 488.16 feet to the point of
beginning, in Cook County, Illinois.
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That part of the following:

Parcel 1: Lot 207 in Bronson's Addition to Chicago, in the West Half of the Northeast Quarter of Section 4,
Township 39 North, Rarige 14, East of the Third Principal Meridian, except from the above that part thereof
described in quit claim deed document 0010041622, in Cook County, Illinois;

also,

Parcel 2: Sub Lots 1 to 4, Both inclusive, the West part of Sub-Lot 5, being 16 feet on the North line and
19.16 feet on the South line of said Sub-Lot 5 and Sub-Lots 10, 11 and 12 in Assessors Division of Lot 206
m Bronson's Aad:tion to Chicago, aforesaid, except from the above that part thereof described in quit claim
deed document 0710041622, in Cook County, Illinois;

also,

Parcel 3: Lot 7 (except the MNorth 141.00 feet thereof) in Oscar Mayer's Resubdivision of various Lots and
vacated alleys in various Subdivision in the West Half of the Northeast Quarter and in the East Half of the
Northwest Quarter of Section 4, Towuistip 39 North, Range 14, East of the Third Principal Meridian,
recorded November 21, 1980 as Document 2¥umber 25677341 and registered in the registrars office of Cook
County, Iilinois November 21, 1980 as Docvament LR31 89994, in Cook County, Illinois;

alsq,

Parcel 4: That part of Scott Street lying South of Lot 7 i (scar Mayer's Resubdivision aforesaid and lying
North of Lot 207 in Bronson's Addition to Chicago aforesaid <n¢ lving North of Lots 10, 11 and 12 in Circuit
Court Partition of Lot 206 in Bronson's Addition to Chicago aforzsaid and lying East of a line drawn from
the Northwest comer of Lot 207 aforesaid to the Southwest comet of L5+7 aforesaid and lying West of a line
drawn perpendicular to the South line of Scott Street through the Soutl.east comer of Lot 7 aforesaid, in Cook
County, Hlinois;

taken as a TRACT and described as follows:

commencing at the Northwest corner of said TRACT; thence North 89°59'58" East, aleng the North line
thereof, 222.49 feet to the point of beginning; the next 8 courses being along the Northerly, Easterly and
Southerly lines of said TRACT; thence North 89°59'58" East 67.25 feet; thence South 00°01°41" East, 89.51
feet; thence South 00°0626" West, 65.76 feet; thence North 89°53'34" West, 6.74 feet; thence South
00°03'07" East, 181.65 feet; thence South 89°53'40" East, 4.84 feet; thence South 01°12'18" East, 151.43
feet; thence North 89°53'02" West, 68.62 feet; thence North 00°00'00" East, 488.16 feet to the point of
beginning, in Cook County, Illinois.
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Designated Separate Space and Shared Space Plan

Separate Space Shared Space

OTS1- The exclusive right to use the The non-exclusive right to use the
area shaded on the first area cross-hatched on the first
drawing (with all drawings drawing on Schedule D-1

counted from left to right) on
Schedule D-1

OTS E- The exclusive right to use the | The non-exclusive right to use the

area shaded on the second area cross-hatched on the second

drawing on Schedule D-1 drawing on Schedule D-1 |
OTVE ( Fhe exclusive right to use the | The non-exclusive right to use the

2iea shaded on the third area cross-hatched on the third

drav/ing on Schedule D-1 drawing on Schedule D-1

CHI_DOCS1:C51\177850.12 12.21.01 10.06
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