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This instrument was prepared by
and after recording return to: \\\ \ \
Chicago Housing Authority \\\\\\\

Eug A

Office of the General Counsel nc wane” Moore Fee: $142.00
200 W. Adams St., Suite 2100 G ouny Rocorde o1 Dese8 o,
Chicago, Iltinois 60606 Date: 08/04/2008 10:21

Attn; LaRue Little

GROUND LEASE

This Ground Leasz {this “Lease”) is made as of the 1st day of May, 2003, by and between:

Chicago Housing. Authority, an Illinois municipal corporation (“Landlord”), having an
office at 626 West Jackson Boulevard, 7th Floor, Chicago, Illinois 60661

and

St. Edmund's Meadows Limited Partnership., an Ilinois limited partnership, having an
office at 6105 South Michiga: Avenue, Chicago, Hlinois 60637 (the “Owner”). The
Owner, in its capacity as tenant imder this Lease, together with its successors and
permitted assigns, is hereinafter referred w,as “Tenant”.

RECITALS:

A. Landlord is the owner of fee simple titlé 10 certain parcels of land located in the
City of Chicago, Illinois, more particularly described in-Lxhibit A attached hereto (the “Land”)
which parcels are currently improved with a scattered site mutifamily housing project consisting
of two (2) walkup buildings and five (5) sets of townhouse ouiidings historically known as
Washington Park Homes Scattered Sites. In accordance with appropriate resolutions adopted by
Landlord, Landlord desires to facilitate the rehabilitation of the Improvements on the Land of
residential rental housing containing fifty-six (56) dwelling units and related improvements to be

known as “St. Edmund’s Meadows.”

B. Landlord and Tenant have agreed to enter into this Lease in orde: t0/implement
the development of the Project (as that term is hereinafter defined) and to fzcilitate the
rehabilitation of the Improvements, and operation and financing thereof.

AGREEMENT

'~ ARTICLE 1
Lease of Property-Term of Lease

Lease: Term. Landlord, for and in consideration of the rents to be paid and of the covenants and

ey e ;
agreements hereinafter contained to be kept and performed by Tenant, hereby leases to Tenant,
ot 9

and Tenant hereby leases from Landlord, the Land;

b
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Together with all right, title and interest of Landlord, if any, in and to any improvements
(as that term is hereinafter defined) now existing on the Land, and in and to any streets,
driveways, sidewalks, parkways or alleys adjacent thereto or included within the Land; and

Together with all right, title and interest of Landlord, if any, in, to and under all
agreements, easements, rights of way, gores of land, air rights, sewer rights, water courses and
water rights, and all privileges, liberties, tenements, and appurtenances whatsoever in any way
belonging, relating or appertaining to the Land or which hereafter shall in any way belong, relate
or be appurtenant thereto, whether now owned or hereafter acquired by Landlord, and the estate,

rights, title, interest, property, possession, claims and demands whatsoever, at law or in equity of
Landlord ir-and to the same;

Subject, however, to all agreements, easements, encumbrances and other charges or
matters affecting the Land listed on Exhibit B attached hereto (the “Permitted Exceptions™).

TO HAVE AN TO HOLD the same, subject to the Permitted Exceptions, for a Term as
provided herein comr:cncing on the date of this Lease referenced on Page 1 (the
“Commencement Date”) ard «nding on April 30, 2102 (the “Expiration Date”), unless this Lease
shall sooner be terminated” as -hereinafter provided upon and subject to the covenants,
agreements, terms, provisions, conditions and limitations hereinafter set forth, all of which
Tenant covenants and agrees to perior; observe and be bound by.

ARTICLE 2
Definitions

2.01 The terms defined in this Section sl2il, for all purposes of this Lease, have the
following meanings:

(a) “ACC” shall mean the Consolidated Ainual Contributions Contract No. C-
1014, dated December 11, 1995 between HUD and the Autherily, including the Mixed Finance
Amendment to the Consolidated ACC dated May 1, 2003, as and te the extent made applicable
to the Public Housing Units by the specific amendment referring thereto.

(b) “Affiliate” shall mean, with respect to any person or eatity, any other person
or entity directly or indirectly controlling, controlled by or under commor cintrol with such
person or entity. A person or entity shall be deemed to control another person or =ntity if such
person or entity possesses, directly or indirectly, the power to direct or cause the direstion of the
management and policies of such person or entity, whether through the ownership of voting
securities, general partnership or limited liability company interests, by contract or otherwise and
shall include, with respect to any so-called “Illinois land trustee” that is at any time the landlord
or tenant under this Lease, such land trustee’s beneficiary and all persons or entities having the
power of direction under such land trust, but shall not include any Leasehold Mortgagee.

(c) “All Applicable Public Housing Requirements” shall mean all requirements
applicable to public housing, including, but not limited to, the Housing Act, the ACC (including
the Mixed-Finance Amendment), the Mixed Finance Proposal, the Regulatory and Operating
Agreement, the Declaration of Trust and Restrictive Covenants, the Moving to Work
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the Moving to Work Demonstration Agreement, and all other pertinent Federal statutes,
executive orders, rules, regulations and directives regarding public housing in effect from time
to time (including, but not limited to the Interim Rule on Public/Private Owners for the
Mixed-Finance Development of PHA-Assisted Units, 24 CFR Part 941, Subpart F).

(d) “Building(s)” shall mean a building or buildings which forms a part of the
Project, including without limitation two (2) walk-up buildings and five (5) sets of townhouse
buildings. The commonly know addresses of the Buildings are 48-58 E. 57" Street, 6101-11 .
Wabash Avenue, 51-61 E. 61 Street, 63-73 E. 61° Street, 6100-14 S. Michigan Avenue, 6141-
43 §. Wabash Avenue and 6145-17 S. Wabash Avenue.

(e) “CHA” shall mean the Chicago Housing Authority, or any successor thereto.

63 “CHA Mortgage Loan” shall mean one or more loans secured by a Leasehold
Mortgage in favor oo CHA (or a nominee for CHA).

(®) “CHA Tenants” shall mean tenants who qualify as being eligible to occupy
“public housing” (as defined in Section 3(b) of the Housing Act).

(h) “City” shall mean the City of Chicago.

() “City Regulatory Agzreement” shall mean a Regulatory Agreement entered

into between Tenant and the City relaiine-to the Project regarding low income housing tax
credits.

() “Code” shall have the meaning ziven in Section 9.01(b).

k) “Construction Completion Deadline™ shall mean the date by which Tenant
must complete the rehabilitation of all Buildings pursuant to-the Construction Contract which
date shall be extended if approved in writing by HUD in accordance with the Construction
Contract.

(1) “Construction Contract” shall mean the HUD Lump Sum-Construction Contract
(HUD92442-CA) applicable to this Project dated the date hereof betweeii the-Owner and Webb

Construction Co.

(m) “Declaration of Trust and Restrictive Covenants” shall meari that certain
Declaration of Trust and Restrictive Covenants dated the date hereof between the Tenant and the
Landlord for the benefit of HUD.

(n) “Deductible” shall have the meaning given in Section 8.01.

(0) “Default” shall mean any condition or event that constitutes or would, after
notice or lapse of time, or both, constitute an Event of Default.

(p) “Developer” shall mean St. Edmund's Redevelopment Corporation, an
Illinois not for profit corporation.
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(Q “Development Services Agreement” shall mean the Development Services
Agreement, dated May 1, 2003, among the Owner and Developer, as amended from time to time.

(r) “Encumbrances” shall have the meaning given in Section 9.02.
(s) “Event of Default” shall have the meaning provided in Section 10.01.
(t) “First Leasehold Mortgagee” shall mean, the HUD Leasehold Mortgagee and

if the initial HUD Leasehold Mortgage is terminated or released, the First Leasehold Mortgagee
shall mean the owner or holder of the Leasehold Mortgage most senior in priority of lien.

() “First Leasehold Mortgage” shall mean a L.easehold Mortgage owned or held
by First Leascpold Mortgagee.

(v) *Full Insurable Value” shall mean the replacement cost (excluding, as to the
insurance required pursvant to Section 7.1(a), foundation and excavation costs), as determined, at
the request of Landlord {not more frequently than at three-year intervals), at Tenant’s expense,
by an architect, engines:, contractor, appraiser, appraisal company, or insurance comparny,
selected by Tenant and approvad by Landlord, which approval shall not be unreasonably
withheld.

(W) “Full Restoration™ shall have the meaning given in Section 3.01.

(x) “Governmental Authority” or “Governmental Authorities” shall mean any
one or more of the federal, state and local governmental or quasi-governmental body or bodies
having jurisdiction at any time or from time to iiiné during the Term over the Property or the
Project or the construction, repair, maintenance, operation or use thereof.

¥) “Housing Act” shall mean the Uniwed States Housing Act of 1937, as
amended and as may hereafter be amended from time to time-or any successor legislation,
together with all regulations implementing the same.

(z) “HUD” shall mean the United States Departmert ¢f Housing and Urban
Development, or any successor thereto.

(aa) “HUD Leasehold Mortgage” shall mean a Leasehold Moitgage owned or
held by a HUD Leasehold Mortgagee.

(bb) “HUD Leasehold Mortgagee™ shall mean any Leasehold Mortgagee whose
Leasehold Mortgage is or was at any time insured by HUD; and it shall mean HUD if HUD
becomes the owner or holder of any Leasehold Mortgage.

{ce) “HUD Mortgage Loan” shall mean a loan insured or held by HUD which is
secured by a Leasehold Mortgage.

(dd) “HUD Regulatory Agreement” shall mean the Regulatory Agreement entgred
into between Tenant and the Secretary of Housing and Urban Development in connection with a

HUD Mortgage Loan.
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(ee) “Impositions” shall mean all taxes, assessments, special assessments, use
and occupancy taxes, water and sewer charges, rates and rents, charges for public utilities,
excises, levies, license and permit fees and other charges, general and special, ordinary and
extraordinary, foreseen and unforeseen, of any kind or nature whatsoever, which shall or may
during the Term be assessed, levied, charged, confirmed or imposed upon or become payable out
of or become a lien on the Property, or any part thereof, or any appurtenances thereto; provided,
however, that if at any time during the Term the present method of taxation or assessment shall
be so changed that there shall be substituted in whole or in part for the types of taxes,
assessments, levies, assessed or imposed on real estate and the Improvements thereon a capital
levy or other tax levied, assessed or imposed on the rents received by Landlord from said real
estate or the rents reserved herein or any part thereof, then any such capital levy or other tax
shall, to ths =xtent that it is so substituted, be deemed to be included within the term
“Impositions.”Impositions affecting the Property shall be those attributable to the
Improvements, th T easehold Estate, and/or the fee simple ownership of the Land.

(ff) “Improvements” shall mean the buildings, structures and other
improvements, including equipment, fixtures, furnishings and appurtenances, now or at any time
hereafter erected or located on the Land including, without limitation, the Buildings herein
defined.

(gg) “Investor” shall mcan RRC Credit Facility, L.L.C.,.

(hh) “Land” shall mean the varcels of land described in Exhibit A, exclusive of
the Improvements, and the appurtenant rights ¢t Landlord.

(ii) “Landlord” shall mean the Ciicagn Housing Authority, or its successors in
interest.

()] “Lease Interest Rate” shall mean a fioating-interest rate equal to (i) 3% plus

the rate announced from time to time by Bank One, Chicago Branch {or any successor thereto),
as its “corporate base rate,” “prime rate,” “reference rate” or othéi similar rate and in effect on
the date interest first begins to accrue with respect to any sum that becomes payable pursuant to
any provision or provisions of this Lease, or (ii} in the event such bauk s ceased announcing
any such rate, then such rate as may be announced by the Chicago brancii of such other national
bank as Landlord shall reasonably designate as its “prime rate” “reference rate”” ~i other similar
rate, plus 3%, or (iii) if Landlord fails to designate another bank, then the rate of interest on
90-day Treasury Bills issued by the United States government having an issue dite 2s near as
may be practicable to and preceding such date plus 6%; provided, however that ir'-the Lease
Interest Rate as so determined shall exceed the maximum rate allowed by law, then the “Lease
Interest Rate” shall mean the maximum contract rate permitted by law at such time. The Lease
Interest Rate shall change concurrently with each announced change in such “corporate base
rate,” “prime rate,” “reference rate” or other similar rate, or Treasury Bill rate.

(kk) “[ ease Year” shall mean a calendar year. The first full Lease Year during the
Term shall commence on the Commencement Date, or if the Commencement Date is not the first
day of a calendar year, on the first day of the calendar year next following the Commencement
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Date. Each succeeding Lease Year shall commence on the January 1 immediately following the
December 31 of the preceding Lease Year.

D “Leasehold Estate” shall mean the leasehold estate of Tenant created by this
Lease.

(mm) “Leasehold Mortgage” shall mean any mortgage or deed of trust given by
Tenant to a lender pursuant to and in accordance with the provisions of Section 9.03 and which
constitutes a lien or security interest on the Project or any part thereof.

(nn) “Leasehold Mortgage Loan” shall mean a loan secured by a Leasehold
Mortgage.
(00) “Leasehold Mortgagee™ shall mean the owner or owner’s holder or holders

from time to time 0f any Leasehold Mortgage (including trustees under deeds of trust).

(pp) “Lender” shall mean any commercial real estate lender, state or national
bank, commercial or saviugs bank, pension fund, real estate investment trust, or governmental
agency or instrumentality, ot 2y Affiliate of the foregoing, authorized to make or own loans
secured by real property located in i State of Illinois.

(qq) “Mixed Finance Aziendment” shall mean that certain Mixed Finance
Amendment to the Consolidated ACC.<dated May 1, 2003, which amends that certain
Consolidated Annual Contributions Contracts Z-1014, dated December 11, 1995, between HUD
and the Authority, to the extent applicable to the Public Housing Units.

(rr) “Net Insurance Proceeds” shalirican all insurance proceeds received by
Landlord or tenant on account of damage or destructiori, less the actual costs, expenses and fees,
if any, incurred in connection with the adjustment of the 1oss.

(ss) “Organizational Documents” shall mean: (i) /{th respect to a corporation, its
articles of incorporation and by-laws; (i) with respect to a general partnership, its partnership
agreement; (iii) with respect to a limited partnership, its certificate of Iimited partnership and
limited partnership agreement; and (iv) with respect to a limited liability company, its articles of
organization and operating agreement; in each case as amended prior to such entity becoming
Tenant under this Lease and as amended from time to time thereafter; provided, nowever, that no
amendment to any Organizational Document that adversely affects the rights of Lardlord may be
made after such entity becomes Tenant hereunder except as required by law or conceited to in
writing by Landlord, and any amendment that contravenes this prohibition shall be null and void
unless required by HUD.

(tt) “Partial Restoration” shall mean all work in connection with a Restoration
that is less than a Full Restoration (see Article 8). A Partial Restoration may be applicable when
the sum of the Net Insurance Proceeds plus Deductible plus all other monies provided by any
Person for such Restoration are insufficient to accomplish a Full Restoration. An example of
Partial Restoration: if an end townhouse unit is destroyed, not rebuilding that unit and
transforming the adjoining unit into an end unit.
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(uu) “Permissible Sources” shall mean: (a) during such time as the Tenant
Property or any portion thereof is encumbered by a mortgage insured or held by HUD, : (1)
surplus cash, as defined in and determined in accordance with the HUD Regulatory Agreement,
that is then distributable under the HUD Regulatory Agreement; (2) capital contributions of the
partners of Tenant; and (3) net proceeds of the sale of the Tenant Property or any portion thereof,
or the refinancing of any mortgage; and (b) at all other times “Permissible Sources” shall mean
any asset of Tenant the use of which for the particular purpose at issue is not prohibited by
applicable Requirements, the provisions of any Leasehold Mortgage or any related loan
document, or any Public Housing Use Agreement.

(vv) “Permitted Exceptions” shall have the meaning given in Section 1.01.
“Permitted Txveptions” shall also include the easements and licenses, if any, hereafter granted or
consented to by Landlord in accordance with Section 9.01 (d).

{(ww) “parmitted Refinancing” shall mean: (a) with respect to any loan secured by
a Leasehold Mortgage, after the PHU Purchase Date, any refinancing of such loan or any
additional loan secured by a Leasehold Mortgage (no consent of Landlord to such refinancing or
additional loan is required vader this Lease) notwithstanding; (b) with respect to any loan
secured by a Leasehold Mortgagé, on or prior to the PHU Purchase Date, any refinancing of such
loan, provided that the aggregate cf th> unpaid principal balance plus accrued interest of the new
loan on the PHU Purchase Date wiii/not exceed what it would have been under the loan being
refinanced, assuming timely payments o srincipal and/or interest due under both loans (no
consent of Landlord to such refinancing is required under this Lease); (c) with respect to any
loan secured by a Leasehold Mortgage, any refinancing of such loan permitted under the
documents evidencing or securing a CHA Mortgag: Loan; (d) with respect to any loan secured
by a Leasehold Mortgage, any refinancing of such oz (other than as provided in (a), (b) or (¢))
consented to in writing by Landlord, which consent mav<be withheld, granted or granted with
such conditions as Landlord may require, in Landlord’s scie-and absolute discretion; and (e) any
additional loan secured by a Leasehold Mortgage that is either expressly permitted under the
terms of this Lease or consented to in writing by Landlord, wiich consent may be withheld,
granted or granted with such conditions as Landlord may require, in fzapdlord’s sole and absolute
discretion. Notwithstanding the foregoing, during the Public Housing Use Period, no such
refinancing or additional loan shall constitute a “Permitted Refinancias” without the written
consent of HUD.

(xx) “Permitted Transfer” shall mean: (a) after the completion of tie rehabilitation
of the Project and the initial rent-up of at least ninety percent (90%) of the units (inzivding the
rental of all of the Public Housing Units to CHA Tenants in accordance with the Regulatory and
Operating Agreement), a sale or transfer of the Project or any portion thereof to a Person
reasonably acceptable to Landlord; (b) the sale or transfer of interests of investors in Tenant or
interests in such investors to Affiliates of such investors in Tenant and Affiliates of owners of
interests in such investors; (c) the sale or transfer of interests of investors in Tenant or interests in
such investors after all of the equity required to be provided by such investors (other than the
final installment of equity to be used to pay a developer fee) has been provided in accordance
with the provisions of Tenant’s Organizational Documents; (d) a sale or transfer of interests in
Tenant or interests in investors in Tenant permitted under the Regulatory and Operating
Agreement; (e) the removal of a general partner, limited partner, member or manager of Tenant
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pursuant to a Removal Right in accordance with the provisions of Tenant’s Organizational
Documents, and the substitution of a replacement general partner, limited partner, member or
manager, as the case may be, reasonably acceptable to Landlord; (f) the transfer of the Project or
any portion thereof to a Leasehold Mortgagee (or any nominee of such Leasehold Mortgagee);
and (g) any other transfer consented to by Landlord in writing. Notwithstanding the foregoing,
during the Public Housing Use Period : (1) no sale, assignment or transfer of the Project, or any
portion thereof, whether voluntary, involuntary or by operation of law, shall constitute a
“Permitted Transfer” without the prior written consent of HUD, unless permitted under the
Regulatory and Operating Agreement; and (2) a transfer of a “Controlling Interest” or a “Non-
Controlling Interest” (as those terms are defined in the Regulatory and Operating Agreement)
shall constitute a “Permitted Transfer” only if made in compliance with the Regulatory and
Operating «\greement. Notwithstanding the foregoing, to the extent that HUD procedures
require review ov HUD thereof, for so long as HUD is the insurer or holder of a HUD Mortgage
Loan, any and 'ali ‘ransfers, conveyances, pledges or assignments of any interests in Tenant or
any interest in anjy rartner of Tenant shall be subject to applicable HUD Transfer of Physical
Asset requirements aid previous participation requirements. To the extent that HUD procedures
require review by HUD ibereof, each such transfer, conveyance, pledge or assignment must
receive separate written HUD consent from the HUD Director of Multifamily Housing-Region V
based upon such Director’s deteimination as to whether such requirements have been fulfilled.

(vy) “Person” shall mean any person, corporation, partnership, limited hability
company or other legal entity.

(zz) “PHU Purchase Date” shall inean the earlier of: (i) the date that Landlord
purchases the Public Housing Units (pursuant tc the Right of First Refusal Agreement or
otherwise); and (ii) the date by which Landlord must zurchase the Public Housing Units, if at all,
under the Right of First Refusal Agreement.

(aaa) “Pre-Existing Environmental Event” shzil mean the generation, disposal,
release, threatened release or the presence or management oi Hazardous Substances on, over,
under, from or affecting the Property in violation of any Enviropinental Laws or any other
violation of any Environmental Laws that was caused or permitted by, attributed or related to or
otherwise arose or occurred prior to the use or occupancy of the Property by Tenant or by anyone
acting by, through or under Tenant.

(bbb) “Project” shall mean the Leasehold Estate and the Improverceris
(cec) “Property” shall mean the Land and the Improvements.
(ddd) “Protected Persons” shall mean Landlord or Tenant, as the context so

requires, and such party’s respective members, managers, partners, officers, directors, agents,
employees, advisors, attorneys, consultants and Affiliates, and, in the case of Landlord, shall
include its officials and members of its Board.

(eee) “Public Housing Tenant” shall mean a CHA Tenant leasing a unit in the
Project pursuant to a Public Housing Use Agreement.

8St. Edmunds’s Meadows Final Execution Copy




UNOEFICIAL COPY

(ftf) “Public Housing Units” shall mean the units in the Project that are to be
leased by Tenant to CHA Tenants pursuant to the Regulatory and Operating Agreement or any
other Public Housing Use Agreement.

(ggg) “Public Housing Use Agreement” shall mean the Regulatory and Operating
Agreement whereby Tenant is obligated to lease units in the Project to CHA Tenants.

(hhh) “Public Housing Use Period” shall mean the term of the Regulatory and
Operating Agreement and any other period during which Tenant is obligated to lease units in the
Project to CHA Tenants.

(iii) “Regulatory and Operating Agreement” shall mean the Regulatory and
Operating Agreement, dated the same date as this Lease, between Landlord and Tenant relating
to the Public Housing Units within the Project.

Gin “Remediation” shall mean the cleanup activity or other remedial action
required by any Enviromrnental Law or any applicable Governmental Authorities under any
Environmental Law.

(kkk) “Removal Rigni” shall mean the right, if any, given in Tenant’s
Organizational Documents, to remeve-a general partner of Tenant, and designate a substitute.

()  “Rent” shall have the meaniag defined in Section 3.01.

(mmm)  “Requirements™ shall mean any and all present and future laws, statutes,
ordinances, codes, rules, regulations, orders e: other requirements of any Governmental
Authority and of any applicable fire rating bureau-o: other body exercising similar functions,
applicable to or affecting the Property, Project or any pait thereof, including without limiting the
generality of the foregoing, the ordinances of the City.

(nnn}) “Restoration” shall have the meaning given in‘S¢ction 8.01.

(000) “Right of First Refusal Agreement” shall have the meaning given in Section
22.01.

(ppp) “Tenant” shall mean the party named as Tenant herein; provided, however,

that whenever this Lease and the Leasehold Estate shall be assigned or transferred Zuthe manner
specifically permitted herein, then from and after such assignment or transfer and uiil the next
such assignment or transfer, the term “Tenant” shall mean the permitted assignee or transferee
named therein, as if such transferee or assignee had been named herein as Tenant.

(qqq) “Term” shall mean the 99 year term beginning

(rrr) “Unavoidable Delay” shall mean a delay beyond the reasonable control of
Tenant and without the fault or negligence of Tenant, such as: (1) an, act of God; 2) ﬁre;_(3)
flood; (4) epidemic; (5) quarantine restriction; (6) civil disorder; (7) enemy action; (8) strike,
lockout or other labor dispute; (9) unavailability of labor or materials: (10) freight embargo; (11)
action or inaction of Landlord; (12) the act or failure to act of a contractor in the performance of
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a contract with Landlord; (13) the act or failure to act of any Governmental Authority; (14)
injunctive relief or other legal proceedings of any court; (15) war; and (16) terrorism.

2.02 “The words “herein,” “hereof” or “hereunder” and words of similar import
refer to provisions contained in this Lease as a whole and not to any particular section or
subdivision thereof. All exhibits referred to in the text of this Lease and attached hereto are
incorporated into this Lease.

ARTICLE 3
Rent

3.00 Rent. From and after the Commencement Date through the Term, Tenant shall
pay to Landlord at the place for which notices to Landlord are to be sent in accordance with
Article 16, or to' such other person, firm or corporation, or at such other place as shall be
designated from e to time by written notice from Landlord to Tenant, fixed rent at the rate of
One Dollar ($1.00) tor sach Lease Year (“Rent”). Rent shall be payable in annual installments, in
advance on the first day oi each Lease Year or for any period less than a full Lease Year. Rent
may be prepaid at any time-and Landlord shall provide an acknowledgement of receipt in
recordable form.

3.02 No Partnership. Laadiord and Tenant agree that they are not partners or joint
venturers and that, except in respect 10 the proceeds of insurance and condemnation awards
under the provisions of Articles 7 and 12,Uiey do not stand in any fiduciary relationship to each
other.

3.03 Payment of Rent. All payments ot Rent made to Landlord hereunder shall be in
lawful money of the United States of America and snzil be paid to Landlord or to such other
Person and/or at such other place as Landlord may desigia‘e from time to time in writing.

3.04 Net Lease. Tenant shall pay to Landlord throughovt'the Term all Rent, free of any
charges, assessments, impositions or deductions of any kind and vzitiout abatement, deduction or
set-off Under no circumstances or conditions, whether now existizg-or hereafier arising, or
whether beyond the present contemplation of the parties, shall Landlord Le expected or required
to make any payment of any kind whatsoever hereunder or be under any other obligation or
liability hereunder except as otherwise expressly set forth herein.

3.05 No Abandonment. Except to the extent provided in Section 8.01, 110 happening,
event, occurrence, or situation during the Term, whether foreseen or unforeseen, and however
extraordinary, shall relieve Tenant from its liability to pay the full Rent, or relieve Tenant from
any of its other obligations under this Lease. Tenant waives any rights now or hereafter conferred
upon it by statute, proclamation, decree, or otherwise, or to claim any abatement, diminution,
reduction or suspension of the Rent on account of any such event, happening, occurrence or
situation. This Section 3.05 shall not apply to HUD (or a nominee of HUD) at any time HUD
shall be Tenant under this Lease.

*

3.06 Reimbursements to Landlord; Arrearages. Tenant shall reimburse Landlord,
from and to the extent of Permissible Sources, for all reasonable expenditures, costs, expenses
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and fees, including reasonable attorneys’ fees, made or incurred by Landlord in curing any Event
of Default of Tenant for which Landlord has given Tenant notice as provided in Section 10.01.
Such amounts shall become due upon delivery by Landlord, after the expiration of the notice and
cure period afforded Tenant, of written notice stating the amount of such expenditures, costs,
expenses and fees by Landlord. Tenant shall also pay to Landlord, from and to the extent of
Permissible Sources, upon delivery of notice by Landlord, all amounts payable to Landlord as
reimbursements or indemnities pursuant to Sections 6.03 and 6.04.

3.07 [Interest on Overdue Amounts. All Rent and other amounts due to Landlord
hereunder that are not paid prior to the expiration of the applicable cure period, if any, shall
bear interest at the Lease Interest Rate from time to time in effect from the due date to the date
received by Landlord. Such interest shall be payable by Tenant to Landlord, from and to the
extent of Perrussible Sources, upon demand. The collection of such interest by Landlord shall
not limit or mediy any other right or remedy of Landlord under this Lease or otherwise
available to LandlorG by reason of Tenant’s failure to pay such amount when due or by reason

of any other Event of Delault.

ARTICLE 4
Impositions

4.01 Payment. Throughoutthz Term, subject to the provisions of Section 4.04, Tenant
shall pay or cause to be paid, as and whén the same become due, all Impositions, except that:

(a)  All Impositions attributable on/the ‘accrual basis to a calendar year or other period
for which this Lease is in effect for less than the :ntire calendar year or other period shall be
apportioned; provided, however that Tenant shall not-be entitled to receive any apportionment if
Landlord has terminated this Lease by reason of an Everncuf Default; and

(b)  Where any Imposition is permitted by law to be paid in installments, Tenant may
pay such Imposition in installments, as and when each such instaliment becomes due; and

(¢)  Where any Imposition is entitled to an abatement, rcfind, exemption or other
diminution or reduction under law, whether available to Landlord or Tenant, the parties shall use
their best efforts, at Tenant’s sole expense, to cause such benefits to be atforded to Tenant under

this Lease.

4.02 Deposit of Impositions.

(a)  Tenant shall timely pay, as additional rent, all Impositions, and all premiums on
insurance required to be carried under Article 7, as and when the same are ascertainable, billed,
and due and payable without interest, penalty or fine. Within thirty (30) days after Landlord’s
written request, Tenant shall deliver reasonable proof of such payment to Landlord.

()  During the continuance of any Event of Default, Tenant agrees to deposit with
Landlord on the first day of each and every month thereafter during the Term one-twelfth (1/12)
of (a) all Impositions due and payable from Tenant during the next succeeding 12-mon13h period,
based on the most recent ascertainable Impositions, plus (b) annual premiums on Insurance
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policies required to be carried by Tenant under Article 7. Further, upon the occurrence of any
Event of Default, Tenant shall deposit, at least thirty (30) days prior to the due date of any
Imposition, such additional amount as may be necessary to provide Landlord with sufficient
funds in such deposit account to pay each such Imposition and annual insurance premium at least
thirty (30) days in advance of the due date thereof. The rights granted hereunder to Landlord
shall not be exclusive to Landlord’s rights and remedies following an Event of Default by
Tenant. Landlord shall have no obligation to pay interest to Tenant on any amounts deposited by
Tenant. Landlord shall apply any such deposits for the purpose held not later than the last day on
which any such charges may be paid without interest or penalty. If, at any time, the amount of
any Imposition or insurance premium is increased or Landlord receives reliable information from
a Governmental Authority or insurer, as applicable, that an Imposition or insurance premium will
be increases, and if the monthly deposits then being made by Tenant for such item (if continued)
would not preduce a fund sufficient to pay such item thirty (30) days prior to its due date, such
monthly deposits shall thereupon be increased and Tenant shall deposit with Landlord, on
demand by Landle:i;-additional sums in an amount which, when added to the monies then on
hand for the paymeiit-of said item plus the increased one-twelfth (1/12) payments, shall be
sufficient to pay such iierd at least thirty (30) days before the same becomes due and payable.
For purposes of determining whether Landlord has on hand sufficient monies to pay any
particular Imposition or insurarce premium at least thirty (30) day prior to the due date therefor,
deposits for each item shall be treited separately, it being the intention that Landlord shall not be
obligated to use monies deposited for the payment of any item for the payment of another that is
due and payable.

Tenant shall not be required to make zny specific deposit required under this Section if a
deposit for the same purpose is made by Tenant 10 7n escrow or otherwise to persons pursuant to
a requirement by any Leasehold Mortgagee.

This Section 4.02(b) shall not apply to HUD or a nominee of HUD at any time HUD shall
be Tenant under this Lease.

4.03 Contest of Impositions. Tenant may, if it shall so Gesire, contest the validity or
amount of any Imposition, in whole or in part, by an appropriate proc<cding diligently conducted
in good faith. Tenant may conduct such a contest only after paymaut of the challenged
Imposition unless Tenant shall, at least fificen (15) days prior to the date suzh Imposition is due
have deposited with an escrow agent acceptable to Landlord an amount suificicet to pay such
contested Imposition, together with interest and penalties thereon, which amount s'1l be applied
to the payment of such Imposition, when the amount thereof shall be finaily fixed and
determined. Nothing herein contained, however, shall be construed as to allow such Tmposition
to remain unpaid for such length of time as shall permit the Property, or any part thereof, or the
lien thereon created by such Imposition to be sold or forfeited for the nonpayment of the same. If
the amount so deposited as aforesaid shall exceed the amount of such Imposition, interest and
penalties when finally fixed and determined, the excess (or the entire amount if no such payment
is required) shall be released from the escrow to Tenant, or in case there shall be a deficiency, the
amount of such deficiency shall be forthwith paid by Tenant. The provisions of the second and
fourth sentences of this Section 4.03 shall not apply to HUD (or a nominee of HUD) at any time
HUD shall be Tenant under this Lease.
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Tenant shall not be required to make any specific deposit required under this Section if a
deposit of not less than the amount required to be deposited under this Section for a similar
purpose is made by Tenant to an escrow pursuant to a requirement by any Leasehold Mortgagee
approved by Landlord.

4.04 Reduction of Impositions. Tenant, at its expense, may, if it shall so desire,
endeavor at any time or times, upon prior written notice to Landlord, to obtain a lowering of the
assessed valuation upon the Property for the purpose of reducing taxes thereon and, in such
event, Landlord will offer no objection and, at the request of Tenant, will cooperate with Tenant,
but without expense to Landlord, in effecting such a reduction. Tenant shall be authorized to
collect any tax refund payable as a result of any proceeding Tenant may institute for that purpose
and any sue’t tax refund shall be the property of Tenant to the extent to which it may be based on
a payment made by Tenant, subject, however, to the apportionment provisions contained in
Section 4.01, &fter. deducting from such refund the costs and expenses, including legal fees,
incurred in conncetion with obtaining such refund.

4.05 Joinder of Landlord. Landlord shall not be required to join in any action or
proceeding referred to in Sectisns 4.03 or 4.04 unless required by law or any rule or regulation in
order to make such action or pieceeding effective, in which event, any such action or proceeding
may be taken by Tenant in the na‘ne of, but without expense to, Landlord. Notwithstanding the
foregoing, Landlord shall execute, win and as required and requested to do so by Tenant in
writing, all applications, affidavits and (other documents required to obtain or maintain any tax
abatement or exemption which may be avaiiable for the Public Housing Units. Tenant hereby
agrees, from and to the extent of Permissible Sources, to indemnify, defend and hold Landlord,
its Commissioners, Board, officers, agents and eripioyees, (hereinafter the “Landlord’s Protected
Persons) harmless from and against all costs, expepses, claims, loss or damage, including
reasonable attorney’s fees, by reason of, in connection with, on account of, growing out of, or
resulting from, any such action or proceeding. The requirement to indemnify in the preceding
sentence shall not apply to HUD at any time HUD shall be Te:ant under this Lease.

ARTICLE 5
Capital Improvements

501 Required Capital Improvements. Upon commencement of the Term, Tenant
hereby covenants and agrees to commence and diligently pursue the rchatliitation of the
Buildings and completion of the Project pursuant to the Construction Contract {h<reinafter, the
rehabilitation of the Buildings and completion of the Project shall be referred to as “Major
Capital Improvements™), and obtain certificates of occupancy from the City of Chicago for all
such Buildings in accordance with the Development Services Agreement and the requirements of
FHA Project No. 071-35719. This Section 5.01 shall not apply at any time to HUD (or a nominec
of HUD) should either become the Tenant under this Lease. Landlord agrees that, upon receipt of
written request from Tenant or a Leasehold Mortgagee, Landlord will cooperate with Tenant in
application for permits, licenses or other authorizations required for such Major Capital
Improvements; provided, however, that all expenses in connection therewith shall be borne by

the requestor.
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5.02 Accessibility and Visitability Requirements. All units in the Project that are
subject to the accessibility requirements of the Fair Housing Act shall be designed and
constructed in accordance with such requirements. To the greatest extent feasible, all other units
in the Project shall be built in accordance with the concept of visitability, which recognizes that
persons with disabilities should be able to enjoy the same privileges of accessibility to other
living quarters outside their residence. “Visitability” means that: (a) at least one entrance is at
grade (i.e. no steps), approached by an accessible route; and (b) the entrance door and all interior
doors on the first floor are at least 34 inches wide, offering 32 inches of clear passage space.
Landlord acknowledges that the Project, as designed, complies with the requirements of this
Section 5.02.

5.023° Major Capital Improvements Requirements. Prior to the commencement
of any Major Capital Improvement the following shall be submitted to Landlord:

(a)-Iandlord shall receive a complete and signed Construction Contract for the
Major Capital Zipprovements.

(b) Landiord shall receive copies of all permits and licenses for the construction
of the Major Capitai-Iriprovement issued by the appropriate Governmental Authority,
department or bureau.

(c) Landlord shall recerve evidence of appropriate insurance liability policies.

(d) Landlord shall receive frora Tenant, evidence of the commitment of one or
more Lenders to provide construction £pzicing in an aggregate amount which, together
with equity plus reserves on hand which Tenant represents to Landlord it has or will
have available and specifically allocated to such work, is sufficient to pay the budgeted
costs of construction of the Major Capital Improvements. The Leasehold Mortgage(s)
complying with the requirements of Section 9.03 may sccure such loan or loans.

ARTICLE 6
Use, Maintenance, Alterations, Repairs, ¥t

6.01 Condition of Land and Property. Tenant has leased thc Land after a full and
complete examination thereof, as well as the title thereto and its present uses ap<. rastrictions, and
Tenant accepts the same without any representation or warranty, express or impli<g, in fact or by
law, by Landlord and without recourse to Landlord as to the title thereto, the naturc, condition or
usability thereof or the use or uses to which the Property or any part thereof may be put;
provided, however, that upon the commencement of this Lease, title to the Land shall be subject
only to the Permitted Exceptions. Landlord shall not be required to furnish any services or
facilities or to make any repairs or alterations in or to the Property, throughout the Term. Other
than the obligations of Landlord, if any, under any Public Housing Use Agreement, Tenant
hereby assumes the full and sole responsibility for the condition, operation, repair, replacement,
maintenance and management of the entire Property.

6.02 Use of Property. The Property shall be used and occupied only for multifamily
residential uses and for uses incidental thereto, and for no other purpose, unless Landlord has
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consented in writing to such other use, which consent may be granted, withheld or granted with
such conditions as Landlord may require, in Landlord’s sole and absolute discretion. Tenant shall
throughout the Public Housing Use Period continuously use and operate the Public Housing
Units only for the following uses, and such other uses as are reasonably and customarily
attendant to such uses: construction, development, marketing for lease, and leasing of the Public
Housing Units in a manner which strictly satisfies the requirements of this Lease and All
Appticable Public Housing Requirements.

6.03 Prohibited Use. Tenant shall not use or occupy the Property or permit the same
to be used or occupied, nor do or permit anything to be done in, on or to the Property, or any part
thereof, in a manner that would in any way (a) materially violate any construction permit or
certificate of eccupancy affecting the Property, Project or any Requirement, (b) make void or
voidable any iisurance then in force, or make it impossible to obtain fire or other insurance
required to be furuished by Tenant hereunder, (c) cause or be apt to cause structural injury to the
Property, or any nart-thereof, or (d) materially violate any material provision of this Lease.
Notwithstanding anythizig to the contrary contained in this Lease, Landlord may not terminate
this Lease by reason of in/act or omission of a resident of the Project. Tenant shall promptly and
diligently takes all reasonable-steps, in accordance with the provisions of such resident’s lease
and applicable Requirements, 1o evict any resident who materially violates any material
provision of his or her lease, wlich violation constitutes a material violation of a material
provision of this Lease. Notwithstanding the first sentence of this Section 6.03, Tenant may, in
good faith, upon prior written notice ‘o Landlord (and where necessary in the name of, but
without expense to, Landlord) and, after hiving secured Landlord to its reasonable satisfaction
against loss or damage, by cash or by a lettcr ol credit or surety bond in an amount, with an
issuer or surety, and in form and substance reasonably satisfactory to Landlord, contest the
validity of any Requirement and, pending the déteimination of such contest may postpone
compliance therewith, provided that in no event shall suc's act or omission of Tenant: (i) subject
Landlord to any fine or penalty or to prosecution for a crirng; (ii) cause the Property, or any part
thereof, to be condemned or to be vacated; or (iii) cause uny material interference with the
operation of the Project for the purposes set forth in Section 6.0Z or the occupancy, use, benefit
and enjoyment thereof by any resident of the Project. Tenant shail; from and to the extent of
Permissible Sources, indemnify, defend and hold harmless Landlord’s Frotected Persons from
and against any recovery or loss to which any Landlord’s Protected Person may be subject or
which any Landlord’s Protected Person may sustain, including reasonable’ attorneys’ fees and
expenses incurred by any Landlord’s Protected Person arising from any breacn of this covenant
or by reason of any action or proceeding which may be brought against any Lanalord’s Protected
Person or against the Property, or any part thereof, by virtue of any Requirement, whch do not
arise out of any negligent act or willful misconduct of Landlord, or any event of default by
Landlord hereunder. Landlord shall provide notice to Tenant of any action brought against
Landlord that affects the Property, or any part thereof.

6.04 Maintenance of Property. Subject to Section 8.01, Tenant shall make all
necessary repairs to and replacements of the Improvements, interior and exterior, structural and
nonstructural, ordinary and extraordinary, foreseen and unforeseen, and shall maintain and keep
the Improvements in good and safe order, repair and condition. Tenant covenants and_ agrees that
throughout the Term: (a) all building systems, facilities and equipment, 1nclgdmg HVAC
systems, common area lighting and the like, shall be maintained in good operating order and
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repair, and (b) the Property shall, at all times, have adequate means of ingress and egress to and
from the abutting public streets and alleys. Tenant shall, from and to the extent of Permissible
Sources, indemnify, defend and hold Landlord’s Protected Persons harmless from and against
any and all claims and demands arising from the failure of Tenant to perform the covenants
contained herein or arising from any accident, injury or damage to any person or property that
shall or may happen in or upon the Property or any part thereof, or the streets, driveways,
sidewalks, parkways or alleys adjacent thereto, however caused, other than Landlord’s gross
negligence or willful misconduct, and shall keep the Property free and clear of any and all
mechanics’ liens or other similar liens or charges incidental to work done or material supplied in
or about the Property. '

6.05 " Waste. Tenant shall not do, permit or suffer any waste, damage, disfigurement or
injury to or npon the Property, or any part thereof, without repairing the same within a
reasonable period of time. Tenant shall have the right at any time and from time to time to sell or
dispose of any equipment or fixtures subject to this Lease that may have become obsolete or
unfit for use or thai-is“no longer useful, necessary or profitable in the conduct of Tenant’s
business; provided, however, that Tenant shall have substituted or shall promptly substitute for
the property so removed from:-the Property other equipment or fixtures at least of equal quality
and utility in the performance or the particular function in question as that of the property so
removed unless, in Tenant’s reaconable opinion set forth in written notice to Landlord, the
property so removed was performiirg)an obsolete function and replacement thereof is not
necessary or appropriate to maintain tle operation or character of the Project, or its use and
occupancy by residents of the Project and {1 zensees or its overall value without impairment.

6.06 Compliance with Requirements Tznant shall comply, at its own expense, with
all Requirements during the Term and with the reguests of any insurance company having a
policy outstanding with respect to the Property, of any part thereof, whether or not such
Requirements or requests require the making of structural alterations or the use or application of
portions of the Property for compliance therewith, or interfere with the use and enjoyment of the
Property, and shall, from and to the extent of Permissible Sotir<s, indemnify, defend and hold
harmless Landlord’s Protected Persons from and against all fines, penalties, and claims for
damages of every kind and nature arising out of any failure to comply with any such
Requirement or request. It is the intention of the parties that Tenant during the Term shall
discharge and perform all obligations of Landlord, as well as all obligations ot Tenant, arising as
aforesaid, and hold harmless Landlord’s Protected Persons therefrom so that ai a1 times the Rent
shall be net to Landlord without deductions or expenses on account of any such Requirement or
request, whatever it may be. Tenant may, in good faith upon prior written notice-tz J.andlord
(and wherever necessary, in the name of, but without expense to, Landlord), contest the validity
of any such Requirement or request and, pending the determination of such contest, may
postpone compliance therewith, provided that in no event shall such contest or postponement: (i)
subject Landlord to any fine or penalty or to prosecution for a crime; (ii) cause the Property, or
any part thereof, to be condemned or to be vacated; or (iii) cause any material interference with
the operation of the Project for the purposes set forth in Section 6.02 or the occupancy, use,
benefit and enjoyment thereof by any resident of the Project. Notwithstanding anything to the
contrary in this Section 6.06, Tenant has no compliance responsibility or liability for matters
existing prior to the commencement of the Term.
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6.07 Exculpation of Landlord. Landlord shall not be responsible or liable for any
destruction, damage or injury to any property or to any person or persons at any time on the
Property resulting from any casualty, occurrence or condition occurring or existing during the
Term of this Lease, including without limitation those from steam, gas or electricity, or from
water, rain or snow, whether the same may leak into, issue or flow from or within any part of the
Property or from the pipes or plumbing of the same, or from any other place or quarter; nor shall
Landlord be in any way responsible or liable in case of any accident or injury (including death)
to any of Tenant’s subtenants, employees or agents, or to any person or persons in or about the
Property or the streets, driveways, sidewalks, parkways or alleys adjacent thereto; and Tenant
agrees that it will not hold Landlord in any way responsible or liable therefor (except for actions
caused by Landlord’s negligent act or willful misconduct) and will further, from and to the extent
of Permissilile Sources, indemnify, defend and hold Landlord’s Protected Persons harmless from
and against a7y and all claims, liability, penalties, damages, expenses and judgments arising
from injury to persens or property of any nature and also for any matter or thing arising out of or
resulting as a direct ve-indirect consequence from the use or occupancy of the Property.. Nothing
herein contained shail ‘0¢- deemed to release Landlord from providing contracted services to
Tenant and the Project, if azy, or from the consequences to Tenant and the Tenant Property of
Landlord’s negligent act, its #'lful misconduct or breach of its representations, warranties and
covenants set forth herein.

6.08 Landlord’s Right of Entry. Upon reasonable advance notice to Tenant and
subtenants, when appropriate, Landlord sha!i have the right, on any business day, to enter upon
the Property, or any part thereof, for the p1pose of ascertaining the condition thereof, or whether
Tenant is observing and performing the obligatioas assumed by it under this Lease, or to make
any repairs or perform any work, all without hiridrance or molestation from Tenant, or anyone
claiming by, through or under Tenant, whether as cubienant or otherwise. The above mentioned
rights of entry shall be exercisable at reasonable times, st reasonable hours and on reasonable
advance notice; provided, however, that entry may be made at any time without notice in the
event of an emergency (although Landlord shall endeavor tc give Tenant prior notice thereof).
Nothing contained herein, however, shall impose or imply any <ty on the part of Landlord to
make any such repairs or perform any such work.

6.09 No Liens. Notice is hereby given that Landlord shall not b liable for any labor or
materials furnished or to be furnished to Tenant upon credit, and that no meqhnariics’ or other lien
for any such labor or material shall attach to or affect the estate or interest of Landlord in and to

the Property or any part thereof.

6.10 Inapplicability to HUD. Notwithstanding any provision of this Lease to the
contrary, none of the provisions or requirements of this Article 6 shall apply to the HUD
Leasehold Mortgagee or HUD in the event that any such party becomes owner of the of the
I easehold Estate or the Tenant Improvements.

ARTICLE 7
Insurance

701 Maintenance of Insurance. Subject to Section 19.01(d) (i), during the Term,
Tenant shall, at its sole expense, obtain and maintain policies of:
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(a)  Property damage insurance covering the Improvements, insuring against
loss or damage by fire and against loss or damage by other risk now embraced by the so-
called broad extended coverage endorsement and from such other hazards as may be
covered by a form of all risk insurance (including specifically insurance against loss or
damage by sprinkler leakage, water damage and collapse) in amounts and at all times
sufficient to prevent Landlord or Tenant from becoming a coinsurer under the terms of
the applicable policies, but in any event in an amount not less than the greater of the
unpaid principal balance of any Leasehold Mortgage or 100% of the Full Insurable Value
of the Improvements (exclusive of costs of excavation, foundations and footings) without
deduction for depreciation. Such “Full Insurable Value” shall be determined from time to
time (but not more frequently than annually) by one of the insurers or, at the option of
Tenzunt: by an appraiser, engineer, architect or contractor and paid by Tenant; and

(bY . To the extent there is a central heating and cooling system for any portion
of the Prujesr, boiler and machinery insurance with respect to all equipment and objects
customarily covéred by such insurance, in an amount equal to their replacement cost,
with property damage and personal injury coverages in such amounts as are customary
and reasonable (and rvhich are available) for similar projects and uses in the City of
Chicago;

(¢)  Commercial ~zeneral liability insurance (including the so-called
“oceurrence clause™) with a broad form endorsement providing insurance against claims
for bodily injury (including death), property damage occurting upon or in the Property
and the streets, driveways, sidewa'ks,' parkways or alleys adjacent thereto, and
contractual liability, and having limits of liability equal to the greater of (i) $1,000,000
per occurrence/$5,000,000 in the aggregats, snd (ii) the limits reasonably required by
Landlord from time to time, provided that such 'iits are not in excess of limits that are
customary for similar projects and uses in the City of Chicago (which limits may be by
means of primary only or primary and umbrella policies issued on a “following form”
basis); and

(d)  Such other insurance in such amount as is custéivary and reasonable (and
which is available) for similar projects and uses in the City of Chicago as Landlord may
require from time to time.

Such insurance shall, where appropriate, include among others as ueiped insureds
Landlord and Tenant, as their interests may appear, and may also name, as named insured, as its
interest may appear, any Leasehold Mortgagee. Such insurance shall also include (i} so-called
“nereased cost of construction” and “demolition cost” endorsements covering costs that may be
incurred in connection with elements of rebuilding or reconstruction required to comply with
changes to building codes and other governmental requirements and costs of demolishing
undamaged portions of the Building if required by law, and (ii) a so-called “cost of clearing”
endorsement covering cost of clearing debris and returning the Land to grade in the event any
Building and/or other Improvements are not rebuilt after the occurrence of any Casualty. Copies
of such policies, certified by the carrier’s agent, shall be held by Landlord or the holder of

such Leasehold Mortgage.
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7.02 Form of Policies. Except as provided in Section 8.02, any policies of insurance
of the character described in Clause (a) of Section 7.01, shall expressly provide that any losses
thereunder shall be adjusted with Tenant and all Leasehold Mortgagees as their interests may
appear (or, absent a Leasehold Mortgagee, with Landlord). All such insurance shall be carried
in the name of Tenant and loss thereunder shall be payable to Tenant and the Leasehold
Mortgagees, if any, and Landlord as their respective interests may appear.

7.03 Evidence of Insurance and Payment. Upon the execution and delivery of this
Lease, and thereafter not later than fifteen (15) days prior to the expiration date of an expiring
policy theretofore furnished pursuant to this Article, certificates of insurance evidencing the
required coverages, bearing notations evidencing the payment of premiums or accompanied by
other evidéncr: satisfactory to Landlord of such payment, shall be delivered by Tenant to
Landlord. Upan request from Landlord, Tenant shall deliver to Landlord duplicate originals or
certified copies ¢i tie policies required by this Article 7.

7.04 Separa*¢ Yasurance. Tenant shall not obtain separate insurance concurrent in
form or contributing in the-cvent of loss with that required in this Article to be furnished by or
that may reasonably be requiréc to be furnished by Tenant unless Landlord is included therein as
an additional insured, with loss pavable as required in this Lease. Tenant shall immediately
notify Landlord of the obtaining of ‘any such separate insurance and shall deliver duplicate
originals or certified copies of the policy or policies so obtained as provided in Section 7.03.

7.05 Cancellation. Each policy of insurance delivered hereunder shall contain an
agreement by the insurer that such policy shall not be cancelled or materially altered without at
least ten (10) days® prior written notice given ‘o Landlord and to each Leasehold Mortgagee
named in such policy.

7.06 Inapplicability to HUD. Notwithstanding any provision of this Lease to the
contrary, none of the provisions or requirements of this /rticle 7 shall apply to the HUD
Leasehold Mortgagee or HUD in the event that any such paiiy kecomes owner of the Tenant
Property, or otherwise becomes tenant of the Land.

ARTICLE 8
Damage and Restoration

8.01 Damage or Destruction.

(a)  In the event of any damage to or destruction of the Improvements during
the Term, Tenant shall give Landlord immediate notice thereof and, subject to Section
8.05, Tenant shall promptly and diligently restore, replace, rebuild and repair the same
as nearly as possible to their value, condition and character immediately prior to such
damage or destruction, in accordance with the following provisions of this Article 8.
Tenant shall not be required to use its own funds for restoration. Landlord shall in no
event be called upon to restore, replace, rebuild or repair suoh Improvements, or any
portion thereof, or to pay any of the costs or eXpenses thereof. All work in connection
with such restoration, replacement, rebuilding or repairing, including all temporary
repairs to the Improvements or repairs made for the protection of the Improvements
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pending the completion of the permanent restoration, replacement, rebuilding and
repairing is hereinafter collectively referred to as “Full Restoration”. In the event of
any such damage to or destruction of the Improvements occurring during the term, if
the Net Insurance Proceeds (as that term is hereinafter defined) available for a
particular Restoration (as that term is hereinafter defined) plus the amount of any
applicable deductible or self-insurance (the “Deductible”), which amount shall be
promptly deposited by Tenant with the First Leasehold Mortgagee (or, if none, with
Landlord, or into the Restoration Escrow (as that term is hereinafter defined), are
insufficient to accomplish the Full Restoration, then Landlord may terminate this Lease
with respect to the lot or lots on which such damaged or destroyed Improvements were
situated, by written notice to Tenant, unless: (1) within one hundred twenty (120) days
after e amount of Net Insurance Proceeds has been determined, Tenant deposits with
the First Leasehold Mortgagee (or, if none, with Landlord) cash, a letter of credit
and/or evideace satisfactory to the First Leasehold Mortgagee (or, if none, to Landlord)
of the availability of funds (from a loan or otherwise) in an amount equal to the
Restoration Deficicney (as that term is hereinafter defined); or (2) within one hundred
fifty (150) days after the expiration of said 120-day period, any one or more of the
Leasehold Mortgagees znd/or any other Person so deposits the Restoration Deficiency
with the First Leasehold Morigagee (or, if none, with Landlord) or into the Restoration
Escrow; or (3) within one hundr-ed eighty (180) days after the amount of Net Insurance
Proceeds has been determined,’ the First Leasehold Mortgagee (and HUD prior to the
expiration of the Public Housing Use. Period; and HUD after such expiration if any
Leasehold Mortgage is then insured by HUD; or HUD if the First Leasehold Mortgage
is then insured by HUD) agrees to a Fartizl Restoration and agrees to make the Net
Insurance Proceeds available for such Restoraticn. The First Leasehold Mortgagee shall
consult with all subordinate Leasehold Mortgages with respect to the application of the
Net Insurance Proceeds; provided, however, tiat ir-the event of any disagreement
between the First Leasehold Mortgagee and any subcrdinate Leasehold Mortgagee over
the application of the Net Insurance Proceeds, the deCision of the First Leasehold
Mortgagee, in its sole discretion, shall prevail, subject to Szction 8.01 (b). The Full
Restoration or Partial Restoration, as applicable, is hereinafier referred to as the
“Restoration”. As used herein, the term “Restoration Deficiency” shial! mean additional
funds in an amount sufficient, when added to the Net Insurance Procesds available for a
Restoration plus the Deductible, to complete such Restoration. [f this Lease is
terminated pursuant to this Article 8.01(a) with respect to a lot or lots-then, at the
option of Landlord, Tenant shall, at Tenant’s sole expense, demolish and/or remove
such of the Improvements on such lot or lots as are designated by Landlord, provided
that, if the costs of such demolition and removal exceed the Deductible, sufficient Net

Insurance Proceeds are made available to Tenant for that purpose.

(b)

Tenant, to the extent that insurance proceeds or condemnation award proceeds
(“Proceeds™) permit, shall promptly cause the Restoration, of any damaged or destroyed
property of the Project. The obligation for Restoration, to the extent Proceeds and other
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funds (if any are made available to the Tenant or the Landlord) permit, is a requirement
with which Tenant must comply to the extent Restoration is feasible. Each mortgagee
must permit Restoration if feasible (rather than require application of Proceeds to
reduction of debt).

If Restoration is not feasible, then the following requirements shall apply:

(1) Partial loss. In the event that less than all of the dwelling units in the
Development are damaged, destroyed or lost as a result of casualty or condemnation, the
following provisions shall apply:

(i) If the proceeds are less than, or equal to, the sum of the existing outstanding
mortgage debt secured by the Development, excluding any such debt held by Landlord to
secure # [oan of Capital Funds for the Project (Existing Mortgages™) and such Proceeds
are applied ‘o reduction of Existing Mortgages, the number of Project Units in the
Developmen: sisll remain the number required immediately prior to the occurrence of
the casualty or cendemnation:

(i) If the Procesds are more than sufficient to pay off the Existing Mortgages,
Proceeds in excess of the aggiegate amount of the Existing Mortgages shall be applied in
the following order of priority:

(a)  to reduce any owsiasiding indebtedness to Landlord for a loan of Capital
Funds; '

(b)  to reimburse Landlord for'auy Capital Funds disbursed to the Tenant for
development of the Developmept ather than by loan;

(c)  to Landlord an amount equal to the iotal “cost of construction” attributable
to the Project Units, less the sum of (a)/and (b) above; and

(d)  to the Tenant.

Following application of Proceeds in accordance with this subparagraph (iii), the
percentage of dwelling units in the Development which shall be Project Units (and the
percentage of bedrooms contained therein) shall remain the same as requiced immediately
prior to the casualty or condemnation; provided, however, that to the <ytent that the
payment to Landlord pursuant to clauses (a), (b) and (c) shall be less thaw fiie “cost of
construction” attributable to the Project Units, the number of remaining units (rounded
down) equal to (1) the amount by which such payments to Landlord shall be less than the
cost of construction, divided by (2) the quotient of (x) cost of construction, divided by (¥)
the number of Project Units immediately prior to the occurrence of the casualty or

condemnation.

(2) Total Loss. In the event that all of the units in the Development are glamaged,
destroyed or lost as a result of casuaity or condemnation, the following provisions shall

apply:
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(i) The Proceeds shall be used to reduce the amount of the outstanding
indebtedness of any mortgage(s) secured by the Development, including any mortgage(s)
held by Landlord, based on the priority recorded order of such mortgage(s).

(ii) If the Proceeds are more than sufficient to pay off the amount of the
outstanding indebtedness of all mortgage(s) secured by the Development, including any
mortgage(s) held by Landlord, then the amount of the Proceeds in excess of such
indebtedness shall be applied in the following order of priority:

(a)  to reduce any outstanding indebtedness to Landlord for an unsecured loan
of Capital Funds;

M)  to reimburse Landlord for any Capital Funds disbursed to the Tenant for
development of the Development other than by loan;

(¢)  tbLandlord an amount equal to the total “cost of construction” attributable
{0,402 Project Units, less the sum of (a) and (b) above; and

(d)  tothe Tenent.

In the event of any change n policy regarding Tenant’s obligation for Restoration
hereunder, Tenant shall be obligated to rastore, reconstruct or repair any damaged or destroyed
property of the Development in accordance with the new policy. (c) After the expiration of
the Public Housing Use Period, the deterniination of whether the Proceeds are sufficient for a
Full Restoration, and whether the Net Insurarce Proceeds are to be made available therefor (or
applied to repayment of the Leasehold Mortgage), shall be made by the First Leasehold
Mortgagee (or, if none, by Landlord). The First Lemsehold Mortgagee shall consult with all
subordinate Leasehold Mortgagees with respect to amplication of Net Insurance Proceeds;
provided however, that in the event of any disagreement Letween the First Leasehold Mortgagee
and any subordinate Leaschold Mortgagee over the application of Net Insurance Proceeds, the
decision of the First Leasehold Mortgagee, in its sole discretion, siail prevail.

8.02 Adjustments of Insurance Claims and Disbursemcnts. Adjustments of any
insurance claim shall, subject to the terms of any Leasehold Mortgage, be negotiated by Tenant.
All insurance proceeds shall be deposited in a special bank account cortrolled by the First
Leasehold Mortgagee (or, if none, by Landlord} or into a Restoration Escrow,ard administered
as hereinafter set forth. All insurance proceeds received by Landlord or Tenant omaccount of
such damage or destruction, less the actual costs, expenses and fees, if any, (wourred in
connection with the adjustment of the loss (the “Net Insurance Proceeds™) shall be applied in
accordance with the terms of Article 8. Such Net Insurance Proceeds plus the Deductible shall be
paid out from time to time as such Restoration progresses and is approved.

8.03 Deficiencies. If, at any time during the course of a Restoration, the projected
Restoration Deficiency increases, Tenant shall either, before proceeding with the Restoration,
deposit with the First Leasehold Mortgagee (or, if none, with Landlord) cash, a letter of credit
and/or evidence satisfactory to Landlord of the availability of funds (from a loan or otherwise) in
an amount equal to the increase in the Restoration Deficiency, or deliver to the First Leasehold
Mortgagee, (or, if none, to Landlord) a surety bond from a company and in form and substance
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satisfactory to the First Leasehold Mortgagee (or, if none, to Landlord), for such increase in the
Restoration Deficiency, the premium for which shall have been paid by Tenant. Thereupon,
Tenant may proceed with the Restoration.

8.04 Landlord’s Right to Complete. Subject to any rights of First Leasehold
Mortgagee under Section 8.01, if Restoration is commenced as required to be commenced and if
Tenant shall fail to promptly and diligently restore, replace, rebuild or repair the Improvements
or any portion thereof so damaged or destroyed, or having so commenced such Restoration shall
fail to complete same promptly and diligently in accordance with this Lease, Landlord, after first
giving all Leasehold Mortgagees written notice and at least sixty (60) days thereafter, may
proceed to commence such Restoration and thereafter promptly and diligently complete such
Restoration ‘may complete the same and apply any funds in the Restoration Escrow or the
Escrow to the cost and expense of Restoration.

8.05 Leaschold Mortgages.

(a) Except as provided in Section 8.01 and 8.05(b): (1) all provisions of this
Article 8 are suijject to the rights of the First Leasehold Mortgagee and the provisions
of the Leasehold Moitgage of the First Leasehold Mortgagee; (2) the provisions of
such Leasehold Mortgage shall govern in the event of any conflict or inconsistency
between the provisions of (this Article 8 and the provisions of such Leasehold
Mortgage; and (3) application Of Net Insurance Proceeds shall be subject to the terms
of the Leasehold Mortgages, and tae respective priorities of the Leasehold Mortgagees
thereunder, including the Leasehold Mortgagee’s rights, if any, to apply proceeds of
insurance to the payment of outstanding debt owned by Tenant to such Leasehold
Mortgagees in lieu of Restoration. In such np-event, Landlord and Tenant shall adjust
any remaining balance of insurance proceeds as their respective interests may be
affected by such damage or destruction, and this Lease shall terminate as to the lot or
lots on which the damaged or destroyed Improvements vere situated. No termination
of this Lease shall occur under this Article 8 so long as at least one Leasehold
Mortgagee is diligently proceeding to obtain such iusriance proceeds and, if
applicable, to execute its rights with respect to the Restoratior,, provided, however,
that the foregoing prohibition against termination shall no longer < applicable when
the First Leasehold Mortgagee elects to apply such insurance prosceds to repay
outstanding debt in lieu of Restoration.

(b) Notwithstanding the provisions of Section 8.05(a), each Leasehold
Mortgages must permit the repair and/or rebuilding of the Improvements so damaged
or destroyed (rather than require application of insurance proceeds to reduction of
debt) if, prior to the expiration of the Public Housing Use Period, HUD reasonably
determines that the Proceeds and other available funds on deposit in the Restoration
Escrow are sufficient to rebuild and repair the Improvements so damaged to a value,
condition and character that is not materially different from what existed immediately
prior to such damage or destruction (i.e., a Full Restoration), and all Proceeds,
together with any additional amounts required to fund such Restoration hereunder,
shall be deposited in a Restoration Escrow and disbursed to pay for the costs of such
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Restoration. Tenant agrees that all Leasehold Mortgages shall include this provision.
In other instances, application of insurance proceeds shall be subject to the terms of
the Leasehold Mortgages, including the Leaschold Mortgagees’ rights, if any, to apply
proceeds to the reduction of debt pursuant to such Leasehold Mortgages. In such an
event, however, Landlord and Tenant shall adjust the balance of insurance proceeds as
their respective interests may be affected by such damage or destruction.

(c) If this Lease continues pursuant to Section 8.01(b) or 12.02(b) with respect
to any portion of the Land, then, prior to the expiration of the Public Housing Use
Period, the following requirements shall apply to Tenant:

(1) if the Proceeds are less than or equal to the sum of the existing
outstanding mortgage debt secured by the Project, excluding any such debt held
by “vandlord to secure a loan of capital funds, or to secure Tenant’s
reimbursement obligations to Landlord, for the Project (the “Existing
Mortgage”), and such Proceeds are applied to reduction of the Existing
Mortgages, the number of Public Housing Units in the Project shall remain the
number required immediately prior to the occurrence of the casualty or
condemnation to ths maximum extent feasible under a plan for achieving such
maximum number, srch plan to be presented by Tenant and approved by
Landlord and HUD.

(i)  if the Proceeds ure\less than or equal to the sum of the Existing
Mortgages but, at the election-of the holders of all Existing Mortgages, are
distributed among the holders thereof and to Landlord, by application first to
reduction of the Existing Mortgages in s aggregate amount not to exceed the
proportion of the Proceeds equal to the ratio.of the non-Public Housing Units to
all dwelling units in the Project, then by payrieni to Landlord of the balance of
the Proceeds; then the percentage of units in tiie Project (and the percentage of
bedrooms contained therein) that are Public Housizig  Units shall remain the
same as required immediately prior to the casualty or condemnation;

(iii) if the Proceeds are raore than sufficient
to pay off the Existing Mortgages, then after application of such Friceeds to the
Existing Mortgages, Proceeds in excess of the aggregate amount of iiie Existing
Mortgages shall be applied in the following order of priority: (a) to reduce any
outstanding indebtedness to Landlord for a loan of Capital Funds, or for reimbursement
obligations to Landlord; (b) to reimburse Landlord for any capital funds disbursed to
the owner entity for development of the Project other than by loan, if any; (c) to
landlord an amount equal to the total “cost of construction” attributable to the Public
Housing Units, less the sum of (a) and (b) above; and (d) to the owner entity. For the
purpose of this paragraph, the term “cost of construction” shall mean the total cost of
developing the Project, less land acquisition costs, if any, and non-capitalized “soft”
costs. Following application of Proceeds in accordance with the forf:going, the
percentage of dwelling units in the Project that are Public Housing Units (and the
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percentage of bedrooms contained therein) shall remain the same as required
immediately prior to the casualty or condemnation; provided, however, that to the
extent that the payment to Landlord pursuant to clauses (a),(b) and (¢) are less than the
“cost of construction” attributable to the Public Housing Units, the number of
remaining units in the Project that are Public Housing Units shall be increased by the
number of units (rounded down) equal to (A) the amount by which such payments to
Landlord are less than the cost of construction, divided by (B) the quotient of (y) the
cost of construction, divided by (z) the number of Public Housing Units immediately
prior to the occurrence of the casualty or condemnation.

8.06 - Right of Leasechold Mortgagees. The rights of Landlord and HUD granted

under this ‘Aricle 8 shall be subject to the rights and interests of the Leasehold Mortgagees
under their Lezsenold Mortgages and the rights and interests of HUD under Article 19 of this
Lease; provided.{aat. during the term of the Public Housing Use Period, in the event of any
conflict between the ferms of Article 8 hereof and any Leasehold Mortgage, Article 8 hereof
shall control.

ARTICLE 9
TITLE AND OTVNERSHIP-LEASEHOLD MORTGAGE

9.01 Restrictions on Transier.

(a) Except for Permitted Transiers and Permitted Refinancings and subject to
Article 19: (i) Tenant shall not at any ime-without the prior written consent of Landlord
and during the Public Housing Use Pericd.the prior written consent of HUD: (A) sell,
assign, transfer, or convey all or any part of 115 interest under this Lease, or (B) sell,
assign, transfer or convey all or any part of any sfiucture or other Improvement located
on the Land; (C) sublet all or any part of the Tenant’s Project except for subletting of the
dwelling unifs to subtenants pursuant to subleases ‘with-a term (including options to
extend or renew) not in excess of one (1) year; and (ii) there shall not be a change of
control of Tenant or the sale, assignment, transfer or coavsyvance of any interest in
Tenant, Landlord’s consent to any of the foregoing may be grantd, withheld or granted
with such conditions as Landlord shall require, in its sole and absoluie discretion. This
Section 9.01(a) shall not apply to HUD (or a nominee of HUD) if HJD> bscomes Tenant
under this Lease.

(b) If a Permitted Transfer consisting of a sale, assignment, trans{=t-or other
conveyance of the Leasehold Estate occurs, the transferee or assignee shall enter into an
assumption agreement with Landlord by which it assumes all of Tenant’s rights and
obligations under this Lease (as such rights and obligations are limited under this Lease
if HUD or a nominee of HUD is the transferee or assignee). Upon the consummation of
such Permitted Transfer and the delivery to Landlord of such assumption agreement
executed by the transferee or assignee, the transferce or assignec shall succeed to all
rights and obligations of Tenant under this Lease, and shall’ be deemed a permitted
assignee of Tenant, and Tenant making such sale, assignment, transfer or other
conveyance shall be and hereby is relieved of any continuing obligations hereunder
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arising thereafter. Landlord acknowledges that Tenant tntends the Improvements, or a
portion thereof, to qualify for housing “low income families” and/or “very low income
families,” for the period required under Section 42 of the Internal Revenue Code of
1986, as amended (the “Code”). Tenant may cause the Improvements, or a portion
thereof, to qualify for other state and/or federal assistance, including but not limited to
financing arranged through or insured by HUD. To the extent required by the Code
and/or HUD as a condition to such qualification, and as may be required under Article
15, Tenant is authorized to enter into restrictive covenants encumbering the Tenant
Property pertaining to the use of the Tenant Property. Landlord agrees to enter into a
subordination agreement relating to this Lease as to such restrictive covenants as may be
required to obtain and maintain such qualifications.

{c) Landlord shall not, without the prior written consent of Tenant and all
Leaseholn Mortgagees (and HUD if any Leasehold Mortgage is then insured by HUD),
sell, assign transfer, convey, mortgage or create a lien upon (i) all or any part of the
Land, or (ii) allr.any part of its interest in this Lease or any Improvement.

(d) The parties- acknowledge that it may become necessary to grant easements
and/or licenses over, rnder, upon and across the Land for the provision of gas,
electricity, telephone service, cable television, Internet access, water, sewet, and other
utilities to serve the Improveinents. All such easements and licenses shall be subject to
the prior written consent of Landlord, which shall not be unreasonably withheld or
delayed. If required, Landlord shiii grant or join with Tenant in the grant of such
easements and licenses, so as to subject Landlord’s interest in the Land to such
easements and licenses. All costs in coraestion with such easements and licenses shall
be borne by Tenant.

9.02 Liens. Other than the Permitted Exceptions and the encumbrances listed on
Exhibit D (the “Encumbrances”), and any Permitted Refinzncing, Tenant shall not create or
permit to be created or to remain, and shall promptly discharge. any lien (including but not
limited to any mechanic’s, contractor’s, subcontractor’s or mafcrialman’s lien or any lien,
encumbrance or charge arising out of any Imposition, conditional sal<. title retention agreement,
chattel mortgage, security agreement, financing statement or otherwise) upcn the Property or any
part thereof or the income therefrom, and Tenant shall not suffer any matter or thing whereby the
estate, rights and interests of Landlord in the Property or any part thereof wiil-be impaired.
Notwithstanding the foregoing prohibitions, Tenant shall have the right to contest any such lien
upon compliance with the same conditions as are applicable to the contest of aty fmposition
under Section 4.03. If Tenant shall fail to cause any such matter to be discharged of record or
contested in the foregoing manner, then Landlord may, but shall not be obligated to, in addition
to any other right or remedy, discharge such lien at any time after delivery of notice to Tenant,
either by paying the amount claimed to be due or by procuring the discharge of such lien by
deposit or bonding proceedings or otherwise, and in any such event Landlord shall be entitled, if
it so elects, to compel the prosecution of an action for foreclosure of such lien by the lienor and
to pay the amount of judgment in favor of the lienor with interest, costs and allowances. A.ny
amount so paid by Landlord and all costs, expenses and fees incurred by Landlord in connection
therewith shall be reimbursed by Tenant to Landlord, from and to the extent of Permitted
Sources. This Lease shall constitute notice that Landlord shall not be liable for any work
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performed or to be performed, or any materials furnished or to be furnished, at the Land for
Tenant or any subtenant upon credit, and that no mechanic’s or other lien for such work or
materials shall attach to or affect the estate or interest of Landlord in and to the Land, unless such
work or materials is specifically ordered by Landlord in writing.

9.03 Leasehold Mortgage.

(a) In order to enable Tenant to finance a portion of the cost of construction of
the Project, Tenant shall have the right, at or prior o commencement of construction of
the Improvements required under Section 5.01, to mortgage its Leasehold Estate,
together with its ownership interest in the Improvements, and execute and record a
Lerschold Mortgage or Mortgages with respect to both such estates, respectively
(collertively, the “Initial Leasehold Mortgages”™), to secure the repayment of a loan or
loans made to Tenant by a Lender or Lenders (collectively, the “Initial Leasehold
Mortgagées").in an aggregate amount not to exceed the estimated cost of the Project, or
such other ‘atrount as is reasonably approved by Landlord. The Initial Leasehold
Mortgagees and their addresses for purposes of notices are listed on Exhibit C. In
addition to the Initia! Leasehold Mortgages, Tenant shall have the right, provided that
Tenant first obtains ali <onsents and/or approvals required under All Applicable Public
Housing Requirements and under this Lease, at any time and from time to time, to grant
one or more Leasehold Mortgaies. Landlord’s interest in the Land or this Lease shall at
no time be encumbered by aad shall at no time be subject or subordinate to any
Leasehold Mortgage (i.e. the foieclosure of any such Leasehold Mortgage shall not
divest Landlord of its fee simple title ‘or reversionary interest), except as to rights
expressly granted to any Leaschold Morigagee in this Lease. For purposes of this
Article 9, the making of a Leasehold Mortgaze shall not be deemed to constitute an
assignment or transfer of this Lease or the Leaschold Estate, nor shall any Leaschold
Mortgagee, as such, be deemed to be an assigne=-or transferee of this Lease or of the
Leasehold Estate so as to require such Leasehold Mortgagee, as such, to assume the
performance of any of the terms, covenants or condiiizps on the part of Tenant to be
performed hereunder. A Leasehold Mortgagee may become e holder of the Leasehold
Estate and succeed to Tenant’s interest under this Lease by {creciosure of its Leasehold
Mortgage or as a result of the assignment of the Tenant’s interest :nder this Lease in lieu
of foreclosure, and any purchaser at any sale of Tenant's interest un/ter his Lease in any
proceeding for the foreclosure of any Leasehold Mortgage or the assigues or transferee
of Tenant's interest under this Lease under any instrument of assignmer{ oz transfer in
lieu of the foreclosure of any Leasehold Mortgage shall be deemed to be aiassignee or
transferee approved by Landlord and shall be deemed to have agreed to perform all of
the terms, covenants and conditions on the part of Tenant to be performed hereunder (as
the same may be limited under the terms of this Lease as to HUD (or a nominee of
HUD) if HUD is the assignee or transferee), but only for so long as such purchaser,
assignee or transferee is the owner of the Leasehold Estate.

(b) In addition to the Initial Leasehold Mortgagees identifted on Exhibit C, if
Landlord shall be notified in writing of the existence of any other Leaschold Mortgage,
and provided that the Leasehold Mortgagee shall have designated in a written notice to
Landlord the address of the Leasehold Mortgagee for the service of notices, then notice
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of any Event of Default by Tenant in the performance of the covenants of this Lease
shall simultaneously be given to such Leaschold Mortgagee, and such Leasehold
Mortgagee shall have the right, within the respective periods as prescribed in Subsection
9.03(c), to take such action or to make such payments as may be necessary to cure any
such default to the same extent and with the same effect as though done by Tenant.

(c) If there shall be an Event of Default by Tenant under this Lease, Landlord
agrees that it will not terminate this Lease or invoke its right to take possession of the
Property if: (i) any Leasehold Mortgagee shall cure the default within 180 days after
expiration of the time for Tenant to cure said default, or if such default cannot
reasonably be cured within said 180-day period, and any Leasehold Mortgagee in good
fait'i commences within said 180-day period and thereafter diligently prosecutes all
actions- required to cure such default, such longer period as may be reasonably
necessarv; or (i) within 180 days after notice of such default by Landlord to a Leasehold
Mortgagee, such Leasehold Mortgagee commences legal proceedings (herein called

“foreclosure-proceedings™ to foreclose the lien of its Leasehold Mortgage and if such -

Leasehold Morigigee diligently proceeds with its foreclosure proceedings (including
seeking to be put in-possession as mortgagee-in-possession or seeking to obtain the
appointment of a receiv<r in such foreclosure proceedings; provided however, that HUD
shall not be required t0 seek mortgagee-in-possession status or seek to obtain
appointment of a receiver); o {iii) such Event of Default cannot, by its nature, be cured
by any Leasehold Mortgagee.  An Event of Default under Section 10.01(g) shall be
deemed not curable by a Leaselicid Mortgagee by its nature if the cure involves the
initial construction or the completion of the initial construction of a Building and, as a
result of such Event of Default, one or motz of the Leasehold Mortgagees has elected to
discontinue funding its loan, or to reduce(ths funding of such loan, so as to leave the
other Leasehold Mortgagees without adeguste loan proceeds to complete the
construction of such Building. The foregoing 18/1-day periods shall be extended for so
long as such Leasehold Mortgagee is enjoined or stayed in any bankruptcy or insolvency
proceedings filed by or against Tenant. Nothing in fijis Article 9 shall require any
Leasehold Mortgagee, as a condition to the exercise oi #ights provided under this
Article 9, to cure any Event of Default of Tenant not reasoriabiy susceptible of being
cured by such Leasehold Mortgagee. The foregoing shall not:te deemed to excuse a
Leasehold Mortgagee from performing covenants relating to (the) construction or
condition of Improvements on the Land or other similar matters requiing access to
and/or control of the Property from and after such time as such Leaseho'd Mortgagee
acquires the Leasehold Estate by foreclosure or otherwise. Landlord may Liw/oie any or
all of its remedies under this Lease, including the remedy of termination, if no Leasehold
Mortgagee (or HUD if any Leasehold Mortgage is then insured by HUD) commences
and prosecutes either curative action or foreclosure proceedings as provided above. In
the event the purchaser at foreclosure sale or the assignee of such purchaser acquires the
Leasehold Estate and Tenant’s interest in the Improvements, such purchaser or assignee
shall thereupon become Tenant under this Lease and hereby agrees to assume and
perform each and all of Tenant’s obligations and covenants hereunder (as the same may
be limited under the terms of this Lease as to HUD or a nominee of HUD, if HUD is the

purchaser or assignee.
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(d) In the event there is a Leasehold Mortgage listed on Exhibit C or a Leasehold
Mortgage of which Landlord has received notice as provided in Subsection 9.03(b),
Landlord agrees that it will not accept a surrender of the Tenant Property or a
cancellation of this Lease from Tenant prior to the expiration of the Term of this Lease
and will not amend this Lease without in each case the prior written consent of each
such Leasehold Mortgagee and HUD.

(e) If Landlord shail terminate this Lease, or if this Lease shall be terminated by
reason of the rejection of this Lease by a debtor in possession or a trustee or receiver
appointed by a court of competent jurisdiction in bankruptcy or insolvency proceedings
involving Tenant, and if in either such event the rights of the HUD Leasehold
Moiigagee or HUD to take a new lease as provided in Articles 19 shall have terminated
withot any of said parties taking a new lease, then and in either such event Landlord
will mak: and enter into a new lease with any other Leasehold Mortgagee (or the
nominee of Leasehold Mortgagee designated by such mortgagee by written notice to
Landlord) provided that:

(i such Leasehold Mortgagee shall make written request of Landlord
for a new lease-within the ninety (90) days following the date of termination of all
rights under Articles 19; and

(il)  at the tnn< of termination of this Lease, and at the time of such
Leasehold Mortgagee’s wiiiien request for a new lease, and at the time of
execution and delivery of suc’i new lease by and between Landlord and such
Leasehold Mortgagee (or the noininee of such Leasehold Mortgagee, as the case
may be), such Leasehold Mortgagee shall have cured all defaults of Tenant under
this Lease that can reasonably be cured by such Leasehold Mortgagee or shall be
proceeding in accordance with Section 9.03(c};

then, concurrently with the execution, delivery and recerdiig of the new lease, this Lease
shall be deemed to have terminated.

(f) Each Leasehold Mortgagee, by accepting its Leasehold Mortgage, agrees for
the benefit of Landlord that such Leasehold Mortgagee will use reasonable efforts to
give to Landlord notice of all events of default declared by such Leaschold Mortgagee
with respect to such Leasehold Mortgage that give such Leasehold Morigagee the right
of acceleration, concurrently with or promptly after notice thereof is given o Tenant.

() So long as any Leasehold Mortgage is in existence, unless all Leasehold
Mortgagees shall otherwise expressly consent in writing, the fee title to the Land and the
Leasehold Estate shall not merge, but shall remain separate and distinct, notwithstanding
the acquisition of said fee title and Leasehold Estate by any single owner, other than by
termination of this Lease by Landlord in compliance with the provisions of this

Article 9.

¥

(h) Notwithstanding any provisions to the contrary in Sections 6.03, 6.04, 6.04,
9.01, 9.02, 9.03 or 11.02, Landlord agrees (without waiving any rights that Landlord
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may have against any former Tenant) that: (a) any Leasehold Mortgagee that succeeds to
the Leasehold Estate and becomes a successor Tenant hereunder shall not be responsible
for any then-existing indemnifications of the former Tenant; (b) such Leasehold
Mortgagee shall not be required to cure a default that cannot be cured by the payment of
money or the taking of affirmative action (an “Incurable Defauit”); and (c) failure by
such Leasehold Mortgagee to cure an Incurable Default or to assume such existing
indemnification obligations of the former Tenant shall not constitute a basis for not
recognizing such Leasehold Mortgagee as the successor Tenant or for terminating this
Lease. Notwithstanding any provisions to the contrary in Section 6.03, 6.04, 6.06, 9.01,
9.02, 9.03 11.02 and 21.04, Landlord agrees (without waiving any rights that Landlord
may have against any former Tenant) that any Leasehold Mortgagee that succeeds to the
Lezseiold Estate and becomes a successor Tenant hereunder shall not be responsible for
any thén existing environmental remediation obligation of the former Tenant.

ARTICLE 10
'suznt Default: Rights and Remedies of Landlord

10.01 Tenant’s Evert of Default. Each of the following events shall be an “Event of
Default” by Tenant under this Ledse:

(2) Tenant’s failure-to-pay, when due, any installment of Rent or any other
amount to be paid by Tenani under this Lease, and such failure shall continue for a
period of thirty (30) days after writici notice from Landlord specifying such failure;

(b) Tenant shall be in default uader Section 9.01(a) of this Lease;

(c) Tenant’s failure to procure or ‘maintain during the Term any insurance
required hereunder, provided, however, that Lanvilord will not exercise any remedies
under this Lease unless such failure continue for a reriod of ten (10) days following
written notice to Tenant from Landlord, and further provided that Landlord shall not be
precluded during any such period from exercising any righls Landlord may have under
this Lease or its Loan Documents to acquire such insuranceat enant’s expense;

(d) Tenant shall fail to perform or observe any other matcrial shligation, term or
provision under this Lease, and such failure continues beyond sixty (60) days after
written notice from Landlord to Tenant specifying such Event of Defanit; provided,
however, that if Tenant in good faith commences within said 60-day period and
thereafter diligently prosecutes all actions required to cure such default, Tenar shall be
allowed a reasonable additional period to effect such cure;

(e) A petition in bankruptcy is filed by or against Tenant, or if Tenant makes a
general assignment for the benefit of creditors or is adjudged insolvent by any state or
federal court, and in the case of any such involuntary petition, action or proceeding not
initiated by Tenant such petition, action or proceeding is not dismissed or stayed within
ninety (90) days after the commencement of such petition, action or proceeding;

) Except for acts of God, public enemy, fires, floods, war, epidemics,
quarantine restrictions, strikes or freight embargoes, Tenant shall fail to commence and

30St. Edmunds’s Meadows Final Execution Copy




UNOEEICIAL COPY

complete the construction of any Building prior to the Construction Completion
Deadline, and such failure continues for a period of thirty (30) days after written notice
from Landlord specifying such failure; provided, however, that if Tenant in good faith
commences within said 30-day period and thereafter diligently prosecutes all actions
required to cure any such failure, Tenant shall be allowed a reasonable additional period
to effect such cure;

10.02 Termination. If an Event of Default shall occur, Landlord may not terminate this
Lease for so long as the provisions of Section 9.03 or any other provision of this Lease that
expressly limits Landlord’s ability to terminate this Lease precludes such termination. Otherwise,
Landlord, at its option, at any time thereafter during the continuance of such Event of Default,
give to Tensni)a notice of termination of this Lease, and upon the date specified in such notice,
which date shaii be after all cure periods and foreclosure proceeding periods without a cure or
foreclosure (or ‘evercise by a Leasehold Mortgagee of other remedies contemplated by Section
9.03(c)) being effesiad, then this Lease and all of Tenant’s rights under this Lease shall expire
and terminate as if thar-Gate were the date herein originally fixed for the expitation of the Term
of this Lease, and on tlie/date so specified, Tenant shall vacate and surrender the Property to
Landlord. If an Event of Default under Section 10.01(f) shall occur, then Landlord may not
terminate the entire Lease by teason of such Event of Default, any termination shall only be a
partial termination as hereinafter (provided. If an Event of Default under Section 10.01 shall
occur with respect to a lot on whick rihabilitation of the Building has not commenced, then,
subject to Section 9.03, Landlord may terriinate this Lease with respect to such lot, but this
Lease shall remain in effect with respect t> the remainder of the Land. If an Event of Default
under Section 10.01(f) shall occur with respe’t to a lot on which rehabilitation of the Building
has commenced, and no Leasehold Mortgagee hiis advanced proceeds of its loan to pay costs of
such rehabilitation or any subsequent rehabilitation <f such Building, then, subject to Section
9.03, Landlord may terminate this Lease with respect t& sach lot, but this Lease shall remain in
effect with respect to the remainder of the Land. If an Eveiit of Default under Section 10.01(f)
shall oceur by reason of a failure to diligently complete the rehatilitation of a Building, and any
Leasehold Mortgagee has advanced proceeds of its loan to pay cests of such rehabilitation or any
other subsequent construction of such Building, then, subject to- ¥cetion 9.03, Landlord may
terminate this Lease with respect to the lot on which such Building is Deiig constructed, but this
Iease shall remain in effect with respect to the remainder of the Land.

10.03 Indemnification by Landlord. Unless arising from Tenant's - nsgligence or
intentional misconduct or a breach of Tenant’s obligations under this Lease, LanZisid agrees to
indemnify, defend and save Tenant harmless against and from all liabilities, claims, suits, fines,
penalties, damages, losses, charges, costs, expenses, and fees (including reasonable attorneys’
fees) which may be imposed upon, incurred by or assessed against Tenant by reason of any of

the following:

(1) any action or omission on the part of Landlord or any of its
officials, agents, or employees; Or

(i)  any litigation or proceeding to which Tenant becomes or is made
a party without fault on its part, whether commenced by or against I.landlord, or
(provided Tenant prevails in such litigation or proceeding) which may be
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incurred by Tenant in enforcing any of Landlord’s covenants and agreements
contained herein.

Landlord agrees to notify Tenant of claims which it believes to be subject to
indemnification obligations hereunder.

10.04 Transfer of Deposits, etc. In the event of any termination of this Lease under
Section 10.02, all unearned insurance premiums, all deposits theretofore made by Tenant with
utility companies, any claims for refund of any Imposition, any pending claims for insurance
proceeds or condemnation awards, and all fuel and supplies on the Property owned by Tenant
shall, subject to the rights of the Leasehold Mortgagees, be deemed to be and are hereby assigned
to and transferred to Landlord to be applied in payment of Tenant’s liability under this Lease.

10.05 Re'entry. In the event of termination of this Lease under Section 10.02 or by
operation of law.Cr otherwise, Landlord may, in accordance with applicable law, without further
notice re-enter and reposcess the Property.

10.06 Injunctive Relief. In the event of any breach or threatened breach by Tenant of
any of the covenants, agreemerits, terms or conditions contained in this Lease, Landlord shall be
entitled to injunctive relief against such breach or threatened breach, and shall have the right to
invoke any right or remedy available st law or in equity or by statute or otherwise as though
re-entry, summary proceedings and othies remedies were not provided for in this Lease.

10.07 Re-letting by Landlord. If Landlord has terminated this Lease in accordance
with Section 10.02, Landlord may re-let the Preperty or any part thereof and receive the rent
therefor, whether such rent is in the aggregate sreater than or less than the Rent payable
hereunder. Landlord shall not be responsible or liable in uny way for failure to re-let the Property
or any part thereof or for failure to collect any rent due On such re-letting, except as required by
law to mitigate Landlord’s damages.

10.08 Receipt of Monies: No Waiver. No receipt of monev by Landlord from Tenant
after termination of this Lease shall reinstate, continue or extend the z#m of this Lease or of any
notice of termination theretofore given to Tenant, or operate as a waiver of Landlord’s right to
enforce the payment of Rent and any other payments or charges herein reserved or agreed to be
paid by Tenant, then or thereafter falling due, or operate as a waiver of T2nddord’s right to
recover possession the Property by proper remedy, it being agreed that after service of notice to
terminate this Lease or the commencement of any suit or summary proceedings, ot after final
order for the possession of the Property, Landlord may demand and collect any moxies due or
thereafter falling due in any manner without affecting such notice, proceeding, order, suit or
judgment, and all such monies collected shall be deemed paid on account of the use and
occupaney of the Tenant Property or, at Landlord’s election, on account of Tenant’s liability

hereunder.

10.09 No Implied Waivers. Landlord’s granting of a consent under this Lease, or
Landlord’s failure to object to an action taken by Tenant without Landlord’s consent under this
Lease, shall not be deemed a waiver by Landlord of its right to require such consent for any
further similar act of Tenant. No waiver by Landlord of any breach of any of the conditions,

32St. Edmunds’s Meadows Final Execution Copy




UNOEFICIAL COPY

covenants or agreements of this Lease shall be construed, taken or held to be a waiver of any
other breach or be a waiver, acquiescence in or consent to any further or succeeding breach of
the same term, condition, covenant or agreement. None of Tenant’s covenants, agreements,
obligations or undertakings under this Lease, and no breach thereof, may be waived, altered or
modified except by a written instrument executed by Landlord.

10.10 Remedies Not Exclusive. Subject to provisions of Article 18 and other provisions
of this Lease restricting Landlord’s right to terminate this Lease, no right, power or remedy
conferred upon or reserved to Landlord under this Lease or under law shall be considered
exclusive of any other right, power or remedy, but such rights, powers and remedies shall be
cumulative and shall be in addition to every other right, power and remedy given hereunder, or
now or hereatter existing at law or in equity, or by statute or otherwise, and every right, power
and remedy of Landlord may be exercised from time to time and as often as occasion may arise
or as may be d¢eraed expedient, without precluding Landlord’s simultaneous or later exercise of
any or all other 7ighes, powers or remedies. No delay or omission of Landlord in exercising any
right, power or remedy «rising from any default shall impair any such right, power or remedy or
shall be construed to be @ yvaiver of any such default or an acquiescence therein.

10.11 Waiver of No&icée. Tenant expressly agrees that any notice of intention to re-enter
provided in any statute or to initiats legal proceedings to that end shall run concurrently with any
applicable notice period provided fieréty so that any required notice period shall not be longer
than the longer of such statutory notice o) notice required under this Lease. Tenant waives, for
and on behalf of itself and all persons and parties claiming through or under it (other than any
Leasehold Mortgagee and HUD if any Leasehold Mortgage is then insured by HUD), any and all
right of redemption provided by any law or now i force or hereafter enacted or otherwise, for
re-entry or repossession, or to restore the operation of this Lease, in case Tenant shall be
dispossessed by a judgment or by warrant of any court or judge, or in case of re-entry or
repossession by Landlord, or in case of any expiration or termination of this Lease.

10.12 Suits for Damages. Suits for damages or deficiercies, or for a sum equal to any
installments of Rent, Impositions and other charges and paymemic bzreunder shall be subject to
the provisions of Article 18.

10.13 Bankruptcy. Nothing in this Article contained shall limit or prejudice the right of
Landlord to prove and obtain as damages in any bankruptcy, insolvency, receivership,
reorganization or dissolution proceeding an amount equal to the maximum allowed by any
statute or rule of law governing such proceeding and in effect at the time when sucl: dzanages are
to be proved, whether or not such amount be greater, equal to or less than the amount of the
damages referred to any of the preceding Sections.

10.14 Leasechold Mortgagee’s Rights. Notwithstanding the remedies afforded to
Landlord under this Article 10, such remedies shall be subject to all the rights granted herein to
HUD and to other Leasehold Mortgagee(s).

10.15 Investor’s Rights in the Event of Tenant Default. The following provisions
shall apply for so long as the Investor is a partner of Tenant:
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(2) Landlord shall give the Investor a duplicate copy of all notices of Event of
Default or other notices that Landlord may give to or serve in writing upon Tenant
pursuant to the terms of this Lease. No notice by Landlord to Tenant under this Lease
shall be effective unless or until a copy of such notice has been provided to the Investor.

(b) The Investor may, at its option and during the time specified for the Tenant
to cure any Event of Default hereunder, either pay any amount or do any act or thing
required of Tenant by the terms of this Lease. All payments made and all acts performed
by the Investor during the cure period shall be effective to prevent a termination of this
Lease to the same extent as if they had been performed by Tenant. Tenant hereby
authorizes the Investor to take any such action at the Investor’s option and does hereby
autkorize entry upon the Property by the Investor for such purpose.

(c, In addition to all other rights of the Investor hereunder, if upon receipt of a
written notice of default from Landlord, the Investor shall have exercised its Removal
Right and the substitute general partner, within thirty (30) days after being admitted to
the Tenant partrership, either has cured such Event of Default or has commenced to cure
and thereafter diligently and continuously pursues same, then Tenant shall not be
considered in default ot breach hereunder and Landlord shall not terminate this Lease.

ARTICLE 11
Additional Kigiavs 2nd Remedies of Landlord

11.01 Performance by Landlord. If Tenant shall at any time fail to make any payment
or perform any act to be made or performed by Tenant under this Lease and such failure
continues beyond the cure period, if any, applicauis thereto under this Lease, and provided that
no Leasehold Mortgagee has cured such failure withizi the time period provided herein for such
cure (provided, in the latter case, that any notice of default required by the terms of this Lease to
be given to such the Leaschold Mortgagee by Landlord has leen given), Landlord may, at its
option (but shall not be required to), make any such payment.or-perform any such act, and for
such purpose Landlord may enter upon the Property and take @il actions thereon as may be
deemed by Landlord necessary or desirable therefor. Any amount paici-or incurred by Landlord
in effecting or attempting to cure such failure shall be additional rettidue from Tenant to
Landlord, and shall be payable by Tenant, from and to the extent of Permissivle Sources, upon

demand.

11.02 Indemnification.

(a) Unless arising from Landlord’s negligent act or intentional misconduct or a
breach of Landlord’s obligations under this Lease, and until Landlord shall have
re-entered the Property upon expiration or termination of this Lease, Tenant agrees, from
and to the extent of Permissible Sources, to indemnify, defend and save Landlord’s
Protected Persons harmless against and from all liabilities, claims, suits, fines, penalties,
damages, losses, charges, costs, expenses and fees (including attorney’s fees) which may
be imposed upon, incurred by or asserted against Landlord’s Protected Persons by
reason of any of the following occurring during the Term:
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® any use, non-use, possession, occupation, condition operation,
repair, maintenance or management of the Property, or any part thereof, or any
occurrence of any of the same;

(i)  any act or omission on the part of Tenant or any subtenant,
licensee or invitee, or any of its or their agents, contractors, servants, employees,
licensees or invitees;

(iii)  any accident, injury (including death) or damage, regardless of the
cause thereof, to any person or property occurring in, on or about the Property or
any part thereof;

(iv)  any contest permitted pursuant to the provisions of Section 4.03 or
£.06;

fv)  any litigation or proceeding related to the property or this Lease to
which Laudlord becomes or is made a party without fault on its part, whether
commenceJ dy or against Tenant; and

(vi) which-may be incurred by Landlord in enforcing any of the
covenants, agreemeuts, terms and conditions of this Lease (provided Landlord
prevails in the enforcement proceeding).

(b) As to claims for which Terant does not receive timely notice, there shall be
no obligation of Tenant to indemnify.

Tenant’s obligations under this Section 11.02 shall survive the expiration or
termination of this Lease.

Tenant agrees to notify Landlord of claims which it believes to be subject to
indemnification obligations hereunder.

11.03 Landlord’s Right of Inspection. Landlord, upon not less than forty-eight (48)
hours advance notice, oral or writteni, to Tenant, shall have the right during usual business
hours, during the Term of this Lease to enter the Property for purposes of inspection to
determine Tenant’s compliance with this Lease or for purposes of inspecary, the Project.
Landlord’s right under this Section 11.03 may be exercised on its behalf by aay authorized

representatives designated in writing by Landlord.

11.04 Inapplicability to HUD and the HUD Leasehold Mortgagee. Notwithstanding
any provision of this Lease to the contrary, none of the provisions or requirements of Section
11.02 or the last sentence of Section 11.01 shall apply to the HUD Leasehold Mortgagee or HUD
in the event that any such party becomes owner of the Leasehold Estate, or otherwise becomes
tenant of the Land or owner or tenant of the Improvements.

1
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ARTICLE 12
Eminent Domain

12.01 Total Taking. Subject to Section 12.05 and Article 19, if, during the Term of this
Lease, the entire Property, or such substantial portion of the Property as shall in the reasonable
good faith judgment of Tenant, subject to the approval of HUD, which shall not be unreasonably
withheld, make it economically unfeasible to continue to operate the remaining portion for the
purposes herein stated, shall be taken by the exercise of the power of eminent domain, this Lease
shall terminate on the date of vesting of title in the condemnor under such eminent domain
proceedings, and all Rent and other sums payable by Tenant hereunder shall be prorated to the
date of such vesting, and thereafter Tenant shall be relieved of all obligations to pay the Rent and
to otherwise perform its agreements, obligations and undertakings under this Lease except those
that expressly survive the termination of this Lease. The award granted with respect to such
eminent domain proceedings shall be divided between Landlord, Tenant and any Leasehold
Mortgagees in the foilowing order:

(a) to the Iirst Leasehold Mortgagee, an amount sufficient to pay in full all of
the indebtedness securad by the First Leasehold Mortgage;

(b) to all and any Leasehold Mortgagecs, as their interests appear, an amount
sufficient to obtain a release ~ud satisfaction of the Leasehold Mortgages, with payment
being made in full to such Leaschold Mortgagees according to the priorities of their
Leasehold Mortgages;

(c) to Tenant, an amount equal-to-the greater of: (1) the fair market value of the
Improvements and the fair market value ofthe unexpired Leasehold Estate, reduced by
the amount, if any, paid under the preceding Cizuse (a) and (b); and (2) the replacement
cost of the Improvements and the fair market value of the unexpired Leasehold Estate,
reduced by the amount, if any, paid under the preceding Clause () and (b); plus (z) the
value of any low-income housing tax credits recaptured or not available in future years
as a result of such taking; and

(d) the balance, if any, shall be paid to Landlord.

12.02 Partial Taking. If, during the Term, less than the entire Prope-t shall be taken
by the exercise of the power of eminent domain, and during the Public Housiag Use Period,
in the reasonable judgment of HUD (and after the expiration of the Public Housing tTse Period,
in the reasonable judgment of Tenant), condemnation proceeds attributable to Tenaat's interest
in the Property are sufficient to restore the Property remaining after the condemnation so as to
be not materially different than the value, condition and character of the Property prior to
condemnation, this Lease shall not terminate but shall continue in full force and effect for the
remainder of said Term subject to the provisions hereof. The amount of damages resulting to
Landlord and Tenant, respectively and to their respective interests in and to the Property and
in, to and under this Lease, by reason of such exercise and partial taking under such eminent
domain proceedings shall be separately determined and computed by the court having
jurisdiction of such proceedings, and separate awards and judgments with respect to such
damages to Landlord and Tenant shall be made and entered, and said awards shall, subject to
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Section 12.05 and Article 19 and 20 be paid to Landlord and Tenant, respectively, in
accordance therewith; provided, however, that Tenant shall receive that portion of the award
made as consequential damages to the Improvements located on the remaining portion of the
Property and Tenant, at its costs and expense, shall forthwith restore the remaining portion of
the Improvements to substantially the same value, condition and character as existed prior to
such taking , using such part of the award received by Tenant in said eminent domain proceeds
as may be necessary therefor and if the amount of such award is not sufficient, Landlord shall
make its portion of the award available for such restoration.. If Tenant is obligated to restore
the Property, the proceeds of the award shall be deposited in the Restoration Escrow to be
disbursed for such Restoration. If the amount of such award is not sufficient, Tenant,
Leasehold Mortgagee, or Landlord may, but shalt not be required to provide additional funds
required.

12.03 Temporary Taking. In the event of a taking for a temporary use, this Lease
and the Term shall coutinue and the Rent thereafter due and payable shall be equitably reduced
or abated. Tenant shail zoatinue to perform and observe all of the other covenants, agreements,
terms and conditions of this T.ease. The entire amount of any proceeds with respect to such
temporary taking shall be paid 1< Tenant.

12.04 Other Governmental Action. In the case of any governmental action not
resulting in the taking of any portioni-o¥the Property or Tenant Property but creating a right to
compensation therefor, this Lease shali e¢ntinue in full force and effect without reduction or
abatement of any Rent thereafter due and payable. If such governmental action results in any
damage to the Improvements, Tenant shall be eatitled to receive such portion of the proceeds (or
all of the proceeds, if required for such purpose)¢siimated to be necessary to remedy any such
damage, and Tenant shall proceed with reasonable diiigence to make all repairs, replacements,
restorations and improvements necessary so to remedy suh damage to the extent economically
feasible, and, if the amount of such proceeds is not sufficient, Tenant shall have the right, but not
the obligation, to provide the additional funds required. £ny Ualance remaining from such
proceeds, or if no damage is involved then all of such proceeds, shall be divided between
Landlord and Tenant as their respective interests may appear.

12.05 Rights of Leasehold Mortgagees. The rights of Landiord,~Tenant and HUD
granted under this Article 12 shall be subject to the rights and interesis of-the Leasehold
Mortgagees under the Leasehold Mortgages and the rights and interests of HUD upder Article 19
of this Lease; provided that during the Public Housing Use Period, in the event of any conflict
between the terms of Article 12 hereof and any Leasehold Mortgage, Article 12 nereof shall

control.

ARTICLE 13
Estoppel Certificates

Upon written request by either party or any Ieasehold Mortgagee, the party to wpom the
request was made will promptly certify to the requesting Person, ot to ‘any proposeFi assignee or
grantee or mortgagee or trustee under deed of trust or trust deed or the proposed assignee of such
mortgagee, deed of trust or trust deed, whether or not this Lease is valid and subsisting, whether
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or not it has been modified (and if there are modifications, stating them) and whether or not the
party executing the certificate has knowledge of any default or breach by the other party under
any of the terms of this Lease (and if any exists, stating them). If the party to whom a written
request is directed under the preceding sentence shall fail to furnish the requested certificate
within twenty (20) days after the receipt of such request, then by such failure such party shall be
deemed to have certified to the requesting Person and to any proposed assignee or grantee or
mortgagee or trustee under a deed of trust or trust deed, that this Lease is valid and subsisting,
that there have been no modifications to this Lease, and that there are no known defaults or
breaches by the other party under the terms of this Lease. Upon the issuance of a certificate of
occupancy for the Project by the City in its municipal capacity following completion of the
construction of the Improvements, Landlord shall give to Tenant an estoppel cettificate (in
recordable form) certifying all obligations set forth in Section 5.01 have been satisfied, and
Tenant shall czuse such certificate to be recorded.

ARTICLE 14
Suriender at End of Term and Title to Improvements

1

14.01 Surrender at End of Term. Subject to the provisions of Section 9.03, Articles 10
and 19 and the rights and privileges granted to HUD and Leasehold Mortgagees herein, upon the
expiration of the Term on May 21, 2102, or upon earlier termination of this entire Lease, as
provided in Article 10, all Improverenis, inclusive of the parking lot land located at 6128 South
Michigan, then on the Land shall, together with all fixtures, equipment and other personal
property owned by Tenant and used in cortection with the operation of the Project, shall become
the property of Landlord without any payment or allowance whatever by Landlord on account of
or for such Improvements, adjacent parking lot lani, fixtures, equipment and personal property,
whether or not the same or any part thereof skall have been constructed by, paid for, or
purchased by Tenant. Tenant shall vacate and surrender rossession of the Property to Landlord
without delay, free and clear of all lettings, occupancies, and licenses, and free and clear of all
liens, claims, encumbrances and security interests other thar the Permitted Exceptions and the
rights of tenants in possession under leases (which shall expiic 7ot later than one (1) year after
the end of the Term), and those, if any, created by Landlord. Tenant agrees to execute and
deliver to Landlord such quit claim deeds, bills of sale, assignmeriis or other instruments of
conveyance as Landlord may reasonably deem necessary to evidence such transfer of title to
Landlord. Tenant hereby waives any notice now or hereafter required by law with respect to
vacating the Property at any such termination date.

14.02 Title to Improvements. Landlord acknowledges and agrees that throughout the
Term and until expiration or earlier termination of this Lease, title to all Improvemeits shall be
in Tenant’s name and that Tenant has, and shall be entitled to, all rights and privileges of
ownership of such Improvements, including without limitation: (a) the right to claim
depreciation or cost recovery deductions; (b) the right to claim the low-income housing tax credit
described in Section 42 of the Code; (c) the right to amortize capital costs and to claim any other
federal or state tax benefits attributable to the Tenant Property; and (d) the right to transfer such
Improvements in accordance with the terms of this Lease; provided, however, that Tenant may
not remove or substantially alter any of the Improvements (other than the disposition and
replacement of equipment, appliances and other personal property in the ord.inary course of
business or in connection with the performance of its obligations under Section 5.01(a) and
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Section 6.04) without having first obtained the prior written consent of Landlord, which shall not
be unreasonably withheld or delayed.

ARTICLE 15
Other Landlord Obligations; Landlord Defaults

15.01 Use as Public Housing. Landlord and Tenant acknowledge and agree that
portions of the Project are being developed, constructed, owned, operated and managed, in part,
to carry out certain of the programs, services and other requirements as set forth in the Housing
Act, as more particularly provided in the Regulatory and Operating Agreement for so long as the
Regulatory and Operating Agreement is in force and effect. Tenant and Landlord shall enter into
any restrictive covenants regulating the use, occupancy and disposition of portions of the Tenant
Property as may: be necessary to carry out such intents and purposes of the Housing Act during
the term of the Xemlatory and Operating Agreement.

15.02 Regulaiory and Operating Agreement. Tenant is hereby authorized to enter into
a Regulatory and Operating Agreement with Landlord for the PHA-Assisted Units in the Project,
for dwelling units to bc leased by Tenant to certain Public Housing Eligible families. The
Regulatory and Operating Agresment shall, in part reflect the goals and intents of the United
States Housing Act of 1937 and iis accompanying regulations. In each and every respect, the
Landlord shall be and remains liab'e under the Regulatory and Operating Agreement with
Tenant. To the extent that the contraciing party under the Regulatory and Operating Agreement
is the Landlord, any material default of tli: Regulatory and Operating Agreement which is not
cured within the applicable cure period shall not constitute a default by Landlord under the terms
of this Lease but shall entitle Tenant to the rignts of offset, counterclaim and other legal or
equitable defenses in regards to this Lease, in addition-to all other rights and remedies as may be
available to Tenant at law or in equity.

15.03 Landlord’s Default. Each of the following eveui: shall be an event of default by
Landlord under this Lease:

(a) Landlord’s failure to pay, when due, any amouris required to be paid by
Landlord hereunder or under the Environmental Agreement within: sixty (60) days after
receipt of Tenant’s written notice of such failure;

(b) Landlord’s failure to lease by this Lease all of the parceis oF the Land to
constitute the Project, as a whole; or

(c) Landlord’s failure to perform any other term or provision to be performed by
Landlord under this Lease, not otherwise described in subsections (a) through (b) hereof,
and such faiture shall continue beyond sixty (60) days after written notice received by
Landlord from Tenant specifying such event of default; provided, however, that if
Landlord in good faith commences within said 60-day period and thereafter diligently
prosecutes all actions required to cure such default, Landlord shall be allowed a

reasonable period to effect such cure.
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Upon an event of default by Landlord hereunder, Tenant shall have all of the rights and remedies
afforded at law or in equity; provided however, that Tenant shall not terminate or seek to
terminate this Lease without the prior written consent of the First Leasehold Mortgagee.

15.04 Injunctive Relief. Upon any event of default by Landlord, Tenant shall, in
addition to any other remedies available to Tenant at law or in equity, be entitled to enjoin such
breach or threatened breach, and shall have the right of specific performance, it being the
agreement of the parties hereto that in certain circumstances of Landlord’s event of default,
Tenant’s remedies at law may be inadequate to afford it the practical realization of the
agreements herein made by the parties.

15.04 Remedies Not Exclusive. No right, power or remedy conferred upon or
reserved to Tenant under this Lease, or under law, shall be considered exclusive of any other
right, power or remedy, but such rights, powers and remedies shall be cumulative and shall be
in addition to eveiv cther right, power and remedy given hereunder, or now or hereafter
existing at law or in equity, or by statute. Every right, power and remedy given by this Lease
may be exercised from tirie to time and as often as occasion may arise or may be deemed
expedient, without precluding Tenant’s simultaneous or later exercise of any or all other rights,
powers or remedies. No delay or smission of Tenant to exercise any right, power or remedy
arising from Landlord’s event of efanlt shall impair any such right, power or remedy or shall
be construed to be a waiver of any suckh default or an acquiescence therein.

15.06 Waivers in Writing. None of Landlord’s covenants, agreements, obligations or
undertakings, and no events of default of Landlord may be waived, altered, or modified except
by a written instrument executed by Tenant, all Lcasehold Mortgagees and HUD.

15.07 Landlord Representations. Landlord heely represents and warrants to Tenant

that:

(a) The entry by Landlord into this Lease with T¢nint, and the performance by
Landlord of all of the terms and conditions contained kersin will not, or with the
giving of notice or the passage of time, or both, would not viola'e or cause a breach or
default under any other agreement related to the Premises to which Zandlord is a party
or by which it is bound;

(b) As of the Commencement Date, there is no tenant or other occupants of the
Premises having any right or claim to possession or use of the Premises other than

public or quasi-public utilities;

(c) As of the Commencement Date, there are no special assessments of which

Landlord has received notice for sewer, sidewalks, water, paving, gas, electrical or
utility improvements or other capital expenditures, matured or unmatured, affecting

the Premises; and g
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(d) Landlord will not assign or convey any of its rights hereunder or to the
Land without the prior written consent of Tenant, which consent will not be
unreasonably withheld, or delayed.

ARTICLE 16
Notices

All notices or demands under this Lease shall be in writing and shall be served and given
by personal delivery or by certified mail, return receipt requested, addressed (i) if to Landlord, to
such person and at such address as Landlord may by notice in writing designate to Tenant, and in
the absence of such designation, to Chicago Housing Authority, 626 West Jackson Boulevard,
7th Floor, Chicago, Illinois 60661, Attention: Chief Executive Officer, with a copy to Chicago
Housing Authezity, Office of the General Counsel, 200 West Adams Street, Suite 2100, Chicago,
[llinois 60606, Altention: General Counsel, and (ii) if to Tenant to the address designated by
Tenant in writing 01 andlord, and in the absence of any such designation then:

St. Edmund's Meadows Limited Partnership
6125 South Michigan Ave,

Chiczgo, IL 60637

Attn: Tevelopment Director

with a copy to: Albert Whitchead PC
10 North Dearb)orn St. Suite 600
Chicago, IL 60602
Attn: Patricia Hollanc

and to:

With Copies to: Limited Partner: Related Capital C.ompany
625 Madison Avenue
New York, NY 10022

Attn: Eric Trucksess

LP’s Counsel: Nixon Peabody LLP
401 9™ Street, N.W.
Washington, DC 20004-2128
Attn: Sally Stone

In addition, concurrently with the giving of any notice or demand by Landlord to Tenant, or by
Tenant to Landlord, Landlord or Tenant, as the case may be, shall furnish a copy of such notice
to HUD (if any Leasehold Mortgage is then insured by HUD) as follows and to any Leasehold
Mortgagee, including the Leasehold Mortgagees listed on Exhibit C, to the Investor (in
accordance with Section 10.14) and to any other party listed on Exhibit C:
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United States Department of Housing and Urban Development
77 West Jackson Boulevard, 23rd Floor

Chicago, Illinois 60604

Attn: Director of Multifamily Housing

Project No. 071-35719

United States Department of Housing and Urban Development
77 West Jackson Boulevard, 26th Floor

Chicago, Illinois 60604

Attention: Chief Counsel of Illinois Programs

FHA Project No. 071-35719

with a copy to: United States Department of Housing and Urban Development
77 West Jackson Boulevard, 24™ Floor
Chicago, Illinois 60604
Attention: Director of Public Housing
FFA Project No. 071-35719

By written notice served in the for:going manner, any party entitled to receive notices shall have
the right to designate another persor| and another address to which notices and demands shall
thereafter be sent. Each such notice or'deriand, when given by mail, shall be deemed served,
given and received on the third business day after the postmark date which it bears.

ARTICLE 17
Miscellancous

17.01 Covenants Running With Land. All terros, provisions, conditions, covenants,
agreements, obligations and undertakings contained in this i.case shall, except as herein
specifically limited or otherwise provided, extend and inure ts be binding upon Landlord’s
successors and assigns and Tenant’s successors and permitted assigns; as if such successors and
assigns were in each case specifically named, and shall be construed iis covenants running with
the land. Wherever reference is made in this Lease to either party, it shall be held to include and
apply to such successors and assigns.

17.02 Amendments in Writing. In no event shall this Lease or any ternis, nrovisions or
conditions hereof be deemed to be amended, modified or changed in any manner wiatsoever,
except and unless set forth and provided for in writing executed by Landlord and Tenant, and
consented to in writing by any Leasehold Mortgagee (and by HUD if required under Article 19

or Section 23.01).

17.03 Quiet Possession. Landlord represents and warrants that it has full right and
power to execute and perform this Lease and to convey the rights and interest demised hereby.
Landlord agrees that during the Term and so long as no Event of Default exists and is continuing
hereunder, Tenant shall and may peaceably and quietly have, hold and enjoy the Land demised
hereby, subject to the Permitted Exceptions, without molestation or disturbance by or from
Landlord or any party claiming by, through or under Landlord, and free of any encumbrance
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created or suffered by Landlord except those expressly described herein to which this Lease is
made subject and subordinate.

17.04 Time of Essence. Time is of essence of this Lease and of the performance of the
respective obligations, covenants and agreements of Landlord and Tenant hereunder. If the day
for the performance of any obligation hereunder occurs on a calendar day other than a business
day, the time for such performance shall be extended to the next business day.

17.05 Approvals. All approvals or consents required under the provisions hereof shall
be in writing. Unless herein expressly otherwise provided, any approval or consent of Landlord
shall be sufficiently given if signed by Landlord’s Chief Executive Officer. All approvals or
consents by Landlord shall, unless otherwise expressly provided herein, be granted, withheld or
granted with stch conditions as Landlord may in its sole and absolute discretion require. Tenant
acknowledges zad agrees that, in exercising any discretion granted to Landlord under this Lease,
Landlord must take ‘nto account All Applicable Public Housing Requirements and its obligation
to provide “public housing” under the Housing Act.

17.06 Conditioz of Property. Except for environmental representations, Landlord
has made no warranties or reproséntations whatever with respect to the Land and Tenant accepts
the Land “as is”.

17.07 Captions. The table or zeutents and captions of this Lease are for convenience of
reference only and in no way define, limii <= describe the scope or intent of this I.ease nor in any
way affect this Lease.

17.08 Partial Invalidity. If any term, -provision or condition of this Lease or its
application to any Person or circumstance shall to ary extent be invalid or unenforceable, the
remainder of this Lease and the application of such ter:a. provision or condition to Persons or
circumstances other than those as to which it is held-mvalid or unenforceable shall not be
affected thereby, and each term, provision and condition o: this Lease shall be valid and be
enforced to the fullest extent permitted by law.

17.09 Applicable Law. This Lease shall be construed and enforzed in accordance with
the law of the State of Illinois.

17.10 Recording of Lease. This Lease shall be recorded in its entirety with the Cook
County Recorder of Deeds.

17.11 Lease Not to be Construed Against Either Party. The parties have each been
represented by counsel in connection with the negotiation and drafting of this Lease.
Accordingly, this Lease shall not be construed against or for either party.

17.12 Cooperation. Landiord and Tenant agree that they will cooperate with one
another in all respects in furtherance of the Project. In particular, Landlord recognizes that the
nature of the redevelopment process and the varied sources of project funding make it extremely
difficult to anticipate every potential provision which may be required in this Lease. From time
to time, Tenant may request modifications to this Lease to satisfy the requirements of ﬁnancipg
sources, including without limitation government agencies and private lenders and equity
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sources. Landlord will use all reasonable efforts to accommodate such requests and will not
unreasonably withhold or delay its approval and execution of modifications to this Lease that do
not materially and adversely alter the basic terms hereof or Landlord’s rights hereunder. Nothing
herein shall impose upon Landlord any requirement to approve any modification or amendment
to this Lease that would violate or contravene any applicable law (including All Applicable
Public Housing Requirements) or any contract or agreement to which Landlord is a party or
which is binding on Landlord. Landlord agrees that it will, upon request of Tenant, from time to
time, enter into an amended and restated lease combining into one document the entire Lease and
all modifications and amendments theretofore entered into. Tenant shall pay, or reimburse
Landlord upon demand, for all expenses incurred by Landlord in connection with any such
modification or amendment.

ARTICLE 18
Exculpatory Provisions

18.01 Excu!nufory Provision — Landlord. Except for environmental representations, it
is expressly understood anvl agreed by Tenant that none of Landlord’s covenants, undertakings or
agreements herein set forth are made or intended as personal covenants, undertakings or
agreements of Landlord, but 2ie Tor the purpose of binding the premises demised hereby, and
liability or damage for breach for /nonperformance by Landlord shall be collectible only out of
the Land demised hereby and no perssaal liability is assumed by nor at any time may be asserted
or enforced against Landlord or any otier Landlord’s Protected Persons or any of its or their
heirs, legal representatives, successors ci assigns, all such personal liability, if any, being
expressly waived and released by Tenant. Nothing contained in this Section 18.01, however,
shall in any way or manner limit the full rerovrse of Tenant against Landlord under the
Regulatory and Operating Agreement or any other Tublic Housing Use Agreement, or under any
non-monetary remedy granted Tenant in Section 15:04. This Section 18.01 shall not apply to
HUD at any time HUD is the Tenant under this Lease.

18.02 Exculpatory Provision — Tenant. Tenant, bui-net any partner, officer, director,
shareholder or member of Tenant, nor any employee or agent of auv of the foregoing, shall be
personally liable for payment or performance under this Lease, it“5eing acknowledged that
Landlord’s exclusive rights and remedies hereunder shall be limited to, Tenant’s interest in this
Lease and the Improvements and any other asset of Tenant and, to the exient provided for in
Section 10.2, for the termination of this Lease and re-entry and possession ¢ ttic Property. No
deficiency judgment shall be sought or obtained against Tenant or any partner, officer, director,
shareholder or member of Tenant, nor any employee or agent of any of ihe-foregoing
(collectively, “Exculpated Parties™) for any amount due under this Lease; provided, however,
that, except as hereinafter provided in this Section 18.02, nothing contained herein shall either
relieve the Exculpated Parties from personal liability and responsibility, or limit Landlord’s other
rights and remedies against the Exculpated Parties hereunder, either at law or in equity: (i) for
frandulent acts; (ii) for the fair market value of any personal property or fixtures removed or
disposed of from the Property in violation of the terms of this Lease; (iii) for waste committed by
Tenant with respect to the Property other than waste resulting from the failure of Landlord to
make any payment due under the Regulatory and Operating Agreement or any other_ Public
Housing Use Agreement; (iv) for insurance proceeds and condemnation awards received by
Tenant and not turned over to Landlord or used by Tenant for restoration or repair of the
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Property to the extent required under this Lease; and (v) for any rents or other income from the
Tenant Property received by Tenant after an Event of Default under this Lease and not applied to
the fixed and operating expenses of the Project. Notwithstanding the preceding sentence, if
Tenant is a limited partnership, the liability of a limited partner of Tenant shall be limited to
extent provided in the Revised Uniform Limited Partnership Act (805 ILCS 210), or any
successor thereto.

ARTICLE 19
HUD Regulations

19.01 HUD Requirements. Notwithstanding any other provision of this Lease, in the
event of anv conflict, inconsistency or ambiguity between the provisions of this Article 19 and
the provisions of any other article, section or provision of this Lease, the provisions of this
Article 19 shall prevail and control. So long as there is a HUD Mortgage Loan in existence, or a
HUD Leasehold Msrtgage is in existence, or if the Land or any of the Improvements or the
Leasehold Estate is acyrired by HUD, thin in any such event the following provisions shall be in
full force and effect:

(a)  Tenant is authorizéd to obtain a loan which is or will be a HUD Mortgage loan.
Tenant is further authorized to execute any and all documents required by any
HUD Leasehold Moitgagee or HUD in connection with such loan and to comply
with all HUD requiremeris with respect to such loan.

(b)  Ifapproved by HUD, Tenant may convey, assign, transfer, lease, sublease or sell
all or any part of the Project without the need for approval or consent by any
person or entity other than HUD.

() () Insurance policies shall be in”an’ amount, and in such company or
companies and in such form, and against-such risks and hazards, as shall
be approved by the HUD Leasehold Mortgagee, its successors and assigns,
under the HUD Leasehold Mortgage and/or & HUD.

(ii)  Landlord shall not take out separate insurance concurrent in form or
contributing in the event of loss with that specifically required to be
furnished by Tenant to the HUD Leasehold Mortgag=e. L.andlord may at
its own expense, however, take out separate insurance hich is not
concurrent in form or not contributing in the event of 10ss with that
specifically required to be furnished by Tenant to the HUD Leasehold
Mortgagee.

@ @ If all or any part of the Land or the Improvements or the Leasehold Estate
shall be taken or damaged by condemnation, that portion of any award
attributable to the Improvements or the Leasehold Estate shall be paid to
the HUD Leasehold Mortgagee or otherwise disposed of as may be
provided in the HUD Leasehold Mortgage. Any portion of the award
attributable solely to the taking of the Land and Improvements other than
the Improvements shall be paid to Landlord. After the date of taking, the
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Rent shall be reduced ratably by the proportion which the award paid to
Landlord bears to the total value of the Land as established by the amount
HUD would be required to pay upon acquisition of the fee as set out in
paragraph (b) of this Article 19;

(i) In the event of a negotiated sale of all or portion of the Land or
Improvements in lieu of condemnation, the proceeds shall be distributed
as provided in cases of condemnation, but the approval of HUD and the
HUD Leasehold Mortgagee shall be required as to the amount and
division of the payment to be received.

(e) .~ Upon termination of this Lease pursuant to Sections 10.02 or any other reason
other than the expiration of the Term, Landlord shall immediately seek to obtain
possession of the Land and Improvements. Upon acquiring such possession,
Laudlord shall notify HUD and the HUD Leasehold Mortgagee thereof. The HUD
Leasehcid Mortgagee and HUD shall have six (6) months from the date of such
notice of ‘acquisition to elect to take a new lease on the Land and on the
Improvemients. Such new lease shall have a term equal to the unexpired portion of
the Term of this Fiéase and shall, except as otherwise provided herein, be on the
same terms and conditions as contained in this Lease, including without
limitation, the optioi to-purchase as set forth under Article 22, except that the
HUD Leasehold Mortgagee’s.or HUD's liability for Rent shall not extend beyond
its period of occupancy undci such lease. Landlord shall tender such new lease to
the HUD Leaschold Mortgage: on HUD, as the case may be within thirty (30)
days after a request for such leass and shall deliver possession of the Land and
Improvements immediately upon execution of the new lease. Upon executing a
new lease, the HUD Leasehold Mortgagee and HUD shall pay to Landlord the
amount by which (a) the sum of any unpait Rent due under this Lease (or which
would have been due under this Lease if it had nou been terminated) from the date
that Landlord obtains possession of the Lard-and Improvements to the
commencement date of the new lease, plus any Impositions that were liens on the
Land and/or the Improvements and which were paid by Landlord, exceeds (b)
any rent or other income received by Landlord frorr the Land and/or the
Improvements during the period after Landlord obtains possession to (but not
including) the commencement date of the new lease. The provisions of this
Section 19.01(f) shall not apply to a partial termination of this Lease vy reason of
an Event of Default under Section 10.01(f), unless the default czusing such
termination could not, by its nature, be cured by the HUD Leasehold Mortgagee

or HUD.,

H Notwithstanding anything to the contrary in this Lease or in any document
referred to herein with respect to Leasehold Mortgages or any future mortgages,
nothing contained herein shall be interpreted or construed to cancel, amend or
affect in any way the Federal Housing Administration (FHA) contract of
mortgage insurance by which FHA insures the HUD Leasehold Mortgagee
against loss under the HUD Mortgage Loan, or the rights and duties of tl}e HUD
Leasechold Mortgagee thereunder. Further, Landlord specifically authorizes the
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HUD Leasehold Mortgagee to take any action required by HUD with respect to
the HUD Mortgage Loan, the Land, or the Improvements.

(g)  Landlord agrees that, within ten (10) days after receipt of written request from
Tenant, HUD or a HUD Leaschold Mortgagee, it will join in any and all
applications for permits, licenses or other authorizations required by any
governmental or other body claiming jurisdiction in connection with any work
which Tenant or the HUD Leasehold Mortgagee may do under this Lease, and
will also join in any grants for easements for electric, telephone, gas, water, sewer
and such other public utilities and facilities as may be reasonably necessary for
the operation of the Project; and if, at the expiration of such ten (10) day period,
Landlord shall not have joined in any such application, or grants for easements,
Tenant or the HUD Leasehold Mortgagee shall have the right to execute such
aprlication and grants in the name of Landlord, and, for that purpose, Landlord
irrévoeably appoints Tenant and the HUD Leaschold Mortgagee as its
attorney-in-fact to execute such papers on behalf of Landlord.

(h)  Nothing ‘i1 this Lease shall require Tenant to pay any franchise, estate,
inheritance, succession, capital levy or transfer tax of Landlord, or any income,
excess profits or reverue tax, or any other tax, assessment, charge or levy upon
the Rent payable by Teuant under this Lease.

(1) This Lease may not be amei:ded without the prior written HUD consent from the
HUD Director of Multifamily Housing — Region V.

ARTICLY 20
Regulatory Agresments

20.01 Regulatory Agreements. Concurrently hicrewith, Tenant has entered into those
agreements described in Exhibit E (collectively, the “Regulatorv- Agreements™) relating to the
operation of the Project. Notwithstanding any other provision of tins Lease, Landlord agrees that
(i) in the event that Landlord acts to perform any covenants of Tenant ander this Lease pursuant
to Section 11.01, it will not take any action inconsistent with the obligations of Tenant under the
Regulatory Agreements, and (i) in the event that Landlord terminates-this-I.ease pursuant to
Section 10.02, Landlord will operate (and cause any assignee, lessee or purchaser of the
Improvements to operate) the Improvements in a manner consistent with ‘th¢ terms of the
Regulatory Agreements if such Regulatory Agreements are then extant pursuant ‘o their terms.
The provisions of this Section 21.01 shall survive any termination of this Lease. Noihiag in this
Section 21.01 shall be deemed to extend the provisions of the Regulatory Agrecments beyond
their stated terms or to impose greater obligations upon Landlord (or any assignee, lessee or
purchaser of the Improvements) under the Regulatory Agreements than are imposed by such
documents in accordance with their stated terms.
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ARTICLE 21
Hazardous Materials

21.01 Definitions. As used herein, the term “Hazardous Materials” shall mean and
include any hazardous, toxic or dangerous waste substance or material defined as such in or for
purposes of the Comprehensive Environmental Response, Compensation and Liability Act of
1980, as amended (42 USC Section 9601 et seq.), the Hazardous Materials Transportation Act,
as amended (49 USC Section 1802, ef seq.), and the Resource Conservation and Recovery Act,
as amended (42 USC Section 6901 et seq.), or any other federal, state or local statute, law,
ordinance, code, rule, regulation, order or decree regulating, relating to or imposing liability or
standards of conduct concerning any hazardous, toxic or dangerous waste, substance or materzal
as now or sc.any time hereafter in effect (collectively, the “Environmental Laws”).

21.02 Prohibition Against Hazardous Materials. Tenant shall not cause or permit any
Hazardous Matenielsio be generated, released, stored, buried or deposited over, beneath, in or on
(or used in the constivciion of) the Property or on or in any Improvements located on the Land
from any source whatsoever, other than in accordance with Environmental Laws.

21.03 Environmentai~ Indemnity Agreement. The Environmental Indemnity
Agreement sets forth the agreenient of the parties with respect to any Hazardous Materials
present on the Land on the date of this Lease. By execution of this Lease, Tenant acknowledges
that it is the Indemnitor referred to i1 the Environmental Indemnity Agreement, and hereby
assumes the obligations of the Indemnitor under the Environmental Indemnity Agreement with
respect to the Property.

21.04 Indemnity. Tenant shall, from tnd to the extent of Permissible Sources,
indemnify, defend and hold harmless Landlord’s Protacizd Persons, and any current or former
officer, director, employee or agent of Landlord (couectively, the “Indemnitees”) from and
against any claims, demands, penalties, fines, liabilities, settliments, damages, costs or expenses,
including, without limitation, reasonable attorney’s and cousultant’s fees, investigation and
laboratory fees, court costs and litigation expenses, known or unknewr, contingent or otherwise,
arising out of or in any way related to: (i) a violation by Tenant of‘Section 21.02; (i1} any
violation by Tenant of an Environmental Law; or (iii) any material exacerbation of a pollution
condition which pollution condition was caused by Tenant or any contraccor of Tenant or any
subcontractor of a contractor of Tenant, Except as set forth in this Section 21.:04; or as may be
undertaken by Tenant in connection with the approved Plans and Speciricetions for the
construction and/or rehabilitation of the Improvements, Tenant shall have no obligetion with
respect to pre-existing Hazardous Materials located on the Premises, and Landlord shall
indemnify, defend and hold harmless Tenant and any partner, officer, director, employee or
agent of Tenant from and against any claims, demands, penalties, fines, liabilities, settlements,
damages, costs or expenses, including without limitation, reasonable attorneys’ fees and
consultants® fees, investigation and laboratory fees, court costs and litigation expenses known or
unknown, contingent or otherwise, arising out of or in any way related to such pre-existing
Hazardous Materials and/or any violation by Landlord of an Environmental Law..

21.05 Survival. Tenant’s obligations under this Article 21 shall survive the expiration or
termination of this Lease.
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ARTICLE 22
Public Housing Units

22.01 Right of First Refusal Agreement. Notwithstanding any provision herein to the
contrary, the Landlord and Tenant are, concurrently with the execution of this Lease, entering
into a Right of First Refusal Agreement with respect to the Public Housing Units. That Right of

First Refusal Agreement is binding upon Tenant and each subsequent owner of a Public Housing
Unit and shall survive the termination of this Lease.

ARTICLE 23
HUD-REQUIRED PROVISIONS

23.61 /©YUD-Required Provisions. Notwithstanding any provision herein to the
contrary, the feilowing provisions shall be applicable during such period as the ACC and the
Mixed Finance Aracidment are in effect with respect to the Project or any portion thereof, and
shall prevail over any other provision of this Lease:

(a) This Lease‘may not be amended without the prior written consent of
HUD/PIH.

(b) The parties ackuowisdge that the proposed transfer of the site to Tenant
(pursuant to this Lease) or putiic housing development and/or operating assistance
from Landlord to Tenant shall not be leemed to be an assignment by Landlord of the
right to receive any such funding tfrom HUD, and Tenant shall not succeed to any
rights or benefits of Landlord under the!ATC or the Mixed Finance Amendment, nor
shall it attain any privileges, authorities, interests, or rights in or under the ACC or the
Mixed Finance Amendment.

(c) The parties further acknowledge that nothing in the ACC or the Mixed
Finance Amendment or any other contract or agreemen* vatween the parties shall be
deemed to create a relationship of third-party beneficia'y, (except where in such
contracts or agreements related to FHA-insurance in which HUD is specifically
granted benefits, enforcement rights, and other third-party beneficiary rights).

(d) In the event of any conflict between the provisions of «any Leasehold
Mortgage encumbering a Public Housing Unit and Section 11 of the Mixcd Finance
Amendment, with respect to restoration of the Improvements after a Casualty or
Condemnation, the provisions of Section 11 of the Mixed Finance Amendment shall
control.

(¢) In the event of a conflict of inconsistency between any requirement
contained in this Lease (or between any requirement contained in any document
referred to in this Lease including the Leasehold Mortgage), and All Applicable Public
Housing Requirements, All Applicable Public Housing Requirements shall in all
instances be controlling.
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[Signatures appear on the following pages.}

:
L7 7

/
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IN WITNESS WHEREOF, this Lease is executed as of the date first written above by
the duly authorized officers or representatives of the patties hereto.

LANDLORD:

CHICAGO HOUSING AUTHORITY,
an Illinois municipal corporation

By: m%

Térfy Peterson
Chief Executive Officer

TENANT:

ST. EDMUND’S MEADOWS LIMITED
PARTNERSHIP, an Illinois limited partnership

By: ST. EDMUND’S MEADOWS, INC.,, an
Illinois corporation,
Tts: General Partner

s Blla Y TBOT >

Réverand Richard Tolliver
Its: President
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

1, the undersigned, a Notary Public in and for the county and State aforesaid, do hereby
certify that Reverend Richard Tolliver, personally known to me to be the President of St.
Edmund's Meadows Inc., an Illinois corporation, the general partner (“General Partner”) of St.
Edmund's Meadows, Limited Partnership, an Iilinois limited partnership (the “Tenant”), and the
same person whose name is subscribed to the foregoing instrument, appeared before me this day
in person and acknowledged that as such President of the General Partner, he/she signed and
delivered the said instrument pursuant to authority duly given and as his/her free and voluntary
act, and as the Tvee and voluntary act and deed of Tenant for the uses and purposes therein set
forth.

GIVEN under oy hand and official seal this ﬁ day of , 2044.

Notary Public

My Commission Expires:

N

JWW
i QFFICIAL SEAL

&
7 WANDA CARTERW
% NOTARY PUBLIC, STATE OF HLINCIS

3 b7 COMMISBION EXPRES: 11/03/06
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STATE OF ILLINOIS )

) SS.
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and State aforesaid, do hereby
certify that Terry Peterson, personally known to me to be the Chief Executive Officer of Chicago
Housing Authority (the “Authority”), and the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and acknowledged that as such
Chief Executive Officer, he signed and delivered the said instrument pursuant to authority given
by the CHA: Board of Commissioners and as his free and voluntary act, and as the free and
voluntary aci-and deed of the Authority for the uses and purposes therein set forth.

GIVEN vuder my hand and official seal this _ 2 ¢ # dayof / 2% ,2005

%ﬁ.; ¢ %A—»

Notary Public)/

............

My Commission Expires: g ...........

ﬁf’l'[ﬁﬁ ;

FREDERICK WASHINGTON

NOTARY PUBLIC
" :

STATE OF ILLIND/
Y COMMISSION EXPIHES:OB/OWOT
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EXHIBIT A
THE ESTATE OR INTEREST IN THE LAND DESCRIBED BELOW AND COVERED HEREIN IS:

(A) THE LEASEHOLD ESTATE, CREATED BY THE INSTRUMENT HEREIN REFERRED TO
AS THE LEASE, EXECUTED BY THE CHICAGO HOUSING AUTHORITY, AN ILLINOIS
MUNICIPAL CORPORATION, AS THE LESSOR AND ST. EDMUND’S MEADOWS LIMITED
PARTNERSHIP, AN ILLINOIS LIMITED PARTNERSHIP, AS LESEE, DATED MAY 1, 2003,
WHICH LEASE WAS RECORDED JUNE 3, 2003, AS DOCUMENT

WHICH LEASE DEMISES THE FOLLOWING DESCRIBED LAND (EXCEPT PARCEL 16
THEREOF) FOR A TERM OF YEARS BEGINNING MAY 1, 2003 AND ENDING APRIL 30, 2102,
(EXCEPT FOR THE BUILDINGS AND IMPROVEMENTS LOCATED ON THE LAND);

(B) THE BUIL2INGS AND IMPROVEMENTS NOW LOCATED AND HEREAFTER ERECTED
ON THE LANE TEMISED IN THE LEASE DESCRIBED IN PART (A) ABOVE;

(C) FEE SIMPLE TiTL.ETO PARCEL 16 OF THE FOLLOWING DESCRIBED LAND;

Parcel 1:
Lots 13 to 16 in Blork 2 in Gookins subdivision of Lots 5 and 6 in Newhall Larned &

Woodbridge subdivision of Secticn 15, Township 38 North, Range 14 East of the Third Principal
Meridian, in Ceook County, Illinois.

Parcel 2:

Lot 10 (except the east 30 feet thereof] in 3lock 2 in M.S. Patrick’s subdivision of Section 15,
Township 38 fiorth, Range 14, East of the Third Frircipal Meridian, in Cook County, Illinois.

Parcel 3:

The East 30 feet of Lot 10 in Block 2 in M.S. Patrick’s subdivision of Section 15, Township 38
North, Range 14 East of the Third Principal Meridian, in Cook County, Illinois.

Parcel 4:
Lots 1, 2 and 3 in the Subdivision of Lot ¢ in Block 2 in M.S. [airick’s subdivision of Section
15, Township 38 North, Range 14, East of the Third Principal Meridian, ir Cook County, Illinois.

Parcel 5:
The North half of Lot 8 in Block 2 in M.S. Patrick’s subdivision of Sectica 15, Township 38
North, Range 14, East of the Third Principal Meridian, in Cook County, Illinois.

Parcel 6:

The North 52 Y% feet of Lot 6 and the South 14 % feet of Lot 7 in Block 2 in M.S. Patrick’s
subdivision of Section 15, Township 38 North, Range 14, East of the Third Principal Meridian, in
Cook County, Illinois.

Parcel 7:
The South 30 feet of Lot 6 in Block 2 in M.S. Patrick’s subdivision of Section 15, Township 38
North, Range 14, East of the Third Principal Meridian, in Cook County, Illinois.

page lof 3
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Parcel 8:

Lot 36 (except for the Street thereof) in Nash, Rankins & Gray’s subdivision of Section 13,
Township 38 North, Range 14, East of the Third Principal Meridian, in Cook County, Ilinois.

Parcel 9:

The West 30 feet of Lot 1 in Block 2 in M.S. Patrick’s subdivision of Section 15, Township 38
North, Range 14, East of the Third Principal Meridian, in Cook County, Illinois.

Parcel 10:

The South 34 feet of Lot 1 (except for the West 30 feet thereof) in Lot 1 in Block 2 in M.S.
Patrick’s subdivision of Section 15, Township 38 North, Range 14, East of the Third Principal
Meridian, ir Cook County, Illinois.

Parcel 11:

The Neithi 27 1/3 feet of Lot 2 in Block 2 in M.S. Patrick’s subdivision of Section 15,
Township 38 Noriir“Kange 14, East of the Third Principal Meridian, in Cook County, Illinois.

Parcel 12:
The North 26 1/3 feet of the South 54 2/3 feet of Lot 2 in M.S. Patrick’s subdivision of Section
15, Township 38 North, Range 14, Fast of the Third Principal Meridian, in Cook County, Illinois.

Parcel 13: :
The North 26 1/3 feet of the South 28 2/3 feet of Lot 2 in Block 2 in M.S. Patrick’s subdivision

of Section 15, Township 38 North, Range '4, East of the Third Principal Meridian, in Cook County,
Iliinois.

Parcel 14:
The South 2 feet of Lot 2 and the North 42 feet of Lot 3 in Block 2 in M.S. Patrick’s

subdivision of Section 15, Township 38 North, Range 14/ East of the Third Principal Meridian, in
Cook County, Illinois.

Parcel 15:
The South 40 feet of Lot 3 in Block 2 in M.S. Patrick’s subdivisicii of Section 15, Township 38
North, Range 14, East of the Third Principal Meridian, in Cook County, {llingis.

Parcel 16:
The North 64 feet of Lot 4 in Block 2 in M.S. Patrick’s subdivision of Seztizn 15, Township
38 North, Range 14, East of the Third Principal Meridian, in Cook County, Hlinois.

Parcel 17:

The North 34 feet of Lot 35 (except for the Street thereof) in Nash, Rankin, & Gray’s
subdivision of Section 15, Township 38 North, Range 14, East of the Third Principal Meridian, in
Cook County, lilinois.

Parcel 18:

The North 40 feet of Lot 1 (except for the East 100 feet and except the West 30 feet thereof)_ in
Block 2 in M.S. Patrick’s subdivision of Section 15, Township 38 North, Range 14, East of the Third
Principal Meridian, in Cook County, Illinois.
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Parcel 19:
The East 100 feet of the North 40 feet of Lot 1 in Block 2 of M.S. Patrick’s subdivision of

Section 15, Township 38 North, Range 14, East of the Third Principal Meridian, in Cook County,
Illinois.

P.IN.s.

20-15-108-020-0000
20-15-108-039-0000
20-15-313-001-0000
20-15-313-002-0000
20-15-313-003-0000
20-15-312-001-0000
20-15-313-0£5-0000
20-15-313-006 Co%0
20-15-313-009-00%}
20-15-313-016-0000
20-15-313-011-0000
20-15-313-030-0000
20-15-313-032-0000
20-15-313-033-0000
20-15-313-034-0000
20-15-313-035-0000
20-15-313-036-0000
20-15-313-037-0000
20-15-313-038°2000
20-15-313-066-0000
20-15-313-069-0000
20-15-313-070-0000

Addresses:

6100-14 S. Michigan Avenue

51-61 E. 61* Street

63-73 E. 61* Street

6101-11 S. Wabash Avenue

6141-43 S. Wabash Avenue

6145-47 S. Wabash Avenue

48-58 E. 57" Street

6128 S. Michigan Avenue (parking lot)

page 3of 3
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EXHIBIT B

PERMITTED EXCEPTIONS

1. Easement in favor of the Commonwealth Edison Company and the Illinois Bell
Telephone Company, and its/their respective successors and assigns, to install, operate
and maintain all equipment necessary for the purpose of serving the land and other
property, together with the right of access to said equipment, and the provisions relating
thereto contained in the grant recorded/filed as document no. 18257075 over the
following:

The V/est 4 feet of Lots 1, 2 and 3 and the East 6 feet of Lot 10 and the East 6 feet of the
Nortl %.of Lot 8 in Block 2 in M.S. Patrick’s Subdivision aforesaid the East 6 feet of
Lots 1,777and 3 in the Subdivision of Lot 9 in Block 2 in M.S. Patrick’s Subdivision
aforesaid.

2. Easement in favor-of Ameritech, and its/their respective successors and assigns, to install,
operate and mainta‘n 2l equipment necessary for the purpose of serving the land and
other property, togethér with the right of access to said equipment, and the provisions
relating thereto containec in the grant recorded/filed as document no. 99345679 over the
following:

The East 6 feet of Lot 6 and the East 6 feet of the South 14.75 feet of Lot 7 in Block 2 in
M.S. Patrick’s Subdivision the East & feet of Lots 30 through 36, both inclusive and the
East 6 feet of the North 33 feet of Lot 2%.in Nash, Rankin and Gray’s Subdivision the
South 4 feet of the North 34 feet of Lot 55, the North 2 feet of that part of said Lot 33
lying South of the North 34 feet of said Lot 33/(except the East 6 feet thercof) in Nash,
Rankin & Gray’s Subdivision.

3. Proceeding pending in Circuit Court as case number 09%il 402224 filed April 19, 2000

by City of Chicago against Chicago Housing Authority for building violation, receiver,
demolition.

57St. Edmunds’s Meadows Final Execution Copy
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EXHIBIT C

INITIAL LEASEHOLD MORTGAGEES

Midland Loan Services, Inc. in the amount of $2,360,100, secured by a Leasehold
Mortgage, dated May 1, 2003. The address of Midland Loan Services, Inc. for notices is
10851 Mastin, Overland Park, KS 66210.

Chicago Housing Authority, secured by a Subordinate Mortgage, Security Agreement

an< Financing Statement securing loans in the amounts of $811,281.00 and $560,000.00
respectively, dated May 1, 2003.

58St. Edmunds’s Meadows Final Execution Copy
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EXHIBIT D
ENCUMBRANCES

Mortgage, Ssaissitysdasesment and Financing Statement dated May 1, 2003 between
St. Edmund’s Meadows Limited Partnership and Midland Loan Services, Inc.

UCC-1 Financing Statement made by St. Edmund’s Meadows Limited Partnership, as
debtor, in favor of Midland Loan Services, Inc. and/or Secretary of Housing and
Urban Development as their interest may appear, as secured party.

Rizgulatory Agreement between St. Edmund’s Meadows Limited Partnership and U.S.
Department of Housing and Urban Development.

Assigzirent of Rents and Leases dated May 1, 2003 by and between St. Edmund’s
Meadows Limited Partnership and Midland Loan Services, Inc.

Right of First Refusal Agreement dated May 1, 2003 between St. Edmund’s Limited
Partnership and Chicago Housing Authority.

Subordinate Mortgage, Scourity and Financing Statement dated May 1, 2003 between
St. Edmund’s Meadows Linited Partnership and Chicago Housing Authority.

Regulatory and Operating Agreerien: between St. Edmund’s Meadows Limited
Partnership and Chicago Housing Autbority in the principal amount of $1,371,281.

Declaration of Trusts and Restrictive Coverants between St. Edmund’s Meadow
Limited Partnership and Chicago Housing /Auihority for the benefit of the U.S.
Department of Housing and Urban Development

Federal Home Bank #ilI (AHP). RQ(P\J\)W H%!KQJ'{\OM\{-,
CHA’s Junior Assignment of Rents.
City of Chicago’s LIHTC Regulatory Agreement.

Security Agreement (Chattel Mortgage), dated May 1, 2003 between Gwner, as
debtor and Midland Loan Services, Inc., and/or the Secretary of Housing and Urban
Development as their interests may appear, as secured party.

This Ground Lease.

595t. Edmunds’s Meadows Final Execution Copy
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EXHIBIT E
REGULATORY AGREEMENTS

Regulatory Agreement, dated May 1, 2003, between St. Edmund’s Meadows Limited
Partnership and U.S. Department of Housing and Urban Development.

Regulatory Agreement, dated May 1, 2003, between St. Edmund’s Meadows Limited
Partnership and City of Chicago regarding the Low-Income Housing Tax Credit.

Regulatory and Operating, dated May 1, 2003, between St. Edmund’s Meaciows Limited
Partnership and Chicago Housing Authority.

60St. Edmunds’s Meadows Final Execution Copy




