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GROUND LEASE

PREAMBLE

THIS GROUND LEASE is dated as of May 20, 2004 ("Commencement Date'), and is by
and between NORTHWESTERN UNIVERSITY, an Tllinois corporation {"Lessor”), and 270 EAST
PEARSON, L.L.C,, an llinois limited liabitity company ("] essee”).

WHEREAS, Lessor holds fee simple title to certain Premises (as hereinafler defined);

WHEREAS, Lessor desires to lease the Premises to Lessee and Lessee desires to lease
the Premises from Lessor on the terms and conditions herein set forth; and

WHEREAS, the Premises is improved with a S-level above-ground garage containing
approximately rine y-two (92) parking spaces and ramps, driveways and walkways related thereto:

NOW._ TEREFORE, for good and valuable consideration, the receilpl and sufficiency of
which is hercby acknowledzed, the patties herchy agree as follows:

ARTICLE 1

Premises and Term

1.1 Premises; Term '[» consideration of the Rent {hereinaficr defined) paid and the
terms, covenants, conditions, agreements and.akiigations 10 be performed and observed by Lessce as
heremn provided, Lessor does hereby demise and lease to Lessee, and Lessce does hercby take and hire,
the following described premises {"Premises™ consisting of {a) that certain land, property and space
located in the City of Chicago, Cook County, lllinois lezal y. described on Exhibit A arttached hereto and
made a part hercof ("Land”), subject only to the terms o this Lease and the title exceptions listed on
Exhibit B attached hereto and made a part hereof, and (b) Lessor’s mght, title and interest, if any, in and to
(1) all public or private infrastructure improvements which may now. or hereatter be located thereon or
thereunder, (ii) all private easements or rights of way apputtenant thereto, (iii) all privileges, rights,
easements, hereditaments, and appurtenances thercunto belonging, (11, all swreets, passages and other
rights of way included thercin or adjacent thereto, (v) all air rights (including, without limitation, the right
to proceeds from condermnation or eminent domain relating to such rights), 2id £vi) all rights below the
surface of the Land (those items described in subsection (b) being collectively definad as, "Appurtcnant
Rights"}, to have and to hold unto Lessce for and during a term cormmencing on the Commencement Date
and expiring on July 31, 2099 ("Expiration Date"}, unless sooner terminated on such dat as may be
provided in this Lease (said Expiration Date or, if applicable, sooner termination date béyrg defined
berein as the “Termination Date™); provided, however, that the parties acknowledge that Lessorshall have
the right to extend the term of this Lease pursuant to the provisions of Article 25 below (whercupon the
Termination Date will be the end of the term of this Leasc as so extended),

1.2 Delivery of Possession; Condition of Premises. Lessor shal] deliver POssession
of the Premises to Lessee on the Commencement Date, free of all interests of any third parties other than
those interests disclosed on Exhibit B attached hereto. Lessor has made no rtepresentations under this
Lease as to the conditicn of the Premises, and, for purposes of this Lease, Lessee shall take possession of
the Premuses in its "as is" condition.

ARTICLE 2

Definitions
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2.1 "Additional Rent" shail mcan any or all of the sums due and payable by Lessee,
or required to be reimbursed to Lessor, under this Lease (other than Ground Rent), including, but not
limited to, any Impositions and any costs or expenses (including reasonable attorneys' fees) incurred by
Lessor in connection with the discharge or removal of any lien filed against Lessor's Estate or by reason
of the non-payment by Lessee of any Imposition, tax, debt or other obligation for which Lesses is liable
under this Lease,

2.2 "Affiliate” shall mean, with respect to any person or entity, any other person or
entity directly or indirectly controlling, controlled by or under common control with such person or entity.
A person or entity shall be deemed to control another person or entity if such person or entity possesses,
directly or mdirectly, the power to direct or cause the direction of the management and policies of such
person or entity, whether through the ownership of voting securities or general partnership or limited
hability conipany interests, or other equity ownership interests, and shall include, with respect to any so
called "Iliinvis land trustee” that is at any time the Lessor or Lessee under this Lease, such land trustee's
sole beneficiary; but shall not include any Leasehold Mortgagee, Unit Mortgagee or mortgagee permitted
pursuant to Sectiort 1.3 hereof.

23 “Appurtenant Rights" shall have the meaning set forth in Section 1.1,

24 "Buildiug” or "Buildings” shall mean any building or buildings or portions
thereof heretofore or hereafler-censiructed by Lessce on the Land, together with any renewals or
replacements thereof, additions therets and substitutions therefor.

25 "Business Day" .o: “Business Days” shall mean 2 Day or Days other than a
Saturday, Sunday or national banking holiday:

2.6 "By-Laws" shall have the 1heaning set forth in Section 6 .1

2.7 "Casualty” shall mean any event Or sccurrence resulting in loss or damage to any
portion of the Premises and/or the Project, including, bul net l'mited to, fire, lightning, windstorm, hail,
smoke, explosion, riot, riot attending a strike or civil commeon, collision with aircraft and vehicles,
vandalism and malicious mischief, sprinkler leakage, collapse, cartbquake, war or public emergency,
whether or not covered by insurance and regardless of the identity cf the/person or persons causing or
otherwisc responsible for the same.

2.8 "Changes and Alterations” or "Change or Alteraticn” sliall have the meaning
set forth in Section 13.].

2.9 "City" shall mean the City of Chicago, 1llinois or any SUCCESSOr araliELassors 1o
such City having the rights and obligations referred to herein,

210 "Claim" or "Claims" shall have the meanings set forth in Section 15.1(a).

2.1l "Commencement Date" shall be the date set forth in the Preamble for the
commencement of the term of this Lease.

2.12  "Common Area" shall mean all of the Premises and Improvements except the
Units, but including the Limited Comimon Area,

2.13  "Condemnation Proceeding” shall have the meaning set forth in Scetion 1 1.1

2.14  "Condominium Act" shall mean the Hinois Condominium Property Act (765
ILCS 605/1 ¢t seq. (1994) as such act may be amended from time to time to the extent any such
amendment would be binding on the parties hereto.
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2.15  “Condeminium Association” shall have the meaning set forth in Section 6.1.

2.16  “Day” or “Days” shall mean a calendar day or days whether or not a Business
Day or Business Days.

2,17 “Declaration” shail have the meaning set forth in Section 6.1,

2,18 "Default" shall have the meaning set forth in Section 18.1.

2.19  "Eavironmental Event" shall have the meaning set forth in Section 19.2(a).
220 "Environmental Laws" shall have the meaning set forth in Section 19.1.

221 "Event of Default" shall have the meaning set forth in Section 18.2.

222/ _"Expiration Date" shall have the meaning set forth in Section I 1.
2.23  "Fre Mortgage" shall have the meaning set forth in Section 10,3,

224 "Fee Murtgagee” shall mean the holder or holders at any time or from time to
time of the note evidencing the debl andwiher obligations secured by any Fee Mortgage.

2.25  "First Leasehold Meortgage” shall mean, when there is more than one Leasehold
Mortgage, the Leasehold Mortgage that is a' fizst‘mongage tien on Lessee's interest hercunder and the
leasehold estate created hereby or, if there s/ onlv_one Leaschold Mortgage, then that Leaschold
Mortgage.

226 "First Leasehold Mortgagee" shzil saean the holder or holders at any time or
trom time to time of the note or other documents evidencing the debt and other obligations secured by any
First [Leasehold Morlgage.

227 "Governmental Authority" or "Governmer.tal Authorities” shall have the
meanmy set forth in Section 7.2,

228  "Government Requirements" shall have the meaning sé forth in Section 7.3.

2.29  "Ground Rent" shall have the meaning sct forth in Section 3:1.

230 "Hazardous Substances" shall mean and include (a) any friabl¢ asbsstos or
asbestos-containing material, polychlorinated biphenyls, dioxins, or urca formaldehyde foam 1r sulation:
(b) any petroleum or petroleum-derived products; (c) any waste, substance, material, poliutan:’ or
contaminant defined as hazardous or toxic in (or for purposes of} any Environmental Laws; and (d) any
waste, substance, material, pollutant or contaminant, the presence, disposal, release or threatened release
of which on, onto or from any premises {including the Premises and the Land), is or would constitute an
Environmental Event or is governed by any applicable Environmental Laws,

231 “lmposition” or “Impositions™ shall have the meanings set forth in Section 4.].

2.32 "lmprovements" shall mean any and ali buildings, structures and improvements
of any nature (including, without limitation, all machinery, equipment, fixtures and apparalus attached
thereto) now or hereafter constructed on the Land, which definition shall include, without limitation. the
Building or Buildings.

233 "Indemnitee” shal! have the meaning set forth in Section 15.3.

£ WLNY PR SRR Jarki, g Cieand Least 100 1, 3
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234 "Indemnitor" shall have the meaning set [orth in Section 15.3.
2.35  "Land" shall have the meaning set forth in Section 1.1.

2.36  "Lease” shall mean this Ground Lease instrument executed by Lessor and
Lessee, as the same may hereafter be supplemented or amended.

237 "Lease Interest Rate” shall mean four percent {4%) plus (i) the rate announced
from time to time by Bank One or its successor in Chicago, Illinois as its “corporale base rate," "prime
ratc,” "reference rate” or other similar rate and in eftect on the date interest lirst begins to accrue with
respect to any sum that becomes payable pursuant 10 any provision or provisions of this Lease, or (i) in
the event sucli bank has ceased announcing any such rate, then such rate as may be announced by Harris
Trust and Savings Bank or its successor as its "prime rate” "reference ratc" or other similar rate, or (iii) if
both such banks shzll cease announcing any such rate, then the rate of interest on 90-day Treasury Bills
issucd by the Unitzd States government having an issue date as near as may be practicable to and
preceding such date, Qnless prohubited by law. in which case "lease Interest Rate” shall mean the
maximum contract rate permited by law at such time,

238 "Leasehsta Mortgage” shall have the meaning set forth in Scction 10.2(a) and
shall include oniy a Ieasehold Morrgage with respect to which the requirements of Section 10.2(b) have
been met. For purposes hereof, the tern! "Leasehold Mortgage” shall not include any "Unit Mortgage". as
such term is defined below.

2.39  "Leasehold Mortgagee” siiall mean the holder or holders from time to time of
any note or other documents evidencing the debt and other obligations secured by any Leaschold
Mortgage.

240 "Lessee” shall mean Lessee, and eaciail every assignee or transteree of ali or
any portion of Lessee's interest under this Lease permitted pursaant o Article 6 and Section 10.1. In
addition, for all purposes under this Lease {except the applicabiluy of Section 10.14a) and exeept as
otherwise set forth in Section 10.1(b)), Lessee shall also include any Leasehold Mortgagee or other
purchaser, assignee or transferee who acquires all or any portion of Lesses’s nterest in and (o this Lease
and of the leaschold estate created hercby in any proceedings for the foreriosure of any Leaschoid
Mortgage, or pursuant to any instrument of assignment or transfer in licu of he foreclosure of any

Leasehold Mortgage.

241 "Lessor" shall include the named Lessor identified in the Preamibie an?d, to the
extent permutted hereunder. each and every assignee or transferee of Lessor's interests hereurider_in the
Premises or of Lessor's Estate and any Successor-Lessor.

242 "Lessor's Estate” shall mean (i) Lessor's fec interest in or to the Land, and (ii)
Lessor's reversionary interest in or to any Improvements located at the Land as of the Termination Date
{but, as to clause (ii) of this Section 2.42, only if and to the extent any such Improvements exist at the
Land as of said Termination Date).

243  "Limited Common Area" shall have the meaning ascribed to it in any
Declaration.

244 "Mortgage" shall mean any instrument, including any instrument in the nature of
an indenture, mortgage, deed of trust, collateral assignment of lease, collateral assignment of beneficial
interest in a land trust or other similar instrument, creating a lien as sceurity for any debt on Lessor's
Estate, on Lessce's interest hereunder, on any Unit Owner's or other sublessec's leasehold estate, or on the
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leasehold estate created hereby, which may be foreclosed upon the occurrence of a default in the
repayment of any debt, and any supplement thereto or any renewal, modification, consolidation,
replacement or extension thereof.

245 "Notice of Claim" shall have the meaning set forth in Section 15.2.

246 "Notice of Potential Claim" shall have the mcaning set forth in Section 15.2.
2.47  “Potential Claim" shall have the meaning set forth in Section 15.2.

248 "Premises" shall have the meaning set forth in Section 1.1.

2.49  "Project" shall mean all Improvements from time to time constructed at the
Land.

£.3), "Protected Persons” shall mean Lessor or Lessee, and any or all of Lessor's or
Lessee's respective members, managers, partners, officers, directors, employees, trustees and Affiliates,
and with respect to Lessee only, shall include also the Unit Owners and, as the context so requires, such
parties' respective menibeis) managers, partners, officers, directors, employees, trustees, advisors,
attorneys, consultants and AZfThates.

251 "Remediation” shall mean cleanup activity or other remedial action required by
any Environmental Laws or any applicable Governmental Requirements.

252 "Rent" shall be decmed to include all Ground Rent, and any adjustments or
modifications thereto in accordance with the provisions of this 1.ease and all Additional Rent payable by
Lessee to Lessor under this Lease.

253 “Residential Ground Lease™ shail mean that certain Ground Lease between
Lessor and Lessee dated as of July 31, 2000 and recorded it <he Recorder of Deeds of Cook County,
[llinois (the “Recorder™) on August 2, 2000 as Document Xo. 090584667 and re-recorded with the
Recorder on August 11, 2000 as Document No. 00614549, as an'eiided by that certain Amendment to
Lease recorded with the Recorder on March 2, 2000 as Document/No. 0010169900, and as further
amended by that certain Second Amendment to Ground Lease dated on tra%out the date of this Lease and
recorded with the Recorder on or about the date of the recording of this Lease vwith the Recorder, and as
the same may be further amended, assigned, supplemented. modified, exierded. and amended and
restated from time to time. Under the Residential Ground Lease, Lessor leases do Lessee the land,
property and space legally describcd on Exhibit E attached hereto and made-a part, hereof (the
“Residential Prcmises™).

2.34  "Restoration” shall mean any and all work necessary to repair any datmage;to the
Project or the Premises as nearly as possible to the same value, condition and character as—ested
immediately prior to any loss due to Casualty or any taking in any Condemnation Proceeding, as the case
may be, lien-free and ready for use.

255  "Successor-Lessor” shall have the meaning set forth in Section 21.2.

256 "Termination Date” shall have the meaning set forth in Section 1.1,

2.57  "Termination Notice" shall have the meaning set forth in Section 12.2,

258  “Unavoidable Delays" shall mean delays due to strikes, lock-outs, acts of God,
inability to obtain materials or commercially reasonable substitutes for such materials, governmental
restrictions, enemy action, civil commotion, fire, casualty or similar causes, provided such similar causes
are beyond the reasonable control of Lessee or Lessor, as the case may be.
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239 "Unit” shall mean that portion of a Building permitted 10 be used as a residence,
a retail facility or that portion of a parking structure or area permilted to be used as a parking space in
accordance with the zoming requirements of the City, all as more fully described in the applicable
Declaration.

2.60  "Unit Mortgage" shall have the meaning set forth in Section 6.4(b).

2.61  "Unit Mortgagee" shall mean the holder or holders from time to time of any note
or other documents evidencing the debt and other obligations secured by any Unit Mortgage.

262 "Unit Owner" or "Unit Owners" shall mean the person(s), party or partics that
hold title to 2 fee, leaschold and/or sublcaschold interest in a Unit, ncluding, without limitation, the
Lessee as applicable.

205 "Unit Sublease” shall have the meaning set forth in Section 6.3.

ARTICLE 3

Rent Payments

31 Ground Rent’ Lessor and Lessee hereby acknowledge that the full ground rent
due and owing [rom Lessce fo Lessor for'the full initial term of this Lease ("Ground Rent") has been
heretofore paid in full by Lessee to Lessor.

32 Other Costs, Expenses and, Obligations. The Ground Rent heretotore paid to
Lessor under this Lease is intended to have been net te-Leszor for the term of this Lease, and, accordingly,
Lessee shall be responsible under the Lease for the-payment of all costs and expenses and the
performance of all obligations of every kind relating to the Frefivises and the Buildings or Improvements
that may arisc or accrue during the term of this Lease, includids; out not limited to, (i) all Impositions,
and (i} all charges for gas, eleciricity, light, heat, power, telenlicne and other utilities and services.
Lessee shail indemnify Lessor against and hold Lessor harmless fron all such charges, costs, expenses
and obligations. In addition, Lessee shall be responsible, at its sole cost abd sxpense, tor the procurement
of any and all nccessary permits, licenses or other authorizations required for the fawful and proper
construction and operation of the Project and the Premises and for the lawful asid' proper installation and
maintenance upon the Project and Premises of wires, pipes, conduits, tubes and, other equipment and
appliances for use in supplying any service or utility described herein to, in or upon/ine, Project and
Premises.

3.3 Mutual Cooperation. Lessor and Lessee shalf do all things reasonably ecessary
or appropriate to carry out the terms and provisions of this Lease. Lessor hereby agrees that it (a) shall
execute such instruments (including, without limitation, each Declaration and various subdivision plats)
to comply with applicable Governmental Requirements for the completion of the Project, and (b} shall
execute such easement or other instruments granting rights in the real estate owned by Lessor as may be
reasonably necessary from time to time in connection with the development of the Project (provided,
however that with respect to any items executed by Lessor under this subclause (b), Lessor may require
that such instruments terminate as of the Termination Date hereof). Lessee shall reimburse Lessor for all
documented out-of-pocket fees and costs (including, without limitation, reasonable attormneys' fees)
incurred by Lessor as a result of any actions taken by Lessor pursuant to this Section 3.3, and, in addition,
Lessee shall pay Lessor a reasonable administrative charge (not exceeding, in any event, the sum of $500
in any one instance), to the extent imposed by Lessor in connection with any instrument executed by
Lessor pursuant to this Section 3.3, Lessce shall indemnify, defend and hold harmless Lessor and its
Protected Persons from and against any and all Claims mmposed upon, asserted against or incurred by
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Lessor or its Protected Persons resulting from any actions so taken by Lessor under this Section 3.3 as and
to the extent provided in Section 15.1 below. Lessce shall use good faith efforts to minimize the number
and scope of the requests made of Lesser under this Section 3.3,

ARTICLE 4

Impositions

4.1 Impositions. Until such time (if ever) as a Declaration becomes effective and
taxes are assessed on the individual Units (after which time the applicable Unit Owners and/or
Condominium Association shall pay any Impositions with respect 1o the portion of the Project which is
subject to said Declaration in accordance with said Declaration), Lessee shall be responsible for the
payment, when due, before any fine, penalty, interest or cost may be added thereto for the non-payment
thereof, elfary and all real property taxes, assessments, water and sewer rates and charges, and all
occupancy orssinlilar taxes, and all other governmental charges, general and special, ordinary and cxtra-
ordinary, unfoieseen as well as foreseen, of any kind and nature whatsoever including, but not limited to,
assessments for gubiic improvements or benefits, that accrue {irrespective of when such amounts arc
payable) during the ierinaf this Lease with respect to all or any portion of the Premises and the Project,
and any and all taxes imprsed on Lessor that are demonstrably enacted, in whole or in part, in substitution
for or in liev of any of $h.c foregoing taxes (all of which are collectively referred to herein as "Im-
positions” or anyone of which s individuaily referred to herein as an "Imposition"); provided, however,
that if, by taw, any Imposition is‘payahle, or may at the option of the taxpayer be paid. in installments
{whether or not interest shall accrue n the: unpatd balance of such Imposition}, Lessee shall or may clect,
as the case may be. to pay the same, together with any accrued interest on the unpaid balance of such
Imposition, in installments as the same respechively become due and before any fine, penalty, mterest or
cost may be added thereto for the non-payment'¢i any such installment and interest; and provided, turther,
that any Imposition relating to a fiscal period of thé ta) ing authority, a part of which period is included
within the term of this Lease, and a part of which iswincluded in a period of time either after the
Termination Date or prior to the Commencement Date, siwil be adjusted as between Lessor and Lessee as
of the Termination Date or the Commencement Date, as theCase may be, in order that Lessor shail pay
that proportion of such Imposition which accrucs during the'pdrr of such fiscal period included in the
period of time after the Termination Date or prior Lo the Commencement Date, as the case may he, bears
to such fiscal period, and Lessee shail pay the remainder thereof Notwiibstanding the foregoing, from
and after the date of recording of each Declaration, the applicable Unit Gwners and/or Condominium
Association shall be responsible for any Impositions (or portion thereof) whizh are assessed against the
portion of the Premises which is subject to the Declaration, whether or not 4 xes are assessed on the
individual Units, and Lessee shall not be liable therefor.

42 Lessor's Taxes. Nothing contained in this Lease shall require Le556¢ to pay any
franchise, estate, inheritance, succession, capital levy or transfer tax imposed on Lessor, or.any income,
excess profits, rent or revenue tax imposed on Lessor, except that Lessee shall pay any such tai which is
demonstrably enacted, in whole or in part, in substitution for or in lieu of any other Impositior. waich
Lessce is obligated to pay under Section 4.1

4.3 Notices of Impositions. Lessor shall send to Lessee, within fifteen (15) Days of
Lessor's receipt thercof, copies of any notices of Impositions {and notices of assessment and any other
information conceming Tmpositions) reccived by Lessor from any Goverrunental Authority.

14 Right to Contest Impositions. Lessee, the Unit Owners and each Condominium
Association shall have the sole and cxclusive right to contest the amount or validity of any Imposition by
appropriaic legal proceedings so long as Lessor's Estate is not subject to a final forfeiture, sale or other
seizure as a result thereof, and provided that Lessor does not incur any liability therefor which is not
assumed and/or discharged, in full, by Lessee. Lessor shall cooperate in all reasonable respects relative to
any such contest, to the extent such cooperation is required by applicable Governmental Requirements in
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order to so contest the amount and validity. of any such Imposition; provided that any such cooperation
by Lessor shall be subject to the tenms of Section 3.3 hereof,

4.5 Tax Parcel Divisions. If, at the time of the filing of any Declaration or plat of
subdivision, a division or consolidation of tax parcel permanent index numbers is required or otherwise
desired by Lessec, Lessee shall file the necessary petitions, applications or other instruments with the
applicable Governmental Authority and Lessor, without limiting the generality of Section 3.3 above, shall
cooperate in good faith in filing or making any petitions, applications or other instruments necessary to
effect such division or consolidation.

ARTICLE §

Ownership of the Project

S Title to Buildings and Improvements. At all times during the term of this

Lease, the Buildigs and all other Improvements (exclusive of water, sanitary sewer or storm water trunk
lines, mains and latera's.and other similar infrastructure improvements to be dedicated to and accepted by
the City of Chicago or onex Governmental Authority, title to which shall remain in Lessee only until
accepted by such municipalicv-or other Governmental Authority) shall, whether or not affixed to the
Land, be the property of Lessee, j*ssublessees or assipns, as applicable, subject always to the terms of this
Lease. Notwithstanding the foregzoing, upon the Termination Date, title to the Buildings and all
Improvements (specifically excluding zay items of personalty which are not affixed to the Buwildings or
other Tmprovements, all of which shall-remain the property of Lessee, the respective Condominium
Asgsociations, the sublessees, or the Unit Owincrs, as the case may be) shall automatically vest in Lessor
without any act or the recording of any instrutaco? on the part of Lessor or Lessee, subject however to the
provisions of Article 25 below. Lessee makes no representation or assurances respecling and Lessor is
not relying in any manner whatsoever upon, tlic existence, condition or value (if any) of the
Improvements as of the Termination Dale.

ARTICLE 6

Development of the Premi;;;s

6.1 Declaration. The partics hereby acknowledge that Cessee is contemplating the
creation of a condominium at the Premises for parking purposes. If and to the‘extént that any portion of
the Project ts a condominium, prior to the sale and/or sublease of any Unit to an individual Unit Owner,
Lessee shall execute, acknowledge and record in the Office of the Recorder of Couk County, Ilinols, a
condominjum declaration for said condominium (each such declaration, a "Declaration"], shill cause the
incorporation and organization of a condominium association (each such association, a “"Condominium
Association”) and shall cause such Condominium Association to adopt by-laws (each such sel ot bvlaws,
the "By-Laws"), in each case to the extent necessary to be in full compliance with the provisisrs and
requirements of the Condominium Act. Lessor agrees lo execute and acknowledge cach “such
Declaration, and any and all other documents necessary to create the parking area development, for the
purpose of consenting to the recording of each such Declaration and such other documents and the
creation of the parking area development. To the extent clected by Lessee, portions of the Premises, the
Project and/or any adjacent properties may be subjected to such Declarations from time to time, Lessor
agrees to execute and acknowledge amendments or supplements to any such Declarations and such other
documents as are reasonably necessary to subject any such portions of the Premises to the respective
Declarations, as requested by Lessee.

6.2 Covenants of Condominium. Association. If and to the extent that 3
Condominmium Association succeeds to any interest of Lessee hereunder, such Condominium Association,
as Lessce, covenants and agrees that, from and afler the date of the recording of the applicable
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Declaration, unless Lessor otherwise agrees in wriling:

(2) Said Condominium Association shall at all times conduct its business in
accordance with the requiremenits of the Condominium Act.

{(b) Said Condominium Association shall monitor the payment of any Tmpositions
attributable to the individual Units which are the subject of a Declaration by the respective Unit Owners.
In the event of a failure by a Unit Owner to pay such Impositions when due, the applicable Declaration
shall provide that if such failure would give rise to a lien on Lessor's Estate, then (to the extent permitted
by law} the Condominium Association will have the obligation to redeem or purchase any defaulted taxes
and specially assess the cost of such redemption or purchase against the Unit to which such defaulted
taxes are attributable. If the Condominium Association does not or cannot so proceed to redeem or
purchase such’defaulted taxes, then Lessor shall have the right, alier giving notice to the Condominium
Association inipe manner provided in Article 26 of this Lease, to redeem or purchase any such defaulted
taxes and to asseas)the cost of such redemption or purchase against the Condominium Association as
Additional Rent; previled, however, that Lessor shall only have such right if both: (i) the failure to pay
Impositions would givi.rise to a lien on Lessor's Estate and (i) the Condominium Asseciation has not
commenced and continusd i pursue the redemption or purchase of such defaulted taxes as described
ahove,

6.3 Subleases” with Unit Owners and __Assignments to Condominium
Associations. To the extent any portiol ofithe Project is established as a condominium project pursuan
to the Condominium Act, Lessee shall tiavethe right. from time to time, without Lessor's censent, to {a)
enter into a sublease for each Unit (each "Uni Tublease”) by and between the Lessee, as sublessor, and
the Lessee (or its designee) or a Unit Owner, a0 sublessee, which Unit Sublease shall be in the form
attached hereto as Exhibit C with such changes' theicte as desmed appropriate by Lessce, and/or (b
assign all or any portion of its interest as lessce under this Lease (and, if applicable, as sublessor under the
Unit Subleases) o a Condominium Association, the forsi of which assignment is attached hereto as
Exhibit D, with such changes thereto as may be requested by i_assee and reasonably acceptable to Lessor
(each such assignment, an "Association Assignment"), the termis 'of which shall provide, among other
things, that the original named Lessce hereunder shall be released 4 any and all liability hereunder with
respect o matters arising or accruing from and after the effective date of said assignment with respect to
the interest in this Lease so assigned. Lessce shall have the right, witholit eonsent from Lessor, to assign
its interest as sublessec under any applicable Unit Sublease to any purchaser.o; mansteree thereof, Lessor
hereby acknowledges and agrees that any Unit Sublease or other instrument of zonveyance may contain
transfers by Lessee, any sublessor under a Unit Sublease and/or any Condominium Afsociation of title to
the Improvements (or any pottion thereof), it being further understood, however, that sucitransfers are
subject to the reversionary rights of Lessor described in Section 5.1 above. Fach Associacion A ssignment
shall contaib, among other things, an express assumption by the Condominium Associaticn of both
Lessec’s rights and obligations pursuant to this Lease which arise or accrue from and afier thé Sffective
date of the Association Assignment and which relate to the interests in the Lease being so assignell, und
all of the related duties and obligations of the Condominium Association set forth in this Lease. Upon the
execution and delivery of each Association Assignment in accordance with this Section 6.3, Lessee,
together with each guarantor of Lessee’s obligations hereunder, shall be released automatically from its
obligations under this Lease which are assigned pursnant to said Association Assignment and which arise
or acerue from and after the effective date of the Association Assignment.

64 Unit Owners. (2) From time to time during the term of this Lease Hpon request
of Lessor, but not more often than once during each calendar year, each Condominium Association shall
give written notice to Lessor identifying (by name or names and mailing address) the Unit Owner of each
Unit o the extent the Condominium Association has such information.

b A Unit Owner shall have the right, without consent from Lessor or Lessee but
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subject to the terms and conditions of the applicable Declaration and By-Laws, to sell or assign to a
purchaser such Unit Owner's interest in its Unit Sublease and any interest 1t may have in the leasehold
estate under this Lease, and upon such szle or assignment the assignor Unit Owner shall be released
automatically from any obligations it may have under the Unit Sublease or under this Lease. A Unit
Owner shall also have the right, without consent from Lessor or Lessee but suhject to the terms and
conditions of the applicable Declaration and By-Laws. to sub-sublease such Unit Owner's subleasehold
estate with respect to such Unit Owner's Unit. A Unit Owner shall also have the right, without consent
from Lessor or Lessee but subject to the terms and conditions of the applicable Declaration and By-Laws.
to assign and mortgage such Unit Owner's subleaschold cstate with respect to such Unit Owner's Unit.
Such assignment may be by means of a Mortgage on its subleaschold estate for any amounts and upon
any terms, including term of loan, interest rates, payment terms (including balloon or amortizing Joans),
prepayment privileges or other restrictions as may be desired by the Unit Owner (any such Mortgage
meeting theforegoing requirements and any supplement thereto or any moditication, renewal,
replacement “or_cxtension thereof is referred to herein as a "Unit Mortgage”). Notwithstanding the
foregoing, no Uit Mortgage shall purport to grant any fee interest i or grant any lien upon all or any
portion of Lessor s/cstate.

6.5 wozdominium Association as Lessee; Unit Owners. From and after the date of
an Association Assignmetit, the applicable Condominium Association shall be responsible for performing
and causing the performance ofall obligations, rights and responsibilities of Lessee under this Lease
which are assigned pursuant to said sssociation Assignment. Except as provided in Section 18.4 below or
as may otherwise be reasonably necessary under the circumstances, no Unit Owner (other than Lessee)
shall communicate directly with Lessovavith respect to matters pertaining to the Premises or to the subject
reatter of this Lease, nor shall Lessor conunonicate directly with any Unit Owner (other than Lessee) with
respect to matlers pertaining 10 the Premises vi e subject matter of this Lease; any such communications
shall be made by, to or through the applicable Condomgnium Association.

ARTICLE

Use of Premises; Compliance with X249uirements;
Maintenance and Repair

7.1 Use of Premises. At all times during the term'ef this Lease, the Premises may be
developed and used by Lessee for any legal purpose, in Lessee's sole and absolute discretion, without any
right of Lessor to approve sanie or consent thereto,

72 No Violation of Applicable Law. Lessce shall not make b permit any use of
the Premises that violates any applicable statute, ordinance, regulation or other requircmert of cach and
every federal, state and local governmental or quasi-governmental body having jurisdiciicri over the
Premises and/or the Project (each such body is hercin referred to as a "Governmental Authorit y*and any
two or more of such bodies are herein referred to collectively as "Governmental Authoritics™}. Tessee
shall, al Lessee's sole cost and expense, procure any and all nccessary permits, licenses, ot other
authorizations from time to time required for the lawful conduct of its business on the Premises.

73 Conformity with Legal and Insurance Requirements. Lcssee shall keep or

cause to be kept the Premises and the Project in a condition conforming to the requirements (i) of all
applicable statutes, ordinances, rules, regulations, codes and other requirements of any Governmental
Authority ("Governmental Requirements”), and (ii) of all policies of insurance maintained in force by
Lessce on or with respect to the Premises and the Project pursuant to the provisions of this Lease. Lessee
shall have the sole and exclusive right to contest by appropriate legal proccedings the order or directive of
any Governmental Authority requiring compliance with Governmental Requirements so long as the
Lessor's Estate is not subject to a final forfeiture, sale or other seizure as a result thereof, and provided
that Lessor does not incur any liability thercfor which is not assumed and/or discharged, in full, by
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Lessee. At Lessee's request, Lessor shall cooperate in all reasonable respects relative to any such contest,
to the extent such cooperation is required by applicable Governmental Requirements in order to so contest
such order or directive; provided that any such cooperation shall be subject to the terms of Section 3.3
hereot.

7.4 Operation, Maintenance and Repair_of Premises, Lessee shall maintain, or
cause to be maintained, the Premises and the Project in a clean and orderly condition, free of material
accumulations of rubbish, snow, ice and unlawful obstructions. Lessee shall also make or cause to be
made to the Premises and the Project all repairs, interior and exterior, structural and non-structural,
extraordinary as well as erdinary, foreseen as well as unforeseen, in order to maintain the Premises in the
atoresaid condition.

ARTICLE 8
Insurance

84 Property Insurance. At all times during the term of this Lease, Lessee shall
keep, or causc to be Fepthe Buildings and Improvements insured against risk of physical loss in such
amounts and with such covirages as deemed appropriate by Lessee.

8.2 Liabilily 'neurance. At all times during the term of this Lease, Lessee shall
maintain, at Lessee's sole cost and Sxpense, but for the purpose of affording insurance coverage to Lessor
and Lessee as required hereunder, the following kinds and amounts of insurance {with changes to such
kinds of insurance from rime to time as niay be customary and reasonable for similar buildings and uses
in the Chicago metropolitan area, based upoi charges in types of insurance coverages being offered over
time, with the intent of providing comparable ¢ovérage as that described in this Section 8.2, all subject to
the reasonable approval of Lessor);

(a) Commercial general liability insutaicre with a broad form endorsement providing
msurance against claims for bodily injury (including death) and roperty damage occurring upon or in the
Premises or the Project and contractual liability (including arl zncorsement specifically acknowledging
that this Lease is an "insured contract” under such policy), and having limits of liability not less than the
limits that are customary and reasonable for similar buildings and uses in the Chicago metropolitan area
as reasonably determined from time to time by Lessor, but in no everdt-iess than $1,000,000 as the
combined single lirait per occurrence;

. (h) At any time that a Condominium Association or similal organization is in
existence, directors and officers liability insurance for the directors and officers of each stcl association
or organization having limits of Liability of not less than $1,000,000;

(©) Umbrella liability insurance providing excess coverage above the limits 5£ the
msurance required to be provided in Section 8.2(a) and 8.2(b) above and 8.2(e} below, and having limits
of hablity not less than the limits that are customary and reasonable for similar buildings and uses in the
Chicago metropolitan area as reasonably determined from time to time by Lessor, but in no event less
than $10,000,000;

(d) Worker's compensation insurance in an amount not less than the required
statutory limits and including empioyer's ltability insurance with limits of not less than $500,000 per
occurrence; and

(&) Comprehensive automobile liability insurance covering owned automobiles,
automebiles under long-term lease, hired automobiles, employer's non-ownership liability, medical
payments and uninsured motorist coverage for limits not more than limizs that are customary and
reasonable for owners of similar buildings with similar uses in the Chicago metropolitan area, but in no
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event less than $500,000 (with a special limit of $5,000 with respect to medical payments) as the
combined single Himit per occurrence.

The foregoing policies of insurance referenced in Sections 8.2(a), 8.2(c} and 8.2(e) shall be primary with
respect to Lessor's Protected Persons.

8.3 Responsibility for Obtaining and Maintaining Insurance. From and after the
date of an Association Assignment, the applicable Condominium Association, as Lessee, shall be solely
responsible for obtaining and maintaining all insurance required pursuant to this Article 8 on account of
the portion of the Premises which is then leased to said Condominium Association pursuant to said
Association Assignment; provided, however, Lessor hereby acknowledges that the property insurance
described in Section 8.1 may be obtained and maintained, with respect to cach Unit. by the Unit Owner of
that Unit apdieach Condomuinium Association may, in such circumstances, only maintain insurance
described in Scction 8.1 with respect to the applicable Common Area.

5.4 Approval and Evidence of Insurance. All insurance required to be maintained

pursuant to this Articly 8 shall be secured from insurers licensed by the Insurance Departinent of the State
of Hlinois (or its successor sgency) and holding a Best Insurance Guide rating of at least B++ (or any
reasonably equivalent successor form of rating). Lessee shall deliver to Lessor true and correct copies of
the original, renewal or replacement policies, as applicable, required to be maintained by Lessee under
Section 8.2 so that Lessor, at all tiines, has a copy of the insurance then in effect as required hereunder. In
the event actual policies are not avaliabiz at such time, Tessee shail deliver binders or certificates
evidencing such insurance upon Lessor'sreguest.

8.3 Additional Insurcds <Al policics of insurance required to be maintained
parsuant to Scction 8.2: (a) shall name Lessor ‘and-Lessor's Protected Persons as additional insureds
(except, however, for the coverage described in Sections &.2(b) and 8.2(d}, which shall not name Lessor
as an additional insured), and (b) shall provide that ‘znyloss shall be payable as therein provided
rotwithstanding any act or negligence of Lessor, Lessce er/any Unit Owner or other occupanl of the
Premises or the Building which might otherwise result in a forfcivie of said insurance.

8.0 Notice of Cancellation All policies of insufance required to be maintained
pursuant to Section 8.2 shall contain an agreement by the insurers that neither the policies nor any
particular coverage thereof shall be canceled or not renewed without at least thirty (30) Days prior written
notice to Lessor (except that only wen (10) Days” prior written notice to Lessir-shall be required for
cancellation due to non-payment of premiwns).

8.7 Adjustment of Losses; Use of Procceds. The loss, if any, unaer aav-insurance

maintained pursuant to Section 8.1 shall be adjusted and agreed to with the insurers by Lessce; provided,
however, that if required under any Leasehold Mortgage or any Unit Mortgage, then, subject to the
limitations which may be contained in any applicable Declaration, the atoresaid loss shall be adjustixtind
agreed to with the First Leasehold Mortgagee and such Unit Mortgagees. In the casc of any loss, the
proceeds of any applicable insurarnice, after the loss is so adjusted, shall be paid to Lessee for use in the
Restoration of the Premises if and to the extent required under Section 12.1 below.

8.8 Waiver of Subrogation. To the fullest extent permitted by law, Lessor and
Lessee each hereby waive any and every claim for recovery from the other for any and all loss of or
damage to the Building and Improvements or to the contents thercof to the extent such loss or damage
could be msured against under standard fire and extended coverage or special perils insurance policies,
tegardiess of cause or origin, including negligence of the other party hereto. Inasmuch as this mutual
waiver will preclude the assignment of any such claim by subrogation {or otherwise) to an insurance
company (cr any other person), T.essee shall give to each insurance company that has issued, or in the
future may issue, a policy of the type required from time to time pursuant to Section 8.1, wtitten notice of
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the terms of this mutual waiver, and to have said insurance policies properly endorsed, if necessary, to
prevent the invalidation of said insurance coverage by reason of said waiver.

ARTICLE9
Licns

9.1 No Authority To Create Liens Against Lessor's Interest. Lessec shall have no
right, authority or power to bind Lessor for the payment of any claim for labor or material or for
engineering or architect's fees, or for any charge or expense incurred in the erection, construction,
alteration, restoration, maintenance, operation or management ot the Premises or the Project, nor to render
Lessor's Estate liable for any lien or right of lien for any labor, material services (including management
services) or for any other charges for expenses incurred in connection therewith. In addition, T.essee shal!
not under‘any circumstances be considered the agent of Lessor in conducting any work undertaken in
connection with any erection, construction, repair, renewal, replacement, reconstruction, alteration,
restoration or me.ntenance of the Premises or the Project or in the operation of the Premises or the
Project.

92 Mo Liens, Charges or Encumbrances Against Lessor's Estate. Subject to the
provistons of Section 9.2 Gelow, Lessee shall, at all times, keep the Lessor's Istate free and clear of
mechanics', material men's, anli olher ltens, and all charges, claims, and encumbrances caused or created
by Lessee or anyone claiming through o under Lessee.

93 Lessee's Duty To Dbtain Discharge Of Liens Against Lessor's Estate. If any
mechanics' or other lien, charue, or order for tae payment of money or other encumbrance shall be filed
against Lessor or any portion of Lessor's Estaté, Lessee shall promptly, at its own cost and expense, either
(a) cause same to be discharged of record, (b) cause sane to be bonded over, {c) cause same to be insured
over, or (d) provide Lessor with such sccurity as may be reasonably acceptable (o Lessor, and in the case
of an election under (b}, (c) or (d) above, to otherwise di'igently contest the same; and Lessee shall
indemmnify and hold harmless Lessor against and from all z0sis liabilities, suits, penalties, claims, and
demands, including reasonable attorneys’ fees, resulting thererom, If Lessee fails to comply with the
foregoing provisions, Lessor shall have the option of dischargitig or bezding any such lien, charge, order,
or encumbrance, and Lessee agrees to reimburse Lessor for all costs. expenses, and other sums of money
in connection therewith (as Additional Rent} with intcrest at the Lease ipi=r=st Rate from the date such
costs, expenses or other sums of morey are incurred. The remedies provided.o Zessor under this Section
9.3 shall be in addition to all of the other remedies provided to Lessor under this [easc,

ARTICLE 10

Assignments. Subleases, Mortsages and Sales

i0.1  Assignment by Lessee, (a) Except as provided in Article 6, {i) this Lease or (i1)
the leasehold estate hereby created, shall not, under any circumstance, whether voluntary or involuntary,
or by operation of law {except as otherwise provided in Section 10.1(b) with respect to assignments or
transfers by or through a Leasehold Mortgage or a Unil Mortgage or by assignment or transfer in liey of
foreclosure of any such Leasehold Mortgage or a Unit Mortgage), be asstgned or transferred by Lessee, in
whole or in part, without in each case first obtaining the prior written consent of Lessor, which consent
shall not be unrcasonably withheld: provided, however, that if the Improvements arc not subject to the
Condominium Act, then no such consent shail be required (1) in the event that the Lessee which is the
prospective "assignor” remains liable for all obligations and responsibilities of the "Lessee” hereunder
which are then being assigned, (2) m the event that the prospective assignee has a comparable net worth
as that of the assignor and any guarantor of this Lease at the time of the prospective assignment (and in
the casc of an assignment to an assignee under this clause (2), upon receiving proof of such fact
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reasonably satisfactory to it, Lessor shall then release the ass_ignor‘ and each such guarantor Qof all
obligations of "Lessee” which are then being assigned accruing .trom apd after Fhe <.:|at§ ot su(?h
assignment), or (3) in the event that the Lessee which is the prospective "assignor” assigns its ?nterest n
the Leasc to an Affiliate of said Lessee (provided that in the case of an assignment to an Affiliate under
this clause (3), the assignor shall not be releascd of the obligations of "Lessce” which are thEI.I being
assigned unless the terms of subclause (2) shall apply or unless Lessor otherwise agrees, at its sole
discretion). In the event of any assignment hereunder, the assignee shall be required ‘to assume all
obligations under this Lease relating to the interest being assigned that accrue from and afier the date of
such assignment. Except as otherwise provided in this Section 10.1 or in Article 6 above, Lessee shal! not
be released from any liability hereunder in the event of any such assignment or transfer.

{b) For purposes of this Section 10.1, the making of a Leasehold Mortgzge or a Unit
Mortgage sall not be deemed to constitutc an assignment or transfer of this Lease or of the leaschoid
estale created Liereby, nor shall any Leasehold Mortgagee or a Unit Mortgagee. as such, be deemed an
assignee or trarsferee of this Iease or of the leaschold estate created hereby so as to require the Leaschold
Mortgagee or Unit Mortgagee, as such, to assume the performance of any of the terms, covenants,
conditions, agreements and obligations on the part of Lessee to be performed or met hereunder. In
addition, any sale of Lesse< s interest in and to this Lcase and of the leasehold estate created hereby in any
proceedings for the foreclosure of any Leasehold Mortgage or a Unit Mortgage, or the assinment or
transter of this Lease and of the [:asehoid estate creatcd hereby under any instrument of assignment or
transfer in lieu of the foreclosure o1 anv.Icasehold Mortgage or a Unit Mortgage, shall not be deemed to
be an assignment or transfer within th meaning of Section 10.1(a) for which Lessor's consent shal] be re-
quired.

{c) The Limitations on trails er contained in this Section 18.1 shall not be deemed to
apply to or prevent, nor shall Lessor's approval be requited in connection with, (i) the granting of licenses
or easements in the leasehold estate created herchy w fvilitate the development of the Premises or the
Project, as contemplated herein; or (i1) the transfer of, grarang of security inlerests in, personal property,
trade fixtures and trade equipment; or (iii) the entering info’or suhsequent assignmenl of any one or more
subleases (including, without limitation, the Unit Sublcases conemplated by Article 6); or (iv} any
Assoclation Assignment as contemplated by Article 6.

{d) Upon any partial assignment of Lessee's interestr-itis Leasc under this Section
10.1, Lessor shall, upon Lessee's request, enter into an amendment 1o this Lease gud a new Lease with the
assignec such that each of Lessec and said assignee shall be a party to a separaté nd distinet ground lease
with Lessor for the applicable portion of the Premises. Fach such separate and distin® ground lease shail
be substantially in the form of this Lease, with such non-material changes thereto as mey be necessary to
make the document applicable only to the portion of the Premises which is the subject-Gtsech ground
lease, provided, however, that based upon the full prepayment of Ground Rent described ix Section 3.1
above, any new ground lease shall not require the payment of Ground Rent (subject, however, 4o the
terms of Article 25 below).

10.2  Mortgage by Lessee or Sublessees. (a) Lessee and any sublessee hereunder

shall have the right, without Lessor's consent, to mortgage its interest under this Lcase and in the Premiscs
and the Project (or any part thercof) by means of 2 Mortgage for any purpose related to the financing of
the development and construction of the Project, or for any other purpose, for any amounts and upon any
terms, including term of loan, interest rates, payment terms (including balloon or amortizing loans),
prepayment privileges or other restrictions as may be desired by Lessee or such sublessee (as the case
may be), provided that (i) at the time of making such Mortgage, there is no existing or unremedied Event
of Default, and (ii) within ten (10) Days afier the execution and delivery of any such Mortgage, the re-
quirements of Section 10.2(b) are satisfied (any Mortgage, other than a Unit Mortgage, meeting the
foregoing requirements and any supplement thereto or any modification renewal, replacement or
extension thereof is referred to herein as a "Leaschold Mortgage"). Notwithstanding the foregoing, no
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Leasehold Mortgage shall purport to grant any interest in Lessor's Estate.

{(b) Lessor shall not be deemed to have notice of any Leasehold Mortgage, of any
amendment to supplement, modify, renew, replace or extend the same or of any assignment thercof, nor
shall Lessor have any duty or obligation with respect thereto, unless and unti! (1) a copy of the original of
such Leasehold Mortgage, amendment or assignment, as the case may be, is delivered to Lessor, and (ii)
written netice containing the name and address of the Leaschold Mortgagee or assignee of such Lease-
hold Mortgagee, as the case may be, is given to Lessor in the manner provided in Article 26.

() The terms and requirements of this Section 10.2 shall not apply with respect to
Unit Mortgages, which instead shall be governed by Section 6.4(b) above.

0.3 Mortgage by Lessor. Without Lessce's prior written consent, which consent may
be withheld by Lessce for any reasen or no reason whatsoever, Lessor shall not enter into any Mortgage
of all or any portion of Lessor's Estate or Lessor's interest in the Premiscs (any such Mortgage which is
entered into with Lessee's written consent being referred to herein as a "Fee Mortgage").

104 Sale hy Lessor. Subject lo Lhe terms of Article 20 and Article 31 hercinbelow
and the conditions set forth eciow in this Section 104, Iessor shall have the right to sell or transter,
directly or indirectly, all or any portion of Lessor's Estate. but only to an entity which, under the
Condominium Act (as amended frod time to time) is permissible as the lessor under a ground lease of
real property upon which condominivins may be built and operated. In no event may Lessor sell or
transfer directly or indirectly, all or any pertinn of Lessor's Estate in any way which would result in the
Improvements not being able to be operated ag a-deasehold condominium pursuant to the terms of the
Condominium Act. Notwithstanding anything eGritained in this Section 10.4 to the contrary, and without
limiting the restrictions set forth above in this Section 1.4, Lessor shall not sell the Lessor’s Estate or
any portion thercof, except to an entity that acquircefee title to the “Lessor’s Fstate” under the
Residential Ground Lease simultaneously with the clostisg Of the purchasc of the Lessor's Estate under
this Lease.

Condemnation

11.1 ~ Condemnation of Entire Premises. If at any time dudinz the term of this Leasc
(a) the entire Preniises or Project shall be taken as a result of the exercise of any power-of eminent domain
of any Governmental Authority or by agreement between Lessor, Lessee and euch Governmental
Authority (a taking by either of such methods is herein called a "Condemnation Proceeding” , or (o) less
than the cntire Premises ot Project shall be taken, but Lessee shall determine, in its sole Judgziesit that in
any such case the Projcct cannot be repaired, restored or replaced in a manner that permits the {euidining
portions thereof to be operated as economically usetul and architecturally complete units, Lessee shall
have the right, to be excrcised by written notice Lo Lessor, to terminate this Lease, whereupon all rights
and obligations hereunder of the parties shall cease znd be of no further force and effect (except for those
rights and obligations which survive the expiration or eatlier termination of this Lease pursuant to the
express provisiots hereof) on the date title is vested in the condemning Governmental Authority under
such Condemnation Proceeding. Notwithstanding any judicial allocation of any award made in the
Condemnation Proceedings, Lessor shall be entitled to receive the amount of such award attributablc to
the value of Lessor's Estate (assuming, for purposcs of determining such award, that the "Land"
component of Lessor's Estate remains subject to and bound by the terms of this Iease) and Lessee shall
be entitled to the balance of the award.

1.2 Partial Condemnation. (a) If at any time during the term of this Lease less than
the entire Premises or Project shal! be taken in any Condemnation Proceeding and Lessee does not
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otherwise terminate this Lease pursuant (o Section 11.1 above, then this Lease shall not terminate but
shall continue in full force and effect for the remainder of the stated term, and Lessee shal! continue to
perform and observe ail of the terms, covenants, conditions, agreements and obligations of Lessee to be
performed under this Lease as though such taking had not occurred, subject to the provisions of this
Section 11.2.

{b) In the case of any partial condemnation as described in Section 11.2{a) ahove,
notwithstanding any judicial allocation of any award in the Condemnation Proceedings, Lessor shall be
enfitled to receive the amount of such award allocable to the value of Lessor's Estate (assuming, for
purposes of determining such award, that the "Land" component of Lessor's Estate remains subject to and
bound by the terms of this Lease), and Lessee shali be entitled to the balance of the award.

I1.3 Termination of Residential Ground Lease. If the lessee under the Residential
Ground Lease ¥as the right Lo (erminate the Residential Ground Lease under Article 11 of the Residential
Ground Lease and exercises such termination right, then Lessee shall have the right to terminate this
Lease effective sitonlianeously with the termination of the Residential Ground Lease, and shall be
required to exercise such right and to so terminate this Lease. Lessee shall exercise its termination right
under this Section 11.3 by drlivering written notice thereof to Lessor. If Lessee terminates this Lease
under this Scetion 11.3, thea all rights and obligations hereunder of the parties shall cease and he of no
further force and effect on the eitelti%e date of such termination {except for those rights and obligations
which survive the expiration er earlie termination of this Lease pursuant to the express provisions
hereof).

AKTICLE 12

121 Damage of less than 10% of e Project. If less than 10% of the then fair
market value of the Project shall be damaged or destroyed by 2 Casualty (regardless of the amount of the
loss or the existence of insurance to cover such loss), this Lease snz1} not terminate but shall continue in
full force and effect for the remainder of the stated term, and.-Lessee shall continue to perform and
observe all of the terms, covenants, conditions, agreements and obligations. of Lessee Lo be performed
under this Lease as though such Casualty had not occurred, subject to the prowions of this Article 12.

122 Damage_of 10% or More of the Project Allowing Lessee_an Option to
Terminate. If 10 % or more of the then fair market value of the Project shall be damapcd or destroyed by
a Casualty (regardless of the amount of the loss or the existence of insurance to cover/Such loss), then
Lessee shall have the right to terminate this Lease effective as of the date of the oceuiraace of the
Casualty by giving notice to Lessor of its intent to terminate ("Termination Netice") withinivety (90)
Days after the Casualty. Upon the exercise of such an option, the Termination Date shall be thirty £30)
Days after the date of the receipt of the Termination Notice. as if this Lease had expired by lapse ¢f ime
as of such termination date.

123 Insurance Proceeds. Notwithstanding anything to the contrary contained in this
Lease, Lessee shall have the sole right to any and all insurance proceeds payable on account of all
insurance policics maintained by Lessee hereunder or pursuant hereto (other than direct claims of Lessor
under the insurance policies maintained under Section 8.2 hereof).

124 Restoration Obligation. In the event of any partial or full condemnation or
Casualty, Lessee shall have no obligation to repair or restore the Premises or the Project, or any portion
thereof, provided, however, that Lessee shall be obligated to promptly take such actions as may be
necessary to cnsure that the Premises and the Project remain in an enclosed, safe, sightly and lawful
condition following such Condemnation Proceeding or Casualty in accordance with applicable
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Governmental Requirements, and to otherwise ensure that the Premises and the Proiect continue to meet
the standards for maintenance and repair as sel forth in Section 7.4 hereof,

125  Termination of Residential Ground Lease. If the lessee under the Residential
Ground Lease has the right to terminate the Residential Ground Lease under Article 12 of the Residential
Ground Lease and exercises such termination right, then Lessee shall have the right to terminate this
Lease effective simultaneously with the termination of the Residential Ground Leasc, and shall be
required to exercise such right and to so terminate this Lease. Lessee shall exercise its termination right
under this Section 12.5 by delivering written notice thereot to Lessor. If Lessee terminates this Lease
under this Section 12.5, then all rights and obligations hereunder of the parties shail cease and be of no
further force and effect on the effective date of such termination (except tor those rights and obligations
which survive the expiration or earlier termination of this [ease pursuant to the express provisions
hereot),

ARTICLE 13
Changes and Alterations

13.1  Conditions Governing Changes and_Alterations. Lessee (including each
Condominium Associatior-upon succeeding to any interest of Lessee hereunder), each sublessee and the
Unit Owners each shall have thé right-at any time and from time to time during the term of this Lease to
make or perform such construction, repziss, maintenance, replacements, renewals, additions, betterments,
changes and alterations (including any Restoration or other restoration work), structural or otherwise, of
and to the Premises, Buildings or Improverients, as Lessee, each sublessee and the Unit Owners each
shall deem necessary or desirable in its solé and/absolute discretion (provided that any such actions of
Unit Owners shall be subject to the lerms ot the applicable Declaration) (all of the foregoing are
collectively referred to herein as "Changes and Altcrations” or anyone of which is individually referred to
herein as a "Change or Alteration"), subject to the tollswing covenants and conditions that Lessee each
sublessee and the Unit Owners shall observe and perforay

(a) Lessee shall not undertake or commetics ¢r permit or suffer any Unit Owner or
sublessee 10 undertake or commence any Change or Alweratio unti! Lessee. such Unit Owner or
sublessee, as the case may be, shall have procured and paid for. so fai as tae same may be required from
ume ¢ time, all permits and authorizations of all Governmental Authori(i=s having jurisdiction. Lessor
agrees to join in the application for such permits or authorizations whenever such action is necessary to
comply with applicable Governmental Requirements; provided that any such coc peration by Lessor shall
be subject to the terms of Section 3.3 hereof,

(b) All work shall be conducted at all times in material compltanzeswith (i) all
applicable building and zoning codes or laws of the place in which the Premises and the Project are
located, and (i) all laws, ordinances, codes, orders, rules, regulations and requiremerts nof all
Governmental Authorities.

{©) The Land component of Lessor's Estate shall not, at any time, be subjected to any
liens for labor and materials supplied or claimed to have been supplied to the Premises, all zs more fully
described in Article 9 hereof.

132 Changes and Alterations Constitute a Part of Project. At all times during the
course of any work in connection with any Changes and Alterations that are made or installed in or on the
Premuses, such work shall immediately be and become a part of the Project and shall remain the property
of Lessce, but, subject to the provisions of Article 25 below, upon the Termination Date title to all
Changes and Alterations (other than non-affixed items of personality) shall vest in Lessor without any act
on the part of or the recording of any instrument by Lessor or Lessee.
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ARTICLE 14

Section 501(c)(3) Status

Lessor hereby agrees that during the term of this Lease {including any extension thercof), (a)
Lessor shall not take any action to terminate its status as cxempt from taxation under Section 501(c)(3) of
the Internal Revenue Code (as amended from time to time), and {b) Lessor shall, from time to time upon
Lessee's request therefor (but not more than once in any calendar year), provide to Lessee and/or any litle
company engaged by or on behalf of Lessee or any Unit Owner evidence of Lessor's exempt status under
said Section 501(c)(3).

ARTICLE 15

Indemnification by Lessor and Lessee

5.1 ~Indemnification. (a) To the fullest extenl not prehibit by applicable taw, and
except as provided in Scetion 15.1(b) below, Lessee shall protect, indemnity, save hanmless and detend
Lessor and its Protected Persons, from and against any and all liabilities, obhigations, losses, claims,
demands, damages, penaltics, causes of aclion, costs and expenses (including, without limitation,
reasonable attomeys’ fees and (experises) (individually a "Claim" or collectively, "Claims") imposed
upon, asserted against or incurred vy Lessor or any of its Protected Persons arising from or in any way
related to (i) the conduct, managemen’ or occupancy of, or from any work or thing whatsoever done in
and on, the Premiscs and/or the Project, of ary part thereof, during the term of this Lease: tii) any breach
or default on the part of Lessee in the peiformance of any term, covenant, condition, obligation or
agreement on the part of Lessee to be performed or met under this T ease: (i) any negligence of Lessee,
any Unit Owner or any of the foregoing entities' agents, contractors, servants, emplovees or licensee's;
{iv} any accident, injury or damage whatsoever calsed {0 any person, firm or corporation occurring
during the term of this Lease, in or on the Premises and/ir the Project, or any part thereof; or (v) the
prescnce. disposal, release or threatened rclease of any Hazzidous Substances on, over, under, from or
aftecting the Premises or the Project; cxcept to the extent any 0fth foregoing results from the negligent
acts or omissions of Lessor or to the extent any of the toregoing‘resultsfrom conditions existing at the
Land prior to the Commencement Date hereof.

(b To the fullest extent not prohibited by applicabie Yaw. Iessor shall protect,
indemnify, save harmless and defend Lessee and Lessee's Protected Persons from and against any and all
Claims, imposed upon, asserted against or incurred by Lessee or Lessec’s Protected Persons arising from
or it any way related to (i} any breach or default on the part of Lessor in the performeiice of any term,
covenant, condition, obligation or agreement on the part of Lessor to be performed or-iel nder this
Lease; or (ii) any negligent acts or omissions of |.essor.

152 Notice of Claim or Potential Claim. Promptly upon obtaining actual knowledge
of any Claim or of any occurrence or event which could give rise to a Claim ("Potential C laim"), which is
the subject of indemnitication obligations under Section 15.1 above. Lessor or Lessee, as the case may be,
shall deliver written notice to the other party ("Notice of Claim" or "Notice of Potential Claim", as the
case may be} of such Claim or Potential Claim. A Notice of Claim or Notice of Potential Claim shall
specify, in reasonable detail, the nature and estimated amount of any such Claim or Potential Claim.
Notwithstanding the foregoing, Lessor's or Lessee's failure to give such notice shall not relieve any
Indemnitor of its indemnification obligations under this Lease. except to the extent that such Indemnitor is
materially prejudiced as a result of such failure.

153 Defense of Claims. The party to whom a Notice of Claim or Notice of Potential
Claim is given ("Indemnitor") shall, at its expense, undertake the defense of cach Claim or Potential
Claim with attorneys of its own choosing reasonably satisfactory to the Protected Persons who are the
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subject of such Claim or Potential Claim ("Indemnitee”). [ndemnitor shall keep Ind(_amnitee miormed of
all significant developments and shall provide Indemnitee and its attorneys with coptes_of all documents
relating to such Claim or Potential Claim. Indemnitee shall have the right, at Indemnitee's expense, to
monitor and be present at, either through its representatives or its attorneys, all proceedings, hearings,
testimony and depositions and to receive, copies of all pleadings, motions, orders, t.ranscripls.
interrogatories and other discovery or other documents relating to any Claim or Potential Claim.
Indemnitor shall not pay, compromise or settle any Claim or Potential Claim without first consulting
Indemnitee respecting the same and seeking Indemnitee’s consent to such payment, compromise or
settlement, which consent shall not be unreasonably withheld or delayed. Indemnitor shall not consent to
the entry of any judgment or enter into any settlement that does not include as an unconditional term
thereof the giving by the person or persons asserting such Claim or Potential Claim to Indemmitee of a
release from all liability with respect to such Claim or Potential Claim; provided that prior to terminating
or settling’any administrative or judicial proceeding or consenting to the entry of a judgment in a case for
which a compicte release has been offered, Indemritor shall provide Indemnitee with an opporlunity, at
Indemnitee's exnsose, to assume the defense of any such proceeding. In such event, Indemnitor's liability
with respect to ady proeseding as to which Indemnitee has assumed the defense pursuant to the preceding
sentence shall be limited ta the liability that Indenmitor would have incurred had such proceeding been
terminated or seitled on tke terms proposed by Indemnitor prior to the assumption thereof by Indemnitce.

154 Failure t5 Teefend; Separate Represcntation. In the event [ndemnitor, within a
reasonable time after receiving a Notice, of Claim or a Notice of Potential Claim under Section 15.2
hereof, fails to defend the Claim or Fotentiai Claim, Indemnitee may, at [ndemnitor's expense and afier
giving notice to Indemnitor of such actian, undertake the defense of the Claim or Potential Claim and
may, without the consent of Indemmnitor being required. comproniise or settle the Claim or Potential
Claim, all for the account of Indemnitor. Notwithgtanding any of the preceding provisions of and in
addition to s other rights wnder this Article 13, Tnderonitee shall have the right to employ counsel to
represent it with respect to any Claim or Potential Cliin if, in Indemnitee's reasonable judgment, it is
advisable for Indemnitee to be represented by separate covnsei, and in that event, the fecs and expenses of
such separate counsel shall be paid by Indemnitee, unless”in’any action where both Indemnitee and
Indemnitor are joined as parties, Indemnitee reasonably determies that material conflicts of interest arise
from being represented by the same counscl, in which case Indémnitce suall be entitled to retain separate
counsel te represent it at the expense of Indenmitor.

15.5  Suryival of Indemnities. The provisions of this Ar1c'¢ 15 and the respective
rights and obligations of Indemnitor and Indemnitee hereunder shall continue in full force and effect
without regard to the expiration or earlier termination of this Lease; provided, Lowever, that unless a
Notice of Claim or Notice of Potential Claim shall be given by Lessor or Lessce, as/the :ase may be,
within one year after the date on which such Protected Person first obtains actual notice of sac' Claim or
Potential Claim, such Protected Person shall be deemed to have waived the right to assert stiell Claim or
Potential Claim and shall have no further nights with respect thereto. Nothing contained in this Actige 15
shall be decmed or construed in any way to extend the applicable statute of limitations with respect 1o any
Potential Claim or Claim that has arisen or arises out of or from, or is in any way related to, the matters
described in Section [5.1.

ARTICLE 16

Covenant Against Waste

Lessce covenants, not willfully to do or willfully to suffer any waste or damage to, or
otherwise willfully to do or willfully to suffer or permit to be done any act that would substantially impair
the value of the Land component of Lessor's Estate or any part thereof.

ARTICLE 17
19
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Exhibition of Premises by Lessor

Lessor is bereby given the right, during the last twelve (12) months of the term of this
Lcase, at reasonable hours and upon reasonable prior notice to Lesses, to enter the Premises and/or the
Project or any part thereof (other than within a Unit Owner's individual Unit) and to exhibif the same, for
purposes of the sale of Lessor's Estate and/or the entering into a new lease, or for other lawful purposes,
subject, however, to the terms of this Lease and the possessory and ownership rights of any occupant(s) of
all or portions of the Project.

ARTICLE 18

Defaults; Remedies

18.1  Defaults. The occurrence of any of the following shall constitute 2 "Defaul(”
under this Leas/

{a) cessee fails to pay Rent when due, including any Additional Rent; or

{b) Lessce fails to provide evidence of the insurance required pursuant to Section 8.2
on the date or dates required in Seclion 84, or

() Any lien attaches {o the Lessor's Estate and Lessee fails (1) to provide Lessor with
any security or insurance therefor as proviced in Article 9 or (ii) to obtain the complete cancellation and
discharge of such lien within the time period provided in Section 9.3; or

(d) Lessee fails to perform or ‘mee: any other material term, condition, covenant,
agreement or obligation on the part of Lessee to be peripimcd or met under this Leage.

182 Events of Default. The occurrence 4t “ny of the following shall constitute an
"Event of Default” under this ILeasc:

{a) A Default specified in Section 18.1(a) or 18.7(b) cecurs and continues for five
(5) Business Days after notice thereof is given by Lessor o 1.essce; or

{(b) A Detault specified in Section L8.1{c} occurs and contines for thirty (30} Days
after notice thereof is given by Lessor to Lessee; or

(c) A Default specified in Section 18.1(d) occurs and continues for vhaity 120) Days
affer notice thereof is given by Lessor to Lessee {provided that if such Default cannot reasonakly e cured
with thirty (30) Days, then an Event of Default shall not be deemed to have occurred hereunder o [ casee
promptly commences such cure within such thirty (30) Day period and thereafter diligently pursues'the
cure of such Default to completion),

18.3  Lessor's Remedies. Upon the occurrence of an Event of Default hereunder, in
addition to the remedy set forth in Section 18.5 below, Lessor shall have as its only remedies; (a) a claim
against Lessee for the actual provable damages suffered by Lessor on account of such Event of Default,
and (b) the right to enjuin Lessce or obtain specitic performance of the obligations of Lessee hereunder,
and (c} a lien against Lessee's interest in the Improvements (which lien shall also atiach to the Units,
subject to the terms of Section 8.4 below), and the right to foreciose such lien, all as more fully
described in Scetion 18.4 hereof. Accordingly, and without limitation of the foregoing, Lessor hereby
waives the right to pursue any right to terminate this Lease or Lessee's right te possession hereunder on
account of an Event of Default by Lessee hercunder. Notwithstanding anything to the contrary contained
herein, Tessor hereby acknowledges and agrees thal Lessor is not relying, in any respect, upon the
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existence, condition or value of the Improvements as of the Termination Date and, accordingly, any loss
or diminution in the valuc of the Improvements will not be included in any damage claim hy Lessor
hereunder or in any other claim for indemnification under this Lease,

18.4  Liens; Default: Limit on Unit Owner's Liability.

{a) Without limiting the provisions of Section 18.3 above, in the event there is an
Event of Default by Lessee, then, in addition to any other rights or remedies available to Lessor
hereunder, Lessor shall have a lien against Lessee's interest in the Improvements (which lien shall also
attach to the Units, subject to the terms of this Section 18.4}, to secure the repayment of such sums of
mongey and all interest on such sums accruing pursuant to the provisions of this Article 18, including any
interest component described in Section 18.6 below. Such liens shall arise immediately upon the
recording ol & notice by Lessor with the Cook County Recorder of Deeds and may be enforced by a
proceeding to fareclose such lien in accordance with applicable laws. Such liens shall continue in full
force and effec:’until such sum of money and any accrued interest thereon shall have been paid in full.
The liens provided T in this Section 18.4 shall be subject and subordinate to the lien of any first priority
mortgage, trust deed Or ather similar encumbrance on Lessee's inerest in the Improvemenis (including,
but not limited to. a firs( pricrity mortgage, trust deed or other similar cncumbrance on a Unit) recorded
prior to the time of the Tecerding of the notice of fien, for all amounts secured by said mortgage, irust
deed or other encumbrance, and arz subject to termination and defeat as provided below in this Section
18.4.

(b} In addition 1o the Umitations sct forth in Section [8.4{c) hereof, but without
limiting any remedics to which Lessor may be ~nsitled under Section 18.3(b} above, s0 long as the Land
and Improvements remain subject to the provisicns of the Condominium Act, each Unit Owner shall be
liable for an amount cqual to the amount of any cla’'m against Lessee hereunder resulting from an Event
of Default by Lussee, multiplied by the percentage of wilership interest in common elements allocated to
such Unit Owner's Unit as sel forth in the appiicable Dieclaration, but no amount m excess thereof: No
Unit Owner shall be in default hereunder by virtue of any Gther Unit Owner violating the terms and
provisions imposed wpon Lessec under this Lease. Upon receipt by Lessor of such amount for which a
Unit Owner may be liable, (i) any lien arising against such Unit Cwner's Linit (inchiding its corresponding
percentage interest i common elements) on account of such claim saall oz released by Lessor against
such Unit Owner's Unit without further act or deed by any such Unit Owian, and (i1) upon the written
request of such Unit Owner, Lessor shall deliver to such Unit Owner an nstrament, in recordable form,
evidencing the release of such lien, but only with respecet to said Unit Owner's Unit (including its
corresponding percentage interest in common elements).

(¢) Notwithstanding anything to the contrary contained herein, each Uni* Owner's
liability hereunder on account of any Event of Default by, or other liability of, Lessee hereuridzr shall be
limited to and enforceable solely against such Unit Owner's interest in its Unit as provided in this-Sevion

18.4 and, accordingly, Lessor hereby acknowledges and agrees that the Unit Owners shall never be

personally liable on account thereof.

(d) No conveyance or other divestiture of title shall in dny way terminate or defeat
any lien arising pursuant to this Section 18.4, other than a divestiture resulting from a foreclosure or deed
in lieu of foreclosure of a mortgage lien that, pursuant to Section 18.4(a) hereof, is superior to the lien
arising pursuant to this Section 18.4.

{c) The holder(s) of a Leasehold Mortgage or a Unit Mortgage as the case may be,
shall have the right to an assignment of any licn affecting the property secured by its mortgage or trust
deed, upon payment by such holder of the amount secured by such lien, and shall in the event of said
payment or satisfaction be subrogated to the applicable lien of Lessor hereunder. Such holder of a
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Leasehold Mortgage or a Unit Mortgage, as the case may be, may at any time give to Lessor a written
notice of its election to pay such amount. Upen said payment by the holder of Leasehold Mortgage or a
Unit Mortgage, as the case may be, Lessor shall deliver to such holder an instrument in recordable form
assigning the corresponding lien of Lessor together with the debt secured thereby.

(f) The exercise by Lessor of any right or remedy to which it is entitled under this
Section 18.4 shall not preclude or restrict the exercise of any other right or remedy expressly provided
under Section 18.3 and Section 18.5 hereof

(g} Any lien or claim of lien under this Scction 18.4 shall be recorded by Lessor
within two (2) years following an Event of Default by Lessee as described in Section 18.4(a} above. or
such other shorter period as may be provided by law or statute.

185  Lessor's Right to Cure Lessee's Defaults. [f any Default shall oceur, and after
the cxpiration ol anv.applicable notice and cure or grace period applicable to such Default as provided in
Section 18.2, Lesso.r«pall have the right, but shall have no obligation, upon len (10) Business Days prior
notice to Lessee, to curs zav such Default and all amounts expended by Lessor in connection therewith,
together with interest thercOn at the Lease Interest Rate from the date incurred or paid by Lessor to the
date of payment by Lessee;snall he Additional Rent due from Lessee upon demand.

186 Lease Intcrest Rate. Any Rent, inclusive of any Additional Rent or other amounts
payable hereunder by Lessee to Lessor. that_are not paid when due hercunder, shall acerue interest from
the date such payment was due until the dite p2id, at the Lease Interest Rate. and Lessee shall be required
to pay such tnicrest together with the original anant due, in order to cure any Event of Default resulting
therefrom.

ARTICEF 30
Environmental Compliance and Inderaniiication Agreement
19.1  Compliance with Environmental 1aws. vurirg.the entire term of this Lease,

Lessee shall comply, in all material respects, with al] federal, state anc local-laws, ordinances, rules and
regulations now or at any time hereafter in cffect which regulate, relate to gritnpose liability or standards
of conduct concerning any Hazardous Substances (ail such laws, ordinances, <iss and regulations and
any future amendments thereto being herein collectively referred to as the "f nvironmental Laws")
including, without limitation, the Comprehenstve Environmental Response, Compensacion and Liability
Act (42 U.S.C. §§ 9601 et seq.), the Resource Conservation and Recovery Act (42 UAL.C§8 6901 et
s¢q.), the Toxic Substances Control Act {15 U.S.C. §§ 2601 et seq.), the Hlinois Environmemial Protection
Act (415 ILCS 5/1 et seq.) and the Illinois Responsible Property Transfer Act (765 TLCS 9071 ¢t seq.),
and which directly or indirectly affect the use or occupancy of the Premises and/or the Project by Leszee,
any Unit Owner, or anyone claiming by, through or under any of them. Lessee shall not willfully perinit
the Premises and/or the Project to contain, be used to store or otherwise used to generate, treat or handle
in any manner Hazardous Substances in violation of any Envirenmental Laws. Lessor shall not take any
actions that conflict with or impair Lessee's ability to comply with its obligations sct forth in this Article
19.
|

19.2 Remediation. (a) If any environmental audit or any other environmental test,
inspection or evaluation of the Premises and/or the Project conducted by or on behalf of Lessee, any
Leasehold Mortgagee, any Unit Mortgagee or any Governmental Authority discloses a disposal, release,
threatened release or the presence of Hazardous Substances on, over, under, from or affecting the
Premises and/or the Project in violation of any Environmental Laws that did not sccur prior to, or was not
in existence as of, July 31, 2000 and that requires Remediation {any such event or citcumstance being
referred to hercin as an "Environmental Lvent"), Lessee shall, as promptly as practicable in light of the
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nature of such Environmental Event, the requirements of any applicabie Governmental Authorities or
Environmental Laws and other relevant circumstances, causc such Remediation to be conducted and
completed in accordance with and to the extent required by all applicable El_wnlr_omnema! qus and any
orders and directives of any Governmental Authorities charged with responsibility ot aulho:::ty pursuant
to any Environmental Laws. Should an Environmental Event occur, Lessee shall immediately notify
Lessor thereof, upon Lessee becoming aware of such Environmentat Event

(b) Lessee's failure to perform any Remediation required pursuant to Sections
19.2(a} or 19.2(b) shall entitle Lessor, after expiration of the applicable notice and cure period referred to
in Section 13,2(d), to cause such Remediation to be conducted, and Lessee shall, immediately upon
demand by Lessor, pay to Lessor all costs and expenses paid or incurred by Lessor as a result thereof,

(c) Notwithstanding the foregoing, Lessce shall have the right to contest by
appropriate ipgal proceedings the order or directive of any Governmenta! Authority requiring
Remediation ar'ths Premises and/or the Project under any Environmental Laws and, during such contesl,
to delay or suspend such Remediation so long as Lessee is legally entitled 10 do so and provided that {A)
the Lessor's Estate isma. subject to a final forfeiture sale or seizure as a result thereof and (B) Lessor does
not incur any liability thecefor which is not assumed and/or discharged, in full, by Lessce; provided
further, however that this rizii shall not be deemed or construed in any way 1o relieve, modily or extend
Lessee's obligations under this Article 19,

{d} Nothing in (this' Article 19 shall limit or affect, in. any manner, any
indemnification obligations of the partics brovided under Article 15, to the extent relating to Claims
pertaining to Environmental Events or alleged vielations of Environmental Laws.

ARTILZLY 20

Restriction o Rerord

The parties hereby acknowledge that the Prefiiccsis currently encumbered by that certain
instrument recorded with the Office of the Recorder of Cook Céwr my-1n Book 35549 at Pages 83 through
85 (the "Deed"), which Deed contains a restriction (the "Restriction”) prohibiting the owner of the fee
title to the Premises from conveying its fee interest in the Premises. | essor herchy acknowledges and
agrees that, so long as said Restriction remains in effect, Lessor shall not tranfer or convey its interest in
the Premiscs during the term hereof in any manner which is in violation of said Réstriction,

ARTICLE 21

Subordination and Attornment
Silramation and Attornment

21.1  Subordination to Fee Mortgage. Unless Lessce otherwise agrees in writing, in
1ts sole and absolute discretion, any Fec Mortgage consented to by Lessee pursuant to the terms hereol

shall, at all times, be subject and subordinate to this Leasc. Accordingly, if a Fee Mortgagee or any other
person shall succeed to the interest of Lessor under this Leasc, this Lease and Lessee's possession of the
Premises and the Project shall not be disturbed in the exercise of any rights under the Fee Mortgage by
such Fee Mortgagee or by any other party claiming under or through such Fee Mortgagee and the Fee
Mortgagee or any other party claiming under or through such Fec Mortgagee shall not have the right to
terminate this Lease in the exercise of any rights under the Fee Mortgage by such Fee Mortgagee.

21.2  Attornment to Successor-Lessor, If the holder of a Fee Mortgage consented to
by Lessee pursuant to the terms hereof or any other person permitted hereunder shall suceced to the
interest of Lessor under this Lease, whether through possession or foreclosure or acceptance of a deed in
lieu of foreclosure or otherwise, then at the request of such party so succeeding to I essor's rights (herein
sometimes catled "Successor-Lessor"), Lessee shall attorn Lo and recognize such Successor-Lessor as the
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Lessor under this Lease, and shall promptly execute and deliver any instrument that such Successor-
Lessor may reasonably request to evidence such attornment, provided that such Successor Lcssor shall
agree in such instrument not to disturh the quiet and peaceful possession of the Premises by Lessee and
the Unit Owners. From and afier such attornment, this Lease shall continue in full force and effect as, or
as if it were, a direct lease between the Successor-Lessor and 1essee upon ail of the same terms,
conditions, covenants, agreements and obligations as are set forth in this Lease,

ARTICLE 22

Estoppel Certificates

221  Bv Lessor. Lessor shall exceute, acknowledge and deliver to Lessee from time to time,
upon request by Lessee made at least twenty (20) Days prior to the requested date for delivery, a
stalement cerviving to any existing or prospective assignec, sublessee, Leaschold Mortgagee, Unit
Mortgagee o ajy nther panty designated in Lessce's request (i) that this Lease is unmodified and in full
torce and effect (011f L here have been modifications, that this Lease is in full force and effect as modified,
stating the modificatisis). (i} that the Ground Reut has been paid in full, (1i1) whether any notices of a
Default have been gived t» Lessee, (iv) whether, to the knowledge of Lessor, any Default or Event of
Default has occurred and if /o specifying each such known Default or Dvent of Default and whether any
such alleged Default by Lessce/na¢ been cured by or on behalf of Lessee. and (v} such other matters as
may be reasonably requested by Lussce Any request of Lessor hereunder shall be subjcct to the termis of
Section 3.3 hereof (except, however, (hat (1) the indemnification obligations described thereunder, shail
not apply with respect to actions of Lesser vader this Section 22.1, and (2) in lieu of the fees, costs and
administrative charges described in said Soc tion 5.3, Lessee shall instead pay Lessor an administrative
charge of $30.00 for cach estoppei certificate delrvered by Lessor under this Section 22.1).

222 Reliance. Certificates delivered by Lesstr pursuant to this Article 22 may be relied upon
by the party or parties to whom the certification is made.

Surrender of Premises

Subject to the provisions of Article 25 below, Lessee shall, upsn the Termination Date,
surrender the Premises and the Project to Lessor in its then "ag-is" condition, wisut any representation
or warranty as to physical condition, express ot implied, of any nature whatsoever.

ARTICLE 24

Ouiet Enjoyment

Lessor covenants that Lessee, its sublessees and the Unit Owners, upon paying all
amounts required to be paid by Lessee hereunder and performing, observing and keeping al] of the terms,
covenants, conditions, agreements and obligations of this Lease on its part to be performed, shall lawfully
and quietly hold, occupy and enjoy the Premises and the Project during the term of this Iease without

hindrance or interference of anyone claiming by, through or under Lessor, subject, however, to the
provisions of this [ease.

ARTICLE 25

Lessor's Optiony Upon Expiration

On or before the date which is three (3) years prior to the Expiration Date, Lessor shall
deliver written notice 10 Lessee of Lessor's clection, effective as of the Expiration Date, to either (a)
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purchase the Improvements from Lessee at the "Purchase Fair Market Value” {as hereinafter defined), or
(b) enter into a new lease with Lessee, for an additional ninety-nine (99) year term commencing on the
Expiration Date, on the same terms hereof, except that the Ground Rent during said term shall he equal to
the "Rental Fair Market Value" (as hereinafter defined) and shall be payable by Lessee in full on or before
the first day of the term of such new lease. Lessor's failure to timely notify Lessee of either election
under this Aricle 25 shall be deemed an election under subclause (h) hereinabove. Notwithstanding
anything contained in this Article 25 to the contrary, Lessor shail make (or shall be deemed to have madc)
the same election under this Article 25 {e.g., to purchase the Improvements or to enter into a new lease)
that Lessor makes under Article 25 of the Residential Ground Lease with respect to the Residential
Premises and the improvements thereon. For purposes hereof, (i) the term "Purchase Fair Market Value™
shall mean an amount calculated prospectively as of the Expiration Date, equal to the fair market value of
the Improvements existing at the time such determination, and (ii) the term "Rental Fair Market Value"
shall mean.an amount, calculated prospectively as of the Expiration Date, squal to the capitalized fair
market rentaivalue of the Land for a 99 year lease (i.c., excluding any improvements thereto or thercon),
If the partics cannot agree on the Purchase Fair Market Value or the Rental Tair Market Value, as
applicable, on Gi before the date which is two (2) years prior to the Expiration Date, then such dispute
shall be determined t ¢ ppraisal as hereinafter provided. Lessor and Lessee will each select an appraiser
who shall be disinteresiedeand shall be a person that is an MAT (or other comparable professional
association if the MAI asiociation no longer exists) appraiser licensed in the State of Iliinois for a penod
not less than ten {10} years immrcdiately preceding his or her appointment and experienced in appraising
lakefront property in the City of Viicago. The appraisers shall be directed, within forty-five (45) days
after-appointment, to determine the Murchase Fair Market Value or the Rental Fair Market Value, as
applicable. If the two appraisers so appoived fail to agree as to the Purchase Fair Market Value or the
Rental Fair Market Value, as applicable,-{rctwo appraisers shall appoint a third appraiser, using the
criteria described above, to determine the Pur coose Fair Market Valuc or the Rental Fair Market Value, as
applicable. In the event the two appraisers are notshle to so agree upon a (hird appraiser, the third
appratser shall be appointed by the MAI associatin (or other comparable appraiser association if’ the
MAl association no longer exists), using the criteria defered above. The cost of the foregoing appraisal
process shall be shared equally by Lessor and Lessce. Nutsithstanding the foregoing, if there is an
uncured Event of Default as of the Expiration Date of this Léuse, shen any damages suffered by Lessor on
aceount of such Event of Default shall either (A} be deducted frorn-the "Purchase Fair Market Value" as
otherwise determined under this Article 25, in the event Lessor has elected 1o purchase the Improvements
pursuant to subclause (a) of this Article 25, or (B) addcd to the "Rental Feir Market Value” as otherwise
determined under this Article 25, in the event Lessor has elecled to enter 1.0 2 new lease with Lessee
pursuant to subclause (b} of this Arlicle 25,

ARTICLE 26

Notices

26,1  Manner of Providing Notices All notices and other communications in

contiection with this Lease shall be in writing, and any notice or other communication shall be devimed
delivered to the addressee thereof (i) when actually delivered at the address set forth below for such
addressee, or (ii} one (1) Business Day after deposit with a reputable overmight courier service providing
delivery receipts, delivery charges prepaid, or (iii) three (3) Days after deposit thereof in any main or
branch United Statcs post office certified or registered mail, postage prepaid, return receipt requested in
each case, properly addressed to the parties, respectively, as follows:

For notices and cominunications to Lessor:

Northwestern University

633 Clark Street

Evanston, {llinois 60208

Attention: Senior Vice President for Business and Finance
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with a copy to:

Northwestern University
633 Clark Street

Evanston, [llinois 60208
Attention: General Counse)

For notices and communications to Lessee:

270 East Pearson, LLC

350 West Hubbard Strcet. Suite 301
Chicago, Hlinois 60610

Attention: General Counscl

2620 Changes of Address or Addressee. By notice complying with the requirements
of Section 26.1, each/patv shall have the right to change the address or addressee, or both, for all faturc
notices and communications and payments to such party or for copies of notices provided for above, but
no such netice or a chang-of an addressee or address, or both, by notice given hereunder shall be
effective until actually received By the other party.

26.3  Obligation td Provide Copies of Third Party Notices. I essor and Lessee shall
use reasonable efforts to deliver prompthy tothe other party a copy of any notice received by either party
from third parties that would have a materia’ eflest on the Premises and/or the Project or Lessor's Estate,
including, but not limited to, a copy ot any suck 1otice from the City.

264 Performance and Notice ou “won-Business Days. 1f the date for giving any
notice required or contemplated to he given pursuani’ti the terms of this Lease hereunder or the
performance of any obligation hereunder falls on a Day otiies Chan a Business Day, then said notice or
obligatior: may be given or performed on the next Business Day ziter such Day.

ARTICLE 27

Rights of Leaschold Mortgagees

27.1  Notices to Leaschold Mortgagees. So long as any leasehold Mortgage shall
remain a licn on Lessee's or any sublessee’s leasehold estate hereunder, Lessor, simultariecusly with the
giving of any notice to Lessce of any Default, or any other material notice given under thi; Yease, shall
give a duplicate copy thereof to each Leaschold Mortgagee who shall have given notice ot 1ts'T zasehold
Morigage to Lessor pursuant to Section 10.2(b) and no such notice to Lessee shall be effective ¢s apainst
such Leasehold Mortgagee unless and untii a copy of such notice is given to each such Leazetold
Mortgagee in the manner provided pursuant to Article 26 with Fespect to notices to Lessee, except that the

Section 10.2(b).

272 Right te Cure Default. Each Leasehold Mortgagee will have a period of time
equal to, but commencing immediately following the expiration of the cure period given Lessee pursuant
to Section 18.2, if any, for remedying the Default or causing the same 1o be remedied pursuant to Article
18, and Lessor shali accept sych performance on the part of such Leaschold Mortgagee as though the
same had been done or performed by Lessce.

273 Rights Inure to Leasehold Mortoagee. Notwithstanding anything to the
contrary comained in this Article 27, this Article 27 and all rights and benefits hereunder shall be solely
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for the benetit of any Leasehold Mortgagee hereunder, its successors and assigns, and no such rights or
benefits shall inure to Lessee or ils successors and assigns. The provisions of this Article 27 are intended
for the benefit of each Leasehoid Mortgagee and to the extent, if at all, that any other provisions of this
Lease contlict with the provisions of this Article 27, the provisions of this Article 27 shall control.

ARTICLE 28

Rights of Unit Mortgagees

28.1  Natices to Unit Mortgagees. So long as any Unit Mortgage shall remain a lien
on any interest in the leasehold estate created hereby or on any subleasehold estate permitted 10 be ereated

hereunder, Lessor, simultaneously with the giving of any notice to Lessee of any Default, shall give a
duplicate copy thereof to each Unit Mortgagee who shall have given notice of its Unit Mortgage to Lessor
in the manted_provided in Article 26 which notice shall include the name and address of such Unit
Mortgagee aid « certified copy of such Unit Mortgagee's Unit Mortgage, and no such notice to Lessee
shall be effective unless and until a copy of such notice is given to each such Unit Mortgagee in the
manner provided purguant to Article 26 with respect t notices to Lessee, except that the address for such
notice 1o such Unit Mortgasce shall be the address provided to Lessor pursuant to this Section 28.1.

28.2  Right t5 Cure Default. Fach Unit Mortgagee will have a period of time equal to,
but commencing immediately fo'0wing the expiration of, the cure period given Lessee pursuant to
Section 18.2, if any, for remedying the Delault or causing the same to be remedicd pursuant to Article |8,
and Lessor shall accept such performuiics on the part of such Unit Morigagee as though the same had
been done or performed by Lessee.

283 Rights Inure to Unit Mo ctaagee. Notwithstanding anything to the contrary
contained in this Article 28, this Article 28 and all Hghts and benefits hereunder shall be solely for the
benetit of any Unit Mortgagee hereunder, its successors-aidg assigns. and no such rights or benefits shall
inure to Lessee or its successors and assigns. The provisions o this Article 28 are intended for the benefit
of eachk Unit Mortgagee and to the extent, if at all, that any other provisions of this Lease conflict with the
provisions of this Article 28, the provisions of this Article 2§ shall control

Representations and Warranties

291 Authority. Lessor represents and warrants (o Lessee that LessorS cxecution and
delivery of this Lease has been duly authorized and that Lessor has full power and autnoriiy o execute
and deiiver this Lease and {0 perform Lessor's obligations hereunder. Lessee represents and warants to
Lessor that Lessee's exceution and delivery of this Lease has been duly authorized and that Lesse® hae ful]
power and authority to exccute and deliver this Lease and to perform Lessee's obligations hereundér “Che
parties to this Lease shall provide, each to the other and upon request, reasonable cvidence of such power
and authority.

29.2 No Brokers. Lessor represents and warrants to Lessee that as of the date hereof,
except for Mesirow Stein Real Estate, no broker or finder has been engaged by Lessor in connection with

Lessee represents and warrants to Lessor that as of the date hereof no broker or finder has been engaged
by Lessee nor has Lessee had contact with any broker or finder (other than Mesirow Siein Real Estate) in
connection with the transactions contemplated by this Lease, Except as may be otherwise agreed in
writing, in the event of any Claim for any broker's or finder's fecs Or commissions in connection with the
negotiation, execution or consummation of this Lease or of any of the transaclions contemnplated hereby,
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the party whose actions are alleged by the claimant to be the basis for such Claim shall protect,
indemnify, save harmless and defend the other party hereto from and against such Claim in the manner
provided in Article 15 of this Lease.

ARTICLE 30

Miscellaneous Provisions
Miscellanegus Frovisions

30.1  Partial Invalidity. If any term or provision of this Lease or the application
thereof to any person or circumstance shall, to any extent, be invalid and unenforceable, the remainder of
this Lease, or the application of such term or provision to persons or circumstances other than those as o
which it is held invalid or unenforceable, shall not be affected thereby, but such remaining provisions
shall be interpreted, applied and enforced so as to achieve, as nearly as possible, the purposes and intent
of this Leace th the greatest cxtent not prohibited by law,

3€2  Consents, Amendments and Waivers. The failure of Lessor or Lessee to insist
in anyone or mor< ¢ases upon the strict performance of any of the covenants of this Lease, or to exercise
any option herein coitaipad, shall not be construed as a waiver or relinquishment for the future of such
covenant or option. No watver, change, amendment, modification or discharge by either party hereto of
this Lease or of any provieion in this Lease shall be effective unless expressed in writing and signed by
both Lessor and Lessee or by (he paty against whom cnforcement of the same is sought. Neither the
provisions of Article 27 nor any other provisions of this Lease that grant any rights to Leasehold
Mortgagees may be waived, changed. amended, modified or discharged without the prior written consent
of all Leaseheld Mortgagees. Neither the provisions of Article 28 nor any other provisions of this Lease
that grant any rights to the Unit Mortgagees may'be waived, changed, amended, modified or discharged
without the prior written consent of all Unit Mo gageces.

30.3  Special Amendment. [ essoir 7010 Lessce agree to record a special amendment
("Special Amendment") to this Lease at any time and tro% time to time which amends this Lease {i} o
comply with requirements of the Federal National Mortgage Assbciation, the Governiment National Mort-
gage Association, the Federal Home Loan Mortgage Corporatiod, ne Department of Housing and Urban
Development, the Federal Housing Association, the Departmentor Veteean's Affairs (formerly known as
the Veteran's Administration), or any other governmental agency or any «ther public, quasi-public or
private entity which performs {or may perform) functions similar to those cimrently performed by such
entities, in order to induce any of such agencies or entities to make, purchase, well, insure or guarantee
Unit Mortgages; provided that no such amendments limit, restrict or otherw ise adversely affect or
diminish Lessor's rights under this Lease, as reasonabiy determined by Lessor. Levsee shall reimbursc
Lessor for all out-of-pocket fees and costs (including, without limitation, reasonabl’ ati weys' fees)
mcurred by Lessor in connection with any such Special Amendment.

304 Article and Section Headlines. The headings, titles and captions of this Cease
are serted only as a matter of convenicnce and reference and in no way define, extend, limit or describe
the scope or intent of this Lease.

30.5 Table of Contents. The table of contents preceding this Leasc is only for the

purpose of convenience and reference and in no way defines, extends, limits or describes the scope or
intent of this Lease.

306 Executed Counterparts. This Leasce may be executed in any number of
counterparts, each of which so executed shall be deemed to be an original. In making proofs of this Lease,
it shall not be necessary to account for any other counterparts hereof,

30.7  Governing Law. This Leasc shall be construed and euforced in accordance with
the laws of the State of Illinois (without reference to conflicts of laws principles or choice of law
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doctrine).

3¢.8  Sundays and Holidays. Whenever the date for the performance of any term,
condition, obligation, covenant, agreement or provision required or provided under this Lease falls on a
Day other than a Business Day, such date shall be extended to the next succeeding Business Day.

30.9  Successors and Assigns. The covenants and agreements herein contained shall,
subject to the provisions of this Lease, bind and inure to the benefit of the successors and assigns of the
respective parties hereto, and the same shall be construed as covenants running with the Land.

30.10  Rules of Construction. Whenever used in this Lease, the singular number shall
mclude the plural; the plural, the singular; and the use of any gender shall be applicable to all genders.
Whenever the word" including” is used in this Lease it shall be construcd to mean and be read as
"including without limitation”.

2047 Excuse of Performance by Reason of Unavoidable Dela S. Any delay in
—SALElA L Y TEAUO ol Unavowdable Delays

commencement or voipletion of performance by either Lessor or Lessee that is excused only by reason
of Unavoidable Delays siiai-be excused for a time period equal to one Day for each Day of Unavoidable
Delays directly related to Sucn nerformance.

3012 Time of Essence. Time is of the essence with respect 1o this Lease and cach and
cvery term, condition, obligation, covedant. agreement or provision centained herein.

30.13  Recording of Lease Lessor and I.essee shall exccute, acknowledge and deliver
this Leasc and shall cause this Lease to bewernrded in the Office of the Recorder of Cook County,
llinots.

30.14  Lessor and Lessee Not Partncrs: Nothing contained in this Lease shall be con-
strued to create a partnership or joint venture between Lessor ard Lessec or between [Lessor and any other
person, or to cause Lessor to be responsible in any way for the dChis or obligations of Lessee or any other
person,

ARTICLE 3}

Right of First Offer

Without limitation of the terms of Section 10.4 or Articles 14 or 20 heréinabove, in the event
Lessor elects 1o sell all or any portion of Lessor's Estate to a third party purchaser at any tine during the
term. Lessee shall have the right of first offer to purchase the Lessor's Estate, or applicable pritimthereof
{herein, the "First Offer Right"), in accordance with the following terms and conditions.

311 FKirst Offer Right. If, during the term hereof, Lessor desires to sell Lessor's
Estate, or any portion thereof, then Lessor shall notify Lessee in writing (herein, "Lessor's Notice"} seiting
forth (i) the proposed closing date, (it) the proposed purchase price, and (i) al! other material economic
terms upon which Lessor is prepared 1o sell the Lessor's Estate, or applicable portion thereof, to a
prospective purchaser.

Upon Lessee's receipt of any such Lessor's Notice, Lessee shall have a period of forty-five {45)
Days following receipt of such I.essar's Notice (herein, "Lessee's Election Period") to exercisc Lessee's
First Offer Right hereunder, If Lessee so oxercises its First Offer Right, then the Lessor's Estate, or
applicable portion thereof, shall be sold to Lessee upon the terms set forth in Lessor's Notice.
Notwithstanding anything contained in this Article 31 to the contrary, Lessce may not exercise its First
Offer Right unless the lessee under the Residential Ground Leasc exercises its First Offer Right under
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Article 31 of the Residential Ground Lease with respect to the “Lessor’s Estaie™ under the Residential
Ground Lease, and Lessee shall be required to exercise its First Offer Right it the lessee under the
Residential Ground Lease exercises its First Offer Right under the Residential Ground Lease.

To the extent not otherwise set forth in Lessor's Notice, the closing procedures described in
Section 31.5 below shall apply with respect to the sale of the Lessors Estate, or applicable portion
thereof, under this Article 31.

31.2  Failure to Fxercise First Offer Right In the event Lessce fails to notify
Lessor, in writing, within Lessee's Election Period, that Lessee has exercised its First Offer Right
hereunder, then Lessee's rights under this Article 31 shall terminate and be null and void as to the
applicable portion of the Lessor's Estate which was the subject of Lessor's Notice; provided, however, that
mn the cvert Lessor thereafter fails to close on the sale of Lessor's Estate, or applicable portion thereof.
within a period. of three hundred sixty-five (365) Days following the expiration of Lessee's Flection
Period, then Lessee shall thereafter again have a First Offer Right with respect to the Lessor's Estate, or
applicable portior thsreof, as provided in this Article 31. Further, if after Lessee has failed to exercise its
First Offer Right herevnder, Lessor ruakes substantially more advantageous to a purchaser the basic
business terms of the saie £,om that specified in Lessor's Notice, then Lessor shal] thereafier deliver a new
Lessor's Notice to Lessee, £ Lessee shall thereafter again have a First Offer Right with respect to the
Lessor's Estate, or applicable pertion thereof, all in accordance with the terms hereof,

313 Further Docimeatation. Tf Lessce has validly exercised its First Offer Right,
then within fifteen (15) Business Days atier The request by either party, Lessor and Lessee shall enter into
a written agreement confirming the terms, Corditions and provisions applicable 1o the sale of Lessor's
Estate, or applicable portion thereof, includingAne proposed closing date and purchase price with respect
to such transaction. Such agreement shall containide ttical terms as those specified in the applicable
Lessor's Notice and in addition. shall contain such G terms and procedures as referenced in Section
315 below. Fach party further agrees to execute such: documents and 10 take such actions as may be
reasonably requested by the other party in order to effectuars the sale transaction contemplated by any
such Lessor's Nolice.

314 Jffectiveness of First Offer Right. Tn the event Lessee fails to exercise its First

Offer Right hereunder, Lessee shall continue Lo have all rights and obligarons as otherwise set forth in
this Lease (including, without Hmitation, all rights under Article 20 and Article 23 nereof), and nothing in
this Article 31 shall affect, in any manner whatsoever, Lessee’s continued i 2hts and obligations as
otherwise set forth in this Lease.

315 Mechanics of Purchase. If [essee's First Offer Right is exercised; e following
closing procedures shatl apply {except to the extent expressly addressed otherwise in Lessor's'Natice):

(a) Payment of the purchase price and the delivery of the deed (the "Closing") shail benade
at the office of Lessor or its attorneys or at such other place as the parties may agree. At the request of
either party, the Closing shali be etfected through a deed and money escrow, the cost of which escrow
shall be borne equally by Lessor and Lessce. The purchase price shall be payable to Lessor on the date of
Closing in cash or by centitied or cashier's check upon delivery of the deed to Lessee and performance of
Lessor's other obligations as set forth herein. Notwithstanding anything to the contrary contained in this
Article 31 or in the Lessor’s Notice, the Closing shall occur simultaneously with (and only
stmultaneously with) the closing of the purchase of fee simple title to the “Lessor’s Estate” under the
Residential Ground Lease by the lessce under the Residential Ground Lease pursuant to Article 31 of the
Residential Ground Lease,

(b} The conveyance of Lessor's Estate, or applicable portion thereof, shall be made by
recordable special warranty deed to Lessce (or its designee) and other documentation necessary to transfer
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fee simple title 10 Lessor's Estate, or applicable portion thereof, to Lessee, subject only to (A) the lien of
current general real estate taxes and special asscssments not then due and payable; (B) any acts or doings
caused or suffcred by Lessee; and (C) such other liens and encumbrances which were in effect on the
Commencement Date of the term hereof (collectively, the "Permitted Title Exceptions").

() Lessor, at its expense, shall deliver or cause to be delivered 1o Lessee, not later than
twenty (20) Days prior to the Closing, as evidence of Lessor's title to Lessor's Estate, or applicabie portion
thereof, a commitment for a standard owner's title insurance policy in the aggregate amount of the
purchase price as provided hereunder, issued by a title tnsurer reasonably acceptable to Lessee. Such title
commitment shali name Lessee or its designee as the proposed insured and show title to Lessor's Estate,
or applicable portion thereof, in Lessor, subject only to (a) the Permitted Title Exceptions, and (b) other
title exceptions pertaining to mortgage liens of a definite or ascertainable amount which may be remaoved
at Closing by the payment of money, and which Lessor shall so remove or cause fo be removed
concurrently with the Closing. At Closing, Fessor, at its expense, shall cause an owner's title insurance
policy to be issied to Lessee or its designee, consistent with the aforedescribed title cormitment.

(d) Exceptas expressly provided herein, or in Lessor's Notice, the payment of all prorations,
transfer axes, escrow féeg, rocording fees and other expenses, fees and charges shall be made by the party
from whom such payment.2s”due in accordance with statutory requirements or in accordance with the
custom at the time of the Closing for sales of properties similar to the Lessor's Estate located in the
downtown, Chicago. Illinots area.

(e) At etther party’s request/ the partics shall enter into such other documentation and shall
perform such other acts as may be reasonably ntcsssary 1o effectuate the terms of this Aricle 31,

3.6 Right of First Offer Unrier Residential Ground Lease. Since pursuant to
Sectior 10.4 hereof, Lessor may not sell the Lessor’s Fetii or any portion thereof. except to an entity that
acquires fee title to the “Lessor’s Fstate” under the Residential Ground Lease simultancously with the
closing of the purchase of the Lessor’s Estate under this Ieas<, sinultaneously with Lessor’s delivery of a
Lessor’s Notice to Lessee under this Article 31, Lessor shall deliver a “Lessor’s Notice™ to the lessee
under the Residential Ground Lease pursuant 1o Article 31 thercof. Natwithstanding anything contained
in this Article 31 to the contrary, Lessee may not exercise Lessee’s First Offer Right under this Lease
unless the lessee under the Residential Ground Lease validly exercises i3 First Ofter Right under the
Residential Ground Lease. If Lessee notifies Lessor of Lessce's exercise of itseirst Offer Right within
Lessee’s Election Period, but the iessee under the Residential Greund Lease ‘ails-to exercise its First
Otfer Right within the applicable time period under the Residential Ground 1.ease, then Iessee’s notice
and exercise under this Lease shall be null and void.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Lease to be executed as

of the date first above writter.

LESSOR:

LESSEE:

NOR

THWESTERN UNIVERSITY, an [llinois
Corportation } Vs

By:
Name:

" e o
Tugem £ 7 Cughmne J
s S Ve Prasided gm. Kisinss &

\

7N . §
IR

AR

Frsnte

270 EAST PEARSON, L.L.C., an Ilinois limited
Liablity company

By:

Lake Shore, L.L..C., an Iilinois limited
liability company, its sole member

By:
Name:

Title;
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IN WITNESS WHEREOQF, the parties hereto have caused this Lease to be execuied as
of the date first above written.

LESSOR: NORTHWESTERN UNIVERSITY, an Llinois
Corparation

By:
Name;
Its:

LESSEE: 270 EAST PEARSON, L.L.C., an [linois limired
liability company

By:  Lake Shore, L.L.C., an Dlinois limjted
liability company, its sole member

LR Development Company, LI.C, a
Delaware limited liability company,
1ts sole member

By . s
Naine A .
Title -

7 —
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PARTY ACKNOWLEDGMENTS
STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, Rosemary wasmussen | a Nota Public, in and for said County, in the State aforesaid, DO
HEREBY CERTIFY that fuseae S- &;!w as St Vit fusded of NORTHWESTERN
UNIVERSITY, who is personally known to.me to be the same person whose name is subscribed to the
foregoing instrument as such S&. “(F p . appeared before me this day in person and
acknowledged that he/she signed and delivered said instrument as his/her own free and voluntary act and
as the free and voluntary act of said corporation. for the uses and purposes therein set forth,

GIVENunder my hand and notarial seal, this 7 day of _ ™Ay 2004,

@d(.y)(duj @4-77!4444//74/
Nolary Péblic

WM"%WTC???WMVN -

‘ issi ires: ‘ OFFICIAL 3

My Commission expires: ; HOSEIRY: A SISSEN
NOTARY PUBLIC STATE OF (LLINOIS %

) MY COMMISSION EXF478 JUNE 05,2005

7&““- 5, Fees : BRNGAGRALDIRL, W WA A S 2

STATE OF ILLINOIS

)
; . (A Gpstef Cogmg
- e F Ll el -
I, PV‘/ A __{i-ﬂ/! s » & Notary Public, in and firsaid Count , in the State aforesaid, DO
HEREBY CERTIFY that <qLowes 0 wily | g ety o o ake Shore, LLC. (“Lake
Shore™), being the sole member of 270 East Pearson, L.L.C.. an {Il'nois limited liability company (“270
East Pearson™), personally known 1o me to be the same person whose naic i subscribed to the foregomy
instrument, appeared before me this day in person and acknowledged that Ye/she, being thereunto duly
authorized, signed and delivered said instrument as the free and voluntary ac( ¢t Lake Shore, on behalf of
270 East Pearson, and as his/her own free and voluntary act, for the uses and puipeses therein set forth.

COUNTY OF COOK

ra s
GIVEN under my hand and notaria seal, this?”i day of Lﬂﬂ;ﬁ 2004

Notary Public

My Commission expires:
“OFFICIAL SEAL”

__&MDL%_ N ANDREA M. JANES

Notary Public, State of Ilfinois
My Commission Expires 02/24/2007

B
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EXHIBIT A

LEGAL DESCRIPTION OF LAND

LOT 3 IN THE RESIDENCES ON LAKE SHORE PARK SUBDIVISION, BEING A SUBDIVISION
OF PART OF LOTS 91 TO 98 IN LAKE SHORE DRIVE ADDITION TO CHICAGO, A
SUBDIVISION OF PART OF BLOCKS 14 AND 20 IN CANAL TRUSTEES' SUBDIVISION OF THE
SOUTH FRACTIONAL QUARTER OF SECTION 3, TOWNSLHIP 39 NORTH, RANGE 14, EAST OF

THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

Permanent Identification Number: 17-03-228-028-8002 (affccts the subject property and other land)

Property Address: 270 Last Pearson Strect
Chicago.dlhnois 60611

A-1
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UNIT SUBLEASE
THIS UNI'T SUBLEASE (this "Sublease") is made and entered into as of the  dayof
, by and between , a (hereinafier called "Sublandlord"), and
,a {hereinafter cailed "Subtenant”):
WITNESSETH:

- W= L

WHEREAS, by that certain Ground Lease dated May 2004 (as amended and/or assigned
from time to time, the "Ground Lease"), Northwestern University, an Illinois corporation (hereinafter,
together with its successors and assigns, called "Landlor M, as lessor, leased to Sublandlord, as lessce, the
property legally described in Exhibit A hereto {(he "Real Estate"), for & term commencing on May |
2004 and ¢ndiag on July 31, 2099 (subject to extensions or renewals thereof, as set forth in the Ground
I.ease);

WHEREAS, ihe Ground Lease was recorded on L , 2004, as Document No.
in the Ofi¢s of the Recorder of Deeds of Cook County, filinois;

WHEREAS, 270 %ast Pearson, [.1..C. has submitted the Real Estate and improvements
thereon ("[mprovements”) to the Condominium Property Act of the State of Illinois;

WHEREAS, effcctive imijediately following the mutual execution and delivery of this
Sublease by the parties hereto, Sublandlofd saall be assigning all of its right, title and interest as "legsee”
under the Ground T.ease and as "Sublandlord” under this Sublease, to 270 East Pearson Garage
Condominium Association, the association of unit owners established pursuant to the Declaration
{"Association”), and from and after such assignment| the Association shall be the successor "Sublandlord”
hereunder for all purposes hereof:

WHEREAS, Subtenant desires to sublease fron: Sublandlord, and Sublandlord desires 10
sublease to Subtenant Parking Unit .. Ahereinafter called 1ae "Unit") in 270 East Pearson Garage
Condominium ("Condominium"), as set forth in the plat of survey aitached as Exhibit A-2 to the
Declaration of Condominium recorded May _ 2004, in the Office of the Recorder of Deeds of Cook
County, llinois, as Document No._ _ as amended from time to {imz ("Declaration™), together
with its undivided percentage interest in the Common Elements {as defined in the Declaration): and

WHEREAS, Sublandlord desires to convey to Subtenant all of its right, tile and interest to any
and all improvements in or constituting the Unit.

NOW, THEREFORE, in considcration of the foregoing and of the mutual covenuuts and ,
promises contained herein and other good and valuable constderation, the receipt and sufficiency of
which are hereby mutually acknowledged, Sublandlord and Subtenant hereby agree as follows:

1. Demise; Use. Sublandlord hereby Jeases to Subtenant and Subtenant hereby leases from
Sublandlord the Unit, together with its undivided percentage interest in the common elements, for the
term and upon the other terms and conditions hereinafter set forth, to be used and occupied by Subtenant
solely for the purposes permitted in the Declaration and Ground Lease and for no other purposc.
Sublandlord also hereby grants, bargains, sells and conveys zll of its right, title and interest in and to all
improvements in or constituting the Unit, subject to the terms and conditions of this Sublease, the
Declaration and Ground Lease, Sublandlord also hereby grants to Subtenant, its successors and assigns,
as rights and eascments appurtenant to the above leasehold estate, the rights and easements for the benefit
of the property set forth in the Declaration, and Sublandlord reserves to itsell] its successors and assigrs,
the rights and casements set forth in the Declaration for the benefit of the remaining property described
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therein. The conveyances described herein shall be subject to the following permitted encurbrances: (1)
current, non-delinquent real cstate taxes which are not yet due and payable as of the date hereof and real
estate taxes for subsequent years; (2) special municipal taxes or assessments for Improvements not yet
completed and unconfirmed special municipal taxes or assessments; (3) the terms and provisions of the
Declaration and any amendments thereto; (4) the terms and provisions of that certain Ground Lease dated
May _ . 2004 between Northwestern University and 270 East Pearson, L.L.C., recorded on
o as Document No. __~ including any emendments thereto or assignments or
subleases thereof (herein, the "Ground Lease™); (5} public, private and utility easements, including
without limitation (a) any easements established by, or implied from, the Declaration and any
amendments thereto and/or (b) that certain Reciprocal Easement Agreement dated . N
and recorded on - __asDocument No. _~ und any amendment thereto {herein,
the "Reciproral Easement Agreement”), and/or (¢) the various casement agreements which arc described
in the Property Report delivered to Subtenant in connection with the conveyance being effectuated hereby
and any amerndmeants (0 such cascment agreements; (6) covenants. conditions and restrictions of record:
(7) applicable zonipg and building laws, ordinances and restrictions; (8) roads and highways, if any; {9)
Limitations and condiuns imposed by the Hlinois Condominium Property Act, as amended from time to
time; (10) encroachments; i any, which do not material] y, adversely impair the use and enjoyment of the
Unit as a parking arca for ae parking of one passenger veliele; (11) installments due after the date hereof
for assessments established pursvant to the Declaration; (12) 1itle exceptions pertaining to liens or
encumbrances of a definite or atesituinable amount which may be remeved by the payment of mongy at
the time of delivery of this instrutiient cid which Sublandlord shall so remove at that time by using the
funds to be paid upon delivery of this instriment: (13) matters over which o Title Insurance
Company has insured over in its owner's pelicy dssued to Subtenant: (14) acts done or suffered by
Subienant or anyone claiming by, through Crgnder Subtenant: (15) Subtenant's mortgage, if any; (16)
leases, licenses and management agreements affecting the Common Elements (as defined in the
Declaration); and (17) the terms and provisions of th's Sublease.

2. Term. The term of this Sublease shall cémrence (the "Commencement Date' on the
later to occur of (a) - ~» . _and (b} the ate upon which Sublandlord delivers

possession of the Unit to Subtenant and, unless sooner terminated fursuant to the provistons hereof, shall
terminate on the earlier of (i) the date of termination of the term of theAaround [ease and (i) the date of
any withdrawal of the Unit from the Condominium pursuant to thewternis of the Declaration. This
Sublease shall not otherwise be terminable by Subtenart or Sublandlord.

3 Rent. Subtenant shall not be obligated to pay to Sublandlord rentaldor the Unit for any
portion of the term hereof falling within the initial stated term of the Ground Lease. “in the-avent that the
Ground Lease is extended or renewed beyond the initial stated term thereof, then Stbterant shal] be
responsible for payment of its allocable share of rental due under the Ground Lease for suchenewal or
extension period, all as more particularly described in the Ground Lease and the Declaration.

4. Additional Rent; Paviments; Interest.

{a) Subtenant shall also pay to Sublandlord all other amounts payable by
Sublandiord under the Ground Lease which are (i) attributable to the Unit (as distinguished from the
entire premises subject to the Ground Lease) and which are not a common expense under the Declaration,
or (i1) attributable to Subtenant, its agents, employees, or invitees, including amounts expended or

incurred by Landlord on account of any default by Subtenant which gives rise to a default under the
Ground Lease.

(b) Each amount payable by Subtenant under this Sublease, unless a date tor
payment of such amount is provided for eisewhere in this Sublease or Declaration, shall be due and
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payable on the fifth day following the date on which Landlord or Sublandlord has given notice to
Subtenant of the amount thereof, but in no event later than the date on which any such amount is due and
payable under the Ground I .ease or the Declaration, as the case may be.

(c) All amounts payable to Sublandlord under this Sublease shall be deemed to be
additional rent due under this Sublease. All additional rent shall be paid without setoff or deduction
whatsoever and shall be paid to Sublandlord at its office at , or at such other
place as Sublandlord may designate by notice to Subtenant. All past due additional rent shall bear interest
at the [.ease Interest Rate under the Ground Lease in effect from time to time from the date due until paid.

5. Condition of Unit, Construction of Improvements and Insurance,

{a}) No promise of Sublandlord to alter, remodel or improve the Unit, and no
representation tesyecting the condition of the Unit or the Condominium shall have been made by
Sublandiord to Swbteaant. Upon the expiration or termination of the Ground Lease or the Sublease,
Subtenant shall surrerde: the Unit in the condition required under the Ground Lease.

(b) Seb.cnant shall perform all improvements, alterations and changes to the Unit
only in accordance with the te/me of the Declaration and the Ground T.ease and shall not permit any
mechanic's liens to attach to the Urit, Real Lstate, or Improvements.

(e Subtenant hereby agiees to carry insurance of the kinds and arnounts required hy
the Declaration and Ground Lease. All policieso? liability insurance shall name as additional insureds the
Landlord and Sublandlord and their respective officers. directors or partners, as the case may be, and the
respective agents and emplovees of each of them.

6. The Ground Lease.

(a) This Sublcase and all rights of Subtenard Fercunder and with respect to the Unit
are subject to the terms, conditions and provisions of the Grourid Leass,0s amended from tinwe to time,
The term "Ground Lease” shall include any amendments or restatemens of tlie Ground Lease or any new
ground lease under Article 25 of the Ground Lease. Subtenant hereby assunies and agrees to perform and
be bound by, with respect to the Unit, all of Sublandlord's obligations, eovenants, agreements and
iabilities under the Ground Lease and all terms, conditions, provisions and restrictians contained in the
Ground Lease which are stated to be the obligation of the Unit Qwner (defined in % Ground Lease) or
which relate to the Unit, are capable of being performed by a Unit Owner and which are hot ¢ ig.obligation
of the Association under the Declaration. In addition, the following provisions shall also apriy ‘clating to
the Ground Lease:

(i) If Subtenant desires to take any other action and the Ground I ease would
require that Sublandlord obtain the consent of Landlord before undertaking any action of
the same kind, Subtenant shall not undertake the same without the prior written consent
of Sublandlord. Sublandlord may condition its consent on the consent of Landlord being
obtained. Subtenant shall not contact Landlord directly for such consent;

(i) All rights given to Landlord and its agents and representatives by the
Ground Lease to enter the premises covered by the Ground Lease shall be binding upon
Subtenant and shall inure to the benefit of Sublandlord and their respective agents and
representatives with respect to the Unit;
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(i1} Sublandlord shail also have ail other rights, and all privileges, options,
reservations and remedies, granted or allowed to, or held by, Landlord under the Ground
Lease;

(tv)  Subtenant shall not do anything or suffer or permit anything to be done
which could result in a default under the Ground Lease;

(v} Subtenant may assign, mortgage or otherwise transfer or permit the
transter of this Sublease or any interest of Subtenant in this Sublease, or permit the yse of
the Unit by persons other than Subtenant, or sublet the Unit or any part thereof in
accordance with Article 6 of the Ground Lease. but subject to the terms of the
Declaration; and

{vi)  Subtenant shall not have any right to any portion of the proceeds of any
avara for a condemnation or other laking, or a conveyance in liey thereof, of all or any
portion of the Condominium, the premises subject to the Ground Lease or the Unit, ot
with respect £ any insurance proceeds payable to Subtenant except as may be provided
in the Declaiation.

(vi)  Subtepait shall not be entitled to exercise any rights of first offer or
refusal or to receive anv payments for improvements except as may be provided mm the
Declaration.

{b) Sublandlord does not assuriewand shall not have any of the obligations or
liabilities of Landlord under the Ground I ease.

7. Declaration. This Sublcase is subject 0 Akl r'ghts, easements. covenants, conditions,
restrictions and reservations contained in the Declaration, as axdeided from time to time, the samc as
though the provisions of the Declaration werc recited in full in this Sublease. Subtenant hereby assumes
and agrees to perform faithfully and be bound by, with respect to the AUnit, all terms, conditions,
provisions and restrictions contained in the Declaration which are stated {0 9¢ the obligation of the Unit
Owner (as defined in the Declaration).

8. Default by Subtenant.

(a) Upon the happening of any of the following:

(i) Subtenant fails to pay any other amount due from Subtenant hersander
and such failure continues for three (3) days after notice thereof from Sublandlord to
Subtenant:

(1) Subtenant fals to perform or observe any other covenant or agreement
set forth tn this Sublease and such failure continues for seven {7) days after notice thereof
from Sublandlord to Subtenant; or

(i) any other event occurs which involves Subtenant or the Premises and

which would constitute a default under the Ground Lease if it mvolved Sublandlord or
the premises covered by the Ground Lease:

C-6
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Subtenant shall be deemed to be in default hereunder, and Sublandlord may exercise all rights and
remedies available 1o it under this Sublease or the Declaration and all rights and remedies of
Landlord set forth in the Ground Lease in the event of a default by Sublandlord thereunder which
remedies shalt be exclusive.

{b) I Subtenant fails to make any payment or perform any covenant or agreement 1o
be performed hereunder by Subtenant, Sublandlord may make such payment or undertake to perform such
covenant or agreement (but shall not have any obligation 10 Subtenant to do s0). In such event, amounts
s0 paid and amounts expended in undertaking such performance, together with all costs, expenses and
attorneys” fees incurred by Sublandlord {including interest from the datc expended by Sublandlord until
repaid by Subtenant at the Lease Interest Rate under the Ground Lease in effect from time 1o time) shall
be additional.rent payable by Subtenant.

2 Sublandlord may amend the terms of the Ground Lease or extend the term of the
Ground Lease without the consent of Subtenant,

9. Waiver of Claims and Indemnity. The provisions of Section 8.8 of the Ground Lease
and Article 15 of the Groun/t Lease shall apply to Sublandlord and Subtenant in the same mamner as to
Landiord and Sublandlord, respeciively, thercunder.

10. Successors and Assigas. This Sublease shall be binding upon and inure to the benefit of
the successors and assigns of Sublandiord and shall be binding upon and inure to the benefit of the
successors and assigns of Subtenant.

1. Entire Agreement. This Sublease, together with the Ground Leasc and the Declaration,
contains all the terms, covenants, conditions and agreemeants between Sublandlord and Subtenant relating
m any manner to the rental, use and occupancy of tue Ynit.  No prior agreement or understanding
pertaining to the same shall be valid or of any force or effeci Thz terms, covenants and conditions of this
Sublease cannot be amended except by a written instrument sigited by Sublandlord and Subtenant,

12. Notices.

(a) In the event any notice from the Landlord or othérv jee relating to the Ground
Lease is delivered to the Unit or is otherwise received by Subtenant, Subtenant she!daliver such notice to
Sublandlord within two (2) days of such delivery or receipt.

1)) Notices and demands required or permitted to be given by either paty to the
other with respect to this Sublease shall be in writing and shall be served pursuant to the tamis of the
Declaration.
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IN WITNESS

WHEREOF, Sublandlord and Subtenant have executed this Suble

ase as of the

date aforesaid.

SUBLANDLORD: SUBTENANT:

a._ . a_

By: B By _

lts:

C-8
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EXHIBIT b

FORM OF ASSOCIATION ASSIGNMENT

THIS  ASSIGNMENT, ASSUMPTION  AND ACKNOWLEDGMENT
AGREEMENT (the "Assignment”) is made this _..dayof May _ | 2004 by and among 270 East
Pearson, L.I.C., an Illinois limited hiability  company ("Assignor"), ] , a
("Assignee"), and Northwestern University, an Illinois corporation ("Landlord").

_—— el . = T M

A, Assignor, as lessee, and Landlord, as lessor. arc parties to that certain Ground Lease
dated May . 2004 (as amended and/or assigned from time to time, the "Ground Lease") recorded as
Document No. . inthe Office of the Recorder of Deeds of Cook County, Illinois, pertaining
to the leasing of ¢ortyin leased premises ("Premises”) more particularly described in the Ground Lease.
The Premises includes, 2mong other things, certain land, property and space more particularly described
in Exhibit A hereto, togéther with all improvements and fixtures thereun and certain appurtenant nights
relating thereto, all as more narticularly described in the Ground [Lease (all capitalized terms used but not

otherwise defined in this Assignraent shall have the same meaning as set forth in the Ground Leasc).

B. Assignor desires td assizn to Assignee all of Assignor's right, title and interest in, to and
under the Ground Lease and with respect to the Premises effective from and after the date hereof, and
Assignee desires to accept such assignment-ond assume all obligations and labilities of Assignor under
said Ground Lease arising or accruing from ang ~iter the date hereof.

C. Assignor and Assignee have requested.Landlord to acknowledge the aforedescribed
assignment and to release Assignor from hability urdel the Ground Lease for liabilities arising or
accruing trom and atter the date hercof, and Landlord has agresdd to acknowledge such assignment and to
s0 release Assignor of such liability, subject 1o the terms and coridiiions hereinafier set forth.

NOW, THEREFORE, in consideration of the nwtual covenents und conditions hereinatier set
forth, and for other good and valuable consideration. the receipt amd safistency of which is hereby
acknowledged, the partics agree as follows:

1. Assignment. Assignor hereby assigns to Assignee all of Assignor's right, title and
tnterest in, to and under the Ground Leasc and with respect to the Premises effective from iind after the
date hercof ("Effective Date"). Such assignment specifically includes an assignment of 1 ripht of first
offer under Article 31 of the Ground Lease and of the rights of the "Lessce” under Article 25 of the
Ground Lease inuring upon the expiration of the initial term of the Ground Lease, subject in each instance
w0 the respective terms and conditions therein set forth.

2 Acceptance. Assignee hercby accepts such assignment and assumes the obligations and
liabilities of "Lessee" (as such term is used in the Ground Lease) under the Ground Lease arising or
accruing from and after the Effective Date, and Assignee agrees to make all payments and to keep and
petform ail conditions and covenants 1o he kept and performed by the Lessce under the Ground Lease
arising or accruing from and after the Effective Date. Assignee agrees that such assumption and
agreement is made for the benefit of Assignor and Landlord.

3, Release.  Landlord hercby releases Assignor and Assignor's respective partners,
members, officers, sharcholders, dircctors, and the respective agents and employees of each of them, from
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any and all obligations and liabilities of Lessce under the Ground Lease arising or accruing from and after
the Etfective Date hereof. The foregoing release of Assignot is a release of Assignor only with respect to
obligations of Lessee under the Ground Lease arising or accruing from and after the date hereof, and shal}
not limit Assignor's obligations under the Ground Lease arising or accruing prior to the date hereof, nor
shall it limit any obligations or liabilities of Assignor arising or accruing under this Assignment. Nothing
herein shall be deemed to limit, in any manner, the lability of Assignee for all obligations and
responsibilities of "Lessec” under the Ground Leasce arising or accruing from and atter the date hereof.

4, Association Assignment. Landlord, Assignor and Assignee each hereby acknowledge
and agree that this Assignment constitutes an "Association Assignment”, as described in Section 6.3 of
the Ground Yease, and shal] be subject to all terms and conditions set forth in the Ground Lease with
respect thereto.

3. Azkrowledgment of Landlord. Subject to the terms set forth herein, Landlord hereby
acknowledges the foreeuing assignment to Assignee, provided that the foregoing acknowledgment shall
not be deemed to otherwis< miodify any of the terms and provisions set forth in the Ground Lease,

6. Entire Agreemcat: This Assignment and the Ground Leasc contain all the tenms,
covenants, conditions and agreemenis Netween Landlord. Assignor and Assignec relating to the
assignment of the Ground Lease and othér matters provided for in this instrument. No prior or other
agreement or understanding pertaining to such matiers shall be valid or any force and effect.

[Signature Puge Follows]
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IN WITNESS WHEREOF, the parties have executed this Asstgnment as of the date above set
forth.

ASSIGNOR: ASSIGNEE:

270 East Pearson, L.1..C., an .8
[itinois limited liability company

By:  Lake Shore, L.I.C. its sole member

Bw: /\ By: B
Name: : Name; )
Title: Ry Title:

LANDLORD:

NORTHWESTERN UNIVERSY. Y, an
Hlinois corporation

By:
Name:
Title:

INOTE: NOTARIES TO B ADDED]

D-4
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EXHIBIT E

LEGAL DESCRIPTION OF RESIDENTIAL PREMISES

LOT 2 IN THE RESIDENCES ON LAKE SHORE PARK SUBDIVISION, BEING A SUBDLIVISION
OF PART OF LOTS 91 TO 98 IN LAKE SHORE DRIVE ADDITION TO CHICAGO, A
SUBDIVISION OF PART OF BLOCKS 14 AND 20 IN CANAL TRUSTEES' SUBDIVISION OF THE
SOUTH FRACTIONAL QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14, EAST OF
THE THIRD PRINCIPAL MERIIIAN, IN COOK COUNTY. ILLINOIS

Permanent Identification Number: 17-03-228-028-8002 (alfects the subject property and other fand}

Property Address: 270 East Pearson Street
Chicago, INinois 60611




