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GROUND LEASE

This Ground Lease (this “Lease”) is/maie as of the 1st day of September, 2004, by and

between:

Chicago Housing Authority, an [llincis musicipal corporation (“Landlord”), having an
office at 626 W. Jackson Blvd., Chicago, Nlinois H0661

and .

Roosevelt Square I Limited Partnership, an Ilinois limited'paitnership (“Tenant”), having
an office at 350 West Hubbard Street, Chicago, Illinois 6061.

RECITALS:

A. Landlord is the owner of fee simple title to certain parcels of land located in the
City of Chicago, illinois, more particularly described in Exhibit A-I attached hereto (the “Total
Parcel”). In accordance with appropriate resolutions adopted by Landlord, Landlord desires to
facilitate the development on the Total Parcel of residential rental housing containing up to 184
(but not less than 181) dwelling units and refated improvements in a development to be known as

“Roosevelt Square Phase 17 (the “Development”).

B. Landlord is entering into seven scparat¢ ground leases with Tenant in order to
implement the Development and to facilitate the construction, operation and financing thereof.

C.  Landlord and Tenant have agreed to enter into this Lease for a portion of the Total
Parcel described on Exhibit A-IT attached hereto (the “Land”).

Near North National Title Corp
222 North Lasalle Street

Cbicago, lllinois 60601



UNOFFICIAC"'COPY

AGREEMENT:

ARTICLE 1

Lease of Property-Term of Lease

1.01  Lease; Term. Landlord, for and in consideration of the rents to be paid and of
the covenants and agreements hereinafter contained to be kept and performed by Tenant, hereby
leases to Tenant, and Tenant hereby leases from Landlord, the Land;

Together with all right, title and interest of Landlord, if any, in and to any Improvements
(as that.i=pn is hereinafter defined) now existing on the Land, and in and to any streets,
driveways, si0ewalks, parkways or alleys adjacent thereto or included within the Land; and

Togethier-vath all right, title and interest of Landlord, if any, in, to and under all
agreements, easemenits rights of way, gores of land, air rights, sewer rights, water courses and
water rights, and all priviieges, liberties, tenements, and appurtenances whatsoever in any way
belonging, relating or appe:taining to the Land or which hereafter shall in any way belong, relate
or be appurtenant thereto, whether.now owned or hereafter acquired by Landlord, and the estate,
rights, title, interest, property, pussession, claims and demands whatsoever, at law or in equity of
Landlord in and to the same;

Subject, however, to all agreements, easements, encumbrances and other charges or
matters affecting the Land listed on Exhibit B attached hereto (the “Permitted Exceptions™), and
subject to the provisions of Section 1.02.

TO HAVE AND TO HOLD the same, subject to the Permitted Exceptions, for a Term of
ninety-nine (99) years (the “Term”) commencing on the date of this Lease referenced on Page 1
(the “Commencement Date™) and ending on August 31, 21(:3 (thz “Expiration Date”), unless this
Lease shall sooner be terminated as hereinafter provided, upea)and subject to the covenants,
agreements, terms, provisions, conditions and limitations hereinalter set forth, all of which
Tenant covenants and agrees to perform, observe and be bound by.

1.02 Addition _of Vacated Public Alleys and Rights-of W:y.  The parties
acknowledge that all vacations and dedications necessary for, or contemplatcd ‘in connection
with, the Development have been completed prior to the execution of this Lease. In the future,
land lying within or comprising existing public alleys and rights-of-way adjacent o portions of
the Land may be vacated by the City of Chicago (the “City”} and acquired by Landlord and
certain streets, passages and other rights-of-way may be dedicated to Governmental Authorities
(as that term is hereinafter defined). In each case, with the prior written approval of Tenant and
all Leasehold Mortgagees and HUD-PIH, which shall not be unreasonably withheld or delayed,
the foregoing shall automatically, and without the necessity of amending this Lease, be included -
(or excluded, in the. event of any such dedication of a portion of the Land to Governmental
Authorities) in the Land. Upon completion of the alleys and rights-of-way vacation process,
however, if requested by Landlord or Tenant or any Leasehold Mortgagee or HUD, the parties
shall promptly execute an amendment to this Lease to include a revised legal description for the
Land conforming to the revised configuration of the Land, including such vacated portions of the
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alleys and rights-of-way (or such dedicated portions of the Land). Following completion of
construction of the Development, no such dedication shall be permitted without the prior written
consent of Tenant and all Leaschold Mortgagees which consent shall not be unreasonably
withheld or delayed.

ARTICLE 2
Definitions

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

(a) ~ “ACC” shall mean whichever of the following is in effect from time to time with
respect to the-Public Housing Units: (1) the Consolidated Annual Contributions Contract C-
1150, dated Decesnter 11, 1995, among HUD, the Receiver and CHA; (2) the Consolidated
-Annual Contributions Contract C-1014 dated December 11, 1995 between HUD and CHA: or (3)
any successor Annual Centributions Contract; including any Mixed Finance Amendment to any
of the foregoing, as and to (he extent made applicable to the Public Housing Units by the specific
amendment referring thereto.

(b)  “Affiliate” shall mean, with respect to any person or entity, any other person or
entity directly or indirectly controlling;¢sintrolled by or under common control with such person
or entity. A person or entity shall be deetned 16, control another person or entity if such person or
entity possesses, directly or indirectly, the-rower to direct or cause the direction of the
management and policies of such person or endity. whether through the ownership of voting
securities, general partrership or limited liability conipany interests, by contract or otherwise and
shall include, with respect to any so-called “Illinois laad trustee” that is at any time the landlord
or tenant under this Lease, such land trustee’s beneficiary eid all persons or entities having the
power of direction under such land trust, but shall not incluae apy Leasehold Mortgagee.

(c)  “All Applicable Public Housing Requirements” shk#!l mean the Housing Act,
HUD regulations thereunder (except to the extent that HUD has grantad waivers of regulatory
requirements), the ACC (including the Mixed-Finance Amendment),“tiic Mixed Finance
Proposal, the HOPE VI grant agreement and the HOPE VI Revitalization Piexn (i applicable), the
Declaration of Restrictive Covenants, the Regulatory and Operating Agreement; the Gautreaux
Court Orders, the MTW Agreement, and all other pertinent Federal statutory, expcutive order
and regulatory requirements, as such requirement may be amended from time to time:

(d) “Building” shall mean a building comprising a portion of the Development.
(¢)  “CHA” shall mean the Chicago Housing Authority, or any successor thereto.

(f) “CHA Mortgage Loan” shall mean a loan secured by a Leasehold Mortgage in
favor of CHA (or a nominee for CHA).

(g)  “CHA Tenants” shall mean tenants who qualify as being eligible to occupy
“public housing” (as defined in Section 3(b) of the Housing Act) and who are determined, in
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accordance with All Applicable Public Housing Requirements, to be eligible to occupy the
Public Housing Units in the Development. :

(h)  “City” shall mean the City of Chicago.
(1) “Code” shall have the meaning given in Section 9.01(b).

)] “Construction Completion Deadline” shall mean March 1, 2006, the date by
which Tenant must complete the construction of all Buildings comprising the Development,
which date shall be extended by the period of any Unavoidable Delay.

(k) “Declaration of Restrictive Covenants” shall mean that certain Declaration of
Restrictive Covenants, dated as of September 1, 2004, made by Tenant and CHA for the benefit
of HUD, which ig being recorded concurrently herewith.

Q)] “DeduciiFie” shall have the meaning given in Section 8.01.

(m)  “Default” shait inean any condition or event that constitutes or would, after notice
or lapse of time, or both, constiwute an Event of Default.

(n)  “Development” shall have the meaning given in Recital A.
(0)  “Encumbrances” shall have the meaning given in Section 9.02.

(p)  “Environmental Agreement” shail) mean that certain Remediation Agreement,
dated September 1, 2004, between CHA and Tena-it elating to the Development.

(@)  “Environmental Laws” shall mean the C¢mprehensive Environmental Response,
Compensation and Liability Act, 47 U.S.C. 9601 et seq., as ruiended; the Resource Conservation
and Recovery Act, 42 U.S.C. 6901 et seq., as amended; the Cléan Air Act, 42 U.S.C. 7401 et
seq., as amended; the Clean Water Act, 33 U.S.C. 1251 et seq..as amended; the Occupational
Safety and Health Act, 29 U.S.C. 655 et seq. and any other federnl; state, local or municipal
laws, statutes, regulations, rules or ordinances imposing liability or Gstablishing standards of
conduct for protection of the environment.

(r) «Eyent of Default” shall have the meaning provided in Section 10.51.

(s)  “Excluded Environmental Condition” shall mean: (i) all "Pre-Existing
Environmental Conditions except to the extent any such Pre-Existing Environmental Condition
is exacerbated by the actions or conduct of Tenant and/or its agents, contractors, subcontractors,
employees, tenants or invitees; (ii) any environmental conditions in any public streets or rights of
way in or adjacent to any portion of the Land except to the extent such environmental conditions
in such public streets or rights of way are caused or exacerbated by the actions or conduct of
Tenant and/or its agents, contractors, subcontractors, employees, tenants or invitees; (i11) any
migration of Hazardous Materials to the Land from another site or location not within the Land
after the date of this Lease; (1v) any environmenta! condition at any off-site disposal facility
attributable to the Hazardous Materials removed from the Land pursuant to the Environmental
Agreement and for which the CHA and/or the City of Chicago is the generator pursuant to the
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Environmental Agreement; (v) any environmental condition caused by CHA or its agents or
contractors; and (vi) with respect to any Tenant, any environmental condition that occurs after a
Terminating Event with respect to such Tenant.

(t) “First Leasehold Mortgagee” shall mean the Leasehold Mortgagee whose
Leasehold Mortgage is most senior in priority of lien, as identified on Exhibit C attached hereto.

(u)  “Full Insurable Value” shall mean the replacement cost (excluding, as to the
insurance required pursuant to Section 7.1(a), foundation and excavation costs) of the
Improvements, as determined, at the request of Landlord (not more frequently than at three-year
intervals), at Tenant’s expense, by an architect, engineer, contractor, appraiser, appraisal
company; or/insurance company, selected by Tenant and approved by Landlord, which approval
shall not be-upreasonably withheld.

v “Fuli Restoration” shall have the meaning given in Section 8.01.
g8

(W)  “Gautreaux Court Orders” shall mean applicable orders of the United States
District Court for the Northerp District of Itlinois relating to Gautreaux vs. CHA et al., Case Nos.
66 C 1459 and 1460 (Note:“Gantreaux v. CHA et al., No. 66 C 1460, and the consent decree

thereunder was terminated in 1997).

(x)  “General Partner” shali.mean Roosevelt Square I LLC, an Illinois limited Jiability
company, the general partner of Tenant, or apy-nermitted successor.

) “Governmental Authority” or “Ciovernmental Authorities” shall mean any one or
more of the federal, state and local governmentai st quasi-governmental body or bodies having
Jurisdiction at any time or from time to time duitug the Term over the Property or the
Development or the construction, repair, maintenance, ep€ration or use thereof.

(z)  “Hazardous Condition” shall have the meanirg, given in the Environmental
Agreement.

(aa)  “Housing Act” shall mean the United States Housing ‘Act of 1937, as amended
and as may hereafter be amended from time to time or any successor legislition, together with all
regulations implementing the same.

(bb) “HUD” shall mean the United States Department of Housing  aad Urban
Development, or any successor thereto. “HUD-PIH” shall mean the department of HUD that
administers the Public and Indian Housing programs.

(ccy  “Impositions” shall mean all taxes, assessments, special assessments, use and
occupancy taxes, water and sewer charges, rates and rents, charges for public utilities, excises,
levies, license and permit fees and other charges, general and special, ordinary and extraordinary,
foreseen and unforeseen, of any kind or nature whatsoever, which shall or may during the Term
be assessed, levied, charged, confirmed or imposed upon or become payable out of or become a

lien on the Property, or any part thereof, or any appurtenances thereto; provided, however, that if
at any time during the Term the present method of taxation or assessment shall be so changed

that there shall be substituted in whole or in part for the types of taxes, assessments, levies,
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assessed or imposed on real estate and the Improvements thereon a capital levy or other tax
levied, assessed or imposed on the rents received by Landlord from said real estate or the rents
reserved herein or any part thereof, then any such capital levy or other tax shall, to the extent that
it is so substituted, be deemed to be included within the term “Impositions.”  Impositions
affecting the Property shall be those attributable to the Improvements, the Leasehold Estate,
and/or the fee simple ownership of the Land,

(dd) “Improvements” shall mean the buildings, structures and other improvements,
including equipment, fixtures, furnishings and appurtenances, now or at any time hereafter
erected or located on the Land.

(ce)~ “Investor” shall mean RCC Credit Facility, L.L.C., a Delaware limited liability
company, whichis the investor in Tenant, and its successors and assigns. The address of RCC
Credit Facility, %.0..C. for purposes of notices is 625 Madison Avenue, New York, New York
10022  Attention:( Marc D. Schnitzer. A copy of each notice to Investor shall be sent to
Proskauer Rose LLP; 2049, Attention: Kenneth Krug, Esq., Century Park East, Suite 3200, Los

Angeles, California 9656/

(ff)  “Land” shall shean-the parcels of land described in Exhibit A, exclusive of the
Improvements, and the appurtenant ehts of Landlord.

(gg) “Landlord” shall mean Chicago Housing Authority, or its successors in interest.

(hh) “Lease Interest Rate™ shall miean.a floating interest rate equal to (i) 3% plus the
rate announced from time to time by Bank One, Cpicago Branch (or any successor thereto), as its
“corporate base rate,” “prime rate,” “reference rate? or-other similar rate and in effect on the date
interest first begins to accrue with respect to any surn that becomes payable pursuant to any
provision or provisions of this Lease, or (ii) in the eveir such bank has ceased announcing any
such rate, then such rate as may be announced by the Chicago branch of such other national bank
as Landlord shall reasonably designate as its “prime rate” “rereience rate” or other similar rate,
plus 3%, or (iii) if Landlord fails to designate another bank, then the rate of interest on 90-day
Treasury Bills issued by the United States government having an issus date as near as may be
practicable to and preceding such date plus 6%; provided, however thatif the Lease Interest Rate
as so determined shall exceed the maximum rate allowed by law, then the “Jiense Interest Rate”
shall mean the maximum contract rate permitted by law at such time. The ‘Lzase Interest Rate
shall change concurrently with each announced change in such “corporate bace :ate,” “prime
rate,” “reference rate” or other similar rate, or Treasury Bill rate.

(i)  “Lease Year” shall mean a calendar year. The first full Lease Year during the
Term shall commence on the Commencement Date, or if the Commencement Date is not the first
day of a calendar year, on the first day of the calendar year next following the Commencement
Date. Each succeeding Lease Year shall commence on the Janvary 1 immediately following the
December 31 of the preceding Lease Year. If the Commencement Date is not January 1, that
portion of the Term that is prior to the beginning of the first full Lease Year shall be a partial
Lease Year. If the Expiration Date is not. December 31, that portion of the Term that is after the
end of the last full Lease Year shall be a partial Lease Year.
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(1) “Leasehold Estate” shall mean the leasehold estate of Tenant created by this
Lease.

(kk) ~ “Leasehold Mortgage” shall mean any mortgage, deed of trust, assignment of
rents and leases, Uniform Commercial Code security agreement and financing statement, or
similar security instrument created by Tenant pursuant to and in accordance with the provisions
of Section 9.03 and which constitutes a lien or security interest on the Tenant Property or any
part thereof.

() “Leasehold Mortgage Loan” shall mean a loan secured by a Leasehold Mortgage.

A

(mm) “Leasehold Mortgagee” shall mean the owner or owners, holder or holders from
time to timew{ any Leaschold Mortgage (including trustees under deeds of trust).

(nn} “Linder” shall mean any commercial real estate lender, state or national bank,
commercial or savings kank, pension fund, real estate investment trust, or governmental agency
or instrumentality, or /any HUD-approved mortgagee, or any Affiliate of the foregoing,
authorized to make loans secured by real property located in the State of Illinois.

(00)  “Mixed Finance Amendment” shall mean whichever of the following is in effect

from time to time with respect to(th> Public Housing Units: ( 1) that certain Mixed Finance
Amendment to the Consolidated ACC that amends that certain Consolidated Annual

Contributions Contract C-1150, dated Dezember 11, 1995, among HUD, the Receiver and CHA
or that certain Consolidated Annual Contrioutions Contract C-1014 dated December 11, 1995
between HUD and CHA; and (2) any Mixed Finzpce Amendment to any ACC that is applicable
to the Public Housing Units.

‘ (pp) “MTW Agreement” shall mean that esitain Moving to Work Demonstration
Agreement between CHA and HUD, dated February 6, 2000 as amended.

(qq9)  “Net Insurance Proceeds™ shall have the meaning giver/in Section 8.02.

(rr}  “NFR Letter” shall mean a “No Further Remediation” letter issued by the Illinois
Environmental Protection Agency pursuant to the Site Remediation Program, 415 ILCS 5/58 et.
seq., as amended from time to time, with respect to any portion of the Property:

(ss)  “Organizational Documents” shall mean: (i) with respect to a coiperation, its
articles of incorporation and by-laws; (ii) with respect to a general partnership, its partnership
agreement; (iii) with respect to a limited partnership, its certificate of limited partnership and
limited partnership agreement; and (iv) with respect to a limited liability company, its articles of
organization and operating agreement; in each case as amended prior to such entity becoming
Tenant under this Lease and as amended from time to time thereafter; provided, however, that no
amendment to any Organizational Document that materially adversely affects the rights of
Landlord may be made after such entity becomes Tenant hereunder except as required by law,
consented to in writing by Landlord or is made to effect a transfer or substitution of interests in
Tenant which does not otherwise require the consent of Landlord hereunder, and any amendment
that contravenes this prohibition shall be null and void.
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()  “Partial Restoration” shall mean all work in connection with a Restoration that is
less than a Full Restoration (see Article 8). A Partial Restoration may be applicable when the
sum of the Net Insurance Proceeds plus Deductible plus all other monies provided by any Person
for such Restoration are insufficient to accomplish a Full Restoration. Examples of Partial
Restorations include: (1) if a six-flat is destroyed, building a three-flat or townhomes on the lot;
(2) if the top unit in a three-flat is destroyed, making the Building into a two-flat; and (3) if an
end townhome unit is destroyed, not rebuilding that unit and making the adjoining unit into an
end unit.

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

(vv) “TFermitted Refinancing” shall mean; (a) with respect to any loan secured by a
Leaschold Mortgage, after the PHU Purchase Date, any refinancing of such loan or any
additional loan secured 0y a Leaschold Mortgage (no consent of Landlord to such refinancing or
additional loan is required under this Lease); (b) with respect to any loan secured by a Leaschold
Mortgage, on or prior to the P Purchase Date, any refinancing of such loan, provided that the
aggregate of the unpaid principai balance plus accrued interest of the new loan on the PHU
Purchase Date will not exceed “what it would have been under the loan being refinanced,
assuming timely payments of princirai and/or interest due under both loans (no consent of
Landlord to such tefinancing is required sinder this Lease); (c) with respect to any loan secured
by a Leasehold Mortgage, any refinancing of such loan permitted under the documents
evidencing or securing a CHA Mortgage Loaiy (d) with respect to any loan secured by a
Leasehold Mortgage, any refinancing of such ican. (other than as provided in (a), (b) or (c))
consented to in writing by Landlord, which consert razy be withheld, granted or granted with
such conditions as Landlord may require, in Landlord’s sole and absolute discretion; and (e) any
additional loan secured by a Leaschold Mortgage that is cither expressly permitted under the
terms of this Lease or consented to in writing by Landlotd, -which consent may be withheld,
granted or granted with such conditions as Landlord may require. in. Landlord’s sole and absolute
discretion. Notwithstanding the foregoing, during the Public Housing Use Period, no such
refinancing or additional loan shall constitute a “Permitted Refinaticing” without the prior
written consent of HUD.

(ww) “Permitted Transfer” shall mean: (a) after the completion of tiie construction of
the Development, a sale or transfer of the Tenant Property or any portion ther=ofto a Person
reasonably acceptable to Landlord; (b} a sale or transfer of interests in Tenant oi interests in
investors in Tenant permitted under the Regulatory and Operating Agreement; (c) the removal of
a general partner, limited partner, member or manager of Tenant pursuant to a Removal Right in
accordance with the provisions of Tenant’s Organizational Documents, and the substitution of a
replacement general partner, limited partner, member or manager, as the case may be, reasonably
acceptable to Landlord; (d} the transfer of the Tenant Property or any portion thereof to a
Leasehold Mortgagee (or any nominee of such Leasehold Mortgagee) by foreclosure or deed in
lieu of foreclosure or to a third party purchaser at a foreclosure sale in accordance with Section
9.03(a); and (e) any other transfer consented to by Landlord in writing. Notwithstanding the
foregoing, during the Public Housing Use Period: (1) no sale, assignment or transfer of the
Tenant Property, or any portion thereof, whether voluntary, involuntary or by operation of law,

8

GCWI/CHA/ABLA/Final/GroundLease-Rental/dp



UNOFFICIAC'COGPY

shall constitute a “Permitted Transfer” without the prior written consent of HUD, unless
permitted under the Regulatory and Operating Agreement; and (2) a transfer of a “Controlling
Interest” or a “Non-Controlling Interest” (as those terms are defined in the Regulatory and
Operating Agreement) shall constitute a “Permitted Transfer” only if made in compliance with
the Regulatory and Operating Agreement.

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

(yy) “Phase” shall mean a phase of construction of the Development, (if the
Development is to be construed in phases) that includes one or more of the dwelling units
comprising 4 portion of the Development.

(zz) ~THU Purchase Date” shall mean the earlier of: (i) the date that Landlord
purchases the Fuliic Housing Units (pursuant to the Right of First Refusal Agreement or
otherwise); and (1) the date by which Landlord must purchase the Public Housing Units, if at all,
under the Right of First'Refusal Agreement. -

(aaa) “Pre-Existing tEnvironmental Condition” shall mean any Hazardous Condition
present on, under or about the Land on the date of execution of the Environmental Agreement,
whether known or unknown.

{bbb) “Proceeds” shall mean, in_the case of damage to or destruction of the
Improvements, the sum of the Net Insurance Proceeds plus the Deductible, and, in the case of a
condemnation or other taking (or conveyance in-i1zu thereof), the awards (or compensation paid)
therefor.

(ccc)  “Property” shall mean the Land and the-improvements.

(ddd) “Protected Persons” shall mean Landlord or Teiiant, as the context so requires,
and such party’s respective members, managers, partners, officers, directors, agents, employees,
advisors, attorneys, consultants and Affiliates, and, in the case of Landlord, shall include its
officials and members of its Board.

(cee) “Public Housing Tenant” shall mean a CHA Tenant leasirg a unit in the
Development pursuant to a Public Housing Use Agreement.

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

(ggg) “Public Housing Use Agreement” shall mean the Declaration of Restrictive
Covenants and the Regulatory and Operating Agreement, whereby Tenant is obligated to lease
units in the Development to CHA Tenants.

(hhh) “Public Housing Use Period” shall mean the term of the Regulatory and
Operating Agreement and any other period during which Tenant is obligated to lease units in the
Development to CHA Tenants pursuant to a Public Housing Use Agreement.
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(ii)  “Receiver” shall mean The Habitat Company LLC and Daniel E. Levin, jointly,
as court appointed receiver in Gautreaux et. al. v. Secretary of Housing and Urban Development
et. al. 66C1459 and 66C1460. '

(iij) “Regulatory and Operating Agreement” shall mean that certain Regulatory and
Operating Agreement, dated as of September 1, 2004, between CHA and Tenant relating to the
Public Housing Units within the Development.

(kkk) “Remediation” shall mean the cleanup activity or other remedial action required
by any Environmental Law or any applicable Governmental Authoritics under any
Environmenrial Law.

(1) © “Removal Right” shall mean the right, if any, given in Tenant's Organizational
Documents, to Temove an officer, director, general partner, manager or managing member of
Tenant, and designzte/a substitute.

(mmm)“Rent” shelihave the meaning defined in Section 3.01.

(ann) “Requirements” shall mean any and all present and future laws, statutes,
ordinances, codes, rules, regulations, orders or other requirements of any Governmental
Authority and of any applicable file ~ating burean or other body exercising similar functions,
applicable to or affecting the Propesty or any part thereof, including without limiting the
generality of the foregoing, the ordinances of the City.

(000) “Restoration” shall have the meaninig given in Section 8.01.

(ppp) “Right of First Refusal Agreement” snall have the meaning given in Section
23.01.

(gqq) “Special Limited Partner” shall mean Relaied” Direct SLP LLC, a Delaware
limited liability company, and its successors and assigns.

(rrr)  “Substantially Commenced” shall gnean, with respect o any Building to be
constructed, that the footings and foundation walls of such Building iiave been completed
(including all necessary excavation work).

(sss) “Tenant” shall mean Tenant; provided, however, that whenever thie 1.zase and the
Leasehold Estate shall be assigned or transferred in the manner specifically periaitted herein,
then from and after such assignment or transfer and until the next such assignment or transfer,
the term “Tenant” shall mean the permitted assignee of transferee named therein, as if such

transferee or assignee had been named herein as Tenant.
(ttt)  “Tenant Property” shall mean the Improvements and the Leasehold Estate.
(uuu) “Term” shall mean the term of this Lease described in Section 1.01.

(vwv) “Terminating Event” shall mean; (i) termination of Tenant’s obligations under
the Environmental Agreement in accordance with Section 14 thereof; (i) transfer of Tenant’s
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interest in the Tenant Property to another party not affiliated with such Tenant; (iii) transfer of
title to such Tenant’s interest in the Tenant Property pursuant to foreclosure of, or deed in lieu of
foreclosure with respect to, any mortgage or other security instrument securing loans or advances
with respect to the Development; (iv) termination of this Lease; or (v) loss of such Tenant’s
possession of the Tenant Property pursuant to the appointment of a receiver or pursuant to the
exercise by any Leasehold Mortgagee of its right to become a mortgagee in possession. In the
event that any of the foregoing occur with respect to less than ajl of the Tenant Property, or if
there is a partial termination of this Lease, then a Terminating Event shall be deemed to have
occurred only with respect to such portion of the Tenant Property or that portion of the Property
affected by such partial termination.

(www)“Unavoidable Delay” shall mean a delay beyond the reasonable control of Tenant
and without thé Tault or negligence of Tenant, such as: (1) an act of God; (2) fire; (3) flood; (4)
epidemic; (5) guarintine restriction; (6) civil disorder; (7) enemy action; (8) stike, lockout or
other labor dispute, (%)-unavailability of labor or materials: {(10) freight embargo; (11) action or
inaction of Landlord; (¥2) the act or failure to act of a contractor in the performance of a contract
with Landlord; (13) the act o failure to act of any Governmental Authority; (14) injunctive relief
or other legal proceedings ¢fany court; (15) war; (16) terrorism; (17) the failure of the City to
timely complete the Public Imprivements necessary for the Tenant to construct the Buildings;
(18) unforeseen seil conditions, sack as underground storage tanks and building foundations;
(19) delays caused by CHA or the Receiver affecting the construction of the Development and
(20) unusually severe weather.

202 “The words “herein,” “hercof*-or* hereunder” and words of similar import refer
to provisions contained in this Lease as a whole 21d not to any particular section or subdivision
thereof. All exhibits and riders referred to in the text of this Lease and attached hereto are
incorporated into this Lease.

ARTICLE 3

Rent

3.01 Rent. From and after the Commencement Date througit ths-Term, Tenant shall
pay to Landlord at the place for which notices to Landlord are to be sent.in accordance with
Article 16, or to such other Person and/or at such other place as shall be designated from time to
time by written notice from Landlord to Tenant, fixed rent at the rate of One Dollar ($1.00) for
each Lease Year (“Rent™). Landlord acknowledges that such Rent, in the amount ©f%$99.00, has

been prepaid in full concurrently with the execution of this Lease. Landlord and Tenant
acknowledge and agree that, given the restrictions on the use of the Land, the Rent represents the

fair market rent for the Land during the period of such restrictions.

3.02 No Partnership. Landlord and Tenant agree that they are not partners or joint
venturers and that, except in respect to the proceeds of insurance and condemnation awards
under the provisions of Articles 8 and 12, they do not stand in any fiduciary relationship to each
other.
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303 Payment of Rent. All payments of Rent made to Landlord hereunder shall be in
lawful money of the United States of America and shall be paid to Landlord or to such other
Person and/or at such other place as Landlord may designate from time to time in writing.

3.04 Net Lease. Tenant shall pay to Landlord throughout the Term all Rent, free of
any charges, assessments, impositions or deductions of any kind and without abatement,
deduction or set-off. Under no circumstances or conditions, whether now existing or hereafter
arising, or whether beyond the present contemplation of the parties, shall Landlord be expected
or required to make any payment of any kind whatsoever hereunder or be under any other
obligation or liability hereunder except as otherwise cxpressly set forth herein.

3.05- No Abandonment. Except to the extent provided in Section 8.01, no happening,
event, occurfence, or situation during the Term, whether foreseen or unforeseen, and however
extraordinary, shali relieve Tenant from its liability to pay the full Rent, or relieve Tenant from
any of its other codigations under this Lease. Tenant waives any rights now or hereafter
conferred upon it by siatute, proclamation, decree, or otherwise, or to claim any abatement,
diminution, reduction ‘¢~ suspension of the Rent on account of any such event, happening,

occurrence or sitnation.

306 Reimbursements to f.andlord; Arrearages. Tenant shall reimburse Landlord
for all reasonable expenditures, costs. <Xpenses and fees, including reasonable attorneys’ fees,
made or incurred by Landlord in curing #ny Event of Default of Tenant for which Landlord has
given Tenant the notice required under Sectioi, 10.01, if any. Such amounts shall become due
upon delivery by Landlord, after the expiratton of the notice and cure period afforded Tenant, if
any, of written notice stating the amount of such expenditures, costs, expenses and fees by
Landlord. Tenant shall also pay to Landlord upot: Aelivery of notice by Landlord, all amounts
payable to Landlord as reimbursements or indemnities pussuant to Sections 6.03 and 6.04.

3.07 Interest on_Overdue Amounts. All Rent'and other amounts due to Landlord
hereunder that are not paid prior to the expiration of the applicalile cure period, if any, shall bear
interest at the Lease Interest Rate from time to time in effect frozn the due date to the date
received by Landlord. Such interest shall be payable by Tenant to Landlord upon demand. The
collection of such interest by Landlord shall not limit or modify any-other.right or remedy of
Landlord under this Lease or otherwise available to Landlord by reason of Tenant’s failure to
pay such amount when due or by reason of any other Event of Default.

ARTICLE 4

Impositions

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

(a) All Impositions attributable on the accrual basis to a calendar year or other period
for which this Lease is in effect for less than the entire calendar year or other period shall be
apportioned,
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(b)  Where any Imposition is permitted by law to be paid in installments, Tenant may
pay such Imposition in installments, as and when each such installment becomes due (Tenant
acknowledges and agrees that Tenant is obligated to pay all such installments of any Imposition
from which Landlord is or would be exempt, whether such installment is due prior to or after the
Expiration Date or the date of any earlier termination of this Lease); and

(©) Where any Imposition is entitled to an abatement, refund, exémption or other
diminution or reduction under law, whether available to Landlord or Tenant, the parties shall use
their best efforts, at Tenant’s sole expense, to cause such benefits to be afforded to Tenant under
this Lease.

462 Deposit of Impositions.

(a) ~I<nant shall timely pay, as additional rent, all Impositions, and all premiums on
insurance requirec t¢ be carried under Article 7, as and when the same are ascertainable, billed,
and due and payablc without interest, penalty or fine. Within thirty (30) days after Landlord’s
written request, Tenant «kdll deliver reasonable proof of such payment to Landlord.

(b)  During the coitinrance of any Event of Default, Tenant agrees to deposit with
Landlord on the first day of eaci and every month thereafter during the Term one-twelfth (1/12)
of (a) all Impositions due and payaals from Tenant during the next succeeding 12-month period,
based on the most recent ascertainable/impositions, plus (b) annual premiums on insurance
policies required to be carried by Tenan: upder Article 7. Further, upon the occurrence of any
Event of Default, Tenant shall deposit, as least thirty (30) days prior to the due date of any
Imposition, such additional amount as may be-necessary to provide Landlord with sufficient
funds in such deposit account to pay each such Imposiiion and annual insurance premium at least
thirty (30) days in advance of the due date thereof.” ite rights granted hereunder to Landlord
shall not be exclusive to Landlord’s rights and remicdiesfallowing an Event of Default by
Tenant. Landlord shall have no obligation to pay interest to Terant on any amounts deposited by

. Tenant. Landlord shall apply any such deposits for the purposetield not later than the last day on

which any such charges may be paid without interest or penalty.” 17 -at any time, the amount of

. any Imposition or insurance premium is increased or Landlord receives teliable information from

a Governmental Authority or insurer, as applicable, that an Imposition or insurance premium will
be increased, and if the monthly deposits then being made by Tenant for suck item (if continued)
would not produce a fund sufficient to pay such item thirty (30) days prior fo1ts due date, such
monthly deposits shall thereupon be increased and Tenant shall deposit with fandlord, on
demand by Landlord, additional sums in an amount which, when added to the monies then on
hand for the payment of said item plus the increased one-twelfth (1/12) payments, shall be
sufficient to pay such item at least thirty (30) days before the same becomes due and payable.
For purposes of determining whether Landlord has on hand sufficient monies to pay any
particular Imposition or insurance premium at least thirty (30) day prior to the due date therefor,
deposits for each item shall be treated separately, it being the intention that Landlord shall not be
obligated to use monies deposited for the payment of any item for the payment of another that is
due and payable.
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Tenant shall not-be required to make any specific deposit required under this Section if a
deposit for the same purpose is made by Tenant to an escrow or otherwise to persons pursuant to
a requirement by any Leasehold Mortgagee.

This Section 4.02(b) shall not apply to any Leasehold Mortgagee that becomes Tenant
hereunder through foreclosure or transfer by deed in lieu of foreclosure unless: (i) the Event of
Default arises after such Leasehold Mortgagee becomes Tenant hereunder; or (ii) the Event of
Default arises prior to such Leasehold Mortgagee becoming Tenant hereunder and such Event of
Default is not an Incurable Default and is an Event of Default that such Leasehold Mortgagee is
obligated to cure under the provisions of this Lease, and such Leasehold Mortgagee fails to
commence.or cure such Event of Default within the time and in the manner required by this
Lease.

4.03 "<ontest of Impositions. Tenant may, if it desires, contest the validity or amount
of any Imposition, 10 whole or in part, by an appropriate proceeding diligently conducted in good
faith. Tenant may conduct such a contest only after payment of the challenged Imposition unless
Tenant shall, at least fificen (15} days prior to the date such Imposition is due: (i) have deposited
with the First Leasehold Morigagee or an escrow agent acceptable to Landlord an amount
sufficient to pay such contested linvosition, together with.interest and penalties thereon, which
amount shall be applied to the payment of such Imposition, interest and penalties when the
amount thereof shall be finally fixed-o:id determined; or (ii) have provided to the First Leasehold
Mortgagee or to Landlord a bond, lettcr-of credit or other security reasonably acceptable to
Landlord. Nothing herein contained, however, shall be construed as to allow such Imposition to
remain unpaid for such length of time as shali permit the Property, or any part thereof, or the lien
thereon created by such Imposition, to be sold o forfeited for the nonpayment of the same. If
the amount so deposited as aforesaid shall exceed 4hs amount of such Imposition, interest and
penalties when finally fixed and determined, the excess /or the entire amount if no such payment
is required) shall be released from the escrow to Tenant, or ia cuse there shall be a deficiency, the
amount of such deficiency shall be forthwith paid by Tenant.

4.04 Reduction of Impositions. Tenant, at its expens<, inay, if it shall so desire,
endeavor at any time or times, upon prior written notice to Landlord, *0,0btain a lowering of the
assessed valuation upon the Property for the purpose of reducing taxes théreon and, in such
event, Landlord will offer no objection and, at the request of Tenant, will cooréinte with Tenant,
but without expense to Landlord, in effecting such a reduction. Tenant shali }¢-authorized to
collect any tax refund payable as a result of any proceeding Tenant may institute 107 *hat purpose
and any such tax refund shall be the property of Tenant to the extent to which it may be based on
a payment made by Tenant, subject, however, to the apportionment provisions contained in
Section 4.01, after deducting from such refund the costs and expenses, including legal fees,
incurred in connection with obtaining such refund.

4.05 Joinder of Landlord. Landlord shall not be required to join in any action or
proceeding referred to in Sections 4.03 or 4.04 unless required by law or any rule or regulation in
order to make such action or proceeding effective, in which event, any such action or proceeding
may be taken by Tenant in the name of, but without expense to, Landlord. Notwithstanding the
foregoing, Landlord shall execute, when and as required and requested to do so by Tenant in
writing, all applications, affidavits and other documents required to obtain or maintain any tax

14

GCW/CHA/ABLA/Final/GroundLease-Rental/dp



UNOFFICIAL " COGPY

abatement or exemption which may be avatlable for the Public Housing Units. Tenant hereby
agrees to indemnify, defend and hold Landlord’s Protected Persons harmless from and against all
costs, expenses, claims, loss or damage, including reasonable attorney’s fees, by reason of] in
connection with, on account of, growing out of, or resulting from, any such action or proceeding.

4,06 Tax Divisions. Tenant shall, with the cooperation of Landlord, promptly
following the execution and delivery of this Lease, file for a real estate tax division segregating
the Landlord’s fee interest in the Land from Tenant’s Leasechold Estate and ownership of the
Improvements. Landilord and Tenant acknowledge that portions of the Land are or may be
included in tax parcels ("Shared Tax Parcels") that include land owned by Landlord other than
the Land ("Other Land"). The parties have heretofore caused to be recorded plats of subdivision,
the resuit ¢f which will be the assignment of new, separate tax parcel designations for each new
subdivided’ 1ot comprising the Land, but excluding the Other Land. Until such tax parcel
redesignation ozcirs, Landlord agrees to pay or cause to be paid, when due, all property taxes
assessed against the Other Land, and Tenant agrees to pay or cause to be paid, when due (or, if
paid by Landlord, to reimburse Landlord upon demand for) any property taxes attributable to the
Land, or any portion thiereof, and any Improvements thereon that are taxed as part of a Shared
Tax Parcel. Landlord or Tenaiii may, if either shall so desire, contest the validity or amount of
any such taxes, in whole or n wari, by an appropriate proceeding diligently conducted in good
faith. Any such contest by Teneui shall be in accordance with Section 4.01. Tenant will
promptly forward on to Landlord copiey of any property tax bills it receives covering the Other
Land.

AKTICLE S

Improvemenr

5.01 Required Improvements. Tenant hereby <ovenants and agrees to commence
and diligently pursue the construction of the Improvements-comprising the Development on the
Land, complete construction of the Improvements, and obtain certificates of occupancy for all
such Improvements from the City. Landlord agrees that, upon reccipt of written request from
Tenant or a Leaschold Mortgagee, Landlord will cooperate with Tenant in applications for
permits, licenses or other authorizations required for such Improvements; provided, however,
that all expenses in connection therewith shall be borne by the requestor.

5.02 Other Capital Improvements. With respect to any Major Capita! iaprovement
other than the Development that Tenant desires to construct on the Land, Tenant shall not
commence construction unless Landlord and, during the Public Housing Use Period, HUD PIH,
shall have specifically approved such Major Capital Improvement and Tenant has complied with
Section 5.03, provided that Landlord’s approval shall not be unreasonably withheld or delayed.
A “Major Capital Improvement” is a capital improvement involving, as to any parcel of real
estate constituting the Land, an estimated cost of more than $100,000.00, and shall include
additional buildings and additions, alterations, renovations, restorations, replacements or
rebuildings, whether or not required to be made in compliance with Tenant’s obligations under
this Article, or connection with a Restoration made under Article § as a result of damage or
destruction, or under Article 12 as a result of a Taking. Notwithstanding the foregoing,
Landlord’s consent under this Article 5 shall not be required in connection with a Restoration of
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the Improvements under Article 8 or Article 12 to the condition that existed immediately prior to
the casualty or condemnation or if a capital improvement is required pursuant to All Applicable
Housing Requirements or other applicable law.

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

(a) complete plans and specifications for the Major Capital Improvement
prepared by a licensed architect which plans shall also include landscaping plans and
specifications;

(b) copies of all permits and licenses for the construction of the Major Capital
Improvement issued by the appropriate Governmental Authority,

(¢) 4 vigned construction contract or contracts for all of the work, material and
equipment ceinrsising the Major Capital Improvement in accordance with the plans and
specifications delivered pursuant to Section 5.03(a), together with appropriate liability
insurance policies; &n¢

(d) a copy of one or inore commitments from a Lender or Lenders for loans to be
made available to Tenant, cn both a construction loan and long-term take-out loan basis,
in an amount that, together with.¢quity that is available and specifically allocated thereto,
is sufficient to pay the budgeted costs.2f construction of the Major Capital Improvement.

5.04 Demolition. Except in connectior with a Restoration under Articles 8 or 12,
Tenant shall not demolish the Improvements, incla<ing any improvements to such Improvements
required under Section 5.01 or any Major Capital Irninrovements permitted under Section 5.02,
without the prior written consent of Landlord.

5.05 Accessibility and Visitability Requirements. /2] units in the Development that
are subject to the accessibility requirements of the Fair Housing Act shall be designed and
constructed in accordance with such requirements. To the greatest extent feasible, all other units
in the Development shall be built in accordance with the concept of visitability, which
recognizes that persons with disabilities should be able to enjoy the sime privileges of
accessibility to other living quarters outside their residence. “Visitability” means fhat: (a) at least
one entrance is at grade (i.e. no steps), approached by an accessible route; and (b) the entrance
door and all interior doors on the first floor are at least 34 inches wide, offering 52 inches of
clear passage space. Landlord acknowledges that the Development, as designed, complies with
the requirements of this Section 5.05.

ARTICLE 6

Use, Maintenance, Alterations, Repairs, Etc.

6.01 Condition of Land and Property. Tenant has leased the Land after a full and
complete examination thereof, as well as the title thereto and its present uses and restrictions,
and, except as expressly provided in the Environmental Agreement and except for Excluded
Environmental Conditions (for which responsibility shall be determined under applicable law),
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Tenant accepts the same without any representation or warranty, express or implied, in fact or by
law, by Landlord and without recourse to Landlord as to the title thereto, the nature, condition or
usability thereof or the use or uses to which the Property or any part thereof may be put;
provided, however, that upon the commencement of this Lease, title to the Land shall be subject
only to the Permitted Exceptions. Except as expressly provided in the Environmental Agreement
and except for Excluded Environmental Conditions (the responsibility for which shall be
determined under applicable law), Landlord shall not be required to furnish any services or
 facilities or to make any repairs or alterations in or to the Property, throughout the Term. Other
than the obligations of Landlord, if any, under the Environmental Agreement and any Public
Housing Use Agreement, Tenant hereby assumes the full and sole responsibility for the
condition, aperation, repair, replacement, maintenance and management of the entire Property;
provided, however, that Tenant does not assume responsibility for Excluded Environmental
Conditions (th€ responsibility for which shall be determined under applicable law).

6.02  Usc o/ Property. The Property shall be used and occupied only for single family
or multi-family resideritial uses and for uses incidental thereto, and for no other purpose, unless
Landlord has consented in writing to such other use, which consent may be granted, withheld or
granted with such conditicasas Landlord may require, in Landlord’s sole and absolute
discretion.

6.03  Prohibited Use. Tetiavit shall not use or occupy the Property or permit the same
to be used or occupied, nor do or permitauything to be done in, on or to the Property, or any part
thereof, in a manner that would in any way (1) matertally violate any construction permit or
certificate of occupancy affecting the Properiy oy any Requirement, (b) make void or voidable
any insurance then in force, or make it impossible to obtain fire or other insurance required to be
fumnished by Tenant hereunder, (c) cause or be aptto-¢zuse structural injury to the Property, or
any part thereof, or (d) materially violate any materiz! provision of this Lease; provided,
however, that the foregoing shall nof impose any obliga‘ion' on Tenant with respect to any
Excluded Environmental Condition or with respect to any soligation of Landlord under the
Environmental Agreement. Notwithstanding anything to the cuntrary contained in this Lease,
Landlord may not terminate this Lease by reason of an act or oission of a resident of the
Development. Tenant shall promptly and diligently take ail reasonable ¢.eps,.in accordance with
the provisions of such resident’s lease and applicable Requirements, to evict such resident who
- materially violates any material provision of his or her lease, which violstion-constitutes a
material violation of a material provision of this Lease. Notwithstanding the first sentence of this
Section 6.03, Tenant may, in good faith, upon prior written notice to Landlord {and where
necessary in the name of, but without expense to, Landlord) and, after having secured Landlord
to its reasonable satisfaction against loss or damage, by cash or by a letter of credit or surety
bond in an amount, with an issuer or surety, and in form and substance reasonably satisfactory to
Landlord, contest the validity of any Requirement and, pending the determination of such contest
may postpone compliance therewith, provided that in no event shall such act or omission of
Tenant: (i) subject Landlord to any fine or penalty or to prosecution for a crime; (i1} cause the
Property, or any part thereof, to be condemned or to be vacated; or (1ii) cause any material
interference with the operation of the Development for the purposes set forth in Section 6.02 or
the occupancy, use, benefit and enjoyment thereof by any resident of the Development. Tenant
shall indemnify, defend and hold harmless Landlord’s Protected Persons from and against any
recovery or loss to which any Landlord’s Protected Person may be subject or which any
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Landlord’s Protected Person may sustain, including reasonable attorneys’ fees and expenses
incurred by any Landlord’s Protected Person arising from any breach of this covenant or by
reason of any action or proceeding which may be brought against any Landlord’s Protected
Person or against the Property, or any part thereof, by virtue of any Requirement, which do not
arise out of any negligent act or willful misconduct of Landlord, or any event of default by

Landlord hereunder. Landlord shall provide notice to Tenant of any action brought against
Landlord that affects the Property, or any part thereof.

6.04 Maintenance of Property. Subject to Section 8.01, Tenant shall make all
necessary repairs to and replacements of the Improvements, interior and exterior, structural and
nonstructursl, ordinary and extraordinary, foreseen and unforeseen, and shall maintain and keep
the Improvements in good and safe order, repair and condition. Tenant covenants and agrees
that throughout ihe Term: (a) all building systems, facilities and equipment, including HVAC
systems, commeq area lighting and the like, shall be maintained in good operating order and
repair, and (b) the Property shall, at all times, have adequate means of ingress and egress to and
from the abutting publi¢ streets and alleys. Tenant shall indemnify, defend and hold Landiord’s
Protected Persons harriiiess from and against any and all claims and demands arising from the
failure of Tenant to perform -t covenants contained herein or arising from any accident, injury
or damage to any person or propeity that shall or may happen in or upon the Property or any part
thereof, however caused, other wizis Landlord’s negligent act or willful misconduct or any
Excluded Environmental Condition, 248 shall keep the Property free and clear of any and all
mechanics’ liens or other similar liens or'iiarges incidental to work done or material supplied in

or about the Property.

6.05 Waste. Tenant shall not do, permitor suffer any waste, damage, disfigurement or
injury to or upon the Property, or any part theréor, without repairing the same within a
reasonable period of time. Tenant shall have the right’aZ any time and from time to time to sell
or dispose of any equipment or fixtures subject to this Leas¢ that may have become obsolete or
anfit for use or that is no longer useful, necessary or profitsple in the conduct of Tenant’s
business; provided, however, that Tenant shall have substituted_cc.shall promptly substitute for
the property so removed from the Property other equipment or fixtéres at least of equal quality
and utility in the performance of the particular function in question a: that of the propetty so
removed unless, in Tenant’s reasonable opinion set forth in written ncuce to Landlord, the
property so removed was performing an obsolete function and replaceiniest-thereof 18 not
pecessary or appropriate to maintain the operation or character of the Develop:pent, or its use
and occupancy by residents of the Development and licensees or its overall-yaiue without
impairment.

6.06 Compliance with Requirements.  Except as expressly provided in the
Environmental Agreement .and except for Excluded Environmental Conditions (for which
responsibility shall be determined under applicable law), Tenant shall comply, at its own
expense, with all Requirements during the Term and with the reasonable requests of any
insurance company having a policy outstanding with respect to the Property, or any part thereof,
whether or not such Requirements or requests require the making of structural alterations or the
use or application of portions of the Property for compliance therewith, or interfere with the use
and enjoyment of the Property, and shall indemnify, defend and hold harmless Landlord’s
Protected Persons from and against all fines, penalties, and claims for damages of every kind and
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nature arising out of any failure to comply with any such Requirement or request. It is the
intention of the parties that Tenant during the Term shall discharge and perform all obligations of
Landlord, as well as all obligations of Tenant, arising as aforesaid, and hold harmless Landlord’s
Protected Persons therefrom (except as expressly set forth in the Environmental Agreement and
except for Excluded Environmental Conditions), so that at all times the Rent shall be net to
Landlord without deductions or expenses on account of any such Requirement or request,
whatever it may be. Tenant may, in good faith upon prior written notice to Landlord (and
wherever necessary, in the name of, but without expense to, Landlord) and, after having secured
Landlord to its reasonable satisfaction against loss or damage, by cash or by a letter of credit or
surety bond in an amount, with an issuer or surety, and n form and substance reasonably
satisfactory to Landlord, contest the validity of any such Requirement or request and, pending
the determination of such contest, may postpone compliance therewith, provided that in no event
shall such coriest or postponement: (i) subject Landlord to any fine or penalty or to prosecution
for a crime; (11} Cause the Property, or any part thereof, to be condemned or to be vacated; or (iii)
cause any matenal iuterference with the operation of the Development for the purposes set forth
in Section 6.02 or the  sccupancy, use, benefit and enjoyment thereof by any resident of the
Development. Notwitlstanding anything to the contrary in this Section 6.06, except as expressly
provided for in the Enviieuriental Agreement, Tenant has no compliance responsibility or
liability for matters existing prior to the commencement of the Term,

6.07 Exculpation of Lanuford.. Landlord shall not be responsible or liable for any
destruction, damage or injury to any px perty or to any person or persons at any time on the
Property resulting from any casualty, occurrence or condition oceurring or existing during the
Term of this Lease (except as expressly set foft' 11 the Environmental Agreement and except for
Excluded Environmental Conditions), including without limitation those from steam, gas or
electricity, or from water, rain or snow, whether the sanie may leak into, issue or flow from or
within any part of the Property or from the pipes or olibing of the same, or from any other
place or quarter; nor shall Landlord be in any way responsibic or liable in case of any accident or
injury (including death) to any of Tenant’s subtenants, employ<es or agents, or to any person or
persons in or about the Property or the streets, driveways, sidewaiks, narkways or alleys adjacent
thereto; and Tenant agrees that it will not hold Landlord in any way respensible or liable therefor
(except for actions caused by Landlord’s negligent act or willful miseondrat) and will further
indemnify, defend and hold Landlord’s Protected Persons harmless from aad 2gainst any and all
claims, liability, penalties, damages, expenses and judgments arising from irjviVv o persons or
property of any nature and also for any matter or thing arising out of or resulting as a direct or
indirect consequence from the use or occupancy of the Property; provided, however, that the
foregoing obligations shall not apply to Excluded Environmental Conditions. Nothing herein
contained shall be deemed to release Landlord from providing contracted services to Tenant and
the Development, or from the consequences to Tenant and the Tenant Property of Landlord’s
negligent act or breach of its representations, warranties and covenants set forth herein or in the
Environmental Agreement or for liability arising from Excluded Environmental Conditions (for
which responsibility shall be determined under applicable law).

6.08 Landlord’s Right of Entry. Landlord shall have the right, upon reasonable

advance notice to Tenant and subtenants, when appropriate, on any business day, to enter upon
the Property, or any part thereof, for the purpose of ascertaining the condition thereof, or whether

Tenant is observing and performing the obligations assumed by it under this Lease, or to make
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any repairs or perform any work, all without hindrance or molestation from Tenant, or anyone
claiming by, through or under Tenant, whether as subtenant or otherwise. The above mentioned
rights of entry shall be exercisable at reasonable times, at reasonable hours and on reasonable
advance notice; provided, however, that entry may be made at any time without notice in the
event of an emergency (although Landlord shall endeavor to give Tenant prior notice thereof).
Nothing contained herein, however, shall impose or imply any duty on the part of Landlord to
make any such repairs or perform any such work.

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

ARTICLE 7

Insurance

7.01 Maintenance of Insurance. During the Term, Tenant shall, at its sole expense,
obtain and maintain, or cause'to be.obtained and maintained policies of insurance satistying the
requirements set forth on Exhibit F;

7.02  Form of Policies. Excejt'as provided in Section 8.02, any policies of insurance
covering the Project during construction, shall-expressly provide that any losses thereunder shall
be adjusted with Tenant and all Leasehold Morteagees as their interests may appear (or, absent a
Leasehold Mortgagee, with Landlord). All such-ipsurance shall be carried in the name of Tenant
and loss thereunder shall be payable to Tenant ard)the Leasehold Mortgagees, if any, and
Landlord as their respective interests may appear. All such insurance may be in the form of a so-
called “blanket policy” covering more than two properties, provided that the amount of coverage
shall be not less than the aggregate of the Full Insurable Valaes of all covered properties and the
policy shall include an “agreed amount” endorsement on a no-cotnsvrance basis.

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

7.04  Separate Insurance. Tenant shall not obtain separate insurance concurrent in
form or contributing in the event of loss with that required in this Article to be furnished by or
that may reasonably be required to be furnished by Tenant unless Landlord is included therein as
an additional insured, with loss payable as required in this Lease. Tenant shall immediately
notify Landlord of the obtaining of any such separate insurance and shall deliver duplicate
originals or certified copies of the policy or policies so obtained as provided in Section 7.03.
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705 Cancellation. Each policy of insurance delivered hereunder shall contain an
agreement by the insurer that such policy shall not be cancelled or materially altered without at
feast thirty (30) days’ prior written notice given to Landlord and to cach Leasehold Mortgagee

named in such policy.

ARTICLE 8

Damage and Restoration

8.01 Damage or Destruction.

(a)  In the event of any damage to or destruction of the Improvements during
the Ter:, Tenant shall give Landlord immediate notice thereof and, unless the Insurance
Proceeds arz applied by a Leasehold Mortgagee to reduce its debt in accordance with
Section 8.0%.Tenant shall promptly and diligently restore, replace, rebuild and repair the
same as nearly as possible to their value, condition and character immediately prior to
such damage or-destruction, in accordance with the following provisions of this Article 8.
Landlord shall in nn_<vent be called upon to restore, replace, rebuild or repair such
Improvements, or any portioy thereof, or to pay any of the costs or expenses thereof. All
work in connection with. such restoration, replacement, rebuilding and repairing,
including all temporary repaiss to, the Improvements or repairs made for the protection of
the Improvements pending the nempletion of the permanent restoration, replacement,
rebuilding and repairing, is hereinafter collectively referred to as “Full Restoration.” In
the event of any damage to or destruction of the Improvements occurring during the
Term, Tenant shall, upon demand, deposi with the First Leasehold Mortgagee (or, if
none, with Landlord, or into the Restoration r:szrow (as that term is hereinafter defined),
the amount of any applicable deductible or sell-isurance (the “Deductible”). 1f the Net
Insurance Proceeds (as that term is hercinaiter fcifined) available for a particular
Restoration (as that term is hereinafter defined) plus_the amount the Deductible, are
insufficient to accomplish the Full Restoration, then Landlord may terminate this Lease
with respect to the parcel or parcels on which such damages or destroyed Improvements
were situated (and any related open space parcels), by writtenriotice to Tenant and all
Leaschold Mortgagees, unless: (1) within ninety (90) days afte: the amount of Net
[nsurance Proceeds has been determined, Tenant deposits with-the First Leasehold
Mortgagee (or, if none, with Landlord) cash, a letter of credit and/or evideace satisfactory
to the First Leasehold Mortgagee (or, if none, to Landlord) of the availabiity of funds
(from a loan or otherwise) in an amount equal to the Restoration Deficiency {as that term
is hereinafter defined); or (2) within ninety (90) days after the expiration of said 90-day
period, any one or more of the Leasehold Mortgagees and/or any other Person so deposits
the Restoration Deficiency with the First Leasehold Mortgagee (or, if none, with
Landlord) or into the Restoration Escrow; or (3) within one hundred eighty (180) days
after the amount of Net Insurance Proceeds has been determined, the First Leasehold
Mortgagee (and HUD-PIH prior to the expiration of the Public Housing Use Period)
agrees to a Partial Restoration and agrees to make the Net Insurance Proceeds available
for such Restoration; or {4) at least one Leasehold Mortgagee is diligently proceeding to
obtain such insurance proceeds and, if applicable, to exercise its rights with respect to the
Restoration. The First Leasehold Mortgagee shall consult with all subordinate Leasehold
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Mortgagees with respect 10 the application of the Net Insurance Proceeds; provided
however that in the event of any disagreement between the First Leaschold Mortgagee
and any subordinate Leasehold Mortgagee over the application of the Net Insurance
Proceeds, the decision of the First Leaschold Mortgagee, in its sole discretion, shall
prevail, subject to Section 8.01(b). The Full Restoration or Partial Restoration, as
applicable, 1s hereinafter referred to as the “Restoration”. As used herein, the term
«Restoration Deficiency” shall mean additional funds in an amount sufficient, when
added to the Net Insurance Proceeds available for a Restoration plus the Deductible, to
complete such Restoration. If this Lease is terminated pursuant to this Section 8.01(a)
with respect to a parcel or parcels then, at the option of Landlord, Tenant shall, at
Tensni’s sole expense, demolish and/or remove such of the Improvements on such parcel
or parecls as are designated by Landlord, provided that, if the costs of such demolition
and rentoral exceed the Deductible, sufficient Net Insurance Proceeds are made available

to Tenant fou that purpose.

(b)  The determination of whether the Proceeds are sufficient to rebuild and
repair the Improvements so damaged or destroyed to a value, condition and character that
is not materially diff¢rent from what existed immediately prior to such damage or
destruction (i.e. a Full Fesioration) and that such Restoration is feasible, shall be
reasonably made by the Firsf i.easehold Mortgagee in accordance with the requirements
of its Leasehold Mortgage (or/ 1 none, by Landlord). The First Leasehold Mortgagee
shall consult with all subordinate +-easchold Mortgagees with respect to application of
Net Insurance Proceeds; provided hoyrever that in the event of any disagreement between
the First Leaschold Mortgagee and “ariy) subordinate Leaschold Mortgagee over the
application of Net Insurance Proceeds, the/decision of the First Leasehold Mortgagee, in
its sole discretion, shall prevail. If there 15 t¢ be a Restoration, all Proceeds shall be
deposited in an account with First Leaschold Mortgagee or, if there is no First Leasehold
Mortgagee, in a construction disbursement escrow, among Landlord, Tenant, the
Leaschold Mortgagees, if any, and a mutually acceptabl< title company (the “Restoration
Escrow”), and disbursed to pay the costs of such Restoration. By accepting a Leasehold
Mortgage, each Leasehold Mortgagee agrecs to be bound k- -such determination and to
make the Net Insurance Proceeds available for such Restoration.’ In the event of any such
damage to or destruction of the Improvements, Tenant, Landlerd or any Leasehold
Mortgagee, shall have the right (but shall not be obligated) to deposic the Restoration
Deficiency into the Restoration Escrow. Unless the Restoration Deficiericy is deposited
with the First Leaschold Mortgagee (or, if none, with Landlord} or into the-Restoration
Escrow, or all of the Leasehold Mortgagees (and HUD-PIH prior to the expiration of the
public Housing Use Period) agree to a Partial Restoration, within the time periods
provided in Section 8.01(a), this Leasc shall terminate as to the parcel or parcels on
which the damaged or destroyed Improvements are of were situated (and any related
open space lots) and the provisions of Section 8.05 shall apply.

8.02 Adjustment of Insurance Claims and Disbursements. Adjustment of any
insurance claim shall, subject to the terms of any Leasehold Mortgage, be negotiated by Tenant.
All insurance proceeds shall be deposited with the First Leasehold Mortgagee (or, if none, with
Landlord) or into a Restoration Escrow, and administered as hereinafter set forth. All insurance
proceeds received by Landlord or Tenant on account of such damage or destruction, less the
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actual costs, expenses and fees, if any, incurred in connection with the adjustment of the loss (the
“Net Insurance Proceeds”), shall be applied in accordance with the terms of this Article. Such
Net Insurance Proceeds plus the Deductible shall be paid out from time to time as such
Restoration progresses and is approved. All Proceeds held by the First Leaschold Mortgagee
shall be held in trust in a separate bank account.

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

8.04 Landlora’s Right to Complete. Subject to any rights of the First Leasehold
Mortgagee under Section 8.01, i"a Restoration is commenced or required to be commenced, and
if Tenant shall fail to promptly~and diligently commence and complete such Restoration,
Landlord, after first giving all Leasehold Mortgagees written notice and at least sixty (60) days
thereafter to commence such Restoration and thereafter promptly and diligently complete such
Restoration, may complete the same anci apply the Net Insurance Proceeds plus the Deductible
and any additional funds provided by Tenant/«0 the cost of Restoration.

8.05 Leasehold Mortgages. Except as provided in Section 8.01: (1) all provisions of
this Article 8 are subject to the rights of the First Leasehold Mortgagee and the provisions of the
Leaschold Mortgage of the First Leasehold Mortgagee; (2) the provisions of such Leasehold
Mortgage shall govern in the event of any conflict of nconsistency between the provisions of
this Article 8 and the provisions of such Leasehold Martgage, and (3) application of Net
Insurance Proceeds shall be subject to the terms of the Leasehc (¢ 'Mortgages, and the respective
priorities of the Leasehold Mortgagees thereunder, including the Lzasehold Mortgagees’ rights,
if any, to apply proceeds of insurance to the payment of outstanding debt owed by Tenant to such
Leasehold Mortgagees in lieu of Restoration. In such an event, Landlord ari Tenant shall adjust
any remaining balance of insurance proceeds as their respective interests-riay be affected by
such damage or destruction, and this Lease shall terminate as to the lot or lots on which the
damaged or destroyed Improvements were situated. No termination of this Lease-shall occur
under this Article 8 so long as at least one Leasehold Mortgagee is diligently proceeding to
obtain such insurance proceeds and, if applicable, to exercise its rights with respect to the
Restoration; provided, however, that the foregoing prohibition against termination shall no
longer be applicable when the First Leaschold Mortgagee elects to apply such insurance
proceeds to repay outstanding debt in lieu of Restoration.

8.06 Mixed Finance Amendment Provision Controls,  Notwithstanding the

foregoing provisions of this Article 8, if any provision of this Article 8, other than the first
sentence of Section 8.01 (b), conflicts with Section 11 of the Mixed Finance Amendment, during

" the Public Housing Use Period the provisions of Section 11.of the Mixed Finance Amendment
will control.
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ARTICLE

Title and Ownership: Leasehold Mortgape

9.01 Restrictions on Transfer.

(a)  Except for Permitted Transfers and Permitted Refinancings: (i) Tenant
shall not at any time without the prior written consent of Landlord and, during the Public
Housing Use Period, the prior written consent of HUD: (A) sell, assign, transfer, or
convey all or any part of its interest under this Lease, or (B) sell, assign, transfer or
convey all or any part of any structure or other Improvement located on the Land; (C)
savlet all or any part of the Tenant Property except for subletting of the dwetling units to
subtépants pursuant to subleases with a term (including options to extend or renew) not in
excess 07 one (1) year; and (ii) there shall not be a change of control of Tenant or the sale,
assignmen’, tiansfer or conveyance of any interest in Tenant. Landlord’s consent to any
of the foregoing may be granted, withheld or granted with such conditions as Landlord
shall require, in.ts sole and absolute discretion,

(b}  If a Permitted Transfer consisting of a sale, assignment, transfer or other
conveyance of the Leasehold. Estate occurs, the transferee or assignee shall enter into an
assumption agreement withi-Lzndlord by which it assumes all of Tenant’s rights and
obligations under this Lease. Upsn the consummation of such Permitted Transfer and the
delivery to Landlord of such asswiniption agreement executed by the transferee or
assignee, the transferee or assignee shall-succeed to all rights and obligations of Tenant
under this Lease, and shall be deemed a peiitted assignee of Tenant, and Tenant making
such sale, assignment, transfer or other corivéyance shall be and hereby is relieved of any
continuing obligations hereunder arising thereafter. Upon any assignment of the Tenant
Property, the assignor shall be relieved of any obligations hereunder arising after such
assignment, and the assignee, by accepting such assigament, shall be deemed to have
assumed all obligations hereunder arising after such assignment. Landlord acknowledges
that Tenant intends the Improvements, or a portion thereof; to qualify for housing “low
income families” and/or “very low income families,” for the period required under
Section 42 of the Internal Revenue Code of 1986, as amended (the "Code”). Tenant may
cause the Improvements, or a portion thereof, to qualify for othes-sfute and/or federal
assistance, including but not limited to financing arranged through or sisured by HUD.
To the extent required by the Code and/or HUD as a condition to such qua'ification, and
as may be required under Article 15, Tenant is authorized to enter inio restrictive
covenants encumbering the Tenant Property pertaining to the use of the Tenant Property.
Landlord agrees to enter into a subordination agreement relating to this Lease as to such
restrictive covenants as may be required to obtain and maintain such qualifications.

(c) Landlord shall not, without the prior written consent of Tenant and all
Leasehold Mortgagees, mortgage or create a lien upon (i) all or any part of the Land, or

(i1) all or any part of its interest in this Lease or any Improvement.

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

9.02 Liens. Other than the Permitted Exceptions and the encumbrances listed on
Exhibit D (the “Encumbrances™), and any Permitted Refinancing, Tenant shall not create or
permit to be created or to remain, and shall promptly discharge, any lien (including but not
limited to-eny mechanic’s, contractor’s, subcontractor’s or materialman’s lien or any lien,
encumbrante.or charge arising out of any Imposition, conditional sale, title retention agreement,
chattel mortgage, security agreement, financing statement or otherwise) upon the Property or any
part thereof or tlie ‘ncome therefrom, and Tenant shall not suffer any matter or thing whereby the
estate, rights and ‘nterests of Landlord in the Property or any part thereof will be impaired.
Notwithstanding the feregoing prohibitions, Tenant shall have the right to contest any such lien
upon compliance withthe same conditions as arc applicable to the contest of any Imposition
under Section 4.03. If Tenasit’éhall fail to cause any such matter to be discharged of record or
contested in the foregoing manner, then Landlord may, but shall not be obligated to, in addition
to any other right or remedy, discharge such lien at any time after delivery of notice to Tenant,
either by paying the amount claimed to be due or by procuring the discharge of such lien by
deposit or bonding proceedings or otherwise, and in any such event Landlord shall be entitled, if
it so elects, to compel the prosecution of an/action for foreclosure of such lien by the lienor and
to pay the amount of judgment in favor of the liznor with interest, costs and allowances. Any
amount so paid by Landlord and all costs, expenses and fees incurred by Landlord in connection
therewith shall be reimbursed by Tenant to Landlora. This Lease shall constitute notice that
Landlord shall not be liable for any work performed or to be performed, or any materials
furnished or to be furnished, at the Land for Tenant or any subtenant upon credit, and that no
mechanic’s or other lien for such work or materials shall attacli to or affect the estate or interest
of Landlord in and to the Land, unless such work or materials is spccifically ordered by Landlord
in writing. Notwithstanding anything to the contrary containéc i this Section 9.02, the
obligations of Tenant under this Section 9.02 shall not apply to ‘any lien arising from an
Excluded Environmental Condition.

9.03 Leasehold Mortgage.

(a)  Inorder to enable Tenant to finance a portion of the cost of construction of
the or Development, Tenant shall have the right, at or prior to commencement of
construction of the Improvements required under Section 5.01, to mortgage its Leasehold
Estate, together with its ownership interest in the Improvements, and execute and record
a Leasehold Mortgage or Mortgages with respect to both such estates, respectively
(collectively, the “Initial Leasehold Mortgages™), to secure the repayment of a loan or
loans made to Tenant by a Lender or Lenders (collectively, the “Initial Leasehold

. Mortgagees”) in an aggregate amount not to exceed the estimated cost of the
Development, or such other amount as is reasonably approved by Landlord. The Initial
Leasehold Mortgagees and their addresses for purposes of notices are listed on Exhibit C.
In addition to the Initial Leasehold Mortgages, Tenant shall have the right, provided that
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Tenant first obtains all consents and/or approvals required under All Applicable Public
Housing Requirements and under this Lease, at any time and from time to time, to grant
one or more Leasehold Mortgages. Landlord’s interest in the Land or this Lease shall at
no time be encumbered by and shall at no time be subject or subordinate to any
Leasehold Mortgage (i.e. the foreclosure of any such Leasehold Mortgage shall not divest
Landlord of its fee simple title or reversionary interest), except as to rights expressly
granted to any Leasehold Mortgagee in this Lease. For purposes of this Article 9, the
making of a Leasehold Mortgage shall not be deemed to constitute an assignment or
transfer of this Lease or the Leasehold Estate, nor shall any Leasehold Mortgagee, as
such, be deemed to be an assignee or transferee of this Lease or of the Leasehold Estate
so asto require such Leasehold Mortgagee, as such, to assume the performance of any of
the werms, covenants or conditions on the part of Tenant to be performed hereunder. - A
Leasehold Mortgagee may become the holder of the Leasehold Estate and succeed to
Tenant’sinferest under this Lease by foreclosure of its Leasehold Mortgage (either in its
own name ¢t ip-the name of its nominee) or as a resuit of the assignment of the Tenant’s
interest under tkis Lease in lieu of foreclosure, and any purchaser at any sale of Tenant's
interest under ims Lease in any proceeding for the foreclosure of any Leasehold
Mortgage or the assignie or transferee of Tenant's interest under this Lease under any
instrument of assignment or transfer in lieu of the foreclosure of any Leasehold Mortgage
shall be deemed to be an assignee or transferee approved by Landlord and shall be
deemed to have agreed to pertorm all of the terms, covenants and conditions on the part
of Tenant to be performed hereunidzr from and after the date of such assignment, but only
for so long as such purchaser, assigne: or transferee is the owner of the Leasehold Estate.

(b}  In addition to the Initial Leuselinld Mortgagees identified on Exhibit C, if
Landlord shall be notified in writing of the existence of any other Leasehold Mortgage,
and provided that the Leasehold Mortgagee shall have designated in a written notice to
Landlord the address of the Leasehold Mortgagee for the service of notices, then notice
of any Event of Default by Tenant in the performance 0fihe covenants of this Lease shall
simultaneously be given to such Leasehold Mortgagee, ana sach Leasehold Mortgagee
shall have the right, within the respective periods as prescribed in Subsection 9.03(¢), to
take such action or to make such payments as may be necessary o cure any such default
to the same extent and with the same effect as though done by Tenait.

(c) If there shall be an Event of Default by Tenant under this Lease, Landlord
agrees that 1t will not terminate this Lease or invoke its right to take possession of the
Tenant Property if: (i) any Leasehold Mortgagee shall cure the default within 180 days
after expiration of the time for Tenant to cure said default, or if such default cannot
reasonably be cured within said 180-day period, and any Leasehold Mortgagee in good
faith commences within satd 180-day period and thereafter diligently prosecutes all
actions required to cure such default, such longer period as may be reasonably necessary;
or (i) within 180 days after notice of such default by Landlord to a Leasehold Mortgagee,
such Leasehold Mortgagee commences legal proceedings (herein called “foreclosure
proceedings™) to foreclose the lien of its Leasehold Mortgage and if such Leasehold
Mortgagee diligently proceeds with its foreclosure proceedings (including seeking to be
put in possession as mortgagee-in-possession or secking to obtain the appointment of a
receiver in such foreclosure proceedings; or (ii1) such Event of Default cannot, by its
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nature, be cured by any Leaschold Mortgagee. The foregoing 180-day periods shall be
extended for so long as such Leasehold Mortgagee is enjoined or stayed in any
bankruptcy or insolvency proceedings filed by or against Tenant. Nothing in this Article
9 shall require any Leasehold Mortgagee, as a condition to the exercise of rights provided
under this Article 9, to cure any Event of Default of Tenant not reasonably susceptible of
being cured by such Leasehold Mortgagee. The foregoing shall not be deemed to excuse
a Leasehold Mortgagee from performing covenants relating to the construction (provided
that no Leasehold Mortgagee has elected to discontinue or reduce the funding of its loan)
or condition of Improvements on the Land or other similar matters requiring access to
and/or control of the Property from and after such time as such Leasehold Mortgagee
acquires the Leasehold Estate by foreclosure or otherwise, provided that the Construction
Coripletion Deadline shall be extended accordingly during any such period given to
initiatc and complete any foreclosure proceeding. Landlord may invoke any or all of its
remedies_rnder this Lease, including the remedy of termination, if no Leasehold
Mortgagee commences and prosecutes either curative action or foreclosure proceedings
as provided above. In the event the purchaser at foreclosure sale or the assignee of such
purchaser acquxres the Leasehold Estate and Tenant’s interest in the Improvements, such
purchaser or assignee stiall thereupon become Tenant under this Lease and hereby agrees
to assume and perform cach and all of Tenant’s obligations and covenants hereunder
from and afler the date that such purchaser or assignee acquires the Leasehold Estate and
Tenant’s interest in the Improvem.e:its.

(d) In the event there is a Leasehold Mortgage listed on Exhibit C or a
Leasehold Mortgage of which Landlond has received notice as provided in Subsection
9.03(b), Landlord agrees that it will not «ceent a surrender of the Tenant Property or a
cancellation of this Lease from Tenant prior t4 the expiration of the Term of this Lease
and will not amend this Lease w1thout in each ca< the prior written consent of each such
Leasehold Mortgagee.

(e)  If Landlord shall terminate this Lease, orif *his Lease shall be terminated
by reason of the rejection of this Lease by a debtor in posscssion or a trustee or receiver
appomted by a court of competent jurisdiction in bankruptey or insolvency proceedings
involving Tenant, then and in either such event Landlord will mak: and enter into a new
lease with any Leaschold Mortgagee (or the nominee of Leasehold Mottsdgee designated
by such mortgagee by written notice to Landlord) provided that:

(1) such Leasehold Mortgagee makes written request of Landlord for a
new lease within the ninety (90) days following the date of termination of this
Lease; and

(1)  at the time of termination of this Lease, and at the time of such
Leasehold Mortgagee’s written request for a new lease, and at the time of
execution and delivery of such new lease by and between Landlord and such
Leasehold Mortgagee (or the nominee of such Leaschold Mortgagee, as the case
may be), such Leasehold Mortgagee shall have cured all defaults of Tenant under
this Lease that can reasonably be cured by such Leasehold Mortgagee or shall be
proceeding in accordance with Section 9.03(c);
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then, concurrently with the execution, delivery and recording of the new lease, this Lease
shall be deemed to have terminated. The rights granted to Leasehold Mortgagees
pursuant to this Section 9.03(e) shall be exercisable by Leaschold Mortgagees in the same
priority as the liens of their respective mortgages.

(f) Each Leasehold Mortgagee, by aécepting its Leasehold Mortgage, agrees for
the benefit of Landlord: :

() that such Leasehold Mortgagee will use reasonable efforts to give
to Landlord notice of all events of default declared by such Leasehold Mortgagee
with respect to its Leaschold Mortgage Loan that give such Leasehold Mortgagee
the right of acceleration, concurrently with or promptly after notice thereof is
given to Tenant; and Landlord shall have the right, but shall not be obligated, to
Cic any such defaults on the part of Tenant within the time period, if any,
allowed by the Leasehold Mortgage; and

(i}~ prior to commencing foreclosure proceedings or accepting a deed
in licu of fofeclosure, such Leasehold Mortgagee shall give Landlord a written
notice describiitg the.action proposed to be taken by such Leasehold Mortgagee
and stating the aggregate amount of the indebtedness then due and secured by the
Leasehold Mortgage, aid setting forth in reasonable detail the respective portions
,of said indebtedness air:ibutable to principal, interest, attorneys’ fees and
expenses and other costs, fees and expenses. Landlord shall have a period of
twenty (20) days after Landiord receives such notice from such Leasehold
Mortgagee within which Landlord; at its election, may purchase from such
Leasehold Mortgagee, without representation, warranty or recourse {(other than as
to the purchase price), the Leasehold Mortzage, the indebtedness secured thereby,
and any other security held by such Leasehold Mortgagee for such indebtedness,
for a purchase price equal to the amounts due-such Leasehold Mortgagee under
the Leasehold Mortgage.

(g8)  So long as any Leasehold Mortgage is in existence, unless all Leasehold
Mortgagees shall otherwise expressly consent in writing, the fee titl¢ to the Land and the
Leasehold Estate shall not merge, but shall remain separate and distinct. notwithstanding
the acquisition of said fee title and Leaschold Estate by any single ownér; sther than by
termination of this Lease by Landlord in compliance with the provisions of tiis Article 9.

(h)  Upon termination of this Lease pursuant to Section 10.02, Landlord shall
immediately seek to obtain possession of the Land and title to the Improvements. Upon
acquiring such possession and title, Landlord shall notify all Leaschold Mortgagees.
Each of the Leasehold Mortgagees shall have ninety (90) days from the date of such
notice of acquisition to elect to take a new lease on the Land and a conveyance of title to
the Improvements. Landlord shall, subject to applicable bankruptcy laws and/or the order
of a court of competent jurisdiction, enter into a new lease with a Leasehold Mortgagee
(or with the nominee of such Leasehold Mortgagee) and convey title to the Improvements
to such Leasehold Mortgagee (or such nominee) by quitclaim deed, provided that:
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(1) Such Leasehold Mortgagee has made written request of Landiord for a
new lease on the Land and a conveyance of the Improvements within the ninety
(90) days next following the date of termination of this Lease aforesaid and either
the prior written consent of any superior Leasehold Mortgagee is obtained or the
ninety (90) days have expired without such superior Leaschold Mortgagees
requesting a new ground lease and conveyance of Improvements hereunder; and

(i) At the time of termination of this Lease, and at the time of such Leasehold
Mortgagee’s written request for a new lease and deed, and at the time of
execution and delivery of such new lease by and between Landlord and such
Leasehold Mortgagee (or the nominee of such Leasehold Mortgagee, as the case
may be), such Leasehold Mortgagee shall have cured all defaults of Tenant under
éhvis Lease that can reasonably be cured by such Leasehold Mortgagee or shall be
rioseeding in accordance with Section 9.03(e).

Such new lease shall have a term equal to the unexpired portion of the Term of this Lease
and shall, excencas otherwise provided herein, be on the same terms and conditions as
contained in this Leasz.<Landlord shall deliver possession of the Land and Improvements
immediately upon execuiion of the new lease. Upon executing a new lease, the
Leasehold Mortgagee shall pay to Landlord the amount by which (a) the sum of any
unpaid Rent due under this Lease (or which would have been due under this Lease if 1t
had not been terminated) from th¢-date that Landlord obtains possession of the Land and
Improvements to the commencemert date of the new lease, plus any Impositions that
were liens on the Land and/or the impiovements and which were paid by Landlord,
exceeds (b) any rent or other income received by Landlord from the Land and/or the
Improvements during the period after Lanalore. obtains possession to (but not including)
the commencement date of the new lease. Tlie/provisions of this Section 9.03(h) shall
not apply to a partial termination of this Lease by rcazon of an Event of Default under
Section 10.01(f), unless the default causing such terimination could not, by its nature, be
cured by the Leasehold Mortgagee. A Leasehold Mortgagee shall not have the right to
clect to take a new lease if its Leasehold Mortgage is paid-ifill prior to the Leasehold
Mortgagee notifying Landlord of its election to take a new lease.

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

9.02, 9.03, 11.02 or 22.04, Landlord agrees (without waiving any rights that Landlord
may have against any former Tenant) that any Leaschold Mortgagee that succeeds to the

Leasehold Estate and becomes a successor Tenant hereunder shall not be responsible for
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any then existing environmental remediation obligations of the former Tenant, including
without limitation any then existing environmental remediation obligations under the
Environmental Agreement.

ARTICLE 10

Tenant Default: Rights and Remedies of Landlord

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

(a)  Tenant’s failure to pay, when due, any installment of Rent or any other

amount-o be paid by Tenant under this Lease, and such failure shall continue for a period
of thirty /5¢) days after written notice from Landlord specifying such failure;

(b) ~~Tenant shall be in default under Section 9.01(a);

(c)  if any insnrance required to be maintained by Tenant shall lapse without
replacement, so that ary required coverage is not in effect;

(d)  Tenant shall (ai' to perform or observe any other material obligation, term
or provision under this Lease, 204 such failure continues beyond sixty (60) days after
written nofice from Landlord to' Tenant specifying such Event of Default; provided,
however, that if Tenant in good faith commences within said 60-day period and thereafter
diligently prosecutes all actions required *o. cure such default, Tenant shall be allowed a
reasonable additional period to effect such cur2;

(¢)  apetition in bankruptcy is filed hy-or against Tenant, or if Tenant makes a
general assignment for the benefit of creditors or is adjndged insolvent by any state or
federal court, and in the case of any such involuntary petition, action or proceeding not
initiated by Tenant such petition, action or proceeding 15 nut-dismissed or stayed within
ninety (90) days after the commencement of such petition, ac'ion or proceeding;

6y Tenant shall fail to commence and complete the construction of the
Development prior to the Construction Completion Deadline, and su¢li *ailure continues
for a period of thirty (30) days after written notice from Landlord specifyisg such failure;
provided, however, that if Tenant in good faith commences within said 30-day period and
thereafter diligently prosecutes all actions required to cure any such failure, Tenant shall
be allowed a reasonable additional period to effect such cure; and

(g)  There shall occur an Event of Default by Roosevelt Square I Limited
Partnership, an Illinois limited partnership (the “Original Tenant”) under any other lease
between Landlord and Original Tenant with respect to the Development, provided that
following a transfer of Original Tenant’s interest in any such lease, a default by any
successor to Original Tenant under any such other lease shall not be deemed an Event of
Default hereunder.
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10.02 Termination. If an Event of Default shall occur, Landlord may not terminate this
Lease for so long as the provisions of Section 9.03, 10.14 or any other provision of this Lease
that expressly limits Landlord’s ability to terminate this Lease precludes such termination.
Otherwise Landlord, at its option, at any time thereafter during the continuance of such Event of
Default, may give to Tenant and Leasehold Mortgagees a notice of termination of this Lease, and
upon the date specified in such notice, which date shall be after all cure periods and foreclosure
proceeding periods without a cure or foreclosure (or exercise by a Leaschold Mortgagee of other
remedies contemplated by Section 9.03(c)) being effected, then this Lease and all of Tenant’s
rights under this Lease shall expire and terminate as if that date were the date herein originally
fixed for the expiration of the Term of this Lease, and on the date so specified, Tenant shall
vacate and surrender the Property to Landlord. If an Event of Default under Section 10.01(f)
shall occur, then Landlord’s rights to terminate the entire Lease by reason of such Event of
Default shall bé limited as hereinafter provided.

(a) '_“If.the construction of a Building on a lot (which for purposes of this
Section 10.02 skall refer to any discrete part of the Land upon which a Building may be
erected) has beeir Substantially Commenced and if a Leasehold Mortgagee has disbursed
proceéds of its loant0 pay for the so-called “hard costs” of such construction, then,
Landlord may not termina‘e tiis Lease with respect to such lot.

(b)  If any Event of Defauit Lider Section 10.01(f) shall occur with respect to a lot on
which construction of a Building i35 not been Substantially Commenced, then subject to
Section 9.03, Landlord may terminate this Lease with respect to such lot, but this Lease
shall remain in effect with respect to the remainder of the Land.

(c)  If an Event of Default under Section 10.01(f) shall occur with respect to a
lot on which construction of the Building has been Substantially Commenced and no
Leasehold Mortgagee has advanced proceeds of its loani to pay costs of such construction
or any subsequent construction of such Building, thexr, subject to Section 9.03, Landlord
may terminate this Lease with respect to such lot, but this Lease shall remain in effect
with respect to the remainder of the Land.

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

10.04 Re-entry. In the event of termination of this Lease under Section 10.02 or by
operation of law or otherwise, Landlord may without further notice re-enter and repossess the
Property. :

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

10.06 Re-letting by Landlord. 1f Landlord has terminated this Lease in accordance
with Section 10.02, Landlord may re-let the Property or any part thereof and receive the rent
therefor, whether such rent is in the aggregate greater than or less than the Rent payable
hereunder. Landlord shall not be responsible or liable in any way for failure to re-let the
Property or any part thereof or for failure to collect any rent due on such re-letting, except as
required by law to mitigate Landlord’s damages.

10.07. Receipt of Monies: No Waiver. No receipt of money by Landlord from Tenant
after termination of this Lease shall reinstate, continue or extend the term of this Lease or of any
notice of termiation theretofore given to Tenant, or operate as a waiver of Landlord’s right to
enforce the payment of Rent and any other payments or charges herein reserved or agreed to be
paid by Tenant, thor ot thereafter falling due, or operate as a waiver of Landlord’s right to
recover possession the Froperty by proper remedy, it being agreed that after service of notice to
terminate this Lease oi-ihe commencement of any suit or summary proceedings, or after final
order for the possession of the Troperty, Landlord may demand and collect any monies due or
thereafter falling due in any marmner without affecting such notice, proceeding, order, suit or
judgment, and all such monies eohiected shall be deemed paid on account of the use and
occupancy of the Tenant Property or/ai Landlord’s election, on account of Tenant’s liability
hereunder. i

10.08 No Implied Waivers. Landierd’s granting of a consent under this Lease, or
Landlord’s failure to object to an action taken by Tenant without Landlord’s consent under this
Lease, shall not be deemed a waiver by Landlord ot its right to require such consent for any
further similar act of Tenant. No waiver by Landlor¢ ¢f any breach of any of the conditions,
covenants or agreements of this Lease shall be construed, taken or held to be a waiver of any
other breach or be a waiver, acquiescence in or consent to any {urther or succeeding breach of
the same term, condition, covenant or agreement. None of Tenant’s covenants, agreements,
obligations or undertakings under this Lease, and no breach theréof, may be waived, altered or
modified except by a written instrument executed by Landlord.

10.09 Remedies Not Exclusive. Subject to provisions of Articts 18 and other
provisions of this Lease restricting Landlord’s right to terminate this Lease, no zight, power or '
remedy conferred upon or reserved to Landlord under this Lease or undei l»wv shall be
considered exclusive of any other right, power or remedy, but such rights, powers and remedies
shall be cumulative and shall be in addition to every other right, power and remedy given
hereunder, or now or hereafter existing at law or in equity, or by statute or otherwise, and every
right, power and remedy of Landlord may be exercised from time to time and as often as
occasion may arise or as may be deemed expedient, without precluding Landlord’s simultaneous
or later exercise of any or all other rights, powers or remedies. No delay or omission of Landlord
in exercising any right, power or remedy arising from any default shall impair any such right,
power or remedy or shall be construed to be a waiver of any such default or an acquiescence

therein.
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10.10 Waiver of Notice. Tenant expressly agrees that any notice of intention to re-enter
provided in any statute or to initiate legal proceedings to that end shall run concurrently with any
applicable notice period provided hereby so that any required notice period shall not be longer
than the longer of such statutory notice or notice required under this Lease. Tenant waives, for
and on behalf of itself and all persons and parties claiming through or under it (other than any
Leasehold Mortgagee), any and all right of redemption provided by any law or now in force or
hereafter enacted or otherwise, for rezentry or repossession, or to restore the operation of this
Lease, in case Tenant shall be dispossessed by a judgment or by warrant of any court or judge, or
in case of re-entry or repossession by Landlord, or in case of any expiration or termination of this
Lease,

Fy.1% Suits for Damages. Suits for damages or deficiencies, or for a sum equal to any
installments of Rent, Impositions and other charges and payments hereunder shall be subject to
the provisions of Article 18.

10.12 Bankcuptey. Nothing in this Article contained shall limit or prejudice the right
of Landlord to prove uiid obtain as damages in any bankruptcy, insolvency, receivership,
reorganization or dissolutiop’ rroceeding an amount equal to the maximum allowed by any
statute or rule of law governing such proceeding and in effect at the time when such damages are
to be proved, whether or not such 2mount be greater, equal to or less than the amount of the
damages referred to any of the preceding Sections.

10.13 Leasehold Mortgagee’s Rigiis. Notwithstanding the remedies afforded to
Landlord under this Article 10, such remedizs, shall be subject to and subordinate to the
Leasehold Mortgagees’ rights granted herein.

10.14 Investor’s Rights in the Event of Teiant Default. The following provisions
shall apply for so long as Investor is a partner of Tenant and Tenant owns any Units in the
Development:

(a) Landlord shall give Investor a duplicate copy of all notices of default or
other notices that Landlord may give to or serve in writing upoft Tenant pursuant to the
terms of this Lease. No notice by Landlord to Tenant under this Ledse shall be effective
unless or until a copy of such notice has been provided to Investor.

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

(©) In addition to all other rights of Investor hereunder, Investor’s
commencement of proceedings to exercise its Removal Right shall be deemed initiation
of a cure for purposes of Sections 10.01 and 10.14 provided that each of the following
conditions is satisfied:
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(i) the default is one which cannot be cured bnly by payment of money;

(i) In the reasonable opinion of Investor, removal of the General Partner is
necessary.

(i)  Special Limited Partner notifies Landlord within 30 days following
receipt of Landlord’s default notice of Special Limited Partner’s intention
to exercise the Removal Right and does in fact perform all required
activity pursuant thercto; and; and

(iv)  Either Investor or Special Limited Partner performing all other good faith
commercially reasonable activity necessary to cure the default.

ARTICLE 11

Additional Rights and Remedies of Landlord

11.01 Performance by Landlord. If Tenant shall at any time fail to make any payment
or perform any act to be made or performed by Tenant under this Lease and such failure
continues beyond the cure period;-if-any, applicable thereto under this Lease, and provided that
no Leaschold Mortgagee or Investornas.cured such failure within the time period provided
herein for such cure (provided, in the latii case, that any notice of default required by the terms
of this Lease to be given to such the Leaschoid Mortgagee or Investor by Landlord has been
given), Landlord may, at its option (but shaii 0t be required to), make any such payment or
perform any such act, and for such purpose Lanciord may enter upon the Property and take all
actions thereon as may be deemed by Landlord necessary or desirable therefor.  Any amount
paid or incurred by Landlord in effecting or attempting/to cure such failure shall be additional
rent due from Tenant to Landlord, and shall be payable by Tenant upon demand.

11.02 Tenant to Provide Indemnification.

{a)  Unless arising from Landlord’s negligent act or intentional misconduct or
a breach of Landlord’s obligations under this Lease or the failure of Landlord to perform
its obligations under the Environmental Agreement, or until Landizid shall have
re-entered the Property upon expiration or termination of this Lease, Teuant agrees to
indemnify, defend and save Landlord’s Protected Persons harmless aganst and from all
liabilities, claims, suits, fines, penalties, damages, losses, charges, costs, expenses and
fees (including reasonable attorney’s fees) which may be imposed upon, incurred by or
asserted against Landlord’s Protected Persons by reason of any of the following occurring
during the Term:

(1) any use, non-use, possession, occupation, condition (other than a
Pre-Existing Environmental Condition, the indemnification obligations of Tenant
for which are set forth in the Environmental Agreement, and other than Excluded
Environmental Conditions), operation, repair, maintenance or management of the
Property, or any part thereof, or any occurrence of any of the same;
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(1) any act or omission on the part of Tenant or any subtenant,
licensee or invitee, or any of its or their agents, contractors, servants, employees,
licensees or invitees relating to the Property or this Lease;

(i)  any accident, injury (including death) or damage, regardless of the
cause thereof, to any person or property occurring in, ot or about the Property or
any part thereof}

(iv)  any contest permitted pursuant to the provisions of Sectiont 4.03 or
0.06;

(v)  any litigation or proceeding related to the Property or this Lease to
which Landlord becomes or is made a party without fault on its part, whether
gornmenced by or against Tenant; and

(v/)  which may be incurred by Landlord in enforcing any of the
covenants. agreements, terms and conditions of thls Lease (provided Landlord
prevails tn the enforcement proceeding).

The obligations of Tenant ‘under this Section 11.02(a) do not apply to Excluded
Environmental Conditions.

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

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

11.03 Excluded Environmental Conditions. Eiceft as expressly provided in the
Environmental Agreement, all liability and responsibiiitv— with respect to Excluded
Environmental Conditions shall be determined pursuant to applicable federal, state or local law.

ARTICLE 12

Eminent Domain

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

(a)  to the First Leaschold Mortgagee, an amount sufficient to obtain the
release and satisfaction of the First Leasehold Mortgage;

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

{c)  to Tenant, an amount equal to the sum of: (y) the greater of: (1) the fair
market-value of the Improvements and the fair market value of the unexpired Leasehold
Estate, reduced by the amount, if any, paid under the preceding Clauses (a) and (b); and
(2) the rep'aczment cost of the Improvements and the fair market value of the unexpired
Leasehold Estatc. reduced by the amount, if any, paid under the preceding Clauses (a)
and (b); plus {zj the value of any low-income housing tax credits recaptured or not
available in future yeaisas a result of such taking; and '

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

If this Lease is terminated under this-Scction, then Tenant shall, if so directed by Landlord,
demolish and/or remove any damaged li.prevements on any remaining Property at the sole cost
and expense of Tenant provided that all condemnation proceeds allocable to the Tenant Property
remaining after satisfaction of the indebtedness s¢cured by any Leasehold Mortgages shall be
available to Tenant. The obligation under this Leas< io demolish and/or remove Improvements
under the foregoing sentence shall not apply to any Leasehold Mortgagee that succeeds to
Tenant’s interest under this Lease through foreclosure or its Leasehold Mortgage or deed-in-lieu
thereof. '

12.02 Partial Taking.

(@) If, during the Term, less than the entire Property or Tenant Property shall
be taken by the exercise of the power of eminent domain, and, in the r<s-onable judgment
of the First Leaschold Mortgagee, condemnation proceeds attmbutabie to Tenant’s
interest in the Property are sufficient to restore that portion of the Property remaining
after the taking so as to be not materially different from the value, condition and character
of the Property prior to such taking, this Lease shall not terminate but shall continue in
full force and effect for the remainder of the Term, subject to the provisions of this
Section 12.02. The amount of damages resulting to Landlord and Tenant, respectively,
and to their respective interests in the Property and in, to and under this Lease, by reason
of such exercise and partial taking under such eminent domain proceedings shatl be
separately determined and computed by the court having jurisdiction of such proceedings,
and separate awards and judgments with respect to such damages to Landlord and Tenant
shall be made and entered, and said awards shall, subject to Section 12.05, be paid to
Landlord and Tenant, respectively, in accordance therewith; provided, however, that
Tenant shall receive that portion of the award made as consequential damages to the

36

GCW/CHA/ABLA/Final/GroundLease-Rental/dp

T B



UNOFFICIAL COGPY

Improvements located on the remaining portion of the Property and Tenant, at its
expense, shall forthwith restore the remaining portion of the Improvements to
substantially the same value, condition and character as existed prior to such taking (to
the extent such restoration is possible, taking into account the extent to which a portion of
the Improvements have been removed as a result of the taking), using such part of the
award received by Tenant in said eminent domain proceeds as may be necessary therefor
and, if the amount of such award is not sufficient, Landlord shall make its portion of the
award available for such restoration. If Tenant is obligated to restore the Property, the
proceeds of the award shall be deposited in the Restoration Escrow and disbursed to pay
the costs of such restoration. If the sum of such awards is not sufficient, Tenant shall have
the 2ight, but not the obligation, to provide the additional funds required.

() If the First Leaschold Mortgagee reasonably determines that
condemration proceeds are insufficient to restore that portion of the Property remaining
after the tal122 50 as to be not materially different than the value, condition and character
of the Property prior to such taking, and neither Tenant nor any Leasehold Mortgagee
deposits into the Restoration Escrow the additional funds necessary to satisfy such
deficiency within niney(90) days after the condemnation award, and Landlord makes no
commitment to provide zdditional funds within such ninety (90) days and deposits into
the Restoration Escrow thc additional funds necessary to satisfy such deficiency within
one hundred twenty (120) aays after the condemnation award, then the condemnation
proceeds shall be applied as set-iorih in Section 12.01 and the requirements of Section
8.05 shall apply. '

12.03 Temporary Taking. In the eventofa taking for a temporary use, this Lease and
the Term shall continue and the Rent thereafter duc zp4 payable shall be equitably reduced or
abated. Tenant shall continue to perform and observe all of the other covenants, agreements,
terms and conditions of this Lease. The entire amount o ariy proceeds with respect to such
temporary taking shall be paid to Tenant.

12.04 Other Governmental Action. In the case of auy governmental action not
resulting in the taking of any portion of the Property or Tenant Propervy but creating a right to
compensation therefor, this Lease shall continue in full force and effect without reduction or
abatement of any Rent thereafter due and payable. If such governmental actic results in any
damage to the Improvements, Tenant shall be entitled to receive such portion otire proceeds (or
all of the proceeds, if required for such purpose) estimated to be necessary to remiicdy any such
damage and to compensate for the loss of low-income housing tax credits, and Tenant shall
proceed with reasonable diligence to make all repairs, replacements, restorations and
improvements necessary so to remedy such damage to the extent economically feasible, and, if
the amount of such proceeds is not sufficient, Tenant shall have the right, but not the obligation,
to provide the additional funds required. Any balance remaining from such proceeds, or if no
damage is involved then all of such proceeds, shall be divided between Landlord and Tenant as
their respective interests may appear.

12.05 Leasehold Mortgagees. The rights granted to Landlord, Tenant and HUD under
this Article 12 shall be subject to the rights and interests of the Leasehold Mortgagees under their
respective Leasehold Mortgages (except as provided in Section 12.02(b)).
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1206 Mixed Finance Amendment Provision Controls. Notwithstanding the
foregoing provisions of this Article 12, if any provision of this Article 12 conflicts with Section
11 of the Mixed Finance ACC Amendment during the Public Housing Use Period, then the
provisions of Section 11 of the Mixed Finance Amendment will control.

ARTICLE 13

Estoppel Certificates

Upon written request by either party or any Leasehold Mortgagee, the party to whom the
request was made will promptly certify to the requesting Person, or to any proposed assignee or
grantee o mortgagee or trustee under deed of trust or trust deed or the proposed assignee of such
mortgagee, decd of trust or trust deed, whether or not this Lease is valid and subsisting, whether
or not it has been modified (and if there are modifications, stating them) and whether or not the
party executing the certificate has knowledge of any default or breach by the other party under
any of the terms of th’s Lease (and if any exists, stating them). If the party to whom a written
request 1s directed urdcr the preceding sentence shall fail to furnish the requested certificate
within twenty (20) days afier the receipt of such request, then by such failure such party shall be
deemed to have certified to the icouesting Person and to any proposed assignee or grantee or
mortgagee or trustee under a deed sf trust or trust deed, that this Lease is valid and subsisting,
that there have been no modificatiors to this Lease, and that there are no known defaults or
breaches by the other party under the teimis of this Lease. Upon the issuance of a certificate of
occupancy for the Development by the Cityin its municipal capacity following completion of the
construction of the Improvements, Landlord shall give to Tenant an estoppel certificate (in
recordable form) certifying all obligations set forth in Section 5.01 have been satisfied, and
Tenant shall cause such certificate to be recorded.

ARTICLE 14

Surrender at End of Term: Title to Impruvements

14.01 Surrender at End of Term. Upon the expiration of th¢ Term, all Improvements
then on the Land shall, together with all fixtures, equipment and other pesonal property owned
by Tenant and used in connection with the operation of the Developmeni, Chall become the
property of Landlord without any payment or allowance whatever by Landlord on-account of or
for such Improvements, fixtures, equipment and personal property, whether or ot the same or
any part thereof shall have been constructed by, paid for, or purchased by Tenant. Tenant shall
vacate and surrender possession of the Tenant Property to Landlord without delay, free and clear
of all lettings, occupancies, and licenses, and free and clear of all liens, claims, encumbrances
and security interests other than the Permitted Exceptions and the rights of tenants in possession
under leases (which shall expire not later than one (1) year after the end of the. Term), and those,
if any, created by Landlord or those related to Excluded Environmental Conditions. Tenant
agrees to execute and deliver to Landlord such quit claim deeds, bills of sale, assignments or
other instruments of conveyance as Landlord may reasonably deem necessary to evidence such
transfer of title to Landlord. Tenant hereby waives any notice now or hereafter required by law
with respect to vacating the Property at any such termination date.

38

GCW/CHA/ABLA/FinaliGroundLease-Rental/dp




UNOFFICIAL'COPY

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

ARTICLE 15

Lrther Landlord Obligations: Landlord Defaults

15.01 Use as Public Houcing. Landlord and Tenant acknowledge and agree that the
dwelling units comprising the Levelopment are being developed, constructed, owned, operated
and managed, in part, to carry out-reitain of the programs, services and other requirements
consistent with All Applicable Public tousing Requirements, as more particularly provided in
the Regulatory and Operating Agreemen? for so long as the Regulatory and Operating
Agreement is in force and effect. Tenant and-Landlord shall enter into any restrictive covenants
regulating the use, occupancy and disposition ¢{ rortions of the Tenant Property as may be
necessary to carry out such intents and purposes of the Housing Act during the term of the
Regulatory and Operating Agreement.

15.02 Regulatory and Operating Agreement. Tenzat is hereby authorized to enter
into with Landlord a Regulatory and Operating Agreement for carian of the dwelling units in the
Development, which shall be leased by Tenant to CHA Tenants. A :aterial default by Landlord,
or an Affiliate of Landlord, under the Regulatory and Operating Agreement that is not cured
prior to the expiration of the applicable cure period, if any, provided theren, shall not constitute
a default by Landlord under this Lease, but shall entitle Tenant to ‘e sight of offset,
counterclaim and other legal or equitable defenses in regard to this Lease, in additien to all other
rights and remedies as may be available to Tenant thereunder.

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

{(a) Landlord’s failure to lease by this Lease the Land;

(b)  Landlord’s failure to lease, by other leases between Landlord and Tenant,
the remainder of the Total Parcel to constitute the Development as a whole; or

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

reasonable period to effect such cure.

Upon an event of default by Landlord hereunder, Tenant shall have all of the rights and remedies
afforded at law or in equity. ‘ '

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

15.05 Remedics Not Exclusive. No right; power or remedy conferred upon or reserved
to Tenant under this Lease, or vider law, shall be considered exclusive of any other nght, power
or remedy, but such rights, powers and remedies shall be cumulative and shall be in addition to
every other right, power and remedy-given hereunder, or now or hereafter existing at law or in
equity, or by statute. Every right, puwe and remedy given by this Lease may be exercised from
time to time and as often as occasion may arise or may be deemed expedient, without precluding
Tenant’s simultaneous or later exercise of ary oy all other rights, powers or remedies. No delay
or omission of Tenant to exercise any right, power or remedy arising from Landlord’s event of
default shall impair any such right, power or remedy or shall be construed to be a waiver of any

such defauit or an acquiescence therein.

15.06 Waivers in Writing, None of Landlora’s cevenants, agreements, obligations or

undertakings, and no events of default of Landlord may be waived, altered, or modified except
by a written instrument executed by Tenant, all Leasehold Mortgzagees and HUD.

15.07 Landlord’s Representations. Landlord hereby tepresents and warrants to
Tenant that:

(a)  the entry by Landlord into this Lease with Tenant, and b2 nerformance by
Landlord of all of the terms and conditions contained herein will not, or with the giving
of notice or the passage of time, or both, would not, violate or cause a breach or default
under any other agreement relating to the Property to which Landlord is a party or by
which it is bound,

(b)  as of the Commencement Date, there is no tenant or other occupant of the
Property having any right or claim to possession or use of the Property other than public
or quasi-public utilities; and

(c)  as of the Commencement Date, there are no special assessments of which
Landlord has received notice for sewer, sidewalk, water, paving, gas electrical, or utility
improvements or other capital expenditures, matured or unmatured, affecting the
Property.
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ARTICLE 16

Notices

All notices or demands under this Lease shall be in writing and shall be served and given
by personal delivery or by certified mail, return receipt requested, or by nationally-recognized
overnight courier, addressed (i) if to Landlord, to such person and at such address as Landlord
may by notice in writing designate to Tenant, and in the absence of such designation, to Chicago
Housing Authority, 626 West Jackson Boulevard, 7th Floor, Chicago, Illinois 60661, Aftention:
Chief Executive Officer, with a copy to Chicago Housing Authority, Office of the General
Counsel, 260 West Adams Street, Suite 2100, Chicago, Illinois 60606, Attention: General
Counsel, and £i) if to Tenant to the address designated by Tenant in writing to Landlord, and in
the absence of/any such designation then:

If to the Authority:

Chicago Housing Authority

£2% West Jackson Boulevard
Chizagp, [llinois 60661

Attentizn: Chief Executive Officer

With a Copyto.
Chicago Housing Authority
200 West Adams Stieet, Suite 2100

Chicago, Illinois 606G0
Attention: General Couns<l

If to the Owner:

¢/o LR Development Company

350 West Hubbard Street

Suite 301

Chicago, Hlinois 60610

Attention: Stephen F. Galler, Vice President and
General Counsel

c¢/o LR Development Company

350 West Hubbard Street

Suite 301

Chicago, Illinois 60610

Attention: Steve Porras, Vice President
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With a Copy to:

c/o Century Place Development Corporation
208 South LaSalle Street

Suite 1818

Chicago, lllinois 60606

Attention: Andy Geer

Applegate & Thorne-Thomsen, P.C.
322 South Green Street

Suite 400

Chicago, IHinois 60607

Attention: Bennett P. Applegate

If to Management Agent, to:

Related Management Company, L.P.
203 East 86" Street

New York, New York 10028
Atteation: Jeffrey 1. Brodsky, President

If to Invesicr, to:

c/o Related Capital Company
625 Madison Avenve

New York, New York 10622
Attention: Marc D. Schnitzzi

and

With a Copy to:

Proskauer Rose LLP

2049 Century Park East, Suite 3200
Los Angeles, Californta 90068
Attention: Kenneth Krug, Esq.

If to First Mortgage Lender, to:

Bank of America, N.A.
Mail Code M01-076-03-06
7800 Forsyth, Suite 350
Clayton, Missouri 63105
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If to HUD. to:

United States Department of Housing
and Urban Development
77 West Jackson Blvd., 26" Floor
Chicago, Illinois 60604
Attention: Regional Counsel

U.S. Department of Housing
and Urban Development
451 Seventh Street, S.W.
Washington, D.C. 20410
Attention: Assistant Secretary of Public and Indian Housing

In addition, concurrenity with the giving of any notice or demand by Landlord to Tenant, or by
Tenant to Landlord, Landlord or Tenant, as the case may be, shall furnish a copy of such notice
to HUD (if any Leaseiiold Mortgage is then insured by HUD) as follows and to any Leasehold
Mortgagee, including the Leaschold Mortgagees listed on Exhibit C, to Investor if Investor is
entitled to such notice pursuant 10 Section 10.14 (Investor’s address for notices is set forth in the
definition of “Investor” in Article 2); and to any other party listed on Exhibit C:

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

Chicago, Illinois 6056U4

Attention: Regional Couvnsel

HUD Project No. 1L06 P302226

with a copy to: United States Department of Housing and Urban Development
77 West Jackson Boulevard, 24" Floos
Chicago, Hlinois 60604
Attention: Director of Public Housing
HUD Project No. ILO6 P802226

By written notice served in the foregoing manner, any party entitled to receive notices shall have
the right to designate another person and another address to which notices and d¢mands shall
thereafter be sent. Each such notice or demand shall be deemed served, given and received when
received or, when given by mail, shall be deemed served, given and received on the third

business day after the mailing thereof.

ARTICLE 17
Miscellaneous

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

17.02 Amendments in Writing. In no event shall this Lease or any terms, provisions
or conditions hereof be deemed to be amended, modified or changed in any manner whatsoever,
except and unless set forth and provided for in writing executed by Landlord and Tenant, and
consented to in writing by any Leasehold Mortgagee and by HUD.

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

17.04 Time of Essence.  Time is of essence of this Lease and of the performance of the
respective obligations, covenants and 2greements of Landlord and Tenant hereunder. If the day
for the performance of any obligation iiefeunder occurs on a calendar day other than a business
day, the time for such performance shall be exitnded to the next business day.

17.05 Approvals. All approvals or consents required under the provisions hereof shall
be in writing. Unless herein expressly otherwise provided, any approval or consent of Landlord
shall be sufficiently given if signed by Landlord’s Chief Executive Officer.  Tenant
acknowledges and agrees that, in exercising any discreiion granted to Landlord under this Lease,
Landlord must take into account All Applicable Public Housing/Requirements and its obligation
to provide “public housing” under the Housing Act.

17.06 Condition of Property. Landlord has made no warranties or representations
whatever with respect to the Land and, except for the obligations of Landlord under the
Environmental Agreement and except for Excluded Environmental Conditions (for which
responsibility shall be determined under applicable law), Tenant accepts the Land “as 157;
provided, however, that the foregoing shall not affect the obligations, if any, of (Landlord under
this Lease with respect to matters of title to the Land and liens arising out of lsbor and/or
materials furnished to the Land, or any portion thereof, by or on behalf of Landlord.

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

17.08 Partial Invalidity. If any term, provision or condition of this Lease or its
application to any Person or circumstance shall to any extent be mvalid or unenforceable, the
remainder of this Lease and the application of such term, provision or condition to Persons or
circumstances other than those as to which it is held invalid or unenforceable shall not be

44

GCW/CHA/ABLA/Final/GroundLease-Rental/dp



UNOFFICIAL"'COPY

affected thereby, and each term, provision and condition of this Lease shall be valid and be
enforced to the fullest extent permitted by law.

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

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

17.11 Lease Not to be Construed Against Fither Party. The parties have each been
represented ~hy counsel in connection with the negotiation and drafting of this Lease.
Accordingiy;+his Lease shall not be construed against or for either party.

17.12 Croperation. Landlord and Tenant agree that they will cooperate with one
another in all respécts in furtherance of the Development. From time to time, Tenant may
request modifications to” ihis Lease t0 satisfy the requirements of financing sources, including
without limitation gover:unent agencies and private lenders and equity sources. Landlord will
use all reasonable efforts tolaccrmmodate such requests and will not unreasonably withhold or
delay its approval and execution of modifications to this Lease that do not materially and
adversely alter the basic terms Lereof or Landlord’s rights hereunder. Nothing herein shall
impose upon Landlord any requiremen i approve any modification or amendment to this Lease
that would violate or contravene any apricable law (including All Applicable Public Housing
Requirements) or any contract or agreement 1o vwhich Landlord is a party or which is binding on
Landlord. Landlord agrees that it will, upon request of Tenant, from time to time, enter into an
amended and restated lease combining into one aelument the entire Lease and all modifications
and amendments theretofore entered into. Tenan! shall pay, or reimburse Landlord upon
demand, for all reasonable out of pocket expenses incvrrsd by Landlord in connection with any
such modification or amendment.

ARTICLE 18

Exculpatory Provisions

18.01 Exculpatory Provision — Landlord. It is expressly understeod and agreed by
Tenant that none of Landlord’s covenants, undertakings or agreements herein’soc forth are made
or intended as personal covenants, undertakings or agreements of Landlord, bui_are for the
purpose of binding the premises demised hereby, and liability or damage for breach for
nonperformance by Landlord shall be collectible only out of the Land demised hereby and no
personal liability is assurmed by nor at any time may be asserted or enforced against Landlord or
any other Landlord’s Protected Persons or any of its or their heirs, legal representatives,
successors or assigns, all such personal liability, if any, being expressly waived and released by
Tenant. Nothing contained in this Section 18.01, however, shall in any way or manner limit the
full recourse of Tenant against Landlord under the Environmental Agreement, the Regulatory
and Operating Agreement or any other Public Housing Use Agreement, or under any
non-monetary remedy granted Tenant in Section 15.04. This Section 18.01 shall not apply to
HUD at any time HUD is the Tenant under this Lease.
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18.02 Exculpatory Provision — Tenant. Tenant, but not any partner, officer, director,
sharcholder, member or manager of Tenant, nor any employee or agent of any of the foregoing,
shall be personally liable for payment or performance under this Lease, it being acknowledged
that Landlord’s exclusive rights and remedies hereunder shall be limited to Tenant’s interest in
this Lease and the Improvements and any other asset of Tenant and, to the extent provided for in
Section 10.2, for the termination of this Lease and re-entry and possession of the Property. No
deficiency judgment shall be sought or obtained against Tenant or any partner, officer, director,
shareholder, member or manager of Tenant, nor any employee or agent of any of the foregoing
(collectively, “Exculpated Parties”) for any amount due under this Lease; provided, however,
that, except as hereinafter provided in this Section 18.02, nothing contained herein shall either
relieve the Exculpated Parties from personal liability and responsibility, or limit Landlord’s other
nights and remedies against the Tenant hereunder, either at law or in equity: (i) for fraudulent
acts; (11) for the fair market value of any personal property or fixtures removed or disposed of
from the Properiy.un violation of the terms of this Lease; (iii) for waste committed by Tenant
with respect to the Property other than waste resulting from the failure of Landlord to make any
payment due under the Pegulatory and Operating Agreement or any other Public Housing Use
Agreement; (iv) for insuranse proceeds and condemnation awards received by Tenant and not
turned over to Landlord or usea by Tenant for restoration or repair of the Property to the extent
-required under this Lease; and (v) for any rents or other income from the Tenant Property
received by Tenant after an Event ¢1 Default under this Lease and not applied to the fixed and
operating expenses of the Developmert. Motwithstanding the preceding sentence, if Tenant is a
limited partnership, the liability of a limited partner of Tenant shall be limited to extent provided
in the Revised Uniform Limited Partnership Act (805 ILCS 210), or any successor thereto.

ARTICLEi9
[Intentionally Omitied.]

ARTICLE 20
[Intentionally Omitted.]

ARTICLE 21

Regula'togy Agreements

21.01 Regulatory Agreements. Concurrently herewith, Tenant has eéptered into those
agreements described in Exhibit E (collectively, the “Regulatory Agreements™) velaiing to the
operation of the Development. Notwithstanding any other provision of this Lease, Landlord
agrees that (1) in the event that Landlord acts to perform any covenants of Tenant under this
Lease pursuant to Section 11.01, it will not take any action inconsistent with the obligations of
Tenant under the Regulatory Agreements, and (ii) in the event that Landlord terminates this
Lease pursuant to Section 10.02, Landlord will operate (and cause any assignee, lessee or
purchaser of the Improvements to operate) the Improvements in a manner consistent with the
terms of the Regulatory Agreements if such Regulatory Agreements are then extant pursuant to
their terms. The provisions of this Section 21.01 shall survive any termination of this Lease.
Nothing in this Section 21.01 shall be deemed to extend the provisions of the Regulatory
Agreements beyond their stated terms or to impose greater obligations upon Landlord (or any
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assignee, lessee or purchaser of the Improvements) under the Regulatory Agreements than are
imposed by such documents in accordance with their stated terms.

ARTICLE 22

Hazardous Materials

22.01_Definitions. _As used herein, the term “Hazardous Materials” shall mean and
include any hazardous, toxic or dangerous waste, substance or material defined as such in or for
purposes of any of the Environmental Laws.

22:02 Prohibition. Against Hazardous Materials. Tenant shall not cause any
Hazardous Miaterial to be generated, released, stored, buried or deposited over, beneath, in or on
(or used in the-vanstruction of) the Property or on or in any Improvements located on the Land
from any source whetsoever, other than in accordance with the Environmental Agreement, the
applicable NFR Lctters and  applicable Environmental Laws.  Except for Excluded
Environmental Conditicss, Tenant shall not permit any Hazardous Material to be generated,
released, stored, buried or denosited over, beneath, in or on (or used in the construction of) the
Property or on or in any Improvements located on the Land from any source whatsoever, other
than in accordance with the Environmental Agreement, the applicable NFR Letters and
applicable Environmental Laws.

22.03 Envirenmental Agreement.—The Environmental Agreement sets forth the
agreement of the parties with respect to any 11azardous Materials present on the Land on the date
of this Lease.

22.04 Indemnity. The indemnification ‘¢¥ligations of Tenant with respect to
environmental matters are set forth in the Envirommenta! Agreement. Accordingly, the
provisions of this Section 22.04 apply to each Tenant other than Tenant. Tenant shall indemnify,
defend and hold harmless Landlord’s Protected Persons, and any current or former officer,
director, employee or agent of Landlord (collectively, the “Indeninizees™) from and against any
claims, demands, penalties, fines, liabilities, settlements, damages, costs-or expenses, including,
without limitation, attorney’s and consultant’s fees, investigation and laborzivry fees, court costs

and litigation expenses, known or unknown, contingent or otherwise, arising cut-of or in any wa
. 2 b & y

related to: (1) a violation of Section 22.02; (ii) any violation of an NFR Letter <aused by Tenant
or any employee, agent or contractor of Tenant; or (iii) any exacerbation of a polintizn condition
caused by Tenant or any employee, agent or contractor of Tenant; provided, hewever, that
Tenant’s obligations under this Section 22.04 shall not apply to Excluded Environmental

Conditions.

22.05 Survival. Tenant’s obligations under this Article 22 shall survive the expiration
or termination of this Lease.
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ARTICLE 23

PUBLIC HOUSING UNITS

2301 Right of First Refusal Agreement. Landlord and Tenant are, concurrently with
the execution of this Lease, entering into a Right of First Refusal Agreement, dated September 1,
2004, with respect to the Public Housing Units. That Right of First Refusal Agreement is
binding upon Tenant and each subsequent owner of a Public Housing Unit and shall survive the
termination of this Lease.

ARTICLE 24

HUD-REQUIRED PROVISIONS

2401 HUD Required Provisions. The following provisions shall be applicable during
such period as the ACC" and the Mixed Finance Amendment are in effect with respect to the
Development or any portisil thereof, and shall prevail over any other provision of this Lease:

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

(b)  The parties ackion!edge that the proposed transfer of the site to Tenant
(pursuant to this Lease), and the trunsfer of HOPE V1 funds, public housing development
and/or operating assistance from Landlord to Tenant shall not be deemed to be an
assignment by Landlord of the right to {ective any such funding from HUD, and Tenant
shall not succeed to any rights or benefits &f 7 andlord under the ACC, the Mixed Finance
Amendment, or any HOPE VI Grant Agreemzni, nor shall Tenant attain any privileges,
authorities, interests, or rights in or under the AZC, the Mixed Finance Amendment, or
any HOPE VI Grant Agreement.

{c) The parties further acknowledge that netbing in the ACC, the Mixed
Finance Amendment, any HOPE VI Grant Agreement, or ary othier contract or agreement .
between the parties shall be deemed to create a relationship of third-party beneficiary,
principal and agent, limited or general partnership, joint venture, or any association or
relationship involving HUD.

[Signatures appear on the following pages.]
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IN WITNESS WHEREOF, this Lease is executed as of the date first written above by
the duly authorized officers or representatives of the parties hereto.

LANDLORD:

CHICAGO HOUSING AUTHORITY, an Illinois
municipal corporation

o IS

Terry Peterson
Chief Executive Officer
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STATEOF ILLINOIS )
) SS.
COUNTY OF COOK f )

| _
I, \I\,M({/\ [b‘(‘él’ /M/)/ // [4)5 , a Notary Public, in and for said County, in the State

v

aforesaid, DO HEREBY CERTIFY that Terry Peterson, the Chief Executive Officer of Chicago
Housing Authority, an municipal corporation, who is personally known to me to be the same
person whoss name is subscribed to the foregoing instrument as such Chief Executive Officer,
appeared befole me this day in person and acknowledged that he or she signed and delivered said
instrument as his or her own free and voluntary act and as the free and voluntary act of said
corporation, for the uses and purposes therein set forth.

GIVEN underiny hand and official seal this éﬁ’/\“day of \QI,WA&/ , 20 Z///

Notaf§f Public "
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TENANT:

Roosevelt Square I Limited Partnership, an Illinois
limited partnership

By:  Roosevelt Square I LLC, an Illinois limited
liability company, its sole General Partner

By: LR ABLA LLC, a Delaware limited
liability company, its sole Manager

By: LR Development Company
LLC, a Delaware limited
liability company, its Sole
Member
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

I, the undersigned, a Notary Puplic in and for the county and State aforesaid, do hereby
certify that Ay 47,/ A , personally known to me to be the Vice President of
LR Developméﬁt Compangr' LLC, a Delaware limited liability company which is the Sole
Member of LR ABLA LLC, a Delaware limited liability company, sole Manager of Roosevelt
Square [ LLC, an Illinois limited liability company, which is the General Partner of Roosevelt
Square I Liznited Partnership, an llinois limited partnership (“Tenant”), and the same person
whose narie is.subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged inzt as such Vice President of LR Development Company LLC, he/she signed and
delivered the said instrument pursuant to authority duly given and as his/her free and voluntary
act, and as the free'and-voluntary act and deed of Tenant for the uses and purposes therein sct
forth.

GIVEN under my hand i official seal this g’ day of September, 2004.

YR/ 4

NMotary Public
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EXHIBIT A-1

LEGAL DESCRIPTION OF THE TOTAL PARCEL

North Parcel

Lots 1, 3, 5,7, 10,12, 13, 14, 15, 19, 23, 28, 29, and 31 in Plat 1 Roosevelt Square Subdivision,
a Resubdivision of Buckley’s Subdivision, part of Macalister’s Subdivision, and Subdivision of
Block 14 of V.ernon Park Addition to Chicago, Part of the East Half of the Southwest Quarter of
Section 17, Townpship 39 North, Range 14 East of the Third Principal Meridian, City of Chicago,
County of Cookj State of Mllinois, according to the Plat thereof recorded May 27, 2004 as
document #041483 1147

PINS: 17-17-323-00t and 17 17-334-004

COMMON ADDRESSES:

LOT 1 904 S. RACINE AVE( |

10T 1 906 S. RACINE AVE.

LOT 1 910 S. RACINE AVE.

LOT3 1217 ARTHINGTON STREET

LOT 5 905 S. LYTLE ST. /s

LOT 7 909 S. LYTLE ST.

LOT 10 1224 AND 1226 W. TAYLOR STREEF -~ _|
LOT 12 1218-1220 W. TAYLOR STREET )
LOT 13 1214-1216 W. TAYLOR STREET 4
LOT 14 1210-1212 W. TAYLOR STREET .

LOT 15 924 S. RACINE AVE.

LOT 15 1200 — 1208 W. TAYLOR STREET

LOT 19 1026 S. RACINE AVE.

LOT 19 1030 S. RACINE AVE.

LOT23 1023 S. LYTLE STREET

LOT 23 1027 S. LYTLE STREET

LOT 28 1202 — 1208 W. GRENSHAW AVE.

LOT 29 1201 — 1207 W. GRENSHAW AVE,

LOT 31 1214 AND 1222 W. ROOSEVELT ROAD
AND
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South Parcel

Lots 34, 35, 37, 43, 45, 46, 49, 53, 55, 58, and 62 in Plat 2 Roosevelt Square Subdivision, a

Resubdivision of Blocks 6, 7, and Part of 8 of Henry Waller’s subdivision, Part of the West Half"

of the Northeast Quarter of Section 20, Township 39 North, Range 14 East of the Third Principal
Meridian, City of Chicago, County of Cook, State of Illinois, according to the Plat thereof
recorded May 27, 2004 as document #0414831143.

PINS: 17-20-200-062, 17-20-200-063 and 17-20-207-045

COMMOILADDRESSES:

LOT 34 11133 W. ROOSEVELT ROAD

LOT 35 1195 W. ROOSEVELT ROAD

LOT 35 1111 AND 1119 W. ROOSEVELT ROAD

LOT 37 1220 BLUE.ISLAND AVE.

LOT 43 1120 W. WASHBURNE AVE.

LOT 43 1124 W. WASHBURNE AVE.

LOT 45 1146 W. WASHBIRNE AVE.

LOT 45 1148 W. WASHBUF.NZAVE.

LOT 45 1152 W. WASHBURNE AVE.

LOT 45 1156 W. WASHBURNE AVE.

LOT 46 1157 W. WASHBURNE AVE.

LOT 49 1133 W. WASHBURNE AVE.

LOT 49 1135 1141 W. WASHBURNE AVE.

LOT 49 1145 W. WASHBURNE AVE. |

LOT 53 1115 W. WASHBURNE AVE.
(PLAYGROUND) 3]

LOT 55 1248 BLUE ISLAND AVE.

LOT 55 1250 BLUE ISLAND AVE.

LOT 58 1264 BLUE ISLAND AVE.

LOT 58 1266 BLUE ISLAND AVE.

LOT 62 1140 W. 13" STREET

LOT 62 1142 W. 13"" STREET
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EXHIBIT A-11

LEGAL DESCRIPTION OF THE LAND

North Parcel

Lots 1, 3, 5, 7, 19, 23, 28, 29, and 31 in Plat 1 Roosevelt Square Subdivision, a
Resubdivision of Buckley’s Subdivision, part of Macalister’s Subdivision, and Subdivision of
Block 14 of'Vermnon Park Addition to Chicago, Part of the East Half of the Southwest Quarter of

Section 17, [ownship 39 North, Range 14 East of the Third Principal Meridian, City of Chicago,
County of Cock, State of Illinois, according to the Plat thereof recorded May 27, 2004 as

document #0414851142.

PINS: 17-17-323-001-2id 17-17-334-004

COMMON ADDRESSES:

LOT | 904 S. RACINE AVE. |

LOT 1 906 S. RACINE AVE,

LOT | 910 S. RACINE AVE.

LOT 3 1217 ARTHINGTON STREET |

LOT 5 905 S. LYTLE ST. /2

LOT 7 909 S. LYTLE ST.

LOT 19 1026 S. RACINE AVE. y22
LOT 19 1030 S. RACINE AVE. "
LOT 23 1023 S. LYTLE STREET <
LOT 23 1027 S. LYTLE STREET |
LOT 28 1202 — 1208 W. GRENSHAW AVE.

LOT 29 1201 - 1207 W. GRENSHAW AVE.

LOT 31 1214 AND 1222 W. ROOSEVELT ROAD

AND

South Parcel

Lots 34, 35, 37, 43, 45, 46, 49, 53, 55, 58, and 62 in Plat 2 Roosevelt Square Subdivision,
a Resubdivision of Blocks 6, 7, and Part of 8 of Henry Waller’s subdivision, Part of the West
Half of the Northeast Quarter of Section 20, Township 39 North, Range 14 East of the Third
Principal Meridian, City of Chicago, County of Cook, State of lllinois, according to the Plat
thereof recorded May 27, 2004 as document #0414831143.

PINS: 17-20-200-062, 17-20-200-063 and 17-20-207-045
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COMMON ADDRESSES:

LOT 34 1133 W. ROOSEVELT ROAD

LOT 35 1105 W. ROOSEVELT ROAD

LOT 35 1111 AND 1119 W. ROOSEVELT ROAD

LOT 37 1220 BLUE ISLAND AVE.

LOT 43 1120 W. WASHBURNE AVE.

LOT 43 1124 W. WASHBURNE AVE.

LOT 45 1146 W. WASHBURNE AVE.

LOT45 . |1148 W. WASHBURNE AVE.

LOT 45 1152 W. WASHBURNE AVE.

LOT45 1’1156 W. WASHBURNE AVE.

LOT 46 | Li57 W. WASHBURNE AVE,

LOT 49 1132‘W: WASHBURNE AVE.

LOT 49 1135- 1141 W. WASHBURNE AVE.

LOT 49 1145 W. WASHBURNE AVE.

LOT 53 | 1115 W. WASHRLURNE AVE.
(PLAYGROUND) __

LOT 55 1248 BLUE ISLAND AVE,

LOT 55 1250 BLUE ISLAND A YE.

LOT 58 1264 BLUE ISLAND AVE.”

LOT 58 1266 BLUE ISLAND AVE. -~

LOT 62 1140 W. 13" STREET /

LOT 62 1142 W. 13" STREET X
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EXHIBIT B

PERMITTED EXCEPTIONS

General Real Estate Taxes not yet due and payable.

Easement in favor of Commonwealth Edison pursuant to Document 18307976,
Rights of Public and Quasi-Public utilities for maintenance of utility facilities.
Mattersshown on the Plat of Subdivision.

Declaration' ¢! Covenants, Conditions, Restrictions and Easements made by Roosevelt
Square I Limited Partnership.

Declaration of Restrictivic Covenants between Roosevelt Square I Limited Partnership and
Chicago Housing Authority.

Right of First Refusal Agreemeiit among Roosevelt Square I Limited Partnership, Chicago
Housing Authority and Roosevelt'~quare 1 LLC.

Regulatory and Operating Agreement tetveen Roosevelt Square I Limited Partnership
and Chicago Housing Authority.

Regulatory Agreement between City of Chiczgo and Roosevelt Square 1 Limited
Partnership.

Low Income Housing Tax Credit Extended Use Agreemeni between Illinois Housing

' Development Authority and Roosevelt Square I Limited Partnership.

Multifamily Leasehold Mortgage in favor of Bank of America, N.A., by Poosevelt
Square I Limited Partnership to secure an indebtedness of $2,000,000.

Construction Phase Leasehold Mortgage in favor of Bank of America, N.A, by Roosevelt
Square I Limited Partnersliip to secure an indebtedness of $12,500,000.

Third Mortgage in favor of Chicago Housing Authority by Roosevelt Square 1 Limited
Partnership to secure an indebtedness of $15,372,476.

Assigﬁment of Rents and Leases in favor of Chicago Housing Authority by Roosevelt
Square Limited Partnership. :

Junior Leasehold Mortgage in favor of Bank of America, N.A. by Roosevelt Square 1
Limited Partnership to secure an indebtedness of $500,000.
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EXHIBIT C

INITIAL LEASEHOLD MORTGAGEES

Bank of America

CHA

Bank of America (AHP)
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EXHIBIT D

ENCUMBRANCES

1. Mortgages, Assignments of Leases, Assignments of Rent and UCC Financing Statements
securing the Initial Leasehold Mortgages described on Exhibit C.

2. REA
3. IHDA Extended Use Agreement
4. City Regulatory Agreement

5. Declaratron of Restrictive Covenants
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EXHIBIT E
REGULATORY AGREEMENTS
(1)  Regulatory and Operating Agreement between Tenant and CHA
(2) Regulatory Agreement between Tenant and the City

(3)  Extended Use Agreement between Tenant and IHDA
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EXHIBIT F

INSURANCE REQUIREMENTS

Tenant shall procure and maintain, or cause to be procured and maintained, at all times during
the term of this Lease, the types of insurance specified below:

L CONSTRUCTION INSURANCE REQUIREMENTS

Except as may be otherwise specifically provided herein and/or in any document evidencing or
securing a CHA Mortgage Loan (a “CHA Loan Document”), Tenant shall, prior to the date of
this Leas, rrocure and maintain, directly or through Tenant’s general contractor for the
construction/o*-the Project (the “General Contractor”), at all times the types of insurance
specitied below i order to protect Landlord, its Commissioners, Board, officers, agents and
employees, and tiie Receiver from the acts, omissions and negligence of Tenant, any general
contractor (including’without limitation the General Contractor), any subcontractor, and their
respective officers, ofticiais, subcontractors, shareholders, partners, joint venturers, members,
agents or employees. The ihsurance carriers used must be authorized to conduct business in the
State of Illinois and, except where specially provided otherwise, shall have a BEST Rating of not
less than an “A-XI1”. The insurapce provided shall cover.all operations under this Lease,
whether performed by Tenant, any gercial contractor (including without limitation the General
Contractor) or by any subcontractor.

A. Required Insurance Coverages for-Cubcontractors:
1. Workers  Compensation ang _Occupational  Disease Insurance in

accordance with the laws of the State of Hlinots (Statutory) Coverage A,
and Employer’s Liability, Coverage 5, in an amount of not less than
$500,000/$500,000/$500,000.

2. Commereial Liability Insurance Commercial Liability Insurance provided
is to have a limit of not less than One Million E'cllars ($1,000,000) per
occurrence with an aggregate of not less than Two, Million Dollars
($2,000,000) (i.e. $1,000,000/$2,000,000). In additioin to the stipulations
outlined above, the insurance policy is to include coverage ictr Contractual
Liability, Products-Completed Operations, Personal & Adveitising Injury
and will also cover injury to Tenant’s and the General Contractor’s
respective officers, employees, agents, subcontractors, invitees and guests
and their personal property. Products/Completed Operations to be
maintained in full force and effect for a period of two (2) years following
final completion of the Project. Landlord and the Receiver shall be
endorsed as additional insureds on the policy and such insurance shall be
endorsed as primary and non-contributory with any other insurance
available to Landlord.

3. Automobile Liability Insurance. When any motor vehicles (owned, non-
owned and/or hired) are used in connection with the construction to be
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performed for the Project, Comprehensive Automobile Liability Insurance
with limits of not less than One Million Dollars ($1,000,000) per
oceurrence CSL, for bodily injury and property damage. Landlord and the
Receiver shall be endorsed as additional insureds on the policy and such
insurance shall be endorsed as primary and non-contributory with any
other insurance available to Landlord.

4, Professional Liability (Errors & Omissions). When any architects of
record and/or lead architectural firm for the Project, engineers of record,
construction managers, property managers, security companies or other
professional consultants perform work in connection with the Project,
Professional Liability insurance covering acts, errors or omissions shall be
maintained with limits of not less than Five Miilion ($5,000,000) per
occurrence. When policies are renewed or replaced, the policy retroactive
date must coincide with, or precede, start of Services under this Lease, A
cia‘ms-made policy which is not renewed or replaced must have an
catendad reporting period of two (2) years.

S Lead/Asbestos) Abatement Liability. When any lead and/or asbestos
abatement liakiiity work is performed in connection with the contract,
Lead/Asbestos Abatzment Liability Insurance shall be provided with
limits of not less than $5,000,000 per occurrence insuring bodily injury,
property damage and envitonmental clean-up. Landlord and the Receiver
shall be endorsed as addi‘ional insureds on the policy and such insurance
shall be endorsed as prirziv. and non-contributory with any other
insurance available to Landlord.

B. Reguired Insurance Coverages for the General Coniractor; (

1. Workers Compensation _and  Qccupational [Disease Insurance in
accordance with the laws of the State of Illinois (statutory) Coverage A,
and Employer’s Liability, Coverage B, in an amount of not less than
$500,000/8500,000/$500,000.

2, Commercial Liability Insurance.  Commercial Liability - insurance
provided is to have a limit of not less than One Million Dollars
($1,000,000) per occurrence with a Per Project aggregate of not less than
Two Million Dollars ($2,000,000) (i.e. $1,000,000/$2,000,000). In
addition to the stipulations outlined above, the insurance policy is to
include coverage for Contractual Liability, Products-Completed
Operations, Personal & Advertising Injury and will .also cover injury to
Tenant’s and the General Contractor’s respective officers, employees,
agents, subcontractors, invitees and guests and their personal property.
Landlord and the Receiver shall be endorsed as additional insureds on the
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policy and such insurance shall be endorsed as primary and non-
contributory with any other insurance available to Landlord.

3. Automobile Liability Insurance. When any motor vehicles (owned, non-
owned and/or hired) are used in connection with the construction to be
performed for the Project, Comprehensive Automobile Liability Insurance
with limits of not less than One Million Dollars ($1,000,000) per
occurrence CSL, for bodily injury and property damage. Landlord and the
Receiver shall be endorsed as additional insureds on the policy and such
insurance shall be endorsed as primary and non-contributory with any
other insurance available to Landlord.

4 Excess Liability. The General Contractor shall secure Excess Liability
insurance in the amount of not less than Ten Million Dollars
$10,000,000) on a per development basis with an endorsement
specifically dedicating the not less than Ten Million Dollars ($10,000,000)
1o the Project. This coverage will be excess of the General Liability, Auto
Liabiiitv"and Employers Liability coverages. The General Contractor’s
insurance ‘coverage will be excess of the insurance provided by any
subcontractor'with which it contracts to provide services for the Project.
Landlord, the Receiver, and Tenant shall be endorsed as additional
insureds on the Géreral Contractor’s Excess Liability policy.

C. Required Insurance Coverages tor Tenant ;

1. Excess Liability. Tenarit “shall secure Excess Liability insurance
in the amount of not less than Ter Niillion Dollars ($10,000,000) on a per
development basis with an endorseinen: specifically dedicating the not
less than Ten Million Dotlars ($10,000,£05) to the Project. This coverage
shall be excess of the General Liability,” Auis Liability and Employers
Liability coverages. Tenant’s excess coverage shall be excess over the
General Contractor’s policy and include the General Contractor’s
stipulation of being excess of the insurance providec by any subcontractor
providing services for the Project. Landlord and the Reecerver shall be
endorsed as additional insureds on this insurance. Tenant chall provide
proof of this insurance to Authority.

2. Contractors Pollution Liability. If the scope of work covers working with
or around hazardous materials or pollutants, Tenant shall purchase,
directly or through the General Contractor, a separate Contractor’s
Pollution Liability insurance policy, on an occurrence basis (claims made
is not acceptable), covering any bodily injury, liability, and property
damage liability, arising out of pollutants including hazardous materials
such as asbestos, lead, etc. or contaminated soil, including while in transit
to a permanent disposal facility which may arise from activities under or
incidental to the contract, whether such activities be by Tenant or by the
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General Contractor or any of its subcontractors or by anyone directly or
indirectly employed or otherwise contracted by any of them. This policy
shall be maintained with limits of not less than Five Million Dollars
(85,000,000) per occurrence. Landlord and the Receiver shall be endorsed
as additional insureds on the policy and such insurance shall be endorsed
as primary and non-contributory with any other insurance available to
Landlord.

3. Workers Compensation and Employer’s Liability. Workers Compensation
and Occupational Disease Insurance in accordance with the laws of the
State of Illinois (Statutory) Coverage A, and Employer’s Liability,
Coverage B, in an amount of not less than $500,000/$500,000/$500,000.

d, Automobile Liability Insurance. When any motor vehicles (owned, non-
nwned and/or hired) are used in connection with the construction to be
rerformed for the Project, Tenant shall provide, directly or through the
General Contractor, Comprehensive Automobile Liability Insurance with
limits of ot less than One Million Dollars ($1,000,000) per occurrence
CSL, for bodily injury and property damage. Landlord and the Receiver
shall be endorsed as additional insureds on the policy and such insurance
shall be endorsed as primary and non-contributory with any other
insurance availabl¢é :6 Landlord.

5. Builders Risk. Tenant shall provide, directly or through the General
Contractor, an All Risk Euiiders Risk Insurance in accordance with
HUD’s 5370 form (paragraph 30k, covering improvements, betterments,
and/or repairs, at replacement cost, for all materials, supplies, equipment,
machinery and fixtures that are or will be pert of the Project.

6. Railroad Protective Liability Insurance. Whed, in connection with the
Project, any work is to be done adjacent to or on property owned by a
railroad or public transit entity, Tenant shall procurs.and maintain, or
cause to be procured and maintained, with respect to_the-operations that
Tenant, a general contractor or any subcontractor shall perform | railroad
protective liability insurance in the name of such railroad o nuhlic transit
entity. The policy shall have limits of not less than $2,600,000 per
occurrence, combined single limit, and $6,000,000 in the aggregate for
losses arising out of injuries to or death of all persons, and for damage to
or destruction of property, including the loss of use thereof.

D. Evidence of Insurance. Prior to the date of this Lease, and prior to the
commencement of construction activities, Tenant directly or through the General
Contractor shall furnish Landlord, for record keeping purposes only, with
satisfactory evidence that Tenant, the General Contractor and all subcontractors
have the insurance coverages set forth above, Tenant shall ensure, or shall cause
the General Contractor to ensure, that all subcontractors comply with Landlord’s
minimum coverage requirements. It is the responsibility of Tenant to secure and
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maintain, or to cause the General Contractor to secure and maintain, proof of
coverage for all entities that it contracts with that provide services to the Project.
Proof of insurance records must be available for review by Landlord within
twenty-four (24) hours of being requested. Said policies shall not be modified,
canceled, non-renewed, or permitted to lapse until final completion and approval
of the performance of the General Contractor’s contract and shall contain a
provision that the policy will not be modified, canceled non-renewed or permitted
to lapse until not less than 30 days after Landlord has received written notice, by
certified or registered mail, that the modification, cancellation, non-renewal or
lapse of such policy is contemplated.

THE REQUIRED DOCUMENTATION MUST BE RECEIVED PRIOR TO
TENANT’S COMMENCING WORK UNDER THIS LEASE AND RECEIVING
NOTIFICATION FROM LANDLORD TO PROCEED.

E. Tenant snzil advise, and cause each general contractor for the Project to advise,
all insurers of-the provisions of this Lease regarding insurance. The failure of
Tenant or any general contractor to notify insurers of such provisions shall not
relieve Tenant frorn its insurance obligations under this Lease. Nonfulfillment of
the insurance provisions of this Lease shall constitute a breach of the General
Contractor’s contract and ¢ fthis Lease and Landlord retains the right to stop work
unttl proper evidence of insurance is provided.

F. Renewal Certificates of Insuraice,. requested endorsements, or such similar
evidence is to be received by Lancleid’s Risk Management Department, with a
copy to Landlord’s designated repiesentative under Section 1.7 of the
Development Agreement, prior to exriration of insurance coverage. At
Landlord’s option, non-compliance may result iii-one or more of the following
actions: (1)} the Receiver or Landlord may puichase insurance on behalf of
Tenant and charge back all costs to Tenant; (2} the Ceneral Contractor may be
immediately removed from the property and its contract revoked; or (3) all
payments due Tenant and the General Contractor may Ge held until Tenant has
complied with the contract. The receipt of any certificate by Landlord or the
Receiver does not constitute agreement by Landlord or the Recziver that the
insurance requirements in this Lease have been fully met or that! the insurance
policies indicated on the certificate are in compliance with the requircments of
this Lease. Tenant shall ensure, or cause the General Contractor to ensure, that all
subcontractors comply with Landlord’s minimum coverage requirements. It is the
responsibility of Tenant to secure and maintain, or cause the General Contractor
to ensure or maintain, proof of coverage for all entities that it contracts with that
provide services to the Project. Proof of insurance records must be available for
review by Landlord within twenty-four (24) hours of being requested.

G. If any of the required insurance is underwritten on a claims-made basis, -the
retroactive date shall be prior to or coincident with the date of the General
Contractor’s contract, and the Certificate of Insurance shall state the coverage is
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“claims-made™ and also the retroactive date. Any extended reporting period
premium (tail coverage) shall be paid by Tenant, directly or through the General
Contractor. It is further agreed that all insurance policies required hereunder shall
provide Landlord with not less than a thirty (30) days notice in the event of the
occurrence of any of the following conditions: aggregate erosion in advance of the
retroactive date, cancellation and/or non-renewal.

H. Tenant shall provide to Landlord, prior to the date of this Lease and upon each
renewal or replacement of a policy required hereunder, and in any event not less
than annually, a certified copy of the insurance policies required hereunder and all
endorsements.

L. I'enant shall require, directly or through the General Contractor, that all
subecontractors performing work for the Project carry the. insurance required
herein: Tenant or the General Contractor may provide the coverage for any or all
of its subrontractors, and if so, the evidence of insurance submitted shall so
stipulate “and -adhere to the same requirements and conditions as outlined in
Section “A” above. Evidence of such coverage shall be submitted to Landlord for
record keeping purposes only.

II. TENANT’S INSURANCE REQUIREMENTS

Tenant agrees to procure and maintain, or caute to be procured and maintained, at all times
during the term of this Lease the types of insuraiice: specified below in order to protect Landlord,
its Commissioners, Board, officers, agents and =mployees, and the Receiver from the acts,
omissions and negligence of Tenant, any general contractor (including without limitation the
General Contractor), any subcontractor, and their respe‘tive officers, officials, subcontractors,
shareholders, partners, joint venturers, members, agents or employees. The insurance carriers
used by Tenant must be authorized to conduct business in the.3*ate of Illinois and shall have a
BEST Rating of not less than an “A-XII”. The insurance provided-shall cover all operations
under this Lease, whether performed by Tenant, by any general contractor (including without
limitation the General Contractor) or by any subcontractor.

A. Required Insurance Coverages:

1. Workers Compensation and Occupational Disease Irserance in
accordance with the laws of the State of [llinois (Statutory) Coverage A,
and Employer’s Liability, Coverage B, in an amount of not less than
$500,000/$500,000/$500,000.

2, All-Risk Property Damage: Tenant shall obtain an all-risk property policy
in the amount of the full replacement value, including improvements and
betterments, covering damage to or loss of the Property. The insurance
shall include the following extensions: business interruption/loss of rents,
and botler and machinery, if applicable. The policy shall list the Landlord
as loss payee.
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3. Commercial Liability Insurance.  Commercial Liability Insurance
provided is to have a limit of not less than One Million Dollars
($1,000,000) per occurrence with a Per Project aggregate of not less than
Two Million Dollars ($2,000,000) (i.c. $1,000,000/$2,000,000). In
addition to the stipulations outlined above, the insurance policy is to
include coverage for Contractual Liability, ~ Products-Completed
Operations, Personal & Advertising Injury and will also cover injury to
Tenant’s officers, employees, agents, subcontractors, invitees and guests
and their personal property. Landlord and the Receiver shall be endorsed
as additional insureds on the policy and such insurance shall be endorsed
as primary and non-contributory with any other insurance available to
Landlord. .

4 Automobile Liability Insurance. When any motor vehicles (owned, non-
owned and hired) are used in connection with the services to be
rerformed, Tenant shall provide Comprehensive Automobile Liability
insurance with limits of not less than One Million Dollars ($1,000,000)
per oecurience CSL, for bodily injury and property damage. Landlord and
the Receiver shall be endorsed as additional insureds on Tenant’s policy
and such inswrance shall be endorsed as primary and non-contributory
with any other insurance available to Landlord.

5. Professional Liability. V/hen any architects of record and/or lead
architectural firm for the(Dsivelopment, engineers of record, construction
managers, property managers or other professional consultants perform
work in connection with thisf:¢ase, Professional Liability insurance
covering acts, errors or omissions'shall be maintained with limits of not
less than Five Million Dollars ($5,0 10,000) per occurrence. Coverage
extensions shall include Blanket Contracivai Liability. When policies are
renewed or replaced, the policy retroactive dzie must coincide with, or
precede, start of services under this Lease. A claims-made policy which is
not renewed or replaced must have an extended reporting period of two (2)
years.

0. Blanket Crime. When any service agreement requires th= handling of
funds or valuable papers, Tenant shall provide Blanket Crime coverage
covering all persons liable under this Lease, against loss by dishonesty,
robbery, burglary, theft, destruction or disappearance, computer fraud,
credit card forgery and other related crime risks. The policy limit shall be
written to cover losses in the amount of the maximum monies collected,
received and/or in Tenant’s care at any given time.

7. Excess Liability coverage. If applicable, is to follow form of the Primary
' Insurance requirements outlined above.
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B. Related Requirements

L. Tenant shall advise all insurers of the provisions of this Lease regarding
insurance. The failure of Tenant to notify insurers of the such provisions
shall not relieve Tenant from its insurance obligations under this Lease.
Nonfulfillment of the insurance provisions shall constitute a breach of this
Lease and Landlord retains the right to stop work until proper evidence of
insurance is provided.

2. Tenant shall fumish the Chicago Housing Authority, Risk Management
Department, 626 West Jackson Blvd., Fifth Floor, Chicago, Illinois 60661,
original Certificates of Insurance evidencing the required coverages to be
in force on the date of this Lease. In addition, copies of the
endorsement(s) adding Landlord and the Receiver to the policy as an
rdditional insureds is required.

3. Renewal Certificates of Insurance, requested endorsements, or such
similar-evidence is to be received by the Risk Management Department
prior to expirotion of insurance coverage. At Landlord’s option, non-
compliance iray result in one or more of the following actions: (1)
Landlord may purchzse insurance on behalf of Tenant and charge back all
costs to Tenant; (2) all payments due Tenant may be held until Tenant has
complied with this Lease; or (3) Tenant may be assessed Five Hundred
Dollars (8500) for every day of non-compliance. The receipt of any
certificate does not constitite agreement by Landlord that the insurance
requirements in this Lease have been fully met or that the insurance
policies indicated on the certificate are in compliance with the
requirements of this Lease. The insurince nolicies shall provide for thirty
(30) days written notice to be given to La:wllord in the event coverage is
substantially changed, canceled or non-renevwéd.

4. If any of the required insurance is underwritten on a.claims-made basis,
the retroactive date shall be prior to or coincident ‘with_the date of this
Lease and the Certificate of Insurance shall state the coveiage is “claims-
made” and also the retroactive date. Tenant shall maintain coverage for
the duration of this Lease. Any extended reporting period pretiium (tail
coverage) shall be paid by Tenant. Tenant shall provide to Landlord,
annually, a certified copy of the insurance policies obtained pursuant
hereto. It is further agreed that Tenant shall provide Landlord a thirty (30)
days notice in the event of the occurrence of any of the following
conditions:  aggregate erosion in advance of the retroactive date,
cancellation and/or non renewal.

5. Tenant shall require any general contractor to require all subcontractors to
carry the insurance required herein or Tenant may provide the coverage
for any or all of its subcontractors, and if so, the evidence of insurance
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submitted shall so stipulate and adhere to the same requirements and
conditions as outlined in Section “A” above. '
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