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GROUND LEASE

This Lease is dated as of May 1, 2005 (the “Commencement Date™), and is between Chicago
Housing Authority, an Illinois municipal corporation (“Landlord”), and RS Homes I LLC, an Illinois
limited liability company (“Initial Tenant”). Capitalized terms not otherwise defined herein shall have the
meanings set forth in Article 2.

PREAMBLE
A. Landlord is the record owner of the Land;
B. Initial Tenant desires to construct a residential leasehold condominium development (the

“Project”) oritae Land, containing the number of units, to be constructed in the Building, as are more
specifically descrived on the Rider attached hereto and made a part hereof;

C. The Project is part of a larger development to be known as the Roosevelt Square Phase I
Development, which is ¢ be constructed on the parcels (collectively, the “Development Parcels”)
described on Exhibit D attuched hereto and made a part hereof.

D. Landlord desires to !caze the Premises to Tenant and Tenant desires to lease the Premises
from Landlord on the terms and subject-to the conditions herein set forth.

ACCORDINGLY, Landlord and Tcniant hereby agree as follows:

ARTICLE 1
PREMISES ‘ANT TERM
1.1 Premises; Term. In consideration of the Réntito be paid and the terms, covenants,

conditions, agreements and obligations to be performed and olserved by Tenant as herein provided,
Landlord hereby leases to Tenant, and Tenant hereby leases from Lazidlord, the Premises, to have and to
hold for and during a term (the “Term”) of ninety-nine (99) years coinmiencing on the Commencement
Date and expiring on April 30, 2104 (the “Expiration Date”), unless terrunated or partially terminated
earlier pursuant to Sections 11.1, 12.2 or 16.2(a) or extended pursuant to Seciion'l 2. As used herein, the
term “Premises” means the real property located in the City of Chicago, Cook Caunty, Illinois legally
described on Exhibit A attached hereto and made a part hereof (the “Land”), together with: (i) Landlord’s
right, title and interest, if any, in and to all public or private infrastructure improvements which may now
or hereafter be located thereon; (ii) all of Landlord’s interest in any private easements, rights of way or
other improvements appurtenant thereto; (iii) all privileges, rights, casements, hereditaments, and
appurtenances thereunto belonging; and (iv) all right, title and interest of Landlord in and to any streets,
passages and other rights of way included therein or adjacent thereto, other than such streets, passages and
other rights-of-way dedicated to Governmental Authorities (collectively, “Appurtenant Rights™). Tenant
acknowledges that, as of the date of this Lease, title to the Land is subject to: (a) the title exceptions listed
on Exhibit B attached hereto and made a part hereof (collectively, the “Permitted Exceptions™); and (b)

any interests or acts of or judgments against Tenant or anyone claiming or acting by, through or under
Tenant.
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1.2 Landlord’s Option to Purchase at Expiration of Term.

(a)  The Condominium Association shall use reasonable efforts to deliver written notice
to Landlord, not more than 24 months and not less than 21 months prior to the Expiration Date, of
the Expiration Date and the option granted to Landlord in this Section 1.2. Failure to deliver such
notice in a timely manner shall not, however, cause this Lease to terminate on the Expiration Date.
If such notice is not timely delivered, and if Landlord does not deliver the Purchase Notice
(hereinafter defined) to the Condominium Association on or before the 240th day prior to the
Expiration Date, the Expiration Date and certain of the procedural dates specified below shall
instead be extended as provided in Section 1.2(d). Landlord shall have the option (the “Purchase
Optior”) to purchase all, but not less than all, of the Property for its appraised fair market value
(the “Appirised Value™) on the terms and conditions hereinafter set forth. I Landlord desires to
possibly excriise the Purchase Option, Landlord shall deliver a written notice of such desire (a
“Purchase Option Notice”) to the Condominium Association on or before the later of: (i) 18
months prior to the'Expiration Date; and (ii) 90 days after receipt of the aforesaid notice from the
Condominium Associition{Landlord may, at any time after the end of the 25th month prior to the
Expiration Date, delivei a Purchase Option Notice without having received a notice from the
Condominium Association;.. If Landlord delivers the Purchase Option Notice, the Appraised
Value shall be determined in ' acrordance with Article 19 unless the Condominium Association,
within 60 days after receipt of the Prirchase Option Notice, delivers to Landlord a certification that
a Superminority of Unit Owners have ~0ied to disapprove Landlord’s purchase of the Property
regardless of what the Appraised Value-might be (which certification shall include a list of the
Unit Owners who have so voted to diszpprove Landlord’s purchase, and their respective
percentage interests in the Common Elements}. 'n such event, Landlord’s Purchase Option shall
be null and void and Landlord shall take the acticns in the last sentence of this Section 1.2(a).
Within 90 days after the Appraised Value has been so determined, Landlord shall deliver a written
notice to the Condominium Association stating whether-Lzidlord has elected to proceed with such
purchase (a “Purchase Notice™) or waive the Purchase Optioir~If Landlord so delivers a Purchase
Notice, Landlord’s purchase of the Property shall be subject to ratification by an affirmative vote
of a Supermajority of Unit Owners within 90 days after receipt of Landlord’s Purchase Notice. If
less than a Supermajority of Unit Owners so ratify Landlord’s purclias¢ of the Property, or if a
Superminority of Unit Owners disapproves Landlord’s purchase, thett tie-Purchase Option and
Landlord’s exercise thereof shall be null and void. If the Purchase Option is-so exercised, and the
required affirmative vote of a Supermajority of Unit Owners is obtained, LanGlord’s purchase of
the Property shall be consummated at a closing or closings to be held with each Unit Owner on
such date as Landlord and each Unit Owner shall agree, which date shall be no earlier than 90
days and no later than 30 days prior to the Expiration Date. If Landlord fails to give either the
Purchase Option Notice or the Purchase Notice contemplated by this Section 1.2(a), Landlord
shall be deemed to have irrevocably waived the Purchase Option. If Landlord’s purchase of the
Property is not so ratified, or is disapproved by a Superminority of Unit Owners, or if Landlord
waives or is deemed to have waived the Purchase Option, then on the Expiration Date, Landlord
shall convey its reversionary interest in the Premises to or as directed by the Condominium
Association, by recordable quitclaim deed, free and clear of all liens and encumbrances created by
Landlord, and the Condominium Association shall take such actions as may be necessary to
perpetuate the existence of the Condominium Association and the Property as condominium

3
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property (i.¢. a fee simple condominium rather than a leasehold condominium) and preserve the
existing legal relationships, ownership rights and security interests of all Unit Owners, Unit
Mortgagees and other interested parties.

(b)  If Landlord’s Purchase Option is duly exercised and ratified, the portion of the
Appraised Value of the Property to be paid to the owner of each Unit, as the purchase price for
such Unit, shall be equal to the Appraised Value of such Unit.

(cy  Each Unit Owner shall be obligated (and the Condominium Declaration shall so
provide) to sell such Unit Owner’s interest in the Property in accordance with the provisions of
this Secuen 1.2 if Landlord’s Purchase Option is duly exercised and ratified, and such Unit Owner
shall execvte and deliver all instruments and perform all acts necessary to effect such sale.
Provided that “he entire net proceeds of the sale of a Unit (i.e. the proceeds remaining after the
payment of cusiorsary seller’s expenses such as transfer taxes, recording fees, and closing or
escrow fees, and ret proration credits due to the purchaser) that is then encumbered by a Unit
Mortgage (or such pertion-of such net proceeds as is necessary to pay in full all amounts due
under such Unit Mortgage)-ic. paid to the Unit Mortgagee at the closing, the lien of such Unit
Mortgage shall automatically be deemed to be released concurrently with the closing, Such Unit
Mortgagee shall, nevertheless, exeeute and deliver appropriate releases in recordable form.

(d)  If the third sentence of Scction 1.2(a) applies, the Expiration Date shall be extended
if, and only if, under the timetable provided in Section 1.2(a), Landlord is not required to deliver
the Purchase Notice on or before the 240tii dav prior to the original Expiration Date (Landlord is
required to deliver the Purchase Notice on or Wefore such 240th day only if the Appraised Value
has been determined on or before the 330th cay prior to the original Expiration Date) and
Landlord does not, in fact, deliver the Purchase Notice s ar before such 240th day. In such event,
and provided that Landlord has not waived the Purchase Ontion in writing, the Expiration Date,
and the beginning and ending dates of the period during warch-the closings must occur, shall each
be extended by the number of days, in the period commencirg oz such 240th day to the day on
which Landlord delivers the Purchase Notice.

13 Addition of Vacated Public Alleys and Rights-of-Way. The paries acknowledge that all

vacations and dedications necessary for, or contemplated in connection with, <rc,Project have been
completed prior to the execution of this Lease. In the future, land lying within of Comprising existing
public alleys and rights-of-way adjacent to portions of the Land may be vacated by the City and acquired
by Landlord, or dedicated to any Governmental Authority in conjunction with the Project. In each case,
with the prior written approval of Tenant and all Leasehold Mortgagees, 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. If requested by Landlord or
Tenant, the other party shall promptly execute an amendment to this Lease to include a revised legal
description for the Premises. No such amendment shall require the approval of, or need be executed by,
any Unit Owner or any Unit Mortgagee. Any such vacated land acquired by Landlord shall become part
of the common elements only and shall not result in any reallocation of percentage interests or
adjustments to voting rights under the Condominium Declaration.

GCW/Cha/ABLAForSale/GroundLease-4¢/dp
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14 Delivery of Possession. Landlord shall deliver possession of the Premises to Tenant on
the Commencement Date, free of all interests of any third parties other than (i) the Permitted Exceptions,
and (ii) any interests or acts of or judgments against Tenant or anyone claiming or acting by, through or
under Tenant.

ARTICLE 2
DEFINITIONS
The foliowing defined terms are used in this Lease and shall have the following meanings:

2.1 “Additional Rent” shall mean all sums due and payable by Tenant or required to be
reimbursed to Landicid under this Lease, if any, other than Ground Rent. “Additional Rent” shall include
any interest, penalties or other amounts payable by Tenant to third parties in connection with any of the
foregoing and, if Landlore' tias paid any such required amounts on behalf of Tenant, interest payable to
Landlord at the Lease Interest Rate. Any Additional Rent payable by the Condominium Association shall
be part of the common expenses.

2.2 “Affiliate” shall mean, with respect to any person or entity, any other person or entity
directly or indirectly controlling, controliesby or under common control with such person or entity.
“Control” shall be deemed to exist if such persoi or entity possesses, directly or indirectly, the power to
direct the management and policies of such persen or entity, whether through the ownership of voting
securities, ownership interests, contract rights or wiherwise. “Affiliate,” however, shall not include any
Leasehold Mortgagee or Unit Mortgagee.

2.3 “Appraised Value” shall mean fair market vaite as determined in accordance with the
provisions of Article 19.

24 “Appraisal Review Period” shall have the meaning set “with in Section 19.2(a).

2.5 “Appurtenant Rights™ shall have the meaning set forth in Section 1.1.

2.6 “Bankruptcy Proceeding” shall mean any case, action or other proeceding filed or taken

under the provisions of any federal, state or other bankruptcy, reorganization, debt arrangement,
composition, readjustment, dissolution, liquidation, insolvency law or under any other similar law relating
to or affording debtors any protection from creditors.

2.7 “Building” shall mean the building (including without limitation a low-rise or mid-rise
building, a townhome unit and any ancillary building) included in and constructed as part of the Project,

or any part thereof, together with any Changes and Alterations thereto constructed in accordance with
Article 13,

2.8 “Business Day” shall mean a day other than a Saturday, Sunday or national banking
holiday.

GCW/Cha/ABLAForSale/GroundLease-do/dp
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29 “By-Laws” shall have the meaning set forth in Section 6.1.
2.10 “Casualty” shall mean any event or occurrence resulting in loss or damage to any portion

of the Property, including but not limited to fire, lightning, windstorm, hail, smoke, explosion, riot, riot
attending a strike or civil commotion, collision with aircraft or vehicles, vandalism and malicious
mischief, sprinkler leakage, collapse, earthquake, war or public emergency, whether or not covered by
insurance and regardless of the identity of the Person or Persons causing or otherwise responsible for the
same.

2.11 “Changes and Alterations” shall have the meaning set forth in Section 13.1.

2.12 2Cl2im” or “Claims” shall mean any and all liabilities, obligations, losses, claims,
demands, causes’ o «ction, suits, penalties, fines, costs and expenses (including, without limitation,
reasonable attorneys’ fce¢and expenses). “Claim Notice” shall have the meaning set forth in Section
14.2,

2.13 “City” shall meaq the-City of Chicago, lllinois, a municipal corporation, or any successor
or successors to such City having tl.c rights and obligations referred to herein.

2.14 “Code” shall mean the Inieival Revenue Code of 1986, as amended.

2.15 “Commencement Date™ shall be-the date set forth in the Preamble for the commencement
of the Term of this Lease.

2.16 “Common Elements” shall mean, with respect to those portions of the Property that have

been Converted, all portions thereof, which, under the teruis and provisions of the Condominium

Declaration, do not constitute any part of the Units. *“Common Eleinents” includes any Limited Common
Elements.

2.17 “Condemnation Proceeding” shall mean any notice or judicial proceeding filed or issued
in connection with the exercise of any power of eminent domain, condemnation br right of taking by any
Governmental Authority, and shall include any agreement between Landlord, Tenant and such
Governmental Authority in lieu of the filing of or in settlement of any such judicial pioceeding, but shall
exclude any voluntary dedication.

2.18 “Condominium Act” shall mean the Illinois Condominium Property Act (765 ILCS 605/1
et seq.), as such act may be amended from time to time to the extent any such amendment would be
binding on the parties hereto.

2.19 “Condominium Association” shall have the meaning set forth in Section 6.1.

b

20 “Condominium Declaration” shall mean the instrument or instruments by which any
portion or portions of the Project are lawfully subjected to the Condominium Act, as such instrument or
instruments may be from time to time amended.

GCW/Cha/ABLAForSale/GroundLease-de/dp
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2.21 “Construction_Completion Deadline” shall mean date by which Initial Tenant must
complete the construction of all Buildings and related Improvements comprising the Project (which date
is set forth in the Rider), which date shall be extended by the period of any Unavoidable Delay.

2,22 “Conversion Date” shall mean the date on which the Property, or a portion thereof, is
Converted.
2.23 “Converted” shall mean the lawful submission of the Property, or a portion thereof, to the

Condominium Act.

2.24 “Fevelopment” shall mean the development described on the Rider attached hereto, of
which the Project1s'a part, which is to be constructed on the Development Parcels.

2.25 “Environraental Agreement” shall mean that certain Remediation Agreement, dated
September 1, 2004, betwe<ir Initial Landlord and Initial Tenant relating to the Development.

2.26 “Environmental Evzut” shall mean a disposal, release, threatened release or the presence
or management of Hazardous Substznzes on, over, under, from or affecting the Property or any portion
thercof improvements in violation of aiiy Tavironmental Laws that was caused or permitted by, attributed
or related to or otherwise arose or occurrer during the use or occupancy of the Property by Tenant or by

anyone acting by, through or under Tenant and (nai requires Remediation.

2.27 “Environmental Laws” shall mean- the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. 9601 et sen..-as amended; the Resource Conservation and
Recovery Act, 42 U.S.C. 6901 et seq., as amended; tae Clean Air Act, 42 U.S.C. 7401 et seq., as
amended; the Clean Water Act, 33 U.S.C. 1251 et seq., as aménazd; the Occupational Safety and Health
Act, 29 U.S.C. 655 et seq. and any other federal, state, local or urinicipal laws, statutes, regulations, rules
or ordinances imposing liability or establishing standards of conduct i protection of the environment.

2.28 “Event of Default” shall have the meaning set forth in Section 16.1.

2.29 “Excluded Environmental Condition” shall mean: (i) all Pre-Existing Environmental
Conditions except to the extent any such Pre-Existing Environmental Condition s zxacerbated by the
actions or conduct of Tenant and/or its agents, contractors, subcontractors, employees/ iehants or invitees;
(i) any environmental conditions in any public streets or rights of way in or adjacent to any portion of the
Premises 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; (iii) any migration of Hazardous Materials to the Premises from another
site or location not within the Premises after the date of this Lease; (iv) any environmental condition at
any off-site disposal facility attributable to the Hazardous Materials removed from the Premises pursuant
to the Environmental Agreement and for which Initial Landlord and/or the City of Chicago is the
generator pursuant to the Environmental Agreement; and (v) any environmental condition caused by
Initial Landlord or its agents or contractors.

2.30 “Expiration Date” shall have the meaning set forth in Section 1.1.

7
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2.31 “First Notice” shall have the meaning set forth in Section 19.1(b).

2.32 “501(c)(3) Entity” shall have the meaning set forth in Section 10.4.

2.33 “Full Restoration” shall mean any and all work necessary to repair any damage to the
Property as nearly as possible to the same condition and character as existed immediately prior to any loss
due to Casualty or any taking in any Condemnation Proceeding, as the case may be, lien-free and ready
for use.

2.34 “sovernmental Authority” shall mean any federal, state and local governmental or
quasi-governmenil body (including their respective departments and bureaus), now existing or hereafter
created, having jurisiiwction at any time or from time to time during the Term over the Property or any
portion thereof except Init«el Landlord.

2.35 “Governmental Pzquirements” shall mean any or all statutes, ordinances, codes, rules,
regulations and other requirements oiany Governmental Authority.

2.36 “Ground Rent” shall have the meaning set forth in Section 3.1.
2.37 “Hazardous Condition” shall kave the meaning given in the Environmental Agreement.
2.38 “Hazardous Substances” shall mean and include (a} any friable asbestos or asbestos-

containing material, polychlorinated biphenyls, dioxiis ‘or urea formaldehyde foam insulation; (b) any
petroleum or petroleum-derived products; (c) any lead-o2sed paint; (d) any waste, substance, material,
pollutant or contaminant defined as hazardous or toxic in (or'10; purposes of) any Environmental Law,
and {e) any waste substance, material, poliutant or contaninant, the presence, disposal, release or
threatened release of which on, onto or from the Property (or any.oher property), is or would constitute
an Environmental Event or is prohibited or restricted by any applicabl¢ Environmental Law.

2.39 “Improvements” shall mean and include: (i} the Building o Buildings to be constructed
as a part of the Project and (ii) all other improvements appurtenant thereto of r¢quired in connection
therewith, including without limitation all driveways, parking facilities, landscaped areas and other
facilities or amenities located on the Premises, together with any renewals or replscements thereof,
additions thereto and substitutions therefor; and (iii) all Changes and Alterations.

2.40 “Indemnitee” shall have the meaning set forth in Section 14.3.
241 “Indemnitor” shall have the meaning set forth in Section 14.3.
2.42 “Initial Landlord” shall mean the Chicago Housing Authority, an Illinois municipal
corporation.
243 “Initial Sale” shall mean the initial sale of any Unit to any purchaser thereof who is not
Tenant.
&
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2.4 “Initial Tenant” shall mean RS Homes I LLC, an Illinois limited liability company, and
any permitted assignee of Initial Tenant to which Initial Tenant’s interest in this Lease is assigned.

245 “Land” shall have the meaning set forth in Section 1.1.

2.46 “Landlord” shall include Chicago Housing Authority, and its permitted successors and
assigns.

247 “Landlord’s Estate” shall mean Landlord’s fee simple right, title and interest in the

Premises (wticl is subject to the Tenant’s Leasehold Estate), and which includes Landlord’s reversionary
interest or estaie.in or title to the Premises. “Landlord’s Estate” does not include any interest of Landlord
in the Buildings vt osther Improvements.

2.48 “Lease’” shell mean this instrument, as the same may hereafter be supplemented or
amended.
2.49 “Lease Interest Ratc” shall mean a floating interest rate equal to (i) 3% plus the rate

announced from time to time by Bank One, Chicago Branch (or any successor thereto), as its “corporate
base rate,” “prime rate,” “‘reference rawe’” ox other similar rate and in effect on the date interest first begins
to accrue with respect to any sum that bécomes payable pursuant to any provision or provisions of this
Lease, or (ii) in the event such bank has ceased, announcing any such rate, then such rate as may be
announced by the Chicago branch of such otheirational bank as Landlord shall reasonably designate as
its “prime rate” “reference 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 issue date as near as may be practicable to anc rreceding such date plus 6%. If the Lease
Interest Rate as so determined shall exceed the maximum rat: allowed by law, then the “Lease Interest
Rate” shall mean the maximum contract rate permitted by law at such time. The Lease Interest Rate shall
change concurrently with each announced change in such “corporaic base rate,” “prime rate,” “reference
rate” or other similar rate, or Treasury Bill rate.

2.50 “Leasehold Mortgage” shall have the meaning set forth in Section 10.2(a).

251 “Leasehold Mortgagee” shall mean the then holder or holders/of any note or other
documents evidencing the debt and other obligations secured by a Leasehold Mortgage:.

2.52 “Limited Common Elements” shall mean those portions of the Common Elements, if
any, that are designated as limited common elements in the Condominium Declaration..

2.54 “Mortgage’ shall mean any instrument in the nature of a mortgage, collateral assignment
of beneficial interest, security agreement or similar instrument creating a lien or security interest on the
Property or any portion thereof (including any Unit) as security for any debt or giving rise (absent a
waiver) to a right of redemption of any interest identified under this Lease, and any supplement thereto or
any renewal, modification, consolidation, replacement or extension thereof.

GCW/ACha/ABLAForSale/GroundLease-de/dp
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2.55 “Net Insurance Proceeds” shall mean all insurance proceeds received by Landlord or
Tenant on account of any damage to or destruction of the Improvements during the Term, less the actual
costs, expenses and fees, if any, incurred in connection with the adjustment of the loss.

2.56 “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, and, with respect to any
underground storage tank subject to Title 16 of the Illinois Environmental Protection Act, a “No Further
Remediation” letter with respect to such underground storage tank pursuant to said Title 16.

2.57 “Partial Restoration” shall mean a Restoration that is less than a Full Restoration. A
Partial Restoratioz may be applicable when the sum of the Net Insurance Proceeds plus the Deductible
plus all other monics vrovided by any Person for such Restoration are insufficient to accomplish a Full
Restoration. Examples ol 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 tov nb.ome unit is destroyed, not re-building that unit and making the adjoining
unit into an end unit.

2.58 “Permitted Exceptions” chall have the meaning set forth in Section 1.1. “Permitted
Exceptions” shall also include the easemcris and licenses, if any, hereafter granted or consented to by
Landlord in accordance with Section 5.3.

2.59 “Person” shall mean any natural peison or legal entity.

2.60 “Planned Development Ordinance” s'19l mean that certain Planned Development
Ordinance adopted by the City Council of the City on January '4;2004, as it may be amended hereafter.

2.61 “Plans and Specifications” shall mean the plans and specifications for the Building and
other Improvements comprising the Project, which have been approved by Landlord and are described on
Exhibit C attached hereto and made a part hereof, as such plans and specif:cations are amended from time
to time with the written consent of Landlord.

2.62 “Potential Claim” shall have the meaning set forth in Section 14.Z,

2.63 “Pre-Existing Environmental 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,

2.64 “Premises” shall mean the Land and Appurtenant Rights as described in Section 1.1.

2.65 “Project” shall have the meaning set forth in the Preamble.

2.66 “Property” shall mean the Premises and the Improvements.

2.67 “Protected Persons” shall mean any or all of Landlord’s (which term, for purposes of this
definition, shall include the Receiver) or Tenant’s, as the context so requires, respective members,
10
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managers, partners, officers, directors, sharcholders, employees, advisors, attorneys, consultants and
Affiliates, and, with respect to Landlord (or the Receiver), shall include Landlord’s (and the Receiver’s)
officials and Board members, and, with respect to Tenant only, shall include also the Condominium
Association and the Unit Owners and, as the context so requires, the Condominium Association’s
respective managers, officers, directors, members, employees, advisors, attorneys, consultants and
Affiliates.

2.68 *Public Improvements” shall mean any and all water, sanitary sewer or storm water trunk
lines, mains and laterals and other improvements dedicated to and accepted by the City or another
Governmer:al Authority, including without limitation those infrastructure improvements, if any, that the
City is obligatzd to make and install pursuant to the TIF Redevelopment Agreement.

2.69 “Purcirase Notice” shall have the meaning set forth in Section 1.2(a).

2.70 “Purchase ption” shall have the meaning set forth in Section 1.2(a).

271 “Purchase Option Nstice” shall have the meaning set forth in Section 1.2(a).

2.72 “Receiver” shall mean Tre Habitat Company, LLC and Daniel E. Levin, jointly, solely in
their capacity as court-appointed receiver io-Gautreaux v. CHA et al., Case Nos. 66 C 1459 and 1460
(Note: Gautreaux v. CHA et al., No. 66 C 1400, and the consent decree thereunder was terminated in
1997).

2.73 “Remediation” shall mean the cleanup attivity or other remedial action required by any
Environmental Law or any NFR Letter, or by any Goverpmental Authority under any Environmental
Law.

2.74 “Rent” shall mean and include all Ground Rent and 41" Additional Rent payable by Tenant
under this Lease.

2.75 “Restoration” shall mean a Full Restoration or Partial Restoration, as applicable.

2.76 “Substantially Commenced” shall mean, with respect to any Building to be constructed,
that the footings and foundation walls of such Building have been completed (inclading all necessary
excavation work).

2.77 “Substantially Complete” shall mean, with respect to Units in any Building, that the
construction of such Units, the Building, and the other Improvements and any Public Emprovements
serving such Building, is sufficiently complete such that the Units in such Building (x) are ready for
closings on an Initial Sale or (y) would be so ready within thirty (30) days after the execution of a contract
for a Initial Sale but Tenant has elected not to complete such Unit prior to the execution and delivery of
such a contract, or (z) are ready for occupancy, as evidenced by (i) the issuance by the City of partial
certificates of occupancy, or (i) if the City is not then issuing partial certificates of occupancy for
individual Units within such Building, Tenant or any other Unit Owner, occupant or tenant of such
Building of the Project is in actual occupancy or could be in actual occupancy of such Units, in either case
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irrespective of whether any minor or weather-dependent portions or so-called “punch list items™ remain
unfinished or subject to correction or completion.

2.78 “Supermajority of Unit Owners” shall mean Unit Owners owning not less than seventy-
five percent (75%) of the total undivided percentage interests in the Common Elements.

2.79 “Superminority of Unit Owners” shall mean Unit Owners owning more than twenty-five
percent (25%) of the total undivided percentage interests in the Common Elements.

2.80 “Taxes” shall mean any and all taxes, assessments, water and sewer rates and charges
imposed by any Governmental Authority on or which become a lien on the Property or any portion
thereof or any inicrest therein, and all occupancy taxes, leasing taxes, rent taxes or similar taxes (whether
or not imposed on o1 'measured by all or any portion of the Rent paid or payable by Tenant), or on any
payments to Landlord ‘with respect thereto, and all other governmental charges, general and special,
ordinary and extraordinary,unforeseen as well as foreseen, of any kind and nature whatsoever including,
but not limited to, assessmen(s on the Landlord’s Estate, and assessments for public improvements or
benefits, as well as any and all of the foregoing imposed on Landlord that are, in whole or in part, in
substitution for or in lieu of any of the foregoing.

2.81 “Tenant” shall mean, wiir respect to any portion of the Property that has not been
Converted, Initial Tenant, and any assignee o: wzansferee of Initial Tenant’s interest under this Lease
permitted pursuant to Article 6 and Section 10.1: ¥ith respect to any Converted portion of the Property,
“Tenant” shall mean the Condominium Associatioii.-acting on behalf of all Unit Owners, as described in
Section 6.5.

2.82 “Tenant’s Leasehold Estate” shall mean the lesschold estate created by this Lease.
2.83 “Term” shall have the meaning set forth in Section'1.1
2.84 “Termination Date” shall mean any date prior to the Expiiacion Date on which this Lease

is partially terminated or terminated pursuant to Sections 11.1, 12.2 or 16.2.

2.85 “Termination Notice” shall have the meaning set forth in Section’1Z 2(a).

2.86 “Third Appraiser” shall have the meaning set forth in Section 19.2(a).

2.87 “Third Party Arbitration Service” shall have the meaning set forth in Section 18.1(b).

2.88 TIF Lender” shall mean any lender providing funds secured by a pledge of incremental
taxes from the Property or any portion thereof.

2.89 TIF Redevelopment Agreement” shall mean that certain Redevelopment Agreement,
dated as of __, 20035, between Initial Tenant and the City relating to the Development.
12
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2.90 “Turn-Over Date” shall mean the date on which the election of the first Unit Owner
Board of Managers of the Condominium Association occurs pursuant to the Condominium Act.

291 “Unavoidable Delays” shall mean delays due to strikes, lockouts, acts of God, inability to
obtain materials or commercially reasonable substitutes for such materials, governmental restrictions,
enemy action, prohibition of access to the Property, civil commotion, fire, extreme weather conditions,
unavoidable casualty or similar causes, provided such similar causes are beyond the reasonable control of
Tenant or Landlord, as the case may be, and with respect to Tenant shall also include any delay arising
out of: (a) Landlord’s failure to take any action required by the terms of this Lease to be taken by
Landlord within the time period or periods specified hereunder for such action; (b) the failure of the City
to timely complete the Public Improvements necessary for the Tenant to construct the Buildings; (c)
unforeseen soil conditions, such as underground storage tanks and building foundations; and (d) delays
caused by Landlord ¢r the Receiver affecting the construction of the Project.

2.92 “Unit LeaszAssignment” shall have the meaning set forth in Section 6.3(a).

2.93 “Unit Mortgage™ shall have the meaning set forth in Section 6.4(a).

2.94 “Unit Mortgagee” shall’mean the then holder or holders of any note or other documents
evidencing the debt and other obligations secured by a Unit Mortgage.

2.95 “Unit Owner” shall mean the thien-owner or owners of a Unit, and shal} include the Initial
Tenant with respect to any Units owned by the Initia' [=nant.

2.96 “Units” shall mean, with respect to those. portions of the Property that have been
Converted, the units as described and delineated in the Condorainium Declaration. A "Unit" shall include
such Unit's undivided percentage interest in the Common Elemexts and all Limited Common Elements
appurtenant to such Unit, if any.

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

ARTICLE 3
RENT PAYMENTS
3.1 Ground Rent. The full ground rent (“Ground Rent”) due and owing from Tenant to

Landlord for the Term of this Lease is $99.00, which has been pre-paid in full concurrently with the
execution of this Lease.

3.2 Other Costs, Expenses and Obligations; Net Lease. The Ground Rent is intended to be
net to Landiord for the Term of this Lease, except as provided in Section 4.2. Accordingly, Tenant shall
be responsible for the payment of all costs and expenses and the performance of all obligations of every
kind relating to the Property and Landlord’s Estate that may arise or accrue during the Term, including
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but not limited to any and all Taxes, but not including the obligations of Landlord under the
Environmental Agreement or under applicable law with respect to any Excluded Environmental
Condition. All of such costs, expenses and obligations payable or performable by the Condominium
Association shall be part of the common expenses. In addition, except as provided in the Environmental
Agreement, Initial Tenant shall be responsible, at its sole cost and expense, for the procurement of any
and all necessary permits, licenses or other authorizations from Governmental Authorities and private
utilities as may be required for the lawful and proper construction and occupancy of the Property or any
portion thereof, and for the Conversion thereof. The Condominium Association shall be responsible, at
its sole expense, and as part of the common expenses, for the procurement of such permits, licenses or
other autho:izalions as may be required for the occupancy, use and operation of any portion of the
Property that has been Converted.

ARTICLE 4
TAXES
4.1 Responsibility for P2yment of Taxes.

(a)  All Taxes, othertpan Taxes assessed against any Unit pursuant to a separate bill,
shall be paid before any fine, penas*v,-interest or cost may be added thereto for the non-payment
thereof: (i) by Initial Tenant as to any partion of the Property that has not been Converted; and (ii)
by the Condominium Association (or the-Initial Tenant to the extent required by the Condominium
Act) as to any portion of the Property tiiat has been Converted. Any Taxes payable by the
Condominium Association shall be part of the chmmon expenses (except to the extent that the
Initial Tenant is required to pay such Taxes pursuanf to the Condominium Act).

(b)  From and after the date of the issuance oi-separate bills for Taxes assessed against a
Unit, the Unit Owner of such Unit shall pay all Taxes allocabie-to such Unit Owner’s Unit that are
separately billed.

(c) Notwithstanding anything contained in Sections 4.1(a) Or 4.1(b), if any Taxes relate
to a fiscal period of the taxing authority with respect to which is paivuily included within the
Term, the amount of such Taxes shall be adjusted as between Landlord-and Tenant so that
Landlord pays that portion of such Taxes that are allocated to the part uf Such fiscal period
included in the period of time after the Expiration Date or prior to the Commencement Date, as the
case may be, and Tenant pays the remainder of such Taxes.

(d) If, by law, any Taxes are payable, or may at the option of the taxpayer be paid, in
installments, the party obligated for the payment of such Taxes under this Section 4.1 may elect to
pay the same, together with any accrued interest payable on the unpaid balance of such Taxes, in
installments as the same respectively become due and before any fine, penalty, interest or cost
may be added thereto for the non-payment of any such installment and interest. Such party’s
obligation to make such payments shall survive the expiration or termination of this Lease.

14
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(¢}  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
abatement or exemption that may be available for the Landlord’s Estate.

4.2 Landlord’s Taxes. Nothing contained in this Lease shall require Tenant to pay any
franchise, estate, inheritance, succession, capital levy or transfer tax imposed on Landlord, or any income,
excess profits or revenue tax imposed on Landlord, except that Tenant shall pay (a) any such tax which is,
in whole or in part in substitution for or in lieu of any other taxes which Tenant is obligated to pay under
Section 4.1, and (b) any rent tax described in Section 4.7 which 1s not, in whole or in part, in substitution
for or in liex of 'any tax which Landlord is obligated to pay pursuant to this Section 4.2.

4.3 Froni of Payment. Initial Tenant and the Condominium Association, as the case may be,
shall deliver to Laudiord, promptly upon request, reasonable proof of the payment of Taxes that are
obligated to be paid by such Person pursuant to this Lease.

44 Notices of Taxes- Landlord shall send to Initial Tenant or to the Condominium
Association, as appropriate, within-20 days after Landlord’s receipt thereof, copies of any notices of
Taxes (and notices of assessment and any other information concerning Taxes) received by Landlord from
any Governmental Authority; provided, bowever, that Landlord’s failure to send any such notice to Initial
Tenant or the Condominium Association sp«!l not relieve Tenant from any obligation hereunder if Tenant
has actual notice of such Taxes or if Tenant is pot materially damaged or prejudiced by such failure.

4.5 Contesting Taxes.

(a)  Each party obligated to pay any Taxes nursuant to this Article 4 shall have the right
to contest the amount or validity of any Taxes pavavie by such party, by appropriate legal
proceedings. This right shall not be deemed or construed i1 any way to relieve, modify or extend
the obligation to pay any Taxes at the time and in the manne1-provided in this Article 4.

(b)  Initial Tenant or the Condominium Association, as the case may be, shall promptly
notify Landlord of its intent to contest any Taxes. If necessary and réquested in writing to do so,
Landlord shall join in any proceeding therefor, in which event the requesting party shall reimburse
Landlord for all costs and expenses, including attorneys’ fees, incurred by “andlord in connection
therewith.

4.6 Tax Parcel Divisions. Initial Tenant shall file any necessary petitions, applications or
other instruments with the appropriate Governmental Authority to obtain separate tax parcel permanent
index numbers for each lot comprising the Land (and separate tax parcel permanent index numbers for
Landlord’s Estate in those lots and for the Tenant’s Leasehold Estate in those lots, if applicable) and,
upon the recording of the Condominium Declaration, for each Unit. Landlord shall, at Tenant’s sole
expense, cooperate in good faith in such actions. Tenant shall make available to Landlord, at Tenant’s
sole expense, copies of any surveys and plats prepared in connection with any such filing.

4.7 Rent Tax. If, at any time during the Term of this Lease, a tax or excise on rents or other
tax, however described, is levied or assessed by any Governmental Authority against Landlord or upon
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the receipt of rent such as the Ground Rent and/or the Additional Rent, Initial Tenant or the
Condominium Association, as applicable, shall pay and discharge such tax or excise on rents or other tax
but only (a) to the extent of the amount thereof which is lawfully assessed or imposed upon Landlord and
that was so assessed or imposed as a direct result of (i) Landlord’s ownership of the Premises, (ii) this
Lease, or (iii) the Rent payable under this Lease, and (b) if such tax is not a tax required to be paid by
Landlord under Section 4.2 or Section 4.4. The payment to be made by Initial Tenant or the
Condominium Association, as the case may be, pursuant to this Section 4.7 shall be made before any fine,
penalty, interest or costs may be added thereto for the non-payment thereof, and Initial Tenant or the
Condominium Association, as applicable, shall furnish to Landlord reasonable evidence of such payment
promptly upén request. Such tax or excise on rents or other tax referred to in this Section 4.7 shall be
Additional Rert.

ARTICLE 5

CONSTRUCTION OF THE PROJECT

51 Construction of ‘the Project. Initial Tenant is obligated to construct the Project on the
Premises in accordance with variou: agreements entered into between Initial Tenant and Landlord (and/or
the Receiver). Initial Tenant shall Substantially Complete the construction of the Project prior to the
Construction Completion Deadline. The réeording of a certificate of completion executed by Landlord or
the Receiver with respect to the Project, or any Building or Units therein, shall be conclusive evidence
that the Project, or such Building or Units, has been constructed in accordance with all such agreements.
If Landlord has the authority to issue such a certificate of completion instead of the Receiver, Landlord
agrees to, within fifteen (15) business days after receist of a written request therefor (which notice shall
be accompanied by a certificate of occupancy for a Building located thereon or, with respect to Units, a
partial certificate of occupancy for such Units): (a) issue a-Cestificate of completion with respect to
Building or Units; or (b) state in writing Landlord’s reasons for refusing to issue such certificate.

5.2 Title to Buildings and Improvements. At all times Guring the Term of this Lease, the
Buildings and all other Improvements (exclusive of any Public Improvernents), shall, whether or not
affixed to the Land, be the property of Initial Tenant, the Unit Owners or the Condominium Association
as to their respective interests in the Property or portion thereof, as may be appiiceble from time to time,
subject always to the terms of this Lease. Notwithstanding the foregoing, if, and snly if, this Lease is
terminated or partially terminated pursuant to Sections 11.1, 12.2 or 16.2(a) prior to tie Expiration Date,
or if Landlord purchases the Property in accordance with Section 1.2, then title to the Buildings and all
other Improvements (or, in the case of a partial termination, the Buildings and other Improvements on the
terminated portion) shall automatically vest in Landlord from and after such date without any act or the
recording of any instrument on the part of Landlord or Tenant.

5.3 Utility Easements. The parties acknowledge that it may become necessary or desirable to
grant easements and/or licenses over, under, upon and across the Land for the provision of gas, electricity,
telephone service, cable television, Internet access, water, sewer, and other utilities to serve the Property,
or for purposes other than to provide utility services. All such easements and licenses shall be subject to
the prior written consent of Landlord, which shall not be unreasonably withheld or delayed if for utility
services (Landlord’s consent to easements or licenses for other purposes may be withheld, granted or
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conditioned in Landlord’s sole and absolute discretion). If required, Landlord shall grant or join with
Tenant in the grant of such easements and licenses, so as to subject Landlord’s fee simple interest in the
Land to such easements and licenses. All costs in connection with such easements and licenses shall be
borne by Tenant.

ARTICLE 6

DEVELOPMENT OF THE PREMISES AS A RESIDENTIAL CONDOMINIUM
DEVELOPMENT

6.1 <endominium Declaration. Prior to the Initial Sale of any Unit, Initial Tenant shall
execute, acknowicd ze and record in the Office of the Recorder of Cook County, Illinois, a Condominium
Declaration, shall cauce the incorporation and organization of an Illinois not-for-profit corporation to act
as the Unit Owners’ assoeiation in accordance with the Condominium Declaration and the Condominium
Act (“Condominium Association™) and shall cause the Condominium Association to adopt by-laws (“By-
Laws™), in each case in full coripliance with the provisions and requirements of the Condominium Act.
Landlord agrees, at Tenant’s sole zzpense, to execute and deliver any and all documents required of
Landlord in order to: (i) submit the Property to the Condominium Act as a leasehold condominium; (ii)
create the Condominium Association; aind (iii) construct the Project as a residential condominium
development with other such uses as shail e permitted by the Planned Development Ordinance. If the
Project is to be developed in phases, and porticus of the Property are to be subjected to the Condominium
Declaration from time to time, Landlord agress to execute at Tenant’s expense, amendments or
supplements to the Condominium Declaration and such other documents as are necessary to subject such
portions of the Property to the Condominium Declaration, as requested by Initial Tenant. The
Condominium Declaration shall be subject to Landlord’s prior written consent and shall provide, among
other things, that:

(a)  all Rent due to Landlord under this Lease shali ke nart of the common expenses;

(b) the Condominium Association shall assess and coulect from all Unit Owners, as
part of the common expenses, all amounts that may become payable as Rent under this Lease;

(c) the Condominium Association shall enforce, for the bercfii of Landlord, any
provisions of this Lease and the Condominium Declaration that require actions cy Unit Owners;

(d) by joining in the execution of the Condominium Declaration, as ground lessor,
Landlord does not assume any of the obligations or liabilities of the developer under the
Condominium Declaration or the Condominium Act;

(e)  notwithstanding the Unit Lease Assignments, in any action to enforce the
obligations of Tenant as to any portion of the Property that has been Converted, Landiord need
only name the Condominium Association as defendant and Landlord need not name any Unit
Owner as a defendant in such action;
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§3) the Condominium Declaration may not be amended (except to make technical
corrections, modifications to the unit and parking configurations that do not modify the exterior
dimensions or location of the Building and corresponding modifications to percentage ownership
interests and for add-on amendments) without Landlord’s prior written consent, and any
amendment to the Condominium Declaration that requires such consent that is recorded without
such consent or the deemed consent of Landlord as hereinafter provided shall be null and void and
of no force or effect; Landlord shall be given not less than thirty (30) days prior written notice of
any proposed amendment; Landlord shall not unreasonably withhold or delay its consent to any
proposed amendment that does not adversely affects the rights, powers, privileges or interest of
Landiord. Landlord may, in Landlord’s sole and absolute discretion, withhold, grant or condition
its consent to any proposed amendment that adversely affects its rights, powers, privileges or
interest; picvided that if Landlord fails to respond in writing to a request for approval of any such
amendment witbin such thirty (30) day period, Landlord’s consent thereto shall be deemed to be
given if such requist includes a notice to Landlord of such deemed consent if Landlord fails to
respond within such:{nirty (30) day period; and

(g  the foregoing-provisions (among others in the Condominium Declaration) are
expressly for the benefit of randlord.

6.2 Covenants of Condominiv:2 Association. The obligations of Tenant under this Lease
shall be covenants running with the land (i.e. fiie Tenant’s Leasehold Estate), and shall be binding upon
Initial Tenant (and any successor to the Tenant's Jicaschold Estate in the Property or any portion thereof)
and the Condominium Association (acting on behair of all Unit Owners) with respect to ail portions of the
Property that have been Converted.

{a)  Unless Landlord otherwise agrees in writing, the Condominium Association shall at
all times conduct its business in accordance with the requirements of the Condominium Act, the
Condominium Declaration and the By-Laws; and

(b)  Landlord shall be a third-party beneficiary of all of ‘he terms and provisions of the
Condominium Declaration which expressly benefit Landlord or whicn require the Condominium
Association or the Unit Owners to perform any obligations thereunder for 1h¢.benefit of Landlord,
or to perform any obligations of Tenant under this Lease.

6.3 Assignment of Undivided Interests in this Lease to_Unit Owners and to_the
Condominium Association; Release of Initial Tenant.

(a)  As part of the closing of each Initial Sale of each Unit, the instrument of
conveyance of such Unit to the purchaser of such Unit shall be deemed to include (even though
the same is not expressly mentioned or described therein) an assignment (a “Unit Lease
Assignment™) by Initial Tenant to such purchaser of an undivided interest in Tenant’s Leasehold
Estate in that portion of the Property that has been Converted. Notwithstanding anything to the
contrary contained in this Lease: (i) no purchaser of a Unit shall be deemed, by virtue of such Unit
Lease Assignment, to have assumed any obligation of Initial Tenant under this Lease: (y) with
respect to the construction of the Project; or (z) with respect to the obligations under the
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Environmental Agreement; and (i1) no purchaser of a Unit shall be obligated to perform any
obligation of Tenant under this Lease, all of the obligations under this Lease are assumed and are
to be performed by the Condominium Association on behalf of all Unit Owners (however, each
Unit Owner shall be obligated, in common with all of the other Unit Owners, to pay assessments
for all common expenses). Each subsequent instrument of conveyance of such Unit shall be
deemed to include a Unit Lease Assignment to the grantee (even though the same is not expressly
mentioned or described therein), and the acceptance of such instrument by the grantee shall be
deemed to be a non-recourse assumption of such Unit Lease Assignment by such grantee.

/b)  Upon the execution and delivery by Initial Tenant, and acceptance by the
purchaser;-of the instrument of conveyance to a Unit in accordance with this Section 6.3, Initial
Tenant sia’l be automatically released from its obligations under this Lease with respect to that
Unit, other tn4n those obligations arising or relating to the period prior to the date of such transfer.
Immediately foliowving the Initial Sale of the last Unit in the Project, Initial Tenant shall, except as
provided in Sectin:0.3(c), be completely released from all obligations under this Lease, which
obligations shall then b .those of the Unit Owners and/or the Condominium Association, as
provided in this Article VL

(c) Nothing contained-in this Section 6.3 shall relieve: (i) Initial Tenant or any other
owner of a Unit that has not yet be<n-the subject of an Initial Sale from complying with its pre-
closing obligations as a Unit Owner or under a contract for the Initial Sale of such Unit or for pre-
closing obligations as a Unit Owner; o1-{iy Initial Tenant from performing: (x) any post-closing
obligations under any contract for any previously closed Initial Sale; (y) any then remaining
obligations as a developer under the Condomiriurn Act; or (z) any obligations with respect to the
construction of the Project or under the Environmental Agreement.

6.4 Rights of a Unit Owner to Assign, Mortgage and Transfer a Unit.

(a) At all times, a Unit Owner shall have the right,v/itkiout the consent of Landlord or
Tenant, but subject to the terms and conditions of the Condominiun; Declaration and the By-Laws,
1o sell, lease or mortgage such Unit Owner’s Unit pursuant to a Mortgage (any Mortgage on a
Unit, and any amendment thereto or any modification renewal, replacemer or extension thereof,
being referred to herein as a “Unit Mortgage™). No Unit Mortgage shall encumber any portion of
Landlord’s Estate.

(b) A Unit Mortgage shall not operate to assign or transfer, other than as collateral
security, the Unit Owner’s undivided interest in Tenant’s Leasehold Estate to the Unit Mortgagee,
nor shall any Unit Mortgagee, as such, be deemed an assignee or transferee of such undivided
interest so as to require the Unit Mortgagee, as such, to assume the performance of any obligation
of the Unit Owner hereunder. In addition, the consent of Landlord shall not be required for any
sale of a Unit Owner’s undivided interest in and to Tenant’s Leasehold Estate in any proceedings
for the foreclosure of any Unit Mortgage, or the assignment or transfer of the Unit in lieu of the
foreclosure of any such Unit Mortgage. However, any purchaser at a foreclosure sale and assignee
or transferee in lieu of the foreclosure of a Unit Mortgage shall have all of the rights and
obligations of the Unit Owner of such Unit for so long as such purchaser, assignee or transferee
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remains the owner of such Unit.  For purposes of this Section 6.4(b), the purchaser, assignee or
transferee shall be deemed to become the owner upon the earlier to occur of: (i) the entry of an
order confirming the sale of the Unit pursuant to a judgment of foreclosure and the expiration of
all applicable redemption and reinstatement periods; (i1} the issuance of an order placing the Unit
Mortgagee or its designee in possession; (iii) the issuance of an order appointing a receiver with
respect to such Unit; and (iv) the voluntary transfer of the Unit by the Unit Owner to the Unit
Mortgagee or its designee by a deed or other transfer in lieu of foreclosure.

6.5 Condominium_Association Representative of Unit Owners; Obligations of Tenant.
The Condoriin'um Association shall be the representative of the Unit Owners in all matters regarding this
Lease. From and after the Conversion Date, the Condominium Association shall have rights and
obligations of T¢rant under this Lease with respect to all portions of the Property that have been
Converted, and the Condominium Association shall perform or cause such obligations to be performed.
Initial Tenant shall retain the rights and obligations of Tenant as to all portions of the Property that have
not yet been Converted.. Mcither the Condominium Association nor the Unit Owners shall have: (a) any
rights or obligations with respect to any portion of the Property that has not yet been Converted, or (b)
any rights or obligations of Initial Teiant hereunder.

ARTICLE 7

USE OF PREMISES; COMPLIANCE WITH REQUIREMENTS; MAINTENANCE
AN REPAIR

7.1 Use of Premises. At all times during (ke Term of this Lease, the Property shall be used by
Tenant, the Condominium Association and the Unit Cwaers as a multi-unit residential condominium
development, together with such other uses as are permiited by or consistent with the Planned
Development Ordinance.

7.2 Conformity with Legal and Insurance Requirem¢ris. Both Initial Tenant and the
Condominium Association, as applicable, shall keep or cause the Property to be kept in conformance
with: (a) all applicable Governmental Requirements, other than with’ respect to any Excluded
Environmental Condition; and (b) the requirements of all policies of insurance mizintained in force on or
with respect to the Property or any portion thereof. Notwithstanding the foregoiug, Initial Tenant, with
respect to any portion of the Property not yet Converted, and the Condominium Associztion with respect
to any portion of the Property that has been Converted, shall have the right to contest, by appropriate legal
proceedings, any Governmental Requirement, provided that the nature of such legal proceedings is such
that, during the pendency of such proceedings, the proceedings shall operate to prevent the sale of
Landlord’s Estate or any portion thereof. Landlord shall cooperate in all reasonable respects in
connection with such contest.

7.3 Maintenance and Repair of Premises.

(a) Initial Tenant shall maintain all portions of the Property, at its sole cost and
expense, prior to the date on which such portions are Converted. After any portion of the Property
has been Converted, the Condominium Association shall maintain all portions of the Property that
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have from time to time been Converted, with all expenses being common expenses under the
Condominium Declaration (except to the extent that Initial Tenant is required to pay such
expenses itself).

(b)  For purposes of this Section 7.3, “maintain” shall mean make, install or furnish all
repairs, replacements, renewals, alterations, additions and betterments necessary to keep the
Property in compliance with all applicable Governmental Requirements, except that such
obligations shall not apply to any Excluded Environmental Condition.

74 ovenant Against Waste. Tenant covenants not willfully to do or willfully to suffer any
waste to the Premises, the Buildings or the other Improvements, or any portion thereof.

ARTICLE 8
INSURANCE
8.1 Property Damage Insurance for Common Elements and Limited Common Elements.

The Condominium Association shall maintain the following insurance with respect to those portions of
the Property that have been Converted:

(a)  property damage insurapce covering the Buildings and other Improvements located
on such portion of the Property, including the Common Elements, to the extent required by the
Condominium Act or the Condominium Declarstion; and

(b)  to the extent there is a central hedtiag and cooling system for any portion of the
Project, boiler and machinery insurance with respect to al! equipment and objects (which are part
of any Buildings) customarily covered by such insurance i an amount equal to their replacement
cost with property damage and personal injury coverages ‘iti such amounts as are reasonable and
customary (and which are available) for similar projects and uscs i the City of Chicago.

Such msurance shall include a so-called “cost of clearing” endorsement coverirg cost of clearing debris
and returning the Land to grade in the event any Building or other Improvements 212 not rebuilt after the
occurrence of any Casualty.

8.2 Liability and Other Insurance Coverages for Condominium. The Condominium
Association shall maintain the following kinds and amounts of insurance with respect to those portions of
the Property that have been Converted:

(a)  commercial general liability insurance with a broad form endorsement providing
insurance against claims for bodily injury (including death), property damage occurring upon or in
the Property, and contractual liability, and having limits of liability equal to the greater of: (i)
$1,000,000 per occurrence / $2,000,000 in the aggregate; and (ii) limits that are then reasonable
and customary for similar projects and uses in the City of Chicago (which limits may be by means
of primary only or primary and umbrella policies issued on a “following form” basis); and
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(b)  such other liability insurance for such coverages and in such amounts as is
reasonable and customary for similar projects and uses in the City of Chicago.

All of the foregoing policies of insurance shall: (i) name Landlord and, if obtainable, Landlord’s Protected
Persons as additional insureds with respect to all liability coverages, (ii) provide that any loss shall be
payable as therein provided notwithstanding any act or negligence of Landlord, Tenant or any Unit Owner
or other occupant of the Property which might otherwise result in a forfeiture of said insurance, and (iii)
be primary with respect to Landlord and, if obtainable, Landlord’s Protected Persons, but only with
respect to any claim arising solely out of activities or occurrences relating to the Property, and the policies
shal! contair arpropriate endorsements to such effect. Landlord shall, from time to time, provide Tenant
in writing with'tre specific names of such of any Landlord’s Protected Persons that Landlord wishes to
have separately nazaed as additional insureds, if obtainable, in any policies required pursuant to this
Section 8.2.

83 Responsihi'ity for Obtaining and Maintaining Insurance Prior to Conversion.

(a)  Initial Tenant -zt its sole cost and expense, shall procure and maintain all property
damage and other insurance required under this Lease or by any Leasehold Mortgagee with
respect to all portions of the Property that have not yet been Converted.

(b)  Initial Tenant, as the developer under the Condominium Act, shall procure and
maintain, with respect to all portions of theProject that have been Converted, all property damage
and other insurance required under Sections S.1 and 8.2 until the Turn-Over Date, after which the
board of managers of the Condominium Association shall procure and maintain such insurance.

84 Approval and Evidence of Insurance. All insarance shall be secured from duly licensed
insurers. Upon the execution of this Lease and thereafter upon reczint of a written request from Landlord,
Tenant shall deliver to Landlord true, correct and complete copies f all insurance policies (including
amendments, renewals or replacements thereof), certified by the respeciive insurers, or other evidence of
the existence or continuation of all required insurance, together with evidence reasonably satisfactory to
Landlord of the payment of the applicable premiums thereon. In the erent actual policies are not
available at such time, Tenant shall deliver binders or certificates evidencing suri. insurance and shall
deliver the policies required as soon as practicable thereafter.

8.5 No Separate Insurance. Tenant shall not obtain separate insurance concurrent in form or
contributing in the event of a loss with that required by this Article to be furnished by Tenant unless
Landlord 1s included therein as an additional insured or named insured (as the case may be) with losses
payable as provided in this Lease. Tenant shall give Landlord notice it has procured any such separate
insurance and shall deliver evidence thereof to Landlord as provided in Section 8.4.

8.6 Notice of Cancellation. All insurance required pursuant to this Article 8, to the extent
obtainable, shall contain an agreement by the insurers that such coverage shall not be canceled or not
renewed without at least 30 days’ prior written notice to Landlord, except that only ten days’ notice shall
be required with respect to cancellation or non-renewal due to non-payment of premiums.
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8.7 Adjustment of Losses. Losses shall be adjusted in accordance with Article 12.

8.8 Renegotiation; Disputes. Landlord and the Condominium Association shall negotiate in
good faith from time to time what constitutes reasonable and customary coverages and coverage amounts
in light of changing practices in the insurance industry, customarily available coverages and costs thereof;
provided, however, that Landlord may not require insurance coverages or changes in insurance coverages
with respect to any portion of the Property that has been Converted that violate the requirements of the
Federal National Mortgage Association, the Government National Mortgage Association, the Federal
Home Loan Mortgage Corporation, HUD, the Federal Housing Administration, the Department of
Veteran’s Affeirs (formerly known as the Veteran’s Administration), or any other Governmental
Authority actirg in its capacity as a primary or secondary mortgage market participant, although Landlord
may require moi¢ Siwingent insurance coverages provided Landlord’s requirements are not unreasonable
and are customary. “Disputes under this Article 8 shall be determined by mediation followed by
arbitration pursuant to-Ardcle 18, except that the arbitrator or arbitrators selected shall be a person or
persons of recognized stan4iiig in the insurance industry.

ARTICLE 9
LIENS
9.1 No Authority To Create Liens against Landlord’s Interest. Tenant shall have no right,

authority or power to bind Landlord for the paymesit of any claim for labor or material or for engineering
or architectural fees, or for any charge or expense incinred in the erection, construction, repair, renewal,
replacement, reconstruction, alteration, restoration, mainfsnance, operation or management of the Project
or the Property, or any portion thereof, nor to subject theLundlord’s Estate, or any portion thereof, to any
lien or claim for lien for any labor, material, service (includjug management services) or for any other
charge or expense incurred in connection therewith. In additioi; Tenant shall not be considered the agent
of Landlord in authorizing or conducting any such work or in the 1nanzgement or operation of the Project.
This Lease shall constitute notice that Landlord shall not be liable/jur-any work performed or to be
performed, or any materials furnished or to be furnished, or any service ‘rendered at the Property for
Tenant or any Unit Owner and that no mechanic’s or other lien for such work or materials or services
- shall attach to or affect the Landlord’s Estate, unless specifically ordered by Latidio=d.in writing.

9.2 No Liens, Charges, or Encumbrances Against Landlord’s Estate. Sibject to Section
9.3, Tenant, at all times, shall keep the Landlord’s Estate free and clear of mechanics’, materialmen’s, and
other liens, and all charges, claims and encumbrances caused or created by Tenant or anyone claiming by,
through or under Tenant.

9.3 Tenant’s Duty to Obtain Discharge of Liens Against Premises. If any claim for lien, or
any mechanics’ or other lien, charge, or order for the payment of money or other encumbrance shall be
filed against Landlord or any portion of the Property (whether or not such claim, lien, charge, order, or
encumbrance is valid or enforceable as such), other than those resulting from an act of Landlord or any
employee or agent of Landlord or any environmental lien arising from an Excluded Environmental
Condition, Tenant shall indemnify and hold Landlord harmless against and from all Claims resulting
therefrom. In addition, if any such lien, charge, order or encumbrance shall be filed against the
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Landlord’s Estate, or any portion thereof, Tenant, at its own cost and expense, after written notice from
Landlord requesting the same, shall cause same to be discharged of record or bonded or insured over
within 90 days after such notice; and if Tenant fails to comply with the foregoing provisions, Landlord
may discharge or bond or insure over any such claim, lien, charge, order, or encumbrance. Tenant shall
reimburse Landlord upon demand for all costs, expenses, and other sums of money in connection
therewith (as Additional Rent) with interest at the Lease Interest Rate from the date of Landlord’s
expenditure. Landlord may not so discharge or remove any lien, nor shall Tenant be deemed to be in
breach of Section 9.2, if Tenant is in good faith contesting such lien, by appropriate legal proceedings;
provided the nature of such legal proceedings is such that, during the pendency of such proceedings, they
shall operat< to prevent the sale of Landlord’s Estate or any portion thereof.

ARTICLE 10

ASSIGNMENTS, SUBLEASES, MORTGAGES AND SALES

10.1 Assignment by Initial Tenant.

(a)  Except as specifically permitted under Sections 10.1(b) and 10.2 or elsewhere in
this Lease, Initial Tenant shall-not under any circumstance, whether voluntary or involuntary, or
by operation of law, assign or uarsfer the Property or this Lease, without in each case first
obtaining the prior written consent of Landlord, which consent may be granted, withheld, or
granted with such conditions as Landlord-may require, in Landlord’s sole and absolute discretion.

(b)  Landlord’s consent shall not be zecuired in connection with: (i) the assignments or
transfers in connection with Initial Sales of Urits or any subsequent sale of a Unit; (ii)
assignments or transfers to or by a Leasehold Mortgagee or its nominee exercising its rights and
remedies under a Leasehold Mortgage (provided that netice of any such transfer is given by the
Leasehold Mortgagee to Landlord) or to or by a Unit Mortgagse exercising its rights under a Unit
Mortgage; (ii1) the granting of licenses or easements in connceiicn with the development of the
Project or the operation of the Property; or (iv) the granting of security interests in personal
property, trade fixtures and trade equipment.

10.2 Mortgage by Initial Tenant.

(a)  Imtial Tenant may grant one or more Leasehold Mortgages for the purpose of
financing the construction of the Project, and refinancing such Leasehold Mortgages, for any
amounts and upon any terms desired by Initial Tenant. Any Leasehold Mortgage, and any
amendment thereto or any modification renewal, replacement or extension thereof, is referred to
herein as a “Leasehold Mortgage”. No Leaschold Mortgage or other Mortgage shall extend to or
affect any portion of Landlord’s Estate.

(b)  Initial Tenant shall, upon execution of any Leasehold Mortgage (including any
amendment thereto or assignment thereof), provide to Landlord: (i) a copy of such Leasehold
Mortgage, certified by the Initial Tenant as being a true, correct and complete copy thereof; and
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(i1) written notice containing the name and address of the then Leasehold Mortgagee if such
Leasehold Mortgage does not include a notice provision providing such information.

(¢)  Initial Tenant acknowledges that: (A) the only reason that Landlord is leasing the
Premises to Initial Tenant is so that the Project will be constructed thereon, the Property
Converted, and the Units sold; and (B) if Initial Tenant fails to Substantially Complete the
construction and Conversion of any portion of the Project prior to the Construction Completion
Deadline, and such failure is not cured by Initial Tenant or any Leasehold Mortgagee or purchaser
at a foreclosure sale, prior to the expiration of the applicable cure periods provided in this Lease,
then”Landlord may, except as provided in Section 10.2(d) and subject to the rights of any
Leasebold Mortgagee or purchaser at a foreclosure sale granted in this Section 10.2, terminate this
Lease as to4he portions of the Property not yet Converted, By accepting a Leasehold Mortgage,
each Leaseho'd Mortgagee acknowledges and agrees to the preceding sentence, subject to Section
10.2(d).

(d) If the (cepotruction of a Building on the Property has been Substantially
Commenced and if a Leasehold Mortgagee has disbursed proceeds of its loan to pay for the so-
called “hard costs” of such construction, then Landlord may not terminate this Lease with respect
to the Property (or such phase).

(e) If the Project to be constzucted on the Property is to be constructed in phases then,
in order to give the Leasehold Mortgagce 2mopportunity to realize the value of the entire Property
as security for its loan, Landlord will not teirdpate this Lease with respect to those portions of the
Property comprising phases on which the consimuction of a Building has been Substantially
Commenced, provided that the Leasehold Mortgigie proceeds in accordance with the remaining
provisions of this Section 10.2(e). Landlord shall give vach Leasehold Mortgagee notice of an
Event of Default under Section 16.1(a)(i). If a Leasehold lortgagee desires to avail itself of the
provisions of this Section 10.2(e), such Leasehold Mortgagce-shall, within sixty (60) days after
receipt of Landlord’s notice: (i) notify Landlord of such desizc {which notice shall specify those
portions of the Property (or each phase) with respect to which the L.easehold Mortgagee desires to
proceed); and (ii) commence negotiations to acquire such portions of the Property by deed in lieu
of foreclosure and legal proceedings (herein called “foreclosure proceedirgs™).to foreclose the lien
of its Leasehold Mortgage (such negotiations and foreclosure procesdinigs are hereinafter
collectively referred to as “acquisition proceedings”). Such Leasehold Mortgzgez shall diligently
proceed with its acquisition proceedings and thereafter diligently proceed to cause a foreclosure
sale to be held, or, alternatively, shall obtain a deed in lieu of foreclosure. The Leasehold
Mortgagee shall be excused from so diligently proceeding for so long as such Leasehold
Mortgagee is enjoined or stayed in any bankruptcy or insolvency proceedings filed by or against
Tenant. Notwithstanding the foregoing, but subject to the limitation on terminating this Lease
contained in Section 10.2(d), if such sheriff’s deed or a deed in licu of foreclosure has not been
obtained prior to the expiration of two (2) years after the date of the Leasehold Mortgagee’s
receipt of Landlord’s notice, Landlord may partially terminate this Lease, by written notice to the
Leaschold Mortgagee, as to all such portions of the Property (or phases) for which such a deed has
not been obtained. The Leasehold Mortgagee shall promptly notify Landlord of the date on which
a deed in lieu of foreclosure is obtained or the date of issuance of a sheriff’s deed pursuant to a
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foreclosure sale (whichever date is applicable is hereinafter referred to as the “Foreclosure Date™)
and furnish a copy of such deed to Landlord. The Leasehold Mortgagee shall have a period (the
“Leasehold Mortgagee’s Commencement Period”) of eighteen (18) months, commencing on the
Foreclosure Date, within which to all of the following shall be accomplished with respect to such
portions of the Property (or such phases):

(1}  notify Landlord (and the Receiver) that: (A) the Leasehold Mortgagee will
proceed to complete the development of those portions of the Project to be constructed on
such portions of the Property (or such phases) that were specified in the Leasehold
Mortgagee’s notice itself or through a designated subsidiary or affiliate of the Leasehold
Mortgagee; or (B) the Leasehold Mortgagee has or is prepared to enter into an agreement
witiva third-party developer, to whom such portion of the Property (or such phases) is to be
transie:ved and who will agree to complete such development (whichever of the Leasehold
Mortgagzce 2r its subsidiary or affiliate, or third-party developer, who will be proceeding
with such devclopment is hereinafter referred to as the “Successor Developer™);

(2)  such third-party developer, if any, has been approved by Landlord and the
Receiver, which approvals shall not be unreasonably withheld or delayed;

(3)  the Successur-eveloper has provided evidence reasonably satisfactory to
Landlord and the Receiver of. (/) the availability of sufficient equity and financing to pay
all of the costs of completing such development; and (B) the satisfaction of all conditions
precedent to availability of such equity and 