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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 Ilinois municipal corporation (“Landlord™), and RS Homes | LLC, an Hlinois
limited liability company (“Initial Tenant™), Capitalized terms not otherwise defined herein shal] have (he
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”) orn’ihe Land, containing the number of units, to be constructed in the Building, as are more
specifically described on the Rider attached hereto and made 3 part hereof’

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

D. Landlord desires t3 leaga the Premises to Tenant and Tenant desires to lease the Premises
from Landlord on the terms and subjct to the conditions hereip set forth.

ACCORDINGLY, Landlord and Tennnt hereby agree as follows:

ARTICIE L
PREMISES AND TER
11 Premises; Term. In consideration of the Rert t¢ he paid and the terms, covenants,

conditions, agreements and obligations to be performed and obséryed by Tenant as herein provided,
Landlord hereby leases to Tenant, and Tenant hereby leases from Lanzio:d, the Premises, to have and to
hold for and during a term (the “Term™) of ninety-nine (99) years comraercing on the Commencement
Date and expiring on April 30, 2104 (the “Expiration Date), unless termiiated-or partially terminated

Passages and other rights of way included therein or adjacent thereto, other thap 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 hercof (collectively, the “Permitted Exceptions™); and (b)

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

(@)  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
Option™).0 purchase all, but not less than all, of the Property for its appraised fair market value
(the “Appraised Value™) on the terms and conditions hereinafter set forth, [f Landlord desires to
possibly exercise ihe Purchase Option, Landlord shall deliver a written notice of such desire (a
“Purchase Option/Natice™) to the Condominium Association on or before the later of: (i) 18
months prior to the F “piration Date; and (ii) 90 days after receipt of the aforesaid notice from the
Condominium Associatién |Landlord may, at any time after the end of the 25th month prior to the
Expiration Date, deliver a’Purciiase Option Notice without having received a notice from the
Condominium Association), It Landiord delivers the Purchase Option Notice, the Appraised
Value shall be determined in accoraance with Article 19 unless the Condominium Association,
within 60 days after receipt of the Purciase Option Notice, delivers to Landlord a certification that
a Superminority of Unit Owners have voied o disapprove Landiord’s purchase of the Property
regardless of what the Appraised Value mig!it be (which certification shall include a list of the
Unit Owners who have so voted to disapp‘ore Landlord’s purchase, and their respective
percentage interests in the Common Elements). In steh event, Landlord’s Purchase Option shall
be nuil and void and Landlord shall take the actions i the Iast sentence of this Section 1.2( a),
Within 90 days after the Appraised Value has been so dete rmized, Landlord shall deliver a written
notice to the Condominium Association stating whether Land!e«d has elected to proceed with such
purchase (a “Purchase Notice”) or waive the Purchase Option. “1¥ L 4ndlord so delivers a Purchase
Notice, Landlord’s purchase of the Property shall be subject to ratiliction 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 purchase of ‘the Property, or if a
Superminority of Unit Owners disapproves Landlord’s purchase, then the Purchase Option and
Landiord’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, Landlord’s purchase of

G(‘W.’CIW‘ABLAFurSaIeJ‘GmundLease—ky‘dp



0515727120 Page: 4 of 58

UNOFFICIAL COPY

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

(o)  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.

(¢ , Each Unit Owner shall be obligated (and the Condominium Declaration shall so
provide) to-scll such Unit Owner’s interest in the Property in accordance with the provisions of
this Section 1.2 if Landlord’s Purchase Option is duly exercised and ratified, and such Unit Owner
shall execute” and~deliver all instruments and perform all acts necessary to effect such sale.
Provided that the eniiiz net proceeds of the sale of a Unit (i.e. the proceeds remaining after the
payment of customary celler’s expenses such as transfer taxes, recording fees, and closing or
escrow fees, and net proraiion credits due to the purchaser) that is then encumbered by a Unit
Mortgage (or such portiort ot such net proceeds as is necessary to pay in full all amounts due
under such Unit Mortgage) is(paid to the Unit Mortgagee at the closing, the lien of such Unit
Mortgage shall automatically be ¢eemed to be released concurrently with the closing. Such Unit
Mortgagee shall, nevertheless, execuie ard deliver appropriate releases in recordable form.

(dy  If the third sentence of Sect/on 1.2(a) applies, the Expiration Date shall be extended
if, and only if, under the timetable provided 'n 3ection 1.2(a), Landlord is not required to deliver
the Purchase Notice on or before the 240th day ior to the original Expiration Date (Landlord is
required to deliver the Purchase Notice on or before sach 240th day only if the Appraised Value
has been determined on or before the 330th day.rrior 1o the original Expiration Date) and
Landlord does not, in fact, deliver the Purchase Notice on or before such 240th day. In such event,
and provided that Landlord has not waived the Purchase Upiien in writing, the Expiration Date,
and the beginning and ending dates of the period during whicti the slosings must occur, shall each
be extended by the number of days, in the period commencing Vil sdch 240th day to the day on
which Landlord delivers the Purchase Notice.

13 Addition of Vacated Public Alleys and Rights-of-Way. The parties scknowledge that all
vacations and dedications necessary for, or contemplated in connection with, the Troject have been
completed prior to the execution of this Lease. In the future, land lying within or CORprising 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.

GOWAha/ABL AForSale/GroundLease-dc/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 following defined terms are used in this Lease and shall have the following meanings:

2.1 “Adzitonal Rent” shall mean all sums due and payable by Tenant or required to be
reimbursed to Landlord upder this Lease, if any, other than Ground Rent. “Additional Rent” shall include
any interest, penalties or ¢iher amounts payable by Tenant to third parties in connection with any of the
foregoing and, if Landlord nas paid any such required amounts on behalf of Tenant, interest payable to
Landlord at the Lease Interest Ratel” 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, controlled by or under commeon control with such person or entity.
“Control” shall be deemed to exist if such pers¢n or entity possesses, directly or indirectly, the power to
direct the management and policies of such persoa or entity, whether through the ownership of voting
securities, ownership interests, contract rights or othérwise. “Affiliate,” however, shall not include any
Leasehold Mortgagee or Unit Mortgagee.

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

24 “Appraisal Review Period” shall have the meaning set tortiiin 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 proceeding filed or taken

under the provisions of any federal, state or other bankruptcy, reorganization, dckt 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.

GOW/Cha/ABL AForSale/GGroundLease-dc/dp
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2.9 “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.

b

A1 “Changes and Alterations” shall have the meaning set forth in Section 13.1.

2.12 “Cio’m” or “Claims” shall mean any and all liabilities, obligations, losses, claims,
demands, causes of aciion, suits, penalties, fines, costs and expenses (including, without limitation,
reasonable attorneys’ fees. and expenses). “Claim Notice” shall have the meaning set forth in Section
14.2.

—

or successors to such City having the rights and obligations referred to herein.

2.1 “City” shall mean the'City of Chicago, Illinois, a municipal corporation, or any successor

2.14 *“Code” shall mean the Interna’ Revenue Code of 1986, as amended.

2.13 “Commencement Date” shall be w2 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 termis and provisions of the Condominium
Declaration, do not constitute any part of the Units. “Common Eieipents” includes any Limited Common
Elements.

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

2.18 “Condominium Act” shail 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.

]

.19 *Condominium Association” shall have the meaning set forth in Section 6.1.

2.20 “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/ABL AForSale/Groundl ease-dcidp
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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 “Development” shall mean the development described on the Rider attached hereto, of
which the Project 1s.a part, which is to be constructed on the Development Parcels.

2.25 “Environm<rial Agreement” shall mean that certain Remediation Agreement, dated
September 1, 2004, betweer initial Landlord and Initial Tenant relating to the Development.

2.26 “Environmental Eveut” shall mean a disposal, release, threatened release or the presence
or management of Hazardous Substancss on, over, under, from or affecting the Property or any portion
thereof improvements in violation of any Enyironmental Laws that was caused or permitted by, attributed
or related to or otherwise arose or occurred < aring the use or occupancy of the Property by Tenant or by
anyone acting by, through or under Tenant and that 12quires Remediation.

2.27 “Environmental Laws” shall meai the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. 9601 et sea4 23 amended; the Resource Conservation and
Recovery Act, 42 U.S.C. 6901 et seq., as amended; the Clean 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 {ederal, state, local or municinal laws, statutes, regulations, rules
or ordinances imposing liability or establishing standards of conduct forjrotection of the environment.l

2.28 “Event of Default” shall have the meaning set forth in Sectin1 16.1.

2.29 “Excluded Environmental Condition” shall mean: (i} all Pre-Exisiing Environmental
Conditions except to the extent any such Pre-Existing Environmental Condition is €xacerbated by the
actions or conduct of Tenant and/or its agents, contractors, subcontractors, employees, ténants or invitees;
(i1) 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 factlity 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

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

(3]

31

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 Casuaity or any taking in any Condemnation Proceeding, as the case may be, lien-free and ready
for use.

2.34 “governmental Authority” shall mean any federal, state and local governmental or
quasi-governmentai »ody (including their respective departments and bureaus), now existing or hereafter
created, having jurisdi’iion at any time or from time to time during the Term over the Property or any
portion thereof except Initizi _andlord.

2.35 “Governmental Requirements” shail mean any or all statutes, ordinances, codes, rules,
regulations and other requirements of ariy Governmental Authority.

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

containing material, polychlorinated biphenyls, dioxins or urea formaldehyde foam insulation; (b) any
petroleum or petroleum-derived products; (¢) any lead-based paint; (d) any waste, substance, material,
pollutant or contaminant defined as hazardous or toxic in (or for purposes of) any Environmental Law,
and (e) any waste substance, material, pollutant or contaminapt. -the presence, disposal, release or
threatened release of which on, onto or from the Property (or any other property), is or would constitute
an Environmental Event or is prohibited or restricted by any applicable Er.vitonmental Law.:

2,39 “Improvements” shall mean and include: (i) the Building or Euildings to be constructed
as a part of the Project and (i1) all other improvements appurtenant thereto or zeruired 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 replicements 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” shail mean the Chicago Housing Authority, an Illinois municipal
corporation.

2.43 “Initial Sale” shall mean the initial sale of any Unit to any purchaser thereof who is not
Tenant.

GCW/Cha/ABL AForSaie/GroundLease-deidp
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2.44 “Initial Tenant” shall mean RS Homes I LLC, an Illinois limited Hability 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 Chicage 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 (whichs subject to the Tenant's Leasehold Estate), and which includes Landlord’s reversionary
interest or estate i or title to the Premises. “Landlord’s Estate™ does not include any interest of Landlord
in the Buildings or ¢tner Improvements.

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

announced from time to time by Bank-Cae, Chicago Branch (or any successor thereto), as its “corporate
base rate,” “‘prime rate,” “‘reference rate™ ot Gther similar rate and in effect on the date interest first begins
to accrue with respect to any sum that becodies payable pursuant to any provision or provisions of this
Lease, or (ii) in the event such bank has ceased aanouncing any such rate, then such rate as may be
announced by the Chicago branch of such other niational bank as Landlord shall reasonably designate as
its “prime rate” “reference rate” or other similar rare, plus 3%, or (iii) if Landlord fails to designate
another bank, then the rate of interest on 90-day Treasurv Rills issued by the United States government
having an issue date as near as may be practicable to ana nreceding such date plus 6%. If the Lease
Interest Rate as so determined shall exceed the maximum rate allowed by law, then the “Lease Interest
Rate” shall mean the maximum contract rate permitted by law at sucrntime. The Lease Interest Rate shall
change concurrently with each announced change in such “corporate base rate,” “prime rate,” “reference
rate” or other similar rate, or Treasury Bill rate.

39wk

2.50 “Leasehold Mortgage™ shall have the meaning set forth in Section 10.2(a).
2.51 “Leasehold Mortgagee” shall mean the then holder or holders ot any note or other

documents evidencing the debt and other obligations secured by a Leasehoid 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.

GOCW/Cha/ABL AForSale/GroundL ease-dc/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” shail 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 “czctial Restoration” shall mean a Restoration that is less than a Full Restoration. A
Partial Restoration riay be applicable when the sum of the Net Insurance Proceeds plus the Deductible
plus all other monies pr¢vided by any Person for such Restoration are insufficient to accomplish a Full
Restoration. Examples of Fortial Restorations include: (1) if a six-flat is destroyed, building a three-flat
or townhomes on the lot; (Z) if the top unit in a three-flat is destroyed, making the Building into a
two-tlat; and (3) if an end towricms unit is destroyed, not re-building that unit and making the adjoining
unit into an end unit.

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

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

2.60 “Planned Development Ordinance” shall mean that certain Planned Development
Ordinance adopted by the City Council of the City on January 14,2004, as it may be amended hereafter.

S ka

other Improvements comprising the Project, which have been approved 0y Landlord and are described on
Exhibit C attached hereto and made a part hereof, as such plans and specifictions are amended from time
to time with the written consent of Landlord.

2.61 “Plans and Specifications” shall mean the plans and sgecifications for the Building and

2.62 “Potential Claim” shall have the meaning set forth in Section 14.2.

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, shareholders, 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
Governmentr Authority, including without limitation those infrastructure improvements, if any, that the
City 1s obligated t=-make and install pursuant to the TIF Redevelopment Agreement.

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

2.70 *Purchase € paon” shall have the meaning set forth in Section 1.2(a).

21 *Purchase Option Netice” shall have the meaning set forth in Section 1.2(a).

2.72 “Receiver” shall mean The-ilabitat Company, LLC and Daniel E. Levin, jointly, solely in

their capacity as court-appointed receiver in°Gautreaux v. CHA et al., Case Nos. 66 C 1459 and 1460
(Note: Gautreaux v. CHA et al., No. 66 C 14€3, and the consent decree thereunder was terminated in
1997).

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

2.74 “Rent” shall mean and include all Ground Rent and a!I' 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 Buildiing to be constructed,
that the footings and foundation walls of such Building have been completed (includingz 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 Improvements
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 (ii) 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

11
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trrespective 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 *Vaxes” shall mean any and all taxes, assessments, water and sewer rates and charges
imposed by any fGgvernmental Authority on or which become a lien on the Property or any portion
thereof or any inteiest therein, and all occupancy taxes, leasing taxes, rent taxes or similar taxes (whether
or not imposed on or (1wasured by all or any portion of the Rent paid or payable by Tenant), or on any
payments to Landlord witli 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, assessment: cn<he 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, with iZspect to any portion of the Property that has not been
Converted. Initial Tenant, and any assignee or/transferee of Initial Tenant’s interest under this Lease
permitted pursuant to Article 6 and Section 10.1.-Wiih respect to any Converted portion of the Property,
“Tenant” shall mean the Condominium Association, actiag on behalf of all Unit Owners, as described in
Section 6.5.

2.82 “Tenant’s Leasehold Estate” shall mean the leagehcld 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 Expiration 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 12:2/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 ., 2005. 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.

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 witiia-he time period or periods specified hereunder for such action; (b) the failure of the City
to timely compietc the Public Improvements necessary for the Tenant to construct the Buildings; (c)
unforeseen soil consitions, such as underground storage tanks and building foundations; and (d) delays
caused by Landlord ortizz Receiver affecting the construction of the Project.

2.91 “Unavoidable Delays” shall mean delays due to strikes, lockouts, acts of God, inability to

2.92 “Unit Leasc Assisnment” shall have the meaning set forth in Section 6.3(a).
293 “Unit Mortgage” shali have the meaning set forth in Section 6.4(a).
2.94 “Unit Mortgagee” shall incan 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 then cwner or owners of a Unit, and shall include the Initial
Tenant with respect to any Units owned by the Initial Tenant.

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 Condominium Declaration. A "Unit" shall include
such Unit's undivided percentage interest in the Common Elemenis-and all Limited Common Elements
appurtenant to such Unit, if any.

LL I

The words “herein,” “hereof” or “hereunder” and words of similar import 127er to provisions contained in
this Lease as a whole and not to any particular section or subdivision therecf. All exhibits and riders
referred to in the text of this Lease and attached hereto are incorporated into this Lzas¢,

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 Landlord 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

13
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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 authorizations 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 Payinent of Taxes.

(a) All Taxes, other thou Taxes assessed against any Unit pursuant to a separate bill,
shall be paid before any fine, penality; interest or cost may be added thereto for the non-payment
thereof: (i) by Initial Tenant as to any porior, of the Property that has not been Converted: and (ii)
by the Condominium Association (or the 1uitial Tenant to the extent required by the Condominium
Act) as to any portion of the Property that liae been Converted. Any Taxes payable by the
Condominium Association shall be part of the ¢omimon expenses (except to the extent that the
Initial Tenant is required to pay such Taxes pursuant t2.the Condominium Act).

(b)  From and after the date of the issuance of separate bills for Taxes assessed against a
Unit, the Unit Owner of such Unit shall pay all Taxes allocable t5-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 partially included within the
Term, the amount of such Taxes shall be adjusted as between Landlord 2id Tenant so that
Landlord pays that portion of such Taxes that are allocated to the part of sach 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
instaliments, 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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(e)  Landlord shall execute, when and as required and requested to do so by Tenant in
writing, all applications, affidavits, and other documents reguired 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 is not, in whole or in part, in substitution
for or in lieu of ary tax which Landlord is obligated to pay pursuant to this Section 4.2.

4.3 Proci o) Payment. Initial Tenant and the Condominium Association, as the case may be,
shall deliver to Landlordpromptly upon request, reasonable proof of the payment of Taxes that are
obligated to be paid by suc’h P'erson pursuant to this Lease.

44 Notices of Taxcs. Landlord shall send to Initial Tenant or to the Condominium
Association, as appropriate, within 30 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, hcwever, that Landlord’s failure to send any such notice to Initial
Tenant or the Condominium Association shall not relieve Tenant from any obligation hereunder if Tenant
has actual notice of such Taxes or if Tenant is nct muterially damaged or prejudiced by such failure.

4.5 Contesting Taxes.

()  Each party obligated to pay any Taxes pursuant to this Article 4 shall have the right
to contest the amount or validity of any Taxes payabdle by such party, by appropriate legal
proceedings. This right shall not be deemed or construed iLany way to relieve, modify or extend
the obligation to pay any Taxes at the time and in the manner 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 reques.ed in writing to do so,
Landlord shall join in any proceeding therefor, in which event the requestizig-pacty shall reimburse
Landlord for all costs and expenses, including attorneys’ fees, incurred by Landlord 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 uponiequest. Such tax or excise on rents or other tax referred to in this Section 4.7 shall be
Additional Rent.

ARTICLE 5

CONSTRUCTION OF THE PROJECT

5.1 Construction of the Project. Initial Tenant is obligated to construct the Project on the
Premises in accordance with various agreements entered into between Initial Tenant and Landlord (and/or
the Receiver). Initial Tenant shall Substartially Complete the construction of the Project prior to the
Construction Completion Deadline. The recording 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 beei tonstructed in accordance with all such agreements.
If Landlord has the authority to issue such a certificite/of completion instead of the Receiver, Landlord
agrees to, within fifteen (15) business days after receipt o« written request therefor (which notice shall
be accompanied by a certificate of occupancy for a Buildinz-iocated thereon or, with respect to Units, a
partial certificate of occupancy for such Units): (a) issue a cCeriificate of completion with respect to
Building or Units; or (b) state in writing Landlord’s reasons for renising to issue such certificate.

5.2 Title to Buildings and Improvements. At all times during the Term of this Lease, the
Buildings and all other Improvements (exclusive of any Public Improveraents), 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 applizakie from time to time,
subject always to the terms of this Lease. Notwithstanding the foregoing, if, and’eniy if, this Lease is
terminated or partially terminated pursuant to Sections 11.1, 12.2 or 16.2(a) prior to the Expiration Date,
or if Landlord purchases the Property in accordance with Section 1.2, then title to the Buildings and all
other [mprovements (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 Ceuadominium Declaration. Prior to the Initial Sale of any Unit, Initial Tenant shall
execute, acknowledze and record in the Office of the Recorder of Cook County, Illinois, a Condominium
Declaration, shall caute the incorporation and organization of an Illinois not-for-profit corporation to act
as the Unit Owners’ association 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 complance with the provisions and requirements of the Condominium Act.
Landlord agrees, at Tenant's sole expense, to execute and deliver any and all documents required of
Landiord in order to: (i} submit the Preperty to the Condominium Act as a leasehold condominium; (ii)
create the Condominium Association; 2:iG (iii) construct the Project as a residential condominium
development with other such uses as shall be permitted by the Planned Development Ordinance. If the
Project is to be developed in phases, and portions ot the Property are to be subjected to the Condominium
Declaration from time to time, Landlord agrees o 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 Deciaration, as requested by Initial Tenant. The
Condominium Declaration shall be subject to Landlord’s prier written consent and shall provide, among
other things, that:

(a) all Rent due to Landlord under this Lease shail-bz part of the common expenses;

(b} the Condominium Association shall assess and collect from all Unit Owners, as
part of the common expenses, all amounts that may become payable as Ren: under this Lease;

(¢) the Condominium Association shall enforce, for the bene(it of Landlord, any
provisions of this Lease and the Condominium Declaration that require actions by UUnit 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, Landlord 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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H the Condominium Declaration may not be amended (except to make technical
corrections, modifications to the unit and parking configurations that do not medify 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
Land!oed. Landlord may, in Landlord’s sole and absolute discretion, withhold, grant or condition
its cons¢nt-to any proposed amendment that adversely affects its rights, powers, privileges or
interest; providzd that if Landlord fails to respond in writing to a request for approval of any such
amendment wriin such thirty (30) day period, Landlord’s consent thereto shall be deemed to be
given if such request includes a notice to Landlord of such deemed consent if Landlord fails to
respond within such-dirty (30) day period; and

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

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

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

(b}  Landiord shall be a third-party beneficiary of all of thz terms and provisions of the
Condominium Declaration which expressly benefit Landlord or which require the Condominium
Association or the Unit Owners to perform any obligations thereunder for ¢ wenefit 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
convevance 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 shail 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 (ii) 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.

(v,  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 shaii be automatically released from its obligations under this Lease with respect to that
Unit, other thar those obligations arising or relating to the period prior to the date of such transfer.
Immediately followzig the Initial Sale of the last Unit in the Project, Initial Tenant shall, except as
provided in Section-G:3(c), be completely released from all obligations under this Lease, which
obligations shall then le thuse of the Unit Owners and/or the Condominium Association, as
provided in this Article VI

(¢)  Nothing contained-y= this Section 6.3 shall relieve: (i) Initial Tenant or any other
owner of a Unit that has not yet beex the subject of an Initial Sale from complying with its pre-
closing obligations as a Unit Owner or unden a contract for the Initial Sale of such Unit or for pre-
closing obligations as a Unit Owner; or (i)/initial Tenant from performing: (x) any post-closing
obiigations under any contract for any previously closed Initial Sale; (y) any then remaining
obligations as a developer under the Condominum Act; or {z) any obligations with respect to the
construction of the Project or under the Environmerital 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, w1 hcat the consent of Landlord or
Tenant, but subject to the terms and conditions of the Condominium Peclaration and the By-Laws,
to sell, lease or mortgage such Unit Owner’s Unit pursuant to a Mor gage (any Mortgage on a
Unit, and any amendment thereto or any modification renewal, replacemerc oi.extension thereof,
being referred to herein as a “Unit Mortgage™. No Unit Mortgage shall encunier 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 eatlier 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; (ii) 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 Condomidit:o Association shall be the representative of the Unit Owners in all matters regarding this
Lease. From and zfter the Conversion Date, the Condominium Association shail have rights and
obligations of Tenant 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 thé rights and obligations of Tenant as to all portions of the Property that have
not yet been Converted. Neiiher the Condominium Association nor the Unit Owners shall have: (a) any
rights or obligations with respect.{oany portion of the Property that has not yet been Converted, or (b}
any rights or obligations of Initial Tenany hereunder.

ARTICLE 7

USE OF PREMISES: COMPLIANCY. WITH REQUIREMENTS; MAINTENANCE
AND REPAIR

7.1 Use of Premises. At all times during the Te:rz of this Lease, the Property shall be used by
Tenant, the Condominium Association and the Unit Owiiets-as a multi-unit residential condominium
development, together with such other uses as are permitted by or consistent with the Planned
Development Ordinance. '

1.2 Conformity with Legal and Insurance Requirements Both Initial Tenant and the
Condominium Association, as applicable, shall keep or cause the Property w 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 maintained in force on or
with respect to the Property or any portion thereof. Notwithstanding the foregoing; Iiitial Tenant, with
respect to any portion of the Property not yet Converted, and the Condominium Associzaen 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.

(@)  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 Covenant 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 Inzarance for Common Elements and Limited Common Elements.

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

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

(b)  to the extent there is a central heatinz and cooling system for any portion of the
Project, boiler and machinery insurance with respect to uil equipment and objects (which are part
of any Buildings) customarily covered by such insurance ip’2n amount equal to their replacement
cost with property damage and personal injury coverages in-suCh-amounts as are reasonable and
customary (and which are available) for similar projects and uses n the City of Chicago.

Such insurance shall include a so-called “cost of clearing” endorsement covering cost of clearing debris
and returning the Land to grade in the event any Building or other Improvements.ar: ot 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 (i1) 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 Landiord, 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 ¢laim arising solely out of activities or occurrences relating to the Property, and the policies
shall contain‘apgropriate endorsements to such effect. Landlord shall, from time to time, provide Tenant
in writing with thz specific names of such of any Landlord’s Protected Persons that Landlord wishes to
have separately named as additional insureds, if obtainable, in any policies required pursuant to this
Section 8.2.

8.3 Responsibilicy for Obtaining and Maintaining Insurance Prior to Conversion.

(a)  Initial Tenant, acits 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 Propcry 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 the Froject that have been Converted, all property damage
and other insurance required under Sections 34 2and 8.2 until the Turn-Over Date, after which the
board of managers of the Condominium Association shall procure and maintain such insurance.

8.4 Approval and Evidence of Insurance. All insutanve shall be secured from duly licensed
insurers. Upon the execution of this Lease and thereafter upon receipt.of a written request from Landlord,
Tenant shall deliver to Landlord true, correct and complete copies-of-all insurance policies {including
amendments, renewals or replacements thereof), certified by the respecave insurers, or other evidence of
the existence or continuation of all required insurance, together with eviderce reasonably satisfactory to
Landlord of the payment of the applicable premiums thereon. In the event ictual policies are not
available at such time, Tenant shall deliver binders or certificates evidencing sichiinsurance 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 is 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.
88 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 Nationa] Mortgage Association, the Federal
Home Loan Mortgage Corporation, HUD, the Federal Housing Administration, the Department of
Veteran's Afrairs (formerly known as the Veteran’s Administration), or any other Governmental
Authority acting 1r-its capacity as a primary or secondary mortgage market participant, although Landlord
may require more stzmgent insurance coverages provided Landlord’s requirements are not unreasonable
and are customary. Lsputes under this Article 8 shall be determined by mediation followed by
arbitration pursuant to Articie 18, except that the arbitrator or arbitrators selected shall be a person or
persons of recognized standisg 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 paymientof any claim for labor or material or for engineering
or architectural fees, or for any charge or expense iticarred in the erection, construction, repair, renewal,
replacement, reconstruction, alteration, restoration, mainenance, operation or management of the Project
or the Property, or any portion thereof, nor to subject the Landlord’s Estate, or any portion thereof, to any
lien or claim for lien for any labor, material, service (including nianagement services) or for any other
charge or expense incurred in connection therewith. In addition, Tedant shall not be considered the agent
of Landlord in authorizing or conducting any such work or in the management or operation of the Project.
This Lease shall constitute notice that Landlord shall not be liable fo: any work performed or to be
performed. or any materials furnished or to be fumnished, or any service rendered at the Property for
Tenant or any Unit Owner and that no mechanic’s or other lien for such wolk ¢r materials or services
shall attach to or affect the Landlord’s Estate, unless specifically ordered by Landici¢n writing,

9.2 No Liens, Charges, or Encumbrances Against Landlord’s Estate. “Sutject 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

23

GOW/Cha/ABL AForSale/G roundlease-dc/dp




0515727120 Page: 24 of 38

UNOFFICIAL COPY

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. Landiord 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 operate o prevent the sale of Landlord’s Estate or any portion thereof.

ARTICLE 10

ASSIGNMENTS, SUBLEASES, MORTGAGES AND SALES

10.1 Assignment by Iniiz: Tenant.

(a)  Except as specifically permitted under Sections 10.1(b) and 10.2 or elsewhere in
this Lease, Initial Tenant shall net, under any circumstance, whether voluntary or involuntary, or
by operation of law, assign or traiisfer 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 1zay require, in Landlord’s sole and absolute discretion.

(b)  Landlord’s consent shall not be reguired in connection with: (i) the assignments or
transfers in connection with Initial Sales of Urits or any subsequent sale of a Unit; (i1)
assignments or transfers to or by a Leasehold Mortgagee or, its nominee exercising its rights and
remedies under a Leasehold Mortgage (provided that noiice of any such transfer is given by the
Leasehold Mortgagee to Landlord) or to or by a Unit Mortgagee-exercising its rights under a Unit
Mortgage; (iii) the granting of licenses or easements in connectisu with the development of the
Project or the operation of the Property; or (iv) the granting of sscurity interests in personal
property, trade fixtures and trade equipment.

10.2 Mortgage by Initial Tenant.

(a)  Initial 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 Leasehold 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

24

GOW/Cha/ABL AForSale/Groundlease-dc/dp




0515727120 Page: 25 of 28

UNOFFICIAL COPY

(i) 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 Compietion
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
Leasehold Mortgagee or purchaser at a foreclosure sale granted in this Section 10.2, terminate this
Lease as to the sor'ions of the Property not yet Converted. By accepting a Leasehold Mortgage,
each Leasehold Morigagee acknowledges and agrees to the preceding sentence, subject to Section
10.2(d).

(d) If the constmecrion of a Building on the Property has been Substantially
Commenced and if a Leasehold Moitgagee has disbursed proceeds of its loan 1o 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 constructed ori the Property is to be constructed in phases then,
in order to give the Leasehold Mortgagee an oppoitunity to realize the value of the entire Property
as security for its loan, Landlord will not terminate’ this Lease with respect to those portions of the
Property comprising .phases on which the construction of a Building has been Substantially
Commenced, provided that the Leasehold Mortgagee procceds in accordance with the remaining
provisions of this Section 10.2(e). Landlord shall give eaqi Leasehold Mortgagee notice of an
Event of Default under Section 16.1(a)(i). If a Leasehold Mortg2gee desires to avail itself of the
provisions of this Section 10.2(e), such Leasehold Mortgagee shali, within sixty (60) days after
receipt of Landlord’s notice: (i) notify Landlord of such desire (wiiich notice shall specify those
portions of the Property (or each phase) with respect to which the Leasetiold 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 proceedings™) to fureclose the lien
of its Leasehold Mortgage (such negotiations and foreclosure proceedings aie hercinafter
collectively referred to as “acquisition proceedings™). Such Leasehold Mortgagee cuall 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 [easehold
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 lieu 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
Leasehold 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):

N 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
Morigagee’s notice itself or through a designated subsidiary or affiliate of the Leasehold
Mortgzges; or (B) the Leasehold Mortgagee has or is prepared to enter into an agreement
with a thifd>party developer, to whom such portion of the Property (or such phases) is to be
transferred and who will agree to complete such development (whichever of the Leasehold
Mortgagee or its subsidiary or affiliate, or third-party developer, who will be proceeding
with such development is hereinafter referred to as the “Successor Developer”):

(2)  such third-paity developer, if any, has been approved by Landiord and the
Receiver, which approvals-<hall not be unreasonably withheld or delayed;

(3)  the Successor Deviloper has provided evidence reasonably satisfactory to
Landlord and the Receiver of: (A) 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 ard financing to pay such costs; which approvals
shall not be unreasonably withheld or delayed;

(4)  the Successor Developer has executed ans delivered to Landlord, a guaranty
of completion of the construction of the Buildings and telated Improvements comprising
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 no'ice, in form substantially the
same as the guaranty executed by the Initial Tenant; and

(5)  the Successor Developer has Substantially Commencedihe construction of
a Building on such portion of the Property (and each such phase).

If the Leasehold Mortgagee fails to proceed in accordance with the provisions of this Section
10.2(e), or if any of the foregoing have not been accomplished prior to the expiration of the
Leasehold Mortgagee’s Commencement Period with respect (o such portion of the Property (or
any such phase) with respect to which Landlord’s termination right has not been extinguished
pursuant to Section 10.2(d), Landlord may terminate this Lease with respect to such portion of the
Property (or such phase) by written notice to the Ieasehold Mortgagee (and to the grantee in said
deed. if different). There shall be no extension to the Leasehold Mortgagee’s Commencement
Period by reason of any Unavoidable Delay. By accepting a Leasehold Mortgage, each Leasehold
Mortgagee acknowledges and agrees that the provisions of this Section 10.2 are reasonable and
acceptable to such Leasehold Mortgagee.
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(H If there shall be an Event of Default by Tenant under Section 16.1(a)(1) with respect
{o the Property or any portion thereof as to which Landlord’s termination right has not been
extinguished pursuant to section 10.2(d), and if, at that time, there is no Leasehold Mortgage in
effect with respect to such portion of the Property, Landlord may terminate this Lease or invoke its
right to take possession of such portion of the Property.

(g)  Any foreclosure or exercise of any other rights pursuant to a Leasehold Mortgage
by a Leasehold Mortgagee on account of a default thereunder by the Initial Tenant shall not result
in a termization of this Lease, nor shall any such exercise alone be deemed an Event of Default
under this Lease on the part of any other person or entity (including, but not limited to, the
Condominiur /Association, any Unit Owner, any Unit Mortgagee, or any successor, purchaser,
assignee or traixferee of any of the foregoing).

(hy  So lorg as any Leaschold Mortgage is in existence, unless all Leasehold
Mortgagees shall otherwisz expressly consent in writing, the fee title to the Land and the
Leasehold Estate shall noi-merge, but shall remain separate and distinct, notwithstanding the
acquisition of said fee title and "Zeasehold Estate by any single owner, other than by termination of
this Lease by Landlord in compliapce with the provisions of this Article 10.

(i) So long as any Leasciold Mortgage is in existence, unless all Leasehold
Mortgagees shall otherwise expressly consent in writing, Landlord shall not accept a voluntary
surrender of this Lease by Tenant.

), Upon written request by either paity er any Leasehold Mortgagee, the party 0
whom the request was made will promptly certify 0 :he requesting Person, or to any proposed
assignee Or grantee or mMOrtgagee of trustee under deed OT trust or trust deed or the proposed
assignee of such mortgagee, deed of trust or trust deed, whether or not this Lease is valid and
subsisting, whether or not it has been modified (and if there are modifications, stating them) and
whether or not the party executing the certificate has knowledge oi any default or breach by the
other party under any of the terms of this Lease {and if any exists, siating them). If the party to
whom a written request is directed under the preceding sentence shall fait t. furnish the requested
certificate within twenty (20) days after the receipt of such request, then ty-sich failure such party
shall be deemed to have certified to the requesting Person and to any proposcd-dssignee or grantee
or mortgagee or trustee under a deed of trust or trust deed. that this Lease is valid-and subsisting,
that there have been no modifications to this Lease, and that there are no known defaults or
breaches by the other party under the terms of this Lease.

10.3 Mortgage by Landlord. Landlord may not, during the Term, create or permit a lien on or
mortgage Landlord’s Estate, or any portion thereof; provided, howevet, that the foregoing prohibition
shall not create any obligation on Landlord with respect to a lien described in Section 9.2.

10.4 Transfer of Landlord’s Estate. The parties acknowledge that the Condominium Act
presently requires. in order to create a leasehold condominium, that the ground lessor must be: (a) an
entity (a “501(c)(3) Entity”) exempt {rom taxation under Section 501(c)(3) of the Code: (b) a limited
liability company whose sole member is a 501(c)(3) Entity; or (c) a Public Housing Authority created
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under the Housing Authorities Act that is located in a municipality having a population in excess of
1.000.000 inhabitants. Landlord represents that Landlord is such a Public Housing Authority. Landlord
reserves the right, at any time, to transfer the Landlord’s Estate to a 501(c)(3) Entity or to an [llinois
limited liability company of which a 501(¢)3) Entity is the sole member; provided that, at the time of
such transfer, the transferee is a permitted ground lessor for purposes of creating or maintaining a
leasehold condominium under the Condominium Act (a “Permitted Ground Lessor’™). If, at any time,
Landlord ceases to be a Permitted Ground Lessor, and if as a result thereof the Project no longer 1s
permitted to remain a leasehold condominium under the Condominium Act, then Landlord shall, at
Landlord’s optior, either:  (X) iransfer the Landlord’s Estate to a new Permitted Ground Lessor; (Y)
submit its fee interest in those portions of the Property that have been Converted to the Condominium
Declaration, so as t¢_c.eate a fee condominium; or {(z) transfer the Landlord’s Estate to the then Unit
Owners (in undivided porcentage interests equal to their then undivided percentage interests in the
Common Elements), subject saly to the Permitted Exceptions. The Bylaws of any such 501(c)(3) Entity
shall provide that a majority ¢t te directors of such 501(c)(3} Entity shall be ex officio members of Initial
Landlord or other individuals reasonably acceptable to Tenant.

ARTICLE 11
CONDEMNATION

11.1 Condemnation of Entire Premises. if, at any time during the Term of this Lease, the
entire Property or a portion thereof shall be taken i a Condemnation Proceeding. and Landlord and
Tenant and any Leasehold Mortgagee agree in writing, 4n sach party’s sole discretion and determination,
that the Property cannot be restored in a manner that perrairs the remaining Property to be operated as a
residential development, this Lease shall terminate with respect 1o the cemainder of the Property not taken
on the date title is vested in the condemning Governmental Avthority under such Condemnation
Proceeding. In such event, there shall be no proration of any Reti paid by Tenant hereunder. If either

party, with the consent of the Leasehold Mortgagees, determines that such continued operation is feasible,
this Lease shall not terminate with respect to such remainder Property, an< Sestion 11.2 shall apply.

11.2 Partial Condemnation. If, pursuant to Section 11.1, this Sectiori 11.2 applies, this Lease
shall not terminate but shall continue in full force and effect for the remainder of the Term, There shall be
no abatement of Rent payable by Tenant under this Lease. Tenant, at its sole experse, but with the right
{0 use the proceeds from the Condemnation Proceeding, shall promptly {except for Unavoidable Delays)
restore the remainder Property 10 2 residential development of the same general character and condition as
existed before such taking.

113 Condemnation for Limited Time. If a Condemnation Proceeding takes all or any portion
of the Property for a limited period of time, this Lease shall not terminate and Tenant shall continue t0
perform all obligations of Tenant under this Lease, except 1o the extent that such taking prevents such
performance. [n no event shall the Rent and all other sums and charges required to be paid by Tenant
under this Lease with respect to the portions occupied by the Governmental Authority during the period
of the temporary taking exceed the amounts received by Tenant from the condemning Governmental
Authority and Tenant shall be entitled to the entire amount of the award for such taking. At the end of
such temporary taking, Tenant, at its sole expense, shall promptly (subject t0 Unavoidable Delays and
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available condemnation proceeds) restore the Property as nearly as may be reasonably possible to its
general condition and character as existed before such taking, ordinary wear and tear excepted.

114 Allocation and Use of Award. If this Lease is terminated or partially terminated pursuant
to Section 11.1, all proceeds from such Condemnation Proceeding shall be paid, as applicable:

(a)  to Landlord, with respect to the portion of such proceeds allocable to any parcel on
which construction has not Substantially Commenced;

(b) “~in accordance with the terms of the Leaschold Mortgages with respect to the
portion of sueir)proceeds allocable to any remaining Property on which construction has
Substantially Corimenced but which has not yet been Converted;

(c) to the Cordominium Association, with respect to the portion of such proceeds
allocable to any Conveited Property, for application in accordance with the Condominium
Declaration and the Condomirip:at Act; and

(d)  any remaining balaticeshall be paid to Tenant.

ARTICLE 12

DAMAGE AND RESTORATION

12.1 Damage Requiring Restoration by Tenant. ~rxcept as otherwise provided in Section
12.2, if all or any portion of the Property shall be damaged or <estroyed by a Casualty, and the Net
Insurance Proceeds available for a particular Restoration plus the amount of any applicable deductible or
self-insurance (the “Deductible”) shall be sufficient to pay the costs ofa-Full Restoration, as reasonably
estimated by Tenant or the Leasehold Mortgagee(s), as promptly as practicable after the date of such
Casualty, Tenant shall cause the Full Restoration of the Property damaged or destroyed by such Casualty
to be completed as soon as is reasonably practicable, in accordance with Secticns 12.3 and 12.5. Each
Leasehold Mortgagee shall be deemed to have agreed that the Net Insurance Procerds shall be made
available for such a Full Restoration under this Section 12.1 (rather than applyingb< Net Insurance
Proceeds to reduction of debt) unless such Leaschold Mortgagee reasonably determirey that a Full
Restoration is not feasible.

12.2 Damage Allowing Tenant the Right to Terminate.

———

(a) If all or any portion of the Property shall be damaged or destroyed by a Casualty
and if the Net Insurance Proceeds available for the Restoration thereof plus the Deductible will not
be sufficient to complete a Full Restoration, as reasonably estimated by Tenant or the Leasehold
Mortgagee(s). if any, as promptly as practicable after the date of such Casualty, any determination
to rebuild and any procedures governing such rebuilding, and the adjustment and application of
insurance proceeds shall, as applicable: (1) be in accordance with the terms of the Leasehold
Mortgages with respect to any portion of the Property not Converted and (2) be in accordance with
the Condominium Declaration and the Condominium Act with respect to any Converted Property.
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If such determination results in a decision not to restore the damaged portion of the Property, then
Tenant shall have the right to terminate this Lease with respect only to such damaged portions by
giving notice to Landlord of its intent to terminate (*“Termination Notice™). If Tenant so terminates
this Lease. such termination shall be deemed effective as of the date of occurrence of the Casualty.

(b)  If this Lease is terminated pursuant to Section 12.2(a), all amounts payable by
Tenant under this Lease with respect to the terminated portion of the Property shall abate as of the
date of the occurrence of the Casualty. Landlord shall have the right to require, by notice to
Tenant, given within 120 days after the receipt of Tenant’s Termination Notice, that Tenant clear
the termirated-portion of the Property and remove all debris, all in the manner provided in Section
12.3(b).

123 Procedures_for Restoration or Demolition and Removal of Debris: Survival of
Obligations.

(a)  Tenant shall proaptly commence any Restoration and shall diligently pursue the
same to completion, subject to a reasonable allowance for the time needed to adjust any insurance
claims and to Unavoidable Delays:- Before Tenant commences the Restoration or let any contracts
therefor. and at all times during the Ccurse of the Restoration, Tenant shall comply with the
applicable provisions of Articles 9 and 1% and this Article 12. At all times Tenant shall continue
to perform and observe all of the terms, c4venants, conditions, agreements and obligations of
Tenant to be performed under this Lease notw inisranding any loss, damage or destruction, except
for temporary suspension of performance rerdered impossible by such loss, damage or
destruction.

(b)  If Tenant elects to terminate this Lease with cespect to any portion of the Property
as a result of any Casualty, Tenant shall clear such portion of tlie Property and remove all debris,
which obligations shall include demolishing and removing all Enijdings and other Improvements,
including all basements and foundations, filling all excavations, retui/iing the surface to grade, and
leaving the Property safe and free from debris and hazards, or such lesssi degree of removal as is
requested by Landlord.

124 Adjustment of Losses. Landlord shall not be entitled to participate in-(he adjustment of
any losses arising from a Casualty (except in its capacity as a Leasehold Mortgagee, if appiicable). The
Leasehold Mortgagee shall be entitled to participate in the adjustment or settlement of any insurance
claims relating to a Casualty.

123 Application of Insurance Proceeds. If this Lease is terminated pursuant to Section 12.2,
if and to the extent requested by Landlord and not otherwise covered by any separate insurance
maintained by Tenant to cover demolition of the Project and removal of all debris, all Net Insurance
Proceeds on account of any loss, damage or destruction due to a Casualty shall be used as follows: (i)
first. to clear the terminated portion of the Property and remove all debris (all in accordance with the
provisions of Section 12.3(b)); and then (ii) the balance shall be distributed:
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(a)  with respect to any portion of the Property that has not been Converted: (1) first, to
the Leasehold Mortgagees in accordance with the respective priorities of their Leasehold
Mortgages; and (ji) the balance, if any, to Initial Tenant; and

(b)  with respect to any portion of the Property that has been Converted, in accordance
with the Condominium Act and the Condominium Declaration.

ARTICLE 13

CHANGES AND ALTERATIONS

13.1 Conditizas Governing Changes and Alterations.

—

(a) Initial Tépant and the Condominium Association, as applicable, shall each have the
right to make or perform such replacements, renewals, additions, betterments, changes and
alterations (including any Restsration required or permitted under Articles 11 or 12), structural or
otherwise, to any Building or othér improvement, and each Unit Owner shall have such right with
respect to such Unit Owner’s Unil, 25 pecessary or desirable (“Changes and Alterations”).

(b)  If Tenant receives notice {rat any excavation or other building operation is about to
be made or shail be made upon any adjoining property, street or alley, Tenant, at its sole expense,
to the extent required by applicable law, shail‘siore or cause to be shored the foundations and
walls of the Buildings and other Improvements :nc do all other acts or things necessary for the
safety and preservation of the Property. In addition; if sy excavation or other building operation
s about to be made or is made upon the Property, Tenant, at its sole cost and expense, shall
assume all obligations imposed by law on the owner and ovcupant of the Property, or either
thereof, to protect such adjoining property and buildings and siuctures thereon from damage, and
shall do all acts and things necessary for the safety or preservasion-of the adjoining property and
the buildings and structures thereon and to prevent any claims”or iiens against Landlord or
Landlord’s Estate.

13.2 Changes and Alterations Constitute a Part of Premises. Any Changss.and Alterations
that are made shall immediately become a part of the Property but shall remain the propeziy of Tenant. If
Landlord exercises its Purchase Option pursuant to Section 1.2 or if this Lease is terminated by Tenant
pursuant to Section 16.2(a) with respect to any portion of the Property, title to all Changes and Alterations
on the Property, or all Changes and Alterations on the terminated portion of the Property, as the case may
be. shall vest in Landlord without any act on the part of or the recording of any instrument by Landlord or

Tenant.
ARTICLE 14

INDEMNIFICATION BY TENANT

14.1 Indemnification by Tenant. The indemnification obligations of Initial Tenant with
respect to environmental matters are set forth in the Environmental Agreement. Accordingly, the
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provisions of this Article 14 apply to each Tenant other than Initial Tenant. To the fullest extent not
prohibited by applicable law, and except to the extent caused by the gross negligence or willful
misconduct of the Protected Person, Tenant shall protect, indemnify, save harmless and defend Landlord
(which, as indicated in the definition of “Protected Persons,” includes the Receiver) and its (and their)
respective Protected Persons from and against any and all Claims arising from or in any way related to: (1)
the conduct, management or occupancy of or from any work or thing whatsoever done in and on the
Property, or any part thereof; (ii) any breach or default on the part of Tenant under this Lease; (iil) any
intentional or grossly negligent act of Tenant ot any of Tenant’s agents, contractors, servants, employees
or invitees; (iv) ary accident, injury or damage whatsoever caused to any Person or property occurring
during the Term ot iris Lease, in or on the Property, or any part thereof; or (v) any Environmental Event
or any personal injury {'ncluding wrongful death) or property damage (real or personal) arising out of or
relating to any Environinental Event or any failure by Tenant to comply with any applicable
Environmental Law; provided; however, that Tenant’s obligations under this Section 14.1 shall not apply
to any Excluded Environments ondition.

14.2 Notice of Claim or Poiential Claim. Upon obtaining actual knowledge of any Claim or
of any occurrence or event which could give tise to a Claim (a “Potential Claim™), or promptly upon
receiving notice from a Protected Persor: against or by whom such Claim or Potential Claim has or may
be imposed. asserted or incurred, as the case may be, Landlord or a Landlord’s Protected Person, as the
case may be, shall notify Tenant of such Clairi or Potential Claim (a “Claim Notice”) and, in addition,
shall promptly provide to its insurancc carrier of carriers any notice required under any policy of
insurance that is or may be applicable. A Claim Notice shall specify, in reasonable detail, the nature and
estimated amount of any such Claim or Potential Clair, if known. Notwithstanding the foregoing, a
Protected Person’s failure to give such notice shall not Zel'ave any Indemnitor of its indemnification
obligations under this Lease, except to the extent that such Indemnitor is materially prejudiced as a result
of such failure.

14.3 Defense of Claims. Tenant (referred to in this Article’ 14 as the “Indemnitor”™), at its
expense, shall undertake the defense of each Claim alleging any act, omission, occurrence or condition
with respect to which Tenant must indemnify Landlord under Section 14.1, with attorneys of its own
choosing reasonably satisfactory to each Protected Person giving the Claim Nctice (“Indemnitee”).
Indemnitor shall keep each Indemnitee informed of all significant developments a1 <hall provide each
Indemnitee and its attorneys with copies of all documents relating to such Claim or Pofential Claim. Each
Indemnitee shall have the right, at each such Indemnitee’s expense, 10 monitor and be-present at, either
through its representatives or its attorneys, all proceedings, hearings, testimony and depositions and to
receive copies of all pleadings, motions, orders, transcripts, interrogatories and other discovery documents
relating to any Claim or Potential Claim. Indemnitor shall not pay, compromise or settle any Claim or
Potential Claim without first consulting each Indemnitee respecting the same and seeking such
Indemnitee’s consent to such payment, compromise or settlement, which consent shall not be
unreasonably withheld or delayed if the settlement provides for a complete releasc of such Indemnitee and
other reasonably satisfactory terms.

144 Failure to Defend; Separate Representation. If Indemnitor fails to timely and diligently
defend the Claim or Potential Claim for which it is liable under Section 14.1, each Indemnitee, at
Indemnitor's expense and after giving notice to Indemnitor of such action, may undertake the defense of
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the Claim or Potential Claim and, without the consent of Indemnitor being required, may compromise or
settle the Claim or Potential Claim, all for the account of Indemnitor. Each Indemnitee shail have the
right to employ counsel to represent it with respect to any Claim ot Potential Claim under this Article 14
at Indemnitor’s cost.

14.5 Survival of Indemnities. The provisions of this Article 14 shall survive the expiration or
earlier termination of this Lease with respect to any Claim Notice received by Tenant within one year
after the later of (i) the expiration or carlier termination of this Lease or (ii) one year after the date on
which the Protected Person first obtains actual notice of such Claim or Potential Claim; or such longer
statutory period as m23 apply.

14.6 Excluded Environmental Conditions. Except as expressly provided in the Remediation
Agreement, all liability and esponsibility with respect to Excluded Environmental Conditions shall be
determined pursuant to applicale federal, state or local law.

ARTICLE 15

INSPECTION AND EXTIBITION OF PREMISES BY LANDLORD

15.1 Inspection. Tenant agrees 10 pormit Landlord and the authorized representatives of
Landlord, at reasonable times and frequencies and upon reasonable prior written notice, to enter upon any
portions of the Property (other than within a Unit Owrer’s Unit) for the purposes of inspecting the same
and to assure Tenant’s compliance with the provisions of tnjs Lease.

ARTICLE 16

DEFAULTS, REMEDIES

16.1 Events of Default. An “Event of Default” shall occur wiver this Lease if any of the
following events occurs:

()  With respect to Tenant, if:

(1) Initial Tenant fails to Substantially Complete the consiruction of any
Building and any related Improvements, and cause the same to be Converted, prior to the
Construction Completion Deadline, and such failure continues for a period of thirty (30)
days after written notice from Landlord specifying such failure; provided, however, that if
Initial Tenant in good faith commences within said 30-day period and thereafter diligently
prosecutes all actions required to cure any such failure, such failure shall not constitute an
Event of Default hereunder; or

(i1) Tenant fails to pay, when due, any installment of Rent or any other amount

to be paid by Tenant under this Lease, and such failure continues for a period of thirty (30)
days after written notice from Landlord specifying such failure; or
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(i)  Tenant: (a) fails to maintain any of the insurance required under Article 8;
or (b) for five (5) days following written notice from Landlord, fails to provide Landlord
with evidence of such insurance or the payment of the premium therefor in accordance
with Section 8.4; or

(iv)  Tenant fails to perform or observe any other obligation, term or provision
under this Lease, and such failure continues for sixty (60) days after written notice from
Landlord to Tenant specifying such Event of Default; provided, however, that if Tenant in
gond faith commences within said 60-day period and thereafter diligently prosecutes all
actiops required to cure such default, such failure shall not constitute an Event of Default
hereurder.

(by Wit ipspect to Landlord, if:

(1) iandlord fails to pay, when due, any amount required to be paid by
Landlord hereunder;-and such failure continues for ninety (90) days after written notice
thereof is given by Tenarc to Landlord; or

(i)  Landlord fails w0 convey by this Lease, all of the parcels of the land to
constitute the Project, as a whole, or

(i)  Landlord fails to performi or observe any other obligation, term oOr provision
under this Lease, and such failure continues for sixty (60) days after written notice from
Tenant to Landlord specifying such Event of Default; provided, however, that if Landlord
in good faith commences within said 60-day peried and thereafter diligently prosecutes all
actions required to cure such default, such failure siai} not constitute an Event of Default
hereunder.

16.2 Landlord’s Remedies.

(a) If an Event of Default under Section 16.1(a)(i) shall occur, Landlord may, subject
to Section 10.2 and any other provision of this Lease that expressly limits Landlord’s ability to
terminate this Lease, at its option, at any time thereafter during the continuaiied.of such Event of
Default, give to Initial Tenant a notice of partial termination of this Lease with respect to a specific
portion of the Premises as hereinafter provided in this Section 16.2(a), 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 being effected. then this Lease and all of Initial Tenant’s rights under
this Lease shail expire and terminate with respect 10 such portion 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,
Initial Tenant shall vacate and surrender such portion to Landlord. Landlord may not terminate
this Lease with respect to any portion of the Project that has been Converted.

(b) If an Event of Default under Section 16.1(a)(1ii) shall occur, Landlord may (but
shall not be obligated to) procure such insurance, at Tenant’s expense. Any cost incurred or paid
by Landlord in connection therewith, together with interest thereon at the Lease Interest Rate from
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the date incurred or paid by Landlord to the date of payment by Tenant, shall be Additional Rent
due from Tenant upon demand. Tenant acknowledges that any insurance purchased by Landlord
may be more expensive than if purchased by Tenant, and that if Tenant subsequently desires to
replace any insurance purchased by Landlord, any refund of unearned premium due upon the
cancellation of the policy purchased by Landlord will likely be less than prorata (based on the
unexpired term of the policy). '

(¢) If any Event of Default other than under Section 16.1(a)(i) shall occur, Landlord
may pursie any or all of its other rights and remedies provided in this Lease or available to
Landlord at law or in equity; provided, however, that in no event shall such rights and remedies

include the térniination of this Lease. Landlord’s only rights to terminate this Lease are under
Section 16.2(a;.

16.3 Additional Righis of Landlord and Other Parties.

(a)  After the occurience of an Event of Default and so long as such Event of Default is

continuing, funds in the hands of Lundlord (in its capacity as landlord under this Lease) that would

otherwise be payable to Tenant Sieiibe retained by Landlord and shall not be paid to Tenant until

all Events of Default have been cured. Oif the Termination Date shall occur prior to Tenant’s cure

of each and every such Event of Defauli. Landlord shall be entitled to apply such funds to cure any
unremedied Events of Default and to compensate Landlord for any amounts due under this Lease.

(b)  If any Eventof Default shall occut, 2nd after the expiration of any applicable notice
and cure period applicable to such Event of Default'ss provided in Section 16.1 and so long as
such Event of Default is continuing, Landlord may, by, <hall have no obligation to, upon five (5)
Business Days’ prior notice to Tenant {except with respec! (0 Tenant's failure to provide evidence
of insurance, for which such five (5) Business Day noticc skall not be required), cure any such
Event of Default and all amounts expended by Landlord in coanection therewith, together with
interest thercon at the Lease Interest Rate from the date incurred o1 paid by Landlord to the date of
payment by Tenant, shall be Additional Rent due from Tenant upon demand.

16.4 Rights Cumulative. Subject to the provisions of Section 16.2, the-cxzeeise by Landlord of
any right or remedy against Tenant. the Property or the Condominium Associatio:n or-.any Unit Owner
provided for herein shall not preclude the simultaneous or successive exercise of any other right or
remedy provided for herein.

16.5 Waiver of Statutory Notice. To the fullest extent permitted by applicable law and except
as otherwise specifically provided for in this Lease, Tenant, the Condominium Association and each Unit
Owner hereby expressly waive the requirement of service of notice of intention to enter, re-enter O
demand for possession provided for in any statute now ot hereafter in force, or to institute legal
proceedings to that end. As used in this Section 16.5 or in this Lease, the terms “enter “re-enter’,
“entry”, “re-entry”’ or “demand for possession” shall not be restricted to their technical legal meaning.
Notwithstanding the foregoing, Tenant shall not be deemed by this Section 16.5 to have waived any
provision of Section 16.1 requiring Landlord to give Tenant notice of an Event of Default.
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16.6 Tenant’s Remedies. Upon an Event of Default by Landlord hereunder, Tenant shall have
all of the rights and remedies afforded at law or in equity. In particular, upon any Event of Default by
Landlord under this Lease, it is understood and agreed that Tenant shall be entitled to enjoin such breach
or threatened breach, and shall have the right of specific performance (including without limitation the
right to require the creation of a fee condominium or the yransfer of the Landlord’s Estate pursuant to
Section 10.4), it being the agreement of the parties hereto that in certain circumstances of Landlord’s
Event of Default, Tenant’s remedies at law will be inadequate to afford it the practical realization of the
agreements herein made by the parties.

ARTICLE 17

LANDLCRD’S AND TENANT’S ENVIRONMENTAL COMPLIANCE

171 Compliance ‘With Environmental Laws. The obligations of Landlord and Initial Tenant
with respect to Pre-Existing Envizonmental Conditions are set forth in the Environmental Agreement.
Accordingly, the provisions of this Article 17 apply to each Tenant other than Initial Tenant. During the
entire Term of this Lease, Tenant shall comply with all Environmental Laws applicable to Tenant’s
ownership and operation of the Property, including without limitation all NFR Letters. Tenant shall not
permit the Property, or any portion thereof, 0 /ontain, be used to store or otherwise used to generate, treat
or handle in any manner Hazardous Substancés, except as permitted under an NFR Letter and except for
products stored in permitted containers or locatior's and in quantities normally associated with household
maintenance uses permiitted to be conducted on the Preiises, including interior and exterior maintenance
and cleaning and, in those instances, the Hazardous Sabstances shall be stored, generated, disposed of,
managed or used in compliance with all Environmental Laws: Tenant acknowledges that its compliance
shall include. by way of illustration and not by way of limitanza, the completion and timely filing of all
reports and statements required pursuant o any Environmental Lawsiand the payment of all charges, fees
and costs that may be assessed or imposed from time to fime ifi sonnection therewith; and the timely
disclosure to Landlord upon request of any information required pursusar-to the Mllinois Environmental
Protection Act, as may be amended or replaced from time to time, in ordér to-permit Landlord or others to
make full and complete assessments, disclosures or filings as required pursuant to such Acts. Landlord
shall not take any actions that contlict with or impair Tenant’s ability to compiy with its obligations set
forth in this Article 17. Nothing contained in this Section 17.1 shall be deerea.or construed as an
assumption by Tenant of any obligations with respect to any Pre-Existing Environriental Conditions or
with respect to any Excluded Environmental Condition.

17.2 Environmental Tests. Tenant shail furnish Landlord a copy of any environmental
assessments of the Property, or any portion thereof, provided to or obtained from any Leasehold
Mortgagee, Unit Mortgagee. Governmental Authority or third party.

17.3 Tenant’s Remediation Obligations.

(a) If any environmental assessment of the Property or any portion thereof, conducted
by or on behalf of Tenant, any Leasehold Mortgagee, any Unit Mortgagee, or any Governmental
Authority discloses an Environmental Event (other than an Excluded Environmental Condition),
Tenant shall, at Tenant's sole expense, as promptly as practicable in light of the nature of such
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Environmental Event, comply with the applicable requirements of any Governmental Authorities
or Environmental Laws with respect to such Environmental Event.

(b)  Should an Environmental Event (other than an Excluded Environmental Condition)
oceur as a tesult of any intentional or unintentional act or omission on the part of Tenant or any
other Person (other than Landlord or any employee or agent of Landlord), Tenant shall
immediately notify Landlord thereof upon Tenant becoming aware of such Environmental Event
and then as promptly as practicable, in light of the nature of such Environmental Laws and other
relevant <existing ~circumstances, complete any Remediation as required by applicable
Environmen:al Laws and any applicable NFR Letter; provided, however, that the foregoing
obligation shall pot apply to any Excluded Environmental Condition.

(¢)  Tenant’s failure to perform any Remediation required of Tenmant pursuant to
Sections 17.3(a) or 17:3(b) shall entitle Landlord, after expiration of the applicable notice and cure
period referred to in Sectien 16.1(a)(iv), or such other time period as Tenant and Landlord shall
agree is reasonable under -z circumstances, 0 cause such Remediation to be conducted, and
Tenant, immediately upon demynd by Landlord, shall pay to Landlord all costs and expenses paid
or incurred by Landlord as a resulvthereof, Landlord, in exercising its cure rights under Section
16.3(b), need not give any notice or cari reriod prior to commencing any Remediation that Tenant
fails to perform if (i) Landlord is ordered to perform such Remediation by any Governmental
Authority or (i) there is an imminent risk of further contamination by Hazardous Substances of

the Property or any other property or to the environment.

(d)  Tenant shall have the right to contust. by appropriate legal or administrative
proceedings, any required Remediation unless the {ailure of Tenant to immediately commence
such Remediation would: (i) result in an ‘mminent risk i further contamination by Hazardous
Substances of the Property or any other property, or worid endanger human health or the
environment; or (i) subject Landlord to any fine or penalty Cc10 prosecution for a crime. In
addition. Tenant's right to contest shall apply only if the nature of such proceedings is such that,
during the pendency of such proceedings, they shall operate to preven: any portion of the Property
from being condemned or vacated.

174 Landlord’s Remediation Obligations. Landlord shall have no obligaiion to Remediate,
or pay the cost of any Remediation, of any Pre-Existing Environmental Condition, excspt as expressly
provided in the Environmental Agreement and except that responsibility for Excluded Environmental
Conditions shall be determined pursuant to applicable law.

17.5 Insurance Requirements. Landlord and Tenant shall require all consultants and any
contractors engaged in performing any Remediation to maintain insurance reasonably acceptable to the
other party during the performance of the same. Such insurance shall include, at a minimum, commercial
general liability insurance in a usual and customary form and shall name Landlord and Tenant as
additional insureds.
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ARTICLE 18

MEDIATION AND ARBITRATION

18.1 Negotiation and Mediation Prior to Arbitration.

——

(a)  If any provision of this Lease expressly requires mediation or arbitration with
respect to a matter, Landlord and Tenant shall use good faith efforts to negotiate with respect to

such matr, including at least one face-to-face meeting between business representatives of
Landlord anda Tenant.

(by  “li-tre dispute has not been resolved within 30 days after such meeting, then the
parties shall next atic1rpt in good faith to settle the dispute by mediation administered by the
American Arbitration Association under its Commercial Mediation Rules, or, if the American
Arbitration Association no/ionger exists or provides mediation services, under the applicable rules
or procedures of anothet<ecognized independent third-party organization then providing
comparable mediation services (“Third Party Arbitration Service”).

18.2 Procedure for Initial Appoiatzacat of Arbitrators. If any dispute has not been resolved
pursuant to Section 18.1 within ninety (90) days after the face-to-face meeting, either party may demand
arbitration by notice to the other party setting fort!t the points in dispute and the name and address of the
individual appointed by it to act as arbitrator. Withud ten (10) Business Days, the party s0 notified shall
respond with a notice setting forth any additional poinfs in dispute and the name and address of the
individual appointed by it to act as arbitrator. Within terl (10 Business Days after of the second party’s
response, the two arbitrators shall jointly select a third arbitrator-and give both parties notice of the name
and address of the third arbitrator.

18.3 Failure to Appoint; Appointment of Successors. If an-arbitrator appointed as provided
i1 Section 18.2 or any successor arbitrator appointed as provided in this Section 18.3 dies, fails or refuses
to act, resigns or becomes disqualified, the party selecting such arbitrator sha'l appoint a successor to fill
the vacancy and, in the event said party fails to do so within ten (10) Business Days after demand by the
other party, the latter may appoint the Successor. If the vacancy involves an’ atbitrator appointed
otherwise than by the parties, a Successor shall be appointed in the same manner as the ashitrator he or she
succeeds.

18.4 Individuals Qualifying as Arbitrators. No individual shall be appointed as an arbitrator
uniess that individual shall be a disinterested and impartial individual of recognized standing and
experience in the area of commercial arbitration. If requested by either Landlord or Tenant, any
individual so appointed must disclose any and all circumstances likely to affect such individual’s
impartiality and must affirm under oath either the lack of or existence of any such circumstances. Any
party objecting to the appointment of any arbitrator based on such information shall notify the other party
and the American Arbitration Association (or other Third-Party Arbitration Service) of such objection.
The American Arbitration Association (0 other Third-Party Arbitration Service) is hereby authorized to
determine whether the arbitrator should be disqualified, and such determination shall be conclusive and
binding on the parties.
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18.5 Rules Governing Arbitration. Whenever a dispute arises which, under the terms of this
Lease, is to be determined by arbitration, the Commercial Arbitration Rules of the American Arbitration
Association or, if applicable, the applicable rules of a Third-Party Arbitration Service, as in effect as of
the date the procecding is initiated shall apply and govern the arbitration proceeding and the interpretation

and enforcement of awards resulting therefrom. except as modified by the provisions of this Article 18.

18.6 Costs. Landlord and Tenant, respectively, shall each pay the fees and out-of-pocket
expenses of its ovn appointed mediator ot arbitrator and one-half of the fees and out-of-pocket expenses
of any third party mediator or arbitrator.

ARTICLE 19
APPRAISAL
19.1 When Appraisals aic(o be Used: Procedure for Initial Appointment.

(a)  The procedures set £7th in this Article 19 shall apply when Section 1.2 applies and
when both Landlord and Tenant have attempted 1o negotiate in good faith with respect to
Appraised Value but have been unable 0 feach agreement by the dates specified elsewhere in this
Lease as to the Appraised Value of the Property.

(b)  Landlord shall, at the time of delivery of its Purchase Option Notice, give notice
(“First Notice”) to the Condominium Association ‘stagng the name and address of its appraiser.
Within thirty (30) days after receipt of such notice, she Condominium Association shall give
notice to Landlord, stating the name and address of its apprraser.

19.2 Procedures for Appraisals by Parties’ Appraisers and Third Appraiser.

(a)  Each appraiser shall separately, independently, and without consulting the other
appraiser or obtaining any information with respect to the results of the otlier appraiset’s appraisal,
determine the Appraised Value. On or before the 60th day following appoindment of the Second
Party’s appraiser, the two appraisers, shall exchange the results of their appraiszls. Within thirty
(30) days thereafter the two appraisers shall meet and attempt in good faith tu dgree upon the
Appraised Value. If no agreement is reached within fifteen (15) days following the date they
actually meet (the “Appraisal Review Period”) and the difference between their Appraised Values
is less than or equal to five percent (5%) of the average of such appraisals, then the Appraised
Value for purposes of this Section shall be such average. If not, immediately after the Appraisal
Review Period those two appraisers shall appoint, in writing, a disinterested third appraiser
(“Third Appraiser”).

(b) Within forty-five (45) days after being appointed, the Third Appraiser shall,
separately and independently, determine the Appraised Value. The first two appraisers may
communicate with and provide the Third Appraiser with all written documentation that supports
their respective appraisals (provided that copies of all such documentation are sent simultaneously
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to the other appraisers), but may not otherwise consult with the Third Appraiser. The three
appraisals shall be added together and their total divided by three, and the resulting quotient shall
be the Appraised Value for the purposes set forth in this Lease; provided, however, that if either of
the initial appraisals is ten percent (10%) or more above or below such quotient, such appraisal
shall be disregarded and the Appraised Value shall be the average of the remaining appraisals. If
cach of the initial appraisals is ten percent (10%) or more above or below such quotient, then the
Appraised Value shall be the average of the three appraisals.

19.3 Appgintment of Successors. The provisions of Section 18.3 shail also apply to the
appointment of a successor appraiser if an appraiser appointed as provided in this Section 19.3 dies, fails
or refuses to act, resigis or becomes disqualified.

194 Individuals (valified as Appraisers. No individual shall be appoinied as an appraiser
unless the individual shall (i) tie a real estate appraiser doing business in the Chicago metropolitan area
having not less than ten years active-experience in appraising comparable property in said area; (ii) be a
member in good standing of the ll1adis Chapter of the American Institute of Real Estate Appraisers, or
any successor to such institute hereafter Constituted exercising similar functions; and (iii) subscribe and
swear to an oath to fairly and impartially deermine the Appraised Value, before proceeding to make any
such determination. In addition to the foregciniz requirements, the Third Appraiser shall not have had
during the five (3) years prior to appointment her:under any relationship with either Landlord or Tenant
or their respective counsel or Affiliates or any other interzst in the result of the appraisal reasonably likely
to affect such individual’s impartiality. Upon the reques: of either Landlord or Tenant, any individual
appointed to act as the Third Appraiser shall be obligated 10 affirm under oath the lack of, or disclose
under oath the existence of, any such relationships prior to accepting any appointment.

19.5 Basis for Determination of Appraised Value. For burposes of this Lease, the Appraised
Value of the Property or any Unit shall be its fair market value as ~f the determination date. The
Appraised Value shall be determined under such of the foliowing assurpptions as apply under the

circumstances:;

(a) In appraising the fair market value of the Units compricing the Property, the
appraiser shall assume: (i) the Premises is comprised of the Land, the Appurtensit-Rights and all
other interests comprising the Premises; (ii) the Land is encumbered by the title‘exceptions listed
on Exhibit B attached hereto; (iii) all utilities and public improvements are availuble at the
perimeter of the Land; (iv) the Land is and will continue to be improved with those Buildings and
other Improvements that exist on the date as of which a determination of Appraised Value is to be
made: (v) no special deduction or adjustment shall be made for the environmental condition of the
Property; and (vi) the continued operation of the Property as a residential condominium, but as a
fee condominium (if still a leasehold condominium).

(b)  An appraisal of the fair market value of an individual Unit shall be based on an
arms-length sale of such Unit, and not on a bulk sale of all Units.

19.6 Pavment of Expenses. Landlord and Tenant shall each pay the fee of its appraiser and
one-haif of the cost of any Third Appraiser.
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ARTICLE 20
SURRENDER OF PREMISES

If, and only if, Landlord purchases the Property pursuant to Section 1.2 or terminates this Lease
pursuant to Section 16.2(a), Tenant shall surrender the Property, or the applicable portion thereof, to
Landlord in good order, condition and repair (except for ordinary wear and tear), and free and clear of all
tenancies and occunancies (other than those written leases or other agreements specifically permitted by
this Lease or consetited to in writing by Landlord) and free of all liens, encumbrances or restrictions other
than those set forth in Exhibit B attached hereto, and as otherwise permitted by this Lease.

ARTICLE 21

QUIET ENJOYMENT

Landlord covenants that Initial Teiant, the Condominium Association and the Unit Owners, upon
paying the Rent and all other charges requirsd to be paid by Tenant hereunder and performing, observing
and keeping all of the terms, covenants, CONdifzons, agreements and obligations of this Lease on its part to
be performed, shall lawfully and quietly hold, secapy and enjoy the Premises during the Term of this
Lease without hindrance or molestation of anyone cleiming by, through or under Landlord, subject,
however, to the provisions of this Lease.

ARTICLE 22
LIMITATION OF LIABILIZ Y

221 Landlord. The term “Landlord” as used in this Lease shali ke limited to mean and include
only the owner or owners of Landlord’s Estate at the time any determinatios is raade. In the event of any
transfer of the Landlord’s Estate, Initial Tenant (and in case of any subsequent ‘ransfer or conveyance, the
grantor in any such transfer or conveyance) shall be automatically freed and relieved from and after the
date of such transfer and conveyance of all liability in respect of the performance of puy covenants or
obligations on the part of Landlord contained in this Lease thereafter to be performed. /»Motwithstanding
the foregoing, or any other provision contained in this Lease, Landlord’s obligations uncen this Lease
shall not constitute a personal obligation of Landlord or any of its officers, directors, shareholders.
partners, members or officials or Board members, and Tenant or any other person claiming by, through or
under Tenant will look solely to Landlord’s Estate for satisfaction of any liability of Landlord in respect
of this Lease and will not seek recourse against any other assets of Landlord or against any of its
shareholders. partners, members, officers, directors or employees or officials or Board members.

22.2 Condominium Association. The obligations of the Condominium Association under this
Lease shall not constitute a personal obligation of the members, officers, directors, employees, contractors
or representatives of the Condominium Association: provided, however, that each Unit Owner shail be
obligated to pay such Unit Owner’s share of all common expenses pursuant to the Condominium

Declaration.
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223 Tenant. Except as provided in Section 22.4 with respect to Initial Tenant, notwithstanding
the foregoing provisions of this Lease, Tenant’s obligations shall not constitute a personal obligation of
any of the members, managers, officers, directors, employees, contractors or representatives of Tenant
and Landlord shall look solely to the Condominium Association for satisfaction of any liability of Tenant
under this Lease with respect to any portion of the Property that has been Converted. The Condominium
Association shall promptly assess and collect from all Unit Owners, as part of the common expenses, all
amounts that may become payable as Additional Rent. Any such amount not paid by a Unit Owner shall,
to the fullest extent-nermitted under the Condominium Act, give rise to a lien against such Unit Owner’s
Unit, which the Condominium Association shall enforce in accordance with the Condominium Act if the
Condominium AssoCiztion does not have sufficient funds to perform its obligations under this Lease.

224 Initial Tenan:i. [nitial Tenant, but not any partner, officer, director, shareholder or
member of Initial Tenant, nor a:1v employee or agent of any of the foregoing, shall be personally liable for
payment or performance under this Lease, it being acknowledged that Landiord’s exclusive rights and
remedies hereunder shall be limited 0-initial Tenant’s interest in this Lease and the Improvements and
any other asset of Initial Tenant and, to tie\extent provided for in this Lease, for the termination of this
Lease and re-entry and possession of the Property. No deficiency judgment shall be sought or obtained
against Initial Tenant or any partner, officer, director, shareholder or member of Initial Tenant, nor any
employee or agent of any of the foregoing for aniamount due under this Lease; provided, however, that
nothing contained herein shall either relieve the Initial Tenant from personal liability and responsibility,
or limit Landlord’s other rights and remedies againsi iz Initial Tenant hereunder, either at law or in
equity: (i) for fraudulent acts; (ii) for the fair market valueof-any personal property or fixtures removed or
disposed of from the Property in violation of the terms of tliis Lzase; (iii) for waste committed by Initial
Tenant with respect to the Property not caused by a default by L2ndlord under any Public Housing Use
Agreement; (iv) for insurance proceeds and condemnation awards réceived by Initial Tenant and not
handled in the manner required by this Lease; and (v) for any rents o1 ather income from the Property
received by Initial Tenant after an Event of Default under this Lease and ot applied to the performance of
Initial Tenant's obligations under this Lease or with respect to the Project. Notw ithstanding 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 710) or any successor
thereto.

225 Leasehold Mortgagees. A Leasehold Mortgage shall not operate to assign or transfer,
other than as collateral security. the Tenant's Leasehold Estate to the Leasehold Mortgagee, nor shall any
Leasehold Mortgagee. as such, be deemed an assignee or transferee of the Tenant’s {easehold Estate so as
to require the Leasehold Mortgagee, as such, to assume the performance of any obligation of Tenant
hereunder. In addition. the consent of Landlord shall not be required for any sale of the Tenant's
Leasehold Estate in any proceedings for the foreclosure of any Leasehold Mortgage, or the assignment or
transfer of the Tenant's Leasehold Estate in lieu of the foreclosure of any such Leasehold Mortgage.
However. any purchaser at a foreclosure sale and assignee or transferee in lieu of the foreclosure of a
Leaschold Mortgage shall have all of the rights and obligations of Tenant for so long as such purchaser,
assignee or transferee remains the owner of the Tenant’s Leasehold Estate.  For purposes of this Section
22.5. 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 Tenant’s Leasehold Estate pursuant to a judgment
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of foreclosure and the expiration of all applicable redemption and reinstatement periods; (ii) the issuance
of an order placing the Leasehold Mortgagee or its designee in possession; (iii) the issuance of an order
appointing a receiver with respect to the Tenant’s Leasehold Estate; and (iv) the voluntary transfer of the
Tenant’s Leasehold Estate by Tenant to the Leaschold Mortgagee or its designee by a deed or other
transfer in lieu of foreclosure.

ARTICLE 23

NOTICES
23.1 Mannér of Providing Notices. All notices and other communications in connection with

this Lease shall be in sariting, and any notice or other communication shall be deemed delivered to the
addressee thereof (i) when acraally delivered at the address set forth below for such addressee, or (ii) one
(1) day after deposit with a reputable overnight courier service providing delivery receipts, delivery
charges prepaid, or (iii) three (3) days after deposit thereof in any main or branch United States post office
certified or registered mail, postage prepaid, return receipt requested, in each case, properly addressed to
the parties, respectively, as follows:

For notices and communications o Laadlord:

Chicago Housing Aut'iorty

626 West Jackson Bouieyaid, 7th Floor
Chicago. Illinois 60661

Attention: Chief Executive Oifizer

with copies to: Chicago Housing Authority
Office of the General Counsel
200 West Adams Street, Suite 2100
Chicago, Lllinois 60606
Attention: General Counsel

For notices and communications to Initial Tenant:

RS Homes I LLC

350 West Hubbard Street, Suite 301
Chicago, [linois 60610

Attention: President and General Counsel

with a copy to: Applegate & Thorne-Thomsen, P.C.
322 South Green Street, Suite 400
Chicago. Illinois 60607
Attention: Debra A. Kleban

Copies of notices to parties other than Landlord or Tenant are for information purposes only; and a failure
of any person to send or receive any such copy shall not affect the validity of notice otherwise given (o
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Landlord or Tenant in compliance with the provisions of this Article. Copies of notices may be sent by
first class mail. Until all portions of the Property have been Converted, copies of all notices to Landlord
shall be sent to the Receiver at:

The Habitat Company LLC
350 W. Hubbard Street
Chicago, llinois 60610
Attn: General Counsel

23.2 Charzes of Address or Addressee. By notice complying with the requirements of
Section 23.1, each par'y. shall have the right to change the address or addressee, or both, for all future
notices and communications and payments to such party or for copies of notices provided for above, but
no such notice shall be effective until actually received by the other party. After the Turn-Over Date, the
Board of Managers of the Cangominium Association shall be added as a notice party. So long as Initial
Tenant (or an Affiliate of Ininal Tenant) has an interest in this Lease or the Premises, any notices 1o
Tenant shail also be sent to Initial Térant.

ARTICLE 24

RIGHTS Ci-UNIT MORTGAGEES

24.1 Notices to Unit Mortgagees. Landiosd: simultaneously with the giving of any notice of
any Event of Default by the Condominium Associatior shall give a duplicate copy thereof to any Unit
Mortgagee that has given notice of its Unit Mortgage to Landlord in the manner provided in Article 23,
which notice shall include the name and address of such Unit Mertgagee and a certified copy of such Unit
Mortgagee’s Unit Mortgage. No such Event of Default notice to e Condominium Association shall be
effective unless and until a copy of such notice is given to each such Unit Mortgagee in the manner
provided pursuant to Article 23.

24.2 Right to Cure Event of Default. If an Event of Default by the Condominium Association
under Section 16.1(a)(i1) occurs, each Unit Mortgagee will have a period of timz ecual to the cure perioed
given the Condominium Association pursuant to Section 16.1(a)(ii), plus a reasoriau!c additional period of
time (if necessary after taking into account the cure period provided for in Article 167, Zor remedying such
Event of Default or causing the same 10 be remedied pursuant to Article 16, and Landlord shall accept
such performance on the part of such Unit Mortgagee as though the same had been done or performed by
the Condominium Association.

24.3 Cooperation by Landlord. Landlord agrees to cooperate in good faith with any Unit
Owner and any Unit Mortgagee in connection with such Unit Owner’s financing and will agree to execute
such documents or amendments to this Lease as may be required to reflect any Unit Mortgagee's rights
and obligations hereunder, provided Landlord, in its sole and absolute discretion, determines that such
Jocuments or amendments will not adversely affect or diminish Landlord’s rights hereunder.

244 Proceeds From Condemnation; Damage and Restoration. No provisions of this Lease
shall be deemed to give a Unit Owner or any other party priority over the rights of the Unit Mortgagee
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pursuant to its Unit Mortgage in the case of a distribution to the Unit Owner of insurance proceeds or con-
demnation awards for losses to or a taking of the Unit or (in the case of condemnation awards only) the
Common Elements, or any portion thereof or interest therein. In such event the Unit Mortgagee of the
Unit affected shall be entitled, upon specific written request, to timely written notice of any such loss, If
any Unit or portion thereof or the Common Elements or any portion thereof is made the subject matter of
any Condemnation Proceeding or is otherwise sought to be acquired by a condemning Governmental
Authority, then the Unit Mortgagee of the Unit will be entitled to timely written notice, upon specific
written request, of any such proceeding or proposed acquisition and no provisions of this Lease will
entitle the Unit. Owner of such Unit or other party to priority over such Unit Mortgagee with respect to the
distribution of the proceeds of any award or settlement with respect to such Unit.

24.5 Rigbs nure to Unit Mortgagee. This Article 24 and all rights and benefits hereunder
shall be solely for the 22p<fit of any Unit Mortgagee, its successors and assigns, and no such rights or
benefits shall inure to Tewarit or its successors and assigns. To the extent, if at all, that any other
provisions of this Lease contlict-with the provisions of this Article 24, the provisions of this Article 24
shall control.

ARTICLE 25

MISCELILANEOUS PROVISIONS

25.1 No Interest on Deposited Funds, Landlord has no obligation to invest any funds
deposited by Tenant with Landlord under any provision of this Lease.

25.2 Partial Invalidity. If any term or provision ofhis Lease or the application thereof to any
Person or circumstance shall, to any extent, be invalid and unen orc zable, the remainder of this Lease, or
the application of such term or provision to Persons or circumstances, other than those as to which it is
held invalid or unenforceable, shall not be affected thereby, but suci remaining provisions shall be
interpreted, applied and enforced so as to achieve, as near as may be, the purposes and intent of this Lease

to the greatest extent not prohibited by law.

283 Covenants. Provisions setting forth obligations or conditions to be-peiiormed or observed
by Landlord or Tenant shall be construed as covenants by such party to perform or obscrve the same.

254 Remedies. Except as otherwise specifically set forth in Articles 10 and 16 or where
mediation or arbitration are required under this Lease, the specific remedies to which Landlord or Tenant
may resort under the terms of this Lease are cumulative and are not intended to be exclusive of any other
remedies or means of redress to which they may be entitled as herein provided in case of any breach or
threatened breach by either of them or any provision of this Lease. Further, Landlord and Tenant
acknowledge that any remedy at law for any such breach or threatened breach may be inadequate.
Accordingly. Landlord and Tenant agree that, in addition to the other remedies provided in this Lease,
cach shall be entitled to seek the restraint by injunction of the violation, or attempted or threatened
violation, of any of the terms, covenants, conditions, obligations, agreements or provisions of this Lease
(including for the purpose of maintaining the status quo during mediation or arbitration) or to seek a
decree compelling performance of any of the same.
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25.5 Consents, Amendments and Waivers. The failure of Landlord or Tenant to insist, in any
one or more cases, upon the strict performance of any of the provisions of this Lease, or to exercise any
right or option herein contained, shall not be construed as a waiver or relinquishment for the future of
such provision, right or option. A receipt by Landlord of any sums due and owing with knowledge of the
breach of any term, condition, obligation, covenant, agreement or provision contained in this Lease shall
not be deemed a waiver of such breach, and no waiver, change, amendment, modification or discharge by
either party hereto of this Lease or of any provision in this Lease, no surrender of the leasehold estate
hereby created. and no agreement to effect the same or any abandonment of this Lease in whole or in part
shall be deemed ic have been made or shall be effective unless expressed in writing and signed by both
Landlord and Tensnt or by the party against whom enforcement of the same is sought. No provision of
this Lease affecting <he rights, duties, powers or obligations of Initial Tenant may be waived, changed,
amended, modified or discharged without the prior written consent of Initial Tenant, which consent may
be withheld or conditioned”i1 Initial Tenant’s sole and absolute discretion. Neither the provisions of
Section 10.2 or 16.1, nor ary other provisions of this Lease that grant any rights to Leasehold Mortgagees,
or any TIF Lender or guarantor, %y be waived, changed, amended, modified or discharged without the
prior written consent of such persons or entities. This Lease may not be amended or modified without the
prior written consent of all Leasehola Mortgagees, if any. Neither the provisions of Article 24 nor any
other provisions of this Lease that grant any rights to the Unit Mortgagees may be waived, changed,
amended, modified or discharged without tli¢ prior written consent of all Unit Mortgagees. Landlord
shall enter into such amendments to this Le:se 'as may be reasonably requested by a Leasehold
Mortgagee, provided such amendment does not, ir: bandlord’s sole and absolute discretion, materially
adversely affect the rights or obligations of Landlord widzr this Lease.

25.6 Special Amendment. Landlord and Tenant sgeee to record a special amendment to this
Lease at any time and from time to time and from time to time¢’ which amends this Lease (i) to comply
with requirements of the primary and secondary mortgage market participants identified in Section 8.8, or
(ii) to induce any of such agencies or entities to make, purchase, sell. prisvre or guarantee first mortgages
covering Units; provided that no such amendment materially limits, ‘r2stiicts or otherwise materially
adversely affects or diminishes Landlord’s rights under this Lease or ‘imposes additional duties or
obligations on Landlord. in each case as reasonably determined by Landlord.

25.7 Article and Section Headings. The headings, titles and captions of this i.ease are inserted

only as a matter of convenience and reference and in no way define, extend, limit or descibe the scope or
intent of this Lease. ‘

25.8 Table of Contents. The table of contents preceding this Lease is only for the purpose of
convenience and reference and in no way defines, extends, limits or describes the scope or intent of this
Lease.

25.9 Executed Counterparts. This Lease may be executed in any number of counterparts,
each of which so executed shall be deemed to be an original.

25.10 Governing Law. This Lease shall be construed and enforced in accordance with the law
of the State of Illinois (without reference to conflicts of laws principles or choice of law doctrine).
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25.11 Sundays and Holidays. Whenever the date for the performance of any term, condition,
obligation, covenant, agreement or provision required or provided under this Lease falls on a Saturday.
Sunday or legal holiday in the jurisdiction in which the Premises are located, such date shall be extended
to the next succeeding Business Day.

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

25.13 Piusals; Gender. Whenever used in this Lease, the singular number shall include the
plural; the plural, the'singular; and the use of any gender shall be applicable to all genders.

25.14 Time of Esrerice. Time is of the essence with respect to this Lease and each and every
term, condition, obligation, covenant agreement or provision contained herein.

25.15 Recording of Lease. /Landlord and Tenant shall execute, acknowledge and deliver this
Lease and shall cause this Lease to be resorded in the Office of the Recorder of Cook County, Illinois.

25.16 Landlord and Tenant Not Painers. Nothing contained in this Lease shall be construed
to create a partnership or joint venture between [.andllord and Tenant or between Landlord and any other
Person. or to cause Landlord to be responsible in aay way for the debts or obligations of Tenant or any
other Person.

25.17 Mutual Cooperation. Landlord and Tenant shsit do all things necessary or appropriate to
carry out the terms and provisions of this Lease and to aid and &ssist each other in carrying out the terms
and objectives of this Lease and the intentions of Landlord and Tenant as reflected by said terms,
including without limitation the giving of such notices, secking the heldins of, and participating in, public
hearings, seeking and securing the enactment by the City of resolutions ¢nd ordinances and the taking of
such other actions as may be necessary to enable Landlord’s and Tenant’s compliance with the terms and
provisions of this Lease and as may be necessary (o give effect to the terms and objectives of this Lease
and the intentions of Landlord and Tenant as reflected by said terms.

25.18 Estoppel. Landlord shall execute, acknowledge and deliver to Tenant fiora time to time,
upon rtequest by Tenant made at least fourteen (14) days prior to the requested date for delivery, a
statement certifying to any existing or prospective assignee, subtenant, Leasehold Mortgagee, Unit
Mortgagee or any other party designated in Tenant’s request (i) that this Lease is unmodified and in full
force and effect (or if there have been modifications, that this Lease is in full force and effect as modified,
stating the modifications), (ii) that the Ground Rent has been paid in full, (iii) whether any notices of a
Default have been given to Tenant, (iv) whether, to the knowledge of Landlord, any Default or Event of
Default has occurred and if so, specifying each such known Default or Event of Default and whether any
such alleged Default by Tenant has been cured by or on behalf of Tenant, and (v} such other matters as
may be reasonably requested by Tenant.

[Signature Pages Follow]
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WITNESS the due execution of this Lease by Landlord and Tenant as of the day and year first

above written.
LANDLORD:

Chicago Housing Authority, an Illinois
municipal corporation

e
S e N
/*«’ /

-

Terry Peterson
Chief Executive Officer
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ACKNOWLEDGMENT

STATE OF ILLINOIS)
) ss.
COUNTY OF COOK )

I, the undersigned, a Notary Public, in and for said County, in the State aforesaid, DO HEREBY
CERTIFY that Terry Peterson, the Chief Executive Officer of Chicago Housing Authority, an Illinois
municipal corporation, who is personally known to me to be the same person whose name is subscribed to
the foregoing instrument as such Chief Executive Officer, appeared before me this day in person and
acknowledger that he or she signed and delivered said instrument as his or her own free and voluntary act
and as the free ard voluntary act of said corporation, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal, this 3 day of N\(‘L\il , 2005.

ZIZ

Notary Public
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TENANT:

RS Homes I LLC, an Illinois limited liability
company

By: ABLA Homes LLC, a Delaware limited
liability company, its sole member

By: LR ABLA LLC, its manager
By: LR Development Company, LLC,

a Delaware limited liability company,
its sole member

By: Mﬂ%&%&
Name: BradfordJ. White

Title: Vice President
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ACKNOWLEDGMENT

STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

[, Danita Jaurigue, a Notary Public, in and for said County and State aforesaid, DO
HEREBY CERTIFY that Bradford J. White, as Vice President of LR Development Company
LLC, in its capacity as Sole Member of LR ABLA LLC, the Manager of ABLA Homes LLC, the
sole member of RS Homes I LLC, an Illinois limited liability company, personally known to me
to be the sarie person whose name is subscribed to the foregoing instrument, appeared before me
this day in person and acknowledged to me that he/she, being thereunto duly authorized, signed
and delivered said instrument as his/her own free and voluntary act and as the free and voluntary
act of said RS Homce | LLC, for the uses and purposes set forth therein.

GIVEN under my hand and notarial seal, this  24™ day of May, 2005.

— \

Notaty Public

“OFFICIAL SE ALY

NoDANITA L. JAURIGUE

My Con. Public, State of Fgine;s
mmission Expires 05/66/2004

imme e e e b . <20 e s A e R et i e
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EXHIBIT A

Legal Description of the Land

LOT 8 IN PLAT 1 ROOSEVELT SQUARE SUBDIVISION, A RESUBDIVISION OF
BUCKLEYS SUBDIVISION, PART OF MACALASTER’S SUBDIVISION, AND
SUBDIVISION OF BLOCK 14 OF VERNON PARK ADDITION TO CHICAGO, PART OF
THE EAST BALF OF THE SOUTHWEST QUARTER OF SECTION 17, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, CITY OF CHICAGO,
COUNTY OF-COO0K, STATE OF ILLINOIS, ACCORDING TO PLAT 1 OF SAID
ROOSEVELT'SGUARE SUBDIVISION RECORDED MAY 27,2004 AS DOCUMENT
NUMBER 0414537142.

Property Address: 915 5. Lyvtle Avenue

Permanent Index Number(s): 17/17-323-001

WINICWS Tomporary luerper $iiexOLEIZINEXHIBIT A to prowad e, doc
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EXHIBIT B

PERMITTED EXCEPTIONS

1. Liens for real estate taxes and special assessments that are not yet due and
payable.

2. Matters raised by that certain Roosevelt Square Subdivision recorded May 27,
2004 as Document No. 0414831142,

3. Rights-of the public and quasi-public utilities, if any, in vacated streets and
previously vatated public alleys for maintenance therein of poles, conduits, sewers and
facilities.

4, Rights of the nwiicipality, the State of Illinois, the public and adjoining owners in
and to vacated alleys.

5. Blanket casement in favcr of Conmmonwealth Edison Company recorded as
Document Number 18307976 and s shown on Plat 2 Roosevelt Square Subdivision
recorded as Document Number 0414831143,

chicago-#55999-v2-ABLA_Permitted_Exceptions.DOC
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EXHIBIT C

Plans and Specifications

ched before

[A schedule identifying the final plans and specifications, and all addenda, will be atta
execution.]
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BLDG 2A -9158S. LYTLE ST.

{Prototype

G000
G001
G002
G003
G004
L101
1102
L103
L104
AOO1
ADO2
A101
At02
A103
A104
A105
AZ200
A200.1
A201
A202
A203
A204
A300
A301
AfU0
AN
A407
A4S
A4Q4
A405
A501
AS02
AS03
AS04
51
32
S3
54
S5
S6
P01
P02
P1
P2
P3
MO1
M1
M2
M3
M4
EO
E1
E2
E3
E4

)
Addendum 2 010705

Bidding Revision 1 101304
Bid 081304

Bidding Revision 1 101304
addendum 2 010709
Addendum 2 01 0705
Addendum 2 ©10705
Addendum 1 121004
Addendum 1 121004
Addendum 2 010705
Addendum 2 010705
Addendum 2 010705
Bidding Revision 1 101304
Addendum 2 010705
Addendum 2 010705
Bidding Revision 1 101304
Addendum 2 010705
Addendum 2 010705

Bid 081304

Bid 081304

Bid 081304

Bidding Revision 1 101304
Addendum 1 120704
Bidding Revision 1101304
Addendum 2 010705
Addendum 2 010705
Addendum 2 010705
addendum 2 010705

£ ddendum 2 010705
Addendum 2 010705
Bid-U81304

Addenzur: 2 010705
Addendunil 120704
Bidding Revigion ! 101304
Bid 081304

Bid 081304

Bid 081304

Bid 081304

Bid 081304

Bid 081304

Addendum 1 120704

Bid 081304

Addendum 1120704
Addendum 1 120704
Addendum 2 010705

Bid 081304

Addendum 2 010709
Addendum 2 010705
Addendum 2 010705
Addendum 2 010705
Addendum 2 010705
Addendum 2 010705
Addendum 2 010705
Addendum 2 010705
Addendum 2 010705

RS - For Sale Plan List.xls
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EXHIBIT D

LEGAL DESCRIPTION OF DEVELOPMENT PARCELS

Lots 2, 6, 8,9, 11, 17, 18, 20, 21, 22, 24, 25 and 26 in Plat 1 Roosevelt Square Subdivision,
Resubdivision of Buckley’s Subdivision, part of Macalister’s Subdivision, and Subdivision of
Block 14 of Vernon Park Addition to Chicago, Part of the East Half of the Southwest Quarter of
Section 17, 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 No. 0414231142,

PINS: 17-17-323-001 and #7-17-334-004

COMMON ADDRESSES:

LOT 2 914 S. Racine Ave.

LOT6 907 S. Lytle St.

LOT 8 915 S. Lytle St.

LOT 9 925 S. Lytle St. / 1228 W. Taylet Street
LOT 11 1222 W. Taylor Street

LOT 17 1016 S. Racine Ave. / »
LOT 18 1022 S. Racine Ave. /X
LOT 20 1034 S. Racine Ave.

LOT 21 1038 S. Racine Ave. 4‘
LOT 22 1017 S. Lytle St.

LOT 24 1029 S. Lytle St.

LOT 25 1033 S. Lytle St.

LOT 26 1039 S. Lytle St.

AND

South Parcel (CONTINUED ON NEXT PAGE)
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South Parcel

Lots 33, 36, 38, 39, 40, 41, 42, 47, 48, 50, 51, 52, 54, 56, 57, 59, 60, and 61 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 No. 0414831143,

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

COMMON ADSRESSES:

LOT 33 {155W. Roosevelt Road

LOT 36 1075 W. Poosevelt Road

LOT 38 1226 Blue Tsiand Ave.

LOT 39 1232 Blue Island Ave,

LOT 40 1110 W. Washburne Ave.

LOT 41 1112 W, Washburoe Ave.

LOT 42 1118 W. Washburne Ave..

LOT 47 1153 W. Washburne Ave.

LOT 48 1149 W, Washburne Ave. =

LOT 50 1129 W, Washbume Ave. s

LOT 51 1125 W. Washburne Ave. /)
LOT 52 1121 W. Washburne Ave. /
LOT 54 1244 Blue Island Ave. /
LOT 56 1254 Blue Island Ave.

LOT 57 1258 Bluc Istand Ave. A
LOT 59 1270 Blue Island Ave.

LOT 60 1132 W. 13" St.

LOT 61 1136 W. 13" St.
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RIDER TO GROUND LEASE

THIS RIDER is attached to and made a part of that certain Ground Lease, dated May 1, 2005 (the
“Lease”), by and between Chicago Housing Authority (“Landlord”), and RS Homes I LLC, an Illinois
limited liability company (“Initial Tenant”). All of the capitalized terms used in this Rider that are not
defined herein shall have the same meanings as defined in the Lease. In the event of a conflict,
inconsistency or ambiguity between the provisions contained in the Lease and this Rider, the provisions
of this Rider shall prevail.

Initial Tenant sha'i construct the Project in accordance with the Plans and Specifications

R-1  The Constructisn-Completion Deadline is May 15, 2007.

Initial Tenant shall not Substantially Corimence construction of any Building of the Project on any phase,
prior to satisfying the conditions precedent to such commencement contained in the Leasehold Mortgage
or other documents evidencing, securing o’ r2lziing to the loan secured by such Leaschold Mortgage.
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