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GROUND LEASE I

This Lease is dated as of June 1, 2006 (the “Commencement Date™), and 1s between Chicago
Housing Authority, an Ilfinois municipal corporation (“Landlord”), and Fast Lake/West End
Homeownership, LLC, an lllinois limited liability company (“Initial Tenant™). Capitalized terms not
otherwise defined herein shall have the meanings set forth in Article 2.

PREAMBLE
Al Lendlord 1s the record owner of the Land;
B. [nitisi Tenant desires to construct a residential leasehold condominium development (the

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

C. It is anticipated that, upon completion of the construction thereof, the Units to be
constructed on the Land as part of the Project will be sold by Initial Tenant to prospective homebuyers;
and

D. Landlord desires to lease the Premises to Tenant and Tenant desires to lease the Premises
from Landlord on the terms and subject to the eonditions herein set forth.

ACCORDINGLY, Landlord and Tenant h=reby agree as follows:

ARTICLE S

PREMISES AND TERM

Section 1.1. Premises; Term. In consideration of the Rent 1¢b= paid and the terms, covenants,
conditions, agreements and obligations to be performed and observed by Tenant as herein provided,
Landlord hereby leases to Tenant, and Tenant hereby leases from Landlord, the Premises, to have and to
hold for and during a term (the “Term”) of ninety-nine (99) years commencing sn the Commencement
Date and expiring on May 31, 2105 (the “Expiration Date”), unless terminated or nartially terminated
earlier pursuant to Sections 11.1, 12.2 or 16.2(a) or extended pursuant to Section 1.2./A3 used herein, the
term “Prenuses” means the real property located in the City of Chicago, Cook Counly, Hlinois legally
described on Exhibit A attached hereto and made a part hereof (the “Land”), together with:-(1) Landlord’s
right, title and 1nterest, if' any, in and to all public or private infrastructure improvements which may now
or hereafter be located thereon; (ii) all of Landlord’s interest in any private easements, rights of way or
other improvements appurtenant thereto, (i) all privileges, rights, easements, hereditaments, and
appurtenances thercunto belonging; and (iv) all right, title and interest of Landlord in and to any streets,
passages and other rights of way included therein or adjacent thereto, other than such streets, passages and
other rights-ol-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 hercto and made a part hereof (collectively, the “Permitted Exceptions”); and (b)
any interests or acts of or judgments against Tenant or anyone claiming or acting by, through or under
Tcnant.

Rockwell Phase 1B For Sale Ground Lease [.fizal
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Section 1.2. Landlord’s Option to Purchase at Expiration of Term.

(a) Tenant shall use reasonable efforts to deliver written notice to CHA, not more
{han 24 months and not less than 21 months prior to the Expiration Date, of the Expiration
Date and the option granted to CHA in this Section 1.2. Failure to deliver such notice i a
timely manner shall not, however, cause this Lease to terminate on the Expiration Date. If
such notice is not timely delivered, and if CHA does not deliver the Purchase Notice
(hereinafter defined) to Tenant 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 novided in Section 1.2(d). CHA shall have the option (the “Purchase Option”) to purchase
all, but“not less than all, of the Property for its appraised fair market value (the “Appraised
Value™Y.ozL¢he terms and conditions hereinafter set forth. If CHA desires to possibly exercise
the Purcliase Option, CHA shall deliver a written notice of such desire (a “Purchase Option
Notice”) to Terant on or before the later of: (i) 18 months prior to the Expiration Date; and
(i) 90 days aftei reeeipt of the aforesaid notice from Tenant (CHA may, at any time after the
end of the 25th month prior to the Expiration Date, deliver a Purchase Option Notice without
having received a notiee from Tenant). If CHA delivers the Purchase Option Notice, the
Appraised Value shall be letermined 1n accordance with Article 19 uniess Tenant, within 60
days after receipt of the Putchase Option Notice, delivers to CHA a certification that a
Superminority of Unit Owners'hayve voted to disapprove CHA’s purchase of the Property
regardless of what the Appraised Vilue might be (which certification shall include a list of the
Unit Owners who have so voted o disapprove CHA’s purchase, and their respective
percentage interests in the Common Elements). In such event, CHA’s Purchase Option shall
be null and void and CHA shall take the actions in the last sentence of this Section 1.2(a).
Within 90 days after the Appraised Value has beeri so determined, CHA shall deliver a written
notice to Tenant stating whether CHA has electedto proceed with such purchase (a “Purchase
Nofice”). If CHA fails to give either the Purchase (Option Notice or the Purchase Notice
contemplated by this Section 1.2(a), CHA shall be deem=d to have irrevocably waived the
Purchase Option. If CHA timely delivers a Purchase Notice; (HA’s purchase of the Property
shall be subject to ratification by an affirmative vote of a Supermararity of Unit Owners within
90 days after receipt of CHA’s Purchase Notice. If less than a Supermajority of Unit Owners
so ratify CHA’s purchase of the Property, or if a Superminority of "Jni. Owners disapproves
CHA’s purchase, then the Purchase Option and CHA’s exercise thereof'shail be null and void.
If the Purchase Option is so exercised, and the required affirmative vote of @ Supermajority of
Unit Owners is obtained, CHA’s purchase of the Property shall be consummated at a closing
or closings to be held with cach Unit Owner on such date as CHA and each Unit Owner shall
agree, which date shall be no carlier than 90 days and no later than 30 days prior to the
Expiration Date. If CHA’s purchase of the Property is not so ratified, or is disapproved by a
Superminority of Unit Owners, or if CHA waives or is deemed to have waived the Purchase
Option, then on the Expiration Date, Landlord shall convey its reversionary interest in the
Premises to or as directed by Tenant, by recordable quitclaim deed, free and clear of all liens
and encumbrances created by Landlord, and Tenant shall take such actions as may be
necessary lo perpetuate the existence of Tenant and the Property as condominium property (i.e.
a fee simple condominium rather than a leaschold condominium) and preserve the existing
legal relationships, ownership rights and security interests of all Unit Owners, Unit
Mortgagees and other interested parties.

Rockwell Phase IB For Sale Ground Lease [.final 2
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(b) It CHA’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.

(c) Each Unit Owner shall be obligated (and the Condomintum Declaration shall so
provide) to sell such Unit Owner’s interest in the Property in accordance with the provisions of
this Section 1.2 1f CHA’s Purchase Option 1s 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 entire net proceeds of the sale of a Unit (i.e. the proceeds remaining after the
pavinent of customary seller’s expenses such as transfer taxes, recording fees, and closing or
escrov-fees, and net proration credits due to the purchaser) that is then encumbered by a Unit
Mortgigs for such portion of such net proceeds as 1s necessary to pay in full all amounts due
under such-u/nit Mortgage) 1s paid to the Unit Mortgagee at the closing, the lien of such Unit
Mortgage shall“artomatically be deemed to be released concurrently with the closing. Such
Unit Mortgaged shall, nevertheless, execute and deliver appropriate releases in recordable
form.

(d) Il the third seatence of Section 1.2{(a} applies, the Expiration Date shall be
extended 1f, and only 1f, undes the timetable provided in Section 1.2(a), CHA 1s not required to
deltver the Purchase Notice on or before the 240th day prior to the original Expiration Date
(CHA is required to deliver the Furchase Notice on or before such 240th day only if the
Appraised Value has been determiried on or before the 330th day prior to the original
Expiration Date) and CHA does not, in'fact, deliver the Purchase Notice on or before such
240th day. In such event, and provided thai CHA has not waived the Purchase Option in
writing, the Expiration Date, and the beginning and ending dates of the period during which
the closings must occur, shall each be extendsd bv. the number of days, in the period
commencing on such 240th day to the day on which CHA delivers the Purchase Notice.

Section 1.3. Addition of Vacated Public Alleys and Rights-o-Way. The parties acknowledge
that all vacations and dedications necessary for, or contemplated 1n connecion with, the Project have been
completed prior to the execution of this Lease. In the future, land lying weithin or comprising existing
public alleys and nghts-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®roiect. In each case,
with the prior written approval of Tenant and all Leasehold Mortgagees, the foregoing snall 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.

Section 1.4. Delivery of Possession. Landlord shall deliver possession of the Premises to Tenant
on the Commencement Date, free of all intcrests of any third parties other than (i) the Permuitted
Exceptions, and (i) any interests or acts of or judgments against Tenant or anyone claiming or acting by,
through or under Tenant.

Rockwell Phase IB For Sale Ground Lease I .final 3
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ARTICLE H

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

«Additional Rent” shall mean all sums due and payable by Tenant or required to be reimbursed
to Landlord under this Lease, other than Ground Rent. “Additional Rent” shall include any mterest,
penaltics or other amounis payable by Tenant to third parties in connection with any of the foregoing
and, if Landlor? has paid any such required amounts on behalf of Tenant, interest payable to Landlord at
the Lease Interest Kate. Any Additional Rent payable by the Condominium Association shall be part of
the common expenses.

“Affiliate” shall mess. with respect to any person or entity, any other person or entity directly or
indirectly controlling, conttdlled by or under common control with such person or entity. “Control”
shall be deemed to exist if such person or entity possesses, directly or indirectly, the power to direct the
management and policies of suctiperson or entity, whether through the ownership of voting securities,
ownership interests, contract rights or/otherwise. “Affiliate,” however, shall not include any Leasehold
Mortgagee or Unit Morlgagee.

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

“Appraisal Review Period” shall have the meanuigsct forth in Section 19.2(a).
“Appurtenant Rights” shall have the meaning set forth 1a Section 1.1.

“Bankruptcy Proceeding” shall mean any case, action or athet proceeding filed or taken under
the provisions of any federal, state or other bankruptey, reorganizaticn, debt arrangement, composition,
readjustment, dissolution, liquidation, insolvency law or under any other similar law relating to or
affording debtors any protection from creditors.

“Building” shal! mean a building included in and constructed as part of the'Project, or any part
thereof, to be constructed on the premises in accordance with the Plans and Specificatiions together with
any Changes and Alterations thereto constructed in accordance with Article 13. “Buildings” shall mean
all of the Buildings comprising the Project.

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

“By-Laws” shall have the meaning set forth in Section 6.1

“Casualty” shall mean any event or occurrence resulting in foss or damage to any portion of the
Propetty, including but not limited to fire, lightning, windstorm, flood, hail, smoke, explosion, riot, 1ot
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.

Rockwell Phase 1B For Sale Ground Lease 1.final 4

o N e R A LML T P = = . PR S



0616032093 Page: 12 of 78

UNOFFICIAL COPY

“CHA” shall mean the Chicago Housing Authority, an [llinois municipal corporation.
“Changes and Alterations” shall have the meaning set forth in Section 13.1.

“Claim” or “Claims” shall mean any and all liabilities, obligations, losses, claims, demands,
causes of action, suils, 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.

“City” shall mean the City of Chicago, Illinois, a municipal corporation, or any Successor or
successors to svely City having the rights and obligations referred to herein.

“Code” shail raean the Internal Revenue Code of 1986, as amended.

“Commencemer Date” shall be the date st forth in the initial paragraph of this Lease for the
commencement of the Term o/ this Lease.

“Common Elements” shall-miean, with respect to those portions of the Property that have been
Submitted, all portions thereof, which -ttider the terms and provisions of the Condominium Declaration,
do not constitute any part of the Units. “Cammon Elements” includes any Limited Common Elements.

“Clondemnation Proceeding” shall 1iieén any notice or judicial proceeding filed or issued in
connection with the exercise of any power of emiient domain, condemnation or right of taking by any
Governmental Authority, and shall include any- zgreement between Landlord, Tenant and such
Governmental Authority in lieu of the filing of or in setfiement of any such judicial proceeding, but shall
exclude any voluntary dedication.

“Condominium Act” shall mean the Ilinois CondomuniwseProperty Act (765 ILCS 605/1 et
seq.), and any successor act thereto, as any such act may be amended fiom time to time to the extent any
such amendment would be binding on the parties hereto.

“Condominium Association” shall have the meaning set forth in Sectiom6.1.

“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.

“Construction Commencement Deadline” shall mean July 30, 2006, which date shall be extended
by the period of Unavoidable Delay.

“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.

“Disposition Agreement” shall mean that certain Rockwell Gardens Phase 1-B1 For-Sale Land
Disposition Agreement of even date herewith among Landlord, Initial Tenant, East Lake/West End,
LLC and East Lake Management and Development Corp.

Rockwell Phase IB For Sale Ground I.ease [final 5
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“Environmental Agreement” shall mean that certain Remediation Agreement, dated as of June 1,
2006, between CHA and Initial Tenant relating to the Land.

“Environmental Event” shall mean a disposal, release, threatened release or the presence or
management of Hazardous Substances on, over, under, from or affecting the Property, or any portion
thereof, in violation of any Environmental I.aws that was caused or permitted by, attributed or related to
or otherwise arose or occurred during the use or occupancy of the Property by Tenant or by anyone
acting by, through or under Tenant and that requires Remediation.

“Enviranminenial Laws” shall mean any and all applicable federal, state or local statutes, laws,
regulations, ordimances, codes, rules, orders, licenses, judgments, decrees or requirements relating to
public health and_safety and the environment now or hereafter in force as amended and hereafter
amended, including buf-not limited to (i) the Comprehensive Environmental Response, Compensation
and Liability Act (42 W.5.:8. §9601 et seq.), (ii) any so-called “Superlien” law, (iii} the Hazardous
Materials Transportation Act (49 U.S.C. §1801 et seq.); (iv} the Resource Conservation and Recovery
Act (42 U.S.C. §6901 et seq.); (v) the Clean Air Act (42 U.S.C. §7401 et seq.); (vi) the Clean Water Act
(33 U.S.C. §11251 et seq.)’ (vii) the Toxic Substances Control Act (15 U.S.C. §2601 et seq.); (vii1) the
Federal Insecticide, Fungicide, and Rodenticide Act (7 U.S.C. §136 et seq.); (ix) Executive Order
11738; (x) regulations of the United States Environmental Protection Agency (40 C.F.R. Part 15); (x1)
the Tllinois Environmental Protection Ac..(4%5 ILCS 5/1 el seq.); and (xii) the Municipal Code of
Chicago to the extent relating to the protection of the environment, as any of the foregoing may be
amended from time to time or any future replacernents of any of the foregoing.

“Event of Default” shall have the meaning set forp-in Section 16.1.

“Excluded Environmental Condition” shall mean: (1)/21i Pre-Existing Environmental Conditions
except to the extent any such Pre-Existing Environmental Conditicn is exacerbated by the actions or
conduct of Tenant and/or its agents, contractors, subcontractors, employees, tenants or invitees; (11) 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 pub.ic 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; (iil) any migration of Hazardous Materials to thz Premises from another
site or location not within the Premises after the date of this Lease; (iv) any envirenniental condition at
any off-site disposal facility attributable to the Hazardous Materials removed irgm the Premises
pursuant to the Environmental Agreement and for which the 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.

“Exculpated Parties” shall have the meaning set forth in Section 22.4.
“Expiration Date” shall have the meaning set forth in Section 1.1.
“First Notice” shall have the meaning set forth in Section 19.1(b).

“501(c)(3) Entity” shall have the meaning set forth in Section 10.4.A
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“Full Restoration” shall mean any and all work necessary to repair any damage to the Property as
nearly as possible to the same condition and character as existed immediately prior to any loss due to
Casualty or any taking in any Condemnation Proceeding, as the case may be, lien-free and ready for use.

“Governmental Authority” shall mean any federal, state and local govermmental or quasi-
governmental body (including their respective departments and bureaus), now existing or hereafter
created, having jurisdiction at any time or from time to time during the Term over the Property or any
portion thereof.

“Ground’ Rent” shall have the meaning set forth in Section 3.1.
“Hard Cost'Loan Disbursement” shall have the meaning set forth in Section 10.2(d).
“Hazardous Coraition” shall have the meaning given in the Environmental Agreement.

“Hazardous Substancss™ shall mean and include (a) any friable asbestos or ashestos-containing
material, polychlorinated biphenyls, <ioxins or urea formaldehyde foam msulation; (b) any petroleum or
petroleum-derived products; (¢) any lcad-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 coniaminant, the presence, disposal, release or threatened release
of which on, onto or from the Property (or any ather property), is or would constitute an Environmental
Event or is prohibited or restricted by any applicabie Environmental Law.

“Housing Act” shall mean U.S. Housing Act 61 1937, as amended.

“HUD” shall mean the United States Department 0f Housing and Urban Development, or any
successor thereto. “HUD (FHA)” shall mean the Office of Multifamily Housing of the United States
Department of Housing and Urban Development, or its successo: “BUD (PIH)” shall mean the Office
of Public and Indian Housing of the United States Department of Hcusing and Urban Development, or
its successor

“Improvements” shall mean and include: (i) the Building or Buildings to b<-constructed as a part
of the Project and (ii) all other improvements appurtenant thereto or required in.cornection therewith,
including without limitation all driveways, parking facilities, landscaped areas and’ cther facilities or
amenities located on the Premises, together with any renewals or replacements thereof, additions thereto
and substitutions therefor; and (ii1) all Changes and Alterations.

“Indemnitee” shall have the meaning set forth in Section 14.3.
“Indemnitor” shall have the meaning set forth in Section 14.3.
“Tnitial Sale” shall mean the initial sale of any Unit to any purchaser thereof who is not Tenant.

“Initial Tenant” shall mean East Lake/West End Home Ownership, LLC, an [llinois limited
liability company, and any permitted assignee of Initial Tenant to which Initial Tenant’s interest in this
Lease 1s assigned.
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“Land” shall mean the real property described in Exhibit A,

“[ andlord” shall include CHA and each and every permitted successor in interest to Landlord’s
Estate.

“Landlord’s Estate” shall mean Landlord’s fee simple right, title and interest in the Premises
(which is subject to the Tenant’s Leaschold Estate), and which includes Landlord’s reversionary interest
or estate in or title to the Premises. “Landlord’s Estate” does not include any interest of Landlord in the
Buildings or other Improvements.

“[ ease” sh<!l mean this instrument, as the same may hereafter be supplemented or amended.

“[ease Interest Nate” shall mean a floating interest rate equal to (1) 3% plus the rate announced
from time to time by J2Masrean Chase Bank, N.A., (or any successor thereto), as its “corporate base
rate,” “prime rate,” “reference rate” or other similar rate and in effect on the date interest first begins to
accrue with respect to any sum that becomes payable pursuant o any provision or provisions of this
Lease, or {ii) in the event such banx has ceased announcing any such rate, then such rate as may be
announced by the Chicago branch of gachi other national bank as Landlord shall reasonably designate as
its “prime rate” “reference rate” or otiie similar rate, plus 3%, or (ii1) if Landlord fails to designate
another bank, then the rate of interest on Y6-day Treasury Bills issued by the United States government
having an issue date as ncar as may be practicable to and preceding such date plus 6%. If the Lease
[nterest Rate as so determined shatl exceed the maxitaum rate allowed by law, then the “Lease Interest
Rate” shall mean the maximum contract rate permufied by law at such time. The Lease Interest Rate
shall change concurrently with each announced chanze in such “corporate base rate,” “prime rate,”
“reference rate” or other similar rate, or Treasury Bill rate.

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

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

“Limited Common Elements” shall mean those portions of the Commoy E'ements, 1f any, that
are designated as limited common elements in the Condominium Declaration.

“Mortgage” shall mean any instrument in the nature of a mortgage, collateral sesignment 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 sccurity 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.

“Net Insurance Proceeds” shall mean all insurance proceeds received by Landlord or Tenant on
account of any damage to or destruction of the Tmprovements during the Term, less the actual costs,
expenses and fees, if any, incurred i connection with the adjustment of the loss.

“NFR Letter” shall mean a “No Further Remediation” letter issued by the Illinots Environmental
Protection Agency pursuant to the Site Remediation Program, 415 TLCS 5/58 et. seq., as amended from
time to time, with respect to any portion of the Property.
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“partial Restoration” shall mean a Restoration thal is less than a Full Restoration. A Partial
Restoration may be applicable when the sum of the Net Insurance Proceeds plus the Deductible plus all
other monies provided by any Person for such Restoration are insufficient to accomplish a Full
Restoration. Examples of Partial Restorations include: (1) if a six-flat is destroyed, building a three-flat
or towrthomes on the lot; (2) if the top Unit in a three-flat is destroyed, making the Building into a
two-flat; and (3) if an end townhome Unit is destroyed, not re-building that Unit and making the
adjoining unit into an end unit.

“Permitted Exceptions” shall 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.

“Person” shail wizan any natural person or legal entity.

“Plans and Specifications” shall mean the plans and specifications for such of the Buildings and
other Improvements comprising-the Project and the Development which satisfy all applicable
Requirements, which have been approved by Landlord, the Receiver and HUD and are described on
Exhibit C attached hereto and made 4 part hereof, as such plans and specifications are amended from
time to time with the written consent of Landlord.

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

“Pre-Existing Environmental Condition” shiali Tnean any Hazardous Condition present on, under
or about the Land on the date of execution of the/Enyironmental Agreement, whether known or
unknowrn.

“Premises” shall mean the Land and Appurtenant Rights asidescribed in Section 1.1.

“Proceeds Trustee” shall mean, whenever any funds are 10 Pe paid to or deposited with a
Proceeds Trustee pursuant to Articles 11 or 12: (a) with respect (o thosé portions prior to Submission of
the Property that have not been Submitted, the Leasehold Mortgagee, if and to the extent required by
any Leaschold Mortgage; or (b) with respect to those portions following Submission of the Property that
have been Submitted, the person determined in accordance with the Condemyxium Act and the
Condominium Declaration.

“Project” shall have the meaning set forth in the Preamble.
“Property” shall mean the Premises and the Improvements.

“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,
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.
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“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
Governmental Authority.

“Purchase Notice” shall have the meaning set forth 1n Section 1.2(a).
“Purchase Option” shall have the meaning set forth in Section 1.2(a).
“Purchase Option Notice” shall have the meaning set forth in Section 1.2(a).

“Receiver -shall mean The Habitat Company, LLC and Damel E. Levin, jointly, solely in their
capacity as court-adpninted receiver in Gautreaux v. CHA et al, Case Nos. 66 C 1459 and 1460 (Note:
Gautreaux v. CHA e“al._No. 66 C 1460, and the consent decree thercunder was terminated in 1997).

“Remediation” shal’ rnean the cleanup activity or other remedial action required by any
Environmental Law, by atiy Governmental Authority under any Environmental Law or to obtain,
maintain or prevent the voidance oi 41y NFR Letter pertaining to the Property.

“Rent” shall mean and include !l Ground Rent and all Additional Rent payable by Tenant under
this Lease.

“Requirements” mean (a) all applicable exisiing and future statues, laws, ordinances, building
codes, regulations, orders, writs, judgments, injunetiens, decrees or awards of the United States or any
state, county, municipality or other governmental agericy; (b) all restrictions and requirements of, and all
agreements with and commitments to, all governmental, judicial or legal authorities having jurisdiction
over the Property, including those pertaining to the consiriction, sale, leasing or financing of the
Improvements; and (c) all recorded covenants and restrictions affecting the Property.

“Restoration” shall mean a Full Restoration or Partial Restoratior., as applicable.
“Submission Date” shall mean the date on which the Property, or a portion thereof, is Submitted.

“Submitted” or “Submission” shall mean the lawful submission of the Property, or a portion
thereof, to the Condominium Act.

“Substantially Commenced” or “Substantially Commence™ shall mean, with Cespect to any
Building to be constructed, that the footings and foundation walls of such Building has been completed
(including all necessary excavation work).

“Substantially Complete” shall mean, with respect to Units 1 any Building, that the construction
of such Units, the Building, and the other Improvemenis and any Public Improvements serving such
Building, is sufficiently complete such that the Units in such Building (a) as evidenced by an executed
certificate of substantial completion by the approved project architect, are ready for closings on an Initial
Sale or would be so ready within thirty (30) days after the execution of a contract for an Initial Sale but
Tenant has elected not to complete such Unit prior to the execution and delivery of such a contract for
the purchase and sale of such Unit, or (b) are ready for occupancy, as evidenced by the issuance by the
City of partial certificates of occupancy, or, if the City 1s not then issuing partial certificates of
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occupancy for separate 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 irrespective of whether any minor or weather-dependent portions or so-called “punch list
items” remain unfinished or subject to correction or completion.

“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.

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

“Taxes” shall’mean any and all taxes, asscssments, water and sewer rates and charges imposed
by any Governmental Ayithority (other than CHA or HUD) on or which become a lien on the Property or
any portion thereof or anyinterest therein, and all occupancy taxes, leasing taxes, rent taxes or similar
taxes (whether or not impcsed.on or measured by all or any portion of the Rent paid or payable by
Tenant), or on any payments to-Landlord with respect thereto, and all other governmental charges,
general and special, ordinary and extraordinary, unforeseen as well as foreseen, of any kind and nature
whatsoever including, but not limitel to, assessments on the Landlord’s Estate, and assessments for
public improvements or benefits, as wells any and all of the foregoing imposed on Landlord that are, in
whole or in part, in substitution for or in licd oL any of the foregoing.

“Tenant” shall mean, with respect to any/portion of the Property that has not been Submitted,
Initial Tenant, and any assignee or transferee of batial Tenant’s interest under this Lease permitted
pursuant to Article 6 and Section 10.1. With respect totany Submitted portion of the Property, “Tenant”
shall mean the Condominium Association, acting on behalfof all Unit Owners, as described in Section
0.5.

“Tenant’s Leasehold Estate” shall mean the leaschold estateczeated by this Lease.
“Term” shall have the meaning set forth in Section L.1.

“Termination Date” shall mean any date prior to the Expiration Date o which this Lease 1s
partially terminated or terminated pursuant {0 Sections 11.1, 12.2 or 16.2.

“Termination Notice” shall have the meaning sct forth in Section 12.2(a).
“Third Appraiser” shall have the meaning set forth in Section 19.2(a}.
“Third Party Arbitration Service” shall have the meaning set forth in Section £8.1(b).

“Turmn-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.

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

“Unit Lease Assignment” shall have the meaning set forth in Section 6.3(a).
“Unit Mortgage” shall have the meaning set forth in Section 6.4(a).

“Unit Morigagee” shall mean the then holder or holders of any note or other documents
evidencing the debt.anc. other obligations secured by a Unit Mortgage.

“Unit Owner” shallanzan the then owner or owners of a Unit, and shall include the Initial Tenant
with respect to any Units owned hy the Initial Tenant.

“Units” shall mean a portion o1 s Building that has independent living facilities, including areas
for sleeping, cooking and sanitation and thal is designed for residential occupancy by a single household
and, with respect to those portions of the Pronerty that have been Submiited, the units as described and
delineated in the Condominium Declaration. #:-“Unit” shall include such Unit's undivided interest in the
common elements and all limited common elemerits éppurtenant to such Unit, if any.

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

ARTICLE TIT

RENT PAYMENTS

Section 3.1. Ground Rent. The full ground rent (“Ground Rent”) due 2id owing from Tenant to
Landlord for the Term of this Lease 1s $99.00, which has been pre-paid in full’cépeurrently with the
execution of this Lease.

Section 3.2, Other Costs, Expenses and Obligations; Net Lease. The Ground Rent 1s 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 but not limited to any and all Taxes, but not including the obligations of CHA 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 ils sole cost and expense, for the procurement of any
and all necessary permits, licenscs 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 Submission thereof. The Condominium Association shall be responsible, at
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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 Submitted.

ARTICLE 1V

TAXES
Section 4.1. Respensibility for Payment of Taxes.

(a)  All Taxes, other than Taxes assessed against any Unit pursuant to a separate
bill, sialt-be paid as part of the Additional Rent payable hereunder and before any fine,
penalty, in*etzst or cost may be added thereto for the non-payment thereof: (i) by Initial Tenant
as to any potion of the Property that has not been Submitted; and (ii) by the Condominium
Association (of the Initial Tenant to the extent required by the Condominium Act) as to any
portion of the property that has been Submitted. Any Taxes payable by the Condominium
Association shall be par. o¢ the common expenses {except to the extent that the Initial Tenant
is required to pay such Taxes pursuant to the Condominium Act).

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

(c)  Notwithstanding anything cenriained in Sections 4.1{a) or 4.1(b), if any Taxes
relate to a fiscal period of the taxing authuiity, with respect to which is partially included
within the Term, the amount of such Taxes shail ¢ adjusted as between Landlord and Tenant
so that Landlord pays that portion of such Tax¢s that are allocated to the part of such fiscal
period included in the period of time after the Expirat.on PPate or prior to the Commencement
Date, as the case may be, and Tenant pays the remainder 0{ 2 ich Taxes.

(d)  If, by law, any Taxes are payable, or may at the option of the taxpayer be paid,
in installments, the party obligated for the payment of such Taxes under this Section 4.1 may
elect to pay the same, together with any accrued interest payable on the 1ozaid 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 instalment and interest.
Such party’s obligation to make such payments shall survive the expiration or termination of
this Lease.

Section 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 any tax which Landlord is obligated to pay pursuant to this Section 4.2.
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Section 4.3. Proof of Payment. Initial Tenant and the Condominium Association, as the case
may be, shall deliver to Landlord, promptly upon request, reasonable proof of the payment of Taxes that
are obligated to be paid by such Person pursuant to this Lease.

Section 4.4. Notices of Taxes. Landlord shall send to Imitial 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) recerved by Landlord from
any Governmental Authority; provided, however, 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 1s not materially damaged or prejudiced by such failure.

Section 4.5~ Contesting Taxes.

(@) Each party obligated to pay any Taxes pursuant to this Article 4 shall have the
right to contest th¢ amount or validity of any Taxes payable by such party, by appropriate legal
proceedings. This-right shall not be deemed or construed in any way to relieve, modify or
extend the obligationto'p2y any Taxes at the time and in the manner provided in this Article 4.

(b)  Imtial Tenant or the Condominium Association, as the case may be, shall
promptly notify Landlord of ifs intent to contest any Taxes. If necessary and requested in
writing to do so, Landlord shall iz in any proceeding therefor, in which event the requesting
party shall reimburse Landlord for'all sests and expenses, including attorneys’ fees, incurred
by Landlord in connection therewith.

Section 4.6. Tax Parcel Divisions. Initial Tenaut-shall file any necessary petitions, applications
or other instruments with the appropriate Governmental Autkority to obtain separate tax parcel permanent
index numbers for each lot comprising the Land (and separaie tax parcel permanent index numbers for
Landlord’s Estate in those lots and for the Leasehold Estate in those lots, if applicable) and, upon the
recording of the Condomimum Declaration, for each Unit. Landlgr¢ shall, at Tenant’s sole expense,
cooperate in good faith in such actions. Tenant shall make availakic 10 Landlord, at Tenant’s sole
expense, copies of any surveys and plats prepared in connection with any suck filing. Landlord and Initial
Tenant acknowledge that portions of the Land are or may be included in trw-parcels (“Shared Tax
Parcels™) that include land owned by Landlord other than that Land (“Other L.and”). The parties have
heretofore cause to be recorded plats of subdivision, the result of which will be the assignmeni of new,
separate tax parcel designations for cach new subdivided lot, but excluding the Other Liand. Until such tax
parcel redesignation occurs, Landlord agrees to pay or cause to be paid, when due, ail property taxes
assessed against the Other Land, and Initial Tenant agrees o pay or cause to be paid, when due (or, if paid
by Landlord, to reimburse Landlord upon demand for) any property taxes attributable to the Land, or any
portion thereof, and any Improvements thereon that are taxes as part of a Shared Tax Parcel, if any.
Landlord or Tenant may, if either shall so desire, contest the validity or amount of any such taxes, in
whole or in part, by an appropriate proceeding diligent!ly conducted in good faith. Any such contest shall
be in accordance with Section 4.5. Tenant shall promptly forward to Landlord copies of any property tax
bills it receives covering the Other Land.

Section 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
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upon 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, (11) 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 upon request. Such tax or excise on rents or other tax referred to in this Section 4.7 shall be
Additional Rent.

ARTICLE V

CONSTRUCTION OF THE PROJECT

Section 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 shail Substantially Complete the construction of the Project prior to
the Construction Completion Deadline. The recording of a certificate of completion executed by Landlord
and the Receiver with respect to the Project, or-any Building or Units therein, shall be conclusive
evidence that the Project, or such Building or Units. has been constructed in accordance with all such
agreements. Landlord agrees to, within fifteen (15) business days after receipt of a written request therefor
(which notice shall be accompanied by a final certificats of occupancy for a Building located thereon or,
with respect to Units, a partial certificate of occupancy for. such Units): (a) execute a certificate of
completion on Landlord’s (but not the Receiver’s) behalf, witli tespect to Building or Units; or (b) state n
writing Landlord’s reasons for refusing to issue such certificate. 'Notwithstanding the foregoing, the
Initial Tenant may close Initial Sales and convey title to Units in conzeetion with such Initial Sales when

such Units are Substantially Complete.

Section 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 Improvemeits) shall, whether or not
affixed to the Land, be the property of Initial Tenant, the Unit Owners or the Condo:ninium Association
as to their respective interests in the Property or portion thereof, as may be applicable/trom time to time,
subject always to the terms of this Lease. Notwithstanding the foregoing, if, and only 1t 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 Improvements {or, in the case of a partial termination, the Buildings and other Improvements on the
terminated portion) shall automatically vest in Landlord from and after such date without any act or the
recording of any instrument on the part of Landlord or Tenant.

Section 5.3. Utility Easements. The parties acknowledge that it may become mecessary of
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
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delayed if for utility services (Landlord’s consent to easements or licenses for other purposes may be
withheld, granted or 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 VI

DEVELOPMENT OF THE PREMISES
AS A RESIDENTIAL CONDOMINIUM DEVELOPMENT

Section 6.1. Condominium Declaration. Prior to the conveyance of any Unit, Initial Tenant
shall execute, ackucwiadge and record in the Office of the Recorder of Cook County, Illimois, a
Condominium Declaration,<hall cause 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 (“Condomsinium Association”) and shall cause the Condominium Association to
adopt by-laws (“By-Laws”), in each case in full compliance with the provisions and requirements of the
Condominium Act. Landlord agres, at Tenant’s sole expense, to execute and deliver any and all
documents required of Landlord in order to: (i) submit the Propetty to the Condominium Act as a
leasehold condominium; (ii) create the Condominium Association; and (iii) construct the Project as a
residential condominium development consistent with the City’s zoning ordinance and rules as applicable
to the Property. If the Project is to be developed in phases, and portions of the Propetty are fo be
subjected to the Condominium Declaration from tim< to time, Landlord agrees to execute at Tenant’s
expense, amendments or supplements to the Condominidm Declaration and such other documents as are
necessary to subject such portions of the Property to theA’ondominium Declaration, as requested by
Initial Tenant. The Condominium Declaration shall be subicct to Landlord’s prior written consent and
shall provide, among other things, that:

(a) all Rent due to Landlord under this Leasc shall be part of the common
eXpenses;

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

(¢)  the Condominium Association shall enforce, for the benefit ot Landlord, any
provisions of this Lease and the Condominium Declaration that require actions by Unit
Owners;

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

(e} notwithstanding the Unit Lease Assignments, in any action to enforce the
obligations of Tenant as to any portion of the Property that has been Submitted, 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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(f) the Condominium Declaration may not be amended (except to make technical
corrections and for add-on amendments) without Landlord’s prior written consent, except to
the extent expressly therein provided, 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, condition or delay its consent to any proposed
amendment that does not materially adversely affects the rights, powers, privileges or interest
of Landlord. Landlord may, in Landlord’s sole and absolute discretion, withhold, grant or
condiiion its consent to any proposed amendment that adversely affects its rights, powers,
priviléges or interest; provided that if Landlord fails to respond in writing to a request for
approvel 4f any such amendment within such thirty (30) day period, Landlord’s consent
thereto sha!i be deemed to be given if such request includes a notice to Landlord of such
deemed conseiit 7 Landlord fails to respond within such thirty (30) day pertod; and

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

Section 6.2. Covenants of Cordeminium Association. The obligations of Tenant under this
Lease shall be covenants runming with the'lan4 (i.e. the Tenant’s Leasehold Estate), and shall be binding
upon Initial Tenant (and any successor to the Tenant’s Leasehold Estate in the Property or any portion
thereof) and the Condominium Association (acting on behalf of all Unit Owners) with respect to all
portions of the Property that have been Submitted.

(a)  Unless Landlord otherwise agrées’in writing, the Condominium Association
shall at all times conduct its business in.zccordance with the requirements of the
Condominium Act, the Condominium Declaration anit the By-Laws; and

(b)  Landlord shall be a third-party beneficiary ofalof the terms and provisions of
the Condominium Declaration which expressly benefit Landlord or which require the
Condominium Association or the Unit Owners to perform any ‘onligations thereunder for the
benefit of Landlord, or to perform any obligations of Tenant under this I'case.

Section 6.3. Assignment of Undivided Interests in this Lease to Unit Owners and to the
Condomininm Association; Release of Initiai Tenant.

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

(b)  Upon the execution and delivery by Initial Tenant, and acceptance by the
purchater, of the instrument of conveyance to a Unit in accordance with this Section 6.3,
Tnitial 1 enant shall be automatically released from its obligations under this Lease with respect
to that Usi-other than those obligations arising or relating to the period prior to the date of
such tranisier. [mmediately following the Initial Sale of the last Unit in the Project, Initial
Tenant shall, except as provided in Section 6.3(c), be completely released from all obligations
under this Lease, which obligations shall then be those of the Unit Owners and/or the
Condominium Association, as provided in this Article V1.

(¢)  Nothing coltaiied in this Section 6.3 shall relieve: (1) Initial Tenant or any
other owner of a Unit that had nbt yet been the subject of an Initial Sale from complying with
its pre-closing obligations as a UnivOwner or under a contract for the Initial Sale of such Unit
or for pre-closing obligations as a Unit. Qwner; or (11) Initial Tenant from performing: (x) any
post-closing obligations under any cortract for any previously closed Initial Sale; (y) any then
remaining obligations as a developer underhe Condomintum Act; or (z) any obligations with
respect to the construction of the Project or undzr the Environmental Agreement.

Section 6.4. Rights of a Unit Owner to Assign, Mer.gage and Transfer a Unit.

(a) At all times, a Unit Owner shall have the right, without the consent of Landlord
or Tenant, but subject to the terms and conditions of the € ‘sudominium Declaration and the
By-Laws, (o sell, lease or mortgage such Unit Owner’s Uni! parsuant to a Mortgage (any
Mortgage on a Unit, and any amendment thereto or any modification renewal, replacement or
extension thereof, being referred to herein as a “Unit Mortgage”). { No Unit Mortgage shall
encumber any portion of Landlord’s Estate.

(b) A Unit Mortgage shall not operate to assign or transfer, other than as collateral
security, the Unit Owner’s undivided interest in Tenant’s Leaschold 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 foreciosure 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 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
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upon the earlier to occur of: (i) the entry of an order confirming the sale of the Unit pursuant
to a judgment of foreclosure and the expiration of all applicable redemption and reinstatement
periods; (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
voluniary 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.

Section 6.5. Condominium Association Representative of Unit Owners; Obligations of
Tenant. The Condominium Association shall be the representative of the Unit Owners in all matters
regarding thig“.¢ase. From and after the Subimission Date, the Condominium Association shall have
rights and obligations of Tenant under this Lease with respect to all portions of the Property that have
been Submitted, and-the Condominium Association shall perform or cause such obligations to be
performed. Initial “F¢rant shall retain the rights and obligations of Tenant as to all portions of the
Property that have not yet'been Submitted. Neither the Condominium Association nor the Unit Owners
shall have (a) any rights oi ¢hligations with respect fo any portion of the Property that has not yet been
Submitted, or {b) assume any rigiits or obligations of Initial Tenant hereunder.

ARTICLE VII

USE OF PREMISES; COMPLIANCE WITH REQUIREMENTS;
MAINTENANCE AND REPAIR

Section 7.1. Use of Premises. At all times diring the Term of this Lease, the Property shall be
used by Tenant, the Condominium Association and the Unit Owners as a multi-unit residential
condominium development, together with such other uses s &re permitted by or consistent with the City’s
zoning ordinance and rules as applicable to the Property. As a-condition of such use, it is understood and
agreed that Initial Tenant may be required to enter into certain restrictive covenants pertaining to the use
of certain Umnits for such purposes.

Section 7.2. Conformity with Legal and Insurance Requireme its. Both Initial Tenant and the
Condominium Association, as applicable, shall keep or cause the Proper’y, 0 be kept in conformance
with: (a) all applicable Requirements, other than with respect to any Excluded iinvironmental Condition,
and (b) the requirements of all policies of insurance maintained in force on or wilh zerpect to the Property
or any portion thereof and shall indemmnify, defend and hold harmless Landlord’s Protscted Persons from
and against all fines, penaltics and claims for damages of every kind and nature arising gui of any failure
to comply with any such Requirement or insurance requirement. It is the intention of the parties that
Tenant during the Term shall discharge and perform all obligations of Landlord, as well as all obligations
of Tenant, arising as aforesaid, and hold harmless Landlord’s protected Persons therefrom (except as
expressly set forth in the Environmental Agrecment and except for Excluded Environmental Conditions),
<o fhat at all times the Rent shall be net to Landlord without deductions or expenses on account of any
such Requirement or request, whatever it may be. Notwithstanding the foregoing, Initial Tenant, with
respect to any portion of the Property not yet Submitted, and the Condominium Association with respect
to any portion of the Property that has been Submitted, shall have the right in good faith to contest, by
appropriate legal proceedings, any 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 or
material impairment of Landlord’s Estate or any portion thereof, and provided further, that in no event
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shall such contest or postponement (i) subject Landlord to any fine or penalty or to prosecution for a
crime, or (ii) cause the Property, or any part thereof, to be condemned or vacated.

Section 7.3. Maintenance and Repair of Premises.

(a)  Initial Tenant shall maintain all portions of the Property, at its sole cost and
expense, prior to the date on which such portions are Submitted. After any portion of the
Property has been Submitted, the Condominium Association shall maintain all portions of the
Property that have from time to time been Submitted, with all expenses being common
expansss 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, repiacements, renewals, alterations, additions and betterments necessary to keep the
Property in conipliance with all applicable Governmental Requirements, except that such
obligations shall not agply to any Excluded Environmental Condition.

Section 7.4. Covenant Against Waste. Tenant covenants not willfully to do or willfully to suffer
any waste o the Premises, the Buildings &t the other improvements, or any portion thereof.

Section 7.5 Exculpation of Landiedd: Landlord shall not be responsible or liabie for any
destruction, damage or injury to any property or'to'amy person or persons at any time on the Property
resulting from any casualty, occurrence or condition accurring or existing during the Term of this Lease
(except as expressly set forth in the Environmental Agresment and except for Excluded Environmental
Conditions), including without limitation those from stear, zas or electricity, or from water, rain or sNOw,
whether the same may Jeak into, issue or flow from or withia any part of the Property or from the pipes or
plumbing of the same, or from any other place or quarter, nor sha'i Landlord be in any way responsible or
liable in case of any accident or injury (including death) to any of Tenant’s subtenants, employees or
agents, or to any person or persons in or about the Property or the streeis, driveways, sidewalks, parkways
or alleys adjacent thereto; and Tenant agrees that it will not hold Landicié in any way responsible or
liable therefor (except for actions caused by Landlord’s gross negligence or willful misconduct) and will
further indemnify, defend and hold Landlord’s Protected Persons harmless frora and against any and all
claims, liability, penalties, damages, expenses and judgments arising from injury o sersons or property of
any nature and also for any matter or thing arising out of or resulting as a direct or'mcizect consequence
from the use or occupancy of the Property; provided, however, that the foregoing obiigaiions shall not
apply to Excluded Environmental Conditions.

Section 7.6 Exculpation of Mortgagees. Until any Leaschold Mortgagee or Umt Mortgagee
becomes a mortgagee in possession or the tenant under a new lease pursuant to Section 10.2(1), no
Leasehold Mortgagee or Unit Mortgagee shall except to the extent of the gross negligence or willful
misconduct of such Leasehold Mortgagee, Unit Mortgagee or their respective agents and employees on or
about the Property, be responsible or liable for any destruction, damage or injury to any property or to any
person or persons at any time on the Property resulting from any casualty, occurrence or condition
occurring or existing during the Term of this Lease, including without limitation those from steam, gas or
electricity, or from water, rain or snow, whether the same may leak into, issue or flow from or within any
part of the Property or from the pipcs or plumbing of the same, or from any other place or quarter, nor
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shall any Leasehold Mortgagee or Unit Mortgagee be in any way responsible or liable in case of any
accident or injury (including death) to any of Tenant’s subtenants, emplovees or agents, or to any person
or persons in or about the Property or the streets, driveways, sidewalks, parkways or alleys adjacent
thereto.

ARTICLE VIII

INSURANCE

Section 8.1. Insurance during Construction and Prior to Submission. Prior to Submussion,
Tnitial Tenant shall maintain or cause to be maintained at its sole cost and expense the insurance required
by Exhibit D attashed hereto and made a part hereof with respect to the Property

Section 8.2./Pronerty Damage Insurance for Common Elements and Limited Common
Elements. Subject to Section 8.4 hereof, the Condominium Association shall maintain the following
insurance with respect to those portions of the Property that have been Submitted:

(a)  property 4amage insurance covering the Buildings and other Improvements
located on such portion &f the Property, including the Commeon Elements, to the extent
required by the CondominitnrAct or the Condominium Declaration; and

(b} 1o the extent there 1s aceniral heating and cooling system for any portion of the
Project, boiler and machinery insurance with respect to all equipment and objects (which are
part of any Buildings) customarily covered by such insurance in an amount equal to their
replacement cost with property damage afidparsonal injury coverages in such amounts as are
reasonable and customary (and which are avafiable) for similar projects and uses in 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 ‘atlier Improvements are not rebuilt
after the occurrence of any Casualty.

Section 8.3. Liability and Other Insurance Coverages for Condomiuium. Subject to Section
8.4 hereof, the Condominium Association shall maintain the following kinds and zmounts of insurance
with respect to those portions of the Property that have been Submitted:

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

(b) such other liability insurance for such coverages and in such amounts as 1S
reasonable and customary for similar projects and uses in the City of Chicago.
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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, (i1) provide that any loss
shall be payable as therein provided notwithstanding any act or negligence of Landlord, Tenant or any
Unit Owner or other occupant of the Property which might otherwise result in a forfeiture of said
insurance, and (iii) be primary and non-contributory with respect to Landlord and, if obtainable,
Landlord’s Protected Persons, but only with respect to any claim arising solely out of activities or
occurrences relating to the Property, and the policies shall contain appropriate endorsements to such
effect. Landlord shall, from time to time, provide Tenant in writing with the specific names of such of
any Landlord’s Protected Persons that Landlord wishes to have separately named as additional msureds,
if abtainable,4rr2ay policies required pursuant to this Section 8.2.

Section 8.4 Responsibility for Obtaining and Maintaining Insurance Prier to the Turn-
Over Date.

(a)  Inilist Tenant, at its sole cost and expense, shall procure and maintain all
property damage ard)other insurance required under this Lease or by any Leaschold
Mortgagee with respect to all portions of the Property that have not yet been Submitted.

(b)  Initial Tenant, ag the developer under the Condominium Act, shall procure and
maintain, with respect to all particis of the Project that have been Submitted, all property
damage and other insurance requived rader Sections 8.1 and 8.2 until the Tumn-Over Date,
after which the board of managers' of the Condominium Association shall procure and
maintain such insurance. Construction peried insurance requirements on Exhibit D shall be
maintained by Initial Tenant until constructicn is complete, unless the Condommium Act
requires otherwise.

Section 8.5. Approval and Evidence of Insurance. A1l insurance shall be secured from duly
licensed insurers. Upon the execution of this Lease and thereafter upan receipt of a written request from
Landlord, Tenant shall deliver to Landlord true, correct and complet< copies of all insurance policies
(including amendments, renewals or replacements thereof), certified by ‘he respective msurers, or other
evidence of the existence or continuation of all required insurance, togetner with evidence reasonably
satisfactory to Landlord of the payment of the applicable premiums thereon. I ths event actual policies
are not available at such time, Tenant shall deliver binders or certificates evidencing such insurance and
shall deliver the policies required as soon as practicable thereafter.

Section 8.6. No Separate Insurance. Tenant shall not obtain separate insurance concurrent n
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.

Section 8.7. 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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Section 8.8. Adjustment of Losses. Losses shall be adjusted in accordance with Article 12.

Section 8.9. 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 Submitted that violate the
requirements of the Federal National Mortgage Association, the Government National Morigage
Association, the Federal Home Loan Mortgage Corporation, HUD, the Federal Housing Administration,
the Department.of Veteran’s Affairs (formerly known as the Veteran’s Administration), or any other
Governmental Authority acting in its capacity as a primary or secondary mortgage market participant,
although Landlord aiiay require more stringent insurance coverages provided Landlord’s requirements are
not unreasonable and are customary. Disputes under this Article 8 shall be determined by mediation
followed by arbitration(pursuant to Article 18, except that the arbitrator or arbitrators selected shall be a
person or persons of recognized standing in the insurance industry.

ARTICLE IX

LIENS

Section 9.1. No Authority To Create.iens Against Landlord’s Interest. Tenant shall have no
right, authority or power to bind Landlord for thie nayment of any claim for labor or material or for
enginecring or architectural fees, or for any charge-or expense incurred in the erection, construction,
repair, renewal, replacement, reconstruction, alicration, restoration, maintenance, operation or
management of the Project or the Property, or any portion‘thzreof, nor to subject the Landlord’s Estate, or
any portion thereof, to any lien or claim for lien for any labor, material, service {(including management
services) or for any other charge or expense incurred in connectigir-therewith. In addition, Tenant shall
not be considered the agent of Landlord m authorizing or conducting 20y such work or in the management
or operation of the Project. This Lease shall constitute notice that Landlord shall not be liable for any
work performed or to be performed, or any materials furnished or to be fiinished, or any service rendered
at the Property for Tenant or any Unit Owner and that no mechanic’s or, other lien for such work or
materials or services shall attach to or affect the Landlord’s Estate, unless/specifically ordered by
Landlord 1n writing,

Section 9.2. No Liens, Charges, or Encumbrances Against Landlord’s Est2ie. Subject 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.

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

ARTICLE X
ASSIGNMENTS, SUBLEASES, MORTGAGES AND SALES

Section 10.1. Assignmernt by Initial Tenant.

(a)  Except as specilically permitted under Sections 10.1(b) and 10.2 or elsewhere
in this Lease, Initial Tenart shall not, under any circumstance, whether voluntary or
involuntary, or by operation of 1aw, assign or transfer the Property or this Lease, without in
cach case first oblaining the prior written.consent of Landlord, which consent may be granted,
withheld, or granted with such condiiions as Landlord may require, in Landlord’s sole and
absolute discretion.

(b)  Landlord’s consent shall not e’ required in connection with: (1) the
assignments or transfers in connection with Initia’ Sales of Units or any subsequent sale of a
Unit; (ii) assignments or transfers to or by a Leasehold Mrtgagee or its nominee exercising ts
rights and remedies under a Leasehold Mortgage (provided-that notice of any such transfer 1s
given by the Leasehold Mortgagee 1o Landlord) or to or by aJnit Mortgagee exercising 1ts
rights under a Unit Mortgage; (ii1) the granting of licenses or ensements in connection with the
development of the Project or the operation of the Property; o1 fiv) the granting of security
interests in personal property, trade fixtures and trade equipment.

Section 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
{o herein as a “Leasehold Mortgage”. No Ieasehold 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 thercto or assignment thereof), provide to Landlord: {i) a copy of such Leasehold
Mortgage, ccrtified by the Initial Tenant as being a true, correct and complete copy thereof;
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and (i1) written notice containing the name and address of the then Leaschold Mortgagee 1f
such Leasehold Mortgage does not include a notice provision providing such information.

(c) [nitial 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
Submitted, and the Units sold; and (B) if Initial Tenant fails to Substantially Commence the
construction of any portion of the Project prior to the Construction Commencement Deadline,
and such failure is not cured by Initial Tenant or any Leaschold Mortgagee or purchaser at a
foreclosure sale, prior to the expiration of the applicable cure period provided in Section
164 (2)(i) of this Lease, then Landlord may, as to such portion; terminate this Lease and (C) if
Tnitia! Tenant fails to Substantially Complete the construction of any portion of the Project
prior to.tn= Construction Completion Deadline and such failure is not cured by Initial Tenant
or any Leasshold Mortgagee or purchaser at a foreclosure sale, prior to the expiration of the
applicable curz pariod provided in Section 16.1(a)(ii) of this Lease, then Landlord may, except
as provided in" Sestion 10.2(d) and subject to the rights of any Leasehold Mortgagee or
purchaser at a foreciosure sale granted in this Section 10.2, terminate this Lease as to the
portions of the Propeity not yet Submitted. By accepting a Leasehold Mortgage, each
Leaschold Mortgagee acknowledges and agrees to the preceding sentence.

(d)  If, prior to the Congtiuction Commencement Deadline, (i) the construction of a
Building on the Property has bzen Substantially Commenced (or, if the Project to be
constructed on the Property is to be onstructed in phases, as described on the Rider, then if
the construction of a Building on that pértion of the Property comprising such phase has been
Substantially Commenced) and (ii) if a Leaschold Mortgagee has disbursed proceeds of ifs
loan to pay for the so-called “hard costs” of such construction (each a “Hard Cost Loan
Disbursement’), then Landlord may not terminate ihis Iease with respect to that portion of the
Property (or that portion of such phase).

(e) Intentionally Deleted.

(H If there shall be an Event of Default by Tenant vnder Section 16(a)(i) with
respect to the Property or any portion thereof (or, if the Project to be constructe or) the Property is to be
constructed in phases, as described on the Rider) as to which Landlord’s terminatioraight has not been
extinguished pursuant to section 10.2(d), and if, at that time, there is no Leasehold/Murtgage in effect
with respect to such portion of the Property (or such phase), Landlord may termina‘c. this Lease or
invoke its right to take possession of such portion of the Property (or such phase).

()  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 Initia]l Tenant
shall not result in a termination of this Lease, nor shall any such exercise alone be deemed an
Bvent of Default under this Lease on the part of any other person or entity (including, but not
limited to, the Condominium Association, any Unit Owner, any Unit Mortgagee, or any
successor, purchaser, assignee or transferee of any of the foregoing).

(h) So long as any Leasehold Mortgage is in existence, unless all Leasehold
Mortgagees shall otherwise expressly consent in writing, the fee title to the Land and the
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Ieasehold Estate shall not merge, but shall remain separate and distinct, notwithstanding the
acquisition of said fee title and Leasehold Estate by any single owner, other than by
termination of this Lease by Landlord in compliance with the provisions of this Article 10.

(1) So long as any Leaschold Mortgage is In existence, unless all Leaschold
Mortgagees shall otherwise expressly consent in writing, Landlord shall not accept a voluntary
surrender of this Lease by Tenant and will not amend this Lease without in each case the prior
written consent of such Leasehold Mortgagee.

0 Upon written request by either party or any Leasehold Mortgagee, the party to
whormihie request was made will promptly certify to the requesting Person, or to any proposed
assignée.on grantee or mortgagee or trustee under deed of trust or trust deed or the proposed
assignee of euch mortgagee, deed of trust or trust deed, whether or not this Lease is valid and
subsisting, wheifiar or not it has been modified (and if there are modifications, stating them)
and whether or netthe party executing the certificate has knowledge of any default or breach
by the other party under any of the terms of this Lease (and if any exists, stating them). If the
party to whom a writte: request is directed under the preceding sentence shall fail to furnish
the requested certificate within twenty (20) days after the receipt of such request, then by such
failure such party shall be decmed to have certified to the requesting Person and to any
proposed assignee or grantee o: mipitgagee 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 breachés by the other party under the terms of this Lease.

(k)  Each Leasehold Mortgagee; by accepting its Leasehold Mortgage, agrees for
the benefit of Landlord:

(1) that such Leasehold Mortgagee wil' use reasonable efforts to give to
Landlord written notice of all events of default. declared by such Leasehold
Mortgagee with respect to ifs loan secured by sdch Leasehold Mortgage if such
default gives such Leasehold Mortgagee the right of scceleration, concurrently with
or promptly after notice thereof is given to Tenant; and Lendlord shall have the
right, but shall not be obligated, to cure any such defaults op-the part of Tenant
within the time period, if any, allowed by the Leasehold Mortgage; and

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

(1) If this Lease shall be terminated by reason of the rejection of this Lease by a
debtor in possession or a trustee or receiver appointed by a court of competent jurisdiction in
bankruptcy or insolvency proceedings involving Tenant, then Landlord shall immediately seek
to obtain possession of the Land and title to the Improvements. Upon acquiring such
possession and title, Landlord shall notify all Leasehold Mortgagees. Each of the Leaschold
Martgagees (in the order of priority of their respective Mortgages), or their respective
nomizees so designated by written notice to Landlord, shall, prior to the Submission of all of
the Projsct; have ninety (90) days from the date of such notice of acquisition to elect to take a
new lease-einany portion of the Land not yet Submitted and a conveyance of Landlord’s
interest, if any; 11:the Improvements thereon. Landlord shall, prior to the Submission of all of
the Project, subject to applicable bankruptcy laws and/or the order of a court of competent
jurisdiction, enter into 1 new lease with a Leasehold Mortgagee (or with the nominee of such
Leasehold Mortgagee)tor any portion of the Land not yet Submitted and convey utle to the
Improvements thercon to such Leasehold Mortgagee (or such nominee) by quitclaim deed,
provided that

(1) Such Leasehold Mortgagee has made written request of Landlord for a new
lease on the Land and a convevance of the Landlord’s interest in the Improvements
within the ninety (90) days aext following the date of termiation of this Lease
aforesaid and either the prior writieirconsent of any superior Leasehold Mortgagee
is obtained or the ninety (90) days‘pave expired without such superior Leasehold
Mortgagee requesting a new lease and-conveyance of Improvements hereunder; and

(i) At the time of termination of this Leas<, and at the time of such Leaschold
Mortgagee’s written request for a new lease and-decd, and at the time of execution
and delivery of such new lease by and between Lendlord and such Leasehold
Mortgagee (or the nominee of such Leaschold Mortgages, as the case may be),
such Leasehold Mortgagee (or such nominee) shall have cured all defaults of
Tenant under this Leasc that can reasonably be cured Ay such Leasehold
Mortgagee; and

(i) Such Leaschold Mortgagee’s Leasehold Mortgage has not been paid in full
prior to such Leasehold Mortgagee notifying Landlord of its election to take a new
lease under this Section 10.2(1).

Such new lease shall have a term equal to the unexpired portion of the Term of this Lease and
shall, except as otherwise provided herein, be on the same terms and conditions as contained in
this Lease. Landlord shall deliver possession of the Project immediately upon execution of the
new lease. Upon executing a new lease, the Leasehold Mortgagee (or the nominee of the
Leasehold Mortgagee, as the case may be) shall pay to Landlord the amount by which (x) the sum
of any unpaid Rent due under this Lease with respect to the Project, (or which would have been
due under this Lease if it had not been terminated) from the date that Landlord obtains possession
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of such Property to the commencement date of the new lease, plus any impositions that were liens
on the Property and which were paid by Landlord, exceeds (y) any rent or other income received
by Landlord from the Property during the period after Landlord obtains possession to (but not
including) the commencement date of the new lease. The provisions of this Section 10.2(m) shall
not apply to a termination of this Lease by reason of an Event of Default under Section 16.2(a)(i).
A Leasehold Mortgagee shall not have the right to elect to take a new lease if its Leaschold
Mortgage is paid in full prior to the Leaschold Mortgagee notifying Landlord of its election to
take a new lease. Concurrently with the execution, delivery and recording of the new lease, this
Lease shall be deemed to have terminated with respect to the portions of the Project covered by
the now lease. The rights granted to Leasehold Mortgagees pursuant to this Section 10.2(1) shall
be exerdiszhle by Leasehold Mortgagees in the same priority as the liens of their respective
mortgages.

Notwithstanding 4ny*provisions to the contrary in Sections 7.2, 9.3 or 14.1, Landlord agrees
(without waiving any-iights that Landlord may have against any former Tenant) that: (2) any
Leasehold Mortgagee thaf sacceeds to the Leaschold Estate and becomes a successor Tenant
hereunder shall not be responsisle for any then existing indemnification of the former Tenant; (b)
such Leasehold Mortgagee saall not be required to cure a default that cannot be cured by the
payment of money or the taking of affirmative action (an “Incurable Default”); and (c) failure by
such Leasehold Mortgagee fo cdrs an Incurable Default or to assume such existing
indemnification obligations of the former-Tenant shall not constitute a basis for not recognizing
such Leasehold Mortgagee as the successor- Tenant or for terminating this Lease. Notwithstanding
any provisions to the contrary in Sections 7.2; 9.3 or 14.1, Landlord agrees (without waiving any
rights that Landlord may have against any formcn Tenant} that any Leasehold Mortgagee that
succeeds to the Leasehold Estate and becomes @ successor Tenant hereunder shall not be
responsible for any then existing environmental remediztion obhigations of the former Tenant,
including without limitation any then existing environn.entzi remediation obhigations under the
Environmental Agreement.

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

Section 10.4. Transfer of Landiord’s Estate. The parties acknowledge that tne’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 from taxation under Section 501(c)(3) of the Code; (b) a limited
liahility company whose sole member 1s a S01(c)(3) Entity; or (c) a Public Housing Authority created
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 Iilinois
limited lability company of which a 501(c)(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 “Permitied Ground Lessor”). If, at any time,
Landlord ceases to be a Permitted Ground Lessor, and if as a result thereof the Project no longer 15
permitted 1o remain a leasehold condominium under the Condominium Act, then Landlord shall, at
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Landlord’s option, either: (w) transfer the Landlord’s Estate to a new Permitted Ground Lessor; (x)
transfer to the Initial Tenant the Landlord’s interest in those portions of the Property that have not been
Submitted; (y) submit its fee interest in those portions of the Property that have been Submtted to the
Condominium Declaration, so as to create a fee condominium; or (z) transfer the Landlord’s Estate in
those portions of the Property that have been Submitted to the then Unit Owners (in undivided percentage
interesis equal to their then undivided percentage interests in the Common Elements), subject only to the
Permitted Exceptions. The Bylaws of any such 501(c)(3) Entity shall provide that a majority of the
directors of such 501(c)(3) Entity shall be ex officio members of CHA or other individuals reasonably
acceptable to Tenant.

ARTICLE X1

CONDEMNATION

Section 11.1. Condernnation of Premises. (a) Subject to Section 11.1(b), if, at any time during
the Term of this Lease, the ertiiz Property or a portion thereof shall be taken in a Condemnation
Proceeding, and the Leasehold Mortgagee, so long as the Property is encumbered by a Leaschold
Mortgage and otherwise, the Tenant, reasonably determines that the remainder of the Property not taken
by such condemnation cannot be restored i’ a manner that permits the remaining Property to be operated
as a viable residential development, this Lezse shall terminate with respect to the remainder of the
Property not taken on the date title is vested in the condemning Governmental Authority under such
Condemnation Proceeding. In such event, theie shall be no proration of any Rent paid by Tenant
hereunder. If the Leasehold Mortgagee, so long as the Property is encumbered by a Leasehold Morigage
and otherwise the Tenant reasonably determines that sueii.continued operation is feasible, this Lease shall

not terminate with respect to such remainder Property, and ~zction 11.2 shall apply.

(b) If at any time during the Term of this Lease, the Submiifted Property shall be taken in a
Condemmation Proceeding, application of proceeds to the Submitted ©roperty shall be governed by the
Condominium Declaration and Condominium Act.

Section 11.2. Partial Condemmation. If, pursuant to Section 11.1, this Section 11.2 applies, this
Lease shall not terminate but shall continue in full force and effect for the remainozr of the Term. There
shall be no abatement of Rent payable by Tenant under this Lease. Tenant, at its 5015 expense, but with
the right to use the proceeds from the Condemnation Proceeding, shall promptly (execpi for Unavoidable
Delays) restore the remainder Property 10 a residential development of the same gene/al character and
condition as existed before such taking.

Section 11.3. Condemnation for Limited Time. [fa 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 to perform all obligations of Tenant under this Lease, except to the extent that such taking
prevents such performance. Inno event shall the Rent and all other sums and charges required to be paid
by Tenant under this Lecase 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 to Unavoidable
Delays and available condemnation proceeds) restore the Property as nearly as may be reasonably
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possible to ifs general condition and character as existed before such taking, ordinary wear and tear
excepted.

Section 11.4. Allocation and Use of Award. If this Lease is terminated or partially terminated
pursuant to Section 1 1.1, 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 lot on
which construction has not Substantially Commenced;

(b)  1n accordance with the terms of the Leasehold Mortgages with respect to the
pertion of such proceeds allocable to any remaining Property on which construction has
Subsiantially Commenced and, with respect to which a Hard Cost Loan Disbursement has
been mad<; but which has not yet been Submitted;

{c} ~todhe Condominium Association, with respect to the portion of such proceeds
allocable to any/Submitted Property, for application in accordance with the Condominium
Declaration and the Condominium Act; and

(d)  any remairing balance shall be paid to Tenant.
ARTICLE XI11

DAMAGE AND RESTORATION

Section 12.1. Damage Requiring Restoration v Tenant. (a) Except as otherwise provided in
Sections 12.1(b) and 12.2, if all or any portion of the Property that has not been Submitted shall be
damaged or destroyed 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 of a Full Restoration, as reasonably determined (such-d<iermination to be made as promptly
as practicable after the date of such Casualty) by the Leasehold Motigagce(s) so long as the Property is
encumbered by a [easehold Mortgage, and otherwise by the Tenan., Fenant 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 Sections 12.3 and 12.5. Each Leateheld Mortgagee shall be
deemed to have agreed that the Net Insurance Proceeds shall be made avaiiabie for such a Full
Restoration under this Section 12.1 (rather than applying the Net Insurance Proceeds to reduction of debt)
unless such Leasehold Mortgagee reasonably determines that a Full Restoration is not feasiple. Subject to
Section 12.2, the amount of the Net Insurance Proceeds available for Restoration, plus the amount of any
Deductible shall be deposited by Tenant with Landlord or the Proceeds Trustee for application to the
Restoration of the Project.

(b) If, at any time during the Term of the Lease, (he Submitted Property shall be damaged or
destroyed by a Casualty, application of procecds allocable to the Submutted Property shall be governed
by the Condominium Declaration and the Condominium Act.

Section 12.2. Damage Allowing Tenant the Right to Terminate.
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(a)  If all or any portion of the Property shall be damaged or destroyed by a
Casualty and if the Net Insurance Procecds available for the Restoration thercof phus the
Deductible will not be sufficient to complete a Full Restoration, as reasonably determined by
the Leasehold Mortgagee(s), so long as the Property is encumbered by a Leasehold Mortgage,
and otherwise by Tenant, such determination to be made as promptly as practicable afier 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 senior Leasehold Mortgage with respect to any portion
of the Property not Submitted and (2) be in accordance with the Condominium Declaration
and tie Copdominium Act with respect to any Submitted Property. If such determination
results ina decision not to restore the damaged portion of the Property, then Tenant shall have
the right 1o términate this Lease with respect only to such damaged portions by giving notice
to Landlord 0% ifs intent to terminate (“Termination Notice™). If Tenant so terminates this

Lease, such termingtion 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 2fter the receipt of Tenant’s Termination Notice, that Tenant
clear the terminated portion of the Property and remove all debris, ail in the manner provided

in Section 12.3(b).

Section 12.3. Procedures for Restoration or ")amolition and Removal of Debris: Survival of
Obligations.

(a) Tenant shall promptly commence.zity Restoration and shall diligently pursue
the same to completion, subject to a reasonable alloviance. for the time needed to adjust any
‘nsurance claims and to Unavoidable Delays. Before Tenawi commences the Restoration or let
any contracts therefor, and at all times during the course 0f the Restoration, Tenant shall
comply with the applicable provisions of Articles 9 and 13 and this Article 12. At all times
Tenant shall continue to perform and observe all of the térns, covenants, conditions,
agreements and obligations of Tenant to be performed under this Loase notwithstanding any
loss, damage or destruction, except for temporary suspension of periormance rendered
impossible by such loss, damage or destruction.

(h)  If Tenant elects to terminate ihis Lease with respect to any portion of the
Property as a result of any Casualty, Tenant shall clear such portion of the Property and
remove all debris, which obligations shall include demolishing and removing all Buildings and
other Improvements, including all basements and foundations, filling all excavations, returning
the surface to grade, and leaving the Property safe and free from debris and hazards, or such
lesser degree of removal as is requested by Landlord.

Section 12.4. Adjustment of J.osses. Landiord shall not be entitled to participate in the
adjustment of any losses arising from a Casualty. The Leasehold Mortgagee shall be entitled to participate
in the adjustment or settlement of any insurance claims relating to a Casuaity.
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Section 12.5. 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:

(a) with respect to any portion of the Property that has not been Submitted: (1)
first, to the Leasehold Mortgagees in accordance with the respective priorities of their
Lezsehold Mortgages; and (ii) the balance, if any, to Initial Tenant; and

(by . with respect to any portion of the Property that has been Submitted, in
accordaricevith the Condominium Act and the Condominium Declaration.

ARTICLE XIII

ZHANGES AND ALTERATIONS
Section 13.1. Conditions Goveraing Changes and Alterations.

(a) Subject to Secticf 133 below, Initial Tenant 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 Restoration required
or permitted under Articles 11 or 12), structural or otherwise, to any Building or other
Improvement, and each Unit Owner shall havesich right with respect to such Unit Owner’s
Unit, as necessary or desirable (“Changes and Alierations”).

(b)  If Tenant receives notice that any excayafion or other building operation 18
about to be made or shall be made upon any adjoining propesty, street or alley, Tenant, at s
sole expense, to the extent required by applicable law, shallttiore or cause to be shored the
foundations and walls of the Buildings and other Improvements and do all other acts or things
necessary for the safety and preservation of the Property. In addifion) if any excavation or
other building operation is about to be made or is made upon the Proper Tenant, at its sole
cost and expense, shall assume all obligations imposed by law on the owiierand occupant of
the Property, or either thereof, to protect such adjoining property and buildingsand structures
thereon from damage, and shall do all acts and things necessary for the safety or preservation
of the adjoining property and the buildings and structures thereon and to prevent any claims or
liens against Landlord or Landlord’s Estate.

Section 13.2. Changes and Alterations Constitute a Part of Premises. Any Changes and
Alterations that are made shall immediately become a part of the Property but shall remain the property of
Tenant. If Landlord exercises its Purchase Option pursuant to Section 1.2 or if this Lease is terminated by
Tenant pursuant lo Section 16.2(a) with respect to any portion of the Property, title to all Changes and
Alterations on the Property, or ali Changes and Alterations on the terminated portion of the Property, as
the case may be, shail vest in Landlord without any act on the part of or the recording of any instrument
by Landlord or Tenant, provided, however, that it is agreed that the value of all such Changes and
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Additions shall be taken into account in determining the Appraised Value of the Property or Unit, as
applicable for purposes or giving effect to Section 1.2.

ARTICLE X1V

INDEMNIFICATION BY TENANT

Sectior i4.1. Indemnification by Tenant. The indemnification obligations of Initial Tenant with
respect to Enviroimental Conditions (as defined in the Environmental Agreement) are set forth in the
Environmental Agrtement. Accordingly, the provisions of this Article XIV relating to such
indemnification oblzziens apply to each Tenant other than the Initial Tenant. To the fullest extent not
prohibited by applicable daw, and except to the extent caused by the gross negligence or willful
misconduct of the Protected Person, Tenant shall protect, indemnity, save harmless and defend Landlord
(which, as indicated in the definition of “Protected Persons,” includes the Receiver) and its (and their)
respective Protected Persons froti and against any and all Claims arising from or in any way related to: (1)
the conduct, management or occupaiicy'of or from any work or thing whatsoever done in and on the
Property, or any part thereof; (i) any breach or defauit on the part of Tenant under this Lease; (i11) any
intentional or grossly negligent act of Tendnt'or any of Tenant’s agents, contractors, servants, employees
or invitees; (iv) any accident, injury or damaze whatsoever caused to any Person or property occurTing
during the Term of this Lease, in or on the Property,'or any part thereof; or (v) any Environmental Event
or any personal injury (including wrongful death) of peoperty damage (real or personal) arising out of or
rclating to any Environmental Event or any failurs by Tenant to comply with any applicable
Environmental Law; provided, however, that Tenant’s oblipzvions under this Section 14.1 shall not apply
to any Excluded Environmental Condition.

Section 14.2. Notice of Claim or Potential Claim. Upo:x shtaining actual knowledge of any
Claim or of any occurrence or event which could give rise to a Claim fa “Potential Claim™), or promptly
upon recetving notice from a Protected Person against or by whom such (_laim 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 Claim or Potential Claim (a “Claim No'ice™) and, in addition,
shall promptly provide to its insurance carrier or carriers any notice required virder any policy of
insurance that is or may be applicable. A Claim Notice shall specify, in reasonable dedal, the nature and
estimated amount of any such Claim or Potential Claim, if known. Notwithstanding 1he foregoing, a
Protected Person’s failure to give such notice shall not relieve any Indemnitor of its indemnification
obligations under this Lease, except to the extent that such Indemnitor is materially prejudiced as a result
of such failure.

Section 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 tespect to which Tenant must indemnify Landlord under Section 14.1, with attormneys of its own
choosing reasonably satisfactory to each Protected Person giving the Claim Notice (“Indemnitee”).
Indemnitor shall keep each Indemnitee informed of all significant developments and shall provide each
Indemnitee and its attorneys with copies of all documents relating to such Claim or Potential Claim. Each
Indemnitee shall have the right, at each such Indemnitee’s expense, to momtor and be present at, either

Rockwell Phase [B For Sale Ground Lease Ifinal 33




0616032093 Page: 41 of 78

UNOFFICIAL COPY

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 seitlement provides for a complete release of such Indemnitee and
other reasonably satisfactory terms.

Section 14.4. 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 ¢xrense and after giving notice to Tndemnitor of such action, may undertake the defense
of the Claim or Poteniiz! Claim and, without the consent of Indernitor being required, may COMPromise
or settle the Claim or Potential Claim, all for the account of Indemnitor. Each Indemnitee shall have the
right to employ counsel to represent it with respect Lo any Claim or Potential Claim under this Article 14
at Indemnitor’s cost.

Section 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 vyear after the later of (i) the expiraiicn.or earlier termination of this Lease or (i) one year after the
date on which the Protected Person first ostains actual nofice of such Claim or Potential Claim; or such
longer statutory period as may apply.

Section 14.6. Excluded Environmental Conditions. Except as expressly provided in the
Remediation Agreement, all liability and responsioiiity, with respect fo Excluded Environmental
Conditions shall be determined pursuant to applicable fedeiad, state or local law.

ARTICLE XV

INSPECTION AND EXHIBITION OF PREMISES 5Y LANDLORD

Section 15.1. Inspection. Tenant agrees to permit Landlord and the authorized representatives of
|andlord, at reasonable times and frequencies and upon reasonable prior writter. no ice, to enter upon any
pottions of the Property (other than within a Unit Owner’s Unit following an Initial’5xle) for the purposes
of inspecting the same and to assure Tenant’s compliance with the provisions of tirs Lease, provided,
however, that entry may be made at any time without notice in the event of an eme(gency (although
Landlord shall endeavor to give Tenant prior notice thereof). Nothing contained herein, however, shall
impose or imply any duty on the part of Landlord to make any such repairs or perform any such work and
Tenant acknowledges that any inspection performed by Landlord is solely for the benefit and protection
of Landlord and that no Tenant is entitled to rely thereon.

ARTICLE XVI

DEFAULTS, REMEDIES

Section 16.1. Events of Default. An “Event of Defanlt” shall occur under this Lease if any of the
following events occurs:
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(a)  With respect to Tenant, if:

(1) Prior to the Construction Commencement Deadline, Initial Tenant fails to
(1) Substantially Commence the construction of the Buildings and any related
Improvements, comprising the Project and (2) cause Leasehold Mortgagee to make a Hard
Cost Disbursement with respect to such Building and related Improvements, and such
failure continues for a period of thirty (30) days after written notice from Landlord
specifying such failure; or

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

(i) Tenant fails to pay, when due, any installment of Rent or any other amount
to be paid by Tenant undexthis Lease, and such failure continues for a period of thirty (30)
days after written notice 1roni1 Landlord specifying such failure; or

(iv)  Tenant (a) fails 1o piaintain any of the insurance required under Article 8; or
(b) fails to provide Landlord wrih evidence of such insurance or the payment of the
premium therefor in accordance with Section 8.4; or

(v)  Tenant fails to perform or okserve any other obligation, term or provision
under this Lease, and such failure continues tor sixty (60) days after written notice from
Landlord to Tenant specifying such Event of Defunlt: provided, however, that if Tenant in
good faith commences within said 60-day period ani ‘hereafter diligently prosecutes ail
actions required to cure such default, such failure shall nz*eenstitute an Event of Default
hereunder.

(b)  With respect to Landlord, if:

(1) Landlord fails to pay, when due, any amount requited to be paid by
[Landlord hereunder, and such failure continues for sixty (60) days after ‘written notice
thereof is given by Tenant to Landlord; or

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

(iti)  Landlord 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
Tenant to Landlord specifying such Event of Default; provided, however, that if Landlord
in good fatth commences within said 60-day period and thereafter diligently prosecutes all
actions required to cure such default, such failure shall not constitute an Event of Default
hereunder.
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Section 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 continuance of
such Event of Default, give to 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(2), 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 ail of
Inictal Tenant’s rights under this Lease shall expire and terminate with respect to such portion
as if that-date were the date herein originally fixed for the expiration of the Term of this Lease,
and on tie-date so specified, Initial Tenant shall vacate and surrender such portion to Landlord.
Pursuant 1o Saetion 10.2(d), Landlord may not terminate this Lease with respect to any portion
of the Project’(}) has been Substantially Commenced and (2) the holder of the Leasehold
Morigage has macca Hard Cost Disbursement, as provided in Section 10.2(d).

(by  Ifan Event of Default under Section 16.1(a)(iii) shall occur, Landlord may (but
shall not be obligated to) procure such insurance, at Tenant’s expense. Any cost incurred or
paid by Landlord m connect:on therewith, together with interest thereon at the Lease Interest
Rate from the date incurred orpaid by Landlord to the date of payment by Tenant, shall be
Additional Rent due from Tenant upen demand. Tenant acknowledges that any insurance
purchased by Landlord may be more cxpensive than if purchased by Tenant, and that 1f Tenant
subsequently desires to replace any insurance purchased by Landlord, any refund of unearned
premium due upon the cancellation of the-peticy purchased by Landlord will likely be less
than pro rata (based on the unexpired term of the policy).

(c) If any Event of Default other thail under Section 16.1(a)(i) shall occur,
Landlord may pursue any or all of its other rights and.aemedies provided in this Lease or
available to Landlord at law or in equity; provided, howeves; that in no event shall such rights
and remedies include the termination of this Leasc. Landlord’s only rights to terminate this
| ease are under Section 16.2(a).

Section 16.3. Additional Rights of Landlord and Other Parties.

(a)  After the occurrence of an Event of Default and so Jong &3 such Event of
Default is continuing, funds in the hands of Landlord (in its capacity as landlord under this
Lease) that would otherwise be payable to Tenant shall be retained by Landlord and shall not
be paid to Tenant until all Events of Default have been cured. If the Termination Date shall
occur prior to Tenant’s cure of each and every such Event of Default, Landlord shall be
entitled to apply such funds to cure any unremedied Events of Default and to compensate
Tandlord for any amounts due under this Lease.

(b) If any Event of Default shall occur, and after the expiration of any applicable
notice and cure period applicable to such Event of Default as provided in Section 16.1 and so
long as such Event of Default is continuing, Landlord may, tut shall have no obligation to,
upon five Business Days’ prior notice to Tenant (except with respect to Tenant’s failure to
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provide evidence of insurance, for which such five Business Day notice shall not be required),
cure any such Event of Default and all amounts expended by Landlord in connection
therewith, together with interest thereon at the Lease Interest Rate from the date incurred or
paid by Landlord to the date of payment by Tenant, shall be Additional Rent due from Tenant
upon demand.

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

Section 10.5.. Waiver of Statutory Notice. To the fullest extent permitted by applicable law and
except as otherwisc specifically provided for in this Lease, Tenant, the Condominium Association and
each Unit Owner hereby cxpressly waive the requirement of service of notice of intention to enter, re-
enter or demand for possession provided for in any statute now or hereafter in force, or to institute legal

“c (19

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 ot possession” shall not be restricted to their technical legal meaning.
Notwithstanding the foregoing, Terantishall not be deemed by this Section 16.5 to have waived any

provision of Section 16.1 requiring Landalcrd to give Tenant notice of an Event of Default.

Section 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, subject to Section 22.1. In particular,
upon any event of Default by Landlord under this Zesse, it is understood and agreed that Tenant shall be
entitled to enjoin such breach or threatened breachy 2id shall have the right of specific performance
(including without limitation the right to require the creation of a fee condominium or the transfer of the
Landlord’s Estate pursuant to Section 10.4), it being the agrcement of the parties hereto that in certain
circumstances of Landlord’s Event of Default, Tenant’s remedics at'law will be inadequate to afford 1t the
practical realization of the agreements herein made by the parties.

ARTICLE XVII

LANDLORD’S AND TENANT’S ENVIRONMENTAL COMPLIANCE

Section 17.1. Compliance With Environmental Laws. The obligations 0f lzandlord and Initial
Tenant with respect to Pre-Existing Environmental Conditions are set forth in e 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 thercof, to contain, be used to store or otherwise used to
generate, treat or handle in any manner Hazardous Substances, except as permitted under an NFR Letter
and except for products stored in permitted containers or locations and in quantities normally associated
with household maintenance uses permitted to be conducted on the Premises, including interior and
exterior maintenance and cleaning and, in those instances, the Hazardous Substances 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 limitation, the
completion and timely filing of all reports and statements required pursuant to any Environmental Laws
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and the payment of all charges, fees and costs that may be assessed or imposed from time to time in
connection therewith; and the timely submission and/or disclosure to Landlord of any information
required by the Environmental Laws to be reported and/or disclosed to Governmental Authorities in order
to permit Landlord or others to make full and complete assessments, disclosures or filings as may be
required by the Environmental Laws. Landlord shall not take any actions that conflict with or impair
Tenant’s ability to comply with its obligations sct forth in this Article 17. Nothing contained in this
Section 17.1 shall be deemed or construed as an assumption by Tenant of any obligations with respect to
any Pre-Existing Environmental Conditions or with respect to any Excluded Environmental Condition.

Secticn17.2. Environmental Tests. Tenant shall furnish Landlord a copy of any environmental
assessments of 4the. Property, or any portion thereof, provided to or obtained from any Leaschold
Mortgagee, Unit Morigagee, Governmental Authority or third party.

Section 17.3. Terart’s Remediation Obligations.

(a) [f any snvironmental assessment of the Property or any portion thereof,
discloses an Environmental Event (other than an Excluded Environmental Condition), Tenant
shall, at Tenant’s sole ekpense, as promptly as practicable in light of the nature of such
Environmental Event, comply with the applicable requirements of any Governmental
Authorities or Environmental Lav/swvith respect to such Environmental Event.

(b)  Should an Environmontal Event (other than an Excluded Environmental
Condition) occur as a result of any interticnal or unintentional act or omission on the part of
Tenant or any other Person (other than Laudlord or any employee or agent of Landlord),
Tenant shall immediately notify Landlord thercf 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 circamsances, complete any Remediation as
required by applicable Environmental Laws and any<applicable NFR Letter; provided,
however, that the foregoing obligation shall not apply to any Excluded Environmental
Condition.

(¢)  Tenant’s failure to perform any Remediation requited bf Tenant pursuant to
Sections 17.3(a) or 17.3(b) shall entitle Landlord, after expiration of th< #pplicable notice and
cure period referred to in Section 16.1(a)(iv), or such other time period as‘t¢nant and Landlord
shall agree is reasonable under the circumstances, to cause such Remediatior 1o’ be conducted,
and Tenant, immediately upon demand by Landlord, shall pay to Landlord all costs and
expenses paid or incurred by Landlord as a result thercof. Landlord, in exercising its cure
rights under Section 16.3(b), need not give any notice or cure period 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 Lo the
environment.

(d)  Tenant shall have the right to contest, by appropriate legal or administrative
proceedings, any required Remediation unless the failure of Tenant to immediately commence
such Remediation would: (i) result in an imminent risk of further contamination by Hazardous
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Substances of the Property or any other property, or would endanger human health or the
environment; or (ii) subject Landlord to any fine or penalty or to 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 prevent any portion of the
Property from being condemned or vacated.

Section 17.4. Landiord’s Remediation Obligations. Landlord shall have no obhgation to
Remediate, or pay the cost of any Remediation, of any Pre-Existing Environmental Condition, except as
expressly provided in the Environmental Agreement and except that responsibility for Excluded
Environmentzi Conditions shall be determined pursuant to applicable law.

Section 17.5, Zusurance Requirements. Landlord and Tenant shall require all consultants and
any contractors engagé< in performing any Remediation to maintain insurance reasonably acceptable to
the other party during th¢ performance of the same. Such msurance shall include, at a minimum,
commercial general liability isurance in a usual and customary form and shall name Landlord and
Tenant as additional insureds.

ARTICLE XVII

MEDIATIOMN AND ARBITRATION
Section 18.1. Negotiation and Mediation Prior to Arbitration.

(a)  If any provision of this Lease cxpressly requires mediation or arbitration with
respect to a matter, Landlord and Tenant shail xs» good faith efforts to negotiate with respect
to such matter, including at least one face-to-face inceting between business representatives of
Landlord and Tenant.

(b)  If the dispute has not been resolved withiri 30 days after such meeting, then the
parties shall next attempt in good faith to settle the dispute b+ inediation administered by the
American Arbitration Association under its Commercial Mediaticn Rules, or, if the American
Arbitration Association no longer exists or provides mediation servicey, under the applicable
rules or procedures of another recognized independent third-party organizztion then providing
comparable mediation services (“'Third Party Arbitration Service”).

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

Section 18.3. Failure to Appoint; Appointment of Successors. If an arbitrator appointed as
provided in 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 shall appomt a
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successor to fill the vacancy and, in the event said party fails to do so within ten Business Days after
demand by the other party, the latter may appoint the successor. If the vacancy involves an arbitrator
appointed otherwise than by the parties, a successor shall be appointed in the same manner as the
arbitrator he or she succeeds.

Section 18.4. Individuals Qualifying as Arbitrators. No individual shall be appointed as an
arbitrator unless 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 aid must affirn under oath either the lack of or existence of any such circumstances. Any
party objecting #6 ihe appointment of any arbitrator based on such information shall notify the other party
and the Americanzhitration Association {or other Third-Party Arbitration Service) of such objection.
The American Arbitiat;on Association (or other Third-Party Arbitration Service) is hereby authorized to
determine whether the arbit-ator should be disqualified, and such determination shall be conclusive and
binding on the parties.

Section 18.5. Rules Goveining Arbitration. Whenever a dispute arises which, under the terms
of this Lease, is to be detenmined by arbitration, the Commercial Arbitration Rules of the American
Arbitration Association or, if applicabls, ‘the applicable rules of a Third-Party Arbitration Service, as in
effect as of the date the proceeding is initiated shall apply and govern the arbitration proceeding and the
interpretation and enforcement of awards resuiting-therefrom, except as modified by the provisions of this
Article 18.

Section 18.6. Costs. Landlord and Tenant, respectively, shall each pay the fees and out-of-pocket
expenses of its own appointed mediator or arbitrator and op;half of the fees and out-of-pocket expenses
of any third party mediator or arbitrator.

ARTICLE XIX

APPRAISAL
Section 19.1. When Appraisals are to be Used; Procedure for Initia’ Ap pointment.

(a) The procedures set forth in this Article 19 shall apply whez Saction 1.2 applies
and when both Landlord and Tenant have attempted to negotiate in good Taith with respect to
Appraised Value but have been unable to reach agreement by the dates specitied elsewhere in
this Lease as to the Appraised Value of the Property.

(b)  Landlord shall, at the time of detivery of its Purchase Option Notice, give
notice (“First Notice™) to the Condominium Association stating the name and address of its
appraiser. Within 30 days after receipt of such notice, the Condominium Association shall
give notice to Landlord, stating the name and address of its appraiser.

Section 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 other appraiser’s
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appraisal, determine the Appraised Value. On or before the 60th day following appointment of
the Second Party’s appraiser, the two appraisers, shall exchange the results of their appraisals.
Within 30 days thereafter the two appraisers shall meet and attempt in good faith to agree upon
the Appraised Value. If no agreement is reached within 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 45 days after being appointed, the Third Appraiser shall, scparately and
independenily, determine the Appraised Value. The first two appraisers may communicate
with and provide the Third Appraiser with all written documentation that supports their
respective appraszls (provided that copies of all such documentation are sent simultaneously
to the other appraiscrs), but may not otherwise consult with the Third Appraiser. The three
appraisals shall be acded 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 disregardec aud the Appraised Value shall be the average of the remaining
appraisals. [f each of the initial-2pnraisals is ten percent (10%) or more above or below such
quotient, then the Appraised Value shall-be the average of the three appraisals.

Section 19.3. Appointment of Successors. ([he provisions of Section 18.3 shall also apply to the
appointment of a successor appraiser if an appraiser apparited as provided in this Section 19.3 dies, fails
ot refuses to act, resigns or becomes disqualified.

Section 19.4. Individuals Qualified as Appraisers. Mo Individual shall be appointed as an
appraiser unless the individual shall (i) be a real estate appraissr doing business in the Chicago
metropolitan area having not less than ten years active experience ii appraising comparable property in
said arca; (ii) be a member in good standing of the Illinois Chapter o /the American Institute of Real
Estate Appraisers, or any successor to such institute hereafter constituted exersising similar functions; and
(iii) subscribe and swear to an oath fo fairly and impartially determine the Apbraised Value, before
proceeding to make any such determination. In addition to the foregomg requicements, the Third
Appraiser shall not have had during the five years prior to appointment hereunder any relationship with
either Landlord or Tenant or their respective counsel or Affiliates or any other interest 1t the result of the
appraisal reasonably likely to affect such individual’s impartiality. Upon the request of either Landlord or
Tenant, any individual appointed to act as the Third Appraiser shall be obligated to affirm under oath the
lack of, or disclose under oath the existence of, any such relationships prior to accepting any appointment.

Section 19.5. Basis for Determination of Appraised Value. For purposes of this Lease, the
Appraised Value of the Property or any Unit shall be its fair market value as of the determination date.
The Appraised Value shall be determined under such of the following assumptions as apply under the
circumstances:

(2) In appraising the fair market value of the Units comprising the Property, the
appraiser shall assume: {i) the Premises is comprised of the Land, the Appurtenant Rights and
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all other interests comprising the Premises; (i1} the Land is encumbered by the title exceptions
listed on Exhibit B attached hercto; (111) all utilities and public improvements are available 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 (v1) 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
armg-length sale of such Unit, and not on a bulk sale of all Units.

Section 9.4, Payment of Expenses. Landlord and Tenant shall each pay the fee of its appraiser
and one-half of the ¢osi of any Third Appraiser.

ARTICLE XX

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 snrrender the Property, or the applicable portion thereof, to
Landlord in good order, condition and repax f¢xcept for ordinary wear and tear), and free and clear of
all tenancies and occupancies (other than thosc written leases or other agreements specifically permitted
by this Lease or consented to in writing by Landiord).and free of all liens, encumbrances or restrictions
other than those set forth in Exhibit B attached hereto,arid as otherwise permitted by this Lease.

ARTICLE X1

QUIET ENJOYMENT

Landlord covenants that Initial Tenant, the Condeminium Association and the Unit Owners,
upon paying the Rent and all other charges required to be paid by Tenant hereunder and performing,
observing and keeping all of the terms, covenants, conditions, agreements aad obligations of this Lease
on its part to be performed, shall lawfully and quietly hold, occupy and enjoy ‘the Premises during the
Term of this Lease without hindrance or molestation of anyone claiming by, through.or under Landlord,
subject, however, to the provisions of thts Lease. :

ARTICLE XXII

LIMITATION OF LIABILITY

Section 22.1. Landlord. The term “Landlord” as used in this Lease shall be limited to mean and
include only the owner or owners of Landlord’s Estate at the time any determinaftion is made. In the event
of any transfer of the Landlord’s Estate, CHA (and in case of any subsequent transfer 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 any covenants or
obligations on the part of Landlord contained in this Lease thereafter to be performed. Notwithstanding
the foregoing, or any other provision contained in this Lease, Landlord’s obligations under this Lease
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shall not constitutc 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 agamst any of its
shareholders, partners, members, officers, directors or employees or officials or Board members.

Section 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 gach Unit Owner
shall be obligatedito pay such Unit Owner’s share of all common expenses pursuant to the Condominium
Declaration.

Section 22.3. Traant. Except as provided in Section 22.4 with respect to Initial Tenant,
notwithstanding the foreqoing 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 LaiiGlord shall look solely to the Condominium Association for satisfaction
of any liability of Tenant under fius Lease with respect to any portion of the Property that has been
Submitied. The Condominium Assoziation shall promptly assess and collect from all Unit Owners, as
part of the common expenses, all amoin’s. that may become payable as Additional Rent. Any such
amount not paid by a Unit Owner shall, to'thc dullest extent permitted 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 Cordominium Association does not have sufficient funds to
perform its obligations under this Lease.

Section 22.4. Initial Tenant. [nitial Tenant, but notany partner, officer, director, shareholder or
member of Initial Tenant, nor any employee or agent of any.ortie foregoing, shall be personally liable for
payment or performance under this Lease, it being acknowledged ihat Landlord’s exclusive rights and
remedics hereunder shall be limited to Initial Tenant’s interest in #ijis Lease and the Improvements and
any other asset of Initial Tenant and, to the extent provided for in this/Leuse, for the terminaiion 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 memacr of Initial Tenant, nor any
employee or agent of any of the foregoing (collectively, “Exculpated Parties”) or zny amount due under
this Lease; provided, however, that nothing contained herein shall either relieve <ns Exculpated Parties
from personal liability and responsibility, or limit Landlord’s other rights and remedies against the Initial
Tenant hereunder, either at law or in equity: (i} for fraudulent acts; (i1) for the fair marke: value of any
personal property or fixtures removed or disposed of from the Property in violation of the terms of this
Lease: (iii) for waste committed by Initial Tenant with respect to the Property; (iv) for insurance proceeds
and condemnation awards received by Initial Tenant and not handled in the manner required by this
Lease; and (v) for any rents or other income from the Property received by Initial Tenant after an Event of
Default under this Lease and not applied to the performance of Inifial Tenant’s obligations under this
[ease or with respect to the Project.

Section 22.5. Leaschold Mortgagees. A Leaschold Mortgage shall not operate to assign or
transfer, other than as collatcral security, the Tenant’s Leasehold Estate to the Leasehold Mortgagee, nor
shall any Leaschold Mortgagee, as such, be deemed an assignee or transferee of the Tenant’s Leasehold
Estate so as to require the Leasehold Mortgagee, as such, to assume the performance of any obligation of
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Tenant hereunder. In addition, the consent of Landlord shall not be required for any sale of the Tenant’s
Leasehold Estate in any proccedings 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
Lcasehold 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
of foreclosure and the expiration of all applicable redemption and reinstatement periods; (i1) the 1ssuance
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 Leaschold Estate; and (iv) the voluntary transfer of the
Tenant’s Leasehold tstate by Tenant to the Leasehold Mortgagee or its designee by a deed or other
transfer in lieu of foreciasure.

ARTICLE XXIII

NOTICES

Section 23.1. Manner of Providing Notices. Al notices and other communications in
connection with this Lease shall be in wrinz,-and any notice or other communication shall be deemed
delivered to the addressee thereof (i) when zctually delivered at the address set forth below for such
addressee, or (i) one day after deposit with a reputable overnight courier service providing delivery
receipts, delivery charges prepaid, or (iii) three dayd after deposit thereof in any main or branch United
States post office certified or registered mail, postags prepaid, return receipt requested, in each case,
properly addressed to the parties, respectively, as follows:

For notices and communications to Landlord:

Chicago Housing Authority

626 West Jackson Boulevard, 7th Floor
Chicago, Illinois 60661

Attention: Chief Executive Officer

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

For notices and communications to Initial Tenant:

Fast Lake/West End Home Ownership, LLC
2850 South Michigan Avenue

Chicago, lllinois 60616

Attention: Leslie Jones
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with copies to:

East Lake Management and Development Corp.
2850 South Michigan Avenue

Chicago, lllinois 60616

Attention: Elzie Higginbottom
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and:

JPMorgan Chase Bank, N.A.
Community Development Real Estate
1 Bank One Plaza

Mail Code 1L.1-0953

Chicago, Illinois 60670

Attention: John Bernhard

and:

Schwartz, Cooper, Greenberger & Krauss, Chtd.
180 North LaSalle Street

Suite 2700

Chicago, lllinois 60601

Atientien: Derek L. Cottier

Copies of notices to parties otier than Landlord or Tenant are for information purposes only; and
a failure of any person to send or receive-ary such copy shall not affect the validity of notice otherwise
given to Landlord or Tenant in compliance #1¥ the provisions of this Article. Copies of notices may be
sent by first class mail. Until all portions of the Preperty have been Submitted, copies of all notices to
Landlord shall be sent to the Receiver at:

The Habitat Company LLC
350 W. Hubbard Street
Chicago, [L 60610

Attn: General Counsel.

Section 23.2. Changes of Address or Addressee. By notice complying with the requirements of
Section 23.1, cach party shall have the right to change the address or addrassee, or both, for all future
notices and communications and payments to such party or for copies of notices arovided for above, but
1o such notice shall be effective until actually received by the other party. After the Turn-Over Date, the
Board of Managers of the Condominium Association shall be added as a notice party.So long as Initial
Tenant (or an Affiliate of Initial Tenant) has an interest in this Lease or the Premises. any notices to
Tenant shall also be sent to Initial Tenant.

ARTICLE XX1V

RIGHTS OF UNIT MORTGAGEES

Section 24.1. Notices to Unit Mortgagees. Landlord, simultaneously with the giving of any
notice of any Event of Default by the Condominium Association shall give a duplicate copy thereol to any
Unit Mortgagee that has given notice of its Unit Mortgage to TLandlord in the manner provided in Article
23, which notice shall include the name and address of such Unit Mortgagee and a certified copy of such
Unit Morigagee's Unit Mortgage. No such Event of Default notice to the Condominium Association shall
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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.

Section 24.2. Right to Cure Event of Default. If an Event of Default by the Condominium
Association under Section 16.1(a)(ii) occurs, each Unit Mortgagee will have a period of time equal to the
cure period given the Condominium Association pursuant to Section 16.1(a)(ii), plus a reasonable
additional period of time (if necessary after taking info account the cure period provided for in Article 16),
for remedying such Event of Default or causing the same io 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 performec by the Condominium Association.

Section 24.3 Cooperation by Landlord. Landlord agrees to cooperate in good faith with any
Unit Owner and any Ynit,Mortgagee in connection with such Unit Owner’s financing and will agree to
exceute such documents of @mendments 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 documents or amendments will not adversely affect or diminish Landlord’s rights hereunder.

Section 24.4. Proceeds Fron| Condemnation; Damage and Restoration. No provisions of this
Lease shall be deemed to give a Unit (Osvner or any other party priority over the rights of the Unit
Mortgagee pursuant to its Unit Mortgage t4e case of a distribution to the Unit Owner of insurance
proceeds or condemnation awards for losses o 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, upcn specific written request, to timely written notice of
any such loss. [f any Unit or portion thereof or the Cominan 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 'ait will be entitled to timely written notice,
upon specific written request, of any such proceeding or propoted ucquisition and no provisions of this
Lease will entitle the Unit Owner of such Unit or other party to prigaity over such Unit Mortgagee with
respect to the distribution of the proceeds of any award or settlement with réspect to such Unit.

Section 24.5. Rights Inure to Unit Mortgagee. This Article 2 and all rights and benefits
hercunder shall be solely for the benefit of any Umt Mortgagee, its successors an¢ assigns, and no such
rights or benefits shall inure to Tenant or its successors and assigns. To the extent A d.all, that any other
provisions of this Lease conflict with the provisions of this Article 24, the provisiods of this Article 24
shall control.

ARTICLE XXV

MISCELLANEOUS PROVISIONS

Section 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.

Section 25.2. Partial Invalidity. If any term or provision of this Lease or the application thereol
to any Person or circumstance shall, to any extent, be invalid and unenforceable, the remainder of this
lease, or the application of such term or provision to Persons or circumstances other than those as to
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which 1t 15 held mvalid or unenforceable, shall not be affected thereby, but such 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.

Section 25.3. Covenants. Provisions setting forth obligations or conditions to be performed or
observed by Landlord or Tenant shall be construed as covenants by such party to perform or observe the
same.

Section 25.4. 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.he 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 Ly 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 aiid 1znant agree that, in addition to the other remedies provided in this Lease,
cach shall be entitled to secK the restraint by injunction of the violation, or attempted or threatened
violation, of any of the terms, chvepants, conditions, obligations, agreements or provisions of this Lease
(including for the purpose of maintaizing the status quo during mediation or arbitration) or to seek a
decree compelling performance of any.of the same.

Section 25.5. Consents, Amendmesis aud Waivers. The failure of Landlord or Tenant to msist,
in any onc or more cases, upon the strict performarice 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, agresment or provision contained in this Lease shall
not be deemed a waiver of such breach, and no waiver, charge, 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 abanaanment of this Lease in whole or in part
shall be deemed to have been made or shall be effective unless expiezsed in writing and signed by both
Landlord and Tenant or by the party against whom enforcement of the szme.is sought. No provision of
this Lease affecting the rights, duties, powers or obligations of Initial Tenaitmay be waived, changed,
amended, modified or discharged without the prior written consent of Initial Teuant, which consent may
be withheld or conditioned in Initial Tenant’s sole and absolute discretion. INeihsi the provisions of
Section 10.2 or 16.1, nor any other provisions of this Lease that grant any rights to Lcaschold Mortgagees,
or any guarantor, may be waived, changed, amended, modified or discharged without. fhe prior written
consent of such persons or entities. This Lease may not be amended or modified without the prior written
consent of all Leasehold 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 the prior written consent of all Unit Mortgagees. Landlord shall enter info such
amendments to this Lease as may be reasonably requested by a Leaschold Mortgagee, provided such
amendment does not, in Landlord’s sole and absolute discretion, materially adversely affect the rights or
obligations of Landlord under this Lease. Each Leaschold Mortgagee 1s an intended third party
beneficiary of this Section 25.5 and all other provisions of this Lease granting any rights to Leasehold
Mortgagees.
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Section 25.6. Special Amendment. Landlord and Tenant agree to record a special amendment to
this Leasc 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
(1) to induce any of such agencies or entities to make, purchase, sell, insure or guarantee first mortgages
covering Units; provided that no such amendment materially limits, restricts 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.

Section 25.7. Article and Section Headings. The headings, titles and captions of this Lease are
inserted only as"a matier of convenience and reference and in no way define, extend, limit or describe the
scope or intent ot this Lease.

Section 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.

Section 25.9. Executed -ZT<unterparts. This Lease may be executed in any number of
counterparts, each of which so executcd shall be deemed to be an original.

Section 25.10. Governing Law. filis Lease shall be construed and enforced in accordance with
the law of the State of Illinois (without referezicc to conflicts of laws principles or choice of law doctrine).

Section 25.11. Sundays and Holidays. “‘Wlenever the date for the performance of any term,
condition, obligation, covenant, agreement or provisici required or provided under this Lease falls on a
Saturday, Sunday or legal holiday in the jurisdiction in wiuch.the Premises are located, such date shall be
extended to the next succeeding Business Day.

Section 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 parties hereto, and the same shall be construed as covenants runming with the Land.

Section 25.13. Plurals; Gender. Whenever used in this Lease, the singuias number shall include
the plural; the plural, the singular; and the use of any gender shall be applicable te-ailzenders,

Section 25.14. Time of Essence. Time is of the essence with respect fo this [ease and each and
every term, condition, obligation, covenant agreement or provision contained herein.

Section 25.15. Recording of Lease. Landlord and Tenant shall execute, acknowledge and
deliver this Lease and shall cause this Lease to be recorded in the Office of the Recorder of Cook County,
linols.

Section 25.16. Landlord and Tenant Not Partners. Nothing contained in this Lease shall be
construed to create a partnership or joint venture between Landlord and Tenant or between Landlord and
any other Person, or to cause Landlord to be responsible in any way for the debts or obligations of Tenant
or any other Person.
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Section 25.17. Mutual Cooperation. Landlord and Tenant shall do ail things necessary or
appropriate to carry out the terms and provisions of this Lease and to aid and assist 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, seeking the holding of, and participating in,
public hearings, seeking and securing the enactment by the City of resolutions and 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 to give effect to the terms and objectives of
this Lease and the intentions of Landlord and Tenant as reflected by said terms.

Sectior; 25.18. No Merger. So long as any Leasehold Mortgage is in existence, except for the
reversion of title /i the Land to Landlord as a result of the expiration or sooner termination of this Ground
Lease, unless all Ledechold Mortgagees shall otherwise expressly consent in writing, the fee title to the
Land and the Leasenoid“Estate of Tenant therein created by this Lease shall not merge, but shall remain
separate and distinct, notwithstanding the acquisition of said fee title and said Leaschold Estate by
Landlord or by Tenant, or by a+iird party, by purchase or otherwise.

Section 25.19. No Voluntary Sucrender. Except for a voluntary surrender by Tenant of this
Lease and/or possession of the Land in Coimection with the exercise by Landlord of its remedies under
this Lease upon the occurrence of a Defaulf-hy Tenant (buf subject to the rights of a Leasehold Mortgagee
to cure any such Default contained in Section 16.2.r any other Section of this Lease), Landlord shall not
accept a voluntary surrender of this Lease at any time when the Leasehold Estate is encumbered by the a
Leasehold Mortgage.

Section 25.20. Authority to Execute. Each party her<(o renresents and warrants to the other that
it has the requisite power and authority to execute and deliver thi§ Lease and to legally bind such party as
set forth in this Lease.

Section 25.21. Add-On Amendments. Landlord and Initial Tenaut acknowledge that they have
agreed that the Improvements comprising a part of the Project may be constructed in phases, and that
Landlord shall deliver to Initia! Tenant possession of additional real property, fubizct to the terms and
conditions of the Disposition Agreement. If Landlord and Tenant determine that addifioual real property
shall be leased to Tenant pursuant to this Lease, they shall exccute an “Add-On Anterdment” in the
form attached hereto as Exhibit E. The Add-On Amendment shall describe certain additional real
property which, upon its execution and delivery shall be added to, and become part of the Land
hereunder, and the Improvements to be constructed on such added Land shall become part of the Project.
Landlord and Tenant may execute and deliver multiple Add-On Amendments.

[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.

ILANDLORD:

Chicago Housing Authority, an Illinois
municipal corporation

By:

Terry Peterson
Chief Executive Officer

TENANT:

East Lake/West End Home Ownership,
LLC

By:  East Lake Management &
Development Corp., an Illinois
corpoyatigh) its sole member

T1t’e: Chaits
Officer
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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

By: Vﬁ%b‘:\

Terry' Peterson -
Chief Executive Officer

TENANT:

Fast Lake/West End Home Ownership,
LLC

By:  East Lake Management &
Development Corp., an Illinois
corporation, its sole member

Ey:
Printed Name: Elzie L. Higginbottom
Titie:» Chairman and Chief Executive
Officer
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ACKNOWLEDGMENT
STATE OF ILLINOIS )
) §s.
COUNTY OF COOK )

I, m avop p’\Q ‘LCMCL(?T , a Notary Public, in and for said County and State aforesaid,
DO HEREBY CERTIFY that Elzie L. Higginbottom, as Chairman and Chief Executive Officer of East
Lake Management & Development Corp., an Illinois corporation, as sole member of East Lake/West
End Home Owrership, LLC, personally known to me to be the same 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 dviy authorized, signed and delivered said instrument as his/her own free and voluntary
act and as the free aud voluntary act of said corporation and of East Lake/West End Home Ownership,
LLC, for the uses and putpeses set forth therein.

st
GIVEN under my hand and iiotarial seal, this / day of Tu Nne_ 2006,

o Zaael!

Notary Pub}%: -

§ OFFICIALSEAL

MARGO ALEXANDER
ACKNOWLEDSMENT § NOTARY PUBLIC - STATE OF ILLINOIS
STATE OF ILLINOIS ) Somn COMMISSION EXPIRES 0811403

) ss. S TeRAnAna
COUNTY OF COOK )
I , a Notary Public, in and-to: 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 kiowr-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 acknowledged that he or she signed and delivercd said instrument as
his or her own free and voluntary act and as the free and voluntary act of said corpor:ition, for the uses
and purposes therein set forth.

GIVEN under my hand and notarial seal, this day of , 2006.

Notary Public
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ACKNOWLEDGMENT
STATE OF ILLINOIS )
) s8.
COUNTY OF COOK )
1 , a Notary Public, in and for said County and State aforesaid,

DO HEREBY CERTIFY that Elzie L. nggmbottom as Chairman and Chief Executive Officer of East
Lake Management & Development Corp., an Illinois corporation, as sole member of East Lake/West
End Home Owsership, LLC, personally known to me to be the same person whose name is subscribed
to the foregoing nstrument, appeared before me this day in person and acknowledged to me that he/she,
being thereunto daly authorized, signed and delivered said instrument as his’her own free and voluntary
act and as the free«n voluntary act of said corporation and of East Lake/West End Home Ownership,
LLC, for the uses and purroeses set forth therein.

GIVEN under my hand and notarial seal, this day of , 2006.

Notary Public

ACKNOWLEDGMENT

STATE OF 1LLINOIS )

) s8.

COUNTY OF COOK )

I, \U{}\,WL / ; Vjéw /M / / Ath) | a Notary Public, in and” ter said County, in the State
aforesaid, DO HEREBY CERTIFY that Terry Peterson, the Chief Lxecutive Officer of Chicago
Housing Authority, an Illinois municipal corporation, who is personally kaown.to me to be the same
person whose name is subscribed to the foregoing instrument as such Chief Exacutive Officer, appeared
before me this day in person and acknowledged that he or she signed and deliveies said instrument as
his or her own free and voluntary act and as the free and voluntary act of said corporation, for the uses

and purposes therein set forth.

GIVEN under my hand and notarial seal, this %{f “day of ‘f(/u,m& , 2006.

§ OFFICIALSEAL : .
¢ WANDA CARTER-WILLIAMS |

¢ NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES11/18/09 4

L

PP PP OO VY v N
AN - il
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EXHIBIT A

Legal Description of the Land

LOTS 6 AND 9 IN EEE RESUBDIVISION BEING A RESUBDIVISION AND CONSOLIDATION
OF PARTS OF CHAPMAN BROS. SUBDIVISION, BW. THOMAS SUBDIVISION, G.M.
BOGUE'S SUBDIVISION AND CIRCUIT COURT PARTITION, ALL IN BLOCKS 6 AND 7 OF
ROCKWELL'S ADDITION TO CHICAGO BEING THE NORTHEAST QUARTER OF SECTION
13, TOWNSH!P 39 NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, AND
THE WEST HALF OF THE NORTHWEST QUARTER OF SECTION 18, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

Commonly known as:  320-326 South Western Avenue, Chicago, lllinois (Lot 6) and 218-224 South
Western Avenue, Chicago,iiiinois (Lot 9}

PINS: 16-13-221-026 and 16-13-222.033 (Lot 6); 16-13-215-050 (Lot 9) L/
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EXHIBIT B

Permitted Title Exceptions

L. (eneral real estate taxes not delinquent.
2. Title exceptions described on schedule B to the title policy
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EXHIBIT C

Plans and Specifications

Rockwell Gardens Phase 1B 218 — 224 S Western, Chicago, IL
Issued for Construction May 31, 2006 prepared by Piekarz Associates PC Job # 2027

Rockwell Gardens Phase 1B 320 — 326 S. Western, Chicago, IL
[ssued for Consfmction May 31, 2006 prepared by Piekarz Associates PC Job # 2027
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Exhibit D
MIXED FINANCE
INSURANCE REQUIREMENTS
(CONSTRUCTION PERIOD)

The Tenant shall, contemporaneously with the execution and delivery of this Ground Lease, and
prior to taking possession of the Premises under this Ground Lease, procure and maintain,
directly or through the General Contractor, for the Project, at all times the types of insurance
specified below in order to protect the Landlord, its Commissioners, Board, officers, agents and
employees, (collectively, the “Authority”) and the Receiver, in its capacity as Receiver, from the
acts, omissions and negligence of the Tenant, General Contractor, its officers, officials,
subcontractors: joint venture partnets, agents or employees with regard to such Development.
The insurance.carricrs used must be authorized to conduct business in the State of Illinois and
shall have a BEST Rating of not less than an “A™ except where noted. The insurance provided
shall cover all operatigns under the Agreement, whether performed by the Tenant, General
Contractor or by any subcentractor.

A. Required Insurance Coverages for Tenant:

1. Builder’s Risk. The {ehant shall provide directly, on behalf of the Contractor and
Subcontractors, for each Development, an All Risk Builder’s Risk Insurance
policy in accordance with HLIY's 5370 form (paragraph 36b) covering new
construction, improvements, betterments, and/or repairs, at replacement cost, for
all materials, supplies, equipmerit. spachipery and fixtures that are or will be part
of the permanent project. The Authority shall be named as loss payee.

2, General Liability Insurance. General Lidbility Insurance provided shall have a
limit of not less than One Million Dollars (51,600,000} per occurrence with an
aggregate  of mnot less than Two Million Dollars  ($2,000,000) (1e.
$1,000,000/$2,000,000). In addition to the stipulations outlined above, the
insurance policy is to include coverage for Contractual Liability, Personal &
Advertising Injury and will also cover injury to T enant’s and  General
Contractor’s respective officers, employees, agents, subcoritrasiors, invitees and
guests and their personal property. The Authority and Receiver-ars fo be endorsed
a5 additional insureds on the policy and such insurance will ‘be ondorsed as
primary and non-contributory with any other insurance available to tac Authority
and/or Recelver.

3. Excess Liability*. The Tenant shall secure Excess Liability msurance in the
amount of not less than Ten Million Dollars ($10,000,000). This coverage will be
excess of the General Liability, Auto Liability and Employer’s Liability coverage.
The Tenant’s coverage will follow-form for all primary, liability and employers’
liability coverages.

4. Automobile Liability Insurance. When any motor vehicle is owned and used in
conncetion with the construction to be performed for such Development,
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Comprehensive Automobile Liability Insurance with limits of not less than One
Million Dollars ($1,000,000) per occurrence CSL, for bodily injury and property
damage shall be provided. The Authority and Receiver are to be endorsed as
additional insureds on the policy and such insurance will be endorsed as primary
and non-contributory with any other insurance available to the Authority and/or
Recetver.

Professional Liability (Errors & Omissions). The Tenant shall require any
architects and engineers of record, construction manager, property manager,
security companies and/or other professional consultants who perform work in
connection with the Development to provide Professional Liability Insurance.
Quch insurance covering acts, errors or omissions shall be maintained by prime
somsultants with limits of not less than Two Million ($2,000,000) per occurrence
and vy sub-consultants with limits of not less than Five Hundred Thousand
($500.508) per occurrence. When policies are renewed or replaced, the policy
retroactive-date must coincide with, or precede, start of Services under this
Agreement. A Claims-made policy which is not renewed or replaced must have
an extended reporting period of two (2) years.

B. Required Insurance Coverag? for'General Contractor:

1.

General Liability Insuranc¢ Liability Insurance provided shall have a limit of
ot less than One Million Dollars £31,000,000) per occurrence with a Per Project
aggregate of mnot less than "Two Million Dollars ($2,000,000) (i.e.
$1,000,000/$2,000,000). Included withiou limitation, the following coverages:
Premises/Operations, including deletion-s1 explosion, collapse and underground
(XCU) exclusions; Independent Contractors’ Piotective Liability; Broad Form
Contractual Liability, specifically referring to the Zudemnity obli gations under and
pursuant to this Agreement, subject to the standard industry terms, conditions and
cxclusions of the policy; Broad Form Property. Damage, including
Products/Completed Operations; Personal Injury Liability, with employee and
contractual exclusions deleted. In addition to the stipulatiots outlined above, the
insurance policy is to include coverage for Contractual Liakiliiy, Products-
Completed Operations, Personal & Advertising Injury. The Autnority, Receiver
and Tenant (“Additional Insureds”), are to be endorsed as additional insureds on
the policy and such insurance will be endorsed as primary and non-contributory
with any other insurance available to the Additional Insureds.

Products-Completed Operations. General Contractor and subcontractors shall
procure and maintain such insurance (and require subcontractor’s subconiractors
of any tier to procurc and maintain) until expiration of the Project’s warranty
period and, with regard to Products/Completed Operations coverage for two (2)
years after final completion of the Work.

[t is further agreed that the coverage afforded to the Additional Insurcds shall
exclude indemnification of the architect for claims arising out of (1) the
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preparation or approval of maps, drawings, opinions, reports, surveys, change
orders, designs or spectfications, or (2) the giving of or the failure to give
directions or instructions by the architects, his agents or employees provided such
giving or failure to give 15 the primary cause of the injury or damage.

2. Excess Liability*. The General Contractor shall secure Excess Liability insurance
in the amount of not less than Ten Million Dollars ($10,000,000) Per Occurrence.
This coverage will be cxcess of the General Liability, Auto Liability and
Employers Liability coverages. The General Contractor’s insurance coverage will
be excess of all subcontractors with which it contracts to provide services for this
development. The Authority, Recciver and the Tenant are to be endorsed as
additional insureds on the General Contractor’s Excess Liability policy.
Suhcontractor’s excess limits will be determined by the General Contractor as
ey deem appropriate.

Product Completed Operations. General Contractor and subcontractors shall
procure and ziaintain such insurance (and require subcontractor’s subcontractors
of any tier to procure and maintain) until expiration of the Project’s warranty
period and, with ‘egard to Products/Completed Operations coverage for two (2)
years after final comypletion of the Work.

3. Automobile Liability Insurapee. When any motor vehcle (owned, non-owned
and/or hired) is used in connection with the constructton to be performed for such
Development, Comprehensive Automobile Liability Insurance with limits of not
less than One Million Dollars ($1,605.600) per occurrence CSL, for bodily injury
and property damage shall be provided. 1 he Authority, Receiver and the Tenant
are to be endorsed as additional insureds it the policy and such insurance will be
endorsed as primary and non-contributory (with any other available insurance
available to the Additional Insureds.

4., Workers Compensation and OQccupational Disease- Insurance. Workers
Compensation and Occupational Disease Insurance shail be.in accordance with
the laws of the State of Illinois (Statutory) Coverage A, and Smpleyer’s Liability,
Coverage B, in an amount of not less than $500,000/$500,000/§500.000.

5. Lead/Asbestos Abatement Liability. When any lead and/or asbestos abatement
liability work is performed in connection with the contract, Tead/Asbestos
Abatement Liability Insurance shall be provided with limits of not less than Five
Million Dollars ($5.000,000) per occurrence insuring bodily mjury, property
damage and environmental clean-up. The Authority, Receiver and the Tenant are
to be endorsed as additional insureds on the policy and such insurance will be
endorsed as primary and non-contributory with any other insurance available to
the Autbority and/or Receiver. When claims made policies are remewed or
replaced, the policy retroactive date must coincide with, or precede, start of
Services under this Agreement. A Claims-made policy which is not renewed or
replaced must have an extended reporting period of two (2} years.
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0. Contractor’s Pollution Liability. The General Contractor shall require a separate
Contractor’s Pollution Liability insurance policy, covering any bodily injury,
liability, and property damage liability, ansing out of pollutants including
hazardous materials such as asbestos, lead, etc. or contaminated soil, including
while in transit to a permanent disposal facility which may arise from activitics
under or incidental to the confract, whether such activities be by the General
Contractor or by any of his subcontractors or by anyone directly or indirectly
employed or otherwise contracted by any of them. This policy shall be maintained
with limits of not less than Three Million Dollars ($3,000,000) per occurrence.
The Authority and Receiver are to be endorsed as additional insureds on the
policy and such insurance will be endorsed as primary and non-contributory with
aziy other insurance available to the Authority and/or Receiver.

7. Railroad. Protective Liability Insurance. When, in connection with a
Developient, any work is to be done adjacent to or on property owned by a
railroad or sublic transit entity, the General Contractor shall procure and
maintain, or cause to be procured and maintained, with respect to the operations
fhat contractor ot any subcontractor shall perform, railroad protective liability
insurance in the nanfe bf such railroad or public transit entity. The policy shall
have limits of not less thazt Two Million Dollars (82,000,000) per occurrence,
combined single limits, ana Six-Million Dollars ($6,000,000) in the aggregate for
losses arising out of injuries to or death of all persoms, and for damage to or
destruction of property, including the loss of use thereof.

C. Evidence of Insurance. Wiiin five days of initial construction
closing disbursement on the Project and prior to the cenunencement of construction activities,
the Tenant directly or through the General Contractor shall' furnish the Authority and/or
Receiver, for record keeping purposes only, with satisfactory evidence that the Tenant, General
Contractor and subcontractors have the insurance coverages set forin sbove. The Tenant and/or
General Contractor shall be required to ensure that all subcontracfars comply with the
Authority’s minimum coverage requirements. It is the responsibility-'of the Tenant and/or
General Contractor to secure and maintain proof of coverage for all entities that it contracts
with that provide services to this Development. At closing, final draft certificatzs of msurance
records previously approved by the Authority must be delivered. Post closing, ceraficates must
be made available for review by the Authority and/or Receiver within twenty-four (24) hours of
being requested. Said coverages shall not be modified, canceled, non-renewed, or permitied to
Japse until final completion and approval of the performance of the General Contractor’s
contract and the policies shall contain a provision that the coverages will not be modified,
canceled, non-renewed or permitted to lapse until not less than 30 days after the Authority has
received written notice, by certified or registered mail, that the modification, cancellation, non-
renewal or lapse of such coverages is contemplated.

ALL REQUIRED DOCUMENTATION MUST BE RECEIVED FOR APPROVAL
PRIOR TO TENANT COMMENCING WORK UNDER THIS AGREEMENT.
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D. Tenant shall advise, and cause each General Contractor for a
Development to advise, all insurers of the contract provisions regarding insurance. The failure
of the Tenant or any General Contractor to notify insurers of the contract provisions shall not
relieve Tenant from its insurance obligations under this coniract or any Authority Closing
Document and such msurance obligations shall survive the term of this Development
Agreement. Nonfulfillment of the insurance provisions stated herein shall survive this
Development Agreement, and shall constitute a default under the other Authority Closing
Documents and may be a breach of the General Contractor’s contract. The Authority retains the
right to stop work until proper evidence of insurance is provided.

E Renewal Certificates of Insurance, requested endorsements, or such
similar evidziice is to be received by the Authority’s Risk Management Department, with a
copy to the ‘Authority’s designated representative and the Receiver, prior to expiration of
insurance coverage At the Authority’s option, non-compliance may result in one or more of the
following actions, in-adition to any rights or remedies in the Ground Lease: (1) The Receiver
ot Authority will purchase insurance on behalf of Tenant and will charge back all costs to
Tenant; or (2) Tenant shall cause the General Contractor and any subcontractors to be
immediately removed from the property. The receipt of any certificate by the Authority or the
Receiver does not constitute agreement by the Authority or the Receiver that the insurance
requirements in the Agreement have heen fully met or that the insurance policies indicated on
the certificate arc in compliance with’ tie requirements of the Agreement. Tenant and/or
General Contractor shall be required to encure that all subcontractors comply with the
Authority’s minimum coverage requiremetfs, It is the responsibility of the Tenant and/or
General Contractor to secure and mainiain préef of coverage for all entities that it confracts
with that provides services to this Development. Piodf of insurance records must be available
for review by the Authority within twenty-four (24) honisiof being requested.

F. If any of the required insurance s upderwritten on a claims made
basis, the retroactive date shall be prior to or coincident”ywith the date of the General
Contractor’s contract, and the Certificate of Insurance shall state the coverage is “claims made”
and also the Retroactive Date. A Claims-Made policy which is not ‘enswed or replaced must
have an extended reporting period (fail coverage) of two (2) years. Aay extended reporting
period premium (tail coverage) shall be paid by Tenant directly or torongh the General
Contractor for the Development. It is further agreed that all insurance peiicies required
hereunder shall provide the Autherity with not less than a thirty (30) days notice 11 the event of
the occurrence of any of the following conditions: aggregate erosion in advance of the
Retroactive Date, cancellation and/or non renewal.

G. Tenant shall provide to the Authority, prior to commencement of
construction and upon each renewal or replacement of a builder risk policy required hereunder,
and in any event not less than annually, a certified copy of the insurance policies required
hereunder and all endorsements.

H. Tenant shall require, directly or through the General Contractor for
each Development, that all subcontractors performing work for the Development carry
insurance required herein or the Tenant, or General Contractor may provide the coverages for
any or all of its subcontractors, and if so, the evidence of insurance submitted shall so stipulate
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and adhere to the same requirements and conditions as outlined in Section “B” above. Evidence
of such coverage must be submitted to the Authority for record keeping purposes only.

* Excess Liability can be satisfied by $10,000,000 each of Tenant and General Contractor,
$20,000,000 in Excess Liability coverage by either the Tenant or General Contractor or any
combination equal to $20,000,000 in total Excess Liability coverage.
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EXHIBIT E

FORM OF ADD-ON AMENDMENT

Rockwell 1B — For Sale

This instrument was prepared by,
and after recording, this instrument
should be returned to:

Carol Turner, Zzq.

Chicago Housing Authority
200 W. Adams St.( Enite 2100
Chicago, IL 60606

ADD-ON AMENDMENT TO GROUND LEASE 1
{Amendment No. _ )

THIS AMENDMENT (“Ameng-ent”) is dated as of ,200__,and 1s
between the Chicago Housing Authority, an Jiunois municipal corporation (“Landlord™), and
East Lake/West End Home Ownership, LLC, an4ilinois limited liability company (“Initial
Tenant™).

Recitals
A. Landlord and Initial Tenant have heretofore enterzd into that certain Ground
Lease I, dated as of June 1, 2006 and recorded in the Office of the Cnok County Recorder on
, 2006, as Document No. . Said Ground Lease, as

heretofore amended, is hereinafter referred to as the “Ground Lease™. Tle Ground Lease
demised the land described on Bxhibit A attached hereto and made a part heieof (the “Land”).
Capitalized terms used in this Amendment that are not defined herein shall have'the meanings
given to such terms in the Ground Lease.

B. Landlord, Initial Tenant, East Lake/West End, LLC and East Lake Management and
Development Corp. have heretofore entered into that certain Rockwell Gardens Phase 1-B For-
Sale Land Disposition Agreement (“Disposition Agreement”).

C. As contemplated by the Disposition Agreement, the parties desire to add that
portion of the Phase [-B For-Sale CHA Land (as defined in the Disposition Agreement)
described on Exhibit B attached hereto and made a part hereof (the “Subphase __ Add-On
Land”™) to the Premises demised by the Ground Lease, and to amend the Ground Lease, as more
particularly heretnafter provided.

NOW, THEREFORE, it is hereby agreed as follows:
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1. The Subphase _ Add-On Land is hereby added to the Land demised by the
Lease. From and after the date of this Amendment, all references in the Lease to “the Land”
shall be deemed to include the land described on Exhibit B. The legal description attached
hereto as Exhibit C sets forth all of the Land now demised by the Ground Lease.

2. Tmitial Tenant will construct on the Subphase  Add-On Land a total of
condomimium Units in ___ Buildings, and  single family residences with associated parking
and other improvements {collectively, the “Subphase ~ Add-On Improvements”), as more
particularly described in the Plans and Specifications.

Initial Tenantshall construct the Subphase  Add-On Improvements in accordance with the
Plans and Specifications. Exhibit C to the Ground Lease is hereby amended to include the
following schediile of Plans and Specifications for the Subphase  Add-On Improvements:

3. The Subphase” © Add-On Improvements shall be deemed to be part of the
“Project” for purposes of the Ground Lease. The Substantial Commencement Deadline for

the Subphase  Add-On Improvements 1s . The Construction Completion
Deadline for the Subphase  Add-On‘liy provements 1s , 200 .
4. As amended by this Amendment, the Ground Leasc shall continue to be and

remain in full force and effect, and 1s hereby ratined and confirmed.

[Signature Pages Foliow]
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IN WITNESS WHEREQF, the parties have caused this Amendment to be executed by
duly authorized signatories as of the day and year first above written.

LANDLORD:

CHICAGO HOUSING AUTHORITY,
an [llinois municipal corporation

By

Terry Peterson
Chiefl Executive Officer

INITIAL TENANT:

East Lake/West End Home Ownership, LLC, an
Illinois limited liability company

By:
Name:
Title:
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ACKNOWLEDGMENT
STATE OF ILLINOIS )
) s8.
COUNTY OF COOK )
L, , a Notary Public, in and for said County and State
aforesaid, DO HEREBY CERTIFY that , as
of , in its capacity as

of East Lake/West End Home Ownership, LLC, an lllinois limited
liability company (the “Tenant”), personally known to me to be the same person whose name is
subscribed “to the foregoing instrument, appeared before me this day in person and
acknowledgéd o me that he, being thereunto duly authorized, signed and delivered said
instrument as 1S Jown free and voluntary act and as the free and voluntary act of said

V. . as of the Tenant,

for the uses and purposes set forth therein.

GIVEN under my hana #ad notarial seal, this day of , 200

Notary Public
ACKNOWLEDGMFENT
STATE OF ILLINOIS )
) §S.

COUNTY OF COOK )

I, , a Notary Public, in and for sald County, in the State

aforesaid, DO HEREBY CERTIFY that Terry Peterson, the Chief Exccutive Officer of
Chicago Housing Authority, an Illinois municipal corporation, who is persoiaily known to me
to be the same person whose name is subscribed to the foregoing instrument’ 25.such Chiet
Executive Officer, appeared before me this day in person and acknowledged thatwe or she
signed and delivered said instrument as his or her own free and voluntary act and as the free
and voluntary act of said corporation, for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal, this day of ,

200

Notary Public
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EXHIBIT A

[Land already demised by the Ground Lease]
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EXHIBIT B

[Additional Land being demised|

-
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EXHIBIT C

[All Land demised by the Ground Lease, giving effect to this Amendment]

_3%
!
\
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RIDER TO GROUND LEASE I

THIS RIDER is attached to and made a part of that certain Ground Lease I, dated as of June 1,
20006 (the “Lease”), by and between Chicago Housing Authority (“Landlord”, and East Lake/West End
Homeownership, LLC, an Tllinois 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 Ruder, the provisions of this Rider shall prevail.

R-1 The Project to be constructed by Initial Tenant on the Premises consists of a total of 16 Units in
two 8-umt buildings, with parking and other facilities and Improvements, as more particularly described
on the Plans and Specifications.

Initial Tenant shali.construct the Project in accordance with the Plans and Specifications

R-2 The Construction Completion Deadline is June 30, 2007,

Rockweli Phase 1B For Sale Ground Leasc I.final
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