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GROUND LEASE

This Ground Lease (this “Lease™) is made as of the 16" day of january, 2020, by and
between:

Chicago Housing Authority, an [il nois municipal corporation (“Landlord™), having an
office at 60 East Van Buren Strect, 12™ Floos, Chicago, [llinois 60605 and TCB Development
Services LLC, an [lhinois Iimited Liability company (“Initial Tenant™), having an oftice at 135
South LaSalle Street, Suite 3350, Chicago, [llinois 62603 or its permitted successors or assigns.
The Initial Tenant, in its capacity as the imtial tenant undsr this Lease, together with Southbridge
9 Master Owner LLC, an Illinois limited liability company{thc “Company’} as the successor to

the Initial Tenant following consummation of the Permitted Assigament (hereinafter defined) and
any successors and/or permitted assigns, are hereinatter referred <ocas “Tenant™.

RECITALS:

A, Landlord is the owner of fee simple title to all that certain redl prarerty located in
the City of Chicago, [Hlinois, more particularly described in Exhibit A attached fiercto (the “Real
Estate”). In accordance with appropriate resolutions adopted by Landlord, Landlord desires to
tacilitate the development on the Real Estate consisting of one hundred three (103) reniardwelling
units, approximately 5,600 square leet of commercial and retail space, fifty-three parking spaces
and related improvements to be known as Southbridge Phase 1B, (the “Development™).

B. Landlord and Tenant have agreed to enter into this Lease in order to implement the
Development and to facilitate the rehabilitation, construction and operation and financing thereof,

REAL ESTATE TRANSFER TAX K 17-Jan2020 REAL ESTATE TRANSFER TAX 17-Jan-2020
: P Y COUNTY: 0.00 L_;\" o CHICAGO: 0.00
i"" ILLINOIS: 0.00 o CTA: 0.00
e - TOTAL: 000 G TOTAL: 000"
1728218029000 | 2020101894715 | 0-733-340-512 - 1728:218029:0000 | 20200101694715 | 1-270-211-424

* Total does not include any applicable penalty or interest due.
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AGREEMENT:

ARTICLE 1

Lease of the Real Estate/Term of Lease

1.01  Lease; Term. Landlord, for and in consideration of the rents to be paid and of the
covenants and agreements heremnatter contained to be kept and pertormed by Tenant, hereby lcases

to Tenant, and Tenant hereby leases from Landlord, the Real Estate;

Together with all right, title and mterest of Landlord, if any, in and to any streets,
drivewaysy sidewalks, parkways or alleys adjacent thereto or included within the Real Estate; and

Togetherwith all right, title and interest ot Landlord, if any, in, to and under all agreements,
casements, rights ot wav, gores of land, air rights, sewer rights, water courses and water rights,
and all privileges, libertics, tenements, and appurtenances whatsoever in any way belonging,
relating or appertaining to'tiie Real Estate or which hereafter shall in any way belong, relate or be
appurtenant thereto, whether nowowned or hereafter acquired by Landlord, and the estate, rights,
title, interest, property, possession, ziaims and demands whatsoever, at law or in cquity of Landlord
in and to the same;

Subject, however, to all agreemenis, 2asements, encumbrances and other charges or matters
affecting the Real Estate listed on Exhibit C attached hereto (the “Permitted Exceptions™) and
subject to the provisions of Section 1.02.

TO HAVE AND TO HOLD the same, subject1othe Permitted Exceptions, for a Term of
ninety-nine (99} years (the “Term™) commencing on the'date of this Lease referenced on Page 1
{the “Commencement Date”) and ending on January 15, 2119 {iie “Expiration Date™), unless this
Lease shall sooner be terminated as hereinafter provided, upon‘and subject to the covenants,
agreements, terms, provisions, conditions and limitations heremnafiersat forth, all of which Tenant
covenants and agrees to perform, observe and be bound by.

.02 Addition of Vacated Public Alleys and Rights-of-Way. Thepaities acknowledge
that all vacations and dedications necessary for, or contemplated in comnection with, the
Development have been completed prior 1o the execution of this Lease. In the fatare, land lying
within or comprising existing public atleys and rights-of-way adjacent to portions i the Real
Estate may be vacated by the City of Chicago (the “City™) and acquired by Landlord and certain
streets, passages and other rights-of-way may be dedicated to Governmental Authorities (as that
term 1s hercinafter defined).  In each case, with the prior written approval of Tenant and all
Leasehold Mortgagees, which shall not be unreasonably withheld or delayed, the foregoing shall
automatically, and without the necessity of amending this Lease, be included in {or excluded from,
m the event of any such dedication of a portion of the Real Estate to Governmental Authoritics),
the Real Estate. Upon completion of the alleys and rights-of-way vacation process, however, if
requested by Landlord or Tenant or any Leaschold Mortgagee, the parties shall promptly execute
an amendment to this Leasc to include a revised legal description for the Real Estate conforming
to the revised configuration of the Real Estate, including such vacated portions of the alleys and
rights-of-way (or such dedicated portions of the Real Estate}).  Following completion of




2001718087 Page: 3 of 65

UNOFFICIAL COPY

construction of the Development, no such dedication shall be permitted without the prior written
consent of Tenant and all Leaschold Mortgagees, which consent shall not be unreasonably
withheld or delayed.

ARTICLE 2
Definitions

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

(a) “Affiliate” shall mean, with respecet to any person or entity, any other person or
cntity direetly orindirectly controlling, controlled by or under common control with such person
or entity. A person or entity shall be deemed to control another person or entity if such person or
entity possesses, direcily or indirectly, the power to direct or cause the direction of the management
and policies of such pcrsarr or entity, whether through the ownership of voting securities, general
partnership or limited lizkiiity company interests, by contract or otherwise and shall include, with
respect to any so-called “Illinois tand trustec™ that is at any time the landlord or tenant under this
Lease, such land trustee’s beneficiary, and all persons or entities having the power of direction
under such land trust, but shall not include any Leasehold Mortgagec.

(b)  “Building” shall mean a buiiding (including without limitation a low-rise or mid-
risc building, a townhome unit and any anciltary building) included in and constructed or

rchabilitated as part of the Development, or any part thereof. “Buildings™ shall mean all of the
Buildings comprising the Development.

(c)  “CHA” shall mean the Chicago Housing Auvthority, or any successor thereto.

(d)  “CHA Mortgage Loan” shall mcan a loan securcd by a Leaschold Mortgage in favor
of CHA (or a nominee for CHA).

(e)  “City” shall mean the City of Chicago.

(H *Code” shall have the meaning given in Section 9.01(b).
(¢g)  “Commencement Date” shall have the meaning given in Section 1,01,
(h) “Company” shall mean Southbridge 9 Master Owner LLC, an 1llinois limited

liabihity company

(1) *Construction Completion Deadline™ shall mean January 31, 2022, the date by
which Tenant must complete the construction or rchabilitation of the Buildings comprising the
Development, which date shall be extended by the period ot any Unavoidable Delay.

(0 “Deductible”™ shall have the meaning given in Section 8.01.
(k) “Default” shall mean any condition or event that constitutes or would, after notice

or lapse of time, or both, constitute an Event of Default.

Lt
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(N “Developer” shall mean Ickes Master Developer 1V LLC, a Delaware limited
ltability company.

(m)  “Development™ shall have the meaning given in Recital A.
{(n) “Encumbrances” shall have the meaning given in Scetion 9,02,
(0)  “Environmental Agreement” shall mean that certain Remediation Agreement dated

as of January 16, 2020, between CHA, Developer and the Company, relating to the Development.

(p) . “Environmental Laws™ shall mean the Comprehensive Environmental Response,
Compensation’and Liability Act, 42 U.S.C. 9601 et seq., as amended; the Resource Conservation
and RecoveryAst 42 U.S.C. 6901 et seq., as amended; the Clean Air Act, 42 U.S.C. 7401 ct seq.,
as amended; the-Clean Water Act, 33 ULS.C. 125] et seq., as amended; the Occupational Safety
and Health Act, 290N C. 655 et scq., as amended: the [linois Environmental Protection Act, 415
ILCS 5/1 et seq., as amicnded, and its implementing regulations, including 35 ILL. Admin. Code
secs, 740 and 742, as amzided: and any other federal, state, local or municipal laws, statutes,
regulations, rules or ordinances ipaposing liability or establishing standards of conduct relating to
Hazardous Materials or protection #i-the environment, as any of the foregoing may be amended
and i effect from time to time.

(g)  “Eventof Default” shall Iy the meaning provided in Section 10.01.
(r) “Excluded Environmental Conaition” shall mean the tollowing:
(1) all Pre-Existing Environmental Conditieis below ground surface at the Real Estate

on the date of this Leasc except to the extent any such Pre-Existing Environmental
Condition 15 exaccrbated by the actions or conduct of Tenant, the Partnership,
Developer and/or any of their agents, contrectors, subcontractors, employees,
tenants or invitces and except to the extent that Tenant, the Partnership or
Developer has responsibility tor such Pre-Existing Envicenmental Condition under
the express terms of the Environmental Agreement or, if rat addressed under the
Environmental Agreement, then under applicable law;

(n)  any environmental condition at any oft-site disposal tacility attikutable to the
Hazardous Materials removed from the Property as part ofthe. Eligible
Environmental Work (as defined in the Environmental Agreement) pursuant to the
Environmental Agreement prior to the issuance of the Final NFR Letter for the
Phase 1B Site and the completion of all other Eligible Environmental Work to
which the Final NFR Letter is not applicable and for which CHA 1s the generator
pursuant to the Environmental Agreement; provided, however, that this clause (i)
shall not mclude (A) any such environmental condition at an oft-site disposal
facility arising from any such Hazardous Materials that Tenant, the Partnership,
Developer or any of their respective contractors or consultants fail to characterize
properly m connection with the work and activities performed by Tenant, the
Partnership, Developer or their agents, contractors or consultants pursuant to the
Environmental Agreement, (B) any Hazardous Materials that are removed from the
Phase 1B Site or Phase 1B Project for which CHA is not the generator under the



(iii)

(iv)

(v)

(s)
(t)
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express provisions of Section 4(d)(iv) of the Environmental Agreement and (C) any
Hazardous Materials that are the subject of Other Environmental Tasks (as defined
in the Environmental Agreement);

any environmental condition caused or exacerbated by CHA or any of its agents,
contractors, subcontractors or employees after the date of this Lease, except to the
extent that Tenant, the Partnership or Developer has responsibility for such
environmental conditions under the express terms of the Environmental Agreement
or, 1f not addressed under the Environmental Agreement, then under applicable law;
and

with respect to any Tenant, any environmental condition that first occurs after a
Terminating Event with respect to such Tenant unless and to the extent that such
cnvarcnmental condition was caused or exacerbated by such Tenant or its agents,
contriCiors, subtenants, guests or invitees prior to such Terminating Event or
otherwiscoccurred during the period of such Tenant’s tenancy under this Lease;
provided,-liowever, that if the Terminating Event with respect to such Tenant
consists ot the-salc or transfer of Tenant’s interest in the Tenant Property, any
environmental cond:uon that first occurs after such sale or transfer shall not be an
Excluded Environmentai,Condition with respect to the purchaser or transferee of
Tenant’s interest in the 1:nint Property.

It is specitically agreed that thegolipwing do not constitute Excluded
Environmental Conditions: (A) any Hazardous Materials constituting Pre-Existing
Environmental Conditions (including but not limited to asbestos, lead-based paint,
polychlorinated biphenyls, mold and urea/termaldchyde insulation) located in any
buildings, structures or equipment above ground surface at the Real Estate on the
date hercof and (B) any Hazardous Materials const'tuting Pre-Existing
Environmental Conditions that are the subject ot Giker Environmental Tasks.

“Final Complction™ shall have the meaning provided in Section 5.01.

“First Leaschold Mortgage™ shall mean the Leaschold Mortgaga of the First

Leaschold Mortgagee.

(w)

“First Leasehold Mortgagee™ shall mean the Leaschold Mortgagee whose

Leaschold Mortgage is most senior in priority of lien, as identified on Exhibit D attached hereto.

(v)

“Full Insurable Value™ shall mean the replacement cost (excluding, as to the

msurance required pursuant to Section 7.1, foundation and excavation costs) of the Improvements,
as determined, at the request of Landlord (not more frequently than at three-year intervals), at
Tenant’s expense, by an architect, engincer, contractor, appraiser, appraisal company, or insurance
company, sclected by Tenant and approved by Landlord, which approval shall not be unrcasonably

withheld.

(w)

“Full Restoration™ shall have the meaning given in Section 8.01.

(¥
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(x) “Governmental Authority” or “Governmental Authorities”™ shall mean any one or
more of the federal, state and local governmental or quasi-governmental body or bodies having
Jurisdiction at any time or from time to time during the Term over the Real Estate or the Property,
or any part thereof, or the construction, repair, mainienance, operation or use thereof.

(y)  “Huazardous Condition™ shall have the meaning given in the Environmental
Agreement.
(7) “Hazardous Material” means any pollutant or contaminant or any hazardous, toxic

or radioactive waste, substance or matertal, in any form, including, but not limited to, those
pollutants, contaminants, wastes, substances, or materials defined or classified as such in, or listed
in or reguiatea. under any Environmental Laws, including without limitation, polychlorinated
biphenyls (PCRs), petroleum or any petroleum-based or petroleum-derived products, lead-based
paint, asbestos o isbestos-contamning matenals, mold, urca formaldehyde and radioactive
materials.

(aa)  “Housing<xct” shall mean the United States Housing Act of 1937, as amended and
as may hereafter be amended frodn time to time or any successor legislation, together with all
regulations implementing the sames

(bb) “HUD™ shall mecan die~United States Department of Housing and Urban
Development, or any successor thercto.

{cc) “Impositions” shall mean all taxes; assessments, special assessments, use and
occupancy taxes, water and sewer charges, rates and rents, charges for public utilities, exciscs,
levies, license and permit fees and other charges, general’and special, ordinary and extraordinary,
foreseen and unforescen, of any kind or nature whatsoever. which shall or may during the Term
be assessed, levied, charged, confirmed or imposed upon or béceme payable out of or become a
lien on the Property, Leaschold Estate or the Real Estate, or any-pait thereof, or any appurtenances
thereto; provided, however, that it at any time during the Term the present method of taxation or
assessment shall be so changed that there shall be substituted in wholc orin part for the types of
taxes, assessments, levies, assessed or imposed on real estate and the fmprovements thercon a
capital levy or other tax levied, assessed or imposed on the rents recetved by Landlord from said
real estate or the rents reserved herein or any part thereof, then any such capitalicxy. or other tax
shall, to the extent that it 15 so substituted, be deemed to be included within the term fimpositions.”
Impositions affecting the Property or the Real Estate shall be those attributgtle to the
Improvements, the Leaschold Estate, and/or the fee simple ownership of the Real Estate.

(dd)  “Improvements™ shall mean any buildings, structures and other improvements,
including the Buildings, equipment, tixtures, furnishings and appurtenances, now or at any time
hereafter erected or located on the Real Lstate.

{cc)  “Landlord™ shall mean Chicago Housing Authority, or its successors in intercst.
(fHY  “Lease Interest Rate” shall mean a floating mterest rate equal to (i) 3% plus the rate
announced from time to ttime by Citibank N.A. a national banking assocation (or any successor

thercto), as its “corporate base rate,” “prune rate,” “reference rate” or other similar rate and in
effect on the date interest first begins 1o accrue with respect to any sum that becomes payable

¢
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pursuant to any provision or provisions of this Lease, or (1) in the event such bank has ceased
announcing any such rate, then such rate as may be announced by the Chicago branch of such
other national bank as Landlord shall rcasonably designate as its “prime rate”™ “reference rate™ or
other simifar rate, plus 3%, or (111) if Landlord fails to designate another bank, then the rate of
interest on 90-day Treasury Bills issued by the United States government having an issue date as
ncar as may be practicable to and preceding such date plus 6%; provided, however that if the Lease
[nterest Rate as so determined shall exceed the maximum rate allowed by law, then the “Lease
Interest Rate™ shall mean the maximum contract rate permitted by law at such time. The Leasc
Interest Rate shall change concurrently with each announced change in such “corporate base rate,”

“prime rate,” “reference rate” or other similar rate, or Treasury Bill rate.

(zg) ~“Lease Year” shall mean a calendar year. The first full Lease Year during the Term
shall commence'on the Commencement Date, or if the Commencement Date is not the first day of
a calendar year, 20 fhe first day of the calendar year next following the Commencement Date.
Each succeeding Lease~Year shall commence on the January 1 immediately following the
December 31 of the preceding Lease Year. [f the Commencement Date is not January 1, that
portion of the Term that'is prisr to beginning of the first full Lease Year shall be a partial Leasc
Year. If the Expiration Date 130t December 31, that portion of the Term that is after the end of
the last full Lease Year shall be a partial Lease Year.

{hh)  “Leasehold Estate™ shail/mzan the leasehold estate of Tenant in the Real Estate
created by this Lease more particularly described in Exhibit B attached hereto.

() “Leaschold Mortgage™ shall mean any mortgage, deed of trust, assignment of rents
and leases, Uniform Commercial Code security agrecment and financing statement, or similar
security instrument crcated by Tenant and which constitutesa lien or security interest on the Tenant
Property or any part thereof in favor of (i) the Initial Leasehold Mortgagees identified on Exhibit
D attached hercto pursuant to and i accordance with the provisions of Section 9.03, (it) a Lender
providing any Permitted Refinancing or (1i1) any Lender making ary other loan to the Tenant that
is consented to in writing by Landlord, which consent may be witiheir; granted or granted with
such conditions as Landlord may require, in Landlord’s sole and absolute discretion.

(Jp)  “Leaschold Mortgage Loan™ shall mean a loan secured by a Liaschold Mortgage.

(kk)  “Leaschold Mortgagee™ shall mean the owner or owners, holder ei diglders from
trme to time of any Leasehold Mortgage (including trustees under deeds of trust).

(I “Lender” shall mean any commercial real estate lender, state or national bank,
commercial or savings bank, pension fund, real estate investment trust, or governmental agency or
instrumentality, or any HUD-approved mortgagee, or any Aftiliate of the foregoing, authorized 1o
make loans secured by real property located in the State of lllinois.

(mm) “Loan Documents™ shall mean any and all documents, instruments or agreements
n effect from time to time cvidencing and securing a Leaschold Mortgage Loan.

(nn)  “Net Insurance Proceeds™ shall have the meaning given in Section 8.02.

- o
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(00)  “NFR Letter” shall mean a (1) “No Further Remediation™ tetter issued by the [linos
Environmental Protection Agency pursuant to the Site Remediation Program, 415 [LCS 5/58 ct.
seq., as amended from time to time, with respect to any portion’of the Real Estate; and (1) with
respect to any USTs subject to Title 16 of the Hhnois Environmental Protection Act, 415 1LCS
5/57 et seq., a “No Further Remediation™ letter 1ssued by the [llinois Environmental Protection
Agency pursuant to such Title 10, whichever is applicable, in cach case with respect to the Real
Estate.

(pp)  “Organizational Documents™ shall mean: (1) with respect to a corporation, its
articles of incorporation and by-laws; (i1) with respect to a general partnership, its partnership
agreement; 51) with respect to a limited partnership, its certificate of hmited partnership and
limited partnership agreement; and (iv) with respect to a limited liability company, its articles of
organization and operating agreement; in each case as amended prior to such entity becoming
Tenant under this'Lease and as amended from time to time thereafter; provided, howevcer, that no
amendment to any Organizational Document that materially adversely affects the rights of
Landlord may be made afier such entity becomes Tenant hereunder except as required by law,
consented to in writing by Landlord or is made to effect a transfer or substitution of interests in
Tenant which does not otherwise require the consent of Landlord hereunder, and any amendment
that contravencs this prohibition skall be null and void.

(qq)  “Partial Restoration” shail 1nsan all work in connection with a Restoration that is
less than a Full Restoration (sce Article 8).” A Partial Restoration may be applicable when the sum
of the Net Insurance Proceeds plus Deductiblé plus all other monies provided by any Person for
such Restoration are insufficient to accomphish’'a Full Restoration. Examples of Partial
Restorations include: (1) if a six-flat 1s destroyed, buiiing a three-flat or townhomes on the lot;
(2) if the top unit in a three-flat is destroyed, making the'Railding into a two-flat; and (3) if an end
townhome unit 1s destroyed, not rebuilding that unit andmaking the adjoining unit into an ¢nd
unit,

() “Permitted Assignment” shall mean the assignment ol tire Leaschold Estate by the
Initial Tenant to the Company occurring (i) subsequent to the tull execution and delivery of this
Lease by the Landlord and the Initial Tenant and (i1} pursuant to an Assigament and Assumption
and Amendment of Ground Leasc between Initial Tenant and Company.

(ss}  “Permitted Exceptions” shall have the meaning given in Section 1.04.7*Permitted
Exceptions™ shall also include the casements and licenses, if any, hereafter granted or consented
to by Landlord in accordance with Section 9.01(d) and any deed restrictions required by the NIFR
Leter.

(tty  “Permitted Refinancing™ shall mean (a) with respect to any loan secured by a
Leasehold Mortgage, any refinancing of such loan permitted under the documents evidencing or
sceuring a CHA Mortgage Loan including without Iimtation, a refinancing of the mitial Leasehold
Moitgage Loan secured by the Tirst Leasehold Mortgage by Citibank, N.A., a national banking
assoctation and linois Housing Development Authority, a body politic and corporate of the State
ot lllinois; (b) with respect to any oan secured by a Leaschold Mortgage, any refinancing of such
foan (other than as provided in (a)), consented to in writing by Landlord, which consent may be
withheld, granted or granted with such conditions as Landlord may require, in Landlord’s sole and
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absolute discretion; and (c) any additional loan sccured by a Leaschold Mortgage that is cither
expressiy permitted under the terms of this Lease or consented to in writing by Landlord, which
consent may be withheld, granted or granted with such conditions as Landlord may require, in
Landlord’s sole and absolute discretion.

(uu)  “Permitted Transter” shall mean: (a) the Permitted Assignment; (b) after the
completion of the construction of the Development, a sale or transfer of the Tenant Property or
any portion thereof to a person reasonably acceptable to Landlord; (¢) following the Permitted
Asstgniment, a transfer contemplated pursuant to a purchase option granting Initial Tenant the right
to re-purchase the interest of Tenant hereunder, pursuant to an agreement approved by Landlord;
(d} the remoyel of a general partner, limited partner, member or manager of Tenant pursuant to a
Removal Kightin accordance with the provisions of Tenant’s Organizational Documents, and the
substitution ot a'replacement general partner, limited partner, member or manager, as the case may
be, reasonably actentable to Landlord, (e) the transfer of the Tenant Property, or any portion
thereof, to a Leasehola Mortgagee (or any nominee of such Leaschold Mortgagee) by foreclosure
or deed 1n lieu of toreclosure or to a third party purchaser at a foreclosure sale in accordance with
Section 9.03(a); and (f) any other transfer consented to by Landlord in writing. Notwithstanding
the foregoing, a Permitted Transfor does not mclude the sale or transfer of commercial and/or retail
space without the written approval/of Landlord.

{vv}  “Person” shall mean any persen, corporation, partnership, limited liability company
or other legal entity.

(ww) “Plans and Specifications” shall’ mean the plans and specifications for the
Development, which have been approved by Landiord and the Leasehold Mortgagees, as such
plans and specitications arc amended from time to timiewith the written consent ot Landlord and
the Leasehold Mortgagees, if and as required by the applicabie loan documents.

(xx)  “Pre-Existing Environmental Condition™ shall meuan-any Hazardous Materials and
any Hazardous Condition present on, under or in the Real Estate or tha'structures or improvements
thereon on the datc of execution of this Lease, whether known or unkinown.

(vy} “Procceds™ shall mean, i the case of damage to or (destruction ol the
Improvements, the sum of the Net Insurance Proceeds plus the Deductible, andy 14 the case of a
condemnation or other taking (or conveyance in licu thereof), the awards (or compoisation paid)
therefor.

(zz)  “Property” shall mean the Real Estate and the Improvements.

{aaa) “Protected Persons™ shall mean Landlord or Tenant, as the context so requires, and
such party’s respective members, managers, partners, officers, dircctors, agents, employees,
advisors, attorneys, consultants and Affiliates, and, m the case ot Landlord, shall include its
ofticials and members of its Board.

{bbb) “Rcal Estate” shall have the meaning given in Recital A.

(cee)  “Remediation™ shall have the meaning set forth in the Environmental A greement.
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(ddd) “Removal Right™ shall mean the right, 1t any, given in Tenant's Organizational
Documents, to remove an ofticer, director, general partner, manager or managing member of
Tenant, and designate a substitute, provided that Tenant shall comply (or causc its partners to
comply) with the terms and conditions of the Loan Documents, as applicable.

(eec) “Rent” shall have the meaning given in Section 3.01.

(ftt)  “Requirements” shall mean any and all present and future laws, statutes,
ordinances, codes, rules, regulations, orders or other requirements ot any Governmental Authority
and of any applicable fire rating burcau or other body exercistng similar functions, apphcable to
or affecting the Real Estate, Leaschold Estate or the Property, or any part thereof, including without
limiting the generality of the foregoing, the ordinances of the City.

(gegg)  “Rostoration” shall have the meaning given in Section 8.01.

(hhh) “Substantially Commenced” shall mean, with respect to any Building to be
constructed, that the foouings and foundation walls of such Building have been completed
{including all necessary excavat.on work) and with respect to any Building to be rehabilitated, that
onc of more Leaschold Mortgagees tias disbursed loan proceeds or equity to pay at least twenty
percent (20%) of the “hard costs” ¢fsuch rehabilitation. '

(i)  “Tenant” shall mean the pazty named as Initial Tenant herein; provided, however,
that whenever this Lease and the Leasehola Esiaie shall be assigned or transferred in the manner
specifically permutted herein, then from and aiter-such assignment or transfer and until. the next
such assignment or transfer, the term *Tenant” siiail_mean the permitled assignee or transferee
named therein, as if such transferee or assignee had becn named herein as Tenant. From and after
the Permitted Assignment, the Initial Tenant will be réleased from, and permitted assignee or
transferee shall assume, any and all obligations under this‘Lease arising from and after the
Permitted Assignment, including, without limitation, the obligatiens set forth in Section 11.02.

T

() “Tenant Property” shall mean the Improvements and th Lzaschold Estate.
(kkk) “Term” shall mean the term of this Lease described in Sectioni.@1,

(I *Termuinating Event” shall mean: (1) transfer of Tenant’s interest-in the Tenant
Property to another party not affilhated with such Tenant (other than the Permitied Asgignment or
as a Permutted Transfer); (1) transfer of title to such Tenant’s interest in the Tenant Property
pursuant to foreclosure of, or deed in lieu of foreclosure with respect to, any mortgage or other
security instrument securing loans or advances with respect to the Development; (i11) termination
ot this Lease; or (1v) loss of such Tenant’s posscssion of the Tenant Property pursuant to the
appointment of a receiver or pursuant to the exercise by any Leaschold Mortgagee ol its right to
become a mortgagee in possession. In the event that any of the foregoing occur with respect to
less than all of the Tenant Property, or if there 1s a partial termination of this Leasce, then a
Termmating Event shall be deemed to have occurred only with respect to such portion of the
Tenant Property or that portion of the Property aftected by such partial termination.

{mmm} “Unavoidable Delay™ shall mean a delay beyond the reasonable control ot Tenant
and without the fault or neghgence of Tenant, such as: (1) an act of God; (2) fire: (3) flood; (4)

t0
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epidemic; (5} quaranting restriction; (6) civil disorder; (7) enemy action; (8) strike, lockout or other
labor dispute; (9) unavailability of labor or materials: (10) freight embuargo; (11) action or inaction
of Landlord; (12) the act or tailure to act of a contractor in the performance of a contract with
Landlord; (13) the act or faiture to act of any Governmental Authority; (14) injunctive rehet or
other tegal proceedings of any court; (15) war; (16} terrorism; (17) the failure of the City to timely
comptete any public improvements necessary for the Tenant to construct the Development; (18)
unforeseen soil conditions, such as underground storage tanks and building foundations and/or any
Unforeseen Condition under the Environmental Agreement; (19) delays caused by CHA (other
than CHA exercising its rights under this Lease and the Loan Documents) attecting the
construction of the Development including delays resulting from the suspension by Tenant of
remediationwork due to the Landlord’s failure to perform its obligations pursuant to Section 4 of
the Environmental Agreement; and (20) unusually severe weather.

2.02  “Thewords “herein,” “hereof” or “hercunder” and words of similar import refer to
provisions containecithis Lease as a whole and not to any particular section or subdivision
thereof. All exhibits and riders referred to in the text of this Lease and attached hereto are
incorporated into this Lease.

ARTICLE 3

Rent

3.01 Rent. From and after the Comniencement Date through the Term, Tenant shall pay
to Landlord at the place for which notices to Land’ord are to be sent in accordance with Article 16,
or to such other Person and/or at such other placedas'shall be designated from time to time by
written notice from Landlord to Tenant, fixed rent at the<ate of One Dollar ($1.00) for cach Lease
Year {“Rent”). Landlord acknowledges that such Rent, i1 tncamount of $99.00, has been prepaid
i full concurrently with the execution of this Lease.

3.02  No Partnership. Landlord and Tenant agree thar-(pcy-are not partners or joint
venturers and that, except in respect to the proceeds of insurance and condemnation awards under
the provisions of Articles 8 and 12, they do not stand in any fiduciary relat’onship to cach other.

3.03 Pavment of Rent. All payments of Rent made to Landlord nedesnder shall be

made in lawful money of the United States of America and shalfl be paid to Landiedd or to such

other Person and/or at such other place as Landlord may designate trom time to time iivariting.

3.04 Net Lease. Tenant shall pay to Landlord throughout the Term all Rent, free of any
charges, assessments, Impositions or deductions of any kind and without abatement, deduction or
set-off.  Under ne circumstances or conditions, whether now exisung or hereafter arising, or
whether beyond the present contemplation of the partics, shall Landlord be expected or required
to make any payment of any kind whatsocver hereunder or be under any other obligation or lability
hereunder except as otherwise expressly set forth herein.

3.05 No Abandonment. Except to the extent provided in Section 8.01, no happening,
event, occurrence, or sitvation during the Term, whether foreseen or untorescen. and however
extraordinary, shall reheve Tenant from its lability to pay the full Rent, or rehieve Tenant from
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any of its other obligations under this Lease. Tenant waives any rights now or hereatter conferred
upon it by statute, proclamation, decree, or otherwisc, or to claim any abatement, diminution,
reduction or suspension of the Rent on account of any such event, happenmg. occurrence or
situation.

3.06 Reimbursements to Landlord: Arrearaces. Tenant shall reimburse Landlord for
all reasonable expenditures, costs, expenses and tees, including reasonable attorneys’ fees, made
or incurred by Landlord in curing any Event of Default of Tenant tor which Landlord has given
Tenant the notice required under Section 10.01, if any. Such amounts shall become due upon
delivery by Landlord, after the expiration of the notice and cure period atforded Tenant, it any, of
written notied stating the amount of such expenditures, costs, expenses and fees by Landlord.
Tenant shall @iso pay to Landlord upon delivery of notice by Landlord, all amounts payable to
Landlord as renabursements or indemnities pursuant to Sections 0.03 and 6.04.

3.07 Interest san Overdue Amounts. All Rent and other amounts due to Landlord
hercunder that are not paid prior to the expiration of the applicable cure period, if any, shall bear
interest at the Lease Intetest Rate from time to time n effect {rom the due date to the date recerved
by Landlord. Such interest shallUe payable by Tenant to Landlord upon demand. The collection
of such interest by Landlord shall not I'mit or modify any other right or remedy of Landlord under
this Lease or otherwise available to landlord by reason of Tenant’s failure to pay such amount
when due or by reason of any other Eveut ¢f Default.

ARTICLE 4

Impositicns

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

(a)  All Impositions attributable on the accrual basis to'a calendar year or other period
for which this Lease s in effect for less than the entire calendar year ot other period shall be
cquitably apportioned (taking mto account that Landlord may be entitled to exemptions or
abatements) consistent with the time a party hereto held its respective interedts in the Real Estate
and Improvements;

{(b)  Where any Imposition is permitted by law to be paid in installments; Tepant may
pay such Imposition in mstallments, as and when cach such installment becomes due (Tenant
acknowledges and agrees that Tenant is obligated to pay all such installments of any limposition
trom which Landlord is or would be exempt, whether such installiment is due prior to or after the
Expiration Date or the date of any earlier termination of this Lease); and

(c) Where any [mposition is entitled to an abatement, refund, exemption or other
diminution or reduction under law, whether available to Landlord or Tenant, the parties shall use
their best ciforts, at Tenant’s sole expense, to cause such benetits to be atforded to Tenant under
this Lease.
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4.02  Deposit of Impositions.

(a}  Tenant shall timely pay, as additional rent, all Impositions, and all premiums on
insurance required to be carried under Article 7, as and when the same are ascertainable, billed,
and due and payable without interest, penalty or fine. Within thirty (30) days after Landlord’s
written request, Tenant shall deliver reasonable proof of such payment to Landlord.

(b)y  During the continuance of any Event of Default, Tenant agrees to deposit with
Landlord on the first day of each and every month thereatter during the Term one-twelfth (1/12)
of (a) all Impositions due and payable from Tenant during the next succeeding 12-month period,
based on the most recent ascertainable Impositions, plus {b) annual premiums on insurance policies
required t¢ bocarried by Tenant under Article 7. Further, upon the occurrence of any Event of
Default, Tenantshall deposit, at Ieast thirty (30) days prior to the due date of any Imposition, such
additional amount/as' may be necessary to provide Landlord with sufficient funds in such deposit
account to pay cach'such Imposition and annual insurance premium at least thirty (30) days in
advance of the due date thereof. The rights granted hereunder to Landlord shall not be exclusive
to Landlord’s rights and vemedies following an Event of Default by Tenant. Landlord shall have
no obligation to pay interest tc-i£nant on any amounts deposited by Tenant. Landlord shall apply
any such deposits for the purpose held not later than the last day on which any such charges may
be paid without interest or penalty.” i, at any time, the amount of any Imposition or insurance
premium is increased or Landlord recetves reliable information from a Governmental Authority or
insurer, as applicable, that an Imposition or insurance premium will be increased, and if the
monthly deposits then being made by Tenant for'such item (if continued) would not produce a
fund sufficient to pay such item thirty (30) days prior to its due date, such monthly deposits shall
thereupon be increased and Tenant shall deposit with Lardlord, on demand by Landlord, additional
sums in an amount which, when added to the monies theiion hand for the payment of said item
plus the increased one-twelfth (1/12) payments, shall bes:fiicient to pay such item at least thirty
(30} days before the same becomes due and payable.  For purposes of determining whether
Landlord has on hand sufficient monies to pay any particular Impasition or insurance premium at
least thirty (30) days prior to the due date therctor, deposits for” cuch item shall be treated
separately, it being the intention that Landlord shall not be obhgated 16 use monies deposited for
the payment of any item for the payment of another that 1s due and payabie. “Tenant shall not be
required to make any specific deposit required under this Scetion if a deposit forihe same purposc
1s made by Tenant to an escrow or otherwise to persons pursuant to a requirement’ny 21y Leasehold
Mortgagee. This Section 4.02(b) shall not apply to any Leasehold Mortgagee (or ainy nominee of
a Leasehold Mortgagee) that becomes Tenant hereunder through toreclosure or transter by deed
in hieu of foreclosure unless: (1) the Event of Default anises after such Leasehold Mortgagee
becomes Tenant hereunder; or (1) the Event of Default arises prior to such Leasehold Mortgagee
becoming Tenant hereunder and such Event of Default 1s not an Incurable Default and is an Event
of Default that such Leasehold Mortgagee ts obligated to cure under the provisions of this Lease,
and such Leaschold Mortgagee fails to commence or cure such Event of Default within the time
and in the manncr required by this Lease.

4.03  Contest of Impositions. Tenant may, 1 it desires, contest the validity or amount
of any Imposition, in whole or in part, by an appropriate proceedmyg diligently conducted in good
faith.  Tenant may conduct such a contest only after payment ot the challenged Imposition or
Tenant shall, at least fifteen (15) days prior to the date such Imposition is due: (1) have deposited
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with the First Leaschold Mortgagee or an escrow agent acceptable to Landlord an amount
sufficient to pay such contested Imposition, together with mterest and penalties thereon, which
amount shall be applied to the payment of such Imposition, mterest and penaltics when the amount
thereof shall be finally fixed and determined; or (i1} have provided to the First Leasehold
Mortgagee or to Landlord a bond, letter of credit or other sceunty reasonably acceptable to
Landlord. Nothing herein contained, however, shall be construed as to allow such Imposition to
remain unpaid for such length of time as shall pernmt the Property, Leasehold Estate or any part
thereof, or the lien thereon created by such Imposition, to be sold or forfeited for the nonpayment
of the same. If the amount so deposited as aforesaid shail cxceed the amount of such Imposition,
interest and penaltics when finally fixed and determined, the excess (or the entire amount if no
such paymeriis required) shall be released from the escrow to Tenant, or in case there shall be a
deficiency, the amount of such deficiency shall be forthwith paid by Tenant.

4.04 Reduvction of Impositions. Tenant, at its expense, may, 1if it shall so desire,
endeavor at any time.sr4imes, upon prior written notice to Landlord, to obtain a lowering of the
assessed valuation upondhz Real Estate or the Property tor the purpose of reducing taxes thereon
and, in such event, Landiord v#ll offer no objection and, at the request of Tenant, will cooperate
with Tenant, but without expcnse to Landlord, 1 effecting such a reduction, Tenant shall be
authorized to collect any tax refund payable as a result of any proceeding Tenant may mstitute for
that purpose and any such tax refund snzll be the property of Tenant to the extent to which it may
be based on a payment made by Tenan!, subject, however, to the apportionment provisions
contained in Section 4.01, after deducting {from such refund the costs and expenses, including legal
fees, incurred in connection with obtaining such refund.

4.05 Joinder of Landlord. Landlord shal not be required to join in any action or
proceeding referred to n Sections 4.03 or 4.04 unless reGuired by faw or any rule or regulation in
order to make such action or proceeding effective, in whietievent, any such action or proceeding
may be taken by Tenant in the name of, but without expenselto, Landlord. Notwithstanding the
toregoing, Landlord shall cxecute, when and as required and wequested to do so by Tenant in
writing, all applications, affidavits and other documents required 14 obtain or maintain any tax
abatement, exemption or assessment reclassification which may be avedable. Tenant hereby
agrees to indemnify, defend and hold Landlord’s Protected Persons harmicss fram and against all
costs, expenses, claims, loss or damage, cluding reasonable attorney’s fees /by reason of, in
connection with, on account of, growing out of, or resulting from, any such actiopor procecding.

4.06 Tax Divisions. Tenant shall, (1) within thirty (30) days following tha ¢xccution
and delivery of this Lease, send notification 10 the Cook County Asscssor’s Ottice, Exemption
Department, via certified mail, return receipt requested (with a copy to the City of Chicago,
Department of Planning and Development Ottice) of a change in the Leasehold Estate in
accordance with 35 [LCS 200/9-185 and 35 [LCS 200/15-20 and (2) within thirty (30) days
tollowing Tenant’s receipt of the new Permanent Index Numbers for the Real Estate file a Petition
for Division and/or Consolidation of Property (“Petitton™) with the Cook County Assessor’s Oftice
for a real estate tax division segregating the Landlord’s fec mterest in the Real Estate from Tenant’s
Leasehold Estate and ownership of the Improvements. Landlord and Tenant acknowledge that
portions of the Real Estate are or may be included in tax parcels {"Shared Tax Parcels™) that include
land owned by Landlord other than the Real Estate ("Other Land"),  Tenant is responsible for
providing a copy of its filed Petition(s) to Landlord and monitoring the Division Report generated

4
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by the County Assessor’s Office to ensure the assignment of new, separate tax parcel designation
for the Real Estate and Leaschold Estate. Until such tax parcel redesignation oceurs, Landiord
agrees to pay or cause to be paid, when duc, all property taxes assessed against the Other Land,
and Tenant agrees to pay or cause to be paid, when due {or, if paid by Landlord, to retmburse
Landlord upon demand for) any property taxcs attributable to the Real Estate, or any portion
thereof that arc taxed as part of a Shared Tax Parcel. Within fifteen (15) days of reccipt of any
new, separate tax parcel redesignation, Tenant shall provide Landlord with copics ofall such notice
of assignment of new, separate tax parcel re-designation for the Real Estate, Leaschold Estate and
Other Land, ifany. 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 diligently conducted in good
faith. Any such contest by Tenant shall be in accordance with Section 4.01. Tenant will promptly
forward on to Landlord copics of any property tax bills it receives covering the Other Land.
Tenant’s faiturc to fully comply with this Section shall constitute an Event of Default under Section
10.01 of this Lease.

ARTICLE 5

Improvements

501 Required Improvenseais. Except in the event of termination pursuant to section
5(e)(1v) of the Environmental Agreement, Tenant hereby covenants and agrees to commence and
diligently pursue the construction and/or r¢ravilitation of the Improvements on the Real Estate, in
accordance with the Plans and Specifications, and obtain Final Completion. Landlord agrees that,
upon receipt of written request from Tenant or aLeaschold Mortgagee, Landlord will cooperate
with Tenant in applications for permits, licensel ot other authorizations required for such
Improvements; provided, however, that all expenscs i eorinection thercwith shall be borne by the
Tenant. Nothing heretn shall relieve the Tenant from‘thie responsibility of achieving Final
Completion except as expressly provided herein. “Final Completion™ shall mean (1) delivery by
Tenant to Landlord of a final certificate of occupancy from e City with respect to the last
Building in the Development and (2) delivery by Tenant to Landiord of a certificate of final
completion from the Development’s architect with respect to the last Builldimg in the Development.
Notwithstanding anything herein to the contrary, within ten (10) business daye of receipt of any
certificate of occupancy, Tenant shall torward copics of any such certificatzs-of occupancy
received to the Cook County Assessor’s Office and the City of Chicago, Departiment of Planning
and Development. Tenant’s failure to fully comply with this Section shalt constitu‘e an Event of
Default under Section 10.01 of this Lease.

5.02  Other Capital Improvements. With respect to any Major Capital Improvement
other than the Buildings that Tenant desires to construet on the Real Estate, Tenant shall not
commence construction unless Landlord shall have specitically approved such Major Capital
Improvement and Tenant has complied with Section 5.03, provided that Landlord’s approval shall
not be unrecasonably withheld or delaved. A ~“Muor Capital Improvement™ 1s a capital
improvement involving an estimated cost of more than $100,000.00, and shall include additional
butldings and additions, alterations, renovations, restorations, replacements or rebuldings,
whether or not required to be made i compliance with Tenant’s obligations under this Article, or
in connection with a Restoration made under Article S as a result of damage or destruction, or
under Articie 12 as a result of any taking pursuant to eminent domain.  Notwithstanding the

15
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forcgoing, Landlord’s consent under this Article 5 shall not be required in connection with: (i) a
Restoration of the Improvements under Article § or Article 12 to the condition that existed
immediately prior to the casualty or condemnation; or (i) a capital improvement that 1s required
pursuit to Requirements,

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

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

(Llcopies of all permits and licenses for the construction of the Major Capital
Improvementissued by the appropriate Governmental Authority;

(c) a sigued construction contract or contracts for all of the work, material and
equipment comprising the Major Capital Improvement mn accordance with the plans and
specifications delivertd pursuant to Section 5.03(a), together with appropriate hability
insurance policies; and

(d) a copy of the writter.copsent from each of the Leaschold Mortgagees approving the
Major Capital Improvements, 1ts ingiusion in the respective Loan Documents and/or a copy of
one or more commitments from a Lenderor Lenders for loans to be made available to Tenant,
on both a construction loan and long-term take-out loan basis, in an amount that, together with
equity that 1s available and specifically allocated thereto, is sufficient to pay the budgeted costs
of construction of the Major Capital Improvenient.

5.04 Demolition. Exceptin connection with a®&estoration under Articles 8 or 12 and as
provided in the Plans and Specifications, Tenant shall not depdiish the Improvements, including
any improvements to such Improvements required under Section 5.01 or any Major Capital
Improvements permitted under Section 3.02, without the prior writen consent of Landlord and
subject to terms and conditions of the Loan Documents, as applicable

5.05 Accessibility and Visitability Requirements. All units in the Development that
are subject to the accessibility requirements of the Fair Housing Act shali bl designed and
constructed 1n accordance with such requirements. To the greatest extent feasiblé_allunits in the
newly constructed Building i the Development shall be built and all other Buiklags in the
Development shall be rehabbed 1n accordance with the concept of Visttability, which recognizes
that persons with disabilities should be able to enjoy the same privileges of accessibility to other
living quarters outside their residence. ~Visitability™ means that: (a) at least one entrance is at
grade (i.e. no steps), approached by an accessible route; and (b) the entrance door and all interior
doors on the first {loor are at least 34 inches wide, offering 32 inches of clear passage space.
Landlord acknowledges that the Development. as designed, complics with the requirements of this
Section 5.03.

16
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ARTICLE 6

Use, Maintenance, Alterations. Repairs. Ete.

6.01 Condition of Real Estate and Property. Tenant has leased the Real Estate after
a full and complete examination thercol, as well as the title thereto and its present uses and
restrictions, and, except as ¢xpressly provided in the Environmental Agreement and except tor
Excluded Environmental Conditions (for which responsibility shall be determined under the
Environmental Agreement, or if not addressed therein, then under applicable law), Tenant accepts
the same without any representation or warranty, express or implied, in fact or by law, by Landlord
and without recourse to Landlord as to the title thereto, the nature, condition or usability thercof
or the use or ussas to which the Property or any part thereof may be put; provided, however, that
upon the commendement of this Lease, title to the Real Estate shall be subject only to the Permitted
Exceptions.  Exeep!_as expressly provided m the Environmental Agreement and except for
Excluded Environments!  Conditions (to the extent that responsibility for such Excluded
Environmental Conditiod 35 imposed on Landlord under the Environmental Agreement, or if not
addressed therein, then undes-applicable law), Landlord shall not be required to furnish any
services or facilities or to make any repairs or alterations in or to the Property, throughout the
Term. Other than the obligations ot Landlord, if any, under the Environmental Agreement, Tenant
hereby assumes the full and sole responsibility for the condition, operation, repair, replacement,
maintenance and management of the catiie Property; provided, however, that Tenant does not
assume responsibihty for Excluded Environmental Conditions (except to the extent that
responsibility for such Excluded Environments] Conditions is imposed on Tenant or the Company
under the express provisions of the Environmenial’Agreement, or if not addressed therein, then
under applicable law).

6.02  Use of Property. The Property shall be ustd and occupied only for single family
or multi-family residential uses, administration (which inclides nroperty management offices,
commercial and/or retatl space, and for uses mceidental thereto @i for no other purpose, unless
Landlord has consented in writing to such other use, which consent/may be granted, withheld or
granted with such conditions as Landlord may require, in Landlord’s scle sid absolute discretion.

6.03  Prohibited Use. Tenant shall not use or occupy the Property or peomit the same to
be used or occupied, nor do or permit anything to be done in, on or to the Propeivy, or any part
thereof, in a manner that would in any way (a) matcrially violate any construction_permit or
certificate of occupancy affecting the Property or any Requirement, (b) make void or voiuable any
insurance then in force, or make it impossible to obtamn fire or other msurance required to be
fumished by Tenant hercunder, {¢) cause or be apt to cause structural injury to the Property, or any
part thereof, or (d) materially violate any material provision of this Lease; provided, however, that
the foregomg shall not mimpose any obligation on Tenant with respect to any Excluded
Environmental  Condition  (cxcept to the extent that respensibility for such Excluded
Environmental Condition 1s imposed on Tenant or the Company under the express provisions of
the Environmental Agreement or, 1if not addressed thercin, then under applicable law) or with
respect to any obligation of Landlord under the Environmental Agreement. Notwithstanding
anything to the contrary contained in this Lease, Landlord may not terminate this Lease by reason
of an act or onussion of a resident or sub-tenant of the Development. Tenant shall promptly and
diligently take all reasonable steps, in accordance with the provisions of such resident’s or sub-
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tenant’s lease and applicable Requirements, to eviet such resident or sub-tenant who materially
violates any matenal provision of his or her lease, which violation constitutes a material violation
of a material provision of this Lease. Notwithstanding the first sentence of this Section 6.03,
Tenant may, in good faith, upon prior written notice to Landlord (and where necessary i the name
of, but without expense to, Landlord) and, afier having secured Landlord to its reasonable
satistaction against loss or damage, by cash or by a letter of credit or surety bond in an amount,
with an issuer or surety, and in form and substance reasonably satisfactory to Landlord, contest
the validity of any Requirement and, pending the determination of such contest may postpone
compliance therewith, provided that in no event shall such act or omission of Tenant: (1) subject
Landlord to any fine or penalty or to prosecution for a crime; (1) cause the Property, or any part
thereof, to k¢ condemned or to be vacated; or (i) cause any material interference with the
operation of tha. Development for the purposes set forth in Section 6.02 or the occupancy, use,
benefit and enjoyraent thereof by any resident or sub-tenant of the Development. Tenant shall
indemnify, defend and hold harmless Landlord’s Protected Persons from and against any recovery
or loss to which any Lendlord’s Protected Person may be subject or which any Landlord’s
Protected Person may sustan, including reasonable attorneys’ fees and expenses incurred by any
Landlord’s Protected Person 2cising from any breach of this covenant or by reason of any action
or proceeding which may be prought against any Landlord’s Protected Person or against the
Property, or any part thereof, by virtue of any Requirement, which do not arise out ot any negligent
act or willful misconduct of Landlord, ¢r any event of default by Landlord hereunder. Landlord
shall provide notice to Tenant of any actwo: brought against Landlord that affects the Property, or
any part thereof.

6.04 Maintenance of Property. Subject to Section 8.01, Tenant shall make all
necessary repairs to and replacements of the Improvements, interior and exterior, structural and
nonstructural, ordinary and extraordinary, forescen andiraforeseen, and shall maintain and keep
the Improvements in good and sate order, repair and condiiion._Tenant covenants and agrees that
throughout the Term: (a) all building systems, factlities and equipraznt, including HVAC systems,
common area lighting and the like, shall be maintained in good opetating order and repair; and (b)
the Real Estatc and the Property shall, at all times, have adequate means of ingress and egress to
and from the abutting public streets and alieys. Tenant shall indemaify, defend and hold
Landlord’s Protected Persons harmless from and against any and all claiims and demands arising
from the fmlure of Tenant to perform the covenants contained herein or arising fom any accident,
injury or damage to any person or property that shall or may happen in or upon the troperty or the
Real Estate, or any part thereof, however caused, other than Landlord’s negligentacior willful
misconduct or any Excluded Environmental Condition, and shall keep the Real Estate and the
Property free and clear ot any and all mechanics’ liens or other similar liens or charges incidental
to work done or material supplied mm or about the Property or the Real Estate subject to the
provisions in Scction 4,03 providing for contest of such hens.

6.05  Waste. Tenant shall not do, permit or suffer any waste, damage, disfigurement or
ijury to or upon the Property, or any part thereof, without repairing the same within a reasonable
period of time. Tenant shall have the right at any time and from time to time to sell or dispose of
any equipment or fixtures subject to this Lease that may have become obsolete or unfit for use or
that 1s no longer useful, necessary or profitable in the conduct of Tenant’s business: provided,
however, that Tenant shall have substituted or shall promptly substitute for the property so
removed from the Property other equipment or fixtures at least of equal quality and utility in the
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performance of the particular function in question as that of the property so removed unless, in
Tenant’s recasonable opinion set forth in written notice to Landlord, the property so removed was
performing an obsolcte function and replacement thereof is not necessary or appropriate to
maintain the operation or character of the Property, or 1ts use and occupancy by residents of the
Property and licensees or its overall value without impatrment.

6.06 _Compliance with Requirements.  Except as expressly provided in the
Environmental Agreement and except for Excluded Environmental Conditions (for which
responsibility shall be determined under the Environmental Agreement, or 1f not addressed therein,
then under applicable law), Tenant shall comply, at its own expense, with all Requirements during
the Term ans wyith the reasonable requests of any insurance company having a policy outstanding
with respect 12 the Real Estate or the Property, or any part thereof, whether or not such
Requirements ¢r requests require the making of structural alterations or the use or application of
portions of the Rcal Cstate or the Property for compliance therewith, or interfere with the use and
enjoyment of the Property. and shall indemnify, defend and hold harmless Landlord’s Protected
Persons from and against all fines, penalties, and claims for damages of every kind and nature
arising out of any failure to comply with any such Requirement or request. It is the intention of
the parties that Tenant during e’ Term shall discharge and perform all obligations of Landlord, as
well as all obligations of Tenant arising as atoresaid, and hold harmless Landlord’s Protected
Persons theretrom (except with respect Lo Excluded Environmental Conditions to the extent that
responsibility for such Excluded Environipéntal Conditions is imposed on Landlord under the
express provisions of the Environmental Agreement or, if not addressed therein, then under
applicable law), so that at all tmes the Ren! shall be net to Landlord without deductions or
expenses on account of any such Requirement or request, whatever it may be. Tenant may,
good faith upon prior written notice to Landlord (and“wherever necessary, in the name of, but
without expense to, Landlord) and, after having securéd Bandlord to its reasonable satisfaction
against loss or damage, by cash or by a letter of credit or suretv.bond in an amount, with an issuer
or surcty, and in form and substance reasonably satisfactory (o Landlord, contest the validity of
any such Requirement or request and, pending the determination(of such contest, may postpone
compliance therewith, provided that in no event shall such contest oraastponement; (1) subject
Landlord to any finc or penalty or to prosecution for a crime; (ii) cause the Real Estate, Leasehold
Estate or the Property, or any part thereot, to be condemned or to be vacated; or (11) cause any
material interference with the operation of the Property for the purposes set tertyin. Section 6.02
or the occupancy, use, benefit and enjoyment thereof by any resident or swo-ienant of the
Development, Notwithstanding anything to the contrary in this Scetion 6.06, except ex-nrovided
for in the Environmental Agreement, Tenant has no compliance responsibility or liability for
matters existing prior to the commencement of the Term.

6.07  Exculpation of Landlord. Landlord shall not be responsible or liable for any
destruction, damage or injury to any property or {0 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 {except as expressly set forth in the Environmental Agreement), including
without [imitation thosc from siecam, gas or electricity, or from water, rain or snow, whether the
same may leak into, 1ssue or flow from or within any part of the Property or from the pipes or
plumbing of the same, or from any other place or quarter; nor shall Landlord be in any way
responsible or liable i case ot any accident or injury (including death) to any of Tenant’s residents,
subtenants, emplovees or agents, or to any person or persons in or about the Property or the streets,

19
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driveways, sidewalks, parkways or alleys adjacent thereto; and Tenant agrees that 1t will not hold
Landlord in any way responsible or hable therefor (except for actions caused by Landlord’s
negligent act or willtul misconduct) and will further indemnity, delend and hold Landlord’s
Protected Persons harmless from and against any and all claims, lability, penaltics, damages,
expenses and judgments avising from mnjury to persons or property of any nature and also for any
matter or thing arising out of or resulting as a direct or indirect consequence from the use or
oceupancy of the Property; provided, however, that the foregoing obligations shall not apply to
Excluded Environmental Conditions. Nothing contained or required in this Section 6.07 shall be
deemed to release Landlord from providing contracted services to Tenant and the Development,
or from the consequences to Tenant and the Tenant Property of Landlord’s negligent act, willful
misconductOv breach of its representations, warranties and covenants set forth herein or in the
Environmental*Agreement or for hability arising from Excluded Environmental Conditions {for
which responsibility shall be determined under the Environmental Agreement, or if not addressed
therein, then underapplicable law).

6.08 Exculpation of Lcaschold Mortgagee. Until any Leaschold Mortgagee becomes
a mortgagee 1n possession or the tenant under a new lease, no Leasehold Mortgagee shall, except
to the extent of the gross negligence or willtul misconduct of such Leaschold Mortgagee, its agents
and employees on or about the Real Estate be responsible or liable for any destruction, damage or
injury to any property or to any person’or persons at any time on the Real Estate resulting from
any casualty, occurrence or condition ocearring or existing during the Term of this Lease,
including without limitation those from stzam,.gas or electricity, or from water, rain or snow,
whether the same may leak into, issuc or flow from or within any part of the Real Estate or from
the pipes or plumbing of the same, or from any‘ofher place or quarter; nor shall any Leasehold
Mortgagee be in any way responsible or liable in cazé o€ any accident or injury (including death)
to any of Tenant’s residents, subtenants, employees or‘agents, or to any person or persons in or
about the Real Estate or the streets, driveways, sidewalks; parkyays or alleys adjacent thereto,

6.09 Landlord’s Right of Entry. Landlord shall have the rnight, upon reasonable
advance notice 1o Tenant and subtenants, when appropriate, on any basiaess day, to enter upon the
Property or the Real Estate, or any part thereof, for the purpose of ‘ascertamimg the condition
thereof, or whether Tenant 1s observing and performing the obligations assumed by it under this
Lease, or to make any repairs or perform any work, all without hindrance arapolestation from
Tenant, or anyone claiming by, through or under Tenant, whether as subtenant or'otherwise.  Each
Leaschold Mortgagee, to the extent permitted in its Loan Documents, at its sole coit and expense
with no liability or expense to Landlord, upon rcasonable advance notice to Landlord, T enant and
subtenants, when appropriate, on any business day, may enter upon the Property or the Real Estate,
or any part thereof, for the purpose of ascertaining the condition thercof, or whether Tenant is
observing and perlorming the obligations assumed by 1t under this Lease and its Loan Documents,
or to make any repans or perform any work, all without hindrance or molestation from Tenant, or
anyonc clammmg by, through or under Tenant, whether as subtenant or otherwise. No Leaschold
Mortgagee shall interfere with Landlord’s excrcise of its rights under this Lease or disturb or
mterfere with the occupancy of any subtenant.  The above mentioned rights ot entry shall be
exercisable at reasonable times, at reasonable hours and on reasonable advance notice; provided,
however, that entry may be made at any time without notice in the event of an emergency (although
Landlord shall endeavor to give Tenant prior notice thereot). Nothing contained herein, however,
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shall imposc or imply any duty on the part of Landlord to make any such repairs or perform any
such work.

0.10  No Liens. Notice is hereby given that Landlord shall not be liable for any labor or
malterials furnished or to be furnished to Tenant upon credit, and that no mechanics™ or other lien
for any such labor or material shall attach to or affect the estate or interest of Landlord in and to
the Property or any pait thercof.

ARTICLE 7

Insurance

7.01 * Miaintenance of Insurance. During the Term, Tenant shall, at its sole expense,
obtain and maint2in. or cause to be obtained and maintained policies of insurance satisfying the
requirements sct fortn en Exhibit G.

7.02  Form of Poiicies. Except as provided in Section 8.02, any policies of insurance
covering the Development during Construction, shall expressly provide that any losses thereunder
shall be adjusted with Tenant and-aii, Leasehold Mortgagees as their interests may appear (or,
absent a Leaschold Mortgagee, witli-Landlord). All such insurance shall be carried in the name of
Tenant and loss thereunder shall be payzoie to Tenant and the Leasehold Mortgagees, it any, and
Landlord as their respective interests may appear.  All such insurance may be in the form of a so-
called “blanket policy”™ covering more than two propertics, provided that the amount of coverage
shall be not less than the aggregate of the Full Insutable Values of all covered properties and the
policy shall include an “agreed amount™ endorsement on a no-comsurance basis.

7.03  Evidence of Insurance and Payment. Jnen the execution and delivery of this
Lease, and thereafter not later than fifteen (15) days prior to/the expiration date of an expiring
policy theretofore furnished pursuant to this Article, certificatzs-of insurance evidencing the
required coverages, bearing notations evidencing the payment of prémiums or accompanied by
other evidence satistactory to Landlord of such payment, shall be delive ed by Tenant to Landlord.
Upon request from Landlord, Tenant shall deliver to Landlord duplicate originals or certified
copies of the pohicies required by this Article 7.

7.04  Scparate Insurance. Tenant shall not obtain separate insurance concrigent in form
or contributing in the event of loss wath that required in this Article to be furnished by Oxthat may
reasonably be required to be furnished by Tenant unless Landlord is included therein as an
additional insured, with loss payable as required 1n this Leasc. Tenant shall immediately notify
Landlord ot the obtaining of any such separate insurance and shall deliver duplicate originals or
certtfied copics of the pohicy or policies so obtained as provided n Section 7.03.

7.5 Cancellation. Each policy of insurance delivered hereunder shall contain an
agreement by the msurer that such policy shall not be cancelled or materially altered without at
least thirty (30) days” prior written notice given to Landlord and to cach Leasehold Mortgagee
named 1n such policy.
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ARTICLE 8

Damage and Restoration

8.01 Damave or Destruction.

(a) In the event of any damage to or destruction ol the Improvements during the Term,
Tenant shall give Landlord immediate notice thereof and, unless the Insurance Proceeds are
applicd by a Leaschold Mortgagee to reduce its debt in accordance with Section 8.05, Tenant
shall promptly and diligently restore, replace, rebuild and repair the same as nearly as possible
to their value, condition and character immediately prior to such damage or destruction, in
accordance with the following provisions of this Article 8. Landlord shall in no event be called
upon to restore, replace, rebuild or repair the Property, or any portion thereof, or to pay any of
the costs or eipunses thereof. All work in connection with such restoration, replacement,
rebuilding and renairing, including all temporary repairs to the Property or repairs made for
the protection of the' Property pending the completion of the permanent restoration,
replacement, rebuilding 2nd repairing, i1s heremafter collectively referred to as “Full
Restoration.” In the event’er any damage to or destruction of the Improvements occurring
during the Term, Tenant shall, apan demand, deposit with the First Leasehold Mortgagee (or,
tf none, with Landlord), or into the Restoration Escrow (as that term is hereinafter defined),
the amount of any applicable deductivle or self-insurance (the “Deductible™). If the Net
Insurance Proceeds (as that term is heremafter defined) available for a particular Restoration
(as that term is hercinafter defined) plusthe amount of the Deductible, are insufficient to
accomplish the Full Restoration, then Landlord may terminate this Lease with respect to the
portion of Real Estate on which such damaged ¢r destroyed Improvements were situated (and
any related open space parcels) by written notice 0/ rcnant and all Leasehold Mortgagees,
unless: (1) within ninety (90) days after the amouncof Net Insurance Proceeds has been
determined, Tenant deposits with the First Leasehold Moitgagee (or, if none, with Landlord)
cash, a letter of credit and/or evidence satisfactory to the First Leasehold Mortgagee (or, 1f
none, to Landlord) of the availability of funds (from a loan or otherwise) in an amount equal
to the Restoration Dcficiency {as that term is herematfter defined), op(2) within ninety (90)
days after the expiration of said 90-day period, any one or more of the'Lensehold Mortgagecs
and/or any other Person so deposits the Restoration Deficiency with the First [easehold
Mortgagee (or, if none, with Landlord) or into the Restoration Escrow; o1} within onc
hundred eighty (180) days after the amount of Net Insurance Proceeds has bee1 aetermined,
the First Leasehold Mortgagee agrees to a Partial Restoration and agrees to make the Net
Insurance Proceeds available for such Restoration; or (4) at least one Leasehold Mortgagee 18
dihgently proceeding to obtain such msurance proceeds and, if applicable. to excrcise its rights
with respect to the Restoration; provided, however, that the foregoing prohibition against
termination shall no longer be applicable when the First Leasehold Mortgagee elects to apply
such insurance proceeds 1o repay outstanding debt mn lieu of Restoration. The First Leasehold
Mortgagee shall consult with all subordinate Leaschold Mortgagees with respect to the
application of the Net Insurance Proceeds; provided however that in the event of any
disagreement between the First Leasehold Mortgagee and any subordinate Leaschold
Mortgagee over the apphication of the Net Insurance Proceeds, the deciston of the First
L.caschold Mortgagec, in its sole discretion, shall prevail, subject to Section 8.01(b). The Full
Restoration or Partial Restoration, as applicable, 1s hercinafter relerred 1o as the “Restoration™.

I~2
I~2
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As used herein, the term “Restoration Deficiency™ shall mean additional funds in an amount
sufhicient, when added to the Net Insurance Proceeds available for a Restoration plus the
Deductible, to complete such Restoration. If this Lease is terminated pursuant to this Section
8.01(a), with respect to a portion of the Real Estate only then, at the option of Landlord, Tenant
shall, at Tenant’s sole expense, demohsh and/or remove such of the Improvements on such
portion of the Real Estate as are designated by Landlord, provided that, if the costs of such
demolition and removal exceed the Deductible, sufficient Net [nsurance Proceeds arc made
available to Tenant for that purpose.

(b) The determination of whether the Proceeds are sufficient to rebuild and repair the
Improverients so damaged or destroyed to a value, condition and character that is not
materially difterent from what existed immediately prior to such damage or destruction (i.e. a
Full Restorzticn) and that such Restoration is feasible, shall be reasonably made by the First
Leaschold Martgagee in accordance with the requirements of its Leasehold Mortgage (or, if
none, by Landlcrdde. The First Leasehold Mortgagee shall consult with all subordinate
Leaschold Mortgagees with respect to application of Net Insurance Proceeds; provided
however that in the event efany disagreement between the First Leaschold Mortgagee and any
subordinate Leaschold Moisagee over the application of Net Insurance Procceds, the decision
of the First Leasehold Mortgigee, in its sole discretion, shall prevail. If there 1s to be a
Restoration, all Proceeds shall be denosited in an account with First Leasehold Mortgagee or,
if there 1s no First Leasehold Moitgagee, in a construction disbursement escrow among
Landlord, Tenant, the Leasehold Mortgi gees, if any, and a mutually acceptable title company
(the “Restoration Escrow™), and disbursedto pay the costs of such Restoration. By accepting
a Leaschold Mortgage, each Leaschold Mortgacec agrees to be bound by such determination
and to make the Net Insurance Proceeds availavle fer such Restoration. In the event of any
such damage to or destruction of the Improvemeits, Tenant, Landlord or any Leasehold
Mortgagee, shall have the right (but shall not be-ubligated) to deposit the Restoration
Deficiency into the Restoration Escrow. Unless the Restoration Deficiency is deposited with
the First Leasehold Mortgagee (or, if none, with Landlord) ordiato the Restoration Escrow, or
all of the Leaschold Mortgagees agree to a Partial Restoration, withizithe time perods provided
in Section 8.01(a), this Lease shall terminate as to the aftected portionsof the Real Estate and
the provisions of Section 8.05 shall apply.

8.02  Adjustment of Insurance Claims _and Disbursements. Adpisunent of any
msurance claim shall, subject to the terms of any Leasehold Mortgage, be negotiated by Tenant.
All nsurance proceeds shall be deposited with the First Leaschold Mortgagee (or, if none, with
Landlord) or into a Restoration Escrow, and administered as heremafier set forth. All insurance
proceeds received by Landlord or Tenant on account of such damage or destruction, less the actual
costs, expenses and fees, if any, incurred in connection with the adjustment ot the loss {the “Net
Insurance Proceeds™), shall be applied in accordance with the terms of this Article.  Such Net
[nsurance Proceeds plus the Deductible shall be paid out from time to time as such Restoration
progresses and 1s approved. All Proceeds held by the First Leasehold Mortgagee shalt be held in
trust in a separate bank account.

8.03  Deficiencies. If, at any time during the course of a Restoration, the projected
Restoration Deliciency increases, Tenant shall cither, before proceeding with the Restoration,
deposit with the First Leaschold Mortgagee (or, 1f none, with Landlord) cash, a letter of credit

2
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and/or evidence satistactory to Landlord ot the avinlabiity of funds (from a loan or otherwise) in
an amount equal to the mcrease in the Restoration Deficiency, or debhiver to the First Leaschold
Mortgagee (or, if none, to Landlord) a surety bond from a company and m form and substance
satisfactory to the First Leasehold Mortgagee (or, 1f none, to Landlord), for such mcrease in the
Restoration Defictency, the premium for which shall have been paid by Tenant. Thercupon,
Tenant may proceed with the Restoration.

8.04 Landlord’s Right to Complete. Subject to any rights of the First Leaschold
Mortgagee under Section 8.01, if a Restoration 1s commenced or required to be commenced, and
if Tenant shall fail to promptly and diligently commence and complete such Restoration, Landlord,
after first giving all Leaschold Mortgagees written notice and at least sixty (60) days thereafter to
commence such Restoration and thereafter promptly and diligently complete such Restoration,
may complete «h¢ same and apply the Net Insurance Proceeds plus the Deductible and any
additional funds nrovided by Tenant to the cost of Restoration.

8.05 Leasehold ‘Ylortgages. Except as provided in Section 8.01: (1) all provisions of
this Article 8 are subjectio the nghts of the First Leasehold Mortgagee and the provisions of the
First Leasehold Mortgage; (2540 provisions of the First Leaschold Mortgage shall govern in the
event of any conflict or inconsistency between the provisions of this Article 8 and the provisions
of the First Leasehold Mortgage; and /3) application ot Net Insurance Proceeds shall be subject to
the terms of the Leasehold Mortgages, and the respective prionties of the Leasehold Mortgagees
thereunder, including the Leasehold Mortgzgees’ rights, if any, to apply proceeds of insurance to
the payment of outstanding debt owed by Tenant to such Leasehold Mortgagees in licu of
Restoration. In such an event, Landlord and T'eaant shall adjust any remaining balance of
insurance proceeds as their respective interests may be-affected by such damage or destruction,
and this Leasc shall terminate as to the affected portionsofthe Real Estate. No termination of this
Lease shall occur under this Article 8 so long as at leastGite Leasehold Mortgagee 1s diligently
proceeding to obtain such insurance proceeds and, 1f apphcable, to exercise its rights with respect
to the Restoration; provided, however, that the foregoing prohibivan against termination shall no
longer be applicable when the First Leaschold Mortgagee elects to apply such insurance proceeds
to repay outstanding debt in lieu of Restoration.

ARTICLE Y

Title and Ownership; Leaschold Morteage

9.01 Restrictions on Trans{er,

(a) Except for Permitted Transters and Permitted Retinancings: (i} Tenant shall not at
any time without the prior written consent of Landlord: {A) sell, assign, transfer, or convey all
or any part of its interest under this Lease, or (B) sell, assign, transter or convey all or any part
of any structure or other Improvement located on the Real Estate; or (C) sublet all or any part
of the Tenant Property except for subletting of the dwelling units to subtenants pursuant {o
subleases with a term (including options to extend or renew) not in excess of one (1) year and
{(11) there shall not be a change of control of Tenant or the sale, assignment, transfer or
conveyance ol any interest in Tenant.  Landlord’s consent to any of the toregoing may be
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oranted, withheld or granted with such conditions as Landlord shall require, 1 its sole and
absolute discretion.

(b) If a Permitted Transfer consisting of a sale, assignment, transfer or other
conveyance of the Leaschold Estate occurs, the transferee or assignee shall enter mto an
assumption agreement with Landiord by which it assumes all of Tenant’s rights and obligations
under this Lease. Upon the consummation of such Permitted Transfer and the delivery to
Landlord of such assumption agreement exccuted by the transferee or assignee, the transferee
or assignee shall succeed to all rights and obligations of Tenant under this Lease, and shall be
deemed a permitted assignec of Tenant, and Tenant making such sale, assignment, transfer or
other conveyance shall be and hereby is relieved of any continuing obligations hereunder
arising thereafter and such permitted assignee, by aceepting such assignment, shall be deemed
to have assumed all obligations hereunder arising after such assignment. Landlord
acknowledgesithat Tenant may cause the Improvements, or a portion thereof, to qualify for
housing “low incoinz families™, “very low income families”, and/or “cxtremely low income
families™ for the perioc required under Section 42 of the Internal Revenue Code of 1986, as
amended (the “Codc”). Tenant may cause the Improvements, or a portion thereof, to qualify
for other state and/or federai assistance, including but not mited to financing arranged through
or insured by HUD. To the exten! required by the Code and/or HUD as a condition to such
qualification, and as may be requured under Article 15, Tenant is authorized to enter into
restrictive covenants encumbering the Tenant Property pertaining to the use of the Tenant
Property. Landlord agrees to enter into a subordination agreement relating to this Lease as to
such restrictive covenants as may be requited to obtain and maintain such qualifications.

(c) Landlord shall not, without the prioiwiktten consent of Tenant and all Leasehold
Mortgagees, mortgage or create a lien upon (1) all o 2ty part of the Real Estate, or (i1} all or
any part of its interest in this Lease or any Improvement:

(d) The parties acknowledge that it may become necessary to grant casements and/or
licenses over, under, upon and across the Real Estate for the mrovision of gas, clectrieity,
telephone service, cable television, Internet access, water, sewer, and-other utilities to serve
the Improvements. All such easements and licenses shall be subject to tie prior written consent
of Landlord, which shall not be unreasonably withheld or delayed. If required. Landlord shall
grant or join with Tenant in the grant of such casements and licenses, se as to subject
Landlord’s intercst 1n the Real Estate to such casements and lhicenses. All costsian ‘connection
with such casements and licenses shall be borne by Tenant.

9.02  Liens. Other than the Permitted Exceptions and the encumbrances listed on Exhibit

L (the “Encumbrances™), and any Permitted Refinancing, Tenant shall not create or permit to be
created or to remain, and shall promptly discharge, any lien (including but not limited to any
mechanic’s, contractor’s, subcontractor’s or materialman’s lien or any lien, encumbrance or charge
arising out of any Imposition, conditional sale, title retention agreement, chattel mortgage, security
agreement, fimancing statement or otherwise) upon the Real Estate or the Tenant Property. or any
part thereof, or the income therefrom, and Tenant shall not suffer any matter or thing whereby the
cstate, rights and mterests of Landlord in the Real Estate or the Development, or any part thereof,
will be impaired.  Notwithstanding the foregoing prohibitions, Tenant shall have the right 1o
contest any such hen upon comphiance with the same conditions as are applicable to the contest of

[
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any Imposition under Section 4.03 or to provide title msurance over any such lien in a manner
rcasonably satisfactory to Landlord. H Tenant shall fail to cause any such matter to be discharged
of record or contested in the toregoing manner, then Landlord may, but shall not be obligated to,
in addition to any other right or remedy, discharge such licn at any time after delivery of notice to
Tenant, cither by paying the amount claimed to be due or by procuring the discharge of such lien
by deposit or bonding proceedings or otherwise, and in any such event Landlord shall be entitled,
if' it so clects, to compel the prosccution of an action for foreclosure ot such lien by the lienholder
and to pay the amount of judgment tn favor of the hienholder with interest, costs and allowances.
Any amount so paid by Landlord and all reasonable costs, expenses and fees incurred by Landlord
in connection therewith shall be reimbursed by Tenant to Landlord. This Lease shall constitute
notice that Landlord shall not be hable for any work performed or to be performed, or any materials
furmshed or tobe furnished, at the Real Estate for Tenant or any subtcnant upon credit, and that
no mechanic’s or sther lien for such work or matenals shall attach to or affect the estate or interest
of Landlord in and.{o-the Real Estate, unless such work or materials is specifically ordered by
Landlord in writing. ‘Notwithstanding anything to the contrary contained in this Section 9.02, the
obligations of Tenant under this Section 9.02 shall not apply to any lien arising from an Excluded
Environmental Condition.

9.03 Leaschold Morigaze.

(a) In order to enable Tenart fo dinance a portion of the cost of construction of the
Development, Tenant shall have the right, at or prior to commencement of construction of the
Improvements required under Section 5.01 to mortgage its Leaschold Estate, together with its
ownership interest in the Improvements, and execute and record a Leasehold Mortgage or
Mortgages with respect to both such estates, respsctively (collectively, the “Imitial Leasehold
Mortgages™), to secure the repayment of a foan or loaiys imade to Tenant by a Lender or Lenders
{collectively, the “Initial Leasehold Mortgagees™) i ageregate amount not to exceed the
estimated cost of the Development, or such other amount 2s 1s reasonably approved by
Landlord. The lmtial Leasehold Mortgagees and their addrésces for purposes of notices are
listed on Exhibit D. In addition to the Initial Leaschold Mortgages, Tenant shall have the right,
provided that Tenant first obtains all consents and/or approvals requived under this Lease, at
any tume and from time to time, to grant one or more Leaschold Mortgages.-Landlord’s interest
in the Real Estate or this Lease shall at no time be encumbered by anc.shall-at no time be
subject or subordinate to any Leasehold Mortgage (1.¢. the forcclosure of anysich Leasehold
Mortgage shall not divest Landlord of its fee simple title or reversionary interest), except as to
rights expressly granted to any Leaschold Mortgagee in this Lease. For purposes of this Article
9, the making of a Lcaschold Mortgage shall not be deemed to constitute an assignment or
transfer of this Lease or the Leasehold Estate, nor shall any Leaschold Mortgagee, as such, be
deemed to be an assignee or transferee of this Lease or ot the Leaschold Estate so as to require
such Leaschold Mortgagee, as such, to assume the performance of any of the terms, covenants
or conditions on the part of Tenant to be performed hereunder. A Leasehold Mortgagee may
become the holder of the Leasehold Estate and succeed to Tenant’s mterest under this Lease
by foreclosure of its Leaschold Mortgage (etther in its own name or in the name of its nominee)
or as a result of the assignment of the Tenant™s interest undey this Lease in licu of toreclosure,
and any purchaser at any sale of Tenant's interest under this Lease m any proceeding for the
toreclosure of any Leasehold Mortgage or the assignec or transferee of Tenant's interest under
this Lease under any istrument of assignment or transfer in licu of the foreclosure of any
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Leasehold Mortgage shall be deemed to be an assignee or transteree approved by Landlord
and shall be deemed to have agreed to perform all of the terms, covenants and conditions on
the part of Tenant to be performed hereunder and 1f the remediation work required in the
Environmental Agreement, has not been fully performed, all of the terms, covenants and
conditions to be performed under the Environmental Agreement from and after the date of such
assignmment, subject in each case to the performance by the Landlord of all of the terms,
covenants and conditions on the part of Landlord to be pertormed hereunder and thereunder,
but only for so long as such purchaser, assignee or transferee is the owner of the Leasehold
Estate. The security interests of Leasehold Mortgagees, as mortgagees, shall be transferable
to holders of certificates or other successors or assigns in connection with the securitization,
sale or assignment of a Leasehold Mortgagee’s Leasehold Mortgage Loan.

(b) 'n 2ddition to the Initial Leaschold Mortgageces identified on Exhibit D, if Landlord
shall be notifizd/in writing of the existence of any other Leasehold Mortgage, and provided
that the Leaschold Mertgagee shall have designated in a written notice to Landiord the address
of the Leasehold Mcirteagee for the service ot notices, then notice of any Event of Default by
Tenant in the performanceof the covenants of this Lease shall simultancously be given to such
Leasehold Mortgagee, anusuch Leaschold Mortgagee shall have the right, but not the
obligation, within the respective periods as prescribed tn Subsection 9.03(c), to take such
action or to make such payments’as may be necessary to cure any such default to the same
extent and with the same effect as théugdone by Tenant. Landlord agrees to accept such cure
when proffered.

* (c) I there shall be an Event ot Defadlt by Tenant under this Lease, Landlord agrees
that it will not enforce any rights it may have to \eruinate this Lease or invoke its right to take
possession of the Tenant Property if: (i) any Leasehold Mortgagee shall cure the default within
180 days after expiration of the time for Tenant to curcsaid default, or if such default cannot
reasonably be cured within said 180-day period, and any *.easehold Mortgagee in good faith
commences within said 180-day period and thereafter diligentiy nrosecutes all actions required
to cure such default, such longer period as may be reasonably diccessary; or (i) within 180
days after notice of such default by Landlord to a Leasehold Mortgagee, such Leaschold
Mortgagee commences legal proceedings (hercin called “foreclosure~proceedings™) to
foreclose the lien of its Leasehold Mortgage and if such Leaschold Morgagee diligently
proceeds with its foreclosure proceedings or obtains a deed in lieu of foreclesire (including
seeking to be put in posscssion as mortgagec-in-possession or seeking o ehtain the
appointment of a receiver in such foreclosure proceedings). 1 such Event of Default'is a non-
monetary default which: (x) is personal to Tenant or by its nature cannot be cured by a
Leasehold Mortgagee, or (y) requires possession of the Leaschold Estate and/or Improvements
to cure, the foregoing 180-day periods provided by clause (it} shall be extended for so long as
such Leasehold Mortgagee is enjoined or stayed in any bankruptcy or insolvency proceedings
filed by or against Tenant, provided that a Leaschold Mortgagee timely commences and
diligently prosecutes a foreclosure proceeding. Regarding defaults, the nature of which are
referred to in clause (x) of the immediately preceding sentence, the Leasehold Mortgagee's
acquisition of the Leasehold Estate and Improvements pursuant to foreclosure, deed-in-lieu of
foreclosure or otherwise shall be deemed a cure of such defaults. Regarding defaults, the nature
of which are referred to in clause {y) of the immediately preceding sentence, after the
Leaschold Mortgagee acquires the Leaschold Estate and Improvements, Leasehold
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Mortgagees shall have a reasonable period of time to cure such defaults, provided Leaschold
Mortgagee dihgently pursues such cure.

(d) Nothing in this Article 9 shall require any Leaschold Mortgagee, as a condition to
the exercise of rights provided under this Article 9, to cure any Event of Default of Tenant,
The foregoing shall not be decmed to excuse a Leaschold Mortgagee from performing
covenants relating to the construction (provided that no Leasehold Mortgagee has elected to
discontinue or reduce the funding of 1ts loan) or condition of Improvements on the Real Estate
or other similar matlers requiring access to and/or control ot the Property from and after such
time as such Leaschold Mortgagee acquires the Leaschold Estate by foreclosure or otherwise,
providedthat the Construction Completion Deadline shall be extended accordingly during any
such periodgiven to mtiate and complete any toreclosure proceeding. If no Leasechold
Mortgagee coramences and prosecutes either curative action or foreclosure proceedings as
provided abox®.andlord may invoke any or all of its remedies under this Lease, including
the remedy of termiration. In the event the purchaser at the foreclosure sale or the assignee of
such purchaser or the'recipient of any deed in hieu of foreclosure acquires the Leasehold Estate
and Tenant’s interest 1n the-improvements, such purchaser or assignee shall thereupon become
Tenant under this Lease aiud fiereby agrees to assume and perform each and all of Tenant’s
obligations and covenants hercunder from and afier the date that such purchaser or assignee
acquires the Leasehold Estatc and Tenant’s interest in the Improvements. In no event shall
any Leaschold Mortgagee be obligat:d to cure any Event of Default of Tenant.

() In the event there is a Leaschold Mortgage listed on Exhibit D or a Leasehold
Mortgage of which Landlord has received noticr as provided in Subsection 9.03(b), Landlord
agrees that it will not aceept a surrender of the Teriant Property or a cancellation of this Lease
from Tenant prior to the expiration of the Term of ¢nis, Lease and will not amend this Lease
without in each case notifying cach such Leaschold Morigagee of Tenant’s offer to surrender
the Tenant Property. Such Leasehold Mortgagee may bicorne the holder of the Leasehold
Estate and succeed to Tenant’s interest under this Leasc (eithepinits own name or in the name
of its nomince), shall be deemed to be an assignee or transtere¢ 2pproved by Landlord and
shall be deemed to have agreed to perform all of the terms, covenants-and conditions on the
part of Tenant to be performed hercunder and if the remediation”woerk required in the
Environmental Agreement, has not been fulty performed, all of the terms.covenants and
conditions to be performed under the Environmental Agreement from and afterinz date of such
assignment, subject in each case to the performance by the Landlord of all ‘of the terms,
covenants and conditions on the part of Landlord to be performed hereunder and thereunder,
but only for so long as such Leaschold Mortgagee is the owner of the Leasehold Estate. 1t no
Leaschold Mortgagee becomes the holder of the Leaschold Estate as provided above, Landlord
may accept surrender of the Tenant Property and cancel this Lease.

(f) Lach Leasehold Mortgagee. by accepting its Leaschold Mortgage, agrees for the
benefit of Landlord:

(1} that such Leaschold Mortgagee will use reasonable efforts to give
to Landlord notice of all events of default declared by such Leaschold Mortgagee
with respect to 1ts Leasehold Mortgage Loan that give such Leaschold Mortgagee
the right of aceeleration, concurrently with or promptly after notice thereof is given
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to Tenant; and Landlord shall have the right, but shall not be obligated, to cure any
such defaults on the part of Tenant within the time period, 1f any, allowed by the
Leaschold Mortgage; and

(11} 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 duc and secured by the
Leasehold Mortgage, and setting forth in reasonable detail the respective portions
of said indebtedness attributable to principal, interest, attorneys” tees and expenses
and other costs, fees and expensces. Landlord shall have a period of twenty (20) days
after Landlord receives such notice from such Leasehold Mortgagee within which
Lardlord, at its clection, may purchase from such Leaschold Mortgagee, without
representation, warranty or recourse (other than as to the purchase price), the
Leaschaii-Mortgage, the indebtedness secured thereby, and any other security held
by such Leeschold Mortgagee for such indebtedness, for a purchase price equal to
the amounts due such Leaschold Mortgagee under the Leasehold Mortgage,
including any prepayment premium,

(g) So long as any Leasepold Mortgage is in existence, unless all Leasehold
Mortgagees shall otherwise expressly corsent in writing, the fee title to the Real Estate and the
Leasehold Estate shall not merge, but shall remain separate and distinct, notwithstanding the
acquisition of said fee title and Leaschold Estate by any single owner, other than by termination
of this Lease by Landlord in compliance withithe provisions of this Article 9.

{(h) If Landlord or Tenant shall terminate tihsLiase, or if this Lease shall be terminated
by reason of the rejection of this Lease by a debtor i possession or a trustee or receiver
appointed by a court of competent jurisdiction in bankrup:icy or insolvency proceedings
involving Tenant, then and in either such event, Landlord shail immediately seek to obtain
possession of the Real Estate and title to the Improvements. Upsn «dequiring such possession
and title, Landlord shall notity all Leasehold Mortgagees. Each ot the Leaschold Mortgagees
(in the order of priority ot their respective Leaschold Mortgages) or awominee of a Leasehold
Mortgagee designated by such Leasehold Mortgagee by written notice to ' Lapdlord, shall have
one hundred twenty (120) days from the date of such notice of acquisittonio-clect to take a
new lease on the Real Estate and a conveyance of titie to the Improvements. Landlord shall,
subject to applicable bankruptey laws andfor the order of a court of competent jurisdiction,
enter into a new lease with a Leaschold Mortgagee (or with the nominee of such Leasehold
Mortgagece), convey title to the Improvements to such Leasehold Mortgagee (or such nominee)
by quitclaim deed, and assign to such Leaschold Mortgagee (or such nominee) all leases where
the residents or sub-tenants thereunder have attorned to Landlord provided that:

{1) such Leasehold Mortgagee has made written request of Landlord for a new
lease of the Real Estate and a conveyance of the Improvements within the one
hundred twenty (120) days next following the date of termination of this Lease
atoresatd and cither the prior written consent of any superior Leasehold Mortgagee
15 obtained or the one hundred twenty (120) days have expired without such
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superior Leaschold Mortgagee requesting a new ground lease and conveyance of
Improvements hercunder; and

(1) at the ime of termination of this Lease, and at the time of such Leaschold
Mortgagee's written request for a new lease and deed, and at the time of execution
and dehivery of such new lease by and between Landlord and such Leasehold
Mortgagee (or the nominee of such Leaschold Mortgagee, as the case may be), such
Leaschold Mertgagee (or such nominee) shall have cured all defaults of Tenant
under this Lease that can reasonably be cured by such Leasehold Mortgagee or shall
be proceeding in accordance with Section 9.03(¢): and

(1) at the time of execution and delivery of such new lease by and between
Lavdlord and such Leaschold Mortgagee (or the nominee of such Leaschold
Martgagee, as the case may be), if the remediation work required in the
Enviraneental  Agreement has not been fully performed, such Leaschold
Mortgages or the nominee of such Leasehold Mortgagee} shall enter into a new
environmental egreement with Landlord in the form of the Environmental
Agreement, pussiait to which such Leaschold Mortgagee (or the nominee of such
Leasehold Mortgagce) ‘n replacement of the Tenant and Developer (as defined in
the Environmental Agreement), shall be obligated to complete the obligations of
Tenant and Developer urde: the Environmental Agreement.

Such new lease shall have a term equal to the unexpired portion of the Term of this Lease,
shall be deemed to be part of an unintérrupted leasehold estate, and shall, except as
otherwise provided herein, be on the same terms.and conditions as contained in this Leasc.
Landlord shall deliver possession of the Real Estats and Improvements immediately upon
execution of the new lease. Upon executing a new/case, the Leasehold Mortgagee (or the
nominee of such Leasehold Mortgagee, as the case (nay be) shall pay to Landlord the
amount by which (a) the sum of any unpaid Rent due usider this Lease (or which would
have been due under this Lease 1f it had not been terminated) trom the date that Landlord
obtains possession of the Real Estate and Improvements to the commencement date of the
new lease, plus any Impositions that were liens on the Real Estate and/orthe Improvements
and which were paid by Landlord, exceeds {b) any rent or other 'neome received by
Landlord from the Real Estate and/or the Improvements during the period afier Landlord
obtains possession fo (but not including) the commencement date of the new lease. A
Leasehold Mortgagee shall not have the right to elect to take a new lease if its_Leaschold
Mortgage is paid 1n full prior to the Leaschold Mortgagee notitying Landlord of its clection
to take a new lease. Concurrently with the execution, delivery and recording of the new
lease, this Lease shall be deemed to have terminated.

(1) Notwithstanding any provisions to the contrary in Sections 6.03, 6.04, 6.06, 9.01,

9.02, 9.03, 11.02 or 20.04, Landlord agrees {(without waiving any rights that Landlord may
have against any former Tenant) that:  (a) any Leaschold Mortgagee or purchaser at a
foreclosure sale or assignee or transterce in ticu of foreclosure of a Leaschold Mortgage that
succeeds to the Leaschold Estate and becomes a successor Tenant hereunder (a #Successor™)
shall not be responsible tor any then existing indemnification obhigation of the former Tenant;
(b) such Successor shall not be required to cure a default that cannot be cured by the payment
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of money or the taking of aftirmative action (an “Incurable Default™); and {c) failure by such
Successor to cure an Incurable Default or to assume such existing indemnitication obligations
of the former Tenant shall not constitute a basis for not recogmizing such Successor as the
suceessor Tenant or for terminating this Lease.

ARTICLE 10

Tenant Default: Rights and Remedices of Landlord

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

(ay Tenant’s fwilure to pay, when due, any nstallment of Rent or any other amount to
be paid by Tenant under this Lease, and such failure shall continue for a period of thirty (30)
days after writter potice from Landlord specitying such failure;

{b) Tenant shalive in default under Section 9.01(a);

{¢) 1f any msurance reguired to be maintained by Tenant shall lapse without
replacement, so that any required caverage is not n effect;

(d) Tenant shall tail to perte(ri or observe any other material obligation, term or
provision under this Lease and such failurccontinues beyond sixty (60) days after written
notice from Landlord to Tenant specifying such Event of Default; provided, however, that if
Tenant in good faith commences within said 60<ffay. period and thereafter dihgently prosccutes
all actions required to cure such default, Tenant shail e allowed a reasonable additional period
to effect such cure;

(€) a petition in bankruptcy 1s filed by or against Tenant, or it Tenant makes a general
assignment for the benefit of creditors or is adjudged insolveatby any state or federal court,
and in the case of any such involuntary petition, action or proceeding not initiated by Tenant
such petition, achon or proceeding is not dismissed or stayed within ninety (90) days after the
commencement of such petition, action or proceeding; and

(f) Tenant shall fail to commence and complete the construction of the Development
in accordance with the Plans and Specifications prior to the Construction ComplctionDeadline
and such failure continues tor a period of thirty (30} days after written notice fron Landlord
specitying such fatlure; provided, however, that if Tenant in good faith commences within said
30-day period and thereatter diligently prosecutes all actions required to cure any such failure,
Tenant shall be allowed a reasonable additional period to effect such cure.

10.02 Termination. 1t an Event of Default shall occur, Landlord may not terminate this
Lease for so long as the provisions of Section 9.03, 10.14 or any other provision of this Lease that
expressly limits Landlord’s ability to terminate this Lease precludes such termiation. Otherwise
Landlord, at its option, at any time thereafter during the continuance of such Event of Default, may
give to Tenant and all Leaschold Mortgagees a notice of termination of this Lease, and, upon the
date specitied m such notice, which date shall be after all cure periods and foreciosure proceeding
pertods without a cure or foreclosure (or exercise by a Leasehold Mortgagee of other remedics
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contemplated by Section 9.03(¢)) being eftected, then this Lease and all of Tenant’s nghts under
this Lease shall expire and terminate as tf that date were the date herein originally fixed tor the
expiration of the Term of this Lease, and on the date so specitied, Tenant shall vacate and surrender
the Property to Landlord. It an Event of Detault under Section 10.01(f) shall occur, then
Landlord’s right to terminate the entire Lease by reason of such Event of Default shall be Jimited
as hereinafter provided.

{a) If the construction of a Building on a lot (which for purposes of this Section
- 10.02 *ot” shall refer to any discrete part of the Real Estate upon which a Building may be erected
or upon which a Building being rehabilitated 1s situated, the legal description of which may be
determined by reference to a distinet lot within an existing subdivision or otherwise determined by
a surveyor cnzaged by Landlord) has been Substantially Commenced and if a Leaschold
Mortgagee has(disbursed procceds of its loan to pay for the so-called “hard costs™ of such
construction, then FEandlord may not terminate this Lease with respect to the Real Estate upon
which such Building s being constructed.

(b) If any Event of Default under Section 10.01(f) shall occur with respect to a
lot on which construction of a“Puatlding has not been Substantially Commenced, then subject to
Section 9.03, Landlord may termrnate this Lease with respect to such lot, but this Lease shall
remain in effcet with respect to the rernainder of the Real Estate.

{©) If an Event of Defaa’t under Section 10.01(f) shall occur with respect to a
lot on which construction ot the Building has'been Substantially Commenced and no Leasehold
Mortgagee has advanced procceds of its loan to pay cost of such construction or any subscquent
construction of such Building, then, subject to Sec0i1.9.03, Landlord may terminate this Lease
with respect to such lot, but this Lease shall remain in eifZet with respect to the remainder of the
Real Estate.

(d)  Inaddition to the foregoing, if any of the Tenant, the Company, Developer
or Landlord clects to terminate the Environmental Agreement pursuaritta Scction 3(¢)(iv) thereof,
then either the Tenant or CHA may also elect to terminate this Lease.

10.03 Transfer of Deposits, ete. In the event of any termination of his Lease under
Section 10.02, all unearncd insurance premiums, all deposits theretofore mads b Tenant with
utility companies, any claims for refund of any Imposition, any pending claims A6y msurance
proceeds or condemnatton awards, and all fuel and supplics on the Property owned hy Tenant
shall, subject to the rights of the Leasehold Mortgagees, be deemed to be and are hereby assigned
to and transferred to Landlord to be applied in payment of Tenant’s liability under this Lease.

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

10.05 Injunctive Relief. In the event of any breach or threatened breach by Tenant of
any of the covenants, agreements, terms or conditions contained in this Lease, Landlord shall be
entitled, after expiration of any applicable notice and cure period, to injunctive relict against such
breach or threatened breach, and shall have the right to invoke any right or remedy available at

.2
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law or in equity or by statute or otherwise as though re-entry, summary proceedings and other
remedies were not provided for in this Lease.

10,06 Re-letting by Landlord. 1 Landlord has terminated this Leasc in accordance with
Section 10.02, Landlord may re-let the Property or any part thercof and receive the rent, whether
such rent is in the aggregate greater than or less than the Rent payable hereunder. Landlord shail
not be responsible or liable in any way for failure to re-let the Property or any part thereot or for
failure to collect any rent due on such re-letting, except as required by law to mitigate Landlord’s
damages.

10.07. Reccipt of Monies: No Waiver. No receipt of money by Landlord from Tenant
after terminacion of this Lease shall reinstate, continue or extend the term of this Lease or of any
notice of termupacon theretofore given to Tenant, or operate as a waiver of Landlord’s right to
enforee the paymant'of Rent and any other payments or charges herein reserved or agreed to be
paid by Tenant, then'orthereafter falling due, or operate as a waiver of Landlord’s right to recover
possession of the Propedy by proper remedy, it being agreed that after scrvice of notice to
terminate this Lease or the commencement of any suit or summary proceedings, or after final order
tor the possession of the Property; Landlord may demand and collect any monies duc or thereafter
falling due in any manner without atteeting such notice, proceeding, order, suit or judgment, and
all such monies collected shall be decried paid on account of the use and occupancy ot the Tenant
Property or, at Landlord’s election, on aZccunt of Tenant’s liability hereunder.

10.08 No Implied Waivers. Landlord's granting of a consent under this Lease, or
Landlord’s failure to object to an action taken by Tenant without Landlord’s consent under this
Lease, shall not be deemed a waiver by Landiord of itssight to require such consent for any further
similar act of Tenant. No waiver by Landlord of any'breach of any of the conditions, covenants
or agreements of this Lease shall be construed, taken or held+o be a waiver ol any other breach or
be a waiver, acquicscence 1n or consent to any further or succeeding breach of the same term,
condition, covenant or agreement, None of Tenant’s covenants, agreements, obligations or
undertakings under this Lease, and no breach thereof, may be waived, 2itered or moditied except
by a written instrument executed by Landlord.

11L0Y  Remedies Not Exclusive. Subject to provisions of Article 18and other provisions
ol this Lease restricting Landlord’s right to terminate this Leasc, no right, woyer or remedy
conterred upon or reserved to Landlord under this Lease or under law shall be considgred exclusive
of any other right, power or remedy, but such rights, powers and remedics shall be cunitlative and
shall be in addition to every other right, power and remedy given hereunder, or now or hereafter
cxisting at law or In equity, or by statute or otherwise, and every right, power and remedy of
Landlord may be excrased from time to time and as often as occasion may arise or as may be
deemed expedient, without precluding Landlord’s simultaneous or later exercise of any or all other
rights, powers or remedies. No delay or omission of Landlord in exercising any right, power or
remedy arising from any default shall impair any such right, power or remedy or shall be construed
10 be a waiver of any such default or an acquicscence therein.

1L10° Waiver of Notice. Tenant expressly agrees that any notice of intention to re-enter
provided in any statute or to initiate legal proceedings to that end shall run concurrently with any
applicable notice pertod provided hereby so that any required notice period shall not be longer than

()
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the longer of such statutory notice or notice required under this Lease. Tenant waives, tor and on
behal{ of itself and all persons and parties claiming through or under it (other than any Leasehold
Mortgagee), any and all right of redemption provided by any law or now in force or hercatter
enacted or otherwise, for re-entry or repossession, or to restore the operation of this Leasc, in case
Tenant shall be dispossessed by a judgment or by warrant of any court or judge, or in casc of re-
cntry or repossession by Landlord, or in case of any expiration or termination of this Lease.

10.1t  Suits for Damages. Suits for damages or deficiencies,; or for a sum equal to any
installments of Rent, Impositions and other charges and payments hereunder shall be subject to
the provisions of Article 18.

10,42~ Bankruptey. Nothing in this Article contained shall limit or prejudice the right of
Landlord to "prove and obtain as damages in any bankruptcy, insolvency, reccivership,
reorganization or«ussolution proceeding an amount equal to the maximum allowed by any statute
or rule of law goveriuig such proceeding and in effect at the time when such damages are to be
proved, whether or not sdch amount be greater, equal to or less than the amount of the damages
reterred to 1n any of the preceding Sections.

10.13 Leasehold Mortgzec’s Rights. Notwithstanding the remedies afforded to
Landlord under this Article 10, suclrremedies shall be subject to and subordinate to the Leasehold
Mortgagees’ rights granted herein.

ARTICLE 11

Additional Rights and Remedier of Landlord

11.01 Performance by Landlord. If Tenant shall atany time fail to make any payment
or perforim any act to be made or performed by Tenant under this Kease and such failure continues
beyond the cure period, if any, applicable thereto under this Lease, andsprovided that no Leaschold
Mortgagee has cured such failure within the time period provided herein for such cure (provided,
i the latter case, that any notice of default required by the terms of this Lease to be given to such
Leaschold Mortgagee by Landlord has been given}, Landlord may, at its option (but shall not be
required to), make any such payment or perform any such act, and for such purpeseandlord may
enter upon the Property and take all actions thereon as may be deemed by Landlord-igcessary or
desirable. Any amount paid or incurred by Landlord in effecting or attempting to cure such failure
shall be addittonal rent due from Tenant to Landlord, and shall be payable by Tenant upon demand.

11.02 Tenant te Provide Indemnification.

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

(1) any use, non-use, possession, occupation, condition (other than
Excluded Environmental Conditions to the cxtent that responsibility tor such
Excluded Environmental Conditions is imposed on Landlord under the express
provisions of the Environmental Agreement or, if not addressed therein, then under
applicable taw), operation, repair, maintenance or management of the Property, or
any part thercof, or any occurrence of any of the samg;

(i) any act or ormission on the part of Tenant, resident or any subtenant,
licensee or invitee, or any of its or their agents, contractors, scrvants, employcees,
licensees or invitees relating to the Property or this Lease;

Gy any accident, injury (including death) or damage, regardless of the
cause thercet, to any person or property occurring mn, on or about the Property or
any part thereof:

(iv)  any contest permitted pursuant to the provisions of Scction 4.03 or
6.006;

(v) any litigatior er procecding related to the Property or this Lease to
which Landlord becomes or is'made a party without fault on its part, whether
commenced by or against Tenani; il

(vi)  any costs which may be‘incurred by Landlord 1n enforcing any of
the covenants, agreements, terms and conditions of this Lease (provided Landlord
prevails in the enforcement proceeding).

The obligations of Tenant under this Scction 11.02{{)vdo not apply to Excluded
Environmental Conditions.

(b) As to claims for which Tenant does not receive timely notie; there shall be no
obligation of Tenant to indemnity.

Tenant’s obligations under this Section 11.02 shall survive the expiration or terminarion of this
Leasc.

11.03 Excluded Environmental Conditions. Except as expressly provided in the
Environmental Agreement and this Lease, all liabihity and responsibility with respect to Excluded
Environmental Conditions shall be determined pursuvant to applicable federal; state or local law.

ARTICLE 12

Eminent Domain

12.01 Total Taking. Subject to Section 12.05, if, during the Term of this Lease, the entire
Property or Tenant Property, or such substantial portion ot the Property or Tenant Property as shall

Lsd
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m the reasonable good taith judgment of Tenant, subject to the approval of the First Leaschold
Mortgagee, which shall not be unreasonably withheld, make it economically unfeasible to continue
to operate the rematning portion for the purposes herein stated, shall be taken by the exercise of
the power of eminent domain, this Lease shall terminate on the date of vesting of title in the
condemnor under such emiment domain proceedings, and all Rent and other sums payable by
Tenant hereunder shall be prorated to the date of such vesting, and thereafter Tenant shall be
relicved of all obhgations to pay the Rent and to otherwise pertorm its agreements, obligations and
undertakings under this Lease except those that expressly survive the termination of this Lease.
The award granted with respect to such eminent domain proceedings shall be divided between
Landlord, Tenant and any Leasehold Mortgagees in the following order:

{ay to the First Leasehold Mortgagee, an amount sufficient to obtain the relcase and
satisfaction ot the First Leaschold Mortgage;

{(b) to any cpd all other Leaschold Mortgageces, as their interests appear, an amount
sufficient to obtain ase’ease and satisfaction of the Leaschold Mortgages, with payment being
made in full to suchi'Leaschold Mortgagees according to the priorities of their Leasehold
Mortgages;

(c) to Tenant, an amount-equal to the sum of: (y) the greater of: (1) the fair market
value of the Improvements and tiig tair market valuc of the uncxpired Leasehold Estate,
reduced by the amount, if any, paid Gider the preceding Clauses (a) and (b); and (2) the
replacement cost of the Improvements and the fair market valuc of the unexpired Leasehold
Estate, reduced by the amount, if any, paid widzr the preceding Clauses (a) and (b); plus (z)
the value of any low-income housing tax crelits. federal historic tax credits and Ilhnois
Affordable Housing Tax Credits recaptured or not axaiiable in future years as a result of such
taking; and

(d) the balance, it any, shall be paid to Landlord.

[f this Lease is terminated under this Section, then Tenant shall, i s directed by Landlord,
demolish and/or remove any damaged Improvements on any remaining #roperty at the sole cost
and expensc of Tenant provided that all condemnation proceeds allocable to/the Tenant Property
remaining after satisfaction of the indebtedness secured by any Leaschold Mergages shall be
available to Tenant. The obligation under this Lease to demohish and/or remove/tiiprovements
under the foregoing sentence shall not apply to any Leaschold Mortgagee (or notrinee of a
Leaschold Mortgagee) that succeeds to Tenant’s interest under this Lease through toreclosure of
its Leasehold Mortgage or deed-in-lieu thercof.

12.02 Partial Takine.

(a) If, during the Term, less than the entire Property or Tenant Property shall be taken
by the cxercise of the power of eminent domain, and, in the reasonable judgment of the First
Leasehold Mortgagee, condemnation proceeds attributable to Tenant’s interest in the Property
are sufficient to restore that portion of the Property remaining aiter the taking so as to be not
matertally different from the value, condition and character of the Property prior to such taking,
this Lease shall not terminate but shall continue in full force and cffect tor the remainder of
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the Term, subject to the provistons of this Section 12.02. The amount of damages resulting to
Landlord and Tenant, respectively, and to their respective mterests in the Property and in, to
and under this Lease, by reason of such exercise and partial taking under such eminent domain
proceedings shall be separately determined and computed by the court having jurisdiction of
such proceedings, and scparate awards and judgments with respect to such damages to
Landlord and Tenant shall be made and entered, and said awards shall, subject to Section 12.05,
be paid to Landlord and Tenant, respectively, in accordance therewith; provided, however, that
Tenant shall receive that portion of the award made as consequential damages to the
Improvements located on the remaiming portion of the Property and Tenant, at its expense,
shall forthwith restore the remaining portion of the Improvements to substantially the same
value, condition and character as existed prior to such taking {to the extent such restoration is
possible, taking into account the extent to which a portion of the Improvements have been
removed as(a vesult of the taking), using such part of the award received by Tcnant in said
eminent domar rroceeds as may be necessary and, if the amount of such award is not
sufficient, Landlorasiiall make its portion of the award available for such restoration. If Tenant
is obligated to restcre the Property, the proceeds ot the award shall be deposited in the
Restoration Escrow and disbursed to pay the costs of such restoration. it the sum of such
awards 1s not sutficient, Teunant shall have the right, but not the obligation, to provide the
additional funds required.

(b) If the First Leasehold (Morigagee reasonably dctermines that condemnation
proceeds are insufficient to restore that portion ot the Property remaining after the taking so as
to be not matenally difterent than the valte, condition and character of the Property prior to
such taking, and neither Tenant nor any Leaseleld Mortgagee deposits nto the Restoration
Escrow the additional funds necessary to satisty suei deficiency within nincty (90) days after
the condemnation award, and Landlord makes no <ommitment to provide additional funds
within such ninety (90} days and deposits into the RLstoration Escrow the additional funds
necessary to satisty such deficiency within one hundred twenty (120) days after the
condemnation award, then the condemnation proceeds shall bcapplied as set forth in Section
12.01 and the requirements of Section §.05 shall apply.

12.03 Temporary Taking. In the event of a taking for a tempovary.use, this Lease and
the Term shall continue and the Rent thercatier duc and payable shall be caviiably reduced or
abated. Tenant shall continue o perform and obscrve all of the other covenants, agreziments, terms
and conditions of this Lease. The entire amount of any proceeds with respect to such temporary
taking shall be paid to Tenant.

12.04 Other Governmental Action. In the casc ofany governmental action not resulting
in the taking of any portion of the Property or Tenant Property but ereating a right to compensation,
this Leasc shall continue in full force and cfiect without reduction or abatement of any Rent
thereafter due and payable. It such governmental action results in any damage to the
Improvements, Tenant shall be entitled to receive such portion of the proceeds {or all ot the
proceeds, if required for such purpose) estimated to be necessary to remedy any such damage and
to compensate for the loss of low income housing tax credits, federal historic tax eredits and Illinois
Affordable Housing Tax Credits, and Tenant shall procced with reasonable diligence to make all
repairs, ieplacements, restorations and improvements necessary so 1o remedy such damage to the
extent economically teasible, and, it the amount of such proceeds is not sufticient, Tenant shall
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have the right, but not the obligation, to provide the additional funds required.  Any balance
remaining from such proceeds, or if no damage is involved then all of such proceeds, shall be
divided between Landlord and Tenant as their respective interests may appear.

12.05 Leaschold Mortgagees. The rights granted to Landlord and Tenant under this
Article 12 shall be subject to the rights and interests of the Leasehold Mortgagees under their
respective Leasehold Mortgages (except as provided in Section 12.02(b)) pursuant to their
respective priorities.

ARTICLE 13

Estoppel Certificates

Upon wrirten request by cither party, any Leaschold Mortgagee, the party to whom the
request was made wuil promptly certify to the requesting Person, or to any proposed assignee or
grantee or mortgagee or fustee under deed of trust or trust deed or the proposed assignee of such
mortgagee, deed of trust-oi trust deed, whether or not this Lease 1s valid and subsisting, whether
or not it has been modified (and i there arc modifications, stating them) and whether or not the
party exccuting the certificate has kiiowledge 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 written request
1s directed under the preceding sentence shall fail to furnish the requested certificate within twenty
(20) days after the receipt of such request,<icn by such failure such party shall be deemed to have
certified to the requesting Person and to any propdsed assignee or grantee or mortgagee or trustee
under a deed of trust or trust deed, that this Lease s valid and subsisting, that there have been no
moditications to this Lease, and that there are no knewn defaults or breaches by the other party
under the terms of this Lease. Upon the issuance of' a certificate of occupancy for the final Building
in the Development by the City in its municipal capacity fotlfowing completion of the construction
of the Improvements, Landlord shall give to Tenant an estoppel certificate (in recordable form)
certifying all obligations set forth 111 Scction 5.01 have been satisliad, and Tenant shall cause such
certificate to be recorded.

ARTICLE 14

Surrender at End of Term; Title to Improvements

14.01 Surrender at End of Term. Upon the expiration of the Term( cr carlier
termination of the Lease, all Improvements then on the Real Estate shall, together with all fixtures,
equipment and other personal property owned by Tenant and used in connection with the operation
of the Development, shall become the property ot Landlord without any payment or allowance
whatever by Landlord on account ol or tor such Improvements, fixtures, equipment and personal
property, whether or not the same or any part thercof shall have been constructed by, paid for, or
purchased by Tenant. Tenant shall vacate and surrender possession of the Tenant Property to
Landlord without delay, free and clear ot all fettings, occupancies, and licenses, and free and clear
of all hens, claims, encumbrances and sccurity interests other than (1) the Permitted Exceptions,
(11) the rights of tenants in possession under leases (which shall expire not later than one (1) year
after the end of the Term), (ii1) those, it any, created by Landlord and (iv) these related to Excluded
Environmental Conditions for which Tenant or the Company is not responsible under the express
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provisions of the Environmental Agreement or, 1f not addressed therein, under applicable law.
Tenant agrees to execute and deliver to Landlord such quit ctaim deeds, bills of sale, assignments
or other instruments ot conveyance as Landlord may reasonabty deem necessary to evidence such
transfer of title to Landlord. Tenant hercby waives any notice now or hercafter required by law
with respect to vacating the Property at any such termination date.

14.02 Title to Improvements. Landlord acknowledges and agrees that throughout the
Term and until expiration or carlier termimation ot this Lease, title to all Improvements shall be in
Tenant’s name and that Tenant has, and shall be entitled to, all rights and privileges of ownership
of such Improvements, including without limitation: (a) the right to claim depreciation or cost
recovery deductions; (b) the right to claim the low-income housing tax credit described i Scction
42 of the Coac and to claim the federal historic rehabilitation credit described in Section 47 of the
Code; (c) the right to amortize capital costs and to claim any other federal or state tax benefits
attributable to the{(eaant Property; and (d) the right to transfer such Improvements in accordance
with the terms of this LLease; provided, however, that Tenant may not remove or substantially alter
any of the Improvements/(¢'ther than the disposition and replacement of equipment, appliances and
other personal property i1 the.ardinary course of business or in connection with the performance
of its obligations under Secticil0.04) without having first obtained the prior written consent of
Landlord, which shall not be unrezsonably withheld or delayed and Tenant shall comply with the
Leasehold Mortgagee™s requirements/re'ating to transfers and replacements of Improvements as
found under the Loan Documents.

ARTICLE 15

Landlord Defsults

15.01 Landlord’s Default. Each of the following <vents shall be an event of default by
Landlord under this Lease:

(a) Landlord’s failure to lcase by this Lease the Real Estatcoor

{(b) Landlord’s failure to perform any other tcrm or provision to be performed by
Landlord under this Leasc, not otherwise described m subsection {a) hercof, and such failure
shall continue beyond sixty (60) days after written notice reecived by Land!ord from Tenant
specitying such event of default; provided, however, that if Landlord tn good fait'rsommences
within said 60-day period and thercatter diligently prosecutes all actions required tocure such
default, Landlord shall be allowed a reasonable period to effect such cure.

Upon an event of default by Landlord hercunder, Tenant shall have all of the rights and remedices
afforded at law or in equity, subject to Section 18.01.

15.02  Injunctive Relief. Upon any cvent of default by Landlord, Tenant shall, m addition
to any other remedies available to Tenant at law or in equity, be entitled to enjoin such breach or
threatened breach, and shall have the night of specitic performance, it being the agreement of the
parties hercto that in certain circumstances of Landlord’s event of default, Tenant’s remedies at
law may be madequate to afford it the practical realization of the agreements herein made by the
parties.
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15.03 Remedies Not Exclusive. No night, power or remedy conferred upon or reserved
to Tenant under this Lease, or under law, shall be considered exclusive of any other right, power
or remedy, but such rights, powers and remedies shall be cumulative and shall be m addition to
every other right, power and remedy given hercunder, or now or hereafter existing at taw or n
equity, or by statute. Every right, power and remedy given by this Lease may be exercised from
time to time and as often as occasion may anse or may be deemed expedient, without precluding
Tenant’s simultaneous or later exercise of any or all other rights, powers or remedies. No delay
or omussion of Tenant to excrcise any right, power or remedy arising from Landlord’s event of
default shall impair any such night, power or remedy or shall be construed to be a waiver of any
such default or an acquiescence therein.

15.04~ Waivers in Writing. None of Landlord’s covenants, agreements, obligations or
undertakings, and 1o events of default of Landlord may be waived, altered, or modified except by
a written instrumeat.executed by Tenant and all Leaschold Mortgagees.

15.05 Landlord s Representations. Landlord hereby represents and warrants to Tenant

that:

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

(b} as of the Commencement Date, theig 1s no tenant or other occupant of the Real
Estate having any right or claim to possession o1 use of the Real Estate other than public or
quasi-public utilitics; and

(¢) as of the Commencement Date, there are no speciai assessments of which Landlord
has received notice tor sewer, sidewalk, water, paving, gas clectrical, or utility improvements
or other capital expenditures, matured or unmatured, affecting the-Real Estate.

ARTICLE 16
Noftices

All notices or demands under this Lease shall be in writing and shall be servedtand given
by personal delivery or by certified muul, return receipt requested, or by nationally-recognized
overnight courier, addressed (1) if to Landlord, to such person and at such address as Landlord may
by notice 1n writing designate to Tenant, and i the absence of such designation, to Chicago
Housing Authority, 60 East Van Buren Street, 12th Floor, Chicago, lllinois 60605, Attention:
Chiet Exccutive Ofticer, with a copy 1o Chicago Housing Authority, Office of the General
Counsel, 60 East Van Buren Street, Chicago, Hhnots 60605, Attention: Chief Legal Otticer, and
(i1) 1f to Tenant to the address designated by Tenant in writing to Landlord, and in the absence of
any such designation then to:

TCB Development Services LLC
¢/o The Community Builders
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133 South LaSalle Street, Sutte 3350
Chicago, linois 60603
Attention: Director of Development

With a copy to: Applegate & Thormne-Thomsen, P.C.
425 S, Financial Place, Suite 1900
Chicago, Hlinois 60605
Attention: Paul Davis

With a copy to: The Community Builders
185 Dartmouth Street
Boston, MA 02116
Attention: General Counsel

[f to HUD, to:

United States Department of Housing and Urban Development
77 West'Jackson Blvd., 26™ Floor

Chicaga, Elmots 60604

Attention: Pegional Counsel

And:
United States Departmentef Housing and Urban Development
77 West Jackson Blvd., 24" Floor
Chicago, lNlinois 60604
Attention: Director of Public Housing
And:

United States Department of Housing and Urban Development
451 Scventh Street, S W,

Washington, D.C. 20410

Attention: Assistant Secretary of Public and Indiaw Honsig

In addition, concurrentty with the giving of any notice or demand by Landlord to Terant, or by
Tenant to Landlord, Landlord or Tenant, as the case may be, shall furnish a copy of such notice to
any Leaschold Mortgagee, mcluding the Leaschold Mortgagees listed on Exhibit D at their
respective addresses set forth therein, and to any other party listed on Exhibit D.

By written notice served in the foregomg manner, any party entitled to reccive notices shall have
the right to designate another person and another address to which notices and demands shall
thereafter be sent. Each such notice or demand shall be deemed served, given and received when
received or, when given by mail, shall be deemed served, given and received on the third business
day after the mailing thercof.
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ARTICLE 17
Miscellancous

17.01 Covenants Running With Land. All terms, provisions, conditions, covenants,
agreements, obligations and undertakings contained tn this Lease shall, except as herein
specifically hmited or otherwise provided, extend and inure to be binding upon Landlord’s
successors and assigns and Tenant’s successors and permitted assigns, as if such successors and
assigns were in cach case spectfically named, and shall be construed as covenants running with
the land. Wherever reference 1s made in this Lease to either party, it shall be held to include and
apply to suchsuccessors and assigns.

17.02° Anendnients in Writing. In no event shall this Lease or any terms, provisions or
conditions hereotoe deemed to be amended, moditied or changed in any manner whatsoever,
except and unless set lerth and provided for in writing executed by Landlord and Tenant, and
consented to in writing by sny Leaschold Mortgagee.

17.03 Quict Possession <Landlord represents and warrants that 1t has full right and power
to execute and perform this Lease 2ad 1o convey the rights and interest demised hercby. Landlord
agrees that during the Term and so tengas no Event of Default exists and is continuing hereunder,
Tenant shall and may peaceably and quizily have, hold and cnjoy the Real Estate demised hereby,
subject to the Permitted Exceptions, without molestation or disturbance by or from Landlord or
any party claiming by, through or under Landlord, and free of any encumbrance created or suffered
by Landlord except those expressly described nérein to which this Lease is made subject and
subordinate.

T

17.04 Time of Essence. Time is of essence of this-Lease and of the performance of the
respective obligations, covenanis and agreements of Landlor¢ and Tenant hereunder, If the day
for the performance of any obligation hereunder occurs on a calendar day other than a business
day, the time for such performance shall be extended to the next busiicss day.

17.05 Approvals. All approvals or consents required under the srovisions hereof shall
-be in writing.  Unless herein expressly otherwise provided, any approval orconsent ot Landlord
shall be sufficiently given if signed by Landlord’s Chief Exccutive Officer.

17.00 Condition of Property. Landlord has made no warranties or representations
whatever with respect to the Real Estate and, except for the obligations of Landlord under the
Environmental Agreement and except for Excluded Environmental Conditions (for which
responsibility shall be determined under the Environmental Agreement, or if not addressed therein,
then under applicable law), Tenant aceepts the Real Estate “as is™; provided, however, that the
foregomg shall not affect the obligations, 1f any, of Landlord under this Lease with respect to
matters of title to the Real Estate and liens arising out of labor and/or materials fumished to the
Real Estate, or any portion thereof, by or on behalf of Landlord.

17.07 Captions. The table of contents and captions of this Lease are for convenience of
reference only and in no way detine, it or describe the scope or intent of this Lease nor in any
way aftect this Lease.
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17.08 Partial Invalidity. [If any term, provision or condition of this Lease or its
application to any Person or circumstance shall to any extent be invalid or unentorceable, the
remainder of this Lease and the application ol such term, provision or condition to Persons or
circumstances other than those as to which 1t 1s held invalid or unenforceable shall not be aftected
thereby, and each term, provision and condition of this Lease shall be valid and be enforced to the
fullest extent permitted by law.

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

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

17.11 Lessy Not to be Construed Against Either Party, The partics have each been
represented by coungclin connection with the negotiation and drafting of this Lease. Accordingly,
this Lease shall not becenstrued against or for either party.

17.12 Cooperation.. Lupdlord and Tenant agree that they will cooperate with one another
in all respects mn furtherance of flic, Development.  From time to time, Tenant may request
modifications to this Lease to satizfy-the requirements of financing sources, including without
limitation government agencics and piwate lenders and equity sources. Landlord will use all
reasonable efforts to accommodate such recuests and will not unreasonably withhold or delay its
approval and execution of modifications to this Lease that do not materially and adversely alter
the basic terms hereof or Landlord’s nights hercunder. Nothing herein shall impose upon Landlord
any requirement to approve any modification or amiendment to this Lease that would violate or
contravene any applicable law or any contract or agrecmen to which Landlord is a party or which
is binding on Landlord. Landlord agrees that it will, upor request of Tenant, from time to time,
enter mnto an amended and restated lcase combining into one document the entire Lease and all
modifications and amendments therctofore entered into. Tenantsball pay, or reimburse Landlord
upon demand, for all reasonable out of pocket expenses incurred vy Landlord in connection with
any such modification or amendment.

ARTICLE 18

Exculpatory Provisions

18.01 Exculpatory Provision — Landlord. It is expressly understood and agreed by
Tenant, and any Person claiming by, through or under Tenant (including without limitation all
Leasehold Mortgagees) that none of Landlord’s covenants, undertakings or agreements herein sct
forth are made or tntended as personal covenants, undertakings or agreements of Landlord, but arc
for the purpose of binding the premises demised hereby, and liability or damage tor breach for
nonperformance by Landlord shall-be collectible only out of the Real Estate demised herchy or
avatlable msurance proceeds and no personal hability is assumed by nor at any time may be
asserted or enforced against Landlord or any other Landlord’s Protected Persons or any of its or
their heirs, legal representatives, successors or assigns, all such personal hability, if any, being
expressly waived and released by Tenant and each Person claiming by, through or under Tenant.
Nothmg contained in this Section 18.01, however, shall in any way or manner linut the full
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recourse of Tenant against Landlord under the Environmental Agreement, or under any
non-monetary remedy granted Tenant in Section 15.02. This Section 18.01 shall not apply to HUD
at any time HUD is the Tenant under this Lease.

18.02 Exculpatory Provision — Tenant. Tenant, but not any partner, officer, director,
sharcholder, member or manager of Tenant, nor any employee or agent ol any of the foregomg,
shall be personally hable for payment or performance under this Lease, it being acknowledged that
Landlord’s exclusive rights and remedies hereunder shall be limited to Tenant's mterest in this
Lease and the Improvements and any other asset of Tenant and, to the extent provided for in
Section 10.2, for the termination of this Lease and re-entry and possession of the Property. No
deticiency judgment shall be sought or obtained against Tenant or any partner, officer, director,
sharcholder, riiember or manager of Tenant, nor any employee or agent of any of the foregoing
{collectively, "Exculpated Parties™) for any amount due under this Lease; provided, however, that,
except as hereinaiier nrovided in this Section 18.02, nothing contained herein shall either relieve
the Exculpated Parties from personal hability and responsibility, or limit Landlord’s other nghts
and remedies against the Tenant hereunder, either at law or in equity: (i) for fraudulent acts; (i)
for the fair market value of any personal property or fixtures removed or disposed of from the
Property in violation of the terins of this Lease; (ii1) for waste commitied by Tenant with respect
to the Property (iv) for insurance proceeds and condemnation awards received by Tenant and not
turned over to Landlord or used by Tenant for restoration or repair of the Property to the extent
required under this Lease; and (v) for ani repis or other income from the Tenant Property received
by Tenant after an Event of Detault under 'his I.ease and not applied to the fixed and operating
expenses of the Development. Notwithstand ng the preceding sentence, if Tenant 1s a limited
partnership, the liability of a limited partner of Terant shall be limited to extent provided in the
[inois Untform Limited Partnership Act (805 ILCS 214, or any successor thercto,

ARTICLE 19

Regulatory Agreements

19.01 Regulatory Agreements. In consideration for certani lorthcoming below-market
Mortgage Loans to be made by the Landlord to the Company and as a condition to the Permitted
Assignment, the Company, as Tenant under the Lease pursuant to an Assignnient and Assumption
and Amendment of Ground Lease, shall enter into those agreements which shallbedescribed i a
revised Exhubit F (collectively, the “Regulatory Agreements™) relating to the operation of the
Development.

ARTICLE 20

Hazardous Matcerials

20,01 Prohibition Against Hazardous Materials. Tenant shall not cause any Hazardous
Material to be generated, released, stored, buried or deposited over, beneath, in or on (or used in
the construction of) the Real Estate or the Development, or any part thereot, from any source
whatsoever, other than in accordance with this Lease, the Environmental Agreement, the
apphicable NFR Letters and applicable Environmental Laws. Except for Excluded Environmental
Conditions (to the extent that Tenant is not responsible for such Excluded Environmental

44



2001718087 Page: 45 of 65

UNOFFICIAL COPY

Condittons under the express provisions of the Environmental Agreement or, if not addressed
thercin, then under applicable law), Tenant shall not permit anv Hazardous Material to be
generated, released, stored, burted or deposited over, beneath, i or on {or used 1n the construction
of) the Real Estate or the Property, or any part thercof, from any source whatsocver, other than in
accordance with this Lease, the Environmental Agreement, the applicable NFR Letters and
applicable Environmental Laws. Tenant shall (1) comply at its own cost and expense with all
Environmental Laws; (11) not causc or permit any Hazardous Materials to be brought upon, kept
or used in or about the Property by Tenant, 1ts subtenants, agents, employees, contractors, gucsts
or invitees unless all of the following requirements are sausfied at all times with respect thereto:
(A) such Hazardous Materials are rcasonably required in the ordinary course of Tenant’s business
which it is withonzed to conduct on the Property under the terms ot this Lease, (B) such Hazardous
Materials are mramtained only in such quantities as are reasonably necessary for the operations
which Tenant s “uthonzed to conduct on the Property under this Lease, (C) such Hazardous
Materials are used stactly in accordance with the manufacturers™ instructions therefor and in
compliance with ali-asphicable Environmental Laws, (D)) such Hazardous Materials are not
disposcd of m or about'thie Property in a manner that would constitute a release or discharge
thereof, and (E) all such Hazesdous Materials are removed from the Property by Tenant upon the
expiration or earlier terminationof this Lease or upon termination of Tenant’s right of possession
of the Property; (i11) not install any underground storage tank or aboveground storage tank on the
Property without Landlord’s prior wri‘ten approval, which approval may be withheld in Landlord’s
sole discretion; (1v) not take any actioni that would subject the Property to permit requirements
under any Environmental Law for storage, ireatment or disposal of Hazardous Materials; (v) not
dispose of Hazardous Materials in dumpsters ar the Property; (vi) not discharge Hazardous
Materials into building drains or sewers; (vii) notcause or allow the release of any Hazardous
Materials on, to, or from the Property; and (vin) arraiipz at its sole cost and expensc for the lawful
transportation and oft-site disposal in accordance with ali zpplicable Environmental Laws, of all
Hazardous Materials that it generates.

20.02 Environmental Agreement. The covenants andg obligations of Tenant under
Section 20.01 and 20.03 are in addition to the obligations of Tenant; thZ Company and Developer
under the Environmental Agreement,

20,03 Indemmnity. Certain indemnitication obligations of Company with' respect to
environmental matters are sct forth in the Environmental Agreement. Accordingly, inthe event of
a conflict between apphication of the provisions of this Section. 20.03 to the Initial Tenant and the
Company, as the assignee of Tmitial Tenant’s Leasehold Estate and the indemnification obligations
of the Company under the Environmental Agreement, the indemnification obligations under the
Environmental Agreement shall govern and control.  Tenant shall indemmty, defend and hold
harmless Landlord’s Protected Persons, and any current or former otticer, director, employee or
agent of Landlord (collectively, the “Indemnitecs™) from and against any claims, demands,
penaltics, tines, labihities, settlements, damages, costs or expenses, including, without limitation,
attorney’s and consultant’s fees, investigation and laboratory fees, court costs and litigation
expenses, known or unknown, contingent or otherwise, arising out of or in any way related to: (i)
a violation of Section 20.01; (1) any violation of an NFR Letter caused by Tenant, the Company
or Developer or any of their respective employees, agents, contractors, subtenants, guests or
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mvitees; or (11) any exacerbation of a Pre-Existing Environmental Conditton caused by Tenant,
the Company, Developer or any employee, agent or contractor of Tenant, the Company or
Developer; provided, however, that Tenant’s obligations under this Scction 20.03 shatl not apply
to Excluded Environmental Conditions except to the extent that responsibility for such Excluded
Environmental Conditions 1s imposed on Tenant or the Company under the express provision of
the Environmental Agreement or, it not addressed therein, then under applicable law,

20.04 Survival. Tenant’s obligations under this Articie 20 shall survive the expiration or
termination of this Lease.

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

LANDLORD:

CHICAGO HOUSING AUTHORITY,
an Illinois municipal corporation

By P

James L. Beble \
Acting Chief Executive Officer
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TENANT:

TCB DEVELOPMENT SERVICES LLC,
an [linois limited liability company

By:  The Community Builders, Inc.,
its sole member

By >

Namd: William Woodley
Its:  \Authdrized Agent
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STATE OF ILLINOIS )
) SS.

COUNTY C?OOK
I, (54 M /Z’/Z‘M , a Notary Public, in and for said County, in the State
aforesaid, DO HEREBY CERTIFY that James L. Bebley, the Acting Chief Executive Officer of

the Chicago Housing Authority, an Illinois municipal corporation, who is personally known to
me to be the same person whose name is subscribed to the foregoing instrument as such Acting
Chief Executive Officer, appeared before me this day in person and acknowledged that he or she
signed and delivered said instrument as his own free and voluntary act and as the free and voluntary
act of said riusicipal corporation, for the uses and purposes therein set forth.

GIVEN undermy hand and official seal this day of Jama Vq ,2040.
"V\Aﬂd\m\‘_
3 OFFICIAL SEAL Notary pubhc
$ ROSE MALLEN

NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES:05/17:8% )
CAAAAANPAPPAAPPPALIIPAAPNS 5

STATE OF ILLINOIS )

) ss
COUNTY OF COOK )
I, , a notary public in and 1or the said County, in the State aforesaid,
HEREBY CERTIFY that Wliham Woodley, personally knove to me to be the Authorized Agent
of TCB Development Services, LLC, an Illinois limited liability company (“TCB”), and personally
known to me to be the same person whose name is subscribeato the foregoing instrument,
appeared before me this day in person and acknowledged that s’he-signed, sealed, and delivered
said instrument, pursuant to the authority given to her/him by the boa:d of directors of TCB as
her/his free and voluntary act and as the free and voluntary act of TCB, f¢rithe uses and purposes
therein set forth.
GIVEN under my hand and official seal this ___ day of , 20

Notary Public
My Commission Expires
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STATE OF ILLINOIS )
SS.

N

COUNTY OF COOK )

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

GIVEN.4rder my hand and official seal this day of , 20

Notary Public

STATE OF ILLINOIS )
}ss
COUNTY OF COOK )

I Efame L g (qv\ga ~, a notary public in and for tae-said County, in the State aforesaid,
HEREBY CERTIFY that William Woodley, personally knowrto me to be the Authorized Agent
of The Community Builders, Inc., the sole member of TCB Deveiogment Services LLC, an lllinois
limited liability company (“TCB™), and personally known to me to be \he same person whose name
1 subscribed to the foregoing instrument, appeared before me this day in serson and acknowledged
that he signed, sealed, and delivered said instrument, pursuant to the authority given to him by the
board of directors of The Community Builders, Inc., as his free and voluntary actjand as the free
and voluntary act of TCB, for the uses and purposes therein set forth.

GIVEN under my hand and official seal this [}L day of D 000 k0.0 i~ 20/7

/ﬁotary Public

OFFICIAL SEAL
. ELAINE L JOHNSON
. NOTARY PUBLIC, STATE OF ILLINOIS
© T COUNTY OF COOK

(Sy)g nglssrow EXPIRES 08/07/2022

My Commission Expires 6‘/;‘ /2, 2
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EXHIBIT A
LEGAL DESCRIPTION OF REAL ESTATE

THAT PART OF LOTS 13 THROUGH 24 (BOTH INCLUSIVE), THAT PART OF LOTS 27
THROUGH 33 (BOTH INCLUSIVE) AND THAT PART OF THE NORTH-SOUTH 15 FOOT
WIDE PUBLIC ALLEY VACATED PER DOCUMENT NUMBER 15805877, RECORDED
JANUARY 6, 1954, ALL IN BLOCK 10, IN UHLICH AND MUHLKE'S ADDITION TO
CHICAGO, A SUBDIVISION OF THE EAST HALF OF THE NORTHEAST QUARTER
(EXCEPT THE SOUTH HALF OF THE SOUTH HALF THEREOF) IN SECTION 28,
TOWNSHIP-39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
DESCRIBED »S FOLLOWS:

COMMENCING.AT THE NORTHEAST CORNER OF LOT 1 IN SAID BLOCK 10; THENCE
SOUTH 01 DEGRELS. 31 MINUTES 56 SECONDS EAST, ALONG AN ASSUMED
BEARING, BEING THE ZAST LINE OF LOTS | THROUGH 24 (BOTH INCLUSIVE) IN
BLOCK 10, ALSO BEING THE WEST LINE OF STATE STREET, 309.70 FEET TO THE
POINT OF BEGINNING; THENCE CONTINUING SOUTH 01 DEGREES 31 MINUTES 56
SECONDS EAST ALONG THE LAST DESCRIBED COURSE 289.70 FEET TO THE
SOUTHEAST CORNER OF SAID LT 24, SAID CORNER ALSO BEING A POINT ON THE
NORTH LINE OF VACATED W. 241F STREET AS VACATED BY SAID DOCUMENT
NUMBER 15805877, THENCE SOUTH ¥ DEGREES 29 MINUTES 48 SECONDS WEST
ALONG THE LAST DESCRIBED LINE 116.2. FEET; THENCE NORTH 01 DEGREE 3t
MINUTES 56 SECONDS WEST 65.80 FEET; THIENCE SOUTH 88 DEGREES 28 MINUTES
04 SECONDS WEST 38.50 FEET; THENCE NORTE ¢©1 DEGREE 31 MINUTES 56 SECONDS
WEST 139.00 FEET; THENCE NORTH 88 DEGRELS 28 MINUTES 04 SECONDS EAST
38.50 FEET; THENCE NORTH 01 DEGREE 31 MINUTES 56 SECONDS WEST 84.90 FEET,
THENCE NORTH 88 DEGREES 29 MINUTES 48 SECONDS EAST 116.21 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PIN(s): 17-28-218-029 (affects part of the land and other proper.y);-and
17-28-218-030 (affects part of the land and other property)

Address(es):
2336-2356 S. State Street, Chicago IL 60616

18
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EXHIBIT B
LEGAL DESCRIPTION OF THE LEASEHOLD ESTATE
The Estate or Interest in the Land described below and covered herein is:

PARCEL I:

THE LEASEHOLD ESTATE CREATED BY THE INSTRUMENT HEREIN REFERRED TO
AS THE GROUND LEASE, EXECUTED BY CHICAGO HOUSING AUTHORITY, AN
ILLINOIS MUNICIPAL CORPORATION, AS LANDLORD, AND TCB DEVELOPMENT
SERVICESL.C, AN ILLINOIS LIMITED LIABILITY COMPANY, AS TENANT, DATED AS

OFIANUARY 16, 2020, WHICH LEASE WAS RECORDED -;kﬂx&; fz , 2020, AS
DOCUMENT PIIJMBERZﬁQ(ﬂ&_@éjZ ., ASSIGNED BY THE ASSIGNMENT AND
ASSUMPTION AND AMENDMENT OF GROUND LEASE, DATED AS OF JANUARY 16,
2020, BETWEEN 5240 TCB DEVELOPMENT SERVICES LLC, AND SOUTHBRIDGE 9
MASTER OWNER LLC; AN ILLINOIS LIMITED LIABILITY COMPANY, WHICH
ASSIGNMENT, AND ASSUMPTION AND AMENDMENT OF GROUND LEASE WAS
RECORDEDNgratrq 0020/ AS-DOCUMENT NUMBER QWI'Tfﬁég WHICH LEASE
DEMISES THE FOLLOWING DESCRIBED PROPERTY FOR A TER\/I OF 99 YEARS
ENDING JANUARY 15,2119:

- THAT PART OF LOTS 13 THROUGH 24 (5CTH INCLUSIVE), THAT PART OF LOTS 27
THROUGH 33 (BOTH INCLUSIVE) AND THAT PART OF THE NORTH-SOUTH 15 FOOT
WIDE PUBLIC ALLEY VACATED PER DOCUMENT NUMBER 15805877, RECORDED
JANUARY 6, 1934, ALL IN BLOCK 10, IN UHLICH AND MUHLKE'S ADDITION TO
CHICAGO, A SUBDIVISION OF THE EAST HAL¥Y /OF THE NORTHEAST QUARTER
(EXCEPT THE SOUTH HALF OF THE SOUTH HALF THEREOF) IN SECTION 28,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIXD PRINCIPAL MERIDIAN,
DESCRIBED AS FOLLOWS.

COMMENCING AT THE NORTHEAST CORNER OF LOT I IN S#iiY BLOCK 10; THENCE
SOUTH 00 DEGREES 31 MINUTES 36 SECONDS EAST, ALONG AN ASSUMED
BEARING, BEING THE EAST LINE OF LOTS | THROUGH 24 (BOTH INCLUSIVE) IN
BLOCK 10, ALSO BEING THE WEST LINE OF STATE STREET, 309.70/EZET TO THE
POINT OF BEGINNING; THENCE CONTINUING SOUTH 01 DEGREES 31/MiNUTES 56
SECONDS EAST ALONG THE LAST DESCRIBED COURSE 289.70 FEET-TO THE
SOUTHEAST CORNER OF SAID LOT 24, SAID CORNER ALSO BEING A POINT ON THE
NORTH LINE OF VACATED W. 24TH STREET AS VACATED BY SAID DOCUMENT
NUMBER 15805877; THENCE SOUTH 88 DEGRELS 29 MINUTES 48 SECONDS WEST
ALONG THE LAST DESCRIBED LINE 116.21 FEET; THENCE NORTH 01 DEGREE 31
MINUTES 56 SECONDS WEST 65.80 FEET; THENCE SOUTH 88 DEGREES 28 MINUTES
04 SECONDS WEST 38.50 FEET: THENCE NORTH 0] DEGREE 31 MINUTES 56 SECONDS
WEST 139.00 FEET; THENCE NORTH 88 DEGREES 28 MINUTES 04 SECONDS EAST
3850 FEET; THENCE NORTH 01 DEGREE 31 MINUTES 56 SECONDS WEST 84.90 FEET:
THENCE NORTH 88 DEGREES 29 MINUTES 48 SECONDS EAST 116.21 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.
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EXCEPTING THEREFROM ALL BUILDINGS AND IMPROVEMENTS LOCATED, OR TO
BE LOCATED AFTER THE DATE OF THE AFORESAID GROUND LEASE, THEREON.

PARCEL 2:

FEE SIMPLE TITLE TO ALL BUILDINGS AND IMPROVEMENTS LOCATED, OR TO BE
LOCATED AFTER THE DATE OF THE AFORESAID GROUND LEASE, ON THE
LEASEHOLD ESTATE HEREINABOVE DESCRIBED AS PARCEL 1.

PIN(s): 17-28-218-029 (aftects part of the land and other property); and
17-28-218-030 (affects part of the land and other property);

Address(es): .
2336-2356 S. State Street, Chicago IL 60616



| ]
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EXHIBIT C

PERMITTED EXCEPTIONS

General Real Estate Taxes not yet due and payable.
Rights of Public and Quasi-Public utilities for maintenance of utility facilitics.

Exceptions listed on ALTA Loan Policy of Title Insurance Policy Number 41044528B
issuert vy Greater Hlinois Title Company to Chicago Housing Authority

[F)
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EXHIBIT D

INITIAL LEASEHOLD MORTGAGEES
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EXHIBIT E
ENCUMBRANCES

None
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EXHIBIT F
REGULATORY AGREEMENTS

None

6
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LXHIBIT G

INSURANCE REQUIREMENTS

The Tenant must procure and maintain at all times during the term of this Agreement the
types ot insurance specified below in order to protect the Authority from the acts, ontissions and
neghgence of the Tenant, its officers, officials, subcontractors, joint venture partners, agents or
employees. The insurance carriers used by the Tenant must be authorized to conduct business in
the State of lllinois and shall have a BEST rating of not less than “A™. The insurance provided
shall cover all operations under this Agreement, whether performed by the Tenant, any general
contractor (including without limitation the General Contractor or by any subcontractors.

L CONSTRUCTION INSURANCE REQUIREMENTS

A. Required Insurance Coverages for Qwner:

I

(W)

ha

Builder’s Risk./Iii¢ Developer and/or Owner Entity shall provide directly, on
behalf of the Contrzctor and Subcontractors, for each Development, an All Risk
Builder’s Risk Insurance policy in accordance with HUD’s 5370 form (paragraph
36b) covering new constructisn, improvements, betterments, and/or repairs, at
replacement cost, for all matzrials, supplies, equipment, machinery and fixtures
that are or will be part of the permanent project. The Authonity shall be named as
loss payee.

General Liability Insurance. General Liability Insurance provided shall have a
limit of not less than One Million Dollars.(51,000.000) per occurrence with a
aggregate of not less than Two Million Dollars ($2,000,000)(i.c.
$1,000,000/$2,000,000). In addition to the stipulzoans outlined above, the
insurance policy is to include coverage for Contractual Jaability, Products-
Completed Operations, Personal & Advertising Injury and =all also cover injury
to Developer’s and/or Owner Entity’s and General Contracior’swespective
officers, employees, agents, subcontractors, invitees and guesis and-their personal
property. The Authority 18 to be endorsed as additional isureds op/tc policy and
such insurance will be endorsed as primary and non-contributory wil any other
insurance available to the Authority.

Excess Liabilitv*. The Developer and/or Owner Entity shall sccure Excess
Liability insurance in the amount of not less than Ten Million Dollars (S
10,000,000). This coverage will be excess of the General Liability, Auto Liability
and Employer’s Liability coverage. The Developer’s and/or Owner Entity’s
coverage will follow-form for all primary, liabtlity and emplover’s liability
COVETages.

Automobile Liability Insurance. When any motor vehicle (owned, non-owned
andfor hired) 1s used i connection with the construction to be performed for such
Development, Comprehensive Automobile Liability [nsurance with Junits of not
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less than One Million Dollars ($1,000,000) per oceurrence CSL, for bodily injury
and property damage shall be provided. The Authority is to be endorsed as
additional insured on the policy and such insurance will be endorsed as primary
and non-contributory with any other insurance available to the Authonty.

Workers Compensation and Qccupational Disease Insurance, Workers

Compensation and Occupational Disease Insurance shall be in accordance with
the laws of the State of [llinois (Statutory) Coverage A, and Employer’s Liability,
Coverage B, in an amount of not less than $300,000/$500,000/S500,000.

Professional Liability (Errors & Omissions). The Developer and/or Owner
Entity shall require any architects and engincers of record, construction manager,
preperty manager, sccurity companies and/or other protessional consultants who
pectorm work in connection with the Redevelopment to provide Professional
Liability/nsurance. Such surance covering acts, crrors or omissions of
architects'and.engineers of record, and the construction manager shall be
maintained witlilimits of not less than Two Million Dollars (52,000,000) per
occurrence. Suchk’insurance covering acts, errors or omissions of the property
manager, security chmpanies and/or other professional consultants shall be
maintained with limitsiof'not less than Five Million Dollars (§5,000,000) per
occurrence. When policiasare 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.

Required Insurance Coverages for the Generz! Contractor:

General Liability Insurance. Liability Insurance jrovided shall have a limit of
not less than One Million Dollars ($1,000,000) per occrrence with a Per Project
aggregate of not less than Two Million Dollars (2,000,000 1(1.¢.
$1.000,000/$2,000,000). Included without limitation, the following coverages:
Property/Operations, ncluding delction of explosion, collapse wndtnderground
{XCU) exclusions; Independent Contractors® Protective Liabihty: Braad Form
Contractual Liability, specifically reterring to the indemnity obligatiens-ander and
pursuant to this Agreement, subject to the standard industry terms, conditions and
exclusions of the policy; Broad Form Property Damage, including
Products/Completed Operations; Personal Injury Liabilitv, with emplovee and
contractual exclusions deieted. In addition to the stipulations outlined above, the
insurance policy is to include coverage for Contractual Liability, Products-
Completed Operations, Personal & Advertising Injury. The Authority, Developer
and/or Owner Entities (*Additional Insureds™), are to be endorsed as additional
msureds on the policy and such insurance will be endorsed as primary and non-
contrsbutory with any other insurance available to the Additional Insureds.
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Products-Completed Operations. General Contractor and subcontractors shall
procure and maintain (and require subcontractor’s subcontractors of any tier to
procure and maintain} unti expiration of the [name of development] Project’s
warranty period and, with regard to Products/Completed Operations coverage for
two {2) years after final completion of the Work,

It is further agreed that the coverage attorded to the Additional Insureds shall
exclude indemnification of the architect for cluims arising out of (1) the
preparation or approval of maps, drawings, opinions, reports, surveys, change
orders, designs or specifications, or (2) the giving of or the failure to give
directions or instructions by the architects, his agents or employees provided such
ziving or failure to give is the primary cause of the injury or damage.

Excess Liability*. The General Contractor shall secure Excess Liability insurance
in the arpsunt of not less than Ten Million Dollars (510,000,000} Per Occurrence.
This coverage will be excess of the General Liability, Auto Liability and
Employers Liability coverages. The General Contractor’s insurance coverage will
be excess of ali suocontractors with which it contracts to provide services for this
development. The Authority and the Developer and/or Owner Entities are to be
endorsed as additionalinsureds on the General Contractor’s Excess Liability
policy. Subcontractor’s execess limits will be determined by the General
Contractor as they deem app-opiiate.

Automobile Liability Insurance." ¥hen any motor vehicles (owned, non-owned
and/or hired) are used in connection withthe construction to be performed for the
Development, Comprehensive Automobil< luability Insurance with limits of not
fess than One Million Dollars (51,000,006} per e<currence CSL, for bodily injury
and property damage shall be provided. The Authority, Developer and/or Owner
Entities, are to be endorsed as additional insureds’ctithe policy and such
insurance wilt be endorsed as primary and non-contrioviory with any other
insurance available to the Authonty.

Workers Compensation and Occupational Disease Insuranes: Xorkers
Compensation and Occupational Disease [nsurance shall be 1 accopdance with
the laws of the State of Ithnos (Statutory) Coverage A, and Employer’ s-Liability,
Coverage B, in an amount of not less than $500,000/5500,000/$500,0006.

Lead/Asbestos Abatement Liability. When any lease and/or asbestos abatement
ltability work is performed in connection with the contract, Lead/Asbestos
Abatement Liability Insurance shall be provided with limits of not less than Five
Milhon Dollars (§5,000,000) per occurrence insuring bodily mjury, property
damage and environmental clean-up. The Authority, Developer and/or Owner
Entities, are to be endorsed as additional insureds on the policy and such
msurance will be endorsed as primary and non-contributory with any other
isurance avaitable to the Authority. When claims made policies are renewed or
replaced, the policy retroactive date must coincide with, or precede, start ot

Y
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Services under this Agreement. A Claims-made policy which is not renewed or
replaced must have an extended reporting period of two (2) vears.

Contractor’s Pollution Liability. The General Contractor shall require a separate
Contractor’s Pollution Liability insurance policy, covering any bodily mjury,
liability and property damage liability, arising out of pollutants including
hazardous matenals such as asbestos, lead, etc. or contammated soil, including
while 1n transit to a permanent disposal facility which may anse from activities
under or incidental to the contract, whethcr such activities be by the General
Contractor or by any of lis 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 Dolars ($3,000,000) per occurrence.
The Authority is to be endorsed as an additional insured on the policy and such
insurance will be endorsed as primary and non-contributory with any other
insurancz available to the Authority.

Railroad Profcctive Liability Insurance: When, in connection with a
Development, any work 1s to be done adjacent to or on property owned by a
railroad or public transic entity, the General Contractor shall procure and
maintain, or cause to be rrocured and maintained, with respect to the operations
that contractor or any sutespiractor shall perform, railroad protective liability
insurance in the name of such railroad or public transit entity. The policy shall
have limits of not less than Twc Million Dollars ($2,000,000) per occurrence,
combined single limits, and Six M:illien Dollars ($6,000,000) in the aggregate for
losses arising out of injuries to or deaiiiotall persons, and for damage to or
destruction of property, including the lossOf use thercof,

Evidence of Insurance. Within five days of inttial construction closing
disbursement on a Phase and prior to the commencemertof construction
activities, the Developer and/or Owner Entity directly or thteugh the General
Contractor shall turnish the Authority, for record keeping purposes only, with
satisfactory evidence that the Developer and/or Owner Entity, C&peral Contractor
and subcontractors have the insurance coverages set forth above. The Developer,
Owner Entity, and/or General Contractor shall be required to ensure tharall
subcontractors comply with the Authority’s minimum coverage requircinents. 1t 1s
the responsibility ot the Developer, Owner Entity; and/or General Contractor to
secure and maintain proof of coverage for all entities that it contracts with that
provide services o this Development. At closing, final draft certificates of
insurance records previously approved by the Authority must be dehvered. Post
closing, certificates must be made available for review by the Authority within
twenty-four {24) hours of being requested. Said coverages shall not be modified,
canceled, non-renewed, or permitted to lapse until final completion and approval
of the performance of the General Contractor’s contract and the policics shall
contain a provision that the coverages will not be modified, canceled, non-
renewed or permitted fo lapse until not less than 30 davs after the Authority has

L0
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received written notice, by certified or regisiered mail, that the modification,
cancellation, non-renewal or lapse of such coverages i1s contemplated.

ALL REQUIRED DOCUMENTATION MUST BE RECEIVED FOR
APPROVAL PRIOR TO DEVELOPER AND/OR OWNER ENTITY
COMMENCING WORK UNDER THIS AGREEMENT.

Developer and/or Owner Entity shall advise, and causc cach General Contractor
for a Devclopment to advise, all insurers of the contract provisions regarding
insurance. The failure of the Developer, Owner Entity, or any General Contractor
to notify insurers of the contract provisions shall not relieve Developer and/or
Owner Entity from its insurance obligations under this contract or any Authority
Ciosing Document and such insurance obligations shall survive the term of this
Development Agreement. Nonfulfillment ot the insurance provisions stated
hereiri shizll constitute a breach of the General Contractor’s contract and of this
Agreement. The Authority retains the right to stop work until proper evidence of
mnsurance 1s provided.

Renewal Certificates ofl Insurance, requested endorsements; or such similar
evidence 1s to be reccived by the Authority’s Risk Management Department, with
a copy to the Authority’sidesignated representative, prior to expiration ot
insurance coverage. At the Authority’s option, non-compliance may result in one
or more of the following actiont, in'addition to any rights or remedies in the
Closing Documents: (1) The Authorify will purchase insurance on behalf of
Developer and/or Owner Entity and will.charge back all costs to Developer and/or
Owner Entity; (2) Developer or Owner Eatiy shall cause the General Contractor
and any subcontractors to be immediately-r<imoved from the property; (3) this
Development Agreement will be termuinated; or (4) 21 payments duc Developer
and/or Owner Entity and General Contractor will bz held until Developer and/or
Owner Entity has complied with the contract. The recewrd of any certificate by the
Authority does not constitute agreement by the Authonty that the insurance
requirements in the Agreement have been fully met or thatine insurance policies
indicated on the certificate are m compliance with the requireinerizot the
Agreement. Developer, Owner Entity, and/or General Contractor ¢liall be required
to ensure that all subcontractors comply with the Authority’s minimim caverage
requirements. it 1s the responsibility of the Developer, Owner Entity, andior
General Contractor to sccure and maintain proot of coverage for all entities that it
contracts with, that provides services to this Development. Proot of insurance
records must be available for review by the Authority within twenty-four (24)
hours of being requested.

It any of the required insurance 1s underwritten on a claims made basis, the
retroactive date shall be prior to or comcident with 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
renewed or replaced must have an extended reporting period (tail coverage) of
two (2) years. Any cxtended reporting period premium (tail coverage) shall be

11
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paid by Developer and/or Owner Entity, directly or through the General
Contractor lor the Development. [tUis further agreed that all insurance policies
required hercunder shall provide the Authority with not less than a thirty (30)
days notice in the event of the occurrence of any of the following conditions:
aggregate erosion in advance of the Retroactive Date, cancellation and/or non
renewal.,

G. Developer and/or Owner Entity shall provide to the Authority, prior to
commencement of construction and upon each renewal or replacement of a
builder risk policy required hereunder, and 1 any event not less than annually, a
certified copy of the msurance policies required hereunder and all endorsements.

H. Developer and/or Owner Entity shall require, directly or through the General
Caatractor for each Development, that all subcontractors performing work for the
Deverepriant carry insurance required herein or the Developer, or General
Contracter rnay provide the coverages for any or all of its subcontractors, and if
s0, the evidence of insurance submitted shall so stipulate and adhere to the same
requircments aridhconditions as outlined in Scction “B” above. Evidence of such
coverage must be siubmitted to the Authority for record keeping purposcs only.,

II. OPERATIONS PERIOD INSURANCE REQUIREMENTS

The Owner Entity must procure and maintain at all times during the operation of the
Development the types of insurance speciticd below in order to protect the CHA from the acts,
omissions and negligence of the selected respondentyits officers, officials, subcontractors, joint
venture, partners, agents or employees. The insurance cariiers used by the Owner Entity must be
authorized to conduct business in the State of {liinors and-shall have a BEST Rating of not less
than an “A”. The insurance provided shall cover all operations under the Agreement, whether
performed by the Owner Entity or by its subcontractors.

A. Required Insurance Coverages:

1. All-Risk Property Damage: The Owner Entity shall obtain an 2il-risk property
policy in the amount of the full replacement value, including improvements and
betterments, covering damage to or loss of the Property. The insuranceskall include
the tollowing extenstons: business interruption/loss of rents, and boiler and
machinery, if applicable. The policy shall list the Authority as loss payee.

2, General Liability [nsurance. General Liability Insurance provided shall have a
limit of not less than One Million Dollars (S1,000,000) per occurrence with a Per
Project aggregate of not less than Two Million Dollars (52,000,000) (i.c.
$1.000,000/$2,000,000). In addition to the stipulations outlined above, the
insurance policy is to melude coverage for Contractual Liability, Products-
Completed Operations, Personal & Advertising Injury and will also cover injury to
the Owner Entity’s officers, employees, agents, subcontractors; invitees and guests
and their personal property. The CHA is to be endorsed as an additional insured on
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the policy and such insurance will be endorsed as primary and non-contributory
with any other insurance available to the Authority.

3. Automobile Liability Insurance. When any motor vehicles (owned, non-owned
and hired) are used in connection with the Services to be performed, the Owner
Entity shall provide Comprchensive Automobile Liability [Insurance with limits of
not less than One Million Dollars {§1,000,000) per occurrence CSL., for bodily
injury and property damage. The CHA shall be endorsed as additional msureds on
the Owner Entity’s policy and such insurance will be endorsed as primary and non-
contributory with any other insurance available to the CHA.

4, Workers Compensation and Qecupational Disease Insurance. Workers
Cornpensation and Occupational Discase Insurance shall be in accordance with the
lasvs of the State of lllinois (Statutory) Coverage A, and Employer’s Liability,
Coverage B, in an amount of not less than $500,000/$500,000/$500,000.

5. Blanket Crime:The Owner Entity shall provide Blanket Crime coverage in a form
reasonably accenable to the Authority, against loss by dishonesty, robbery,
burglary, theft, destruction or disappearance, computer fraud, credit card forgery
and other related crima rieks. The policy limit shall be written to cover losses in the
amount of the maximum‘mosics collected, received and/or in the Owner Entity’s
care at any given time, but snall.in no event be less than the aggregate amount of
two months operating subsidy.

6. Professional Liability. When any architects (of record), engineers (of record),
construction managers, property managers or other professional consultants
perform work in connection with this contract,-Professional Liability insurance
covering acts, errors or omissions shall be maintaired with limits of not less than
Two Million Dollars (52,000.,000) per occurrencetar architects and engineers or
record, and construction managers and of not less than Five Million Dollars
($5,000,000) per occurrence property managers and other prefessional consultants.
When policies are rencwed or replaced, the policy retroactivesdate must coincide
with, or precede, start of Services under this Agreement. A Clapizs-made policy
which is not renewed or replaced must have an extended reporting period of two
(2) vears.

B. Related Requirements

1. The Owner Ennty shall advise all insurers of the contract provisions regarding
insurance. The failure of the Owner Entity to notify msurers of the contract
provisions shall not relieve the Owner Entity from its msurance obligations herein.
Nonfulfillment of the insurance provisions shall constitute a detault under the
Authority Closing Documents. The Authority retains the right to stop work until
proper evidence of insurance 15 provided.
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2. The Owner Entity shall furish the Chicago Housing Authority, Risk Management
Department, 60 E. Van Buren St., 11" Floor, Chicage, IHinois 60603 original
Certificates of Insurance evidencing the required coverages to be in force on the
Effective Date of this Agreement. In addition, copies of the endorsement(s) adding
the CHA to the policies as additional insured are required.

3. Renewal Certificates of Insurance, requested endorsements, or such similar
evidence is to be received by the Risk Management Departiment, with a copy to the
Authority’s Designated Representative prior to expiration of msurance coverage.
At the Aathority’s option, non-compliance may result in one or more of the
following actions, in addition to any rights or remedies in any Closing Documents:
1) The Authority will purchase insurance on behalf of the Owner Entity and will
¢heroe back all costs to the Owner Entity; (2) the Owner Entity will be immediately
reroved from Authority property and contract revoked; (3) all payments due the
Ownei- taitity will be held until the Owner Entity has complied with the contract;
or (4) the®Owner Entity will be assessed Five Hundred Dollars (§500) for every day
of non-compliziice. The receipt of any certificate does not constitute agreement by
the Authority thatthe insurance requirements in the Agreement have been fully met
or that the insurance pouicies indicated on the certificate are in compliance with the
requircments of the Agrezment. The insurance policies shall provide for thirty (30)
days written notice to ‘hz_piven to the Authority in the event coverage 1s
substantially changed, cance ed ernon-renewed.

4. It any of the required insurance is underwritten on a claims made basis, the
retroactive date shall be prior to or cotnzident with the date of this Agreement and
the Certificate of Insurance shall state thecaverage is “claims made™ and also the
Retroactive Date. The Owner Entity shall imaintain coverage for the duration of this
Agreement. A Claims-Made policy which is not renéwed or replaced must have an
extended reporting penod (tail coverage) of two (25 yars. Any extended reporting
period premium (tail coverage) shall be paid by the Snwwper Entity. The Owner
Entity shall provide to the Authority, annually, a certitied sopy of the insurance
policies obtained pursuant hereto. It is further agreed that theCrwner Entity shall
provide the Authority a thirty (30) days notice in the event of theoctirrence of any
of the followmg conditions: aggregate erosion in advance of the Retioactive Date,
cancellation and/or non-renewal.

5. The Owner Entity shall require all subcontractors to carry the msurance required
herein or the Owner Entity may provide the coverage for any or all of its
subcontractors, and 1f so. the evidence of insurance submitted shall so stipulate and
adhere to the same requirements and conditions as outhined in Section “A™ above.

* Excess Liability can be satisfied by $10.000,000 each of Developer and General Contractor,
$20,000,000 in Excess Liability coverage by enther the Developer or General Contractor or any
combination cqual to $20,000,000 m total Excess Liability coverage.



