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A,@_C\’B

IN THE UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF ILLINQIS

EASTERN DIVISION
In re: ) Chapter 11
BHF CHICAGO HOUSING GROUP B LLC ; Case No. 20-12453
(ICARUS) )
Dehtor. ; Hon. Jack B. Schmetterer

ORDER AUTHORIZING THE SALE OF THE PROPERTY OF THE DEBTOR
FREE AND CLEAR OF ALL LIENS, CLAIMS AND INTERESTS TO
THE SUCCYSSFUL BIDDER AND GRANTING RELATED RELIEF

Pursuant to the Motion (Rocket No. 26) (the “Sale Motion™)' of BHF Chicago Housing
Group B LLC (lcarus) (the “Dekror”) pursuant to sections 105, 363 and 365 of title 11 of the
United States Code (the “Bankruptcy ‘Cdé™) and Rules 2002, 6004, 6006, and 9014 of the
Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) for an order authorizing and
approving, inter alia, the sale (the “Sale”) of the Piarernty?, free and clear of any and all [iens,

encumbrances, claims and interests (“Liabilities and Encunibrances”) and for related relief; and

the Court having entered its Order (4) Approving Bid Procedwerand Bid Protections; (B)
Approving Notice of the Sale; (C) Scheduling a Sale Hearing and, If Necéssary, an Auction; and

(D) Granting Related Relief [Docket No. 54] (the “Sale Procedures Order™):; anc, pursuant to the

Sale Procedures Order, CAMELEQ OZB 1, LLC, a Delaware limited liability comparv; by and
through its representative Atlas Asset Management Services Corp., and LONGWOOD

DEVELOPMENT LLC, an Illinois limited liability company, (jointly and severally, the

' Unless otherwise defined, capitalized terms used herein shall have the meanings ascribed to them in the Sale -

Motion, the Sale Procedures Order, the Agreement, or the Bankruptcy Code, as the case may be, \‘\-.‘-‘ R,

* The “Property” means the improved real property located in Chicago, [llinois as more

Apgreement,
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“Purchaser”) having submitted the highest and best bid at the Auction held on October 2, 2020
(the “Successful Bid™) pursuant to that certain fully-executed Real Estate Purchase and Sale
Agreement dated October 5, 2020, between the Debtor and Purchaser, and attached hereto as
Exhibit A (the “Agreement”) and the City of Chicago Bid Requirements prepared as part of the
Successful Bid; and the Debtor having determined in its business judgment that a Sale of the
Propeﬁy t& Purchaser pursuant to the Agreement is in the best interest of the Debitor, its estate,
its creditors, the City of Chicago, and other parties in interest; and a hearing to approve the Sale
having been held on October 20, 2020 (the “Sale Hearing™); and the Court having considered 6
any timely objections to ths Se'e, and (ii) the arguments of counsel made, and the evidence
proffered or adduced at the Sale Flearing; and it appearing that the relief requested is in the best
interests of the Debtor, its estate, its credi*ors and other parties in interest; and upon the record of
the Sale Hearing and this entire case; and after due deliberation thereon; and good cause
appearing therefor; it is hereby

FOUND AND DETERMINED THAT:?

A.  The Court has jurisdiction to consider the Motion axdihe relief requested therein
pursuant to 28 U.S.C. §§ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. §
157(b)(2)A), (N) and (0). Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and
1409,

B. The statutory predicates for the relief sought in the Motion are sectionS\}US(a),
363, and 365 of the Bankruptcy Code and Bankruptcy Rules 2602, 6004, 6006 and 9014. |

C. Notice of the Sale Motion, Sale, Sale Hearing, and a reasonable opporturity to

object or be heard with respect to the Sale of the Propérty has been afforded to all interested

? The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law
pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014,

2
260971286.v6
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persons and entities, including the Notice Parties, any party who the Debtor and its
representatives reasonably and in good faith determined potentially had the desire and financial
wherewithal to effectuate the Sale, and the creditor matrix. Additionally, the Debtor having
marketed the Property and provided the opportunity for third parties to conduct due diligence,
including, without limitation, physical inspections of the Property.

D. This notice, as specified in the preceding paragraph and as evidenced by the
certificates of scrvice filed with the Court and based on the representations of counsel at the Sale
Hearing, constitutes (i) proper, timely, adequate and sufficient notice of the Motion, the Sale
Hearing, and the Sale of the Progerty in accordance with 11 US.C. §§ 102(1), 363, and 365 and
Bankruptcy Rules 2002, 6004, 6906 and 9014, and (if) notice in compliance with the Sale
Procedures Order;-and no other or further ratice of the Motion, the Sale Hearing, or the Sale of .
the Property is or shall be required.

E. As demonstrated by (i) the Declaration of Andrew Belew and other evidence
proffered at the Sale Procedures Hearing and the Sale Hzaring and (ii) the representations of
counsel made on the record at the Sale Procedures Hearing and the'Saiz Hearing, the Debtor has
adequately marketed the Property by soliciting higher and better ofte’s, ronducted the sale
process in compliance with the Sale Procedures and the Sale Procedures Order, and a reasonable
opportunity has been afforded any interested party to make a higher and better offer for the
Property, and the Auction having been held, and the Successful Bid being the highest and best
bid.

E. Purchaser has complied with the City of Chicago Bid Requirements, including
submitting a preliminary proposal for the timely rehabilitation of the Property that has been

accepted by the City of Chicago (as may be modified, the “Proposal”). A copy of the Proposal is

260971286.v6
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attached hereto as Exhibit B. Both Purchaser and the City of Chicago acknowledge that the
Proposal is a good faith preliminary estimate and is subject to modification based on additional
information and/or future circumstances. The City of Chicago has executed the Agreement, as a
third-party beneficiary to the Agreement, and, pursuant to Section 8(a)-(c) of the Agreement, has
the rights and powers to enforce the Proposal as part of the Agreement.

G. - . The Debtor, having received Qualified Bids for the Property and having held an
Auction for the Property, believes that the Successful Bid, in the Debtor’s business judgment,
after consultation with tre Trustee and City of Chicago, is the highest and best offer for the
Property. As the Successfil Bicis the highest and best bid, the Debtor seeks approval of the
Sale of the Property to Purchaser pursuant to the Agreement in accordance with the Sale
Procedures Order and the Sale Motion. “Tn< offer of Saybrook Municipal Opportunity Fund VI,
LP (“Saybrook™), in the amount of $18,600,000.00. is the next-highest and second-best bid and

"the Debtor seeks to designate Saybrook as the Backup-3idder.

H. The Sale Procedures Order designated Saybigok as the “Stalking Horse Bidder,”
and approved the Bid Protections, which included a Break-Up Fee 2:id Expense Reimbursement
not to exceed 3.3% of the Stalking Horse Bid, or a total $264,000, it Savhrook was not the
Successful Bidder. Following the Auction, Saybrook is not the Successfy! Bildder and, at
Closing of the Sale to the Purchaser, Saybrook shall be entitled to payment of the Break=ilp Fee
and Expense Reimbursement. Saybrook shall not be entitled to the Break-Up Fee and Expense
Reimbursement if Saybrook, as the Backup Bidder, becomes the Successful Bidder.

L Saybrook, pursuant to the terms of the Stalking Horse Bid, paid $150,000 as

“Earned Eamest Monev” for the attorneys’ fees and costs incurred in connection with, inter alia,

the preparation of the filing of the Chapter 11 case. On or about May 26, 2020, Saybrook

260971286.v6
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deposited an additional $100,000 with the escrow agent as an additional earnest money deposit

(together with the Earned Eamnest Money, the “Saybrook Deposit™). Saybrook is entitled to the

return of the Saybrook Deposit upon the closing of the Sale to the Purchaser.

L. No further consents or approvals are required for the Debter to consummate the
Sale of the Property to Purchaser other than the consent and approval of this Court, The
consummaucn of the Sale of the Property pursuant to the terms of the Agreement will not
constitute a viciation of any‘provision of the organizational documents of the Debtor or any other
instrument, law, regulazion, or ordinance by which the Debtor is bound.

K. Upon entry cf faic Sale Order, the Debtor shall have full power and authority to
consummate the Sale of the Propeity and all related transactions contemplated by the Agreement.
The Sale of the Property has been duly aud validly authorize;i by all necessary corporate or other
appropriate action of the Debtor, no further shagehoelder vote, board resolution, or other cotporate
action is required of the Debtor for the consummation ¥ snch Sale, and no consents or approvals
are required for the Debtor to consummate such transactions.

L. This Order and the consummation of the Sale of th: Property are supported by
good business reasons and will serve the best interests of the Debtor, its estate, creditors, and
other parties in interest.

M. The marketing and bidding processes implemented by the Debtor ad its
professionals, including Hilco Real Estate, LLC (“Hilco™), together with the Sate Procedures
established by the Court in the Sale Procedures Order, were fair, proper, and reasonably
calculated to result in the best value received for the Property. The fees and costs to be paid

Hilco at the Closing of the Sale, pursuant to the Order Authorizing the Retention and

260971286.v6
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Employment of Hilco Real Estate, LLC as Real Estate Broker [Docket No. 51] (the “Hilco
Order™) are fair, proper, and provided a benefit to bankruptcy estate.

N. Purchaser submitted the Successful Bid for the Property in good faith, without
collusion, and from an arm’s-length bargaining position. Purchaser and the Debtor are not
Affiliates of each other. Purchaser has not engaged in any conduct that would cause or permit
the Sale of the Property to be avoided under section 363(n) of the Bankruptcy Code.

0. Turchaser is a good faith purchaser under section 363(m) of the Bankruptcy Cade
and as such is entitled (o all of the protections afforded thereby. Purchaser and the Debtor have
acted in good faith in al} reinscis in connection with this proceeding, in that the Successful Bid
was submitted in good faith and the Sale of the Property pursuant to the Successful Bid is an
arm’s-length transaction. Purchaser is no{ n-“insider” as that term is defined in section 101(31)
of the Bankruptcy Code.

P. The consideration for the Property undcrihe Agreement (i) is fair and reasonable,
(i) is the highest or otherwise best offer for the Propaity, #nd (iif) constitutes reasonably
equivalent value and fair consideration under the Bankruptcy Codend the Uniform Fraudulent
Conveyance Act and the Uniform Fraudulent Transfer Act or any similir Jaws of any state or
Jurisdiction whose law is applicable to the Sale.

Q. The consummation of the Sale pursuant to the Successfu] Bid will be a legal,
valid, and effective sale of the Property to Purchaser, and the transfer of the Property will vest
Purchaser with all right, title, and interest in and to Property, free and clear of all Liabilities and
Encumbrances, other than the Permitted Exceptions defined in Section 13 of the Agreement (the

“Permitted Exceptions™), in accordance with section 363(f) of the Bankruptcy Code, because one

or more of the standards set forth in sections 363(H)(1)-(5) of the Bankruptcy Code has been

260971286.v6
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satisfied. For the avoidance of doubt, the Purchaser will not take ftitle subject to any monetary
Jjudgments or monetary liens, costs, penalties, or fees related to any building violations and/or
building violation court cases.

R. All parties with liens against the Property, holders of any other adverse interests
(including all tax buyers and any and al! Liabilities and Encumbrances, other than the Permitted

Exceptions) in the Property (together, the “Adverse Interests™) have been provided notice of the

Sale, deadline ¥4 file non-governmental or governmental proofs of claim, as the case may be, in
the above-captioned ba:k uptcy case, and/or a copy of this Order.

S. All parties witt liens against the Property and holders of any other Adverse
Interests, if any, who did not ouiect-to the Motion or the relief requested therein, or who
withdrew their objections to the Motiou, 4r= deemed to have consented pursuant to section
363(f)(2) of the Bankruptcy Code and may be enioinad from taking any action against Purchaser,
its Affiliates, or any agent of the foregoing to recoverany rclaim which such person or entity has
solely against the Debtor or the Property. All other objections to the Sale of the Property are
overruled,

T. The entry of this Order and the transfer of the Property to' Puzchaser pursuant to
11 U8.C. §363 shall not cause Purchaser or any of its Affiliates to be a successor 4 the Debtor
and the transfer of the Property to Purchaser does not subject Purchaser, any of its Alfiiiates or
the Property, to any Liability or Encumbrance whatsoever arising under or out of, in connection
with or in any way relating to the ownership or operation of the Debtor or the Property prior to
the Closing Date, as defined in Section 17(a) of the Agreement (the “Closing Date™), other than

the Permitted Exceptions.

260571286.v6




2114047000 Page: 9 of 171

Case 20-12453 UN@ Eﬁ@q éﬂ%{g}:@qﬂh‘(os Desc Main

20-12453:83.0:Proposed OrderMain Documen! Enteted: 10/19/2020 4:03:53 PM by:Kevin Mcrse Page 8 of 16

U.  The Debtor has demonstrated good, sufficient, and sound business purpose and
Justification and compelling circumstances for the Sale pursuant to 11 U.S.C. § 363(b) prior to,
and outside of, a plan of reorganization. Time is of the essence in consummating a Sale of the
Property and it is in the best interests of the Debtor and its estate to sell the Property within the
time constraints set forth in the Motion and the Sale Procedures Order. The terms of the
Successful Pid, as supplemented by the City of Chicago Bid Requirements, are the highest and
best terms that liave been offered for Sale of the Property. The sale of the Property outside of a
Chapter 11 plan neithér impermissibly restructures the rights of the Debtor’s creditors nor
impermissibly dictates the terms of a Chapter 11 plan for the Debtor. The Sale does not
constitute a sub rosa Chapter 11 pian,

THEREFORE, IT IS HEREBY ORTERED THAT:

1. Any objections that have not vesp-withdrawn, waived, settled, or specifically
addressed in this Order and all reservations of rights it:¢dd=d in such objections, are overruled.

Approval of the Sale of the P:uperty

2. Pursuant to sections 105 and 363(b), () of thePavkruptcy Code, the Sale,
conveyance, and assignment of the Property to Purchaser pursuant to the /agreement is approved,
and the Debtor is hereby authorized and directed to execute any and all documents und take any
and all actions necessary and appropriate to effectuate and consummate the Sale of the rroperty
to Purchaser.*

3. Pursuant to sections 8(a)-(c) of the Agreement, the City of Chicago, Department
of Law, shall be entitled to enforce, as a third-party beneficiary to the Agreement, the City of
Chicago Bid Requirements, including the Proposal (subject to any modifications as set forth

above), in the Circuit Court of Cook County. The Proposal provides all tenants either ninety (90)

* To the extent any terms of the Agreement and this Order conflict, the terms of this Order shall control.

8
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days free rent during construction or up to $1,500 in Relocation Assistance and, as such, the
Purchaser will not seek the Debtor to assume or assign any unexpired leases or executory
contracts.

4. The transfer of the Property by the Debtor to Purchaser is a legal, valid, and
effective transfer and shall vest Purchaser with all right, title, and interest of the Debtor in the
Property free-and clear of all Liabilities and Encumbrances (inciuding but not limited to any and
all “claims™ as«iefined in section 101(5) of the Bankruptey Code), including, without limitation,
Liabilities and Encumksances with respect to any monetary judgments or monetary liens, costs,
penalties, or fees related to'any: building violations and/or building violation court cases, taxes
(whether known or unknown), including liens of any of the creditors, tax buyers, vendors,
employers, suppliers, or lessors of the-1>*htors or any other third party, including, without
limitation, those Liabilities and Encumbrances set forth on the attached Exhibit C.
Notwitlistanding the foregoing, the Property shali-hé sold subject only to the Permitted
Exceptions.

5. Pursuant to this Order, the Sale sha!l be binding upeit the Debtor, Purchaser, ali
creditors, members, and owners of the Debtor, all persons having or asserting a lien, claim, or
other Adverse Interest against the Debtor or the Property, all persons and entities with notice,
and all parties to any actions or proceedings that directly or indirectly contest the mower or
authority of the Debtor to sell, assign, and convey the Property or that seek to enjoin any such
sale, assignment, or conveyance.

6. All persons and entities, including, but not limited to, all debt security holders,
equity security holders, governmental, tax, water, and regulatory authorities, lenders, parties to or

beneficiaries under any employee benefit plan, trade and other creditors {whether having asserted

260971286.v6
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a lien prior to or after the Debtor’s acquisition of the Property), current and former tenants,
asserting or having Adverse Interests of any kind or nature whatsoever against or in the Debtor
or the Property (whether legal or equitable, secured or unsecured, matured or unmatured,
contingent or non-contingent, senior or subordinated), arising under or out of, in connection
with, or in any way relating to, prior owners, the Debitor, the Property, and/or its operations prior
to the Closing Date, other than the Permitted Exceptions, shal] be, and hereby are, forever barred
and estopped, [om)-asserting, prosecuting or otherwise pursuing such Adverse Interests of any
kind or nature whatsoeve: against Purchaser or any of its Affiliates, successors or assigns, or the
Property; provided, however, bt nothing herein shall be construed 1o relieve the Debtor of its
obligation under paragraph 18(b)(v}-0f the Agreement to provide Full Payment Certificates from
the City of Chicago as a condition of ciosisg the sale, which obligation shall not be waived or
modified except upon order of the court.

7. Following the Closing Date, except withi p2spect to Permitted Exceptions under
the Agreement, neither the Debtor, nor any holder of an Adversz-Interest against the Debtor or
the Property shall (i) interfere with Purchaser’s title to, or use and e;Cyment of the Property, or
institute any suit against Purchaser or any of its Affiliates, based on or rzlated to such Adverse
Interest, (ii) collect or attempt to collect or obtain payment on or other relief with respect to such
Adverse Interest from the Property, Purchaser, or any of its Affiliates, or the respective agsets or
properties of any of the foregoing, and the Debtor and alf such holders of Adverse Interests are

hereby prohibited from doing any of the foregoing.

10
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Distribution of Sale Proceeds / Possession of the Property

8. Except for the Eamed Earnest Money and Administrative Expense Fund®, ail
liens, claims, encumbrances, and interests on the Property, including, without limitation, the
asserted liens, claims, and encumbrances of any receiver appointed for the Property (collectively,
the “Receivers”), the Trustee, Paper Street Realty, LLC, and any monetary judgments or
monetary l<ns, costs, penalties, or fees related to any building violations and/or building
violation courticzses shall attach to the proceeds from the Sale with the same force, effect,
validity, and priority 25 such liens, claims, encumbrances, and interests had on such Property
prior to the Closing Date, pursuzii to applicable law and/or any order entered by the Court.

9. For the avoidance of daubt, the Receivers’ claims against the proceeds from the
Sale shall include all fees and costs inchiirad by the Receivers with respect to the Property,
including, without limitation, those reasonalle attorneys’ fees and costs incurred by the
Receivers in the bankruptcy case (the “Receivers’ Banxiuptey Fees™), up to and including the
Closing Date, notwithstanding whether such certificates have bean filed with or approved by the
Housing Court. ¢

10. Al Receivers’ certificates issued after the Closing Date, pirsuant to 65 ILCS

3/11-31-2, and the Receivers’ Bankruptcy Fees, shall attach to and constitute liens against the

3 Contemporaneously with the hearing for the entry of this Order, the Debtor has sought the entry of an order
establishing an Administrative Claim Fund (Docket No. 122) to provide, at least, $430,000 from its portion of the
proceeds of the sale of the Property to the Debtor and set aside for the benefit of all parties asserting an
Administrative Expense against the Debtor’s estate (the “Administrative Claim Fund™). The Administrative Claim
Fund will increase by ore percent (1%) for every dollar the Property is sold for in excess of $8,000,000. Based on
the $18,625,000 successful bid price, the Administrative Claim Fund will be $536,250,

¢ To the extent that any of the Receivers’ Bankruptcy Fees are not approved by the Housing Court in connection
with the Receiver’s certificates, the Receiver reserves the right 10 assert an administrative expense claim against the
Administrative Expense Fund for any Receiver’s Bankruptcy Fees,

11
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proceeds of the Sale of the same priority as such liens would have had against the Property if
issued prior to the Closing Date.

1. Upon the Closing Date, the sale proceeds, including the Eamest Money (less the
Eamed Eamest Money), less all customary closing costs,” credits, and amounts to be paid to
Hilco, shall be deposited in the Debtor’s debtor-in-possession bank account. No proceeds of the
Sale shall ke distributed until: (a) order of the Bankruptcy Court; and (b) all Receivers’
certificates foriees and costs incurred up to and including the Closing Date have been approved
by the Housing Court/ wiless alternative arrangements are agreed to in writing by the City of
Chicago, the Receivers, the Tivitee, and the Debtor. The U.S. Trustee Quarterly Fees may be
paid without further order of the Cour,

2. Notwithstanding the foregeing, and notwithstanding whether the Receivers are
discharged by the Housing Court, the Receivers-chalt promptly tumover possession, custody, and
control of the Property to Purchaser on the Closing ‘Date, including, without limitation, all
documents, books and records, and leases related to the Preperty

13, At Closing, pursuant to 1] U.S.C. § 328, and in accoidince with the terms of the
Hilco Order, Hilco shall be paid fees in the amount of $558,750.00 and eimbursement of costs
in the amount of $25,000 (collectively, the “Hilco Commission™). The Hilco Com:aission shall
be free and clear of all liens, claims and encumbrances, and paid, at Closing, without Surther
order of the Court.

14. The Debtor is authorized to pay the Bid Protections in an amount up to, and not to

exceed, $264,000 to Saybrook out of the proceeds of the Sale. The Bid Protections shall be paid

7 The Trustee has agreed to pay, at least, $75,000, in addition to the Administrative Claim Fund, for all customary
seller-side closing costs (the “Closing Costs™), for the sale of the Property at a purchase price of $8,000,000. The
Closing Costs to be paid for by the Trustee will increase by one percent (1%) for every doilar the property is sold for
in excess of $8,000,000. Based on the 518,625,000 successful bid price, the Closing Costs to be paid for by the
Trustee will be $181,250 .

12
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from the proceeds, at Closing, as a superpriority administrative expense claim senior to all other
administrative expense claims, and prior to any recovery by the Trustee under Section 364(c)1)
of the Bankruptcy Code. Saybrook shall also be repaid the Eamed Earnest Money from the
proceeds of the Sale. The escrow agent is hereby directed to return the remainder of the Earnest
Money ($100,000) to Saybrook.

Additional Provisions

15, /ihe_contemplated Sale has been undertaken by Purchaser and the Debtor at
arm’s-length, without{cullusion, and Purchaser will acquire the Property pursuant to the
Agreement in good faith undér'section 363(m) of the Bankruptcy Code, and is, and shall be
entitled to all of the protections in accoidance therewith.

16.  The consideration provided 5y Purchaser for the Property constitutes reasonably
equivalent value and fair consideration under the Rankruptcy Code and under the laws of the
United States, any state, territory, possession, or the Listiet of Columbia.

17. The consideration provided by Purchaser for the Property is fair and reasonable
and, except for the Successful Bid being made jointly and severaily by the Purchaser, was not
controlled by an agreement among potential bidders, and accordingly, the Sale is conclusively
found and determined to be not avoidable under section 363(n) of the Bankruptcy Cede,

18.  This Order shall inure to the benefit of and be binding upon Purctaser, the
Debtor, and their respective successors and assigns, including, without limitation, any trustee,
examiner, receiver or other fiduciary appointed for the Debtor in its Chapter 11 case, in any
superseding proceeding under Chapter 7 of the Bankruptcy Code or in any other insolvency or

similar proceeding,

13
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19.  Nothing contained in any Chapter 11 plan confirmed in this Chapter 11 case, nor
in any agreement subsequently entered into by the Debtor in this Chapter 11 case, nor in any
order subsequently entered by the Bankruptcy Court, including but not limited to any order
cenverting to Chapter 7 or dismissing the Debtor’s case, may conflict with or derogate from this
Order, or any terms contained herein. The provisions of this Order are non-severable and
mutually depcadent,

20, 7his Order is binding upon and shall govern the acts of all entities including
without limitation, alldiling agents, filing officers, title agents, title companies, recorders of
mortgages, recorders of desds,” registrars of deeds, administrative agencies, govemmental
departments, secretaries of state, fdzml, state, and local officials, and all other persons and
entities who may be required by operatior =~ law, the duties of their office, or contract, to accept,
file, register or otherwise record or release any documents or instruments, or who may be
required to report or insure any title or state of title in ur.tu the Property.

21.  Onthe Closing Date, any of the Debtor’s crzditors.or any person or entity having
an Adverse Interest, other than for a Permitted Exception, is authorized and directed to execute
such documents and take all other actions as may be necessary to cause the release of its interests
against or in the Property, if any, as such interests may have been recorded ¢r myy otherwise
exist.

22, Without limiting in any manner the effect of the other provisions of this Order,
any person or entity that has filed financing statements, mortgages, mechanics’ liens, lis pendens,
or other documents evidencing or otherwise asserting a lien against the Property shall be, and
hereby is, directed to deliver to the Debtor prior to the Closing Date, in proper form for filing

after the Closing Date, and executed by the appropriate parties, copies of termination statements,

14
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instruments of satisfaction, mortgage or deed of trust releases, or similar instruments as
appropriate to cause the release of any such lien, and in the event any such person or entity fails
to comply with the direction set forth in this paragraph or paragraph 20 above, then, after the
Closing Date, Purchaser shall be hereby authorized, without the requirement of any further
action or order of this Court, either to execute and file or record such statements, instruments,
releases, and Gther documents on behalf of such person or entity releasing such asserted lien in,
to, or against the Penperty or to file, register, or otherwise record a certified copy of this Order,
which shall constitute contlusive evidence of the termination or release of any such lien in, to, or
against the Property.

23.  Consistent with, but.not in limitation of the foregoing, each and every federal,
state, and local government agency ot-dzpartment is hereby entitled to accept any and all
documents and instruments necessary and apprepriate to consummate the Sale.

24.  Except as set forth herein, while the Débior’s Chapter 11 case is pending before
this Court, this Court shall have and reiain exclusive jurisdiction to interpref, construe, and
enforce the provisions of this Order in all respects, and further, to heer and determine any and all
disputes between the Debtor and Purchaser. Following the dismissal ‘07 ciose of the Debtor’s
bankruptcy case, any legal action or proceeding with respect to the Sale of the Property or the
transactions contemplated thereunder shall be brought exclusively in the courts of the State of
Illinois sitting in Chicago or of the United States for the Northern District of Iliinois.

25.  Atall times, the Housing Court shall retain jurisdiction to approve all certificates
of the Receiver pursuant to 65 ILCS 5/11-31-2, which certificates shall attach to the proceeds

from the Sale, and all applicable state laws.

13
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2114047000 Page: 17 of 171

Case 20-12453 UCN@ ﬁﬁi@iﬁnﬂe@/@k{% Desc Main

20-12453:93.0:Proposed Order:Main Document Entered: 10/19/2020 4:03:53 PM by:Kevin Marse Page 16 of 16

26.  The automatic stay of section 362(a) of the Bankruptcy Code shall not apply to
and otherwise shall not prevent the exercise or performance by any party of its rights or
obligations under the Agreement, including, without limitation, with respect to any cash held in
escrow pursuant to the provisions thereof,

27.  This Order shall take effect immediately, be immediately enforceable and its
provisions shall be self-executing. This Order shall not be stayed pursuant to Bankruptcy Rules
6004(g), 6006(a)..5062, or otherwise. The Debtor is authorized to close the Sale of the Property

to Purchaser immediateiy upon the entry of this|Ordef pursuanf{to the terms of the Agreement.

Dated: October 22020 j/ _ /M —

I stTE‘é E\«N PTCYAUDGE
|}

Prepared By:

Scott N. Schreiber (#06151042)
Kevin H. Morse (#06297244)
CLARK HILL PLC

130 East Randolph Street { Suite 3900
Chicago, Illinois 60601

T: (312) 985-5595

F: (312) 985-5984
sschreiber@clarkhill.com
kmorse@clarkhill.com

16
260971286.96
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Exhibit A




2114047000 Page: 19 of 171

Case 20-12453 UN«@ Eﬁﬂn@iﬁﬁeﬂ-@y% Desc Main

20-12453:92.1:Proposed OrderA - Agreement Entered: 10/1$/2020 4:03:53 PM by:Kevin Morse Page 2 of 25

REAL ESTATE PURCHASE AND SALE AGREEMENT

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT (“Agreement”) is entered
into as of Octaber 5, 2020 (“Effective Date”), by and between BHF Chicago Housing Group B LLC,
an Illinois limited liability company (the “Seller™), CAMELEQ OZB 1, LLC, a Delaware limited
liability company, by and through its representative Atlas Asset Management Services Corp., and
LONGWOOD DEVELOPMENT LLC, an Iilinois limited hability company, or its designee (jointly
and severally, the “Purchaser”), and approved by UMB Bank, N.A., the duly-appointed and acting
successor trustee (the “Trustee™) under the indentures for the Multifamily Housing Revenue Bonds:
Better Hovsing Foundation Icarus Portfolio Project (Series 2017A, Subordinate Series 201 7B).

WHEPEAS, Seller is the owner of fee simple title to certain parcels of real property as set forth
on Exhibit A, atrsched hereto, all in Chicago, Illinois, together with all improvements thereon, if any
(collectively the “Proverty”™);

WHEREAS, the Picperty is subject to and secured by a series of bonds issued by the Illinois
Finance Authority (Multifamily Housing Revenue Bonds: Better Housing Foundation Icarus Portfotio
Project (Series 2017A, Subordinzie Series 2017B) (collectively, the “Bonds™)) and the Trustee is the
duly-appointed and acting successor truastee under the indentures for the Bonds. The Seller and
Purchaser acknowledge that the liens v thie Trustee securing the Bonds against the Property are valid
liens;

WHEREAS, on June 15, 2020, Seller filed a oluntary petition for relief under Chapter 11 of
Title 11 of the United States Code (the “Bankruptzy-Code”) in the United States Bankruptcy Court
for the Northern District of [llinois (the “Bankruptcy Conrt”) to commence a bankruptcy case (the
“Bankruptcy Case”) and sell the Property free and clearo7jiens, claims, and encumbrances pursuant
to Section 363(f) of the Bankruptcy Code, except for any permiried encumbrances; and

WHEREAS, Seller desires (o sell the Property to Purchaser| anc Purchaser desires to purchase
such Property from Sefler, subject to the terms and conditions of this Agrcsment {the “Sale”).

NOW, THEREFORE, in consideration of the premises and the mutual covenants set forth in
this Agreement, Seller and Purchaser agree as follows:

I, Incorporation of Recitals. The Recitals to this Agreement are hereby incorporated into
and made a part of this Agreement.

2, Purchase Price and Terms of Paymeant. The purchase price (“Purchase Price”) for the
Property is EIGHTEEN MILLION SIX HUNDRED TWENTY-FIVE AND NO/100 DOLLARS
($18,625,000.00), allocated among the Property as set forth on Exhibit B (the amount allocated to a
particular property shall be its “Purchase Price Allocation™). The Purchase Price Allocation is solely
for the purpose of facilitating the implementation of this Agreement and shall not be binding for any
tax purpose or any other purpose. The Purchase Price shall be paid by Purchaser as follows:

(@) On or before September 30, 2020, Purchaser deposited with the Title Company (as
defined below), pursuant to this Agreement and the Contract Receipt and Joinder attached hereto as
Exhibit C, NINE HUNDRED THIRTY-ONE THOUSAND TWO HUNDRED FIFTY AND NO/100
DOLLARS (3931,250.00) (the “Deposit™), which is equa) to five percent (5%) of Purchaser’s bid for




2114047000 Page: 20 of 171

Case 20-12453 UN@ Eﬁi@iﬁgiﬁ/‘pyos Desc Main

20-12453:93.1:Proposed Order:A - Agreement Entered: 10/19/2020 4:03:53 PM by:Kevin Morse Page 3 of 25

the Property, in the escrow account identified and established by the Debtor, with the consent of the
Trustee.

(b) At Closing (as defined herein below), if the Purchaser is the Successful Purchaser, the
entire Deposit shall be credited against the Purchase Price, and the balance of the Purchase Price shall
be paid to Seller by cash or certified funds; provided, however, that the Purchase Price shall be adjusted
to reflect the prorations between Purchaser and Seller set forth in the Agreement.

' |

3 Bid Procedures/Bankruptcy Court Approval. (a) On or before June 15, 2020, Seller
filed with.the Bankruptcy Court a motion (the “Sale Motion™) for the entry of an order (the “Bid
Procedures Order”) approving, inter alia: (i) bid procedures for the sale of the Property (the “Bid
Procedures™; (i) this Agreement; (iii) notice of the assumption and assignment of executory contracts
and unexpired ieses; (iv) a hearing date for the approval of the Sale; (v) notice of the Sale; and (vi)
for such other and tther relief as necessary to consummate the Sale of the Property to the highest and
best bidder (the “Suceéssful Purchaser”).

(b)  The Trustee skal! be aliowed to credit bid for the Property pursuant to Section 363(k)
of the Bankruptey Code, subject 1o any valid liens or claims of greater prionity. If the Trustee is the
Successful Purchaser in an altemative ‘ransaction, the Trustee shall pay all valid liens or claims of
greater priority in cash at Closing.

(c) A heaning for entry of an ord< approving the Sale of the Property (the “Sale Order™)
shall occur no Jater than October 20, 2020, unless otherwise agreed in writing by the Seller, Purchaser,
and Trustee,

4, Possession. Possession of the Property siizil be delivered to Purchaser on the Closing
Date (as defined herein), subject only to the Permitted Exceprious (as defined herein),

5. Sale Order. The Sale Order shall be in form ani suostance satisfactory to Seller,
Purchaser, City of Chicago, and the Trustee, and shall include the tollewuy provisions, among others:

(a)  Approving the Sale of the Property to Purchaser on the ternis and conditions set forth
in this Agreement pursuant to Section 363(f) of the Bankruptcy Code free ardiclear of any and all
liens, claims, charges, and encumbrances, except for the Permitted Exceptions, and ‘auth sizing Seller
to proceed with the Sale;

(6)  Overruling objections filed with respect to the Sale of the Property that have nt heen
withdrawn;

(c)  Finding that the Purchase Price (as defined in Section 2 herein) represents fair value
for the Property;

(d)  Finding that the Sale is in the best interests of Seller’s estate;
(e}  Finding that Purchaser is 2 good faith Purchaser of the Property under Section 363(m)

of the Bankruptcy Code and that the provisions of Section 363(n) of the Bankruptcy Code have not
been violated;
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(f) Providing that the Purchase Price, including the Deposit, shall be paid by Purchaser to
Seller immediately upon, and contemporaneous with the closing of the Sale, and such proceeds shall
be deposited by Seller in a U.S. Trustee approved depository;

(8)  Except for the establishment of an administrative claim fund (as set forth in a motion
filed in the Bankruptey Case), and the Deposit, providing that all liens, claims, encumbrances and
interests on the Property shall artach to the Purchase Price and any other proceeds from the Sale with
the same force, effect, validity and priority as such liens, claims, encumbrances and interests had on
such Proper:y prior to the closing of the Sale;

(b) "Iruviding that Recetvers’ expenses which are allowed or authorized by any court or
authority under apriicable law shall attach to the Purchase Price and any other proceeds from the Sale
with the same force; sifect, validity and priority as provided by law, including, without limitation, a}l
expenses incurred follow.ng the filing of the Bankruptcy Case;

(i) Providing that th< Bankruptcy Court shall retain jurisdiction, among other things, for
the purpose of enforcing the provisions of the Sale Order including, without limitation, compelling
delivery of the Property to Purchaser and protecting Purchaser against any liens, claims,
encumbrances, or interests against Seller Or ta= Property not expressly assumed under this Agreement;

G) Providing that, following closing of tue Sale, the Circuit Court of Cook County shall
have jurisdiction to enforce all approved plans and prorosals for the rehabilitation of the Property and
remediation of any existing building code violations, in-addition to any other remedy to which the
City of Chicago is entitled at law or in equity;

k) Finding that no brokers’ commissions are due from/Purchaser with respect to the Sale;

)] Providing that the Receivers shall promptly turn over coptzol and possession of the
Property to Purchaser following the Closing;

(m)  Providing that the parties hereto shall be authorized to close the Sale imm >diately upon
the Sale Order becoming final and non-appealable;

(m}  Authorizing and directing Seller to execute, deliver, perform under, consummzie and
implement the Agreement, together with all additional instruments and documents that may be
reasonably necessary or desirable to implement the foregoing; and

(0) Determining that Purchaser is not a successor to and/or the alter ego of Seller or
otherwise liable for any liabilities or assets excluded from assumption or purchase under this
Agreement and permanently enjoining each and every holder of any of such excluded liabilities from
commencing, continuing, or otherwise pursuing or enforcing any remedy, claim, cause of action or
encumbrance against Purchaser or the Property related thereto.

6. Termipation. Except as otherwise set forth in this Agreement, this Agreement shall
terminate, and Purchaser shall receive a return of the Deposit, only upon the following:
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(a)  the Sale Order has not been approved by the later of: (x) one hundred twenty (120)
days after entry of the Bid Procedures Order, or (y) October 20, 2020; provided, however, that if
Purchaser is selected as the back-up bidder at the conclusion of the auction, then this Agreement shall
remain irrevocable and not terminate until sixty (60) days after entry of the Sale Order approving
another transaction; or

(b)  if at any time prior to the Closing of the Sale, the Froperty shall be destroyed or
materially damaged (meaning any damage the cost of which to repair objectively exceeds seventy five
percent (75%) of the Purchase Price Allocation for the particular property), by weather, wear or acts
of vandalisuy or theft, fire or other casualty, or the Property is taken by condemnation, then the
particular provesty shall be removed from the Sale and the Purchase Price reduced by the Purchase
Price Allocatioit fo1 that particular property. Seller shall retain the proceeds of any award or insurance

payment.

7. Receivetshiz of Property. This Agreement shall not be terminated or otherwise
modified, altered, or affected {and Purchaser shall not be excused from the exercise and performance
of any and all conditions and terins set forth in this Agreement) if the Bankruptcy Court allows any
receiver duly appointed under any applicable law and by any applicable authority {(collectively, the
“Receivers”) to remain in place or in ¢rntrol of any or all of the Property during the Bankruptcy Case.
The Purchaser acknowledges that certain individual properties that comprise the Property may have
been sold or wansferred, within the period-{tior to the Bankruptcy Case filing, by or through the
Receivers or respective state court proceeding (ez2ch, » “Sold Property”). The Purchaser may elect to
proceed with the Sale, without the Sold Property,ard the Purchase Price shall be adjusted to reflect
the value of the Sold Property (which shall be the amodrit set forth as the Purchase Price Allocation in
Exhibit B). Nothing herein nor any election of the Purchaset shall be deemed an admission or waiver
of any right or defense the Seller has to any potential state court sale or Receiver sale of any Sold
Property, including, without limitation, a violation of due precess and avoidance and recovery under
Chapter 5 of the Bankruptcy Code. Purchaser acknowledges thit, piior to Closing, the Receivers
control the Property and shall have the sole discretion to enter into ncv - icases and modify or extend
existing leases without Purchaser’s consent.

8. City of Chicago Requirements; Third Party Beneficiary. (a) Purcheser has provided the
Seller, City of Chicago, Department of Law (Attn: Greg Janes) and Trustee with: (i) procf of access to
funds to rehabilitate the Property; (ii) a proposal for rehabilitation of the Property and-a piza to bring
the Property into full compliance with the Municipal Code of Chicago within 2 reasonabie time from
the Closing Date with specific benchmarks for achieving such compliance; and (iii) either {1 -allow
tenants to remain at the Property for at least 90 days or for the term of their lease, whichever is greater;
or (2) provide Relocation Assistance (collectively, the “City of Chicago Requirements™). For the
purposes herein, “Relocation Assistance” shall mean referrals to comparable and suitable replacement
properties at market affordable rent and the reimbursement of reasonable and documented costs,
including an application fee, security deposit and moving costs, not to exceed $1,500 in aggregate per
unit, related to the involuntary relocation of a tenant prior to the expiration of ninety (90) days from
the Closing Date of the Sale or the term of the lease, whichever is greater. No Relocation Assistance
shall be provided if a tenant voluntarily vacates a unit prior to or upon the expiration of the
aforementioned ninety (90) day period or the term of their lease.

(b)  IfPurchaser fails to comply with the requirements set out in Section 8(a), whether prior
to or after the Closing, the City of Chicago, Department of Law (Atm: Greg Janes), shall be entitled to
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enforce, as 2 third-party beneficiary of this Agreement, the City of Chicago Requirements in the Circuit
Court of Cook County.

{c}  The City of Chicago, Department of Housing (Attn: Greg Janes), shali be entitled to
enforce all approved plans and proposals for the rehabilitation of the Property and remediation of any
existing building code violations set forth in this Agreement, as a third party beneficiary of such plans
and proposals, in the Circuit Court of Cook County, in addition to any other remedy to which the City
of Chicago is entitled at law or in equity,

9. Purchaser’s Designation of Assumed Service Contracts. To the extent that any
managemeui. brokerage, leasing or other service contract (including, without limitation, all cable,
internet, teleplione, satellite, cell tower and other telecommunications contracts, together with any
access and/or 1o=rkrting agreements), equipment, labor or materials CONtracts, maintenance or repair
contracts, or other tgreements that are in force and effect and affect the Property or the management,
leasing, operation, regair, or maintenance thereof (collectively, “Service Contracts”) exists, on or
prior to October 13, 2026, -Purchaser shall send written notice to Seller designating which Service
Contracts, if any, Purchaser desires to have Seller assume ar reject pursuant to Section 365 of the
Bankruptcy Code. Seller shall thén serve written notice to each Counterparty to a Service Contract (the
“Service Contract Notice™), as apyroved by the Bankruptey Court, of Purchaser’s intent to assume or
reject such Service Contracts, and such assumed Service Contracts shall be the “Assumed Service
Contracts” to be assigned to Purchaser z( € losing (and if Purchaser fails to make such designation,
Purchaser shal} be deemed to reject any such Service Contract). Purchaser shall be responsible for
paying all amounts necessary to assume the Service Contracts and cure any defaults under the Assumed
Service Contracts (the “Cure Amounts™) and 1o savsfying any requirements regarding adequate
assurance of future performance that may be imposed1:adar Section 3635(b) of the Bankruptcy Code.
Seller shall have no further responsibility for the paymeutotithe Cure Amounts. Seller shall include
in the Service Contracts Notice ail proposed Cure Amounts ard a deadline for any objection to the
Cure Amount or assumption/rejection of any Service Contracs.

10.  No Representations or Warranties: AS IS Conditics; ) (a) Purchaser warrants,
acknowledges and agrees with Seller that Purchaser is purchasing the Property in its “AS [S/WHERE
IS” condition, “WITH ALL FAULTS" and with all physical latent or patent defects, and specifically
and expressly without any warranties, representations or guarantees, either expiets or implied, of any
kind, nature or type whatsoever from or on behalf of the Seller. Purchaser acknowled ses that Purchaser
has not relied and is not relying upon any information, document, sales brochures or other literature,
maps or sketches, projection, pro forma statement, representation, guarantee or warraity {whether
express or implied, or oral or written, material or immaterial) that may have been given by orrade by
or on behalf of the Seller or Trustee. Purchaser further acknowledges (i) that the Purchase Price may
reflect deferred maintenance, and (i) that Seller and Trustee are generally not familiar with the
condition of the Froperty.

(b} Purchaser hereby acknowledges that it shall not be entitled t0, and shall not rely on the
Seller, the Trustee or their agents as to (i) the quality, nature, adequacy or physical condition of the
Property including, but not limited to, appurtenances, access, landscaping, parking facilities, sewage
or uulity systems, or facilities at the Property, if any; (if) the quality, nature, adequacy or physicat
condition of soils or ground water at the Property; (iii) the existence, quality, nature, adequacy or
physical condition of any utilities serving the Property or available at its boundaries; (iv) the
development potential of the Property, its habitability, merchantability of fitness, suitability or
adequacy of the Property for any particular purpose; (v) the zoning or other legal status of the Property,
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including but not limited to, condemnation or threat of condemnation; (vi) the Property’s operational
compliance with any applicable codes, laws, regulations, statutes, ordinances, covenants, conditions or
restrictions of any governmental or quasi-governmental entity; (vii) the Property’s operational
compliance with any applicable labor laws or building codes concerning labor and material used or
incorporated into the Property or any other labor or materials relating in any way to the Property; or
(viii) the condition of title to the Property or the nature, status and extent of any right of way, lease,
right of redemption, possession, lien, encumbrance, license, reservation, covenant, condition,
restriction or any other matter affecting title to the Property except as may be set forth in the owner’s

policy.

(¢) . Purchaser acknowledges and agrees with Seller and Trustee that, with respect to the
Property, S¢lloi and Trustee have not, do not, and wil! not make any warranties or representations,
eXpress or implied, or arising by operation of law, including, but in no way limited to, any warranty of
condition, merchan:ahlity, habitability or fitness for a particular use, or with respect to the value,
profitability or marketability of the Property. Purchaser acknowledges that Seller and Trustee have
not, do not, and will not mukz any representation or warranty with regard to existence or non-existence
at any time of hazardous wasie,or substances in the Property or on, at or under the surface of the
Property or with regard to comiplance with any environmental protection, pollution or land use laws,
rules, regulation, orders or requirementsiincludiag, but not limited to, those pertaining to the handling,
generating, treating, storing or dispusing of any hazardous waste or substance, lead based paint or
radon.

(d)  Purchaser acknowledges that 1t was Durchaser’s responsibility to undertake such due
diligence and to make such legal, factual and other-inquiries and investigations as Purchaser deemed
necessary, desirable or appropriate with respect to acgurring the Property.

11.  WAIVER AND RELEASE OF CLAIMS. FIZRCHASER ACKNOWLEDGES AND
AGREES THAT THERE ARE NO ORAL AGRZEMFNTS, WARRANTIES OR
REPRESENTATIONS, COLLATERAL TO OR AFFECTING TI{E FROPERTY BY SELLER OR
TRUSTEE, ANY AGENT OF SELLER OR TRUSTEE OR ANY TH/RD PARTY. PURCHASER
AND ANYONE CLAIMING BY, THROUGH OR UNDER PURCHASER, EACH HEREBY
FULLY RELEASES SELLER AND TRUSTEE, THEIR SUBSIDIARIES, AFFILIATES,
EMPLOYEES, OFFICERS, DIRECTORS, REPRESENTATIVES, ATTORNEYS, PARTNERS,
AND AGENTS FROM ANY AND ALL CLAIMS THAT IT MAY NOW HAVE OR t'EREAFTER
ACQUIRE AGAINST SELLER OR TRUSTEE AND THEIR SUBSIDIARIES; AFFTLIATES,
EMPLOYEES, OFFICERS, DIRECTORS, REPRESENTATIVES, ATTORNEYS, PARTNERS,
AND AGENTS FOR ANY COSTS, LOSS, LIABILITY, DAMAGE, EXPENSE, CEMAND,
ACTION OR CAUSE OF ACTION ARISING FROM OR RELATED TO OPERATION OF ‘THE
PROPERTY OR ANY CONDITION OF THE PROPERTY INCLUDING BY NO WAY OF
LIMITATION CONSTRUCTION DEFECTS, ERRORS, OMISSIONS, OR OTHER CONDITIONS
AFFECTING THE PROPERTY (THE “RELEASED CLAIMS”). PURCHASER FURTHER
ACKNOWLEDGES AND AGREES THAT THIS RELEASE OF THE RELEASED CLAIMS
SHALL BE GIVEN FULL FORCE AND EFFECT ACCORDING TO FACH OF ITS EXPRESSED
TERMS AND PROVISIONS, INCLUDING, BUT NOT LIMITED TO, THOSE RELATING TO
UNKNOWN AND UNSUSPECTED CLAIMS, DAMAGES, AND CAUSES OF ACTION. THIS
COVENANT RELEASING SELLER AND TRUSTEE OF THE RELEASED CLAIMS SHALL BE
A COVENANT RUNNING WITH THE PROPERTY AND SHALL BE BINDING UPON
PURCHASER AND ALL SUBSEQUENT OWNERS OF THE PROPERTY OR ANY PART
THEREOF. PURCHASER FURTHER UNDERSTANDS THAT SELLER OR SOME OF SELLER’S




2114047000 Page: 25 of 171

Case 20-12453 GN@ Eﬁ;}%ﬁeﬂ@‘s‘(os Desc Main
f !

20-12453:93.1:Proposed Order:A - Agreement Entered: 10/19/2020 4:03:53 PM by.Kevin Marse Page 8 of 25

PREDECESSORS IN INTEREST MAY BE OR BECOME INSOLVENT, BANKRUPT,
JUDGMENT PROOF OR OTHERWISE INCAPABLE OF RESPONDING IN DAMAGES, AND
PURCHASER MAY HAVE NO REMEDY AGAINST SELLER OR TRUSTEE OR SUCH
PREDECESSORS, CONTRACTORS OR CONSULTANTS. THIS WAIVER AND RELEASE OF
THE RELEASED CLAIMS SHALL SURVIVE THE CLOSING.

12. Mold Disclosure: Agresments. Purchaser expressly acknowledges that the Property
may contain mold or similar organisms and hereby agrees to assume any and all liability for or arising
from any such mold, organism, or other similar environmental contaminant, and to release, hold
harmiess, «and indemnify Seller, to the fullest extent allowed under applicable law, including
remmbursennt of Seller’s reasonable attorneys’ fees expended, from any and all claims, causes of
action, and Co%s, in faw or equity, including but not limited to any personal injury, loss of property, or
economic loss, 14ai in any way relates to the presence of mold or similar organisms, or any other
environmental coatim'nant on or in the Property.

13, Title. Thae Scller shall convey title to the Property free and clear of all liens, claims,
encumbrances pursuant to Szction 363(f) of the Bankruptcy Code to the Purchaser via a Special
Warranty Deed, providing only *iat Seller is the owner of the Property set forth on Exhibit A of this
Agreement as of the Effective Date(“Deed”), and subject only to: general real estate taxes that are not
yet due and payable as of the Closing D¢, and subsequent years; special taxes or assessments, if any,
for improvements not yet completed; instaliments, if any, not due at the date hereof of any special taxes
or assessment for improvements heretofore cuinpleted; building lines and building restrictions; private,
public and utility easements; covenants and restrictions of record as to use and occupancy; the general
exceptions to the Title Commitment (as defined hereiz) (which general exceptions may be removed at
Purchaser’s sole expense with the extended coveragé endorsement); local, state and federal laws,
ordinances or governmental regulations, including but nov limited to, building and zoming laws,
ordinances and regulations, now or hereafter in effect relating 10 ‘he Property; building code violations;
perding building code violation court cases; items appearing uf record or that would be shown on a
survey, and leases or tenancies, if any (“Permitted Exceptions”™).

14, Survey; Title Insurance. (a) Purchaser, at its expense; shall be responsible for
obtaining and paying for any surveys (the “Surveys”) of the Property. Purchaser shall not be obligated
to obtain the Surveys.

(b)  Title Commitment. Title to the Property shall be good and merchantabie’and shall be
conveyed to Purchaser free and clear of any and all liens, encumbrances, claims and intérzsts of any
kind or nature whatsoever except for the Permitted Exceptions, as defined above. Seller has ortained
and delivered (or cause to be delivered) to Purchaser a commitment, together with copies-of all
underlying title documents available to the Title Company, for an ALTA 2006 owner’s policy of title
insurance (“Title Commitment™) issued First American Title Insurance Company, 30 N. LaSalle,
Suite 2200, Chicago, Illinois 60602 (“Title Company™), in which Title Commitment the Title
Company shall agree to insure, for the full amount of the Purchase Price, merchantable and marketable
fee simple title to the Property in the name of Purchaser, free of all exceptions {excluding specifically
the standard exceptions) except the Permitted Exceptions. The Title Commitment shall be conclusive
evidence of good title as shown thereon.

{c) Owner’s Title Policy. At Closing, Seller, at Seller’s expense, shall deliver to Purchaser
an ALTA owner’s title insurance policy insuring fee simple title to the Property in the amount of the
Purchase Price showing Purchaser in title to the Property subject cnly to the Permitted Exceptions
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(“Title Policy”). Seller shall not be obligated to provide extended coverage over the general exceptions
in the Titie Cemmitment.

15. Real Estate Taxes. Seller will pay or cause to be paid all general real property taxes
that are billed and levied prior to Closing with respect to the Property on or before Closing. All geperal
real property taxes that are levied with respect to the Property for the year prior to Closing and for the
year of Closing which are not due and payable as of Closing will be prorated between Purchaser and
Seller as of the business day immediately prior to the Closing Date. If the precise amount of taxes for
the taxes that are to be prorated cannot be determined, then the proration shall be based upon the lesser
amount using the following calculations; (i) 100% of the most recent ascertainable full year tax bill,
and (i1) 100% of the most recent assessed value, tax rate and equalization factor. If the assessed value
of any particular property is $0.00, then there shall be no proration with respect to such property. The
parties agree tial cn2re shall be no re-proration of real estate taxes and that all real estate tax prorations
shall be final at Ciosinz.

16.  QOther Prorations. (a) All items of income (including, without limitation, rents, if
applicable) and expenses relaring to the Property shall be apportioned between Purchaser and Seller
on a cash basis as of 11:59 p.i1(iocal time where the Property is located) on the day immediately
preceding the Clesing Date and shall be adjusted against the Purchase Price due at Closing. Al such
prorations shall be final and binding vio{aw parties.

(b}  Any other prorations and apyartionments of closing this transaction not specifically
mentioned in this Agreement shall be paid and adjustzd in accordance with Jocal custom or ordinance
in the jurisdiction in which the Property is locateq.

(¢)  Except as expressly provided herein, the pwipose and intent as to the provisions of
prorations and apportionments set forth in this Section 16 and #isewhere in this Agreement is that Seller
shall bear all expenses of ownership and operation of the Troperty and shall receive all income
therefrom accruing through 11:59 p.m. (local time where the Prope‘ty is Jocated) of the day preceding
the Closing and Purchaser shall bear all such expenses and receive all siclincome accruing thereafter.

(d)  Seller shall have no obligation to provide any proration or apport:onment to Purchaser
for any amounts not actually received by Seller.

(¢)  Cash on hand as of the Closing Date located at the Property, or in posscasion of the
Seller, Selier’s property manager, or the Receivers that is not related to tenant deposzits or rental
prepayments, shall be retained or credited to Seller and shall not be credited or payable to Purchaser.

(f) Purchaser shall be responsible for the transfer or acquisition of accounts and licenses
regarding the Property, and the establishment of all utility services to the Property in the name of
Purchaser as of Closing.

(g)  Nosecurity deposits or other tenant deposits shall be assigned at Closing. In the event
a tenant deposit was made to Seller or Seller’s predecessors, Purchaser shall be responsible for
repayment 1o the tenant(s). Purchaser shall hold Seller harmless from any costs or liabilities related to
the foregoing.

7. Closing; Location. (a) The closing (the “Closing”) of the sale of the Property shall
occur at offices of the Title Company in downtown Chicago, on that date which is fourteen (14) days




2114047000 Page: 27 of 171

Case 20-12453 UN@ Eﬁi@iﬁﬁeﬁ’Py% Desc Main

20-12453:93.1:Proposed Order:A - Agreement Entered: 10/18/2020 4:03:53 PM by:Kevin Morse Page 10 of 25

after the entry of the Sale Order or as otherwise mutually agreed upon in writing by the Seller and
Purchaser (the “Closing Date™),

(b)  Escrow Closing. This Sale shall be closed through an escrow with the Title Company,
in accordance with the general provisions of the customary deed and money escrow agreement then in
use by the Title Company, with such special provisions inserted in such escrow agreement as may be
required to conform with this Agreement. Upon the creation of such an escrow, anything herein to the
contrary notwithstanding, payment of Purchase Price and delivery of Deed shall be made through the
escrow and this Agreement shall be deposited in the escrow. For the avoidance of doubt, the entire
amount of the Deposit shall be applied toward the Purchase Price.

8.7 ~Deliveries at Closing, (a) At Closing, Purchaser shall deliver or cause to be delivered
to Seller the follnwing:

0] Wired funds to the Title Company in the amount of the Purchase Price,
less-ine total amount of Deposit and any applicable credits plus any
costs or exrenses allocated to Purchaser in accordance with the terms
and provisions of this Agreement;

(i) Such affidavits,retolutions and other documents requested by Seller or
required by the Tilie Company for a legal conveyance of real estate in
Cook County, Illinois, or otherwise required by the Title Company to
issue the Title Policy; and

(i) Evidence reasonably satisfactary to Seller and Title Company that the
person executing the closing docurien:s on behalf of Purchaser has full
right, power, and authority to do so.

(b)  AtClosing, Seller shall deliver or cause to be delivered 14 Purchaser the foilowing:

(D The Sale Order;

(i)  Deed to the Property, together with appropriate real ‘estate transfer
declaration forms;

(iif)  Certificate as provided in the Foreign Investment in Real Property Tax
Act of 1980 (FIRPTA);

(=v)  Evidence reasonably satisfactory to Purchaser and Title Company that
any person executing the closing documents on behalf of Seller is

properly authorized to do so;

(v)  Full payment certificate or other governmental requirement in order to
permit recordation of the Deed issued by the City of Chicago;

(vi)  Certificate of Zoning Compliance issued by the City of Chicago for any
Property that contains five or fewer dwelling units;

(vit) A Quit Claim Bill of Sale;
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(vitl)  Assignment of all leases encumbering the Property;
(ix)  Assignment of the Assumed Service Contracts, if any;

(x) Such affidavits, resolutions and other documents requested by Seller or
required for a legal conveyance of real estate in Cook County, Illinois,
or otherwise required by the Title Company to issue the Title Policy;
and

(x1)  Any documentation reasonably requested by the Title Company in
order to issue the extended coverage endorsement (so long as the
documentation is consistent with the terms hereof).

19. Closing Fxnenses. Purchaser shall pay for recording the Deed. Seller shall pay the
base title insurance preminmi for the Title Policy to be issued to Purchaser. Purchaser shall pay for all
endorsement charges (includiig extended coverage) and the title insurance premium for any loan
policy, including endorsement cliarges related thereto. All escrow fees and Title Company closing
charges shall be shared equally by Geller and Purchaser, except Purchaser shall pay any escrow fees
and other charges related to Purchaser's toan, if any. All state and county transfer taxes shall be paid
by Seller. The costs of the City of Chitago transfer taxes shail be allocated between Seller and
Purchaser as provided in the applicable ordimance. All other closing costs shall be allocated as
customary in the City of Chicago.

20.  Representations by Seller. Seller represesits and warrants to Purchaser as follows:

(a)  Existence: Authority. Subject to the Saie Order, Seller has the requisite
power and authonity to enter into this Agreement and10 execnte and deliver Seller’s
closing documents.

(b} * Ovmership. Seller is the owner of the Property as vf tne Effective Date.
Nothing herein shall represent or warrant as to Seller’s ownership of the Property for
any period prior to or after the Effective Date.

(¢)  FIRPTA. Seller is not a “foreign person”, “foreign particrsiir?,
“foreign trust” or “foreign estate”, as those terms are defined in Section 1445 of flie
Internal Revenue Code.

(d)  Security Deposits. Seller is not in possession of any security deposits.

21.  Representation by Purchaser. Purchaser hereby represents and warants to, and
covenants and agrees with, Seller as to the following matters, with the understanding that Seller is
relying on these representations, warranties and covenants in effecting the transactions contemplated
hereby:

(8)  This Agreement shall be binding and enforceable against Purchaser in
accordance with its terms, and upon Purchaser’s execution of any additional documents
contemplated by this Agreement, such additional documents shall be binding and enforceable
against Purchaser in accordance with their terms. The execution and delivery of the A greement

10
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and Purchaser’s performance of the obligations hereunder does not require any consents or
approvals of any third persons.

(b)  Neither Seller nor its servicers, employees, representatives, brokers, agents or
assigns, have made any representations or warranties, implied or expressed, relating to the
marketability, insurability or condition of the Property or the contents thereof.

(c) Purchaser has relied on its own independent assessment of the Property,
including but not limited to occupancy and any leases that may exist, and the reports,
documentation, or other information relating to the Property, obtained by or provided by Seller
(ealkctively, the “Seller Documents™) in making a decision to purchase the Property.
Purchaser acknowledges and agrees that the Seller and the Trustee in no way aver 10 the
accuricy of the Seller Documents or the veracity of the content therein.

(d) Purchaser represents that all regulatory and third-party approval necessary to
consummate e sale by the Purchaser (other than Bankruptcy Court approval) has been
obtained,

(e) Purchaser represents that the Sale is not subject to any other contingency that
would prevent Purchaser frcm closing on the Sale (subject to Section 6 above),

i) Purchaser represents that it is a knowledgeable, experienced and sophisticated
purchaser of real estate and that it 15 T2*ing solely on its own expertise and that of Purchaser’s
consultants in purchasing the PropertyPurchaser will conduct such inspections and
investigations of the Property as purchaser derms necessary and shall rely upon same. Upon
closing, Purchaser shall assume the risk thit ~dverse matters, including, but not limited to
tenant defaults, may not have been revealed by Pnichaser’s inspections and investigations.

(®) Purchaser fully understands the transacticn contemplated by this Agreement
and has such knowledge and experience in financial, busiiess, and real estate matters that
Purchaser is capable of evaluating the merits and risks of the investment in the Property.
Purchaser has fully reviewed this Agreement inclusive of all discl imers and waivers with its
counsel and understands the significance and effect thereof.

(h) Purchaser has been advised and is aware that there may b2 existing occupants
of the Property and that Seller is under no obligation to have any occupants vicate the Property
prior to Closing.

(i) Purchaser represents that it has the financial capabilities to consuramaze the
Sale and no outside financing is required for Purchaser to consummate the Sale; provided,
however, in addition to the requirements set forth in Section 8§ of this Agreement, Purchaser
shall provide evidence of such financial capabilities to consummate the Sale to the Trustee and
City of Chicago upon reasonable notice prior to the execution of this Agreement.

All representations, warranties and covenants made by Purchaser hereunder are true on the date kereof,
shall be true as of the Closing and shall survive Closing.

22, Conditions to Seller’s Performance, Seiler shall have the unilateral right, at Seller’s
sole and absolute discretion, but subject to Purchaser’s rights under Section 6, to extend the Closing
Date or to terminate the Agreement if:
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(a) The Purchase Price is insufficient to pay the sum of the closing costs, taxes,
commissions and any liens on or obligations secured by the Property that Seller has agreed to
pay hereunder; or

(v) The Bankruptcy Court has not entered a final Sale Order approving the
Agreement in form and substance satisfactory to Seller, Purchaser and the Trustee.

In the event Seller elects to terminate this Agreement as a result of any of the foregoing, the
Deposit shall be returned to Purchaser and the parties shall bave no further obligation under this
Agreement except the rights and obligations that by their intent survive termination.

23. - Personal Property. Purchaser acknowledges and agrees that items of equipment,
fixtures, and sther jtems of personal property (“Personalty”) shall not be included in the sale of the
Property or the/Puvichase Price unless each item is specifically described and referenced in this
Agreement. The Ferzgnalty shall not include any true fixture attached to and immovable from the
Property and any such trie fixture shall be included in the sale as part of the Property. Any Personalty
equipment, fixtures, and oZker items of personal property at or on the Property may be subject to claims
by third parties and, thereforc, rizy-be removed from the Property prior to or after the Closing Date.
Seller makes no representation‘or warranty as to the condition of any Personalty or any personal
property, title thereto, or whether iny Personalty or personal property is encumbered by any liens.
Purchaser assumes full responsibility for any Personalty and other items of personal property
remaining on the Property at the time (of the Closing. ANY PERSONALTY OR PERSONAL
PROPERTY SOLD BY SELLER, INCLUDING ANY TRUE FIXTURE, SHALL BE ACCEPTED
BY PURCHASER ON AN “AS IS, WHERE ([$"'BASIS WITHOUT REPRESENTATION OR
WARRANTY OF ANY KIND OR NATURE, AND SPECIFICALLY EXCLUDING ANY
WARRANTIES OF MERCHANTABILITY OR FITN"SS FOR ANY PARTICULAR PURPOSE.

24, Pending Insurance Claims. Notwithstandiny anything to the contrary in this
Agreement, to the extent that insurance claims by or on behaif of the Selier and/or the Property with
respect to the Property exist as of Closing (“lasurance Claims™), such Ixsurance Claims and the right
to all recoveries therefrom (other than those for reimbursement of cos's expended by the Receivers)
shall constitute property being acquired by Purchaser under this Agreemcnt. subject only to the lien
rights of any secured creditor, including, without limitation, the Trustee and/or azy Receivers for the
respective Property. The Insurance Claims shall be assigned by an Assignmeni-of Claims to be duly
executed, as appropriate, by the Seller and Purchaser. Purchaser hereby agrees to indemhaify and hold
the Seller and Trustee free and harmless from and against all loss, cost, and injury suttered 4 a result
of such Insurance Claims.

25, Default; Remedies. (a) Seller Default. If Seller defaults in its material obligations
hereunder and provided Purchaser is not in default under this Agreement, Purchaser shall have the
right, as its sole and exclusive remedy, to terminate the Agreement and the Deposit shall be returned
to Purchaser and, upon receipt of the Deposit by Purchaser, the parties shall have no further obli gation
to each other except the rights and obligations that by their intent survive termination.

(b)  Purchaser Default. In the event Purchaser shall fail to comply with any of its material
obligations hereunder on or prior to the Closing, the Deposit shall be paid to Seller as liquidated
damages in lieu of all other remedies available to Seller, and this Agreement shall become null and
void with neither party having any further rights or liabilities hereunder, with the exception of any
indemnification or other obligations of Purchaser as expressly provided in this Agreement.

12
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(c)  Liquidated Damages. Seller and Purchaser acknowledge and agree that {i) it would be
extremely difficult to accurately determine the amount of damages suffered by Seller as a result of
Purchaser’s default hereunder; (ii) the Deposit is a fair and reasonable amount to be retained by Seller
as agreed and liquidated damages for Purchaser’s default under this Agreement; and (iii) retention by
Seller of the Deposit upon Purchaser’s default hereunder shall not constitute a penalty or forfeiture.

26.  Real Estate Broker. In the event the Seller engages a real estate broker to market the
Property, Selier shall be responsible for paying the commission to broker with respect to the transaction
contemplated herein pursuant to a separate written agreement. Except as set forth in the preceding
sentence, each party hereby represents and warrants to the other party that it has not submitted this
transactiotto any broker, finder or other agent whatsoever, so as to cause any broker, finder or agent
to be entitled ta-a broker’s or finder's fee or commission with respect to this transaction. Each party
hereby agrees « Zidemnify and hold the other free and harmless from and against all loss, cost, and
injury suffered as-a :#sult of either party’s breach of the foregoing warranty,

27. Notices" Any notice required or permitted to be delivered under this Agreement shall
be deemed to be delivered (a)whether or not actually received, when deposited in the United States
mail, postage prepaid, certificd or registered mail, return receipt requested, (b} when received, if
delivered personally or sent by a nitioually recognized overnight carrier, all charges prepaid, or (c)
when received, when sent by electronic #ansmission (and accompanied by a copy sent by United States
mail, first class mail, postage prepaid) aiid addressed to the Seller or Purchaser, as the case may be, at
the addresses set forth below or at such other ¢ddress as such party may designate by written notice to
the other:

To the Seller: Clark Hill "L.C
Attn: Chadivii Poznansky
130 E. Randolpk, Suite 3900
Chicago, Hlinoic 53601
Email: cpoznansky@ :larkbill.com

To the Purchaser: Longwood Development LLC
765 E 69th Place
Chicago, IL 60637
Attn: Enc Green
Phone: (847) 644.5564
Email: ericgreen@wpdmanagement.com

and

Robbins, Salomon & Patt, Ltd.

180 North LaSalle Street, Suite 3300
Chicago, IL 60601

Atm: David P. Resnick

Phone: (312) 456-0376

Email: dresnick@rsplaw.com

13
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and

Cameleo OZB 1, LLC

c/o Atlas Asset Management Services Corp.
1347 W. Washington Blvd., Suite #1B
Chicago, IL 60607

Atin: Lina Aukstuolis

Phone: (312) 371-1751

Email: Lina@atlasmanagementcorp.com

To'tbe Trustee: Michael Slade, UMB Bank N.A.
120 6th Street South, Suite 1400
Minneapolis, MN 55402
Phone: (612) 337-7004,
Email:Michael.slade@umb.com

and

James W. Kapp II1

McDermott Will & Emery LLP
<44 West Lake Street, Suite 4000
Chizagy, IL 60606-0029

Phoue: £312) 984-7588

117,

Email: J1zpp@mwe,com

28.  Entire Agreement. This Agreement contain$ (s entire agreement between Seller and
Purchaser concering the sale of the Property, and no stziément, agreement, representation, or
understanding shall be binding on either party unless it is c(ntained in this Agreement. No
modification of this Agreement shall be binding on either party unlessin writing and signed by the
parties.

29.  Building Code Violations, Purchaser acknowledges there may éxist building code
violations against the Property, known or unknown. Purchaser hereby agrees to iake the Property
subject to building code violations and proceedings related to building code violatizius (9t not any
monetary fines, penalties, or awards assessed before the Closing). Purchaser shall be solely résnonsible
in making a determination relative to building code violations. Purchaser’s consummation of the
transaction shell be deemed approval of the condition of the Property, including existing building code
violations.

30.  Evictions. In the event Seller (or Seller’s management company or a Receiver) has
filed an eviction proceeding against one or more tenants, upon Closing, Purchaser shall maintain the
proceeding and take all necessary steps to replace Seller as the plaintiff, Purchaser shall be responsible
for all costs and expenses, including attorneys’ fees, arising from the eviction proceeding after Closing,

31. Exculpation. Purchaser agrees to look solely to Seller’s interest in the Property for the
satisfaction of any liability or obligation arising under or in connection with this Agreement, the
transactions contemplated hereby or the documents executed pursuant hereto, or for the performance
of any of the covenants, warranties or other agreements contained herein or therein, and Purchaser

14
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shall not collect or attempt to collect any judgment or other amounts out of any assets of Seller or
Trustee other than Seller or Trustee’s interest in the Property. Further, Purchaser agrees that it does not
have and will not have any claims or causes of action against any disclosed or undisclosed officer,
director, employee, trustee, shareholder, partner, member, principal, parent, subsidiary or other affiliate
of Seller or Trustee, or any officer, director, employee, trustee, shareholder, partner, member or
principal of any such parent, subsidiary or other affiliate, anising under or in connection with this
Agreement, the transactions contemplated hereby or the documents executed pursuant hereta, The
terms of this Section 31 shall survive the Closing and any termination of this Agreement for any reason.

32 Recordation. Purchaser agrees not 1o record this Agreement or any memorandum
hereof.

33, “WAJVER OF JURY TRIAL. THE PARTIES HERETO HEREBY KNOWINGLY,
VOLUNTARILY AT} INTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO TRIAL
BY JURY IN RESPECT TO ANY LITIGATION BASED HEREON, OR ARISING OUT OF,
UNDER OR IN CONNE(TION WITH THIS CONTRACT, OR ANY COURSE OF CONDUCT,
COURSE OF DEALING OR STATEMENTS.

4. Miscellaneous. (a) /Assiznment. Except as set forth in this Agreement, Purchaser may
not further assign this Agreement or Furchiaser’s rights hereunder without the prior written consent of
Seller, which consent may be withheld by Seller for any reason or no reason. No permitted assignment
of Purchaser’s rights under this Agreement wili be effective against Seller until an executed counterpart
of the instrument of assignment has been deliversd 1p Seller and Seller has been fumnished with the
name and address of the assignee.

(b)  Time. Time is of the essence of this Agiesment, If a time period would expire on a

weekend day or a weekday that is not a full business day, the 4inie period will be extended to the next
weekday that is a full business day.

()  Amendment No provision of this Agreement may b waived, modified, amended,
discharged or terminated except by an instrument signed by the party agdiustwhom the enforcement
thereof is sought, and then only to the extent set forth in the instrument.

(d)  Goveming Law. This Agreement will be governed by, and construzd 11 accordance
with, the law of the State of [llinois.

() Counterparts. This Agreement may be executed in any number of counterparts 2ad by
the different parties hereto on separate counterparts and each such counterpart shall be deemed-10 be
an original, but all such counterparts shall together constitute but one and the same Agreement. Receipt
of an executed signature page to this Agreement by facsimile or other electronic transmission shall
constitute effective delivery thereof.

(f) Binding Effect. Subject to Section 34(a), this Agreement will be binding on and inure
to the beneflt of the parties hereto and their respective heirs, personal representatives, successors and
permitted assigns.

(g)  Effective Date/Court Approval. The Effective Date of this Agreement shall be the last
date that either Purchaser or Seller executes this Agreement, Except as set forth herein, inciuding

15
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regarding the retum of the Deposit as provided in Section 22, this Agreement shall be null and void
should the Bankruptcy Court not enter a Sale Order approving this Agreement.

[SIGNATURES APPEAR ON FOLLOWING PAGE(S)]

16
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IN WITNESS WHEREOF, this Agreement has been executed as of the date first above

appearing.
PURCHASER:

LONGWOOD DEVELOPMENT LLC,
an IHinois limited liability company

By:  Lakeshore Advisors LLC,
its-JManager

By: " *Veiker Limited Partership,
s Mznager

By: as
Name: Eric Greén
Its: General Pa'tne

CAMELEO OZB 1, LLC, a Delaware ‘ivited
liability company

By:  Atlas Asset Management
Services Corp.

By:
Name:
Its:

Agreed to and approved by:

UMB BANK, N.A., not individually,
but solely as Successor Trustee

By: W) & St

Its: Senior Vice President

SELLER:

BHF CHICAGO HOUSING GROUP B
LLC, an Hlinois limited liability company

By:  Better Housing Foundation, its Sole
Member and Manager

By Ancthecy Belpcr
Name: Andy Belew
Its:; President

Agreed to as Third Party Benziiciary:

CITY OF CHICAGO

Its:

[SIGNATURE PAGE TO PURCHASE AGREEMENT]




2114047000 Page: 36 of 171

Case 20-1245U E Er:l @I’/ Ent@l@W:m:% Desc
N athre age-+ o 5

20-12453:93.1:Proposed Order:A - Agreement Enterad: 10/19/2020 4:03:53 PM by:Kevin Morse Page 1 of 25

Exhibit A
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REAL ESTATE PURCHASE AND SALE AGREEMENT

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT (“Agreement™) is entered
into as of October 5, 2020 (“Effective Date”), by and between BHF Chicago Housing Group B LLC,
an Illinois limited liability company (the “Seller”), CAMELEQO OZB 1, LLC, a Delaware limited
liability company, by and through its representative Atlas Asset Management Services Corp., and
LONGWOOD DEVELOPMENT LLC, an llinois limited liability company, or its designee (jointly
and severally, the “Purchaser”), and approved by UMB Bank, N.A., the duly-appointed and acting
successor trustee (the “Trustee”) under the indentures for the Multifamily Housing Revenue Bonds:
Better Heusing Foundation Icarus Portfolio Project (Series 2017A, Subordinate Series 2017B),

WHEKRE AS, Seller is the owner of fee simple title to certain parcels of real property as set forth
on Exhibit A, ataclied hereto, all in Chicago, [llinois, together with all improvements thereon, if any
(collectively the “Property”);

WHEREAS, the Fioperty is subject to and secured by a series of bonds issued by the lllinois
Finance Authority (Multifamiry 1resing Revenue Bonds: Better Housing Foundation Icarus Portfolio
Project (Series 2017A, Subordinate Scries 2017B) (collectively, the “Bonds™)) and the Trustee is the
duly-appointed and acting successar trustee under the indentures for the Bonds. The Seller and
Purchaser acknowledge that the liens of the Trustee secuning the Bonds against the Property are valid
liens;

WHEREAS, on June 15, 2020, Seller fil¢d a voluntary petition for relief under Chapter 11 of
Title 11 of the United States Code (the “Bankruptcy Code”) in the United States Bankruptcy Court
for the Northern District of Hlinois (the “Bankruptcy Ceart”) to commence a bankruprcy case (the
“Bankruptcy Case”) and sell the Property free and clear of liens, claims, and encumbrances pursuant
to Section 363(f) of the Bankruptcy Code, except for any perinitted encumbrances; and

WHEREAS, Seller desires to sell the Property to Purchaser,.and Purchaser desires to purchase
such Property from Seller, subject to the terms and conditions of this Agm2ment (the “Sale™).

NOW, THEREFORE, in consideration of the premises and the mutual cavenants set forth in
this Agreement, Seller and Purchaser agree as follows:

1 Incorporation of Recitals, The Recitals to this Agreement are hereby incomoiated into
and made a part of this Agreement.

2. Purchase Price and Terms of Payment. The purchase price (“Purchase Price”) for the
Property is EIGHTEEN MILLION SIX HUNDRED TWENTY-FIVE AND NO/100 DOLLARS
(818,625,000.00), allocated among the Property as set forth on Exhibit B (the amount allocated to a
particular property shall be its “Purchase Price Allocation”). The Purchase Price Allocation is solely
for the purpose of facilitating the implementation of this Agreement and shall not be binding for any
tax purpose or any other purpose. The Purchase Price shall be paid by Purchaser as follows:

(a) On or before September 30, 2020, Purchaser deposited with the Title Company (as
defined below), pursuant fo this Agreement and the Contract Receipt and Joinder attached hereto as
Exhibit C, NINE HUNDRED THIRTY-ONE THOUSAND TWO HUNDRED FIFTY AND NO/100
DOLLARS (§931,250.00) (the “Deposit™), which is equal to five percent (5%) of Purchaser’s bid for
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the Property, in the escrow account identified and established by the Debtor, with the consent of the
Trustee.

() At Closing (as defined herein below), if the Purchaser is the Successful Purchaser, the
entire Deposit shall be credited against the Purchase Price, and the balance of the Purchase Price shall
be paid to Seller by cash or certified funds; provided, however, that the Purchase Price shall be adjusted
to reflect the prorations between Purchaser and Seller set forth in the Agreement.

kN Bid Procedures/Bankruptey Court Approval. (a) On or before June 15, 2020, Seller
filed with the Bankruptcy Court a motion (the “Sale Motion”) for the entry of an order (the “Bid

Procedures Gider”) approving, infer alia: (i) bid procedures for the sale of the Property (the “Bid
Procedures”), (i) this Agreement; (iif) notice of the assumption and assignment of executory contracts
and unexpired 1<aszs;.(iv) a hearing date for the approval of the Sale; (v) notice of the Sale; and (vi)
for such other and furti.pz.relief as necessary to consummate the Sale of the Property to the highest and
best bidder (the “Successiv] Purchaser”).

(b)  The Trustee shal! beallowed to credit bid for the Property pursuant to Section 363(k)
of the Bankruptcy Code, subject to ~uy: valid liens or claims of greater priority. If the Trustee is the
Successful Purchaser in an altemat.ve transaction, the Trustee shall pay all valid liens or claims of
greater priority in cash at Closing.

(¢) A hearing for entry of an order appraving the Sale of the Property (the “Sale Order™)
shall occur no later than October 20, 2020, unless otherwise agreed in writing by the Seller, Purchaser,
and Trustee,

4, Possession. Possession of the Property shall be-delivered to Purchaser on the Closing
Date {as defined herein), subject only to the Permitted Exceptioas{as defined herein).

5. Sale Order. The Sale Order shall be in form and.substance satisfactory to Seller,
Purchaser, City of Chicago, and the Trustee, and shall include the follov/1a2 nrovisions, among others:

(a)  Approving the Sale of the Property to Purchaser on the terms ans conditions set forth
in this Agreement pursuant to Section 363(f) of the Bankruptcy Code free and cle2r-of any and all
liens, claims, charges, and encumbrances, except for the Permitted Exceptions, and autharizing Seller
to proceed with the Sale; '

(b) Overruling objections filed with respect to the Sale of the Property that have riot been
withdrawn;

(c)  Finding that the Purchase Price (as defined in Section 2 herein) represents fair value
for the Property;

(d)  Finding that the Sale is in the best interests of Seller’s estate;
(¢}  Finding that Purchaser is a good faith Purchaser of the Property under Section 363(m)

of the Bankruptcy Code and that the provisions of Section 363(n) of the Bankrupicy Code have not
been violated;
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H Providing that the Purchase Price, including the Deposit, shall be paid by Purchaser to
Seller immediately upon, and contemporaneous with the closing of the Sale, and such proceeds shall
be deposited by Seller in a U.S. Trustee approved depository;

()  Except for the establishment of an administrative claim fund (as set forth in 2 motion
filed in the Bankruptcy Case), and the Deposit, providing that all liens, claims, encumbrances and
interests on the Property shall attach to the Purchase Price and any other proceeds from the Sale with
the same ‘Urce, effect, validity and priority as such liens, claims, encumbrances and interests had on
such Property prior to the closing of the Sale;

(h)  Ploviding that Receivers’ expenses which are allowed or authorized by any court or
authority under applicakle law shall attach to the Purchase Price and any other proceeds from the Sale
with the same force, effzct; validity and priority as provided by law, including, without limitation, ali
expenses incurred following the filing of the Bankruptcy Case;

1) Providing that the Brukruptey Court shall retain jurisdiction, among other things, for
the purpose of enforcing the provisions.of the Sale Order including, without limitation, compelling
delivery of the Property to Purchusir-and protecting Purchaser against any liens, claims,
encumbrances, or interests against Seller orth Property not expressly assumed under this Agreement;

)] Providing that, following closing of tha Sale, the Circuit Court of Cook County shall
have jurisdiction to enforce all approved plans and propasals for the rehabilitation of the Property and
remediation of any existing building code violations, 1 2ddition to any other remedy to which the
City of Chicago is entitled at law or 1n equity;

(k)  Finding that no brokers’ commussions are due from Purchaser with respect to the Sale;

)] Providing that the Receivers shall promptly tum over conwel and possession of the
Property to Purchaser following the Closing;

(m)  Providing that the parties hereto shall be authorized to close the Sale |mm:diately upon
the Sale Order becoming final and non-appealabie;

(n) Authorizing and directing Seller to execute, deliver, perform under, consummate and
implement the Agreement, together with all additional instruments and documents that may be
reasonably necessary or desirable to implement the foregoing; and

{0)  Determining that Purchaser is not a successor to and/or the alter ego of Seller or
otherwise liable for any liabilities or assets excluded from assumption or purchase under this
Agreement and permanently enjoining each and every holder of any of such excluded liabitities from
commencing, continuing, or otherwise pursuing or enforcing any remedy, claim, cause of action or
encumbrance against Purchaser or the Property related thereto.

6. Termination. Except as otherwise set forth in this Agreement, this Agreement shall
terminate, and Purchaser shall receive a return of the Deposit, only upon the following:
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(a) the Sale Order has not been approved by the later of: (x) one hundred twenty (120)
days after entry of the Bid Procedures Order, or (y) October 20, 2020; provided, however, that if
Purchaser is selected as the back-up bidder at the conclusion of the auction, then this Agreement shall
remain irrevocable and not terminate until sixty (60) days after entry of the Sale Order approving
another transaction; or

(b}  if at any time prior to the Closing of the Sale, the Property shall be destroyed er
materially damaged (meaning any damage the cost of which to repair objectively exceeds seventy five
percent (7a%) of the Purchase Price Allocation for the particular property), by weather, wear or acts
of vandalism/or theft, fire or other casualty, or the Property is taken by condemnation, then the
particular proper.y. shall be removed from the Sale and the Purchase Price reduced by the Purchase
Price Allocationor that particular property. Seller shall retain the proceeds of any award or insurance
payment.

7. Receiverchip of Property. This Agreement shall not be terminated or otherwise
maodified, altered, or affected and Turchaser shall not be excused from the exercise and performance
of any and all conditions and teims ozt forth in this Agreement) if the Bankruptcy Court allows any
receiver duly appointed under any applicable law and by any applicable authority (collectively, the
“Receivers”) to remain in place or in cént:ol of any or ali of the Property during the Bankruptcy Case.
The Purchaser acknowledges that certainwndix1dual properties that comprise the Property may have
been sold or transferred, within the period pror to the Bankruptcy Case filing, by or through the
Receivers or respective state court proceeding (ezch, = “Sold Property™). The Purchaser may elect to
proceed with the Sale, without the Sold Property, and the Purchase Price shall be adjusted to reflect
the value of the Sold Property (which shall be the amoudit set forth as the Purchase Price Allocation in
Exhibit B). Nothing herein nor any election of the Purchzser shall be deemed an admission or waiver
of any nght or defense the Seller has to any potential state‘court sale or Receiver sale of any Sold
Property, including, without limitation, a violation of due process 7ud avoidance and recovery under
Chapter 5 of the Bankruptcy Code. Purchaser acknowledges that, prior to Closing, the Receivers
controi the Property and shall have the sole discretion to enter into nevw leases and modify or extend
existing leases without Purchaser’s consent.

8. City of Chicago Requirements; Third Party Beneficiary. (a) Purchuser has provided the
Seller, City of Chicago, Department of Law (Attn: Greg Janes) and Trustee with; (i) proc f of access to
funds to rehabilitate the Property; (ii) a proposal for rehabilitation of the Property ana 2/plauto bring
the Property nto full compliance with the Municipal Code of Chicago within a reasonabls tine from
the Closing Date with specific benchmarks for achieving such compliance; and (iii) either {1} allow
tenants to remain at the Property for at least 90 days or for the term of their lease, whichever is greater;
or (2) provide Relocation Assistance {collectively, the “City of Chicago Requirements”). For the
purposes herein, “Relocation Assistance” shall mean referrals to comparable and suitable replacement
properties at market affordable rent and the reimbursement of reasonable and documented costs,
including an application fee, security deposit and moving costs, not to exceed §1,500 in aggregate per
unit, related to the involuniary relccation of a tenant prior to the expiration of ninety (90) days from
the Closing Date of the Sale or the term of the lease, whichever is greater. No Relocation Assistance
shall be provided if a tenant voluntarily vacates a unit pricr to or upon the expiration of the
aforementioned ninety (90) day period or the term of their lease.

(b)  IfPurchaser fails to comply with the requirements set out in Section 8(a), whether prior
to or after the Closing, the City of Chicago, Department of Law (Attn: Greg Janes), shall be entitled to
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enforce, as a third-party beneficiary of this Agreement, the City of Chicago Requirements in the Circuit
Court of Cook County.

(¢)  The City of Chicago, Department of Housing (Artin: Greg Janes), shall be entitled to
enforce all approved plans and proposals for the rehabilitation of the Property and remediation of any
existing building code violations set forth in this Agreement, as a third party beneficiary of such plans
and proposals, in the Circuit Court of Cook County, in addition to any other remedy to which the City
of Chicago is entitled at law or in equity.

9 Purchaser’s Designation of Assumed Service Contracts. To the extent that any
management; urokerage, leasing or other service contract (including, without limitation, all cable,
internet, telephoue, satellite, cell tower and other telecommunications contracts, together with any
access and/or marketing agreements), equipment, labor or materials contracts, maintenance or repair
contracts, or other agreaments that are in force and effect and affect the Property or the management,
leasing, operation, repais, or maintenance thereof (collectively, “Service Contracts™) exisis, on or
prior to October 13, 2620, Purchaser shall send written notice to Seller designating which Service
Contracts, if any, Purchaser Hdesir<s to have Seller assume or reject pursuant to Section 365 of the
Bankruptcy Code. Seller shall thien szive written notice to each counterparty to a Service Contract (the
“Service Contract Notice™), as app-oved by the Bankruptcy Court, of Purchaser’s intent to assume or
reject such Service Contracts, and such ~ssumed Service Contracts shall be the “Assumed Service
Contracts” to be assigned to Purchaser at.C|ssing (and if Purchaser fails to make such designation,
Purchaser shall be deemed to reject any such Service Contract). Purchaser shall be responsible for
paying all amounts necessary to assume the Serviie Contracts and cure any defaults under the Assumed
Service Contracts (the “Cure Amounts”) and for satisfying any requirements regarding adequate
assurance of future performance that may be imposed nder Section 365(b) of the Bankruptey Code.
Seller shall have no further responsibility for the paymen: of the Cure Amounts, Seller shall include
in the Service Contracts Notice all proposed Cure Amounts aid-a deadline for any objection to the
Cure Amount or assumption/rejection of any Service Contracts.

10.  No_Representations or Warranties; AS_IS Condition.’  (a) Purchaser warrants,
acknowledges and agrees with Seller that Purchaser is purchasing the Properiv in its “AS IS'WHERE

IS” condition, “WITH ALL FAULTS” and with all physical latent or patent defzots, and specifically
and expressly without any warranties, representations or guarantees, either express orimplied, of any
kind, nature or type whatsoever from or on behalf of the Seller, Purchaser acknowledees that Purchaser
has not relied and is not relying upon any information, document, sales brochures or oinel iiterature,
maps or sketches, projection, pro forma statement, representation, guarantee or warranty-(whether
express or implied, or oral or written, material or immaterial) that may have been given by or riace by
or on behalf of the Seller or Trustee. Purchaser further acknowledges (1) that the Purchase Price may
reflect deferred maintenance, and (ii) that Seller and Trustee are generally not familiar with the
condition of the Property,

(b)  Purchaser hereby acknowledges that it shall not be entitled to, and shall not rely on the
Seller, the Trustee or their agents as to (1) the quality, nature, adequacy or physical condition of the
Property including, but not limited to, appurtenances, access, landscaping, parking facilities, sewage
or utility systems, or facilities at the Property, if any; (it) the quality, nature, adequacy or physical
condition of soils or ground water at the Property; (iii) the existence, quality, nature, adequacy or
physical condition of any utilities serving the Property or available at its boundaries; (iv) the
development potential of the Property, its habitability, merchantability of fitness, suitability or
adequacy of the Property for any particular purpose; (v) the zoning or other legal status of the Property,
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including but not limited to, condemnation or threat of condemnation; (vi) the Property’s operational
compliance with any applicable codes, laws, regulations, statutes, ordinances, covenants, conditions or
restrictions of any governmental or quasi-governmental entity; (vii) the Property’s operational
compliance with any applicable labor laws or building codes concerning labor and matenial used or
incorporated into the Property or any other labor or matenals relating in any way to the Property; or
(vili) the condition of title to the Property or the nature, status and extent of any fght of way, lease,
right of redemption, possession, lien, encumbrance, license, reservation, covenant, condition,
restriction or any other matter affecting title to the Property except as may be set forth in the owner’s
policy.

(c) Purchaser acknowledges and agrees with Seller and Trustee that, with respect to the
Property, Seller and Trustee have not, do not, and will not make any warranties or representations,
express or implicd or arising by operation of law, including, but in no way limited to, any warranty of
condition, merchan:atylity, habitability or fitness for a particular use, or with respect to the value,
profitability or marketakiliyy of the Property. Purchaser acknowledges that Seller and Trustee have
not, do not, and will not make any representation or warranty with regard to existence or non-existence
at any time of hazardous waste ¢v substances in the Property or on, at or under the surface of the
Property or with regard to compiiancc-with any environmental protection, pollution or land use faws,
rules, regulation, orders or requirernants including, but not limited to, those pertaining to the handling,
generating, treating, storing or disposing of any hazardous waste or substance, lead based paint or
radon,

(d) Purchaser acknowledges that it v'as Furchaser’s responsibility to undertake such due
diligence and to make such legal, factual and other inguiries and investigations as Purchaser deemed
necessary, desirable or appropriate with respect to acquiring the Property.

11.  WAIVER AND RELEASE OF CLAIMS. PUFCHASER ACKNOWLEDGES AND
AGREES THAT THERE ARE NO ORAL AGREEMINTS, WARRANTIES OR
REPRESENTATIONS, COLLATERAL TO OR AFFECTING T.IFE PXOPERTY BY SELLER OR
TRUSTEE, ANY AGENT OF SELLER OR TRUSTEE OR ANY THiRD PARTY. PURCHASER
AND ANYONE CLAIMING BY, THROUGH OR UNDER PURCHASER, EACH HEREBY
FULLY RELEASES SELLER AND TRUSTEE, THEIR SUBSIDIAR'ES, AFFILIATES,
EMPLOYEES, OFFICERS, DIRECTORS, REPRESENTATIVES, ATTORMEYS, PARTNERS,
AND AGENTS FROM ANY AND ALL CLAIMS THAT IT MAY NOW HAVE OR HEREAFTER
ACQUIRE AGAINST SELLER OR TRUSTEE AND THEIR SUBSIDIARIES, AfrTiLIATES,
EMPLOYEES, OFFICERS, DIRECTORS, REPRESENTATIVES, ATTORNEYS, PARTNERS,
AND AGENTS FOR ANY COSTS, LOSS, LIABILITY, DAMAGE, EXPENSE, DEMAND,
ACTION OR CAUSE OF ACTION ARISING FROM OR RELATED TO OPERATION OF THE
PROPERTY OR ANY CONDITION OF THE PROPERTY INCLUDING BY NO WAY OF
LIMITATION CONSTRUCTION DEFECTS, ERRORS, OMISSIONS, OR OTHER CONDITIONS
AFFECTING THE PROPERTY (THE “RELEASED CLAIMS”). PURCHASER FURTHER
ACKNOWLEDGES AND AGREES THAT THIS RELEASE OF THE RELEASED CLAIMS
SHALL BE GIVEN FULL FORCE AND EFFECT ACCORDING TO EACH OF ITS EXPRESSED
TERMS AND PROVISIONS, INCLUDING, BUT NOT LIMITED TO, THOSE RELATING TO
UNKNOWN AND UNSUSPECTED CLAIMS, DAMAGES, AND CAUSES OF ACTION. THIS
COVENANT RELEASING SELLER AND TRUSTEE OF THE RELEASED CLAIMS SHALL BE
A COVENANT RUNNING WITH THE PROPERTY AND SHALL BE BINDING UPON
PURCHASER AND ALL SUBSEQUENT OWNERS OF THE PROPERTY OR ANY PART
THEREQF. PURCHASER FURTHER UNDERSTANDS THAT SELLER OR SOME OF SELLER’S
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PREDECESSORS IN INTEREST MAY BE OR BECOME INSOLVENT, BANKRUPT,
JUDGMENT PROOF OR OTHERWISE INCAPABLE OF RESPONDING [N DAMAGES, AND
PURCHASER MAY HAVE NO REMEDY AGAINST SELLER OR TRUSTEE OR SUCH
PREDECESSORS, CONTRACTORS OR CONSULTANTS. THIS WAIVER AND RELEASE OF
THE RELEASED CLAIMS SHALL SURVIVE THE CLOSING.

12.  Mold Disclosure; Agreements. Purchaser expressly acknowledges that the Property
may contain mold or similar organisms and hereby agrees to assume any and all liability for or arising
from any such mold, organism, or other similar environmental contaminant, and to release, hold
harmless.<and indemrify Seller, to the fullest extent allowed under applicable law, including
reimbursemeri of Seller’s reasonable attomeys’ fees expended, from any and all claims, causes of
action, and coits. in law or equity, including but not limited to any personal injury, loss of property, or
economic loss, znat in any way relates to the presence of mold or similar organisms, or any other
environmental contemipant on or in the Property.

13. Title. The Seller shall convey title to the Property free and clear of all liens, claims,
encumbrances pursuant to S¢ction-363(f) of the Bankruptey Code to the Purchaser via 2 Special
Warranty Deed, providing only inat Seller is the owner of the Property set forth on Exhibit A of this
Agreement as of the Effective Date “Deed”), and subject only to: general real estate taxes that are not
yet due and payable as of the Closing Date, and subsequent years; special taxes or assessments, if any,
for improvements not yet compieted; installmeris, if any, not due at the date hereof of any special taxes
or assessment for improvements heretofore corapleted; building lines and building restrictions; private,
public and utility easements; covenants and restri:tiors of record as to use and occupancy; the general
exceptions to the Title Commitment (as defined herein) (which general exceptions may be removed at
Purchaser’s sole expense with the extended coverage erdorsement); local, state and federal laws,
ordinances or governmental regulations, including but ot imited to, building and zoning laws,
ordinances and regulations, now or hereafter in effect relating to (he Property; building code violations;
pending building code violation court cases; items appearing of resord or that would be shown on a
survey; and leases or tenancies, if any (“Permitted Exceptions™).

14.  Survey; Title Insurance. (a) Purchaser, at its expensz, cuall be responsible for
obtaining and paying for any surveys (the “Surveys™) of the Property. Purchaser shall not be obligated
to ohtain the Surveys.

(b) Title Commitrment, Title to the Property shall be pood and merchantiao!z s7d shall be
conveyed to Purchaser free and clear of any and all liens, encumbrances, claims and inierésic of any
kind or nature whatsoever except for the Permitted Exceptions, as defined above. Seller has-o%izained
and delivered (or cause to be delivered) to Purchaser a commitment, together with copies-of all
underlying title documents available to the Title Company, for an ALTA 2006 owner’s policy of title
insurance (“Title Commitment™) issued First American Title Insurance Company, 30 N. LaSalle,
Suite 2200, Chicago, Illinois 60602 (“Title Company™), in which Title Commitment the Title
Company shall agree to insure, for the full amount of the Purchase Price, merchantable and marketahle
fee simple titte to the Property in the name of Purchaser, free of all exceptions (excluding specifically
the standard exceptions) except the Permitted Exceptions. The Title Commitment shall be conclusive
evidence of good title as shown thereon.

(c) Owner’s Title Policy. At Closing, Seller, at Seller’s expense, shall deliver to Purchaser
an ALTA owner’s title insurance policy insuring fee simple title to the Property in the amount of the
Purchase Price showing Purchaser in title to the Property subject only to the Permitted Exceptions
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(“Title Policy™). Sciler shall not be obligated to provide extended coverage over the general exceptions
in the Title Commitment.

15.  Real Estate Taxes. Seller will pay or cause to be paid all general real property taxes
that are billed and levied prior to Closing with respect to the Property on or before Closing. All general
real property taxes that are levied with respect to the Property for the year prior to Closing and for the
year of Closing which are not due and payable as of Closing will be prorated between Purchaser and
Seller as of the business day immediately prior to the Closing Date. If the precise amount of taxes for
the taxes that are to be prorated cannot be determined, then the proration shall be based upon the lesser
amount vzing the following calculations: (1) 100% of the most recent ascertainable full year tax bill,
and (i) 100% of the most recent assessed value, tax rate and equalization factor. If the assessed value
of any particu’ar sroperty is $0.00, then there shall be no proration with respect to such property. The
parties agree tha{th-r~ shall be no re-proration of real estate taxes and that all real estate tax prorations
shall be final at Cloziniyg

16.  Other Preidtions. (a) All items of income (including, without limitation, rents, if
applicable) and expenses relainy +5 the Property shall be apportioned between Purchaser and Seller
on a cash basis as of 11:59 p.oi. (Josa! time where the Property is located) on the day immediately
preceding the Closing Date and sha!l be adjusted against the Purchase Price due at Closing. All such
prorations shall be final and binding on th. narties.

(b)  Any other prorations and apportionments of closing this transaction not specificalty
mentioned in this Agreement shall be paid and acjusted in accordance with local custom or ordinance
in the jurisdiction in which the Property is located.

{c)  Except as expressly provided herein, the‘puipase and intent as to the provisions of
prorations and apportionments set forth in this Section 16 and ¢lsewhere in this Agreement is that Seller
shall bear all expenses of ownershup and operation of the Prope:iy, and shall receive all income
therefrom accruing through 11:59 p.m. (local time where the Propertv isiocated) of the day preceding
the Closing and Purchaser shall bear all such expenses and receive all such income accruing thereafter.

(d) = Seller shall have no obligation to provide any proration or apportianment to Purchaser
for any amounts not actually received by Seller.

(e) Cash on hand as of the Closing Date located at the Property, or in pessestsion of the
Seller, Seller’s property manager, or the Receivers that is not related to tenant deposits s rental
prepayments, shall be retained or credited to Seller and shall not be credited or payable to Purcliaser.

H Purchaser shall be responsible for the transfer or acquisition of accounts and licenses
regarding the Property, and the establishment of all utility services to the Property in the name of
Purchaser as of Closing.

(g)  Nosecunty deposits or other tenant deposits shall be assigned at Closing. In the event
a tenant deposit was made to Seller or Seller’s predecessors, Purchaser shall be responsible for
repayment to the tenant(s). Purchaser shall hold Seller harmless from any costs or liabilities related to
the foregoing.

17, Closing: Location. (a) The closing (the “Closing”) of the sale of the Property shall
occur at offices of the Title Company in downtown Chicago, on that date which is fourteen (14) days
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after the entry of the Sale Order or as otherwise mutuaily agreed upon in writing by the Setler and
Purchaser (the “Closing Date™).

{b)  Escrow Closing. This Sale shall be closed through an escrow with the Title Company,
in accordance with the general provisions of the customary deed and money escrow agreement then in
use by the Title Company, with such special provisions inserted in such escrow agreement as may be
required to conform with this Agreement. Upon the creation of such an escrow, anything herein to the
contrary notwithstanding, payment of Purchase Price and delivery of Deed shall be made through the
escrow and this Agreement shall be deposited in the escrow. For the avoidance of doubt, the entire
amount o the Deposit shall be applied toward the Purchase Price.

18. ( Lelivenes at Closing. (a) At Closing, Purchaser shall deliver or cause te be delivered
to Seller the folldwing:

(i) V/ired funds to the Title Company in the amount of the Purchase Price,
lecs the total amount of Deposit and any applicable credits plus any
costs Or exnenses allocated to Purchaser in accordance with the terms
and provisionsaf this Agreement;

(i)  Such affidavits, rezolutions and other documents requested by Seller or
required by the Trle-"ompany for a legal conveyance of real estate in
Cook County, Illinots, or otherwise required by the Title Company to
issue the Title Policy; anc

(iif)  Evidence reasonably satisfactory to Seller and Title Company that the
person executing the closing docurieris.on behalf of Purchaser has full
right, power, and authority to do so. '

(b  AtClosing, Seller shall deliver or cause to be delivered to Purchaser the following:

(1) The Sale Order;

(i)  Deed to the Property, together with appropriate real eutate transfer
declaration forms;

(i)  Certificate as provided in the Foreign Investment in Rea} Property 7 2x
Act of 1980 (FIRPTA);

(iv)  Evidence reasonably satisfactory to Purchaser and Title Company that
any person executing the closing documents on behalf of Seller is

properly authorized to do so;

V) Full payment certificate or other governmental requirement in order to
permit recordation of the Deed issued by the City of Chicago,

(vi)  Certificate of Zoning Compliance issued by the City of Chicago for any
Property that contains five or fewer dwelling units;

{vii) A Quit Claim Bill of Sale;
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(vii)  Assignment of all leases encumbering the Property;
(ix)  Assignment of the Assumed Service Contracts, if any;

(x)  Suchaffidavits, resolutions and other documents requested by Seller or
required for a legal conveyance of real estate in Cook County, Illinois,
or otherwise required by the Title Company to issue the Title Policy;
and

(x1)  Any documentation reasonably requested by the Title Company in
order to issue the extended coverage endorsement (so long as the
documentation is consistent with the terms hereof).

19.  Closing Txpenses. Purchaser shall pay for recording the Deed. Seller shall pay the
base title insurance prenium for the Title Policy to be issued to Purchaser. Purchaser shall pay for all
endorsement charges (including extended coverage) and the title insurance premium for any loan
policy, including endorsement Charges related thereto. All escrow fees and Title Company closing
charges shall be shared equally by Seller and Purchaser, except Purchaser shall pay any escrow fees
and other charges related to Purchaser’s luan, if any. All state and county transfer taxes shall be paid
by Seller. The costs of the City of Chiczgs transfer taxes shall be allocated between Seller and
Purchaser as provided in the applicable orcinance. All other closing costs shall be allocated as
customary in the City of Chicago,

20.  Representatigns bv Seiler. Seller represints and warrants to Purchaser as follows:

(a) Existence: Authority. Subject to the Sale Order, Seller has the requisite
power and authority to enter into this Agreement and to evccute and deliver Seller’s
closing documents.

(b)  Ownership. Seller is the owner of the Property as ol thé Effective Date.
Nothing herein shall represent or warrant as to Seller’s ownership of the-Property for
any period prior to or after the Effective Date.

{©) FIRPTA. Seller is not a “foreign person”, “foreign partmershp”,
“foreign trust” or “foreign estate”, as those terms are defined in Section 1445 of the
Internal Revenue Code.

(d) Security Deposits. Seller is not in possession of any security deposits.

21, Representation by Purchaser. Purchaser hereby represents and warrants to, and
covenants and agrees with, Seller as to the following matters, with the understanding that Seller is
relying on these representations, warranties and covenants in effecting the transactions contemplated
herehy:

(a) This Agreement shall be binding and enforceable against Purchaser in
accordance with its terms, and upon Purchaser's execution of any additional documents
cortemplated by this Agreement, such additional documents shall be binding and enforceable
against Purchaser in accordance with their terms. The execution and delivery of the Agreement

10
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and Purchaser’s performance of the obligations hereunder does not require any consents or
approvals of any third persons.

(b) Neither Seller nor its servicers, employees, representatives, brokers, agents or
assigns, have made any representations or warranties, implied or expressed, relating to the
marketability, insurability or condition of the Property or the contents thereof.

() Purchaser has relied on its own independent assessment of the Property,
including but not limited to occupancy and any leases that may exist, and the reports,
dosumentation, or other information relating to the Property, obtained by or provided by Seller
(coticctively, the “Seller Documents”) in making a decision to purchase the Property.
Purcnaser acknowledges and agrees that the Seller and the Trustee in no way aver to the
accuracy =i the Seller Documents or the veracity of the content therein.

{d) “urchaser represents that all regulatory and third-party approval necessary to
consummate the Sale by the Purchaser (other than Bankruptcy Court approval) has been
obtained.

(e) Purchaser reprcsents that the Sale s not subject to any other contingency that
would prevent Purchaser frcm closing on the Sale (subject to Section 6 above).

1] Purchaser represerts thi it is a knowledgeable, experienced and sophisticated
purchaser of real estate and that it is ie ying solely on its own expertise and that of Purchaser’s
consultants in purchasing the Property. Purchaser will conduct such inspections and
investigations of the Property as purchasei-dccms necessary and shall rely upon same. Upon
closing, Purchaser shall assume the risk thai“adverse matters, including, but not limited to
tenant defaults, may not have been revealed by Purihaser’s inspections and investigations.

(g)  Purchaser fully understands the transaition contemplated by this Agreement
and has such knowledge and experience in financial, business, and real estate matters that
Purchaser is capable of evaluating the merits and risks o1 the-investment in the Property.
Purchaser has fully reviewed this Agreement inclusive of all dizcia*mers and waivers with its
counsel and understands the significance and effect thereof.

(h) Purchaser has been advised and is aware that there may be exicting occupants
of the Property and that Seller is under no obligation to have any occupants vacat: the Property
prior to Closing.

(1) Purchaser represents that it has the financial capabilities to consutamae the
Sale and no outside financing 1s required for Purchaser to consummate the Sale; provided,
however, in addition to the requirements set forth in Section 8 of this Agreement, Purchaser
shall provide evidence of such financial capabilities to consummate the Sale to the Trustee and
City of Chicago upon reasonable notice prior to the execution of this Agreement.

All representations, warranties and covenants made by Purchaser hereunder are true on the date hereof,
shall be true as of the Closing and shall survive Closing.

22, Conditions to Seller’s Performance. Seller shall have the unilateral right, at Seller’s

sole and absolute discretion, but subject to Purchaser’s rights under Section 6, to extend the Closing
Date or to terminate the Agreement if:

1
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(a) The Purchase Price is insufficient to pay the sum of the closing costs, taxes,
commissions and any liens on or obligations secured by the Property that Seller has agreed to
pay hereunder; or

(h) The Bankruptcy Court has not entered a final Sale Order approving the
Agreement in form and substance satisfactory to Seller, Purchaser and the Trustee.

In the event Seller elects to terminate this Agreement as a result of any of the foregoing, the
Deposit shall be returned to Purchaser and the parties shall have no further obligation under this
Agreemen’ except the rights and obligations that by their intent survive termination.

23. 7 ~Personal Property. Purchaser acknowledges and agrees that items of equipment,
fixtures, and otie{ i'ems-of personal property {“Personalty”) shall not be included in the sale of the
Property or the Pulchase Price unless each item is specifically described and referenced i this
Agreement. The Personzity shall not include any true fixture attached to and immovable from the
Property and any such trae fixture shall be included in the sale as part of the Property. Any Personalty
equipment, fixtures, and other {iems of personal property at or on the Property may be subject to claims
by third parties and, thercfore, may be removed from the Property prior to or after the Closing Date.
Seller makes no representation or ‘wananty as to the condition of any Personalty or any personal
property, title thereto, or whether any Fersonalty or personal property is encumbered by any liens.
Purchaser assumes full responsibility 1er any Personalty and other items of personal property
remaining on the Property at the time of ke Closing. ANY PERSONALTY OR PERSONAL
PROPERTY SOLD BY SELLER, INCLUDING AIY TRUE FIXTURE, SHALL BE ACCEPTED
BY PURCHASER ON AN “AS 1S, WHERE ¢7.RASIS WITHOUT REPRESENTATION OR
WARRANTY OF ANY KIND OR NATURE, AMD SPECIFICALLY EXCLUDING ANY
WARRANTIES OF MERCHANTABILITY OR FITNESSTOR ANY PARTICULAR PURPOSE.

24.  Pending Insurance Claims. Notwithstandirz anvthing to the contrary in this
Agreement, to the extent that insurance claims by or on behalf of (he Seller and/or the Property with
respect to the Property exist as of Closing (“Insurance Claims™), such/insurance Claims and the right
to all recoveries therefrom (other than those for reimbursement of cosie expended by the Receivers)
shall constitute property being acquired by Purchaser under this Agreemeru subject only to the lien
rights of any secured creditor, including, without limitation, the Trustee and/or ony Receivers for the
respective Property. The Insurance Claims shall be assigned by an Assignment of Ziaims to be duly
executed, as appropriate, by the Seller and Purchaser. Purchaser hereby agrees to indenuifv and hold
the Seller and Trustee free and harmless from and against all loss, cost, and injury suffersd as a result
of such [nsurance Claims.

25.  Default; Remedies. (a) Seller Default. If Seller defaults in its material obligations
hereunder and provided Purchaser is not in default under this Agreement, Purchaser shall have the
right, as its sole and exclusive remedy, to terminate the Agreement and the Deposit shall be returned
to Purchaser and, upon receipt of the Depasit by Purchaser, the parties shall have no further obligation
to each other except the rights and obligations that by their intent survive termination,

(b)  Purchager Default. In the event Purchaser shall fail to comply with any of its material
obligations hereunder on or prior to the Closing, the Deposit shall be paid to Seller as liquidated
damages in lieu of all other remedies available to Seller, and this Agreement shall become null and
void with neither party having any further rights or hiabilities hereunder, with the exception of any
indemnification or other obligations of Purchaser as expressly provided in this Agreement.

12
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(c) Liguidated Darmages. Seller and Purchaser acknowledge and agree that (1) it would be
extremely difficult to accurately determine the amount of damages suffered by Seller as a result of
Purchaser’s default hereunder; {i1) the Deposit is a fair and reasonable amount to be retained by Seiler
as agreed and liquidated damages for Purchaser’s default under this Agreement; and (iii) retention by
Seller of the Deposit upon Purchaser’s default hereunder shall not constitute a penalty or forfeiture.

26.  Real Estate Broker. [n the event the Seller engages a reai estate broker to market the
Property, Seller shall be responsible for paying the commission to broker with respect to the transaction
contemplated herein pursuant to a separate wntten agreement. Except as set forth in the preceding
sentence, ach party hereby represents and warrants to the other party that it has not submitted this
transaction to-any broker, finder or other agent whatsoever, so as to cause any broker, finder or agent
to be entitled ‘o 7 broker’s or finder’s fee or commission with respect to this transaction. Each party
hereby agrees to/mremnify and hold the other free and harmless from and against all loss, cost, and
injury suffered as a rexult of either party’s breach of the foregoing warranty.

27.  Notices.. £aiy notice required or permitted to be delivered under this Agreement shall
be deemed to be delivered (a¥ whether or not actually received, when deposited in the United States
mail, postage prepaid, certified or registered mail, return receipt requested, (b) when received, if
delivered personally or sent by a nitionally recognized overnight carrier, all charges prepaid, or (c)
when received, when sent by electronic iransmission {and accompanied by a copy sent by United States
mail, fiest class mail, postage prepaid) and addressed to the Seller or Purchaser, as the case may be, at
the addresses set forth below or at such other zddress as such party may designate by written notice to
the other:

To the Seller: Clark Hi ¥LC
Attn: Chad M. Foznansky
130 E. Randoipi, Suite 3500
Chicago, Hlinots 'c060!
Email: cpoznansky@ larkhill.com

To the Purchaser: Longwood Development L1L.C
765 E 65th Place
Chicago, IL 60637
Atn: Eric Green
Phone: (847) 644-5564
Email: ericgreen@wpdmanagement.com

and

Robbins, Salomon & Patt, Ltd.

180 North LaSalle Street, Suite 3300
Chicago, IL 60601

Attn: David P. Resnick

Phone: (312) 456-0376

Email: dresnick@rsplaw.com

13
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and

Cameleo OZB 1, LLC

c/o Atlas Asset Management Services Corp.
1347 W. Washington Blvd., Suite #1B
Chicago, IL 60607

At Lina Aukstuolis

Phone: (312) 371-175t

Email; Lina@atlasmanagementcorp.com

To ths Trustee; Michael Slade, UMB Bank N.A.
20 6th Street South, Suite 1400
Minneapolis, MN 55402
Phone: (612) 337-7004,
Email:Michael.slade@umb.com

and

James W. Kapp III

ZcDermott Will & Emery LLP
444 West Lake Street, Suite 4000
Chi‘ago, 1L 60606-0029
Phone:(312) 984-7588
Emazil: JKapr@mwe.com

28.  Eniire Agreement. This Agreement containsth: entire agreement between Seller and
Purchaser concerning the sale of the Property, and no statemesi,agreement, representation, or
understanding shall be binding on either party unless it is ccntairdd in this Agreement. No
modification of this Agreement shall be binding on either party uzless v writing and signed by the
parties.

29.  Building Code Violations. Purchaser acknowledges there may exist building code
violations against the Property, known or unknown. Purchaser hereby agrees totake the Property
subject to building code violations and proceedings related to building code violations'(Fut not amy
monetary fines, penalties, or awards assessed before the Closing). Purchaser shall be solely.zesponsible
in making a determination relative to building code violations. Purchaser’s consummaticr of the
transaction shall be deemed approval of the condition of the Property, including existing building code
violations,

30.  Evictions. In the event Seller (or Seller’s management company or a Receiver) has
filed an eviction proceeding against one or more tenants, upon Closing, Purchaser shall maintain the
proceeding and take all necessary steps to replace Seller as the plaintiff. Purchaser shall be responsible
for all costs and expenses, including attomeys’ fees, arising from the eviction proceeding after Closing,

31.  Exculpation. Purchaser agrees to look solely to Seller's interest in the Property for the
satisfaction of any Hability or obligation arising under or in connection with this Agreement, the
transactions contemplated hereby or the documents executed pursuant hereto, or for the performance
of any of the covenants, warranties or other agreements contained herein or ther¢in, and Purchaser

14
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shall not collect or attempt to collect any judgment or other amounts out of any assets of Seller or
Trustee other than Setler or Trustee’s interest m the Property. Further, Purchaser agrees that it does not
have and will not have any claims or causes of action against any disclosed or undisclosed officer,
director, employee, trustee, shareholder, partner, member, principal, parent, subsidiary or other affiliate
of Seller or Trustee, or any officer, director, employee, trustee, shareholder, partner, member or
principal of any such parent, subswdiary or other affiliate, arising under or in connection with this
Agreement, the transactions contemplated hereby or the documents executed pursuant hereto. The
terms of this Section 31 shall survive the Closing and any termination of this Agreement for any reason.

£y Recordation. Purchaser agrees not to record this Agreement or any memerandum
hereof.

33.  JWALVER OF JURY TRIAL. THE PARTIES HERETO HEREBY KNOWINGLY,
VOLUNTARILY ANDINTENTIONALLY WAIVE THE RIGHT EITHER MAY HAVE TO TRIAL
BY JURY IN RESPECT TO ANY LITIGATION BASED HEREON, OR ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS CONTRACT, OR ANY COURSE OF CONDUCT,
COURSE OF DEALING OR STATEMENTS.

34, Miscellaneous. (a) Assignment. Except as set forth in this Agreement, Purchaser may
not further assign this Agreement or Purckaser’s rights hereunder without the prior written consent of
Seller, which consent may be withheld by selie( for any reason or no reason. No permitted assignment
of Purchaser’s rights under this Agreement wil' be effective against Seller until an executed counterpart
of the instrument of assignment has been deliveed to Seller and Seller has been furnished with the
name and address of the assignee.

m) Time. Time is of the essence of this Agrcerment. 1f a time period would expire on a
weekend day or a weekday that is not a full business day, the tiine period will be extended to the next
weekday that is a full business day.

(¢)  Amendment. No provision of this Agreement may o waived, modified, amended,
discharged or terminated except by an instrument signed by the party agains: whom the enforcement
thereof is sought, and then only to the extent set forth in the instrument.

(d)  Govemning Law. This Agreemens will be governed by, and constried 'n accordance
with, the law of the State of Illinois.

{e) Counterparts. This Agreement may be executed in any number of counterpaiis and by
the different parties hereto on separate counterparts and each such counterpart shall be deemed to be
an original, but all such counterparts shall together constitute but one and the same Agreement, Receipt
of an executed signature page to this Agreement by facsimile or other electronic transmission shall
constitute effective delivery thereof,

{H Binding Effect. Subject to Section 34(a), this Agreement will be binding on and inure
to the benefit of the parties hereto and their respective heirs, personal representatives, successors and
permitted assigns.

(g)  Effective Date/Court Approval. The Effective Date of this Agreement shall be the last
date that either Purchaser or Seller executes this Agreement. Except as set forth herein, including

15
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regarding the return of the Deposit as provided in Section 22, this Agreement shall be nuil and void
should the Bankruptcy Court not enter a Sale Order approving this Agreement.

[SIGNATURES APPEAR ON FOLLOWING PAGE(S)]

16
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IN WITNESS WHEREOF, this Agreement has been executed as of the date first above

appearing.
PURCHASER:

LONGWOOD DEVELOPMENT LLC,

an [llinois limited liability company

By:  JVakeshore Advisors LLC,
its Mapager

By: /¥sajker Limited Partnership,
its Mapager

By: /
Name: Ernc Gréen
Its: General Partner

CAMELEO OZB 1, LLC, a Delaware lir.jted
liability company

By:  Atlas Asset Management
Services Corp.

By:
Name:
Its:

Agreed to and approved by:

UMB BANK, N.A., not individually,
but solely as Successor Trustee

By: M’LWQM—

Its:  Senior Vice President

SELLER:

BHF CHICAGO HOUSING GROUPB
LLC, an Illinois limited liability company

By: Better Housing Foundation, its Sole
Member and Manager

By Anctaw Belowr
Name: Andy Belew
Its: President

Agreed to as Third Party Boneficiary:

CITY OF CHICAGO

Tts:

[SIGNATURE PAGE TO PURCHASE AGREEMENT]




2114047000 Page: 54 of 171

Case 20-1245UN_@£E}11@%E&@W:zmos Desc

20-12453:93.1Proposed Order:A - Agreement Entered: 10/19/2020 4:03:53 PM by:Kevin Morse Page 19 of 25

IN WITNESS WHEREOF, this Agreement has been executed as of the date first above

appearing.
PURCHASER: SELLER:
LONGWOQOD DEVELOPMENT LLC, BHF CHICAGO HOUSING GROUP B
an Illinois limited liability company LLC, an Illinois limited Hability company
By: ° Laxsshore Advisors LLC, By: Better Housing Foundation, its Sole
its Manager Member arid Manager
By: * “Weiker Limited Partnership,
its Mansger By: AFW Bﬂ,&aﬁ
Name: Andy Belew
Its: President
By:
Name: Eric Green
Its;  General Pasner
CAMELEO OZB 1, LLC, a Delaware lind‘ed
liability company
By:  Atlas Asset Management
Services Corp.
By:
Name:
Its:
Agreed to and approved by: Agreed to as Third Party Beneficiary:
UMB BANK, N.A,, not individually, CITY OF CHICAGO

but solely as Successor Trustee

By: Is: _Assislant ('nrfx- (eunse
Its:

[SIGNATURE PAGE TO PURCHASE AGREEMENT]
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IN WITNESS WHEREOQF, this Agreement has been executed as of the date first above

appearing.
PURCHASER: SELLER:
LONGWOOD DEVELOPMENT ELC, BHF CHICAGO HOUSING GROUP B
an Illinois limited liability company LLC, an Illinois limited liability company
By:  Jukeshore Advisors LLC, By: Better Housing Foundation, its Sole
its Manager Member and Manager

By: . “Weker Limited Partnership,
its Mapager By:
Name: Andy Belew

-
By %/fq /é/_’_\ [ts: President

Name: Erc Green
Its: (General Paitner

CAMELEO OZB 1, LLC, a Delaware limited
liability company

By:  Atlas Asset Management

Services Corp.
aNew York corporation and its authorized agent

By; DM /0 Lﬂ&&/
Name: David Pezzola L/
Its: President

Agreed to and approved by: Agreed to as Third Party Berzficiary:

UMB BANK, N.A., not individually, CITY OF CHICAGO
but solely as Successor Trustee

By:
By: Its:
Its:

[SIGNATURE PAGE TO PURCHASE AGREEMENT)]
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EXHIBIT A
LIST OF PROPERTIES
ADDRESS PIN(s)

139-141 W Marquette Rd., Chicago, IL 60621 20-21402-013-0000
1524 E 73" St,, Chicago, IL 60619 20-26-215-010-0000
226-28 E 55* Place, Chicago, IL 60637 20-15-103-009-0000
2666-65 T 8™ St., Chicago, IL 60649 21-30-323-032-0000
301-05 E 75 St., Chicago, IL 60619 20-27-304-001-0000
4236-38 S Indscna Ave., Chicago, IL 60653 20-03-120-024-0000
4326-28 S Michigan Ave., Chicago, IL 60653 20-03-301-028-1001
20-03-301-028-1002

20-03-301-028-1003

20-03-301-028-1004

20-03-301-028-1005

20-03-301-028-1006

20-03-301-028-1007

20-03-301-628-1008

20-03-301-028-1009

20-03-301-028-1010

20-03-301-028-1011

20-03-301-028-1012

/ 20-03-301-028-1013

435-41 E 71* St., Chicago, IL 60637 T 20-27-201-001-0000
5116-18 § Indiana Ave., Chicago, IL 60615 a 20-10-302-018-0000
5119-25 § Prairie Ave., Chicago, [L 60615 20-10-305-067-0000
20-10-305-068-0000

5154-56 S Indiana Ave., Chicago, IL 60615 20-10-302-044-0000
5226-28 S Michigan Ave., Chicago, IL 60615 22-10-301-068-1001
20-10-31)1-068-1002

20-10-3%1:968-1003

20-10-301458-1004

20-10-301-658°1005

20-10-301-068-1006

20-10-301-068-1007

20-10-301-068-1008

5600-02 S Michigan Ave., Chicago, 1L 60637 20-15-108-025-0000
5700 S Calumet Ave., Chicago, IL 60637 20-15-117-042-0000
5701 S Calumet Ave., Chicago, IL 60637 20-15-118-001-0000
20-15-118-002-0000

5720-22 S Michigan Ave., Chicago, [L 60637 20-15-114-024-0000
5832-36 S Michigan Ave., Chicago, IL 60637 20-15-120-031-0000
5910-12 S King Dr., Chicago, IL 60637 20-15-305-039-0000

A-1
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7655-57 S Lowe Ave., Chicago, IL 60620 20-28-310-017-0000
6123-25 S Prairie Ave., Chicago, IL 60637 20-15-316-032-0000
614-22 E 71% St., Chicago, IL 60619 20-22-423-042-0000

20-22-423-037-0000
6207 -09 S King Dr., Chicago, IL 60637 20-15-416-002-0000
6427-29 S Drexel Ave., Chicago, [L 60637 20-23-104-023-0000
6540-42 S Ellis Ave., Chicago, IL 60637 20-23-115-031-0000
6603 S Rhodes Ave., Chicago, IL. 60637 20-22-227-002-0000

20-22-227-003-0000
6605-07 S Jambark Ave., Chicago, IL 60637 20-23-223-048-0000
6611-13 S Eltis -sve., Chicago, 1L 60637 20-23-124-032-0000
6656-58 8 Woadlcwn Ave., Chicago, IL 60637 20-23-127-036-0000
6820-22 S Comell Ave,, Chicago, IL 60649 20-24-308-014-0000
6857-59 S King Dr., Chiicago. 1L 60619 20-22-408-018-0000

20-22-408-020-0000
20-22-408-021-0000

6901-07 S Prairie Ave., Chicago, 11 60615 20-22-316-001-0000
6948-52 S Oglesby Ave., Chicago, IL £3449 20-24-419-014-0000
7018 S Clyde Ave., Chicago, IL 60649 20-24-422-016-0000
721-29 W 71% St, Chicago, IL 60621 ( 20-28-101-001-0000
7511-19 Yale Ave., Chicago, IL 60620 ¢ 20-28-403-002-0000
7556-58 S Eggleston Ave., Chicago, IL 60620 ] 20-28-305-029-0000
7600-20 S Stewart Ave., Chicago, IL 60620 & 7632-34 S '| 20-28-313-032-0000
Stewart Ave., Chicago, IL 60620 20-28-313-031-0000

A 20-28-313-030-0000
7640-56 S Stewart Ave., Chicago, IL 60620 20-28-313-028-0000
8030 S Yates Blvd,, Chicago, IL 60617 =77 20-36-215-036-0000
8143-45 S Ellis Ave., Chicago, IL 60619 7 20-35-118-013-0000
8229 S Langley Ave., Chicago, IL 60619 20-342230-009-0000
8249-51 § Drexel Ave., Chicago, IL 60619 20-35-127-013-0000
1431-33 E 66™ Place, Chicago, IL 60637 20-23-227-408-0000
5606-08 S Michigan Ave., Chicago, 1L 60637 20-15-108-026 0000
1421 E 67th Place, Chicago, IL 60637 20-23-404-024-100!

20-23-404-024-1002
20-23-404-024-1003
20-23-404-024-1004
20-23-404-024-1005
20-23-404-024-1006

A-2




2114047000 Page: 58 of 171

Case 20-1245Um.@ﬁﬁiglﬁlﬂ?g@@p@v:m:os Desc

20-12453:93.1:Proposed OrderA - Agreement Entered: 10/19/2020 4:03:53 PM by:Kevin Morse Page 23 of 25

EXHIBIT B

ALLOCATION OF PURCHASE PRICE

ADDRESS PURCHASE PRICE ALLOCATION
139-141 W Marquette Rd., Chicago, IL 60621 £165,000.00
1524 E 739 St, Chicago, IL 60619 $187,500.00
226-28 E £5™ Place, Chicago, IL 60637 $197,500.00
2666-65 E 72% St., Chicago, IL 60649 $304,167.00
301-05 E 75”’_31;, Chicago, IL 60619 $184,000.00
4216-38 8§ Indiana Ave,, Chicage, IL 60653 $327,633.00
4326-28 S Michigin vave., Chicago, IL 60653 $570,175.00
435-41 E 719 St., Chiczge, 1L 60637 $207,000.00
5116-18 S Indiana Ave, Chicago, IL 60615 $764,035.00
5119-25 S Prairie Ave., Chicago,iL 60615 $847,807.00
5154-56 S Indiana Ave., Chicago, 'L 69615 $370,175.00
5226-28 S Michigan Ave., Chicago, il:60615 $470,175.00
5600-02 S Michigan Ave., Chicago, IL 6067 $493,500.00
5700 S Calumet Ave., Chicago, IL 60637 $493,500.00
5701 S Calumet Ave., Chicago, IL 60637 $592,000.00
5720-22 § Michigan Ave., Chicago, IL 60637 $197,000.00
5832-36 § Michigan Ave,, Chicago, [L 60637 2 $263,000.00
5910-12 § King Dr., Chicago, IL 60637 7 £197,500.00
7655-57 S Lowe Ave,, Chicago, L 60620 $330,000.00
6123-25 S Prairie Ave., Chicago, IL 60637 ) $263,000.00
614-22 E 71* 81, Chicago, IL 60619 L $483,000.00
6207 -09 8 King Dr., Chicago, IL 60637 $263,000.00
6427-29 § Drexel Ave., Chicago, iL 60637 $326,665.00
6540-42 S Ellis Ave., Chicago, IL 60637 T §366,667.00
6603 S Rhodes Ave., Chicago, IL 60637 13256,667.00
6605-07 S Kimbark Ave., Chicago, IL 60637 $557,839.00
6611-13 S Ellis Ave,, Chicago, IL 60637 $350,667.00
66356-58 S Woodlawn Ave., Chicago, IL 60637 $997,772.00
6820-22 S Cornell Ave., Chicago, IL 60649 $212,500.00
6857-59 S King Dr., Chicago, IL 60619 $253,000.00
6901-07 S Prairie Ave., Chicago, IL 60615 $437,000.00
6948-52 § Oglesby Ave., Chicago, 1L 60649 $606,250.00
7018 S Clyde Ave., Chicago, IL 60649 $187,500.00
721-29 W 71 St., Chicago, IL 60621 $357,500.00
7511-19 Yale Ave., Chicago, 1L 60620 $660,000.00
7556-58 S Eggleston Ave., Chicago, IL 60620 $440,000.00

7600-20 S Stewart Ave., Chicago, IL 60620 & 7632-

34 § Stewart Ave., Chicago, IL 60620

$1,705,000.00
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7640-56 S Stewart Ave., Chicago, IL 60620 $1,320,000.00
8030 S Yates Blvd., Chicago, IL 60617 $202,083.00
8143-45 S Ellis Ave., Chicago, IL 60619 $368,000.00
8229 S Langley Ave., Chicago, IL 60619 $69,000.00
8249-51 S Drexel Ave., Chicago, IL 60619 $138,000.00
1431-33 E 66" Place, Chicago, TL 60637 $333,667.00
5606-08 S Michigan Ave,, Chicago, IL 60637 £198,500.00
1421 E 67th Place, Chicago, IL 60637 $110,000.00
TOTAL $18,625,000.00

B-2
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EXHIBIT C

CONTRACT RECEIPT AND JOINDER

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the undersigned, the Title Company' named in the Agreement, hereby agrees to be bound by the
provisions of the Agreement relating to the holding and disbursement of all monies paid to the
undersigned in escrow, and to disburse such sums strictly in accordance with the terms of such
Agreemer :

Intending to te 'erally bound, the undersigned has caused this Joinder to be executed by its duly
authorized represantative the day of , 2020.

FIRST AMERICAN TITLE
INSURANCE COMPANY

By:
MName:
Title:

' All capitalized terms not otherwise defined herein shall have the meaning ascribed in the Real Estate
Purchase and Sale Agreement.
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September 28, 2020

YIA EMAIL ONLY

City of Chicago

Atn: Mr. Greg Janes

Department of Law

121 N. LaSzlle Street

Chicago, [liiinis 60602

Email: greg jries@cityofchicago.org

RE: Joint Rehubilitation Proposal for [carus Portfolio (All Pools A Through F})

Dear Mr. Janes:

Reference is made to that certaiii Order (4) Approving Bid Procedures And Bid Frotections, (B)
Approving Notice of the Sale, (C) icheduling A Sale Hearing And, If Necessary, An Auction, And
(D) Granting Related Relief (the “Bid Procedures Otder”) entered on July 14, 2020, by the
United States Bankruptcy Court for the Werthemn District of Illinois (the “Bankruptcy Court”) in
the chapter 11 case of BHF Chicago Housin; Group B, LLC (Icarus) (the “Debtor™), Case No.
20-12453, In re BHF Chicago Housing Group 3, LLC (Icarus) (the “Bankruptcy Case™).
Capitalized terms used herein and not otherwise detmed shall have the meanings set forth in the
Bid Procedures Order.

It is our common understanding that the entire portfolio of prorerties of the Debtor offered for
sale under the Bid Procedures Order (the “Portfolio Properties”)iias been segregated into six
separate peols, commonly known individually as Pools A, B,C, D, E, and F.

On behalf of the City of Chicago (the “City”), you have received and accrpred the proposal of
Longwood Development LLC (“Longwood™) for rehabilitation of each of the properties in Pools
B, D, and E, including Longwood's plan to bring these poo! properties into full campliance with
the Municipal Code of Chicago within a reasonable time from following the cloze ot its
acquisition of these pools if Longwood is the successful bidder on these pools (collecriveiy, the
“Longwood Rehabilitation and Compliance Proposal”).

On behalf of the City, you have also received and accepted the proposal of Cameleo OZB 1,
LLC, through its representative Atlas Asset Management Services Corp. (collectively “Atlas™)
for rehabilitation of the properties in Pools A, C, and F, including Atlas’ pian to bring these pool
properties into full compliance with the Municipal Code of Chicago within a reasonable time
following the close of its acquisition of these pools if Atlas is the successful bidder on these
pools {collectively the “Atlas Rehabilitation and Compliance Proposal,” and together with the
Longwood Rehabilitation and Compliance Proposal, the “Combined Rehabilitation and
Compliance Proposals™).
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City of Chicago Law Department
Attn: Greg Janes

September 28, 2020

Page 2

As discussed, in order to comply with the requirements of the Bid Procedures Order, it is the
intention of Longwood and Atlas to submit a joint bid for the Portfolio Properties that combines
in a single/ptoposed “Real Estate Purchase and Sale Agreement” the individual bids of
Longwood ard Atlas (the “Joint Longwood / Atlas Bid™). In connection with that joint bid,
Longwood and Atlas will include their Combined Rehabilitation and Compliance Proposals for
purposes of satisrying the City’s requirements under the Bid Procedures Order.

Please confirm by yoursipnature below that the Combined Rehabilitation and Compliance
Proposals of Longwood-and Atlas, if submitted in conjunction with a joint bid by Longwood and
Atlas for the Portfolio Propeitizs are satisfactory to the City and comply with the City’s
requirements under the Bid Proceduies Order.

Thank you,
Eric Green

AGREED AND ACCEPTED THIS
28TH DAY OF SEPTEMBER, 2020:

CITY OF CHICAGO

DocyuSigned by:
B@W,{ Sanas
Narme e ifes

Its: Authorized Representative




. 2114047000 Page: 64 of 171

/7Q | Entgreti(LORB/IONA:24:05 Desc
W = M el 2 TN ,

BHF — Portfolio B




05 Desc

24

'SUOREIOIA pOI SuIpiInNg 116 Apawad pue.wio) 21GeNqey 031 sai1adold. 9sat) 010sd1 0] JUFWVIUTIOF pUe ATIGE 5,p00M8u0T
g -AND IWTRPIN0I. 0] St UDHBLUIOSUL S1Y3 JO UOIUIIL YL

11 HOJU02 SIIP|OYPUOE DU} 404.993SHAL Y} pue. 3w iedaq me 09eaiy) Jo

S

1eziended uonoesues)

Yy ut Avigede pue-'Alnqeded ‘Aso3siy
POOMBUQT BUIIINO.D}.SBAIDS 323 IPYS

—
[
—
[
=}
w
o
o
[=)]
o
o
o
(=]
(=)
~
=
=]
—
—
[a]

(4= V.5100g) sj00d PUNSIP XI5 .
0 Pasdwod:st 011043404 G-4HG:PYL

gOP-0L5D-VPE0898F J(H eduwaul ubigmog

LYLLIEBREIASY-LIGE Y




2114047000 Page: 66 of 171

‘05 Desc

24

Y’

e

re

nt
0

1245UN\@/1£1 ﬁi@% E

Case 20

"PIq [j1M BOOMBUOT YYM UD 004 SJUISAITI; 3pDYS UBIOD ,

o T ] |
g 1d uig9 3 EE-TEPT 8
(] (107 1uesen) {d yiL83 EZRT L

S DAlg STIBA S OE08 9 ST 3y UME|POOM S §5-5539 9

g any apAp § 810L S 9 any SHIIS EC-TI99 5

ST any Aqsa|30 5§ 75-8r69 v g8 aAY IEQW|Y S £0-5099 v

g BAY [{3U10] § ZZ-0Z8B9 € 9 aay sopoyy s E099 £

oL 15 YI8L 3 89-9992 r 9 Ay SH 13 S Ty-0vs9 z

9 IS PIEL T PEST I 9 any [@xad s 62-LIVY 1

1100d 2100d

amy GEBIYIN S BT-9ZTS
Iy BUBIPU) S §5-PSTS
any A|N|ead S ST-6115
asy euelpu|SET-911%
any uediyINN S BZ-9ZEL
any euelpu| s BE-9ETY

N Mmoo W

| 4
¥ 1004d

ralsl




2114047000 Page: 67 of 171

05 Desc

24




2114047000 Page: 68 of 171

05 Desc

24

rl

’,

dret

Entg

A

[/

-1245

Case 20




2114047000 Page: 69 of 171

uawpedag me o3ediy) Jo A)D 9yl 03 ue|d S} PAlUASAIY .
fauljuo
¥oeq syun Suiduligq pue sUOLlEIOIA 3P0 Bulpiing || SulApawai
40 3500 [EJUDWAIDUI JOj JUNOIIER 0] 5333pNg papuawe

pue 0z0z-1sndny ul saiadoud [|B U0 S3ISIA 9IS P3WICHAd .

re :24:05 Desc
Y

& 1 ‘ “03)IH
Ag papinoid ySd WJoy pue suollanisul SuIpplq syl pamalndyy. .
& ‘UWC0IRIEP 5,02(H Ul SIUSWNDOO0P j|@ Ppamiilroy

‘sy198pny oz1eul)
01 6102 49903120 uy uiede satltadoud (e UO SISIA BT PAWICH3d .
‘auljuo yoeq oljojucd 2yl Juua puk SUCIIEIOIA
apos 8uip|ing jje Apawal 03 s393pnq [9A9;-A,12doud paleald
pue gTOZ Isndny ui saijuadold [je ug S}SiA 9IS PIWIODd
‘sdsed |g uado
[|E UO SN20j 214123dS YUM ‘SUOIIB|CIA /313 uado (| Pamaindy .
...... ‘6T07 1sn3ny ul papiacd $3.0001 JeHgRH 3Y3 PIMIIARY .

:sey poosmFuon ‘eouadijip s3l jo Hed sy .

ORHIEZL

i i iR [

1% LEBGEIASY- TQB-VEOY-8L5D-YIrad 894y (Q) edojaauy ubysnaog

Case 20-1245U [N



2114047000 Page: 70 of 171

Ent@
0

L)

R

{(

b

@ZW:M:OS Desc

Case 20-1245U [N@

‘spooydoqyadiau

10 §355E)D 38552 J[410ads IS0} Ul dzifeisads oym s3udi[c POUOSRAS 1§ PAl1aA 5,00 01 saldadaud 133]3s 130 Ajleyuajod

01 {,212.,) UonIRI0dIO) JUBWISIAU| ABUNWWGD Y1jMm SUOISSNIS|P AIGUILWa.d U] St poomduc] "pua eyl o) sapo3 duippng
tediunu (e ypm ssueldwod vl 3sn 15aq pue 1saydiy nays o3 saiiadoad pres Supg Apjainb 03 Aljlqe UB 81e5sudwap
siuediaijied Ajunwwod asoyl pinoys pue sjuediajired AJUNWLWOT WOoj 1534315 JjGEIIPISUOD 3q iay] pinoys sajuadosd
1895 Juljas J18pisuod o1 Buyim st ng oljujuod 8213 Y dOjaA3Pal 0) UORUATL pue ALSEdE) 3yl Sey poomauoT

000'0St'ETS - 000°STE'TIS - IVLOL ~
000'SZT'ES - 000'056'2S -3 100d
0000059 - 000'SZE'SS - A jood
000'SZTL'ES - 00O'0ST'ES -9 100d -
ISMOJ||04 SE S| JuIwdojanapal 10y 1adpng a3 ‘3uisop
-3150d suonaadsus Ajsadosd |nj uodn pauwuyuod 3q 03 3ujpasu pue Aleurwya:t wIroyy

i

*3|qissod se Ap2Inb se auiuo XJeq syun |1e1ad /f |eluanisas

duuig uayl pue ‘suoilejola jje 2und 03 s1jWead 1o Ajidde g sued jeunyoayyasraundalg -
‘Spim-2uipIng SulaIU03 AJ3JES-B)1] [|B SSIIPPER PUE SIIUN Juedea 1E 3/nJag .
‘{apus ,Ada1e.115 JUDP|SIY, @8S) Iseq JUSpIsal Bulsixa syl paroquo Aj3R|paLLLLg .

:{pardnazo Appnaod o} papdn. o sy Auradoad ayy i .
‘feacudde uodn AlaBiaww| qeyal
2d03s-||N} IUFWILIGI UIY] PUE ‘|eAordde g m31AaL 10) {SUonIe|0lA (jg BrrA1auIal pue SIouaiul
J0 uoneacoual jjry Bunelodiosu} sueid jeanjoagiyoae [Ny aiedald ‘'oul 8P 'INIBS AjI1BEIPIWIW| .
:quo3on sy Apadoad ay) fi .
1SMO||o) se st 01j0jl0d 3yl uwav [vAapal 03 yaeosdde s,poom3uo

A

F

“s3sRY2UNd 3| 918153 |BAJ PASITIISIP Ayl Ul Juas3ld A|eadA] suole[ora
Apd FulApawal Ul 32uaadxa Jo |asat y3iy e sey pue apod Tulkjing oSediy) ui passaa-jjam si poocmiuo .
*Oioj140d 5143 JO Spaau ayl 133w
01 3uyjadid uoI1InJIsuod s} Ul Aydeded jdwe se puom3uo] “1axyiew uegingns yinos 1g 3pisyinos
Y1 U1 SHUN QS0 T~ / seiadoad G 2ano paziies; pue paiinbie sey poomBuoT ‘5107 Aenuer aauwg .
‘spooysoqydiau apisyinoes o1 2uisnoy ajgeploye
Jutio3sal uj suadoaaap 13y, jje pasedino sey poom3uoT ‘siead anly 1se| Ay} JaAD

{

¥9 40

1V 1E69EIACY-L ZAB-Y0Y6L5 -V 38800y (| adoreaus uBigog



2114047000 Page: 71 of 171

05 Desc

‘panssy s)uuad puo paacsddn wn

5

LG QIYM LW 330P 34T B0 pasOq 310 sauwl] denIdw e pajowsa ‘Ao ,

24:

16
{16
<1-6
69
6-9
9-£

oY

paidnizQ AjeRiey
pai1dn2ag Ajjenled
paz||epuep f 1UEdIep
pazi|EpUEA J1URIEA
P3TI|EPUEA fluedepn
paidniag Ajjepleyd
paldnaag Aljeniey
papdnaan Aljegaed

any |axa3iQ S 15-6vZ8
any Asjdue) s 6228
Ay 51113 S SU-EPIR
anyajileid s £0-1069
JQ 8UIN S B5-2589
ISISTLIvig
1515T£ 3 TP-SEW

18 152 3 50-TOE

{16
16
i1-6
16
T1-6
{16
6-9

pardnaaQ Ajjensed
pafdn2a0 Ajjeliley
patdnazg Ajpentey
paz|jepuep fIGEIEA
paydnasg Ajjeliled
padnaag Ajjended
padnaag Afjended

BAY LWEMEIS S 95-0vT L
UEMIIS < L E-009L

Ny UDISBE] § L 69557
AN BPAYBI-TISL
AT MGT-TEL

Ny 901§ £5-559/7

pPY aiinbleiy A T-BET

™~

ire
i1-6
9-£
[A% 4
6-9
9-¢
9-£
ZT-6

pazilepuen faueaen
paziepues /iuedea
padn3a2Q Al1ented
pazijEpUEA [/ JuRIEA
padnazQ Aljenyed
patdnaaQ Aljelleq
patdnaag Ajjeiey
PaZIJEPUEBA f1UeBIEA
Paz|{EPUEA { IuEIEA

1a U S 6Q-L0ZY

ANy 2phiesd 5 ST-CLTS
AQ BUIX S ZT-0165

anv uediyaw S 9E-TEES
Ay UGN § T2-02L5
any Jwnjes § 045

Ay 1WNIeD § 00LS

anay ved|ya1n S BO-209S
aay ued YN S Z0-0095
Id 1SS 31 §2-922

e

@_
8
<
()

§rl

Ut 1 uoajdwod 03 3w} pUe 3503 JO JUBWISSISSE 53 12yl Ju
‘suopadsu; 2115 0z0z 1sn3ny 511 unp saiuadas

ALNJ220 O

S,13u0d S| poom3uo

‘suolyiadsut a5 piAad
1 55937€ pajiwi| pajueld sem poom3uoT

‘DAJEAIDSUOD JOB)

-aud ajdiyynwi uo paseq “4anamoy

‘uoj3ned pajejal-pinQ) UdAIo .

0/1:
y (ta

VL2E68EIASY-LTAG-YROY-6 LD V¥EBEITY (! adoeaug uEignaag




2114047000 Page: 72 of 171

@@w:zmos Desc

Ent
0

L)

Case 20-1245U N@ﬁﬁi@

"SSRE) PIRoD Y10M AIesSa3aU AUe Jaedil]
341 BUIZIWAIUILL pUE SUOIIEPOWWDIJE o|qEUOS Bl YIIM S3USPIsal [|B dulpinoid

01 ponWIIaT 5] OdpA 1YY PoIEIs o pjnoys 31 1GNOop jO ddUepIOAR I3 104
*,AJURUIPJQ S2130N 41B4, 3yl Yiim aoueqdwos u) apew
30 SAYANTY 1M pUB S15Bq JUIPISa) AQ JUAPIS3J B U0 IpeW 34 {|Im sueyd
yons 'ajuelsisse uopeso|al apiacdd (1)) Jo ‘aljojidod s) Ulyim uomnnjos
Fuisnoy Jayloue yitm s1uapisad ayl apiaadd (1) |jim Gdan U3yl s1uapisau
paijliaA 9y} 10} Sjqelqeyulun JO 3jesun pawaap st Alsdoid ey .
‘PIssappe 2Je sui3auod Alajes-ayl jje pue
‘34n33s ase sTuIp)ing ‘paioysal a1e s3aojAIas ANjn 19w 3ulag 3le spiau
FUBUIIUIEW SIUSPISaL BulInsua ag {[im souelodult 31RIPIWIII U =
‘S;uawigaide ISed} JdM BIA SNIELS,51UdPISA
2y} 92}|ewlo) pue ‘Wuojie|d 32UBUAIUIRW S GdM OF STUIPISaLIY) preoquo
‘(*339@ ‘SJUNOWEe juaJ ‘SIIEP S5E3| U9p|0yISeI) VOB W IOJUNEIUDL SIUIPISIY
8yl Ayiian ‘tuawadeue |y GdM 33NPOJIUI OF SIURANIDO ;2 L 1M JIRIUOT BN »
§11Un juedea ||B 38uLyd-y30| f UBI|D S UN3IS .
‘ajeiMa0e 51 1318031 AQ papiaoad |jod JUa) 3y} 34nsie o) Aladold ypne Ajing .
:sa1319doud paidiiano Ajjented 1o paidnaso e je

suole Suimoj o) ayl axel Ajalelpaww] [Im ddMm ‘uolisinboe uodn

5 Ju iy

0
£V LE69EIASY-LTAB YROPBL5 D VISEEIRY 1Ot adotaaus ulisnoag



2114047000 Page: 73 of 171

e :24:05 Desc
G Y

Ent

Rl N

4

“JU3Wdoanapal sIyl Ul pash aq j|im siueld 1o Asuow dignd oN - .

‘AJ01oeys11es J punoy pue Juipunj Jo jooud Jno pamalaal seq 3iey) ujleaipus sj 0dediyd jo A3 syl ‘aded |euyy ayl uo aumeudls s11 Ag
JUNGLUIE 1BY3T JO $$3IX3 Ul SPUN} 0 Jooud papincid apn “0Q0'NSEETS - 000°SZ6'TTS S 193png qeyad {8301 Y3 18Y] salewilsa poomduo] .

ad 10

LviEBREITUSY-LTUAG-YROP-6L5T-VPEEEIEF (01 adopauT ubisnaog

Case 20-1245B




2114047000 Page: 74 of 171

pCNA:M:OS Desc

H G}
0 .

ag

Case 20-1245U N@jn:a E;}t@ !

" ubpguaupH (PUD IR BDOL DL °0620° FLE-ALE:S AILMMIR U1 1303 J4A 4L
sty oS Aunw o] sadiug fums wia Rug)’

L aplanid Adnupipedas pus sopcadind RfnT o3I sl mRs pap saeboe ) sunee
B T IRTAVETL D gtz bﬂﬂ.sﬁpc._ G CERLRLIIR U 2 TEE Ajosapuhios we |

] - . T ypuonIngyMay sast
LIRFIIE-A0) AT i guupiio Sulsiiol Digeplogp 1 nay pueSwis snpoad g Alelin
DRI WD AR B LTS A0 L3 FMDMIHY Uy spsrdiaind paude wity.

o ] LA DU USRI B pUR Sassimey By o Buies; o GHYTRR HE-

.o WOy LI H0) BRG] AR o pe Siqepae Sutmeiad wluppng |
- quauinied e 40 SeonRardn JAUMG A1 PRI W00q ANHANILGD AAM] ASR L BI0A wet Alsan
) 2ofised el A[IMRLMOB! KRN [0 LOUEIIYAL BUD LOIaTTIiIe Ty pE U

sty gppuijondud JUI 9 sosiabaeay) soy pig 0l cegipuen o 8 (gedaling ‘i m

T ALY R WD N AT AR TUY (A TN S0 T Sl o Pungle wn

. 2euy !ty e
- otupaed 14)ig) wmarepunog Nuianay) 49500 A%, BT Cas N
o ) [INTUCTEN E)
(041 LR g A IESET N a8

e I o odlm e A

R L ARA | P T [ SD 101
P -] Aougy;

T worz agends

FLY TR oy Hie

WAETEIHDD TR kR,

i iq_zai...‘.u.,nsxnﬁs%tia#nnm Uhu P,

¥ )0 & il

) gL

LYWL IEBEEANSY-LZAB-VEOF0L5-Yr6E698 [l adotaaul ubigroog



2114047000 Page: 75 of 171

Case 20-1245EJ N@&Eﬂt@%&ng@@@@iﬂ%% Desc




2114047000 Page: 76 of 171

1.?45&“) [N@ t@nt@ @W:zzx:os Desc

Case 20-




2114047000 Page: 77 of 171

24.05 Desc
Y

e

Ent
¥

ORI,

P

1245U N

Case 20-

Mok MM oM M N X X M M

ut 315 poumpiey fysjuy Iy ooy
Jujueaja’siasen ‘spug
arempJiey / s100p 10510
2IeMpIEy f SI00P A1LUS 1uUn
AJPUBA f 1L/ Japa)

YsiuyIy qni

HemAsp f 311 woosyaeg
{FAEMOIINN ON - pooK} saduel|ddy
ML

siaujge)

ELTRIENEIG

SYIME / 51(LNG F SaINkN|S

wis man

tujeg
Burjuienys f (|esdap f Tupoely
f3ysdwnp/ Inouean f awag
{epseu] yun

T sIed Yiss '3 9

WO o X

A A

SUOIRIOIA - SHWiIa4 "B SUB|d
IR - SHWIIRY B SUe|g

SIUN VapreD Jluawateq
readdy qiny

ooy Aipuney

[wuazre|day Ja) sHeday yiod
Siled 3y JaMmpg

s21eday / suopteoA 3uiquingg
sijeday f suopEjoiA 3RBAR
WAISAG I EM 104

RUETIERIITE T T 1]

sijedIy jooy JIouRN
JuawsIe|day MOPU|M

SUDBIYE SMAPU AN

dn uea 3 APmj| ey / S100( Aemidil)
wawazeday [

Auosey

washs f ugpyng

194 LEERETASY-LZAG-VEOF-BL5DVFEEAFRY [F adajeau3 uBignoag



2114047000 Page: 78 of 171

1

Noaton s

@W:M:OS Desc

e

Ent
0

ORFICE,

1245U N

Case 20-

oM MO O M M M M M

s an i i

uf Y poompaey f Ysiuyay Joogy
Funaeapr*syated ‘spuylg
Fiempiey f $100p J0) It
FIRMPIEY [ SIOAPAIUD LIUN
Apnien Jaoamn fapoy

Ysiuay qne

\emAsp [ 3913 wpouyleg

{2ABMO Iy ON - POOH) SHOURIFddY
FueD

$13uIge)

By, UIYILLN

SAYINMG J SLFING S SRINN
Wi may

wied
Hupniuyys £ esiip f3ujwiery
seasdwanp fina e f owag
Lo s 3tun

E

R

SUTHF|0IA - ST F SUeld
1IN4 - shadg F sueid

SN UIPJES f Ul aveg
|eaddy qin)

wooW Apunel

{iuaware oy 2o} T |eday yaiog
saled 3y Jamag

saeday } suopiepis Turquingy
sI{edal / ST FlOA DI
WAIEAS 12 em 1O
uaWareiday I3eUN
ss1ed 34 jool Kouiy

WAL R[EIY MOILIM
5UaFIIG SMOPUIM

dn urs)s Aemyjey £ 1J00Q Aesmdug
wuFaeday ()

Aluotepy

FuwimsAs f Bumpyng

1YLLE6RETASY-LZA6-VROY BLEDVPOB638Y (Al adejaaul ubismog



2114047000 Page: 79 of 171

:24:05 Desc

Uiz

Ent@
0

t

4

e

ad

h

Case 20-1245U N @jﬂ:
- a

t

Mo XM M M MW X M M X M X MO KX

Ul 3)) pOOMPLEY f USILEAY JOO(4
Furueayd ‘5135973 SpunE
PEEMPIEL [ SJOOD SO ak)
arempiey /[ sioop A Jjug
Auenf i faapa)

YsrugIg qni

l1eMmAp / 313 woongieg
{anPMmoIINN ON - paoH} sB3uEGddy
ueig

s1auqe;)

(1L UY1K

SAYRNIMSG [/ S1IN0 7 SAImIXl
W13 rmay

Juied

Funwgys f remiap f8ujuiely
a3sgwnp /100 ueID Jowag
[ropatur) un

L T T T A 4

SUOIB|OIA - 53U ] Subid
1IN4- S1uIDG F sue)d

sHUN LapIenf wawaseq
|eaddw qrn)

wooy Alpuney
{vawaaeiday 10} s1jeday yaiod
sijeday Jamas

sietRY f sUole|oia Bequen )4
sipeday / suonieioya 33
WFISAS Jatem JOH

u—.—UEUU!,ﬂﬂNH ERI-IVPLE)

sJieday jooy 1oupy
Juswraneid ay mopuip

SUBIIS SMOPU LW,

druedls Azmjpey / 52090 ARmAlIug
Wawaseday jaiu

Aiuosey

ueBIyomA 'S 9095

SWRUAS / Bulpling

g Loz
I IREALI0SY-{ 26 YROFELS O YPSRG0RY (1 adojaaug] ubignocq



2114047000 Page: 80 of 171

:24:05 Desc

o

OPY

EntgTre
O‘

OREICA.

1245U N

XWX W M M M M M N

U1 311 poampley { ysiugay 1004
Aue ) 's13sa)2 'spuig
iemplet f sig90p 1ouau
lempiey )/ s1o0p Aiua nun
Aueaf ioapur fyaop

yspyaY gny

J1#MAIp £ #]1 WOooLyleg
(Iagmoazy ON - POOL]) S2oueyday
e

s12uIqe;

EIDREIVER ]

SIYILmS f $19(100 / Sdaming
Wil mIN

ey

Fulmwss £ emiap f Julwers
J2150WNp { N0 ued[3 f owaG
{oueun)iun

U EIOIA - ST B SuBld

HOY - sheuad g suely

BIUN UAPIED f luawdseg
|raddy qim)

wooy Aspune]

{wawazepday ic) s4jed 2y yalog
sspeday 1amag

s11eday / suone|op Jupwingg
SHEAIY / SUG{IR(O1A H2ID 343
WLLAS 133EM 30H

14Iwaae|day 131 0g

s21eday Jooy Jouny
Juawade|dey mORUM,

SUBRIIF SMOPULM

dn ura): Aem|iey/ sroog Aesmiiiug
Juawadepday 3

AMIDSBW
sweashs £ Aupng

Egdiiin] H h i i 1 fe )2

LY EBREIGSY-LTQG-VACYBL5D-YPBEBLEY Ol vdojaru] ubjsnoag

Case 20-



2114047000 Page: 81 of 171

W:M:OS Desc

@
f

e

Ent
o

£28

ORRIE

1245UN

Case 20-

b A

kol

L 3} poompiey / Ysiuy 3y Jcald
Ruluea)r "s1a5040 "spUYg
RIEMPIEY {51000 101D
aiempiny f sloop Alu Lun
Avuen f rouapu £ 134191

Yiay qny

JIEMALD / 311 WOOIYIRE
{BneMOUW ON - PODH] $32uRfddy
ayuelyg

51PUIQED

LURTL D |

SEIUMS 5121100 f S#MIX|Y
Wy may

wued

Fupuruwnys /jjemdip / Sujwesy
1338dUINp £ 1IN0 LRI § Owag
[soayug) 3jun

 jownge) ¢

SUQHIRIOTA - SHILIIY 1} SURLY
14 - 5103y g SuEld

S1Up] USPJEY fIUIW ISR
|eaddy q.n3

weooy AMpuney

(tuawazeyday so) sheday Yyrsog
sijeday Jamas

s eday / suojie[ois Jujquind
SIROY £ SUQLe|DIA IHITAE
WaISAS J3iem 1OH

UIW IR dIY I euany

saeday Jooy Jouny
JIwIdeday mapujp

SUIDIDG SMOpUIAg

N e Aumi|ey / sIS0g AemAilug
Juzwaseday 131

Ajuosew

swagshs / Jujping




2114047000 Page: 82 of 171

24:05 Desc

Y

‘ﬂ'.
i:
P

e

Ent
0

ORRICHE

1245UN

Case 20-

oM oM oM M XM M oM oM oW oW M

Mox

Ul 33} poomprey f Usuldy roopf
Buwed |2 's}25033 “spuyig
Asemprey f s100p JoLsaiy)
asempaey f si00p AIU2 yupn
AjjuesfIonnw fIeliog

Ysyuiag qnl

flemfap / 311 waonieq
{anemosony oN - pPeuH} saaUEOUY
ALy

s19uige]

CHIRC U lb |

sAYILMS J SEDINQ / s3Iy
Wiy Man

wirg

Bupawpys f [jeamiup f Runely
sapsdwinp/ Ino uea(a jowaq
{aoumug} men

= o w M

SUOiRjOIA - SRy TR SU R
$Ind - S1uitag g SURL

SHUM UIPIED [ LUSWIsEg
|e2ddy QIn3y

wooy Aspune

{wawere|day so) sHedoy Yaieg
SHedRY IImas

snetay f suonejom Juquingd
sajeday § suoliejois 433
Wa1sAg Ja1EM 10K
Jusase|day FIRuan,

SJ{Ed B JOOY SOURY
Iuawazeyday mapuisy

SUAAIIE SMOPUIA,

on uEDpI Aesm| 2y} Inag Aemiiiu)
Juawdaejday |3un

Aunsey
swauAs fivpnma

IVLIEEBEIUSY-LZUG-YBOF-0LS DV FEE698Y [Q] 2dajasus ubignoag



2114047000 Page: 83 of 171

05 Desc

@W:M

Ent@
0

OEELTIA,

1245UN

Case 20-

Mo M M R M K M N M X X W K K N

W 3] POOMBIRY J Ysjulay 10044
Buiued)s 's1asop ‘spuijg
aiempiry/ 1000 JIOPaLY)
SIEMPIARY [/ S100p AJlui jun)
Anuea /aaanuw frape)

Ysiuydd an|
REMAID § 311 Wooyyeg
{PARMOIIIPY ON - PUaH] Sedukldihy
anuery

¥13uiqe)

JEL UL

SIYINMG S8 IN0 f Saunixagy

W meN

tuled

Buiw)ys S pesdop / Buiwesy
1g1sdunp /o ueap fowaq

{sonsazut 3un

SUGIR{OIA - $1WAFd F SUB|G
[1Pg - STisay 7§ sulld

SHUM Uapien / Wawaseg
jeaday quny

wooy Algune)

[uswsaeday ot saeday Y04
sieday Jamasg

siieday f suoniejoia Jujguwnid
sijed 3y / Suaile|oia Iu13el
wasAg  atem 1oy

Wawadepday Izraang
sared 3y Jooy 10U W

TuIWaIe |y mOpuIs

FUF LIS SMODUIA

do urapa Aem| By S100q] demAliuy
FUETIFE LTI T HEEITTR]

AmoyeN

swagds f Tupjng

R N

LY LEEREAASY-LZA6-YBOFaL5D-YPea608Y (0l sdojwaul uthgnaeq



2114047000 Page: 84 of 171

@W:M:OE’ Desc

e

Ent
0

ORFICIE

Case 20-1245U N

o

R I e S S A S A B

U131 AOBMPLIBY / USHIYIY 4003
Jupues|d ‘'s1@sop? ‘spla
2UempIEy / SI00P J9)IUG
Adempuey f si0op Aiua un
Apuea froniw f 13101

yElydy qnL

NEMAID £ a1l WwoosyIeg
[anrma) 34y ON - FOGH] S23uRyddy
iluesn

siauqe)

L WAYINA

STYINME [ 1IN0/ sanixly
wplman

Wty

Suruumys J [|emiap f Suntiely
JASAWAp fINoued 3/ owag
[roveuh 1

L

=

TUDILEFOIA - SULS] § SUetd
jInd - S}uad g sueld

sj|un UIpES fIuILIseg
Jeaddy giny

wooy Aipuney

{wawaze|day Jo] sifeday 42J0d
Sated 3H 1Imag

sneday f suoneen Jujguinid
sajeday  SUCHE(OL, JLLI3|3
WIHAG SIlEm 0N
uawae(day arewrng

sieday Joay Joupw
JuIWIDepd 2y mOpUIA

SUFIIG SMTPUIA

<N uE3|I ARM(|BY / SI00Q ARMAILZ
wawIe|day e

Amosan

ruahs [ Fujp)ing

RS R B UL R RCUEE Y () L i 1708

1vi1E89EIAGY-LZO6-YROP-BL50-VYFERE98Y (U] 8dojaaus ubisr0g



2114047000 Page: 85 of 171

W:m:os Desc

s

Entdre
0

ORRIZA

A,

1245UN

Case 20-

7

E 4

M

¥ o

LI

.

u) aj1 poompley f ysjulay Jao |
Buiue ) *syIse2 ‘spuny
JURMPILY f SI00P 401N
AIBMOLIEY / $300R AU i)
Al[uRA f 1AW f13HOL

YsuyIg gy

liemAip /3N Woolyjed
[SaEmaiopy O - poo) Sasue)ddy
Illunig

s1aUIqGeD

S| Uaynm

SAYNMS/ IFNIND [ 52IN3R14
WAL MEN

wed
Bupwuapxs / jjembup f Supueay

Apsdwinp £ |Nd ey f owasg
Liopaaul yun

ox o= omo o

»

SUOILEIRIA- SHUli3d g Suéid

(184 - SRy 'R SUeLd

spu) uapien f juawasey

jeaddy qin)

wooy Mpuney

{wuswanejdsy so} s1eday Yyarogd
siped oy Jomag

sijeday f suonetoip Juiguen| g
Slieday f suone|UlA 311033
WIAISAS 1H1EM JIOH

JIwazeday dreuany

siyeday jo0y IouN

JuIwase|day mopula

SUBRIIG SMOPUIAR

dn ueays Aem|jey f si00q demAaiuy
JeawadedIy (dpun

Alnosey
s:ApAg f Juip|ing

(L LCOEEAASY L6 YR0rBLSJ-YFBHB9EY (0L sdorauz ubignooy



2114047000 Page: 86 of 171

:24:05 Desc

-

¥

oY

e

Ent
0

[£8

OERIC

1245U[N

Case 20-

oM oM oM M M M X X X X K X X X X

u3 Bl prompiey f usiuysy Joo1d
Bup eI |2 112502 “tpu) g
FUPMDIRY [ 5100p )L Ul
Aempany f $100pAILUS YU
ARGeA S SOMIHW J 3SHOL

YsIuyTY qrl

1R MAID f FNERIODIYIRD
fanemaad on - pool) sajuenddy
auueg

sauge)

Al UIYTIN

SPITIME J 1IN0 f 31Uy
WL MoN

wed
Fupuiusys /i emiap FluiUEIy
J150wnp /1o UEI|I / WG
{sopsawutajun

L

.

SUGHIR|GHA - SHLIEY B SMEd
N~ SLLId B TURd

sHU Bapleg f juawaateg
|eaddy qing

wooy Apun®)

(wawaae|day o) syeday yamyg
SNRAIY 1IMIS

SHEGAY / SUGREI0IA BUGn(g
sseday / suopejoia 233
WIFISAS JF12M Lol
juawazejday saeuiny

sHed Iy Jooy 10URN
IHIWIIR|EIY MOPULM

SUDRADS SMOPUTH

dn ueapz Aem|iey /1000 AemAlIug
Mawajpjday |3ury

Auosew

SWIAS £ Jurpima

Fond T o Bum s Lo9°

{VLICEREIASV-LZA6-YB0¥- 8.5 -V p6E098Y ‘Of ado@aud ubignoog



2114047000 Page: 87 of 171

Case 20-124@ N @J%a Eﬂ:@r/ Ezn(t)@@p(\ldzm:os Desc




2114047000 Page: 88 of 171

05 Desc

24

P

Entgre
0

ORFLCIA

1245U N
~

Case 20-

oW o om X oM OX X K X X X X M MM

Uy 33 POBMPITY £ YSIuGaY 100y
Jupeeay 's13a)d “spullg
SHEMPIRY f $100p 10 U]
aremprey J S200p AR 1N
AlUEA S JOHL £ 13|10L

YS[ULRY qng
lemhip / Al woogiel
[FARADIINY ON - POOH) SRaueijtdy
anuey

s1auige)

241L uBYLLY

SIS/ SIFING [ SI1AINLE
WL MEN

gy

Buiwuw s/ [jemiip f dAupwuely
JR5QUnP / INC UEID f oW
l1apa3ui) wun

o M WM MmO R

SUOIIRIOIN - SHWIA] 7B SUT|d
HA4-31uidg J sue|d
sHUNuIpIeD f Juawasey
teaddy giny

wooy Aspunet

{Ivawavday J0) sl Rday yIiog
tneday 1amas

sapeday / suoi ol Juquinid
sxeday [ tuayeoia 3113333
W2)5AG +R1EM 10H
Juawladg|day aaeLiny

$iteday J0OY JounN
UIWBIR|ADY MOP UL,

SUBIIIG SMOTIULAA
dnueajrhem(|ey / sioog Aemdiiuy
JUIWade)iay 3

Asvosepy

swashg f3ujp) e

LWL LEBREIASY-LZAB-YEOFEBLSD-YFEHBIERY (Al edojoau] ubiSno00



2114047000 Page: 89 of 171

:24:05 Desc

O

Entgre
0

LIRS

2

oM oM R M OR M oM oK X MK O ok M X

Uy 3 pasmpaey S ysiupyay Joag4
Bujuea |l 535013 “SPULH
:EMPIRY f SIOOP JOLFALY
arempaey f sI00p Ailud Jay
Ajuen faguw [ 12]10)
gsiuyaygn)

lemAlp S 211 weolyleg
{aaeMmouIRy ON - PoaH] Sadueddy
yen

S13UTED

| udyna

3IYIIMS £ 1IN0 [ SRS
MO ]

wieg
Jupaiwnys £ jlemiop Jlujwery
13S0 WNp f N0 13l f owag
{ropaayu} sjury

=

Mo om M W X

SUO|IF|aIA - SLLIA] F SuE)d
114 - SLIL 34 5 SURLd

SlUN uapses fivaurasey
1eaddy qmd

wigoy Apune]

{luawase|day 10) 1 eday yrod
si|eday Jamag

sieday f Suoneion fupgun|d
saieday f SUO[1RI9IA JL11I9]
WIEAS i) em O

wAwsIvpday Areuang

si|eday jood Joupy

W adeday moguras

TUTZIIS SADTUIM

dnuzap Aem)| ey Laog ARMAILT]
WAL IRday (A

Aluosen

swasAg { Buipfng

&
£

NO

TR

LA R

£V LEE8EA0SY-LZ06-YA0Y- 6L 5D Y PEELIRY (0| eduieaus ubignoog

Case 20-1245U



2114047000 Page: 90 of 171

@@W:m:os Desc

Ent
0

L)

1

1245UN__@£

Case 20-

P

M oM o om omow oM oM M M X N X X N X

Uj 31 peumpaey f usmuyty 100y
Sujuea ‘s1asa)s “spuny
JLeMmpaBY f SIOOP JOUII(
FIEMPIELY S S100p At e
LT RPN ETIL T

Lstuyay gL

lemdop / a1 woaryleg
[#AEMOIINN ON - poOH| Sadueyddy
BlluBEn

s1auqed

Bl Uagagx

SFImg 7 SIBN0 S SNl
W) AN

jured
Bupsiwys £ jlemiip f Fujmesy
J2350WNp J 1RO WEIED / 0w
{rageatul) yun

=

x om o om

SUONE|OIA - SIMIAY B FuR|d

1Ty - SHlisad g sueid

S wepaes / wawaseg

|eaddy qin)

ooy AJpunel

(tuawaawjday 10| sleday yaiod
sieday samay

sneday f sueneon Fuigqung
siieday f SuUQIle[aIA I14338
UI2ISAS 1T 1RM JOH

awaze)day saewiny
SIned 3y JOgy fouly

WIWAIE| Gy MOPULM

3USRITE SMOPUIM

dn uea ARMyLEY £ SI00Q Aeminug
lWawaseday jmun

Aluosepy
Erawshg [/ Fuip)prg

LYLLE88E30SY-LZ00-VBO6.50-VPBHGI8Y Qi edojeaus LBgnoog



2114047000 Page: 91 of 171

@2@0\1&:24:05 Desc

Entdre
0

IR

1245U N@jn:a

Case 20-

{

X om oK R M O M X XN oM oM X W W W OK

U1 211 poompiey f YSMYIE 100N
Buuea) ‘s1asop Spug
JIEMPIRY / SI00P JOLIAIU]
Siemprey f s100p Aspua 1un
AIueA o f1ajioL

ysiuyay any

jlemAin £ 3j1 wonigleg
{aAema oy ON - POOKH) SAJueddy
ajeig

slatnged

3fl] Uy

SAYIILMES / S12[IN0 [ SEINLEL
W1 MIN

ey
Ry J esdap / Tuiwges g
1aysdwnp /o uealsf owag
liojau)} Hun

el uoysaydsy

x

=

I S A I T

“5955¢

SUCHROIA - ST ' SUP)Y
HNA- SHWIa4 7 SUE|d

spUn Uapien fluswaseg
jeaddy qund

wooy Apuney

[0 B0y (of Sieday Yaad
eday JamIg

sneday / suoiejola duqun|d
sireday j suopE|oin 1393

L $13AG 193 B2 30

woluale|day i3jtog
SHeday oo 1aum

AW TITIARY MUPUEM

FUDIIIS SMOPULAL

dn ues |3 Armi|By f £0000 AemAliuy
Juzwale day (a1l

Aruosepn

HudAS £ Jujp|Ing




05 Desc

2114047000 Page: 92 of 171

SUORT(QIA - SILLIPd ' SUeld
« X Jj 3N poompiry fysiul Iy 004 [In2- syl F Suelg
n../_. X Juuea|2 ‘siaspgo ‘spuyg x UM UAPIRY f jUSWITEG
X SHMpILY [/ 3000 JOHII X jeeddy qind
x alempuey f si00p Anus Lun wooy Alpungy
x ApueA / a0uaiW 131G X [wawaseday ro) Lieday Lo
X ysjuyay qoy x sieday Jamag
X i eshap f 241l Woodyteg X sipedey f suajiejors Juiqurt)y
’ X [Fremonry o - POOH] s32ue||ddy x snedIy fRUap oA IRy
. X NI X WaALSAS IFEEM 10
X flIugds X waweseiday i30g
D *x {1k uayany X tird 3y Jooy 1oum
) % TS [ 91AING [ SAInakly X WL FIR Y MOPUIM
-— O X LU BN X SUIFING SAMOPUIN
[ X ey X dnurasdemipey f ioog Aemdazug
E x Bupuunyy fiesdap fJupwey x WawIzeday 4]
x aagsduhp f 106 Uead f 0w x Augsep

w {1egaiug aen SWakds fIujpng L

P Hemals ‘s 26940094 e ’ M

OERIZ

A

N

1245U

XL T ER DRI EU A FELES PTG It Lo 3 B a R SR T I i

£ LLEBEEIASY-LTO6-YA0Y 85 D-VYPGIGIER (O 0L UBISNO0q

S IR R R Y i RN

Case 20-



2114047000 Page: 93 of 171

24:05 Desc

{).

Y

e

Ent
a

)

Case 20-1245U[Bi@j%ﬂ§i@

o oMM OB OK M X M M M oW M M M W

UL 311 pOompIey f (S jayay ooy
Juiuea|> ‘512503 "Spuig
Jaempawy f sI007 200EL)
almmpief} sacap Anuaun
ASIURA [ I02W [ LIS

Yty ay gy

tesAin [ 31 woongieg
{IARMOIINA ON - pOb ) Saaue)ddy
ajjuein

sauge]

2|1 uaymI

SIYIMS £ 13810 £ STINALY
Wil mIN

wmied

Pupuwips fjemiap f Swwesy
iasdwnp /o ueald f ewag
(*oprayuf) 1puny

| HRM3IS 'S DYoL

LI

o

SUCLLE (DA - Si 1D F SuUnld4
1ind - SHWead 19 suejy

SN UARIED f uewIsey
jeedoy quny

ooy Apung

{1uaurade|dag s} i vday Y104
sneday 15mag

sieday f suopejois Buiguung
sJed 9K / SUCREIBIA ZHI3[R
WALTAS JI1EM IOH

Wwakiaeday 12n0g

sieday jocy MW

ML Rday MEpUIM

TUIAIIG SMEPUIY

dn ura2 Aemey £ ss0ng AemAliug
TUIWIIE[BIY 131

Asuos ey

tagAg /hapring

HAT R HIRAR T B 1 LT g B - i ruishelouni i g 102

1YL EARETQSY-LZUB-YIOr8.50-YFORG9EY 1] Bdojaaul ubrgnoeg



2114047000 Page: 94 of 171

@&ﬁi@z% Eng e @W:M:OS Desc

&

Case 20-1245U [N

oM M M oM oM N oM M N W M M X KK

u| 31 popmpIry f L sIupaY JooH
Fulueap sjasop spulg
A1empaeyf 1000 0P|
FIEMPIEY { TIGOP AJIUT Hur
Aueafioupu fapc)

yssuyay ang

slemdipf o(s1 woolyleg

{InEmOIl ON - POCH) S3oUR|[ddy )

ey

siauge)

I 4L
SAYTimS [ SIORNG [/ $3UN)X1Y
LILR MIN

ed
Fuiwiwnys / (jemiap f Bupaeay
4a)sdiunp /N0 URe3 f Quidg

{ropaau) iun

aMo] 'S 559L

- = x® 2 om M

oM M K

TUDHITLOLA - UM B T SV
B0y - sHWiag § Sukepy

TUR UApTeD / WIwBsegy
jeaddy qun3

wooy Aipuney

{(Wawaseyday Jo) sird3y y2i04
sHESDY JIMIE

sHeday f suo1Rjon Buquinid
s1jeday / SUOKH EIOIA I3
WIATIAS JLeMm 1I0H
Wwawaceday adeliny

sneday JOOY JOURN
AW B TTY MOPUIAN,

SWADIIG SADPULMA

dnurap Aem|jey f sJo0q Apmiliug
WaIEday 3

AJos ey

swaeds / fuipping




2114047000 Page: 95 of 171

Case 20-1245U N@jﬁ:a ﬁi@ﬂ%&ng@ @W:m:os f)esc

zl
i
£
£l




2114047000 Page: 96 of 171

pov:zzx:os Desc

Y,

(S

Ent
0

ORISR

1245U[N
¢

Case 20-

MK MK K MM KKK MM

oM

U 2|1 Poompa By f Y SILLIY 400 f
Bupaesd 395073 'spu||g
Slempiey} SIOOP JOUBIML
aipmpany / sioop A3 160
Ajuen faounw £ 1#)io)

us|epRy gL
l1#mhap f 3y wionieg
|#nemaliswy ON - poa) sadueyddy
e

s12Uiqe)

SUL UYL

SIYILUMS £ SITANG / SN
Wi man

g

Bupwwrrs £ jlesdop f Supuezy
13SEWNP £ I00 eI S I

{1euans) en

I I S £

L S

SUAP[OA - S 4 7 Sucly
[In4 - suL9d G sueid

SHUM UBPIRG f JUALLBSER

[ addy qn2

woay Azpuney

(yrawayejday Jo) sipeday yuogy
$iiRd oy samas

srpeday f suoeoin Ruguingg
sajeday f SUOREOIA 241393

Laa] SAG 13 LM 1O}

WAHLF7E|dIY ITeLHY
sneday Jooy Jouny

IUFWIIE|TIY MOPUIA

SUIRIIS SMOPLIM

dnueag Aemiey / $Ja0g Aemdigug
IRwaed 3y (FI]

Auos ey

swouAs [ Jujp||ng

RLRRi

#VLLEBREIASY-LTOB VIO 6.5 VEE699F *Ol edojanul ubigmeq



2114047000 Page: 97 of 171

:24:05 Desc
Py

Entgre
0

S

a

it

O

1245EJ N |

Case 20-

LA A A I T

E A

UL 21 poompi ey f YSIUYIY Jooy
BuIuE3 *sjato)3 Spujy
JempIey f FIacp Johalut
alempary f s10ep Aua |un
Aaruea froasiw f 1oL

ysuy#g qny

HemAsp f 33 wooayiey
{3ARMOII W ON - POOH] 53ue)ddy
}uean

sjauiqen

LULELEE]

SEILPAG / RiIuNg faainixyy
UMl op

ued
Buiuiuys f lesdip f Bujuwiesy
F15dinp / 10 U3 f owag
{sopavu] non

w

oM XM MK M X =

=

sUDpe|OiA- SYIwra g B SURY
10 - SYEDg Y FURd

sHun vapiegf juawasey
swaddy qiny

wnoy Aipuney

{adFwaseyday 0} sareday yriog
ieday 13mIt

sieday / sucpie)ais fuagqun|g
Sireday [ suone|mA 1133

el 2)3AS IFaEM JOH

wawazeday 13tog

sneday jooy Jougy
IUSWIIETLAY MOPUT

SUSBIIG EMODUIN

drtugap Adm| ey f 11000 APMAIIN]
UIWIIEIIY JRlul]

Auasew

SWANAS [ Juip| mi

S8 77

RN e Ty L

LV LISBREIASY-LZA6-YR0y-8.G I VrE8609F 1| 3datasu3 vlisrmeq



2114047000 Page: 98 of 171

05 Desc

B @w:m

Ent
0

ORFZIR.

{

Case 20-1245U N

B R

O MMM oK XX

) 3i} poompiEy fs|ugay ooy
Bujueagd ‘3125003 ‘spYIg
Jtempey J S100p 1G]
deMDLIEL / S100p AlJUB Tiun
Apiuea f lo|u f 330

usWyay qanL

HEMALD {3111 WOOJYLeq
{aremond|IN ON - pooY] saTuE|ddyY
EITTT)

TIeUIge)

L UYL

SIS f S1aling [/ seInixty
Wisl MIN

ey

Bupuwiy s/ gemiap Flupwiesy

1msdenp fIne e f owa]
{ropaii} wun

19935 ISTL

L

® oK oxK K

ER114

SUC|IR|TIA - SIHLIad 7§ SURYY
1ind - Sl % sueld

SHUN UAPJEY £ JIwaseq
jeaddy gin3

wooy Apune]

{3uawedejdey 10} s1jedey yaiog
sseday ramasg

sieday f SUaEOA Butquingy
sifeday f suppefolLn 22|13
waisAg iatemion

Wwawrdlepday azeuiny
srjed 3y JO0Y SOUN
Wawadeday MmopuIpm

SUDALIG SMOPUIM,

dnueapy Aem||el/ s10a AemAlu]
uawadae|day (3w

Aduosepy

1274

swagths fdupimg

SRR GG AR

pe PR TTT
LY LLEERESISY-LZO6- VRO 8.L5D Y ¥O8698Y (i adolaau] ubisnoeq



2114047000 Page: 99 of 171

2405 D
@pov esc

e

Ent
0

Cla

OEFL

{
H

1245U[51

Case 20-

oM M M MMM W W M M W M X M M

1) 3| POOMPIRY £ 4S|IUYIxK 100}
Fu(ueI|2 ‘5125010 *SPUl|G
arempIBy / S1oop J10{31u)
aiempaey / s100p Aua Hun
Ajruea faounu f1apa)

Ys|up2d gny,

JIPMASR / 3yt woaay1eg
{aaRMOIDIN ON - pooH} sasues|ddy
e

si13ljqe]

L vy

SIYFIMS / 5IF|IN0 S SIINNA(
Wyl mIn

wied

Bupwwys J jlemdip j Buwes y
A3lsHWnp £ 1N R3] Ouag
{10 mu 1NN

19215 I51L "ATE9

Mo

L -4

SUO|IBJOIA- SIiWadd 7} SUB|d
Ing- spuadg g sue|g

I LIpIED S luswaseg
|eRddy gng

wooy Apuney

[uawaaeday Jo) me|vday YyI 1oy
S RGIY JIMIG

s1)eday f wuoneja Bujquiniy
sHed3Y £ SUA RS AP1IP)T
WasAs I3 IEM 10N
WHWIE|d 3y FIPLWIng
sped 2y JOOY Jou N
1USWFIE DI MOPUIM,

SUAIIG SMOPUIAA

dnuedps Aemjey f siong Aemidiug
Wwawde Iy |3y

Aioseiy

swejsAs f 3ulpjing

i3

R

L4 EBREI05Y-LTUB-YROP-6L50-VEEBgEY (Al adojaauz ulignoaq



2114047000 Page: 100 of 171

24:05 Desc

i
i

SOy

Ent
0

OEEIZIR

[

1245UN

Case 20-

Mo W oW oM MMM MR K M MK

o

) ad) paompray £ YSIugay 1ouy
Bupaea)r ‘x1a%0)2 "spung
2uempiey/ 1100p 1oL
Hiempiey / s100p AU Hun
Ajuea faolwl f1apof

YFIWySy gqny

HEMAID f 3|1 WIo0IYTER
{3AEMOIINY ON - pUOH] sazuR|ddy
Blurig

BEITLTS]

LRV IR P

SIS £ $IFING S SN IR
Wi man

uied

Fujwulp s/ [remidp f Jupwresy
Jaysdwmnp /Ino vead fowag
[ECTTERUD BTV

ABONSYISL 'ATOE

L

L A

SUG|IR|OW - SHW 3G 7 SUR)d
{Ind - sipuiag § sut)d

fun uapLEY f 13U AsEe]
jzaddy qun3

woay Azpune]

{Wwawaae|day jo] s edeyydiag
sHed 3y 1B MBS

ssjeday f suo|lema Buiquingg
sijeday f SUB(1ROIA 31123
WasAs 193eM J0H
uawaeday 1ajl0g

51| pd3Y JOOM FOUTIN
walwaie|day mopuis

SUFTIIT SMOPULM

dh U3 ARa){EY / S100Q AranAliug
juawareday piun

Auosew

Swasths f Jujpyng

Iv2L8REIASY-LZU6-YO0F 825 T V669 1Ol 2d0janug uligrmog



