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GROUND LEASE
PREANMBLE

This Lease is dated as of November 22, 1996 {"Commencement Date"), and is between
COLE TAYLOR BANK, not personally, but solely as successor-trustee to Harris Trust and Savings Bank
under a trust agreement dated April 29, 1991 and known as Trust No. 94707 ("Lessor”}, and RKZ
Venture Group, L.L.C., an Illinois limited liability company ("Lessee").

WHEREAS, Lessor is the record owner of certain Premises (as defined in Section 2,73);

WHEREAS, Lessee desires to construct a first-class residential development on the
Premises; and

WHEREAS, Lessor desires to lease the Premises to Lessee and Lessee desires to lease
the Premises from Lessev on the terms and conditions herein set forth;

NOW, THEREFORE, it is agreed as follows:

ARTICLE 1
Piéemises and Term

1.1 Premises; Term, In consideration of the Rent (hereinafter defined) to be paid
and the terms, covenants, conditions, agreements and culizations to be performed and observed by Lessee
as hergin provided, Lessor does hereby demise and lease *o J.essee, and Lessee does hereby take and hire,
the following described premises (“Premises”) consisting ¢f faat certain tract of vacant land located in
the Village of Northbrook, Cook County, lllinois legally described siExhibit A attached hereto and made
a part hereof ("Land"), subject to the terms of this Lease and tae title exceptions listed on Exhibjt B
attached hereto and made a part hereof and to any interests or acts of Lezs2¢ or anyone claiming or acting
by, through or under Lessee, together with Lessor’s right, title and interest, it any, in and to (i) all public
or private infrastructure improvements which may now or hereafter be located thereon, (ii) all of Lessor’s
and Lessor’s Beneficiary's interest in any private easements, rights of way or other improvements
appurtenant thereto, (1ii) all privileges, rights, easements, hereditaments, and apjurtznances thereunto
belonging, and (iv) all right, title and interest of Lessor and Lessor’s Beneficiary in «nri'tc any streets,
passages and other rights of way included therein or adjacent thereto (collectively, "Appurcedant Rights™),
to have and to hold unto Lessee for and during a term commencing on the Commencemeni. Jate and
expiring on December 31, 2148 ("Expiration Date"}, unless sooner terminated on such date as may be
pravided in this Lease ("Termination Date"); provided, however, that if the length of the term of this
Lease shall be held to be void or unenforceable for any reason whatsoever or shall be held to ¢reate any
interest (including any fee interest or any interest in the form of an option to purchase the Premises) in
Lessee other than the leasehold interest created hereby and the right of first opportunity granted hereby,
by any judgment, final, unappealable order or decree of a court sitting at law or in equity and having
jurisdiction over the Premises or by any statute, ordinance, regulation or other requirement of any
Governmental Authority, then the parties hereto hereby agree that the term of this Lease shall
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automatically be established as ninety-nine (99) years subject to the option of Lessee, in Lessee's sole
discretion, to extend the Lease for one additional term ending on December 31, 2148 without any act or
the recording of any instrument on the part of Lessor or Lessee. Lessee shall be deemed to have
executed its option to extend this Lease under this Section 1.1 unless Lessee shall have given written
notice of its intent not to exercise its aption to extend this lease to Lessor in the manner provided in
Article 27 more than twelve (12) months before the end of the then-existing tecm of this Lease. Not later
than the last Rent Readjustment Year, Lessor and Lessee will negotiate in good faith an extension of the
term of this Lease and the amount of the Ground Rent for such extension period.

1.2 Public Areas. (a) Lessor does not demise to Lessee any space under, on or above
the public roads and other public areas adjoining the Premises (collectively, "Envicons"), but Lessor
hereby grants i Lessee, during the term of this Lease and subject to all the provisions herecf, such rights
to use such of the Environs as Lessor, and Lessor's Beneficiary, now or hereafter may own; and Lessee
shall indemnify”{_sscor and Lessor's Beneficiary and save Lessor and Lessor's Beneficiary harmless from
and against all claims by any public authority ot any other party for compensation or damages by reason
of the use or occupaticn of. or intrusion on, above or under the Environs by Lessee or anyone using,
entering upon Or occupying the Premises by, through or under Lessee.

(1)} Lessor rescrves unto itself, its successors and assigns, (i) all mineral rights below
the surface of the Land and (ii) ali-si~sights (including, without limitation, the right to proceeds from
condemnation or eminent domain protcedings related 1o such rights) above a horizontal plane beginning
at a height twenty-five feet above the maxiriim height of the tallest of the Building or Buildings or other
structures permitted to be constructed by Lessec pursuant to this Lease. The foregoing reservation of
rights shall not be construed to permit Lessor; (i) o build any structures or improvements of any type
over any portion of the Land {whether or not occupier by buildings or other improvements) during the
term of this Lease, or (ii) during the term hereof, to exirsct minerals from under the surface of the Land
without Lessee's prior written consent, which consent shal! not be withheld provided Lessee reasonably
determines that the extraction of minerals by Lessor (including the processes related thereto and the
installation or use of equipment used in connection therewith) will. not materially interfere with or
adversely affect Lessee’s use of the Premises ot the value of the Lan, e Buildings or the Improvements
taking into account, among other things, the marketability of Lessee’s Duritdiugs, insurance requirements,
aesthetics, safety and such other factors as Lessee may reasonably consider,

1.3 Delivery of Possession; Condition of Premises. Lessor shall Griiver possession
of the Premises 1o Lessee on the Commencement Date, free of all interests of any thira pazifes other than

those interests disclosed on Exhibit B attached hereto and any interests or acts of Lessee or anyone
claiming or acting by, through or under Lessee except that Lessee agrees that Lessor shall have the right
to continue its farming activities on the Premises until notified by Lessee that Lessee has obtained all
permits required for commencement of the Work. Except as otherwise stated in Article 30 of this Lease,
Lessor has made no representation as to compliance with any Environmental Laws or as to the condition
of the Premises. Lessee is familiar with the physical condition of the Premises and the Environs, and
Lessee shall take possession of the Premises in an "as is” condition.
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ARTICLE 2
Definitions

2.1  "Additional Rent" shall mean any or all of the sums due and payable by Lessee
or required to be reimbursed to Lessor under this Lease (other than Ground Rent payable pursuant to
Section 3.1), including, but not limited to, any Impositions and any costs or expenses (including
reasonable attorneys fees) incurred by Lessor in connection with the discharge or removal of any lien
filed against Lessor's Estate or by reason of the non-payment by Lessee of any Imposition, tax, debt or
other obligation for which Lessee is liable under this Lease. In addition, "Additional Rent” shall include
any intéres:, penalties or other amounts payable by Lessee to third parties in connection with any of the
foregoing.anid any interest payable to Lessor at the Lease Interest Rate in accordance with the provisions

of this Leass

2.2~ "Affiliate” shall mean, with respect to any person or entity, any other person or
entity directly or indireitly controlling, controlled by or under common control with such person or
entity. A person or éntity thall be deemed to control another person or entity if such person or entity
possesses, directly or indirectly, the power to direst or cause the direction of the management and policies
of such person or entity, whethe: tirough the ownership of voting securities, general partnership or
limited liability company interest:, by contract or otherwise and shall include, with respect to any so-
called "I'linois {and trustee” that is av2iy-time the Lessor or Lessee under this Lease, such land trustee’s
beneficiary and all persons or entities havi=g the power of direction under such land trust, but shall not

include any Leasehold Mortgagee, Unit Mortgagee or Fee Mortgagee.

2.3 "Annexation Agreement” shall mean that certain agreement between Lessor and
the Village dated December 15, 1988, which was filed for record in the Office of the Recorder, Cook
County, Illinois on December 16, 1988 as Documeri iNo. 88581879, together with any and all
amendments thereto executed prior to the date of this Leass,

2.4  "Appraised Value" shall mean the fair markct value of the Lessor’s Estate or the
estate created hereby, as the case may be determined from time to time 87 veguired pursuant to this Lease
under the assumptions set forth in Section 21.4 and in the manner set forn ia Article 21,

2.5  "Appraisal Review Period” shail have the meaning set frrth in Section 21.1(b).
2.6 “Appurtenant Rights" shall have the meaning set forth in Secinn-1.1,
2.7  "Base Year" shall mean 1997 and each Rent Adjustment Year.

2.8 “Bona Fide Initia} Sale" shall mean the initial sale of any Unit to any purchaser
thereof who is not an Affiliate of Initial Lessee, a Leasehold Mortgagee or an Affiliate or successor

interest of a Leasehold Mortgages.

2.9 "Building" or "Buildings" shall mean a building or buildings within the first-class
multi-building residential development comprised of 151 free-standing or attached, single-family
residential units and duplex residential units and any clubhouse and other ancillary buildings to be
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constructed by Lessee on the Land as contemplated by the Development Agreement, together with any
renewals or replacements thereof, additions thereto and substitutions therefor.

2,10 "Business Day" or "Business Days" shall mean a Day or Days other than a
Saturday, Sunday or national banking holiday.

2.11  "By-Laws" shall have the meaning set forth in Section 6.1.

2.12 "Casualty" shall mean any event or occurrence resulting in loss or damage to any
portion of the Premises, including, but not limited to, fire, lightning, windstorm, hail, smoke, explosion,
riot, riot-attending a strike or civil commotion, collision with aircraft and vehicles, vandalism and
malicious mischief, sprinkler leakage, collapse, earthquake, war or public emergency, whether or not
covered by insieance and regardless of the identity of the person or persons causing or otherwise
responsible forne came,

2.13  Changes and Alterations” or "Change or Alteration" shall have the meaning set
forth in Section 13.1.

2,14 "Claim” or"Claims" shall have the meanings set forth in Section 15.1(a).

2.15 "Commencemeni Date" shall be the date set forth in the Preamble for the
commencement of the term of this Lease,

2,16 "Common Area" shall mean all of the Premises except the Units, but including
the Limited Common Area.

2.17  "Completion Date" shall mean the ficst to occur of (i) the first Day of the first
month following closing on the last Bona Fide Initial Sale of & Unit. (ii) the first Day of the first month
following actual occupancy of all Units by any persons other than Initic] Lessee (excluding up to six Units
that may be used by Lessee as models for sale purposes) or (i) Jaruncy 1, 2000.

2,18 "Condemnation Proceeding" shall have the meaniny set forth in Section 11.1.
2,19 "Condominium Act" shall mean the Hllinois Condominivm Froperty Act (765

ILCS 605/1 et seq. (1994)) as such act may be amended from time to time to the exient any such
amendment would be binding on the parties hereto.

220 "Consumer Price Index" shall mean the Consumer Price Index U.8. City
Averages for Urban Wage Earners and Clerical Workers, All Items (Base Index Year 1982-84=100)
published from time to time by the United States Department of Labor, Bureau of Labor Statistics. If
such index is changed so that the base year of such index changes, the index shall be converted in
accordance with the conversion factor published by the United States Department of Labor, Bureau of
Labor Statistics. The Consumer Price [ndex for any calendar year shail be deemed to be the average
of the monthly index figures stated in the Consumer Price Index for such calendar year. If the manner
in which the Consumer Price Index is determined by the Bureau of Labor Statistics shall be substantially 2
revised, other than 4 change in the base index year, an adjustment shall be made by Lessor and Lessee &
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in such revised index which would produce results equivalent, as nearly as possible, to those which would
have been obtained if such Consumer Price Index had not been so revised. If the Consumer Price [ndex
becomes unavailable to the public because publication is discontinued, or otherwise, or if equivalent data
is not readily available to enable Lessor and Lessee to make the adjustment referred to in the preceding
sentence, then Lessor and Lessee will substitute therefor a comparable index based upon changes in the
cost of living or purchasing power of the consumer dollar published by any other governmental agency
or, if no such index is available, then a comparable index published by a university, a major bank or
other financial institution or a comparable and recognized financial publication.

221 "Day” or "Days” shall mean a calendar day or days whether or not a Business
Day or.Zus'ness Days.

2.22  "Declaration" shall have the meaning set forth in Section 6.1.
2.23 /~"Default" shall have the meaning st forth in Section 18.1.

2.24 Design Professional” and " Design Professionals" shall have the meaning set forth
in Section 13.1(i).

2.25  "Developiicn:-Agreement” shall have the meaning set forth in Section 5.1(a).
"Environmental Tvont" shall have the meaning set forth in Section 19.3().
"Environmental Laws" chzii have the meaning set forth in Section 19,1,
"Environs” shall have the meaping set forth in Section 1.2,

2.29  "Event of Default" shall have the meaning set forth in Section 18.2.

230 "Expiration Date" shall have the meaning set Torth in Section 1.1.

231 "Fee Mortgage" shall have the meaning set forth jn Section 10,3.

232 "Fee Mortgagee" shall mean the holder or holders at ary tiine or from time to
time of the note evidencing the debt and other obligations secured by any Fee Mortzase.

2.33  "First Fee Mortgage" shall mean, when there is more than one Fie Morigage,
the Fee Mortgage that is a first mortgage lien on Lessor’s Estate in the Premises or, if there is only one
Fee Mortgage, then that Fee Mortgage.

2.34  "First Fee Mortgagee" shall mean the holder or hoiders at any time or from time
to time of the note or other documents evidencing the debt and other obligatiuns secured by any First Fee
Mortgage.

2.35  "First Leasehold Mortgage" shall mean, when there is more than one Leasehold
Moarigage, the Leasehold Mortgage that is a first mortgage lien on Lessee’s interest hereunder and the ¥4
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leasehold estate created hereby or, if there is only one Leasehold Mortgage, then that Leasehold
Mortgage.

2,36 "First Leasehold Mortgagee” shall mean the holder or holders at any time or from
time to time of the note or other documents evidencing the debt and other obligations secured by any First
Leasehold Mortgage.

2.37  "First Notice" shall have the meaning set forth in Section 21.1(a).
2.38  "First Party" shall have the meaning set forth in Section 21.1(a).

2,39 "Full Insurable Value" shall mean the actual replacement cost (excluding, as to
the insurance required pursuant to Section 8.1(a) and Section 8.1(b), foundation and excavation costs),
as determined; at-rc request of Lessor, not more frequently than at three-year intervals, by an architect,
engineer, contractor, sppraiser, appraisal company, or insurance company; selected and paid by Lessee,
and approved by Lesscr, which approval shall not be unreasonably withheld.

2.40  "Goverminental Authority” or "Governmental Authorities” shall have the meaning
set forth in Section 7.2(a).

2.4]  "Covernment Regqairements” shall have the meaning set forth in clause (i} of
Section 7.3{a).

2.42  "Ground Rent" shall mean the basic periodic amounts payable by Lessee to Lessor
pursuant to Section 3.1,

2,43 "Hazardous Substances” shall mezi and include (a) any friable asbestos or
asbestos-containing material, polychlorinated biphenyls, dioxins or urea formaldehyde foam insulation,
(b) any petroleumn or petroleum-derived products; (c) any waite, ‘substance, material, pollutant or
contaminant defined as hazardeus or toxic in (or for purposes of) ary Zavironmental Laws; and (d) any
waste substance, material, pollutant or contaminant, the presence, disposai, release or threatened release
of which on, onto or from any premises {including the Premises and the'l.and), is or would constitute
an Environmental Event or is governed by any applicable Environmental Laws.

2.44  "Homeowners Association” shall have the meaning set foru: in Soction 6.1,
2.45  "Imposition" or "Impositions" shall have the meanings set focth in Section 4.1(a).

2.46 "Improvements” shall have the meaning set forth in of the Development
Agreement.

2.47 "Indemnitee" shall have the meaning set forth in Section 15.3.

2,48  "Indemnitor” shall have the meaning set forth in.'Section 5.3,
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2.49  “Initial Lessee” shall mean RKZ Venture Group, L.L.C., an Hlinois limited
liability company, and any Affiliate or permitted assignee of Initial Lessee to which Initial Lessee’s
interest in this Lease as the Initial Lease is assigned.

2.50  "Insurance Trustee" shall have the meaning set forth in Section 8.7,
2,51  "Land" shall have the meaning set forth in Section 1.1,

2.52  "Lease" shall mean this instrument executed by Lessor and Lessee, as the same
may hereafter be supplemented or amended,

2.53  "Lease Interest Rate” shall mean (i) 3% plus the rate announced from time to time
by First Chitago. Bank-The First National Bank of Chicago as its "corporate base rate,” "prime rate,”
"reference rate” or ather similar rate and in effect on the date interest first begins to accrue with respect
to any sum that becninez payable pursuant to any provision or provisions of this Lease, or (ii) in the event
such bank has ceased aznsuncing any such rate, then such rate as may be announced by Harris Trust and
Savings Bank as its "priine rate” "reference rate” or other similar rate plus 3%, or (iii) if both suchk banks
shal! cease announcing any‘suchirate, then the rate of interest on 90-day Treasury Bills issued by the
United States government having naissue date as near as may be practicable to and preceding such date
plus 5.5%, unless prohibited by ‘aw,-in which case "Lease Interest Rate" shall mean the maximum
contract rate permitted by law at suci-tmie, but in no event shall such rate be greater than 22%.

2.54  "Lease Year" shall mearo calendar year, provided that the first and last Lease
Years may be portions of a calendar year, The firer Lease Year shall end on December 31, 1997.

2,55 "Leasehold Mortgage" shall have the meaning set forth in Section 10.2(a) and
shall include only a Leasehold Mortgage with respect to which the requirements of Section 10.2(b) have
been met,

2.56 “Leasehold Mortgagee" shall mean the holdsr ae holders from time to time of any
note or other documents evidencing the debt and other obligations sevured Uy any Leasehold Mortgage.

2.57 "Lessee” shall mean, initially, Initial Lessee, eaci and every assignee or
transferee of Lessee’s interest under this Lease permitted pursuant to Article 6 ard Section 10.1 and any
New Lessee. In addition, for all purposes under this Lease (except the applicabiiicv o Section 10.1(a)
and except as otherwise set forth in Section 10.1(b)), Lessee shall also include any Leaseiizld Mortgagee,
Unit Mortgagee or other purchaser, assignee or transferee who acquires Lessee's interest i and to this
Lease and of the leasehold estate created hereby in any proceedings for the foreclosure of any Leasehold
Mortgage or any Unit Mortgage, or pursuant to any instrument of assignment or transfer in lieu of the
foreclosure of any Leasehold Mortgage or any Unit Mortgage. The Lessee under this Lease with respect
to any portion of the Premises subject to the Declaration at any time shall mean, collectively, the Unit
Owners and the Homeowners Association, acting solely by and through the Homeowners Association
pursuant to Article 6.
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2.58 "Lessor” shall include the named Lessor identified in the Preamble, each and
every assignee or transferee of Lessor’s interests hereunder or of Lessor’s Estate and any Successor-
Lessor,

259  "Lessor’s Beneficiary" shall mean (i) as of the date hereof the Society of the
Divine Word, an [llinois not-for-profit corporation, being the sole beneficiary of Cole Taylor Bank Trust
No. 94707, or (ji} from time to time after the date hereof, each and every person or entity that is an
assignee or transferee of the initial Lessor’s Beneficiary's interest or any part thereof hereunder permitted
pursuant to this Lease and each and every person or entity that is at any time or from time to time the
beneficiary of any Lessor that is a so-called "Iliinois Jand trust”, but determined only as of the date as
of which-a particular determination under the various provisions of this Lease is then being made or is
then requires-to be made under the provisions of this Lease as to the identity of the Lessor’s Beneficiary

or Beneficiaies.

2.8U7 ~ "Lessor’s Estate” shall mean Lessor’s or Lessor's Beneficiary's fee simple right,
title and interest in and (0 'the Premises including Lessor’s or Lessor's Beneficiary's reversionary interest
or estate in or title to the Premises, the Building and the Improvements,

2.61  "Lessor's Termination Notice” shall have the meaning set forth in Section 28.4(a).

2.62  “Limited Commen Area" shall have the meaning set forth in the Declaration.

2.63  "Major Change" shall bove the meaning set forth in Section 13.1(b).

2.64 "Mortgage" shall mean aiy_ .pstrument (including any instrument in the nature
of an indenture, mortgage, deed of trust, collateral assisnment of beneficial interest in a land trust or
other similar instrument) creating a lien as security for any fcht or giving rise (absent a waiver) to a right
of redemption of any interest identified under this Lease [izncluding, without limitation, any lien on
Lessor’s Estate, on Lessee’s interest hereunder, on any Unit Owrer'slleasehold estate, or on the leasehold
estate created hereby exercisable upon the occurrence of a default i ine repayment of any debt), and any
supplement thereto or any renewal, modification, consolidation, repiacenent or extension thereof.

2,65 "New Lease" shall have the meaning set forth in Seciicn 28.4(2).

2,66 "New Lease Request" shall have the meaning set forth in-Sériion 28.4(a).
2.67 "New Lessee" shall have the meaning set forth in Section 28.4(=).

2,68  "Notice of Claim" shall have the meaning set forth in Section 15.2.

2,69 "Notice of Potential Claim™ shall have the meaning set forth in Section 15.2.

270 "On-Site Improvements” shall have the meaning set forth in Section 7(a) of the
Annexation Agreement.

2,71 “Possession Date" shall have the meaning set forth in Section 18.3(c).
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2,72 "Potential Claim” shal} have the meaning set forth in Section (5.2,

2.73  "Premises” shall include the Land, the Appurtenant Rights and all interests therein
and elements thereof described in Section 1.1 that are demised to Lessee pursuant to this Lease.

2.74  "Project” shall mean the Buildings and the Improvements.

2.75  "Protected Persons" shall mean any or all of Lessor’s, Lessee's, or Lessor’s
Beneficiary's, as the context so requires, respective members, managers, partners, officers, directors,
employees, advisors, attorneys, consultants and Affiliates, and with respect to Lessee only, shall include
also the Fiemeowners Association and the Unit Owners and, as the context so requires, such parties’
respective members, managers, partners, officers, directors, employees, advisors, attorneys, consultants
and Affiliater.

2.76. . "Public Improvements" shall have the meaning set forth in Section 7(a) of the
Annexation Agreement.

2,77 "Relnediztion” shall mean cleanup activity or other remedial action required by
any Environmental Laws or any arplicable Governmental Authorities under any Eavironmental Laws.

2,78  "Rent" shall'be deemed to include all Ground Rent, and any adjustments or
modifications thereto in accordance with e provisions of this Lease and all Additional Rent payable by
Lessee to Lessor under this Lease,

2.79  “Rent Adjustment Year" saa'l mean 2028, 2053, 2078, 2103 and 2128.

2.80  "Rent Reserve” shall have the mearing set forth in Section 6.1(b).

2.81  "Residential Project” shall mean that particn of the Project and the Premises
subject, at any time, to the jurisdiction of the Declaration in accordance with Articles 2 and 4 of the
Declaration.

2.82  "Restoration" shall mean any and all work necessary ta repair any damage to the
Project or the Premises as nearly as possible to the same value, condition ard character as existed
immediately prior to any loss due to Casualty or any taking in any Condemnatien 'zociedling, as the case
may be, lien-free and ready for use.

2.83  "Rules" shall have the meaning set forth in Section 20.4,

“Second Party” shall have the meaning set forth in Section 21.1.
"Security" shall have the meaning set forth in Section 4.5.

"Successor-Lessor” shall have the meaning set forth in Section 22.2,

"Termination Date" shall have the meaning set forth in Section 1.1,
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2.88  "Termination Notice" shall have the meaning set forth in Section 12.2(a}.

2.89  "Transportation Agreement” shall mean that certain Transportation Facilities and
Programs Agreement dated June 30, 1989, which was filed for record in the Office of the Recorder,
Cook County, ltlinois on July 7, 1989 as Document No. 89309243, together with any and all amendments
thereto executed prior 1o the date hereof, pursuant to which Lessor, Rubloff Inc. and the Village have
undertaken certain obligations and have agreed to certain traffic impact fees and other requirements that
shali be applicable to the Premises and other surrounding properties, as more fully described therein,

2.90 "Transportation Impact Fees” shall have the meaning set forth in Section 3(a) of
the Trapsnortation Agregment.

291  "Third Appraiser" shall have the meaning set forth in Section 21. {{b}.
2,52 ~"Trust Account” shall have the meaning set forth in Section 6.2(c).

2.93 ““Unavoidable Delays" shal! mean delays due to strikes, lock-outs, acts of God,
inability to obtain materials c{ ommercially reasonable substitutes for such materials, governmental
restrictions, enemy action, ¢ivil comnmotion, fire, unavoidable casualty or similar causes, provided such
similar causes are beyond the reascasule contro! of Lessee or Lessor, as the case may be, and with
respect to Lessee shall also include any ¢deiay arising out of Lessor’s failure to take any action required
by the terms of this Lease to be taken by 1.cszor within the time period or periods specified hereunder
for such action.

2,94  "Unit" shall mean that porticiof a Building pecmitted to be used as a residence
by the Unit Owner thereof in accordance with the zoning reouirements of the Village which is part of the
Residential Project, all as more fully described in the Deciziation.

2,95  "Unit Lease” or "Unit Leases” shall mear. the assignment of lease document that
creates an individual Unit Owner’s fractional interest in this Lease permiitted pursuant ta Article 6.

2.96  "Unit Mortgage" shall have the meaning set forth ix Section 6.4(b).

2.97  "Unit Mortgagee" shall mean the holder or holders from ti'ne t» time of any note
or other documents evidencing the debt and other aobligations secured by any Unit mnnzage.

2,98  "Unit Owner” or "Unit Owners" shall have the meanings sa forth in
Section 6.4(a), and shall inctude the Initial Lessee with respect to any Units owned by the Iniiial Lessee
that are part of the Residential Project.

2.99  "Village" shall mean the Village of Northbrook, lilinois, a municipal corporation,
Of any successor or successors to such village having the rights and obligations referred to herein and in
the Annexation Agreement and the Transportation Agreement,

2.100 "Work" shall have the meaning set forth in the Development Agreement.
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ARTICLE 3
Rent Pavments

3,1 Ground Rent. (a) Lessee shall pay to Lessor ground rent ("Ground Rent")
commencing on the Commencement Date. Ground Rent shall be determined in the following manner:

@ Ground Rent from the Commencement Date through the end of
the first Lease Year shall be at the rate of Four Hundred Four Thousand Two Huudred
Fifty and 00/100 Dollars ($404,250.00) per annum;

(it  Ground Rent for each Lease Year which is not a Rent Adjustment
Year shal! be one hundred one percent (101%) of the Ground Rent for the immediately
preceding. Lease Year; and

(7). Ground Rent for any Rent Adjustment Year shall be an amount
agreed to by Lessor and Lessee prior to the commencement of such Rent Adjustment
Year or, in the absence 0such agreement, an amount per year equal to six and sixty-five
one hundredths percent (6 53%)! of the Appraised Value of the Land determined as of
the first Day of such Rent Adjustment Year in accordance with the provisions of Article
21; pravided, that notwithstardiz-anything to the contrary contained in this Lease, the
amount of the Ground Rent for any Rent Adjustment Year shall not exceed an amount
equal to the sum of (A) the Grounu Rent for the most recent Base Year plus (B) the
product of (x) the Ground Rent for tre most recent Base Year multiplied by (y) a
fraction, the numerator of which is 1.5 times tas amount, if any, by which the Consumer
Price Index for the calendar year immediately poeceding such Rent Adjustment Year
exceeds the Consumer Price Index for the calendar'viar immediately preceding the most
recent Base Year, and the denominator of which 15/¢i¢ Consumer Price Index for the
calendar year immediately preceding the most recent Base Year. For putposes of this
Section 3.1(a)(iii), the calendar year immediately preceding 2 first Base Year shall be
1996, Notwithstanding the foregoing, until Ground Rent for any 2ent Adjustment Year
is determined in accordance with the immediately preceding sentcrce, Ground Rent for
such Rent Adjustment Year shall be equal to the Ground Rent for the taost recent Lease

Year.

(®)  Ground Rent shall be payable in monthly installments on the tent!c (1Qth) Day of
each month during the term of the Lease,

{c) Notwithstanding anything herein to the contrary, Lessee's obligation to pay to
Lessor the full Ground Rent shall not commence until the first Day of the calendar month immediately
following the Completion Date. Prior to the Completion Date, Lessee shall pay monthly instaliments of
Ground Rent in an amount equal to one-twelfth (1/12) of the then applicable Ground Rent multiplied by

! For information only: 6.65% is derived by applying a 94 % rate of return to 70% of
the Appraised Value of the Land.
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a quotient, the numerator of which is the number of Units for which Initial Lessee has closed Bona Fide
Initial Sales or which are actually occupied by any persans other than Initial Lessee (excluding not more
than six Units that may be used by Initial Lessee as models for sales purposes), determined as of the fast
Day of the preceding month, and the denominator of which is one hundred fifty-one (151); provided,
however, that in no eveat shall the numerator of the quotient be less than the following:

) after January 1, 1998, fifty (50);
(ii) after January [, 1999, one-hundred (100); and
(iiiy  after January 1, 2000, one-hundred fifty-one (151).

i) Initial Lessee agrees diligently to pursue retail sales of each Unit when and as
such units are frordtime to time substantially completed. Initial Lessee will provide Lessor with copies
of documents, satistaz(ory to Lessor in Lessor's sole discretion, evidencing such sales promptly after such
sales are completed. Earn-nonthly payment of Ground Reat payable prior to the Completion Date shall
be accompanied by a sworn statement signed by Initial Lessee identifying all Units within the Building
or Buildings that have been soi2 or are occupied by any persons other than Initial Lessee and the date on
which such sale occurred or such ¢ccupancy commenced, in sufficient detail to allow Lessor to determine
whether or not Lessee is in compliarice with this Section 3.1. Initial Lessee’s faifure to provide Lessor
with the documents and statements required by this Section 3. 1(d) shall not relieve Lessee of its obligation
to make those payments required pursuantty this Section 3.1. '

(&)  Notwithstanding anything o the contrary contained in this Lease, from and after
the date of the closing on the first Bona Fide Initial Sale-of 8 Unit, each Unit Owner {other than Initial
Lessee) shall pay monthly instaliments of Ground Rentin zn amount equal to one-twelfth (1/12) of one-
one hundred fifty first (1/151) of the then applicable Ground Rent pursuant to Section 3.1(a) {without
taking into account or applying the provisions of Section 3,1(c)), and Initial Lessee shall pay monthly
instal!ments of Ground Rent in an amount equal to one-twelfth (1/12) of the balance of the then applicable
Ground Rent (after taking into account and applying the provisions of Sertion 3.1{c) and then subtracting
the amount of Ground Rent due from the Unit Owners other than Initial [ zssee), if any, due under this
Lease. All Ground Rent to be paid by the Unit Owners shall be paid t5; and collected by, the
Homeowners Association as part of assessments, and shall be paid to Lessor by the Homeowners
Association and the Homeowners Association shall be liable for paying to Lesso: all Ground Rent due
from the Unit Owners under this Lease.

3.2 Place and Time of Payment. (a) All Rent and other sums due Lessu tereunder
shalt be paid in lawful money of the United States of America (i) by, at Lessee's sole option, either (1) a
check payable to Divine Word Techny Community or (2) wire transfer to The Northern Trust Company-
Chicago, ABA #071000152, Trust Division Account #30283380, c/o Religious Communities Trust, at
Account Name: Divine Word Community, RCT Account #3014-003-001 preceded by a telephone call
before noon of the Business Day prior to such transfer to either Lessor's Beneficiary’s House Treasurer
(or to such other person as Lessor may from time to time designate) at (847) 272-2700 notifying such
officer of the name of the bank originating the wire transfer, the amount transferred and the date of
transfer or (ii) at such other place or in such other manner as may be agreed to by Lessor and Lessee;
provided, however, Lessor may not require Lessee to make payments by wire transfer (unless such t.cQ
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method of payment is then usual and customary for payment of ground rent commensurate with the
amount to be paid under this Lease),

() Each monthly installment of Ground Rent shall be paid on the tenth (10th) Day
of the month for which such installment is due. From and afier the closing on the first Bona Fide Initial
Sale of a Unit, the Homeowners Association shall be solely responsible for the collection and payment
to Lessor of all Ground Rent due from Unit Owners and the Homeowners Association shall be liable for
paying to Lessor all Ground Rent due from the Unit Owners under this Lease,

{c)  The Rent payable under this Lease shall be paid to Lessor without notice or
demand an¢’ without abatement, deduction or setoff for any reason whatsoever (except as otherwise
expressly piovided in this Lease), and Lessee’s obligation to pay Rent that shall have accrued during the
term hereof ni: remains unpaid shail survive the Expiration Date or the Termination Date, as the case

may be.

3.3 < Jaterest on Overdue Payments. All Rent and other sums due Lessor hereunder
not paid when due shali bear interest at the Lease Interest Rate from the date which is five Business Days
after the date when due to thodzee of receipt thereof by Lessor without in any way limiting or modifying
Lessor's other rights and remedier umder this Lease arising by reason of a failure to pay such sums when
due or by reason of any other Eveit s Default or Default,

3.4 Other Costs, Expzases and Obligations. The Ground Rent required to be paid
to Lessor under this Lease shall be net to Lessur in each Lease Year or portion thereof during the term
of this Lease, and Lessee shall pay all costs and 2xpenses and perform ail obligations of every kind
relating to the Premises and the Building or Improvements that may arise or become due during the term
of this Lease, including, but not limited to, (i) all Impositions, (ii) ali charges for gas, electricity, light,
heat, power, telephone and other utilities and services, (i) 2! assessments, general or special, that may
be assessed by the Homeowners Association or any other property owners association or other similar
association to which the Land or the leasehold interest cieated  hereby is subject, and (iv) ail
Transportation Impact Fees and other fees required to be paid pucscant to the Annexation Agreement
when and as required by the Transportation Agreement and Annexation AAgreéement, but enly to the extens
such fees are required to be paid in connection with the development of the Premises; but specifically
excluding from such costs and expenses any taxes described in Section 4.2, Lessee shall indemnify
Lessor from and hold Lessor harmless against all such charges, costs, expensas 2ad obligations. In
addition, Lessee shall, at its sole cost and expense, procure any and all necessary pernits, licenses or
other authorizations required for the lawful and proper construction and operation of (n¢ Buildings and
Improvements on the Premises and for the [awful and proper installation and maintenance upon the
Premises of wires, pipes, conduits, tubes and other equipment and appliances for use in supplying any
service or utility described herein to, in or upon the Premises.

3.5  Mutual Cooperatipn. Lessor and Lessee shall do all things necessary or
appropriate to carry out the terms and provisions of this Lease and to aid and assist each other in carrying
out the terms and objectives of this Lease and the intentions of Lessor and Lessee as reflected by said
te'ms, including, without limitation, the giving of such notices, seeking the holding of, and participating
in, such public hearings, seeking and securing the enactment by the Village of such resolutions and
ordinances and the taking of such other actions as may be necessary to enable Lessor's and Lessee’s
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compliance with the terms and provisions of this Lease and as may be necessary to give effect to the
terms and objectives of this Lease and the intentions of Lessor and Lessee as reflected by said terms.

ARTICLE 4

Impositions

4.f  Impositions. Inaddition to Ground Rent and as Additional Rent hereunder, until
such tim= as the Declaration becomes effactive and taxes are assessed on the individual Units (after which
time the Uni Owners and/or the Homeowners Assaciation shall pay any Impositions (as defined below)
with respect (0 the Residential Project in accordance with the Declaration and Initial Lessee shall pay any
Impositions witi. rzspect to that partion of the Premises not part of the Residential Project), Initial Lessee
shall pay when due, LeZare any fine, penalty, interest or cost may be added thereto for the non-payment
thereof, any and all taxes, assessments, water and sewer rates and charges, and all occupancy taxes,
leasing taxes, rent taxes-or similar taxes (whether or not imposed on or measured by all or any portion
of the Rent paid or payable by.Le:see), and all other governmental charges, general and special, ordinary
and extraordinary, unforeseen as weii as foreseen, of any kind and nature whatsoever including, but not
limited to, assessments for public imprevements or benefits, that at any time prior to or during the term
of this Lease may have been or may be-assessed, levied or imposed upon or become a lien upon or with
respect to all or any portion of the Premises, whether or not payable during the term of this Lease and
any and all taxes imposed on Lessor that are, in #iole ar in part, in substitution for or in liew of any of
the foregoing taxes (all of which are collectively referred to herein as “Impositions” or any one of which
is individually referred to herein as an “Imposition");-provided, however, that if, by law, any Imposition
is payable, or may at the option of the taxpayer be paid./in installments (whether or not interest shall
accrue on the unpaid balance of such Imposition), Lessee spaii or may elect, as the case may be, (o pay
the same, together with any accrued interest on the unpaid baluice of such Imposition, in installments as
the same respectively become due and before any fine, penalty, interest or cost may be added thereto for
the non-payment of any such installment and interest; and provided, firtier, that any Imposition relating
to a fiscal period-of the taxing authority, a part of which period is includer within the term of this Lease,
and a part of which is included in a period of time either after the Expiration Date or prior to the
Commencement Date, shall be adjusted as between Lessor and Lessee as of tho Expiration Date or the
Commencement Date, as the case may be (whether or not, during the term of this Liase, such Imposition
shall be assessed, levied, or imposed upon or become due and payable and a lien upon ihe Premises or
the Building or any part thereof), in order that Lessor shall pay that proportion of such Impocition which
the part of such fiscal period included in the period of time after the Expiration Date or reiar to the
Commencement Date, as the case may be, bears 1o such fiscat period, and Lessee shall pay the remainder
thereof. Notwithstanding the foregoing, from and after the date of recording of the Declaration, the Unit
Owners and the Homeowners Association shall be responsible for any Impositions (or portion thereof)
allocable to the Residential Project, whether or not taxes are assessed on the individual Units and Initial
Lessee shall be responsible for any Impositions (or portion thereof) allocable to that portion of the
Premises not part of the Residential Project. With respect to any Imposition for public improvements or
benefits which by law is payable, or at the option of the taxpayer may be paid, in installments, Lessor
shall pay the installments thereof that become due and payable prior to the Commencement Date and
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subsequent to the Expiration Date, and Lessee shall pay those installments that become due and payable
after the Commencement Date and prior to the Expiration Date.

42  Lessor’s Taxes. Nothing cantained in this Lease shall require Lessee to pay any
franchise, estate, inheritance, succession, capital levy or transfer tax imposed on Lessor, or any income,
excess profits or revenue tax imposed on Lessor or Lessor’s Beneficiary, except that Lessee shall pay
(a) any such tax which is, in whole or in part, in substirution for or in lieu of any other Imposition which
Lessee is obligated to pay under Section 4.1, and (b) any rent tax described in Section 4.8 which is not,
in whole or in part, in substitution for, or in lieu of any tax which Lessor is obligated to pay pursuant

to this Section 4.2.

4.3 Proof of Payment. Initia! Lessee shall furnish to Lessor, within thirty days after
the due date of aav Impositions for which Initial Lessee is obligated to pay pursuant to this Lease, official
receipts of the azpronriate taxing authority, or other proof reasonably satisfactory to Lessor, evidencing
the payment of such Juigssition. The Homeowners Association shall furnish to Lessar, within thirty Days
after the due date of ay imposition with respect to the Common Area, official receipts of the appropriate
taxing authority, or other rroof reasonably satisfactory to Lessor, evidencing the payment of such
Imposition. If, but only if, £ieiailure by any Unit Owner or other person respansible for the payment
of any Impositions on any Tnit would give rise to a lien on Lessor’s Estate, then the Homeowners
Association also shall furnish to Legser; within thirty Days after the due date of such Impositions, official
receipts of the appropriate taxing autiority, or other proof reasonably satisfactory to Lessor, evidencing
the payment of such Impositions, The ', certificate or advice of the non-payment of any such
Imposition made or issued by the appropriaie official designated by law to make or issue the same or to
receive payment of any Imposition, shall be prima facie evidence that such Imposition is due and unpaid
at the time of the making or issuance of such bill, ciriificate or advice.

4.4  Notices of Impositions. Lesso: zaall send to Lessee, within thirty Days of
Lessar's receipt thereof but not later than the due date therer %, ¢apies of any notices of Impositions (and
rotices of assessment and any other information concerning Imosilions) received by Lessor from any
Governmental Authority; provided, however, that Lessor's failure insznd any such notice to Lessee shall
not relieve Lessee from any obligation hereunder if Lessee has actuai nictice of such Imposition or if
Lessee is not materially damaged or prejudiced by such failure.

4.5  Right to Contest Impositions. Initial Lessee (until taxes a2 levied separately
an the individual Units and after such time with respect to all portions of the Premiss not part of the
Residential Project) or the Homeowners Association (with respect to the Residential ¥'roiect from and
after such time as taxes are levied separately on the individual Units), as applicable, shalt hava the right
to contest the amount or validity of any Imposition by appropriate legal proceedings; provided, however,
that this right shall not be deemed or construed in any way to relieve, modify or extend Lessee’s
obligation to pay any Imposition at the time and in the manner provided in this Article 4, uniess (a) the
legal proceedings shall operate 10 prevent the sale of the Premises or any part thereaf and the foreclosure
of any len thereon to satisfy such Imposition prior to the final determination of such proceedings, and
(b) Lessee shall at ali times during the pendency of such proceedings keep on deposit with Lessor, or
such person or corporation as Lessor may direct in writing or as may be pmvided by law, as security for
the paymeat of such Imposition, a sum of money, a surety bond issued by an insurance company accept-
able to Lessor or such other security as may be reasonably satisfactory to Lessor ("Security”), in any sucILD
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case in an amount {calculated as of the date as of which any determination is made under this Section 4.5)
at least equal to 110% of the sum of (i) the amount of such Imposition, (ii) all interest and penalties
payable in connection therewith, and (iii) all charges that may or might be assessed against or become
a charge on the Premises ar the Building or any part thereof in said legal proceedings or, in lieu of
providing such Security, Lessee shall provide Lessor with a guaranty, in form satisfactory to Lessor by
Lessee or any other third party reasonably approved by Lessor as to financial capability. Any such
Security or guaranty shall hold Lessor and the Premises harmless from any damage arising out of the
proceeding and shall assure the payment of any judgment. Any Security so deposited and any monies
realized under any bond deposited as Security herennder shall be deemed to be held by the recipient for
the uses and purposes prescribed by this Lease. Upon the termination of such legal proceedings, any
Security so deposited or realized shall be applied to the interest and penalties in connection therewith to
the payment. removal and discharge of the Imposition, if any, then payable, and to the charges accruing
in such legal proceedings, in that order, and the balance, if any, shall, except as otherwise provided in
Section 14,3, be/puid or returned to Lessee. In the event that the Security shall be insufficient for this
purpose, Lessee siial! forthwith pay over to the person holding the Security hereunder an amount of
money sufficient, when added to the Security so deposited pursuant to this Section 4.5, 1o pay the same.
In the event of any Event'oi Default by Lessee under this Lease, Lessor or any other person then holding
any Security under this Section 4 5 upon a demand by Lessor is authorized to realize on the Security and
apply all or part of the proceeds of such Security to pay such Imposition, or to apply any such Security
on account of such Event of Lefault, or both, as determined by Lessor in its sole discretion.
Notwithstanding the foregoing, 50 long as any Leasehold Mortgagee holds the Security required to be
deposited by Lessee hereunder, such Security shall not be required to be deposited with Lessor provided
such Leasehold Mortgagee agrees in writing with T.essor not to release such Security until the Imposition
has been paid or otherwise discharged in fuil,

4,6  Notice of Intent to Contest; Custs. Lessee shall promptly notify Lessor of its
intent to contest any Imposition. Lessor shall not be requiced to join in any proceeding therefor, unless
it shall be necessary for Lessor to do so in order properly 10 Jrasecute such proceeding and Lessor shall
have been fully indemnified to its reasonable satisfaction againsi,all costs and expenses, including
attorneys fees, in connection therewith. Lessor shall not be subjectert to any liability for the payment of
any cosls or expenses, including attorneys fees, in connection with uny proceeding brought by Lessee,
and Lessee shall indemnify and save Lessor karmless from and against any such loss, costs or expenses.

4.7  TaxParcel Divisions, If, at the time of the filing of the Teclaration, a division
or consolidation of tax parcel permanent index numbers is required or deemed.avisable by Lessor,
Lessor shall file the necessary petitions, applications or other instruments witii-the applicable
Governmental Authority and Lessee shall cooperate in good faith in filing or making any petitions,
applications or other instruments necessary to effect such division or consolidation. ln- Connection
therewith, Lessee shal) make available to Lessor, at Lessee’s expense, copies of any surveys of the Land
or any other land included within any tax parcel permanent index number to be divided that are in
Lessee's possession or available 1o Lessee for purpases of such petition or application. In the event
Lessor does not so elect, Lessee shall file any and all such petitions or applications and Lessor shali
cooperate in good faith with Lessee in connection therewith.

4.8  Rent Tax. It, at any time during the term of this Lease, under the laws of the
State of lilinois or any political subdivision thereof in which the Premises are situated, a 1ax or exch
oy
>
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on rents or other tax, however described, is levied or assessed by said State or political subdivision
against Lessor or upon the receipt of rent, Lessee or the Homeowners Asscciation, as applicable, shall
pay and discharge such tax or excise on rents or other tax but only (a) to the extent of the amount thereof
which is lawfully assessed or imposed upon Lessor and that was 50 assessed or imposed as a direct result
of (i) Lessor’s ownership of the Premises, (ii) this Lease, or (ili) the Rent payable under this Lease and
(b) if such tax is not a tax referred to in Section 4.2 hereof to be paid by Lessor, The payment to be
made by Lessee or the Homeowners Association pursuant to this Section 4.8 shall be made before any
fine, penalty, interest ot costs may be added thereto for the non-payment thereof, and Lessee or the
Homeowners Association, as applicable, covenants o furnish to Lessor, within thirty Days after the date
when the same is payable, official receipts or other evidence satisfactary to Lessor that such tax or excise
on rents.<r other tax has, 10 the extent aforesaid, been paid. Such tax or excise on rents or other tax
referred to inthis Section 4.8 shall be Additional Rent.

ARTICLE

Canstrucl.ion of the Project

5.1 Constructizi, of_the Project. (a) Lessor and Initial Lessee, on even date
herewith, have entered into a development agreement ("Development Agreement"), a memorandum of
which has been, or will be, recorded in-trs Office of the Recorder of Cook County, Iilinais, setting forth
certain rights and obligations of Initial Liceses with respect to the development of the Project. Initial
Lessee shall construct the Project and the Work i accordance with the Development Agreement,

(b)  Aspart of its obligations purcyant to the Development Agreement, in connection
with the construction of the Work, Initial Lessee is to-Crastruct (i) a 12 inch water main conpection (0
the existing water main located in Lessor’s Beneficiary's parze! designated as Parcel NE-1 and (ii) a fence
and the landscaping buffer along the northerly boundary of Gie Premises. Initial Lessee shall maintain
the water main connection and the fence and the southerly side «f the landscaping buffer from and after
their completion until the recording of the Declaration and, thereafter, *iis Homeowners Association shall
maintain the water main connection and the fence and the southerly sigz of landscaping buffer through
the end of the term of this Lease; provided, however, that neither Initial Lessee nor the Homeowners
Associgtion shall be responsible for the maintenance of the water main coanection from and after its
dedication to, and acceptance by, the Village. '

5.2 Title to Buildings and Improvements, At all times during ‘e term of this
Lease, the Buildings and all Improvements (exclusive of water, sanitary sewer or storm wate: uunk Jines,
mains and laterals and other On-Site Improvements to be dedicated to and accepted by any mwunicipality
or other Governmental Authority, title to which shall remain in Lessee only until accepted by such
municipality or other Governmental Authority) shall, whether or not affixed to the Land, be the property
of Lessee (which may include the Unit Owners and the Homeowners Association, from time to time),
its sublessees or assigns, as applicable, subject always to the terms of this Lease. Notwithstanding the
foregoing, upon the first to occur of the Termination Date or the Expiration Date, title to the Buildings
and all Improvements including any On-Site Improvements not previously dedicated to and accepted by
any municipality or other Governmental Authority shall automatically vest in Lessor without any act or
the recording of any instrument on the part of Lessor or Lessee.
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ARTICLE 6
Development of the Premises as a Residential Development

6.1  Declaration, [nitial Lessee shall have the right to create a first-class multi-
building residential development on the Premises. Prior to the sale of any Unit to an individual Unit
QOwner, Initiai Lessee shall execute, acknowledge and record in the Office of the Recorder of Cook
County, lilinois, a homeowners declaration ("Declaration"), shall cause the incorporation and organization
of the Homeowners Association and shall cause the Homeowners Association to adopt by-laws (“By-
Laws"),“in sach case in full compliance with the provisions and requirements of Section 18.5 of the
Condominiume Act. Lessor agrees to execute and acknowledge the Declaration, and any and all other
documents neccszary to create the residential development, for the sole purpose of consenting to the
recording of the-Daclaration and such other documents and the creation of the residential development,
[t is anticipated that the residential development will be created as a phased development in accordance
with the Development‘Azreement. Portions of the Premises may be subjected to the Declaration from
time to time. Lessor agrees *5 execute and acknowledge amendments or supplements to the Declaration
and such other documents & are necessary to subject any such portions of the Premises to the
Declaration, as requested by Initia’ Le:see. The Declaration and By-Laws shall be in form and substance
approved in writing by Lessor priorto-ihe recording thereof, and shall contain provisions that are, in the
judgment of Lessor, adequate and eirzCiive to achieve, without limitation, each of the following

objectives:

{a) The Declaration shall require the Homeowners Association to give to each Unit
Owner and to each Unit Mortgagee prompt notice v rhie receipt by the Homeowners Association of any
notice of Default given at any time by Lessor to the Honeowners Association.

(b) The Declaration shall require the Homeownars Association from time to time to
assess and collect as part of its regular periodic assessments agaiist Urits an amount that is sufficient at
all times to make payment of all amounts of Ground Rent and Accuional Rent with respect to the
Residential Project when due under the provisions of this Lease and imriediately to deposit the full
amount of such assessments allocated to the payment of such Ground Ren: ard Additional Rent in the
Trust Account referred to in Section 6.2(c) and to maintain in such Trust Accouut a halance at least equal
to the full amount of the Rent Reserve (as defined below) required under tie rrovisions of this
Section 6.1(b). The Trust Account shall be created by the Homeowners Association piirs fo the election
of the initial board of directors of the Homeowners Association in accordance with Sectiun:18.5 of the
Condominium Act. From and after the closing of the Bona Fide Initial Sale of the first (I:t). Unit, the
Homeowners Association shall be obligated to maintain in the Trust Account an amount ("Rent Reserve")
at least equal to the product of (a) the sum of the next two monthly installments of Ground Rent,
including any adjustment to Ground Rent under Section 3. 1(a) of this Lease, multiplied by (b) the number
of Units for which closings of Bona Fide Initial Sales have occurred. The Homeowners Association may,
without prior approval of, but upon notice to, Lessor, withdraw and use all or a portion of the moneys
in the Trust Account that constitute the Rent Reserve to make payments of Rent due under this Lease in
order to prevent or lessen a Default in the payment of Rent; provided that the Homeowners Assaciation
subsequently deposits into the Trust Account an amount equal to the amount so withdrawn within six (6)
months after the date of withdrawal. Any and all interest earned on funds in the Trust Account shall
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inure to the benefit of the Homeowners Association and may be withdrawn and used by the Homeowners
Association for any lawful purpose.

¢)  The Declaration shall contain adequate provisions for the enforcement of Unit
assessments, including the creation and foreclosure of liens against individual Units for non-payment of
regular or special assessments when due and the collection of attorneys’ fees incurred in coanection with

such enforcement.

{d) The Declaration shall provide that the Premises will at no time be used as a
"Seniors Only," "Adult Only” or other similarly restricted residential community.

(e) The Declaration shall, notwithstanding any other provisions of laws or ordinances
relating to the ute and occupancy of individual Units, prohibit the use of any Unit for the conduct of any
trade or businets; provided, however, that any such restrictions shall not prohibit a Unit Owner from:
(i) maintaining his'o= her personal professional library therein; (ii) keeping his or her personal business
or professional recordsar accounts therein; (iii) bandling his or her personal business or professional
telephone calls or corresondence therefrom; (iv) maintaining a computer or other office equipment within
the Unit; or (v) utilizing secretarial help and having occasional business visitors,

43, The Declaration shall require each individual Unit Owner to assume and fully
perform all obligations of Lessee under.tnis Lease that relate directly and exclusively to the maintenance,
repair, use and occupancy of such Unit Owuer’s Unit,

(®) The Declaration shall provide that at ail times the Homeowners Association shall
have the right of access to each Unit (by means of dvylicate or master keys or other similar technology),
and that authorized representatives of the Homeownerzs Azsociation may, upon reasonable prior oral or
written notice to the Unit Owner of a particular Unit, oo without such notice in case of a bona fide
emergency, enter upon such Unit from time to time and at re<sonable times for the purpose of insgecting
such Unit to assure compliance by such Unit Owner with th: provisions of this Lease and of the
Declaration.

() The Declaration shail contain effective provisions'¢ biigating each Unit Owner to
comply with the provisions of Articles 7, {3, 16, 17 and 19 of this Lecse to the extent that such
requirements apply directly and exclusively to any such Unit,

) The Declaration shall contain provisions expressly acknowledgiug that an Event
of Default under Article 18 of this Lease, unless cured by the Homeowners Association sittin the time
periods provided for in Article 18, may result in early termination of this Lease and fiie rights of
possession of the premises by the Lessee, the Homeowners Association and all Unit Owners.

)] The Declaration shall require the Homeowners Association to execute and record
a joinder o this Lease at the time of the recording of the Declaration, by which joinder the Homeowners
Association will agree to perform those cbligations of Lessee specifically identified in this Lease as
obligations of the Homeowners Association or which, by their nature, are obligations of the Homeowners
Association pursuant to Section 6.5 of this Lease.
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) The Declaration shall provide that each of the provisions referred to in
paragraphs (a) through (j) of this Section 6.1 shall not be amended, modified or superseded in any way,
directly or indirectly, without the prior written approval of Lessor,

6.2  Covenants of Homeowners Asspciation. By its joinder to this Lease, the
Homeowners Association covenants and agrees that, from and after the date of the recording of the

Declaration, unless Lessor otherwise agrees in writing:

{a) The Homeowners Association shall at all times conduct its business in accordance
with the requirements of Section 18.5 of the Condominium Act, the Declaration and the By-Laws.

(b)  Aspromptly as practicable, and in no event more than thirty Days after delivecy
thereof to Uit Owners, the Homeowners Association shall deliver to Lessor, in the manner provided in
Article 27 of 4us Lease for notices to Lessor, true and complete copies of any and all financial
statements, budgeds, notices or other communications required by law to be delivered to Unit Owners,
and of all other notices and communications actually delivered by the Homeowners Association to Unit
Owners from time to tirz relating to the maintenance, repair or restoration of any of the Buildings or
other facilities and improversents of the Residential Project, or relating to additions to actual or proposed
alterations of any such Buildings. facilities or improvements. Notwithstanding the foregoing, the
Homeowners Association shall (not' be required to deliver to Lessor copies of any notices or
communications delivered to less thza all of the Unit Owners.

(c)  The Homeowners  /Association shall establish and at all times maintain a trust
account {"Trust Account") separate from other funcs of the Homeowners Association at Old Kent Bank,
or at such other bank or financial instirution as may be approved from time to time in writing by Lessor
for such purpose, for the deposit of that portion of Unit »ssessments allocable to payment of Ground Rent
under this Lease and for maintenance of the Rent Reserve-referred to in Section 6.1(b). The Trust
Account shall be established for the benefit of Lessor on terine and provisions that shall not be subject
to termination, amendment or modification without the prior writtza consent of Lessor. The Homeowners
Association shall, within thirty Business Days after request thetcfor oy Lessor (which request may be
made at any time but not more than once per month), deliver to L&sor, in the manner provided in
Article 27 of this Lease, a statement certified by the institution at which thz Trust Account is maintained,
stating the current balance in the Trust Account as of the most recent date ‘or which such balance is

ascertainable,

(d)  The Homeowners Association shall, on a timely basis from tim< 19 time, take all
action necessary or appropriate in accordance with applicable law to provide for the assescment, levy and
collection of periodic regular or special assessments payable by the Unit Owners of all Units tixat are part
of the Residential Project to provide sufficient funds for the payment of-al operating expenses of the
Homeowners Association, anticipated future capital expenditures, all amounts of Ground Rent with
respect to the Residential Project when due, the Rent Reserve, and any and all other legally required
reserves for the operation and maintenance of the Premises as a first-class residential project. In the
event of default by any Unit Owner in the payment of any regular or special assessment, the Homeowners
Association will promptly and diligently pursue all reasonable efforts to collect such payments, and, if
necessary, to enforce its lien rights against such Unit under the provisions of the Declaration and

applicable law.
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(e) In addition to its obligation to pay any Impositions (as defined in Article 4 of this
Lease) on the Commeon Area, the Homeowners Association shall moniter the payment of any Impositions
attriburable to the individual Units by the respective Unit Owners. The Homeowrners Association shall
promptly inform Lessor of any failure by any Unit Owner or other person responsible for the payment
of any Impositions on any given Unit to pay such Impositions when due, In the event of such a failure
by a Unit Owner or such other responsible person to pay such Impositions when due, the Declaration
shall provide that if such failure would give rise to a lien on Lessor’s Estate, then (to the extent permitted
by law) the Homeowners Association will have the obligation to redeem or purchase any defaulted taxes
and specially assess the cost of such redemption or purchase against the Unit to which such defaulted
taxes are aitributable, 1f the Homeowners Association does not or cannot so proceed to redeem or
purchass such defaulted taxes, then Lessor shall have the right, after giving notice to the Homeowners
Association in the manner provided in Article 27 of this Lease, to redeem or purchase any such defaulted
taxes and tc ass~ss the cost of such redemption or purchase against the Homeowners Association as
Additional Rea;previded, however, that Lessor shall onfy have such right if both (i) the failure to pay
Impositions woula-give rise to a lien on Lessor’s Estate and (ii) the Homeowners Association has not
commenced and contiqued to pursue the redemption or purchase of such defaulted taxes as described

above.

6.3  Assignmeut of Lease to Unit Qwners and fo the Homeoswners_Association.

Upon the closing of the Bona Fide Initial Sale of each Unit, Initial Lessee shall have the right, without
consent from Lessor, to assign to the puichaser thereof an undivided 1/152 interest in this Lease. Each
such assignment shall transfer and assign’s< such purchaser 1/152 of Initial Lessee's interest in (i) this
Lease and (if) the leasehold estate in the Premises created hereby, each with respect solely to the Unit
being sold to such purchaser. The form of assignment ("Unit Lease”) shall be satisfactory to Lessor and
shall contain an express non-recourse assumption by such purchaser of Lessee’s rights and obligations
pursuant to this Lease with respect to the Unit beiug purchased by such purchaser (including the
obligation to pay in accordance with Section 3.1(¢) 1/15Z ot the Ground Rent due to Lessor under this
Lease and to perform all of the terms, covenants, conditions, dgreements and obligations of Lessee to be
performed or fulfilled under this Lease with respect to the Unit {eing purchased and with respect to the
Common Area in common with all of the other Unit Owners). Ng !«ior than the date specified in the
Declaration, Initial Lessee shall assign its leasehold interest in the Cotumon-Area pursuant to this Lease
to the Homeowners Association. The form of assignment shall be satisfacto 'y to Lessor and shall contain
an express assumption by the Homeowners Association of both Lessee’s rights and obligations pursuant
to this Lease with respect to the Common Area, and al! of the duties and obligations o the Homeowners
Association set forth in this Lease. Upon the execution and delivery of any assignment in accordance
with this Section 6.3, Initial Lessee shall be released automatically from its obligations urdar this Lease
to the extent of the interest in this Lease being assigned. Upon the closing of the Bona Fide tnitial Sale
of the one hundred fifty-first (151st) Unit and the assignment of Initial Lessee’s interest in this Lease
pursuant to this Section 6.3 in connection with such closing, Initial Lessee shail be completely released
from all obligations under this Lease, which obligations shall then be those of the Unit Owners,

collectively.

6.4  Unit Owners. (a) The Homeowners Association shall not permit any use or
occupancy of any Unit except by the owner of a Unit (all of which owners are referred to in this Lease
collectively as "Unit Owners™ and any one of which is referred to in this Lease as a "Unit Owner") or
by a person or persons in possession of a Unit with the Unit Owner’s permission, including, without
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limitation and by way of example only, a tenant of the Unit Owner or 2 member of the Unit Qwner's.
family. From time to time during the term of this Lease upon request of Lessor, but not more often than
once during each calendar year, the Homeowners Association shall give written notice to Lessor
identifying (by name or names and mailing address) the Unit Owner of each Unit to the extent the
Homeowners Association has such information.

') A Unit Owner shall have the right, without consent from Lessor or Lessee but
subject to the terms and conditions of the Declaration and the By-Laws, to sell or assign to a purchaser
such Unit Ownee's undivided interest in this Lease and leasehold estate under this Lease with respect to
such Unit Gwner's Unit, and upon such sale or assignment the assignor Unit Owner shall be released
awtomaticziiy from its obligations under this Lease. A Unit Owner shall also have the right, without
consent froin-Lessor or Lessee but subject to the terms and conditions of the Declaration and the By-
Laws, to lease ard sublease such Unit Owner's undivided interest in this Lease and leasehold estate under
this Lease with respect to such Unit Owner's Unit. A Unit Owner shall aiso have the right, without
consent from Lessorr Lessee but subject to the terms and conditions of the Declaration and the By-
Laws, to assign and inc:igage such Unit Owner's undivided interest in this Lease and leasehoid estate
under the Lease with reipect 1o such Unit Owner's Unit. Such assignment may be by means of a
Mortgage on the leasehold estate for any amounts and upon any terms, including term of loan, interest
rates, payment terms (including palloon or amortizing loans), prepayment privileges or other restrictions
as may be desired by the Unit Owaer, or by means of a deed, as applicable (any Mortgage meeting the
foregoing requirements and any supplemeat thereto or any modification renewal, replacement or extension
thereof is referred to herein as a "Unit Mo:tgage”). Notwithstanding the foregoing, no Unit Mortgage
shall extend to or affect all or any portion 0. Lessor’s Estate.

(©) Except as otherwise provided in Articles 18 and 29, Lessor shall not cance! or
terminate this Lease without the prior written consent of the Unit Martgagee under any Unit Mortgage,
so long as such Unit Mortgage shall remain in effect.

6.5  Homeowners Association_Represenfative »f Unit Owners; Obligations of
Lessee. From and afer the date of the recording of the Declarativa,he Homeowners Association shall
be responsible for performing and causing the performance of all obligadens, rights and respensibilities
of Lessee under this Lease with respect to the Residential Project or whick 5y their context are or would
be the obligations of the Homeowners Association or the Unit Owners, excep: those obligations, rights
and responsibilities of Initial Lessee under this Lease. The Homeowners Associatizn shall cause the Unit
Qwners to perform alfl obligations, rights and responsibilities of Lessee under this Lzcasé which are to be
performed by the Unit Owners. No Unit Owner (other than Initial Lessee) shall conununicate directly
with Lessor or Lessor’s Beneficiary, nor shall Lessor or Lessor’s Beneficiary communicare directly with
any Unit Qwner (other than Initial Lessee); all such communications shall be made by or to the
Homeowners Association, Neither the Homeowners Association nor the Unit Owners shall have any
rights or responsibilities with respect to either (x) any portion of the Premises not part of the Residential
Project, or (y) any rights of Initial Lessee hereunder, In furtherance of the foregoing and the other
provisions of this Lease, a power coupled with an interest is hereby reserved and granted to the
Homeowners Association to act, and to execute and deliver documents, on behalf of the Unit Owners
whenever the Unit Owners are permitted or required to take any action or execute and deliver any
documents pursuant to this Lease, Each Unit Lease, assignment of this Lease, Mortgage, or other
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instrument affecting this Lease or a Unit shall be deemed to be a grant and acknowledgement of, and a
consent of the reservation of, the foregoing powers of the Homeowners Association.

ARTICLE 7

Use of Premises; Compliance with Requirements;
Maintenance and Repair

7.1 Use of Premises. At all times during the term of this Lease, the Premises shall
be used Lv 1.essee, the Homeowners Association and the Unit Owners, soiely as a multi-unit residential
developmen? and for no ather purpose. Subject to the foregoing, Lessee hereby covenants and agrees that
at no time will'the Premises be used as a "Seniors Only", "Adult Only" or other similarly restricted
residential cominnaity,

7.2 <No Violation of Applicable Law. Lessee acknowledges that because Lessor
intends directly or indirectly tn retain the fee interest in the Land, Lessor has legitimate concerns about
the uses to which the Land ana 2evelopment thereon will be put. Accordingly:

(a) Neither Lesses-nor any Unit Owner shall make or permit any use of the Premises
that violates any applicable statute, criinance, regulation or other requirement (including, without
limitation, any applicable provisions of tiieAnnexation Agreement) of each and every federal, state and
local governmental or quasi-governmental body Tiaving jurisdiction over the Premises (each such body
is herein referred to as a "Governmental Authoriny” and any two or more of such bodies are herein
referred to collectively as "Governmental Authoritiss”) or that constitutes a nuisance, public or private,
or that may render void or voidable any insurance thew 17 Torce pursuant to the provisions of this Lease.
Lessee shall, at Lessee’s sole cost and expense, procure airv'and all necessary permits, licenses, or other
authorizations from time to time required for the tawful conduct of its business on the Premises,

(b) Neither Lessee nor any Unit Owner shall uzev permit to be used in connection
with the Project the name "Society of the Divine Word," "Techny™ o auy words or phrases similar
thereto or suggesting any religious affiliation or other affiliation with L essor without Lessor's prior
written consent, which consent may be withheld for any reason whatsoever (vhether or not arbitrary) or

no reason whatsoever,

7.3 Conformity with Legal and Insurance Regquirements. (zy-in all events,

ordinary and extraordinary, whether or not foreseen or foreseeable as of the date of this L<ase, Lessee,
the Homeowners Association and the Unit Owners shall keep or cause to be kept the Premises and the
Environs (to the extent that the owner or occupant of the Premises may be legally responsibie for the
condition of the Environs) in a condition conforming to the requirements (i) of all applicable statutes,
ordinances, regulations and other requirements of any Governmental Authority ("Governmental
Requirements"), and (ii) of all policies of insurance maintained in force by Lessee or Lessor on or with
respect to the Premises pursuant to the provisions of this Lease.

b} Notwithstanding the foregoing, Lessee shall have the right to contest by

appropriate legal proceedings the order or directive of any Governmental Authority requiring compliance
W
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with Governmental Requirements provided (i} such legal proceedings shail operate to prevent (A) the sale
of the Premises or any part thereof or (B) any Governmental Authority from causing any work to be
performed on the Premises to cure any alleged violations of Governmental Requirements, and (i) Lessee
shall at all times during the pendency of such proceedings keep an deposit with Lessor, or such person
or corporation as Lessor may direct in writing or as may be provided by law, as security for the payment
of all costs and expenses related to any alleged viclation of Governmental Requirements, a sum of money,
a surety bond issued by an insurance company acceptable to Lessor or such other security as may be
rearonably required by Lessor, in any such case in an amount equal to 110% of the cost, reasonably
estimated by Lessor, that may be required to comply with all Governmental Requirements that Lessee

seeks to challenge.

1.4 Operation, Maintenance and Repair of Premises. Lessee, the Homeowners

Association and.the Unit Owners shall keep or cause to be kept the Premises (including the Land and the
Project) and tie-Zvirons (to the extent that the owner or occupant of the Premises or the Project may
be legally responsioie {nr the condition of the Environs) in a reasonably clean and orderly condition,
reasonably free of accumulations of rubbish, snow, ice and unlawful obstructions, Lessee, the
Homeowners Association apd-the Unit Owners shall also keep or cause to be kept the Project in good
order and condition, and to 4i2: end shall make or cause to be made all repairs, interior and exterior,
structural and non-structural, extrizordinary as well as ordinary, foreseen as well as unforeseen, that are
reasonably necessary or advisable-in-accordance with good standards of operation and maintenance
applied by owners of properties compurzule in class, age and quality located in the Chicago metropolitan
area. For purposes of this Section 7.4, repaics shall include all replacements, renewals, alterations, addi-
tions and betterments necessary to maintain the oot appearance and to prevent any physical deterioration
of the Premises (including the Land and the Projeet) beyond ordinary wear and tear, including, without
limitation, all repairs to the roof and exterior surfaces of the Buildings necessary to make the Buildings
free from leakage of rain or wind which might adversely affect the structural integrity or the Buildings
or cause damage to the interior thereof. All repairs shall be atleast equal in quality and class to the work
and materials then in customary usage in properties comparable iz class, age and use to the Premises
(inctuding the Land and the Project).

ARTICLE 8
Insurance

8.1  Property Insurance. At all times ducing the term of this Leass fincluding any
period or periods of time during the course of any work in connection with any constructic of or any
Change or Alteration to any Buildings or Improvements) Lessee shall:

(@) keep the Buildings and Improvements insured against all risk of physical loss,
including, but not limited to, loss or damage caused by fire, lightning, windstorm, hail, smoke,
explosion, riot, riot attending a strike or civil commotion, aircraft and vehicles, vandalism and malicious
mischief, sprinkler leakage, collapse or earthquake to the extent coverage for such risks is from time to
time customarily available at commercially reasonable rates in the commercial property insurance market
for the Building in an amount equal to not less than 100% of the Full Insurable Value of the Building and
improvements;
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) maintain builders’ risk broad form insurance coverage in such form or forms of
policies as may be from time to time customarily maintained for similar properties in the vicinity of the
Premises covering the value of all material and equipment on the Premises (but only during the time that
any work in cannection with any coastruction or any Change or Alteration is in progress on the Premises
and unti! completion and final acceptance thereof), unless the same coverage is included within Lessee's
insurance in force pursuant to Section 8.1(a); and

() to the extent there is a central heating and cooling system for the Project, maintain
boiler and machinery insurance with respect to all equipment and objects (which are part of the Buildings)
customarily covered by such insurance in an amount equal to their replacement cost with property damage
and persuna) injury coverages in such amounts as Lessor shall reasonably require.

The insurance 29-he maintained by Lessee pursuant to Section 8.1(a) shall include, among others as
named insureds, Lessor and Lessee, as their interests may appear, and shall also include (i) so-called
“increased cost of consiiustion” and “demolition cost” endorsements covering costs that may be incurred
in connection with eleniercs of rebuilding or reconstruction required to comply with changes to buiiding
codes and other governmental cequirements and costs of demolishing undamaged portions of the Building
if required by law, and (ii) a so-called "cost of clearing” endorsement cavering cost of clearing debris
and returning the Land to grade i tho event the Building and Improvements are not rebuilt after the
occurrence of any fire or other casualry.

3.2 Liability Insurancs. At all times during the term of this Lease, Lessee shall
maintain, at Lessee’s sole cost and expense, but Dr the purpose of affording insurance coverage to
Lessor, Lessor's Beneficiary, and Lessee as requirtd hereunder, the following kinds and amounts of

insurance:

(a) Commercial general liability insurarce with a broad form endotsement providing
insurance against claims for bodily injury (including death), property damage occurring upon or in the
Premises, the Buildings or the Environs and contractual liability (including an endorsement specifically
acknowledging that this Lease is an "insured contract” under such policy), and having limits of lability
not more than the limits that are customary and reasonable for similar bvaidiags and uses in the Chicago
metropolitan area as reasonably determined from time to time by Lessor «nd required by notice from
Lessor to Lessee, but in no event less than $1,000,000 as the combined single-iimit-ner occurrence;

(] At any time that the Homeowners Association or similar srganization is in
existence, directors’ and officers’ liability insurance for the directors and officers of sucli association or
organization having limits of liability of not less than $1,000,000;

{© Umbretla liability insurance providing excess coverage on a so-called "following
form" basis above the limits of the insurance required to be provided in Section 8.2(a) and 8.2(b) above
and having limits of liability of not less than $10,000,000;

(2] Warker's compensation insurance in an amount not Jess than the required statutory
limits and including employer’s liability insurance with limits of not less than $500,000 per occurrence;
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(&) Comprehensive automobile liability insurance covering owned automobiles,
automobifes under long-term lease, hired automobiles, employer’s non-ownership liability, medical
payments and uninsured motorist coverage for limits not more than limits that are customary and
reasonable for owners of similar buildings with similar uses in the Chicago metropolitan area as
reasonably determined from time to time by Lessor and specified by notice from Lessor to Lessee, but
in no event less than $500,000 (with a special limit of $5,000 with cespect 10 medical payments) as the
combined single limit per occurrence; and

1] Such other liability insurance for such coverages and in such amounts as is
customary and reasonable for owners of similar buildings with similar uses in the Chicago metropolitan
area,

The foregoing policies of insurance shall be primary with respect to Lessor's Protected Persons, but only
with respect to_znv claim arising solely out of activities or accurrences relating to the Premises,

8.3 ° Krsponsibility for Obtaining and Maintaining Insucance. From and after the

date of the recording cfdie Declaration, the Homeowners Association shall be salely responsible for
obtaining and maintaining al( irsuzance required pursuant to this Article 8; provided, however, that the
property insurance required by Sectiza 8.1 shall be obtained and maintained, with respect to each Unit,
by the Unit Owner of that Unil and the Homeowners Association shall only be responsible for such
insurance required by Section 8.1 with resnect to the Common Area. Notwithstanding the foregoing, the
Homeowners Association shall have the obligation to cause each Unit Owner to maintain the praperty
insurance required by Section 8.1 with respect to.cuch Unit Owner’s Unit and, if such Unit Owner fails
to so maintain such property insurance, the Hoticowners Association shall have the right and obligation
to obtain such property insurance on behalf of the 1Jnit Owner and specially assess the cost of such
insurance against the Unit to which it is applicable.

8.4  Approva) and Evidence of Insuranca.~ All insurance required to be maintained
pursnant to this Article 8 shall be secured from insurers licensed by the Insurance Department of the State
of [llinois (or its successor agency) and reasanably acceptable to 1<ssor, Upon the execution of this
Lease and thereafter not less than thirty Days prior to the expiraticn dates of the expiring insurance
policies theretofore furnished pursuant to this Article 8, Lessee shall deliver t0 Lessor originals of the
renewal or replacement policies, or true and correct copies thereof certified by the respective insurers,
or other evidence of continuation of insurance, together with evidence of the payinent of the applicable
premiums for the insurance required hereunder, which shall be stamped upon the patiutes or the copies
delivered to Lessor, or otherwise evidenced 1o the reasonable satisfaction of Lessor, L1t event actual
policies are not available at such time, Lessee shall deliver binders or certificates evidnasing such
insurance within the time periods specified and shall deliver the policies required as soon as practicable
thereafter.

8.5  Additional Insureds. All policies of insurance required to be maintained
pursuant to Section 8.2 (a) shall name Lessor and Lessor’s Beneficiary and Lessor’s Protected Persons
as additional insureds as their interests may appear, provided Lessor has provided Lessee in writing with
the specific names of such parties, and (b) shall provide that any loss shall be payable as therein provided
notwithstanding any act or negligence of Lessor, Lessee or any Unit Owner or other occupant of the
Premises or the Building which might otherwise result in a forfeirure of said insurance. Lessor shall,
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from time to time, provide Lessee in writing with the specific names of such of Lessor’s and Lessor’s
Beneficiary’s Protected Persons as Lessor wishes to have separately named as additional insureds in any
policies required pursuant to Sections 8.1 or 8.2. In addition, the insurance required to be maintained
pursuant to Section 8.1 may also name, as named insuceds, as their interests may appear, any Unit
Mortgagee, any Leasehold Mortgagee and, if Lessor so requests, any Fee Mortgagee.

8.6  Notice of Cancellation. All policies of insurance required to be maintained
pursuant to this Article 8 shall, to the extent obtainable, contain an agreement by the insurers that neither
the policies nor any particular coverage thereof shall be canceied or not renewed without at least thirty
Days' prior written notice to Lessor, except that only ten Days’ notice shall be required with respect to
cancellatian or non-renewal due to non-payment of premiums.

37  Adjustment of Losses; Use of Proceeds. The loss, if any, under any insurance
required to be.naintained pursuant to Section 8.1 shall be adjusted and agreed to with the insurers by

Lessee and, if requites under any Leasehold Morigage or any Unit Mortgage, by the First Leasehold
Mortgagee and such Urat Mortgagees. In the case of any loss not exceeding 10% of the Full Insurable
Value of the Buildings, sii¢ proceeds of any applicable insurance, after the loss is so adjusted, if permitted
by the First Leasehold Morigage< and the Unit Mortgagee of any Units damaged as part of such loss,
shall be paid to Lessee for use i-the Restoration of the Premises in the manner required under
Section 12.1. In all other cases the prnceeds of any applicable insurance, after the loss is so adjusted,
shall be (i} paid to or at the direction of 102 First Leasehold Mortgagee (but without changing or altering
any obligation Lessee may have to rebuils ~r restore pursuant to Article 12 of this Lease), if any, and
of the Unit Mortgagee of any Units damaged 2z part of such loss, or’ (ii) if there is no such First
Leasehold Mortgagee and no such Unit Mortgazee and if Restoration is required under Article 12, paid
to Lessor, or to such other person or institution cipzv's of performing the obligations imposed upon it
pursuant to Article 12 as Lessor may reasonably designat2, for use in restoring the Premises, or (iii) if
there is no such First Leasehold Mortgage and no such Uricviortgagee and if Restoration is not required
pursuant to Article 12, applied as provided in Section 12.5z) or Section 12.5(c}, as the case may be.
In any case, the proceeds shall be deemed to be held in trust by the tecipient (any such recipient being
referred to as the "Insurance Trustee") to be applied or used i ancordance with the provisions of

Article 12,

8.8 Waiver of Subropation. Lessor, Lessor's Beneficiary, 'and Lessee each hereby
waive any and every claim for recovery from the other for any and all loss of or damage to the Building
and Improvements or to the contents thereof, Inasmuch as this mutual waive: Wi preclude the
assignment of any such claim by subrogation (or otherwise) to an insurance compaun; {or any other
person}, Lessor and Lessee each agree to give to each insurance company that has issued, or in the future
may issue, a policy of the type required from time to time pursuant to Section 8.1, written sotice of the
terms of this mutual waiver, and to have said insurance policies properly endorsed, if necessary, to
prevent the invalidation of said insurance coverage by reason of said waiver. Notwithstanding the
foregoing, the foregoing release and waiver of claims shall not be operative, nor shall the foregoing
endorsements be required in any case in which the effect of such release or waiver is to invalidate
insurance coverage or the right of the insured to recover thereunder or increase the cost thereof (provided
that in the case of increased cost the other party shall have the right, within ten Days following notice
from the party procuring such insurance, to pay such increased cost, thereby keeping such release or
waiver in full force and effect),
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8.9  Renepotiation; Disputes, In addition to the insurance required pursuant to
Sections 8.1 and 8.2, Lessee shall also maintain at Lessee’s own cost and expense, but for the mutual
benefit of Lessor and Lessee, insurance against such other hazards, liabilities or potential claims and in
such amounts as may be reasonably required from time to time by Lessor. However, all of the provisions
of this Article 8 relating to the insurance required to be provided by Lessee shall be subject to review and
redetermination from time to time based on circumstances and changes in the insurance industry, and
Lessor and Lessee shall negotiate in good faith from time to time to so review and redetermine the
requirements of this Article 8 in light of changing practices in the insurance industry, customarily
available coverages, costs and the objectives of Lessor and Lessee; provided, however, that Lessor may
nol require insurance coverages or changes in insurance coverages that do not comply with the
requiremcnts of the Federal National Mortgage Association, the Government National Mortgage
Association, the Federal Home Loan Mortgage Corporation, the Department of Housing and Urban
Development, the Federal Housing Association, the Department of Veteran's Affairs (formerly known
as the Veteran’s 85sociation), or any governmental agency which performs (or may perform) functions
similar to those cutzepiy performed by such entities, although Lessor may require insurance coverages
more stringent than the requirements of such entities, provided Lessor's requirements are not
unreasonable. Disputes under this Article 8 with respect to the required minimum policy limits for
insurance required to be proviaed by Lessee shall be determined by arbitration pursuant to Articte 20,
provided that the arbitrator or arbicaturs selected shall be a person or persons of recognized standing in
the insurance industry.

ALTICLE 9
Lieos

2.1 No_Authority To Create Liens Avainst Lessor’s Interest, Lessee shall have
no right, authority or power to bind Lessor or Lessor's Beueficiary for the payment of any claim for
labor or material or for engineering or architect’s fees, or for any charge or expense incurred in the
erection, construction, alteration, restoration, maintenance, operatian or management of the Premises
(including the Buildings or Improvements) nor to render Lessor’s Estase iiable for any lien or right of
lien for any labor, material services (including management services) cr fnr any other charges for
expenses incurred in connection therewith. In addition, Lessee shall not under any circumstances be
considered the agent of Lessor in conducting any work undertaken in connect’on 'vith any erection,
construction, repair, renewal, replacement, reconstruction, alteration, restoration or zazlitenance of the
Premises or in the operation of the Premises.

9.2  No_Liens, Charges, or Encumbrances Against Premises. Lessee shall, at all

times, keep the Premises free and clear of mechanics’, materialmen’s, and other liens, and all charges,
claims, and encumbrances caused or created by Lessee or anyone claiming through or under Lessee.

9.3 Lessee’s Duty To Obtain Discharge Of Liens Against Premises. If, because
of any act or omission (or atleged act or omission) of Lessee, any mechanics’ or other lien, charge, or
order for the payment of money or other encumbrance shall be filed against Lessor or any portion of the
Premises (whether or not such lien, charge, order, or encumbrance is valid or enforceable as such),
Lessee shall, at its own cost and expense, after written notice from Lessor requesting the same, cause
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same to be discharged of record or bonded within 30 days after such notice; and Lessee shall indemnify
and hold Lessor harmless against and from all costs, liabilities, suits, penalties, claims, and demands,
including reasonable attorneys’ fees, resulting therefrom. If Lessee fails to comply with the foregoing
provisions, Lessor shall have the option of discharging or bonding any such lien, charge, order, or
encumbrance, and Lessee agrees to reimburse Lessor for all costs, expenses, and other sums of money
in connection therewith (as Additional Rent) with interest at the Lease Interest Rate from the date such
costs, expenses or other sums of money are incurred; provided that Lessor may not so discharge or
remove any lien nor shall an Event of Default be deemed to have occurred under this Section 9.3 if
Lessee is in good faith contesting the same in the same manner and subject to the terms and conditions
as are provided in Section 4.5 and 4.6 with respect to Lessee’s right to contest Impositions and Lessor's
joinder i any such proceeding. The remedies provided to Lessor under this Section 9.3 shall be in
addition to_«ii of the other remedies provided to Lessor by law or this Lease.

ARTICLE 10

Assignments, Subleases, Mortgages and Sales

10.!  Assignmeri by Lessee. (a) Except as provided in Article 6, (i) this Lease or
(i) the leasehold estate hereby creatzd, shall not, under any circumstance, whether voluntary or
involuntary, or by operation of law {cszept as otherwise provided in Section 10.1(b) with respect to
assignments or transfers by or through a1 <2cehold Mortgage or a Unit Mortgage or by assignment or
transfer in lieu of foreclosure of any such Leesetold Mortgage or a Unit Mortgage), be assigned or
transferred by Lessee without in each case fir:t obraining the prior written consent of Lessor, which
consent may he withheld for any reason or no reason whatsoever. Notwithstanding the foregoing, this
Lease and the leasehold estate created hereby may be transferred or assigned to an Affiliate of [nitial
Lessee provided [nitial Lesses gives Lessor not [ess than rive Days prior notice of such transfer or
assignment. In no event shall such transfer or assignment tran Affiliate of Initial Lessee relieve Initial
Lessee of its obligations hereunder.

)] For purposes of this Section 10.1, the making ot 4% casehold Mortgage or a Unit
Mortgage shall not be deemed to constitute an assignment or transfer of Tais-Lease or of the leasehold
estate created hereby, nor shall any Leasehold Mortgagee or a Unit Mortgages, as such, be deemed an
assignee or transferee of this Lease or of the leasehold estate created hereby so as to require the
Leasehold Mortgagee or Unit Mortgagee, as such, to assume the performance < <av of the terms,
covenants, conditions, agreements and obligations on the part of Lessee to be perlormed or met
hereunder, In addition, any sale of Lessee’s interest in and to this Lease and of the ieaschold estate
created hereby in any proceedings for the foreclosure of any Leasehold Mortgage or a Unit Mortgage,
or the assignment or transfer of this Lease and of the leasehold estate created hereby under any instrument
of assignment or transfer in lieu of the foreclosure of any Leasehold Mortgage or a Unit Mortgage, shall
not be deemed to be an assignment or transfer within the meaning of Section 10.1(a) for which Lessor’s
consent shall be required. However, any assignee or transferee in any assignment or transfer in lieu of
the foreclosure of a Unit Mortgage shall be deemed to have assumed {on a non-recourse basis and subject
to the following provisions of this Section 10.1(b)) the performance of all of the terms, covenants,
conditions, agreements and obligations on the part of Lessee to be performed hereunder from and after
the effective date of realization of Lessee’s rights created pursuant to this Lease by the Unit Mortgagee
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or semeone claiming by, through or under the Unit Mortgagee. Notwithstanding the foregaing, any Unit
Mortgagee or other purchaser, assignee or transferee in connection with any sale, assignment or transfer
in connection with a Unit Mortgage referred to in the immediately preceding sentence, shall be deemed
to have assumed, and shafl be obligated to pecform, only the terms, covenants, conditions, agreements
and obligations on the part of Lessee to be performed hereunder with respect to the Unit subject to such
Unit Mortgagee's Unit Martgage by the Unit Owner of such Unit. Any termination of this Lease by the
Leasehold Mortgagee pursuant to any rights granted to the Leasehold Moartgagee shall not be a
termination of this Lease with respect to the Residential Project, nor shall any such termination be a
Default or an Event of Default under this Lease or the Development Agreement on the part of any person
or entity (including, but not limited to, Initial Lessee, the Homeowners Association, any Unit Owner,
any Leaschold Mortgagee, any Unit Mortgagee, or any successor, purchaser, assignee or transferee of
any of the furegoing). Any such termination shall not affect the Homeowners Association’s or any Unit
Owner's right to use, occupy and enjoy the Common Area, such Unit Owner’s Unit or the Residential
Peoject generaily In the event of any such termination, the Homeowners Association and the Unit
Owners collectively skall only be responsible for that portion of the Rent (including the Ground Rent)
and those obligations, w1ghts and responsibilities of Lessee attributable to such persons with respect to the
Residential Project pursuant 1= Sections 3.1(e) and 6.5. In the event of any such termination, Lessor shal!
enter into an attornment and nur-disturbance agreement with the Homeowners Association and the Unit
Owners pending the execution and deiivery of a new ground lease between Lessor and the Homeowners
Association and the Unit Owners; and Lessor and the Homeowners Association and the Unit Owners shail
promptly enter into such & new ground-ieas? which shall provide for terms (including, but not limited 1o,
the amount of annual ground rent) no less ravorabie to the lessee than provided for in this Lease. In
furtherance of the foregoing, & power coupled-with an interest is hereby reserved and granted to the
Homeowners Association to execute and delivercuch a new ground fease on behalf of the Unit Owners
as proxy or attorney-in-fact, as the case may be. Cach Unit Lease, assignment of this Lease, Mortgage
or other instrument affecting this Lease or a Unit shi!i be deemed 1o be a grant and acknowledgement
of, and a consent 10 the reservation of, the foregoing powers of the Homeowners Association. For
purposes of this Section 10.1{b), the phrase "effective datc of realization of Lessee’s rights created
pursuant to this Lease" shall mean the earlier to occur of; (i) the entry of an order confirming the sale
of the portion of the Premises subject to the Unit Mortgage pursuant 273 judgment of foreclosure of the
Unit Mortgage and the expiration of all applicable redemption and reinstzierient periods; (ii) the issuance
of an order placing the Unit Mortgagee or its designee in possession; (iii) the issuance of an order
appointing a receiver; and (iv) the execution and delivery by the Initial Lesse2 and the acceptance by the
Unit Mortgagee or such other purchaser, assignee or transferee of a deed, assigumert or other transfec
in lieu of foreclosure. -

{©) The limitations on transfer contained in this Section 10,1 shall noi ba deemed to
apply to or prevent, nor shall Lessor’s approval be required in connection with, (i) the granting of
licenses or easements in the leasehold estate created hereby to facilitate the development of the Premises
in accordance with the terms of this Lease and the Development Agreement; or (ii) the granting of
security interests in personal property, trade fixtures and trade equipment.

10.2  Mortgage by Initial ee. (a) Initial Lessee shall have the right, without
Lessor's consent, to mortgage its interest under this Lease and in the Buildings and Improvements by
means of a Mortgage for any purpose related to the financing of the development and construction of the
Project, for any amounts and upon any terms, inciuding term of loan, interest rates, payment terms
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{including balloon or amortizing loans), prepayment privileges or other restrictions as may be desired by
[nitial Lessee, provided that (i) at the time of making such Mortgage, there is no existing or unremedied
Defauit or Event of Default, and (ii) within ten Days after the execution and delivery of any such
Mortgage, the requirements of Section 10.2(b) are satisfied {(any Mortgage meeting the foregoing
requirements and any supplement thereto or any modification renewal, replacement or extension thereof
is referred to herein as a "Leasehold Mortgage™). Notwithstanding the foregoing, no Leasehold Morigage
shall extend to or affect all or any portion of Lessor’s Estate,

(b} Lessor shall not be deemed to have notice of any Leasehold Mortgage, of any
amendment to supplement, modify, renew, replace or extend the same or of any assignment thereof, nor
shal} Leszor have any duty or obligation with respect thereto, unless and until (i) a copy of the original
of such Leasebold Mortgage, amendment or assignment, as the case may be, certified by the Leasehold
Mortgagee as being a true, correct and complete copy thereof, is delivered to Lessor, and (ii) written
notice containingcnc name and address of the Leasehold Mortgagee or assignee of such Leasehold Mort-
gagee, as the case may bs, is given to Lessor in the manner provided in Article 27.

) rxcert as otherwise provided in Articles 18 and 28, Lessor shall not cancel or
terminate this Lease withouu e prior written consent of the Leasehald Mortgagee under any Leasehold
Mortgage, so long as such Leaseboid Mortgage shall remain in effect.

10.3 Morigage by 7 z3sor. Nothing contained in this Lease shall be construed to
preciude (a) Lessor at any time and from-droe 10 time, with any lender and on any terms, from creating
a lien on or mortgaging Lessor's Estate by ineans-of a Mortgage or from entering into an amendment to
supplement, renew, modify, consolidate, replace nr extend the same (any such Mortgage and any
supplement thereto or any modification, renewai, .oasolidation, replacement or extension thereof is
referred to herein as a "Fee Mortgage™) or (b) any Fee Murrgagee from assigning the same, provided that
in either or any such case (i) any lien, rights or interests'crented thereby shall at all times be subject to
the [easehold estate created by this Lease and the rights of he Lessee, Initial Lessee, the Homeowners
Association, the Unit Owners, any Leasehold Mortgagee and aty Unit Mortgagee in and to this Lease
and the Development Agreement; and shall in no way prohibit any r:ture development of the Premises
in accordance with this Lease and the Development Agreement; and {{i} Lessor shall not morigage
portions of Lessor’s or Lessor’s Beneficiary’s fee title interest in the Premases or any other parcels of land
that may te within the zoning lot of which the Premises is a part to different Fee Mortgagees unless no
subdivision is required in connection with any such mortgage or mortgages. Leszor shall provide Lessee
with notice of the name and address of the Fee Mortgagee promptly following-ckecvtion of any Fee
Mortgage.

10.4  Sale by Lessor; Right of First Opportunity. (a) Nothing contained-in this Lease

shall be construed to preclude Lessor at any time and from time to time, with any purchaser and on any
terms, from selling or otherwise transferring all (but not less than all) of Lessor’s Estate by means of a
deed given pursuant to an outright sale, articles of agreement for deed, a Lessor-financed sale with a
purchase money mortgage, or otherwise; provided (i) the effect of such sale or other transfer would not
result in separate ownership of the fee title to parcels within one zoning lot pursuant to or under the
zoning ordinance of the Village; (ii) the grantee pursuant to such sale or other transfer expressly assumes
(by a written assumption agreement reasonably acceptable to Lessee that is recorded with the Recorder
of Deeds of Cook County, Illinois) all of the obligations of Lessor pursuant to this Lease; and (iii) Lessor
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fiest provides Lessee with notice (“Notice of Sale") of the praposed terms under which Lessor intends
to offer Lessor’s Estate for sale or upon which Lessor intends to accept an offer for purchase, including
purchase price, closing date (which may not be earlier than forty-five Days following the date of giving
of Lessor’s Notice of Sale) and other material business terms. Lessee shall have forty-five Days
following the date of giving of Lessor's Natice of Sale withia which to give notice ("Notice of Purchase"}
to Lessor of Lessee’s election to purchase Lessor's Estate upon all of the terms set forth in the Notice
of Sale. In the event Lessee does provide Lessor with a Notice of Purchase, then Lessor shalt sell and
Lesses shall be obligated to purchase Lessor’s Estate to Lessee upon the terms set forth in the Notice of
Sale (and at the purchase price set forth in the Notice of Sale), except that closing of the sale to Lessee
shall be not fess than ninety Days after the date of the Notice of Purchase, and on such other terms and
conditiors as are set forth in the Chicago Title Insurance Company (Form B) Real Estate Sales Contract
(for commercial or industrial properties) or such other similar standard form of agreement as may be then
in use in the Cliizago metropolitan area, except that either such form agreement shail be modified to
provide that («j.in the event of default by either party thereunder, the non-defaulting party shall be
entitled to pursue anv-ard all of its legal and equitable remedies and (y) Lessor’s conveyance of the
Premises shall be by sjierial warranty or trustee's deed, as appropriate. Any sale by Lessor 1o Lessee
pursuant to this Section (0.4 shall be "as is” and Lessor shall not be required to make any representation
or warranty whatsoever as to-%¢ condition of the Premises or as to any other matter, except that Lessor
shall represent and warrant that Lessou is the sole owner of all of Lessor’s Estate and that Lessor has full
capacity, right, power and authoricy t5-2xecute, deliver and perform the form of agreement for sale of
Lessor’s Estate and that all required scuuus and approvals therefor have been duly taken and obtained.
If Lessee has not given Lessor a Notice vt Iurchase during the forty-five Day period referred to above,
Lessee's rights under this Section 10.4 with resgect to such Notice of Sale shall be deemed waived and
of no further force or effect and Lessor shall be. fre=.to sell or otherwise teansfer Lessor's Estate to any
third party for a purchase price not less than the puichase price set forth in the Notice of Sale and on
other terms not more favorable to the purchaser than these set forth in the Notice of Sale,

) Notwithstanding the provisions of Swcrion 10.4(a): (1) Lessor shall at all times
be entitled to offer Lessor's Estate for sale or to solicit offers'to purchase Lessor's Estate subject o
Lessee's rights hereunder (including Lessee's rights pursuant to Scetion 10.4(a)); (2) Lessee’s right to
purchase Lessor’s Estate in accordance with the foregoing shall nat apzay1o any sale or other transfer
of Lessor’s Estate by Lessor to any Affiliate or to any other religious o der. body or institute of the
Roman Catholic Church, provided that such entity expressly assumes all of the obligations of Lessor
pursuant to this Lease; (3) in the event Lessor does not consummate a sale or otler t-ansfer of Lessor's
Estate in accordance with the terms of Lessor’s Notice of Sale (for reasons other than ¢ sfault by Lessee
hereunder or under any agreement for purchase and sale entered into by Lessee with Lezssa), within 180
Days from the date of such Notice of Sale or such longer period as may be specified in the Matice of Sale
(if such longer period is required for reasons which may include, but not be limited to, zoning
contingencies or phased purchases over a time period in excess of 180 Days), Lessee's rights pursuant
to this Section 10.4 shall be reinstated with respect to any subsequent offer to purchase, sell or transfer
Lessor’s Estate; (4) if Lessor does consummate a sale or other transfer of Lessor’s Estate in accordance
with the terms of Lessor’s Notice of Sale, Lessee's rights pursuant to this Section 10.4 shall continue to
apply with respect to any subsequent offers to purchase, sell or transfer Lessor's Estate by the then-owner
of Lessor’s Estate; and {5) if Lessee elects to purchase Lessor's Estate and Lessee and Lessor enter into
a purchase and sale agreement with respect to such purchase in accordance with Section 10.4(a), and
Lessee subsequently defaults under such purchase and sale agreement prior to Lessor’s conveyance of the
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Premises and Lessor terminates such purchase and sale agreement, then Lessee’s rights pursuant to this
Section 0.4 shall also terminate and shall not be applicable with respect to any subsequent offer to

purchase, sell ar transfer Lessor’s Estate.

© Notwithstanding anything to the contrary contained in this Lease (including
specifically, but without limitation, the provisions of Sections 10.4(a) and 10.4(b) and the definition of
“Lessee”), Lessee's vights pursuant to this Section 10.4 shall be vested solely in, and shall be exercisable
solely by, Initial Lessee (or the Leasehold Mortgagee, if the Leasehold Mortgagee has foreclosed the
Leasehold Mortgage or accepted an assignment or transfer in liey of the foreclosure of the Leasehold
Mortgage of Initial Lessee's rights under this Leuse and the leasehold estate created hereby), until the first
Day of the first month following closing of the last Bona Fide Initial Sale of a Unit (unless Initial Lessee,
or the Leasehold Mortgagee, as the case may be, in its sole and absolute discretion, transfers or assigns
its rights under this Section 10.4 prior to such date), and from and after the first Day of the first moath
following closiagof the Bona Fide Initial Sale of the one hundred fifty-first (151st) Unit, Lessee's rights
pursuant to this (Seution 10.4 shall be vested solely in the Homeowners Association and shali be
exercisable solely “hy the Homeowners Association by and through its board of directors.
Notwithstanding anythizg to the contrary contained in this Lease, none of the provisions of this
Section 10.4 may be waive(, rheanged, amended, modified or discharged prior to the closing of the Bona
Fide Initial Sale of the one hundreZ fifty-first (151st) Unit without the written consent of Initial Lessee
or the Leasehold Mortgagee, as Lhe case may be, which consent may be withheld or conditioned in the
sole and absolute discretion of Initia L assee ar the Leasehold Mortgagee, as the case may be.

ARTICLE 11

Condemaation

1.} Condemnation of Entire Premiszs <If at any time during the term of this Lease
{a) the entire Premises or the entire Project shall be taken sc-u result of the exercise of any power of
eminent domain of any Governmental Authority or by agreement between Lessor, Lessee and such
Governmental Authority (2 taking by either of such methods is herein called a "Condemnation
Proceeding"), or (b) less than the entire Premises shall be taken, buv-it sial! have been agreed between
Lessor and Lessee that in any such case the Project cannat be repaired, resivzed or replaced in a manner
that permits the remaining portions thereof to be operated as economically useful and architecturally
complete units, this Lease shall terminate on the date title is vested in the condémiing Governmental
Authority under such Condemnation Proceeding, and all Rent and other amounis ravable by Lessee
hereunder shall be prorated to such date. Notwithstanding any judicial alfocation of aiv award made in
the Condemnation Proceedings, such award shail be divided between Lessor and Lesses-ip-accordance
with the value of their respective estates in the Premises determined as of the date title is vosted in the
condemning Governmental Authority, but without regard to the termination of this Lease, such values
to be agreed upon by the parties, or in the absence of such agreement, to be determined by appraisal
pursuant to the provisions of Article 21, Lessee’s portion of such award shall be paid to the Leasehold
Mortgagee, or in the absence of a Leasehold Mortgagee, to the Unit Mortgagees, and in the absence of
any Unit Mortgagees or to the extent of any excess, to the Unit Owners and Initial Lessee in accordance
with the value of their respective estates in the Premises determined as of the date title is vested in the
condemning Governmental Authority,
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11.2  Partial Condemnation. (a) ifat any time during the term of this Lease less than
the eutire Premises or entire Project shall be taken in any Condemnation Proceeding and it shall have
been agreed between Lessor and Lessee that portions of the Project can be repaired, restored or replaced
in a manner that permits the remaining portions thereof to be operated as economically useful and
architecturally complete units, this Lease shall not terminate but shall continue in full force and effect for
the remainder of the stated term, and Lessee shall continue to perform and observe all of the terms,
covenants, conditions, agreements and abligations of Lessee to be performed under this Lease as though
such taking had not occurred, subject to the provisions of this Section 11.2. Rent shall abate equitably
in proportion to the percentage diminution, if any, in the fair market value of the portion of the Premises
and Project so taken as of the date title is vested in the condemning Governmental Authority under the
Condemrnaiion Proceeding, Lessee shall, at its sole cost and expense, but with the right to use the
proceeds {rem the Condemnation Proceeding, promptly restore (except for Unaveidable Delays) that
portion of thé Fremises and Project not so taken to an economically usefi! and architecturally complete
unit of the same seneral character and condition (as nearly as may be reasonably possible) as existed
before such taking. Lefore Lessee shall let any contracts for, or commence the work of, such restoration
and during the coucse of such restoration, Lessee shall comply with the applicable provisions of
Article 13. To the exter.tthat any such taking in any Condemnation Proceeding shall include the taking
of any Units and such Units(caunst be restored in accordance with this Section §1.2(a) after such taking,
then the Unit Owners of such Units shall be released from their obligations undec this Lease as of the date
of such taking.

(b) Notwithstanding 20y judicial allocation of any award in the Condemnation
Proceedings, such award shall be paid to the Leasehold Mortgagee or the Unit Mortgagees, if they so
request, or in the absence of a Leasehold Morigagee, to the Insurance Trustee and shall be held by the
Leasehold Mortgagee or the Unit Mortgagees, if they so request, or the Insurance Trustee, as the case
may be, in the manner set forth in Article 14, but sha.! Ye-made available to Lessee for restoration of the
Premises as required pursuant to this Section 11.2 in aczordance with the Leasehold Mortgage. The
balance of any such award shall be divided between Lessor 2nid Lessee in accordance with the damage
to the value of their respective estates in the Premises determired .5 of the date title is vested in the
condemning Governmental Autharity, such damage to values to be 2greed upon by the parties, or in the
absence of such agreement, to be determined by appraisal pursuant to-thz-provisions of Article 21,

11.3  Condemnation for Limited Time. (a) If, during the term of this Lease all or
any portion of the Premises shall be taken for occupancy by any Governmental Auttiority for 2 limited
period of time, this Lease shall not terminate but shall continue in full force and eifz<( for.the remainder
of the stated term, and Lessee shall continue to perform and observe all of the t¢rmis, covenants,
conditions, agreements and obligations of Lessee to be performed under this Lease as though such taking
had not occurred, except only to the extent that it may be prevented from doing so by reason of such
taking and in no event shall the Rent and all other sums and charges required to be paid by Lessee under
this Lease exceed the amounts received by Lessee from the condemning Governmental Autharity.

(t  Nowwithstanding any judicial allocation of any award made in the Condemnation
Proceedings, Lessor hereby assigns such award to Lessee and Lessee shall be entitled to receive the entire
amount of any award made for such taking (whether paid by way of damages, rent or otherwise;
provided, however, where the award is not to be paid as rent in substantially equal installments over the
period of such Governmental Authority's occupancy, Lessor may require Lessee to deposit all or a
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portion of the award with Lessor to be applied against Rent as it accrues hereunder) unless the period of
such Governmental Authoriry's occupancy extends beyond the Expiration Date, in which case the award
shall be divided between Lessor and Lessee so that Lessor shall receive an amount equal to the sum of
that portion of the award, if any, that represents the cost of restoring the Premises at the termination of
any such Governmental Authority’s occupancy, plus the portion of such award attributable to the period
of such occupancy that will extend beyond the Expiration Date and Lessee shall receive the balance of
such award. In the event the Termination Date shall occur after any apportionment of the award made
hereunder, but prior to the Expiration Date, the award shall be reapportioned as of the Termination Date
in accordance with the provisions of this Section 11.3 as though the Expiration Date had occurred as of
the Termination Date, and Lessee shall, promptly on demand, make any payment to Lessor required to
effect surii veapportionment, which obligation shall continue in full force and effect, until satisfied in fuil,

regardless o the termination of this Lease.

(c) . Atthetermination of any such Governmental Authority's occupancy, Lessee shall,
at its sole cost and earznse, promptly (subject to Unavoidable Delays) testore the Premises as nearly as
may be reasonably posatbie to its value and its general condition and character immediately prior to such
taking, ordinary wear aiid tear excepted, but Lessee shall not be required to perform such restoration
work if the Expiration Date shzlboccur on or prior to the date such occupancy is terminated or if the date
on which such Governmental Authority's occupancy is terminated shall occur less than two Lease Years
prior to the Expiration Date.

11.4  Allgeation of {<sire’s Portions of Award; Homeowners Association as
Representative of Unit Qwners, If at the time-of any Condemnation Proceeding, Lessee shall consist
of more than one person or entity, Lessee’s share of any award made in such Condemnation Proceeding
(as determined pursuant to this Article 11) shall bef'ocated among those of the person or persons and
entity or entities that together comprise Lessee anG-whase propecty has been taken as part of such
Condemnation Proceeding in accordance with the value of their respective estates in the Premises
determined as of the date title is vested in the condemning Governmental Authority, subject to the
ptovisicns of Section 11,2(b). Any such aliocation to 2 Unit Cwner shall be paid to the Homeowners
Assaciation for distribution and application in accordance with the prvisions of the Declaration. The
Homeowners Association shall represent the Unit Owners in that portion o3y Condemnation Proceeding
ot in negotiations, settlements and agreements with the condemning Gavirmunental Authority and with
Lessor in any Condemnation Proceeding with respect solely to the Residentia' Project.

11,5 Disputes. Disputes arising under this Article 11 shaii e determined by
arbitration pursuant to Article 20.

ARTICLE 12

Damage and Restoration

12.1 Damage Requiring Restoration by Lessee. Except as otherwise provided in

Section 12.3, if less than 50% of the Project shall be damaged or destroyed by a Casualty (regardless of

the amount of the loss or the existence of insurance to cover such loss), or if S0% or mare of the Project &2
shall be damaged or destroyed by a Casualty and the proceeds of any applicable insurance shall be ¢z
sufficient to pay the costs of Restoration, as reasonably estimated by Lessee as promptly as practicable 1.‘3
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after the date of the Casualty, Lessee shal! cause the Restoration of the Project and any other portion of
the Premises destroyed by such Casuaity to be completed as soon s is reasonably practicable; provided,
however, that if 50% or more of the Project shall be damaged or destroyed by a Casualty and if
Restoration of the Project cannot be performed because of a legal prohibition, then Lessee may, at its
option, terminate this Lease by notice to Lessor, whereupon all rights and obligations hereunder shall
cease and Lessee shall promptly remave, at its sole cost and expense, any and all debris from the
Premises (including removal and demolition of the substantially damaged Buildings and Improvements,
and filling all excavations and returning the surface to grade), and the balance of any insurance proceeds
after such removal and filling shall be disbursed in the manner set forth in Section 12,5(b).

(2.2  Damage Allowing Lessee an Option to Terminate; Lessor’s Option to Require
Restoratizn. -(2) If 50% or more of the Project shall be damaged or destroyed by a Casualty caused by
reasons other-wzn the wilful misconduct of Lessee and if any applicable insurance proceeds are not suffi-
cient to cover sl rozts of the Restoration, as reasonably estimated by Lessee as promptly as practicable
after the date of suck Casualty, then so long as there is no Event of Default with respect to Lessee’s
obligation to pay Rers, 10 maintain insurance as required pursuant to Article 8 or to satisfy any other
monetary obligations of Lessee hereunder, Lessee shalt have the right to terminate this Lease effective
as of the date of the occurzzine of the Casualty by giving notice to Lessor of its intent to terminate
("Tecmination Notice") within firtezn Days after Lessee so determines the estimated cost of the
Restoration, which Termination Netirc-shall state Lessee's estimate of the cost of the Restoration and the
amount of available insurance proceeds,~The Termination Notice shall not become effective to terminate
this Lease unless Lessee also provides -1 2¢¢or (i) such other information and documentation to support
Lessee's estimate of the cost of the Restoration 2z L.essor may reasanably request within fifteen Days after
delivery of Lessee’s Termination Natice and (i) any Leasehold Mortgagee consents in writing to such
termination prior to the delivery of the Termination-Vatice, which written consent must accompany the
Termination Notice. If Lessee elects to terminate this T.éaze pursuant to this Section 12.2(a), Lessor may,
notwithstanding Lessee’s Termination Notice, elect to continue this Lease in full force and effect and
thereby to require Lessee to complete the Restoration by (1) ziving notice to Lessee to such effect within
thirty Days after delivery of Lessee's Termination Notice or vithin thirty Days of the date on which
Lessee provides Lessor with such other information and documer:ation as was requested by Lessor,
whichever is later, and (ii) either (A) depositing with the Insurance Tvuses2 within such thirty Day period
the difference between the estimated cost of the Restoration and the procect’s of insurance then on deposit
with the Insurance Trustee or (B) providing Lessee with reasonable svidence of the availability of
additional funds to cover such excess cost, which funds shall be made available o Lessee from time to
time during the course of the Restoration, but not more frequently than monthly and -l 7o greater amount
than the proportion that the cost of the Restoration in excess of available insurance proceeds bears to the
most recent estimate of the total cost of the Restoration, During the course of the Restaration, Lessee
shall provide Lessor with evidence reasonably satisfactory to Lessor that there has not been filed with
respect to the Premises any mechanics’ or other lien for any work, labor, services or materials
performed, furnished or supplied in connection with the Restoration that has not been discharged of

record,

(t)  If Lessee gives a Termination Notice to Lessor within the time period provided
herein and if Lessor does not elect to contribute toward the cost of Restoration as provided in
Section 12.2(a) and thereby continue this Lease in full force and effect, the Termination Date shall be
as of the date of the occurrence of the Casualty that gave rise to Lessee’s right to give the Termination
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Notice and all Rent and other amounts payable by Lessee under this Lease shall abate as of the date of
the accurrence of the Casualty. Notwithstanding the foregoing, Lessor shall have the right to require,
by notice to Lessee, given within sixty Days of the receipt of Lessee’s Termination Notice, that Lessee
clear the Premises and remove any substantially damaged Building, Improvements and all debris, to the
extent that insurance proceeds are available for such purpose. The duty to remove debris imposed upon
Lessee hereunder includes, but is not limited to, the duty to demolish and remove the Building and
Improvements, including all basements and foundations, to fill all excavations, to return the surface to
grade, and to leave the Premises safe and free from debris and hazards, ot such lesser degree of removal
as is requested by Lessor, Motwithstanding Lessee’s election to terminate the Lease, all obligations of
Lessee arising or occurring pursuant to this Lease prior to the Termination Date or under this
Section 12.2b) shall continue in full force and effect, unti} satisfied in full, regardless of the exact
Terminatior D2te and the termination or expiration of the Lease itself.

12/2~ Damage Allowing Lessee an Option to Terminate. If at any time after the one
hundred forty-fifth Lense Year, the Building shall, by reason of a Casualty, be campletely destroyed or

so substantially damagcd {as reasonably determined by Lessor and Lessee and without regard 1o the
availability of insurance procesds to cover such loss) as to require demolition to the foundations, then in
the event no Event of Defauli cxiits at the time of giving the notice hereinafter referred to with respect
to Lessee’s obligation to pay Rent. (o maintain insurance as required pursuant to Article 8 or to satisfy
any other monetary obligations of Lesss2 hereunder, Lessee shall have the option to terminate this Lease
by written notice to Lessor given within sisty Days after the date of occurrence of the Casualty. Upon
the exercise of such an option, the Ternupzcion Date shall be as of the date of the occurrence of the
Casualty that gave rise to the option, and all Reptand other amounts payable by Lessee under this Lease
shall abate as of the date of occurrence of the Taspalty. Lessor shall, nevertheless, have the right to
require that Lessee, by notice to Lessee given withinzeventy-five Days of the date of the Casualty, clear
the Premises and remove all debris, to the extent that imsriance proceeds are available for such purpose.
The duty to remove debris imposed upon Lessee hereundcrinzludes, but is not limited to, the duties to
demolish and remove any substantially damaged Building and linprovements, including ali basements and
foundations, to fill all excavations, to return the surface to grade, and'in leave the Premises safe and free
from debris and hazards, or to perform such lesser degree of reirgval as is requested by Lessor.
Notwithstanding any election to terminate this Lease pursuant to this Section 12.3, all obligations of
Lessee arising or occurring pursuant to this Lease prior to the Terminaion Date or under this
Section 12.3 shall continue in full force and effect, until satisfied in full regardizss of the exact Termina-
tion Date and the termination or expiration of the Lease itself.

12.4  Procedures for Restoration. Lessee shall promptly commence 4nv Restoration
required 1o be done by Lessee pursuant to this Aricle 12 and shali diligently pursie the same to
completion, subject to a reasonable allowance for the time needed to adjust any insurance cizims and to
Unavoidable Delays. Before Lessee shall commence the Restoration or let any contracts therefor, and
at all times during the course of the Restoration, Lessee shall comply with the applicable provisions of
Article 13. In addition, at alt times Lessee shall continue to perform and observe all of the terms,
covenants, conditions, agreements and obligations of Lessee to be performed under this Lease
notwithstanding any loss, damage or destruction, except for temparary suspension of performance
rendered impossible by such loss, damage or destruction.
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12.5  Application of Insurance Proceeds. (a) Insurance proceeds paid to the Insurance
Trustee on account of any loss, damage or desteuction due to a Casualty shall be used, unless this Lease
is terminated pursuant to Section 12.2 or Section 12.3, to pay the cost of the Restoration and shall,
subject to the provisions of Section 8.7, be disbursed for such purpase by the Insurance Trustee from time
to time as the Restoration progresses, upon request by Lessee, accompanied by such affidavits, certifi-
cates, waivers, releases and other proofs as may be reasonably required by such Insurance Trustee. If
at the time of any such request by Lessee the estimated cost to complete the Restoration, lien-free and
ready for use, as reasonably determined by Lessor, is in excess of any insurance proceeds then held by
the Insurance Trustee, Lessor may direct the Insurance Trustee to cease making any further disbursements
on account of the Restoration until Lessee shall have provided Lessor with either a cash deposit or
reasonab!¢ vvidence of the availability of additional funds to cover such excess and guarantees of
completion el the Restoration reasonably acceptable to Lessor, Costs of administering such disbursement
procedure shill be paid out of the funds on deposit with the Insurance Trustee. When the Restoration
has been completed and paid for and it appears to the Insurance Trustee's satisfaction that no liens can
attach to the Premizes nr the Building as a result of the Restoration, all insurance proceeds and the funds
of Lessee then remairinZ in the Insurance Trustee’s hands shall, except as otherwise provided in
Section [4.3, be prompily paid to Lessee or to Lessor (in the case of any Restoration pursuant to
Section 12.2 after an electicn oy Lessor to continue this Lease, but only to the extent of any funds
expended or deposited by Lessor caizuant to Section 12.2 plus interest at the Lease Interest Rate from
the date such funds were so expended ot deposited).

(b)  Ifthis Lease is terip’nated pursuant to Section 12.2, any insurance proceeds paid
to the Insurance Trustee on account of any less; damage or destruction due to a Casualty shall be
distributed first to pay the indebtedness securea by any Leasehold Mortgage as the interests of any such
Leasehold Mortgagee may appear. If there is no Lezueliold Mortgage then in existence but there is more
than one Unit Mortgage then in existence, such procceds shall be distributed equally to all Unit
Mortgagees. If and to the extent requested by Lessor and 10t otherwise covered by separate insurance
maintained by Lessee to cover demolition of the Project anc removal of all debris, the balance of such
proceeds shall be used for such demolition, clearance and removet (as provided in Section 12.2), and any
remaining proceeds shall be divided between Lessor and Lessee i zccordance with the value of their
respective estates in the Premises determined as of the date of the Casualry (Lessee’s pro rata share to
be reduced by the amount paid to any Leasehold Mortgagee), but withou! repard to the termination of
this Lease, the values of Lessor’s and Lessee’s estates to be agreed upon by tire parties, or in the absence
of such agreement, to be determined pursuant to Article 20 or by appraisal pursuint £ the provisions of
Article 21, as applicable. ’

() If this Lease is terminated pursuant to Section 12,3, any insurance pioneeds paid
to the Insurance Trustee on account of any loss, demage or destruction due to a Casualty shall be used,
first to clear the Premises and to remove all debris (as provided in said Section 12.3} if and to the extent
requested by Lessor, and then to repay any Leasehold Mortgagee or Unit Mortgagee for the indebtedness
secured by such Leasehold Mortgagee's Leasehold Mortgage or such Urit Mortgagees’ Unit Mortgages.
Thereafter any remaining proceeds shall be divided between Lessor and Lessee in accordance with the
value of their respective estates in the Premises determined as of the date of the Casualty (Lessee’s pro
rata share to be reduced by the amount paid to any Leasehold Mortgagee), but without regard to the
termination of this Lease, the values of Lessor's and Lessee’s estates to be agreed upon by the parties,
or in the absence of such agreement, to be determined pursnant to the provisions of Article 21,
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12.6 Decisions of Lessee. Notwithstanding anything to the contrary contained in this
Lease, until the date that [nitial Lessee has assigned all of its interest under this Lease (other than to an
Affiliate) and has no interest in the leasehold estate created hereby, Initial Lessee shall be entitled to make
all decisions of Lessee pursuant to this Article 12, and Initial Lessee shall be entitled to receive insurance
proceeds in accordance with this Article 12, and no consent of, or request by, Lessee as to the
termination of this Lease pursuant to this Article 12 may be made without the prior written consent of
both Initial Lessee and any Leasehold Mortgagee, which consent of Initial Lessee may be withheld or
conditioned in Initial Lessee’s sole and absolute discretion; provided, however, that the Homeowners
Association may make such decisions {except for any decision concerning the termination of this Lease)
solely with respect to a Casualty limited solely to the Residential Project. From and after the date of the
recording of the Declaration, the Homeowners Association shall be solely respensible for any Restoration
obligations < Lessee with respect to the Residential Project. Notwithstanding anything to the contrary
contained in(chis Lease, if at the time any insurance proceeds are to be made available to Lessee pursuant
to this Article 12 1) there is any Leasehold Mortgage in effect and (ii) there is then existing an event of
default under sucit Leasehold Mortgage, then provided such Leasehold Mortgagee agrees in writing to
use such insurance prozends strictly in accordance with this Article 12, such insurance proceeds shall be
made available to such-Lecasehold Mortgagee in the same manner as such insurance proceeds would have
been made available to Lesiee pursuant to this Article 12.

12.7 Disputes. Disputes arising under this Articl2 12 shall be determined by
arbitration pursuant to Article 20 or'by anpraisal pursuant to Article 21,

ARTICLE 13

Changes and Ajtzrations

13.1 Conditions Geverning Changes 223 Alterations, Lessee, the Homeowners
Association and the Unit Owners each shall have the right at any titne and from time to time during the
term of this Lease to make or perform such repairs, maintenance, replacements, renewals, additions,
betterments, changes and alterations (including any Restoration or otpcr restoration work required or
permitted under Article 11 or Article 12), structural or otherwise, to the Building or Improvements as
Lessee, the Homeowners Association and the Unit Owners each shall deen. hecessary or desirable to
maintain the Buitding and Improvements as a first-class residential development or\as may be required
by Lessor under this Lease (all of the foregoing are collectively referred to hezcin‘ss "Changes and
Alterations” or any one of which is individually referred to herein as a "Change or Aiteiation"), subject
to the following covenants and conditions that Lessee shall observe and perform:

(a) The Homeowners Association shall not undertake or commence or permit or
suffer any Unit Owner to undertake or commence any Change or Alteration until such Unit Owner shall
have procured and paid for, so far as the same may be required from time to time, all permits and au-
thorizations of all Governmental Authorities having jurisdiction. Lessor agrees to join in the application
for such permits or authorizations whenever such action is necessary.

® The Homeowners Association shall not undertake or commence or permit or
suffer any Unit Owner to undertake or commence (i) any structural Change or Alteration, or (ii) any
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Change or Alteration that would constitute a material Change or Alteration in or to the nature, size,
exterior appearance, use or character of any Building or Improvements (any such Change or Alteration
referred 1o in clause (i) through (ii) being referred to as a "Major Change") without in any such case first
obtaining the prior written approval by Lessor of the plans and specifications for such Change or Alte-
ration, which approval shall not be unreasonably withheld, except that in the case of a Change or
Alteration to the exterior appearance of the Buildings or Improvements, Lessor's approval may be
withheld in Lessor’s sole and absolute discretion. Except as provided in the preceding sentence, Lessor’s
consent shall not be required for any Change or Alteration that Lessee, the Homeowners Association ot
any Unit Owner may elect to undertake. If Lessor’s consent or approval to any Change or Alteration is
required hereunder, [_essor shall use reasonabie efforts to deliver to Lessee within sixty Days after receipt
of Lessec’s sequest for such appraval notice of either (A) Lessor’s approval of such Change or Alteration
or (B) Lessur = disapproval of such Change or Alteration accompanied by a reasonably detailed written
statement of Lessar’s reasons therefor, If Lessor does not approve such Change or Alteration and Lessee
still desires to dndericke such Change or Alteration, Lessee shall as promptly as practicable after receipt
of any notice of aisapproval revise and resubmit such request to Lessor, Lessor shall examine such
revised request and, within sixty Days after receipt of the same, shall use reasonable efforts to deliver
to Lessee notice of either (x} Lessor’s approval of the revised request or (y) Lessor's disapproval of the
revised request, accompanied oy & reasonable detailed written statement of Lessor’s reasons therefor.
Lessor's failure to provide natice ‘ot \approval or disapproval of any request within sixty Days after
Lessor’s receipt of such request or-rericed request shall be deemed to be Lessar’s disapproval of such
request.

(<) All work shall be cumplcied promptly and in a good and workmanlike manner
and shall be conducted at all times in compliance with {i} all applicable building and zoning codes or laws
of the place in which the Premises are located, (i) a!! Jaws, ordinances, codes, arders, rules, regulations
and requirements of all Governmental Authorities, and{1i{j the National Fire Protection Association Life
Safety Code 101 as from time to time in effect and made nprlicable to the Project by ordinance of the
Village (or any replacements thereof or substitutions therefor).

(d)  The cost of any such work shall be paid reassrably prompily so that the Premises
and the Buildings and Improvements, including Lessor’s Estate thereliy, suali at all times be free of liens
for tabor and materials supplied or claimed to have been supplied to the trerntises,

(e) The Homeowners Association shall cause all contractors to maintain worker’s
compensation insurance and all other insurance customary for similar types of consicuziinn contracts and
covering all potential claimants, including (but not limited to) all persons employed in <onnection with
the wark with respect to whom death or injury claims could be asserted against Lessot, I .casee or the
Premises. All such insurance shall be issued by a company or companies, authorized to du-business in
the State of 1llinois and satisfactory to Lessor, and if requested by Lessor, true and correct copies of such
policies, certified by the respective insurer, shall be delivered to Lessor, together with evidence of pay-
ment of the premiums reasonably satisfactory to Lessor. '

(0 Far the purposes of assuring Lessee’s compliance with the terms of this Lease,
Lessor or any architect, engineer or other representative whom Lessor may select to act for it shall be
permitted, at Lessor’s sole cost and expense, ta inspect the work at any reasonable time upon reasonable
notice to Lessee during the course of construction of the work and upon completion thereof., No inspec-
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tions made by any such architect, engineer or representative of Lessor and no inspection or approval by
any such architect, engineer or representative of Lessor of any designs, plans, drawings, specifications
or contracts for or with respect to the work or any materials or labor to be supplied in connection with
the work by Lessee, its employees, agents, contractors or subcontractors shall be deemed or construed
in any way as relieving or modifying Lessee’s obligation to compiete the work in accordance with the
requirements set forth in this Article 13, and Lessor shall not thereby or otherwise be deemed or
construed in any way to have assumed any respansibility or liability for the work or the safety, adequacy,
sufficiency, legality or otherwise of the work or the manner in which the work is conducted or completed,
all of which responsibility and liability shall be and remain that of Lessee.

(g)  During the prosecution of the work the Homeowners Association and the Unit
Owners sia)! comply with the requirements of Section 8.1 and Article 9, to the extent the same are
applicable ot work.

(o) If Lessee receives notice that any excavation or other building operation is about
to be made or shall be miade upon any adjoining property, street or alley, Lessee shall, at its sole cost
and expense, to the exte'-sequired by applicable law, shore or cause to be shored the foundations and
walls of the Building and l:aprovements and do all other acts or things necessary for the safety and
preservation of the Premises. ~cxcent to the extent required by law, Lessor shall not be liable for any
inconvenience, annoyance, distucliance, cost, loss of business or other damage arising from any such
excavation or building operation and Lessee’s obligations hereunder shall not thereby be affected. In
addition, if any excavation or other building rperation is about to be made or is made upon the Premises,
Lessee shall, at its sole cost and expense, assume all obligations imposed by law on the owner and
occupant of the Premises, or either thereof, to protect such adjoining property and buildings and
structures thereon from damage, and shall do ail acts :ind things necessary for the safety or preservation
of the adjoining property and the buildings and structures thereon and to prevent any claims or liens
against Lessor or Lessor’s Estate.

(i) The Homeowners Association hereby covznants and agrees that it shall promptly
pay all architects, engineers or any other persons who prepare any-drawings, plans or specifications on
behalf of the Homesowners Association (each such person a "Design Picfessional” and collectively, the
"Design Professionals”), The Homeowners Association agrees that it snai canse any Unit Owner who
has any drawings, plans or specifications prepared on behalf of such Unit Qwwaer to promptly pay all
Design Professionals who prepare such drawings, plans or specifications. The Hormcowners Association
further covenants and agrees that it will indemnify and hold harmless Lessor, Lescar's Seneficiary, any
transferee or assignee of Lessor or Lessor’s Beneficiary, and (except with respect to drawings, plans or
specifications prepared for any Unit Owner) any Unit Owner and any transferee or assigree of any Unit
Owner from any claim made by any Design Professional for payment for the preparation af"any such
drawings, plans or specifications. Lessee shall take whatever actions are necessary to ensure that upon
payment in full to any Design Professional for such Design Professional’s services in preparing any
drawings, plans or specifications the Homeowners Association or the Unit Owner shall have possession
of such drawings, plans or specifications and the right to use such drawings, plans and specifications
solely in connection with such Changes and Alterations and upon the first to oceur of the Termination
Date or the Expiration Date, Lessor shall have the right to possession and use of all such drawings, plans
or specifications soiely in cornection with the Project without any act or the recording of any instrument
or the part of Lessor or Lessee. '
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13.2  Changes and Alterations Constitute a Part of Premises. At all times during
the course of any work in connection with any Changes and Alterations that are made or instalied by
Lessee in or on the Premises, such work shall immediately be and become a part of the Premises but shall
remain the propecty of Lessee (subject to the terms of this Lease and except as otherwise provided in this
Lease) but upon the first to occur of the Terminatior Date or Expiration Date, title tc all Changes and
Alterations shall vest in Lessor without any act on the part of or the recording of any instrument by

Lessor or Lessee,

13.3  Imspections or Approvals by Lessor. No inspection made by any architect,

engineer or other representative of Lessor and no inspection or approval by any such architect, engineer
or othei representative of any designs, plans, drawings, specifications or contracts for or with respect to
any work contemplated pursuant therete or the method of performing any work or any materials or labor
to be supplie2 in connection therewith by Lessee, its employees, agents, contractors or subcontractors
shall be deeriied i construed in any way as relieving Lessee from or modifying Lessee’s obligation to
complete such wurk in-accordance with the applicable requirements set forth in this Article 13, and
Lessor shall not therebv.or otherwise be deemed or construed in any way to have assumed any
responsibility or liability forauch work or the safety, adequacy, sufficiency, legality or otherwise of such
work or the manner in which such work is conducted or completed, all of which responsibility and
ltability shall be and remain thatof i essee.

13.4  Application (p/work. The provisions of this Article 13 shall not apply to the

Work.
13.5 NotApplicable to Work Y/ithin Units. Notwithstanding anything to the contrary

contained in this Lease, the provisions of this Asticie 13 shall not be applicable to any work performed
by or on behalf of a Unit Owaer within such Unit Orvner’s Unit or by or on behalf of the Homeowners
Association as part of usual and customary repairs, nzintenance and upkeep of the Premises, the
Buildings or the Improvements.

ARTICLE 14

Deposited Funds; Interest

4.1  Interest on Deposited Funds, Funds deposited by Lessew with Lessor under any
provision of this Lease shall be invested, as Lessor may direct, in either United Siates government
securities or federally insured money market funds or certificates of deposit., At'the'time of the
repayment or application of such funds, any interest paid on such deposit or earned on suca iavestment
shall be paid to Lessee or applied by Lessor if and to the extent necessary to satisfy Lessee's obligations

under this Lease,

14.2  Funds Held in Trust. Whenever any funds are to be paid to or deposited with
Lessor pursuant to Articles 8, 11, (2 or 13, such funds shall be held by the Leasehold Mortgagee or the
Unit Mortgagees, if and to the extent required by any Leasehold Mortgage and any Unit Mongage. In
the absence of any such Leasehold Mortgagee and any Unit Mortgagee or any requirement by such
Leasehold Mortgagee or any Unit Mortgagee that it is to hold such funds, Lessor may elect to have such
funds paid to a corporate trustee selected by Lessor (and whose identity is reasonably satisfactory to
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