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LEASE AGREEMENT

THIS LEASE made and entered into at Key West, Monroe County, Florida, on

2004 by and between Utility Board of the City of Key West,

Florida (referred to asthe "Lessor”) and Old Town Key West Development, LLC (referred to as
the “Lessee™),

PREAMBLE

Lessor is the electric utility for Key West, Florida and owns the decommissioned Steam Plant
Building located on Trumbo Road in the Key West Bight area of Old Town Key West (the
“Building”). Lessorsought to lease the Building and the adjacent property (the “Overall Property™)
{0 a private developer in order to obtain income from the Overall Property for its ratepayers while
maintaining ownership of the Overall Property.

Lessor solicited proposals for redevelopment of the Overall Property. The City of Key West
has a critical lack of affordable housing, and all the proposals received by the Lessor called for
redevelopment of the Building into upscale residential housing and a portion of the Overall Property
being used for an affordable housing community. Lessor selected Old Town Key West
Development, Litd, (the “Developer™) as the preferred developer after a series of public meetings.

The Developer’s plan for redevelopment of the QOverall Property as presented to Lessor
included, but was not limited to, the following elements:

(a) Retmmngh ’qzldmg with minimal modifications to the exterior walls,
thereby maintaining the historic appearance of the Building. The Building facade facing Trumbo
Road would not be modified, but the balance of the exterior walls of the Building would be medified
to add balconies and windows. The Building as well as the Affordable Housing Units wouid be
designed with an Art Deco theme consistently applied for the entire Property.

(b)  Removal of all equipment on or in the QOverall Property as well as any and all
demolition and cleaning needed to make the Overall Property suitable for the proposed development.

(c)  Unless otherwise agreed by Lessor, the Overall Property, after redevelopment,
would be utilized for: (i) up to 19 market rate luxury residential condominium units in the Bullding
(“Market Rate Units™); and (ii) 38 affordable residential units located on the property adjacentto the
Building (“Affordable Housing Units™).

Lessor requires the development of the Affordable Housing Units as a condition to the Lease
for redevelopment of the Building into the Market Rate Units.

Because of the differing requirements for successful financing and development of the two
communities to be built on the Overall Property, and because of the differing natures of the two
communities, it was agreed that the Overall Property would be divided for leasing purposes. Lessor
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would grant one lease for the Affordable Housing Units (this Lease) and another lease for the
property needed for the Market Rate Units. This Lease is for the portion of the Property devoted to
the creation of the Affordable Housing Units. The Lessor and the Lessee, for and in consideration of
the keeping by the parties of their respective obligations hereinafter contained, as well as for One
Dollar and 00/100 ($1.00) and other valuable considerations paid in hand simultaneously with the
execution and delivery of this Lease, receipt whereof is hereby acknowledged, agree as follows:

ARTICLE1

i ",? .. Definitions

Rt T
DA e Y
A 1

“Affordable Housing Unit* shall mean a residential housing unit that meets the requirements
set forth in Section 122-1466 of the Code of Ordinances of the City of Key West, or any successor
ordinance,

“Building” shall mean the decommissioned Steam Plant Building located on Trumbo Road in
the Key West Bight area of Old Town Key West.

“Construction Period” shall mean the period beginning on the issuance of the building permit
for construction of the Affordable Housing Units and continuing for eighteen months thereafter.

“Commencement Date” shall mean the date this Lease is fully executed and delivered by all
parties and the date that the Lessee shall be entitled to begin to occupy the Demised Premises for
purposes of development and construction of the Project.

“Demised Premises” shall mean the property leased to Lessee pursuant o this Lease for
development of the Affordable Housing Units. The Demised Premises are depicted on attached
Exhibit “B” and legally described on attached Exhibit “C”.

“Lease” shall mean this lease for the creation of the Affordable Housing Units on the
Demised Premises. : :F :

o

“Lessor” means the Utility Board of the City of Key West, Florida,
“Lessee” means Old Town Key West Development, LLC, the developer of the Affordable
Housing Units.

“Market Rate Unit” shall mean a residential condominium unit located in the Building. The
Market Rate Units are not required to be an Affordable Housing Unit as described in the Code of
Ordinances of the City of Key West.

“Overall Property" shall meah*i'ﬁe Building end the adjacent property as depicted on attached
Exhibit “A™,
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“Qverall Project” shall mean redevelopment of the Overall Property with the Building
containing up to nineteen (1%) Market Rate Units and a portion of the Overall Property used to build
multi-family housing containing a total of 38 Affordable Housing Units.

“Project” shall mean the redevelopment of the Demised Premises primarily for the
Affordable Housing Units, S

“Rent” shall mean any sum of money due to the Lessor under this Lease for any reason.

"Site Plan" shall mean the Site Plan attached hereto as Exhibit "E" and approved by Lessor.

“Term” the period beginning at the end of the Construction Period and continuing for ninety-
nine years, plus any agreed upon extension of this Lease.

ARTICLE NI

Demised Premiges

Section 2.01 Lessor's Demige. Upon the terms and conditions hereinafter set forth, and in
consideration of the payment of the rents and the prompt performance by the Lessee of the covenants
and agreements, to be kept and performed by the Lessee, the Lessor does lease, let, and demise to the
Lessee and the Lessee hereby leases from the Lessor, the following described premises, situate, lying,
and being in Monroe County, Florida:

See Attached Exhibit's “B” and *C”

Section 2.02 Conditions. The demise is likewise made subject to the following:

(a) Conditions, restrictions, and limitations, if any, there be now appearing of
record;

(b)  Zoning ordinances of Key West, the County of Monroe, State of Florida, and
any other applicable govemmental body now existing or which may hereafter exist by reason of any
legal authority during the life of this Lease;

(c) Any questions of survey, the Lessee having satisfied itselfas to the boundary
lines and contents of the Demised Premises above described and likewise satisfied itself with 2
sufficiency of the present titte of the Lessor; and

(d)  The proper performance by the Lessee of all of the terms and conditions
contained in this Lease.
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-t ARTICLE I
Jemm

To have and to hold the Demised Premises for a term of ninety-nine (99) years commencing
on the Commencement Date, and ending ninety-nine (99) years from the end of the Construction
Period thereafter, both dates inclusive, unless sooner terminated as hereinafter provided. Lessee
shall be given possession on the Commencement Date and the terms and conditions set forth herein
shall be binding on the parties as of the Commencement Date. Lesses shall have the right to occupy
the Demised Premises as of the Commencement Date in order to allow Lessee to commence
demolition, construction, as wel! as: othér activities related to the development and construction of
the Project. ovd Fre!

Ll
Gt L

ARTICLE IV

Rent

Section 401, Lessee covenants and agrees to pay to Lessor promptly when due, without
notice or demand, and without deduction or offset, annual Rent for the Demised Premises during the
Term in the amount of one and no/100 dollar (§1.00).

Section 4.02, Additionally, in the event there are modifications in the rules, laws, and/or
regulations affecting the Affordable Housing Units so that the rents chargeable to the tenamts of
Alffordable Housing Units may be increased to allow a greater profit to Lessee than available under
existing laws, Lessee covenants and agrees to pay Lessora monthly installment in the amount of fifty
percent (50%) of any such increased profit.

Section 4.03. All amounts payable under Section 4.01 and 4.02 hereof, as well as all other
amounts payable by Lesses to Lessor under the terms of this Lease, shall be payable in lawful money
ofthe United States which shall be legal tender in payment of all debts and dues, public and private,
at the time of payment, each payment.to be paid to Lessor at the address set forth herein or at such
other place within the continental. !n;nts of the United States as Lessor shall from time to time
designate by notice to Lessee. Exgept for any income tax payable by the Lessor, Lessee shall pay any
and all taxes, including any local surcharge or other tax, on the Rent payable pursuant to this Lease in
addition to the sums otherwise set forth herein.

Section 4.04. Itis intended that the Rent provided for in this Lease shall be absolutely net to
Lessor throughout the Term, free of any taxcs, costs, utilities, insurance expenses, liabilities, charges
or other deductions whatsoever, with respect to the Demised Premises and/or the ownership, leasing,
operation, mainienance, repair, rebuilding, use or occupation thereof.

Section 4.05. All amounts pgygble by Lessee to Lessor under any of the provisions of this
Lease, if not paid when due as provided for in this Lease shall bear interest at the highest rate
allowable under Florida law from the time they become due until paid in full by Lessee. Inaddition,
Lessee shall pay a late fee in the amount of ten (10%) percent of any amount due from Lessee to
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Lessor, which is not paid within ten (10) days of the due date for such payment as to any sums due
for Rent and within thirty (30) days for any other sums due from Lessee pursuant to this Lease;
provided, however, such payment shall not excuse or cure any default by Lessee under this Lease. It
is agreed by the parties hereto that said late fee should be for reimbursement to Lessor for collection
charges incurred as a result of the overdue rent. Such late fee shall be in addition to any interest
payable by Lessee as set herein from Lessec’s failure to pay any Rent due hereunder. In the event
that any check, bank draft, order for‘'hayment or negotiable instrument given to Lessor for any
payment under this Lease shall be dishonored for any reason whatscever not atiributable to Lessor,
Lessor shall be entitled to charge Lessee an administrative charge of Fifty Dollars ($50.00). In
addition, Lessor shall be reimbursed by Lessee for any costs incurred by Lessor as a result of said
instrument being dishonored.

Section 4.06. Upon the Commencement Date, I.essee shall pay or cause to be paid to Lessor
a deposit in the amount of Ten Thousand and no/100 Doliars ($10,000.00)(the “Deposit™} to be held
as a deposit to secure performance of Lessee’s obligations hereunder.

The Deposit may be commirngted by Lessor with other funds and shall not bear interest. '

In the event of any default of any provision of this Lease, the Deposit, or such portion of the
Deposit as needed fo cure the default, may be retained by Landlord and may be applied toward
damages arising from the defauit. The Deposit shall not be construed as liquidated damages. Upon
yielding of the Demised Premises at the termination of this Lease, and provided no default has
occurred, the deposit shall be retumed to Lessee without interest.

If Lessor conveysits interest under this Lease, the Deposit, or the part not previously applied,
shall be turned over to Lessor's grantees or assigns, and Lessee shall release Lessor from any liability
with respect to the Deposit upon receipt.of notice that the Deposit has been received by the assignee.

This provision shall also apply to subsequent grantees.or assigns. Lessee shall not assign, pledge,
mortgage or otherwise hypothecate its interest in the Deposit.

The Deposit is not made in payment of rent. If the Deposit, or any portion thereof, is
appropriated and applied by Lessor for the payment of overdue rent or other sums due and payable to
Lessor, then Lessee shall, within thirty (30) days after written demand by Lessor, remit to Lessor a
sufficient amount in cash to restore the Deposit to the amount required by this Section. Failure 1o
pay the sums needed to restore or increase the Deposit 1o the required amount within such thirty (30)
day period shall be deemed a default under this Lease :

PIRRFLIFE UM

 ARTICLEV

'Non-Subordination

Notwithstanding anything to the contrary contained in this Lease, the fee simple interest in
the Demised Premises shall not be subordinated to any leasehold morigage, lien or encumbrance of
any nature whatsoever. Furthermore, the Lessor's right to receive payment under this Lease shall not

be subordinated to any to any debt or equity financing, leasehold mortgage, lien, encumbrance or
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obligation of any nature whatsoever.
ARTICLE VI

Paggpent of Taxes and Utilities

Section 6.01 I.essee’s Obligations. Asadditional Rent, the Lessee shall pay and discharge,
as they become due, promptly and before delinquency, all taxes, assessments, water and sewer rents,
rates and charges, transit taxes, charges for public utilities, excises, levies, licenses and permit fees
and other governmental charges, general and special, ordinary and exftraordinary, unforeseen and
foreseen, of any kind and nature, whatsoever, which at any fime during the term of this Lease may be
assessed, levied, confirmed, imposed upon, or grow or become due and payable out of or in respect
of, or become a lien on, the Demised Premises, or any 1mprovements thereon, or any part thereof or
any appurtenance thereto, or otherwise arising out of the rent and income received by the Lessee
from subtenants, any use or occupation of the Demised Premises, and such franchises as may be
appurtenant to the use of the Demiséd Premises, or any document (to which the Lessee is a party)
creating or transferring an interest or estale in the Demised Premises. With regards to special
assessments, if the right is given {o pay either in one sum or in instaliments, Lessee may elect either
mode of payment and Lessee’s election shall be binding on Lesscr.

Section 6.02 Obligations Altered. Nothing herein shall require the Lessee to pay municipal,
state, or federal income taxes assessed against the Lessor, municipal, state, or federal capital levy,
estate, gift, succession, inheritance, or transfer taxes of the Lessor, or Lessor’s legal representative,
corporate franchise taxes imposed upon any corporate owner of the fee of the Demised Premises;
provided, however, that if at any time during the term of this Lease the methods of taxation
prevailing at the commencement of the term hereof shall be altered so as to cause the whole or any
part of the taxes, assessments, levies, impositions, or'charges now levied, assessed and iroposed,
wholly or partially as a capital levy, or otherwise, on the rents received therefrom, or of any tax,
corporation franchise tax, assessments, levy (including, but not limited to any municipal, state, or
federal levy), imposition or charge, or any part thereof, shall be measured by or based in whole or in
part upon the Demised Premises and shall be imposed upon the Lessor, then all such faxes,
assessments, levies, impositions, or charges, or the part thereof so measured or based, shall be paid
and discharged by the Lessee. All rebates on account of any taxes, rates, levies, charges, or
assessments required to be paid, shall belong to Lessee.

CPavinént. The Lessee shall pay the taxes and other charges as
enumerated in this Article and shiall déliver official receipts evidencing such payment to the Lessor,
which payment of taxes shall be made and the receipts delivered, at least 30 days before the tax,
itself, would become delinquent in accordance with the law then in force governing the payment of
such tax or taxes. If, however, the Lessee desires to contest the validity of any tax or tax claim, the
Lessee may do so without being in default hereunder, provided the Lessee gives the Lessor notice of
the Lessee’s intention to do so and fumishes the Lessor or the applicable governmental agency with a
bond with a surety made by a surety company qualified to do business in the State of Florida or pays
cash to arecognized Escrow Agent in Monroe County, one and one half times the amount of the tax
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item or items intended to be contested, conditioned to pay such tax or tax items when the validity
thereof shall have been determined, and which written notice and bond or equivalent cash shall be
given by the Lessee to the Lessor, nof later than 60 days before the tax item or items proposed to be
contested would otherwise become delinguent.

Section 6.04 Lessee's Default.-Ifthe Lessee shall fail, refuse, or neglect to make any of the
payments required in this Article, then the Lessor may pay the same, and the amount or amounts of
money so paid, including reasonable attorneys® fees and expenses which might have been reasonably
incurred because of or in connection with such payments, together with interest on all such amounts,
at the highest rate allowed by law shall be repaid by the Lessee to the Lessor, upon the demand of the
Lessor, and the payment thereof may be collected or enforced by the Lessor in the same manner as
though such amount were an installment of rent specifically required by the terms of this Lease to be
paid by the Lessee to the Lessor, upon the day when the Lessor demands repayment thereof or
reimbursement therefor of and from the Lessee; but the election of the Lessor to pay such taxes shall
not waive the default thus committed by the Lessee.

Section 6.05 Proration;” Théféregoing notwithstanding, the parties hereto understand and
agree that the taxes for the first year (begirining on the Commencement Date) and the last year of the
term shall be prorated proportionately between the Lessor and the Lessee.

ARTICLE VII
Mechanic’s Liens

Section 7.01 No Lien. The Lessee shall not have the power to subject the interest of the

Lessor in the Demised Premises to any mechanic’s or materialmen’s liens or lien of any kind,
.

Section 7.02 Release of Lien. The Lessee will not permit or suffer to be fited or claimed
against the interest of the Lessor in the Demised Premises during the continuance of this Lease, any
lien or claim of any kind (excepting for the mortgage referred to in Article X V), and if such lien be
claimed or filed, it shall be the duty of the Lessee, within thirty (30) days afier the Lessor shall have
been given written notice of such a claim having been filed, or within thirty (30) days after the Lessor
shall have been given written notice of such claim and shall have transmitted written notice of the
receipt of such claim unto the Lessee (whichever thirty (30) day period expires earlier) to cause the
Demised Premises be released from such claim, either by payment or by the posting of bond or by
the payment to the court of the amount necessary to relieve and release the Demised Premises from
such claim, or in any other mangiefiwiiich, as a matter of law, will result, within such period of thirty
(30) days, in releasing the Lessor:fmd the title of the Lessor from such claim; and the Lessce
covenants and agrees, within such period of thirty (30) days, sa as to cause the Demised Premises
and the Lessor's interest therein to be released from the legal effect of such claim.

Section 7.03 Iessee’s Default. If the Lessee shall fail, refuse, or neglect to perform its
obligations as required in this Article, then the Lessor may pay any sums required to cause the
Demised Premises and the Lessor’s interest therein to be released from the legal effect of such claim
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and the amount or amounts of money so paid, including reasonable attorneys’ fees and expenses
which might have been reasonably incurred because of or in connection with such payments,
together with interest on all such amounts at the highest rate allowed by law shall be repaid by the
Lessee to the Lessor, upon the demand of the Lessor, and the payment thereof may be collected or
enforced by the Lessor in the same manner as though such amount were an installment of rent
specifically required by the terms oj‘thjs Lease to be paid by the Lessee to the Lessor, upon the day
when the Lessor demands repa ‘}ﬁ%’reof or relmburscment therefor of and from the Lessee; but
the election of the Lessor to pay , sueh dmount shall ndt waive the default thus committed by the
Lessee.

ARTICLE VIII
QGoverning Law, Cumulative Remedics

Section 8.01 Governing Law. All of the rights and remedies of the respective parties shall
be governed by the provisions of this instrument and by the laws of the State of Florida as such laws
relate to the respective rights and duties of lessors and lessees.

Section 8.02 Cumulative Remedies. During the continuance of the Lease, the Lessor shall
have all rights and remedies which this Lease and the laws of the State of Florida assures to him. All
rights and remedies accruing to the Lessor shall be cumulative, that is, the Lessor may pursue such
rights as the law and this Lease affords to him in whatever order the Lessor desires and the law
permits without being compelled to resort 1o any one remedy in advance of any other.

. ARTICLEIX

Section 9.01 Indemnification bx Lessee. Durmg the entire term of the Lease, the Lessee will
indemnify, defend and save harmless the Lessor against any and all claims, debts, demands, or
obligations which may be made against the Lessor or against the Lessor’s title in the Demised
Premises, arising out of, or in connection with, or in any way related to the Demised Premises,
except to the extent such claims may be caused by negligence or misconduct of the Lessor (or its
agents or employees in the conduet of work for or at the direction of the Lessor); and if it becomes
necessary for the Lessor to defend any action seeking to impose any such liability, the Lessee will
pay the Lessor all costs of court and reasonable attorneys’ fees incurred by the Lessor in effecting
such defense in addition to any other rcasonable sums which the Lessor may be called upon to pay by
reason of the entry of a judgment against the Lessor in the litigation in which such claim is asserted.

Except for loss or damage arising out of Lessor’s grossly negligent or intentional acts, Lessor
shall not be liable to Lessee, or to Lessee's assignees or sublessees or the employees, ageats,
contractors, or invites of any such person, firm or entity, for any injury or damage to person or
property in or about the Demised Premises.

Section 9.02 Insurance. On the Commencement Date the Lessee shall cause to be written
G:\02532004\LEABLZ2-16-04.00C STEAMPLANT LEASE
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and in full force and effect a policy or policies of insurance as noted in Article X insuring the Lessee
against any and all claims and demands made by any person or persons whomsoever for injuries
received in connection with the operation and maintenance of the Demised Premises, improvements,
and buildings located on the Demised Premises. All such policies shall name the Lessee and the
Lessor (and any lender holding a mortgage on the Demised Premises), as their respective interests
may appear, as the persons insured by such policies; and the original or a duplicate original of each
of such policy or policies shall be delivered by the Lessee to the Lessor promptly upon the writing of
such policies, together with adequate.gvidence of the fact that the premiums are paid. Any loss
adjustment shall require the wrrttéﬁ‘ﬁs’i}m of both the Lessor and Lessee.

Section 9.03. Policy Limit Changes.  The policy limits for the comprehensive liability
insurance may be reviewed by Lessor every five (5) years and adjusted upward, if, in the reasonable
discretion of Lessor such increase in coverage is prudent or if similar projects have begun to require
greater insurance coverage.

ARTICLE X
Insurance

Section 10.01 Property Ingurance. From and afler the Commencement Date, the Lessee
will keep insured any and all buildings and improvements upon the Demised Premises against all
loss or damage by fire, flood and windstorm, together with “all risks” “extended coverage,” which
said insurance will be maintained in an amount which will be sufficient to prevent any party in
interest from being or becoming a co-insurer on any part of the risk, which amount shall not be less
than full Replacement Cost value of the Demised Premises, and all of such policies of insurance
shall include the name of the Lessor as an additional insured and shall fully protect both the Lessor
and the Lessee as their respective interests may appear. In the event of destruction of the said
buildings or improvements by ﬁ_:t;s,_,,_q od, windstorm, or other casualty for which insurance shall be
payable and as often as such insufanee money shall have been paid to the Lessorand the Lessee, said
sums so paid shall be deposited it a joint account of the Lessor and the Lessee in a bank located in
the County in which the Demised Premises is located designated by the Lessee, and shall be made
available to the Lessee for the construction or repair, (including any modification to the
improvements sought by the Lessee and approved in writing by the Lessorwith Lessor's approval
not unreasonably withheld) as the case may be, of any building or buildings damaged or destroyed by
fire, flood, windstorm, or other casualty for which insurance money shall be payable and shall be
paid out by the Lessor and the Lessee from said joint account from time 10 time on the estimate of
any reliable architect licensed in the State of Florida having jurisdiction of such reconstruction and
repair, certifying that the amount of such estimate is being applied to the payment of the
reconstruction or repair and at a reasonable cost therefor; provided, however, that the total amount of
money necessary for the reconstruction or repair of any building or buildings destroyed or injured has
been provided by the Lessee for such purpose and its application for such purpose assured. In the
event of the destruction or damage of the buildings and improvements or any part thereof, and as
often as any building or improvement on said Demised Premises shall be destroyed or damaged by
fire, flood, windstorm, or other casualty, the Lessee shall rebuild and repair the same in such manner
that the building or improvement so rebuilt and repaired, and the personal property so replaced or
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repaired, shall be of the same or higher value as the said building or improvement and the personal
property upon the Demised Premises prior to such damage or destruction, and shall diligently
prosecute the reconstruction or repairs without delay and have the same rebuilt and ready for
occupancy as soon as reasonably possible from the time when the loss or destruction occurred. The
15-month period for reconstruction shall be entarged by delays caused without fault or neglect on the
part of the Lessee, by act of God, strikes, lockouts, or other conditions (uther than matters of
refinancing the property) beyond the Lessee’s control. Notwithstanding the foregoing, the provisions
of any leasehold mortgage shall control as to the uses and disbursement of funds for reconstruction
of the improvements in the event of any casualty or damage to such improvements.

While the Project, or any replacement thereof, is in the course of construction, and whenever
appropriate while any alterations are in the course of being made, the aforesaid fire and extended
coverage insurance shall be carried by Lessee in builder’s risk form written on a completed value
basis.

Notwithstanding anything to ’thacontrary in the immediately preceding paragraph, in case of
destruction of all of the i 1mprovements on the Demised Premises from any cause so as to make all
units untenantable occurring during the last ten (10) years of the Term of this Lease, Lessee, if not
then in default under this Lease and if there is no leasehold mortgage or other similar encumbrance
on the Lessee’s interest in the Demised Premises, may elect to terminate this Lease by written notice
to Lessor within thirty (30) days after the occurrence of the destruction. In the event of termination,
there shall be no obligation on the part of Lessee to restore or repair the improvements on the
Demised Premises, nor any right of the Lessee to receive any proceeds collected under any insurance
policies covering the improvements. If Lessee elects not to terminate this Lease in the event of
destruction during the last ten (10) years of this Lease, the proceeds of all insurance covering the
improvements shall be made available to Lessee for repairs, and Lessee shall be obligated to repair as
set forth above.

Section 10,02 Commercial General Liabitity Insurance. Lessee shall maintain Cormmercial

General Liability Insurance beginning on the Commencement Date and continuing during the entire
Tenm of this Lease. The Comercial General Liability shall cover those sources of liability which
would be covered by the latest edition of the standard Commercial General Liability Coverage Form
{(ISO Form CG 00-01] as filed for use in Florida without the attachment of restrictive endorsements
other than the elimination of medical payments and fire damage legal liability.

General Aggregate $1,000,600
Products/Congpleted, Operations $1,000,000
[coverage for.3 years after project completion)

Personal & Advertising Liability $500,000
Each Occurrence $1,000,000
Contractual Liability $1,000,000

- Additional Named Insured: The Utility Board of the City of Key West shall be included as
an additional insured for Commercial General Liability.

Section 10.03 anuronmcntal Imp_mrmgnt Respongibility. The Lessee and/or it’s contractors
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acknowledge that the pcrfonnancé'%? i ‘Lease is, or may be, sub_}ect to Federal, State and local laws
and regulations enacted for the purpose of protecting, preserving or restoring the environment, The
Lessee shall at the sole cost of the Lessee or its Contractors, be responsible for full compliance with
any such laws or regulations.

The Lessee's performance under Lease shall include, but not by way of limitation, the
following:

A. Performance in a manner to minimize disturbance of or damage to the environment.

B. To the extent caused by the'performance of this Lease by or on behalf of the Lessee or its
Contractors, the ¢lean-up, repair or restoration of the environment to the extent required
by any Federal, State or local laws or regulations.

C. The Lessee and or its Contractors shall be responsible for any fines, penalties, damages
or assessments made against the Lessee or its Contractors or the Lessor resulting from the
performarice of this Lease by or on behalf of the Lessee.

 D. The Lessee’s obligation under this Section shall survive the termination of this Lease,
and shall not be himited in any manner by acceptance or final payment under the Lease
terms.

Section 10.04 Other Insurance’ Lessee shall maintain such other insurance and in such
amounts as may from time to tip_,ag E ;tbasonably reqmred by the Lessor against other insurable
hazards which at the time are commonly /insured against in the case of demolition and construction of
buildings and/or in the case of premises similarly situated, due regard being or to be given to the
height or type of building, its location, construction, use and occupancy. In the event the Lessee
believes the Lessor’s requirement for such additional insurance is unreasonable the reasonableness of
Lessor’s request shall be determined in accordance with the rules of the American Arbitration
Association. Such determination as to the requirement of coverage and the proper and reasonable
limits for such insurance then to be carried shall be binding on the parties and such insurance shall be
carried with the limits as thus determined until such limits shall again be changed pursuant to the
provisions of this Section. The expense$ of such determination shall be borne equally by the parties.
This procedure may only be requested on each five (5} year anniversary date of the lease.

Section 10.03 Delivery of Policies. On or before the Commencement Date and thereafier not
less than fifieen (15) days prior to the expiration dates of the expiring policies theretofore furnished
pursuant to this section, the certificates of all such policies of insurance shall be detivered fo the
Lessor by the Lessee along with the receipted bills evidencing the fact that the premiums therefore
are paid; but nothing herein contained shall be construed as prohibiting the Lessee from financing the
premiums where the terms of the policies are for three (3) years or more and in such event the
receipts shall evidence it to be the fact that the instaliment premium payment or payments are paid at
or before their respective mahmq’e§ (-Where however, there is a mortgage on the Demised Premises
created pursuant to the prowsftags, itained in Artwle XV of this Lease, captioned “Mortgage
Financing,” and if, under the terms’6F¥uch. mortgage, itis obligatory upon the Lessee to causethe
originals of the policies to be delivered to the mortgagee, then the Lessee shall deliver to the Lessor
duplicate certificates of such policies. The policies or duplicate certificates thereof; as the case may

be, shall be delivered by the Lessee to the Lessor at least ten days prior to the effective date of the
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policies.

Section 10.06 Proceeds Pavable to Mortgagee. Ifany mortgagee holding a mortgage created
pursuant to the provisions of Article XV elects, in accordance with the terms of such morigage, to
require that the proceeds of the insurance be paid to the mortgagee, then such payment shall be made,
but in such event, it shall still be obligatory upon the Lessee to créate the complete fund with the
leaschold mortgagee in the manner set forth in this Article to assure and complete the payment for
the work of reconstruction and repair.

Section 10.07 Damages; Insurance Proceeds; Joint Bank Account. Any excess of money
received from insurance remaining in the joint bank account after the reconstruction or repair of such
building or buildings, if the Lesset is not in default, shall be paid to the Lessee, and in the case of the
Lessee not entering into the reconsirugtion or repair of the building or buildings within a period of
six months from the date of payties “pfithe loss, after damage or destruction occasioned by fire,
windstorm, fload or other cause, and diligently prosecuting the same with such dispatch as may be
necessary to complete the same in as short a period of time as is reasonable under the circurmstasces
after the occurrence of such damage or destruction, then the amount so collected, or the balance
thereof remaining in the joint account, as the case may be, shall be paid to the Lessor and it will be at
the Lessor’s option to terminate the Lease, unless terminated by Lessee within the last ten (10) years
of the Lease as set forth above, and retain such amount as liquidated and agreed upon damages
resulting from the failure of the Lessee to promptly, within the time specified, complete such work of
reconstruction and repair.

Section 10.08 Direct Repayment. The foregoing notwithstanding, in the event the insurance
proceeds are the sum of One Hundred Thousand and 00/100 Dollars ($100,000) or less, then such
proceeds shall be paid directly to the Lessee without the necessity of creating the joint bank account,
and Lessee shall use such funds to make the replacements or repairs.

Section 10.9 General Requjrements. Allinsurance to be provided by Lessee under this Lease
shall be effected under valid and enforceable policies in such forms, issued by insurers of recognized

financial responsibility qualified to do business in Florida which have been approved by Lessor,
which approval shall not be unreasonably be withheld. All policies of insurance provided for in this
Article shall, to the extent obtmnableﬂgentam clauses or endorsements to the effect that (a) 10 act or
negligence of Lessee or anyone or Lessce or for any sublessee or occupant of the Demised
Premises which might otherwise résultdn a forfeiture of such insurance or any part thereof shall in
any way affect the validity or enforceabmty of sych insurance insofar as Lessor, and that (b) such
policy of insurance shall not be changed or cancelled without at least thirty (30) days written
notice to the Lessor, and that {c) the Lessor shall not be liable for any premiums thereon or subject to
any assessments thereunder.

ARTICLE X1

Insurance Premiums

&
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The Lessee shall pay premiums for ali of the insurance policies which the Lessee is obligated
to carry under the terms of this Lease, and will deliver to the Lessor evidence of such payment before
the payment of any such premiums become in default, and the Lessee will cause renewals of expiring
policies to be written and the policies or copies thereof, as the Lease may require, to be delivered to
Lessor at least ten days before the expiration date of such expiring policies.

ARTICLE XII

RS Assipnment
:fi-«!& S

Without the written conserit® i.essor, first obtamed in each case, Lessee shall not assign or
sublet any portion of the Demised Premises, or change management of the Demised Premises, except
the Lessee may assign this Lease fo Steamplant Condominium, LLC, or Edwin . Swifl, as provided
in the Binding Contract for Lease between Steamplant Condominium, LLC and Lessor, Therefore,
in the event Lessee desires to assign this Lease to said entity or person, Lessor’s consent will not be
required. Additionally, Lessor acknowledges and agrees that the Affordable Housing Units are to be
developed as units for lease to third parties; therefore, these units may be occupied without Lessee
obtaining consent from Lessor for such subletting. When consent of the Lessor is required, Lessor’s
consent may not be unreasonably withheld, This Lease iz freely assignable by the Lessor, and upon
such assignment the Lessor’s hablhtyshall cease, The liability of the original Lessee executing this
Lease shall continue after assignmeit of this Lease by the original Lessee only until all the
Affordable Housing Units have been completed and Certificates of Occupancy for all of the

* Affordable Housing Units have been obtained. Any assignment or sublease in contravention hereof

is void and shall be considered a default of this Lease. Lessee may collaterally assign this Lease in

. connection with any leasehold mortgage financing.

ARTICLE XIII

;s - Conderunation
il

Section 13.0] Eminesit Doﬁ'i'%”, ngcellatlg .'Hf, at any time during the continuance of this
Lease, the Demised Premises or the improvement or building or buildings located thereon, or any
portion thereof is taken or appropriated or condemned by reason of eminent domain, there shall be
such division of the proceeds and awards in such condemnation proceedings and such abatement of
the rent and other adjustments made as shall be just and equitable under the circumstances. If the
Lessor and the Lessee are unable to agree upon what division, annual abatement of rent or other
adjustments as are just and equitable, within thirty (30) days after such award has been made, then
the matters in dispute shall, be determined in accordance with the rules of the American Arbitration
Association. Such determination madg by the arbitration shall be binding on the parties, Ifthe legal
title to the entire Demised Premises bé Wholly taken by condemnation, the Lease shall be cancelled.

H ‘ \
ot

Section 13.02 Apportionment. Although the title to the building and improvements placed
by the Lessee upon the Demised Premises will pass to the Lessor, nevertheless, for purpose of
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condemnation, the fact that the Lessee placed such buildings on the Demised Premises shall be taken
into account, and the deprivation of the Lessee’s use of such buildings and improvements shall,

together with the term of the Lease remaining, be an item of damage in determining the portion of
the condemnation award to which the Lessee is entitled. In general, it is the intent of this Section
that, upon condemnation, the parties hereto shall shave in their awards to the extent that their
interests, respectively, are depreciated, damaged, or destroyed by the exercise of the right of eminent
domain. In this connection, if the condemnation is total, the parties agree that the condemnation
award shall be allocated so that the then valug of the property, as though it were unimproved
property, shall be allocated to the. Leg 7, and the then vatue of the building or buildings thereon shall
be allocated between the Lessor d:Lessee after giving due consideration to the number of years
remaining in the term of this Lease and the condition of the buildings at the time of condemnation.

ARTICLE XIV
Construction

Section 14.01 Zoning, Lessee will obtain all necessary zoning modifications, or otherwise
obrtain the right to build the Affordable Housing Units on or before April 30, 2003, In the event
Lessee does not obtain such approvalsby April 30, 2003, Lessee may terminate this Lease by giving
written notice to Lessor, or Lessee may elect to extend the Lease on a month to month basis, for a
period up on one (1) year, at a monthly rate of five thousand and 00/100 Dollars ($5,000.00}.

Section 14.02 Permitting/Financing. Lessee will obtain all necessary allocations and acquire
financing for the Affordable Housing Units on or before December 31, 2003, In the event Lessee
does not obtain such approvals and financing, Lessec may terminate this Lease by giving written
notice to Lessor on or before December 31, 2003, or Lessee may elect to extend the Lease on a
month to month basis, for a period up to one (1) year, at a monthly rate of five thousand and 00/100
($5,000.00).

Section 14.03 Project.’ Th f and specifications for the work to be performed by the
Lessee on the Overall Propcrty mu&t‘gmprcsentcd to and approved by Lessor in writing prior to
submission of any application or request to the City of Key West or any other governmental agency
and prior to execution of the Lease. The plans and specifications for the Project may be submitted
for approval to the Board of the Lessor and the Lessee must provide the plans and specifications
within a reasonable time prior to a regularly scheduled Board meeting so that the Board can consider
the matter in the normal course of business, Lessor shall not unreasonably withhold approval, and in
the event of disapproval, Lessor shall give Lessee an itemized statement of the reasons for
disapproval within ten (10) days after the Board of the Lessor considers the plans and specifications.

Additionally, if the plans and speczﬁca,t:ons are not approved or disapproved by Lessor within ten
days after they are considered by the Board of the Lessor, then said plans and specifications shall be
deemed approved by Lessor. Any modifications to the initial plans and specifications subsequent to
the Commencement Date must also be approved in writing, in advance, by Lessor with the same
process being used.
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Any and all consfruction on. thc Demised Premises during the Term of this Lease shall be
constructed in a good and workfﬁaﬁhi{e manner, pursuant to written contracts with licensed
contractors and in accordance with aryfand all requirements of local ordinances and with all rules,
regulations and requirements of all departments, boards, officials and authorities having jurisdiction
thereof. It is understood and agreed that the plans and specifications for all construction shall be
prepared by a duly qualified architect licensed in the State of Florida. Furthermore, no construction
shall be commenced on the Demised Premises unless all the following have occurred: (a) the
Lessee, at Lessee’s expense, shall have filed with the appropriate governmental bodies having
jurisdiction with respect to the subject of the proposed construction, complete plans, specifications,
certificates and any other document s required for the proposed construction, and (b) as to
construction work with a cost of gr¢dter than $100,000, there shalf be delivered to the Lessor
payment and performance bonds runniflg to the Lessor as obliges conditioned on completion ofthe
construction in accordance with the plans and specifications free and clear of all mechanics or other
liens and free and clear of all financing statements under the Uniformn Commercial Code or any
successor statute. Such bonds shall be in an amount of the entire cost of construction in accordance
with the plans and specifications as approved by Lessor as such cost of construction is stipulated in
the construction contract between Lessee and its general contractor and must guarantee full
performance of the contract for the construction in accordance with the plans and specifications as
approved by Lessor.

Lessee further represents,and warrants that any alterations, modifications, up fit or
construction performed by or foiegsvnt the Demised Premises shall be performed in compliance
with the requirements of the Americans With Disabilities Act of 1990, as amended (the “ADA™).
Lessee further represents and covenants that it shall conduct its occupancy and use of the Demised
Premises in accordance with the ADA (including, but not limited to, modifying its policies,
practices, and procedures, and providing auxiliary aids and services to disabled persons). Moreover,
- Lessee shall abide by any and all applicable laws and regulations concerning any handicap or
disability access or use now existing or hereafter imposed as such is applicable from time to time to
the Demised Premises and the improverents thereon.

Lessee acknowledges that ongQf the inducements to the Lessor for the making of this Lease
is the improvement of the Demised Premises in accordance with the terms hereof.

Section 14.04 Completion Date. Lessee shall complete construction of the Affordable
Housing Units within eighteen (18) months after the Building Permit is issued for the Affordable
Housing Unifts, unless Lessee experiences delays caused without fault or neglect on the part of
Lessee, by act of Gad, strikes, lockouts, or other coaditions beyond Lessee’s control,

ARTICLE XV

Mortgage Financing
R :-r..}i,l«

Section 15.01, Lessee! 1&%3}&6 shall miake a good faith attempt to obtain financing for the
Affordable Housing Units through & Combination of SHIP and SAIL Loans and equity raised by its
syndication to an equity investor of Federal low income housing Tax Credits. Furthermore, unless
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Lessee is unable to obtain financing for the Affordable Housing Units, through such a combination
of SHIP and SAIL Loans and the sale of tax credits, the rents for the Affordable Housing Units shall
be set as set forth in the affordable housing ordinance City of Key West Code Section 122-1466
which rent is equal to the rents permitted to be charged under the Federal LIHTC program. Lessee
further acknowledges that rents may be lower on certain of the units in the event a SAIL loan is
obtained,

Section 15.02. In the event the above types of financing are not obtained, Lessee shall still
have the right to mortgage the property.

(a) The Lessee shall have the right to encumber, by mortgage or other proper
instrument, Lessee’s interest under this Lease, together with all buildings and improvements placed
by Lessee on the Demised Premises, 1,8 Federal or State Savings & Loan Association, governmental
entity, Bank or Trust Company, .Ix;s age Company, Pension Fund or Trust (orto 2 private lender so
long as the terms and condition¥ of financing from private lender are on substantially similar
terms to those then existing by the other lenders referred to in this section) or similar lending
institution authorized to make leasehold morigage Joans in the State of Florida without obtaining the
prior consent of the Lessor, subject, however, to the other terins and conditions of this Lease.

{(b)  If the Lessee shall mortgage its leasehold interest and if the holder of the
morigage or pledge shall forward to the Lessor a duplicate original of the mortgage in form proper
for recording, or a copy of the mortgage certified as a true copy by the Office of Official Records of
Monroe County, Florida, together with a written notice setting forth the name and address of the
leasehold mortgagee, then until the time that the leasehold morigage shall be satisfied of record, the
following provisions of this Section 15.02 shall apply.”

{c) When giving notice to the Lessee with respect to any default under the
provisions of this Lease, the Lessor will also serve a copy of such notice upon the leasehold
mortgagee. No such notice to the Lessee shall be deemed to have been given unless a copy of such
notice has been mailed to such leasehold mortgagee, which notice must specify the nature of each
such defauit.

(d)  Incase the Lessee shall default under any of the provisions of this Lease, the
leaschold mortgagee shall have the righit to cure such default whether the same consists of the fatlure
to pay rent or the failure to per{tit iy tbther matter or thing which the Lessee is required to do or
perform and the Lessor shall acéx ch performance on the part of the leasshold mortgagee as
though the same had been done or performed by the Lessee. The leasehold mortgagee, upon the date
of mailing by Lessor of the natice referred to in subparagraph (c) of this Section 15.02 shall have, in
addition to any period of grace extended to the Lessee under the tenms and conditions of this Lease
for a non-monetary default, a period of sixty (60) days within which to cure any non-monetary
default or cause the same to be cured or to commence to cure such default with diligence and
continuity; provided, however, that as to any default of the Lessee for failure to pay rent, or failure to
pay any amount otherwise required under the terms of this Lease (e.g., including, but not limited to,
taxes or assessiments), the leasehold mgrtgagec shall have thirty (30) days from the date the notice of
default was mailed to the mortgagee:Within which to cure such default.
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(¢)  Upon the happening of any default and upon receipt of notice of default from
the Lessor, the Lessee agrees to notify the leasehold mortgagee promptly in writing of such
occurrence and shall state in the notice what action has been or will be taken by the Lessee to cure
the default. S

e ,,uhf :

) In the case nf &hy default by the Lessee, other than in the payment of money
under this Lease, the Lessor, so long as no default in respect of the payment of minimum annual
rental, Percentage Rent and any monetary obligation shall exist, will take no action to effect a
termination of the term of this Lease after the service of a notice provided for in Article XVI by
reason of any such default, without first giving to the leasehold mortgagee a reasonable time, not to
exceed ninety (90) days from the mailing of the default notice by Lessor to Lessee, with a copy to
such mortgagee, within which either (i) to obtain possession of the Demised Premises (including
possession by a receiver) and cure such non-monetary default in the case of a default which is
susceptible of being cured when the léaiehold mortgagee has obtained possession; or (ii) to institute
foreclosure proceedings and complete such foreclosure or otherwise acquire the Lessee’s interest
under this Lease with diligence and continuity and thereafter to commence and diligently proceed to
cure such default; provided, however, that the leasehold mortgagee shall not be required to continue
such possession or continue such foreclosure proceedings if the defeult shall be timely cured, and
provided further, that nothing in this Section 15.02 shall preclude the Lessor from exercising any
rights or remedies under this Lease with respect to any other default by the Lessee during any period
of such forbearance.

(g)  Intheeventof the termination of this Lease or of any succeeding Lease made
pursuant to the provisions of this Section 15.02 (g) prior to this stated expiration date, the Lessor will
enter into a new Lease of the Denmiisgd Premises with the leasehold mortgagee or, at the request of
such leasehold mortgagee, to a corpotﬁt%n formed by or on behalf of such leasehold mortgagee or by
or on behalf of the holder of the note secured by the leasehold mortgage held by such leasehold
morigagee, for the remainder of the term, effective on the date of such termination, at the rent and
Percentage Rent and upon the covenants, agreements, terms, provisions and limitations contained in
this Lease, provided that such leasehold mortgagee makes written request and executes, acknowledges
and delivers to the Lessor such new Lease within thirty (30) days from the date of such termination
and such writter: request and such new Lease is accompanied by payment to the Lessor of all amounts
then due to the Lessor, including reasonable counsel fees, cowt costs and disbursements incurred by
the Lessor in connection with any-suchi default and termination as well as in conaection with the
execution and delivery of such new Lease, less the net income collected by the Lessor subsequent to
the date of termination of this Lease and prior to the execution and delivery of the new Lease, any
excess of such net income over the aforesaid sums and expenses to be applied in payment of the rent
thereafter becoming due under such new Lease. Any new Lease referred to in this Section 15.02(g)
shall not require any execution, acknowledgment or delivery by the Lessor in order to become
effective as against the Lessor and the Lessor shall be deemed to have executed, acknowledged and
delivered any such new Lease immediately upon receipt by the Lessor of such new Lease
accompanied by (i) payment to the Lessor of all amounts then due to the Lessor of which the
leasehold mortgagee shall theretofore have received written notice; and (if) an agreement by the
leasehold mortgages to pay all other. ramgunts t then due to the Lessor of which the leasehold mortgagee

shall not theretofore have recemqﬂmggq ngtice. In addition, imumediately upon receipt by the Lessor
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of such new Lease, as provided in this Section 15.02(g), the Lessor shall be deemed to have executed,
acknowledged and delivered to the le: gagchold mortgagee an assignment of all subleases covering the
Demised Premises which there’;g ?\15 have been assigned and transferred to the Lessor and all
subleases under which subtenants ﬁ réquired to attorn to the Lessor pursuant to the terms and
conditions of such subleases ot this Lease. Such assigntnent by the Lessor shall be deemed to be
without recourse as against the Lessor. Within ten (10) days after a written request therefor by the
leasehold mortgagee, such assignment or assignments shall be reduced to a writing in recordable form
and executed, acknowledged and delivered by the Lessor to the leaschold mortgagee.

()  The leaschold mortgagee may become the legal owner and holder of this Lease
by foreclosure of its mortgage or as a result of the assignment of this Lease in lieu of foreclosure,
which shall not require Lessor’s consent, whereupon such leasehold mortgagee shall immediately
become and remain liable under thiy;Lease as provided in Section 15.02 (i) below, except that,
notwithstanding anything contained io this lease to the contrary, such leasehold mortgagee may
assign this Lease without the Lessor’s consent to any institutional assignee (as identified in (a)
above) at any time whether prior or subsequent to the construction or completion of buildings, or
other structures and improvements erected or to be erected upon the Demised Premises.

(i) In the event that a leasehold mortgagee shall become the owner or holder of
the Lessee’s interest by foreclosure of its mortgage or by assignment of this Lease in lien of
foreclosure or otherwise, the term “Lessee,” as used in this Lease, means only the owner or holder of
the Lessee’s interest for the time being so that, in the event of a sale, assignment (as permitted by
Section 15.02¢k) above) or othepdjsnosition of the Lessee’s interest in this Lease by the mortgagee,
the mortgagee shall be entire]¥) and relieved of all covenants and obligations of the Lessee
under this Lease and it shall be deeméd and construed, without further agreement between the Lessor
and the mortgagee or between the Lessor, the mortgagee and the mortgagee’s purchaser or assignee
at any such sale or upon assignment of Tessee’s interest, that the purchaser or assignee of Lessee’s
interest has assumed and agreed to carry out any and all covenants and obligations of Lessee.

)] Within ten (10) days after written request by Lessee or by Lessee’s leasehold
mortgagee, or in the event that upon any sale, assignment or mortgaging of Lessee’s interest in this
Lease by Lessee or Lessee’s leaschold mortgagee, an offset statement shall be required from the
Lessor, the Lessor agrees to delivesin recordable form a certificate to any proposed leasehold
mortgagee, purchaser, assignee or to Lessee, certifying (if such be the case) (i) the amount of rental
and Percentage Rent due under the Lease, if any, and the date to which rentals have been paid; (ii)
that this Lease is in full force and effect; (iif) that the Lessor has no knowledge of any defauit under
this Lease, or if any default exists, specifying the nature of the default; and (iv) that there are no
defenses or offsets which are known and may be asserted by the Lessor against the Lessee in respect
of obligations pursuant to this Lease.

k) So long as the Lessee’s interest in this Lease shall be mortgaged fo a
leasehold mortgagee, the parties agree for the benefit of such leasehold mortgagee, that they shall not
surrender or accept a surrender of] s ;Lease or any part of it, nor shall they cancel, abridge or
otherwise modlfy this Lease ek'a } at:nal prepaymcnts of installments of rent to become due
without the prior written consent of SUoh mortgagee in each instance.
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()] Reference in this Lease to acqm&mon ofthe Lessee’s interests in this Lease by
the leasehold mortgagee shall be deemed to refer, where circumstances require, to acquisition of the
Lessee’s interest in this Lease by any purchaser at a sale on foreclosure of the leasehold mortgage
and provisions applicable to the leasehold mortgagee in such instance or instances shall also be
applicable to any such purchaser.

(m)  Solong asthe Lessee’s interest in this Lease shall be mortgaged to aleasehold
mortgagee, the parties agree for the benefit of such Jeasehold morigagee that the Lessor shall not sell,
grant or convey to the Lessee all or:any portion of the Lessor’s fee simple title to the Demised
Premises without the prior written consent of such motigagee. In the event of any such sale, grant or
conveyance by the Lessor to the Lessee, the Lessor and the Legsee agree that no such sale, grant or
conveyance shall create 8 merger of this Lease into a fee simple title to the Demised Premises. This
subparagraph (m) shall not be construed to prevent a sale, grant or conveyance of the Lessor’s fee
simple title by the Lessor to any person, firm or corporation other than the Lessee, its successors,
legal representatives and assigns, $0 long as this Lease is not terminated.

()  Reference in this Lease to a leasehold mortgagee shall be deemed to refer
where circumstances require, to any assignee (subject to the provisions of subparagraph (h), above)
of a leasehold mortgagee; prowdecL th.it such assignee shall forward to the Lessor a duplicate original
of the assignment of the Ieaseﬁolﬁ io¥tiage in form proper for record or a copy of such assignment,
certified as a true copy by the Office SfOfficial Records of Monroe County, together with a written
notice setting forth the name and address of the assignee.

(0)  Any leasehold mortgage shall be specifically subject and subordinate to the
Lessor’s rights under this Lease. The sentence immediately preceding shall not be deemed or
construed (by implication or otherwise) to impose or establish upon the Lessee’s interest in this
Lease or upon the lien of any leasehold mortgage the superiority of any lien or encumbrance,
including, without limitation, the lien of any fee mortgage, judgment or tax created directly or
indirectly by, through or against the,Lessor or the Lessor's interest in this Lease. Despite any
provision which is or may appear to.be to the contrary in this Lease, under no circumstances
whatsoever shall the fee simple titie interest of the Lessor in the Demised Premises, or any portion of
them, be subordinated to any leasehold mortgage.

(p)  Lessor agrees to cooperate with Lessee during the term of this Lease in
obtaining a leasehold mortgage. To this extent Lessor agrees to not unreasonably withhold its
consent to any non-material revisions to this Lease that may be requested by a leasehold mortgagee
as an inducement to said morigagee for making its leaschold mortgage. Notwithstanding the
foregoing, it is understood that Lessor shall be under no obligation to change any of the financial
terms hereof or to consent to any su ation. Inthe event the Lessor believes the Lessee request
for modification of this Leas@gs g&asombie, the reasonableness of Lessee’s request shall be
determined in accordance with. ﬂ:e* rules of the, Amencan Arbitration Association. Such
determination shall be binding on the parties. The expenses of such determination shall be bome
equally by the parties,
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ARTICLE XVI

Lease in the payment of rent or the payment of any other moneys as herein requu'cd or in the
furnishing of any bond or insurance policy when required herein unless Lessor shall first give to
Lessee ten (10) days’ written notice of such default and Lessee fails to cure such default within such
ten (10) days of said notice.

Except as to the provisions or events referred to in the preceding paragraph of this section
which refer to monetary and insurance obligations, Lessee shall not be deemed to be in default under
this Lease unless Lessor shail first give to Lessee thirty (30) days” written notice of such default, and
Lessee fails to cure such default within such thirty (30) day period or, if the default is of such a
nature that it cannot be cured within thirty (30) days, Lessee fails to commence to cure such default
within such period of thirty (30) days or fails thereafter to proceed to the curing of such default with
all possibie diligence.

Regardless of the notice and cure periods provided herein, in the event that more rapid action
is required to preserve any right or interest of the Lessor in the Demised Premises or other
detrimental occurrence (such as, but not limited fo, payment of insurance premiums, actions to
prevent construction or judgment lien foreclosures or tax sales), then the Lessor is empowered to
take such action and to request reiml?u:sement or testoration from the Lessee as appropriate.

S

Section 16.02 Default, (¥thiligent of any breach of this Lease by Lessee, Lessor, and after
the necessary notice provided to any ééschold mortgages, in addition to the other rights or remedies
it may have, shall have the immediate right to terminate this Lease according to law. Furthermore, in
the event of any breach of this Lease by Lessee, Lessor, and after the necessary notice provided to
any leasehold mortgagee, in addition to the other rights or remedies it may have, shall have the
immediate right of re-entry and may remove all persons and property from the Demised Premises;
such property may be removed and stored in a public warehouse or elsewhere at the cost of, and for
the account of Lessee. Should Lessor elect to re-enter, as herein provided, or should it take
possession pursuant to legal proceedings or pursuant to any notice provided for by law, Lessor may
cither terminate this Lease or it may from time to time, without terminating this Lease, relet the
Demised Premises or any part of the Demised Premises for such term or terms (which may be for a
term extending beyond the Term of this Lease) and at such rent or rents and on such other terms and
conditions as Lessor in its sole reasonable discretion may deem advisable with the xight to make
alterations and repairs 1o the Demised Premises. On each such re-letting:

(=) Lessee shall be immediately liable 1o pay to Lessor, in addition to any
indebtedness other than Rent due under this Lease, the expenses of such re-letting and of such
alterations and repairs, incurred by Lessor, and the amount, if any, by which the rent reserved in this
Lease for the period of such re-letting (up to but not beyond the term of thls Lease) exceeds the
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amount agreed to be paid as rent for the Demised Premises for such period on such re-letting; or

(b) At the option of Lessor, rents received by such Lessor from such re-letting
shall be applied, first, to the payment of any expenses of such re-letting and of such alterations and
repairs; second, to the payment of Rent due and unpaid hereunder; and the residue, if any, shall be
held by Lessor and applied in payment of future Rent as the Rent may become due and payable under
this Lease. t

..

i

If Lessee has been credited with any Rent to be received by such re-letting under above
option (a), and such Rent shall not be promptly paid to Lessor by the new tenant, or if such rentals
received from such re-letting under above option (b} during any month is less than that to be paid
during that month by Lessee hereunder, Lessee shall pay any such deficiency to Lessor. Such
deficiency shall be calculated and estimated for the remaining term of this Lease and paid ina lump
sum based on the present value of all such future deficiencies. Notwithstanding the foregoing, if
Lessor elects to actually occupy and use the Demised Premises for its own account and not for the
Lessee's account during any balance of the term of this Lease, Lessee shall not be obligated fo pay
any rental or deficiency during the pcnad of Lessor’s occupancy for its own account.

s b ;

Notwithstanding any such re-Iettmg without termination, Lessor may at any time thereafter
elect to terminate this Lease for such previous breach. Should Lessor at any time terminate this
Lease for any breach, in addition to any other remedy it may have, Lessor may recover from Lessee
all damages incurred by reason of such breach, including the cost of recovering the Demised

Premises, which amounts shall be immediately due and payable from Lessee to Lessor.

In addition to the other rights of Lessor upon a default, the Lessor may immediately
accelerate the balance of the payments due under this Lease.

Section 16.03 _Lessor’s Right 10 Perform. Inthe event that Lessee by failing or neglecting to
do or perform any act or thing berein provided by it to be done or performed, shall be in default
under this Lease and such failure shall continue for a period of thirty (30) days after written notice
from Lessor specifying the nature of the act or thing to be done or performed, then Lessor may, but
shall not be required to, do or perform or cause to be done or performed such act or thing (entering
on the Demised Premises for such purposes, with notice, if Lessor shall so elect), and Lessor shall
not be or be held liable or in any way responsible for any loss, inconvenience, or annoyance resulting
to Lessee on account thereof, and Lessee shall repay to Lessor on demand the entire expense thereof,
including compensation to the agents and employees of Lessor. Any act or thing done by Lessor
pursuant to the provisions of this secuop shall not be or be construed as a waiver of any such default
by Lessee, or a5 a waiver of any, covanant, term, or condition herein contained or the performance
thereof, or of any other right or temeﬂy of Lessor, hereunder or otherwise. All amounts payable by
Lessee to Lessor under any of the provisions of this Lease, if not paid when the amounts become due
as in this Lease provided, shall bear interest from the date they become due until paid at the highest
rate allowed by law.

Section_16.04 Default Period, All default and grace periods shall be deemed to run
concurrently and not consecutively.
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Section 16.05 Legal Costs; Receiver. The Lessee pledges with, and assigns to, the Lessor all
of the rents, issues, and profits whcht&xght otherwise accrue to the Lessee for the use, enjoyment,
and operation of the Demised PH; %ﬁhd in connection with such pledging of the rents, the Lessee
covenants and agrees with the Lesé if the Lessor, upon the default of the Lessee, elects to file
suit in chancery to enforce the Lease and protect the Lessor's rights, then the Lessor may, as ancillary
to such suit, apply to any court having jurisdiction thereof for the appointment of areceiver of all and
singular the Demised Premises, the improvements, and buildings located thereon; and, thereupon, it
is expressly covenanted and agreed that the court shall, forthwith, appoint a receiver with the usual
powers and duties of receivers in like cases, and such appointment shall be made by such courtasa
matter of strict right to the Lessor and without reference to the adequacy or inadequacy of the value
of the property, which is subject to the Landlord’s lien, or to the solvency or insolvency of the Lessee
and without reference to the commission of waste. Nothing in this Section contained shall be
construed as empowering the Lessor tb collect rents accruing from the Demised Premises, unless and
until the Lessee is in default. :

ARTICLE XVII
Repair Qbligations

During the continuance of this Lease the Lessee will keep in good state of repair any and all
buildings, furnishings, fixtures, landscaping and equipment which are brought or constructed or
placed upon the Demised Prelmscs '} 'thc Lessee, nor will the Lessee suffer or permit any strip,
waste, or neglect of any buildj { f property to be committed, except for that of normal wear
and tear, and that the Lessee will’ , replace and renovate such property as often as it may be
necessary in order to keep the buﬂdmg’ ‘and other property which is the subject matter of this Lease
in first class repair and conditicn,

e

ARTICLE XVIII

Demolition
Section 18.01 Conditions Precedent to Demolition by Lessee. Although it is the Lessee’s

duty under the terms hereof to keep and maintain any buildings and improvements on the Demised
Premises in good repair, this shall nof be construed as empowering the Lessee to demolish any
buildings on the Demised Premises or any substantial part thereof or to cause any item of major
repair and construction to be made unless and until the Lessee:

(a) Causes plans for the new buildings or the new construction to be prepared in
full accordance with the applicable laws, building codes, zoning ordinances, and all applicable
statutes and ordinances, and deliver the plans to the Lessor for its approval (which approval shall not
be unreasonably withheld) at least thirty (30) days before the work proposed to be done pursuant
thereto is actually commenced; and

{b) Fmshe&i%é%ssox with a perfonnance and payment bond with corporate
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surety, guaranteeing the doing and completion of the work; or in lieu of furnishing such bond:

(c}  Creates an escrow fund with any bank or trust company selected by the
Lessee, into which there shall be paid by the Lessee the full cost of the work of repair and
replacement, which cost shall be evidenced by the bona fide bid of a responsible general contractor
or the aggregate of the bona fide estimates of reliable subcontractors and materialmen, all of which
evidence must be submitted by the Lessee to the Lessor not later than 30 days before the work itself
starts, which escrow fund will be uff ﬁlto pay for the work as it progresses upon the requisition of
the contractor and the certificafe bE&i fichitect supervising the work, but disbursements from which
escrow fund will be made upon the written order the Lessor and the Lessee, the Lessor binding itself,
if it elects to exercise such joint control over the escrow fund, to approve or cause to be approved
progress payments promptly so long as the balance remaining in the escrow fimd is sufficient to
cause the work to be carried through to completion and paid for, and full and final waivers and
releases procured from all person who furnish work, labor, services, and/or materials to the job. In
the event that any lender is providing funds for the construetion, then such lender's requirements for
disbursements shall control.

Section 18.02 Replacement Value. The work of reconstruction, repair, and replacement
must have a value of not less than the value of the building or buildings or the portion thereof then
being demolished and replaced and repaired.

Section 18.03 Demolition Defined. For the purposes of this Article, no work will be
deemed a“demolition” or & major repair so as to bring it within the terms of this Section of the Lease
unless it constitutes either the actual destruction of a building or a substantial part thereof or unless it
constitutes a remodeling which, in substance, requires the tearing down of a substantial part of a
building. The changing of openings or the removal and/or relocating of partition walls, or other
work inside the building des:gned to accommodate itself to better occupancy, shall not be deemed
major repair and construction wﬁhxq; g meaning of this Article. The provisions of this Article shall
not be applicable to the removal bg.uldmg or strugture on the Demised Premises at the ime of
the execution of this Lease. :

ARTICLE X1X

Additional Covenants of Lessee, Lessor

Section 19,01 Legal Use. The Lessee covenants and agrees with the Lessor that the Demised
Premises will be used primarily for the construction and operation of a multi-unit affordable housing
complex and the other matters as may‘:e set forth in this Lease, with related amenities and facilities,
and for no other purposes whatsoever without Lessor's written consent, which shall not be
unreasonably withheld.

Section 19.02 Termination. At the termination of this Lease the Lessee will peaceably and
quietly deliver possession of the Demised Premises and all improvements, and including any
fixtures, and equipment which the Lessee may have brought, placed, or constructed upon the
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Demised Premises pursuant to the provisions of Article XIV of this Lease, to the Lessor,

Section 19.03 Recovery of Litigation Expense. In the event of any suit, action or proceedings

at law or in equity, by either of the parties hereto against the other by reason of any matter or thing
arising out of this Lease, including any eviction proceedings, the prevailing party shall recover not
only its legal costs, but reasonable attorneys’ fegs including appellate, bankruptcy and post-judgment
collection proceedings for the maintenance or defense of said action or suit, as the case may be. Any
Judgment rendered in connection w1th any litigation arising out of this Lease shall beer interest at the
highest rate allowed by law.

Section 19.04 Electric Power Service. Lessor shall be the exclusive provider of electric
power service to the Demised Premises and the Project during the term of this Lease,

Section 19.05 Condition of the Demised Premises. Lessee agrees to accept the Demised
Premises in its presently existing condition “as-is”. It is understood and agreed that the Lessee has
determined that the Demised Premises and the Overall Property is acceptable for its purposes and
hereby certifies same to Lessor. Lessor shall have no responsibility for utilities for the Demised
Premises. Lessee, &t its sole cost a,nd expense, shall bring or cause to be brought to the Demised
Preraises adequate connections for amr, electrical power, telephone, stormwater and sewage and
shalf arrange with the appropriate utrh’ty companies for furnishing such services with no obligation
therefore on the part of Lessor. Lessee acknowledges that the Lessor, and any agent, has made no
representations or promises in regard to the Demised Premises except as set forth in this Lease.
Lessee has examined the Demised Premises, the sidewalks and structures adjoining the same, any
subsurface conditions, and the present uses and non-uses thereof. The Lessor makes no express
warranties and disclaims all implied warranties, including, without limitation, those relating to the
structure of the Building, building systems and/or the environmental condition of the Building or the
Demised Premises. Lessee accepts the same in the condition in which they now are, without
representation or warranty, express or implied, in fact or by law, by the Lessor, and without recourse
to the Lessor as to the nature, condition, or usability of the Demised Premises, or the uses to which
the Demised Premises may be put. The Lessor shall not be responsible for any latent defect or
change of condition in the Building, improvements, and personalty, or of title, and the Rent
hereunder shall not be withheld or diminished on account of any defect in such title or property, any
change in the condition thereof, any damage occurring thereto, or the existence with respect thereto
of any violations of the laws or regulations of any governmental authority.

Section_19.06 Hazardous Materials. The Lessee will be responsible to obtain its own

environmental reports or studies as it deems prudent. Priorto the execution of this Lease, Lessor has
attempted to identify all of the envitonmenta] issues and/or conditions regarding the Demised
Premises and the Overall Propgqg,l;q} JEYS makes no representations or warranties concerning any
of the Overall Property. The Lessee peknowledges that the Demised Premises contains lead paint
and asbestos and that the Lessee has been provided environmental information regarding the Overall
Property. The Lessee will be responsible to have the asbestos and any lead based paint, as well as
any other environmental conditions or hazards removed or otherwise mitigated at its sole expense in
accordance with all local, state and federal Iaws.,
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Lessee, its sublessees, and assignees shall not permit the presence, handling, storage or
transportation of hazardous or toxic materials or medical waste (“hezardous waste™) in or about the
Demised Premises, except in strict compliance with all law, ordinance, rules, regulations, order and
guidelines of any government agencyhaving jurisdiction and the applicable board of insurance
underwriters. In no event shalf haizitions waste be disposed of in or about the Demised Premises.
Lessee shall obtain and maintain 1#S#ghout the term of this Lease all licenses and permits required
in connection with Lessee's activities involving hazardous waste. For purposes herein, the term
hazardous materials or substances shall mean any hazardous, toxic or radioactive substance material,
matter or waste which is or becomes regulated by any federal, state or local law, ordinance, order,
ruls, regulation, code or any other governmental restriction or requirement and shall include
petroleum products and asbestos as well as those materials defined as hazardous substance or
hazardous waste in the Comprehensive Environmental Response Compensation and Liability Act
and/or the Resource Conservation and Recovery Act.

Lessee shall notify Lessor immediately of any discharge or discovery of any hazardous waste
at, upon, under, or within the Demised Premises. Lessee shall, at its sole cost and expense, comply
with all remedial measures required by any governmental agency having jurisdictions. Lessee shall
promptly forward to Lessor copies of all orders, notices, permits, applications, or other
communications under reports received by Lessee in connection with any discharge or the presence
of any hazardous waste or any other matters relating to the toxic waste or any similar laws or
regulations, as they may affect the Demised Premises.

Except for the mitigation and/or removal of the lead based paint and asbestos as described in
this Lease, the Lessee shall not be ;I:_i?,hl_e to the Lessor for cleaning up, mitigation or removal of
hazardous materials placed on flig.Ghrall Property by Lessor prior to the Commencement Date. The
obligations, liabilities and resposisihilifies of Lesses, its sublessees and assignees, shall survive the

expiration or termination of this Lease-and shaill include:

{a) The removal of any material deemed at any time to be hazardous waste on,
within or released from the Demised Premises, whether such removal is done or completed by
Lessee, Lessor or other person or entity and regardless of whether or not such removal is rendered
pursuant to a court order or the order of a Governmental Agency (as defined below);

(b)  Claims asserted. by any person or entity (including, without limitation, any
governmental agency or quasi-govemmental authority, board, bureau, commission, department,
instrumentality, public body, court, or administrative tribunal (a2 “Governmental Agency™) in
connection with or in any way arising out of the presence, storage, use, disposal, generation,
transportation, or treatment of any hazardous waste at, upon, under or within the Demised Premises,
after the time that Lessee became an occupant or had control of the Demised Premises;

{c) The preparation of an environmental audit on the Demised Premises, whether
conducted or authorized by Lessce, Lessor or any third party, and the implementation of any such
environmental audit's recommendations;

3

(d)  To indegunify.defend and hold Lessor, its agents and mottgagees harmless
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from and against any and all claims, liabilities, injuries, damages, costs and expenses (including
attorney’s fees and costs through appeal) arising out of or in connection with any breach of this
Section and the following Section, including any direct, indirect, or consequential damages suffered
by any individual or entity related in eny way to Lessee’s use, storage or possession of hezardous
materials at the Demised Premises, including without limitation, claims by Lessee’s officers,
directors, employees, invitees, contractors and agents.

Section 19.10_Environmental L, w Compliance. Lessee and Lessor acknowledge that certain
federal, state and local laws, regl%lg e aud guidelines are now in effect, and that additional laws,
regulatmns and guidelines may here 8 .ﬁ; ‘be-enacted, refating to or affecting the Demised Premises
conceming the impact on the enwromneut of construction, land use, the maintenance and operation
of structures and the conduct of business, Lessee will not cause, or permit to be caused, any act ar
practice, by negligence, omission, or otherwise, that would violate any said laws, regulations, or
guidelines. Any violation of this covenant shall be an event of default under this Lease. Lessee shall
have no claim against Lessor by reason of any changes Lessor may make in the Leased Premises
under such laws, regulations, and guidelines, In the event any governmental agency makes a
determination that Lessee’s activities upon the Demised Premises or its environs bave caused
ecological damage or have violated any of the foregoing laws, rules, regulations or ordinances,
Lessee will be responsible for all costs of clean-up, as well as all fines, penalties or assessments
imposed by said governmental agencies, either during the term of this lease or after its termination.
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ARTICLE XX
Representations, Warranties of Title and Quiet Enjoyment

Lessee acknowledges that Title to the leasehold estate created by this Lease is subject to all
exceptions, casements, rights, rights-of-way, and other matiers of record set forth on the Title
Commitment issued by Chicago Title Insurance Company, dated December 2, 2002, a copy of which
is attached hereto as Exhibit “D”. Lessor makes no representations regarding title and the Lessee
shall rely exclusively on the Title Insuwrance Commitment and the Policy of Title Insurance to be
issued thereon. Lessee will be responsible for any tifle premium, Lessor represents that this Lease
does not conflict with any other agreement to which Lessor is bound.  Lessor represents and
warrants that there are no material claims, causes of action or other proceedings pending or
threatened in respect to the ownership, operation or environmental condition of the Demised
Premises or any part thereof. Additionally, the Lessor covenants and agrees with Lessee that so long
as the Lessee keeps and performs afl+of the covenants and conditions by the Lessee to be kept and
performed, the Lessee shall have quiet and undisturbed and continued possession of the Demised
Premises from claims by Lessor.

ARTICLE XX1
Right of Entry

Until such time that the Affordable Housing Units are leased to third parties, the Lessor and
his agents shall have the right to enter upon the Demised Premises at all reasonable times to examine
the condition and use thereof, provided only that Lessor shall provide Lessce with five (5) days
potice, and such right shall be exetcmed in such manner as not to interfere with the Lessee or any
sublessee in the use of the Demised Premises. If the Demised Premises are damaged by fire,
windstorm, or by any other casualty which caused the Demised Premises to be exposed to the
elements, then the Lessor may enter upon the Demised Premises to make emergency repairs; but if
the Lessor exercises its option to make emergency repairs, such 4ct or acts shall not be deemed 1o
excuse the Lessee from its obligation to keep the Demised Premises in repair and the Lessee shall,
upon demand of the Lessor, immediately reimburse the Lessor for the cost and expense of such
emergency repairs.

- uﬁ ot IAR'I"IC]'..E XXII
g ﬁights of First Refusal

Section 22.01. In the event that, at any time during the Lease Term, and any extension
thereof, Lessor shall receive a bona fide offer from any person to purchase its interest in the
Demised Premises, and Lessor desires to accept the offer to purchase, then prior to accepting such
offer, Lessor shall deliver to Lessee notice of the price and terms of such offer and of the intention to
accept the same. Lessee shall have the right for sixty (60) days thereafier to purchase the Lessor’s
interest in the Demised Premises in its own name or in the name of a nominee, for the purchase price
and on the terms specified in the anri_ce. Within that sixty (60) day period, Lessee shall merely
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provide notice of acceptance to Lessor, which shall include a signed contract on the same terms and
conditions as the bonafide offer, together with a check for any deposits required in said bonafide
offer. [fLessee shall not so elect within the stated period, Lessor may then sell its inferest in the
Demised Premises to said third petson provided such sale is on the same terms and conditions for the
price set forth in the notice. This provision shall not apply to transfers between Lessor and any other
governmental agency or any legal successor of the Lessor.

Section 22.02, In addition to the right of first refusal to purchase the Lessor’s interest in the
Demised Premises as set forth above, the Lessor grantsito Lessee the right of first refusal, during the
Lease Term, and any extension thereof, to lease the Demised Premises after the expiration of the
Lease Term on the same terms and conditions Lessor is willing to or has agreed to lease the Demised
Premises 1o a third party. Lessor shall provide notice to Lessee of its intent to lease togeiher with a
term sheet containing all of the terms and conditions of the proposed lease.

Lessee shall have the right for sixty (60) days thereafter to lease the Demised Premises in its
own name or in the name of a nominee, on the terms specified in the notice, If Lessee shall not so
elect, by providing notice of acceptance, within the stated period, Lessor may then lease the Demised
Premises to said third person provxdcd sn}ch lease is on the same terms and conditions set forth in the
notice. ot :

% ARTICLE XXIIE
Rights of Lessor

Lessor may install and maintain underground electric or other utility lines or equipment under
the Demised Premises, but Lessor's rights hereunder shall not permanently interfere with Lessee’s
improvements or use of the Demised Premises, nor shall Lessor’s installations unreasonably interfere
with the rights of the Affordable Housing tenants.. Lessor shall be obligated to maintain any such
cquipment it installs on or under the Demised Premises, and Lessor shall be entitied to go upon those
portions of the Demised Premises where the utility lines are located, but only for the purpose of
performing installation, maintenance; repair, removal or the like as to any such equipment.
Additionally, Lessor shall repair, at Lessor’s expense, any damage to the Demised Premises caused
by such maintenance, repair or removal. Furthermore, Lessor and Lessee recognize that Lessor may
have facilities on the Demised Premises; therefore, Lessor shall have vehicular access over and
across those portions of the Demised Premises necessary for obtaining access to the facilities, at any
and all times, so long as such access does not unreasonably interfere with Lessee’s use of the
Demised Premises or its quiet enjoyment. With regards to this provision, Lessor represents and
warrants that it will interfere as little as reasonably possible with the Lessee's use of the Demised
Premises and Lessor will not install facilities or take other actions which would prevent Lessee and
any sub-tenants from operating the Dexmsed Premises for the use provided herein, with the exception
for emergency situations. Lessor agrees to indemnify and hold Lessee harmless from any and all
liability arising out of Lessors use of the property. .

The Overall Property will contain the Market Rate Units, and the Affordable Housing Units.
It is acknowledged that the various parties using the Overall Property will be sharing areas for
ingress, egress, and utilities and a separate Declaration of Covenants and Easements will be created
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and recorded to govern the rights and obhgatmns of the parties as to the shared uses of portions of
the Overall Property.

Miscellaneous

Section 24.01 Estoppel Certificates. Either party shall, without charge, at any time and from
time to time hereafter, within ten (10) days afier written request of the other, certify by written
instrument duly executed and acknowledged to any mortgagee or purchaser or proposed morigagee
or proposed purchaser, or any other person, firm, or corporation specified in such request:

(a) As to whether this Lease has been supplemented or amended, and, if so, the
substance and manner of such supplement or amendment;

(b)  As to the validity and force and effect of this Lease, in accordance with its
tenor as then constituted;

(©) As 1o the existence and particulars of any defanlt thereunder;

(d)  Asto the existence of any offsets, counterclaims, or defenses thereto on the
part of such other party;
R

(e) Asto ﬂ:e.ooxmqgncement and expiration dates of the term of this Lease; and
® As to any other matters as may reasonably be so requested.

In addition, Lessee will, within fifteen (15) days after written request from Lessor, provide
Lessor with financial statements, including, at a minimum, an income statement and a balance sheet
for the current and prior year, and other financial information reasonably requested by Lessor.

Any such certificate may be relied upon by the party who requested it and any other person,
firm, or corporation to whom the same may be exhibited or delivered, and the contents of such
certificate shall be binding on the party executing the same.

Section 24.02 Duplicates; Recordation. The parties will at any time, at the request of either
one, prompily execute duplicate originals of an instrument, in recordable form, which will constitute
a short fortn of Lease, setting forth a description of the Demised Pretmises, the term of this Lease and
any other portions thereof, excepting the rental provisions, as either party may request.

113 1) (T

0:\02582004\LEARBL2-16-04.D0C . STEAMPLANT LEASE
AFFORDABLE RATEUNITS
Page 32035

&1



