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BILL NO. R-20-02-25

RESOLUTION NO. (-1l -0

A RESOLUTION OF THE COMMON COUNCIL OF THE CITY OF FORT
WAYNE, INDIANA, REGARDING THE APPROVAL OF A PARKING
STRUCTURE LEASE AND THE APPROPRIATION OF AVAILABLE LOCAL
INCOME TAX REVENUES TO PAY RENTS DUE PURSUANT TO A PARKING
STRUCTURE LEASE WITH REGARD TO AN ECONOMIC DEVELOPMENT
PROJECT FOR A NEW MIXED-USE PROJECT TO BE UNDERTAKEN BY
THE RIVERFRONT AT PROMENADE PARK, LLC AND FORT WAYNE
GARAGE ASSOCTATES, TWO, LLC
(THE RIVERFRONT AT PROMENADE PARK PROJECT)

WHEREAS, the Fort Wawne Redevelopment Commission (the
*Commission™), governing hody of the City of Fort Wayne, Indiana, Department ol
Redevelopment (the “Department”™) and the Redevelopment District of the City of Fort
Wavne. Indiana, exists and operates under the provisions of the Redevelopment of Cities
and Towns Act of 1953, which has been codified in Indiana Code 36-7-14 ¢t seq., as
amended from time to time (the “Act™); and

WHERLAS, the Commission has previously designated and declared i
accordance with the Act an area in the City of ort Wayne, Indiana (the *City™), known
as the “Riverlront | Columbia Street Fconomic Development Area.” o be a
redevelopment arca and an allocation area (the “Area™), adopled a Redevelopment Plan,
and cstablished an allocation fund for said Area: and

WHEREAS. the Commission has entered into an Eeonomic Development
Agreement (“EDA™) with The Riverfront at Promenade Park, LLC and Fort Wayne
Garage Associates. Two, LLC (the “Developers™)., wherein the Developers agreed o

develop and construct a mixed-use building consisting ol a multi-family component,
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pround floor comumercial component, office component and parking structure.
consbituting an aggregate investment of approximately Lightv-Eight Million Seven
Hundred Thousand and No/100 Dollars ($88,700,000.00). 1o be located within the Arca
at the northeast cormer ol Superior Street and Harrison Street in downtown Fort Wayne
{the “Project™), and the Commission agreed to provide certain economic development
incentives; and

WHERLEAS, the Commission has determined that the completion of the
Project is in the best interests of the citivens and taxpavers of the City and. to stimulatc
and induce the eompletion of the development of the Project, the Commission agreed in
the EDA, subject to further proceedings as required by law, to provide eertain economic
development incentives in exchange for the development of the Project; and

WIIEREAS, the Commission agreed to provide support to the Project
pursuant to the EDA in substantially the form of the Parking Structure Lease attached
hereto as Lxhibit A and incorporated herein by reference (“Lease™), wherein the
Commission shall lease. operate and manage the parking structure lor a period of twenty-
five (25) years in exchange for its payment of Basic Rent and Additional Rent (as each is
defined in the Tease) as and when the same are due and payable pursuant to the Lease;
and

WIIEREAS, the Commission has held a public hearing on the Lease and
thereafter determined that the service 1o be provided throughout the term ol the Lease
will serve the public purposc of the City and that the execution of the Lease 1s n the best
interest of its residents pursuant to Indiana Code 36-7-14-25.2(¢c).

WIHEREAS the annual amounts of Basic Rent are shown on Exhibit B

altached to the Lease: and
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WHEREAS, the Commission approved Declaratory Resolution 2020-12
for Amendment T to the Riverfront T — Columbia Street Eeonomic Development Arca
cstablishing a new allocation area for only the real estate upon which the Project would
be constructed, which allocation area, 1f approved pursuant to Indiana Code 36-7-14,
would allow for the capture of twenty-five vears of Project-generated tax increment: and

WHEREAS, the Commission shall pledge the tax increment revenues
generated by the Project (I Revenue™) and the net operating revenue generated by the
Commission’s operalion ol the parking structure pursuant to the Leasc (“Operating
Revenue™) to the pavment of the amount due pursuant to the Lease; and

WHEREAS, the Commission has requested. for so long as the Lease
remains in effcet. the appropriation of local income tax revenues legally available o the
City and allocated to economic development pursuant to Indiana Code 6-3.60 ("LIT
Revenues™) in an amount that, for any given year, shall equal (but in no cvent exceed) the
full amount ol the Basic Rent and Additional Rent pavable during such vear (“Annual
Rent Amount™): and

WHEREAS, the City has previously pledged the LIT Revenues to certain
outstanding bonds, leases and other obligations, including (a) the City of Fort Wayne.
Indiana, T.ocal Income Tax Refunding Revenue Bonds, Serics 2019A and Series 20198,
in the combined aggregate principal amount of $20,715,000 (the “2019 Bonds™). which
2019 Bonds were issued pursuant to Ordinance No. §-74-18, adopted by the Common
Council on July 24, 2018 (the “201% Bond Ordinance™). and (b) various other Prior
Obligations (as such term is defined in the 2019 Bond Ordinance) (the Prior Obligations

and the 2019 Bonds, collectively, the “Outstanding T.IT Obligations™); and
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WHLEREAS, pursuant to the ordinances, resolutions and other mstruments
authorizing the Outstanding LIT Obligations (including, without limitation, the 2019
Bond Ordinance), the City has reserved the right to authorize and issue additional bonds
or other obligations payable out of the T.IT Revenues, ranking on a parity with the pledge
of the LIT Revenues to the Outstanding LIT Obligations (collectively, the “Parily
Obligations™), provided that certain conditions are met; and

WHEREAS, the Common Council has determined that the completion of
the Projeet 1s in the best interests of the citizens and taxpayers of the City and desires 1o
provide for the stimulation and inducement of the Project, approve the Lease and
appropriate the LIT Revenues as provided in this Resolution:

NOW, THEREFORE, BE 1T RESOLVED BY TIHLE COMMON
COUNCIL OF THE CITY OF FORT WAYNE, INDIANA, AS FOLLOWS:

1. The Common Council finds, determines, ratifies and conlirms that
the Project is in the best interests of the citizens and taxpayvers ol the City of Fort Wayne
and will support the redevelopment goals ol the City of Fort Wayne in the Area.

2. The Common Council hereby finds and determines that the Lease
is in the best interests of the citizens and taxpavers of the City of Fort Wayne and the
[ease is approved in substantially the form attached to this Resolution as Lxhibit A, As
set forth in the Lease. the maximum term ol the Lease shall be twenty-live (25) years and
the maximum annual amount of Basic Rent shall be Three Million Light [Tundred Sixty
Thousand 1wo ITundred Forty-Ninc and No/100 Dollars (53.860.249.00) per year,

pursuant to Indiana Code 36-7-14-23.2{¢).
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3. Pursuant 1o and in accordance with Indiana Code 5-1-14-4 and 6-
3.6-10-6, the Common Council does hereby appropriate and pledge the LIT Revenues to
the payvment ol Basic Rent and Additional Rent for so long as the Tease remains in
cffeet: provided that the LIT Revenues: (a) available to pay Basic Rent and Additional
Rent in any given year shall equal (but in no event exceed) the Annual Rent Amount for
such vear; and (b) shall be made available: (1) as and when cach pavment of Basic Rent
and/or Additional Rent is due and pavable: and (ii) to the extent necessary for such Basic
Rent and/or Additional Rent to be paid in full (it being understood that the Commission
shall utilize Operating Revenue and ‘T1F Revenue to pay Basic Rent and/or Additional
Rent prior to utilizing LIT Revenues for such purposes).

4. The pledge of the LIT Revenues to the pavment of Basic Rent
shall rank on a parity with the pledge of the TLIT Revenues to the payment ol the
Ouistanding LIT Obligations and, accordingly, shall constitute a Parity Obligation. The
pledge of the LIT Revenues to the pavment of Additional Rent shall be subordinate o the
pledze of the LIT Revenues 1o the payment of the Basic Rent and the Outstanding LIT
Obligations.

3. The City reserves the right to authorize and issue additional Parity
Obligations for anv legally authorized purpose, provided that the authorization and
issuance of Parity Obligations shall be subject to the conditions precedent set forth in
Section 20 of the 2019 Bond Ordinance, which Section 20 1s incorporated in this
Resolution by reference. including, without limitation, the condition that, following the
issuance of additional Parity Obligations. the debt service coverage ratio will remain at

least 1.35:1.0, as determined pursuant to the 2019 Bond Ordinance.
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6. This Resolution, and the pledge of LIT Revenues set forth herein,
shall be binding and in full force and effect from and after the time it has been adopted
by Common Council, approved by the Mayor and otherwise executed and delivered in

accordance with anv and all laws appertaining thereto.

Chuncil Member
A ey

APPROVED AS TO FORM AND LEGALITY:

(o=

Carol Helton, City Attorney
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Exhibit A

RESCOLUTION 2020-10
FORT WAYNE REDEVELOPMENT COMMISSION

AUTHORIZING THE EXECUTION OF A LEASE OF CERTAIN LAND AND IMPROVEMENTS
IN THE CITY OF FORT WAYNE, INDIANA, WITH RESPECT TO A
MEW ECONOMIC DEVELOPMENT PROJECT IN THE CITY
TO BE UNDERTAKEN BY THE RIVERFRONT AT PROMENADE PARK, LLC
AND FORT WAYNE GARAGE ASSOCIATES, TWO, LLC
{THE RIVERFRONT AT PROMENADE PROJECT)

WHEREAS, the Fort Wayne Redevelapment Commissian {the “Commission”), governing hody of the City
of Fart Wayne, Indiana, Department of Redevelopment (the "Department”) and the Redevelopment
District of the City of Fort Wayne, Indiana, exists and operates under the provisions of the
Redevelopment of Cities and Towns Act of 1953 which has heen codified in Indiana Code 36-7-14 et
seq., as amended from time to time (the "Act”); and

WHEREAS, the Commission has previously designated and declared in accordance with the Act an area
in the City of Fort Wayne, Indiana (the "City”), known as the “Riverfront | — Columbia Street EDA,” to be
a redevelopment area and an allocation area [the “Area”), adopted a redevelopment plan for the Area,
and estabiizshed an allocation fund far the Area; and

WHEREAS, The Riverfrant At Promenade Park, LLC, an Indiana limited liahility company, and Fort Wayne
Garage Associates, Twa, LLC, an Indiana limited liability company {collectively, the “Developar”], have
proposed the development of a mixed-use building including residential, commercial and retail uses
with & parking garage, as mare particularly describad an Exhibit A attached hereto {the "Praject™), on
real estate located generzlly on the northeast corner of Superior and Harrison Streets in Fort Wayne,
Indiana, legally described an Exhibit B attached hereto {the “Project Real Estate™); and

WHEREAS, the Commission has determined that the completion of the Project is in the best interests of
the citizens of the City and, to stimulate and induce the completion of the development of the Project,
the Cammission entered into that cerfain Economic Developmeant Agreement pursuant to Resolution
2020-09 approved by the Commission on February 10, 2020 ("EDA") with Developer and Summit
Developrment Corp. ["Summit”); and

WHEREAS, Developer, Summit and Commission have agreed upon a Parking Structure Lease {“Lease”] in

WHEREAS, a notice of public hearing on the Lease was published on January 31, 2020, pursuant to and
in accordance with Indiana Code 5-3-1; and

WHEREAS, an this date such public hearing has been held and zll interested parties have been provided
the opportunity to be heard at the hearing; and

WHEREAS, the Commission, after conducting 2 public hearing in accordance with Indiana Code 36-7-14-
25.2(¢), has determined that (a) the terms of the Lease are based upon the value of the facilities leased
and (b} the service in be provided throughout the term of the Lease will serve the public purpose of the
City and is in the bast interest of its residents; and
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WHEREAS, the Cormmission inlends to pay rent to the Lassor (the "Rental Fayments"), pursuant to the
terms of the Lease, at a rate not to exceed Three Million Eight Hundred Sixty Thousand Twa Hundred
Forty-Mine and MNa/100 Dollars (S3,860,248.00) per vear for a period not to exceed twenty-five {25)
years, as provided in the Lease; and

WHEREAS, the Commissicn anticipates that it will pay the Rental Payments from revenues pledged by
the Commission, revenues pledged by the Allen County-Fort Wayne Capital Improvement Board of
Managers and revenues pledged by the City for the purpose of paying such Rental Payments (the

"Pledped Revenuas");
MOW, THEREFORE, BE IT RESOLVED by the Fort Wayne Redevelopment Commissian that:

1. The Rental Payments to be paid by the Commission, pursuant to the terms of the | ease, at a rate
not to exceed Three Million Eight Hundred Sisty Thousand Two Hundred Forty-Nine and Mo /100
Dollars {53,860,249.00) per yvear for 2 period not to exceed twenty-five (25) years, as provided in
the Lease, are fair and reasonzhle, and the service to be provided throughout the term of the
Lease will serve the public purpose of the City and is in the best interests of its residents,

7. The President and the Secretary of the Commission are hareby authorized and directed, on behalf
of the Commission, fo execute and attest, respectively, and to daliver the Lease in substantiafly the
form presented at this meeting with such changes in form or substance as the President and
Executive Director of the Commission shall approve, such approval to be conclusively evidenced by
the execution thereof, following the approval of the Lease by the Commaon Council of the City [the
"Common Council™)

3, The Secretary of the Commission is hereby directed to fransmit to the Commen Council a copy of
this Resalution, and the Cammission hereby approves and ratifies action taken by the Secretary of
the Commission to file with the Common Council a resolution approving the Lease.

4. The Commission herehy ratifies any and all actions taken by Commission officers and staff to cause
publication of the notice of public hearing on the Lease.

5. The chligation of the Commission to make rental payments under the Lease is limited to Pledged
Revenues and shall not be considerad a debt of the City or the Redevelopment District of the City
far purpases of the Constitution or laws of the State of Indiana,

& The Prasident and the Secretary of the Commission are, and each of them is, hereby authorized
and directed to take all such further actions and to execute 2ll such agreements, instruments ar
documents as are desirable ta carry out the transactions contemplated by this Resolution, fn such
form as the Prasident, the Vice President and the Secretary of the Commission executing the same
shall deem proper, to be evidenced by the execution thereof,

This Resalution shall ke in full force and effect after its adoption by the Caommission,

=]

[Remainder of page left blank]
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FORT WAYMNE REDEVELOPMENT COMMISSION

Christopher Guerin, President

ADQETED: 10 February 2020

Mark 00, Backer, Secretary
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EXHIBIT A

Description of Project

The Riverfront at Promenade — Project Description:

Located an approximately 3. 44-zore parcel at northeast corner of Superior Street and Harrison
Streest,

Six-story mixed-use building.

Estimated cost of approximately 588,700,000,

tpproximately 7 ground-floor townhomes generally located along the northern fagade.
Approximately 222 apartments on vpoer floors,

Approximately 14,000 gross squzre feet of retail/office space an the first floor, approximately 13,000
gross sguare faet of office space on the second floor, and approximately 11,200 gross square feet of
office space on the third floor. Commaercial space is generally located within the southwest and
northwest corners of the bullding.

Approximately 12,800 square feet of flex space along Harrison Street between the commercial

spaces which, depending on marketsbility, may be converted to approximately eight additional

townhome units,

Appraximately 913-space parking parage:

The parking garage is expected to contain four levels af parking including one level at grade

and three levels ahove grade.

o Inaddition to the aforementioned spaces, certain townhomes may contain private garages
accessed from within the parking garage, These spaces are not included in the total number
of parking spaces

o The majority of the garage will be wrapped by the mixed-use portion of the building,
Exposed portions of the garage will include screening,

Anindoorfoutdoor amenity area for apartment residents located within the building at ground
level and hetwaen the building and Headwaters Park. 1t is anticipated that open space near the
northwast corner of the site could be used far a public or quasi-pubilic purpose such as an
cutdoor plaza or restaurant seating,

Additional outdoor amenity areas for apartment residants will be located on the roof of the parking
garage, overlooking the Szint Mary's River,

Exhibit A

LS 12Al55216.02



EXHIBIT B

Legal Description of Project Real Istate

Tract |-
Parcel |:

Lots Mumbered 574 and §75, except the Fast 10 fect of the South 164 feet of Lot Number 573, in Hanna's
Additien o the City of Fort Wayne, according to the plat thereed, gt recorded in Deed Record C, pape
525 in e Office of the Recorder of Allen County, Indizas, gl that pontion of the south 142 of vecated
Clair Streqt adjacent on the Norh as vacatod by General Ondinence Mo G-03.95,

Facepling therefrom:

I'hat postion of vacsted Clair Street (formerly Furela Stecet and | ocust Alley) deeded 1o the City of Fort
Wayre by instrument recorded as hstrument No 980007071,

‘The abwve deseribed tract includes that part of alley opened by Declaratosy Rearlution MNunber S08- 1924
and wacated by Circuin € der 109, pages 434435,

Paseel 1

A non-enclisive casenient for vehicula pecess foa the benedit of Parcel | as ereated by Grant of Fascment
fin Wehicular Access dated Ranuary 13, 1998, pecorded February 4, 1998 as Duocament Muinbaer
QRIETOTI, ewer andd across the [ollowing des ribed real estate

Conumencing at the H;![th“ﬁln]y cogmed of Uallioun Streel amld Nilflr:liiﬂ Streel, Meenee Morthw -.-a:-.-ri:,.
along the Westely right-ol-way line of Calloun Steeel, a distance of 38300 feel fo the point of
inferseetion uf the Soatherly right-ofway line of Clair Street with the Westerly right-of way line of
Calboun Sticel, therce Morthwestedly by a deflection engle to the left of 68 degrees 13 minutes 21
seconids, plong the Seutherly right-of-way line of Clair Steeet, a distance of 25,14 feel, thenee
Southwesterly by a deflection angle w the leltof 42 degrees 14 mindes 45 seconds, along the Southerly
right-of-way line of Clair Sirect, o distince of 286.01 feet to the point of beginning for this description;
thence comtmuing Southwesterly, slong e bt described course and being the Southerly fight=nl=way
line of Clai Stroet, a distenee of 85,10 feet o the Fasterly pight-of-way line of Harmson Stieel; theace
Morthwesterly by a deflection angle o the right of 110 deprecs 45 minutes $9 seconds, along the Pasterly
sight-ol-way Lne of Hasrison Stieet and Mooty projection of said rightafoway line, o distance of
2040 feet 1o a paint en s egular curve To the lefl, thende Homthcasterly by a deflection angle to the right
af 53 depnees 16 mintes 35 seconds, along the chord of said regular curve o the lel, having e redis of
b 540, & cliord distance of 10091 feet, a bength ol 1119 feet and a central angle of 44 degrees 12 minules
24 seconds to the point of tangency; thense Natheasterly by o deflection anple to the left of 22 degrees
Ot minutes 14 seconds a distance of 10 70 Feet to the point of curvature of a regular curve 1o the tighy
thence Mortheasterly by o deflection angle to the tight of 31 degrees 23 mintes 11 seeonds, aleng; the
chord of sald regular curve 1o the righty having a radics of 40 30, a chond distince of 4209 Teet, a lengil
of 44 37 feet and 2 central engle of 62 deprees 80 minutes 23 seconds o the paint of reverse curvature,
Mence Northeasterly by a dellection amgle tothe rightof 1Y deprees 50 minutes 59 secomls, along the
chord of a repular curve to the Teft, having apadivs of 4,50, a chord distarice of 271 feet, s length of 135
feet and o contral angle of 35 degrees 08 minutes 25 seconds; therce Southeastaly by o delicction angle
1o the right of 72 degrees 27 minetes 47 seconds o distance of 25 00 feet; thepoe Seuthemsterly by a

deflection angle to the right of 30 degrees 59 mivates 47 seconds o distance of 26,47 feet to the paint of
Bepinning fot (his description, containing 108 scres of land, more or less

Tract 1l:

1 o1 pumber 577 inthe plat of Hanna's Addition to the Town, now City of Font Wasne, Indiana, as
recorded in Decd ook 1, Pages 703 aod 704, in the Oftice of the Reconler ol Allen County, Indians.

Exhibit B
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EXHIBIT C

Parking Strueture Lease

(vee attached)

Exhibit C
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PARKING STRUCTURE
LEASE AGREEMENT
Premier Riverfront

This Parking Structure Lease Agreament (Premier Riverfront) {the "Lease®} is execited
as of the day of - . 2020 (the "Effective Date"), by and among FORT WAYNE
GARAGE ASSOCIATES TWO, LLC, an Indiana limited liahility company {the "Landlord™), SUMMIT
DEVELOPMENT CORP., an Indiana nonprofit corporation ("Tenant"), and THE CITY OF FORT WAYNE,
INDIANA, DEPARTMENT OF REDEVELOPMENT, acling by and through the FORT WAYNE
REDEVELOPMENT COMMISSION, & municipal corporation organized and existing under the laws of the
State of Indiana [the "Subtenant™}.

WHEREAS, Landlord intends: (a) to construct the Garage Improvements on the Land,
and (b! subject to the terms of this Lease, to lease the Leasad Premises to Tenant, which Tenant in turn
will sublease to Subtenant for Subtenant’s use; and

WHEREAS, Landlord, Tenant, and Subtanant infend that: {a) Landlord shall be entitled o
enforce directly against Subtenant all of Subienant's abligations under this Lease; (b) Sublenant shall be
ohligated directly to Landlord to perform Subtenant's obligations under this Lease; and (c) the satisfaction
by Subtenant of its obbgations under this Laase shall ba deemed to satisfy any abligation of Tenant under
this Leasse.

FOR AND IN CONSIDERATION OF the premises and the renis and provisions herain
stipulated to he paid and performed, Landlord, Tenant, and Subtenant, intanding to be lagally bound,
hereby covenant and agree to the terms and conditions set forth herein,

1. Demise of Leased Premises.

{a) This Leasa: (i) is drafted with the inient that it will be construed in accordance,
and conform to and comply, with Indiana law; and (1i) in 2l instances shall be construed
and enforced in such a way as to give the fullest effect of such intent. This Lease is
enterad into by Tenant and Subtenant pursuant to the authority set forth in Indianza Code
§36-7-14-25.2, and it is the intant of all parties that this Lease be construed to comply
with such statuts,

)] Landlord hareby leases, demises, and lets the Leased Premises to Tenant, and
Tenant hereby takes and leases the Leased Premises from Landlord, and Tenant hereby
subleasas, demises, and lals the Leasad Premises to Subtenant, and Subtenant hereby
takes snd subleases the Leased Premises from Tenant, gl for the Term and upon the
provisions hersinafter specified. The Garage Improvements are being construcied in
canjunction with the Mixed-Use Improvements.

2. Definitions.

Additional Rent shall mean all amounts, costs, expenses, liabiiities, and obligations that Terant or
Subtenant is required to pay pursuant to the terms of this Lease other than Basic Rent. including
amounts, costs, expenses, liabilities, and obligations due to or incurred by Landlord or Lender as a result
of, or in connaction with: (&) the exercise of any right of Landlord or Lender under this Lease; or {b)
Terant's or Subiznant's failure to perform any obligation hereunder.

Alterations shall mean any or all changes, additions {whether or not adjacent to or abutling any
then-existing buidings), expansions {whether or net adjacent to or abutting any then-existing buildings),
improvements, reconstructions, remavals, or replacements of any of the Leassd Premises, whether
intarior, exteriar, ordinary, or extracrdinary,

Basic Rent shall mean the basic semi-annual rent payable for the Leased Premises, as se! forth in



Exhibit B.
Basic Rent Payment Date shall mean each June 1 and December 7 during the Term.

Claims shall mean claims, liabilities, losses, damages, penalties, assessmants, cosls and expenses,
causes of azolion, suits, demands, andior judgments of any kind, including, without limitation: (a)
diminution in property value; (b} reascnable expenses incurred in connection with investigations by
enginears, environmental consultants, and similar professionals; and {iif} reasonable attorneys’ fees and
EXPENSES,

Commencement Date shall mean the date on which Landiord delivers to Tenant notice that Substantial
Completion has coourred,

Condemnation shall mean & Taking andior a Reguisition.

Default Rate shall mean an annual rate of interest egual to: (&) the highest rate of interest that may be
lawfully chargsd on amounts past due with respect to the Loan; or (b) if no Loan is then in sffect, 15%;
provided that in no event shall the Default Rate exceed the highaest lawiul rate of interest that may be
charged on past due Basic Rent or Additional Rent under this Leass.

Designated Spaces shall have the meaning ascribed to such term in Subsection 17(a).

Easement Agreement shall mean that cerlain Declaration (Garages and Mixzd-Use Properties] of even
date herewith exacuted among Landlord, the Mixed-Use Owner, Tenant, and Subtenant.

Environmental Claim shall mean any Claim of any nature arising (or alleged to arise), based on, or
resulting fram: {a} the pressnce, or releass into the envirenment, of any Hazardous Materials at or from
the Leasad Premises: or {b) circumstances forming the basis of any violation (or alleged violation) of any
Enviranmeanial Law.

Environmental Laws shall maan Laws pertaining to health, industrial hygiene, Hazardous Materials, or
the enviranment, including, without limitation: (&) the Comprehensive Envirenmental Hesponse,
Compensation and Liability Act of 1880, 42 U.5.C. §95601 et seg.; {b) the Hesource Congervation and
Recovery Act of 1976, 42 U.S,C. §6901 et seq.; (¢) the Toxic Substance Contral Act, 15 U.s.C 52801 at
seq.; (d) the Water Pollution Control Act (2lso known as the Claan Water Act), 33 U.5.C. §1251 et seq
() the Clean Air Act, 42 U.S.C. §7401 et seq.; and (f) the Hazardous Malerials Transpertation Act of
1594, 43 U5 C. 5101 et seq.; as any of the foregoing may be amendec.

Equipment shall mean, with the exception of Trade Fixtures, the equipmenl from time o time owned by
Landlord and installad as part of the use and operation of the Garage Improvements.

Event of Default shall mean an Event of Default as definad in Subsection 12(a).

Garage Improvements shall mean a fully equipped and operational structured parking facility containing
approximately $13 parking spaces, together with entrances and exits, ramps and drives, elevator lobbies,
and related faciities, to be constructed on the Land. The Garage Improvements: (a) are "wrapped” by the
Mixed-Use Improvements; and () will incorporate a roof (as opposed to an open top level of parking
spaces) on which & portion of the Mixed-Use Improvements {including the portion thereof comprised of
residential amenities) may be constructed. The Garage Improvements: (a) are being constructed in
conjunction with the Mixed-Use Improvements; and (b} are part of the Leased Premises. For purgoses of
clarity, the privaie garages attached to the portion of the Mixed-Use Improvements comprised of the
townnomes are part of the Mixed-Use Improvements, and are not part of the Garage Improvemnents;
accordingly, the parking spaces housed by such garages are not located in the Garage Improvements
and, as a rasult, are nat included in the number of, or raferences to, the parking spaces in the (Garage
Improvements.

[



Garage Operating Agreement shall mean that cerfain Garage Operating Agresment (Premier Riverfront)
executed contemporaneausly herawith by Landlord, Mixed-Use Owner, and Subtenar 1t

Governmental .ﬂ.uthority shall mean the City of Fart Wayne, Indiana, andfar ifs fiscal body under Indianz
law; provided that, if any gmverrwﬁhtal enlity, instrumentality, board, council, andlor agency othar than
the foregoing: (&) is ‘he puart'_-,-' that receives the LIT Revenus and/or that pledges the LIT Revenue to the
payment of Basic Rent and Additional Rent; andfor {b) is a party that must undertake some action, or
participate in some activity, in connection with the adoption of the LIT Resolution and/or the pledgs of the
LIT Revenue io the payment of Basic Rent and Additional Rent then such governmental entity,
instrumentality, board, council, andior agenoy shall consiitute a Governmential Authority.

Hazardous Materials shall mean any material, waste, or substance that is: {8) inchidad within the
definitions of "hazardous substances,” *hazardous materials,” “toxic substances” or "hazardous wastes”
in or pursuant to any Laws, or subject to regulation under any Law; {b) listed in: (i} the Uniled Stales
Department of Transportation Optional Hazardous Materials Table, 49 C.F.R. Section 172.101; or {ii} the
United  States Ernvironmentzl Proteciion Agency List of Hazardous Substances and Reportable
Cuantities, 40 C.F.R. Part 302; andfor (c) explosive, radinactive, asbestos, a polychlorinated biphenyl,
petroleum or a petroleum product or waste oil; as any of the foregoing definitions or Laws may be
amendod,

Indemnified Liakilities shall have the meaning ascribecd to such term in Subseaction 10(a).

Impositions shall mean, subject to Subsection 8{a){i), all: (&) taxes of every kind and nature (including
resl, ad valorem, personal property, gross incoms, franchise, withholding, profits, and gross receipts
taxas) on or with respect to the Leased Premises and any other real property included in the tax parcel of
which the Leased Premises asre s part; (o) charges andior taxes for any easement or agreement
maintained for the banefit of the Leased Premises; (4] general and spacial assessments, levias, permils,
inspection and license fees on ar with respect to the Leased Premises; (d) water, sewer, utility, and
environmental rents and other charges on or with respect to the Leased Premises; (g) ground rents cn ar
with respect to the Leased Premises; and (f) other public charges andlor taxes, whether of a like or
different nature, and even if unforeseen or extracrdinary, imposed, assessed, or bacoming & Lien prior o
or during the Term upon, against, or with respect oo (i} the Leased Premises (and any addifional real
property in the tax parcel of which the Leased Premises are & part), or (i} Landlord, Subtenant or any
sub-subtenant of the Leased Premizes as & result of, or arising with respect to) [A) the occupancy,
leasing, use, maintenance, operation, management, repair, or possession of the Leased Premises
{including, without limitation, any activity conducted on the Leased Premises); or (B) the Basic Rent or
Additional Rent, including, without limitation, any gross income tax, sales tax, occupancy tax or exciae tax
levied by any governmental body on or with respect to such Basic Rent or Acditional Rent.

Insurance Requirements shall mean, as the case may be, any ocne or more of the terms cf each
insurance policy raquired to be carried by Sublenant under this Lease and the requirements of the issuer
of such palicy, and whenever Subtenant is E"IQﬂQEd in any Work, the term "Insurance Regquirements”
shall be deamed to include a requirement that (a) Subtenant obtain. or cause its confractor lo obiain,
completed value builder's risk insurance '.r.rht:n tn-: estimated cost of the Wark in any one instance
exceeds the sum of $50,000.00; and (B} Subtenant or its contractor obtain worker's compensation
insurance or othar adequate insurance coverage covering all Persons employed in connection with the
Werk, whether by Subtenant or its contractors or subcontractors, with respect to whom death or bodily
injury claims could be assarted anainst Subtenant or Landlord.

Land shall mean a three-dimensional space, the exact description of which will be determined as the final
nlans and specifications for the Parking Structure are completed. The Land will be "wrapped by, and will
“notch into” the real estate on and within which the Mixed-Use Improvements will be constructed and,
therefore, is difficult to depict; accordingly, the depiction on Exhibit A reflects the general appearance of
what will constitute the Land, the Garags Improvements, and the Mixad-Use Improvements, provided
that, upon completion thereof, the parties may elect to attach the three-dimensional legal dascription of
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the Land as part of Exhibit A

Laws shall mean all: (a) constitutions, laws, statules, and/or ordinances; {b) governmental rules,
regulations, and/or guidelines or requirements; and (c) judicial orders, judgments, consents, and/or
decress: applicable with respect to the Leased Premises.

Leased Premises shall mean, collectively, the Land and the Garage Improvements.

Legal Requirements shall mean, as the case may be: (a) any one or more of present and future Laws;
(b) the REA; and (c) covenants, restrictions, and conditions now of record and applicable to all or any
partion of the Leased Premises or the interest of Landlord, Tenant, or Subtenant therein. The foregoing
shall include those Laws, covenants, restrictions, and/or conditions applicable to the use, manner of use,
occupancy, possession, operation, maintenance, alteration, repair, or reconstruction of the Leased
Premises, even if compliance therewith: (a) necessitates structural changes or improvements (including
changes required to comply with the "Americans with Disabilities Act'); (b) results in interference with the
use or enjoyment of the Leased Premises; or (c) requires Subtenant to camy insurance other than as
required by the provisions of this Lease.

Lender shall mean any Person: (a) that makes a Loan to Landlord that is secured by a Mortgage and
evidenced by a Note; and (b) that is the holder of 2 Mortgage and Mote as a result of an assignment or
purchase thereof.

Lien shall mean, as applicable, a charge, encumbrance, title retention agreement, pledge, security
interest, mortgage, andfor deed of frust.

LIT Resolution shall mean Resolution No. . [title of resolution in which the LIT
Revenue is pledged)], adopted by the Governmental Authority on , 2020.

LIT Revenue shall mean the local income tax revenues of the Governmental Authority allocated to
ecanomic development under Indiana Code § 6-3.6.

Loan shall mean a loan made by a Lender to Landlord secured by a Mortgage and evidenced by one or
more Notes.

Mixed-Use Improvements shall mean: (2) a building housing approximately: (i) 229 residential units
(seven of which likely will be townhomes); (i) 12,778 gross square fest of flex space (which, depending
on marketal:tilityi may be converted to eight townhome units); (i) 14,011 gross square feet of retailfoffice
space on the 1* floor; (iii) 12,987 gross square feet of office space on the 2™ floar; and (iv) 11,177 gross
square feet of office space on 3 floor, which building will "wrap" the majority of the Garage
Improvements; together with (b) attendant residential amenities. Some of the residential units and
residential amenities comprising the Mixed-Use Improvements may be located on and/or above the roof
of the Garage Improvements.

Mixed-Use Owner shall mean The Riverfront at Promenade Park, LLC.

Mortgage shall mean any mortgage from Landlerd to a Lender hereafter executed covering the Leased
Premises.

Net Award shall mean the entire award payable to Landlord by reason of a Condemnation, less any
reasonable expenses incurred by Landlord in collecting such award.

Net Garage Revenue shall msan an amount equal to: (a) the gross receipts received by Tenant and/or
Subtenant, or to which either or both is entitled, in connection with the Leased Premises; minus (b) the
reasonable, actual, out-of-pocket costs and expenses incurred in connection with the operation of the
Leased Premises.
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Net Proceeds shall mean the entire proceeds of any insurance required under Subsections 14(a)(i).
{a)(iv), or (2)(v), less any aciual and reasonable expenses incurred by Landlord in collecting such
proceeds.

Note shall mean one or more promissory notes executed by Landlord and payable to Lender, which note
or notes will be secured by a Mortgage and an assignment of leases and rents.

Notice shall mean any notice, demand, request, consent, approval, offer, statement, or other instrument
or communication required or parmitted to be given pursuant to the terms and conditions of this Lease.

Permitted Encumbrances shall mean: (a) the Impesitions; (b) the Legal Requirements (including the
REA); (c) any other matters consented to by Tenant or Subtenant; and (d) those covenants, restrictions,
reservations, liens, conditions, encroachments, easements, encumbrances, and other matters of title that
affect the Leased Premises as of the Effective Date, or that arise from or due to! (i) documents,
instruments or agreemeants executed prior to or on the Effective Date and related to: (A) Landlord's
acquisition of Land: (B) the lease of the Leased Premises to Tenant; andfor (C) Tenant's lease of the
Leased Premises to Subtenant; (i) the acts or omissions of Tenant or Subtenant; and/or (i) the acts or
omissions of Landlord, with Tenant's or Subtenant's written consent, after the Effective Date. Without
limitation of the foregoing, the Permitted Encumbrances include all matters specified on Exhibit C.

Person shall mean a natural person or an entity of any type, including, without limitation, a corporation,
partnership, joint venture, limited liability company, firm, or trust.

Pledged Revenue shall mean, collectively, the LIT Revenue, the Project Increment, and the Net Garage
Revenues.

Project Increment shall mean the allocated property tax proceeds that are: (a) generated from ad
valorem real property taxes levied or imposed on or against the Leased Premises and the Mixed-Use
Improvements, together with the land on which the Mixed-Use Improvements are consiructed; and
{b) attributable to the assessment of the foregaing above a base assessed value (“increment™), including
such taxes attributable to an increased assessed value resulting from the construction of the Garage
Improvements and the Mixed-Use Improvements, which allocated property tax proceeds (increment) are
to be on depaosit in an allocation fund pursuant to 1C §36-7-14-39(h).

REA shall mean the Easement Agreement, together with any other declaration, reciprocal easement
agreement, easement agreement, license, or other agreement or document of record affecting the

Leased Premises.

Regulated Activity shall mean the generation, manufacture, storage, handling, use, transfer, treatmeant,
recycling, transportation, processing, production, refinement, or disposal of any Hazardous Materials.

Remedial Work shall mean investigation, site monitoring, containment, “clean-up®, remaval, restoration,
ar other similar work undertaken in connaction with the presence (or suspected presence) of Hazardous
Materials.

Requisition shall mean any temporary condemnation or confiscation of the use or occupancy of the
Leased Premises by any governmental authority, civil or military, whether pursuant to an agreement with
such governmental authority in settlement of or under threat of any such requisition or confiscation, or

otherwise.

Resolution shall mean that certain [title of resolutions by which the Project Increment and the Net
Garage Revenue are pledged].

Restoration shall mean the restaration of the Leased Premises after any Taking or damage by fire or
other casualty, as nearly as possible to their value, condition and character prior to such Taking or
damage and in accordance with the repair and maintenance standards and obligations of this Lease.
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Restoration Award shall mean that portion of the Net Award that reasonably will be needed o perform
the Restoration.

Restoration Account shall mean an interest-bearing federally insured account held by the Trustes ar
Lender and dedicated to selely the racaipt and subsequent disbursemant of Restoration Funds payatble to
the Trustes and any funds that Subtenant elects to deposit pursuant to Subsection 15(n).

Restoration Funds shall mean, at any given time, the aggregated Net Proceeds, Restorglion Award,
andlor Subienant Insurance Payments, as applicable.

Scheduled Expiration Date shall mean the date that is 25 years after the Commencement Date.

Sub-sublease Rents shall mean all rents and other sums of money payable to Subtenant under a
sub-zublease of any of the Leased Premises.

Substantial Completion shall have accurred when: (3) the Parking Structure legally may be accupied for
its intended purpose pursuant to z valid certificate of ooccupancy issusd by the Allen County Building
Department; and () Landlord nas received from its architect a certificate of substantial completion stating
that the Garage Improvements have besn completed in material compliance with the final plans and
specifications therefor, subject only to identified “punch-list’ fiems that will not have a material effect on
the use and operation of the Garage Improvaments for their intenced purpose.

Subtenant Insurance Payments shall have the meaning ascribed to such term in Subsection 14(f).

Taking shall mean any taking of the Leased Pramises in or by condemnation or other eminsnt domain
procesdings pursuant to any law, general or special, or by reazon of any agreament with any condemnar
in settlement of or under threat of any such condemnation or ather eminent domain proceedings or by
any other means, or any de facto condemnation.

Term shall mear the period: (a) commeancing on the Commencement Date; and (b} ending an Scheduled
Expiration Date

Termination Date shall mean the date on which this Lease ferminates, in the case of a termination of this
Leasa in acoordance with the terme and conditions of Section 13 or Subsection 19{a).

Termination Fee shall mean the amount of all prepayment premiums, yield maintenance payments,
charges and penalties, and all other charges, costs, and expenses that Landlord is reguired to pay o
Lendear as a result of & prepayment of the Loan

Trade Fixtures shall mean all fixtures, equipment, and other items of personal property (whether or nol
asttached to the Garage Improvements) that are ownad by Subtenznt and used in the cperation of the
business conducled by Subtenant on the Leased Premises.

Trustee shall mean a faderally insured bank or other financial institution selected jointly by Landlord and
Subtenant, each acting reasonahbly, and satisfactory to Lender, provided that, if the Leasad Pramizes ara
coverad by & Mortgage, then, gbsent direction from Lender to the cantrary, Lender shall be the Trustes.

Warranties shall mean all: (a) warraniiss, guaranties, and indemnities, whether express or implied, with
respect to the Leased Premises provided by any manufaclurer, engineer, contractor, architect, or builder
to Landlord or any Landlord-affiliated Person; and (0] rights of & nature similar to the foregeoing in favor of
Landlord ar any Landlord-affiliated Parson, whether created by contract or existing pursuant to the

Uniform Commercial Code.

Work shall maan any and all work performad on or about the Leazed Premises in connaction with: (a} the
construction  andfor installation of improvements therean; andfor (b) the completion of repairs,
-6



replasements, andior Alterations thereof or therson.

3.

Title and Condition.

(a) The Leased Premises are demised, let and sublet subject to: (I} the Fermitted
Encumbrances; {ii} all Legal Requirements and Insurance Reguiremeanis, including any
gxisting wviclation of any thereof, and {jii) the condilion of the Leased Premises on the
Commencement Date; in each case without representation or warranty by Landlord,
axcept as otherwise specifically provided herzin, provided that the recital of the Permitted
Encumbrancas herein shall not be construed as a revival of any thereof that, for any
regsan, have expired,

ib) Subject fo the terms and conditions of this Lease, Landlord hereby assigns the
Warranties tc Subtenant, which assignmeant shall remain in effect until the expiration of
the Term or the earlier termination of this Lease; provided that: i) Landlard makes no
warranties with respect to the Warranties; (i) Subtenant shall have no recourse against
Landlord should the \Warranties by their terms prove to be unenforceable, and (iii)
Landlerd shall have the right to enforce any of the Warranties in the name of Subtenant,
without by implication creating any duty to enforce such Warranties. Neither Landlord nar
Subtenant shall be obligated to enforee any Warranties, and the fact that a party doas not
enforce a Warranty shall not, in and of itzelf, constitute an Event of Default: accordingly,
neither Landlord nor Subtenant shall be entitled to sue, or pursue any claim against, the
other for non-snforcament of any Warranly, The parlies acknowledge that additionsl
information with respect to the Warranties s set forth in the CGarage Operating
Agresment.

Motwithstanding anvthing to the contrary contained in this Lease, each of Tenant and
Subtenant retains a separate and independent right to sue Landlord, or to seek equitabla
remedies against Landlord, with respact to any claim that Tenant or Subtenant may have
against Landlord; provided that no judament, order or injunction or equitable relief
granted in favor of Tenant or Subtenant shall: (i) abate, be sel-off against, reduce or
otherwise affect Tenant's obligation to pay Basic Rent or Additional Rent; (i) terminate or
suspeand this Lease; or (iil) reduce, defer, or otharwise affect any obligations of Tenant or
Subtenant hereunder,

Except as otherwise specifically set forth herein, Landlord leases to Tenant and
Subtenant, and Tenant and Subtenant accept and lease from Landlord, the Laased
Promises "AS 15", and Tenant and Subtenant acknowledae that Landlord (whether acting
as Landiord hereunder or in any other capacity) has not made {and shall not be deamed
to have made). and shall not make (or bz desmed to make), any warranty or
representation, express or implied, with respect to any portion of the Leased Premises,
including any warranty or representation as to: (i) its fitness for use; (i) its purposs; (1) its
design or condition for any particular use or purpose, (iv) the guality of the material or
workmanship therein, latent or patent; (v Landlord's title therefo; or (vi} its value,
compliance  with  specifications, location, use,  condition, merchantability, quality,
description, durability, or aperation; it being agreed that all risks incident thersto are to be
borne by Subtenant {in connection with which Subtenant may, but is not obligated fo,
enforce any applicable Warranties andfor contractual obligations of any party). Ifthere is
any defect or deficiency of any nature in any portion of the Leased Premises, whether
patent or latent, then neither party shall have any responsibility or ligbility: (1) to the other
party witn respect thereto; or (i) for any incidental or consequential damages (including
strict liability in tort). The foregoing provisions of this Subsection have been negotiated,
and are intended {0 be & complete exclusion and negation of any warranties by Landlord,
express or implied, with respect to any portion of the Leased Premises, including those
arising pursuant to the Uniform Commercial Code or any other Law now or hereafter in
effect,
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{2 Tenant and Subtenant acknowledge and agree that Tenant and Subtenant hava
examined the title to the Leased Premises as of the Effective Date, and have found such
title 10 be satisfactory for the purposes contemplated by this Lease.

(e} Tenant and Subtenant agree that Subtenant is obligated to, and shall, perform all
obligations of the owner of the Leased Premises under, and pay all expenses that the
owner of the Leased Premises may be required to pay in accordance with, the REA as of
the date of the Acguisition Closing. With respect to any REA execuled after the Effective
Date, the foragoing payment obligation shall apply only if the REA: (i) is required by Law:
{ii} is contemplated by this Agreement to be executed; (i) is contermnplated to be exesuted
oy any ather agresment to which Developer and Summit andior FWRG are parties; ar
{iv) otherwise is approved andfor execufed by Summit or FWRC, Subtenant shall comply
with all of the terms and conditions of the REA during the Term. Subtenant further
covenants and agrees to indemnify, defend, and hold harmlass Lendlord and Lender
against any Claims against Landlord or Lender by reason of Sublenant's failure to

srform any abligations or pay any expenses as reguired undser any REA or comply with
the terms and conditions of any REA as hereinabove provided during the Term.
Landlord, Tenant, and Subtenant shall not amend or consent to the amendment of any
RE& without Lender's, Landlord's, and Subtenant's prior approval; provided that (i) no
such amendment to any REA shall result in any diminution in the value or utility of the
Leased Pramises for use as a vehicle parking garage; and {ii) no such amendment to the
Easement Agreement shall: {A) render the use of the Leased Premises dependent upan
any other property or condition; ar (B) result in any diminution in Lender's rights under tha
Viartgage; each of which Subtenant shall certify to Landlord and to Lender in writing
deliversd with Subtenant’s requast with respect to any such amendment to the Easement
Agreament,

Use/Quiet Enjoyment,

&l Subtenant shall use the Leased Premises as & parking garage for motor
vehicles, including any ancillary uses incidental thereto,  Subtenant agrees that, with
respact to the Permitted Encumbrances, Subtenant shall chserve, perform, comply with,
and carry aut the provisions thereof required therein to be observed and performed by
Landlord.

[b) Subtenant shall not; {i} permit any unlawful oscupation, business, or trade o be
conducted on the Leased Premises; (i) permit any use of the Leased Premises that is
contrary to the Legal Requirements or Insurance Reguirements; or (i} use, occupy, or
permit any of the Leased Premises to be used or ocoupied, nor do or permit anyihing to
ke done in or on any of the | eased Fremizes, in a manner that would: (A void or make
voidable any insurance that Subtenant is required hereunder to maintain then n forca
with respect to any of the Leased Premises; (B) affect the ability of Subtenant o chtain
any insurance thal Subtenant is required to furnish hereunder, or {C) cause any injury or
damage to any of the Garage Improvements. The foregoing shall not be deemed 10
affect any of the rights of Subtenant under this Lease with respect o Altzrations
Restoration, or the conlests parmitted pursuzant to Section 18.

{C) Subject to all of the provisions of this Lease, so long as no Event of Default exists
hereunder, Landlord covenants to do no act to disturb the peaceful and quist ocoupation
and enjoyment of the Leased Premisas by Subtenanl; provided that Landlord anc Lender
may: {i} entar upon and examine Leased Premises at reasonable times during business
haurs after reasonable advance natice: and (i) exercise any rights and privileges granted
to Landlard under the provisions of this Lease; provided that neither Lanclord nor Lender
shall be requirad to give any notice prior to entering upon the Leased Premises in the
event of an emergency or at any time while an Event of Default has occurred and is
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continuing.
Term.

{a) Subject to the provisions hergof Subtenant shall have and hold the Leased
Pramises for the Term.  Subtenant acknowledges that (i) following  Substantial
Completion, it may be necessary for the Mixed-Use Owner to use limited porticns of the
Garage Improvements for construction staging and related purposes in connection with
the construction of the Mixed-Use Imorovements; and, notwithstanding anything to the
contrary set forth herein, (i) such use shall not: (A) constitute & violation of this Lease; or
(B} triggar any obligation on the part of Landlord to abate any Basic Rent or to pay any
amountzs to Subtenant.

ik Lardlord agrees that, in advance of the date of Substantial Complation {and,
accordingly, prior to the Commencement Date), Subtenant may elect to enter infc a
icense agreemant with Landlord under which Subtenant may take possession of those
nortions of the Garage Improvements identified by Landlord from lime-to-time as:
(i) being substantially complete and available for use; and (i} not needed for construction
staging and other purposes relating to the construction of the Garage Improvements
andior the Mixed-Use Improvements: which license agresment shall be on the same
terms and conditions &s are set forth in this Leass; provided that, instead of Annual Rent,
Subtenant shall pay, in the same manner in which Annual Rent will be payable during the
Term, a license fee in an amount egual to the Annual Rent payable from and after the
Commencement Date, prorated based upon the ratio of: (i} the number of parking spaces
in the portions of the Garage Improvements with respect to which Subtenant has elected
to take possession; 1o (i) the total number of parking spaces that will be in the Garage
Improvemants upon Substantial Completion,

Rent.

N Commencing an the Commencement Date, and continuing throughout the Term,
Subtenant shal pay the Basic Rent. Basic Rent shall be due and payable in advance on
each Basic Rent Payment Date in funds that, at the time of such payment, are legal
tender for the payment of public or privale debts in the United States of America;
provided that, i Lender requires payment by wire transfer, then Subtenant shall wirs
immediataly available federal funds to a bank account designatad by Lender in writing. If
the Commencemant Date doas not ocour an the first day of a month, Basic Rent shall be
prorated for the period from and including the Commencement Date through and
neluding the last day of the month immediately prior to the date on which the next
semi-annual period begins, and shall be paid on the Commencement Date.

2] Subtenant shall pay and discharge as Additional Rent before: (i) the imposition of
any fine, interest, or penalty, and (i} any Lizn may be filed for late payment thareof, all
other amounts and obligations that Subtenant assumeas or agrees o pay or dischargs
pursuant to this Lease, together with avery fine, penalty, interest and cost that may bs
added by the party to whom such payment is due for nonpayment or late payment
thereaf. | the event of any failure by Subtenant to pay or discharge any of the foregoing,
Landlord shall have all rights, powsrs, and remedies provided herein, by Law, ar in
equity. Upon the expiration of the Term or the earlier termination of this Lease,
Suhtenant shall pay any accrued but unpaid Additional Rent, prorated as of the expiration
date or the Termination Date, respectively.

() If any installment of Basic Rent is not paid within five days after the same iz due,

Subtenant shall pay to Landlord, on demand and as Additional Rent, a late charge equal
to 5% on such overdue installment of Basic Rent.
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(d) Landlord and Subtenani slipulate and agree that this Lease is a true lease under
which each of Landlord, Tenant, and Sublenant is receiving fair valus for what it is
providing; accordingly, it does not represent a financing arrangement. Each party shall
maintain its books, records, and prepare ite reperts and filings (including income tax
filings}, in such a manner as to reflect that this Lease is 2 frue lease, and not a financing
arrangerment,

=) Pledged Revenuas

il With respscl 1o the Pledged Revenue: (&) the Governmental
Autharity, pursuant to the LIT Resalution {and, accordingly, Indiana Code
& B-2.8), has pledged the LIT Revenue to the payment of Basic Rent anc
Additional Rent; and (B} Subtenant, pursuant to the Resoclution (and,
accordingly, Indizna Code § 36-7-14), has pladged each of the Project
Increment and the Net Garage Revenue to the payment of Basic Rent
and Additional Rent. Basic Rent and Additicnal Rent shall be payable
out of the Pledged Revenue, and, thougn Subtenant may elect to do so,
Subtenant has no obligation to use funds cther than the Pledgad
Revenue to pay Basic Rent or Additionzal Rent. The parties herato
acknowledge that, pursuant to the LIT Resolution: (4] the pledge of LIT
Revenue to the payment of Basic Rent is on parity with the pledge of LIT
Revenue fo the payment of certain Outstanding LIT Obligations {as
defined in the LIT Resclution; (B) the pledgs of LIT Revenues to the
payment of Additional Rent is subordinate fo the pledge of LIT Revenue
to the payment of Basic Rent and the Outstanding Obligations; and (C)
and subject to certain conditions, the Governmental Authority has
reserved the right to pledge LIT Revenue in the future on a parity basis
with the pledge of LIT Revenue to the Basic Rent and the Outstanding
LIT Obligations, including, without limitation, the condition that, following
the issuance of additional parity obligations, the debt service coverage
ratic will rernain at least 1.35:1.0, as orovided in the LIT Resalution.

i) Subtenant shall deposit, and/or cause to be deposited, all
Pledged Revenue into a special fund account {A) designated solaly for
ihe receipt of the Pladged Revenus; and (B) withdrawals from which may
he made only for the payment of Basic Rent and Additional Rent; with
the LIT Revenue and the Net Garage Revenue being depositec manthly,
and tha Project Increment being deposited semi-annually.

(it} Landlord acknowledges that the City of Fort Wayne, Indiana is
not the “Tenant” or the "Subtenant” under this Lease, and neither Basic
Rent nor Additional Rent shall he deamead to be an indebledness of the
City of Fort Wayne, Indiana,

Met Lease/No Termination.

ia} This is a net leass and Basic Rent, Additicnal Rent and all other sums payable
hereundsr by Subtznant shall be paid without notice. demand, setaff, counterciaim,
recoupment, zbatement, suspension, deferment, diminution, deduction, reduction or
defense.

)] This Lesse shall not terminate (except as otherwise expressly provided in
Section 13 and Subsection 18(b)}, and Subtenant shall not have any right to terminate
this Lease (oxcept as expressly provided in Section 13), during the Term. Except as
specifically provided in Subsection 13(i}, Subtenant shall not be entitled to any setoff,
courterclaim, recoupment, abatement, suspension, deferment, diminution, deduction,
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reduction, or defense of or to Basic Rent, Additional Rent, or any other sums payable
under this Lease. The cbligations of Suntenant under this Lease shall not be affected by
any interference with Subtenant's use of any of the Leased Premises for any reason,
including, without limitation: (i} any damage to or desfruction of any of the Leasad
Premizes by any cause whatsoever (except as provided specifically o the contrary in
Subsection 18()); (i) any Gondemnation {except as provided specifically to the contrary
in Subsection 15{i}); (i} the prohibition, limitation or restriction of Subtenant's use of any
of the Leased Premises; (iv) any eviction by paramount title or ctherwise; (v) Subtenant’s
acquisition of ownership of any of the Leased Premises cther than pursuant o an
exprass provision of this Lease; (vi) any default on the part of Landlord under this Lease
or under any other agreement; (vii) any latent or other defect in, or any theft or loss of any
of the Leased Premises; {viii) the breach of any guaranties of any seller or manufacturer
of any equipment; {ix) any violation of Subsection 4(c) by Landlord: or (x) any other
cause, whether similar or dissimilar to the foregoing, any present or future Law to the
contrary notwithstanding. It is the intention of the parties hereto that the obligations of
Subtenant under this Lease shall be separate and independent covenants and
agreemants, and that Basic Rent, Additional Rent, and all other sums payable by
Subtenant hereundsr shall continus fo be payable in all events {or, in lisu thereof,
Subtenant shall pay amounts equal thereto), and that the cbligations of Subtenant under
this Lease shall continue unafected: (i) unless this Lease shall have been terminated
pursuant to Section 13 or Subsection 18{kb}; and (i) except to the extent thal payments of
Basic Rent have bean abated pursuant to Subsection 15(). Tenant retains a separate
and independent right to sue, or seek equitable remedies against, Landlord In connection
with a claim by Tenant against Landlare; provided that no judgment, order, injunction, or
cther eguitable relief granted in favor of Tenant shall abate, defer, be set-off against
reduce. or otherwise sffect (1) the length of the Term:; or (i) any cbligations of Tenant or
Subtenant hereunder, including, withaut limitation, the obligation o pay Basic Rent ang
Additional Rentin a timaly manner.

i) Except as otherwise provided in this Lease, Subtenant agrees that it shall ramain
ohligated under this Lease in accordance with its provisions and that it shall not take any
action to terminate, rescind or avoid this Lease, notwithsianding: (i) the bankrupicy.
insclvency. recrganization, composition, readjustment. liguidation, digsolution, winding-
up, or other proceeding affecting Landlord; (i} the exercise of any remedy {including
foreclosure under the Maortgage): or {iii} any action with respect o this Lease (including
the disaffirmance hereof) that may be taken by Landlord under the Federal Bankruptoy
Code or by any irustes, receiver, or liguidator of Landlord or by any court under the
Federal Bankruptcy Code or otherwise.

{d) Cxcept as otherwise provided in this Lease, this Lease is the absclute and
unconditional obligation of Subtenant. Subtenant waives all rights that are not axprassly
stated in this Lease but may now or hersafier otherwise be conferred by Law (1) to quit,
terminale or surrender this Lease or any of the Leased Premises; (i) to any setoff,
counterclaim, recoupment, abatemsnt. suspension, deferment, diminution, deduction,
reduction. or defense of or to Basic Rent, Additional Rent, or any ather sums payable
under this Lease; and (iii) for any statutory Lien or offset right against Landlord or its

proparty
Impositions/Legal and Insurance Requirements.
ia) Impasitions.

i Subject to the provisions of Saction 18, Tenant, pefore interest or
nenalties are due therecn, shall pay and discharge all Impositions. [f
regeived by Landlord, Landiord shall promptly deliver to Subienant any
nill o invoice with respect fo any Impaosition,  Without limitation of any
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ather provisions of this Ssction, Sublenant agrees to pay all Impositions
that accrue or become dug with respect fo any period prior fo or during
the Term.

{ii) Mothing herein shall obligate Subtenant to pay, and the tarm
Impaositions shall exclude, federal, state or local: (A) transler taxes as the
result of a canveyanca by {or suffered by) Landlard; (B) franchise, capiial
stack or similar taxes if any, of Landlord; (C) income, excess profits, or
ather taxes, if any, of Landlord determined an the basis of, or measured
by, its net income; or (D) any estate, inheritance, succassian, gift, capital
lewy, or similar taxes; except to tha extent that the taxes referrad to in
clauses (B) and [C) above are in licu of, or a substitute for, any other tax
or assessment upon or with respect to any of the Leased Pramises that,
it such other tax or assessment were in effect on the Commencement
Date, would be payable by Subtenant, In the event that any assessment
against any of the Lsased Premisas may be paid in installments,
Subtenant shall have the oplion to pay such assessmant in installments
and, in such event, Subtenant shall be liable cnly for those installments
that become due and payable during the Term.  Subfenant shall: (A)
prepare and file all tax reports required by governmental authorities that
relate to the Impositions; and (B) deliver to Landlord, within 20 days after
Landlord's written raquest therefor, copies of all settlements and notices
pertaining to the Impositions that have been issued by any governmental
authority; and {C} deliver to Landlord, within 30 days after payment is
made, receipts for payment of all Impositions made during each calendar
vear of the Term.

(k) Subject to the provisions of Section 18, Subtenant shall promotly comply with
and canform to all of the Legal Reguirements and Insuranse Reduirements.

Liens/Recording.

{2) Subtenant shall not, diractly or indirectly, create or permit to be created or o
rermain, and, subject to its rights under Section 18, promptly shal discharge, any Lisn on
the Leased Premisas, the Basic Rent, andior the Additional Rent, provided that the
foregoing shall exclude the Mortgage, the Permitted Encumbrances, and any Lisn or
other charge created by, or resulting from, any act or omission by Landlord or those
claiming by, through or under Landiord (except Subtenant). Maotice iz hereby given that
Landiord shall not be liable for any labor, ssrvices or materials furnished or o be
furnished to Subtenant, or to anyone holding any of the Leased Premises through or
under Subtenant, and that no mechanic's ar cther Liens for any such labor, services ar
materals shall attach to or affect the interest of Landlord in and to any of the Leased
Premisas.

)] Landlord, Tenant, and Subtenant shall exscuts, acknowledge, and deliver &
written memorandum of this Lease to be recorded in the Office of the Allen County
Recorder for the purposes of giving public notice, and protecting the validity, of this
Lease. In the event of any discrepancy betwesn the provisions of the recorded
memarandum and the provisions of this Lease, the provisions of this Lease shall prevall.

{c) Nothing in this Lease, and no action or inaction by Landlord, shall be cesmed or
construed to mean that Landlerd has granted to Tenant or Subtenant any right, power, or
permission to do any act, or to make any agreement, that may create, give rise to, or be
the foundation for any right, title, or interest in, or Lien upen, the estate of Landlora in any
of the Leasad Premizes.
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10.

11.

Indemnification.

=) Fram and after the date on which Subtenant first fzkes possession of gl or any
portion of the Leased Premises, and except as specifically set forth herein, Subtenant
agrees to defend, pay, protect, indemnify, save, and hold harmless Landlord, Tenant, and
Lender from and against any and &l Claims of any nature whatsoever, howscever
caused, arising or alleged to arise from: {{} the Leased Premises or the ownership, use,
non-use, ocoupancy, condition, maintenance, repair, or rebuilding of the Leased
Premises (i) any breach or violation by Subtenant of this Lease or any Legal
Requirement; andfor {iii} Landlord's enforcement of the provisions of this Leass
including, without limitation: () Claims with respect to: (A} injury to or desth of any
Perscn; or (B} loss of, or damage to, any properly, whether real or personal; and [iig)
third party Claims resulting from viclations or alleged violations by Subienant or any sub-
subtenant of any pravision of this Lease, any Legal Reguirement, or any other contract
agreement to which Subtenant or such sub-subtenant is a party; in all cases whether or
not Landlord of Lender has, or should have, knowledge or notice of the dafect or
conditions, if any, causing or contributing to the Claim (colectively, the "Indemnified
Liabilitizs"); provided that the foregoing shal not apnly to the extent that a Claim is the
result of the gross negligence or intentional wrongful misconduct of Landlord.  1f any
action or procesding is brought against Landlord ar Lender by reason of any Indamnified
Liabilities, then, upon receipt of notice from Landlord, Tenant, or Lender, Subtenant, at
its cost and expense, shall resist, and defend Landlord and Lender in connection with,
such action or proceeding; provided that, upon receipt of request from Subtenant, Tenant
znd Landlord, 2t Subtenant's cost and sxpense, will provide reasonable cooperation and
zssistance in the defense of such action or procseding.

)] The chligations under this Section 10 survive the expiration of the Term or the
earlier termination of this Leass,

() without limiting any indemnification or other provisions set forth in this Lease, it
specifically i agreed that the obligalions of Tenant or Subtenant hereundsar to defend,
pay, protect, indemnify, save, andfor hold harmisss Landlord, Lender, or any other
Person for, from, andfor against the Indemnified Liabilities: {i} require Tenant or
Subtenant to defend, pay, protect, indemnify, save, and/or hold harmless  Landlord,
Lender, and/or such other Person against any and all Indemnified Liabilities arising due
to the negligence (but not gross negligence or any intentional wrongful act) of Landlord,
Lender, andior such other Person; {ii) shall be paid and performead without right of
deduction or offset; and (i} accrug to the benefit of the partners, affiliates, officers,
diractors, shareholders, trustees. beneficial owners, members, managers, agenis,
employess, and representatives of Landlord, Lender, and such ather Person.

Maintenance and Repalr.

(a) Sublenant at all times shall put, keep, anc maintain the Leased Fremises n
accordance with: (i) the terms and conditions of the Easement Agreement; and (i) the
standards of maintenance, repair, and restoration that are commeon fo owners and
managers of the best comparable vehicle parking garages in the Fort Wayne, Indiana,
matropolitan ares; including. without limitation: (i} environmental maoniforing that is
required by the Laws or the terms of any agresment with respact thereto exscuted by the
parties, and (i) compliance with the mantenance standards set forth in the Easement
Agreement and the Garage Operating Agreement. Subtenant shall promptly make &l
repairs and replacements of every kind and nature, whather foreseen or unforesaan, that
may be reguired to be made upon, or in connection with, the Leased Pramises in order to
keep and maintain the Leased Premises in the order and condition requirad by this
Subsection, Landlord shall nat be required to: (i) make any repair, whether foreseen or
unforesean; or {i} maintain in any way the Leased Premises or the strests, sidewalks.
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curbs, gares, andfor vault spaces adjoining the Leased Premises; and Subtenant hereby
pxpressly waives the right that Sublenant may have at Law to maks repairs at the
zxpense of the Landlord.  Nothing in this Section shall be desmed to have any effect on
the right of Subtenant to: (i) receive insurance preceeds or condemnation awards for
Restorafion pursuant to Subssctions 13(c) and 14{g); or (i) enforce its right, as the
assignee of the Warranties, to make claims thersunder or pursuant to the Garage
Operating Agreement; accordingly, Subtenant shall have the right to pursue any and all
claims available to it under the Warrantiss and pursuant to the Garage Cperating
Agreement.  In all evenis, Subtenant shall make all repairs for which it is responsible
hersunder promptly, and all repairs shall be in a good, proper and workmanlike manner

=] n the svent that (i} any portion of the Garage Improvements violate any Legal
Requirements or Insurance Requirements; and (i) as a result of such viclation,
enforcemant action is threalened or commenced against Landlord or Subtenant or with
respect to the Leasad Premises; then Subtenant, at the request of Landlord, shall either:
{i} obtain valid and effective waivers or settiements of all Claims resulting from each such
violation, wheather such Claims affect Landlord, Subtenant or both; or (i) take such action
as shall be necessary to remove such viclation, including, f necessary, underiaking
Alterations. Any such repair or Alteration shall be made in conformity with the provisions
of Seclion 12.

(€} During the continuance of an Event of Default by Subtenant under this Section or
Section 26, Landlord may take such actions as it deems {o be necessary or reascnably
appropriate to cure the Event of Default for the account and at the expensze, of
Subtenant;

providec that, in the case of an emergency, and regardless of whether failure or defaull
by Subtenant constitutes an Event of Default: {i} Landlora shall make reasanable efforts
lo notify Subtenant of the situation by phone or other available communication before
taking any action to cure the Event of Default; but (i) receipt by Subtenant of such
communication is not required for Landlord to commence such action. All reasonable
sosts and expenses incurred by Landlord in effecting a cure (including, without limitation,
attorneys' fees and expenses), together with interest thereon at the Default Rate from the
date on which the expanse is incurrad by Landlord until the date on which itis rejmbursed
by Subtenant, shall constitute Additional Rent payable by Subtenanl o Landlard upon
receipt of demand.

{d} Subtenant shall repair, remove, andior replase Equipment that. () becomes worn
out or unusable for the purpose for which it is intended; (i) is removed (or rendarad
unusahle for the purpose for which it is intended) as part of a Condemnation; or (i) lost,
stolen, damaged, or destroyed; in each case with parts or new equipment, as applicable,
of a guality at least as good as that being repaired, removed, andfor replaced.  In
cannectian with the foregeoing, Subtenant, at its cost and expense, shall repair any
dsmage to the Leased Premises caused by Sublenants repair, removal, andior
replacement of such Equipment. All equipment and/or parts used in connection with any
repair, remaval, andfor replacament of Fouipment shall: (i} became the property of
Landiord: (i) ba free and clear of all Liens and rights of others; and (i) become a part of
the Eauipment.

{2} Withiry 30 days after the enc of each quarter during the Term. Subtenant. at its
own expense, shall provide to Landlord and Lender a certificate under which it cerfifies
that the Leased Premises: (i} are in good and safe condition and repair; and (i) have
heen maintained in good order, repair, and condition {inciuding all structural and non-
structural elements), and in compliance with the standards ana other reguirements sst
forth in Section 1.

Alterations.




13.

fa) Without Landiord’s prior written consent, Subtenant may make non-structura
Alterations to the interior of the Garage Improvements; provided that such non-strusctural
Alterations: (i) will not (after the completion therecf) lessen the fair market value of the
Leasad Premises or the useful life of the Leased Premises; (i) are not prohibited by the
Easement Agreement; and {iil) comply with ali of the provisions of Subsection 12{k).

ik In the event that Landlord gives its prior writien consent to any Alterations, or i
such consent is not reguired, Subienant agrees thal, in connection with any Alterations
made by it: (i) the structural integrity of the Leased Premises shall not be impaired,
{ii) there will not be a reduction of the gross floor area of the Garage Improvemsants; (i)
all Work shall be: (&) performed in a good and workmanlike manner, and under the
supervision of an architect or enginger; (B) performed in accordance with plans and
specifications that have been submitted to Landlord {for informational purposes only)
prior to commencement; and (C) completed expeditiously and in compliance with all
Legal Hequiraments and Insurance Reguirements; {iv) Subtenant shall promptly pay all
costs and expenses of any such Alterations and, subject fo the provisions of Section 18,
shall discharge all Liens filed against any of the Leased Premises arising as a result
thereof, and (v) Subtenant shall procure and pay for all required permits and licenses. All
Alterstions shall be the property of Landlord and a part of the Leased Premises,

Condemnation.

(a) Tenant and Subtenant, promptly vpon obtaining knowledge of the institution of
any proceeding for Condemnation, shall notify Landlord thereof, and Landlord shall be
entifled to participate in such proceeding, Landlord, promptly upon obtaining knowledge
of the institution of any proceading for Condemnation, shall notify Tenant and Subtenant
thereof, and Tenant and Subtenant shall have the right to partisipate in such procseding,
Subjact to the provisions of this Section 13 and Section 18, Tenant and Subtenant hereby
irrevocably assign to Lender or to Landlord, in that order, any award or payment in
respect of any Condemnation of Landlord's interast in the Leased Premises; provided
that Tenant and Subtenant shall not be desmed to assign o Lender or Landlond any
award or payment made fo it (i} on account of the Trade Fixtures; or {il) to cover moving
expensas and out-of-pocket expenses incidenial fo the move; to the extent Sublenant
has the right to make & ssparate claim therefor against the condemnar, it being agresc,
however, that neither Tenant nar Subtenant shall in event be entitled to any payment thet
reduces the award to which Landlord is or would be entitled for the condemration of
Landlord's interest in the Leased Pramises.

i) If: {i} at least 50% of the Garage Impravements, or the primary means of access
to the Garags Improvements, are the subject of @ Taking, and (i) the resulting loss, even
after Bestoration, in Subtenant's reasonable business judgment would be substantiaily
and malerially adverse to the business operations of Subtenant at the Leased Premises,
then Subtenant, within 90 days after the Taking occurs, may serve notice upen Landlord
and Tenant of Subtenant's intention to terminate this Lease on the Basic Rent Payment
Date specified in such notice; provided that the Termination Date shall not ogcur prior to
the first Basic Rent Payment Date occurring at least 30 days after the date that
Subfenant servas its notice,

(s Mo Termination.

{i) Subject to the requirements of Section 15, 0f thers = a
Condemnation of any part of the Leased Pramises that does not result in
a termination of this Lease, then: [A) the Net Award of such
Condemnation shall be retained by Landlord; and (B) promptly after such
Condemnation, Subtznant shall commence and diligently pursue the
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Hestoration of the Leased Premises in accordance with the provisions of
this Lease, including, without limitation, the provisions of Subsaction
11{a) and Sections 12 and 15

(i} Upon the payment to Landlord of the Nel Award of & Taking of
the nature referenced in Subsection 13i(c){i): (&) Landlord and Lender
shall make the Restoration Award actually received available to
Subtenant to use for the Kestoration in accordance with the provisions of
Section 15 and (B} promptly after completion of the Restoration, the
balance of the Net Award shall be paid to Subtenant; and all Basic Rentf,
Additional Rent, and other sums payable hereunder shall continue
unabated and unreduced, except asz otherwise provided spacifically to
the cantrary In Subseaction 15(1).

{iii) In the eveni of & Reguisiton of the Lessed Premizes: [A)
Landlord shall apply the Net Award of such Requisition, to the sxtent
available, io the installments of Basic Rent, Additional Rent, or ofher
sums payable by Subtenant hereunder thereafler, and (B) Subtenant
shall pay any balance remaining thereafter. Upon the expiration of the
Term, any portion of such Net Award that has not been previcusly
credited to Subtenant on account of the Basic Rent and Additional Rent
ghall be retained by Landlard,

[l Except with respect to an award or payment to which Subtenant is entitied
pursuant o the provisions of Subsections 7 3(a), 13(b) and 13(c), no agresment with any
condemnor in settiement of or under threat of any Condemnation shall ba made by either
Landlord or Subtenant without the written consent of the other, and of Lender, if the
Leased Premises are then subject o a Mortgage, which consent shall not be
unraasonably withheld or delayed,

Insurance.

(a) Subtenant shall maintain at its sole cost and expense tha following insurance on
the lLeased Fremises:

i Insurance agairst loss or damage o the Garags Impravaments
and Equipment under a fire and broad farm of all risk exiended coverage
insurance policy (which shall include fiood insurance if the Leasec
Premises are located within a flood hazard area and which shall include
earthguake insurance and business interruption coverage).  Such
nsurance shall be in amounts sufiicient to prevent Landlord ar Subtenant
fram becoming & co-insurer under the applicable poicies, and in any
event in amounts not less than the actus! replacement cost of the
Garage Improvemants and  Equipment {excluding footings  and
foundations and other parts of the Garage Improvements that are not
insurable) as determined from time fo fime: (A) at Lenders request bul
nat more frequently than once in any 12-month period; (B) by agresment
of Landlord, Lender, and Subtenant; or {C) if the parties are unable io
reach an agreement, at Subtenant's axpense, by the insurer ar insurers
ar by an appraiser approved by Landlerd. Such insurance policies may
contain reasanable exclusions and daductible amounts.

{ii) Contractual and  comprehensive general liability  insurance
against claims for bodily injury, death or proparty damage ccourring on,
in or ahout the Leasad Premises, which insurance shall be written on a
so-called "Qoourrencs Basis,” and shall provids minimum protection with
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a combined single limit in an amount not less than the greater of
(&) §1,000,000.00 (or in such increasec limits from time to time to reflect
declines in the purchasing power of the dollar as Landlord may
regzonably request); or {B) the aggregate amount of such insurance
customarily carried by Subtenart, for bodily injury, death and property
damadgs in any ong ccourmrence.

(i} Warker's compensaton  insurance  covering  all Persons
employed by Subtenant, its property manager, or any agent of Subtenant
ta perforen any Work for which claims for death or bodily injury could be
asserted against Landlord, Subtenant or the Leased Premisas.

{iv] Insurance sgainst loss or damage from explosion of any sleam
or pressure boiler or similar apparatus located in or about the Garage
Improvemnents in an amount not less than the actual replacement cost of
the Garage Improvements and Equipment (excluding footings and
foundstions and ofther parts of the Garage Improvements that are not
insurakle).

iv) Yihenever Subtenant, whether as Landlard's construction agent
or atherwiss, is performing any Work, Subtenant shall ebtain or cause itz
contractor to abtain: (A completed value builder's risk insurance when
the estimaled cost of the Work in any one instance exceeds the sum of
Fifty Thousand Doflars {350,000); and (B) warker's compensation {or
other adequate) insurance covering all Persons employed in connection
with the Work {whether Subtanant or its contraclors or subcontractors)
with respect to whom or which death or bedily injury claims could be
asserted against Subtenant or Landlord,

i Business interruption insurance.

il Such additional andior other insurance with respect to the
Garage Improvements of the type. and in the amounts, as at the time s
customarily carried by prudent owners or tenants with respect o
improvements similar in character, location and use and occupancy to
the Garage Improvemants.

i) The insurance reguired by Subsection 14(a) shall be written by companies
having & claims-paying ahility rating by Standard & Poor's of not less than A~ and all
such companies shall be domiciled in the United States of America and be authorized to
do ar insurance business in the Sigte of Inciana, or otherwise agreed to by Landlord and
Lender. The insurance policies shall: (i) be in amounts sufficient at all tmes to satisty
any coinsurance requirements thersof, and (i} except in the case of workers
compensation insurance, name Landlord and any Lender {and Subtenant, if Subtenant is
not the entity maintaining the policy) as additional insured parties, as their respective
interests may appesar.  |f the foregoing insurance or any part therect shall expire, be
withdrawn, hocome void by bresch of any condition thereof by Subtenant, or become
yoid or unsafe by reason of the failure or impairment of the capital of any insurer, then
Subtenant shall immeadiately obtain new ar additional insurance reasonably satisfactory o
Landiord and Lender.

() Each insurance policy referred to in Subsactions 14{z)(i) and {a){iv) {and (a}(v) if

requested by Lender) shall: (i) contain standard non-contributory mortgagee clauses in

favor of any Lender that holds a Mortgags on the Leased Premises; (i} provide that it

may not be canceled except after 30 days’ prior notice to Landlord and any Lender; and

(iiiy provide that any losses otherwise payable thereunder shall be payable to Lender
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natwithstanding {i} any act or amission of Landlord or Subtenant thal might, absent such
provision, result in a forfeiture of all or & part of such insurance payment, ar {ii} the
ooccupation or use of any of the Leased Fremises for purposes more hazardous than
permitied by the provisions of sush palicy,

(d) Subtenant shall: (1) pay =s lhey become dus all premiums for the insurance
requirad by this Section; (i) rensw or replace sach policy in a timely manner; and (i}
deliver to Landlord and Lender & certificate or other avidence {reasonably satisfactory to
Lender and Landlord) reflecting that, at least 30 days prior to the expiration of & then-
sxisting palicy, Subtenant has renewed or replaced such then-existing pelicy. Each such
policy shall provide that it shall not expire until the Lanclore and Lender have received
notice from the insurer o the effect that such policy will expire on the date that is 30 days
after recaipt by Landlord and Lender of such notice, In the event of Subtenant's failure to
comply with any of the foregoing reguiremants of this Section within five business days of
tha giving of written notice by Landlord to Sublenant, Landlord shall be entitlad to procure
such insurance, Any sums expended by Landlord in procuring such insurance shall be
Additiona! Rent and shall be repaid by Subtenant, together with interest thereon at the
Default Rate, from the tims of payment by Landlord until fully paid by Subtenant
immediately upon written demand therefor by Landlord.

e Natwithstanding anything to the contrary set forth in this Section, any insurance
that Subtenant is required to obtain pursuant o Subsection 14{g) may be carrieg under a
“blanket" policy or policies covering other properties or liabilities of Subtenant, provided
that such “blanket" policy or policies othenwise comply with the provisions of thiz Section
14. In the event any such insurance is caried under a blanket policy, Subtenant shall
deliver to Landlord and Lender evidence of the issuance and effectiveness of the policy,
the amount and character of the coverage with respect to the Leased Fremises and the
presence in the paolicy of provisions of the character required in the above sections of this
Section 14,

if} Tha fallowing shall apply in the event of any casually loss,

i Subternant shall give Landlord immediate notice  thereof
Subtenant shall adjust, collect and compromise any and all claims, with
the consent of Lender and Landlerd, not to be unreasonably withheld or
delayed, and Landlord and Lender shall have the right to join with
Subtenant thersin.  If the estimated cost of Restoration or repair is
TA0.000.00 ar less than the Bestoration Award, or the proceeds of any
insurance reguired under Subsections 14(aji} an (a)(iv} (and (a){v] i
requested by Lender), shall be payable to Subtenant. In all ather avents
the Restoration Award and procesds of insurance shall be paysile to the
Trustee.

i) Ezch insurer is hereby authorized and directed to make payment
undear the applicable policy directly to the Trustee instead of to Landlord
and Subtenant jointly, and Subtenant and Landlord each hereby appeints
the Trustes as its attorney-in-fact to endorse any draft therefor for the
purposes set furth in this Lease. In the event of any casualty {whether or
not insurad against) resulting in damage to the Leased Premises ar any
part thareof the Term shall nevertheless continue and, except as
otherwise provided specifically to the contrary in Subsection 15(), there
shall be no ghatemeant or reduction of Basic Rent, Additional Rent or any
other sums payable by Subtenant hareunder,

{iin) The Met Proceeds of such insurance payment shall be retained
oy the Trusles and, promptly after such casualty. Subtenant, as required
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in Subsection 11{g) and Section 12, shall commence and diligently
gonfinue to perform the Restoration to the Leased Pramises in
accordance with the terms and conditions of this Lease and in
compliance with the Easement Agreement.  Upon payment o the
Trustes of such Net Proceeds, the Trustee shall, o the extent avallable,
make the Net Proceeds available to Subtenant for Restoration in
accordance with the provisions of Section 15, Regardless of whether the
Met Proceeds are sufficient for the purpose, Subtenant promptly shall
repair o replace the Garage Improvements and  Equipment in
accordance with the provisions of Subssction 11(a) and the Net
Procaeds of such loss shall thereupon be payable to Subtenant, subject
to the provisions of Section 15 hereof. If any damage or destruction
accUrs at a time when Subtenant is not maintaining third-party insurance
ir accordance with Subsection 14421, (v}, (v, or (i), then Sublenant
shal pay to the Trustee the amount of the proceeds that would have
been payable had such insurance program been in effect (the
"Subtenant Insurance Payment™,

15. Restoration. |f Restoration Funds are payable to the Trustee, then they shall be held by the
Trustee in the Resioration Account and disbursed by the Trustee in accordance with the terms and
conditions of this Lease and the Easement Agreemeant, including the following conditions:

{a) Prior to commencement of the Restoration the architects, general contractor, and
plans and specifications for the Restoration shall be approved by Landlord, which
approval (i} shall not be unreasonably withheld or delayed; and (i) shall be granted to
the extent that the plans and specifications dapict 2 Restoration that s substantially
similar to the Garage Improvements and Equipment that exisiad prior to the occurrence
of the Casualty or Condemnation, whichever is applicable.

ib) At the time of any disbursement, there shall be no continuing Event of Default,
and no mechanics’ or materialmen’'s Liens shall have been filed that remain
undischargsd or unbonded, except to the extent the disbursement would pay the sums
with respect thereto so that no such Lien would remain thereaftar.

ic) Distursements shall be made from time to time in an amount not exceeding the
hard and soft costs and expensss incurred in connection with the Work {including costs
and costs incurred since the last disbursement upon receipt of: (i) satisfactory evidence
{including architects’ certificates of the stage of completion} of (A) the estimated costs
incurrad in connection with the \Work to date; and (B} the performance of the Work to date
in @ good and workmanlike manner and in accordance with the contracts, plans, and
specifications therefor; (i) partial releases of Liens; and [iii} other reasonable evidance of
cost and payment so that Landiord can verify that the amounts disbursed from fime to
time are represented by Work thal has been performed andfor materials that have been
delivered, in each case fras and clear of mechanics’ Lien claims.

(d) Fach request for disbursement shall be accompanied by a cerificate of
Subtenant that (i) states the amount requested for payment; {ii} includes inveoices or
other evidence of the costs and expenses for which payment is requested; and (i) states
that Subtenant has not previously received a disbursement of funds to pay such costs
and expenses.  Following substantial completion thereof, Subtanant shall deliver to
Landiord a certificate stating that the Work has been completed in all malerial respects in
compliance with the terms and ceonditions of this Lease.

i) The Trustze may retain 20% of all draws submitted for receipt of Restoration
Funds from the Restoration Account until the Restoration is at least 50% complete, and
thersafter 10% until the Restoration is complete
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18,

{f) &t all times the undisbursed balance of the Restoration Funds held by Trustee,
togethar with any funds contributed to the Restoration Account by Subtenant, shall e not
less than the cost of completing the Resloration, free and clear of all Liens.

{h) if at any time, the estimated cost of Restoration, as reasonably defermined by
Lendlord, exceeds the amouni on deposit in the Restoration Account and available for
disbursement to pay Restoration costs, then either: (i} the amount of the shorifall shall be
paid by Subtenant to the Trustee to be added to the Restoration Account; or (i)
Subtenant shall fund, at its own expanse, the costs of Restoration until such time as the
amount an deposit in the Restoration Account is sufficient to fund the remainder of the
Restoration.  Any amourt remaining in the Restoration Acsount upon the completion of
Resteration shall be paid to Subtenant. For purposes of determining the source of funds
with respect to the disposition of Restoration Funds remaining in the Restoration Account
after the completion of Restoration, the Net Proceeds, Restoration Award, andfor
Subtenant Insurance Payments shall be deemed to be disbursed prior fo any amount
added by Sublenant,

i To the extent that the Leased Premises are not usable by Subtenant during
Restoration, Basic Rent will be abated propertionately based on the ratic of the parking
spaces available for use in the Leased Premises to the total number of parking spaces in
the Leased Premises. As Restoration progresses and parking spaces once 2gain
necome usahle, the Basic Rent shall adjust o reflect the addition of those parking spaces
nto the total number available for use by Subtenant, As reflected in Subsection §(b) and
Subsection 13(ciii}, this is an exception to the rule that the Basic Rent will never abate,

Subordination to Financing.
(&) Subordination.

i} Subject to the provisions of Section 18 (al(i), Tenant and
Subtenant agree: (&) that this Lease at all times shall be subject and
subordinate to the Lien of any Mortgage; and (B} upon demanc and
without any charge, to execute such instrurnents as reasonably may be
required to confirm such subordination, the terms and conditions of
which instruments shall ba consistent with the terms and conditions of
this Section.

i1 Absent a continuing Event of Default [A) none of this Lease,
Tenant's or Subtenant's tenancy or subtenancy, respectively, or Tenant's
or Subtenant's rights under this Lease shall be disturbed, terminated, o
otherwise adversaly affected by any default under any Mortgage; anc
iBlin the event of a foreclosure or other procescing to enforce any
Marigage (including a sale in l'eu of foreclasure): (1) the purchaser of the
Leased Pramizes shall be bound to Tenant and Subtenant for the Term;
i2) the rights of Tenant and Subtenant under this Lease shall expressly
survive: and {3) this Leass shall in all respects continue in full force and
effect.

Tenant and Subtenant shall not be named &5 a parly defendant in any
toreclosure suit, except as may be required by Law. Any Mortgage to
which this Leass is now or hereafter subordinate shall provide that,
during the Term, insurance proceeds and Restoration Award shall ba
permitted to be used for Restoration in accordance with the provisions of
fhis Lease.
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17.

(b) Motwithstanding the provisions of Subsection 18(a), the holder of any Mortgage
to which this Lease is subject and subordinate shall have the right, at its sole option, at
any time, to subordinate and subject the Mortgage, in whole or in part, to this Lease by
recording a unilateral declaration to such effect.

(c) Tenant and Subtenant agree, during the Term and upon the terms and conditions
of this Lease, to attorn to the owner of the Leased Premises and to any Lender that has
granted non-disturbance to Tenant and Subtenant pursuant to Subsection 16(a). The
provisions of this Subsection shall: (i) inure to the benefit of such owner or Lender; {ii)
apply notwithstanding that, as a matter of law, this Lease may terminate upon the
foreclosure of the Mortgage, (i) be self-operative upon any demand; and no further
instrument shall be required to give effect ta such provisions.

(d) Each party agrees to execute, from time to time and upon receipt of written
demand, instruments confirming andfor acknowledging the provisions of this Section,
which instruments reasonably are satisfactory in form and substance to the applicable
parties.

(e) Each of Tenant, Subtenant, Landlord, and Lender agrees that, upon receipt of
written request by another party or the Lender, it shall execute, without charge, a
Subordination, Non-Disturbance, and Attornment Agreement in form and substance
reasonably satisfactory to the applicable parties; provided that such agreement shall be
consistent with the terms and conditions of this Section. Each of Tenant and Subtenant
agrees for the benefit of Lender that, without the prior written consent of Lender, it shall
hot:

{i) amend or modify (or enter into an agreement with Lender to
amend or medify) this Lease; provided that Lender, in its sole discretion,
may withhold or condition its consent to any amendment or medification
that would or could: (A) alter in any way the amount or time for payment
of any Basic Rent or Additional Rent; (B) alter or materially diminish the
nature of Subtenant's obligations hereunder; (C) result in a termination of
this Lease prior to the end of the Term; or (D) otherwise, in Lender's
reasonable judgment, affect the rights or obligations of Landlord, Tenant,
ar Subtenant heraunder,

(i) terminate or surrender (or seek to terminate or surrender, or
enter into any agreement with Landlord to terminate or surrender) this
Lease or the Leased Premises; pravided that: (A) Lender may withhold
its consent in its sole discretion; and (B) this prohibition shall not be
construed to affect the rights or obligations of any party or Lender with
respect to any termination permitted under the express terms herecf in
connection with an offer to purchase the Leased Premises following
certain events of Condemnation, as provided in Section 13 hereof); or

{iin pay any installment of Basic Rent more than one menth in
advance of the due date thereof, or otherwise than in the manner
provided for in this Lease.

Assignment/Subleasing.

{a) Subtenant shall have the right to enter into & sub-sublease with the Mixed-Use
Owner under which, for any given month during the term thereof, the Mixed-Use Owner
may designate up to [327-340] parking spaces within the areas of the Garage
Improvements determined mutually by Subtenant and the Mixed-Use Owner, which
parking spaces, when designated, shall be available for the exclusive use by tenants of
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the Mixed-Use Improvements 24 hours per day, seven days per week.  The actual
number of parking spaces designated by the Mixed-Use Owner for any given month shall
be the “Designated Spaces." The sublease shall provide that the Mixed-Use Owner
(i} initially shall specify the number of Designated Spaces; (1) from time-fo-ime may
change the number of Designated Spaces by delivery of written notice o Subtenant &t
lzast five days in advance of the date on which the change will become effective; (iil)
shall pay to Subtenant monthly rent for each Designated Space, which rent: (A} inilizlly
shall be in the amount $85.00 per Designated Space; and (B) shall increase annually at
the rate of 2%. Notwithstanding that the monthly rent is based upon the number of
Designated Spaces for a given month, from and after the date on which the Mixed-Use
Improvements reach stabilization, the Mixed-Use Owner shall pay monthly rent for a
minimum of 100 Designated Spaces, regardless of whether there actually are fewer than
100 Designated Spaces in any given month.  For purposes of the foregoing,
"stabilization” shall be deemed to have baen reached when the Mixed-Use Improvements
have at least 80% of the resideniial dwelling units under lease and occoupied by tenants.
Ir any given manth, all parking spaces that are not Designated Spaces may be used by
Subtenant. For purposes of clarity: (i} the other terms and conditions set forth in this
Seciion shall apply with respect to the sublease to the Mixed-Use Cwner, and [ii) fo the
extent that the terms of the foregoing sublease, when executad, differ from the specifics
set forth abave, the terms of the executed subleass shall control.

by In addition to the provisions of Subsection 17(a), the Leased Premises may be
sub-sublet in whele or in part by Subtenant without the consant of Landlord, provided,
that: (i) no such sub-subleass shall release Subtenant from any of its obligations or
lizbilities under this Lease; (i} no such sub-sublease may be entered infe if an Event of
Default has occurred and is continuing; (i) the sub-subtenant under any sub-sublease
shall not be party to any bankruptey, insolvency or similar proceeding at the incaption of
the sub-sublease; (iv) the sub-subtenant under any sub-sublease shall be parmitied fo
use the Lezsed Premises only for the purposes permilied under this Lease; and (V) no
such sub-sublease shall be for a term that extends beyond the Term

ic) Except as provided in Subsections 17(a) and 17(b) above, neither Tenant nor
Suotznant may assign this Lease, either directly or indirectly, without Landlorc’s prior
writlen cansent, which may be given or withheld in Landlord’s sole discretion. If Landlord
consents to an assignmant (i) no sush assignment shall release Tenant or Subtenant
from any of its obligations or liabilities under this Lease; (i) no such assignment may ke
enterad into if an Event of Default has occurred and is continuing; (i) the assignes under
any assignment shall not be party to any bankruptey, insolvency or similar proceeding at
the inception of the assignment; and (iv) the assignes under any assignment shall be
nermitted to use the Leased Premises only for the purposes permitted under this Lease.
¥ at the time of a proposed assignment, the Leased Premisas are subject to a Morigage,
than neither Tenanl nor Subtenant shall assign this Lease without first delivering o
Landlord the written consent of Lender to the assignment, which consent shall be in form
and substance reasonably satisfactory to Landlord.  Nothing contained herein shall bs
deemed to limit Landlerd's right to sell, assign, or otherwise transfer the Leased Premises
and this Leasa,

(d) Each sub-sublease of the Leased Pramises or any part thereof shall be subject
and subardinate to the provisions of this Lease. No assignment or sub-sublease shall
affect or reduce any of the obligations of Subtenant hereunder, and all such obligations
shall continue in full force and effect as cbligations of a princinal and not as obligations of
a guarantor, as if no assignment or sublease had oeen made, Notwithstanding any
assignment or subletting Tenant and Subtenant shall continue to remain izhle and
responsible for the payment of the Basic Rent and Additional Rent, and for the
performance of all its other obligations under this Lease. No assignment or sublease
shall impose any obligations en Landlord under this Lease except as otherwise provided
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in this Leass. Further, each sub-sublease must provide that any renl and other amounts
payable thereunder may not be paid more than one (1) month in advance and shall
include all provisions required by applicable Lagal Requiremants. To the extent regquired
by applicable Legal Reguirements, all sscurity deposits and cther deposits delivered
under any sub-sublease shall be held in separate interest-bearing accounts and, in any
avent, shall be held and dispozed of as reguired by applicakle Legal Requirements.
Tenant and Subtenant agree that in the case of an assignment of this Lease approvad by
Landiard, Tenant and Subtenant shall, within 15 days after the execution and delivery of
gny such assignment, deliver to Landlord: (i} a duplicate original of such assignment in
recordable form; and {ii} an agresment executed and acknowledged by the assignes in
recordable form wherein the assignee shall agree io assume and agree to observe and
parform all of the terms and provisions of this Lease on the part of the Tenant and
Subtenant to be observed and performed from and after the date of such agsignment. In
the case of all subleases, Tenant and Subtenant shall, immediatsely upon reguest of
Landlord, deliver to Landiord and Lender a duplicate eriginal or certified copy of all such
subleases.

(e Subtenant hersby irrevocably and unconditionally assigns the Sub-sublease
Rents to Landlord. Subtenant shall have a revocable license to collect, enjay, retain, and
use the Sub-sublaase Rents, Such lesnse may be revoked by Landlord, without notice
to Subtenant, upen the ccourrence of an Event of Default under this Lease. Uness and
untl! such licenss is to revoked, Subtenant agrees to apply the Sub-sublease Rents
recaived by it to the payment of Basic Rent, Additional Rent, and the cperation and
maintenance charges relating to the Leased Premisas that are dus and payabla at the
tima thal such Sub-sublaase Rents are collected; provided that, if any amount of the
Sublease Rents remain after payment of the foregeing, then Subtenant may use such
axcess for any purpese. Landiord agress fo re-assign o Subtenant all of Landlord’s right,
title and interest in and to the Sub-sublease Rents upon any acquisition of the Leasad
Premises by Subtenant {including pursuant to Section 13 hereof).

18. Permitted Contests. After prior written notice to Landlord, neither Tenant nor Subtenant shall be
required i {2) pay any Imoosition; (b} comply with any Lenal Requirement; {c] discharge or remove any
Lien; or {d) take any action with respect to any viclation referred to in Subsection 11(b); sc long as Tenant
ar Subtenant, raspectively, contests, in good faith and at its expense: (a) the existence, the amount, or
the validity thareof, {b) the amount of the damagss caused thereby, or (o) the extent of its or Landlerd's
fiability therefor; provided that such contest shall be by procsedings that cperate during the pendency
thereof to prevent: (a) the collection of, or other realization upon, the contested Imposition or Lien; {(b) the
=ale, forfeiture, or loss of any of the Leasad Premizes, any Basic Rent, or any Additional Rent to: (i} pay
the Imposition; {i comply with the Legal Reguirement; (il discharge the Lien; or {iv) correct the violation;
or to pay any damages resuling therefrom; {c) any interference with the use or coccupancy of any of the

Leased Premizes or {he payment of any Basic Rent or any Additionz! Rent, and {&) the cancellation of
any insurance palicy.

In no event shall Tenant or Subtenant pursue any contest with respect to any Imposition, Legal
Reguirament, Lien, or viclation referred to above in such manner that exposes Landlord or Lender to
ia) criminal liakility, penalty or sanction, {b) any civil Fability, penalty, ar sanction for which Tenant and
Subtenant have not made provisions reascnably acceptable o Landlord and Lender; or {¢) defeasance of
its intaresi the Leased Premises.

Each of Tenant and Subtenant agrees that each contest shall be promptly and diligently prosecuted to a
final conclusion; provided that Tenant or Subtenant, respectvely, shall have tha right to attempt to seftle
of compromise such contest through negotiations.  Subtenant: (a) shall pay, and save Lender and
Landlord harmless, against any and all Claims {including 2!l attorneys’ fees and expensss) in connection
with any =uch contest; and {b) promptly after fhe final determination of such contest shall: {i} pay and
discharge in full the amounts that are levied, assessad, charged or imposad, or determined o be payable
as a result of or in connection with the contest, together with all penalties, fines, inferest, cosls, and
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expenses incurred in connection therewith; and (i} perform all acts, the performance of which is crdered
of decreed as a result of such confest,

19. Defaults/Remedies.

ia) The occurrence of any cne ar more of the following events shall constitute an
Event of Default:

i) a failure by Subltenant to make any paymeant of Basic Rent, or
deposit a Met Award or any Net Proceeds (to the extent such New Award
and Met Praceeds are recaived by Subtenant) as required by this Lease,
regardless of the pendency of any hankruptey, reorganization,
receivership, insolvency, or other procesdings, in law, in equity or before
any administrative tribunal that had or might have ihe affect of preventing
Subtenant from complying with the provisions of this Lease), if such
failure is not remedied within five days; (i) the failure by Subtznant to
make any payment of Additiona! Rent, if such failure iz not remedisd
within 15 days after receipt of writtan notice of such failure;

(i) the failure by Sublenant to maintain insurance as and to the
extent raguired by Section 14,

fiv) the failure by Subtenant to perform andfor observe any other
provision in this Lease, if such failure is not remedied within 30 days aftar
receipt of written notice thersof, providad that, if such failure is of =
nature that it cannot reascnably be cured within 30 days, then such
period shall be extended as ressonably may be necessary so long as:
(&) Subtenant has commenced 1o cure such failure within the 30-day
pariod and is actively, diligently, and in good faith proczeding to remeady
such default; and (B) the delay will not result in a material advarse effact
an the value of the Leased Premises; pravided that, in all events the cure
period shall expire on the first to occur of: (A} the date that is B0 days
aftar commencement of the cure pericd; or {(B) the expiration of the
Term;

iw) Subtenant, or any guarantor of Subtenant's  obligations
nereunder: {A) woluntarily s adjudicated a bankrupt or insclvent;
{B) valuntarily consents to the appointment of a receiver or trustee for
itzelf or for any of the Leased Premises; (T} voluntarily files 2 petition
seeking relief under the bankruptoy or other similar laws of the United
States, any state, or any jurisdiction; (D) woluntarily files a general
assignment for the benefit of creditors; or (E) voluntarily consents to the
entry by & court of an order, judgment, or decres: (1) appointing &
receiver or trustee for Subtenant or such guarantor or for the Leased
Premises: or (2} approving a petition filed against Subtenant or such
guarantor that seaks refief under the bankruptoy or other similar laws of
the United States or any state; if such order, judgment, or decree is not
dizscharged within 80 days;

{wil Subtenant, or any guarantor of Sublenant's obligations
hareunder: {A) is liquidated or dissolved In any insolvency proceeding; or
(B} wveluntarily commences procesdings towards its liquidation or
dizsolution; or

vy the estate or interest of Subtenant in the Leased Premises is
levied upon or attached in sny proceeding, and either: (A} such estate or
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nterest iz about to be sold or transferred; or (B} such procesding has not
oasn vacaied or discharged within 80 days, whichever applies first,

Remadiss.

iy It any Event of Default shall have occurred, Landlord shall have
the right &t its oplion, then or at any time thereafier, to do any one or
maora of the following without demand upon or nofice to Tenant or
Subtenant

(&) Landlord may give Tenant or Subtanant notice
of Landlord's intention to terminate this Lease on g date
specified in such notice (which date shall be no sconer
than the earliest date for termination of a lease parmilled
under the applicable Laws). Upon the date therein
spacified, unless the EBvent of Defaull for which the
termination is effected has been cured by Tenant or
Subtenant, the Term and all rights of Tenant or
Subtenant undesr this Lease shall expire and terminata
2z though such date were the Scheduled Expiration
Datz, but Tenant or Subtenant shall remain ligble for all
itz obligations hereunder through the Scheduled
Expiration Date, including its liability for Basic Rent and
Additional Rent.

{B) Regardless of whether this Leaze has been
terminated pursuant to Subsaction 18{ENI)A), Landlord
may give Tenant or Subtenant notice o surrender the
Leased Premises to Landlard on a dale spacified in such
notice, on which date Tenant or Subtenant shall
surrender  and  deliver possessicn of the Leased
FPremizes to Landlord unless the Event of Default for
which the surrender iz required has been cured by
Tenant ar Subtenant, Upon or at any time after taking
possassion of the Leased Premises, Landlord may
ramove any Persons or property thersfrom.  Landlard
shall ke under ne lizbility for or by reasan of any such
entry, repossession or ramoval.  MNo such entry or
repossession shall be construed as an election by
Landiord to terminate this Leass unless Landlord gives a
written notice of such infention to Tenant or Subtenant
pursuant to Subsection 19(RINAL

(cy After repossession of any of the Leased
Fremizes pursuant fo Subsection 19(0)i)B), and
regardless of whether this Lease has besn terminated
pursuant to Subsection 12(E)IMA), Landlord may relet
the Leased Pramises or any part thereof to such tenant
or tenants for such term ar terms (which may be greater
or less than the pericd that would otherwise have
constituted the balance of the Term) for such rent. on
such conditions {which may include concessions or free
renty and for such uses as Landlerd, in its reascnable
discretion, may determine; and Lanclord shall collect
and receive any rents payable by reason of such
reletting. The rents receivad on such relelling shall be
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apolied: (1) first to the reasonable and actual expenses
of such reletling and  cellection, including,  without
limitation, necsssary renovalion and alisrations of the
Leased Premises, reasonable and actual attorneys’ fees
and any reascnable and actual real estate commissions
paid; and (2} thereafter toward paymeant of all sums due
or to become due Landlord hersunder. If & sufficient
amount to pay such expenses and sums is not realized
of secured, then Tenant and Subtenant shall pay
Landlord any such deficiency monthly, and Landlord
may bring an action tharefor as such monthly deficiency
shall arize. In no event shall Landlord be required to pay
Tenant ar Subtenzant any sums received by Landlord an
a reletting of the Leazed Premises in sxcess of the
Annual Rent; provided that any such excess shall reduce
any accrusd present or future chiigations of Tenant and
Subtenant hereunder. Lanclord’s re-entry and reletting
of the Leased Premises without termination of this Lease
shall not  preclude  Landlord  from  subseguently
terminating this Lease as set forth above. Landlord may
make such Alterations as Landlord in its reasonable
discretion may deem advisable. Tenant and Subtenant
agree to pay Landlord, as Additional Hent and
immediately upon damand, all reasonabls expenses
incurred by Landlord in obtaining possession, in
performing Alterations and in relsffing any of the Leased
Pramises, including fees and commissions of attorneys,
architects, agents and brokers.

n) Landlord may exarcise any other right or remedy
how or hereaftar existing by 12w or in sguity.

{if) In addition to all other rights and remedies available to Landlord
under this Lease, at Law or in equity:

{A) If Bubtenant iz delinguent in its payment of any
amount of Basic Rent or Additional Reni, then interest
shall accrue on such delinquent amount at the Default
Rate, computed fram the date on which such amount
was due through and including the date on which such
amount is pafd,

=] If an Event of Desfault shall have occurred,
Tenant and Subtenant shall pay lo Landlord, upo
demand and as Additional Rent, an amount equal to the
Termination Fee payable in connaction with prepayment
of the Loan as a result of an Event of Default under the
Motz, Mortigage, or any documents, instruments or
agresments related to the Loan.

i’
Leasad Pramises by reason of the occurrence of an Event of Default, Tenant and
Subtenant ehall pay to Landlord Basic Rent and Additicnal Rent to and including the date
of such terminaticn or repossession.  From the date of termination or repossession
through the Schedulad Expiration Date, and ragardless of whethar the Leased Pramises
has basn relet, Tenant and Subtenant shall remain liable for, and shall pay fo Landlord as
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liquidsted and agreed current damageas: (i) Basic Rent and Additional Rent; less (i) the
net proceeds, if any, of any refelting pursuant to Subsection 19(0}I(C), after deducting
therefrom all of Landlord's reasonable expenses in connection with such reletting
(including all reasonable repossession costs, brokerage commissions, legal expenses,
attarneys' fees, employeas’ expenses, costs of Alteration, and expenses of praparation
for reletting).  Landlord may institute and maintain sucesssive actions or legal
proceedings against Tenant and Subtenant for the recoveary of the amounts set forth
above. Nothing herein contained shall be deemed to require Landlord to wait to bagin
such action or other legal proceedings unlil the Scheduled Expiration Date,

id) &t any time after: (i) termination aof this Lease pursuant to this Section or pursuant
tn Law: or (i) Landlord reenters the Leased Premises, and regardless of whether
Landlord has recovered any amaounts under Subsections 19{E3(i){C) or 19{c). Landlord
shall be enfitled fo recover from Tenant and Subtenant, upon demand and as and for
liguidated and agreed final damages: (i} the amount by which the Basic Rent and
Additional Rent that would have been payable through the Scheduled Expiration Dats
exceeds: (A) the then fair and reasonable rental value of the Leased Premises for the
same period, discounted to present worth at an annual rate equal to the applicable yisld
for Treasury Securities maturing at the expiration of the Term; minus (i} any such
manthly deficiencizs previously recoversd from Tenant or Subtenant pursuant fo
Subsection 18(b}i}(C); and plus (i} all reasonable legal fees and other costs and
expenses incurred by Landlord and Lender as a result of any default under this Lease
and the exercise of any rights anc remedies hersunder,

e} If any statute or rule of law governing a proceeding in which such liguidatec final
damages provided for in Subsection 18(d) are to be proved shall validly limit the amount
thereof io an amount less than the amount above agreed upon, Landlord shall be entitled
to the maximum amaunt allowable under such statute or rule of law.

Additional Rights.

{a) Mo right or remedy conferred upon or reserved fo Landlord in this Lease is
intended to be exclusive of any other right or remedy, and each and every right and
remedy shall be cumulative and in addition to any other right or remedy contained in this
Lease. Mo delay or failure by Landlord or Subtenant to enforce its rights under this Lease
shall ba construed as a waiver, madification or relinguishment thereof. In addition to the
nther remedies provided in this Lease, Landlord and Subtenant shall ce entitled, to the
extent permitted by applicable Law, to injunclive relief in case of the viclation or
attemnpted or threatened violation of any of the provigions of this Lease, or lo specific
nerfarmance of any of the provisions of this Lease.

o) Tenant and Subtenant hereby waive and surrender for themselves and all
creditors of every kind claiming under them, any right and privilege that it or any of them
may have under any present or future law to redeem any of the Leased Premises or to
have a continuance of this Lease aftar termination of this Lease or of Sublenant's right of
ococupancy of pessession pursuant to any court order or any provision hereof,

i) Landlord hereby waivas any Landlord's or similar Lien upon Trade Fixtures and
any ather property of Subtenant located at the Leased Premises, regardiess of whethear
such Licn is created by statute or alherwise. Landlord agreas to execute, at the request
of Subtenant, a waiver of any landlord’s ar similar Lien for the benefit of any present or
future holder of a security interest in, or lessor of, any of Trade Fixiures or any other
persanal praperty of Subtenant located at the Leased Pramises, so long 25 such holder
waives in writing any claim against or interest in the Leased Premizes, this Lease, the
Basic Rent and the Additional Rent.
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(d) If & party prevails in any litigation or other action instituted by it to enforce the
obligations of another party hereunder, then such prevailing party shall be entitlied to
reimbursement of all reasonable costs and expenses that it has incurred in connection
with such litigation or other action by the other party that did not prevail. Subtenant
agrees to pay or reimburse Landlord on demand for any costs or expenses (including,
without limitation, reasonable attorneys’ fees) incurred by Landlord in connection with
enforcing the terms of this Lease in the event of any default by Subtenant or any sub-
subtenant in complying with the terms and conditions of this Lease. Any amount payable
by Subtenant to Landlord pursuant to this Subsection shall be due and payable by
Subtenant to Landlord as Additional Rent. Mo sum payable by Landlord to Subtenant
under this Subsection will be payable or recoverable from any sums pledged or assigned
{or intended to have been pledged or assigned) by Landlord to Lender, Subtenant's right
to recover such sums from Landlord being subordinate to the rights of Lender, and such
sums only being recoverable after payment to Lender in full of the Loan.

21. Motices. All MNotices shall be in writing and shall be deemed to have been given for all purposes:
(a) on the earlier of receipt or three business days after having been sent by United States mail or by
registered or certified mail with return receipt requasted, in any case with postage prepaid; or (b) one
business day after having been sent by Federal Express or other nationally recognized air courier service;
in any case addressed to the other party at its addrass set forth balow:

If to Landlord; Barreft & Stokely, Inc,
Attn: Rex Barrett
3755 E. 82™ Street, Suite 300
Indianapolis, Indiana 46240
Email: rmbbarrettandstokely.com

With a copy to: Thomas B. Trent
Rothberg Logan Warsco LLP
505 East Washington Boulevard
P.O. Box 116847
Fort Wayne, Indiana 46852
Telephone: (260) 422-9454
Facsimile: (2B0) 422-1622
Email. trent@riwlawlirm.com

And with a copy to: Tharmas W. Dinwiddia
Waooden & MclLaughlin LLP
One Indiana Square, Suite 1800
Indianapolis, Indiana 48204
Telephone: (317) B60-5323
Facsimile: {317) 639-6444
Email: fom.dinwiddie{@woodenlawyers.com

If to Tenant: Summit Development Corp.
Aftn; Karl Bandemer
200 East Berry Street, 4™ Floor
Fort Wayne, IN 46818
Email: karl.bandemer@cityoffortwayne arg

If to Subtenant; The City of Fort Wayne, Indiana
Department of Redevelopment
Attention: Executive Director
Citizen's Square
200 East Berry Street, Suite 320
Fart Wayne, IN 46802
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Telephone: 260-427-2323
Facsimile: 260-427-1375

With a copy to: The City of Fort Wayne, Indiana
Attention: Lawrence E. Shine
Citizen's Square
200 East Berry Street, Suite 430
Fort Wayne, IN 48802
Telephone: 260-427-1190
Facsimile: 260-427-5678

And with a copy to: Jon A Bormmberger
Fasgre Baker Daniels LLP
110 W. Berry Strest, Suite 2400
Fort Wayne, IN 46802
Telephone: 260-424-8000
Facsimile: 250-460-1700
Email; jon.bomberger@fasgrebd.com

Basic Rent shall be payable to Landlord's address set forth above (or to such other address identified by
Landlard in a written notice to Subtenant. If any Lender has delivered written Notice to Subtenant that it
is the holder of a Mortgage, and states in such Notice its address for the receipt of Noticas, then,
simultaneously with the giving of any Motice by Tenant or Subtenant to Landlord, Tenant and Subtenant
shall send a copy of such Notice to Lender at the address specified by Lender. For the purposes of this
Section, any party may substitute its address by giving Notice to the other party in the manner set forth in
this Section at least 15 days in advance. Any Notice may be given an behalf of any party by its counsel.

22, Estoppel Certificates. From time to time upon not less than 20 days’ written request, Landlord,
Tenant, and Subtenant shall execute, acknowledge, and deliver to the other a statement in writing,
certifying: (a) that this Lease is unmodified and in full effect (or, if there have been modifications, setting
forth such modifications and stating that that this Lease is in full effect as modified; {b) the date to which
Basic Rent has been paid; (c) that, to the knowledge of the signer of such certificate, no default by
Landlord, Tenant, or Subtenant exists hereunder {or, if applicable, specifying each default of which the
signer has knowledge); (d) the Scheduled Expiration Date; (&) with respect to a ceriificate signed on
behalf of Tenant or Subtenant, that (A) that to the knowledge of the signer of such certificate, there are
no proceedings pending or threatened against Tenant or Subtenant before or by any court or
administrative agency which, if adversely decided, would materially and adversely affect the financial
condition and operations of Tenant or Subtenant (or, if such signer has knowledge of any pending or
threatened actions, specifying and describing such actions); and (B} neither the Tenant nor Subtenant
has any claim of offset, abatement, or deduction of Basic Rent or Additional Rent; and (f) to such other
matters as may reasonably be requested by the party requesting the certificate. It is intended that any
such statements may be relied upon by Lender, the recipient of such statements, the recipients’
assignees, and any prospective purchaser, assignee, or subtenant of the Leased Premises.

23, Surrender/Holding Over.

(a) Upon the expiration of the Term or the earlier termination of this Lease, Tenant
and Subtenant shall peaceably leave and surrender the Leased Premises (except as to
any partion thereof with respect to which this Lease has previously terminated) to
Landlord in the same condition as when originally delivered to Subtenant, reasonabla
wear and tear and any Alteration to which Landlord has consented excepted. In
connection with such surrender, Subtenant: (i) shall remove from the Leased Premises
the Trade Fixtures and personal property that is owned by Subtenant, or by third parties
other than Landlord; and (i} at its expense shall repair any damage caused by such
removal. Trade Fixtures and personal property not so removed at the end of the Term or,
if applicable, within 30 days after the earlier termination of this Lease shall become the
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proparty of Landlord, and Landlord may thereafter may remove and dispose of such
proparty, provided that the cost of such removal and disposal, togather with the cost of
repairing any damage to any of the Leasad Premises causad by such removal, shall be
borne by Subtenant. Landlord ghall not in any manner or to any exient be obligated to
reimburse Subtanant for any properly that becomes the property of Landlord as & rasult
of the faillure of Subtenant to remove such proparty upon the expiration of the Term or the
earlier terminafion of this Leass.

)] Any holding over by Tenant or Subtenant of the Leased Premises after the
expiration of the Term or the earliar termination of this Lease, with the consent of
Landlord, shall aperate and be construed as a tenancy from month-to-manth on the same
terms and conditions as those containad in this Lease; providad that: (i) the Basic Rent
payabla shall be 1580% of the Basic Rent payable af the time of the expiration of the Term
or the earlier termination of this Lease; and {ii) neither Tenant nor Sublenant shall have
any right to renew or extend the Term. If Tenant or Subtenant holds over without
Landlors's consant, then, in addition to collecting Basic Rent at the rate sat forth above,
Landlore may exercise all rights and remedies provided by law or in equity, insiuding ihe
remedies of Subsection 19{b).

() The provisions of this Section shall survive the expiration of the Term or the
earlier termination of this Lease

24, Mo Merger. There shal be no mearger of this Lease, or of the leasshold estate created by this
Lease, with the ‘ee estate in or ownarship of any of the Leasad Premises by reason of the fact that the
same Person may acguire or hold or own, directly or indirectly: (a) this Lease or the leasehold estate
created by this Lease ar any interest in this Lease or in such leasehold estate; and {b) the fee estate or
ownership of any of the Leased Premises or any intersst in such fee estate or ownarship; unless and until
z2ll persons, corporations, firms, and other entities having any interest in: (g) this Lease or the leasencid
estate created by this Lease; and (b) the fes estate n or ownership of the Leased Premissas or any part
thereof, exzcute and record a written instrument effecting such merger.

25, Landlord Definition.

(a) Neofwithstanding anything to the contrary set forth herein, any claim based on or
in respect of any liabilty of Landlord under this Lease shall be enforced only against
Landiord's interest in the Leased Premises and shall not be enforced against Landlord
individually or persanally.

(0} The term "Landlord”, as usec in this Leass so far as covenants or obligations on
the part of Landlord are concerned. shall be imited fo mean and include only the owner
or awners of the Leased Premises and, in the event of any transfer or transfars of the fitle
of the Leased Premisas, the Landlord herein named (and in case of any subsequent
transfers or conveyances, the then-grantor) shall be automatically freed and relieved from
and after the date of such transfer and convayance of all personal lizbility with respect to
the performance of any covenanis or obligations on the part of Landlord contained in this
Lease thereafter to be performed, providad the transferse shall agree in writing to uphold
the abligations of Landiord pursuant to this Lease.

26. Hazardous Materials.

Y Zach of Tenant and Sublenant covenants that it shall (i) comply, and cause the
Leased Premises to comply, with all spplicable Environmental Laws; (i) not use, and
shall prohibit the use of, the Leasad Premisas for any Regulated Activity; (i) not install
or permit the installation on the Leased Premises of any underground storage lanks or
surface impoundments; (iv) nol permit thers to originate and exist on the lLeased
Premises any pelroleum contamination in wiolation of any applicable Environmental
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Laws; (v) notify all responsible third partizs, and appropriate government agensias, of any
petroleum contamination on the Leased Premises that ariginates from a sourcs off of the
Leased Premizes, and, thereafter, take such acticns (including, if applicable, undertaking
lzgal action) a= are necessary fo enforce any "clean-up” abligations of such third parties;
provided fhat, to the extent [A) that the responsible third parties fail to satisfy their
‘clean-up” obligations; and (B} tachnically feasible and commercially practicable;
Subtenant shall underiake remediation or other “clean-up® actions as are reguired by the
Environmental Laws; and {vi) cause any Alterations io be undertaken and complated in a
manner that complies with all Environmental Laws and, in connection therewith, shal
ramove any Hazardous Materials existing in or on the Leased Fremises: {A) in viciation
of applicable Environmeantal Laws, ar (B] thal present & danger to Persons working on or
visiting the Leased Premises.

Motwithstanding anything to the contrary set forth in the previous paragraph, Landiord
agrees that Subtenant may engage in Reoulzied Activities that are customary in
connaction with the use, operation, and maintenance of properties similar in nature to the
Leased Premises (such as, by way of exampls, the use of househald and commercial
cleanars and chemicals), so long as Subtenant complizs with all Environmental Laws.

it If, at any time during the Term, Hazardous Materials are found in or on the
Leased Premises in violation of Environmental Laws, then Subtenant shall {at
Subtenant's sole expenss), promplly commence and diligently prosecute to completion
all Remedial Work reguired by Environmentsl Laws, and n complisnce  with
Environmental Laws, and at Subtenant's sole cost; provided, that Landlord shall not be
required to accept any institutional contral (such as a deed restriction) that restricts the
permitted use of the Leasad Premisaes or any real property as a candition to any remedial
plan approved by any governmental agency in connection with such Remegial Work.

i) To the extent that Tenant or Subtenant has knowledge thereof, Tenant or
Subterant shall promptly provide notice o Lardlord and Lender of any of tha fallowing
matters:

i any proceading or investigalion commenced or threatened by
any governmental authority with respect to the presence of any
Hzzardous Material affecling the Leased Fremises;

(i) any proceeding ar invesfigation commenced or threatened by
any governmental authority, against Tenant, Sublenant or Landlord, with
respect to the presence, suspected presence, release or threatened
release of Hazardous Materials fram any property owned by Landlord.

{iif) all writtan notices of any pending or threatenad investigation or
claims made or any lawsuit or other legal action or procseding braught
by any Person against (&) Tenant, Subtenant or Landlord or the Leased
Premises, or (B) any other party cccuaving the Leased Premises or any
partion thersof, in any such case relating to any loss or injury allegedly
resulting from any Hazardous Material or relating to any viclation or
alleged violation of Environmental Laws;

{iv) the discovery of any coourrence or candilion on the Leassd
Pramises, or written notice received by Subtenant of an occurrence ar
condition on any real property adjoining or in the vicinity of the Leased
Premises, that reasonably could be expecied to) (A) lead to the Leased
Fremises, or any portion thersof being: (1) in wiolation of any
Environmental Laws, or (2} subject to any restriction on ownership,
ocoupancy, transferability, or use under any Envirenmental Laws, or
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{B) subject Landlord or Lender to any Environmental Claim,
iv) the commencement and completion of any Remedial Work.

id] Tenant and Subtenant shall be solsly responsible for, and shall defend,
reimburse, indemnify, and held Landlord and Lender harmless frem and against, all
Claims arising out of, in respact of, or in connection with: {1} Subtenant's breach of its
representations, warranties, covenants or cbligations in this Section; (i) the occurrence of
any Regulated Activity at, on, or under the Leased Premises at any tima during or prior to
indemnified party or any Person wnase liakility for such environmeantal claim Landlord,
Tenant, or Subtenant has or may have assumead or retained, either contractually or by
oparation of law, proviced that, after the Commencement Date, Landlord shall not
sontractually assume fiability for an environmental liakility that Landlord would not
otherwizs have by cperation of law without the consent of Subtenant (iv) the release,
threatened release, or prasences of any Harardous Materials at, on, or under the Leasad
Framises, regardless of how discovered by Landlord, Terant, or Subtenanti, or any third
narty, except to the extent that Sublenanl can demonsirale thal such release, threatened
release, or presence occumed solely subsequent to the Term; {v) any Remedial Work
reguired to be performed pursuant to any Environmental Law ar the terms hereof with
respect (o matters arising or coourring prior to or during the Term; or (vi} any matlers
arising under or relating to any Environmental Law and relating o Subtenant or the
Leased Premises.

=) Upon Landlard’s request at any time during the continuation of an Ewvent of
Defaull, or at such other time as Landlord has reasonable grounds to believe thab {i)
Hazardous Materials are being or have been released, storec, or disposed of or on or
araund the Leased Premises in violation of the terms znd conditions of this Lease: or {ii]
the Leasad Premises may be in violation of the Environmental Laws, Tenant and
Subtenant shall provide, at their sole cost and expense, an inspaciion or audit of the
Lezsad Premises prepared by (i) 2 hydrogeologist, envircnmental engineer, ar other
appropriate consultant approved by Landlord and Lender indicating the presence or
absence of the reasonably suspected Hazardous Mataerials on the Leased Premises; or
{iiy an engineering or consuliing firm approved by Landlord and Lender indicating the
oresence or absence of friable asbestos or subslances containing asbestoz on the
Leased Premises, If Tenant and Subtznant fail to provide such inspastion ar audit within
30 days after such request, then: (1) Landlard may arder such inspection or audit. and {ii)
Tanant and Subtenant shall be deemed to have granted to Landiord and Lender, and
their respactive employees and agents, access to the Leased Premises upon reasonable
notice and 2 license to undertake such inspection or audit. The cost of such inspection or
sudit, together with interest therson at the Default Rate from the date incurred by
Landlord until the date paid by Tenant and Subtenant, shal be immediately paid by
Tenant and Subtenant on demand,

if) Subtenant shall establish and comply with a commercially reasonable operations
and maintenance program relative to the Lsased Premises, in form and subsiance
accentable to Landlord and Lender, prepared by an environmental consultant reasonably
scceptable to Landiord and Lender, which program shall address any Hazardous
Materials that may be detected on the Leased Premises. Without limiting the generality
of the preceding sentsnce, Landlore may require at Subtenant’s sole cost (i) periodic
inspactions and assessmenis of the Lessed Premises by consuliants reasonably
sccentable to Landlord at such intervals as Landlord may specify; {ii) an amendment to
such cperations and maintenance program to address changing circumstances, laws or
othar matters; (i) access to the Leasad Pramises upon reascnabile notice by Landlord or
Lender, or their respective agents or servicer, to review and assess the envirenmental
condition of the Leased Pramises and Subtenant’s compliance with any operations and

20



maintznance program; and (v} variation of the operation and maintenance program in
response to the reporis provided by any such consuliants

{g) The indemnity obligations of Subtenant and the rights and remedies of the
Landlord under this Section shall survive the expiration of the Term or the earlier
termination of this Lease.

27. Entry by Landlord. Landlord and itz authcrized representatives shall have the right upon
reazonable notice (which shall be not lass than two business days except in the case of emergency) o
enter the Leased Premises at all reascnable business hours {and at all other timas in the event of an
emergency) to; (g} inspect the Leased Premises ar parfarm any Wark under Subsection 11{c). and take
any other action as Landlord may deem %o be necesszary or appropriate in connection with the foregeoing;
provided that this Section shall net be deemad fo create or imply any duly on Landlord fo make any
inspaction, perform any Work, or take any ofther action; and {b) show the Leased Premises o prospective
purchasers and morigegees and, at any time within 12 monihs prior to Scheduled Expiration Date, fo
prospective tenants. No such entry shall constitute an evistion of Tenant or Subtenant, but any such
entry shall be dene by Landlord in such reascnzble manner 2s to minimize any disruption of Subtenant's
business operation.

28. Statements., Upon receipt of & written request of Landlord or Lender, Subtenant shall provide to
Landiord copies of all financizl information, reporiz, and siatements submitited by Subtenant to the
Indiarna State Board of Accounts, 1o the exient thal such reporls andlor slatemenis include information
about the Pledged Revenue and/or the abkility of Subtenant to pay Basic Rent and Additional Rent
hereunder, Upon receipt of written request from Landlard, which natice shall be no mere freguently than
annually, each of Tenant and Subtenant shall provide to Landlord such financial nformalion as Landlord
ressonably may request, taking infc account the purposes for which Landlord is requesting such
nformation.

24, Mo Usury. The intention of the partiss bsing to conform strictly to the applicable usury laws,
whenaver any provision herein provides for payment by Tenant or Sublenant to Landlord of intarast at a
rate in excess of the legal rate permitted to be charged, such rate herein provided io be paid shall ba
deemed reduced to such legal rate.

30. Separahility. Ezch and every covenant and agreement contained in this Lease is, and shall be
construed to be, a separate and independent covenant and agresment, and the brzach of any such
covenant or agreement by Landiord shall not discharge or relieve Subtenant from its obligation to perform
the same. |f any term or orovision of this Lease ar the application thereof to any provision of this Lease or
the application thereof to any Person or circumsiances shall to any extent be invalid and unenforceable,
the remainder of this Lease, or the application of such term or provision to Persons or circumstances
other than those as fo which it is invalid or unenfarceable, shall not ba affected thersby, and each term
and provision of this Lease shall be valid and shall be enforced to the extent permitted by law.

M. Miscellaneous.

{a) The =section headings in this Lease are used cnly for convenience in finding the
subject maitars and are not part of this Lease or io be used in determining the intent of
the parties or otherwise inferpreting this Lease. Time is of the essence with respect to all
mattere under this Lease  All exhibits refersnced herein are attached herefo and
incorporated herein by reference, '

) Any act that Landlord is permitted to perferm under this Lease may be performed
at any time and from time to tims by Landlord or any Person designatec by Landlord.
Amy act that Tenant or Subtenant is required to perform under thiz Lease shall ke
performad at ite sole cost and expensea,

(c) Thiz Lease may be modified, amended, discharged or waivad only by an
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agreement in writing signed by the pariy against whom enforcement of any such
modification, amendment, discharge or waiver is sought.

(d) The covenants of this Lease shall {i} run with the Land and kind Tenant and
Subtenant, the successors and assigns of Tenant and Sublenant, and all present and
subsequent encumbrancers ard subtenants of any of the Leased Premises; and {ii) inure
to the bensfit of and bind Landlord, ils succassors and assians.

s} This Lease may be executed in counterparts, each of which shall constitute an
original, fully enforceable counterpart for all purposes.

{f) All references to "husiness days” contained herein are refersnces to Monday
through and including Friday, exclusive of federal and national bank holidays. Any date
or time period specified herain that ccours or expires on & date that s not a businass day

shall be extendsd unti the next succeading business day.

) Motwithstanding any common principle to the contrary, no provision of this Lease
shall be consirued in favor of or against, any particular party by reason of any
presumption with respect to the drafting of this Lease, as all parties hareto have: (1) haan
represented by counsel, and (i) particioatad fully; in the nagotiation of this Lease.

in in the event of any Claim, at law or in equity, by one pary against any other party
by reazon of any matier arising out of, or related fo this, Lease, the prevailing party shall
recover the costs and expenses incurred by i in maintaining or defending against such
Claim {including, without limitation, reasonable attorneys’ fees and legal costs).

iy This Leass has been authorized by Tenant and Subterant pursuant to Indiana
Code 36-7-14-25.2.



IMN WITHNESS WHEREQF, Landlord, Tenant, and Subtenant have caused ihis insfrument to he
exaciied as of the day and year first above written.

LANDLORD:

FORT WAYNE GARAGE ASSOCIATES TWO,
LLG, an Indiana limitad liability company

By

Printed:

Title:

TENANT:
SUMMIT DEVELOPMENT CORP.

By

Printed:

Title:

SUBTENANT:

THE CITY OF FORT WAYNE, [NDIAMA,
DEFARTMENT OF REDEVELOPMENT,
acting by and  through the FORT WAYNE
REDEVELOPMENT COMMISSION

By

Printed:

Title:




EXHIEBIT A
Land

The Lang cannot be seen, as it is wrapped/enclosed by the real estate on and within which the Mixad
Use Improvements will be constructed.

Upon completion thereof, the pariies may elact to aftach the thres-dimensionz! legal descriotion of the
Land



EXHIBIT B
Basic Rent Schedule

Year |Basic Rent Semi-Annual Payment

1 S 2,40@,00{:'5 1,200,000 | $ 1,200,000
2 S 2,448,000 | $ 1,224,000 | § 1,224,000
3 S 2496960 | S 1,248,480 | S 1,248,480
4 5 2,546,899 |$ 1,273,450 | S 1,273,450
5 $ 2,597,837 |$ 1,298919 | S 1,298,919
6 $ 2,649,794 | S 1,324,897 | S 1,324,897
7 S 2,702,790 |8 1,351,395 | § 1,351,395
8 $ 2,756,846 | S 1,378,423 | S 1,378,423
9 S 2,811,983 |S 1,405,991 |S 1,405,991
10 S 2,868,222 |S 1,434,111 |S 1,434,111
11 S 2,925,587 |$S 1,462,793 | $ 1,462,793
12 S 2,984,098 | S 1,492,049 | S 1,492,049
13 § 3,043,780 |S% 1,521,890 |S 1,521,890
14 S 3,104,656 | S 1,552,328 | S 1,552,328
15 $ 3,166,749 |$ 1,583,375 |S 1,583,375
16 5 3,230,084 | S 1,615,042 | S 1,615,042
17 S 3,294,686 |S 1,647,343 |S 1,647,343
18 $  33605/9|% 1,680,290 | S 1,680,290
19 § 3,427,791 |$ 1,713,895 |S 1,713,895
20 S 3,495,347 | S 1,748,173 | S 1,748,173
21 § 3,566,274 |S 1,783,137 | S 1,783,137
22 & 3,637,599 |S 1,818,800 |S 1,818,800
23 $ 3,710,351 |8 1,855,176 | S 1,855,176
24 |5 3784558 |$ 1,892,279 | S 1,892,279
25 $ 3,860,249 |S 1,930,125 | S 1,930,125




EXHIBIT C
Permitted Encumbrances

All matters shown on the tite commitment and survey for the Leased Premises, all docurments executed
at Closing that are to be filed of record, and all Loan Documents to be filed of record

Error! Unknown document property name.



DIGEST SHEET

TITLE OF RESOLUTION. A Resolution of the Common Council of the City of Fort Wayne, Indiana,
regarding the approval of a parking structure lease and the appropriation of available local income tax
revenues to pay rents due pursuant to a parking structure lease with regard to an econemic development
project for a new mixed-use project to be undertaken by the Riverfront at Promenade Park, LLC and Fort
Wayne Garage Associates, Two, LLC (The Riverfront at Promenade Park Project)

DEPARTMENT REQUESTING RESOLUTION. Redevelopment Cammission.

SYNOPSIS OF RESOLUTION. This resolution approves a 25-year parking structure lease for & 913-
space parking structure that will be constructed as part of a new mixed-use building and appropriates
local income tax ("LIT") revenues for payment of rents pursuant to the lease. LIT will be used to make up
any shortfalls in rant after the application of other funding sources, and will be used as a backstop to
secure project financing. The Redevelopment Commission will manage and operate the parking structure
during the term of the lease.

EFFECT OF PASSAGE. The parking structure leass is the primary economic incentive for this public-
private partnership, and a LIT pledge is necessary to secure project financing and cover any shortfalls in
annual rental payments. As such, passage of this resclution is essential for this project to move forward.

Passage of the resolution and construction of the project will provide many bensfits to the community,
including {i) public parking in an area with an urgent need for additional parking spacas, (ii) substantial
additions to the downtown housing and commercial market, which is an essential element of resident and
business attraction, and (iii) annual property tax revenue generated by a type of development that
typically has low per capita public service costs, plus potential sales tax, local income tax, and food and
beverage tax generated by the commercial components of the building.

EFFECT OF NON-PASSAGE. This $88.7 million investment will not move forward without passage, and
the significant economic and community benefits, including much needed public parking, will be lost.

MONEY INVOLVED (DIRECT COSTS, EXPENDITURES, SAVINGS). Annual rent for the first vear of
the parking structure lease is $2,400,000, and will increase two percent (2% annually. Rent will be paid
from project-generated tax increment ("TIF"} revenue, net operating revenue from the parking garage,
and, if approved, annual pledges from the Capital Improvement Board. Any remaining shortfall will be
covered with the LIT appropriation authorized through this resolution. Although LIT will account for only
a paortion of annual rental payments, LIT revenues equal to 135% of each vear's rental payment must be
reserved in order to secure project financing and meet parity obligations.

ASSIGNED TO COMMITTEE (PRESIDENT).



COMMUNITY DEVELOPMENT iy o ot ayne

Community Development

REDEVELOPMENT 200 East Berry Street, Suite 320
Fort Wayne, IN 46802

Thomas C. Henry, Mayor 260-427-2150 fweommunitydevelopment.org

February 20, 2020

MEMO

To: City of Fort Wayne Commaon Council
Copy: City of Fort Wayne Redevelopment Commission
From: Mancy Townsend, Redevelopment Director, 427-2323

Re: Resolution to authorize a parking structure lease and to appropriate local income
tax ("LIT") revenues for an economic development project called the Riverfront at
Promenade Park

The Redevelopment Commission hereby requests that the Commaon Council consider and approve the
attached resolution to approve a parking structure lease and appropriate available LIT revenue to the
payment of rent pursuant to the lease to support an economic development project to be undertaken in
downtown Fort Wayne called the Riverfront at Promenade Park.

The mixed-use project, located at the northeast corner of Superior Street and Harrison Street, would
consist of approximately 225 dwelling units, 50,000 square feet of commercial space [approximately
12,800 of which is considered flex space), and 913 parking spaces at an investment of approximately
488,700,000.

On February 10, 2020, the Commission approved an economic development agreement, a pledge of
project-generated tax increment revenue and net parking revenue, and a parking lease in furtherance of
the project. Prior to the Commission meeting, a public hearing was held on the parking structure lease at
which no members of the public submitted testimony,

Please find enclosed herewith a digest sheet, a resolution authorizing the parking structure lease and
appropriating LIT revenues to the payment of rent pursuant to the lease, and the parking structure lease
approved by the Commission.

Vibrant. Prosperous. Growing.

— 0 |




BILL NO. R-20-02-25

REPORT OF COMMITTEE ON FINANCE
March 3, 2020

Sharon Tucker Chair

Jason Arp Co-Chair
All Council Members

A Resolution of the Common Council of the City of Fort Wayne, Indiana,
regarding the approval of a parking structure lease and the appropriation of
available Local Income Tax revenues to pay rents due pursuant to a parking
structure lease with regard to an Economic Development Project for a new
mixed-use project to be undertaken by The Riverfront at Promenade Park, LLC
and Fort Wayne Garage Associates, Two, LLC (The Riverfront at Promenade
Park Froject)

The maximum term of the Lease shall be twenty-five years and the maximum
annual amount of Basic Rent shall be $3,860,249.00

COMMITTEE ON REGULATIONS HAVE HAD SAID Ordinance under
consideration and beg leave to report back to the Common Council that
said Ordinance

COUNCIL DO PASS DO NOT PASS ABSTAIN
MEMBER

ARP

CHAMBERS

DIDIER

7
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~— LANA R. KEESLING
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Public Hearing Date: N/A

Read the first time in full and on motion by Councilperson Tucker.

Read the second time by title and referred to the Finance Committee.

Read the third time in full and on motion by Councilperson Tucker, placed on passage by
the following vote:

TOTAL VOTES AYES NAYS ABSTAINED ABSENT
ARP ] X< ] ]
CHAMBERS X ] ] ]
DIDIER X ] ] ]
ENSLEY ] ¢ 0 ]
FREISTROFFER X ] ] O]
HINES i ] ] I:I
JEHL ] X ] O]
PADDOCK X m ] ]
TUCKER X ] m ]
DATED: March 10, 2020 f /m D) ‘»"gmﬁfﬂﬂ\

[CANA R. KEESLING, Ey‘(_ELERP{

Passed and adopted by the Common Council of the City of Fort Wayne, Indiana, as

Resolution No. R-20-02-25 onthe 10th day of March , 2020
ATTEST:
5 /‘f;/} Y ﬁadmt?\ //IL
CANAR. KEESLING /_/ PRESIDING OFFICER
CITY CLERK '

Presented by me to the Mayor of the City of Fort Wayne, Indiana, onthe 11th
of March 2020, at the hour of ]G-_{.?C} o'clock A.M. E.5.T.
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Approved and signed by me this __~" day of AT R e
2020, at the hour of SO e¢  oclock I .E.5.T.
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MAR 11 2020 THOMAS C. HENRY, MAYD

LANA R, r(rESLING

CITY O ER



