






EXHIBIT 1 

TO ASSIGNMENT AND ASSUMPTION OF GARAGE-RELATED AGREEMENTS 



,lIt: rUR: MERIDiAN TillE CORP 

9810420 

MEMORANDUM OF LEASE 

.. , THIS MJ;!MORANDUM OF LEASE is entered into this b ~ day of 
G~~, !Y2a.rc.h , 1998, by and between the City of South 

Bend, Department of Redevelopment, acting by and through the 
South Bend Redevelopment Commission (Lessor), and Riggs & 
Company, a division of Riggs Bank N.A., as Trustee of the Mu1ti
Employer Property Trust, a Trust organized under 12 C.F.R. 
Section 9.18 (Lessee). 

/ K I'V\CLr-c...1, 
WHEREAS, the Lessor and Lessee on the b day of February, 

1998, entered into an a Ground ann Airspace Lease (Lease) of 
certain real property described 

at Exhibit "A" attached 
hereto; and 

WHEREAS, the Lease provides that the parties shall execute a 
Memorandum of Lease describing the leased Premises, the term of 
the Lease, and identifying the parties thereto. 

NOW, THEREFORE, in consideration of the mutual covenants 
contained in the Lease, the Lessor and Lessee do hereby state 
that: 

1. The term of the Lease extends for a period of fifty (50) 
years, terminating March 31, 2048, or sooner, with a series of 
four (4) consecutive irrevocable options to extend the term for 
an additional fifty (50) y~ars as provided in the Lease, a copy 
of which may be examined at the offices of Lessor, 1200 County
City Building, South Bend, Indiana 46601. 

IN WITNESS WHEREOF, the undersigned have caused this 
Memorandum of Lease to be executed as of the date and year first 
written above. 

LESSOR: 

City of South Bend, 
Departme of Redevelopment 

By: 

LESSEE: 

Robert W. Hunt, President I 

the 

South Bend Redevelopment ItS: __ -=~~~~~~~~~-.+~ ___ ~ ___ 
commissionl /A 
Attest: '7f&-L /0, LG1UUh-

Paula N. Auburn, Secretary 



STATE OF INDIANA 

ST. JOSEPH COUNTY 

) 
) SS : 
) 

Before me, the undersigned, a Notary Public in and for said 
County and State, personally appeared City of South Bend, 
Department of Redevelopment, by Robert W. Hunt, and Paula N. 
Auburn, President and Secretary, respectively, of the South Bend 
Redevelopment Commission, and acknowledged the execution of the 
foregoing Memorandum of Lease. 

IN WITNESS WHEREOF, 
affixed my official seal 

My Commission Expires: 
CHciZYL K PHIPPS 

NOTARY PUBLIC STAT;; Gr L"lDIANA 
ST. JOSEPH CC\'NTf 

MY COMl<lISSION EXP. JAN. 7,1999 .. 



4tfy 
) 
)SS: 
) 

Before me, the undersigned, a Notary Public in and for said 
County and State, personally appeared Patrick O. Mayberry ,who 
acknowledged that he is the Executive Director of Riggs & 
Company, a division of Riggs Bank N.A., the trustee of the Multi
Employer Property Trust, and acknowledged the execution of the 
foregoing Memorandum of Lease. 

IN WITNESS WHEREOF, I have hereuntosub~ ribe~ my name and 
affixed my official seal on the ~ffl) day of~~tt!= , 1998. 

'. ", - , . 

7d&tlt~f£!l--j), t... Notary PubliC 4 
Residing in COtlftty, 

WA-J-I!If(f;!1f1, {5l st/?JCIIF Co LWI(f3IA
( 

--: ,$ ... ~;~,~::~i'''~-
This ~nstrument was prepared by Anne E. Bruneel, Chief Assistant 
City Attorney, City of South Bend, 1400 County-City Building, 
South Bend, Indiana 46601 



EXHIBIT A 

LEGAL DESCRIPTION OF THE 
OFFICE BUILDING SITE 

A parcel of land being a part of Lots 27, 28, 33 and 34 in the 
Original Plat of the Town (now City) of South Bend, Indiana and 
adjacent vacated alley as shown in the Office of the Recorder of 
St. Joseph County, Indiana and being more particularly described as 
follows: Commencing at the Southwest corner of said Lot 31; thence 
North 0°10'28" West along the East right-of-way line of Main 
Street, a distance of 163.82 feet; thence continuing North 0°10'28" 
West along said East right-of-way line, a dist'luce of 92.67 feet; 
thence North 89°39'15" East, a distance of 182.85 feet; thence 
South 0 °20' 45" East, a distance of 92. 67 .~eet; thence South 
89°39'15" West, a distance of 183.12 feet to the place of 
beginning. 
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GROUND AND AIRSPACE LEASE 

THIS LEASE is entered into effective as of the &i.J+ day of 1J1eh,ck ,1998, by and between RIGGS & COMPANY, a division 
of RI S BANK N.A., as Trustee of the MULTI-EMPLOYER PROPERTY 
TRUST, a Trust organized under 12 C.F.R. Section 9.18 ("MEPT"), 
and the CITY OF SOUTH BEND, INDIANA, DEPARTMENT OF REDEVELOPMENT, 
acting by and through the SOUTH BEND REDEVELOPMENT COMMISSION 
(the "Commission"). 

RECITALS 

WHEREAS, the Commission, acting pursuant to its 
redevelopment authority under Ind. Code §36-7-14-1 et ~., has 
created the South Bend Central Development Area (the "Project 
Area") for the purpose of carrying out in such Project Area a 
redevelopment project and has adopted the South Bend Central 
Development Area Development Plan (the "Plan") to guide such 
redevelopment project. A copy of the Plan is recorded in the 
office of the Recorder of St. Joseph County, Indiana; 

WHEREAS, the Commission is the owner of certain real estate 
more particularly described at Exhibit A hereto ("Real 
Property"); and 

WHEREAS, MEPT desires to lease the Lease Parcel, which will 
be a part of MEPT's Leasehold Estate, from the Commission; and 

WHEREAS, MEPT and the Commission desire to set forth their 
agreement with respect to the leasing of the Lease Parcel and 
certain other matters affecting the Lease Parcel. 

NOW, THEREFORE, in consideration of the mutual covenants 
contained herein, MEPT and the Commission agree as follows: 

ARTICLE I 

DEFINITIONS 

Terms defined in the Recitals shall have the meanings set 
forth therein. The following terms, when used in this Lease with 
initial capital letters, have the following respective meanings: 

"Basic Rent" has the meaning set forth in Section 4.1. 

"Certificate of Completion" has the meaning assigned to that 
term in the Development Agreement. 

"City" means the City of South Bend, Indiana. 



"Commencement Date" has the meaning set forth in 
Article III. 

"Condemnation Proceeds" means the total aggregate award, 
including any award for the Commission's fee simple title and 
MEPT's Leasehold Estate, in the event of a total taking or 
Constructive Total Taking of the Leasehold Estate. 

"Constructive Total. Taking" means a taking of such scope 
that the Leasehold Estate remaining in MEPT's ownership cannot be 
leased and operated so as to generate an investment return to 
MEPT which would be expected by institutions investing in similar 
office projects. 

"Devel.opment Agreement" means the Amended and Restated 
Agreement for the Lease and Development of Real Property Within 
the South Bend Central Development Area by and between the South 
Bend Redevelopment Commission and Riggs & Company, a division of 
Riggs Bank N.A., as Trustee of the Multi-Employer Property Trust, 
a ~~ust qrganized under 12 C.F.R. Section 9.18, dated 
/~ ~ , 1998, all exhibits and documents incorporated 

~b-y~i~t~s~~t~e~r~m~s-,--a-n~d~any amendments to it. The terms and conditions 
of the Development Agreement are incorporated. 

"Environmental. Laws" means federal, state and local laws and 
implementing regulations, effective on or after the date of 
execution of this Lease, relating to pollution or protection of 
the environment, including laws or regulations relating to 
emissions, discharges, releases or threatened releases of 
pollutants, contaminants, chemicals or industrial, toxic or 
hazardous substances, wastes or materials into the environment 
(including, without limitation, ambient air, surface water, 
ground water or land), or otherwise relating to the manufacture, 
processing, distribution, use, treatment, storage, disposal, 
transport, or handling of pollutants, contaminants, chemicals or 
industrial, toxic or hazardous substances, wastes or materials. 
Such laws shall include, but not be limited to, the Comprehensive 
Environmental Response, Compensation and Liability Act, as 
amended, 42 U.S.C. §9601, et~. the Resource Conservation and 
Recovery Act, as amended, 42 U.S.C. §3251 et ~., the Clean Air 
Act, as amended 42 U.S.C. §1857, et ~., the Federal Water 
Pollution Control Act, as amended, 33 U.S.C. §466 gt ~., and 
Indiana Code, Title 13 - Environment, as amended. 

"Environmentally Regulated Material" has the meaning set 
forth in Section 5.6(a). 

"Event of Default" has the meaning set forth in 
Section 16.1. 

"Hazardous Material.(s)" has the meaning set forth at 
Section 5.6 (a) . 

"Improvements" has the meaning set forth in Section 2.2. 
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"Interest Rate" means the rate of eight (8%) simple interest 
per annum. 

"Lease Parcel" has the meaning set forth at Section 2.2. 

"Leasehold Estate" has the meaning set forth at Section 2.2. 

"Mortgage" or "Mortgage Loan" means both so-called permanent 
loans and interim building or construction loans, and all 
advances thereunder, relating to and secured by a mortgage lien 
upon MEPT's Leasehold Estate, or any part thereof; and also shall 
refer to and include security agreements, financing statements 
and any other documentation evidencing such liens and 
encumbrances. 

"Mortgagee" means the mortgagee or any assignee of the 
mortgagee under any Mortgage Loan. 

"Office Building" has the meaning set forth at Section 2.2. 

"Office Site" has the meaning set forth in the Development 
Agreement. 

"Parking Garage" means the above-ground and underground 
parking garage to be constructed and maintained by the Commission 
on the Real Property consisting of approximately 215 underground 
parking spaces and approximately 429 above-ground parking spaces 
and a Transit stop facility, as depicted with more particularity 
in the plans and specifications listed on Exhibit E. 

"Permitted Exceptions" has the meaning set forth at 
Section 2.3. 

"Plans" means preliminary construction plans prepared by or 
for MEPT in sufficient detail to show exterior design, structural 
design, exterior materials, positioning and appearance of the 
Office Building. 

"Public Plaza" means the open plaza to be constructed and 
maintained by the Commission on the roof of the underground 
Parking Garage and as shown on the plans and specifications 
listed on Exhibit E. 

"Rent" has the meaning set forth in Section 4.2. 

"Taxes" means all real estate taxes, personal property 
taxes, special and general assessments, sewer service charges and 
other governmental impositions and charges of every kind and 
nature whatsoever, extraordinary as well as ordinary, which may 
be assessed, levied, or become due and payable with respect to, 
or become a lien on, any part of or interest in the Leasehold 
Estate. 

"Term" has the meaning set forth in Article III. 
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"Unavoidable Delay" means and includes any delay caused by 
reason of strikes, lock-outs, labor troubles, inability to 
procure materials, failure of power, fire or other casualty, 
"acts of God", restrictive governmental authority, riots, 
insurrection, war, or the act, failure to act, or default of the 
other party, or other reason beyond the subject party's 
reasonable control and not avoidable by reasonable diligence. 

ARTICLE II 

LEASED PREMISES 

Section 2.1. warranty of Leasehold. The Commission hereby 
warrants and represents that (a) it holds marketable title to the 
Lease Parcel subject only to Permitted Exceptions and that (b) it 
has the authority to convey to MEPT the Leasehold Estate. 

Section 2.2. Lease Parcel and Leasehold Estate. The 
Commission hereby leases to MEPT and MEPT hereby leases from the 
Commission, upon and subject to the terms, conditions, covenants 
and provisions hereof, the Lease Parcel. The Lease Parcel shall 
be that three-dimensional parcel of real estate (part of the Real 
Property) which (a) lies above the Horizontal Plane and (b) is 
further bounded by vertical planes determined by the outer 
boundaries of the Office Site. The Office Site is legally 
described on Exhibit B and depicted on Exhibit B-1. The 
Horizontal Plane means that plane defined by the upper surface of 
the structural concrete slab to be constructed by the Commission 
within the boundaries of the Office Site to serve as both the 
upper enclosure of the Parking Garage and the first or ground 
floor slab of the Office Building. As currently planned, the 
Horizontal Plane is expected to be at elevation 708.67 feet above 
sea level, but its exact elevation shall be subject to adjustment 
and confirmation by the Commission and MEPT when the structural 
slab is complete. MEPT's Leasehold Estate shall mean (c) the 
Lease Parcel; (d) the Office Building; (e) the easements granted 
by the Commission to MEPT by the documents listed on Exhibit C; 
(f) the machinery, equipment and improvements constructed or 
installed by MEPT within the easements described in the 
Development Agreement; (g) MEPT's continuing contractual rights 
under the Development Agreement existing for the Term and any 
extensions of it; and (h) all appurtenances, rights, privileges, 
interests, tenements, hereditaments and easements in any way now 
or later belonging, appurtenant to or relating to the real 
property interests described in clauses (c) through (g). The 
"Office Building" shall mean the Class A building of 
approximately 60,000 gross square feet to be constructed by MEPT 
within the Lease Parcel for office, retail and commercial uses. 
"Improvements" shall be a collective reference to the Office 
Building and the property referred to in clause (f) in this 
Section. 

Section 2.3. Leasehold Title. The Leasehold Estate is 
granted by the Commission subject to the following: 
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(a) The lien of all real estate taxes, all general and 
special assessments and all other governmental dues, charges and 
impositions not delinquent; 

(b) All easements, restrictions, agreements, covenants and 
other matters set forth in the policy of title insurance being 
delivered to and approved by MEPT on or before the Commencement 
Date and made Exhibit D; and 

(c) All applicable zoning, building and land use and other 
governmental restrictions, laws, ordinances, rules and 
regulations. 

The Leasehold Estate may be subject to the Development Plan 
included as one exception to the policy of title insurance 
referred to in (b) and the laws, ordinances, rules and 
regulations described in (c) only if and for so long as the 
warranties and representations of the Commission appearing in 
Section 2.6 remain true and correct. The matters to which the 
Leasehold Estate may be subject as described earlier in this 
Section are collectively referred to as "Permitted Exceptions". 

Section 2.4. Covenant of Quiet Enjoyment. Commission 
covenants and agrees that MEPT, upon paying the Rent to be paid 
by it as herein provided and upon keeping, observing and 
performing all other covenants and agreements to be kept, 
observed or performed by it hereunder, shall at all times during 
the Term have the peaceable and quiet enjoyment and possession of 
the Lease Premises, without hinderance from the Commission or 
anyone claiming under the Commission, subject to the matters to 
which the Leasehold Estate is subject as provided in the 
foregoing Section 2.3. The Commission's covenant under this 
Section shall be deemed to include and extend to the easements 
and other rights and interests included in the Leasehold Estate. 
A breach by the Commission of its obligations under such 
documents shall be a violation of this covenant and a material 
breach by the Commission of this Lease. 

Section 2.5. Parking Garage and Public Plaza Construction. 
The Commission shall cause the Public Plaza and the Parking 
Garage to be constructed as specified in the Development 
Agreement. Without limiting the generality of the preceding 
sentence, neither the Commission nor anyone engaged by, acting 
for or otherwise designated by the Commission in the design or 
construction of the Parking Garage shall make any change or 
otherwise take action which (a) changes the location, 
configuration, number or bearing capacity of the support points 
for the Office Building; (b)· otherwise compromises or adversely 
affects the structural integrity of the Office Building; 
(c) changes the location of or otherwise modifies the design, 
configuration, capacity or nature of the utility installations 
being constructed or installed by the Commission's Contractor in 
the Parking Garage up to the edge of the Lease Parcel in order 
that such utility services be available to the Office Building; 
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(d) will materially impact the design, cost or construction 
schedule for the Office Building. 

Section 2.6. Compliance With Zoning and Other Governmental 
Reguirements. The Commission warrants and represents that 
(a) the Lease Parcel has been lawfully created and subdivided 
from the Real Property and (b) the Office Building may be 
lawfully constructed and used for office, retail and commercial 
purposes under the Plan and all applicable zoning, building and 
land use and other governmental restrictions, laws, ordinances, 
rules and regulations and land use ordinances of the City of 
South Bend, subject only to compliance with the building code 
applicable to the Office Building and the procedures and 
administrative requirements for the issuance ~of a building permit 
for the Office Building. 

Section 2.7. Commencement of Construction of Parking 
Garage, Etc. The Commission warrants and represents to MEPT that 
(a) it has procured the financing necessary to its construction 
of the parking Garage and the Public Plaza and (b) that it has 
begun or is ready to begin construction of the Parking Garage and 
Public Plaza. 

ARTICLE III 

The term of this Lease (the "Term") shall commence on March 
6, 1998, or the qate of substantial completion of the structural 
slab as described in Section VII (B) of the Development 
Agreement, whichever is later (the "Commencement Date") and shall 
end on March 31, 2048, unless sooner terminated as provided in 
this Lease. The Commission hereby grants MEPT a series of four 
(4) consecutive irrevocable options to extend the term of this 
Lease each for an additional fifty (50) years, upon the same 
terms and conditions, except that the rental shall be for the 
annual sum of One Dollar ($1.00). To exercise an option, there 
must not be an Event of Default in existence on the date the 
first day of the extension would otherwise take effect. Each 
option will be deemed exercised with no notice or action required 
by MEPT unless MEPT gives written notice to the Commission not 
less than ninety (90) days before the end of the term of this 
Lease (whether the Term or an extension of the Term) that it does 
not intend to exercise the option for the applicable extension. 

ARTICLE IV 

Section 4.1. Basic Rent. MEPT shall pay to the Commission 
as basic rent for the Lease Premises for the Term, the total sum 
calculated as the product of (a) the total area, in square feet, 
within the outer boundaries of the Office Site measured at the 
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Horizontal Plane multiplied by (b) the rental rate of $4.45 per 
square foot, the resultant product to be endorsed hereon. The 
Basic Rent shall be paid in full in advance on the Commencement 
Date. Any additional rent payments, as described in Section 
4.2, below, shall be paid as provided in Section 4.2. 

Total Rental, Initial Term: Seventy-five Thousand Four Hundred 
Fifty-eight and 65/100 Dollars ($75,458.65) 

Section 4.2. Rent Payments. The term "Rent" as used herein 
shall mean and include basic rent and all additional sums, 
charges or amounts of whatever nature to be paid by MEPT to the 
Commission in accordance with the provisions of this Lease, 
whether or not such sums, charges or amounts are referred to as 
Rent. All payments of Rent shall be made to the Commission at 
the address specified in Article XIX, or at such other place or 
to such other person, firm or corporation as the Commission shall 
designate by notice to MEPT. Rent shall be paid (i) without 
relief from valuation and appraisement laws, (ii) without notice, 
demand, offset, deduction or counterclaim and (iii) with costs of 
collection and reasonable attorneys' fees. 

Section 4.3. Rent to Be Net to the Commission. It is the 
intention of the parties that the Rent payable hereunder shall be 
net to the Commission and that all costs, expenses and 
obligations of every kind and nature whatsoever relating to the 
Leasehold Estate shall be paid by MEPT, except to the extent this 
Lease or the Development Agreement states that the Commission is 
to be obligated to pay any sum or render a performance. 

Section 4.4. Interest. Any Rent not paid within fifteen 
(15) days after the same is due shall bear interest from the date 

payment is due until paid in full at the rate of six percent (6%) 
per annum. 

Section 4.5. Conditions Subsequent for Benefit of MEPT and 
Refunds of Rent. This Lease shall terminate and MEPT shall 
receive a refund of the entirety of the Rent, together with 
interest at the Interest Rate if (a) a building permit is not 
issued on or before March 31, 1998, to MEPT by the City for the 
Office Building and the Improvements, provided, however, that 
Developer shall timely file for, and diligently pursue, the 
building permit; (b) the Commission fails to commence its 
construction of the Parking Garage and the Public Plaza on or 
before the date specified in the Development Agreement; or (c) 
Real Property tax abatement is not granted for the Office 
Building in favor of Developer. 

ARTICLE V 

USE OF LEASED PREMISES 

Section 5.1. Permitted Uses. MEPT and its subtenants and 
assignees shall use and occupy the Leased Premises for purposes 
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consistent with its use and operation of a multi-use facility 
comprising office, retail and other commercial uses, for the 
construction of the Office Building to be so used, and for no 
other purposes without the prior permission of the Commission, 
which permission the Commission agrees not to unreasonably 
withhold or delay. 

Section 5.2. Signs. MEPT shall have the right (a) to erect 
and maintain on the Office Building and the Improvements all 
signs that are reasonably appropriate to the rental, occupancy 
and operation of the Office Building and (b) as part of its 
Leasehold Estate, shall have the additional right to erect and 
maintain a monument sign and public art pursuant to the easement 
for such purposes identified in the Development Agreement, 
subject, however, to the provisions of the South Bend Municipal 
Code and to the approval of the Design Development Administrator 
of the City. Developer shall have the additional right to place 
directional signage in the Parking Garage, subject to approval of 
the Commission as to location and design. 

Section 5.3. Compliance with Laws, Insurance Policies, Etc. 
MEPT, at its expense, shall observe and comply with all present 
and future statutes, laws, ordinances, requirements, orders, 
rules and regulations (including, without limitation, the 
Americans with Disabilities Act and all Environmental Laws) of 
all governmental authorities and all orders, rules and 
regulations of the National Board of Fire Underwriters, the 
Indiana Board of Fire Underwriters, or any other body or bodies 
exercising similar functions, applicable to the Office Building 
or any part thereof, or the construction of the Office Building 
and the Improvements or the use or manner of use of the Office 
Building and Improvements. Commission, at its expense, shall 
observe and comply with all present and future statutes, laws, 
ordinances, requirements, orders, rules and regulations 
(including, without limitation, the Americans with Disabilities 

Act and all Environmental Laws) of all governmental authorities 
and all orders, rules and regulations of the National Board of 
Fire Underwriters, Indiana Board of Fire Underwriters or any 
other body or bodies exercising similar functions applicable to 
the Parking Garage and the Public Plaza. If compliance with any 
such statute, law, ordinance, rule, regulation, order or 
requirement legally may be delayed pending the prosecution of any 
such proceeding, a party to any such proceeding may delay such 
compliance until a final determination of such proceeding. 

Section 5.4. Covenant Against Waste, Nuisance. MEPT shall 
not (i) commit or permit any waste to, or (ii) cause or permit 
any nuisance (public or private) to occur or exist in or on the 
Lease Parcel, the Office Building and the Improvements, or any 
part thereof. 

Section 5.5. Non-Discrimination. MEPT shall not 
discriminate on the basis of race, creed, color, ancestry, 
national origin, religion, handicap, sex or political affiliation 
in the leasing of the Office Building and shall comply with all 
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applicable federal, state and local laws and regulations 
prohibiting such discrimination. 

Section 5.6. Hazardous Substances. 

(a) The Commission warrants and represents to MEPT that no 
Hazardous Materials or Environmentally Regulated Material are now 
placed, held, located or disposed upon, under or at the Real 
Property. For purposes of this Lease, "Hazardous Material" means 
and includes any hazardous, toxic or dangerous waste, substance 
or material defined as such in, or for purposes of, any 
Environmental Law. An Environmentally Regulated Material shall 
mean any substance or material to the extent regulated by any 
Environmental Law or any other federal, state or local statute, 
law, ordinance, code, rule, regulation, order or decree, now or 
at any time hereafter regulating, relating to or imposing 
liability or standards of conduct concerning any Hazardous 
Material, underground storage tanks or petroleum products. 

(b) MEPT covenants and agrees that it will not and it will 
not authorize its contractors, subtenants and designees to place, 
hold, locate or dispose upon, under or at the Lease Parcel, 
Office Building, or the Improvements or any part thereof, any 
Hazardous Material or Environmentally Regulated Material except 
as specified later in this Section and it will take reasonable 
action to require that its contractors, subtenants and designees 
not place, hold, locate or dispose upon, under or at the Lease 
Parcel, the Office Building, the Improvements or any part 
thereof, any hazardous material or environmentally regulated 
substance except as specified later in this subsection. 
Contractors engaged by MEPT for the construction of the Office 
Building may place, hold, store and use upon, under or at the 
Lease Parcel Hazardous Materials or Environmentally Regulated 
Materials if (a) necessary or appropriate to the construction, 
maintenance and reconstruction of the Office Building or the 
Improvements; (b) necessary or appropriate to the cleaning, 
operation and maintenance of the Office Building and the 
Improvements and (c) used, held, located or disposed of in 
compliance with any applicable Environmental Law or any other law 
applicable to an Environmentally Regulated Material. Subtenants 
of portions of the Office Building may place, hold, store and use 
upon, under or at the Lease Parcel Hazardous Materials or 
Environmentally Regulated Materials if (a) necessary or 
appropriate to the cleaning, use and occupancy of the portions of 
the Office Building leased by the subtenants for the uses and 
purposes authorized in this Lease and (b) used, held, located or 
disposed of in compliance with any applicable Environmental Law 
or any other law applicable to an Environmentally Regulated 
Material. 

(c) Commission covenants and agrees that it will not and it 
will not authorize its contractors, subtenants and designees to 
place, hold, locate or dispose upon, under, at or about the 
Parking Garage, the Public Plaza or any part thereof any 
underground storage tank, any petroleum products, or any other 
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Hazardous Material or Environmentally Regulated Material except 
as specified in this subsection and it will take reasonable 
action to require that its contractors, tenants and designees not 
place, hold, locate or dispose upon, under or at the Parking 
Garage, or the Public Plaza or any part thereof, any tank, 
product or material referred to in the preceding sentence. 
Contractors engaged by the Commission or by any tenant of the 
Commission for the construction or operation of the Parking 
Garage, the Public Plaza and any other building to be constructed 
on the Real Property may place, hold, store and use upon, under, 
at or about the Real Property (except the Lease Parcel) Hazardous 
Materials or Environmentally Regulated Material if (a) necessary 
or appropriate to the construction, maintenance and 
reconstruction of the Parking Garage, the Public Plaza and the 
other improvements described in this Section; (b) necessary or 
appropriate to the cleaning, operation and maintenance of the 
Parking Garage, Public Plaza and the other improvements described 
in this paragraph but this authorization shall not extend to 
petroleum products stored at, sold or dispensed in the Parking 
Garage; (c) in the tanks of vehicles parked in the Parking 
Garage; and (c) used, held, located and disposed of in compliance 
with any applicable Environmental Law or any other law applicable 
to an Environmentally Regulated Material. 

(d) If either party has knowledge of or receives any notice 
of (i) the happening of any event involving the spill or 
discharge of any Hazardous Material affecting the respective 
property for which each has responsibility under subsections (b) 
or (c) of this Section and which is required to be reported to 
the Indiana Department of Environmental Management or the united 
States Environmental Protection Agency (a "Hazardous Discharge") 
or (ii) any complaint, order, citation or notice with regard to 
air emissions, water discharges, noise emissions or any other 
environmental health or safety matter with respect to the 
respective property for which each has responsibility under 
subsections (b) or (c) of this Section (an "Environmental 
Complaint") from any person or entity, including without 
limitation the United States Environmental Protection Agency, 
such party shall give immediate notice thereof to the other 
disclosing full details of the Hazardous Discharge or 
Environmental Complaint, as applicable. 

(e) Each party shall indemnify and hold the other party 
harmless from all loss, cost, claims, damages, fines, penalties, 
liability and/or expense, including but not limited to reasonable 
attorney's fees, incurred by the other party as a result of 
(i) any failure to observe the requirements in subsections (a), 
(b) or (c) of this Section, (ii) an Environmental Complaint which 
arose from a party's failure to observe its obligations under 
subsections (b) and (c) of this Section, or (iii) a Hazardous 
Discharge which arose from a party's failure to observe its 
obligations under subsections (b) and (c) of this Section. The 
Commission shall indemnify and hold harmless MEPT, its trustee, 
consultants and contractors from all loss, cost, claims, damages, 
fines, penalties, liabilities and/or expense, including but not 
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limited to reasonable attorneys' fees, incurred by any such 
person as a result of an inaccuracy in or breach of the warranty 
and representation appearing in subsection (a) of this Section. 

ARTICLE VI 

ASSIGNMENT AND SUBLETTING 

Section 6.1. Lease Termination Does not Terminate Sublease. 
In the event of the termination of this Lease from any cause 
whatsoever (including its expiration or the voluntary surrender 
thereof by MEPT) , and while any sublease allowed under this Lease 
Agreement is in full force and effect, such termination shall not 
act as a merger, and MEPT's interest as sublessor in each of said 
subleases shall be deemed automatically assigned, transferred, 
and conveyed to the Commission. From and after such termination, 
the Commission (as well as any such sublessee) shall be bound by 
the provisions of each of the subleases, then in full force and 
effect, on the part of MEPT (as sublessor) to be performed 
thereunder, and each of the sublessees shall be deemed thereupon 
(and without further act) to have been turned over or assigned by 
operation of law to the Commission. It is the intention hereof 
to provide that the termination of this Lease while any such 
sublease is in full force and effect shall not in any way, by 
reason thereof, terminate such sublease or militate against the 
rights of any such sublessee. The foregoing is further subject 
to the right of the Commission following any termination of this 
Lease to terminate any sublease which is in default (notice 
thereof, if any required, having been given and the time for 
curing such default having expired), and to any other rights and 
remedies reserved to MEPT in any such sublease, and any other 
rights and remedies afforded to a lessor of real property against 
a defaulting lessee by law or in equity. The Commission will, at 
the request of MEPT, execute and deliver to any sublessee, or 
proposed sublessee, a document (a) reciting, in substance, that 
any default by MEPT under this Lease or any termination of this 
Lease thereby, or otherwise, before the natural expiration of the 
Term or of any extension of the Term shall not, by reason 
thereof, affect the rights of such sublessee or proposed 
sublessee while such sublease or proposed sublease is in full 
force and effect; and (b) agreeing that the subtenant shall not 
be disturbed in its possession and rights under the sublease so 
long as it is not in default of its obligations under the 
sublease and that the Commission shall assume the obligations to 
the subtenant under the sublease. 

Section 6.2. Default by Sublessee. Each such sublease 
entered into by MEPT covering any portion of the Office Building 
shall contain a provision therein substantially providing that in 
the event the sublessee defaults in any of the provisions 
thereunder on the part of sublessee to be performed, after notice 
of such default and the failure to cure same by sublessee, MEPT 
may, after the expiration of the notice period (if notice is 
applicable), reenter that portion of the Office Building 
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subleased by summary proceedings, or otherwise have the right to 
expel the sublessee; and shall further provide that the notice 
period for any default shall not exceed thirty (30) days for the 
nonpayment of any moneys due to MEPT and shall not exceed sixty 
(60) days for the failure to perform any other provision under 
such sublease on the part of sublessee to be performed, unless 
the performance of such other provisions cannot reasonably be 
accomplished within said sixty (60) day period, in which case 
sublessee may be permitted the additional time reasonably 
necessary to complete performance. 

Section 6.3. Assignment. MEPT shall not be entitled to 
assign this Lease before the issuance of the Certificate of 
Completion without first obtaining the Commission's written 
approval. After the Certificate of Completion is issued, MEPT 
may freely assign its rights and delegate its duties associated 
with its Leasehold Estate, including those arising under this 
Lease and the Development Agreement upon written notification to 
the Commission. Any permitted assignment of this Lease by MEPT 
shall automatically and without any further documentation or 
action assign (a) all of MEPT's right, title and interest to all 
of the Leasehold Estate and (b) all of the rights of MEPT under 
the Development Agreement. Such assignment shall delegate to the 
assignee all of MEPT's future obligations under this Lease, the 
documents included in the Leasehold Estate and the obligations of 
the Development Agreement and shall release and discharge MEPT 
from any and all liability for the future payment of Rent or the 
performance of any other obligations which may arise or accrue 
after the effective date of the assignment under this Lease, the 
Development Agreement or any of the other documents constituting 
part of the Leasehold Estate. 

ARTICLE VII 

TAXES 

Section 7.1. Payment of Taxes and Assessments. 

(a) To the extent the same are imposed, MEPT shall pay and 
discharge punctually, as and when the same shall become due and 
payable all taxes and all installments of assessments which are 
due and payable with respect to the Lease Parcel, the Office 
Building and the Improvements, or any part thereof, or any 
appurtenances or equipment owned by or leased to MEPT thereon or 
therein during any calendar year (or part thereof within the Term 
or any extension of it or in which the Term or any extension of 
it ends), together with all interest and penalties thereon. 

(b) MEPT shall be deemed to have complied with the 
covenants of this Section 7.1 if payment of taxes shall have been 
made either within any period allowed by applicable law before 
the same shall become a lien upon the Lease Parcel, the Office 
Building or the Improvements; or, if the tax constitutes a lien 
before it is due and payable, then, before any penalty or 
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interest is assessed with respect thereto. MEPT shall send to 
the Commission satisfactory evidence of payment of real estate 
taxes and any other payment hereunder if requested to do so by 
the Commission in writing. MEPT reserves the right to contest 
the assessment of the Leasehold Estate, following the procedures 
set forth for such contests in Indiana law. 

Section 7.2. Proration of Real Estate Taxes. Real estate 
taxes or installments of assessments due and payable with respect 
to the Lease Parcel, the Office Building and the Improvements, or 
any part thereof, during the calendar year in which the Term or 
any extension of the Term ends shall be prorated based upon the 
number of days within such calendar year as shall fall within the 
last year of the Term or the extension of the Term. MEPT shall 
pay on the date of termination of this Lease such pro rata share 
of real estate taxes due and payable during the calendar year in 
which the Term or any extension of the Term ends. Similarly, any 
real estate taxes or installments of assessments due and payable 
with respect to the Lease Parcel, the Office Building and the 
Improvements, or any part thereof, during the calendar year in 
which the Commencement Date occurs shall be prorated based on the 
number of days within such calendar year after the Commencement 
Date and MEPT's prorata share of any such real estate taxes or 
installments shall be due on the Commencement Date. 

Section 7.3. Separate Assessments. Upon request of MEPT at 
any time, the Commission will make application individually, or 
will join in the Commission's application, and will execute such 
instruments as may be necessary or appropriate to obtain separate 
tax assessments for the Lease Parcel, the Office Building and the 
Improvements. 

ARTICLE VIII 

CONSTRUCTION OF IMPROVEMENTS 

Section 8.1. Nature of Improvements. Pursuant to and in 
accordance with the terms and conditions of the Development 
Agreement, MEPT shall design and construct the Office Building 
and the Improvements. 

Section 8.2. Default Under the Development Agreement. Any 
default by MEPT or the Commission under any provision of the 
Development Agreement shall constitute a default under this Lease 
and shall entitle the nondefaulting party to exercise any and all 
rights and remedies provided in either the Development Agreement 
or this Lease or both. Rights and remedies under this Lease may 
be exercised only following an Event of Default and only to the 
extent authorized in this Lease. 

Section 8.3. Ownership of Leasehold Estate. Subject to 
defeasance at the expiration of the Term, or any extension of the 
Term or at any earlier termination of this Lease, the Office 
Building, the Improvements and the other elements of the 
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Leasehold Estate shall be and remain the property of MEPT, but 
MEPT shall have no right to demolish or to remove any part of the 
Office Building and the Improvements outside the proper course of 
operating the Office Building. 

ARTICLE IX 

ALTERATIONS, REPLACEMENTS 

Section 9.1. Maintenance and Repair by MEPT. MEPT shall, 
at its expense, keep and maintain or cause to be kept and 
maintained the Lease Parcel, the Office Building and the 
Improvements in good, clean and safe condition and repair 
including, without limitation, the making of all necessary 
structural repairs and replacements unless such structural 
repairs and replacements are the responsibility of the Commission 
under Section 9.2 or the Development Agreement. Except as 
provided in Section 9.2 and the Development Agreement, the 
Commission shall not be required to make any improvements, 
repairs or alterations in or to the Office Building or the 
Improvements during the Term. MEPT may make alterations and 
improvements to the Office Building and the Improvements so long 
as such alterations and improvements do not cause to be exceeded 
the load bearing capacity of the structural elements supporting 
the Office Building which are the Commission's responsibility 
under this Lease. 

Section 9.2. Maintenance and Repair by Commission. The 
Commission shall at all times, at its expense, put, keep and 
maintain or cause to be put, kept and maintained the parking 
Garage and the Public Plaza in a good, safe, clean and well
lighted condition as appropriate to a first-class Parking Garage 
and as amenities to a first-class office building. The 
Commission's obligation under this Section shall extend to the 
making of all necessary structural repairs and replacements to 
the foundation and structural elements outside the Lease Parcel 
but providing support and stiffening to the Office Building and 
the Improvements. Without limiting the generality of the 
previous sentences of this Section 9.2, the Commission shall 
(a) put, maintain and replace all structural foundations, 
pilings, footings, walls, columns, beams and other elements 
within the Parking Garage providing support and structural 
stiffening to and making up the ground floor of the Office 
Building and accommodating the other Improvements and (b) put, 
keep and maintain in good condition and repair and keep from 
freezing, corroding, leaking and deteriorating the utility 
services to the Office Building passing through the parking 
Garage and servicing the Office Building. 

Section 9.3. Covenant to Operate Parking Garage. The 
parking Garage shall be open and fully operational no later than 
the specified date in the Development Agreement and shall 
thereafter during the entirety of the Term and any extension of 
it be kept and put (if necessary) in operation as a first-class 
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parking garage providing parking spaces for no less than the 
number of vehicles specified in the definition of the term 
"Parking Garage". Hours of operation and other requirements 
applicable to the Parking Garage and the rights of MEPT with 
respect to the Parking Garage are specified in the Development 
Agreement. 

Section 9.4. Public Plaza. The Public Plaza shall be 
maintained as such and in a clean, well-lighted and secure 
condition at all times during the entirety of the Term and any 
extension of it. The provisions of the Development Agreement 
applicable to the maintenance, cleaning and operation of the 
Public Plaza shall be applicable for the entirety of the time 
period specified in the preceding sentence. 

Section 9.5. Mechanical Security The Commission shall 
install and maintain a mechanical card-key system which will 
limit after-hours access to monthly parkers in the Parking 
Garage. 

ARTICLE X 

MECHANICS' LIENSj INDEMNIFICATIONj NONLIABILITY 

Section 10.1. Mechanics' Liens. With respect to any work 
performed by either MEPT or the Commission, the party causing the 
work to be performed shall, at its expense, promptly after 
filing, discharge of record any mechanics' materialmen's or other 
lien, or notice of intention to file any such lien, filed against 
the Leasehold Estate or any part thereof or interest therein. 
Provided, however, that any such party shall have the right to 
contest the validity of any such lien in any manner permitted by 
law so long as it (i) shall provide title insurance, an 
indemnity, bond or other assurance or security reasonably 
satisfactory to the other party; and (ii) shall thereafter 
diligently proceed to cause such lien or notice of intention to 
file a lien to be removed and discharged. If any such party 
through which a lien has been filed shall fail to so discharge, 
or to seek to discharge, any such lien or notice of intention to 
file a lien, then the other party may, but shall not be obligated 
to, discharge the same, either by paying the amount claimed to be 
due, or by procuring the discharge of such lien by depositing in 
court a bond for the amount claimed or in such other manner as is 
or may be permitted by law. The party through which the lien was 
filed shall reimburse and indemnify the other party in respect 
thereto. 

Section 10.2. Indemnification by MEPT. Unless allegedly 
caused or alleged to be caused by the several, joint, concurrent 
or contributory negligence, or sole negligence, of the 
Commission, MEPT shall, at its sole cost and expense, indemnify 
and save harmless the Commission, against and from any and all 
claims, damages, losses, fines, penalties, liability, costs 
and/or expenses (including but not limited to reasonable 

-15-



attorneys' fees) arising from MEPT's possession, use, operation 
or control of the Lease Parcel, the Office Building, the 
Improvements, any part thereof, or any easement granted as part 
of the Leasehold Estate; (ii) any breach or default on the part 
of MEPT in the performance of any covenant or agreement on the 
part of MEPT to be performed pursuant to the terms of this Lease, 
(iii) any willful and wrongful or negligent act or omission of 

MEPT or any of its agents, or (iv) any accident, injury to or 
death of persons or damage to property whatsoever in the 
Leasehold Estate or any part thereof. In case any claim, action 
or proceeding shall be brought against the Commission by reason 
of any such claim, damage and/or liability, MEPT, upon written 
notice from the Commission, shall defend such action or 
proceeding with counsel reasonably acceptable to the Commission. 

Section 10.3. Nonliability. The Commission shall not be 
responsible or liable to MEPT, or any person, firm or corporation 
claiming by, through or under MEPT for, or by reason of, (i) any 
injury or damage occurring to the Office Building, the 
Improvements or any equipment or apparatus or appliances in the 
Office Building or other Improvements, (ii) any failure or defect 
of water, heat, electric light or power supply, or of any 
apparatus or appliance in connection therewith, or for any injury 
or loss or damage to person or property resulting therefrom, or 
(iii) any injury, loss or damage to any persons or to the Lease 
Parcel, Office Building or the Improvements, or to any property 
of MEPT or of any other person, contained in or upon the Lease 
Parcel, Office Building or the Improvements, caused by or arising 
or resulting from the electric wiring, or plumbing, water, steam, 
sewerage, or other pipes, or by or from any machinery or 
apparatus, or by or from any defect in or leakage, bursting or 
breaking of any of the foregoing the same, or by or from, any 
leakage, r~nning or overflow of water or sewerage in any part of 
said premises, or by or from any other defect or other cause 
whatsoeveI, except where the same (i.e., any matter described in 
clauses (i), (ii) or (iii» is caused by the negligence or 
intentional and wrongful act of the Commission or by a default by 
the Commission in the performance of its obligations under this 
Lease. 

Section 10.4. Indemnification by Commission. Unless caused 
by the several, joint, concurrent or contributory negligence, or 
sole negligence, of MEPT, the Commission shall, at its sole cost 
and expense, indemnify and save harmless MEPT, its trustee and 
investment consultants against and from any and all claims, 
damages, losses, fines, penalties, liability, costs and/or 
expenses (including but not limited to reasonable attorney' fees) 
arising from (i) the possession, use, operation or control of the 
Parking Garage or the Public Plaza or any part thereof; (ii) any 
breach or default on the part of the Commission in the 
performance of any covenant or agreement on the part of the 
Commission to be performed pursuant to the terms of this Lease or 
the Development Agreement, (iii) any willful or negligent act or 
omission of the Commission, or any of its agents, contractors or 
tenants; or (iv) any accident, injury to or death of persons or 
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damage to property whatsoever in or about the Parking Garage or 
Public Plaza or any part thereof. If any claim, action or 
proceeding shall be brought against MEPT by reason of any such 
claim, damage and/or liability, the Commission, upon written 
notice from MEPT, shall defend such action or proceeding. 

ARTICLE XI 

INSURANCE 

Section 11.1. Liability Insurance by MEPT. MEPT shall 
maintain and keep in force at all times, with an insurance 
company or companies licensed to do business in the State of 
Indiana, selected by MEPT and acceptable to the Commission 
(i) comprehensive general public liability insurance covering any 
and all claims for injuries to or death of persons or damage to 
property occurring in or upon the Lease Parcel, the Office 
Building and the Improvements and having initial minimum levels 
of combined coverage for bodily injury (including death resulting 
therefrom) and property damage, including umbrella coverage, of 
not less than Five Million and No/100 Dollars ($5,000,000.00), 
for each occurrence and on an annual aggregate basis. MEPT's 
comprehensive general public liability insurance shall have 
extensions of coverage to include blanket contractual liability 
for written and oral contracts, broad form property damage and 
premises operations (including explosion, collapse and 
underground coverage). In addition, MEPT shall maintain or cause 
its contractor(s) or construction manager to maintain products 
and completed operations coverage through the period ending two 
(2) years after completion of the construction of the Office 
Building and the Improvements. Each policy referred to in this 
Section 11.1 shall name the Commission as an additional insured. 
Such liability insurance may be provided by a single policy or 
combination of underlying policies, with the balance provided by 
an excess or umbrella liability policy; provided such excess or 
umbrella insurance complies with all of the other requirements of 
this Lease with respect to such insurance. 

Section 11.2. Property Insurance by MEPT. MEPT shall keep 
the Office Building and the Improvements insured with an 
insurance company licensed to do business in the State of 
Indiana, selected by MEPT and acceptable to the Commission for 
the benefit of MEPT and the Commission, as their respective 
interests may appear, against loss or damage by fire or other 
casualty (including earthquake, to the extent customary and 
available on reasonable terms) covered by a customary extended 
coverage endorsement, in an amount equal to one hundred percent 
(100%) of the replacement cost thereof. The deductible under 
such policies of property insurance shall be in maximum amounts 
of (a) the greater of (i) 2% of the replacement cost or (ii) 
$100,000 for earthquake coverage, (b) $100,000 for flood coverage 
and (c) $25,000 for all other perils. The replacement cost of 
the Building and the Improvements shall be certified by a 
registered architect, registered engineer, or professional 
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appraisal engineer selected by MEPT and employed at the expense 
of MEPT at the time of completion of the Office Building and the 
Improvements and on or before each anniversary of such completion 
date thereafter; [provided, however, that such certification 
shall not be required so long as such insurance shall be 
maintained in an amount at least equal to the amount specified by 
MEPT on or before such completion date and on or before each 
anniversary date thereof.] Notwithstanding the foregoing, MEPT 
shall at all times maintain such insurance in an amount 
sufficient to meet all co-insurance requirements under such 
insurance policy. The Commission shall not carry any insurance 
concurrent in coverage and contributing in the event of loss with 
any insurance required to be furnished by MEPT hereunder, if the 
effect of such separate insurance would be to reduce the 
protection or the payment to be made under MEPT's insurance. 

Section 11.3. Liability Insurance by Commission. The 
Commission shall either purchase and maintain and keep in force 
at all times, with an insurance company or companies licensed to 
do business in the State of Indiana, or provide substantially the 
same coverage through the City of South Bend self-insurance 
program (i) comprehensive general public liability insurance 
covering any and all claims for injuries to or death of persons 
or damage to property occurring in or upon the Parking Garage or 
the Public Plaza and having initial minimum levels of combined 
coverage for bodily injury (including death resulting therefrom) 
and property damage, including umbrella coverage, of not less 
than Five Million and No/100 Dollars ($5,000,000.00), for each 
occurrence and on an annual aggregate basis and (ii) workmen's 
compensation and employer's liability insurance in such amounts 
as shall be required by law from time to time, but in no event 
less than One Hundred Thousand Dollars ($100,000) per accident. 
The Commission's comprehensive general public liability insurance 
shall have extensions of coverage to include blanket contractual 
liability for written and oral contracts, broad form property 
damage and premises operations (including explosion, collapse and 
underground coverage). In addition, the Commission shall 
maintain or cause its contractor(s) or construction manager to 
maintain products and completed operations coverage through the 
period ending one (1) year after completion of the construction 
of the Parking Garage and the Public Plaza. Each policy referred 
to in this Section 11.3 shall name MEPT as an additional insured. 
Such liability insurance may be provided by a single policy or 
combination of underlying policies, with the balance provided by 
an excess or umbrella liability policy; provided such excess or 
umbrella insurance complies with all of the other requirements of 
this Lease with respect to such insurance. 

Section 11.4. Property Insurance by Commission. The 
Commission shall keep the Parking Garage and the Public Plaza 
insured with an insurance company licensed to do business in the 
State of Indiana, having a rating according to the Best's 
Insurance Key Rating Guide for Property Casualties of no less 
than "A", selected by the Commission and acceptable to MEPT 
against loss or damage by fire or other casualty (including 
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earthquake, to the extent customary and available on reasonable 
terms) covered by a customary extended coverage endorsement, in 
an amount equal to one hundred percent (100%) of the replacement 
cost thereof. The deductible under such policies of property 
insurance shall be in maximum amounts of (a) $50,000 for 
earthquake coverage, (b) $100,000 for flood coverage and 
(c) $25,000 for all other perils. The replacement cost of the 
Parking Garage and the Public Plaza shall be certified by a 
registered architect, registered engineer, or professional 
appraisal engineer selected by the Commission and employed at the 
expense of the Commission at the time of completion of the 
Parking Garage and the Public Plaza and on or before each 
anniversary of such completion date thereafter; [provided, 
however, that such certification shall not be required so long as 
such insurance shall be maintained in an amount at least equal to 
the amount specified by the Commission or before such completion 
date and on or before each anniversary date thereof.} 
Notwithstanding the foregoing, the Commission shall at all times 
maintain such insurance in an amount sufficient to meet all co
insurance requirements under such insurance policy. MEPT shall 
not carry any insurance concurrent in coverage and contributing 
in the event of loss with any insurance required to be furnished 
by the Commission hereunder, if the effect of such separate 
insurance would be to reduce the protection or the payment to be 
made under the Commission's insurance. 

Section 11.5. Proof of Insurance. Each party shall deliver 
a certificate showing the coverages required by this Article XI 
to the other party on or before the date of execution of this 
Lease, and thereafter a reissued certificate with respect to each 
replacement policy shall be provided not less than ten (10) days 
prior to the expiration of the policy being replaced. Each such 
policy referred to in this Article XI shall contain a provision 
providing that the policy shall not be canceled, not renewed or 
materially amended without thirty (30) days prior written notice 
to the Commission and MEPT. 

Section 11.6. Waiver of Subrogation. MEPT and the 
Commission waive all rights against each other and against those 
for whom the other is legally liable for all losses covered by 
insurance provided under this Article XI to the extent the upper 
limits of such insurance are adequate to cover such losses, it 
being the intent of this provision to allocate all risk of such 
loss to such insurance: Provided, however, that this waiver 
shall not be effective if it would preclude or prejudice the 
right of MEPT or the Commission to recover under such insurance 
policy. If the policies of insurance provided for under this 
Article XI require an endorsement to provide for continued 
coverage where there is a waiver of subrogation, each party will 
cause such policies to be so endorsed. 

Section 11.7. Insurance Proceeds. The proceeds of any and 
all policies of property insurance maintained pursuant to Section 
11.2 and 11.4 remaining after any required payment to any 
Mortgagee shall be used as toward the repair, reconstruction, 
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replacement or rebuilding of the property covered by the policy. 
The Commission, MEPT, and any Mortgagee shall cooperate fully in 
collecting such insurance proceeds and will execute and deliver 
any and all proofs, receipts, releases and other instruments 
whatsoever as may be necessary or proper for such purpose. 

Section 11.8. General Provisions. In the event either 
party shall fail or refuse to obtain any insurance required by 
this Article XI, the other party, in addition to any other right 
the other party may have under this Lease at law or in equity, 
shall have the right to obtain such insurance following notice of 
the failure to obtain or continue the insurance policy and the 
lapse of ten (10) days without the party providing evidence of 
the existence of such coverage. The cost of such insurance shall 
constitute a debt payable by the party obligated to procure the 
insurance upon demand for payment by the other party. 

ARTICLE XII 

DESTRUCTION 

Section 12.1. MEPT's Obligation to Repair. If during the 
first term of this Lease, the Office Building, the Improvements 
or both shall be destroyed or damaged by fire or other cause, 
MEPT shall cause the same to be repaired, replaced or rebuilt 
within a period of time which, under all prevailing 
circumstances, shall be reasonable, subject to unavoidable 
Delays. In the repair or restoration of the Office Building, the 
Improvements or both hereunder, MEPT will repair, replace or 
rebuild to the condition immediately before such damage or 
destruction, subject to all these applicable laws, ordinances, or 
regulations of any governmental authority affecting the same. If 
the insurance proceeds recovered in respect of any such damage or 
destruction, less any cost of recovery and any amounts required 
to be paid to any Mortgagee, shall be insufficient to pay the 
entire cost of such restoration, repair, replacement or 
rebuilding, MEPT shall provide for the deficiency. In such 
event, the time within which MEPT shall be required to commence 
and complete its obligations hereunder shall include a reasonable 
time to obtain and close the necessary commitments for equity or 
mortgage financing to cover the deficiency or deficiencies. 

Section 12.2. No Rent Rebate. In no event shall Basic Rent 
or other charges due hereunder be rebated in the event of damage 
or destruction described in Section 12.1. 

Section 12.3. Commission's Obligation to Repair. To the 
extent that funds are available, and subject to appropriation by 
the South Bend Common Council, if, during the first term of this 
Lease, the Parking Garage or the Public Plaza shall be destroyed 
or damaged by fire or other cause, the Commission shall cause the 
same to be repaired, replaced or rebuilt within a period of time 
which, under all prevailing circumstances, shall be reasonable, 
subject to Unavoidable Delays. In the repair or restoration of 
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the Parking Garage or the Public Plaza, or both hereunder, the 
Commission will repair, replace or rebuild to the condition 
immediately before such damage or destruction, subject to all 
these applicable laws, ordinances, or regulations of any 
governmental authority affecting the same. To the extent 
permitted by law, Commission agrees to commit all available 
insurance proceeds to the repair or replacement of the Parking 
Garage or Public Plaza, as may be applicable. If the insurance 
proceeds recovered in respect of any such damage or destruction, 
less any cost of recovery and any amounts required to be paid to 
any bondholder, shall be insufficient to pay the entire cost of 
such restoration, repair, replacement or rebuilding, the 
Commission shall, subject to appropriation by the South Bend 
Common Council, provide for the deficiency. In such event, the 
time within which the Commission shall be required to commence 
and complete its obligations hereunder shall include a reasonable 
time to obtain and close the necessary commitments for financing 
to cover the deficiency or deficiencies. 

Section 12.4. Mutual Obligation to Repair. Notwithstanding 
any provision to the contrary, in the event that both the Office 
Building and the Parking Garage are damaged or destroyed, neither 
party shall have an obligation to repair or replace its 
improvements unless and until the other party commits to repair 
or replace its improvements. 

ARTICLE XIII 

CONDEMNATION 

Section 13.1. Total Condemnation. If there shall be a 
total taking or a Constructive Total Taking of the Leasehold 
Estate in condemnation proceedings or by any right of eminent 
domain or by a conveyance in lieu thereof, (a) this Lease shall 
terminate on the date of such taking; (b) the Basic Rent prepaid 
by MEPT shall be prorated over the Term (or the extended term) 
and the overpayment refunded by the Commission to MEPT; and 
(c) any other Rent payable by MEPT hereunder shall be prorated 
and paid to the date of such taking. 

Section 13.2. Proceeds of Total Condemnation. In the event 
of any such total taking or Constructive Total Taking and the 
termination of this Lease, the Condemnation Proceeds applicable 
to the Leasehold Estate shall be paid to MEPT but shall be 
applied by MEPT in the following order or priority: 

(a) First, to the payment of expenses and charges, 
including without limitation reasonable attorneys' fees, incurred 
by MEPT in connection with such taking; 

(b) Second, to any Mortgagee in the order of priority of 
such Mortgages to the extent of unpaid principal amount of such 
Mortgages and all accrued and unpaid interest thereon and all 
costs, expenses and advances pursuant thereto and all advances 
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made by such Mortgagee for the benefit of the Lease Premises and 
the continued use and operation thereof; 

(c) Third, to MEPT. 

Nothing herein contained shall impair the right of MEPT to 
the full award, compensation or damages payable as an award for 
loss of rental or for moving expenses, as long as such award 
shall not reduce the amount of the award otherwise recoverable by 
the Commission from the condemning authority for the interest 
remaining in it after taking into account the Leasehold Estate. 

Section 13.3. Partial Condemnation. In the event of a 
taking of the Leasehold Estate that is less than a Constructive 
Total Taking, this Lease shall not terminate or be affected in 
any way, except as provided in Section 13.4. The Condemnation 
Proceeds applicable to the interests of MEPT and the Commission 
in such event shall be apportioned and paid, to the extent 
available (following any required payments to Mortgagees), in the 
following order of priority: 

(a) MEPT and the Commission shall first be entitled to 
their expenses and charges, including without limitation 
reasonable attorneys' fees, incurred in connection with the 
taking; 

(b) The balance of the Condemnation Proceeds shall be 
payable to MEPT for application by MEPT to the costs of 
restoring, repairing, replacing or rebuilding the Office Building 
or the Improvements in the manner then reasonably feasible as 
required by Section 13.4; 

(c) The Condemnation proceeds, if any, remaining after 
restoration, repair, replacement or rebuilding shall be paid to 
MEPT, except to the extent of an equitable portion of the 
Condemnation Proceeds allocable by agreement of the Commission 
and MEPT on account of (i) any taking of title to any portion of 
the Lease Parcel or (ii) the remainder of the Real Property 
subjected to easements or those other rights granted to MEPT and 
included in the Leasehold Estate. 

Section 13.4. Restoration. In the event of a taking that 
is less than a Constructive Total Taking, MEPT shall proceed with 
due diligence, subject to Unavoidable Delays, to restore, repair, 
replace or rebuild the remaining portions of the Office Building 
or the Improvements substantially the same as before the taking 
to the extent such repair, replacement or restoration is 
reasonably feasible and to the extent of the Condemnation 
Proceeds available for such purposes. 

Section 13.5. Temporary Condemnation. If the whole or any 
part of the Leasehold Estate shall be taken in condemnation 
proceedings or by any right of eminent domain for temporary use 
or occupancy, the foregoing provisions of this Article shall not 
apply, and, except to the extent that MEPT may be prevented from 
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so doing pursuant to or by reason of the terms of the order of 
the condemning authority, MEPT shall perform and observe all of 
the other terms, covenants, conditions and obligations hereof 
upon the part of MEPT to be performed and observed, as though 
such taking had not occurred. In the event of any such taking of 
the character referred to in this Section 13.5, MEPT shall be 
entitled to receive the entire amount of the Condemnation 
Proceeds paid for such taking, whether paid by way of damages, 
rent, costs of moving or restoration or otherwise. Upon the 
expiration of any such period of temporary use or occupancy, if 
it be during the initial Term, MEPT will, at its sole cost and 
expense, restore the Office Building and the Improvements, as 
nearly as may be reasonably possible, to the condition in which 
the same were immediately prior to such taking. 

Section 13.6. Rights to Appear. MEPT the Commission and 
any Mortgagee shall have the right to participate in any 
condemnation proceeding for the purpose of protecting their 
rights hereunder, and in this connection, specifically and 
without limitation, to introduce evidence to establish the value 
of or damage to the Leasehold Estate or any part thereof or any 
interest therein. 

Section 13.7. Restoration by Commission. In the event of a 
taking of the Parking Garage or Public Plaza that is less than a 
Constructive Total Taking, Commission shall proceed with due 
diligence, subject to Unavoidable Delays, to restore, repair, 
replace or rebuild the remaining portions of the Parking Garage 
and Public Plaza substantially the same as before the taking to 
the extent such repair, replacement or restoration is reasonably 
feasible and to the extent of the Condemnation Proceeds available 
for such purposes. 

Section 13.8 Temporary Condemnation of Parking Garage or 
Public Plaza. If the whole or any part of the Parking Garage or 
Public Plaza shall be taken in condemnation proceedings or by any 
right of eminent domain for temporary use or occupancy, the 
foregoing provisions of this Article shall not apply, and, except 
to the extent that Commission may be prevented from so doing 
pursuant to or by reason of the terms of the order of the 
condemning authority, Commission shall perform and observe all of 
the other terms, covenants, conditions and obligations hereof 
upon the part of Commission to be performed and observed, as 
though such taking had not occurred. In the event of any such 
taking of the character referred to in this Section 13.8, 
Commission shall be entitled to receive the entire amount of the 
Condemnation Proceeds paid for such taking, whether paid by way 
of damages, rent, costs of moving or restoration or otherwise. 
Upon the expiration of any such period of temporary use or 
occupancy, if it be during the initial Term, Commission will, at 
its sole cost and expense, restore the Parking Garage or Public 
Plaza, as nearly as may be reasonably possible, to the condition 
in which the same were immediately prior to such taking. 
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ARTICLE XIV 

MORTGAGES 

Section 14.1. Restriction of the Commission Mortgages. 
During the Term or any extension of it, the Commission shall not 
have the right or power to mortgage or otherwise create any 
security or other liens or encumbrances upon or affecting its 
interest in the Lease Parcel, or any part thereof. Any mortgage 
or indenture upon or affecting the Real Property (a) shall 
expressly be subordinated to each of the easements constituting 
parts of the Leasehold Estate and (b) shall be subordinated to 
this Lease or shall require that the secured party execute an 
agreement, in form satisfactory to MEPT, in substance providing 
that so long as termination of the Leasehold Estate is not 
authorized by this Lease, MEPT's Leasehold Estate shall not be 
diminished, interfered with or disturbed and the secured party 
will not join MEPT in any foreclosure or realization action on 
the mortgage or indenture. 

ARTICLE XV 

DEFAULTS 

Section 15.1. Events of Default. Each of the following 
events, if not remedied as hereinafter provided, shall be deemed 
an "Event of Default": 

(a) MEPT's failure to pay any installment of Rent when the 
same shall be due and payable and the continuance of such failure 
for a period of fifteen (15) days after notice in writing to MEPT 
from the Commission; 

(b) MEPT's failure to perform any other covenant or 
agreement herein contained on MEPT's part to be kept or performed 
and the continuance of such failure for a period of ninety (90) 
days after notice in writing to MEPT from the Commission 
specifying the nature of such failure, and provided the 
Commission shall not cure said failure as provided in 
Section 15.3(e); 

(c) There is any default by MEPT as described in 
subsection XVIII.B of the Development Agreement (default prior to 
commencement of construction of the Office Building) and that 
default continues beyond the cure period specified in that 
subsection of the Development Agreement and; 

(d) There is any default by MEPT as described in subsection 
XVIII.C of the Development Agreement (default after commencement 
of construction of the Office Building but prior to completion of 
the Office Building) and that default continues beyond the cure 
period specified in that subsection of the Development 
Agreement; 

-24-



(e) MEPT's default in the performance of any other covenant 
or agreement under the Development Agreement to be performed on 
MEPT's part and the continuance of such default for a period of 
ninety (90) days after notice in writing to MEPT from the 
Commission specifying the nature of such default; 

* (f) There is any default by the Commission in the 
performance of any covenant or agreement to be performed under 
this Lease or the Development Agreement on the part of the 
Commission to be performed and the continuance of such default 
for a period of ninety (90) days after notice in writing to the 
Commission from MEPT specifying the nature of such default. 

Section 15.2. Extensions. If the Commission gives notice 
at any time of a default of a nature that cannot be cured within 
the applicable cure period, then such default shall not be deemed 
an Event of Default so long as MEPT, following notice from the 
Commission, proceeds to cure the default as soon as reasonably 
possible and continues to take all reasonable steps necessary to 
complete the same within a period of time which, under all 
prevailing circumstances, shall be reasonable. In addition, no 
Event of Default shall be deemed to have occurred if and so long 
as MEPT shall be delayed in or prevented from curing the same 
within the applicable cure period by Unavoidable Delay. 

Section 15.3. Remedies. 

(a) Upon the occurrence of an Event of Default by MEPT and 
for so long thereafter as the same as described in subsection 
15.1(c) or any other Event of Default by MEPT which occurs prior 
to commencement of construction of the Office Building, and for 
so long thereafter as the same is not cured by MEPT, the 
Commission, as its sole and exclusive remedy, may elect in 
writing to terminate the Development Agreement, this Lease and 
MEPT's Leasehold Estate. In the event of such termination, (i) 
MEPT shall forfeit the Performance Guaranty under the Development 
Agreement to the Commission, and (ii) MEPT shall pay to 
Commission the lesser of (A) $250,000 or (B) an amount equal to 
the Commission's actual damages proximately caused by such Event 
of Default (excluding any consequential damages), less all Rent 
paid by MEPT under this Lease. A failure on the part of MEPT to 
relinquish the Leasehold Estate and its possession of the 
Leasehold Estate following such termination shall authorize the 
Commission to bring legal action to evict MEPT from the Lease 
Parcel. 

(b) Upon the occurrence of any Event of Default by MEPT as 
described in subsection 15.1(c) or any other Event of Default by 
MEPT which occurs after commencement of construction of the 
Office Building but prior to completion of the Office Building, 
and for so long thereafter as the same is not cured by MEPT, the 
Commission may (i) file suit in St. Joseph County Court for the 
Commission's actual damages proximately caused by such Event of 
Default (excluding any consequential damages); (ii) file suit in 
St. Joseph County Court for specific performance or other 
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equitable relief; (iii) if Section 15.3(e) is applicable, remedy 
the default by MEPT as described in Section 15.3(e) and demand 
the cost thereof together with interest at the Interest Rate from 
the date of its demand; or (iv) terminate the Development 
Agreement this Lease and MEPT's Leasehold Estate. by written 
notice to MEPT. In the event of a termination under clause (iv) 
of the preceding sentence ,(A) MEPT shall forfeit all Rent paid 
by MEPT under this Lease and the Performance Guaranty paid by 
MEPT under the Development Agreement to the Commission, and (B) 
the Commission shall, within sixty (60) days following delivery 
of written notice of an election under clause (iv) pay to MEPT an 
amount equal to the aggregate of the cash amount paid by MEPT 
and the amount of the obligations incurred by MEPT in connection 
with the design, permitting, and construction of the Office 
Building and the Improvements (including all hard and soft 
construction costs) and in connection with obtaining of the 
Leasehold Estate, the Development Agreement and the Leasehold 
Estate. A failure on the part of MEPT to relinquish the 
Leasehold Estate and its possession of the Leasehold Estate 
following such termination and payment shall authorize the 
Commission to bring legal action to evict MEPT from the Lease 
Parcel. 

(c) Upon the occurrence of any Event of Default by MEPT 
which occurs after completion of construction of the Office 
Building, and for so long thereafter as the same is not cured by 
MEPT, the Commission may (i) file suit in St. Joseph County Court 
for the Commission's actual damages proximately caused by such 
Event of Default (excluding any consequential damages); (ii) file 
suit in St. Joseph County Court for specific performance or other 
equitable relief; or (iii) if Section 15.3(e) is applicable, 
r~medy the default by the Commission as described in 
Section 15.3(e) and demand the cost thereof together with 
interest at the Interest Rate from the date of the demand. In no 
event shall the Commission have the right under these 
circumstances to terminate the Development Agreement, this Lease 
or MEPT's Leasehold Estate. 

(d) Upon any Event of Default by the Commission and for so 
long thereafter as the same is not cured by the Commission, MEPT 
may (i) file suit in St. Joseph County for MEPT's actual damages 
proximately caused by such Event of Default (excluding any 
consequential damages); (ii) file suit in St. Joseph County Court 
for specific performance or other equitable relief; or (iii) if 
Section 15.3(e) is applicable, remedy the default by the 
Commission as described in Section 15.3(e) and demand the cost 
thereof together with interest at the Interest Rate from the date 
of the demand. 

'" (e) upon any Event of Default by either party, the other 
party may enter upon the premises of the other party (the Lease 
Parcel, the Office Building or the Improvements if MEPT is the 
defaulting party or the underground Parking Garage or the Public 
Plaza if the Commission is the defaulting party) to correct the 
condition or situation giving rise to the Event of Default if 
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(i) the condition or situation is imperiling the safety or 
structural integrity of the nondefaulting party's improvements, 
or is preventing or materially interfering with the nondefaulting 
party's use and enjoyment of its property interests, and (ii) the 
nondefaulting party gives not less than thirty (30) days' notice 
of its intent to enter and exercise its self-help remedy under 
this subsection. If an emergency exists where the situation or 
condition is creating an imminent and grave risk to safety of 
occupants or the public or of collapse or other material damage 
to property, the right of entry and to correct shall exist in the 
absence of notice and an Event of Default only to the extent 
necessary to allow shoring or other emergency action to mitigate 
the immediate risk and hazard. 

ARTICLE XVI 

NON-WAIVER 

Failure of MEPT or the Commission to complain of any act or 
omission on the part of the other party, however long the same 
may continue, shall not be deemed to be a waiver by said party of 
any of its rights hereunder. No waiver by MEPT or the Commission 
at any time, express or implied, of any breach of any other 
provision of this Lease or the Development Agreement or a consent 
to any subsequent breach of the same or any other provision. No 
acceptance by the Commission of any partial payment shall 
constitute an accord or satisfaction but shall only be deemed a 
part payment on account. 

ARTICLE XVII 

FORCE MAJEURE 

In the event that MEPT or the Commission shall be delayed, 
hindered in, or prevented from the performance of any act 
required hereunder by reason of Unavoidable Delay, then 
performance of such act shall be excused for the period of the 
Unavoidable Delay and the period for the performance of any such 
act shall be extended for a period equivalent to the period of 
the Unavoidable Delay. 

ARTICLE XVIII 

NOTICES 

No notice, approval, consent or other communication 
authorized or required by this Lease shall be effective unless 
the same shall be deemed given when either (i) hand delivered, 
with signed receipt obtained therefor, (ii) sent postage prepaid 
by United States registered or certified mail, return receipt 
requested, directed or addressed in each case to the other party 
at its address set forth below, or such other address as either 
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party may designate by notice given from time to time in 
accordance with this Article XIX or (iii) sent by nationally 
recognized overnight courier service with all charges prepaid or 
billed to sender. 

The address for notices to MEPT is: 

Multi-Employer Property Trust 
c/o Riggs & Company, 
a division of Riggs Bank N.A. 
Attn: Patrick o. Mayberry, 
Executive Director and Division Manager 
808 17th Street N.W. 
Washington, DC 20006 

with a copy to: 

McNaul Ebel Nawrot Helgren & Vance P.L.L.C. 
Attn: Louis F. Nawrot, Jr. 
27th Floor, One Union Square 
600 University Street 
Seattle, WA 98101-3143 

The address for notices to the Commission is: 

1200 County-City Building 
South Bend, IN 46601 
Attention: Director of Redevelopment 

with a copy to: 

South Bend City Attorney 
1400 County-City Building 
South Bend, IN 46601 

ARTICLE XIX 

CERTIFICATES"j" 

Section 19.1. Either party shall, without charge, at any 
time and from time to time hereafter, within ten (10) days after 
written request of the other, certify by written instrument duly 
executed and acknowledged to any mortgagee or purchaser, or 
proposed mortgagee or proposed purchaser, or any other person, 
firm or corporation specified in such request: 

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

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

(f) As to the existence of any default hereunder; 
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(g) As to the existence of any offsets, counterclaims or 
defenses thereto on the part of such other party; 

(h) As to the commencement and expiration dates of the Term 
or any extension thereof; 

(i) As to whether or not the Plans for the Office Building 
and the Improvements required by the Development Agreement have 
been accepted and approved by the Commission; and 

~ (j) As to any other matters as may reasonably be so 
requested. 

Any certificate referred to in this Article XIX may be 
relied upon by the party requesting it and any other person, firm 
or corporation to whom the same may be exhibited or delivered, 
and the contents of such certificate shall be binding on the 
party executing same. 

Section 19.2. Specific Performance. MEPT shall be entitled 
to specific performance to enforce the provisions of this 
Article XIX, it being agreed that money damages is not an 
adequate remedy for any breach thereof. 

ARTICLE XX 

GENERAL 

Section 20.1. Governing Law. This Lease and the 
performance thereof shall governed, interpreted, construed and 
regulated by ~he laws of the State of Indiana. 

Section 20.2. Partial Invalidity. If any term, covenant, 
condition or provision of this Lease, or the application thereof 
to any person or circumstance, shall at any time or to any extent 
be held invalid or unenforceable, the remainder of this Lease, or 
the application of such term or provision to persons or 
circumstances other than those as to which it is held invalid or 
unenforceable, shall not be affected thereby, and each such term, 
covenant, condition and provision of this Lease shall continue to 
be valid, binding and enforceable to the fullest extent permitted 
by law. 

Section 20.3. Memorandum of Lessee. The parties shall, at 
the request of either of them, promptly execute and deliver 
duplicate originals of an instrument, in recordable form which 
will constitute a memorandum of this Lease, setting forth a 
description of the Lease Parcel, the term of this Lease and any 
other portions thereof. 

Section 20.4. Interpretation. Whenever herein the singular 
number is used, the same shall include the plural, and the 
masculine gender shall include the feminine and neuter genders, 
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and vice versa, as the context shall require. The section 
headings and references to sections used herein are for reference 
and convenience only, and shall not enter into the interpretation 
hereof. This Lease may be executed in several counterparts, each 
of which shall be an original, but all of which shall constitute 
one and the same instrument. 

Section 20.5. Entire Agreement. No oral statement or prior 
written matter shall have any force or effect. This agreement 
shall not be modified or canceled except by a writing signed by 
the parties. 

Section 20.6. Parties. Except as herein otherwise 
expressly provided, the covenants, conditions and agreements 
contained in this Lease shall bind and inure to the benefit of 
MEPT and the Commission and their respective successors and 
assigns. The terms "MEPT" and "Commission" shall be deemed to 
include their respective successors and assigns. Except as 
expressly provided in this Section, the covenants, conditions, 
and agreements contained in this Lease shall not inure to the 
benefit of third parties, including, but not limited to, lessees 
and invitees of either party. 

Section 20.7. Attorneys' Fees. MEPT shall, subject to all 
the terms and conditions of this Lease, pay and indemnify the 
Commission against all reasonable legal costs and charges, 
including reasonable counsel fees, lawfully and reasonably 
incurred in obtaining possession of the Lease Parcel upon (a) the 
expiration of the Term or any extension thereof or (b) an Event 
of Default by MEPT and the Commission's election to evict MEPT 
and regain possession of the Lease Parcel as authorized by 
Section 16.3(b). 

Section 20.8. Authority. MEPT and the Commission each 
represent and warrant to the other that they have the power and 
authority to execute and deliver this Lease and to carry out and 
perform all covenants to be performed by it hereunder. 

Section 20.9. Survival. Each party's obligation under this 
Lease to indemnify and hold harmless the other shall survive the 
expiration of the Term or any extension of the Term or earlier 
termination of this Lease. 

Section 20.10. Relationship of Parties. Nothing contained 
herein, including, but not limited to, the method of computing 
Rent, shall be deemed or construed by the parties thereto or by 
any third party as creating between the parties hereto the 
relationship of principal and agent, partnership, joint venturer, 
or any relationship other than the relationship of lessor and 
lessee. 

Section 20.11. ERISA Certificate. MEPT and the Commission 
shall each execute contemporaneously with the execution of this 
Lease an ERISA Certificate in the form attached as Exhibit E. 
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Section 20.12. Exculpatory Provision. MEPT has executed 
this Assignment by its trustee signing in a representative 
capacity. Such trustee executes not personally, but solely in 
the representative capacity so designated. No personal liability 
or personal responsibility is assumed by, nor shall at any time 
be asserted or enforced against, the trustee of MEPT, any 
consultant to such trustee, any advisor of MEPT or its trustee or 
any beneficiary of MEPT on account of any agreement contained in 
this Lease or the Development Agreement, whether express or 
implied. Liability with respect to the entry and performance of 
this Lease or the Development Agreement, however it may arise, 
with respect to MEPT shall be asserted and enforced only against 
the corpus of the trust which is designated in the previous 
sentence. Any and all personal liability, if any, beyond that 
which may be asserted under this Lease or the Development 
Agreement, is expressly waived and released by the Commission and 
by all persons claiming by, through or under the Commission. 

Section 20.13. Construction. The provisions of this Lease 
shall not be construed against either party. 

IN WITNESS WHEREOF, the parties hereto have executed this 
Lease as of the day and year first above written. 

Paula N. Auburn, Secretary 

CITY OF SOUTH BEND, 
DEPARTMENT OF REDEVELOPMENT, 
acting by and through the 
SOUTH ~DEVELOPMENT COMMISSION 

By: ~df£Y 
Robert W. Hunt, President 

RIGGS & COMPANY, a division of 
RIGGS BANK N.A., as Trustee of the 
Multi-Employer Property Trust, a 
trust organized under 12 C.F.R. 
Section 9.18 

By: ~rJ.~ 
Name: Patrick O. Hayberry 
Its: Executive Director 
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STATE OF INDIANA ) 
) SS: 

COUNTY OF ST. JOSEPH ) 

Before me, a Not~ry Public in and for said County and State 
personally appeared fcP<-rl tUJ./u.,;1 "PrcuJ. J.l;L..tHI/ll' President and 
Secretary, respectively, of the South Bend Redevelopment 
Commission and acknowledged the execution of the foregoing Ground 
LeR.s see as their voluntary act and deed this ,3~·~ day of 
~vl~9 ' 1998 . 

./ 

My Commission Expires: 

DISTRICT OF COLUMBIA 

ZJ Nary Public 
Residing in St. Joseph County, IN 

CHERYL K PHIPPS 
NOTARY PUBLIC STATE OF INDIANA 

ST. JOSEPH COUNTY 
MY COMMISSION EXP. JAN. 7,19>9 

SS: 

fl 98' I hereby certify that on this 2nd day of -.--::c:H=a:=:r~ch:.:.,-c-:-___ ' 
1~ before me, the undersigned, a notary public of the 
aforesaid jurisdiction, personally appeared Patrick O. Hayberry , 
who acknowledged that he is the Executive Director of Riggs & 
Company, a division of Riggs Bank N.A., the trustee of the Multi
Employer Property Trust, and executed the foregoing Ground and 
Airspace Lease on behalf of the Multi-Employer Property Trust for 
the purposes contained therein. 

seal 
IN WITNESS WHEREO~~ I hRve unto set my hand and official 
this ~ day of /I'IA-r{l!...tr , 199 , '.

Q 
Dc ~Jj)-U;{;tJrJJ'itj- [SEAL] 

. ' Notary Publlc 

My Commission Expires: My Commission E'xpircs August 31, 1999 

RIGGS1.98 
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EXHIBIT A 

LEGAL DESCRIPTION OF PROPERTY 

A parcel of land being a part of the West Half of the 
Northwest Quarter of Section 12, Township 37 North, Range 2 East, 
Portage Township, City of South Bend, St. Joseph County, Indiana, 
and being more particularly described as follows: 

Beginning at the Southwest corner of Lot 31 as the same is 
shown and designated on ~he Original Plat of the Town (now City) of 
South Bend and recorden in the office the Recorder of St. Joseph 
County, Indiana; thenc,~ North 89°58'12" East (Bearing Assumed for 
this survey) along tIle North right-of-way line of Jefferson 
Boulevard, a distance of 345.54 feet to the Southeast corner of Lot 
30 in said Original Pl~~; thence North 0°20'45" West, along the 
West right-of-way line of Michigan Street, a measured distance of 
277.24 feet; thence North 89°54'06" West, a distance of 52.81 feet; 
thence North 0°20'45" West, a distance of 12.49 feet; thence South 
89°39'15" West, a distance of 77.22 feet; thence South 0°20'45" 
East, a distance of 11.89 feet; thence North 89°54'06" West, a 
distance of 214.68 feet to the East right-of-way line of Main 
Street; thence South '':0°10'28'' East along the East right-of-way 
line of Main Street, a measured distance of 278.01 feet to the 
place of beginning containing 96,756 square feet. 

The above described parcel of land being subject to the legal 
rights of public highways, if any, and subject to any easements, 
covenants or restrictions of record. 
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EXHIBIT B 

LEGAL DESCRIPTION OF THE 
OFFICE BUILDING SITE 

A parcel of land being a part of Lots 27, 28, 33 and 34 in the 
Original Plat of the Town (now City) of South Bend, Indiana and 
adjacent vacated alley as shown in the Office of the Recorder of 
St. Joseph County, Indiana and being more particularly described as 
follows: Commencing at the Southwest corner of said Lot 31; thence 
North 0°10'28" West along the East right-of-way line of Main 
Street, a distance of 163.82 feet; thence continuing North 0°10'28" 
West along said East right-of-way line, a distance of 92.67 feet; 
thence North 89°39'15" East, a distance of 182.85 feet; thence 
South 0°20'45" East, a distance of 92.67 feet; thence South 
89°39'15" West, a distance of 183.12 feet to the place of 
beginning. 
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EXHIBIT C 
MEPT EASEMENTS 

1) Construction, Staging, Reconstruction, Repair and 
Maintenance Easement 

2) Public Plaza and Parking Garage Easement 

3) Elevator and Stairwell Easement 

4) Public Art and Monument Sign Easement 

5) Foundation Easement 



) ..... f'i c.J. :;10 ,-,_. J.J.rl'j .;:;1.J .... ::>w~ . .., 1 .... ILt.. L .. A"<r P.2/9 

£XHI/O'/T P 
SCJmDOLE A 

PRO~ORHA LEASZHO~ OWNERS POLICY 

AGENTS ORDER NlJM!lBR 
96v4S05A 

AMOUNT OF INSURANCE 
$115,000.00 

OATS OF POL:tCY' 
at 8:00 A.M. 

OWNERS POLICY ~O. 

1. Name of Insured: 

RIC:;~S .. COMP.:u,~r, A DIVISION OF RIGGS BANK lLA., AS TR:JSTE3 OF TEll MULTI-FDIPLOYBR 
PROPERTY TRUST 

2. The eBtace or intereac in the land de5c~ibed herein and whicn is covered by 
this pol~cy is: Leasehold under the ground ~~d air spas~ lease described at Ite~ 
4 of Schedu~e A he=ein. 

3. The estate or interest r~ferred to herein is at Date of Policy vested in the 
insured. 

4. The land herein de5cr~oed is encuwbereu oy the following mortgage or crust 
deed, an~ aS$ignmen~g: 

Ground and Ai~space Lease by and between City of South Bend{ L~diana, 
Department of Redevelopment, actins by and throush The sou=h Bend 
Redevelopment Commission, and Riggs & Company, a diVision of Rigge 5anr. 
N.A., as 1'rustee of the !1ulti-Empl.oyer Prop .. ",ty Trust, o;>t: .. d 

and recorded 
as Document Number ______________ __ in the Office 

of the Recorder of St. Joseph County, Indiana. 

and the mor~~age or trust deed, if any, shown in Schedule ~ ~ereof 
5. The l~d refer~ed to in ehis po1icy is loca~ed in the County of St. Joseph 

State of Indiana and described as follcws: 

Lease l?~emises: TRAMMEL CROW BUILDI1TG PAD:. A k'arcel of land being a part 
of Lots 27, 28, 33 and 34 in the Original 21a~ of the Town (now City) of 
South Bend, Indiar.a ana adjacent vacated alley as shown in the Office of 
the Recorder of St. 30saph County, Indiana and being more particularly 
described as follows: ccmmene~n~ at the Souehwest oorner of said ~ot 3~; 
thence Ncr':h ooo~O' 29" w .. "t along the East right-of-way line gt Main 
Street, " distance of 163.82 feet; tb.ence continuing North 00 10'28" West 
along said Ea~t right-of-way line, a dist~ce of ~~.57 feet; thence North 
89039'15" EaSt, a ctistance of 182.95 feet; thence South 00°20'45" East, a 
diseance of 92.67 feet, thence South 89°39'15 11 Weat, a d.istance of la.'3.~2 
feet to the place of beginni~g. 

Rights and be~efits of a Public Plaza an~ Parking Garage Easement 
-concinued-

La~jers Title Insurance corporation 

This pol~cy valid only ii Schedule B is attached 
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AJ.TA OI'lNERS FORM SOlJ;;OUL! A CON'l'INUBD 

Policy Number Agen~s Reference No. 960480SA 
Loan 

Policy N1.:.:nbe:r 
Owners 

.t<gr.eement., dated t.he ___ day of January, 1.9ge, l:>y aml bet.weer. the Cit.y of South 
Bend, Indiana and ~1ggs & Company, a divis10n of the Riggs Bank, N.A., as Truetee 0: 
tbe Multi-Employee Property Truse, recorded the ____ day of January, 1399, as 
Document Number La ehe Office of the Recorder of St. Joseph County, 
!ndiana.. 

Rights aod benefits of a Foundation Easem~nt Agreement, da~aa the ___ day of 
January, 1998, by and l:>et.we~~ the City of South Bend, Indiana and Riggs & ·Company, a 
division of the Riggs BarJk, N.A., as Truscee of. the Multi-Employee Property Trust, 
recorded the ____ day of ~anuary, 1998, as Document Number in the 
Office of the Recorder of St. Joseph County, Indiana. 

Rigbts and l:>enefits of an Elevator and Stairwell Easement Agreement, dated the 
day of January, 1996, by and l:>et.ween ~e Ci~y of South Bend, Indiana and 

ll.~ggs & Company, a di'fision of thG!: Riggs Bank, N.A., as Trustee of the. 
Multi-Employee Property Trust, rece~ded e~e _____ day of January, 1998, as Document 
Number in ~he Office of the Recorder of St. Joseph County, ln~iana. 

Rishts and bene=~es of a Public Art and ~onumant Sign Easernen~ Agreement, dated the 
_____ day of January, 1996, by an~ ce~~een t:~e City of South Bend, Indiana ~,d Riggs 
.comp·any, a division of tile Riggs Bank, N.A., as Trustee of the Mu.lti·Employee 
,roperty Truse, recorded the ___ day of J'anuary, 199B, as Document: NIlmbar 

in the Office of the Recorder of St. Joseph Couney, Indiana. 

Rights and bene:its of a Construction, staging, Reoonscruction , Repair and 
Maintena.nce Easement Agreement, daeed the ____ day of January, 199$, l:>y an~ l:>et'"een 
ehe City of South Bend, Indiana and Riggs & Company, a division of the Riggs Bank, 
N.A., as Trustee of the Multi-Employee property Trust, recorded lobe _____ day of 
January, 1998, as Document Number in the Office of ehe Recorder of 
St. Joseph County, Indiana. 
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ALfl!. Owmrn.s ],ORM SCHEDllLE B 

J<P"",o",l,-,i"CY<.L~Nu"-""-mb,,,,::e,,r~ _________ Agents Reference NO. 9504 a 0 SA 
Loa.'1. 

?olicy NUmber 
Owners 

PART I 
This Policy does noe ir~ur~ against less or damage by reason of ~e following, 

r.~ral EXcautio~s! 
Rishcs-or claims 
records. 

2. croachmencs, 
w . ch would be 
pre ·ses. 

in pcssession the public 

3. Ea$em ts ims of easement not sho by the public 
4. Any Lie ghe :0 a lien, for erv es, labor, or mater 

hereeo:cr 0 hereafter furnished, I osed by law and not sh 
public reco ds. 

the 

Special Exceptions: T~e mortgage, if any, referred to in Item 4 of Schedule A, 
and the following exceptions: 

1. Taxes for the year 1996, payable in 1997 are a lien not yet 
due and payable. 

2. Taxes for the year 1995, payable in 1997 are as follows: 

Key ~lo. 1a-3006-0169 - South Bend. 
40' E and W NE cor S 1/2 ~ot 34) 
1st installment due May 10, 1997 
2nd installment dUe Nov 10, 1997 

(Affeccs N 1/2 Lac 34 and 15' N and S x 

$0 - None due. 
$0 - None due. 

Key No. 18-3006-0l89 - South Eend. 
x 40' E and W Nt Cor and N 1/2 vac 
lae installment due May 10, 19j7 
·2nd installment due Nov lO, ),>197 

(Affects Lot 34 
alley Sand adj) 
$0 - .None due. 
$0 - None due. 

S 1/2 ex 15 x 4.0' N and S 

Key NO. l.S-3000-01>10 - South Bend. 
and pt S 1/2 vac alley N and adj) 
1st installmen~ due May 10, 1997 
2nd installment due NOV 10, 1997 

Key NO. 19-3006-01.91 - South Bend. 
1st in$t:~llme.nt cue May 1.0 I 1997 
2nd installment due NOV 10, 1997 

hey No. 18-3006-0192 - South Bend. 
lst installment due May 10, 1997 
2nd installment due Nov 10, 1997 

Key No. 18-3005-0193 - South :3end. 
13t i:laeallm.ene due May 10, 1997 

. 2nd installment due Nov 10, 1997 

(At':""::,, I"ot ~~ ex 42 1./2' x eo' $W cor 

$0 - None due. 
$0 - None due. 

(Affec~" 42 In' x eo' SH cor Lot 
$0 - None du~. 
$0 - None d1.!e. 

(».;:::eaot:s 22' N side :Uot 32) 

$0 - None due. 
$0 - None dUe. 

(Affects Lot 32 22' mid pt) 
$V - None due. 
$0 - None due. 

3l) 

-continued-



1ILTA OWNERS I'OIU! 

Loan 

Owners 

Key No. 16-JOO6'-0~34 - South Sen<:l. 
1$1; installmen~ du~ May 10, 1997 
2nd installmen1:. due No· .... 10, 1.9 97 

Key No. 1.8-30C6-01;15 - South Bend. 
Lot 31) 
1st inatallme:r..t due May 10, 1..937 
2nd inst:a!.lme."1t due 110V' la, 1997 

Key Ne. 18-3006-0196 - Sout.h Send. 
lS~ installment due May 10, 1997 
2nd inBtallment due Nov 10, 1997 

Key No. lS-3006-0191 - South Send. 
~st installme~e due May ~O, 1997 
2nd installm~c due Nov 10, 1997 

~y No. lS-3006-0198 - Soue~ Bend. 
lS~ installment due May 10, 1997 
?nd installme~e due Nov 10 , 1997 

Key No. 1.8-30C6-0199 - South Bend. 
dp beg 82' W NE cor) 
1st. installment due May la, 1;197 
2nd installment due NOV 10, 1997 

Key No. 18-3006-0200 - South Bend. 
1st ~~stallmer_t due May ~Of 1997 
2nd installmer_c dt\e Nov ~O r 1997 

P.S/9 

SCHEDULE B CON"rlNUlID 

Agent~ Refe~ence No. 9604805A 

(Affects Lot. 32 22' S side eo' N .. nd) 
$0 - None due. 
$0 .. None due. 

(Affects 22' t side ex SOl Wend Lot 32 an<:l all 

$0 .. Nor-e due. 
$0 - None due. 

(At=~cts Lots 25 and 26 23' Wend ea) 
$0 - None due. 
$0 - None due. 

(Affects Lot 25 and 26 20' ~ side 43' Wend ea) 
$0 - None due. 
:?O - None dua. 

(Affecs Lots 25 and 26 :E 20' of ~I 63' ea) 
$0 - None due. 
$0 - None Que. 

(Affects Lots 25 and 26 20' on WaBh St.. and 132' 

$0 - None due. 
$0 - None due. 

(Affaccs 2~.5' x 60' ME cor Lot 25) 
$0 - None due. 
$0 - None due. 

Key NO. 18-JOO;;-0201 - South Bend. (Affects 21.1' Mich St. l< GO' dp 22' Wend 46.2' 
N side and 23 5-0' S end Lot 2S and 8 s-oth.' N side 92' E end Lot 26) 
1st installment due May 10, 1997 $0 None due. 
2nd installment due Nov 10, ~99' $0 - None due. 

Key No. 16-3006-0202 - South Bend. 
15t in~eallment due May la, 1997 
2nd insta11m~nc due NOV 10, 1997 

Key NO. lS-3006-0Z03 - South Send. 
1st installment due May 10, 1997 
2nd inatallment due Nov 10, 1997 

(Affects 20' on Mich St. x 62' dp mid pt Lot 25) 
$0 - Noue due, 
$0 - None Que. 

(Affects 21 l-Sth' mid pt 82' E end Lot 25) 
$ 0 - ~'onoa due. 
$0 - None due. 

Key Nc. la-3006-020~ - South Bend. (Affects 16' on Mich St. an~ 82' dp SE cor Lot 
26). 
1st installment due May 10, 1997 SO - None due. 

-continued-
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ALTA 'OWNERS FORK SCHEDULE B COllTINllBD 

Policy Numb,,; Age~t5 Reference NO. 96046C5A 
Loan 

Owne:::-s 

2nd installment due ~lov 1.0, 1.997 $0 - None due. 

Key No, 1.8-3006-0205 - South. Send, (A!!ec:.s 221 X l6S' N side Lot Z7) 

1st installment. due May 1.0, 1.997 $0 None due:. 
2nd L"lstallment dUQ Nov 1.0, 1997 $0 . None due. 

. 
Key No. 18-3006-0206 - South Bend. (Affects 22' mid pe Lot 27) 
1st installment due May 10, 1937 $0 - None au". 
2nd installmene dUQ Nov ~Ol 1.997 $0 - None due. 

Key No. ~8-3006-020701 - South Bend. illffec':s $ J./3 rd Lot. 27 and ""C alley $ and 
adj) 
1st L'rlStallment due t~y 10, 19~7 

2nd'installment due Nov 10, 1997 
$0 - None due. 
$0 - None due. 

Key No. 18-3006-020801 - South Bend. (Affeces 26' N side Lot 2S) 
1St installmene due May 1.0, 1997 $0 - None due. 
"nd ins:allment due Nov 10, 1997 $0 - No~e due. 

~ey No. 1B-3006-0209 - South Bend. 
_st installment du~ May 10, 1997 
2nd inacallmenc due NOv ~O, 1937 

Key No. 18-3006-0210 - South Bend. 
1st installment due May 10, l~97 
2nd installmenc due Nov 10, 1997 

Key No. 18-3006-02~~ - South Send. 
1st inseallmenc due May 10, 1997 
2nd installment d~e Nov 10, 1997 

(Affec~e 24' mid pt. LOC 26) 
$0 - None due. 
$0 • None due. 

(Affects 16' S side Lot 26 and 4' N s~de Lot 29) 
$0 - »0"'" due. 
$0 - None due. 

(Affects 25' S side 29' N side Lot 29) 
SO - None due. 
$0 - None due. 

Key No. 18-3005-0212 - South Send. (Affects 37' S side Lot 29 and N side 95' 8 end 
Lot 30) 
1st installment due May 10. 1997 
2~d installment due NOv la, 1997 

K~y No. 18-3005-0213 - South Bend. 
let ir.atallmen:: due t-1ay ~OJ 199' 
2nd installment due Nov lO, 1997 

Key No, 1B-2006-02~4 . South Bend. 
1st installment due May ~O, 1.99; 
2nd installment due Nov 10, 1997 

Key No. la-3006-02~S • South Bend. 
1st inseaLlment due May 10, 1~97 

$0 
$0 

None due. 
None due. 

(Affec~s 30' ~ end Lot 30) 
$0 - None due. 
$0 - None due. 

(Affects 40' tend 70' W end Lot 30) 
$0 - None dCle. 
$0 - None due. 

(Affects 95' E end a~ 9' N side Lot 30) 
$0 - None d,-,e. 

-ccntinued-



J8~1 21 '98 01: lZPM ST. JOSE?H TITLE CORP P.7/9 

SCBEDULB: lil COliTlNUBD 

j)oli.;:y Number AgQnc~ Ra~er~ce No. 960480SA 
Loan 

Pol.icy Numbe:r 
owners 

2nd installment dua Nov ~C, 1997 $0 - None dua. 

Land Use ?lan con~a~~ing controls and restrictions for the use of property L~ the 
Cen~ral Downeown Ur~an Renewal Area, Project No. R-66, reeorded November 6, ~963 in 
Miscellaneous Record 252, pages S50 eo 704, boeh inclusive in the Office of the 
Recorder of St. Joseph County, In4iana. 

Terms and provisions contained in Lease by and between ~he City of South Send 
"epartment O£ Redevelopment (Le.ssor) ar.d Teachers Cred:.t Onion (Lessee). dsted 
December 17, 198' and recorded December 29, 1984 as Document Number 8427271 and 
amended by First Amendment of A~reement for Leaee. reoorded November 17. 1996 as 
Document Number 8632314 in the Office ot the Recorder of St. Joseph County, Indiana. 

(Affects all of ~ots 25 and 26 and the North 28 feet of Lot 37.) (Affects pa~king 
a~Ga only.) 

~erms anQ prOVisions as contained in a Shore FO~ No-Lien Ag~eemene dateQ 
, and recorded ,-;-_-=-__ -:-__ ;:-;:-:-_' as Document Number 

-------------.~i~p the Offica of the Recorder of St. Joseph County, Indiana. 



Jf';N 21 '98 01: 12PM 5T. J05U'-I TITLE COR" 

ENDORSDmIT 

Re: SOO'I'H BEND DEPJ>.R"rMENT OF REDEVELOPMD/T 
~S048051\. 

ISSUED BY: Lawyers "riele Insurance Corporation 

~ttached to and forming a part of ?Ol~cy of Title Insurance No. 

P.8/9 

~he Standard Excep~ion. ShOWD at Items 2(a) ehrough 2(d) inolusive on part II, 
Schedule E of ehe above referenced commitment have hereby been deleted. 

This encio~sament, when counearsigned below cy a Validating Signatory, is made a ~art 
of said policy and is suhj"cc to all of the term. and pro'/isions thereof and of any 
prior ondor~emenc3 ther~to( except that the ins~anoe afforded by this endorsemen~ is 
not sUbject: eo paragraph 3 (al ot tlle Exclusions From Coverage. Excepe to the exte"t 
expressly stated, it neither modifies any of the terms and provi~ions of the policy 
and any prior endorsements, nor does it extend the eff~ctive date of the pol~cy and 
any prior, endorsements, nor does i~ increase the face amount thereof. 

IN WITNESS ~OF, the company has caused its corporate name ~d seal to be hereunto 
affixed by its duly authorized of:icers. 

Dated: Lawyers Title Insuranee CQrporation 

By: 

Meridian Title Corporation 

FRANK A. ANTONO'~TZ 
V!CS PRESIDENT/COUNSEL 



I!:NDORSSl4RNT 

Rs: SOUTH BEND DEPARTMENT OF REDEVELOPNENT 
~504eOSA 

ISSUED BY: Lawyers Title Insurance Corporation 

Attaehed to and forming a part of policy of Title Insurance No. 

The General Exc~ptions shown at Items (1) t~ough (4) ir.clusive on Part I, Schedule 
B of the above referenced policy have hereby been deleted. 

Th~s endorsement, when coun~ersigned below by a validat~g SignacorJ ( is made a part 
of saia policy and ia subject to all of the terms ana provisions thereof and of any 
prior endorsements thereto, except that the insurance afforded by this endorsement is 
not subject to ·paragraph 3 (al of the EXclusions From coverage. Except to the extent 
expressly stated, it neither modifies any of the terms ~~a provisions of the pelicy 
aLd any prior endorsements, nor does it extend the effective date of the policy and 
any prior, endorsements, nor does it increase the face amo~t thereof. 

:N WITNESS WHEREOF, the company has caused its corporace name and seal to be hereunto 
af:i~ed by its ctuly authorized officers. 

Pated: Lawyers Title Insurance Corpo~ation 

By. 

Meridian Title Corporation 

FRJU~ A. ANTONOVITZ 
VICE PRESIDENT/COUNSEL 



Re: SOU'rH BEND OEPAA=N1:' OF REDEVELOPMENT 
~Go.eOSA 

ISSUED BY: Lawyers Title IrtSuranee Corporation 

Actached to and fo:ming a part of policy of Title Insurance No . 

P.5/18 

• he insuranoe afforded by this endorsement is only effective if the land is used or 
is to be used primarily for commercial purposes. 

The Company insures the insured agai.nst loss or damage -sustained by z:easan of lack 
of priority of the lien of the insured mortgage over: 

(a) any environmental protection lien which, at Date of Policy, is reco~ded in 
those records established under state sta~utes at Data 0: policy for the purpose of 
imparti~g const~~ctive notice of matters relating to real property to purchasers for 
value and without knowledge, or filed in the records of the clerk of the United 
States district court for the district in which the land is located, except as set 
forth in Schedule B; or 

(b) any environmental 
effect at Date of policy, 
following seate statutes: 

protection lien provided for by any state statute in 
except en",ironmem:al protection liens provided for by the 

None 

This endorsemene l when ccuntersi~ed below by a validating Signatory} is made a part 
of said policy and is subject to all of the terms and provisions thereof ar.d of a~y 
prior endorsements thereto, e~eepe that the ~~surance afforded by this endorsement is 
not subject to paragraph 3 (a) ot the Exclusions From Coverage. Except to the ext~t 
expressly stated, it neither modif~es any of the terms and provisions of the policy 
and any prior eudorsements, nor does it extend the effeceive daee of the policy and 
any priori endorSements, nor does it inc=ease the face amoune the~eof. 

I~ WI~~SS WHEREOF, the company has caused i~s corporate name and seal to be hereunto 
affixed by its duly authorized otficers. 

. Pated: Lawyers Title Insurance Corporation 

M~ridian Title Corporation 

FRANK A. ANTONOVITZ 
VICE PRESIDENT/COUNSEL 



OCT 67 '37 04:09Pf1 ST.JCSE::ly -:-~rLE CORr: 

R,.: SOOT" BEND DEPAA:to®lT OF REDBVELOPMENT 
9604S0SA 

ISSOED BY: Lawyers Title Ineuranee Cerpcratio~ 

Attached C~ and torming a part of Policy of Title Insurance No. 

P.W/i8 

~. Tee com~any insures the In5ur~d againsc loss or damage aus~ained by reason 
of any incorrect~ees in the a9gUra~Ce that, at Data of ~olicy: 

a. According to applicable zon~g ordinan~ee and amendments thereto, tee 
land is cla~si:ied C-~. 

b. The following use or uses are allowed under that classi:ica~ion 
atibjecc ~O· compliance with ~y conditions, restrictions, or 
~equirements contained ~n the zoning erdin~~cee and amendments 
thereto, including but not limited to the securing of ~ecessary 
consents or authorizations as a prere~isite to the use or uses: 
Office auild~ng Complex. 

2. The Compar.y fUrther insured agains" loss or damage arising !rom a final 
dec~ee of a coux~ cf competent jurisdic~~o~ 
(a) prohibiting the use of the land, with any structure p~esanely located 
th9reon, as speeified in p~ragraph 1 (b); or 
(b) requiring the removal or alceration of the structure o~ basis that, at 

-contmued-

This endcrgement, when countersigned below by a Validat~ng Signatory, is made a part 
of said policy and is subj ect to all of the terms and pro'risions thereof and of any 
prior endorsements thereto, except that the insu~ance afforded by th~s endorsement is 
not su.cjeoc: to paragraph 3 (a) of the. ExclUsions F.om Cove!:age. ~cept to the e,,;tent 
expressly stated, it neither modifies any of the terms ~d provisions of the policy 
and any prior endorsements, nor does it exte~d the effective date of the policy and 
any prior, enaorsements/ nOr does it inc=ease the face amount thereof. 

IN WITNESS WHEF~OF, ~he company has caused its corporate name and seal to be hereunto 
affixed oy its duly authorized offiCers. 

Dated; Lawyers Title Insurance Co~~oration 

By: 

Merid~au Titl~ Corporation 

~ A. ANTONOYITZ 
VICE PRESIDENT/COUNSEL 



OCT 07 '97 04:09PM ST.JOSE?H TITLE CORP 2.1V18 

Commitment No. 

Date 
with 
r i) 

(ii) 
liii) 
(iv) 

9S0.J.SOSA 

of policy, the ordinances and amendments thereto have been violated 
respect to any of the following matter: 

Area, width or depth of the land as a huilding site for the 
structure: 
Ploor space area of the structure: 
Setback of the structure from the property lines of the land; or 
Height of the structure. 



OCT 07 '~7 04:0SPf1 Sl.j('St::?H TITLE C':'RF 

ll.e! SOUTH BEND DEPARTMENT OF REDEVELOPMEN'I' 
960480SA 

ISSUED BY: La~/e~s Title Insurance Corporation 

Ateaohed to and forming a part of poliey of Title Insurance NO. 

P.12/18 

The Company hereby assures the inaured not~ithstanding the terms of ehe Conditions 
and S~ipula~ions or schedule of Exclu5~on5 from coverage to the contrary, that in 
the evenc of loes or aa~ge insured again$t under the terms of th~ po1iCYJ ~e 
Company will ~ot deny its liability thereunder to said insured on the srounds that 
said insured had knowledge of any mateer solely by reason of notice ehereof imputed 
to it through Trammel Crow MM, Inc. by operation of law. . 

This endorsement, when countersigned belOW by a Valida~ing Signatory, is made a part 
of said policy and is subjeot to all of Ghe terms and provisions thereof and of any 
prior endorsements thereto, except that the insurance afforded by this endorsement is 
not subject to paragraph J (a) of the Exclusions Prom Coverage. Except to the extent 
expressly 5tate~, it neither modi!ies any of the terms and provisions of the policy 
an~ any prior endorsements, nor dces it extend the effective date of the policy and 
any pr~orJ endorseme~te, nor does it increase the face amoun~ thereof. 

IN WITNESS 1~OF, ehe co~any has caused its corporate name a~d seal to be hereunto 
affixe~ by its duly authorized officers. 

Dated: Lawyers Title Insu~ance Corporation 

By: 

Meridian Title Corporation 

FRANK A. ANTONOVITZ 
VIC~ PRESIDENT/COUNSE~ 



E:!IDORSEHENT 

Re, SO= BEND DEPM'l'MEN'l' OF REDEVELOPMENT 
960480SA 

ISSUED BY: Lawyers Title Insurance Corporation 

Attached to and formL~g a part of Policy of Titl~ Insurance No. 

i'.L;v18 

Tr.e Company hereby insures the insured that the real es~ate evidenced in Schedule A, 
Item 5 is one and Cbe same real estate as that evidenced on a sur,ey by Lang veeney , 
Associat2s, dated , surveyor's File No. 

This endorsement, when countersigned below by a ValidatL..,g Signatory, is .... de e part 
of said policy and is subJect to all of the terms and provisions thereof and of any 
prior endorsements ~erato, except that the insurance afforded by this endorsement is 
not subject to paragraph 3 (al of the Exclusioos From Coverage. Except to the extent 
expressly stated, it neither modifies any of the terms and provisioos of the policy 
and any prior endorsements, nor does it extend the effective date of the policy and 
any prior, endorsements, nor does it increase ~he face amount thereof. 

IN WITNESS ~REOF, the company has oaused its corporate name and seal to be hereunto 
affixed by ita duly authorized officers. 

Dated, Lawyers Title Insurance corporation 

Ily' 

Meridian Title Corporation 

FRANK A. ANTONOVITZ 
VIes Pru;:SIDENT/COUNSEL 



Re: sounr BSND DEPARTMENT OF REDEVELOP~IENT 
9~04.805A 

ISSUED BY: Lawyers Title Insurance Corporation 

Attached to and forming a part af Policy of Title Ineu"ance NO. 

r-'. i4/1o 

The policy insures the insured ehac the real escats described in Schedule A, Item 5 
has direct, open, and. uninterrupted access to r4ain Street, Jefferson Boulevard l 

Michigan streee, end Washington Street, dedicated streets. 

This endorsement, when countersigned below by a Validating Signatory, is made a part 
of said policy and is subject to all of the terms and provisions thereof and of any 
prior endorsements thereto, except that the insurance afforded by this endorsement is 
not subject to paragraph 3 (a) of the Exclusions From Coverage. Except to the extent 
expressly stated, it neither modifies any of the terms and provisions of the policy 
and any prior endorsements, nor does it extend the effective date of the policy end 
any priori endorsements, nor does it increase the face amcunc theraof. 

IN WITNESS WHEREOF, the company has caused its corporate name and seal to be hereun:o 
affixed by ita duly authoriz€d officers. 

Dated: Lawyers Title Insurance Corporation 

Meridian Title Corporation 

FRA}IK A. ANTONOVITZ 
VICE PRES!DENT/COUNSEL 



Re : SOUTH BEND DEPAR=NT OF REDEVELOPMENT 
960480SA 

ISSUED S~: La~Jers Title Insurance co~oration 

Attached to and forming a part of Policy of Title I~surance No. 

The company assures the !:lsured that the land described in Schedule A of this 
901icy i. a lawf~ly created parcel according to the applicable subdivision laws and 
~egulations and local ordinances adopted pursuant there~o. 

The company hereby insures the Insured against losses which said Insured shall 
aust.ain in the' event: that the assurances he:t"einabove shall prove eo be inco.rrect. 
This endorsement, when countersigned below by a Validating Signatory, is made a part 
of said policy and is subject to all of the terms and provisions thereof and of any 
prior endorsements thereto, except that the insuranoe afforded by this endorsement is 
not subject to paragraph 3 (a) of the Exclusions From Coverage. Exoept to t~e extent 
expressly stated, it neither modifies any of the terms and provisions of the policy 
and any prior endorsements, nor doe. i~ ~tend th~ effective date of tbe policy and 
any prior, endOrsements, nor does it increase the face amount thereof. 

IN WITNESS WH~R~OF, the company has caused it3 corporate r~me and seal to be hereunto 
affixed by its duly authorized officers. 

Dated, Lawyers Title Insurance Corporation 

By, 

Meridian Title Corporation 

FRANK A. ANTONOVITZ 
VICE: PRESIDSNT/COlJNSEL 



v'-, ,-,. :; • 0;,.,....., ... W'" ~, . -' .... -'_ 

ENDORSB!lENT 

Re: SOOT!! BEND DEPARTMENT OF REDEVELOP~lENT 
%'4S0SA 

ISSUED BY; Lawyers Tiele Insur~~ce Corporation 

Attached eo a."lei formL'lg a par':. of Policy of Title Insura."lce No. 

,- . .lo/ 10 

Tlle Company agrees thae if. wiehin fi'le years after the d"te of the policy, 
application is made ~o i~creas@ the face amount of the policy or to issue a new 
policy, it will issue additional title ~n5uranee ~olieiesJ or increase the face 
amount of the policy insuring such title or interest as may then exist in the 
insured or the insurecl' s cles:i.gnee. The amount of the in~urance to be issued will not 
exceed the amount of mor~~age to be placed on the land nor the fair market value of 
the la."ld or improvements therein at the date of ehe application. In the event a 
claim has been made or 15 pending against the Compar..y, or a defect title ha .. been 
discovered, the Company shall not be required tc issue insurance for an amount 
grea~er eh~n the face amount of this policy as eo the defect discovered Q= resulting 
in ~aid claim. upon the reeeipe of the applicacion co issue a subsequent policy or 
increase the face amount of che policy, the Company will extend its examination of 
the title to the th~~ current date, and ~ill :hen issue its policy or increase the 
face of ehe pol~cy, subject to such matters cr~ated, first appearing in the public 
records, attaching subsequent to the effective date of the poli~f, or which have 
become known to either the Insured or the Company. 

The insurance to be issued shall be sub:; ect to rules,- regulations and rates in 

-continued-

~his endorsement, when countersigned below by a Validating Signatory I is made a part 
of said ~oliey and is subject to all of the terms and provisions thereof and of any 
prior endorsements thereto, except that the insurance afforded by this endorsemene is 
not subjeat to paras-raph 3 (a) of ~e Exclusions From Coverage. Except to the extent 
expressly stated, it neither modifies any of the terms and provisions of the policy 
and any prior endorsements, nor does it extend the effective date of the policy and 
any prior, ello,oJ:sements, ncr doea: it increase th.e face amount taereof. 

ZN WITNESS WHEREOF, the company has caused its corporate name and seal to be hereunto 
affixed by its duly authorized officers. 

Daeed: Lawyers Title Ir~urance Corporation 

By: 

!4eridian Title Corporaeion 

F~K A. ANTONOVITZ 
VICE PRES!OENT/COUNSEL 
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commiement No. 
960480SA 

BNDORSEIIllUIT CONTIlIUBD 

efface ae the date ~e subsequent insurance coverage is issued. The Company shall not 
~e o~ligated to issue additional insurance coverage which would exceed the amount of 
the usual reinsurance retention of the Company if, after the exercise of reasonable 
effort, the Company is unable to obtain reinsurance or co-insurance as may be 
required in order for it to issue the full amount of additional insurance for which 
application is made. 



ALTA OWNERS rOllH SCHEDtlLE B CON'l.'rmnm 

toliey Number Agen~s R=t=rance No. 950480SA 
Loan 

?gl""cy Number 
Owners 

We·are nere to ~erve you .... 

A13 our policyholder, your satisfaction is very important eo us. If you have a 
question about your policy{ if you need assistance with a problem, or if you have a 
claim, you should first contact your insurance agent or UB at (2~~) 232-5845. 
f,h~uld you have a valid claim, we fully expect to provide a.fair seeelemer.e in a 
timely fashion. 

Should you feel you are not being treated fairly with respect to a claim, you may 
contact the Indiana !lep=tment of Insurance with your complaint. 

TO contact the Department, ~Tite or cal:, 

Consumer Servico5 Division 
Indiaca. Department of Insurance 
3~~ West Washington Street, Suite 300 
Indianapolis, IN 46204-2787 
3~7-232-239S or ~-BOO-622-446l 



Phase I 

1-02.20 
1-02.30 

Phase II 

2.03.50 
2.03.60 
2-07.10 
2-11.10 
2-11.20 
2-11.30 
2-12.50 
2-16.30 

Phase III 

3-03.70 
3-03.73 
3-06.50 
3-14.10 
3-15.10 
3-15.20 
3-15.30 
3-16.20 

"EXHIBIT E" 

Surface Exc. & Demo. 
Mass Exc. & Sheet 

First Floor Bldg Found. 
Site Concrete 
Plaza Waterproofing 
Plaza Pavers 
Plaza Precast Hardscapes 
Lawnscaping & Lawn Irr).g. 
TCU - Surface Lot 
Plaza Lighting 

Concrete Work 
Precast Parking Structure 
Gen'l Construction Package 
Elevators 
Plumbing 
Sprinkler System 
Mechanical System 
Electrical System 



EXHIBIT 2 

TO ASSIGNMENT AND ASSUMPTION OF GARAGE-RELATED AGREEMENTS 

























































EXHIBIT 3 

TO ASSIGNMENT AND ASSUMPTION OF GARAGE-RELATED AGREEMENTS 





























































































EXHIBIT 4 

TO ASSIGNMENT AND ASSUMPTION OF GARAGE-RELATED AGREEMENTS 



















































































EXHIBIT 5 

TO ASSIGNMENT AND ASSUMPTION OF GARAGE-RELATED AGREEMENTS 



























































































EXHIBIT 6 

TO ASSIGNMENT AND ASSUMPTION OF GARAGE-RELATED AGREEMENTS 













































































EXHIBIT 7 

TO ASSIGNMENT AND ASSUMPTION OF GARAGE-RELATED AGREEMENTS 









































































EXHIBIT 8 

TO ASSIGNMENT AND ASSUMPTION OF GARAGE-RELATED AGREEMENTS 
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FIRST AMENDMENT TO LEASE 

This First Amendment to Lease (this "First Amendment") is made on June 13, 2016 (the 
"Effective Date"), by and between the South Bend Redevelopment Commission, the governing 
body of the City of South Bend Department of Redevelopment (the "Landlord"), and Michiana 
Brewer's Supply LLC, an Indiana limited liability company with its registered office at 117 S. 
Michigan St., South Bend, Indiana 4660 I (the "Tenant") ( each a "Party," and collectively the 
"Parties"). 

RECITALS 

A. Landlord and Tenant entered into that certain Lease dated June 1, 2014 (the
"Lease"), under which Landlord leased to Tenant the Leased Premises, comprised of 
approximately 1,106 square feet of retail space at 117 S. Michigan Street in the City of South 
Bend, Indiana. 

B. Tenant has requested to modify certain terms of the Lease. Specifically, Tenant
desires to shorten the term of the Lease, eliminate its option to extend the Lease, and reduce its 
Basic Rent obligation during the remainder of the shortened term. 

C. Landlord agrees to Tenant's proposed modifications, and, therefore, the Parties
now amend the Lease as stated in this First Amendment. 

NOW, THEREFORE, in consideration of the mutual promises and obligations in this 
Fir�t Amendment and the Lease, the adequacy of which consideration is hereby acknowledged, 
the Parties agree as follows: 

1. Section 1.1 (b) of the Lease is deleted in its entirety and replaced by the following:
"Two (2) Lease Years and Six (6) months beginning on the Commencement Date, as provided in 
Section 3.1." 

2. The last sentence in Section 1.2. of the Lease is deleted and replaced by the
following: "Notwithstanding anything in this Section 1.2 to the contrary, annual Basic Rent for 
the period beginning on June 1, 2016, and ending on the Termination Date (the "Rent Abatement 
Period") will be $2.07 per square foot. Accordingly, monthly Modified Gross Rent during the 
Rent Abatement Period will be $700.47." 

3. Section 3 .1. of the Lease is deleted in its entirety and replaced by the following:
"The "Commencement Date" of this Lease is November 1, 2014. The "Initial Term" of this 
Lease will begin on the Commencement Date and end on May 31, 2017, or such earlier date on 
which this Lease is terminated in accordance with its terms (the "Termination Date"). Any 
reference in this Lease to the "Term" will mean the Initial Term stated in this Section 3. I." 

4. Section 3.2 of the Lease is deleted in its entirety and replaced by the following:
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Tenant will have no option to extend this Lease for any period of time after the 
Termination Date and will be subject to the terms of Section 3.3 for any hold-over 
period after the Termination Date. Any reference in this Lease to "Extended 
Term" will be deemed to refer only to the Initial Term stated in .Section 3 .1. 

5. Capitalized terms used in this First Amendment will have the meanings set forth
in the Lease unless otherwise stated herein. 

6. Unless expressly modified by this First Amendment, the terms and provisions of

the Lease remain in full force and effect. 

[Signature page follows.] 

.2 
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IN WITNESS WHEREOF, the Parties hereby execute this First Amendment to Lease to 
be effective on the Effective Date stated above. 

A)W2 c:_QL
Donald E. rlecretary 

4000.0000038 40607350.002 

3 

Aaron Goldstein, Sole Member 
Date: 



LEASE 

By and Between 

THE SOUTH BEND 

REDEVELOPMENT COMMISSION 

and 

MICHIANA BREWER'S SUPPLY, LLC 

June 1, 2014 



LEASE 

THIS LEASE (the or this "Lease") is made by and between the City of South Bend, Indiana, Department of 
Redevelopment, acting by and through the South Bend Redevelopment Commission, (the "Landlord") and Michiana 
Brewer's Supply, LLC, an Indiana limited liability company (the "Tenant") as of the date oflast execution hereof by 
Landlord or Tenant (the "Effective Date"). 

WITNESSETH: 

ARTICLE I. 

BASIC LEASE PROVISIONS 

1.1. Basic Lease Provisions. The following basic provisions of this Lease (the "Basic Lease 
Provisions") constitute an integral part of this Lease and are set forth in this Section 1.1 for the convenience of the 
parties. Each reference in this Lease to a Basic Lease Provision shall be construed to incorporate all of the terms 
provided for under such provisions. 

(a) Leased Premises:

(b) Term:

(c) Tenant's Use:

(d) Tenant's Trade Name:

( e) Landlord's Address:

(f) Tenant's Address:

(g) Lease Year:

(h) Security Deposit:

Defined in Section 2.1 hereof, consisting of 
approximately 1,106 square feet of "Floor Area." 

Initial Term of Three (3) Lease Years and Six (6) 
Months, with One (1) option of Three (3) Lease Years to 
extend the Initial Term, all as provided for in Sections 
li and 3 .2 hereof. 

Retail Sales of Equipment and Ingredients for Brewing 
Beer. 

Michiana Brewer's Supply (or such other trade name 
taken by the Tenant) 

1400 S County-City Building 
227 West Jefferson Boulevard 
South'Bend, Indiana 46601 

Aaron Goldstein 
657 Ostemo Pl. 
South Bend, Indiana 46617 
Facsimile Number: 

-----------

A "Lease Year" shall mean each period of twelve (12) 
consecutive full months, beginning on the 
Commencement Date as defined in Section 3.1 (such 
that if the Commencement Date is not the first day of a 
calendar month, then the first Lease Year shall begin on 
the first day of the first calendar month following the 
Commencement Date, and any partial month in which 
the Commencement Date occurs will be included within 
the first Lease Year). 

An amount equal to the first month's Initial Term 
Modified Gross Rent as security deposit shall be due 
upon signing of lease. 



(i) The Building:

(j) Effective Date:

(k) Delivery Date:

(1) Commencement Date:

Michigan Street Shops, commonly referred to as 117 

131 S. Michigan St, South Bend, Indiana, as more 
particularly described in Exhibit A, and depicted in 
Exhibit B, each attached hereto and made a part hereof. 

The date of last execution hereof by Landlord or Tenant. 

The date to which possession is delivered to the Tenant 
as determined in Section 4.1. 

The date on which the "Initial Term" commences as 
determined in Section 3.1. 

1.2. Modified Gross Rent. Modified Gross Rent ("MGR") includes the Basic Rent plus the estimated 
Additional Rent charges of $5.53 per square foot per year: 

Initial Term Per Sq. Foot Annual Monthly 
Lease Year Basic Rent - MGR MGR MGR 

6 Months $ 0.00 - $ 5.53 $6,116.00 $510.00 

1 $ 9.00 - $ 14.53 $16,070.00 $1,339.00 

2 $ 9.00 - $ 14.53 $16,070.00 $1,339.00 

3 $ 9.00 - $ 14.53 $16,070.00 $1,339.00 

Modified Gross Rent for any Extended Term shall be five percent (5%) over the previous lease term. 

ARTICLE II. 

PREMISES. 

2.1. Premises. Landlord is the owner of the Building. Landlord, in consideration of the Rent, as 
hereinafter defined, to be paid and the covenants to be performed by Tenant, hereby leases to Tenant, and Tenant 
hereby leases from Landlord, that certain premises located in the Building and depicted on Exhibit C (the 
"Premises"), subject to the terms and conditions of this Lease. Landlord reserves the right, with respect to the 
Building, to modify, increase or decrease the number, location, dimension, size, and height of buildings and other 
improvements in the Building; and the identity and type of other tenants. Tenant's interest in the Premises is and 
shall be subject to all easements, restrictions, liens, encumbrances, rights-of-way, or other matters now or hereafter 
of record affecting the Premises or the Building. 

2.2. Common Areas. Tenant shall have the right, in common with all other tenants in the Building, to 
use the areas in and around the Building designated by Landlord from time to time as common areas, including, 
without limitation, hallways, stairs, elevators, sidewalks, interior drives, parking areas and green areas (the 
"Common Areas"), subject to the Rules, as hereinafter defined. Landlord shall operate, maintain and insure the 
Common Areas for their intended purposes in such a manner as Landlord shall determine to be necessary or 
appropriate, including, without limitation, that Landlord at any time may close or change any part of the Common 
Areas as Landlord determines to be necessary or appropriate. Tenant understands that Landford does not control the 
sidewalks located in the Michigan Street right of way. Tenant will file its request with the South Bend Board of 
Public W arks for use of a portion of the sidewalk area for outdoor seating. Landlord will not oppose such request. 

2.3. Quiet Enjoyment. Landlord warrants that it is the owner in fee simple of the Building, and that it 
has full right and authority to enter into this Lease, subject to all easements, restrictions, liens, encumbrances, rights
of-way and other matters of record. Landlord agrees that if Tenant observes all of the terms and conditions of, and 
performs all of its obligations under, this Lease, then, at all times during the Term, subject to the terms and 
conditions of this Lease, Tenant shall have the peaceable and quiet enjoyment of possession of the Premises, without 
any manner of hindrance from parties claiming under, by, or through Landlord. 



ARTICLE III. 

TERM. 

3.1. Initial Term. The "Commencement Date" shall commence on the earlier of: (i) that date which is 
six (6) months after the Delivery Date (as defined in Section 4.1); or (ii) the date on which Tenant opens its business 
in the Premises to the public, whichever is earlier. The Initial Term shall end on that date which is Three (3) Lease 
Years after the Commencement Date, unless earlier terminated in accordance with the provisions of this Lease (the 
"Tennination Date"). Tenant hereby covenants that within five (5) days after the Commencement Date, it shall 
execute the Commencement Certificate attached hereto as Exhibit E and made a part hereof, and deliver it to 
Landlord. 

3.2. Extension Options. Provided that no Event of Default, as hereinafter defined, or any facts which 
with the giving of notice or passage of time, or both, would constitute an Event of Default, exists at the time of the 
exercise of any option to extend the Term hereof or exists at the end of the Initial Term, Tenant may renew this 
Lease and extend the Initial Term hereof for one (1) additional period of Three (3) years (such Three (3) year period 
being referred to as an "Extended Term"), on the same terms and provisions as provided in this Lease (except that 
the Modified Gross Rent due in such Extended Term shall be subject to negotiation), by delivering written notice of 
the exercise of such option to extend to Landlord not later than one hundred and eighty (180) days before the 
expiration of the Initial Term of this Lease. If Tenant fails to exercise its option to extend the Term hereof in the 
time periods set forth in this Section 3.2, all such option to extend shall immediately terminate and have no further 
force or effect, without further notice from Landlord. Any reference in this Lease to the "Term" shall mean the 
Initial Term as it may be extended pursuant to this Section 3.2. 

3.3. Holding Over. If Tenant fails to surrender the Premises upon the expiration of the Term or earlier 
termination of the Lease (it being agreed that Tenant shall not be permitted to so hold over without Landlord's 
written consent), Tenant shall pay Landlord for each day of such holding over a sum equal to one hundred and 
twenty-five percent (125%) of the Modified Gross Rent payable during the preceding Lease Year prorated for the 
number of days for such holding over, plus Tenant's Pro Rata Share of all other amounts which Tenant would have 
been required to pay hereunder had this Lease been in effect (the "Holdover Rent"). If Tenant holds over without 
Landlord's written consent for a period in excess of thirty (30) days without any action from Landlord to dispossess 
Tenant, Tenant shall be deemed to occupy the Premises on a tenancy from month-to-month at the Holdover Rent, 
and all other terms and provisions of this Lease shall be applicable to such period. At any time, either party may 
terminate such tenancy from month-to-month upon written notice delivered to the other party at least thirty (30) days 
in advance. Tenant hereby waives any and all notice to which Tenant may otherwise be entitled under the laws of 
the State of Indiana (the "State") as a prerequisite to a suit against Tenant for unlawful detention or possession of the 
Premises. Tenant shall Indemnify, as hereinafter defined, Landlord from any Loss, as hereinafter defined, resulting 
from such hold over, including without limitation any liability incurred by Landlord to any succeeding tenant of the 
Premises. 

ARTICLE IV. 

CONSTRUCTION 

4.1. Landlord's Work. Landlord shall perform the work described in Exhibit D, attached hereto and 
made a part hereof (the "Landlord's Work") substantially in accordance with the plans and specifications for 
Landlord's Work, as such plans and specifications may be modified by Landlord as appropriate to complete 
Landlord's Work (the "Plans"). The "Delivery Date" shall be the date upon which Landlord's Work is substantially 
complete in accordance with the Plans, subject to delineated "punch-list" items that do not prevent Tenant from 
using the Premises for the purpose of: (a) conducting its normal business operations; or (b) completing Tenant's 
Work, as hereinafter defined. On the Delivery Date, Tenant shall have full occupancy of the Premises, subject to all 
of the terms and conditions of this Lease. Landlord shall correct any "punch-list" items within sixty ( 60) days after 
the Delivery Date. 

4.2. Tenant's Work. 



(a) Plans. Within sixty (60) days after the Effective Date, Tenant shall submit to Landlord two (2)
copies of the complete plans and specifications (the "Tenant's Plans") for the work Tenant deems necessary to 
prepare the Premises for occupancy by the Tenant (the "Tenant's Work"). Within thirty (30) days after Landlord's 
receipt of Tenant's Plans, Landlord shall notify Tenant of any failures of the Tenant's Plans to meet with Landlord's 
approval. Tenant shall, within ten (10) days after receipt of any such notice, cause the Tenant's Plans to be revised 

to the extent necessary to obtain Landlord's approval and to be resubmitted for Landlord's approval. When 
Landlord has approved the original or revised Tenant's Plans, Landlord shall initial and return one (1) set of 
approved Tenant's Plans (the "Approved Plans") to Tenant. Tenant shall not commence Tenant's Work until 
Landlord has approved Tenant's Plans, which approval shall not be unreasonably withheld. 

Landlord's review and approval of Tenant's Plans shall not be deemed to be an assumption of 
responsibility by Landlord for the accuracy, sufficiency or propriety of Tenant's Plans, pursuant to applicable laws, 
rules, ordinances or regulations. If the Approved Plans are changed as a result of conditions placed on Tenant as a 
prerequisite to obtaining a permit, Tenant shall submit such changes to Landlord for approval, and Tenant shall not 
proceed further with the affected portions of Tenant's Work until Landlord has approved the changes. Such changes 
as are approved by Landlord shall become part of the Approved Plans. 

(b) Performance. Tenant shall, in a manner consistent with the Approved Plans: (i) install its
leasehold improvements, trade fixtures and equipment; and (ii) complete all other Tenant's Work. Prior to 
performing Tenant's Work, Tenant shall: (i) obtain all permits, licenses and approvals required for Tenant to 
perform Tenant's Work; and (ii) deliver to Landlord: (a) copies of such permits, licenses and approvals; and (b) 
evidence reasonably satisfactory to Landlord that Tenant has procured workers' compensation, builder's risk, 
general liability, and personal and property damage insurance as Landlord reasonably may require. Tenant shall: (i) 
perform Tenant's Work: (a) in accordance with the Approved Plans and all permits, licenses and approvals; and (b) 
in a good and workmanlike manner and in compliance with all applicable laws, statutes, and/or ordinances and any 
applicable governmental rules, regulations, guidelines, orders, and/or decrees (the "Laws"); (ii) ensure that all 
contractors, subcontractors, laborers and suppliers performing work or supplying materials are paid in full; and (iii) 
observe and perform all of its obligations under this Lease ( except its obligation to pay Rent) at all times after the 
Delivery Date through the Commencement Date. 

(c) Reserved.

ARTICLEV. 

RENT. 

5.1. Rent. Commencing on the Delivery Date, the Tenant shall pay to Landlord, in lawful United 

States currency without notice, demand, deduction, set-off, counterclaim or recoupment, and without relief from 
valuation or appraisement laws, the Additional Rent, as set forth in Section 1.2, together with any sales, use, or other 
taxes assessed thereon for the use and occupancy of the Premises. Commencing Six ( 6) Months after the Delivery 
Date, Tenant shall pay to Landlord, in lawful United States currency without notice, demand, deduction, set-off, 
counterclaim or recoupment, and without relief from valuation or appraisement laws, the Modified Gross Rent, as 
set forth in Section 1.2, which includes the Basic Rent plus the Additional Rent charges (as herein defined) 
( collectively, the "Modified Gross Rent"), together with any sales, use, or other taxes assessed thereon for the use 
and occupancy of the Premises. Modified Gross Rent shall be paid in equal monthly installments commencing as 

provided herein and thereafter during the entire Term or Extended Term on or before the first day of each calendar 
month, in advance. Tenant's obligations under this Section 5.1 shall survive the Termination Date. 

5.2. Additional Rent. Commencing as provided in Section 5.1, Tenant shall pay to Landlord, as 

additional rent (the "Additional Rent"), all other sums, charges, and payments required to be paid by Tenant to 
Landlord under this Lease, whether or not the same are designated as Additional Rent including, but not limited to, 

Tenant's Pro Rata Share of the Center Expenses, as defined in Section 5. 7 (a). If any sum or charge is not paid at the 
time provided in this Lease, then it shall be collectible as Additional Rent with the next monthly installment of Basic 
Rent; provided that nothing contained herein shall be deemed to suspend or delay the payment of such sum or 

charge, or to limit any right or remedy of Landlord with respect to its nonpayment. 



5.3. Late Charge. Any amount of Modified Gross Rent that is overdue shall bear interest at the lesser 
of: (a) the maximum rate payable by Tenant under State law; or (b) the rate of eighteen percent (18%) per ammm 
from the date when such amount is due and payable under this Lease until the date paid. If any amount of Modified 
Gross Rent is paid more than five ( 5) days after its due date, then Landlord shall be entitled to a late payment fee of 
One Hundred Dollars ($100.00) in addition to the interest charge set forth in this Section 5.3. 

5.4. Common Expenses. 

(a) Pro Rata Share. Tenant's "Pro Rata Share" shall be a fraction: (a) the numerator of which is the
Floor Area, as defined in Section I.I; and (b) the denominator of which is the square footage of all areas leasable to 
tenants in the Building. As of the Effective Date, Tenant's Pro Rata Share is l ,106/11,057 or 10.00 percent 
(10.00%). Tenant's Pro Rata Share shall be re-calculated from time to time if either the numerator or the 
denominator changes. 

(b) Payment. Tenant shall pay to Landlord as a portion of the Modified Gross Rent its Pro Rata Share
of the Common Expenses, as hereinafter defined (the "CAM Contribution"), which share shall equal the amount of 
all Common Expenses, multiplied by Tenant's Pro Rata Share. The obligations of Tenant under this Section 5.4 
shall survive the Termination Date. 

( c) Common Expenses. "Common Expenses" shall mean all costs and expenses of every kind or
nature paid or incurred by Landlord during the Term in operating, managing and servicing the Building, including, 
without limitation: (i) management fees; (ii) wages, salaries and benefits of maintenance personnel (not to exceed 
the amount fairly and equitably allocated to the Building); (iii) charges under maintenance contracts; (iv) costs and 
expenses to perform or provide maintenance or repairs and to satisfy Landlord's obligation to operate, maintain and 
insure the Common Areas under this Lease; (v) sewer, water and storm water drainage charges attributable to the 
Common Areas, and the costs to maintain any retention and detention ponds and other storm water drainage 
facilities; (vi) premiums for customary insurance incurred by the Landowner including insurance, if any, obtained by 
the Landlord to satisfy an obligation under this Lease; (vii) costs for signage located in the Common Areas, 
including, without limitation, costs for light bulbs and electricity, and costs incurred with respect to any exterior sign 
for the Building; (viii) costs and expenses to provide light, heat, air conditioning and ventilation for the Common 
Areas; and (ix) depreciation or amortization of capital assets, improvements, repairs or replacements (the 
"Amortized Capital Costs"). Tenant shall be responsible for its Pro Rata Share of the Amortized Capital Costs, 
together with interest if not paid when due, notwithstanding that the capital asset, improvement, repair or 
replacement may have been acquired or made before the Commencement Date. Common Expenses shall not 
include: (I) any leasing or rental commissions; (2) any legal fees in connection with financings or refinancings, 
preparation or negotiation of leases, or exercising or enforcing Landlord's rights and remedies under leases; (3) any 
costs of tenant improvements or build-outs; ( 4) any penalties or interest assessed against Landlord for late payment 
of its indebtedness; or (5) payments of principal or interest required by any financing or refinancing. 
Notwithstanding anything to the contrary set forth herein, amounts separately billed to, and paid directly by, a tenant 
of the Building shall be deducted in calculating Common Expenses from the costs and expenses that Landlord incurs 
to operate the Building. 

5.5. Real Estate Tax Expenses. Tenant shall pay to Landlord, as Additional Rent, Tenant's Pro Rata 
Share of (collectively, the "Tax Expenses"): (a) all real estate taxes and assessments of any nature levied during the 
Term on, against, or with respect to the Building (the "Real Estate Taxes"); (b) any and all costs and expenses 
incurred by Landlord in connection with an appeal of the Real Estate Taxes; and ( c) all Real Estate Taxes levied 
during the Term on, against, or with respect to Tenant's leasehold interest in the Premises. The obligations of 
Tenant hereunder with respect to the payment of Real Estate Taxes levied during the final year of the Term shall 
survive the Termination Date. 

5.6. Insurance Expenses. Tenant shall pay to Landlord, as Additional Rent, its Pro Rata Share of any 
and all costs incurred by Landlord in connection with the Casualty Insurance, as defmed in Section 8. I, and the 
Liability Insurance, as defined in Section 8.1, including, but not limited to, all premiums and deductibles paid by 
Landlord ( collectively, the "Insurance Expenses"). 



5.7. Estimation. 

(a) Estimation. From time to time, Landlord may estimate (or re-estimate) the amount of the Tax
Expenses, Insurance Expenses, and/or CAM Contributions (collectively, the "Center Expenses") payable by Tenant 
for any whole or partial calendar year during the Term. Tenant shall pay, as Additional Rent, equal monthly 
installments of its Pro Rata Share of the estimated Center Expenses during such whole or partial calendar year. 

(b) Statement. Upon the prior written request of the Tenant, within ninety (90) days after the end of
each whole or partial calendar year during the Term, Landlord shall deliver to Tenant a written statement that shows 
the computation of the actual Center Expenses payable by Tenant with respect to such whole or partial calendar 
year. If the total of the Center Expenses paid by Tenant for such whole or partial calendar year is more than the 
actual Center Expenses payable by Tenant with respect to such whole or partial calendar year, then Landlord shall 
credit the excess: first, against any outstanding Rent due from Tenant; and second, against future Center Expenses, 
to be paid by Tenant; provided that, if there are no future Center Expenses to be paid by Tenant, then Landlord shall 
refund the excess to Tenant within thirty (30) days. If the total of the Center Expenses paid by Tenant for such 
whole or partial calendar year is less than the actual amount of the Center Expenses payable by Tenant with respect 
to such whole or partial calendar year, then Tenant shall pay the amount of such deficiency with the next regular 
installment of Modified Gross Rent unless the Termination Date has occurred, in which case Tenant shall pay any 
deficiency within thirty (30) days after Landlord delivers Landlord's written statement. 

5.8. Utilities. Tenant shall: (a) promptly pay all charges for sewer, water, gas, electricity, telephone, 
and other utility services used in, on, at, or from, the Premises (all of which utilities shall be separately metered to 
the Premises) (the "Utility Charges"); and (b) deliver to Landlord, upon demand, receipts or other satisfactory 
evidence of payment of the Utility Charges. 

ARTICLE VI. 

ALTERATIONS AND MAINTENANCE OF AND REP AIRS TO THE PREMISES 

6.1. Landlord Repairs. Landlord shall, at its expense: (a) keep the foundations and roof of the 
Premises in good order, repair and condition; and (b) maintain the exterior walls of the Premises in a structurally 
sound condition, except to the extent that there is damage caused by any act or omission of Tenant or its employees, 
agents, contractors, invitees or licensees. Landlord shall be responsible for the installation and replacement of all 
heating, ventilating, and cooling equipment and systems serving the Premises (the "HVAC Systems") provided 
however that the Landlord may bill the Tenant as Additional Rent if the Landlord's consultant determines with 

reasonable certainty that the need to replace the HV AC Systems was as a result of the Tenant's misuse of it or the 
Tenant's failure to notify the Landlord of its malfunctioning. The Landlord may enter into a maintenance contract 
with a reputable company (the "Maintenance Contract"), pursuant to which Maintenance Contract such company 
shall institute a regularly scheduled program of preventive maintenance and repair of the HV AC Systems to keep 
and maintain such items in good order, condition, and repair at all times, and any such expenses incurred by the 
Landlord as a result of such Maintenance Contract or any routine or otherwise insubstantial repairs shall be 
considered a Common Expense allocable to this Premises only, unless the HV AC Systems service more than on 
Tenant. Except as provided in this Section 6.1, Landlord shall not be obligated to make repairs, replacements or 
improvements of any kind to or for the Premises, or any trade fixtures or equipment contained therein, all of which 
such repairs, replacements or improvements shall be the responsibility of Tenant. 

6.2. Tenant Repairs. Except for repairs to be performed by Landlord pursuant to Section 6.1, Tenant 
shall: (a) keep the Premises clean, neat, and safe, and in good order, repair and condition, including, without 
limitation, that Tenant shall make all maintenance, repairs, alterations, additions, or replacements to the Premises as 
may be required by any Law, or by fire underwriters or underwriters' fire prevention engineers; (b) keep all glass in 
windows, doors, fixtures, skylights, and other locations clean and in good order, repair, and condition, and replace 
glass that may be damaged or broken with glass of the same quality; and (c) paint and decorate the Premises as 
necessary or appropriate to comply with the terms and conditions of this Section 6.2. The Tenant shall be 
responsible for notifying the Landlord of any damage to, malfunctioning of, or apparent repairs necessary to be 
made to the HV AC Systems or to the plumbing, electrical or other systems used by or for the Premises. 



6.3. Tenant Alterations. 

(a) Alterations. Tenant, at its sole cost and expense, may install in the Premises such improvements
and equipment as Tenant reasonably determines to be necessary or appropriate to conduct its business. Tenant, at its 
cost and expense, also may make non-structural alterations or improvements to the interior of the Premises if: (i) the 
cumulative cost of making such alterations or improvements is less than Three Thousand Dollars ($3,000.00); (ii) 
Tenant delivers to Landlord written notice describing the proposed alteration or improvement with particularity, and 
provides to Landlord copies of any plans and specifications for the alteration or improvement; and (iii) on the 
Termination Date, Tenant surrenders the part of the Premises altered or improved in as good a condition as on the 
date that Tenant accepts the Premises. Tenant shall not, without the prior written consent of Landlord, make any: 
(I) alterations, improvements, or additions of or to the exterior of the Premises; or (2) except as described above,
structural or other alterations, improvements, or additions of or to any part of the Premises. All alterations,
improvements, or additions to the Premises, exclusive of moveable equipment, shall become the sole property of
Landlord on the Termination Date.

(b) Permits. Before making any alterations, improvements, or additions, Tenant shall: (i) obtain all
permits, licenses, and approvals necessary for the completion of the improvements, alterations, or additions; and (ii) 
deliver to Landlord: (A) copies of such permits, licenses, and approvals; and (B) evidence reasonably satisfactory to 
Landlord that Tenant has procured workers' compensation, builder's risk, general liability, and personal and 
property damage insurance as Landlord reasonably may require. Tenant shall at Tenant's cost and expense: (1) 
complete the construction of any alterations, improvements or additions in a good and workmanlike manner, and in 
compliance with all Laws and all permits, licenses and approvals; and (2) assure that all contractors, subcontractors, 
laborers, and suppliers performing work or supplying materials are paid in full. 

(c) Liens. Tenant shall not suffer or cause the filing of any mechanic's or other lien against the
Premises or the Building. Tenant shall further not enter into any contract or agreement that provides explicitly or 
implicitly that a lien may be attached against the Premises, the Building or any improvements If any mechanic's or 
other lien is filed against the Premises, the Building, or any part thereof for work claimed to have been done for, or 
materials claimed to have been furnished to, Tenant, other than for the performance of Landlord's Work, then 
Tenant shall: (i) cause such lien to be discharged of record within twenty (20) days after notice of the filing by 
bonding or as provided or required by law; or (ii) provide evidence satisfactory to Landlord that the lien is being 
contested by proceedings adequate to prevent foreclosure of the lien, together with indemnity satisfactory to 
Landlord (in an amount equal to at least one hundred fifty percent (150%) of the claimed lien) to Landlord within 
thirty (30) days after notice of the filing thereof. All liens suffered or caused by Tenant shall attach to Tenant's 
interest only. Nothing in this Lease shall be deemed or construed to: (1) constitute consent to, or request of, any 
party for the performance of any work for, or the furnishing of any materials to, Tenant; or (2) give Tenant the right 
or authority to contract for, authorize, or permit the performance of, any work or the furnishing of any materials that 
would permit the attaching of a mechanic's lien to the Premises or the Building or Landlord's interest therein. 

6.4. Signs. Tenant shall not affix or maintain upon the exterior of the Premises or make visible from 
the exterior any sign, advertising placard, name, insignia, trademark, or descriptive material, without the prior 
written approval of Landlord. No such materials may be displayed or attached which are against any applicable law 
or regulation. 

ARTICLE VII. 

USE. 

7.1. Use of the Premises. At all time during the Term, Tenant shall: 

(a) Use the Premises solely for Tenant's Use, as defined in Section l . l(c), doing business under
Tenant's Trade Name, as defined in Section 1. l(d), and for no other use or purpose; 

(b) Operate the business located on the Premises, without interruption, during at least the hours of
12:00 p.m. through 7:00 p.m., Tuesday through Friday, and 10:00 a.m. through 3:00 p.m. Saturday, or such other 
minimum hours upon which Landlord may agree from time to time (the "Hours of Operation"), provided that such 



operation may be interrupted for such reasonable periods approved by Landlord, which approval shall not be 
unreasonably withheld, as may be necessary to repair, restore, or remodel the Premises, or for purposes of taking 
inventory; 

( c) Remain fully fixtured, fully stocked, and fully staffed during all Hours of Operation.

( d) Conduct the business located on the Premises at all times in a high grade and reputable manner so
as to produce the maximum volume of sales and transactions and to help establish and maintain a high reputation for 
the Building. 

During the Term, Tenant will be considered to "Operate" or be "Operating" in the Premises so long as Tenant is 
open for business in compliance with this Section 7 .1. 

7.2. Covenant to Open. Tenant covenants that it will open and begin Operating in the Premises by that 
date which is sixty (60) days after the Delivery Date. 

7 .3. Compliance with Law. Tenant shall promptly comply with all federal, state and local Laws and 
ordinances and lawful orders and regulations affecting the Premises, and the health, cleanliness, safety, construction, 
occupancy and use of same, in effect from time to time. Tenant shall promptly and fully comply with all federal, 
state and local Laws and ordinances in effect from time to time prohibiting discrimination or segregation by reason 
of race, color, religion, disability, gender or national origin or otherwise. 

7.4. Operation by Tenant. Tenant covenants and agrees that it: will not place or maintain any 
merchandise or vending machines outside the building on the Premises; will store garbage, trash, rubbish and other 
refuse in rat-proof and insect-proof containers with adequate screening to hide such garbage, trash, rubbish and 
refuse from view on the Premises and the Shopping Center, and will remove the same frequently and regularly, all at 
Tenant's cost; will not permit any sound system to be audible or objectionable advertising medium to be visible 
outside the Premises; will not commit or permit waste or a nuisance upon the Premises; will not permit or cause 
objectionable odors to emanate or be dispelled from the Premises; will not distribute advertising matter to, in or 
upon any portion of the Building; will not permit the loading or unloading or the parking or standing of delivery 
vehicles outside any area designated therefor, nor permit any use of vehicles which will interfere with the use of any 
portion of the Building; will not use the any portion of the Building for promotional activities, to include without 
limitation rides,· carnival type shows, entertainment, outdoor shows, automobile or other product shows; will comply 
with all Laws, recommendations, ordinances, rules and regulations of governmental, public, private and other 
authorities and agencies, including those with authority over insurance rates, with respect to the use or occupancy of 
the Premises, and including, but not limited to, the Occupational Safety and Health Act ("OSHA") and the 
Americans With Disabilities Act ("ADA"), as the same may be amended from time to time. Tenant covenants and 
agrees that it will not serve liquor or any other alcoholic beverages in or from the Premises unless Tenant first 
obtains the written consent of Landlord, which may be granted or withheld in Landlord's sole and absolute 
discretion. 

7.5. Storage. Tenant shall store in the building on the Premises only merchandise and products which 
Tenant intends to sell at, in, or from the Premises within a reasonable time after receipt thereof. 

7.6. Sales and Use. Tenant shall not permit, allow, or cause to be conducted in the Premises: (a) a 
public or private auction; or (b) a sale that would indicate to the public that Tenant (i) is bankrupt, (ii) is going out of 
business, or (iii) has lost or is preparing to terminate its possession of the Premises. The Premises shall not be used 
except in a manner consistent with the general high standards of the neighborhood, and shall not be used in a 
disreputable or immoral manner or in violation of federal, state or local Laws or ordinances. Tenant shall not 
operate the Premises either in whole or in part as a clearance, outlet, off-price, or discount store, provided that 
nothing in this Section 7.6 is intended to affect Tenant's pricing policies. 

7. 7. Emissions and Hazardous Materials. 

(a) Emissions. Tenant shall not, without the prior written consent of Landlord:



i. make, or permit to be made, any use of the Premises or any portion thereof which emits, or

permits the emission of, an unreasonable amount of dust, sweepings, dirt, cinders, fumes or odors into the 
atmosphere, the ground or any body of water, whether natural or artificial (including without limitation rivers, 
streams, lakes, ponds, dams, canals, sanitary or storm sewers, or flood control channels), which is in violation of any 
Laws; 

ii. create, or permit to be created, any sound level which will interfere with the quiet enjoyment of
any real property by any tenant or occupant of the Building, or which will create a nuisance or violate any Laws; 

111. transmit, receive, or permit to be transmitted or received, any electromagnetic, microwave or other

radiation which is harmful or hazardous to any person or property in, on or about the Premises or the Building, or 
which interferes with the operation of any electrical, electronic, telephonic or other equipment wherever located, 
whether on the Premises or the Building; 

iv. create, or permit to be created, any ground vibration that is discernible outside the Premises; or

v. produce, or permit to be produced, any intense glare, light or heat except within an enclosed or
screened area and then only in such manner that the glare, light or heat shall not be discernible outside the Premises. 

(b) Hazardous Materials. Tenant shall be permitted to use and store those Hazardous Materials, as
defined below, which are used in the normal course of Tenant's Use at the Premises, so long as such Hazardous 
Materials are used, stored, handled and disposed of in compliance with applicable Law. Subject to the exception 
contained in the preceding sentence, Tenant shall not, without the prior written consent of Landlord, cause or permit, 
knowingly or unknowingly, any Hazardous Material to be brought or remain upon, kept, used, discharged, leaked, or 
emitted in or about, or treated at, the Premises or the Building. As used in this Lease, "Hazardous Material(s)" shall 
mean any hazardous, toxic, infectious or radioactive substance, material, matter or waste which is or becomes 
regulated by any federal, state or local Law, ordinance, order, rule, regulation, code or any other governmental 
restriction or requirement, and shall include, but not be limited to, asbestos, petroleum products, and the terms 
"Hazardous Substance" and "Hazardous Waste" as defined in the Comprehensive Environmental Response, 
Compensation and Liability Act, as amended, 42 U.S.C. Sec. 9601 fil �. ("CERCLA"), and the Resource 
Conservation and Recovery Act, as amended, 42 U.S.C. Sec. 6901 et seq. ("RCRA"), and the term "Hazardous 
Chemical" as defined in OSHA (hereinafter "Environmental Laws"). 

In addition to, and in no way limiting, Tenant's duties and obligations under this Lease, should Tenant 
breach any of its duties and obligations as set forth in this Section 7.7(b), or if the presence of any Hazardous 
Material( s) on the Premises results in contamination of the Premises, the Building, any land other than the Building, 
the atmosphere, or any water or waterway (including without limitation groundwater), or if contamination of the 
Premises or of the Building by any Hazardous Material(s) otherwise occurs for which Tenant is otherwise legally 
liable to Landlord for damages resulting therefrom, Tenant shall Indemnify, as hereinafter defined, Landlord from 
and against any Loss, as hereinafter defined, arising during or after the Te1m as a result of such contamination. The 
term "Loss," in this Section 7.7(b) includes, without limitation, costs and expenses incurred in connection with any 
investigation of site conditions or any cleanup, remediation, removal, fines, monitoring, or restoration work required 
or imposed by any federal, state or local governmental agency or political subdivision because of the presence of 
Hazardous Material(s) on or about the Premises or the Building, or because of the presence of Hazardous Material(s) 
anywhere else which came or otherwise emanated from Tenant or the Premises. The indemnification contained in 
this Section 7.7(b) shall survive the Termination Date. 

7.8. Inspections. Tenant shall permit Landlord and its employees, agents and contractors to enter the 
Premises at reasonable times (or at any time in the event of an emergency) for the purpose of: (a) inspecting the 
Premises; (b) making repairs, replacements, additions, or alterations to the Premises, or to the building in which the 
Premises is located; and ( c) showing the Premises to prospective purchasers, lenders, and tenants. During the last 
one hundred and eighty (180) days of the Term, Landlord may put a "For Lease" sign in the storefront window of 
the Premises. 



7.9. Sidewalks. Tenant acknowledges that the use of the sidewalks adjoining the Premises is 
controlled by the South Bend Board of Public Works (the "BPW"). The Landlord makes no representation 
concerning the availability of such use for dining or other purposes. Tenant understands that it must make 
application to the BPW for a permit to use the adjoining sidewalks. Landlord shall not oppose such application. 

ARTICLE VIII. 

INSURANCE AND INDEMNIFICATION 

8.1. Tenant's Liability Insurance. Tenant, at its expense, shall maintain during the Term, commercial 
general liability insurance on the Premises covering Tenant as the named insured and identifying Landlord as an 
"additional insured" with terms satisfactory to Landlord and with companies qualified to do business in the State, for 
limits of not less than $700,000.00 for bodily injury, including death resulting therefrom, and personal injury for any 
one (1) occurrence, $1,000,000.00 property damage insurance, or a combined single limit in the amount of 
$6,000,000.00. At all times, Tenant shall maintain limits naming Landlord as an "additional insured" in an amount 
sufficient to cover any possible liability Landlord may have pursuant the amounts set forth at Indiana Code § 34-13-
3-4, as the same may be amended, superseded or recodified from time to time.

8.2. Hazardous Materials Coverage. Notwithstanding the above mentioned commercial general 
liability insurance policy limit for Tenant, if Tenant does or intends to bring, possess, use, store, treat or dispose any 
Hazardous Material in or upon the Premises or the Building, Tenant shall purchase additional public liability 
insurance and supply Landlord with certificates of insurance reflecting the additional insurance, with coverage of no 
less than $5,000,000.00 and purchase environmental impairment liability insurance with coverage of not less than 
$5,000,000.00 with a deductible of not greater than $50,000.00 to insure that anything contaminated with or by the 
Hazardous Material be removed from the Premises and/or the Building, and that the Premises and/or the Building be 
restored to a clean, neat, attractive, healthy, sanitary and non-contaminated condition. 

8.3. Dram Shop Coverage. In addition to the insurance required under this Article VIII, for any such 
period of time as Tenant shall serve liquor or other alcoholic beverages in or from the Premises, Tenant agrees to 
maintain minimum limits of coverage of at least $2,000,000 covering "liquor law" liability (sometimes also known 
as "dram shop" insurance) which shall insure Tenant, as the named insured, and Landlord, as the additional insured, 
and all those claiming by, through or under Landlord, against any and all claims, demands or actions for personal or 
bodily injury to, or death of, one person or multiple persons in one or more accidents, and for damage to property, as 
well as for damages due to loss of means of support, loss of consortium, and the like so that at all times Landlord 
will be fully protected against claims that may arise by reason of or in connection with the sale and dispensing of 
liquor and alcoholic beverages in and from the Premises. 

8.4. Tenant's Additional Insurance. Tenant shall comply with the prov1S1ons of the applicable 
workers' compensation laws, and shall insure its liability thereunder. Tenant, at its expense, shall maintain plate 
glass insurance covering all exterior plate glass in the Premises or shall be obligated to promptly replace any 
damaged exterior glass, to the satisfaction of the Landlord within five (5) days of the occurrence of such damage. In 
the event that the Tenant neither obtains insurance providing for _the immediate repair of the damaged glass nor 
repairs said damage to the satisfaction of the Landlord within five ( 5) days of the occurrence of such damage, the 
Landlord may have the damaged glass repaired at the Tenant's expense. 

8.5. Policies. All policies of insurance required by this Article to be maintained by Tenant shall: (a) be 
in a form, and maintained with an insurer, reasonably satisfactory to Landlord; and (b) provide that such policies 
shall not be subject to cancellation, termination, or change without written notice to Landlord at least thirty (30) 
days in advance. Tenant shall deposit with Landlord the policy or policies of insurance required to be maintained by 
Tenant pursuant to this Article VIII, or proper certificates of such insurance, duly executed by the insurance 
company or the general agency writing such policies and effective not later than the Commencement Date. Tenant 
shall deposit appropriate renewal or replacement policies or certificates with Landlord not less than ten (10) days 
prior to the expiration of any such policy or policies. Tenant shall also furnish Landlord with certificates evidencing 
such coverages from time to time upon Landlord's request. If Tenant shall fail to timely procure or renew any of the 
insurance required under this Article VIII, Landlord may obtain replacement coverage and the cost of same shall be 
deemed Additional Rent payable by Tenant with the next installment of Rent thereafter becoming due and payable. 



8.6. Indemnity. 

(a) Definition of "Loss." The term "Loss," as used throughout this Lease, shall mean any and all
claims, demands, damages, expenses, fees, costs, fines, penalties, suits, proceedings, actions, causes of action, and 
losses of any and every kind and nature (including, without limitation, sums paid in settlement of claims and for 
attorney's fees and court costs). 

(b) Definition of "Indemnify." The term "Indemnify," as used throughout this Lease, shall mean that
Tenant shall indemnify Landlord, save it harmless and, at Landlord's option and with attorneys approved in writing 
by Landlord, defend Landlord, and its contractors, agents, employees, members, managers, officers, and 
mortgagees, if any, from any Loss arising out of the condition specified in the particular indemnity provision. 

( c) General Indemnity. Except for loss, injury or damage caused solely by the willful misconduct of
Landlord, its employees, contractors, or agents, Tenant covenants to Indemnify Landlord for any Loss in connection 
with or arising from any use or condition of the Premises or occasioned wholly or in part by any act or omission of 
Tenant, its agents, contractors, employees, licensees, invitees or visitors, occurring on or about the Premises and in 
the case of Tenant, its agents, contractors or employees occurring on or about the Building. Except for loss, injury 
or damage caused by the negligent acts or willful misconduct of Tenant, its employees, contractors, invitees, 
licensees, visitors or agents, Landlord covenants to Indemnify Tenant, and save it harmless, from and against any 
and all claims, actions, damages, injuries, accidents, liability and expense, including reasonable attorneys' fees, in 
connection with or arising from, or occasioned wholly or in part by, any act or omission of Landlord, its agents, 
contractors or employees occurring on or about the Building, excluding the Premises. 

( d) Covenant to Hold Harmless. Landlord shall be defended and held harmless by Tenant from any
liability or claims for damages to any person or any property in or upon the Premises unless caused by the willful act 
of Landlord, including but not limited to the person and property of Tenant and its officers, agents, employees, and 
shall pay all expenses incurred by Landlord in defending any such claim or action, including without limitation 
attorney fees of Landlord and any judgment or court costs. All property kept, stored or maintained in the Premises 
shall be so kept, stored or maintained solely at the risk of Tenant 

The Landlord shall not be liable for damage caused by hidden defects or failure to keep said Premises in 
repair, and shall not be liable for any damage done or occasioned by or from plumbing, gas, water, steam, or other 
pipes, or sewerage, or the bursting or leaking of plumbing or of any plumbing or heating fixtures or waste or soil 
pipe existing in connection with the Building or Premises, nor for damage occasioned by water, nor for any damages 
arising from negligence of co-tenants or other occupants of the Building, or the agents, employees or servants of any 
of them, or of any owners or occupants of adjacent or contiguous property. 

The Landlord shall not be liable for any injury to the Tenant, its employees and agents or any other person, 
occurring on said Premises, irrespective of whether said injury is caused by a defect in said Premises or by reasons 
of said Premises becoming out of repair or arising from any other cause whatsoever, and the Landlord shall not be 
liable for damage to Tenant's property or to the property of any other person which may be located in or upon said 
Premises and the Tenant agrees to indemnify and save harmless the Landlord from any and all claims arising out of 
injuries to persons or property occurring on said Premises. 

8.7. Release of Subrogation. Each party hereto does hereby release and discharge the other party from 
any liability, which the released party would have had (but for this section) to the releasing party, arising out of or in 
connection with any accident or occurrence or casualty: (a.) which is or would be covered by a fire and extended
coverage policy with vandalism and malicious mischief endorsement or by a sprinkler leakage or water damage 
policy, regardless of whether or not such coverage is being carried by the releasing party, and (b.) to the extent of 
recovery under any other casualty, which accident, occurrence or casualty may have resulted in whole or in part 
from any act or neglect of the released party, its officers, agents or employees; and insofar as Tenant is the releasing 
party, it will also release the other tenants in the Building from any such liability as if the other tenants were each a 
released party under this section. Notwithstanding anything conJained in this Lease to the contrary, Landlord shall 
not be liable for any damage to person or party arising from the negligent act or omission or willful misconduct of 
any other tenant or occupant of the Building, and Tenant hereby expressly waives any claim for such damages. 



8.8. The Tenant will not allow said Premises to be used for any purpose that will increase the rate of 
insurance thereon, nor to be occupied in whole or in part by any other person. 

9 .1. Casualty. 

ARTICLE IX. 

CASUALTY AND CONDEMNATION. 

(a) Insubstantial Damage. If the Premises is damaged by fire or any other casualty (the "Casualty
Damage"), and the estimated cost to repair such Casualty Damage is less than fifty percent (50%) of the estimated 
cost to replace the Premises, then Landlord shall repair such Casualty Damage so long as sufficient insurance 
proceeds recovered as a result of such Casualty Damage remain after: (i) Landlord's mortgagee has withheld any 
amount of the proceeds to which it is entitled, if any; and (ii) deduction for any expenses incurred in collecting the 
insurance proceeds. Notwithstanding anything to the contrary set forth herein, in no event shall Landlord be 
required to repair or replace: (1) the improvements to the Premises made by Tenant; or (2) any trade fixtures, 
equipment, or inventory of Tenant (or any other person or entity) located on, in, or about the Premises. 

(b) Substantial Damage. If: (i) there is Casualty Damage to the Premises, and the cost to repair such
Casualty Damage is equal to or greater than fifty percent (50%) of the estimated cost to replace the Premises; (ii) 
there is Casualty Damage to the building of which the Premises is a part, and the cost to repair such Casualty 
Damage is equal to or greater than twenty-five percent (25%) of the cost to replace such building; or (c) there is 
Casualty Damage to the buildings ( taken in the aggregate) in the Building, and the cost to repair such Casualty 
Damage is equal to or greater than twenty-five percent (25%) of the cost to replace such buildings; then Landlord 
may elect either to: (1) repair or rebuild the Premises, the building of which the Premises is a part, or the aggregate 
buildings in the Building, as applicable; or (2) terminate this Lease upon delivery of written notice to Tenant within 
ninety (90) days after the occurrence of the Casualty Damage. 

( c) Partial Abatement of Rent. Basic Rent shall be abated proportionately (based upon the proportion
that the unusable space in the Premises due to the Casualty Damage bears to the total space in the Premises) for each 
day that the Premises or any part thereof is unusable by reason of any Casualty Damage. 

( d) Repair of Tenant Improvements. If Landlord is required or elects to repair the Premises, then
Tenant shall repair or replace: (i) the alterations, improvements, and additions to the Premises made by Tenant; 
and/or (ii) any equipment of Tenant located on, in, or about the Premises. 

( e) Notice. Tenant shall give Landlord prompt written notice of any Casualty Damage in or to the
Premises or the Common Areas of which Tenant has knowledge. 

9.2. Condemnation. If: (a) all or a substantial part of the Premises is taken or condemned for public or 
quasi-public use under any statute or by the right of eminent domain; or (b) all or a substantial part of the Premises 
is conveyed to a public or quasi-public body under threat of condemnation ( collectively, the "Condemnation"); and 
the Condemnation renders the Premises unsuitable for use for Tenant's Use, then, at the option of either Landlord or 
Tenant exercised within ninety (90) days after the Condemnation occurs: (i) this Lease shall terminate as of the date 
possession of all or such part of the Premises is taken by, or conveyed to, the condemning authority; (ii) all Modified 
Gross Rent shall be apportioned as of the date that possession of all or such part of the Premises is taken by, or 
conveyed to, the condemning authority; and (iii) all obligations hereunder, except those due or mature, shall cease 
and terminate. If there is a Condemnation with respect to: (A) more than twenty-five percent (25%) of the square 
footage of the building of which the Premises is a part; or (B) more than twenty-five percent (25%) of the aggregate 
square footage of the Building; then Landlord, at its option, exercised within ninety (90) days after the 

Condemnation occurs, may elect to terminate this Lease as of the date possession of such square footage is taken by, 
or conveyed to, the condemning authority, and: (i) all Modified Gross Rent shall be apportioned as of the date that 

possession of such square footage is taken by, or conveyed to, the condemning authority; and (ii) all obligations 
hereunder, except those due or mature, shall cease and terminate. All compensation awarded or paid for the 



Condemnation (the "Condemnation Proceeds") shall belong to and be the sole property of Landlord; provided that 
Landlord shall not be entitled to the amount of any Condemnation Proceeds awarded or paid solely to Tenant for 
loss of business or costs and expenses of relocation and removing improvements and equipment. If neither Landlord 
nor Tenant elects to terminate this Lease pursuant to this Section 9.2, then Landlord shall be responsible for the 
performance of all work necessary to make the Premises usable by Tenant; provided that Landlord shall not be 
obligated to incur costs for such work in excess of the Condemnation Proceeds awarded or paid to Landlord and 
remaining after: (y) Landlord's mortgagee has withheld any amount of the proceeds to which it is entitled, if any; 
and (z) deduction for any expenses incurred in collecting the Condemnation Proceeds. If neither Landlord nor 
Tenant elects to terminate this Lease pursuant to this Section 9 .2, or if any Condemnation is temporary in nature, 
then Basic Rent shall be abated proportionately (based upon the proportion that the that area Premises taken by, or 
conveyed to, the condemning authority bears to the total space in the Premises) for each day that the Premises or any 
part thereof is unusable by reason of the Condemnation. 

ARTICLEX. 

SURRENDER. 

10.1. Surrender of Leased Premises. Except as herein otherwise expressly provided in this Article X, 
Tenant shall surrender and deliver up the Premises, together with all property affixed to the Premises, to Landlord at 
the expiration or other termination of this Lease or of Tenant's right to possession hereunder, without fraud or delay, 
in good order, condition and repair except for reasonable wear and tear after the last necessary repair, replacement, 
or restoration is made by Tenant, free and clear of all liens and encumbrances, and without any payment or 
allowance whatsoever by Landlord on account of any improvements made by Tenant. 

10 .2. Removal of Certain Property. All furniture and business equipment furnished by or at the expense 
of Tenant shall be removed by or on behalf of Tenant at or prior to the expiration or other termination of this Lease 
or of Tenant's right of possession hereunder, but only if, and to the extent, that the removal thereof will not cause 
physical injury or damage to the Premises or necessitate changes or repairs to the same. Tenant repair and restore 
any injury or damage to the Premises arising from such removal so as to return the Premises the condition described 
in Section 10.1 above, or alternatively, Tenant shall pay or cause to be paid to Landlord one hundred ten percent 
(110%) of the cost of repairing or restoring injury or damage with such costs to be considered Additional Rent and 
shall be deemed due and payable as of the date on which surrender by Tenant is required under this Lease. 

10.3. Property Not Removed. Any personal property of Tenant which shall remain in or upon the 
Premises after Tenant has surrendered possession of the Premises shall be deemed to have been abandoned by 
Tenant, and at the option of Landlord, such property: (a) shall be retained by Landlord as its property; (b) shall be 
disposed of by Landlord in such manner as Landlord shall determine, without accountability to any person; or ( c) 
shall be removed by Tenant within three (3) business days at Tenant's expense upon written request from Landlord 
or such Tenant fails to remove such property within such timeframe Landlord may remove such property at Tenant's 
expenses, charging Tenant one hundred ten percent (110%) of the costs incurred by Landlord to remove said items, 
which funds shall be due immediately upon notification of Tenant of such charges. Landlord shall not be 
responsible for any loss or damage occurring to any property owned by Tenant remaining in the Premises after 
Tenant surrenders possession thereof. 

10.4. Survival of Terms. The terms of this Article X and other terms of this Lease referred to herein 
shall survive any termination of this Lease. 

ARTICLE XI. 

DEFAULT. 

11.1. Events of Default. Each and all of the following events shall be deemed an "Event of Default" by 
Tenant under this Lease: 

(a) Nonpayment. Tenant's failure to pay Basic Rent, Additional Rent, or other sums or charges that
Tenant is obligated to pay by any provision of this Lease when due. 



(b) Lapse of Insurance. Any failure to maintain the insurance coverages required to be maintained by
Tenant under this Lease. 

( c) All Other Lease Violations. Tenant's failure to perform or observe any other covenant, condition,
or agreement of this Lease, which failure is not cured within thirty (30) days after the giving of notice thereof by 
Landlord specifying the items in default unless such default is of such nature that it cannot be cured within such 
thirty (30) day period, in which case no Event of Default shall occur so long as the Tenant shall commence the 
curing of the default within such thirty (30) day period and shall thereafter diligently prosecute the curing of same; 
provided, however, if the Tenant shall default in the performance of any such covenant or agreement of this Lease 
more than one time in any twelve (12) month period notwithstanding that such default shall have been cured by 
Tenant, the second and further defaults in said twelve (12) month period may be deemed by Landlord, in its sole 
discretion, an Event of Default without the ability for cure. 

(d) Falsification oflnformation. If Tenant, any guarantor of Tenant's obligations under this Lease, or
any agent of Tenant falsifies any report in any material respect or misrepresents other information in any material 
respect required to be furnished to Landlord pursuant to this Lease. 

( e) Merger or Consolidation. If Tenant is merged or consolidated with any other entity, or there is a
transfer of a controlling interest in Tenant, other than as permitted in Section 13.l(b) of this Lease. 

(f) Tenant's or Guarantor's Death, Dissolution or Liquidation. The death of Tenant or any guarantor
of Tenant's obligations under this Lease; or the commencement of steps or proceedings toward the dissolution, 
winding up, or other termination of the existence of Tenant or of any guarantor of Tenant's obligations, or toward 
the liquidation of either of their respective assets. 

(g) Bankruptcy. The commencement of a case under any chapter of the United States Bankruptcy
Code by or against Tenant or any guarantor of Tenant's obligations hereunder, or the filing of a voluntary or 
involuntary petition proposing the adjudication of Tenant or any such guarantor as bankrupt or insolvent, or the 
reorganization of Tenant or any such guarantor, or an arrangement by Tenant or any such guarantor with its 
creditors, unless the petition is filed or case commenced by a party other than Tenant or any such guarantor and is 
withdrawn or dismissed within thirty (30) days after the date of its filing. 

(h) Assignment or Attachment. The making of an assignment by Tenant or any guarantor of Tenant's
obligations hereunder for the benefit of its creditors, or if in any other manner Tenant's interest in this Lease passes 
to another by operation of law, including, without limitation, by attachment, execution, or similar legal process, 
which is not discharged or vacated within thirty (30) days, except as permitted under this Lease. 

(i) Appointment of Receiver or Trustee. The appointment of a receiver or trustee for the business or
property of Tenant or any guarantor of Tenant's obligations hereunder, unless such appointment shall be vacated 
within ten (10) days after its entry. 

(j) Inability to Pay. The admission in writing by Tenant or any guarantor of Tenant's obligations
under this Lease of its inability to pay its debts when due. 

guaranty. 
(k) Breach by Guarantor. The breach by any guarantor of any of that guarantor's obligations under its

(1) As Otherwise Provided. The occurrence of any other event described as a default elsewhere in the
Lease or any amendment thereto, regardless of whether such event is defined as an "Event of Default." 

11.2. Remedies. Upon the occurrence of an Event of Default, Landlord, without notice to Tenant in any 
instance (except where expressly provided for below or by applicable law) may do any one or more of the following: 

(a) Satisfy Tenant Obligations. Landlord may perform, on behalf of and at the expense of Tenant, any
obligation of Tenant under this Lease which Tenant has failed to perform and of which Landlord has given Tenant 



notice ( entering upon the Premises for such purpose, if necessary), the cost of which performance by Landlord, plus 
interest thereon at the lesser of (i) the highest rate permitted by law, or (ii) eighteen percent (18%) per annum from 
the date of such expenditure, and reasonable cost and expense incurred by Landlord, shall be deemed Additional 
Rent and shall be payable by Tenant to Landlord with the first Rent installment thereafter becoming due and 
payable. The performance by Landlord of any Tenant obligation under this Section 11.2(a) shall not be construed 
either as a waiver of the Event of Default or of any other right or remedy of Landlord with respect to such Event of 
Default or as a waiver of any term or condition of this Lease. Notwithstanding the provisions of this Section 11.2(a) 
and regardless of whether an Event of Default shall have occurred, Landlord may exercise the remedy described in 
this Section l 1.2(a) without any notice to Tenant if Landlord, in its good faith judgment, believes that it or the 
Premises would be materially injured by failure to take rapid action or if the unperformed obligation of Tenant 
constitutes an emergency. 

(b) Termination of Lease. Landlord may terminate this Lease, by written notice to Tenant, without
any right by Tenant to reinstate its right by payment of Rent due or other performance of the terms and conditions 
hereof. Upon such termination, Tenant shall immediately surrender possession of the Premises to Landlord, and 
Landlord shall, in addition to all other rights and remedies that Landlord may have, immediately become entitled to 
receive from Tenant: (i) an amount equal to the aggregate of all Basic Rent and Additional Rent which then remains 
due to Landlord but unpaid by Tenant; (ii) reasonable costs and expenses incurred by Landlord in connection with a 
re-entry or taking of possession of the Premises; (iii) reasonable costs and expenses incurred by Landlord in 
connection with making alterations and repairs for the purpose of reletting the Premises; (iv) reasonable attorneys' 
fees; (v) the unamortized value of the Construction Allowance, if any. 

(c) Termination of Possessory Rights. Landlord may terminate Tenant's rights to possession of the
Premises without terminating this Lease or Tenant's obligations hereunder and Tenant shall continue to be obligated 
to pay all Basic Rent and Additional Rent which then remains due to Landlord but unpaid by Tenant and Tenant 
shall continue to be obligated for future Basic Rent and Additional Rent as the same comes due under this Lease. 

(d) Acceleration of Rent. Landlord may, whether it terminates the Lease or Tenant's possessory
rights to the Premises, accelerate and declare immediately due all of the Basic Rent and Additional Rent ( as 
reasonably estimated by Landlord) that otherwise would have been due from the date of the Event of Default 
through the stated expiration date of the Initial Term or any Extended Term, the option for which has been 
exercised. 

(e) Rent Minus Fair Market Value. Landlord may declare immediately due and payable from Tenant,
in addition to any damages or other amounts becoming due from Tenant under any other provision of this Lease, an 
amount equal to the difference between the Basic Rent and Additional Rent reserved in this Lease from the date of 
the Event of Default through the stated expiration date of the Initial Term or any Extended Term, the option for 
which has been exercised, and the then-fair market value of the Premises for the same period. 

(f) Other Remedies. Pursue any legal or equitable remedy allowed by applicable laws of the State.

11.3. Failure to Surrender. If Tenant fails to smrnnder the Premises upon expiration of the Term or 
earlier termination of the Lease pursuant to Section 1 l.2(b), or termination of Tenant's possession rights, the 
provisions of Section 3 .3 shall apply, and Landlord may, without further notice and with or without process of law, 
enter upon and re-enter the Premises and possess and repossess itself thereof, by force, summary proceedings, 
ejectment or otherwise, and may dispossess Tenant and remove Tenant and all other persons and property from the 
Premises and may have, hold and enjoy the Premises and the right to receive all rental and other income of and from 
the same. 

11.4. Reimbursement of Landlord's Costs in Exercising Remedies. Landlord may recover from Tenant, 
and Tenant shall pay to Landlord upon demand, such reasonable and actual costs and expenses as Landlord may 
incur in recovering possession of the Premises, placing the same in good order and condition and repairing and 
altering the same for reletting, and all other reasonable and actual costs and expenses, commissions and charges 
incurred by Landlord in reletting and otherwise exercising any remedy provided herein or as a result of any Event of 
Default by Tenant hereunder (including, without limitation, reasonable attorneys' fees). 



11.5. Remedies Are Cumulative. No right or remedy herein conferred upon or reserved to Landlord is 
intended to be exclusive of any other right or remedy herein or by law provided, but each shall be cumulative and in 
addition to every other right or remedy given herein or now or hereafter existing at law or in equity or by statute. 

11.6. Counterclaim. If Landlord commences any proceedings for non payment of Rent, Tenant will not 
interpose any counterclaim of any nature or description in such proceedings. This shall not, however, be construed 
as a waiver of Tenant's right to assert such claims in a separate action brought by Tenant. The covenants to pay 
Rent and other amounts due hereunder are independent covenants and Tenant shall have no right to hold back, offset 
or fail to pay any such amounts for any reason whatsoever, except as may be specifically provided for herein to the 
contrary, it being understood and acknowledged by Tenant that Tenant's only recourse is to seek an independent 
action against Landlord. 

11.7. Bankruptcy. 

(a) Assumption of Lease. In the event that Tenant shall become a Debtor under Chapter 7 of the
United States Bankruptcy Code (the "Code") or a petition for reorganization or adjustment of debts is filed 
concerning Tenant under Chapters 11 or 13 of the Code, or a proceeding is filed under Chapter 7 and is transferred 
to Chapters 11 or 13, the Trustee or Tenant, as Debtor and as Debtor In-Possession, may not elect to assume this 
Lease unless, at the time of such assumption, the Trustee or Tenant has: 

i. Cured or provided Landlord "Adequate Assurance," as defined below, that:

A. Within ten (10) days from the date of such assumption the Trustee or Tenant will cure all
monetary defaults under this Lease and compensate Landlord for any actual pecuniary loss
resulting from any existing default including, without limitation, Landlord's reasonable costs,
expenses, accrued interest as set forth in Section 11.2 of the Lease, and attorneys' fees incurred as
a result of the default and/or to enforce the terms hereof;

B. Within thirty (30) days from the date of such assumption the Trustee or Tenant will cure
all non-monetary defaults under this Lease; and

C. The assumption will be subject in all respects to all of the provisions of this Lease.

ii. For purposes of this Section 11.7, Landlord and Tenant hereby acknowledge that, in the context of
a bankruptcy proceeding of Tenant that this Lease is a lease of real property within a Building and, at a minimum 
"Adequate Assurance" shall mean: 

A. The Trustee or Tenant has and will continue to have sufficient unencumbered assets after
the payment of all secured and priority obligations and administrative expenses to assure Landlord
that the Trustee or Tenant will have sufficient funds to fulfill the obligations of Tenant under this
Lease, and to keep the Leased Premises stocked with merchandise and properly staffed with
sufficient employees to conduct a fully Operational, actively promoted business in the Leased
Premises;

B. The bankruptcy court shall have entered an order segregating sufficient cash payable to
Landlord, and/or the Trustee or Tenant shall have granted a valid and perfected first lien and
security interest and/or mortgage in property of Trustee or Tenant acceptable as to value and kind
to Landlord, to secure to Landlord the obligation of the Trustee or Tenant to cure the monetary
and/or non-monetary defaults under this Lease within the time periods set forth above; and

C. The Trustee or Tenant at the very least shall deposit a sum equal to one (1) month's Rent
to be held by Landlord (without any allowance for interest thereon) to secure Tenant's future
performance under the Lease.



(b) Assignment of Lease. If the Trustee or Tenant has assumed the Lease pursuant to the provisions
of this Section 11.7 for the purpose of assigning Tenant's interest hereunder to any other person or entity, such 
interest may be assigned only after the Trustee, Tenant or the proposed assignee have complied with all of the terms, 
covenants and conditions of Section 13 .1 herein, including, without limitation, those with respect to Additional Rent 
and the use of the Premises only as permitted in Article VII herein; Landlord and Tenant hereby acknowledging that 
such terms, covenants and conditions are commercially reasonable in the context of a bankmptcy proceeding of 
Tenant. Any person or entity to which this Lease is assigned pursuant to the provisions of the Code shall be deemed 
without further act or deed to have assumed all of the obligations arising under this Lease on and after the date of 
such assignment. Any such assignee shall upon request execute and deliver to Landlord an instrument confirming 
such assignment and assumption in form acceptable to Landlord. 

( c) Adequate Protection. Upon the filing of a petition by or against Tenant under the Code, Tenant, as
Debtor and as Debtor in Possession, and any Trustee who may be appointed hereby agree to adequately protect 
Landlord as follows: 

i. To immediately perform each and every obligation of Tenant under this Lease until such time as
this Lease is either rejected or assumed by order of the bankmptcy court; 

ii. To pay all monetary obligations required under this Lease, including, without limitation, the
payment of Basic Rent and such Additional Rent charges payable hereunder which is considered reasonable 
compensation for the use and occupancy of the Premises; 

111. Provide Landlord a minimum thirty (30) days' prior written notice, unless a shorter period is
agreed to in writing by Landlord, of any proceeding relating to any assumption of this Lease or any intent to 
abandon the Premises, which abandonment shall be deemed a rejection of this Lease; and 

1v. To perform to and for the benefit of Landlord as otherwise required under the Code. 

The failure of Tenant to comply with the above shall result in an automatic rejection of this Lease and the 
automatic stay under Section 3 62 of the Code shall automatically be terminated as to Landlord and the Premises. 

( d) Accumulative Rights. The rights, remedies and liabilities of Landlord and Tenant set forth in this
Section 11. 7 shall be in addition to those which may now or hereafter be accorded, or imposed upon, Landlord and 
Tenant by the Code. 

( e) Changes in Code. If the Code is changed or amended such that any references in this Section 11. 7
to particular provisions or terms of art lose the meaning that they have as of the Effective Date, such provisions or 
terms of art of this Lease shall be deemed to be amended to reflect such changes in the Code. 

ARTICLE XII. 

ESTOPPEL CERTIFICATES, ATTORNMENT, AND SUBORDINATION. 

12.1. Estoppel Certificates. Tenant and Landlord agree to execute and deliver, within ten (10) days after 
request therefor by the other party, a statement, in writing, certifying to Landlord and/or any party designated by 
Landlord, or Tenant and/or any party designated by Tenant, as the case may be, that: (a) this Lease is in full force 
and effect; (b) the Commencement Date; ( c) that Rent is paid currently without any off-set or defense thereto, ( d) the 
amount of Rent, if any, paid in advance; (e) that there are no known uncured defaults by Landlord or Tenant, or 
stating those known and claimed, provided that, in fact, such facts are accurate and ascertainable, and (f) any other 
information reasonably requested. 

12.2. Attornment. In the event any proceedings are brought for the foreclosure of, or in the event of 
conveyance by deed-in-lieu of foreclosure of, or in the event of exercise of the power of sale under any mortgage 
made by Landlord covering the Premises, Tenant hereby attorns to the successor-in-interest of Landlord and 
covenants and agrees to execute an instrument in writing reasonably satisfactory to same whereby Tenant attorns to 
such successor-in-interest and recognizes such successor-in-interest as Landlord hereunder. 



12.3. Subordination. 

(a) Landlord shall have the right at any time and from time-to-time to create security interests in the
form of a mortgage, deed of trust or other similar lien or encumbrance (a "Mortgage") upon or affecting Landlord's 
fee estate in the Premises, or any part thereof, and the rights of Tenant under this Lease shall be subject and 
subordinate to any such Mortgage; provided, however, that in the event of any foreclosure or sale under any such 
Mortgage or the delivery by Landlord of any deed-in-lieu of foreclosure to the holder of any such Mortgage, then 
the holder of any such Mortgage agrees not to disturb Tenant's possession so long as Tenant is not in default under 
the terms of this Lease beyond any notice and/or cure periods provided for under this Lease and attoms to such 
holder or the foreclosure purchaser as Landlord under this Lease. Said subordination shall be self-operative and no 
further instrument of subordination shall be necessary unless required by any such Mortgage holder, in which event 
Tenant agrees to, within ten (10) days after request by Landlord or the Mortgage holder, execute any agreement 
reasonably required by such Mortgage holder to memorialize said subordination and to memorialize the terms of any 
related agreements between Tenant and such Mortgage holder. Any holder of any of any such Mortgage is herein 
referred to as "Landlord's Mortgagee(s)." Notwithstanding the foregoing, a Landlord's Mortgagee may at any time 
subordinate its Mortgage to this Lease without Tenant's consent by notice in writing to Tenant, and thereupon this 
Lease shall be deemed prior to such Mortgage without regard to their respective dates of execution and delivery and, 
in that event, such Landlord's Mortgagee shall have the same rights with respect to this Lease as though it had been 
executed prior to the execution and delivery of any such Mortgage and had been assigned to such Landlord's 
Mortgagee. 

(b) This Lease shall be subject to and subordinate to all easements, restrictions, liens, encumbrances,
rights-of-way, or other matters affecting the Premises of record. 

ARTICLE XIII. 

ASSIGNMENT AND SUBLETTING 

13.1. Assignment and Subletting. 

(a) Tenant shall not sublet, mortgage, encumber or in any manner transfer, in whole or in part, this
Lease, the Premises or any estate or interest in said Premises or Lease. Except as expressly permitted herein, Tenant 
shall not assign this Lease or any estate or interest therein or allow the occupancy thereof by any person or entity 
other than Tenant, without Landlord's prior written consent, which may be granted or withheld in Landlord's sole 
and absolute discretion. Consent by Landlord to one or more assignments of this Lease shall not operate to exhaust 
Landlord's rights under this Article XIII. In the event that Tenant, with or without the previous consent of Landlord, 
does assign or in any manner transfer this Lease or any estate or interest therein or sublet the Premises or any part 
thereof, or allow the occupancy thereof by any person or entity other than Tenant, Tenant shall not be released from 
any of its obligations under this Lease unless a release is given, in writing, by Landlord. 

(b) If this Lease is assigned or the Premises or any part thereof occupied by any entity other than
Tenant, Landlord may collect rent from the assignee or occupant and apply the same to the Rent herein reserved, but 
no such assignment, occupancy or collection of Rent shall be deemed a waiver of any restrictive covenant contained 
in this Section 13 .1 or the acceptance of the assignee or occupant as tenant, or a release of Tenant from the 
performance by Tenant of any covenants on the part of Tenant herein contained. Any sublease of the Premises shall 
be void. Landlord shall have the right, at any time, to immediately remove an occupant or than Tenant from the 
Premises along with any possession of said occupant, which shall be deemed to have been abandoned if not claimed 
by occupant within three (3) business days of their removal, and the Landlord's acceptance of rent from the 
occupant shall in no way waive any rights the Landlord may have against the occupant. The Tenant shall indemnify 
the Landlord for any actions, claims or demands made by the occupant or its assigns against the Landlord. . Any 
assignment: (x) as to which Landlord has consented or is deemed to have consented; or (y) which is required by 
reason of a final nonappealable order of a court of competent jurisdiction; or (z) which is made by reason of and in 
accordance with the provisions of any law or statute, including, without limitation, the laws governing bankruptcy, 
insolvency or receivership, shall be subject to all terms and conditions of this Lease, and shall not be effective or 
deemed valid unless, at the time of such assignment: 



i. Each assignee shall assume the obligations of this Lease by executing, acknowledging and
delivering to Landlord, before the effective date of such assignment, a written assumption agreement in form and 
substance reasonably satisfactory to Landlord; 

ii. Landlord shall receive affidavits, made by both Tenant and its assignee through an officer or
principal of each such entity, stating the full consideration to be received by Tenant as assignor as a result of said 
assignment, including, if any, payments for Tenant's improvements, proposed rent (which includes, without 
limitation, all monthly charges allocated to common area maintenance, insurance, real property taxes, and utility 
charges) and any other payments; 

111. Each assignee shall have submitted to Landlord a current financial statement, audited by a
certified public accountant, showing a net worth and working capital in amounts determined by Landlord to be 
sufficient to assure the future performance by such assignee of Tenant's obligations hereunder; 

iv. Each assignee shall have submitted to Landlord, in writing, evidence satisfactory to Landlord of
substantial experience in operating a business similar to that offered by Tenant and permitted under Section 1.1 ( c) of 
this Lease or a business otherwise requested by the Landlord and in operating said business in a space or volume 
comparable to that contemplated under this Lease; 

v. 
standards; 

The business reputation of each assignee shall meet or exceed generally acceptable commercial 

vi. The use of the Premises by each assignee shall not violate, or create any potential violation of,
applicable Laws, codes or ordinances, nor violate any other agreements affecting the Premises, Landlord or other 
occupants in the Building; and 

vii. Tenant shall pay Landlord the sum of One Thousand Five Hundred Dollars ($1,500.00) as
reimbursement to Landlord for administrative and legal expenses incurred by Landlord in connection with any such 
assignment. 

(c) In the event that Tenant desires to assign this Lease, Tenant shall give notice to Landlord setting
forth the terms of the proposed assignment. Tenant shall advise Landlord of the name of the proposed assignee, 
shall furnish Landlord with the information required by Landlord with respect to the proposed assignee, and 
Landlord shall advise Tenant, within sixty (60) business days after receipt of such notice and all required 
information from Tenant, that Landlord either consents or refuses to consent to an assignment to the proposed 
assignee. 

13 .2. Assignment by Landlord. Landlord, at any time and from time to time, may assign its interest in 
this Lease, and, if: (a) Landlord assigns its interest in this Lease; and (b) the assignee assumes all of the obligations 
of Landlord under the terms and conditions of this Lease; then Landlord and its successors and assigns ( other than 
the assignee of this Lease) shall be released from any and all liability hereunder. 

ARTICLE XIV. 

MISCELLANEOUS 

14.1. Security Deposit. Contemporaneously with the execution of this Lease, Tenant shall deposit the 
Security Deposit, as defined in Section 1.1 (h), with Landlord. Landlord: ( a) shall hold the Security Deposit without 
liability to Tenant for interest; and (b) may commingle the Security Deposit with its other funds. The Security 
Deposit, or any portion thereof, may be applied by Landlord to cure any default by Tenant under this Lease, without 
prejudice to any other remedy or remedies that Landlord may have on account of such application. Upon any such 
application by Landlord, Tenant shall pay to Landlord on demand the amount applied by Landlord to cure such 
default so that the Security Deposit is restored to its original amount. If Landlord conveys the Premises during the 
Term: (A) Landlord may turn the Security Deposit over to Landlord's grantee or successor; and (B) Tenant shall 
release Landlord from any and all liability with respect to the Security Deposit. If Tenant faithfully performs its 
obligations under the terms and conditions of this Lease, then Landlord shall return to Tenant the amount of the 



Security Deposit not applied by Landlord to cure defaults by Tenant, without interest, within thirty (30) days after 
the latter of: (i) the Termination Date; or (ii) the date that Tenant has surrendered possession to Landlord in 
accordance with the terms and conditions of this Lease. 

14.2. Guaranty. This Lease shall not become effective until the execution of a personal guaranty of this 
Lease in the form attached hereto as Exhibit F (the "Guaranty"). Upon execution of this Lease and the Guaranty, the 
executed Guaranty shall be attached to this Lease as Exhibit F-1. 

14.3. Notices. Any notice, demand, request or other instrument (any "Notice") which may be or is 
required to be given under this Lease shall be in writing and shall be deemed given and received: (a) on the date of 
delivery when delivered in person (with receipt for delivery); (b) three (3) business days after deposit with the U.S. 
Postal Service, when sent by United States certified or registered mail, return receipt requested, postage prepaid; or 
(c) on the next business day following deposit of any such Notice with a national overnight delivery carrier (with
receipt evidencing such delivery) such as, but not limited to, Federal Express or UPS. Any Notice to be delivered in
person or by mail shall be addressed: (a) if to Landlord, at the address set forth in Section 1.1 ( e) hereof, or at such
other address as Landlord may designate by written notice; and (b) if to Tenant, at the address set forth in Section
lJ.ffi hereof, or at such other address as Tenant may designate by written notice.

14.4. Waiver. One or more waivers of any covenant or condition by Landlord shall not be construed as 
a waiver of a subsequent breach of the same covenant or condition, and the consent or approval by Landlord to or of 
any act by Tenant requiring Landlord's consent or approval shall not be deemed to render unnecessary Landlord's 
consent or approval to or of any subsequent similar act by Tenant, except as otherwise provided herein. 

14.5. Entire Agreement. This Lease and the exhibits attached hereto set forth all the covenants, 
promises, agreements, conditions and understandings between Landlord and Tenant concerning the Premises, and 
there are no covenants, promises, agreements, conditions or understandings, either oral or written, between Landlord 
and Tenant other than as are herein set forth. No alteration, amendment, change or addition to this Lease shall be 
binding upon Landlord or Tenant unless reduced to writing and signed by each party. 

14.6. Remedies Cumulative. The rights and remedies of Landlord and Tenant hereunder shall be 
cumulative, and no one of them shall be deemed or construed as exclusive of any other right or remedy hereunder, at 
law, or in equity. The exercise of any one such right or remedy by Landlord or Tenant shall not impair its standing 
to exercise any other such right or remedy. 

14.7. Accord and Satisfaction. No payment by Tenant or receipt by Landlord of a lesser amount than 
the Rent due hereunder shall be deemed to be other than on account of the Rent first due hereunder. No 
endorsement or statement on any check or letter accompanying any check or payment of Rent shall be deemed to be 
an accord and satisfaction, and Landlord may accept any such check or payment without prejudice to the right of 
Landlord to recover the balance of such Rent or to pursue any other right or remedy. 

14.8. Relationship. Nothing contained herein shall be deemed or construed to create between the parties 
any relationship other than that of landlord and tenant. 

14.9. Information. Tenant shall provide to Landlord, upon request, accurate financial statements of 
Tenant and/or any guarantors of this Lease (which, in the event Tenant or a guarantor is an entity, shall be certified 
by the highest-ranking financial officer of Tenant or guarantor). 

14.10. Construction. The laws of the State in which the Premises is located shall govern the validity, 
performance, and enforcement of this Lease. The invalidity or unenforceability of any term or condition of this 
Lease shall not affect the other terms and conditions, and this Lease shall be construed in all respects as if such 
invalid or unenforceable term or condition had not been contained herein. The captions of this Lease are for 
convenience only and do not in any way limit or alter the terms and conditions of this Lease. Whenever in this 
Lease a singular word is used, it also shall include the plural wherever required by the context and vice versa. All 
references in this Lease to periods of days shall be construed to refer to calendar, not business, days, unless business 



days are specified. This Lease shall be recorded, but a failure to record shall not affect the effectiveness of this 
Lease. All Exhibits referenced in this Lease are attached hereto and incorporated herein by reference. 

14.11. Force Majeure. Notwithstanding anything to the contrary set forth herein, if Landlord or Tenant is 
delayed in, or prevented from observing or performing any of its obligations hereunder ( other than the payment of 
any amount of money due hereunder) as the result of: (a) an act or omission of the other party; or (b) any other cause 
that is not within the control of the delayed or prevented party (including, without limitation, inclement weather, the 
unavailability of materials, equipment, services or labor, and utility or energy shortages or acts or omissions of 
public utility providers); then: (A) such observation or performance shall be excused for the period of the delay; and 
(B) any deadlines for observation or performance shall be extended for the same period.

14.12. Counterparts. This Lease may be executed in separate counterparts, each of which when so 
executed shall be an original, but all of which together shall constitute but one and the same instrument. 

14.13. Successors and Assigns. Except as otherwise expressly provided herein, this Lease, and all of the 
terms and conditions hereof, shall inure to the benefit of, and be binding upon, the respective heirs, executors, 
administrators, successors, and assigns of Landlord and Tenant. All indemnities set forth herein shall survive the 
Termination Date. 

14.14. Authority. Each person executing this Lease represents and warrants that: (a) he or she has been 
authorized to execute and deliver this Lease by the entity for which he or she is signing; and (b) this Lease is the 
valid and binding agreement of such entity, enforceable in accordance with its tenns. 

14.15. Exculpation. If there is a breach or default by Landlord under this Lease, Tenant shall look solely 
to the equity interest of Landlord in the Premises and any rentals derived therefrom; provided that in no event shall 
any judgment be sought or obtained against any individual person or entity comprising Landlord. 

14.16. Equal Opportunity Obligation. Tenant agrees not to discriminate against any employee or 
applicant for employment, to be employed by Tenant with respect to his or her hire, tenure, terms, conditions or 
privileges of employment or any matter directly or indirectly related to employment, because of his or her race, 
color, religion, sex, handicap, national origin, or ancestry. Breach of this covenant may be regarded as a material 
breach of the Lease. Tenant further agrees execute and deliver an affidavit attesting to the terms of this provision in 
the form set forth at Exhibit G. 

14.17. Anti-Collusion Requirement. By executing this Lease, Tenant certifies that it has not, nor has any 
member, employer, representative or agent of its firm, directly or indirectly, entered into or offered to enter into any 
combination, collusion, or agreement to receive or pay, that it,has not received nor paid any sum of money or other 
consideration for the negotiation and execution of this Lease other than that which is set out herein. Tenant further 
agrees to execute and deliver an affidavit attesting to the terms of this provision in the form set'forth at Exhibit G. 
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EXHIBIT A 

Legal Description of Building 

The ground level of the Leighton Center Parking Garage, which is the retail shops commonly referred to as 
the Michigan Street Shops, South Bend, Indiana, which shops are more particularly described as follows: 

A parcel of land located in the Original Plat of the Town of South Bend, Leighton Plaza Replat, 
and a part of the Northwest Quarter of Section 12, Township 37 North, Range 2 East, Portage 
Township, City of South Bend, St. Joseph County, and described as follows: 

Beginning at the intersection of the North right of way line of Jefferson Blvd and the 
West right of way line of Michigan Street; thence North along said West right of way line 
of Michigan Street a distance of 220 feet, more or less; thence West parallel with said 

North line of Jefferson Blvd, a distance of 53 feet, more or less; thence South parallel 
with said West line of Michigan Street to the North line of said Jefferson Blvd; thence 
East along said North line of Jefferson Blvd to the place of beginning. Containing 0.268 
acres, more or less, subject to all legal easements and rights of way. Said description is 
the land occupied by the existing store fronts in the Leighton Plaza Building fronting on 

Michigan Street in downtown South Bend. 



EXHIBITB 

Site Plan of Building and Description of Premises 



EXHIBITC 

Description of Premises 

1,106 square feet of retail space located at 117 S. Michigan Street, South Bend, Indiana, and 
commonly known as the Michigan Street Shops, 117-131 S. Michigan Street, South Bend, Indiana. 

The Premises consists of Retail Area No. 8, commonly referred to as 117 S. Michigan Street, South Bend, 

Indiana, which comprises 1,106 square feet located on the ground level of the Leighton Center Parking Garage, 
which is a part of the retail shops commonly referred to as the Michigan Street Shops, South Bend, Indiana and 
more particularly described at Exhibit A of the Lease to which this Exhibit C is attached. 



EXHIBITD 

Landlord's Work 

The Landlord shall deliver the premises in a broom clean condition (the "Landlord's Work"). 



EXHIBITE 

Form of Commencement Certificate 

COMMENCEMENT CERTIFICATE 

This Commencement Certificate is made this _ day of ____ , 20 _, by and between the City of 
South Bend, Indiana, Department of Redevelopment ("Landlord") and ___ ___________ _ 
("T errant"): 

WITNESSETH 

Landlord and Tenant are parties to that certain Lease, dated , 20 _, for certain real estate in 
South Bend, St. Joseph County, Indiana (the "Lease"). Pursuant to Section 3.1 of the Lease, Landlord and Tenant, 
intending to be legally bound, hereby agree as follows: 

The Commencement Date was the day of _____ , 20_. 1.

2. The date upon which the Term shall expire shall be the_ day _____ 20 .

3. Tenant is in possession of the Premises and is obligated to pay the Rent.

IN WITNESS WHEREOF, the parties hereto have duly executed this Commencement Certificate as of the 
dates set forth below. 

Executed by Landlord the __ _ 
dayof ,20_. 

Executed by Tenant the __ _ 
day of ,20_. 

LANDLORD: 

CITY OF SOUTH BEND, INDIANA, 

DEPARTMENT OF REDEVELOPMENT 

By: 

Name: __________________ _ 

Its: 

TENANT: 

By:---------------

Name: _______________ _ 

Title: _______________ _ 



EXHIBIT F 

FORM OF GUARANTY 

(EXHIBIT F-1 when executed) 

This Guaranty (the "Guaranty"), executed by (the "Guarantor") in favor of the 
City of South Bend, Indiana, Department of Redevelopment, a municipal having its principal office at 1400 S 
County-City Building, 227 W. Jefferson Boulevard, South Bend, Indiana, Indiana 46601 (the "Landlord"), 

WITNESSES: 

RECITALS 

WHEREAS, Landlord has leased to , (the "Tenant"), and Tenant has leased 
from Landlord, certain premises within that certain Building commonly known as 117-131 S. Michigan Street, 
South Bend, Indiana, which premises (the "Premises") more particularly is described in that certain Lease entered 
into by and between Landlord and Tenant of even date herewith (the "Lease"); 

WHEREAS, "Obligations" shall mean all obligations, liabilities, and indebtedness of Tenant to Landlord, 
now or hereafter existing under the Lease or with respect to the Premises (including, without limitation all Rent 
payable by Tenant to Landlord), together with all: (a) interest accruing thereon; and (b) costs and expenses 
(including, without limitation, reasonable attorneys' fees) incurred by Landlord in the enforcement or collection 
thereof; whether such obligations, liabilities, and indebtedness are direct, indirect, fixed, contingent, liquidated, 
unliquidated, joint, several, or joint and several; and 

WHEREAS, Landlord, as a condition to entering into the Lease, has required that Guarantor enter into this 
Guaranty; 

AGREEMENT 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are 
acknowledged hereby, Guarantor covenants and agrees as follows: 

1. Guaranty. Guarantor absolutely and unconditionally guarantees the full and prompt payment and
performance when due of the Obligations. This Guaranty shall continue, in full force and effect throughout
the Term and thereafter, until all of the Obligations are paid and performed in full.

2. Waivers. Guarantor expressly waives: (a) presentment for payment, demand, notice of demand and
dishonor, protest, and notice of protest and nonpayment or nonperformance of the Obligations; and (b)
diligence in: (i) enforcing payment or performance of, or collecting, the Obligations; (ii) exercising the
rights or remedies under the Lease; or (iii) bringing suit against Tenant or any other party. Landlord shall
be under no obligation: (A) to notify Guarantor of: (i) its acceptance of this Guaranty; or (ii) the failure of
Tenant to timely pay or perform any of the Obligations; or (B) to use diligence in: (i) preserving the
liability of Tenant or any other party; or (ii) bringing suit to enforce payment or performance of, or to
collect, the Obligations. To the full extent allowed by applicable law, Guarantor waives all defenses: (y)
given to sureties or guarantors at law or in equity, other than the actual payment and performance of the
Obligations; and (z) based upon questions as to the validity, legality, or enforceability of the Obligations.
The payment by Guarantor of any amount pursuant to this Guaranty shall not in any way entitle Guarantor
to any right, title, or interest (whether by way of subrogation or otherwise) in and to: (X) any of the
Obligations; (Y) any proceeds thereof; or (Z) any security therefor. Guarantor unconditionally waives: (1)
any claim or other right now existing or hereafter arising against Tenant or any other party that arises from,
or by virtue of, the existence or performance of this Guaranty (including, without limitation, any right of
subrogation, reimbursement, exoneration, contribution, indemnification, or to payment); and (2) any right
to participate or share in any right, remedy, or claim of Landlord.



3. Rights. Landlord, without: (a) authorization from, or notice to, Guarantor; and/or (b) impairing or affecting
the liability of Guarantor hereunder; from time to time, at its discretion and with or without consideration,
may: (i) alter, compromise, accelerate, or extend the time or manner for the payment or performance of any
or all of the Obligations; (ii) increase or reduce the rate of interest payable on any or all of the Obligations;
(iii) release, discharge, or increase the obligations of Tenant; (iv) add, release, discharge, or increase the
obligations of any other endorsers, sureties, guarantors, or other obligors; (v) make changes of any sort
whatever in the terms or conditions of: (A) payment or performance of the Obligations, or (B) doing
business with Tenant or any other party; (vi) settle or compromise with Tenant or any other party on such
terms and conditions as Landlord may determine to be in its best interests; and (vii) apply all moneys
received from Tenant or any other party against the payment of the Obligations (regardless of whether then
due) as Landlord may determine to be in its best interests, without in any way being required to: (A)
marshal securities or assets; or (B) apply all or any part of such moneys against any particular part of the
Obligations. Landlord is not required to retain, protect, exercise due care with respect to, perfect security

interests in, or otherwise assure or safeguard any collateral or security for the Obligations. No exercise, or
failure to exercise, by Landlord of any right or remedy in any way shall: (y) affect: (i) any of the
obligations of Guarantor hereunder; or (ii) any collateral or security furnished by Guarantor; or (z) give
Guarantor any recourse against Landlord.

4. Continuing Liability. Notwithstanding the incapacity, death, disability, dissolution, or termination of

Tenant or any other party, the liability of Guarantor hereunder shall continue. The failure by Landlord to
file or enforce a claim against the estate ( either in administration, bankmptcy, or other proceeding) of
Tenant or any other party shall not affect the liability of Guarantor hereunder. Guarantor shall not be
released from liability hereunder if recovery from Tenant or any other party: (a) becomes barred by any
statute of limitations; or (b) otherwise is restricted, prevented, or unavailable.

5. Action by Landlord. Landlord shall not be required to pursue any other rights or remedies before invoking
the benefits of this Guaranty. Specifically, Landlord shall not be required to exhaust its rights and remedies
against Tenant or any other endorser, surety, guarantor, or other obligor. Landlord may maintain an action
on this Guaranty, regardless of whether: (a) Tenant is joined in such action; or (b) a separate action is
brought against Tenant.

6. Default. Guarantor absolutely and unconditionally covenants and agrees that, if: (a) Tenant defaults for any
reason in the payment or performance of all or any part of the Obligations; and (b) Landlord exercises any
of its rights or remedies under the Lease; then Guarantor shall pay, upon demand, such amounts as may be
due to Landlord as a result of the default by Tenant and the exercise by Landlord of its rights or remedies,
without: (i) further notice of default or dishonor; and (ii) any notice with respect to any matter or
occurrence having been given to Guarantor previous to such demand.

7. Preference. If: (a) any payment by Tenant to Landlord is held to constitute a preference under any
bankmptcy law; or (b) Landlord is required for any reason to refund any such payment, or pay the amount
thereof to any party; then: (i) such payment by Tenant to Landlord shall not constitute a release of
Guarantor from any liability under this Guaranty; (ii) Guarantor shall pay the amount thereof to Landlord
upon demand; and (iii) this Guaranty shall continue to be effective or shall be reinstated, as the case may
be, to the extent of any such payment.

8. Subordinated Debt. Guarantor expressly agrees that: (a) all Subordinated Debt (as defined below) shall be
subordinated to the Obligations; (b) it shall not receive or accept any payment from Tenant with respect to
the Subordinated Debt at any time from and after an Event of Default; and ( c) if it receives or accepts any
payment from Tenant on the Subordinated Debt in violation of this Section, then Guarantor shall: (i) hold
such payment in trust for Landlord; and (ii) immediately turn such payment over to Landlord, in the form
received, to be applied to the Obligations. For purposes of this Guaranty, "Subordinated Debt" shall mean
all obligations, liabilities, and indebtedness of Tenant to Guarantor, together with all interest accruing
thereon, whether such obligations, liabilities, and indebtedness are: (A) direct, indirect, fixed, contingent,
liquidated, unliquidated, joint, several, joint and several, or evidenced by a written instmment; or (B) now



due or hereafter to be due, now existing or hereafter owed, or now held or hereafter to be held by 
Guarantor. 

9. Representations. Guarantor hereby represents and warrants to Landlord that: (a) this Guaranty is the legal,
valid, and binding obligation of Guarantor, enforceable against Guarantor in accordance with its terms and
conditions; (b) there is no action or proceeding at law or in equity, or by or before any court or
governmental instrumentality or agency, now pending against or, to the knowledge of Guarantor,
threatened against, Guarantor that may materially and adversely affect the financial condition of Guarantor;
( c) all balance sheets, earnings statements, and other financial data that have been or hereafter may be
furnished to Landlord in connection with this Guaranty do and shall represent fairly the financial condition
of Guarantor as of the dates on which, and for the periods for which, such balance sheets, earning
statements, and other data are furnished; ( d) all other information, reports, and other papers and data
furnished to Landlord shall be: (i) accurate and correct in all respects at the time given; and (ii) complete,
such that Landlord is given a true and accurate reporting of the subject matter; and (e) Guarantor is
solvent.

10. Statements. Guarantor shall provide to Landlord, within ten (10) days after receipt of a written request
from Landlord, financial statements that include such information and certifications with respect to the
assets, liabilities, obligations, and income of Guarantor as Landlord reasonably may request from time to
time.

11. Miscellaneous. The rights of Landlord are cumulative and shall not be exhausted: (a) by its exercise of any
of its rights and remedies against Guarantor under this Guaranty or otherwise; or (b) by any number of
successive actions; until and unless each and all of the obligations of Guarantor under this Guaranty have
been paid, performed, satisfied, and discharged in full. This Guaranty shall be deemed to have been made
under, and shall be governed by, the laws of the State oflndiana in all respects and shall not be modified or
amended, except by a writing signed by Landlord and Guarantor. This Guaranty shall bind Guarantor and

its successors, assigns, and legal representatives; and inure to the benefit of all transferees, credit
participants, endorsees, successors, and assigns of Landlord. If the status of Tenant changes, then this
Guaranty shall continue, and cover the Obligations of Tenant in its new status, all according to the terms
and conditions hereof. Landlord is relying, and is entitled to rely, upon each and every one of the terms and
conditions of this Guaranty. Accordingly, if any term or condition of this Guaranty is held to be invalid or
ineffective, then all other terms and conditions shall continue in full force and effect. All capitalized terms

used but not defined herein shall have the meanings ascribed to such terms in the Lease.

IN WITNESS WHEREOF, Guarantor has executed this Guaranty as of the_ day of _____ , 20_. 

Signature: __________________ _ 

Printed Name: _________________ _ 



EXHIBITG 

NON-DEBARMENT, NON-COLLUSION AND 
NON-DISCRIMINATION AFFIDAVIT 

STATE OF INDIANA ) 
) SS: 

COUNTY OF ST. JOSEPH ) 

The undersigned, being duly sworn on oath, hereby certifies, on behalf of vH ictu21,t,u Rr �l�- '
("Tenant"), as follows: Suepr

't 
LlC 

= 

1. That the undersigned is duly authorized and is competent to certify to the statements contained
herein on behalf of Tenant.

2. That neither it nor its principals are presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from participation in this transaction by any Federal department
or agency.

3. That Tenant has not, nor has any other member, representative, or agent of the firm, company,
corporation or partnership represented by the firm, entered into any combination, collusion or agreement
with any person relative to the price to be offered by any person nor to prevent any person from making an
offer nor to induce anyone to refrain from making an offer and that this offer is made without reference to
any other offer.

4. That Tenant hereby agrees to abide by the following nondiscrimination commitment, which shall
be made a part of any contract that Tenant may henceforth enter into with the City of South Bend, Indiana
or any of its agencies, boards.or commissions:

Tenant agrees not to discriminate against any employee or applicant for employment in 
the performance of this contract with privileges of employment, or any matter directly or 
indirectly related to employment, because of race, religion, color, sex, handicap, national 
origin or ancestry. Breach of this provision may be regarded as a material breach of the 
contract. 

Subscribed and sworn to before me this al :J,'¥--day of � _ , 20 J.11__

�� =fudii , Notary Public
Resident of St. Joseph County, Indiana 

My commission expires: _fs __ _,_,)d�[O
--+

f
t2=-=-4-( ___ _

( µ ,,,,\'���'�'',, JENN I FER BIN OE R 
/ �.···•,,:' � Notary Public, State of Indiana 
�*: 

1
:�· ':• E St. Joseph County 

; \SEA\.,: § Commiss_ion. # 646�86
� 1•,. ,•'" � My Comm1ss1on Expires 

''11t?,;�,�,,,,, August 26, 2021 



EXHIBIT 9 

TO ASSIGNMENT AND ASSUMPTION OF GARAGE-RELATED AGREEMENTS 















































































EXHIBIT 10 

TO ASSIGNMENT AND ASSUMPTION OF GARAGE-RELATED AGREEMENTS 
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COMMERCIAL PROPERTY MANAGEMENT AND LEASING AGREEMENT 

This Commercial Property Management And Leasing Agreement (this "Agreement") is 
made effective as of February I, 2015 (the "Effective Date") by and between the City of South 
Bend, Department of Redevelopment, by and through its governing body, the South Bend 
Redevelopment Commission, of 1400 S. County-City Building, 227 W. Jefferson Blvd., South 
Bend, Indiana 46601 ("Owner") and Bradley Company, LLC, an Indiana limited liability 
company, of 112 West Jefferson Boulevard, Suite 300, P.O. Box 540, South Bend, Indiana 
46624-0540 ("Agent") (each, a "Party," and collectively, the "Parties"). 

RECITALS 

A. The Parties acknowledge that this Agreement is intended to replace that 
Commercial Property Management and Leasing Agreement entered into on or about February I, 
2009, between Owner and Agent (as assignee of Robert Bradley Associates, LLC) (the "Prior 
Agreement"); 

B. Owner exists and operates pursuant to the Redevelopment of Cities and Towns 
Act ofl953, as amended, being LC. 36-7-14 (the "Act"); 

C. Pursuant to its authority under the Act, Owner owns certain real property located 
in South Bend, Indiana, which it leases for redevelopment purposes in accordance with the Act; 

D. Owner desires to obtain, and Agent desires to provide, certain management and 
leasing services in connection with the Properties (as defined below); and 

E. Agent has familiarized itself with the character, location, construction, layout, 
plan, and operation of the Properties, including but not limited to the electrical, heating, 
plumbing, air conditioning, and ventilation systems and all other mechanical equipment, and 
Agent has the professional expertise required to provide the services requested by Owner. 

NOW, THEREFORE, in consideration of the mutual promises stated in this Agreement, 
the Parties agree as fo Hows: 

I. PROPERTIES. The terms and conditions of this Agreement apply to the 
following Properties: 117 East Wayne Street - Wayne Street Garage Retail (the "Wayne Street 
Garage Shops"); 118-131 South Michigan Street - Leighton Plaza Garage Retail/Michigan Street 
Shops (the "Leighton Plaza Garage Shops"); and 130 South Main Street - Leighton Plaza 
Courtyard (the "Leighton Plaza Courtyard") (collectively, the "Properties"). 

2. APPOINTMENT AND ACCEPTANCE. Subject to the terms and conditions 
stated in this Agreement, Owner appoints Agent to serve as Owner's agent in the management 
and leasing of the Properties. Agent accepts the appointment and acknowledges the fiduciary 
relationship of trust and confidence created by this Agreement and that Agent owes Owner the 
duties of loyalty, care, and skill required by Indiana real estate licensi!lg law in furthering the 
interests of Owner in connection with the Properties and this Agreement. No provision of this 
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Agreement will be construed to grant to Agent the consent of Owner as to any proposed dual
agency or limited-agency arrangement. In the event Agent desires to enter into such an 
arrangement with Owner and a prospective lessee, Agent will submit to the Contract 
Administrator identified in Section 18 a written request for Owner's consent, and Agent will 
likewise seek the prospective lessee's informed consent as to the proposed arrangement. 

3. TERM AND TERMINATION. 

(a) The Prior Agreement shall be deemed terminated effective January 31, 2015, and 
the Parties will have no further obligations under the Prior Agreement. This Agreement 
exclusively will govern the relationship between the Parties effective as of the Effective Date. 

(b) The initial term of this Agreement will commence on the Effective Date and 
conclude on July 15, 2016. This Agreement will automatically renew for an additional term of 
one (1) year beginning on July 16, 2016 (the "Initial Renewal Date") and will automatically 
renew likewise on each succeeding anniversary of the Initial Renewal Date, unless either Party 
hereto shall provide the other with written notice of its intent not to renew this Agreement a 
minimum of sixty (60) days prior to the Initial Renewal Date or any anniversary of the Initial 
Renewal Date. 

( c) Upon the occurrence of a default, as defined in Section 17 of this Agreement, the 
non-defaulting Party may, upon the written notice required by Section 17 to the defaulting Party, 
terminate this Agreement. 

(d) Notwithstanding anything in this Agreement to the contrary, the Parties agree that 
Owner shall have an absolute right to terminate this Agreement, with respect to any part (or all, 
as applicable) of the Properties that Owner sells or otherwise transfers to a third party. 

(e) Upon expiration or termination of this Agreement, Agent will immediately (a) 
deliver to Owner all data, documents, files, and work papers of any kind or description possessed 
by Agent in connection with its management and leasing of the Properties, and (b) upon Owner's 
request, deliver written notice to any third party identified by Owner indicating that Agent's 
agency has terminated and, if so instructed by Owner, identifying a replacement agent for the 
Properties. 

4. AGENT'S AUTHORITY; LIMITATIONS; EMERGENCY REPAIRS; 
FIDELITY INSURANCE. 

(a) Agent will act at all times for Owner's best interests and in accordance with its 
fiduciary duties to Owner. Agent agrees that during the entire term of this Agreement Agent will 
carry, at Agent's sole cost and expense, fidelity insurance coverage in an amount not less than 
One Hundred Thousand Dollars ($100,000.00) and that Agent will provide Owner with a copy of 
Agent's certificate evidencing said fidelity insurance coverage promptly upon the execution of 
th is Agreement by Agent. 

2 
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(b) Owner grants Agent, for purposes of carrying out its duties hereunder and 
engaging vendors to provide necessary services to the Properties, limited authority to act and 
execute contracts on behalf of, and in the name of, Owner, provided that no such contract may 
exceed a cost of Three Thousand Dollars ($3,000.00) or a term of one (1) year. Expenses 
incurred under a contract entered into by Agent on behalf of Owner pursuant to the foregoing 
sentence will be paid out of the Operating Account as Property Expenses. 

( c) Agent has no authority under this Agreement to bind Owner to any contract 
exceeding the limitations stated in Section 4(b) of this Agreement. Agent may seek 
authorization to enter into a contract exceeding the limitations stated in Section 4(b) of this 
Agreement by submitting to the Contract Administrator identified in Section 18 of this 
Agreement a written request for authorization. Agent may not enter into any such contract 
before receiving Owner's consent. 

(d) Agent will have no ownership interest of any kind in the Properties, and Agent 
will not be responsible for the Properties' compliance with the requirements of applicable law, 
provided, however, that Agent has a duty promptly to notify Owner of any condition or defect in 
the Properties of which Agent is aware that requires any action to preserve and protect the 
Properties or to promote and protect the health and safety of any occupant of the Properties. 

( e) Agent has no authority or power under this Agreement to make any structural 
changes in the Properties or to make any major alterations or additions in or to the Properties or 
equipment therein, unless Agent has first obtained Owner's written consent and instructions 
concerning the same. Notwithstanding the foregoing sentence, Agent may make emergency 
repairs to the Properties without first obtaining Owner's consent and instructions in the event 
such repairs are necessary because of imminent danger to life or property, or to avoid suspension 
of any necessary service to the Properties, and such repairs must be commenced before Owner is 
able to provide its consent and instructions. 

5. RESPONSIBILITIES OF OWNER. Owner will cooperate with Agent and its 
personnel to the extent necessary to allow Agent to expeditiously, efficiently, and economically 
perform its responsibilities under this Agreement. Owner will designate a Contact Person(s) who 
shall be authorized to speak on behalf of Owner in communications with Agent on any matter 
relating to this Agreement. Any action taken by Agent at the direction of or pursuant to 
authorization from a Contact Person shall be considered an Owner-authorized action. Owner 
agrees that, during the term of this Agreement and for a period of one (1) year after its expiration 
or termination for any reason, it will not interfere with or attempt to impair the relationship 
between Agent and any of its employees, nor will Owner directly or indirectly solicit, entice, hire 
or otherwise induce or cause an employee of Agent to terminate or change such employee's 
relationship with his employer or attempt to do any such things without prior written consent of 
Agent. 

6. LEASING. Agent will serve as Owner's exclusive leasing agent and will offer 
for lease the commercial space and other facilities and concessions in the· Properties in 
accordance with the following provisions: 

3 
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(a) Agent will follow the Owner's instructions concerning solicitation and selection 
of tenants, so long as such instructions are lawful. 

(b) Agent is prohibited from discriminating against any prospective tenant because of 
the race, color, religion, sex, familial status, handicap, age, or national origin of 
the prospective tenant. 

( c) Agent will show the premises to prospective tenants. 
(d) Agent will solicit, receive and process applications for leases and will develop 

and maintain a current list of prospective tenants. 
(e) Agent will collect security deposits in accordance with the terms of each tenant's 

lease and the requirements of applicable law. Agent will deliver each security 
deposit to Owner (or place the same in an account maintained by Agent for the 
benefit of Owner) upon receipt. Within fifteen ( 15) days after a tenant has moved 
out of leased premises, or at such other time requested by Owner, Agent shall 
provide Owner with a detailed report of Agent's inspection of the premises, along 
with a recommendation as to the retention or release of the security deposit 
applicable to the premises. Agent will keep a list of said security deposits, which 
Agent will account for in each monthly financial report required under Section 
13(c) of this Agreement. 

(f) Agent will keep a copy of each certificate of insurance carried by each tenant 
leasing premises in the Properties in addition to copies of all other documents a 
tenant is required to submit under the terms of its lease. 

(g) In advance of issuing any letter of intent or entering into any agreement regarding 
a potential tenancy, Agent will prepare and submit to Owner an analysis of each 
lease, including an analysis of Owner's return on investment and benefit to Owner 
after Agent's commission. 

(h) Owner authorizes Agent to place and remove "For Lease" or "Available" on the 
Properties. Agent is authorized to advertise the Properties on the internet and in 
print or other media, as Agent deems advisable, and to take and use photographs 
and video ofthe Properties. 

7. COLLECTION OF RENT AND OTHER RECEIPTS; OPERATING 
ACCOUNT. 

(a) Agent will make good faith efforts to collect rents, charges, and other amounts 
due from tenants promptly when such amounts become due. 

(b) Agent shall deposit all amounts collected from tenants in a separate account with 
a bank or other financial institution whose deposits are insured by an agency of the United States 
Government (the "Operating Account"). The Operating Account shall be maintained by Agent 
on behalf of Owner, and Owner's funds shall not be commingled with funds of Agent. 

( c) In the event the balance of the Operating Account exceeds Ten Thousand Do liars 
($10,000.00) for any period of ten (I 0) consecutive days, Agent will disburse to Owner from the 
Operating Account the amount necessary to reduce the balance of the Operating Account to Ten 
Thousand Dollars ($10,000.00). 
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(d) Agent will provide to the Contract Administrator identified in Section 18 of this 
Agreement copies of all bank statements for the Operating Account within ten (10) business days 
ofreceipt by Agent. 

8. PAYMENT OF PROPERTY EXPENSES. 

(a) Agent may withdraw funds from the Operating Account for the following 
purposes only: (i) to transfer funds to Owner in accordance with Section 7( c ), (ii) to pay 
Property Expenses, and (iii) to pay other expenses approved in advance in writing by Owner 
pursuant to Section 4( c) of this Agreement. "Property Expense" means the expenses for the 
following and any other expense expressly so designated in this Agreement: 

i. Subject to the limitations stated in Section 4(b) of this Agreement, 
expenses incurred in the management and maintenance of the Properties, 
specifically including any amounts owed third party vendors engaged to 
provide services to the Properties and the costs of all supplies, equipment, 
tools, appliances, materials, and services necessary for proper 
maintenance; 

ii. Subject to the limitations stated in Section 4(b) of this Agreement, 
expenses related to utility or communication services provided t~ the 
Properties; 

iii. All compensation owed Agent hereunder, specifically including 
Management Fees, Maintenance Fees, and Commissions; 

iv. Phone calls, faxes, and photocopies made by Agent's employees m 
connection with Agent's services to Owner under this Agreement; 

v. Handling, shipping, mailing, and reproduction of written or graphical 
materials related to the Properties; 

vi. Mileage when traveling in connection with the Properties; and 

vii. Fees charged by third parties for rental lock boxes and wire transfers. 

(b) On an ongoing basis, Agent shall pay out of the Operating Account all expenses 
due and payable as Property Expenses. If there exists any actual or anticipated shortfall in the 
Operating Account such that regular payment of Property Expenses is or will be impossible, 
Agent will promptly notify Owner of such circumstances and will exercise its best efforts to 
assist Owner in arranging for prompt and timely payment of any outstanding Property Expenses 
by alternative means, provided, however, that Agent will not be required to expend or advance 
its own funds for the payment of Property Expenses or for any other purpose on Owner's behalf. 
Owner expressly acknowledges it has a duty to keep the Operating Account properly funded so 
that Agent may make both customary and emergency expenditures for the Property, provided, 
however, that Agent agrees to notify the Contract Administrator identified in Section 18 of this 
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Agreement in writing at any time the current balance of the Operating Account is less than Five 
Thousand Dollars ($5,000.00) so that Owner may increase said balance, ifthe Owner deems and 
increase to be appropriate and necessary. 

9. TENANT RELATIONS; ENFORCEMENT OF LEASES. 

(~) Agent will maintain good faith communications with the tenants of the Properties 
to the end that problems affecting the Properties and tenants may be avoided or solved on a 
mutually satisfactory basis. 

(b) Agent will make good faith efforts to secure full compliance by each tenant with 
the terms of his, her, or its lease and will emphasize voluntary compliance so that involuntary 
termination of tenancies may be avoided whenever possible consistent with sound management. 
If Agent determines that any action, including any legal proceeding, is proper or necessary to 
enforce the terms of a tenant's lease, Agent will promptly inform Owner of the same. Agent will 
carry out only such enforcement actions as instructed by Owner. Notwithstanding Section 4(b) 
of this Agreement, Agent may incur only such costs and/or attorneys' fees authorized in advance 
by Owner in connection with such actions, which will be paid by Agent out of the Operating 
Account as Property Expenses, unless separately paid by Owner. 

10. UTILITIES AND SERVICE. Agent will arrange for all services to the Properties 
including but not limited to water, electricity, gas, sewage, trash removal, vermin extermination, 
the plowing of snow and the treatment of ice, landscaping, sweeping, litter control and all related 
services. Agent is authorized to enter into contracts necessary to secure such utilities and 
services, at all times subject to the then-applicable budget approved by Owner in accordance 
with Section 12 of this Agreement (notwithstanding Agent's right to make emergency 
expenditures to prevent injury to person or damage to the Properties). All expenses incurred for 
such utilities and services will be paid by Agent out of the Operating Account as Property 
Expenses, unless separately paid by Owner. 

11. ON-SITE PERSONNEL. All on-site personnel, if any, will be employees of 
Agent, who will hire, pay, supervise and discharge them. Neither Agent nor any of its 
employees will be deemed to be an employee, partner, or co-venturer of Owner. 

12. BUDGETS. The fiscal year for purposes of this Agreement will be from 
November 1 through October 31. Agent will prepare a recommended annual operating budget 
for each fiscal year that will begin during the term of this Agreement and submit the same to 
Owner on or before October 1 of the previous fiscal year. On or before November I of the new 
fiscal year, Owner will review, revise as necessary, and approve the annual operating budget for 
the Properties. Agent is authorized to expend funds held in the Operating Account to pay 
Property Expenses up to the maximum limit for each category established in the annual operating 
budget approved by Owner. Any request for a modification of the approved annual operating 
budget will be made by Agent to Owner as soon as possible, and Owner may approve or deny 
such request in its sole discretion. 
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13. FINANCIAL RECORDS AND REPORTS. Agent will have the following 
responsibilities with respect to financial records and reports relating to the Properties: 

(a) Agent will establish and maintain a comprehensive system of records, books, and 
accounts in a manner satisfactory to Owner and subject to applicable state law. All records, 
books, and accounts will be subject to examination at reasonable hours by Owner. 

(b) With respect to each fiscal year ending during the term of this Agreement, Agent 
will cause compiled annual financial reports concerning the Properties to be prepared and 
submitted to Owner within sixty (60) days after the end of the fiscal year. 

(c) By the twentieth (20th) day of each month, Agent will furnish Owner with a 
statement of receipts and disbursements during the previous month, a schedule of accounts 
receivable and payable, and reconciled bank statements for the Operating Account and security 
deposit account as of the end of the previous month. Each report will contain a discussion of 
pertinent activity and any significant variances from the annual operating budget and the need for 
Owner's consideration of a revision of budgeted expenses. 

14. INSURANCE. At Owner's option, Owner may instruct Agent to cause certain 
kinds and amounts of insurance covering the Properties to be placed and maintained in effect. 
Any premiums for such insurance maintained by Agent on behalf of Owner will be paid by 
Agent as Property Expenses, unless separately paid by Owner. Agent will investigate and report 
in writing to the Contractor Administrator and the South Bend Legal Department, as identified in 
Section 18 of this Agreement, concerning all accidents, claims, and potential claims for damages 
relating to the Properties and will cooperate with Owner and/or Owner's insurer(s) in connection 
therewith. 

15. INDEMNIFICATION. Owner agrees to assume all liability for and expressly 
indemnify and hold Agent harmless from any and all claims, losses, actions, demands, liabilities, 
damages, judgments, fines, penalties, forfeitures, settlements, expenses, attorney's fees and costs, 
arising out of any injury, d~ath, loss, property damage, damage to the environment, and instance 
of non-compliance with any federal, state or local law, regulation or order (collectively 
"Claims") sustained or alleged to have been sustained in connection with or in any way related to 
(a) the Property, or (b) Agent's actions or omissions, or the actions or omissions of Agent's 
employees, contractors, agents, servants and subcontractors with respect to the Property or on 
behalf of Owner. Owner's assumption and indemnification obligations stated in this Section 15 
(a) include a duty to pay all costs incurred by Agent in connection with defending and satisfying 
Claims, including, without limitation, attorney's fees for counsel employed to represent either 
Party; (b) extend to Agent's employees, independent contractors and agents and their costs for 
attorney's fees; ( c) apply to Claims by a party and all third parties; and ( d) shall survive for one 
(I) year after any expiration date and/or termination of this Agreement. However, Owner's 
assumption and indemnification obligations stated in this Section 15 shall not extend to Claims 
arising out of Agent's willful misconduct or gross negligence. Agent shall not be required to 
defend or to employ counsel to represent Owner in the defense of any Claim. 
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16. AGENT'S COMPENSATION. Agent will be compensated for services rendered 
to Owner under this Agreement in accordance with this Section 16. 

(a) Agent will collect, and is entitled to, a monthly management fee (the 
"Management Fee") paid out of the Operating Account as a Property Expense. Such 
Management Fee will be payable not later than the fifth (5th) day of each month for the 
preceding month and will be equal to the sum of the following parts: 

i. for the Wayne Street Garage Shops, $200.00 or 5% of Gross Revenues 
collected with respect to the Wayne Street Garage Shops during the 
preceding month, whichever is greater; plus 

ii. for the Leighton Plaza Garage Shops, $625.00 or 5% of Gross Revenues 
collected with respect to the Leighton Plaza Garage Shops during the 
preceding month, whichever is greater; plus 

iii. for the Leighton Plaza Courtyard, $75.00. 

As used in this Section, "Gross Revenues" means the total of all base rents (excluding payments 
for common expenses, taxes, insurance, and the like) actually collected by Agent on behalf of 
Owner during the applicable period. 

(b) For maintenance work completed by Agent's employees, Agent will collect, and 
is entitled to, maintenance fees (the "Maintenance Fees") at the hourly rates stated in Exhibit A 
attached hereto. Agent will submit an invoice for the Maintenance Fees on a recurring basis, 
which will be paid out of the Operating Account as a Property Expense, unless other 
arrangements are made in advance. Time spent by maintenance technicians outside the hours 
from 7:30 AM to 4:30 PM, Monday through Friday, will be billed at the Overtime Rates stated in 
Exhibit A. 

terms: 
(c) Agent will collect leasing commissions (the "Commissions") on the following 

i. For new leases in which Agent represents both Owner and the tenant (or in 
which the tenant does not utilize the services of any licensed real estate 
broker), Agent's Commission will be equal to 8% of the gross base rent 
(excluding payments for common expenses, taxes, insurance, and the like) 
payable to Owner over the initial term of the lease. 

ii. For new leases in which the tenant is represented by a real estate broker 
other than Agent or any individual sales professional(s) of Agent, Agent's 
Commission will be equal to 10% of the gross rental income scheduled 
over the initial term of the lease. 
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iii. For lease renewals, lease expansions, and lease extensions negotiated by 
Agent, Agent's Commission will be equal to 3.5% of the gross rental 
income collected during the term of the renewal, expansion, or extension. 

iv. Agent will collect its Commission as a Property Expense paid out of the 
Operating Account. One-half of the Commission will be earned upon 
execution of a new lease, a lease renewal, a lease expansion, or a lease 
extension by a tenant, and one-half of the Commission will be earned 
upon commencement of the same. Once earned, each portion of a 
Commission may be paid immediately. 

In the event the Operating Account balance is insufficient to fund any fee or reimbursement 
owed Agent hereunder, Owner will be responsible for promptly paying such amounts directly to 
Agent. 

17. DEFAULT. Any failure by either Party to perform any term or provision of this 
Agreement, which failure continues uncured for a period of thirty (30) days following written 
notice of such failure from the other Party, shall constitute a default under this Agreement. Any 
notice given pursuant to the preceding sentence shall specify the nature of the alleged failure and, 
where appropriate, the manner in which said failure satisfactorily may be cured. Upon the 
occurrence of a default under this Agreement, the non-defaulting Party may (a) terminate this 
Agreement in accordance with Section 3( c ), or (b) institute legal proceedings at law or in equity 
(including any action to compel specific performance) seeking remedies for such default. If the 
default is cured within thirty (30) days after the notice described in this Section 17, then no 
default shall exist and the noticing Party shall take no further action. 

18. NOTICES. Any notice, demand, or other communication required or permitted 
under the terms of this Agreement may be delivered (a) by hand-delivery (which will be deemed 
delivered at the time of receipt), (b) by registered or certified mail, return receipt requested 
(which will be deemed delivered three (3) days after mailing), or ( c) by overnight courier service 
(which will be deemed delivered on the next business day) to each Party's respective addresses 
and representatives stated below. 

Agent: 

Owner: 

Bradley Company, LLC 
112 W. Jefferson Blvd., Suite 300 
P.O. Box 540 
South Bend, IN 46624 
Attn: Corporate Counsel 

South Bend Redevelopment Commission 
1400 S. County-City Building 
227 W. Jefferson Blvd. 
South Bend, IN 46601 
Attn: Brock Zeeb (the "Contract Administrator") 
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With a copy to: South Bend Legal Department 
1200 S. County-City Building 
227 W. Jefferson Blvd. 
South Bend, IN 46601 
Attn: Corporation Counsel 

19. AUTHORITY. Each undersigned person executing and delivering this 
Agreement on behalf of a Party represents and certifies that he or she is the duly authorized 
officer or representative of such Party, that he or she has been fully empowered to execute and 
deliver this Agreement on behalf of such Party, and that all necessary action to execute and 
deliver this Agreement has been taken by such Party. 

20. ASSIGNMENT. Agent may not assign its rights or obligations under this 
Agreement to any third party without the prior written consent of Owner; provided, however, 
that Agent may assign this Agreement to a purchaser of all (or substantially all) of Agent's assets 
upon sixty (60) days' advance written notice to Owner. 

21. INTERPRETIVE PROVISIONS.· 

(a) This Agreement constitutes the entire agreement between Owner and Agent with 
respect to the management of the Properties, and no representation, promise, or inducement not 
stated in this Agreement will be binding upon the Parties. This Agreement cannot be modified 
except by mutual agreement of the Parties set forth in a written instrument signed by both 
Parties' authorized representatives. 

(b) This Agreement may be executed in several counterparts, which when taken 
together shall constitute a complete original agreement. Facsimile signatures will be deemed 
original signatures. 

(c) 
each Party. 

This Agreement shall be binding upon the respective successors and assigns of 

( d) This Agreement shall be interpreted and enforced according to the laws of the 
State of Indiana. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the Parties hereby execute this Agreement to be effective as 
of the Effective Date. 

Aµ~~ 
Sig t111re 

Donald E. Inks, Secretary 
Printed Name and Title 

South Bend Redevelopment Commission 

OWNER: 

CITY OF SOUTH BEND, 
DEPARTMENT OF EVELOPMENT 

Marcia 
Printed Name and Title 

South Bend Redevelopment Commission 

AGENT: 

Bradley Company, LLC, an Indiana limited liability 
company 

~ DocuSlgned by: 

0-p?/p(l B . c -,/f~"Y/ 
Y' 1seee11rr2ee11 

Bradley J. Toothaker 
Its: President & CEO 
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EXHIBIT A 

Maintenance Rates 

Service Regular Rate Overtime Rate* 

Janitorial $35.50 $53.25 

Weeding $35.50 $53.25 

Grounds trash pick up $35.50 $53.25 

Inspections $35.50 $53.25 

Carpentry $52.50 $78.75 

P~inting $52.50 $78.75 

Snow Shoveling $35.50 $53.25 

Electrical $69.50 $104.25 

Plumbing $69.50 $104.25 

*See Section 16(b). 


