AGENDA
REDEVELOPMENT COMMISSION
February 19, 2024 at 5:00 p.m.
Bloomington City Hall, 401 North Morton Street
McCloskey Conference Room, Suite 135

The City is committed to providing equal access to information. However, despite our efforts, at times, portions of
our board and commission packets are not accessible to some individuals. If you encounter difficulties accessing
material in this packet, please contact Anna Killian-Hanson, at anna.killionhanson@bloomington.in.gov
and provide your name, contact information, and a link to or description of the document or web page
you are having problems with.

Join Zoom Meeting
https://bloomington.zoom.us/j/842458420577pwd=tfD1K558B7Zb1Dz70dgZt6JDysQwtl.1

Meeting ID: 842 4584 2057
Passcode: 348238

I. ROLL CALL

II. READING OF THE MINUTES —February 5, 2024

III. EXAMINATION OF CLAIM REGISTERS - February 16, 2024 for $958,148.01
IV. EXAMINATION OF PAYROLL REGISTERS-February 9, 2024 for $33,254.79

V. REPORT OF OFFICERS AND COMMITTEES
Director’s Report

Legal Report

Treasurer’s Report

Business Development Updates

Hopewell Update

EEORP

VI. NEW BUSINESS
A. Neighborhood Improvement Grant Council — RDC volunteer
B. Resolution 24-16: Approval of Secondary Plat for Hopewell East
C. Resolution 24-23: Approval to Authorize and Execute an Estoppel Certificate Regarding Leased
Property

VII. BUSINESS/GENERAL DISCUSSION

VIII. ADJOURNMENT

Auxiliary aids for people with disabilities are available upon request with adequate notice. Please
call 812-349-3429 or e-mail human.rights@bloomington.in.gov.


mailto:t%20anna.killionhanson@bloomington.in.gov
mailto:human.rights@bloomington.in.gov

THE REDEVELOPMENT COMMISSION OF THE CITY OF BLOOMINGTON, INDIANA

met on Monday, February 5, 2024, at 5:00 p.m. in the McCloskey Conference Room, 401 North Morton

I1.

I11.

Iv.

Street, Room 135, and via Zoom, with President Deb Hutton presiding:
https://catstv.net/m.php?q=13234

ROLL CALL

Commissioners Present: Sue Sgambelluri, Randy Cassady, Deb Hutton, John West, and Deborah
Myerson attended the meeting in person.

Commissioners Absent: None

City Staff Present: Mayor Kerry Thomson; Margie Rice, Corporation Counsel, Legal Dept.; Larry
Allen, City Attorney, Legal Dept.; Anna Hanson, Interim Director, HAND; Christina Finley,
Financial Specialist, HAND; Heather Lacy, Assistant City Attorney, Legal Dept.; Roy Aten, Senior
Project Manager, Engineering; Jessica McClellan, City Controller; Cheryl Gilliland, Deputy
Controller; Jane Kupersmith, Director, ESD

Others Present: Deb Kunce, J.S. Held; Dave Askins, B Square Bulletin; Chris Ciolli, Weddle Bros.
Construction; Daniel Olsson; Jim Koch; Lucan Gonzalez; Jenny Olmes-Stevens; Jean Simonian,;

Boris Ladwig, Herald-Times; Paul Post, President, Don Owens Memorial Lodge 88; Jennifer Pearl,
BEDC; Sam Dove

READING OF THE MINUTES — Sue Sgambelluri pointed out a correction to the January 22,
2024 minutes. Under New Business, letter J, the title for Resolution 24-08 should read “1600 Willis
Drive, Lot 255”, not Lot 6. Staff will amend the minutes as noted above.

Sue Sgambelluri moved to approve the January 22, 2024 minutes as corrected and the January 31,
2024, special meeting minutes. Randy Cassady seconded the motion. The motion passed
unanimously.

EXAMINATION OF PAYROLL REGISTERS — Randy Cassady moved to approve the payroll
register for January 26, 2024, for $33,522.09. Deborah Myerson seconded the motion. The motion
passed unanimously.

REPORT OF OFFICERS AND COMMITTEES

A. Director’s Report. Anna Hanson reported that the Historic Preservation extended the demo-
delay for the property at 615 West 1% Street until March 9, 2024.

B. Legal Report: Larry Allen stated that Resolution 24-16, Approval of the Final Plat for
Hopewell East, has been pulled from this meeting’s agenda, and that Resolution 24-22,
Rejection of Showers West Bids should be added to the agenda.

C. Treasurer’s Report: Jessica McClellan was available to answer questions.
D. Business Development Updates: Jane Kupersmith was available to answer questions.
E. Hopewell Update: Deb Kunce reported that a public notification for the demolition at Hopewell

went out to many neighbors in the area including social media and email. Demolition could begin
as early as Friday of this week.

NEW BUSINESS


https://catstv.net/m.php?q=13234

A. Election of Officers: Sue Sgambelluri nominated Deb Hutton as President. Randy Cassady
seconded the nomination. The nomination passed unanimously.

John West nominated Deborah Myerson as Vice-President. Sue Sgambelluri seconded the
nomination. The nomination passed unanimously.

Randy Cassady nominated Sue Sgambelluri as Secretary. Deb Hutton seconded the nomination.
The nomination passed unanimously.

B. Resolution 24-17: Approval of Notice of Intent Filing with IDEM. The RDC has applied for
the transfer of the Indiana Department of Environmental Management (IDEM) construction
stormwater permit for Hopewell upon closing of Hopewell West from IU Health Bloomington.
IU Health agreed as part of a post-closing agreement that it would still be responsible to
complete all outstanding items necessary to comply with the IDEM permit. Deb Kunce said now
that the property has transferred to the City, technically we as the land owner are required to
send a notice of intent to IDEM confirming that the City will comply and hold IU Health
accountable for the stormwater on our property.

Deb Hutton asked for public comment. There were no comments from the public.

John West moved to approve Resolution 24-17. Sue Sgambelluri seconded the motion. The
motion passed unanimously.

C. Resolution 24-18: Approval of Change Order #1 with Renascent for Demolition of
Hopewell Blocks 8, 9, and 10. The RDC approved an agreement with Renascent, Inc. to
complete demolition of blocks 8, 9, and 10. A need has arisen for additional work not negotiated
at the time the agreement was awarded, this additional work is needed to remediate asbestos
containing material at blocks 8, 9, and 10. The proposed change order is for $12,100, which
would modify the existing agreement with Renascent from $353,052 to $365,152.

Staff answered questions from the commissioners.
Deb Hutton asked for public comment. There were no comments from the public.

Sue Sgambelluri moved to approve Resolution 24-18. Deborah Myerson seconded the motion.
The motion passed unanimously.

D. Resolution 24-22: Rejection of Showers West Renovation Bids. Mayor Thomson and
representatives from the police union are here to speak to this resolution. Allen asked that
Resolution 24-22 be moved up on the agenda, after Resolution 24-18, in order to be respectful of
the Mayor’s time.

Randy Cassady made a motion to move Resolution 24-22 up on the agenda, after Resolution 24-
18. Sue Sgambelluri seconded the motion. The motion passed unanimously.

Randy Cassady recused himself from any conversation or voting.
Larry Allen stated that on December 11, 2023, the RDC received open bids for the Showers

West Renovation. The intended use was to house the Bloomington Police Department
Headquarters and the Bloomington Fire Department administration. The bids are valid for 60



days from the date they are opened. At the expiration of 60 days the contractor can extend the
pricing or the RDC has the choice of rejecting the bids.

Mayor Thomson put together a task force that has been evaluating the project. It was agreed
upon in those meetings that the project as it is currently conceived and designed should not move
forward. Therefore, staff recommends that the RDC reject all of the bids received.

Sue Sgambelluri asked Mayor Thomson to discuss the task force she put together. Mayor
Thomson said the goal was to put together a team that had expertise on the project and to make
sure we could meet the goals with the current finances. After evaluating the finances it became
clear there is not sufficient funding to continue the project as it was originally outlined.

Mayor Thomson said the task force team included Isabell Piedmont-Smith, Council Member;
Isak Asare, Council Member; three City residents; Susan Yoon, former Board of Public Safety
Member; John Fernandez, former Mayor; and Liz Grenat, Director, Community Justice and
Mediation Center.

John West asked what will happen with the existing tenants and vacant spaces. Mayor Thomson
said Fire administration will most likely move into one of the vacant spaces and there is a hold
on any further lease termination negotiations. The remaining tenants want to remain in their
current space.

Debora Myerson asked if any of the recently terminated tenants might have wanted to stay at
Showers West in light of the new information. Mayor Thomson said all tenants had already
secured new spaces and she doesn’t anticipate anyone requesting to return, however if they did
we would be open to conversations.

Deb Hutton asked for public comment. Paul Post, President, Don Owens Memorial Lodge 88
expressed his appreciation for the ongoing communication with Mayor Thomson and her
administration.

John West moved to approve Resolution 24-22. Sue Sgambelluri seconded the motion. Randy
Cassady recused himself. The motion passed 4-0.

. Resolution 24-19: Approval of Funding for Monitoring Services for Security Cameras at
Hopewell. Roy Aten stated that the RDC previously approved funding for security cameras at
Hopewell East and the purchase of a single solar trailer to power the security cameras. The
resolution tonight is for approval of a ten month service agreement with OxBlue for monitoring
services, for an amount not to exceed $3,830.

Staff answered questions from the commissioners. Deb Hutton asked for public comment. There
were no comments from the public.

Deborah Myerson moved to approve Resolution 24-19. John West seconded the motion. The
motion passed unanimously.

. Resolution 24-20: Approval of Payment of Property Insurance. Larry Allen stated that it is
time to renew the annual property insurance for the entire City. Property owned by the RDC will
be paid from the “444” account.

Staff answered questions from the commissioners. Deb Hutton asked for public comment. There
were no comments from the public.



XI.

John West moved to approve Resolution 24-20. Deborah Myerson seconded the motion. The
motion passed unanimously.

G. Resolution 24-21: Approval of Amendment of Agreement for Security Patrols at Hopewell
Properties. Larry Allen stated there has been a significant increase in incidents around the
Hopewell Site, including break-ins and damage to the properties, during the winter. Staff
believes there is need for additional security at this time and would like to increase security
patrols from 12 hours per day to 24 hours per day through May 1, 2024. The additional payment
for services is for an amount not to exceed $68,796.

Staff answered questions from the commissioners. Deb Hutton asked for public comment. There
were no comments from the public.

Randy Cassady moved to approve Resolution 24-21. Sue Sgambelluri seconded the motion. The
motion passed unanimously.

H. BUSINESS/GENERAL DISCUSSION
Exhibit B (included in the commission packet) has a blank space for annual gross rent and the
rent per square foot. Deborah Myerson asked why that information was not provided. Margie
Rice explained that the spreadsheet was designed by Chris Cockerham and staff can reach out to
him and retrieve any requested information. The commission would like to know the amount of
lost revenue as a result of the terminated leases.

Randy Cassady mentioned that RDC has odd pieces of property throughout the community and
wanted to know how to get those properties back into a tax benefiting role. Allen said he can get
a comprehensive list of RDC owned properties and is happy to talk about the strategy moving
forward.

John West said that the RDC used to receive a TIF project status report (years ago) in the
commission packet. The report was a snapshot of every TIF, amount committed, amount
expended, and the balance. He would also like the balance of the “444” account to be included.
He asked to receive the report once a month.

The Consolidated Plan is due to HUD in 2025 and takes approximately a year to complete. Anna
Hanson stated that two bids were received from consultants to prepare the plan. Deborah
Myerson is affiliated with one of those companies. Hanson asked for volunteers from the
commission to form a sub-committee to assist in choosing the consultant.

Deb Hutton and Sue Sgambelluri volunteered to serve on the subcommittee.

ADJOURNMENT - Randy Cassady moved to adjourn. John West seconded the motion. The
meeting adjourned at 6:15 p.m.

Deb Hutton, President Sue Sgambelluri, Secretary

Date:
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KERRY THOMSON JESSICA MCCLELLAN

g x MAYOR

CONTROLLER
CITY OF BLOOMINGTON CONTROLLER'S OFFICE
401 N Morton St 240 p 812.349.3412
Post Office Box 100 f 812.349.3456
Bloomington IN 47402 controller@bloomington.in.gov

Claims Register Cover Letter

To: Redevelopment Commission
From: Jessica McClellan, Treasurer
Date: 02-16-2024 ($958,148.01)

Re: Claims Register

City staff, Department Heads, and | have reviewed the Claims listed in the Claims
Register covering the time-period from 02-03-2024 to 02-16-2024. In signing below, | am
expressing my opinion that based on that review, these claims have complied with the City’s

internal claims approval process, including the submission of the documentation and the

necessary signatures and internal approvals.

Cheryl Giﬁﬂand-Deputy Controller
Controlier

In consultation with Anna Hanson, Interim Director of Housing and Neighborhood
Development, | have reviewed the Claims Register covering the time period from 02-03-2024 to
02-16-2024, with respect to claims to be paid from Tax Increment funds. in signing below, | am

expressing my opinion that based on that review; these claims are a permissible use of Tax

s Al—

ssistant City Attorney

Increment funds.

rry Allgn
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Inveice Date Range 02/0%/24 - 02/16/

Vendor Invoice No. Invoice Description Status Held Reason  Invoice Date  Due Date G/L Date Received Date Payment Date  Invoice Amount
Fund 121 - General Fund {(S0121}
Depe 15 - HAND
150500 - Housing
Account 53960 - Erangs
4758 - Glick Arlington Park, LLC R101- 15-Rent Deposit for Paid by Check 02/06/2024 02/06/2024 02/16/2024 02/16/2024 214.50
Richardson Danielle Richardson -  # 77984
1366 N Arlington Park
Account 53860 - Grants Totals $214.50
Program 150580 - Housing Totals $214.50
Departmient 15 - HAND Totals $214.50
¢ 401 - General Fund (S0101) Totals $214.50
Fund 153 « LI7 — Economic Deveizoment
Department 15 - HAND
Program 150000 - Main
Account 53860 - Grants
8258 - Mitchell Alan Casad (Tradeline R101-Ray 15-Rent Deposit for Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 500.00
Properties, LLC) Danny Ray, 1890 S 57264
Walnut St #20
18308 - Dorothy Apartment Rentals, INC R101-Rickets 15-Rent Deposit for Paid by Check 02/06/2024 02/06/2024 02/16/2024 02/16/2024 500.00
Aaron Rickets-2315S  # 77979
Rockport Road
Account 52860 ~ Grants Totais S 2 $1,000.00
Program 154060 - Main Totals s 2 $1,000.00
Department 15 - HAND Totals s 2 $1,000.00
Fund 153 - LIT ~ Economic Developmaent Totals Invoice Tra 15 2 $1,000.00
Fund 258% - CDEG
Department 15 - HAND
aram 130063 - Main
A mt 52810 ~ Duss and Subs
8655 - Benevate INC (Neighborly Software) Inv12138 15-5 Subscriptions- Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 12,360.00
HUD grant manage. 517
software 3/30/24-
3/29/25 N
RALT - $12,360.00
wocant BRBED - Grmels
1102 - Mother Hubbard's Cupboard SEPT/DEC-2023 15-2023 CDBG Social  Paid by EFT # 02/16/2024 10,277.77
Service Grant - Sept & 518
Dec 2023 Salaries
Gt BREEN  Grr e cire " 1 $10,277.77
5900 - VET Environmental Engineering, LLC 7257 15-Environment Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 862.50
Services-Osage Place 519

SW- 1-16-24

Run by Denise Dean on 02/09/2024 10:55:55 AM

Page 1 of 5
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Vendor [nvoice No. cription Status Inveice D _Due Date G/L Date Received Date
A
- Bain
Account 33880 - Other Tervices ang Charges
5900 - VET Environmental Engineering, LLC 7270 15-Environment Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 4,000.00
Services-Osage Place- 519
1-22-24
5900 - VET Environmental Engineering, LLC 7261 15-Environment Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 518.14
Services- 1814-1816 519
Covey Ln - Nov & Dec
2023
5900 - VET Environmental Engineering, LLC 7277 15-Environment Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 2,750.00
Services-Osage Place 519
SW- 1-24-24
Account 53954 - Other Services and Charges Total Invoi nsactions 4 $8,130.64
Program 158¢060 - Main T ; Inv actions 6 $30,768.41
Department 15 ~ HAND 1 Invi Transactions 6 $30,768.41
Fund 230 - CDBG T Inv isactiens 6 $30,768.41
Fung 254 - HOME
Depariment 15 - HAND
Program 150000 - Main
Accourt 53889 - Other Services and Charges
686 - Habitat For Humanity of Monroe COTTGRV- 15-HOME-New Paid by EFT # 02/06/2024  02/06/2024 02/16/2024 02/16/2024 34,000.00

County INC 1.31.24 Construction-Habitat 275
House at 1004 W
Cottage Grove

Account 53880 - Gther Services and Charges Toiais Invoice 1 $34,000.00
Program 150000 - Main Totals Inv 1 $34,000.00

Depaitment 15 - HAND T Inv Transactions 1 $34,000.00

Fund 254 - HOME T"Las‘; Invoice Transactions 1 $34,000.00

Fund 439 - Consolidated TIF
Department 15 - HAND
Program 158001 - Adams Crossing Area
Account 53890 - Other Services and Charges

3444 - Rundell Ernstberger Associates, INC 2022-1671-15  15-Hopewell Phase 1 Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 46,104.48
East - Inspection - serv 57394
thru 12/31/23

5637 - Shrewsberry & Associates, LLC 21338446 15-PH 1 East -services Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 15,435.07
through 08/26/23 57397

Run by Denise Dean on 02/09/2024 10:55:55 AM Page 2 of 5



Board of Redevelopment Commission Claim
Register

Invoice Date Range 02/03/24 - 02/16/24
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Vendor Invoice No. Invoice Description Status Held Reason _ Invoice Date Due Date G/L Date Received Date Payment Date  Invoice Amount
Fund 439 - Consclidated TIF
Department 15 - HAND
Program 158041 - Adams Crossing Ares

Account 33838 - Other Services and Charges
8809 - U3 Advisors, INC 4028-023-012  15-Project Paid by EFT # 02/06/2024  02/06/2024 02/16/2024 02/16/2024 41,666.67

Management- 57422
development of
Hopewell-Dec 2023
Aocount 338496 - Other Saervices and Charges Totals Invoice Transactions $103,206.22
Program L8001 - Adams Crossing Area Tofals Invecice Transactions 3 $103,206.22

w

Program 158002 - Downtown Ares
Account 53980 - Other Services and Charges

6714 - Dimension Mill, INC 1948 04-Trades District & Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 50,000.00
Technology Center 57286
Agreement Q4 2023

6714 - Dimension Mill, INC 1969 04-Trades District & Paid by EFT # 02/06/2024  02/06/2024 02/16/2024 02/16/2024 50,000.00
Technology Center 57286
Agreement Q1 2024

Account 53980 - Other Services and Charges Totals Invoice Transactions 2 m
Program 1580¢2 - Downtown Area Totais Invoice Transactions 2 $100,000.00
Program 353004 - Thomzon-Walnut-Winstow Ares
Account 538875 - Other Services and Charges
19278 - Milestone Contractors, LP WINSLOWRETA 20-Bd Held Retain Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 24,160.08
INAGE ReleaseCCMG 2022-2 57356
Winslow Rd Proj
DES#2201321

izes and Charges 7 $24,160.08
- Winslow Argae Totz $24,160.08

ik Street Ares

Nt 53950 - Otheay Services snd Charges

ng, INC 462816 15-17th Street WEST  Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 16,561.09
Construction Insp-serv 57429
thru 12/31/23

204 - State Of Indiana 000080976 15-B-Line Extension Paid by EFT # 02/07/2024 02/07/2024 02/07/2024 02/07/2024 585,244.74

Local Match (CN) R- 57213

40293-A, Des 1700735

$601,805.83
$601,805.83
$829,172.13
$829,172.13

oo NN

Run by Denise Dean on 02/09/2024 10:55:55 AM Page 3 of 5
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Invoice No. Invoice Descristior: Sratus Held Reasen Due Date /L Date Received Date Payment | Invoice Amount
ACCE SR - Othes Dencioes ang Do vias
7402 - Nature's Way, INC 63731 06-Monthly Interior Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 83.54
Maintenance - 57364
1/1/2024
19618 - ONI Risk Partners, INC, DBA EPIC 487338 12-Property Insurance Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 43,616.86
Insurance Midwest Premium 01/01/24- 57371
01/01/25
6688 - SSW Enterprises, LLC (Office Pride) Inv-188295 06-Janitorial Service at Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 397.50
College Square - 57403
2/1/2024
6688 - SSW Enterprises, LLC (Office Pride) Inv-183222 06-Janitorial Service at Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 397.50
College Square - 57403
1/1/2024
7402 - Nature's Way, INC 63310 04-Landscaping in Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 2,107.80
Trades District - 57364
October 2023
7402 - Nature's Way, INC 63311 04-Trades District-Pkg  Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 415.80
Garage-Fall Cleanup- 57364
10/24/23
1420 - Richard Trinkle (Trinkle SnowPlowing 221259 15-Snow Removal Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 6,840.00
LLC) Trades District 57420
01/13/24-01/19/24
1420 - Richard Trinkle (Trinkle SnowPlowing 221257 15-Snow Removal-Lot  Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 800.00
LLC) btwn Morton/Mill St 57420
Plaza- 01/13/24-
01/19/24
7402 - Nature's Way, INC 63729 15-Monthly Interior Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 263.67

Maintenance Billing- 57364
Showers West-1/1/24
6688 - SSW Enterprises, LLC (Office Pride) Inv-188567 15-Janitorial Services  Paid by EFT # 02/06/2024 02/06/2024 02/16/2024 02/16/2024 1,648.00
proved 5x per week- 57403
Showers West - 2/1/24

223 - Duke Energy 9101205758430 04-College Sq-200S.  Paid by Check 02/07/2024  02/07/2024 02/07/2024 02/07/2024 552.78
124 College Ave-elec. chgs # 77960
12/28/23-01/26/24
223 - Duke Energy 9101205761750 04-College Sg-202 S Paid by Check 02/07/2024 02/07/2024 02/07/2024 02/07/2024 27.76
124 College-elec. bill # 77960
12/28/23-01/26/24
223 - Duke Energy 9101205753640 04-College Sq-204 S. Paid by Check 02/07/2024 02/07/2024 02/07/2024 02/07/2024 1,355.29
124 College Ave-electric bill # 77960

12/28/23-01/26/24

Run by Denise Dean on 02/09/2024 10:55:55 AM Page 4 of 5
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invoice Date Range 02/03/246 - G2/16/24

Vendor Invoice No. Invoice Description Status Held Reason  Invoice Date Due Date G/L Date Received Date Payment Date  Invoice Amount
Fund 444 - RDC
Department 15 - HAND
Program 150000 - Main
unt 839¢0 - Gther Services and Charges
223 - Duke Energy 9101205762900 04-College Sq-208 S.  Paid by Check 02/07/2024 02/07/2024 02/07/2024 02/07/2024 412.61
124 College-elec. bill # 77960
12/28/23-01/26/24
223 - Duke Energy 9101205763990 04-College Sq-210S.  Paid by Check 02/07/2024  02/07/2024 02/07/2024 02/07/2024 698.52
124 College Ave-elec. chgs # 77960
12/28/23-01/26/23
223 - Duke Energy 9101205756790 04-College Sq-222 S Paid by Check 02/07/2024  02/07/2024 02/07/2024 02/07/2024 812.03
124 College Ave - elec serv  # 77960
12/28/23-01/26/24
223 - Duke Energy 9101205760180 04-College Sg-222 S Paid by Check 02/07/2024 02/07/2024 02/07/2024 02/07/2024 508.39
124 College Ave -elec bill  # 77960
12/28/23-01/26/24
223 - Duke Energy 9101205750330 04-College Sq-226 S.  Paid by Check 02/07/2024 02/07/2024 02/07/2024 02/07/2024 666.29
124 College Ave-elec chgs  # 77960
12/28/23-01/26/24
2260 - Republic Services, INC 0694- 06-Trash service for Paid by EFT # 02/07/2024 02/07/2024 02/07/2024 02/07/2024 143.11
003276205 College Square - 57212
February 2024
223 - Duke Energy 9101205748680 15-105 W 4th St- Edit 02/14/2024  02/14/2024 02/14/2024 73.43
124 Misc:Office 2-elec chgs
12/28/23-01/26/24
223 - Duke Energy 9101205749170 15-489 10th St W. Edit 02/14/2024  02/14/2024 02/14/2024 504.32
124 Misc:Cmrcl Spce-elec.
chgs 12/20/23-
01/22/24
223 - Duke Energy 9101205757280 15-105 4th St W Misc  Edit 02/14/2024 02/14/2024 02/14/2024 355.12
124 Office 4-elec chgs
12/28/23-01/26/24
223 - Duke Energy 910121210403- 15-105 W 4th St Misc  Edit 02/14/2024  02/14/2024 02/14/2024 312.65
124 Office 1-elec chgs
12/28/23-01/26/24
$62,992.97
$62,992.97
$62,992.97
$62,992.97
$958,148.01

Run by Denise Dean on 02/09/2024 10:55:55 AM
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KERRY THOMSON JESSICA MCCLELLAN

MAYOR CONTROLLER
CITY. OF BLOOMINGTON CONTROLLER'’S OFFICE
401 N Morton St p 812.349.3416
Post Office Box 100 f 812.349.3456
Bloomington IN 47402 controller@bloomington.in.gov

Payroll Register Cover Letter

To: Redevelopment Commission
From: Jessica McClellan, Controller
Date: February 9, 2024

Re: Payroll Register

City staff, Department Heads and | have reviewed the Payroll Register covering the
time period from 01/22/2024 to 02/04/2024 . In signing below, | am
expressing my opinion that based on that review; the payroll has complied with the City’s
internal approval process, including the submission of documentation and the necessary
signatures and internal approvals.

a” s
ssica McClellan
Controller
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k Tate Rerge 02/09/24 - 02/09/24

Detail Listing

Imputed
Employee Check Date Gross {nzome EIC Federal FICA Medicare State Other Deductions Net Pay
Department  HARD - Housing & Neighborbood Dev
10000 Arnold, Michael L 02/09/2024 2,277.42 .00 200.26 138.84 32.48 67.86 42.75 178.23 1,617.00
0051
.00 .00 2,139.37 2,239.37 2,239.37 2,139.37 2,139.37
$2,277.42 $0.00 $200.26 $138.84 $32.48 $67.86 $42.75 $178.23 $1,617.00
$0.00 $0.00 $2,139.37 $2,239.37 $2,239.37 $2,139.37 $2,139.37
10000 Bixler, Daniel R 02/09/2024 1,705.68 .00 128.81 95.71 22.39 48.63 30.64 191.83 1,187.67
2594
.00 .00 1,543.95 1,543.95 1,543.95 1,543.95 1,543.95
$1,705.68 $0.00 $128.81 $95.71 $22.39 $48.63 $30.64 $191.83 $1,187.67
$0.00 $0.00 $1,543.95 $1,543.95 $1,543.95 $1,543.95 $1,543.95
10000 Collins, Barry 02/09/2024 1,250.00 .00 62.31 77.50 18.12 40.38 21.88 .00 1,029.81
0111
.00 .00 1,250.00 1,250.00 1,250.00 1,250.00 1,250.00
$1,250.00 $0.00 $62.31 $77.50 $18.12 $40.38 $21.88 $0.00 $1,029.81
$0.00 $0.00 $1,250.00 $1,250.00 $1,250.00 $1,250.00 $1,250.00
2771 Council, David R 02/09/2024 1,742.79 .00 73.66 88.88 20.79 42.80 26.97 400.90 1,088.79
.00 .00 1,363.53 1,433.53 1,433.53 1,363.53 1,363.53
$1,742.79 $0.00 $73.66 $88.88 $20.79 $42.80 $26.97 $400.90 $1,088.79
$0.00 $0.00 $1,363.53 $1,433.53 $1,433.53 $1,363.53 $1,363.53
3232 Davis, Rebecca D 02/09/2024 1,857.69 .00 174.17 111.14 25.99 56.74 35.75 106.35 1,347.55
.00 .00 1,756.54 1,792.54 1,792.54 1,756.54 1,756.54
$1,857.69 $0.00 $174.17 $111.14 $25.99 $56.74 $35.75 $106.35 $1,347.55
$0.00 $0.00 $1,756.54 $1,792.54 $1,792.54 $1,756.54 $1,756.54
10000 Finley, Christina L 02/09/2024 2,322.12 .00 269.06 144.37 33.76 73.65 47.18 33.78 1,720.32
0187
.00 .00 2,318.62 2,328.62 2,328.62 2,318.62 2,318.62
$2,322.12 $0.00 $269.06 $144.37 $33.76 $73.65 $47.18 $33.78 $1,720.32
$0.00 $0.00 $2,318.62 $2,328.62 $2,328.62 $2,318.62 $2,318.62
2393 Hayes, Chastina J 02/09/2024 1,899.69 .00 145.18 114.85 26.86 59.03 31.98 216.55 1,305.24
.00 .00 1,827.42 1,852.42 1,852.42 1,827.42 1,827.42
$1,899.69 $0.00 $145.18 $114.85 $26.86 $59.03 $31.98 $216.55 $1,305.24
$0.00 $0.00 $1,827.42 $1,852.42 $1,852.42 $1,827.42 $1,827.42
10000 Hewett, John H 02/09/2024 2,311.86 .00 203.45 130.23 30.46 64.62 40.71 404.02 1,438.37
0251
.00 .00 2,000.56 2,100.56 2,100.56 2,000.56 2,000.56
$2,311.86 $0.00 $203.45 $130.23 $30.46 $64.62 $40.71 $404.02 $1,438.37
$0.00 $0.00 $2,000.56 $2,100.56 $2,100.56 $2,000.56 $2,000.56
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REGISTER OF PAYROLL CLAIMS

Board: Redevelopment Claim Register

Bank
Date: Type of Claim FUND Description Transfer Amount
2/9/2024 Payroll 33,254.79
_ 3325479
ALLOWANCE OF CLAIMS
We have examined the claims listed on the foregoing register of claims, consisting of 1

claim, and except for the claims not allowed as shown on the register, such claims are hereby allowed in the
total amountof $ 33,254.79

Dated this day of year of 20 .

I hereby certify that each of the above listed voucher(s) or bill(s) is (are) true and correct and | have audited same in
accordance with IC 5-11-10-1.6.

Fiscal Officer




24-16
RESOLUTION
OF THE
REDEVELOPMENT COMMISSION
OF THE
CITY OF BLOOMINGTON INDIANA

APPROVAL OF SECONDARY PLAT FOR HOPEWELL EAST PROJECT

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

pursuant to Indiana Code 36-7-14 ef seq., the Redevelopment Commission of the City of
Bloomington (“RDC”) and the Common Council of the City of Bloomington created an
economic development area known as the Consolidated Economic Development Area
(“Consolidated TIF”); and

in Resolution 18-10, the RDC approved a Project Review and Approval Form (“Form™)
which sought the support of the RDC for the purchase and redevelopment the Old
Bloomington Hospital Site (“Hopewell”); and

part of the redevelopment of the site includes making infrastructure improvements in the
area referenced in the Bloomington Hospital Reuse Master Plan as Phase I East on the
block that is bounded by 2" Street to the north, 1° Street to the south, the B-Line Trail to
the east, and Rogers Street to the west; the project objectives include site demolition,
utility coordination, transportation and public facilities, and property platting (“Project”);
and

in Resolutions 22-04 and 22-37 respectively, the RDC approved a primary plat and
revised primary plat for Phase I East; and

City staff have prepared a secondary plat for Phase I East, which is attached to this
Resolution as Exhibit A; and

if approved, the secondary plat will be submitted for approval and signature to the
Monroe County Commissioners and Centerstone.

NOW, THEREFORE, BE IT RESOLVED BY THE BLOOMINGTON REDEVELOPMENT
COMMISSION THAT:

1. The RDC reaffirms its support of the Project and reiterates that it serves the public’s best
interests.

2. The RDC approves the secondary plat for Hopewell Phase I East and authorizes its submission
for all necessary approvals.

3. The RDC authorizes RDC Member, Deborah Hutton to sign all documents necessary to record
the secondary plat for Phase I East at Hopewell.



BLOOMINGTON REDEVELOPMENT COMMISSION

Deb Hutton, President

ATTEST:

Sue Sgambelluri, Secretary

Date
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A part of Seminary Lots 37 and 10 and all of Lots 11, 12, 13 and 14 in the City of

Bloomington, County of Monroe, State of Indiana, more particularly described as follows:

Beginning at the northeast corner of said Lot 14, said point being on the west right-of-
way of South Morton Sireet; Thence on and dlong the east lines of Lots 14, 13, 12, 11 and part of
10 and the west right-of-way of South Morfon Street South OO degrees 30 minutfes OG seconds
East 550.51 feef; Thence leaving said east and west lines North 89 degrees 27 minutes 57
seconds West 217.03 feet fo the center of a vacated dlley; Thence on said centerline South 0O
degrees 30 minutes 06 seconds West 108.62 feet to the north right-of-way line of West 1st Stfreet;
Thence on said north line and on and along the south line of Lot 37 North 89 degrees 26 minutes
54 seconds West 424.86 feet to the east right-of-way of South Rogers Street; Thence leaving said
north and south lines and on and along said east line North OO degrees 16 minutes 52 seconds
East 658.02 feet fo the south right-of-way line of West 2nd 5Street and the north line of Lot 37;
Thence on and along said north and south line South 89 degrees 33 minutes 19 seconds East ©€36.17
feet to the Point of Beginning, containing within said bounds 9.058 acres (394,573.9 sq. ft.).

/ certify that | am a Registered Land Surveyor licensed under the laws of Indiana;

that this plat accurately represents a survey made by me on _December 25, 2021

and that the monuments shown on it exist: and that their locations, sizes,

types, and materials are accurately shown.
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SOURCE OF TITLE: SEE SHEET 1 FOR SOURCES

OWNER:  CENTERSTONE OF INDIANA; CITY OF BLOOMINGTON;
REDEVELOPMENT COMMISSION OF CITY OF BLOOMING TON
BOARD OF COMMISSIONERS;

ZONING: MM - MIXED USE MEDIUM SCALE ¢ MN - MIXED USE NEIGHBORHOOD SCALE

CENTERSTONE OF INDIANA, CITY OF BLOOMING TON, REDEVELOPMENT COMMISSION OF

CITY OF BLOOMINGTON & BOARD OF COMMISSIONERS,

the owners of the real estate shown and described herein,does hereby lay off, plat, and subdivide
said real estate in accordance with the within plat.

This subdivision shall be known and designated as HOPEWELL FAST SUBDIVISION , an addition to
the City of Bloomington. All streets and alleys shown, and not heretofore dedicated are

dedicated to the public.

The strips of ground that are shown on the plat and marked "easement” are owned by the
owners of the lots that they respectively affect, subject fo the rights of public utilities for
the installation and maintenance of water and sewer mains, poles, ducts, lines, and wires.

Buildings or other structfures shall not be erected or maintained on these strips.

Signed and Sealed , 20

OWNER:  Centerstone of Indiana

Name Printed:
Title/Office:
STATE OF INDIANA )
) 55:
COUNTY OF )

before me, the undersigned Notary Public, in and for the said county and state, personally
appeared , and acknowledged the execution of the foregoing
for the purposes therein expressed.

Witness my hand and notorial seal this day of , 20

County of Residence Commission Expiration

Notary Public, Written Notary Public, Printed

Signed and Sealed , 20

OWNER: ~ City of Bloomington

Name Printed:
Title/Office:
STATE OF INDIANA )
) 85:
COUNTY OF )

Before me, the undersigned Notary Public, in and for the said county and state, personally
appeared , and acknowledged the execution of the foregoing
for the purposes therein expressed.

Witness my hand and notorial seal this day of , 20
County of Residence Commission Expiration
Notary Public, Written Notary Public, Printed

PT OF SEM. LOTS 9-14 ¢ 37
PERRY TOWNSH P
SECONDARY PLAT

Signed and Sealed , 20

OWNER:  Redevelopment Commission of City of Bloomington

Name Printed:

Title/Office:
STATE OF INDIANA )

) 55:
COUNTY OF )

Before me, the undersigned Notary Public, in and for the said county and state, personally
appeared , and acknowledged the execution of the foregoing
for the purposes therein expressed.

Witness my hand and notorial seal this day of , 20

County of Residence Commission Expiration

Notary Public, Writfen Noftary Public, Prinfed

Signed and Sealed , 20

OWNER:  Board of Commissioners

Name Printed:

Title/Office:
STATE OF INDIANA )

) 85:
COUNTY OF )

Before me, the undersigned Notary Public, in and for the said county and state, personally
appeared , and acknowledged the execution of the foregoing
for the purposes therein expressed.

Witness my hand and notorial seal this day of , 20
County of Residence Commission Expiration
Notary Public, Writfen Notary Public, Printed

INSTRUMENT NO. PLAT CABINET ENVELOPE

HOPEWELL EAST SUBDIVISION

EASEMENT LEGEND

UE = Utility Easement

(4) Shall allow both private and public utility providers access associated with the installation,
maintenance, repair, or removal of utility facilities.

(B) Prohibits the placement of any unauthorized obstructions within the easement area
unless authorized by the City Utilities Department and easement holder(s).

DE = Drainage Easement

(A) Shall be required for any surface swales or other minor drainage improvements that are infended
fo serve the lots in which they are located.

®) Shall prohibit any alteration within the easement that would hinder or redirect flow.

(¢) Shall provide that the owner of the lot on which the easement is placed shall be responsible
for maintenance of the drainage features within such easement.

(D) Shall be enforceable by the City Utilities Department and by owners of properties that are
adversely affected by conditions within the easement.

(E) Shall dllow the City Utilities Department to enter upon the easement for the purpose of
maintenance, fo charge the costs of such maintenance to the responsible parties, to construct
drainage facilities within the easement, and fo assume responsibility for the drainage features
at Its discretion.

S55E = Sanitary Sewer Easement

(A) Shall allow the City Utilities Department exclusive access for installation, maintenance, repair,
or removal of sanitary sewer facilities.

(B) Encroachment by other utilities is prohibited, unless such encroachment is approved by the
City Utilities Department in conjunction with the primary Plat. Upon written permission
from the City Utilities Department, encroachments may be permitted after the recording of
the secondary Plats.

(C) Trees and structures including, but not limited to, buildings, fences, retaining walls, signs, and
light fixtures, shall not be located within the Sanitary Sewer Easements.

(D) Grading activity shall be prohibited within Sanitary Sewer Easements without written

permission from the City Utilities Department.

Certificate of Approval of Plan Commission

Under the authority of Indiana Code 36-7-4 700 series, enacted by the General Assembly of the State of

Indiana and ordinances adopted by the Common Council of the City of Bloomington, Indiana, this plat was

given approval by the City of Bloomingtfon as follows:

Pursuant to Bloomington Municipal Code 20.06.060(c)(3)C)iX1), approval authority was delegated fo the

Planning and Transportation Department by the Plan Commission at its hearing on:

The Planning and Transportation Department approved this secondary plaf, HOPEWELL EAST SUBDIVISION, on:

Jacqueline 5canian, Director of Planning and Transporfatfion

HOPEWELL EAST SUBDIVISION
11-2-2023

SHEET 2 OF 2

JOb NO. 5021058

PREPARED BY BYNUM FANYO & ASSOCIATES INC. 528 N. WALNUT ST. BLOOMINGTON, IN. 47404



24-23
RESOLUTION
OF THE
REDEVELOPMENT COMMISSION
OF THE
CITY OF BLOOMINGTON INDIANA

TO AUTHORIZE AND EXECUTE AN ESTOPPEL CERTIFICATE REGARDING LEASED

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS

WHEREAS,

PROPERTY

pursuant to Indiana Code § 36-7-14 et seq., the Redevelopment Commission of the City
of Bloomington ("RDC") and the Common Council of the City of Bloomington created
an economic development area known as the "Downtown Economic Development
Area"; and

the RDC is the fee owner of real property-including the land on which the Bloomington
Hilton Garden Inn ("Hotel") is located-located within the Downtown Economic
Development Area, and is a party to a Hotel Land Ground Lease ("Ground Lease"); and

the RDC previously approved an estoppel certificate for the Ground Lease in Resolution
14-41, 19-57, and 19-64; and

BCORE Select Raven Bloomington TRS LLC, (together with its successors and assigns,
“Lessee”), by way of a previously executed assignment, is the current lessee of the Hotel
and has a property interest in the Ground Lease; and

as part of a refinancing on behalf of the Lessee, the Lessee intends to receive a loan from
Morgan Stanley Bank, N.A. (“Morgan Stanley”), a financial institution, and such loan
shall be secured by Lessee’s leasehold estate in the Property; however, such loan is
contingent upon the successful completion of the attached Hotel Ground Lease and
Agreement to Lease Parking Spaces Estoppel Certificate (“Estoppel Certificate™); and

Lessee, New Lessee, and Sublessee have requested that the RDC complete the attached
Hotel Land Ground Lease and Agreement to Lease Parking Spaces Estoppel Certificate
(“Estoppel Certificate”), an unexecuted copy of which is attached and incorporated
herein as Exhibit A; and

a copy of the original Hotel Land Ground Lease and Agreement to Lease Parking Spaces
is attached this resolution and incorporated herein as Exhibit B; and

WHEREAS, the RDC desires to approve and execute the Estoppel Certificate in order to allow Lessee

to obtain the desired loan.



NOW, THEREFORE, BE IT RESOLVED BY THE REDEVELOPMENT COMMISSION
OF THE CITY OF BLOOMINGTON, INDIANA, THAT:

1. The Redevelopment Commission of the City of Bloomington, Indiana finds the attached
Exhibit A: Hotel Land Ground Lease and Agreement to Lease Parking Spaces Estoppel
Certificate sufficient in form and content and desires to approve and hereby orders the
execution of the same in order to allow the Lessee the ability to secure a loan secured by
Lessee’s leasehold interest in the real property described herein.

2. The RDC authorizes RDC President, Deb Hutton to execute the certificate on its behalf.

BLOOMINGTON REDEVELOPMENT COMMISSION

Deb Hutton, President

ATTEST:

Sue Sgambelluri, Secretary

Date



Resolution 24-23
Exhibit A

HOTEL LAND GROUND LEASE AND AGREEMENT TO LEASE PARKING SPACES
ESTOPPEL CERTIFICATE

THIS HOTEL LAND GROUND LEASE AND AGREEMENT TO LEASE PARKING SPACES
ESTOPPEL CERTIFICATE (“Estoppel Certificate”) is made by The City of Bloomington, Indiana,
Redevelopment Commission (“Redevelopment Commission”) and The City of Bloomington, Indiana
(“City”; the Redevelopment Commission and the City are collectively referred to herein as “Ground
Lessor”) for the benefit of BCORE Select Raven Bloomington LLC, a Delaware limited liability company
(“Lessee™), and is delivered and effective as of the day of , 2024.

RECITALS

The Redevelopment Commission is the fee owner of the real property more particularly described
on Exhibit A (*“Hotel Property”) attached hereto and made a part hereof. The City is the fee owner of the
real property more particularly described on Exhibit B (“Parking Garage Property”) attached hereto and
incorporated herein by this reference.

The Redevelopment Commission has entered into a Hotel Land Ground Lease dated December 2,
2004 (“Ground Lease”) with Bloomhotel, LLC (“Original Lessee”), whereby the Redevelopment
Commission has leased the Hotel Property to Original Lessee.

The City has entered into an Agreement to Lease Parking Spaces dated December 2, 2004
(“Parking Agreement”) with Original Lessee, whereby Original Lessee has a leasehold interest in the
parking spaces within the Parking Garage Property listed on Exhibit C attached hereto and incorporated
herein by this reference, together with the right in common with others to use the Common Areas (as defined
in the Parking Agreement) (collectively, “Parking Space Property”). The Hotel Property and the Parking
Space Property are collectively referred to herein as “Property”.

Ground Lessor and Original Lessee entered into an Easement Agreement dated January 4, 2007,
and recorded with the Recorder of Monroe County, Indiana, as Instrument No. 2007001515 (the “Easement
Agreement”), with CFC, Inc. (“CFC”).

Original Lessee and RLJ Il - HG Bloomington, LLC (“RLJ Lessee”) entered into that certain
Assignment and Assumption of Hotel Land Ground Lease and Agreement to Lease Parking Spaces dated
January 8, 2009, and recorded with the Recorder of Monroe County, Indiana as Instrument No. 200900814.

RLJ Lessee and Lessee entered into that certain Assignment and Assumption of Hotel Land Ground
Lease and Agreement to Lease Parking Spaces dated June 25, 2019 and recorded with the Recorder of
Monroe County, Indiana as Instrument No. 2019008836, pursuant to which RLJ Lessee transferred all of
its right, title and interest in and to (i) the Ground Lease, (ii) all improvements constructed on the Hotel
Property, and (iii) the Parking Agreement to Lessee.

Lessee currently subleases its interest in the Property to its affiliate, BCORE Select Raven
Bloomington TRS LLC, a Delaware limited liability company (“Sublessee™).

Ground Lessor has agreed to execute and deliver this Estoppel Certificate on the date first set forth
above, with the understanding that Lessee may rely on the truth and accuracy of the representations and
statements contained herein.

NOW, THEREFORE, Ground Lessor hereby certifies, acknowledges and confirms to Lender and
Lessee that the information set forth herein is true and correct and the parties hereby agree as follows:

30893941.3



30893941.3

10.

The foregoing recitals are correct and complete and are incorporated herein by this
reference.

A true, correct and complete copy of the Ground Lease is attached to this Estoppel
Certificate as Exhibit D.

A true, correct and complete copy of the Parking Agreement is attached to this Estoppel
Certificate as Exhibit E.

The Ground Lease and the Parking Agreement are in full force and effect and, except as
listed on Exhibit F attached hereto, the Ground Lease and the Parking Agreement have not
been amended, modified, supplemented, nor has Ground Lessor consented to an
assignment or sublease of the Ground Lease or Parking Agreement.

To the knowledge of Ground Lessor, there are no defaults by either Ground Lessor or
Lessee under the Ground Lease or the Parking Agreement. No notice of default has been
served under the Ground Lease or the Parking Agreement either by Ground Lessor or by
Lessee, and Ground Lessor knows of no circumstances which with notice and/or the
passage of time would constitute a default under either such agreement.

All installments of minimum rent and other charges required to be made by Lessee under
the Ground Lease as of the date hereof have been paid in full through the date hereof.
Commencing on December 2, 2004 and continuing through and including January 30,
2053, the total minimum rent payable under the Ground Lease is $490.00, payable in ten
(10) equal annual installments in the amount of $49.00 each commencing on the twentieth
(20™) anniversary of December 2, 2004, and then continuing on the same date for each of
the succeeding nine (9) years.

All installments of rent and other charges required to be made by Lessee under the Parking
Agreement have been paid in full through the date hereof. Commencing on January 1, 2006
and continuing through the remainder of the Term (as defined in the Parking Agreement),
the monthly rent payable under the Parking Agreement is equal to: (a) the “City Ordinance
Rate”, as (i) in effect from time to time; and (ii) generally applicable to first-come, first-
served parking spaces available to the general public in municipal public parking garages
located in Bloomington, Indiana; multiplied by (b) the number of Accepted Spaces (as
defined in the Parking Agreement); provided that, if the “City Ordinance Rate” differs
based on hourly use, daily use, monthly use, or otherwise, then Lessee shall be afforded
the benefit of the lowest rate, adjusted by multiplying such lower rate by the appropriate
unit of time, whether hourly, daily, or otherwise, as necessary to reflect the application of
such rate to an entire month of usage.

Ground Lessor has not mortgaged or otherwise encumbered its fee simple interest in the
Hotel Property or the Parking Garage Property.

The Ground Lease and the Parking Agreement contain no purchase option or right of first
offer in favor of the applicable Ground Lessor.

The Redevelopment Commission acknowledges that all obligations of the Lessee to the
Redevelopment Commission in connection with the property being leased by Lessee under
the Ground Lease are wholly embodied in the Ground Lease. The City acknowledges that
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11.

12.

13.

all obligations of the Lessee to the City in connection with the property being leased by
Lessee under the Parking Agreement are wholly embodied in the Parking Agreement.

Ground Lessor acknowledges that Lessee and/or Sublessee intend to obtain mortgage
and/or mezzanine financing (each a “Loan”) from time to time from one or more lenders
(together with its respective successors and assigns, each a “Lender”) secured by Lessee
and/or Sublessee’s leasehold estate in the Property, all improvements thereon, and certain
other property owned by Lessee and/or the pledge of direct or indirect equity interests in
Lessee or in one or more entities directly or indirectly owning equity interests in Lessee
and/or Sublessee. Ground Lessor will acknowledge Lender as first leasehold mortgagee
with all of the rights to which a first leasehold mortgagee is entitled under the Ground
Lease and the Parking Agreement and will give notice to Lender, as first leasehold
mortgagee, in accordance with the terms of the Ground Lease and the Parking Agreement.
Notwithstanding the provisions of 14.11 of the Lease to the contrary, any Lender or any
person designated by such Lender (including anyone whose title derives directly or
indirectly from Lender, including any purchaser at any foreclosure sale held under a
Mortgage) shall have the right, without Ground Lessor’s consent, to assign to any person
the Lease or any new lease entered into pursuant to the terms of the Lease, hold a
foreclosure sale, and take title to the Lease, either in its own name or through a nominee.

Ground Lessor will give notice to Lender in accordance with the terms of the Ground Lease
and the Parking Agreement at the following address:

Morgan Stanley Bank, N.A.

1585 Broadway, 25" Floor

New York, New York

New York, New York 10036

Attention: John Maurer

Email: john.maurer@morganstanley.com

with a copy to:

Dechert LLP

Cira Centre

2929 Arch Street

Philadelphia, Pennsylvania 19104

Attention: David W. Forti, Esq. and Justin Gdula, Esqg.

Email: david.forti@dechert.com and justin.gdula@dechert.com

Ground Lessor will give notice to Lessee in accordance with the terms of the Ground Lease
and the Parking Agreement at the following address:

c/o BREIT Operating Partnership L.P.
345 Park Avenue

New York, New York 10154

Attention: General Counsel

Telephone: (212) 583-5000

Email: realestatenotices@blackstone.com

14.

To the knowledge of Ground Lessor, (a) Lessee has completed all of its construction
obligations under the Easement Agreement, including construction of the courtyard
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15.

described in the Easement Agreement; (b) there are no defaults by Lessee or CFC under
the Easement Agreement; (c) no notice of default has been served under the Easement
Agreement by Ground Lessor, Lessee, or CFC; and (d) Ground Lessor knows of no
circumstances which with notice and/or the passage of time would constitute a default
under the Easement Agreement.

Bankruptcy. In the event of any proceeding involving Ground Lessor or Lessee under the
United States Bankruptcy Code (Title 11 U.S.C.) as now or hereafter in effect:

a.

b.

If the Lease is rejected in connection with a bankruptcy proceeding by Lessee or a
trustee in bankruptcy (or other party to such proceeding) for Lessee, such rejection
shall be deemed an assignment by Lessee to the Lender of the Property and all of
Lessee’s interest under the Lease, and the Lease shall not terminate and the Lender
shall have all rights and assume all the obligations of the Lessee as if such
bankruptcy proceeding had not occurred, unless Lender shall reject such deemed
assignment by notice in writing to Ground Lessor within thirty (30) days following
rejection of the Lease by Lessee or Lessee’s trustee in bankruptcy. If any court of
competent jurisdiction shall determine that the Lease shall have been terminated
notwithstanding the terms of the preceding sentence as a result of rejection by
Lessee or the trustee in connection with any such proceeding, the rights of Lender
to a new lease from Ground Lessor pursuant to Section 14.10 of the Lease shall

apply.
In the event of a proceeding involving Ground Lessor under the Bankruptcy Code:

i. In the event the bankruptcy trustee, Ground Lessor (as debtor-in-
possession) or any party to such proceeding seeks to reject the Lease
pursuant to United States Bankruptcy Code 8365(h)(l), Lessee shall not
have the right to treat the Lease as terminated except with the prior written
consent of Lender and the right to treat the Lease as terminated in such
event shall be deemed assigned to Lender, whether or not specifically set
forth in any Mortgage, so that the concurrence in writing of Lessee and the
Lender shall be required as a condition to treating the Lease as terminated
in connection with such proceeding.

ii. Unless the Lease is treated as terminated in accordance with subsection
15(a) above, or is otherwise validly terminated under the United States
Bankruptcy Code without the consent of Lessee under subsection 15(b)(i)
above, then the Lease shall continue in effect upon all the terms and
conditions set forth herein, including rent, but excluding requirements that
are not then applicable or pertinent to the remainder of the term of the
Lease. Thereafter, Lessee or its successors shall, to the extent Lessee has
such rights under the United States Bankruptcy Code or under the Lease
that are enforceable under the United States Bankruptcy Code, be entitled
to any offsets against rent payable under the Lease for the balance of the
term of the Lease or extension of the Lease, the value of any damage
caused by the nonperformance after the date of such rejection of any
obligation of the debtor under the Lease and any damages arising from
such bankruptcy, and any such offset shall not be deemed a default under
the Lease. The lien of any Mortgage shall extend to the continuing
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16.

17.

18.

19.

possessory rights of Lessee following such rejection with the same priority
as it would have enjoyed had such rejection not taken place.

No Merger. In the event the ownership of the fee and leasehold interest of the Property
become vested in the same person or entity, other than as a result of termination of the
Lease, then as long as any Mortgage remains outstanding, such occurrence shall not result
in a merger of title. Rather, the Lease and the any Mortgage Lien thereon shall remain in
full force and effect.

New Lease. If the Lease is terminated for any reason, including pursuant to paragraph 15
above, Ground Lessor shall provide a new lease in accordance with Section 14.10 of the
Lease (as modified by this Estoppel Certificate).

Subordination. Notwithstanding the provisions of Section 14.01, Ground Lessor and
Lessee agree that any mortgage encumbering Lessor’s fee interest in the Property shall be
subject and subordinate to the Lease, the leasehold estate of Lessee created thereunder, and
any interest of Lender in Lessee’s leasehold estate, including any new lease from Ground
Lessor pursuant to Section 14.10 of the Lease, and Lessee’s rights arising out of the Lease
(including the rights of any Lender) and the Lessee’s rights under the Lease shall not be
diminished, interfered with, disturbed or affected by any such Ground Lessor fee mortgage
or by the exercise of any rights or remedies by any mortgagee under any Ground Lessor
fee mortgage.

Estoppel. At Lessee’s request, Lessor shall at any time and from time to time upon not less
than fifteen (15) days’ prior written notice execute, acknowledge and deliver to Lessee an
estoppel and agreement substantially in the form of this Agreement.

[Signature Page Follows]



IN WITNESS WHEREOF, Ground Lessor has executed and delivered this Estoppel Certificate as

of the date first above written.

WITNESS

WITNESS
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GROUND LESSOR:

THE REDEVELOPMENT
COMMISSION OF THE
CITY OF BLOOMINGTON, INDIANA

By:
Name:
Title:

THE CITY OF BLOOMINGTON,
INDIANA

By:
Name:
Title:




EXHIBIT A
Hotel Property Description
Real estate in Monroe County, Indiana, more particularly described as follows, to-wit:

A part of Lots 223,224,265,266 and the 12’ platted alley between said lots, all in the Original Town of
Bloomington Plat as recorded in Plat Book A, page 5 (Plat Cabinet B, Envelope 1) Office of Recorder of
Monroe County, Indiana, described as follows:

Beginning at the Northeast comer of said Lot 265; thence SOUTH 00 degrees 25 minutes 34 seconds East
(basis of bearings),along the West right-of-way line of North College Avenue, same being the East line of
Lots 265,266 said 12’ alley, and Lot 224, 187.57 feet to the North wall of Graham Plaza Building; thence
SOUTH 89 degrees 28 minutes 00 seconds West, leaving said College Avenue right-of-way and crossing
Lot 224 and into said. Lot 223 and along said North wall of Graham Plaza Building, 116.45 feet; thence
NORTH 00 degrees 25 minutes 51 seconds West, crossing Lot 223 and the 12’ alley and Lots 266 and
265 and along the East wall of a parking garage, 187.92 feet to the south right-of-way line of West 7th
Street; thence NORTH 89 degrees 38 minutes 17 seconds East along said South line of West 7th Street,
116.47 feet to the point of beginning.
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EXHIBIT B
Parking Garage Property Description

Property located on West 7th Street, Lots 221-224, Lots 265-268, and the adjoining alleys all in the City
of Bloomington, Monroe County, Indiana; described as follows:

Commencing at the Northwest comer of Lot 267, Original Plat of Bloomington, same being on the South
line of West 7th Street; thence NORTH 89 degrees 38 minutes 17 seconds EAST (basis of bearings),
along said South line of West 7th Street, same being the North line of said Lot 267, 34.21 feet; thence
NORTH 00 degrees 21 minutes 43 seconds WEST, leaving the North line of Lot 267 and into West 7th
Street, 6.00 feet to the Point of Beginning; thence NORTH 89 degrees 38 minutes 17 seconds EAST,
125.00 feet; thence SOUTH 00 degrees 21 minutes 43 seconds EAST, leaving WEST 7th Street and
crossing Lots 265, 266 and a 12 foot alley, and into Lot 223, 193.89 to the North face of the Graham
Plaza Building; thence SOUTH 89 degrees 38 minutes 17 seconds WEST, leaving Lot 223 and crossing a
12 foot alley and Lot 222 and into Lot 221, 125.00 feet; thence NORTH 00 degrees 21 minutes 43
seconds WEST, leaving Lot 221 and crossing a 12 foot alley and lots 268 and 267 and into West 7th
Street, 193.99 feet to the Point of Beginning, containing 0.657 acres, more or less.

Subject to a stairwell easement for the parking garage on West 7th Street and Lot 267 in the City of
Bloomington, Monroe County, Indiana; described as follows:

Commencing at the Northwest comer of Lot 267, Original Plat of Bloomington, same being on the South
line of West 7th Street; thence NORTH 89 degrees 38 minutes 17 seconds EAST (basis of bearings),
along said South line of West 7th Street, same being the North line of said Lot 267, 34.21 feet; thence
NORTH 00 degrees 21 minutes 43 seconds WEST, leaving the North line of Lot 267 and into West 7th
Street, 6.00 feet to the Point of Beginning; thence NORTH 89 degrees 38 minutes 17 seconds EAST,
20,00 feet; thence SOUTH 00 degrees 21 minutes 43 seconds EAST, leaving WEST 7th Street and into
Lot 267, 15.50 feet; thence SOUTH 89 degrees 38 minutes 17 seconds WEST, 20.00 feet; thence
NORTH 00 degrees 21 minutes 43 seconds WEST, leaving Lot 267 and into West 7th Street, 15,50 feet
to the Point of Beginning, containing 0.007 acres, more or less.
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EXHIBIT C

List of Parking Spaces
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EXHIBIT D

Ground Lease
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EXHIBIT E

Parking Agreement
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EXHIBIT F
Amendments or Modifications to the Ground Lease and the Parking Agreement

[None.]

30893941.3



Resolution 24-23

HOTEL LAND GROUND LEASE AND AGREEMENT TO LEASE PARK]NC SPACES
ESTOPPEL CERTIFICATE

THIS HOTEL LAND GROUND LEASE AND AGREEMENT TO LEASE PARKING
SPACES ESTOPPEL CERTIFICATE (“Estoppel Certifiente”) is made by The Cily of
Bloomington, Indinng, Redevelopment Comumission {“Redevelopment Commission”) and The
Clity of Bleomington, Indiana (*Cily”; the Redevelopment Conmission and the City are
collectively veferred to higtein as “Ground Lessor”) for the benefit of Wells Fargo Bank,
Matlonal Assoclation (“Lender™), and is delivered and effeetive as of the jo™, day of

gﬂogﬁg ot 20 ] 4

A. - The Redevelopment Conmission s the fee owner of the land more particalorly
described on Exhibit A (“Hotel Property”) attached hereto and made a part hereof, The City is
the fee owner of the lnd more particuladdy described on Exhibit B ("Parking Garage
Praperty”) attnched hereto and incorporated heeein by this reference,

B. The Redevelopment Commission is party to a Hotel Land Ground Lease dated
December 2, 2004, us memorialized by that cerinin Memorandum of Lease dated December 2,
2004 and recorded on December 7, 2004 as Instmment No. 204026242 with the Mooroe
County, 1N recorder’s office (the “Regovdes’s Offiee”), and as assigned by that eertain
Assignment and Assumption of Hotel Land Ground Lease and Agreement to Lease Parking
Spaces dated as of January 8, 2009 and recorded on January 21, 2009 as Instrument No.
20090008 14 (the “Assigmueni™) to RLJ 11~ HG Bloominglon Lessee, LLC (“Lessee”) (such
Hotel Land Ground [ense, as assigned, the “Ground Lease™), whercby the Redevelopmenl

Commission leases the Hotel Property to Lessec,

The City is parly to an Agrecment lo Lease Parking Spaces dated December 2,

i of Memorandum of Agreement recorded on
December 7, 2004 as Instrument No, 2004026244 with the Recorder’s Qffive, and as assigned by
the Assignment (such Agreement o Leuse Porking Spaces, ns assigned, the “Parking
Agreement”) (o Tesser, whereby Lessee has a fensehold interest in the parking spaces within the
Parking Garage Property listed on Exliibit G attached hereto and incorporated herein by this
reference, logether with (he right in conmmon with others fo use the Comumon Areas {as delined jo
the Parking Agreement) (eollectively, “Parking Space Property”), The Holel Properly and the
Packing Space Properly arc eolleclively referred fo herein as “Property”,

C.
200, as memorjalized by that cerlain For

. The Lender has represented to the Ground Lessor thut (he Lender inlendls to make
a loan sceured by Lessee’s teasehold estate in the Properly to Lessee.

E. Ground Lessor has agroed 1o oxeeute and deliver this Estoppel Cerfifieate on the
date First set forth above, with the understauding that Lender may rely on the hiath and neouracy
of be representalions and statements contained berein,
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Resolution 24-23

NOW, THEREFORE, Ground Lessor hereby certifies, acknowledges and confinns to
Lender that the information sel forth herein is (rue and correct:

L. The forcgoing secilafs are corresd and complete and are incorporated lerein by

this reterence.

2, A tiue, correct and conplete copy of the Ground Lease is atfached fo this
fistoppel Cextifiente as Jxhibit D.

3 A true, corree! and complele copy of the Porking Apscement is attached to this
Estoppel Certificate as Bxbiblt B

d, The Ground Lease and the Parking Agreement are in full force and cffect and,

exeept as listed on Jixhibit & attached herelo, the Ground Lease and the Parking Agreement have
1ot been amended, moditied, supplemented, nor fins Oround Lossor consented to an assignnaent

or sublease of {ho Ground Lease ot Parking Agreement other than 25 provided in Recitals (13) und

(), above,
cnt Commission, there are no defaults by

3
ler the Ground Lense. No notlee of defanlt

5, To the knowledge of the Redevelopm

sither the Redevelopment Commission or Lessee und
Lias been served under the Ground Lense by the Redevelopment Commission or by Lessee, and

the Redevelopment Commission knows of 1o clrcumstances which with notice and/or the
passage of time svould constitute a defanlt under such agreement.

6. To the knowledge of the Ciiy, Lhere are no delaults, by either e City or Lessee
under the Parking Agreement. No notice of defanit has been served under the Parking
Agreement by the City or Lessee, and the City knows of no circomslances which with notice
andfor {he passage of time would constifute a delault mder such agreement.

7. Al installments of minimum rend and other-charges required to be made by
Lossee under the Grovmd Lease as of the date hereof have been paid In full through the dale
hereof, Commencing on December 2, 2004 and continuing throngly and ineluding Janvary 30,
2053, the total minimim rent pegable under the Ground Lease is 8490.00, payable in ten gl 0)
cqual annual instaliments in tlse mmount of $49.00 each commenving on the twentieth (20™)
anniversary of December 2, 2004, and then continuing on the same date for each of'the
sneceeding nine (9) years.

3. All instatiments of rent and other charges vequired (o be made by Lessee under the
Pavking Agreement have been paid in fult through the date hereof, Commencing ot Janvary 1,
2006 and continuing through Lhe remainder of the Tem {as defined in the Packing Agreement),
the monthly rent payable under the Parking Agreement is equal (o3 (@) the “City Ordinanee
Rate”, as (i) in effect from Hme to time; and (ii) generally applicable to first-come, first-served
parking spaces available to the general public in municipal public parking garages tocaled in
Bloomingion, Indiana; multiplied by (b) the nuntber of Accepted Spaces (a5 defined fn the
Parking Agreement); provided that, if he “City Ordinance Rale” differs based on lhoutly use,
daily wse, monthly use, or otherwise, then Lessce shall be afforded the benefil of the lowest rate,
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rale by Uhe appropriate wait of time, whether hourly, daily, or

adjusied by multiplying such lower
pplication of such rate to an entire month of usags.

otherwise, as necessary o refiect the a

0, Ground Lessor has not morigaged or ofherwise cncumbered its foo simple interes

in (he Hotel Property or the Parking Garage Propeity,

10, ‘the Cround Lease and the Parking Agrecmenl conlain no purchase option or right
of first offer in favor of (he applicable Gronnd Lessor.

[1.  The Redevelopmeni Commission consems lo the leasehold mortgage granted by
Lessce to Lender of Lesses’s Jensehold interests in the Holel Property. ‘The City consents fo the
tensehold mortgage granted by Lessee to Lender of Lessee’s interest in the Parking Agreement o
Lender, :
onission acknowledgos that alt obligations of the Lessee
section with the property being leased by Lessee undor
the Ground Lease are wholly embodied in the Qronnd Lease. The City acknowledges thal al
obligalions of the Lessee to the City in connection with the property being leased by Lessee
under the Parking Ageeement nre wholly cmbodicd in the Parking Aprecment,

2. ‘The Redevelopment G
{0 the Redevelopment Conumission i cont
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Resolution 24-23
Exhibit B

13, Ground Lessor acknowledges that Lender will hold a morigage on Lessce’s
interest in the Properly. Ground Lessor will acknowledge Lender as firs! leasehold mortgagee
with all of the rights to which a first leasehold morigagee is entitled under the Ground Lease and
the Parking Agreement and will give notice to Mortgugee, as first leasehold morlgagee, in
accordance with the Section 14.04 of the Ground Lease and Section 17(a} of the Parking

Agreement at the following address:

Weils Fargo Bank, N.A.
Hospitality Finnnce Group

1750 H Streel, N.W,

Suite 550 .
Washington, D.C. 20006

Attn: Mack F. Monahan

with a copy fo:

Wells Fargo Bank, N.A.
301 S. College St.

4™ Floor MAC: D1053-04N
Charlotte, NC 28202

IN WITNESS WHEREOF, Ground Lessor has execuled and delivered this Estoppel
Cortificate as of the date first above writlen, _ .

GROTUND LESSOR:

THE REDEVELOPMENT
COVIMISSION OF THE
CITY OF BLOOMINGTON, INDIANA

O hAlptang)d o By: mu}m
E' Name: S0l O Wbt e
Title: Pasmonrt , LOC

WITNESS

THE CITY OF BLOOMINGTON,

Nane: %) i

Vo, LY OF Blaosmwiranss

Title:

e
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EXHIBIT A

Holel Properly Déscriptiot

Real ostats in Moruge County, Indians, mors pacfioulady duserihed us follows, 1ot

A part of 1oty 223, 224 265, 266 and the 14 plasted sllsy hebwean sxid ots, al} I the Ordglnal
Town of Bloomkiglon Flat 83 reappdnd o Plat Book A, pAge 3 (Rlot Cibinet B, Envelopa )
Office of Recorder of Monros County, Jndlana, deseribed w8 followis:

Beginning 4t the Narthgast edimer sF snid Lot 265; iheuce SOUTH 0 degreeg 23 iioled

34 seanads Bast (bashy of begthogy), aloni the Wost rlghtsof-vay ling of North Callege Aventld,

same beiip the Hast lint of Lolg 265, 266 said 12 atley, and Lol 224, 197,57 feat to the North

wall of Grubam Flaza Butiding: hines SOUTH 89 degrees 28 nlutes 00 seponds West, leaving
4 grossing La 224 and info sald Lot 223 und Along said

cald {Sollaga dvenue Tight-of-way m i _
North wafl of Grham Plazh Bullding, 11645 leet; thence NORTE 00 dugréss 25 mlndied
and Lots 266 and 365 and nlong b Bap

187,92 faat o thg Souti tght-of-way line of West 7th ieeet; thenes

syl of o porking gerage,
along sufd South fine of West Tth Street,

NORTH B9 degrece 34 wiates 17 secondy Bast,
11§47 el (9 the point of beginaihg,



EXHIBI

Parking Garage Property Description

Propadty etatvi oo ost Jih Yireel, Loly 234224, Lote 236.268, et they adjelning olfays o) I B By &
Dlaomingien, Munrea Cauny, Indline; dasaifbad aa fltows

Cermendng al tha Hmthwest cornud & Lot 07, tulginal Pio) of Howmluple, A0 dlng en o §4bin
Hag ¢ Wosl 7ily Sirel; Dinted HORTH 89 degrags 09 minuldy 37 xoponds BAST (hiils of buadngs),
wong sold Sputh fro of Wesl T8 At Yy hein? 11 Nodh e of naid Lol 267, 34,21 feal; thants
NGRTH &) deyeada 21 miputod 41 sacands WEST,

&irgol; .06 feal o tha Polal o Sagiiniy; Mgy NOXTR 8% dograns 38 minuiss 17 guconds EAST,
126,00 feur; hance SOUTH €U degrons 51 mlules 45 seeamls EAST, iraving WEST M St and
craseain Lots 285, 2 ond & 12 froy Atlay, pad Bdo Lgt 233, 492,59 ta tho #orlh (a0 of the Grabam
Plosa 2ukding; thence BOUTI 81 degrans 38 pinules 17 soconge WERT, leiing Lot 223 and crossing
o 32 fogt ony pud Lol 222 gad [l Lot 321, 12000 fedt; Thonea NORTH 80 Jagrmna 1 mbiwles 49
sacands WIST, lusvitg Lo} 221 and eroaglap 3 b4 fect wlley and iolk 248 vig 287 and g Wil Tih
Syt 193,99 loal lo tha Palnl of Boginlag, conlaliiny 0.557 auiss, Mo of logn.

gubjoct fe o stakviol] sdsamen] fordha peirding gorsga i Wesl a1 Skt dng Lel 287 In the Tty of

slaamligian, planses Gaunty, idlang] Joserbed a9 [ofewi

Comemanpiyg bi o Moanwost comar of Lab 467, Crigtmt il of Bicominglon, Sma bo'ng yn The Soulh
EAST (uoals 47 heatnds),

$ng ¢f Wasl 7t Blesdh; el HORTH 8t dogreen 28 mingles 17 sqronds
orlth U3 of ey Lot 307, 44.7) feou thenes

aibtg 2ald et Hr of Vst 7ih uned, sama Bég (8 Hor
HORTH 00 dograes ¢ nliayler 43 sucotsda WEST, lonving tho fary Tino of Lot 267 g0d o Wesl Mh
lenca HORTH 89 daprogy 30 minutas §7 sugends EAST,

Kyaal, 5,00 fyat ta thy Poi of Boghunog

30,00 Jadl: Rrents SQUTH GO dagryes 21 minkies 43 soconty PAST, lopving WEBT Tih Siresl 21d bt
ot 367, 19.50 feuh thanud SOUTH 80 depras 08 minuls 4 yepondy WRET, 20,00 feat thines
NORTH 00 dngreos 21 minglas 43 se¢ondy WERT, 195D Lot 267 and W9 Yol Tih Sleest, 46,80 el
1o g Pain! of Buginiing, cantghing 0,067 acey, laorg of (430

gty b Noth ling o Lol 247 Bnd Intg Wosk Th
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Ground Lease



-

Resolution 24-23

Exhibit B
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1050 Compeclieul Aveaie, N.W. "ﬂfé%f‘gf gg}j}i?aggmlgéﬁ\‘mﬁs |
Washinglen, D,C, 20036 LAt 140 EAGT WASRINGTON ST, |

20:16, 14, 6204
NIIANAPDLS, 1, S6Z

Atention: Gerard Leval, Hs.
GASE N, z —

o ; ITACE ABOVE THIS LHIE RESERYED VoR RIZGADER'S st

“ASSICGNOIOR NANE AND ADDRESS: | ASSIGNER'S NAME AND ADDRESS:

|
H
i

Bleamhatel, LLC RL} - HG Bleomington, LLC
/o White Lodging Services Corporation [ o/o R} Caplial Pavlners H, LLC
1000 East 507 Mece 3 Mewo Conter

; Suite 700 Mlorth Suite 1000

Muyfliiio, IN 46410 | Bolosda, MD 20814

ASSIENMENT AND ASSUMPTION OF HOTBEL LAND GROND LEASE AND
AGREEMENT TO LISASE PARKING §PACES

THIS ASSIGMVIENT AND ASSUMFTION OF HOTEL LAND GROUNI LEASE _ /1.
AND AGREEMENT TO LEASE PARKING SPAGES {"Assigoment") s made as of thi N
dry of _{7.Qpt.. s 2009, by and bevween Bloomhotol, LLC, e Indinng limitsd Nabiiity

company (*Assignor), and RLI 1T - FG Blovminglon, LLC, & Dolawars Rimitod Jabitity

" eompany (“Assignes”),
RECITALS

A, Assignor and RLJ Lodging Fund If Acquisitions, LLC ("Fund”) are parties to
fhat certain Mew Holels Machase and Sale Agrosmunt (“Purchinse Agrosment”). dated as of,
March 16, 2006, for the improved raal property conmanly knowa as tie Bloomington Hitien
Garden, pursuant to which Assigiior hits sureed to eonvey to the Fund, aiwong athte things, ils
seasthald esiate in the veal property aad tac inpmvements Jovated thereon {"Hotel Propariy”},
ns more puctieulialy deseribod on [ishibit A attached heroto and incorporated hercin by this
reforence, together with Assignor's Teasehold intersst in the packing spaces Itsted on Exhibid R
atlached hereto and incorparated herein bythis referance, together with the tliht i comman with
athers 10 use the Common Acoas (as defined in the Parkiap Agrecment, hereinafier delined)
{coltectively, "Parking Spact Property”), waich Parking Space Property J& lewated in the
garugs located on the proptrty more puntieulirly described on Bxhibll C attiched heeto and
incorporated hurein by this reference (“Parking Garage Properfy™), The Hote!l Property and the
Purking Space Praperty ave colleetively referted to horoin as "Ground Lease Propery™)

B.  “The Pund sssigned Hs rights ard ohligations wimder e Purchiase Agroement (o

aegnire the Ground Leass Property to Assignee pursuant fo that certain Assigient and
Assumption of Rights {o Perehase Real Property, dated as of Junuary 7, 2009
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<, Agsipnot Is the currerd lusses undor that eertaln Holel Land Ground Loase, dated
December 2, 2004, by and betwoen Assighor, as lestee, and The City of Bloominglon, Indiana,
Redeveloparent Conymilgaion, as lessur {“Cround Leasa™), + memorandum of which Ground
Lease I reenrded with 1he Office of the Recorder of Monroe County, Indiana as lpstrumeont
Mumber 2004026242 and incorporated hereln by [his referency;

D.  Assignor is the cutrenf lesace wider that certain Agveoment to Les Parking
Spacus, dated December 2, 2004, By et bolweeny Assimer, ay lessed, tnd The City of
Bloontinglon, Indons, #s lessor (“Parking Agreomen("), o mamorandwm of which Parking
Agreernent bs recorded with the Office of tho Recorder of Monros County, Indiaag as luslrummcat
Mumher 2004026244 and Incorporated hessin by this reforonee, The Parking Agresment andd the
Ground Lease are hereinafter collectively roferrad 1o as the “Ground Luase Documents™; and

£, AdsTgnor desires o assign, transtet, scll, convey, grant and deliver ull of Hs dght,
title and interost in and Lo the Grownd Leass Doouments (o Assipnes in conneetion with the
constimmalion of the purchiase and sale of the Gronnd Lease Property,

Pt e L AME AL RS

NOW, THEREFORY, in consideration of the mulual ¢ovenants and upon lhe conditions
gontuined herein, and for other good and valuable consideration, Lhe receipt and stfliciensy of

which are bereby acknovledued, Assignor and Assignee hureby agree us follows:

Reeitals. The foregolng reclials kre correct and comploia and are
{ncorporaled hiergin by this referuncs.

2. Bffective Date, “The “Eifeotive Dade” is defined ta bo the dale hereof,

3 Aasignment, Effeclive on the Bfteetlve Date, Assipnor heroby assigns, sells,
transfers, prants, delivers and conveys to Assignee all of Assignor’s right, ttle and interest as
Jesseo fn, 10 and under the Grouad Lease Docunients and the Grovnd Lease Propenty.

4, Acceptance, Hifective on the Jilcctive Dule, Ausignes hercby uccepts said
assipnment, sale, tmastor aud ¢onveyance nd agpunmes and rgrees to keep, parforin wnd ke
bound by al} of the tetims, sovensnts, conditions and obligations which are tequired to be
perfaned by Assignor under the Geound Lense Docwrmenls from and afier the Bfivctive Dale.

A Indempificution. Assiguec hereby aprees 16 indempify, defead and hold hamless
Assignor from ahd against any and all elaims, dunaages, costs, Hiabilitas and causss of action.
(hetuding reasonable atterneys' fees ond costs) arlsing vnder the Ground Leass Doctimsnnds and
resaling from sy events or from any acts of omfssious of Assignes welatiog to the Ground Lease
Documants accrning from and aftar the Flieotive Date, Assiynor bureby agrees to lndenmify,

defend and hold harmleas Assighes from eod against auy and olb clalng, demnges, costa,
Habilitles i savses of astion {including reasanable agomeys® fees and costs) resulling from ony
evenls or from any aels or emissions of Assignor refating to the Gromd Lease Docuiments

aceriing prinr (o the T2Rtstve Date. -

..
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6. Mudification, Ne modification, waiver, amendment, disehargo or vhange of this
Assiganent shall be valld unless the saaie {5 in wriling aneh.signud by the party sgainst which the
cnforcernent of sush modificution, wuiver; nmandmen, discharge or change i or may he sought,

7 Snecessors opd Assiens. This Assigmuent shail bu binding upon and invre 10 the
bensfil of the parties herelo, their successors In fierest and assijhs. .

8, Croyerning Low, This Asslpnmuat shalt be governed by, and consteued and
enforced in gecordance widh, e lnws of the Stote of ndinng,

. 9, Atipinevs’ Fzos. Shauld any dispute oceur balween Asstenor and Assipuee, vits
respect ta this Assignmient o any dacumenl exsouted b cansicotion herowith, which resulls ia
Htigaiion, tae losing party ot parties shall pay the prevailiag party er parties thelr raspective
reusonable attorneys’ fees wud cosfs al bint and upon any appuul.

10, Camterparis. VBis Assipament may be oxeented in one or more counlerpists,
cach of vhich shall be deemed an origint nod all of which shat! constitute one and the same

Assignmul,
[Signature Papes Follow)

3.
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IN WEPTNESS WHEREUOF, the parties herto have exccuted this Assignment s of the

h

date first above wiilten,

ASSHINOR;

BLOOMAOTEL, LLC,
an tadiena limited tahllity conipany

By: RET Real Rutate Services, LLC

By gl :,2_' : .]?,[/“’"
Jéfteod %\%nll}ki‘ )
it

fnandinl Otfcer

STATE G INDIANA )
J 885
MAIION COUNTY )

L Erba A pdedl L n Notary Poblic in and for the sald jurisdiction,
do herepy cerlify thdl Jetliey 5. Spatfader, of REJ Real Bswie Survives, LLG, 8
Managing Member of Blaomlorel, LLC, ax tndisnn Fuiled Hability company, party 103
ectnin Assignment and Assumpifon of Ground [aass and Agicenent to Leass Parkiag
Spaces hitralo uancied, personily uppearcd before me 1 siid jwisdiction, the sudd
fndividual bueg, personally well known 1o ms a5 lhe psrson who exeauted the said
Asslgament oid Asstanpiion of 3rowmt Lease und Agreemenl 2o Leaso farklng Spaces,
and ackaowledged the: simi 1o be his act and decd on behall of Blonmhotel, LLC,

. 1y .
Given under iy iand and seat tis L day of F¥¢omder | 2008

you el

' Hotuyy Tobiie
TRHOTARLAL SEAL] o
ORI 40y Commizssion Eaphas J 107
t :.'..'.h-""“( . {Sigratnrs Muges Follow)
iy '..-IL"; .

TR
LLICARV

i
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1M WETNESS WHIIRTZOF, the panies heretn have exceuted titis Assignnont as of the
dade Hesl above witien,

ASSIGNOT

BLOOMBOTELLC
an Indjuna Tnited J sl iy compnay

By BWBloem, LLGC
'B)': White Lodging Services Coporation,
Nanage

By: _Cﬁ* - Z:/iwwg/

Lawrencs B, Buncl,
Chiut Operating Olfice

STATE OF TNDIANA

.

55

Vo S

LAKE COUNTY

L, M e 0 Deples 0 Motary Public o and for the said jurlsdiction,
do hereby centify thol Lawrenve E. Buriell; of White Ladping Services Corporation,
Maaager of BW Bloom, LLC, n Managing Member of Bloomhotel, LLC, #u Intiang
Hndted Habilly company, parry fo a eariain Assignanant and Assumption of Grotnd
Lanse and Agracnent o Lease Paiking Spacas Iisrato annexed, personaily appeaisd
bofore me in sald jurisdicion, vhe said individuol being pevsonully well knowen (o ne as
e persoti who sxecuted the stid Assigament snd Assimplion of Ground f.euse and
Agresment to Leage Parklng Spaves, and acknowledged the sumo 10 be hig nel and deed
oa behall of Blaamhotel, LLL,

Grvender my and dnd seal this 2204 day of Pecemher | 2008,

s - .
Il i Mllél-i.liaghﬂiinﬁf . /7 é‘"jl;ngé ':Z “f,, (ATHE

([N . u‘j“* o
Sfhnan b Wy Ui Bguws . 5 ~
A R e e MoradePublie

NOTARRE ST

My Conunission Yapires: February 26, 2009

{Signatire Page Pollows]

-5
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TN WITNESS WHERBOF, the purtles hereto have exeouted this Assigament as of
the date first above vadtlon,
ASSIGNEE:

RES T HEG BLOOMINGTON, LLC,
2 Melaware liniled linbili-eompany
. ( _.«-*“'l—m-w‘\-————‘

By:

Prasiden

‘T'honin;l—/ﬁiﬂlimore, .

STATE QF MARYLAND )
)y S&
COUNTY O MONTGOMERY )

I, ﬁf?ﬁ%ﬂmﬂL, . yANolary Prbliein md for the said jurisdiction,
do hereby certify that Themas , Baliimore, Jr., Prestdent of R1J U - HG Blaomington,
LLC, a Delawace linited Jinbility company, puty tox ewrlain Aszlgonwnl and
Avsimption of Ground Lenen ang Agrsarent o Lepse Parting Spaces hereio wnaexsd,
personslly appenred befur: me in said jurisdiotion, e said individual being personally
wel] known to e 98 the person wha exeouted the sald Assignment and Assuraption of

Oround Lease and Ajreainent lo Lease Parking Spaces, and acknawledged Ure sume w be

his 2el and deed on hehalf of BLI 1E - HG Bloomington, LG,

AT
Given under my hatd and seal this j day of _;/;,lmj?;; , 2009

wae T
T HOTAIAL SEALY
Ca R My Comrisston Expires!
Loy e, e FARRO MOCAMARN
Lned s, Notary fiebllc
R STATE OF MARY(AND
et ' My Gomisisslon Explras 10-24+12
' T
.-'6'
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EXHIBILA
Description of Hola! Property
Reaj estie n Moncoe County, Indians, mote puriicwarly deseribed os follows, fo-wit:

A part of Lota 223, 224, 265, 266 and the 12' platted alloy between siid Jots, nil i the Qriginal
Town of Bloomington Pint as recarded in Plat Baok A, page 5 (Plst Cubinet 8, Envelope 1)

Office of Regorder of Monroe Counly, Tndima, described a3 follows:

Beginning al the Northeast conier of said Lat 265; thenee SOUTH 00 degrees 25 mintas

34 seeonds Bast (hasis of hearingy), Wong he West right-otway line of North Colleps Avenug,
same heing the Dast Iine of Lofs 263, 266 said 12" alley, and Lot 224, 187,57 feet to the Morth
wall of Grahany Plaza Building; thenee SOUTH 89 degraes 28 minuies 011 seeonds Wesl, leaving
soid Coltege Avennie right-of vy end ecrossing Lot 224 and inte said Lot 223 and aloag soid
Morih veall of Graham Ploza Building, 116,43 feet; theace NORTH 00 degrees 25 minules

57 sceonds West, crossing Lat 223 nnd the 12" alley and Lots 266 and 265 and alony the East
wall of a’ packing pucage, 187.92 fuel to the South right-of-way line of West 7ih Strest; thence
NORTH 89 degrees 38 minwles 17 seaonds East, along saldd South Jine of West 7th Soraet,

11647 fuel 1o the point of heglnaing.

o7
ACLRCLS 1426316y EWES_HLI_ Arsignnient, ad Anomption of, Qrwfid frste o Progay, $5.006
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LSHOT B

L5l of Packine Spaves
& 2P

1. 335
% 336
3. 337
4, 3%
5 330
& 30
7 ht
) P
q, 343
10, 34
3 45
! 36

I3 PR [N
2, b
3% 365
24 Ihf

M. 08
13 407

LG
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Pescription of Porking Gaeuge Property

Propurly located oy Wost 7 Sveol, Lot 225224, Lete 205-268, yng (e agiuising gleys altin the Cliy ol

Otooariaglon, Monrse Gounty, buffane! descithed o2 fWows:

Commencing uf e Narlinvgal comer of Lot 287, Quighal Plat of Beaminglon, Eame belg on Ihe Soth
s 17 sovands BAST (baels of bysthys),

e of Wes| 7th Stmel; Ihanga NORTH 89 ¢egroas 38 m
slong sold South ffao of West 7lh Slreut, sams bong tha Hoe lng of sald Lol 267, 34.23 fesl; thoncd

NORTH 00 dagloes 21 minules 43 soconds VESY, laaving the Nott Eno of Lot 267 snd into Wast fth
Siroot, £.00 foul lo Uit Palal of Baglning, thunce NORTH 88 dogreus 30 mhwies 17 sovands BAST,
12500 feol enye HOUEH 00 degrags 21 miagtes 43 asconds SAST, lawving WEST “th Slregl and
erossing Lods 265, 266 ond o 12 Tl 2iey, and into Lot 223, 193,92 1o the Notly Tees of lw Oraliam
Floza Sulding thaace SCUTH 89 degrans 38 minutes §7 ssconda WESY, Isaving Lol %53 end urassing
@ 19 foat ulipy s Lal 222 aed oo Lot 221, 176.00 font thanes HORTH 90 doyress 21 minvles 43
cnconds WEST, lngving Lo1 221 angf Grossing o 32 fopl atay and Ints 200 and 267 and info West Tt
Strpet, §05.499 foa] {0 the Polot of Beglnng, anlednlig 0.567 awso, mgro of legs,

Subfert ¢/ 4 eluiraelf easement e Ui graklag geeopt on Wesl 7ih Sitewl ond Lot 267 Iy {he Cly of
Bloomingten, Montow Coussy, Indinna; deucirod a3 {eloviar

Commencing of Vi Motihiwost vemer of Lid 267, Originet Plu of Bloomingiah, sump beleg oa e Souik
flag of Vsl 70 Skhieat: hencs NORTH B9 egrees 3 reiwles I/ moronds GABT (hasls of buamnps).
wlong sald South ne of Yasl 7 $eal, suow belag 1ha Modh fao of salif Lol 267, .2y fepl; (honge
NORTH 00 degreas 21 tmbtitos 43 sovonds \WEST, leaving e Rorh line of Lol 207 and ialo Wesl Ty
Sirwal, 5,00 Toe! to the Pulal of Baglnelng; thanco NORTH 89 deprans 38 minutes 17 sacuads EASY,
50,00 loel: therco SOUTH 00 degreas 71 minules 43 sntonds £S5, lgaving WEST 7ih Shauf #id Inlo
{ol 237, 1660 leey honsa BOUTI 89 dogrees I minulse 7 snonnds WEST, 7000 fony; thease
MORTH 00 dugruns 21 inules 43 peconds SWESY, levirip Lol 287 ind to Whest i Slreot, 16,50 fasl

to ha Folnt of Bagnning, sualsnny 0,607 seres, maote ¢r fost,

1
AICIGOCS) ST 6Ll WLS W Asstyamtal, sq) ,'.s.wm;zimgur_‘Urnun-.U.mr,;l"m;,-vny_?i.l}.“)ﬂ
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In aceoedance with 1C 36-2-11-15, [ alftry; under penalty of periury, that  have laken
reasestablo care o redapt vach Seaiat Securdty number iis this document, unless reqired
by law.

s %‘mi‘"‘”@lﬂ%”"“ ®

Mo Yweowr
Primed Mame of Preparer

<10~
MUTDOCIA26IAT A B WLE ALY Assiph w2, asd A apun of ooan® i« Pespeay 05500

o hn ke bt e by e 2
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HOTEL LAND GROUND LEASE

This Holgl Lind Grownd Lanse {tho ‘Lousd’) meds and anlyred Inte 1his nd day of
Pygonbear 2004, by and butwean The Cliy of Bloomingten, ndlang, Redevalopmenl Commission
(Lossur) and - PLOOMHOTEL . LhG. . . o MniIndlans Jimbbed )iahility Bowpany
siiceessors o susigns (“Lassoe®), Is 4 “Soparale Lodse® Hislt (v) derdves exclusively from Hhal uaﬁuln
Ground Loase by and belween lLessur und Mercury Development, LLC, an Indiane ligliad tlabilir
company and stccassor o Interest fo Rogester Bxchenge, LG {"COrighal Lessor”), datnd
_ danuan . 2003, 96 paended nad modifled by thgl cerloln Comgrohensive Amandianl lo
Groynd Lease by ang balwoon Lestor apd Orginal Lesrye, daled Dacombdt 2, 200§(the “Onglaat
Loase™; (b) Is balny exachlad aud dalvered by Lasser end Lassan pursuant o, and In accordnnice viith,
ihe lerms and conditlon of Sechon 10.03 of tho Orginal Lause; (o) appifes only to the Intorusts In {ho
Otlgina) agae ond lna “Leasod Land” thal have boan asalyned by Originel Lossos lo Lossee; and (d)
raglitles snd suporsadss the Orlginal Leose s I upplled lo sush Inferasts, o Hule) Land {(as haselnatter
dofined) ond the lenseiold Infesasl of Lesase in and fo tho Hole! Lend,

ARTIGHE §
poemisp of Hetef Land

Saclion 104 Lessar, for and In aonsiferation of the rents, covonante ind conditiens hbedln
contalnad 1o be kugl, perdaimed, and obsoervad by Lesseo, leases and demizes i Leasng, and Lessee
rants end actagls i Losson the redl properdy loenled in Montos Counly, Indisng, dasedabed in Exhibil

A" glipchad hareto {the Helal tand™).

‘wgllon 1,02, Lossor reprasents and waranly Ihal Loosor is now of alieli ho e owaer in fos
sinipla shseiulu of the Hotel Land subjest ooly le e covenanls, conditions, residsiions, ssvomonts aud
oihar mallers of fecord, Lessor's We shafl oo evidencud by & L.easehold Yille Ins.ranca Potiey (withoul
Uia slandnrd suevoy excggiion) In the ravound of 31,000,000, issusd hy an ALTA agproved lille fnsumnes
voragrany wideh & acoeptable Lo Lesses. Tho cogl of Ute HHig lisutance, oxoapl for the cnsl of cvilng ony

litte defects, shitl bo hataw by Loagsu,

Losser covensnls and agreas Mhat Laasoe, upan payaienl of Ik rent st othor
ghntgos haseln providud antd upan observaucs and perormanco of the sovenanls, cendl'ons and olivy
tarte of (his Lanae, shalki peuccoity hotd and oujoy Hito Holel Land faf Iho lenn horoby dembsed withaut
Fiadearien or inforruplion by Leasor or any olhor persen of persens claimig under Lessor,

Secllon 1.03.

ARTIGLE 2
hgasa Tena

Segtlap 204 This odgingl lorm of inl7 Loasa sirall e for # larm commencing on Ihe detoe Itereu
andd anding an e 307 day ol Janusry | 2083 {the "Tnlkiet Taro\), unlues soenss tanminslod of an aadler

dala as provided sisowhors i s Leass,

Seclion 2,02 The fuim of Ihls Leass aulemalically shall bs deemad te bs extendnd for five {5)
suecbsstys ronavil larms of lan (£0] years vuch feach stich milanslen of the It bolng faferod a3 8
“Ranewif Torar), utloss oler! {3) ol least ibkty (3¢) duys prlat fo theaxplralion of e Inlia) Teim of the
an-curront Santwsd Term, Lossas gives nofieoln sl@ing to Leasor that the lean of this Lesse wil natve

rgnavied; o {b) al e esplallen of the inillal Term or the thea-curent Renewal Tewn, thore oxlsts an
Event of Defaull (o5 hereinalier defingd) thid hao wol heon ctired witkin the porlads provided by Seclinn
11.07 afid Adilo 4 provided thed all Renewal Taims shal! be upen olt the'terms and candillons of this

Lensa,

Secllon 208, I Lossos holds over ofler tho expleation of the Initial Tern for ey Renawal
Yeurwt), then sueh lenancy shnil e from month (o menth vpon 3l the lasms s=td condifions of this Laaso,
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. Saclign 2,84,  Pilor o Lesser lnndafing possession ond contel of the Holel Land {u Lesses on
the commancarant date of lho Inillat Totm, Lassor shatt bs reaponsible for lerminaling ol tonsey br olher
wights fo plosession or uso of The Holel Land, Lessos agrees {o hald hammless, dofund, and inderanlly
Lassea from all daims nnd Habiiiles Thal may be sstedad by Mied padies arsIng from the lomalnation o

any Wases or otitar gt lo posaesslen of usa,

ARTIGLE 0
Censlterallon

raes 1o pay 1o Lessur wihout any prior demand erofory rminimum fent
¢ Ninely Oollars {5490,00) (the "Ronlal Pagmenl’), The
fuet Indlotimenta n the aatolial of Forly-Mine Dollass
" gnnivorsary of lw dale of this Lepse ond Iben
continulng ori Ba swno gate for dach suceneding nlng (8} yadrs, Molwihelanding the forggoling, when the
Origgats Lessoa mokies Rs rantat paymants undes Origial Lonse, Forly-Hina Dallors {$49,00) of asch
such renlal puymont shalt bo sraditad urd applled by Lessor as, an be veamed {o be, paymonl by
Lasséo of @ Rental Payment horeurisr, 10 furdhst consldgralion, Lessze cavanants end agreas that vl
constugt Upon tha leazed promisas ihe improvements sebstantiolly as doscilvad on Exlibil *8” ottached

haraio {he “improvaments®).
The mumimsrn fonl for aach of (ha Renevial Farmy shall ba dha sum of One Doflar

Beclion 301 Lessez g
for the Inlllnl Yamy In the amounl of Four Hundre
Ronlal Payinont el be modn b les {10} squal an
{84960} each commonelng on lhe Wwentisih (20°

. Seatlen 3.02,
{51.00) por yoor, 0 8 folal of Ten Dollgrs {$10,00}, payable la sdvance on ke first day of pach Rerovrat
Tenn,
- ARFISLE 4
Toxes and Uiitdia
Seotion 401,

{3)  Ourlag tho Inlliat Torm (and any Ronawa) Tennc), Lessea agres to pay il teal ond
peraong’ proneily taxes levied and assassed and which become due nad peyable uppn: {1} te Holet
Land ang all tsprovamanls conshuctad therson by Lessee; and (2) the porsonal property used in
cgnection With Uie improvéments locnled ot the Holel Lend, For the lizsl caiondar year of tha laiffel
Teun, Lesacr SUnl pay of ront eetnta and parsonnl groperty [2xos upon tha Holef Land, he improvements

construstad thesson, and &4 porsonal prapudy psed iy casiagollon villh he improvainents whlsh becems

due and payahle dudng sush calendzy yaer, Forthe loel calalor yeac of the Inilal Term {of e lasl year
of thi¢ fingl Rodswal Torm), Lesoss sandl pay alf ronl and personal pmpetly laxos gssessad ypon the
Holol Lang, the Impeoveriaidy-eonsineied Bireen, and lhe porsonal proponly used In conneellon wilh the
Improvimmants for stch tpst calendar yoar b lhay baconto due and payibte In he calendn yoas {oflovig

tsiminalion or axplration of the Lo,

b In the evanl any specisl Inx or sssessmenl is levied or sssessad on the Hotal Land #hich
buenris dus and pagable dudng fhe iel Torm {or any Renawal Term), and W tax of assoosment may
be legaliy pald 0 Insteliments, Losooe shal, have I optian lo gny such tex or assessmedl 1 Hstalimanio
it olf sueh Inslalimenls ara pald belure wepieation of the lhan oxlslng Jom. Lassor agreos to sxecule of
ol with Lesaes In the execution af any apg-oallan of olhar nglumont that may bo necessory 16 pbsnil

tia paymant of such sposiot lax er nssessment in mstallmenis,

Lessee shall Bnve e slght (o conlogl fhe amount ar wallilly of any swueh lax of
crgusament by approprialn legal preceudings, Lessar shatl, upon raquast, join in any such preceedings i
Lossee dalermlngy that i shall bu nacessary or converlent fer Lasgor lo do ab {er prefor for Lesaea lo
prosecuie suchi-procaadings properly. If Lasaot Is [olned, Lesgse agreas o pay &l apenses hcurred by

Lossor's nvolvermsnl In sugh prosendings Incuding rosonsie nllomoy's fegs,

402, Losses shal pay or cause lo be puid afl chorges, incliding conngalion lags, fot
and eny and alt ofher vifilles usad upaa the Holael Land thenughous

{e)

Sagtion
wlet, heal, gos, elastdatly, gowars,
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the Initie! T {ur ety Renowst Tomm). Lossoe shalf bo pennltled o pay any gonticlion of othor Jogs
due 19 tho Clly of Bloominglon Ullites Deptuinant {i8UY) relotad fo inftub censtisslion of the
sunprovements and thelr conasctivn o e CBU woler, waslewalter, or stomm vrater sysloms, on an “inddne

baula by providing construtlion supvices for frsivclure improvemaonts fo b mado In the vichily of fne |
prajosl which aes ol lonal eniel in vuling fo flie lotat foag whish viould olisopwlaa hava boan poii by Legsan

fot tha projost,

ARTICLE &
tse of Promlses

Secllgn 501,  Lossad shall have the dphl fo usa the FHotol Lond for the operation of any usys
permilled by appleablo zoning regiinticns afier laklg inlo aecowil any ppplivabie grnafither oxomplions
or vasmees, Lossor agress Mol 1 wil not inata, congiter, ¢r approve.any chongo [ zonig ul tha totel
Lans during the Inillal Temy {or any Rentsvat Terma), wilboul the prior wiitten consanl of Lesgos, which
cansant Lossan shall be pomilled to withhaid I lls solo discrafion, -

Sacllon 502, As pad of tho lnpeesoments censtrueiod upon e Holel Land, Lessse shall hivi
the righl (o erped nad malduln on Tha Hotel Lend ail signy hal it Yeenss appropriate 1o tha conduel of il
buslndss <o fung as it sucl sipns comply with o apyllosblo tdlding ond onky codar afler loking Into

accoun! auy appheable grandfathas oxumptlons ur verlances,

ARTICLE ¢
Conaliuelion by Lpsses

Secllun 8.01.  Subjec! to the salisfaction of all contingancios conloinad Iy other provistons df this
Lanse, Luvsbe ol seasiniel n hotet subslaniidly us doscribod on Exhithl “B", alt of whigh hava been

roviewsd end approvad by Lesser; provided thal;

{o} ‘Y costof any such sonsinintien, eennstmation, demollion, or of uny chinge or
aileralicn lo the Improvemants ahalt bit bore and patd for by Lesgoo.

(5] Subjecl lo fhe fems end ceadiitons of Aslicte 8] the Hatul Land shall i gk tires
bo ket frae of iuchalie's and materniman's llsng by Lassen,

() Lesser zholl be aoliad of he Fme of commencemont of the conslucllon of the

Improvernants,

{8} Lessar shel nse its best effods and asyisl Lessno Io ggod falth 1o oblafn 2ny
puthils o approvals sequited from the Gity of Bloominglon Slormwatar Ulillsy in eonneution with the
constokion of L:e Loasnd Land, Inviiding constuslion of {he Imrovements, :

Ag pael of the canulderation to Loseee for o exsctition of this Luase and in odes

Saslion .02
fu provice for by ot crdedy davelopmonl of the-Holet Land:
dealtahla, or roquitad tal alrenl, waior, sewei, drenags,

{n} Il moy ba neossbeary,
stmiar rlghis be grated or dedisated, on or il

s, powvat lno, and ahar pasanents, yegications, end
paiitoris of the Holl Land s¢ it Legsor shall, upon Lessee's advancs Hrillen mqogsl, Jofnwith Losseain

onaeuling and deliering Sush documenls fron: Ume tu tme, and Ihrougheut Tho Initlab Yot {end eny
Benewal Tetma), a3 ey be appropiale, nncessary, of raquired by e savanl govoinmentat agencles,
auitl ulliifles, snd cumpanies Tor lhe purpose of granling such easampnls and dedicalions.

«{b). if Loassa doprds [t ascostory of sopropralo O oblin usy, zohleq, o7 subdivigion
and plut approval end pormily wilk respisd 1o the Helgl Lend or the kapravaments, Lessof agieas, fteny
Umoe fo s tpen rouuost by Lesson, lo oxevlo such dosttmonts, paliions, upptsalions, and
tT suitrizations os may e uppropinie ac radquired for the purpesds of oblalping condiional use potmis,
had 2ening and fzoningy, teolative and sl plal approvel, and fuahet for the purpoats of annpxaflon 1o, of the
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" doeumonls and Yifemiaion in boli hard sopy ynd cloakonlo foimel, Lessor shall slso

creation of, dislelels and govornmantal swhdivlsions; prouided, fsl, hat Lasser consents lo and ohenyise
agrees o ony such ghualie, allaration of ppplicallon,

ad and agreed thal any and alk Tmprovaments, ktluding
Y [ubires, machingry, snd aguipment of vihalsguvar nelues Al sy Uma consbuctsd, placed, o
mafntalned uper any prrl of the Holel Load by Lotsoe, shiall bb and romein propety of Lessue 50 Jong &s
ihls Leage Is In alfoct, Lassoe shell have the sight at any @me dudeg Lassea’s tapdok oceupancy of The
Helel Land, or vilthfo o rensonavls fine Ureroniler, lo ramove any and ail Intproventenls owaed o placad
by Lesses, of llg sullossaus or licagous. In, undgr, o upon, iha Hotel Lend, o acquyad by Lussoe,
whather beface ¢f during the Inllat Tenn {or any Renove Tetma), bul Lessec sholl tol b elfiged o do
so. In the evenl Inls Loasa Is lenninuled fer aay ceagon, swhethor by oxpiwlien, eparaticn of lw o
ulenvise, all sugh Improvements shall hosori Yia propotly af Lessor, gutdecl {0 all covanonts,
conditlons, vealiblions, sasoments, snd larsss nrevdeusty consonled to by Lesseq.

Seolicn 6,03 11 s axpressly undeisle

ln 604, Legsor shiali previdn to Lassne, oo quickly as ressonably bbss!“ula alfor tho
axacullon of [hls Lause, comglele orglng'a nr coples of o surveys of the Hald! Land in the posseselsn of

conlrol of Lasser and all fites, retords, dravings, plans, apeniicotlons, vidly Inlormiallan, snd relaind

decumonis g Infomalion with respmel o tha Holod Laad,  Whare svallablo, Logsiy shall previde the
autherize By

Fasye & Assnelnles, o, [0 redafe i Lesase all survy atd othe! Informalion In s possession

contening e Hole) Land,

Betllen 605, A the requbst of Lessen, Le#s
o1 approvals thabwdi ba moticed I s ovenl the fmprovameuts te be consteueled In acturdan
Leags valh angmach tigon adlacan praparty swned by Lossof,

4,05, Al the reaueal of Legsen, Lespor shall apply for ond sbtafn @ gewnlls, consanis,
cate any oMisting plaed (iinys raning theugh the Holel

sor shall apply for and oblain o petanits, sonsents,
e wilh thi

Suglipn
or approvoly Rzl vl be regUivect In goder 1o va

tand

ARYICLE?
fraaslra and Resloralion

Lpsunn, At Lensen's own cost and eipense af ad fimoes durng the derm of Ihis Loeass, sgroes 1o
koep and malstaln o cause lo bo ket nnd walnlavied, Gie Impravemants in fislduss slalo of
wear und teoe oxvopted, Notwibistandlng the loregolng, Lossee may

npprotaiey dnt epulf, seunonahle y
feott) e [0 fims angays 1t ik verodeling andlar slteralion of the Imnravemants; provided et it &t o

commarcially rasonabie Vanaey,

ARTICLE S
Hogharie’s Lieny

Segllon 5,81, Lessos shull nel suffor or permil uny mechunic's llons or any othot lloas to be
fled eyulnst The fee of the Holol Lund, noe pgainsl Lossee'’s Intorest i tho Holgl Lard, ner any of Mie
Improvemaals, by reason of ony wark, fabor, awvices, o matdols aupniing or chined o liava been
supplg to Loxsuw of anyona heldiay o Holel Land or any gt thorau! threeph of wkdor Lusyes.

i any sunh mectaink’s llens or meterfalnn's lens shat be wearded agwnst he
Holal Lang, or sry nproveniaaly, Lossae shelf cause tho same lo be rurmoved, or, and in the a'toritive,
if Lasang In good itk desicas to ctntast tho same, Lesssa shot e privitazad 0 do 2o, bul, fa such caa,
.Brsna hareby agraes lo Indume ily ond oava Lesser harmtess lrom ab Ihablily for damayed oreogonud
thierehy and vholl, b the vvard of w junigmant of forattosirn upon sold faechon ¢'a lleny, canse tha same o
ta dlscharged ad tomavad prior [0 he sxacullon of such [udgmeant,

Siclon 102,
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ARTICLE §
Condemngtlen

If the Mole! Laad, the lniprovemiants, o7 ay pard theroof shall bo laken for publl
as 2 rosull of any asllon or proveeding in cotinont dontin. vr shalt by
power of aminenl domaln, hen

Seclton 8,01,
pumosas by condamnitdion
Ieansfarrod iz of condaimnalaa lo any autiutly entited lo oxerclse the
1o Wlorgsls of Lossos and Lesese ln the award of ronsidarstion for sush leengfe and the sies) of the
1aking of the Waneler upen GH¢ Loase ehall ba os provided by ths Adlel, Mellhar Lesaor aur its ofifialss,
subsidiaios, or relaled entiles shall, dudng Mo Inllol Temn {of ony Reneyel Torme), usd the power of

oinlnent donwin 1o Inttislo the loking of the whola or nny parf of Da Holal Land,

Saclon 904, I the Hotel Laud, the lnprovemonts, or sny port theraof are laken ¢r so
trausferrad, than fals Leass and ail the righl, e, sud inlaros! thereunder shall ceass on lha dale {life lo
such fond so taken of tanelerred voals in lhe condamnlng aulborily, ond the protéeds of such
condenthattens shad ba dlvided occording to te appeslionment bobaen the Holat Lend end lho
fmpravamonts mado by Wo condemulng autharily; provided thui Lessas dhall b entitad 1o rolaint () ot
preveeds pppacioned gad o In conneclion with e Inprovements; (b during tha InHal Tann, <1
procants appurlioned dnd pald I counection vl tha Halot Lant! and [c) uRar tho Inillat Term, o parifon
of the protecds apporlionad and paitl Iy eonneation with Uhe Holol Land, which porfon sha? ngust alf such
appudtioned procecds, mullipled by o roclien, tha fumerlor of whieh Is tha tolal nupbar of yaats I the
cusrant Rentiveal Torn ong all romaining Reneva: Yenns, and the dororningtor al which fs fifty {60}

I tho tking ar lranslor ks oaly a pad of the Holol Land teaviay Do rolnowndar of
o In such form, shapo, of radused ylze a8 o be pol elfaclively mnd
{ opernilon Ihergon of Lossew's businasy, us delanrned by Lussed,
+t hereuner sholl caope on lhe dals e lo the Holel Land,
farrad vasts ln the condlemning eulhordy,

Sugllon 0,03,
tro tmprovaments’ In sich loeation,
practeably usable for fhe plpose o
Iken this Lensa and oll dght, Bz, anad infore:
Iingtavemiants, of tha parl tharadd so kiken & rone

If It laking of kanster 1s cnly & port of e Hotel Land, lowdny o ramnalnder of
such forg, Shape, or 810 o3 lo be vsud effuclively ord
on of Logsea's businass, as detormined by Lossae, thun this
{ fha Hotal Land s¢ taken or irrnalerred anly,

Soclton 0.04.
the Improvermenis in such Iocailon and

praaticably for the privoss of oprratln bare
Lense shalf lenminate and end ns (o tite pastal

Section 9,08, Lessor shal’ Imedintaly nolify Losadg vgnon rosaiving notlce of the iniliotian of
cogeding inveiving e Holel Land,  Lessor appolnls and

oy condempation o7 eminenl domaln pr
autilorizos Lessee ns s agent and sRemay i loct to reprosont tho Inlorosts of Losser and Lesses in any

suth condeisalion of smunent dorala praceading,

the tarmmn “improvomonts” shall muan e

Secllon 9,08,  Fos purpases of thiv Adicle,
tmwrovenints {as dafined In Seclion 3.01) and eny sdditlms Lo, andfor ragonstruclions, coplacomants,

rosmodatings, andfas allerstioss of, tho Improvemonis.

ARTICLE 10
Asslgpement and Subloase

Sngtton 1004, Lossco shal hove fhe fight b assign of canvoy Losses's onllre intoenst i thde
Lease and the Lonsad Land withaut the prier willon approval of Lesior 1o any enilly conbraliing, conteolleg
by, of ttdar common conlrol wilh Lusseo of Wihlle L.edging, Clharuden, Lessae shall ool have tha dghlto
asslyn or convay Lossod's enlkie Interest I this Leasa and Ihe Luasad Lond wthoul tho pilor willlan
upproval ¢f Lessar, whith appioval shatl nol bo wikhe, vandidlonod, of delayed unreusorbiy, ANy
asstonmunl of Lossee’s onilra Intazos! by this Leaso which Is approved by Lossor {ur whish doss ast
¢oiauie Lossor's approval) will releuse Lessoe {1ont bpy lisbhilty herounder; provitfed thot the assfgnse
gxadulos and aelivars on agreement ansuming alf of Lassgas obligetions hareundar

soo shol ave the right to asslan o pertion of Lassea's Inlesosls In this -case,

goglion 10,02 Les
'} o to subleaso 21f ar any poriion of

o wpased Land, andfar the Iprovormands (fhe “Partial Assignment
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Ihe Lopgod Land andlor B Improvaenenls without the pribr yiritlen approval of Lesser; provided that no
Lossus frem any Yohily fo Lessur, unless Lestor glso

Pariiot Asslgnmen! or sublensn Shall reloase
gxocuitas and dolvars an inslrmnant which refeeses Lassos of any further liubllity lo Lassor (fne "Ruleaso
Instatment’}, Lessor shalt nol ieasenably of abi#atity vtihold ar dalny B consend 1o any ronvested

asaignmont, and, Whan censteuglion of te Improvemanls Is compiotad, Logsar shalt pxecuie and deliver
(0 Lassoe i gadifieota of complafion In recandublo faem.

Soaflon 40.03, 19 conjunction wilh n Porlial Asstgament for vildeh Lessar axncuies and doilvers
a Roleaso Inshumol, Lussar olso shiall pxacito such dovvinenls and Inslunionis 88 arg Gossory bl
apgropitale o fediftale tho Partlal Asstgoment 2nd alfect e rolease, Ingiuding, vithoud Hindtalfon,
dneumoets and Inatruments Hial sover Uils Lease inlo bhwo seperaly grovad lases (the *goparaly
Loasas™s {a) ono that apphas onig lo tha fnferasts In Il Leaso, thu Loasod Land, andfos D
tmpravaments Ui have baon assigned {the “Asslongd Inlerasls’); and (b) ona tal applies only fo the
intavesta I s Leaso, ths Leasod Lend, andfor e impeovainants thal are belry relaleed, in vrder o

faltzel thalt (o) conststonl with the lewns and cenditers of s Lease, thara sholl ba fwo supucate
" pssans” of oqual slatos, tha leosehold injeroyls of which ‘Lessas* Iy end lo separale porkions of o
Separafe Legsost [I)

Loased Lond derve akclusively flom U¥s single orginl Laaso; aat {3} without the
offecling e Parllal Assigrmen| and ratpasing Lossno fron furlhor Nabiity lo Lossor itk rospest to e

Auslpnad Interests; sad (i} financing liprovemonts o te censlualad on tha porlloned of e Leayed Land
to which he Assigasd Interacls appiy; Wili b inprecical or fntpossible witheut Soparale Leasos.and olher

Reloase histrumenis,

MUFCLE )
Defaull Provistoss and Aenadles .

Seetlan 13,01, Upon the defauli by Lesseo of sivy of the terms or condiifors of this Leaag, which
delaull 15 ant curod withln ony applivable ctied podod, Lessor shall havn the fight, upen such notice, hul
subjost (o the leemis and condiliong of Adlicto 14, to re-unior ung ro-lot fiig Lonsed Land of garcels thersol
fram fime lo tene, and sueh re-oaky andfor rpdelling shall nol dlschuege Leosas {town any Habilily or
abilgnilans hereunder, wucapt thal nst ranls coltocted 18 o sesull of such re-lollng shell be ecquilted on
(esser's tablity for the Realol Payments and tther sums duo uadur the torms of (s Lease, Mothing
Rareld, howaved, shall be conshued to require Lossar Yo ro-anler and fadfat In sush gvoent, aor shall
sayling heraln Ba esnslruad to walve of p0sipgno e sighl of L.asaor lo sve (br he fenlsl Poyments tlue,
But o tae conbrary, Lessar shall hove the e and oplion, il dny tine alter such unebted dofaull, lo
doclare 8l Runtal Fayments oc ofhar suma poysbla of lo be payable heraunder Imodiaioiy due aad !
paysbla, and 1o hareby piven Tho ghl fe sue for all Renlal Paymenis and othar sutas rels dee and '
peysble ol any Wato aflsr sieeh uruin delayl, '

Sewllon 11,08, The oegurronce of any oni of tha foilewing events sholl be conaiderod an ~Evend

of Dafaull’s
(8} Fallura lo pay whoa die ony dne of mor tnstatmants of e Runls! Paprasnts or any
olver sums tus Lessar feorn Losses wilhin Wiy (36) days oltar Lessoe's reeedpl of wrillo solise of

noenpayinent frem Lussor,

any slter of Lozsae's obilpations hetotnder ind fallure to Sury sueh

dofuyll within sixly (80) duys afler weillen nolics fom Lossor providay, however, fal, I tosses \
delesnings at the aven? of dofaull sannct be cured within 80 Jsys dospite diligent eftod, 1l shell nolify :
Lessor In wrliiag willin Wweouly-ona {25) days of racelpt of the aolles of dofaull frem Lasser, The nuilce :
from Losine to Lessar shall include dolalod plone and a schedule lor euring the dofuull as seon 35

roaganably possible uslng difigent ulfor. “Fhe e 2nin which Lessen stinli be pormitied 1o curg g

defaull shall be extondud fur so fong ds Lossdo conflaves o ourauie such curs sucordance with he

plons snd achaduole providad lo Lesdor

aenutlan or othes logal precess tpon {he kmprovemeals, ar upon the lnlorst of .
tass such execlilion o ofher lovy e discharyed of resoed withia sikly (80} days. '

By Detasdin ptelonging

. {} Lavy or
e Lessee Inthls Lugay, un

[]
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{d) Tha fing of 8 voluniary petitlon In bankeupley by Lossoe or the finy) adjidication of
Loaseo ns @ baakrupl. ,

Tho mnklné' by lessee of gonefol sasignment for e banefil of ¢redllors, or e
whetnee in bankrupley o plherefse, fur all Lossea's propery, Incuding the
vacales or sof ookic within sty (80) days.

{8}
apgolntmenl of & reseel,
linpravements, provided such appolatmont bo nol

‘Tha approvat o any man of recrgantzelion let Lirssea which {6 not sallgfaclary fo, or
approved by, Lossor,

{n} The sbendonmont o vaoalion of [y fmpinvemonts by Lessee for nware fron iy (30)
duys; grovided thal Lussee shult ot be doomed 0 have sbondaned the Improvements when Lessoe &
engaged i construcion, ravenstrielion, raplacing, rormotloting, of slteratlon of lhe tmprovissanii,

Secllon 1103 in tho wibnt of & defuutt undas tls Laaso by elther pady, e noo-defaulling pary
shai bo enliled 10 sncavor froe the defauttiag paity, In udditon lo uil othar remedies which may e
avalalla ondor Uis Lease and wader lew or eqolly, e rebsonable allomey foes snd relatad gosls

tnarad te the eoforenmont of dils Ladta,

AETICLY 42
Lonplratton and Suresyles

Seglion fZ01. This Louse wiil explra on lhn tusA( day of tho mital Torm {or o last Ronevat
Term) vnless seonet taminted by the provismis of ihis Lease.

Gaellop 12,02, Unluss oiftonvise muluitly apned by the padiss, within fiftaey [$6) daya aller
axplralion of the it Terns (r the dnat Renavial Torm), Lassee agrees to dellver possession aof tha Holg
Lanyl 1o Lossar subjact nnly o o lams, covenants, condiiens, restacilens, ¢osumeonis, vud athes
rdllars of favord which wera sel forlh b tha Leaschold Tilfe Insiiranén Polley tuntfiad In Beollan 1.02 of

s Loage afiscling the Laasod Land,

ARTICLEAD
Instiranes apyd Indempifustion
Heglion 13.01, Lossey agress to indomnify ung ho'd Lépaot und (he Holel Land (ruo ung
hissmiess from aoy aod all slalms, linbiGly, loss, thimage of QXpOIMES {Incleding raaconabln altpmapy's
foos) rosulting from Lossen’s orcupation and vse of iho Hole Lond, iautudlig any clolm, labillty, loss of
dumage ordslng by (eason af;
(a) The donlh or Infiiy of any parson oF porabng, hthidag any person wilo it on ogant of
amglpyee af Losssy, or by reason al lhe derapqo 1o or desituclion of any proparty, Inclding properly
oymed by Lassau ur ary parson whe fa an aganl of goiployes of Lessed

wiork performesd on fhe Mulel Land or maledals fumished to The Helel Laad al e

)y
of any agenl or omployae of Lassen] and

loginngo o raquosh of Loasde

{g) Lassaa’s {allure 1o perform sy provislon of this Leaso of
of law of any requiremanl.imposed on Lessor or the Hotal tand by on

agoney o poliige] subidivis.ip;

1p veanply with any roguiremual
¥ Huly authorzod govemtneniz

maRat yalined) and wny dumands, sulls, claims, oeliuns or causyt of
cornctive, rasponsive, of omedial nellons), assesamonts, l0asos,
and fodfellucas, ynd cosls and cxfronses maldant thasolo,

agcupt for Inderyity Losied (as hote
aslion {tincluding, Watheut Emitation,
domages, liabiitlos, sellloments, ponotlins,
vhich resull of a:lso ftom an Indatnolly Loss,
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Seclion 1807, Laspon shull, at lls own cost and oxpanss, :
Term {and any Renowat Torins) o broud {eim comprononsive covorane palicy af public knbllty fnsufonce
jasuod by an Insuranée compony agcoploble fo Lassar, insurdng Legsor aouinal loss ar Hobffty caused by
or connocled wilh | essee's occupaiien and use ol the Hotul Land, In amounls nal less thaat

{a}  $1,600,000 for fury lo, o deulh of, one porsen, and not less than $2,000,600 for nlwry
iy, of daatlt of, ko o1 fHOTE paisons 45 A rasui) of sny one aceldenl or lngtdonl; and

{b) 100,000 for doaaga te af dasirustion of any proparly of othars,

.

al it rold coit and oxpansa, shisl kaop the Improvemonta Insurad dyilng
damuge by firs or earhauaka, With teplaciment
smilnat frem e to ime In necarduac wilh the

foollon 43,03, Lodsed,

tha Inftlal Torm (ond any Ronowal Tering) agaws] losy or
ot dndarsamanm, Such replocaien value sholl ba dwio

pravigtons of the pelley.

Saclan 1304, Al Mmstrahes provided (of In s prlicle hall be sifecled undor valld ond

snlo:coable policins fssusd by Insurars of recognizad rasponsibilty, Upon (he exscuiion of this Lassy,
and thtsealtar nal loss than GRean (15} days pror o the oxpknlicn dales of fho Issuod pallelss, proof of
insurates logothas vith othas evidengo auudueloly salabliching e paymant ¢f premium far such naticios
hell bo delivored by Lessao to Lessor, Al policles of fsurance shall peme as Insureds Lossor, Lassoy,
A sy Mortgopa Lender {as hatalantler deflnatd, ug thalr rospaciive Inforesls may appear, Eeca such
poliey of cerifitale Issiad by e Insurar shall cantala on agraoment by ihe Insurar that such polley shall
pot b cunceled withuu! al loast ton {10} days' peler vrritien nollgo to Lounur and aay Mordgsge Lender,

o and Lystas hecehy axprossly waivd any and ofl lalmes ugalnsl arcli ofer for
s, dsks, of haznrds ordingrly Inswad ugedngt I a Stalo of Indiana
1h Exleadad Coverago Endomement and wWhich aro, In fact, covarart
amage, indluding, withoul imiitatdon, loss cf
tholr agoats, sevanis, smployesy, lniees,

Sestion 13.08, Luss
loss of damidgd dus fo fire or fha pe
standarg feim of Fro nsuranes Policy v
by such fnstrones, regidiess of the cause of stch loss ¢
daruge feautieg frem o nogligence of Ty respedtive partics,
Heensias, cencossicitalias snd sublpnants,

Sectan 13.08, bLossor harsly agroos lo lidorantly, dofond and held Lesseo armiloss from snd
egoinst ol demunds, sulls, clelimg, scifons of couses of Belion (including bul nof limiled To corretlive,
rosponse, of mmedlal aetions), nssessmenls, lossen, damiges, Dohilling, oellaments, penaliles, snd
larfeslucns, and costs and oxpenyes Incident fhoeta {nchiding bl el Emlfod lo pliomaye foes, lugel
axpansos, consullants' feus and cout costs} {hewipafler collestivaly roformed 1o as an “intdominily Loss?)
astertd ngainol, sulleiad, of incured by Lossee 45 n ditnel o indlrecl rosull ofi

) Pullutants, conttualiants, hazzedous o foxle matordols, subsioness, or wastos genaraled,
Irnoled, storad, dincharijed, Gls]tmsmi ol, ijacied, leaked, splind or placad, Yoleased, of lhiralencd (o bo
refeased: (i) on or from I Holal Land; (i) 08 & resiil of the apatations, aclg, of ermfsslons of Lessor of
Lessor's predacassor's In Infocest; or (i s a rosuff of the opnialiors, ools, or omisslons af any pereon,
corparalion, pournarshlp, of olhor enliy bired, omployed, canirasted, of retalnsd by, o cthuin!se acling for

or on bufialf of, Losser,

{b Poilutants, contuminants, hazardeus, of lexie materlols, substancus, o wasles thal hava
migralad anle 1o Holal Land {rom adjegunt proparlag; er

CI () Favy past, prosant of Tuture fallure o allegud fallure of Lossor or Lasste's prodacessers b
e fo comply wilh any applieable federal, slalo, fovsl, or alher lewa, mgufations, ond courl or
administrofive orders, nciudlng bt aol limiled to gnviroamental nattors,

R
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ARTIGLE (4
Subatdinolion

Sielion 14,01, Leasor ageees thof Loscon shat have tha.unrestricted fghl to sncurmbar 8l dny
Tne onf from i lo me the Leuse, te Lassehoid, the inepiovemonts, the pursonnd propery of Lessee,
gnd any inferasts theraln or lhoraundar, Induding, vaweul 1hnitsllnn, sublvosas sed licensess, willy
merpagos, susunly hilerests, endior aselgnmants (the “Morfgagos™) granling moifgage llens, secvily
Inlorests, nnufer sasignmurits {Iha *Moilpagy Lions™) fo sscuro Indebietiness thal al uny tme and from
Yima lo-llie mey be exlentdad to Lussun by 1s by knders {the “Morlgage Lenders') provided that nofning
contalned In the Lease sha!l be constued as an agreemund Dy Lessor lo subudinala lts 2o slmplo

intores! fit the Hotel Lend to any Mortgags Lina.

Sactan b2, Upon e roguest of f.assoe andlor pay Mordgage Londer, Lesaor she | avidonce

f1s assont fo and cunffrn s agsonent lo o Morlgage Lian by dxecuting and dolivedng such insttumenty

a3 frray be reosenaliy tsquastoc by Lesses andlor 4y Mmigage Londar,

Snafln 14,03, So ‘ang a8 eny podlon of (he tdoblediets securexl by o Mordgage Llonis
oulstarsding, Lassar shalf ol agros fo any muluel treinatlon nor ucaapl any sorcendar of Ihis Lenst by
Lesgoe of consont fo #ny maleral smentmeni of mogliicalion of [hla Ledse without the prer willlen
songant of alt Herlgego Lendors. Any lecatinatian, sumender, amandment, or mediicallon In viojatfon of
the lenms and condllions of this Sachan ahalt be sud and yold and have no lores of offart,

Saptlon 14,04, NolsHiislanding any dedault Ity Lossoe In the chservance ur pedomimes of gny
cavonunt, cendiiion, ebilgaifon, or agreement on tho parl of Lessoe to bu kopt, pertorniod, or obsuretd,
Lasuer Shalk ve o Aght (o tereslnuto o Loapehold af thls .oase aven though an Bvont of Defat may
rave occuired and by sonbinulag, udess and nalfl Lessai sha'l tive given ol Motigage Landers wiillen
calleo of suah Srent of Dufault, and the Morigage Lendarg shall hove fallod 1o cure streh Bvonl of Delault
o coppmunicn effosls To cure sunh Event of Defuil or gpqulre gosansslon of Ihe Hotel Lend andfor e
linprovemaaly as provided fo Sections 14,07 and 14,08, Any terminution by vialatlon of the lerms and
conditians of s Soction shall bi null ang vold and kava o foren of pifodd.

o Londet shali have tha sighl, but nol the obilgalion, at any lme
o wilhaut poyinant of aity ponally, {0 poy any of Yie reals dug
1o pay uny laxes, lo releass any maclanic’s liens, o moke any
repalrs of Improvomonls, and lo maks any olber paymanls or do any other aut or thing required lo ho pa'd
of dono by Lessag by tha lms end cdnuiiong of His Leaso, A puyrasnts go mata and all hings o
done sl perfermed by o Morlgage Lender shedt la accepted by Lessor mn offeciive o provenl a
tannintion of his Lease snd te cure an Event of Dafouil 8 the some wou have buen If made, dons, ot
parforined by Lessea, Alter @ tarminafion of I+t Lease, the lerms and condilyna of Section 14,30 shl

apply

Seclion 14,05, Eoéh Morgag
oriar to U lurétfantion of thiz Lposy,
hersunder, to provide any Inguroncs,

Socllon 1408, If = Morgape Suconssol {us hurelnallor defioad) tokes possassion of thut
Leaseholl edar the Improvesnenls, thon tae hortgage Suscessor's Hakiity undo: and with respecl lo te
Lonss, e Lensalion, fw inprovamenis, end iy 1ibrgsts theroln or Kereundar shall by tratted lo: fu)
the amounts quu end payable fo Lessor for the unmxplred belance of tho Infital Torm {or any Renewal
Tunns); ond (b} sbeervmice or parformenca of uny obilyaticn &t agraamonl on (he pwl of Lassed firsl
arfsing alfer tho Merdgays Successor tnkes postession, The larm *Morigags Succosser” shail meon a
Morigage Lendiy, o ceceiver appoinisd M ha roquest ol & ordgaye Londer, b purehaser ot a foreglostics
saln, of o parly lo whigh fhe Leapahuld ¢ \emsdarreg by o assigment in fwt of foretlostics, and thelr

sucoesdnrs ang assigns,

Snelign 14.07. Hf aoy

Evanl of Defaul aueurs, on each Morlgege Lundar shalt hove sisly (60}
doye (peginning sAlur rosaipl of Lip nalico frors Lessar rogUinod by Sotlton 14,04 myd the explaitan of the
applleutin perled for Lesseo ip ours e Byent of Dafaut tnvor Suation 1502} ln whish To gurs the Event

sfon of ho Hols! Land andfor the Imprivamants to eure

of Cofaull, If & Motigags Laadur roiliias posyes:
thy Even} of Defaull, of il, by ts nalute, i Evoul of Dafaull cannel ranaoiisbly e cuted within sush sy
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‘progodding to seq

(60} dny perded, fen the Morgaga Lendars shall hsve & reusanablo fimz ther the axplration of siieh sixly
{60} doy perlad wilhly whick: to sure Uia Bvenl ol efally provider thal a Morigage Lendar curas wilbln
such ity (80) duy perfod off olhar Events of Datil whloh g o strod sclely by the paymonl of mosfos

[ Logser,

Sactun (4,00, An Evant of Hefavll for véhleh on extendsy clire pardard i permilled by tha lenms
pnd condliions oF Secllon $4.07 shel ho deemgd mod o 6o fng a8 1 Mongage Londer is dilgantly
vira passassivr of tha Hotst Lond andfor e Imgrovaments from Lassne of forocksn Its
Murlgage Uan, und, uflos possession ks ohlulned (dironty by o torguge Leader or indiroilly by & recelver
agpuilod al e roquest of 2 Moitgays Lengen) oF the forefostie Is campletad (i o Lattehold baing
pirchassd pb a foroclasurs sslo o tho Loosphold halng transforcad by on ossigament by tiou ¢!
forectusuie), e Morigage Sucsestor shaf v 1 tsosnable pedod of firie, but adt loss thap nlanly (RO}
dayt, to o opy ramusinlog Evenls of. Dofaull.

Saclion 14,08, 5 o Mortghyo Lender Is prohdlled By a8y provess of ajunciion lssued by any
gourd of by reason of sy aclon by any cowl having Judsdiction of eny Yankrupioy, renabiiation, of
insalvency proceadingz Involving Lassop, tha like for commanetey 0f proaveuling foreclosues o oilet

procendings sha be extended by the pmied of such protdliion,

11 Lossor tenmiiates Wi Lubsa by 1eason of any Evanl of Dufaull, thpn, upea
wiriften reqitosl by a Rorgage Leader served npon Lesser villin ninely ADO) duys ofter sudhy lertplnation,
$oz80r &hall weonule and dofiver n fow ground leaso for the famnlinder of the Inltia] (aan {and any
Raneswal Term) wit Uiy spme ferens, condiffons, covorents, And wroarsnla vl this Lease, exgapling thal
Lassel ghufl riof be required ta rontovs Lho I'ar of any flenholdef whose intecastin the Laasekold andior
tho Improvamunle veos craatud by e setion or lonstion of Lossee, und gxcupling furhor thal e
Mortgage Lander shall apras o tnke the Imgrevements b thalr condition ol the Ume, suljsol to tha laans

and condilons of Saelion 13,08,

Saclion 14.10.

Saction 18,41, 1 o Morlgeqs Susceseor vegultes possatsion of Uie Hode! Lund and assumos [he
obligations of Lessgs under Ibls Lopyu, han, notwithstondlng the provininy of Sastion $0.01, the
Morfaana Succassor shall be pemaltied lo nssign o enta Intecosts of Losssa In this Losse and the Holel
Land to » third rurly switfwol tha consest ol Lossar, howeyvar suth sn asslominani shall atl Ha pammitied
yplasy e Asalgeea s gquelilind lo swlisTy I obligateny lirelided fa tho temms of tho growsd lonss,
matuding hot ael Fimikst to having experfence ' holel management, having a frenchise for 8 holol
opuritlon, havni rdoquate anl worth lo fhanso tich &n apesadien. Any such asskghment ehinfl micoso
iha Kedgage Succassnr fro Hahity for the perzsmanca 4f Yg obfipalivas of Loasae under s Leass,

Sarllon 14,12, Lovsor and Logsen shafl caoperaie iy providing ony adiilora smendment,
instruarant, o7 decumpnt reaseiiahly reuinsd by » bortgago Lender or which oy othervise o necassary
of fixpadient lo implomend tha provisions of ils Arllely T4 providod hat no suish anendmuat, Instruntent,
or dogument shudl dond Vol of tils Lesse Yayond e nllal Tory (and dny Renowid Tammy) neo

sdvarsaly olfast Lassor's nighia hetivnder,
‘Saction 44,43, Laesor ahatl meit o ¢upllenta copy of any notics of an Svenl of Defaull by cortified

makly guch Morlgagu Lendar ag provided 71 the lhos provlatons of this Louse, tnd ro sobith by Lossor lu
La4s60 shall be dourned to have bean propurly gien wdess and untl & sopy of e notlce fnd daen sanl

anch Marlgngs Lander,
Sactien 4434, I the Improvamonts are danagad of ciahayad by fire of plher casuelly, then the

lnswenca preceads shall ba ysed lo rbulls or mplace the injrovetnonis or appiitd as providad ln the
Mottgages. 1l shali not ba up Gvend of Dolaulf tndes this Leass solong 3% Lasgee Iz g f good falih to

ropalr or obuild o damaged progeriz,

i
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ARTICLE 8
Idlsertaneoss

Seclion 10,01, Al of ino provisions of this Lanse shal be duemed os runnlng with e land and
consted fo be “condifons” as wel un “coveneniy” us Rough o woydy spaeificatly ¢xpressing of

Impardng covanants and condilions wore usid i sach sepntate provislon.

Soslion 1802, Mo fallure by ellivor Losaer or Lateao lo Jnslsl upan e shilel parformaney by e
olher of wiy aovenent, ngruernenl, form, &r conditen of tis Loase of W oxaclze ony right or rontedy
consequai Gpon & breoth herab! shatl cansiiida ¢ wulvar of aay sych breuch of of cush covananl,
ageoement, lem, of condiflon, No volvar of any nreach shall offect oF altor Uit Lesse, bul wach and avary
covarant, congilon, aproamant, and leem of s Leogo shall conllne In il forco and allast with fogpec!

1o oy olher than exdsiipg of subsequent Braogh,

Scotion 1503, Vime 3 of tha essence of lhls Loase and of uch provislan hereof. The tmo
which any aél provided by this Leasa lo bo done 4 comphled by axeludiag tha frs) day and lcluding the
tasl, upless (ho fost doy 18 a Golueday, Sundny, or legal halkiay, and then 1 lx clso excluded o thal the

Jast day B the paxt day Tallowing such Sotuday, Sundoy, or legal hotlday,
Eaolign 1504 I alther party shall be delayad of atsventod from the porfonmance of oy ack

seyulrod by s Leose by ranson of acls of Gad, sirikes, wali-outs, labor Woublos, inablity fo procure
muledale, roslrciive govemimantal lows or raguiations, er ollier ¢aumn, wWithovt fault beyond o
jensenable contre] of g parly obl'guled {finaualaf mahilly sxceplad), porforntonce of such oot shall by
oxetisatd foe e petiod of the delay, andd the porod for fhe petformanee of any such ect shall be exlendod
fui 0 perkd equivalont (0 the perkd of such deloy, iHevided, hovrover, nolthing In fhis Saotion shall extuso
Losscn froim e prompl payimant of any renlal or othar chnigh tequlied of Leasge excopl 93 mny bo

a:piroasly providad elsewhera it Bils Leaso,

Soclon 18,05, Each and oll he covenants, conditiens, and reklriclions I s Lerse shall lnvro
I e benshit of, and shall b bindlag wpan, the syecesvers In Intarost of Lessor, pad tho assigneas,
{ransferaass, sublonants, Hcengess, and aiivar stieceseats In inforas{ of Lossee,

Hecliop 15.08, Thiv Lease canlalas e antire ogroement of the parles wilh fospool to¥ie
maliers covarnd by this Lensa, and no other agremant, slaloment, o promise mpde by uny pasly, ot fo
4wy emplayes, officet, or ogant of any parly, which i not canlatned ta this Leose shall by blading or valid,

Secfinn 1507, # ony lenn, covenand, condition, or plovigion of his Lausa fs full by a court ol
comptitent [erisdlelon to ba ivalid, vold, ar imonfercenble, the remainder of b provisions shel terala in

fuil fercn antf effect ond shall in no way ba offectod, tmpolred, o Ivalidaled,

contained :n s Lease shall ba duomad or constued by the aurlies or by
piincipat and ogant or @ parinarshin, {rint vonture, or ony
anlliver the provislans conlalned I Uds Lease, aor any 3¢ls
clallonship bobyesn Lessor and Lessee, olhat than (ho

Suollon 16,08, Nathing
any thied parson 1o creats the tofalionshlp of
asacolailon hebwoan Lossor and Losata, and
of Ue prilion shall be dounrad lo crente eny I
ralalionship of lestor and lessee

Suclion 16,09,
{a} T lunguage i &l parts of s Lease shal in ail cases ba simaly conslued agcuiding fo
iis fal menaing and not sidctly for e aguinst Lesrer ar Lgste,

Y Unluss othenvise provided In this Lease or unlesy tho cuntext olhewios fonuires, he
following delisltions ant mlaa of conatruclion shall apply o s Laasn)

{# 1 1his Logsa, tho asults gnnder Includas the feinlaing and mnsculing, and tha
das the piural, aivd {he word Tporaon” of ‘entily” tncludes o corporalion, podnoiship,

slrgultr pupabior Inoe!
fisrm, o wseciailon whorovar the tonlex so sequires,

tmiled ltabliily compeny,

i ¢
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" =“ghatl,” “whl,* and “egraes ure nisndaleny and ‘muy'fs poanisse.

(W  Gapiens of tho wiliclos, seellons, gnd paragraphs of Yils Loase we fur
convatlence and reloradce only, ond Ihs wards conteined Werels shell It no woy be hald le expain,
medify, anplily, or ald In he [nlerpeatuiion, construelion, or maaniag of 1he grovislons of hls Leass.

) Exarpl s othense provided, all refetences fo the lorm of 1ids Laoso of lo

Ioase larm shall fnsludu any Renewel Toms,

Seclion 15,10, Any sum acesmipg to Lassor undor the pravisions of ihis Lendd vihlehrohall ol be
pald when due shail bear Inlurest at thy provaling prime ralu ps gublisted in the Wal Shao! Journal 9
the tast pubiicalien dote Immudialely pracoding the dalo of ateiugl,

Sepilop 15,13, Yhis Lensa s ot subjee! fo armendmuent or rodilealion excep! In viriling,

Seolion 16.12,

{a} A1 ronds ue ofhnr §ams, frolinas
pursennlly deliverad er sent by mud, cefiifiad of eay
this seoflon.

()] Al nnlics, dumonds, ¢ requasls ligns Lusson lo Losooer shalf be ghven lo Lossor af Gy

of Bastringlen Redevelopment Samamlasion, P.O. 80X 109, Blaomington, Indlana 47402,

demanty, or fentiests lrem ona parly lo anolias May be
fslaretl, goslagy pro-pald, lo the addresses stalud in

¢r lo Lossea gmall bo given lo Le¥sge o

{o} At potlegs, deinnnds, or requosis from Less
W, Walls

11753 Mo Peansyivanta Blrent, Sulle 206, Canial, Indizna 46032, Allention: Michael

demanlz, of tequests frm Lessor lo Lessaes shall bo given lo Kad

{0} A copy of o nolives,
One Indlang Savere, Sulle 1606, Indlanagolrs, lidiann 48204,

P, Hosy, Esq, Wollack Gorners & Hoos,
{8} Each paily shal bave tho.dghl, fem tima Ly Ums, to designela a dilfsronl address by
notieo glvan In corfoaity vith Uils Article,

() Il mors than oné Lassor o Lessao s named 1n s Leass, sewvics of ury notlce un uny of
Leasees of Losaors shalt by decraed sesvice an ail of Lessees o Lessors, fespectvely,

Seclion 15.1% In Uie ovent Lossoy and Lessee caniol ogiee o any pold in his Lesse, e
pertias ngroo tal Indlana faw shiall by applieabin hereto,

Zaghon_J6.14. Whonaver under the Leass; {a) tha consenl or spgrovit of Lassor is requlind o
requested by ledses, stch aonsent of apprevl shall gol bo withhalt, dolayad, or eondillened
untausonably; or {b) Lessea requlres of requests o permiission of, or @ datorminalion by, Lagsor, such
pennistion shaif 1ol be withbeld, delayed, of conditoned witeagenubly, und such dslerminglion shall bo

mada progptly and ressenebly.

: ARTICLE 18
£xacution, Rogording and Ingarpeatian by Falgipnice

Sealien 1581, The judles shalh concusronlly Wil the oxecsllon of Ihls Leang, execuls,
d e momerandum Bass alached ag Exibit *0” and made a part of this Laase,

acknowladge, and recor
Fatowing mverding, e memormium shall be reollached {o this Loase,

Saclion 16.08. T Lonse hos een oxacutad at Blonlaglor, Inglinna, on tho day and year fist
shovs writlon. .

L¥SSOR!: LEJSEE:
-
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WHINI® d
Logat Descilption for Hole) Roal Bslate

Apact of Lof 223, 224, 265 snd 265, e Twelve (12) Fool Mlay, wllinihe Gily of Slocininglon, Manrgs County,
Indlana, describad as follows:

BEG IMNING ol tha Morlhnast comes of Lol 265, Orging Pinl of Blobminglon! lhonca SOUTH 00 dugraas 25
minuius 24 souonds EAST (bavls of boatings) elung tho st (e uf Lol 268, 263 oad 224, oid the tualye
(12) ool ollay bulworn, suime baig the WeslBne of Morth Collsge Avanus, 187,03 faal; huenpce GOUTH DY
degrees 35 ninules 34 savonds WEST lawing tho Westline of Coltaga Avonua end erossing Lot 224 end nlo
Lol 223, 5 $8.45 fenl: Ihence NORTH R0 degrens 25 minutbs 52 sueends WEST laavlng Lot 223 snd crasshy
satd Wwelve (12) fool elay end Leots 206 and 285, 167,02 (el fo the Naith ling nf Lot 266, same balg the
Soull fine of Wes! Saventh Straal; thance NORTH 82 dogroes 38 minules 17 peconds EAST alonyg tho Sowth
hine of VYeat Seventh Stresl, seme belng the Hotth Fng of Lot 285, 146,47 feal {o Ihe poinl of baglaning,

cinlaming 0,502 acras, morc of leas,
This daseripion stibjuct lo a 10° % 18' slulr lower gasvimen aiong the daseriplion's Soulh fiea, pur Dged
Racord 268, pago 506,
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TOENIHERIV B

PROJECT WESCIRIPTION RECGESTER PLACE

The project leserlhod hafny and all wocl performed (o achieve fhe projeet shal be
cotapleted pursdan! {o a Project Labur Agreement,

Ovorview

Regestor Place is w mixed-use develapment constling of a patking facilily, boted, ranimarciy,
spnce ad residentiul dwelling units, This jnndvative «ision sespelted when e Rodevelopraent
Conmmisston requastert & creative redevelopmenl of the Rogeslor Parking Garage,

Parking Struclare

Loanled it o center of the Weck, the parking sttuctwre bs approxhnately 180,000 square feet, 1t
will secommodale aboul 552 anlamoliles, including elkven spaces [or soeessible pmidng, With
enlrances on Seventh and Morton Streels, the sinple hellx, eastjn place ehuelure uses fwo Wy
traffic and pemendionlar parking for casy weay-findting elliciency, For pedesiriaps, ai clevator
and staivway are loeated in the southeast warner, served convénisntly by the publis pedestrian
way ndjacent to the Graham Plaze. A seeond state Is Tasated at tha northwes! coriiee of (he

pavage. Imsnediately 2ast of the gurage s space for bivywle parking and landscuped site
amelties, The primary, exposed, faged of the garnge il Sevonth Street will be Weated with
acchiteetues of e adjacont buildings. The Gity of

Poomington will maoage vperation of the gerage,

Reshiontind Budldiogs

Fhe residential comporteat consisls of two (2) buildings that wrap the paridug slouchie on lwo
sides. Comtatoing an approximale tolal of 76 individual uails, the msildings primarity front Sixth

and Marlon Streets, with some roaluge on 7% Btreet.

One stietize is ocated at the comer of Sixt pad Maoon Slreets, Appioxiontely 8,000 square
foet o the grownd Boor provides commercial and celald apportunities, aceossed from Shath Steat
and Modon Steeet, The tipper Doors contain aboul 52 reshientiel units, aceessed vin 2 ounleal
elovator and stakr sore from thie Morton Street enfrance.

The second structure is located along Morfon Strést, spanalng to Sevonth Stuiet, Tho 5,308
squaee fool ground floor providuos cormeraind, werait o reshientiat epportunities, accessed fom
Morion Steeel and Seventh Street. ‘The vpper Hoors contady approximalely 24 residential unlte,
averzsad vid o main aliseay thal coumects t the elevalor/aluir dore.

To compliiunt the srehiteeture of duvwatova Bloombnglon and 1he adjacait Shovars aren, the

primury froades uf the apartment pasiddinge wit! be oled with brick, masonry and metal cloments.
Coupled with glazed storatronls for the conunercial tenass spaes, this reaiment vAll cstablish the

yof2




of, The body of the fapudo will bs.buick and metal. Subtlo olnges
in briek colur or boreking pattern will balauce the pioportions of the fagude, These soeondary
materials, such as meta), windows, staae (rim ond the fike, will be employed to provids varely in
the detalling and similurly relale te the surounding context. The fnoaides ave artfoulsted witha
window rhythm et vorresponds Lo tho apartment Ametion wilhin ~ with Ineger areas of whass ol
the primary living spuces, Top foor unhts ara treated with n modest change in maierials to ereale

visuaf interest in e buildivg

priemary fagude for the proje

Hatel

Lagated on the comer of College and Seventh Steeels, the kolol will analior the porihist comer
of tha site with approximately 105 tooms, The rostavrant, Iohby, lounge, filness cenler and othet
Imsiness Fintlions will ba on the Brst ooy and below grade on 7" Strust, and guest reoms will
bo ob e uppar ffooxs. In uso, size wnd propordion, the liotel is a comphimentary bullding to the
apacinént bufldings. As sush, the primury facales wil inofide arshitetural details ol biiek,
areliitecivral mesonry, aluainum storelionts and windows, and other niaterials complimentary (o

the apactment bulldbigs,
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MeMoRANDURS OF LEASE

THIR MEMORANDUM OF LEASE 1 exuriled By the pasllos herefo on W 2ng day of
Peoembar , 2004, lo ovidunze Wl sxpcullon ¢f a vordale Holel Lond Giovnd Laase daled Dageisher 2,

2004 (the “Leose™)

{, ‘Tha nams of the Jandieed (Langiord") Is The Clly of Gloomlngion, Indlana Reduvelopmunt
Coninlssion vith n addrsss ;fngm )”- Haxton Stm}?a: Bloomington, TN 47401

2. The nemp of Ue leranl {Teannt) I8 _DLOOWYOTEL, LLC etirnr e Wilh 2R
addess of 1 ETUL M, Ronleylyania, b, S0lles200, Carmel, {0 46032-453¢

3, The proparfy dumisad by e Laase consiss of the real propody mosy parflaulasy desctlbed
o BB A ua por plat thereof, recendeld rehruary L. 2003 as inatnamenl Mo,
£21 In thy Olfice of he Recorder of Montao Gounly, Indlana end sl essofments rghis'

20
and sopurtenances harato {Ihe “Loassd Premises?).
4, 'Tha original tamy of the {ease Is for & patled contaonctag on _ 143540, wnd snding

on January 30, 2053,

lion 1o nutend tho term of the Lease for fiva {6) sddilional

8, ‘Fho lepsa grants lo Tanant e op
i forth In the Lense.

stceasalve paried]s) of lont (10) years sach, 05 oo particulardy 6o

Tals Memerandum of Louse [s sxaculod solvly for the purpose of ghelngj nollce lo thitd pagtias of
the axlslencs of hn Lense and anlaln i6rms teroef, Rafsrence 15 mode to the Looso which cenliins
ful desorfpl’on of tha dyhls and duttes of Lendiord and Tenanl ard ho lerms, conddipns, provistons nnd
Umitallons on Jhoe wse and ootupandy of the weased Peapnisos.  This Memoizndum of Lagss for

duttas, condlans and imiletong) shall fn no waey or undar any

deseription of cerlaln of surch rghts,
dreurnstancas HHacl the lorns ang conditons of e Lease or ke infarpretolion of tha Aghls and dullns of

Landters and Tapsat iareundor.
i WITNESS WHEREOF, Landlord nnd Tanont hava caused {his Mamarandum of Lesse jo bo
execulod as of the dala ol for above,
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LESSOR; LEsSEE:
YHE REDEVELOPMENT GOMMISSION © BROONUDYEL, LG T
of e ity of Gloumington, Indlom an tndlana Jinited 1iabilIEy conpany
By By
oDl bl Wt
Davld Winlor, Prosidant . )
' prntod;. UG AL W WS

e PREFS 9F - Mé s

Atlpsl:
; 7

N a7 A 4’/
Mishael Gonlile, eotplory
STATE OF INUIAMA }
. PRI
COUNTY QI MONROE H

Daeld Wallse and Michool Gonlfe, the Prosident and Becrelary, raspectivaly of the Clty of

Bloaninglon, Iddlann Radoyalopinant ggmm'as[on gracqally appoores befors me, 8 Notary Pubhe, ln
, and for satd County ang Slate on the A% ndsy of u_(%} e 0 2004 oad for and on Lok ol
dad Commission acknowiedyod tw txoculon of the forsgolg Holal tand Ground ledsa as thelr

yalumary act nnd doed,
&%;;“..wm

My Cormiselan E:aplrhs:i\'s}%& {-’}ﬁ—\ Notury Poblics .
Counly of Rosidunw:}}{\ AR e {Hupa Printed H\QLML&_&#_Q-M5

STATE OF ININABA )
58:
COUNTY OF MORROT ) U PR,
’ e A L L
HICHAED . WELLA . of . DLCOMAWIEL, LLG WU/
neagnally appoeared befors nia, 2 Nolaey Publle, b and T sl ety

Todiana imiliad binbiliry com
County pnd Slale on Ihe _2nd dry of Decunbex 2004, and for and on bahall of suid

Limd e L iahd Liky company _ackowhdind the oxestlion of Mo foregolng documont ds
blsiner volunliry act and dood,

W_L.Q'Z[Jl:'j Nolosy Pub'les ;}2}\;}4’] ib" i

SRR Ran Explres:
}& “‘?‘?ﬁﬁi %ﬁgﬁ’igj ilon Explres : :
pots) %%fﬁ%}jﬁé;esldeqm:_@}mm (Hamp Pdnlud)u_s shellen }i@% &
i TR \K . ' .

il
SRS ot proparad by Kait P, Haos, Walliek Somers & Heas, P.C., One Indiona Squire, Suite

V400, ladlanagolls, Indlwn 46294,




Resolution 24-23
Exhibit B

EXHIBITE

Parking Apgreemenl




Resolution 24-23
Exhibit B
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P Horraz Gounl
PReP At By teacdsd as grﬁgggzﬂgr it
Recarding reguosted by andydies-roosdedmathlon

Aremt Fox LLP DED RETURK TO:
150 Conneetisul Avenie, N, WHEH REGOTAS GERVACES
Washingion, D,C. 20036 ' “““U";‘1"2%ﬁé\fm?2?3311’3.\?5%‘“‘"'B .
Attentinn: Cererd Leval, Eag, INDIANAPOLIS, I, 46?,?4
ASE N0, O CoB e

L L & AL 111t LI RSV § OR RETRIRR'S USE

A

ASSGNORS NANGE TN ABDRESS: [ ASSIGHERS NAME AND ADDRESS:
Blsomhets], LLC . RLI Il HG Bloomingion, L1.C

¢/o While Lodping Servicss Corporntion [ oo RLJ Capital Pavimers 1, LLC

1000 Fast 0™ Plass 3 Metre Center

Suite 700 Movth Sufta 1000

MerriHyiHe, B 46410 | Bethesds

ASSIGNMENT AND ASSUMPTION OF ROTEL LAND GROUND LEASE AND'
AGREEMENT 10 TRASE PARKING § PACES

THIS ASSIGNNENT AND ASSUMPTION OF HO'TEL LAND GROUND LEASE _ L1~
AL AGREEMENT TO LEASE PARKING SPACES ("Assignment®) is mado o5 of this_ £
day of (Fras ., 2009, by and hetween Bloomhote), LLC, w Indiona }iraited Hlubility
contpanty ("Assignar®), and RLI - HG ]Iiia\o;tzirl;;tan. LLC, & Delaware Bmiled Habilivy

cotapany (“Assignes”).
RECITALZ

A Assignoe and RIJ Lodgiay Fand 1T Acguisitions, LLC {"Fand"} ace partdes o
that certein New Hofels Purchase and Sale Agreewent (“Furehase Agreenont™), dlategt as of
Mareh 16,2006, for the improved real propocty commanly known as the Bloomlngton Hilton
Gurden, pursuant (o which Assignor has agresd 10 convey (o the Fund, among ather thiags, its

leasohold estate Tn the ren] propesty and the improvements lncated thercon (“Tlotel Praperty™),
as tore particulardy deseribed on Bxhibit A attached harsto mnd incorporated hereln by his
ceference, topether with Assignar’s jensehold iuterest in the purking sp
attached hereto and incarporated herein by this veference, twpether with the right in comamon with
othurs te use e Common Aveas (us Jeflnod in the Parking Agreement, hereinafter defined)
(eollactively, “ Parkhig Space Praperty”), which Paridng Space Property is located s the
gawage Jocated on the praperty ioré particularly desesibed on Exhibit C attoched herelo und
inearporated hesein by this relorence ("Pavidug Garage Praperty”). The tolel Propecty snd the
Parking Space Propeity are euilectively vaferced to heaein a5 “Ground Loase Pruparly™);

aces Hisled on Exhibit B

B, he Pund assigned its dights and obligations ender the Purchase Agreement lo
acauite the Ground Lease Propesty 1o Assigice pucstanl o that certain Assignmen( and
Asswnption of Righis o Purehase Real Property, dated as of January 7, 2009;

MG AhL103302 B0 § AL Astipravnd_and Avampion of Growrd 1sia_ gty U9 {2 B0
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under that certain Holed Land Grousd Lease, dated
and The City of Blooainglon, indiana,
snorenduin of which Groond
(ndiond s Instrument

¢ ¢ Assignor s the ourrent jossee
Decentber 2, 2004, by and between Assighor, as lossec,
Redevelopment Commnisshon, as lesser “CGrennd Lease™), wme
{.ouse 13 resorcted with the Dffice of the Recordes of Monroe County,
Number 2004026242 and incorpotited herain by this reference;

D, Assighor is the current Jossee under st cerlaln Agreement (o Lease Parking
aces, dated December 2, 2004, by and between Asslanor, as Jessee, and The City of
Rloominglon, Indiang, us fessor {"Parking Apreoment™), a siemorardum of whish Paking
Agresment is vecurdud with the Office ol hi Recorder of Monros County, Indiana as Instniment
Wuher 2004026244 and incorporated herdin by this refirencs, The Parking Agreement and the
Ground Lease are hereinafter collentively refored fo s the “Gyound Tense Decumeonts™; nnd

Sp

E. Assigner desires 1o agsign, tanster, sell, convey, grant and deliver sl of its right,

itle and interest in and 1o the Giound Lease Dacuments ta Assignee in connection with the

consammation of the purchase and sale of the Ground Lease Property.
- © T AGRBEMENT

NOW, THEREFORE, in consideration of the nuiual covenants and hpon the conditions
contained herein, and for (2her good and valuabic cousideration, the rereipt tnd sufficieacy of '
which are herehy acknowledped, Assigror and Agsignen hereby npree as follows!

L Resitals. The foregolnyg revitals ure correct and complete and are
sneorporated hesuin by Tis refzvence,

2, [ffastive.

3. Assignnent. Fifective on e Efvetve Date, Assignor hereby nssigns, solls,
(ransfers, grimts, dulivess and convays lo Assignge all of Assipor's riph, title and intercst as
Jessee I, 1 and under the Ground Lease Dacuments and the Uround f.ease Prapuaty,

4. Acceaimee, Effeclive on the Effoctive Date, Assighce horehy aiceeptd vaid

assigament, sale, ransfer and convoyanee and assunes and aprees to seep, pucform nd be
itputions which are required to be

bound by al} af Gu tenns, sovenans, condiions and b
purfuremyd by Assignor wndec ihe Cround Lenst Dovwments from and afier the Bffselive Die.

3. {ndemsi ficatian. Assignee heroby agrees to indemnity, defend and hold harmless
Assignor from and agatnst iy and all claimy, damaies, costs, linbliiles and couses of astien
(inchwling reasopahle attorpeys’ feegand costs) avising tnder e Growund Leuse Dacinents and
vesulting from any events or from any ¢ts o omissions of Agsignee relaling o the Ground Fease
Docusents necruing from and after the Effective Date, Assiynor hersby agrees 1o indoimnify,
delend and hold hatless Assignes from and agains any and all claims, damages, costs,
labilities and cutses of kedion (ineloding reasonable mtlorneys' fees and onsls) yesuliing from any
evenls oF from any acls or ansissions of Assiguor relating o the G round Lease Docunients

acorving prior (o the Bfective Due :

R

MOIEGOS T2 620D LS RII_Astigement znd ATt n o) Chwuad Laate s Proptecy_9% GIH

e SR
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6. stodifiention No modiffcation, waiver, mmendment, discharge or change of this
Assigament shalf be valid upless the same ls i writing and signed by the party agatost which te
enforcement of such modification, walver, mnendment, discharge o chinge is or mny be sought.

7. Sucessors aud Assigns, This Assigament shall be binding opon and invre to the
benelit of the parties hereto, their snecessors In interest and assigns,

8. Gaverning Law. This Assignment shal) be governed by, and construed and
enforesd in accordance with, the ks of the Stato of Indivaa,

4, Altaineys’ Fees. Should any dispute neour bubween Assignar fmd Assignee, with
sespect ko Lhis Assignment or iny docwnent exzeuted in conncetion herowilh, which results in
litigation, the losing party or parties shull puy the prevalling party or parties thelr respective
reasouuble attorneys’ fees and costs at irial and upon sy appeal,

16, Counteroumts. This Assigiment may be executed in one or more counlerparts,
ench of which shall be deermed an original and all of'which shall constifule one and the same

Assignment,
{Signatore Pages Follow)

2.
MEIGOCST 2631 82-v3- WL S ALY Assizansant_sd_Assuzaptins of Growid Y aass - Praphty 5068
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IN WEENESS WHERTOR, e pattics oo Biive cxceuled this Aseigament as of the

dite Test ahove writlen.

ASSIGNOR:

BLOO;\I}I O'I‘E].J. }..J.JC,
s fulinaa limited tability company

By:  REI Reat Bstale Services, 1).GC ,

STATE OF INDIANA 3
} 58
MARION COUNTY )

L Eaddon A edt u Nutary Publl in and for the salé jurlsdiction,
do herghy coriily il jothey S, Sparleder, of REF Real Estale Seevices, LLC, a
Mugaging Manber of Bleambiotel, L1C, an ndiama Hinited lisbility eompany, parly lo 4
cortain Asslgmuent and Assinnpiien of G ronad Lesse nad Agreement to Lense Patiking
Spaces heseto anexsd, personilly uppeated belore me i suid jurigdiction, the siid
individual heibg personaliy welk Eoown 1 m s 1he person who executed the skl
Assigmment apd Acuniplinn of Ground Lanse and Ajfrarmend lo Laase Parking Sphees,
and peknowledged (he sanie Lo be bis act nnd dusdon belaif of Blaomhatel, LG,

I

14 . 4 !
Givan wader my hand and seal thiz _ 1\ day of {detendpr 2008,

5700, 4
A

J_— v
Muliny Pubiic

P—

N Jie

 [NOFARIAL SEALL

-

My Cominssion Ezpires:

AT

[Signature Pages Follew]

o
Fripaty 9% i

MOIHICE, #EATLE o WES BL St et Aseupre’'se o, a5 Lestt o

JRUPUREEE R v b 3 8 g B P U i Tk T S T 20T ST



IN WITNESS WHERBOP, th: pantias herow have excenied this Assigment o of (he
dalu fitst uhove wiifteo,

ASSTGRORY

BLOOMBOTEL, LEC
an Jndiana limited ability conpany .

By:  BW Bloow, LLC

Ly:  Whils Ludging Sorviees Corporation,
hanager

(}fiw_,ﬂ y A

B O
Lawrenca B Burnell,
Chief Opeanting Otficer

STATE OF INDIAMA )
) 55

LALIE COUMNTY )

b Marpuerike Fo o Natuey Publie In and for thie sald jurlsdiction,
do herehy eertify that Lawsenes B Booelt, of White Todging Services Corporatiun,
Manuges of BW Bloom, LLC, a Managing Member of Bleombotal, LLC, ann Indians
Yimited Subsility company, party 1 o cerlata Assigatment ond Assumplion of Ground
Lease and Agrevment 1 Lease Parking Spuces herelo snnsxed, personally appeared
Lefore me in suid jullscivion, e said individva) boing personally well Knowe lo me av
the person who execuled the seid Assignment and Assumption of Grovnd Lease and
Agreement 1o Lease Purking Spaces, end acknowledged the same to be his act and dsed

on behalf of Blocmbhotef, LLC,

Givan vader my hand and seol (his 220 doy of Decarber 2008,

ppr e s ko e e y . 0 { .
Tinw: \RBET b oRd [ .‘)? P - . ‘,._5_.:’: —~ o
i 1 Plogenite GRwfin

i ) cftaeaﬁe.. 5)_')[;"
il v oot Myl DpmE I AT
i Yt ,Fsuws;_iﬂto'.a o NoluryPubiie

PRIPARTRES R

i Y

My Commission Bxpires: Febuuary 26, 2009

{Sigimtuse Puge Follows)

.
MO OLSIFIAMOERE_ L Asizary o tad_Asamptiva of, Grierd Lane - Propeiy 35000
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N WITNESS WEBEREOP, the panties heyeto have exectited this Assignment us of

the dute fiest nhove writien,
ABSTGNIN:

RLY 1 — HG BLOOMINGTON, LLC,

a Dclawnz;%il abilit company
Lt / /“’""‘\-‘-—*“‘“
LY —

By:

Thomas 1. Asaltimors, Ir.
Preside

I .

1, fop_/:ummw___w_ , & Notery Public in and for the said Jurfsdiction,
do hereby cortify that Thomas J, Baltimose, Ir,, Presfdeat of RLI [ - HQ Bloomington,
LLC, & Delavare limited linbility compony, purty o a gerlain Assignmenl and

to Lease Parking Spaece hergto nnnexed,

Agsumption of Ground Taeast and Agreement
personally appeared before me in sald jurisdiction, the-sald individuat being persorally
well known to me as the person who execuied the said Assignment and Asswmntion of

Ground Lease and Agcoment 1o Leaso Parking Sprces, md acknowledged the same to be
Wis el and derd on behalt of RLY I - HO Bloomington, LLC.

A §
Griven under my hand and seaf this ; oy of _goZM,/q,cm, 2009,

! STATE OF MARYLAND 3
) 8%

COUNTY OF MONTGOMERY )

"
[ALLE N YIS
O

LTI M
R

Ny L P
ACOYIRE PN

) i ,‘:-:‘/r A
:,4‘.__3 R [hf'g'm-}ai\"ie SBALJ
L ERy

i 4 o
! A My Commission Expires:

€ 4

LT T Pl A,
PR oMY R . MARG MOGTMAN
s S e Nolary Poblle
R ATAE OF MARYLAND
SO n ,‘,\\“‘::'l~ R My Cortiniisslon Exples §0-p4-12
R

b
ML OUS 1615298 WLS ALY _Astigrmen_svd_dssumpliz of Ciroved Laat o Propiny F.DUG
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EXHIBIT A
Deseription of Hotel Property
Real eslate in Monros County, Tadirnn, more particulaty described as follows, to-wity

A part of Lofs 223, 224, 265, 268 and the 12/ platled afley between satd [ots, wll in the Ociginal
Town of Bloominglon Mal as recorded in Pint Book A, page S (Pt Cabinel B, Envelope 1)
Office of Recorder of ¥onroe County, {nclisnn, deseribed a5 [ollows:

Beginning at the Northeast carnur of said Lot 265, (henge SCUTH 08 degrees 33 minules

14 seconds fast (basis of bearings), along the West right-of-tvay line of Nosth Colleye Avenue,
samu heing the Bast Hne of Lots 265, 266 suid 12" alley, and Lot 224, 187.57 feet Lo the North
wal) of Graham Plaza Building; thence SOUTH 89 deprecs 28 minutes 00 sevonds West, ieaving
suid College Avenue right-of-way imd erossing Lol 224 and inw sajd Let 223 and slong said
Nortis wall of Graham DMaza Building, 116,45 {eet; theace NORTH 00 degeacs 25 minutes

51 seconds West, errssing Lot 223 and the 12" alley ond Fote 266 nnd 263 and atong the ast
will of & parking gavnge, 187.92 fost to the South vight-alavay line of West 7th Streey; thenee
NORTH 8¢ degrees 38 minutes 17 seconds Basi, along said Souily line of Wesl Tth Sireey,

116,47 foed to the polut ol bepianing.

-7
MCTGOCST F62 HGa B8 LS _Actignesenl sk Assurpten, af, Chdued_Lasst o _Propaty 05 DO

USRI T - DR LR DRSPS UETE R Bk
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EXPBILDR

L.ist of Parking Spaces

1. 335
2, 336
3 337
4, 338
5. 339
6. 340
1 kLK
g, 2
9, 243
1, 344
b s
2. 344
13, 7
14, 48
15, 4
16, 380
17. 339
1. 360
19, 36
20, 362
21363
20 3o
23, das
w266
toas. 367
26, 368
2. 10
28, 400
29, 40
0. 40
3L 40
32, did
3% 403
. A06
35, 07

8.

MICITS L3 Aok WL QU st anir et wd_Assemplion_of Gras i hessu_o_Prapey 95000

e g v



e 4 2 i b pp e v A et sy e R )

e ==

EXHIYTC

Deoription of Pecking Crwage Propurly

Propady oeailed on Yest 7ih Stveal, 1 ots 221224, Lols 286240, pe the adoilng altays ¢ Min the Cdy of
Blooinplon, Monras Caunly, indlone; sassrbed os lollows:
niagglan, seme bekiy on tha Sauth

Cefrpeagiag al tha Nonhwast cosaar of Lul 267, rulglnal Plot of Blon

llno af Wotk 71 Slast; thencs NORTH 0% degrayy 38 minules 17 sngonos GAST (Sasls of boadnyd),

along sa'd Souh fing of Wesl 7lh Strel, sesse bolng the foddh e uf sad Lol 267, 342 {eol; opka

NORTH U0 gegrees 21 minulon 43 sacenc WEST, Jeaving the Mot (inke of Lot 267 and lalo st Tih
48 minuias 17 sotapds GAST,

Sligar, 5,00 ol lo e Poinl of Bejinaing; thence MORTH 89 degrobs
ing A3 sscends EAST, feovia WEST 7in Straal and

12500 feol thence SOUTH 08 degees 21 min:

acassing Lols 265, 266 ang 0 12 Tool elley, ond fnto Lot 223, 100,00 lo the Morh face of to Oisbam
Plaza Buttding; Uienge SOUTH 40 degrons 10 mintdos 7 raconds WEST, Towving Lot 223 and cresding
a 42 foat abey unif Let 222 and inle Lol 221, 126,00 laal thaitce HORTH (0 degoes 21 minules 43
socents WEST, teeving Lol 221 #nd erossing o 12 foal nlloy and fole 200 and 267 and inle Wesl 1y

filzagl, 193,00 feat to the Pyl of Baginaitg, contalnlng 0,557 asres, 0 of less

Hubjocl Lo o staliwih aasoment lor e parking goroge en West 7ih Sioul gad Lot 267 Inthe (lty ol
sloarngton, Muritoe Gounty, Indiana; duactvod os follovs:!

Copmaneing al tho Marthwesl comed of 10t 267, Oriafat! Pl of Bloominglon, same fitng o4 the Suul
oy of Wos] 710 Steek Ihudse NORTH 80 dogrens 30 minules 47 sdoonds FASY {basts of pedrnysh
clang sl Seuth ing of Wust ¥ih Sttesl, yaia bulng e North Jfag of satd Lot 267, 2421 leel; (hénve
NORTH 00 dagraas 21 mpines 43 soconds WEST, Teavlng e Horth fino of Lel 207 nng nlo West ¥ib
Slrael, 0,00 feet la e Palnt of Begin:ing; thencs NORTH B0 dugrecs 38 arinules 17 sucends SAST,

43 ssconds HAST, leaving WEST i Stun) srd infe

20,00 loal; thopca SO.FNE GO depraes X1 minules
Lol 207, 15.50 feel thence SOJTH 89 dugrots 4e. minvkes 17 sdcends WEST, 2000 fasl thoncd
NORTH 00 (logres 25 miaulos 43 sewunds WEST, loaving Lol 287 aitd alo ‘Wesf 71y Sheeai, $6.50 feot

lo the Point of Begnning, chalsining 0.007 #erus, mele o less,

Ly
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fn accordante With 10 36-20 1315, 1 elfirm, under peuelty of periury, thut } hove taken
reasonaple care Lo redact cucl; Social Scewrily nwnbsr in this dacwnent, unless required

by Jase,

| Sianafly 3% ‘P}ﬁpm L(r‘ ACELA)Y. Cb)fl v Lj

M. lapYwoew ~
Printed Name of Proprrer
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AGREEMENT TO LEASE PARKING SPAGES

P,u, dpops TS Agraamant lo Lyose Pathing Spacal {tha "Agesoraont’ s sxcguled as of lhe z__,**day
of Hovenibig, 2054, by nod bolweun The ity of Bhamiayton, fotiani {tho *City'}, and Glasmheldd, LLC
{*8locin').
i, Bofinltlons. Gapllated 12rats vsed in (ks huseuﬁwni shail hava b noonings oserbad to sush
termy la this Sgalisn, ’
Actoptod Gpaces shalmnan 1o auinter of Atollad Spaced thas have tean scsoplud by Blaomn o vszln
nhy y¥on Anngal Pejiod :
Adjustment Hottua shofl mean ¢ wiitlun nolite froe Blepm [o the Ully delivarod by May § ol 3 yiven yesi
dusing Uso Tamn aod speoilying: {3} the hicranyoed ordoefenson womhar uf Aseeptod Spacus lof wsn in tha

falioving Anrunt Porlad; and (o) I i vuse ok {) an tnor opse, which ol thy Alozied Bpates Bluam Is siddhg:
o {3) 1 gocsans, which ol fhe Altoilad Spacss Blzor Js rokntuishing.

Albtlod Spases thab mean o 36 dualgnated Lpaeas thef hovo bogn allollad for use by Dleom oad s
Guosts, vihveh Spacas shul) bo [ 1o lusolions stiowa on ttxhibll A,

Altoralions sholimann alterllons, Rgrovemants, syttions, shanggy, o gl stk te o vithe Aceoplad
Spnces,

Annvat Borted shallmuan: [u) e kil peded hom the Usage Cammanceraeni Bols o the foForing July 1
{B) pach guscaoding pind of ong yoar dintag 1ko Tatm thal comuaoncos on August 5, and aads on Ga
Iaftarring July 485 and {c} tho Banf padod »f Augusd 1, 2033, 1 Dysamber 10, 2033

Stooin Dofault shalt have tho monlag zet fo-th In Subavclion 1 (s},

Gasually Bamage shill meea dumage to, or dosbuatlon & 1hy Gordge by fire or gthus opually.

Sy Agoney ohall mosn an 0godsy, suthadly, Instrumentafty, andfor ubicn of the Chy, as apploadl.

Gity Da fau bl sholl have the maaning sot forth in Subsaciion 1i{eh

Commonasment Holles sholl mean o willse palso feom Blown {0 the Clty dobusred pol laler then
1Aay 1, 2008, dnd 2pecily'ng the inlial aunbor of Accaping Spaees,

10 0it

Commen Aceas shallmemn tha uiaas In and pround o Gasayu tatendad {of comman Uad vz a5 Lof)
foltat

arugs, witeh wreas shad holnde, withoul fimftalion, enfraneas, axlis, obblos, ramps, frive lanes,
fooktlas, stale, and slavatyrs,

{u} Wean o condamnnd lor publc ar

Gondsmnatlon shall maan that ol of o parl of t Gaingd i
woyad 16 o puble of

quaskpublis Yee undur any s1ale of by th eght of smlnenl Jomalny of (0} con
quaal-auhils vody under thitat of sondonation, '

wianglut Fxeluston, o perdod of 30 Jeys fron the dulo that
tho vafaulling pory ©ecolvos notiza bl a latiure: (3} iy Ploan 1o pay nay stnount of feat; or () by the Cliy te
parlocnt uny of Ny oVl llons under this Agrewmani: arovided thatt {o}d sush lfurs by the Cliyls o) a nalure
Ihoti roaacusily stunnt ke comenlad within suchJ0days, e the Cuia Petiod shad tonlintzo soleng ac the
Gily: (F sommances {o calient stech falluge wilhta 16 dnys oiter recelph ol notien thorendt und (H) cRganlly
purauss such cofraction 1o eomplatmn; and (b} I tha ¢ago of 2 Vieanglul Exclusion, there shall be no swe

poried. '

cure Portod shall eun, gxcep) ' thy easoof o

Bofaul] shatlmaan o Gly Oafawli or o Sbem Delawi, as wppliuabhby,
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Qotaulf Rale shaf mewn Vi prima ralp, 0w reported I the Wall Stool Jovinal or ils sudgeasal pubhoaion,

plas b7,

ey uf fie equipant alsing ealranco i ondior Sl from e Ganage,

Equipmant Fallv shaimene a fal
| achimas, caid rogders, yofas, and atow,

whish squpment shall inciide, wineyl Buitation, Ka
Foron KMajunre shall muan; (8] in vol by Bloesi of {6} any athar gavse nol vilble tha reusonablo ok ol
the City {inciuding, withou! imllation, vavsuaty inglamenl vieater, tha upusiot unavalablity of malgilals,

aquipmant, boraias,-ut lsbot, and wikiky of aamyy shurayos of n¢ls or emisstons ol publie Wity providersy;
* that tosults In te Inabliy of the Gily lo Hmuly porlorm asy ohligalion requirod by thts Ayreomani 1o ba

pacformad by it i
Garopt shan mean that sosialn prkbyg gemagn ngeted nif We Haal istale, o5 depkibd on Exhbit B,
Bussts thall mean guets, prlrons, invliees, fesnseay, smployoas, conimators, and agoty of Hloem.
HolatLoad shadmoan thal candin el eslat desenhad sndfer dopleles vn Exhibh C.

Hotol Lasse statlmoan iatcaitsin ¥ass of tho Holol t.and of ovan date harawah ondacylad by snd batwout
Tha Gily of Blapminglon, Indizas, Redovelagmeanl Commiiaton ond Bloom,

Laws sha't mesq alf gppleubln bivws, slatulse, andlot ardhuices, aad ony applicabls yoveramental wwles,
ragUlatione, quidelines, erdors, aadior 'dacivss,

" Leasahold ehatlmonn Hhe loosalold iaterest of Bloom b 3¢ fo the Halel Luad phrewant le tha Hotutluaze,

Hasetry shaltmsan Mescury Oevelspment Group, LLE,

Horlgague Ture Porlod sholl moan & purlad of 80 deys, commrenching on the Jete that the Guea Period
explas, dutlag whleh any Modgage beades to which U Gity s ohilgated (o delivar nolleo pursuani to
Sovllan 17 shall have thr opilon Jo cuis 2 Bloom Dafaull

Wartgage Londer slialmsan any Inadod o 0loom's that huids a Martgage Lien,

J;mrwauu Lton shadlafona (he lan ol any marlgage, of anyothut method of haneing of relnanthy fa effes!
vilth respact to tie Hodel Land and e Leasshold,

Morigage Buccodsor shall medh 3 Morlgage Longder, o moehier appolated at e caquost bla hlotigege
Lender, 8 purahogor al nlororioalfy 2ata, ogd porly to which tha Leazehold & Imasfosiad by 8n aasigAmyt
1o tey of forselisusn, ord the') sustussors and o55igng,

Oparnltunal Rlan shall mean thol somak plan fof Yo day-londay aporation of the Garege, whigh, whif
camploind and pppraved, shat bo altdchod leralo 9 il i

Oparsilng Leasa sholl maun that cerlale Rogoslal Poatking Gorays Qpornllag Leasa oxuculod by ond
bobyoust Mercury and the Gily of Bibemtagien Radevalopinont Cominissian and dated Oasember 11, 2003,

lwal Bgtale shnll meoa Mal corialn ronf extvle desedtod sndior duapiclad on Exhibil B,

Reaf Estade Taxes shall moon: {2} 1291 24tsts v and aigoxsnianty of any aatur; and {b) any laxes n:
chatgus Mviey of innde in pastial gr camplala sybabinliod for, o7 raglacament of, real 050l Jaxes,
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Reat shall mean, for pach mosth of Big Votm, a0 atmouak wual to: {3} he ‘Gily Onliagoe Raly', 8s: i) In
gHectfism mo (o Umy, and (D) genosally spalicable s tiglcame, Hmi-corvnd parkloyg epacss avaiabh tothe
gunaral public fn munigipal midile parking gasaqss fasated fBhramingtan, Indland; mvilipted by (b} e
numbay of Avvepiad Spacasiprovidod Shak, ¥iho 'Oy Cedltranue Rale’ dlars bozodun hovely res, dally use,
monlhiy uye, of ftenvise, Hion Gleom thall bz pitscdad thir benafit of thi kawost rate, ooju stad Ly muliplyiag:
{a) such hwoed mio; by {of o apprepilaty Bt o Sme, whothos howly, dally, of ollioawls 0; as necvesary lo
tofet hp appleallon of sush e ts en ontig month of usoge. . .

foplaeanieal Sarags shallmesa a pasklug fecidyen [ho Real tisk;la tnut:{n) soplnces the Saragd: gad Pl
constusiod by avthorzation of, and aporates by, n Glly Agency.

Replagamani Spases chaflmaan ellher (1) Spaces olher tunthy Migttad Spacas; vsth) to ha oxlanl Uisk
there ace Insutilgiesl Saoces ather than tha Atiellod Spucee, parking appeas in b mwitenletpul puble parking
fnclitly In ks prosinity L the Holof Lawd; with whith the Acvoptad Spuuug aro toplausd In lhe vrenf ufa
Casualty or Condumnotlen; proviad Ihal vny Roplacemunt Spagos Weoiel oulslgs the Gaimyo shod by
sitpfact fo the reasenadlo appioenl of Bloom. '

Restrvad Slyne shafl moen s1gns specify

hg Thol i Accapiod Spacus aly mearred {oF Uss by Bloom ang
fla Guosts, . . ,

Rutey shaitmann elfrangencels weilon nlog and roguintens dolfyered from tima 1k byt Cityto Bloom
willt rospaet Lo usa of the Garayn; previdud st such rulss oad ragulations: {n} eis ol genaeal applivabilily to
albiagmirays ul the ganeralpubtis and (1) de nutidimlaish Blaotn's iybis {acludiig, siboulBmitation, It dghts
1o dirsel endd canyaniant podedtlan and vohlewnr dupess lo lhe Aseoplad Saac0s 24 holte por gay, $4ven
daps gror waok), or lnuroaye Dlaom' pbligatlons, unduf this hgeement. .

$pacos shalmoal slandard piomobia porking spuces inlne Qorago

damnation shalt rasn a Gundamnelien thal focludar some of all of the Alolled Spacos,

Spugos Gon
fathaz suel Coranmaotion randeis the Goruge unsyliabin for sonsnuot cpniafion as a poble

ragfdfoss ol w
pniking gordgy.
o¢ 1o be ontard Invy, by vad Lotwoea

Sublousy Agretawntchaihaoss tal sude’n ugramment dnleted Tk,
tg sublauge up fu 35 Sproes o

-oom and Matcusy pursisntio which Bloam hae, of shiab have, tha stghi
LGS .

Yurm shell aceano the Yo of This Agraainant, aa providad In Seelion KR

Tetminatton Baa shell mawn (e date e whigh? () thy Toem vxplras; ¢f (o) this Agrooment othorwsa is
terminatad hn accordanus wib 1s lotng nnd condiions,

Usnpe Gom g nokmont Bata ehallmnaa the Gl date onwhich Bloum saranioncas use of ooy of ail alhe
Spages, whizh dife sbhalibe Jaauary §. zeby,

slon shallmana it Bleom of lir GUaLls are sxeiuded liom nodass to, of pracudod fitm
ori (o) on mare thnn fwe ocsasions fn any 00 doy peroed; of (h) on aay one
lsion laals for mote thon four houss; ln any eose axcepl fn o qvaal of
Gqulamont Hallutg shat ke addrestsd and cofthoeled

Wronnful Exely
vy of, any Acceplad Spaca el
negaston, If tho exclution of prog
Godpalty Damaqo, Gondaranakion, Forao Majouio, 0f ad
In oecotdancy Wit e Oparslonol Pl

2. Lrago, The Gllyhetebylonsay 1o Bom, and Bloomherebylousou feom Wiy Gy, Jhe Alotlad Spases
for usr 24 Douts pee Uay, Tovon days par weok, by Bleom and 515 Guasts, Sloom shal havo tho dght,
copamon with all plhet parias ustig the Gatagy and subjacl v the Lows and thy Rutus, fo usy tha Garrmon
Asoag, Tha Cllyskall opmrate and malntatn (he GCommon Aros for common wsy by pertles puiing volichs

4. .
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In tha Goroaga, Inchging Sloos prttlls Buasts: providod Tnal i Chy shuliuporate wnd malalii e Commuen |
Arass <o | Dheom wad s Guesia oro providod wih dirost and cpnvurdant pedosidan ond vahiularageoss : .

Lo v Accyplod Spaces 24 bouis pag day, $veh Aufs pai wank,

LR Turm, Tha Tetin shatit () ceatmanco on o date hefedl; and {5 ond on Pogamber F0, 2633
providad tiat, 2 (o) the Oparubiag Laaso tss ()} vidoniyd ot renovned, of (8) ruplicad with g hotw parkivglodsa
grusegovgraemant thal suecnods he Opetiliag Lo thon Bleol whall hied the oplion ie otand the Tarny
so that it ands op 1o camu day o (1} the Ypaioting Loasy, o axiondad or somowad; of )} the laplagamant
10450 of aglEamant; as it cuso may bo; andfur () Meicuey convoys dwnuship of the Garsgs 1o th Sty
which cunayanes b contomplsied by Seclon 3.1 wl tho Operofing Lesan, then, A of Dacsmbas 11, s
{i} thg nurtbor of Alittled Bpacos ehall \oroass fa 182 (i Dicem akd o Gty shalt medlly Gxhinit A 1o show
e tecalion of tha additaal 15 Atoties Spages; ([l the Yarm aulnmatizily enoll by grtended waldl
fooarannr §9, 2044, wahe any iotlan fromy, o aclon by, Aloorl; ond (k) Uinmoaller thy Yerm avlemalioaly
alinll bu gxbynded for four 286l and sonsystlvo petlds of 10 ynsrs oach, wWihow sny folice from, of
action by, Bleom, s0 %ng a3, nn tho diln of pach such sddflinaaledensian: (A} tha Garage of 4 Replasenienl ' .
Garags 1t belng oporated oo Sio Read S3luty; (81 e Hatel Lanze romafs iy etfool; and {G) 3 holtal§s bolkg i

sporatud o0 ko Hotel Land, ;

4, Ranl, 2alime Usago Sommensamintidalo, nlooe chatiant b ohilgaled o oy Runk, Commanelng
on the Uoage Cemninsamont Dofe, 3ad gontiating hraughot t Tarm, plyom kol pay Renl maattiy, in

. odvoney on of baforo e st day bladch fuk ond pardal salundar moxlh dushy i Termj proyXes et {(a)i
the Vsugo Commicgnarert 24a pi Ho Toimiteied Dalsla v dole othst than he first doy or the fastday of
8 cafendar e, respastvaly, then e Rent peyabio for such porllal eatomfer menth shail ba the amednt
ol the [Lentin piiatlon lha Usags Cemmengomant tite of the Totmlantiaa Dntd, raspuctively, sontpulid an
» dolly Bosly: sid {9) he font lor any parkal solenda moutls af ino ommanegirioal of the Ta(n shall be
payasle on the st doy of Ui fhal full cutariint month dutlagy Nie Taen, ’

5 Arjustiient. Olaontmay chengs tha aumlor of honupled Spacae snof thy Grt Jay of nach Ansua.
Ported by dclivervp on Adismant Hofiar o s iy an laial thax May ¢ tad prace 3y Anauad Perid, AL
any tkng whtn-Blavs dnerinses ing numker of Aveaplud Seacas, Htaam gholl remove the flusursad Sgris
fron Ui Spaces Biaf no Haget o wibiis o Avcepted Spaces; provBird thal, 1, 0l o subsoquens dele, dny
such Spacad qys o botoma Acsiiplad Spoces, Boow may 1y 114 Raanzvad Slyns.

[N Soruiord,

[£5] Halntuannso, iy Chty, at 25 cest and aeponsd, shiall parform, 6 lo cavss (o oo
pasformod, Bl Insfatanaaze, pall, sno raplessininat of the Garage {mekding, vt
Iilialna, the Atolod Spaces and tho Curiden Atens), 3o ihat: () e Garage s Tn goad
cumition epd rapak, onlaary wanr and laar yxcaptod; and i Eluam and Jla Suests wa
pravilsd wits dieet pnd convonlant pedesian tnd wplteutar acesds fa s Acctplad SpiGes
24 hovTs periay, soven days perwaak, bloom shadlinve nd obligaiiont with respectio Hie
maiafonenve, tapk, andlon fepticament of miy yerfea vllhe Gachae,

@) Somkay, The CHy, ol (ls vpst and exprase, sl provlds &) aiBlibz, Hyhiag,
yiatintloh, Jorerll, ond Gar Gaivicas rerpulvnd for oropaq ush of Iha Garays, kchafing,
viiliout “mtlafkny, thal te Gity shat kpop tho Gnrofe propuny Lt ena vant flad 21 houts pur
day, souin Says por Weok.

{9} Tasut. f, 3 uay o, Roa Balnls Toxsy gte pesobsut agulngl tho Rasl fstale o7
fha Carago, tho Cily shalt gdy aft audls Real Estte Taxws wWhn due,

(i} Plan. The Cliv, atits gost aenf expanad, sholl vpesata fno Surayo fa tomgplinane s
{hur Quussnlisnat Plon whish sno% b i} reftad i enneullalion with Bloom; {T}sublaciig o
arasupdio apgiovel ol Bloony, () bo eainplatsd piter tv comptolian of gonsiuetion of S
aalot{o bo conptietad an o HotakLapd und (i) widicsemplaton and approysd, adashind

e
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haralo a5 Exhibll 0, As chroumsiancos chango sea that ssondmvats K the Operationy
Plan org rayulred, the €Iy B raay amend lie Oparalng Plan o 1elcl e chengud
cleswmistungos: provided Nl oach sieeh Smendmant 2 gommarcinlly reasopatity and doas
ast dlinfnih Blosats daids thelediy, wikoul ludulion, 1 rphls fe dlrovd nnd copventent
pugustian and veblentir neers 1 tig Kecopted Spreny 24 howse goe iy, sovon days per
watk), Inoroesy Bloom's ohigatons,or ghuinish the Giiy's oblkiathons, undar thls Agreginant
und () uholt provide a copey of yach by ly exeoyird omeadment 1o Bloony,

.

L Allarallons,

{5} Hotyl £ntily. Hoon st not maha noy Adosatidas, Bloprn shall nol alliz, or cavse
to e afliver, lo ony portion of ha Garags anay sign, hislgnla, advortisemont, nolicg, ot
docurafion without he prlol witlen sonseni of the Glly} providad thatt (i) Sloem mny nine
ogeivod Signs (o The woal behitd the Accaplad Spaces and {11} tho cos| of lolideutng, |
fnntling, mstolaiing, and removing \ha Rasarvad Signs shalbs The rosponsibitys! 0bem,

] Cliy. Tho Cily shall ao) moke; (I} any alrallons o the susluce of the Oardgs
) any altécations fo tha Batage, Jhe s ull e wittols

wifaul Bleom’s prlar wlilun ¢unsan); of (i
et nnlorfurn with provdlar Daont aad Ne Guasts diwed and spavonitnl padasiinn ang
vohfubar nocoss 0 tho Accopled Spaces H hourd par day, oven disys parwruol,

B, insufsiind,

{8} Cosually. [he City. @l T5 o3 pad prgensn, shatl mainkaln In full forca nny ¢ifucl
treeghoyi thio Tarn la and evlpadod sovarags Insudids on tha Gaoeage foral east 1604
uf s Insurable valua on & raplicenent posthasl,

(b} iphllty, Tho Cliy, utlls cosl and axponss, ahnd mratslein duilng the Tore gunsat
pubfie FubHEy aad praparty damage ingumnce covadng any and it ohadms for njuras to, ot
dealh o}, parsens, tad damagh 1o, of loss ol, progurty, eoulag In, an, ot alaut he Borage
In ilse armbbals 6f nel logs than {i) $4,000,080,60 for Inltny fo, or doalh.of, moia then oaa
pursort [ the same are-donf of aeeumence; () £5,1500,000,00 for lajury 1o, of duath of, Iny
one porson; and (£ $1,000,000.00 for proparly dpniage of sy odisfng oul of eny oup
ovaldent of gsctrvgot,  [Te polltlys of Wnsvisiey raqurad by this Sebssolion may bo
nalnlotted yndgr o blankel patley of Insursnca. .

L8 Cagualty, i theraly Castaity Bamagy, then: (o) this Agroum el shalf cantinug in fukifosed ond offadl;
ord [b) the Gity premply shalkcopob undlor rostare o Burega © subsiontialythe some sondidenss axlatye
prortoe ha Cayually Daao g, If, a5 & ropu of [ Cnsyaly Damape, Bom Is unalifo (o vse ony o al of the
Accaplad Spauos, thua, unifl Bloem is aliio 1o uso gl of tho Acceplod Speosst{a) d there arn olhor usabla
Spooss b o Garage, then the Gily thell replagy the yausabls Ageeplud Spacte Anaco tor sppcs with
Replogommant Spaans{ and |b) Blonm shull pay Rard oy v U1 tospael ot {1} thy veoble Acveplyd Spacetiand

it] thy Rophwatrsn Spaces,
{

Contemnalion, B thote n o Condemdation, fhin, 16 o exient pogufla, e Oity plamplty shish
pusforsy sush rapali sndlor repincesiants ty s ronnitdur of the Gdragu 45 are nacolsery 40 that tha
remaider of tha Garaga muy o usud 8¢ A puble (raiing factity, i thu Condumna i conslitulsas o Spaces
Coadontitatun, thoe ths Clly shid replncy tha tesuiling ynuzable Accopled Spaves space fof spuce H#ih
fepiaeedant Spuaes) ond (0} Maom shith pay factgalywiln 1ogput o (i) the veatile Acveplad Spuces; and
{H}ths Hoplgnraam Spuces. To the o¥lantilial thy Repbeomanl §pacna mie ocalud auislds e Guidgo,
he tanns 549 condithns of this Agromant shalt ber {0} spplieabla to such Reptpcemont Spages; and
{u} guemod to b modilisd [ the edond tyoled 10 s apolicabile 1o sich Replagaqont dpaces,

.
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Resolution 24-23

R Defaulis andd Ramnodles,

{at Dioom Dofault 1 shathao 'Blom Gelovil If Bluom Inila {0 pay sny ameunt ol Renl
whtegt duo, srd such (akure contindvd bayang the Cyre Pudad,

1] Clty Remadio s, It ihaco s o Bivom Rafautl, then, syblectlo tha lerms and condithns
of Saclioa 17, the Cily sy

A commance b sult &l law & scovar any v/ordus Ranl; gadis/

1 1aztalin theAcsontyd §pages, aand radmin fon leakiny any Adolted
Spoces fo Dloom unlif such ¥mo as Bleoin has phld 6 Lho CliY as sinond
aqual to 160% of od ovurdus Runtl, togethos with atesest on o onilroly of
cuah amaunl st the Dalsult Hal from the dals Wat io avardud Renl flof
boaoma g Unllihs dale pald,

Cly fefortt 3 shet bs u "Ciy Dofayd™ I () ne Gy fais t patform vy of it

)
piues bayond biv Gure Porod; of

ablgaliyns under iy Agiedmont. ond guch feline con
{8) fhar i5 # wionglul Exelusimn,

) Hoto! Uility Remedius, i tacte 15 & Gliy Dafaull, Heon Qoo may:

ti) anfaln thy feliate, or spocitiasty saforce the perfarmance, of the
abifgetlan Ihat the Cliy ks falind fo porfesmt and

n phtiofi the obfgation that e Clty hus fifd Lo porforny; providgd
that ihe parfomsanss by the Clly of suoh abliyaian sholl nol be congliuod
10 be & walys of thu Clly Dofaull

providod thet, i thara Is o Viroagll Bsctustn thoa, b additon (o ¥io fragolag wniadlss,
Blsom may ollsat agalnst Ranl an amoun! datapmlned by auitiplyng: [} the numbor of
Acchptoy Spuces from which ntsoss I8 axelidead of of wiileh vea Ie proshaied; by () 150%
of the Read wllebotabk lo such Aceaplod Spageo; teyother with taterust g iby anttaly of
such amount al lw Dalavli Refo for Ih pailed duday whith lis Wreonglut Exclusion

conthos.

{0} Fees. Tho nonsfolaufllag porly mey tesover fton the defoulling pardy alk
(i} donages Inenred by sush parly by rensun ol.a Dolavil; gatt {7t} coals and oxpenses
facored B connacion vl exurcising s fghts und (onioglag viln tespoct lo sueh Dafault,
togaltiee wIth dnlasy st therson ol the Dyiuol Rats,

{1} Mo Walvor, Melhur: (b & waiver by & nonsdufsuidng panty of 6 Gefaul; noe (i) dn
oxetelin by 5 tun-daloiling patty of ny ght of semiedy with repact (e 2 Pofuuli; shol oo
doamod ither io: (1) conpliute & wakes of any subsaquoat Dofo (i} rolsase o tofiovs the
dalauiitng parly frop posforming Gy ol its elfget ans undarihie Agieemanl; oF {8 constbuls
an omondment or modifcalian of thts Agraamaonl. The stghls and romodles hejeuadal pro
cumuialive, end nu: (1) rbt o fomody shailba doomed fo ho, o construod as, extislya of
any uihor 'ght of ainedy horeundar; of () kallure to oxorclse oay dyht or remedy shad
aghiofe {0 provont the subsoquant oxurelse of sueh dyhl of letedy.

2, gurrondit, Onlho T omminzion Dalu Blewi shaiti{a) remowd allRueurvud Skns; ond (b) suirendor
the Accepind 9pasgos bt Cily

i3 Quis! Eajoyntent. The City reprasents aad Wwananiy thabithss fud fighiaae wutherily to anler into
Ihs Agraemel, sullact i gl radirctiont of tbcodd, The Clty agrau thal, i Bloom obsatves allof He lerm
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ond condlins of, uad parfetes a¥ ¥iils ohligations under, Inls Agreamant, Inon, sl altlimes durtag the Tetm,
Bteorn shalihavae e poacssbly oad qu'st anjeymuat of posiossion of the Aceoplad Spacas, wilinul any
mannes of hlndeanse from pariles ciaiming umiat, by, or fwaugh ths Clty, .

4, Hotlens. Any nofloy of olhet samatualtatian reguiied oF porm Ued lo ba dulveryd undet {hig
Agnfmiant sliadl bot (v} I weling: o (o) Janmud lohnve padn datueledy il doloryis mate ln pbrson of by
a nallcoal sveralgin courar sorras admss od fo tib athoe porty vatotawaiio 0o Cliy al Gliy of Cloormitglen
Dugaennent of Poblle Works, PO, Boy 102, Blaominglon, Indlanu 47462: and 10 B'oom at (1111 Hotth
Pransydrania Slreal, Svite 200, Samwl, hdlend G032, Atorilont Wichaod Vi, Yiolls, wllh & copy B
Kaih P, Hoas, Bsq., Wallich Samass & )age, Dne Indlanu Siuaro, Sults 1509, indlonagohs, Indzns 40204,
Ethar poanty may chaage tls addeds for ndtiea from e to Thns by doliviring noilee lo Hig oliws purly ns

proylded aliovo,

15, kastgniment,

{a) Hotel Enidy, Blaom stall act! {t) assiga thls Agrunrent of wiy Inforesl hareln ot
il bl any or ol of o Acvopled Spoes;in olther caie whtiol tha prler vl congoal
of the'Gily, Tho cunaeit of the Clly to any a3 Sigament or subleting shall agt consitiute 2
walvet of e fagulranpnt lor suth congonl 1o ally subsoquent wssigantonl o subletiing,
Nobwiltsianding the foragoing, ficon mayi {i) nuabyn this Agrsomnont i codnggiian velih 5ny
paemittod assignmont ol the Holgl L gose, {it) rostgit his Agravmant o anyMorlyage Landos
of Morigoge Buccesser (f¥) subtel any or ot of the Acauplod Spocos lo Moteuty
Nuvalapment, LLG, ond ks sucoassom aud assing andfor (i} by liconss of othar fight,
pantil the Guesls le use ho Avceglod SpocessIn any cuee wlthoul o prer welllan cunyenl

of ke Cily.

i} Glly. Yha Clly may a535n 1hh Agreament dud comuythe Garags to anothoragensy
or instrumentadly of e Gity thathas the power wad authosity le actap! an ussignnealel hls
Ageuamon 3nd garry suttha obigadons altha Gily hotaunden, Othenyiso, the City shal apt
assign ks Agraamont uf onvay the Gornge vedltovt the prorwiiton seasenl of dom.

] Nu Rploasa, Hobwthatandlpg iy asaiganeal paemiiiod under s SacYon. tha City
ot Bloopr, a3 {ho casa 1oy, shallramaln Halila lo ptlerim aviof The tarms Ond cond tisns {5
ba parfafmud by R under Tals Agroaman, and the approdai by Weo other pany of any
asslgnent sholl nol miupgu to Cliy af Byent, #y fhio cosp may be, [rem Hoblidly for such
potfoimanse; providad thal: {1} Bloam wivalt by chlunsad isal Bttty yndeor this Agragenont
for st obtpatins lo ko porfosnkd afler the datn of zeshmunl d Blapm asslgne t's
Auronmudl plfhar: (A)n qunnacllon with any anglgnmont ol tha Helel Leacn] or {0} o aay
Marigugo Lowthus ur Matgegd Suceqssorn and {H) if the GHly sesignd Ihls Agioamant lo
anothds egoncy or Instymantal 1y of the iy thnk (A bas {uitpawrer Sad suthpiiy o gaeopl
an asalgnasnl of IAts Agteoamnd and corry out The ot¥yations of the Ody hotounder, and
{B) oXpfassip asspmen the ahdigalans of thy ity trdot 138 Agraannl; then the Gliy $hell
b3 rolpaso framn HabFy undar this Agrroomont for ad elifigilions le bo potformad sftat thy
dnle of such ssalgnmont and sssumption.

56, _ todemnity, Eteh of the Gy apd Bfodm s hallidamatzand hold huimloss the athut frainand vgdas
o ¢lakns, Judyroniy, lanTibas, Yossos, cosls, snd exponsos (acluding, wlhoo! ¥mitailon, ransonib s
areineyy feos rno couwl gasle) arsing fronh, of tn conpoclian wine (a} e faflors of due GHy of Bloym,
espuziivoly, to pudorm uay of s obkyoloits undar @'y Agrsumont, of sutarwlss comply wlth the torms and
vondiions ut this Agraemant, i the exeselse by lho ofherpucdy of is elithita pad tamaudlas with rozpactle
sugh falluto: and th} 1o grosa neghyonce er willul iscondyol, . !

it Refigagea prolections,
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{a) Hal'go, Helwithelanding any Bloom Bolault, the Sily shall nel exvseico uny of ils
Hghts and femadizs with raspost hieraly uilgas and unlil; |1} the Cliy hos deltrerad viitian
aotieo of such Bbom Delaull o1 Maltgage Lendoes, vehich nalice sha¥ b datlvared in
scobrdance With e lerms ony sondltions of dogtiony L ang I} Bloern Delault renmlng
unelread ol 1ho expialion of the Marlyegee Gure Podod, He nullee by e Ciy 1o Bfoom
spouthysiy ony falluio by Blsom Lo perfetat 9hall bo deemod o hieys bean peopeily diven
ynlngs adg Unkla sopy of $ha netce has bovn soril euch Mastgogs Lundar,

{b) et BlgbL Gaeh Morguge Leades sho[havo the dgbl bulnot the ahigolon, al any
flmo ond witwwt papitent of any pamaily, 16 piy any of tho Hanl of pwtolin aay other
ssbligation af Sewm bndas 1hls Agreament, end sich puymont of potlarmancy, a3 appisabio,
snalt by ageapted Ly the Clly as # woulth have bugn if such paymail or parormanss had

boan by DKoM,

(s Possosslon, If 3 Morgage Succossol lgkus possasslon of tho Ancepled Spacox,
oa the Mordyayu Sveeysser's 1abilly vnder ond Wil rspant lo hls Agronmant shod b6
fitnllize o2 (1} e areounts dus and poyaliz o tha Clty for the enoxpliad balango of the Yorm;
and {=} ebsorvence of potformanss vt ony obligation or onresment on Ao il of Moo frst
alising attes the Nodgags Buteossor Lakns possastian.

{4} Assignmond, Ha Mugages Spdeeasoracqulios possesuion of the Adcoplyd Bpaces
and asyvmes thn obiigaliony of Blanm under the Hatol Leass, thon, nobwithsiendlyg o
peovistons of Bustion 16 of this Agloemon, tha Morigaga Suecsariol shhll bo ponn Uod to
agslyn this Ayresiant la coaneellon wilh say astlgnaniol of 1ho Tlolel Lovso, Any such
aselgnment tholi 1efonso o Morlgags Succossor from Tobilly lot tho prediormanse of tho
obkgitiiahs of Bighm uadur this Agl comanl,

{a} Inyluments. ¥he Gy and Woom shisll cacpestls In peavlding any addilonat
Sraendinant, Instrumanl, or decament fsasonably requbod bya tlorigage Landos of theimdy
oihoralsa b necatcary or mxpedian) 1o implomdit tho lotmé and condilions of thic Soalfed;
pravidnd that no sich aineadraanl, instivmionl, or dostttont shall extond tho lara of this
Agioainont buyond Ha Trem of agvarsely affacs the Cliy's dghla horaundes,

Cly Coosenl.

() Sualgays Aprosnieal, Tho Glty seliowisdyas, and copsenis lo, Mo Subloase

Agraomeal.

W gulilussed Spacas, M such linn ne Dloom fo cubloasing Spaoes figin Muranty
puzssnntjo e Sublsnsu Agroumont, the Gliy and Bloom ehall woni the subbssad Spaces
o though leont had wdsad cuch Spasas dledetly hodn Lha Gify puesyant la jlsia Agraomont;
providad thal: {1} Mercury shali ba res ponsiblo for paying utlrantous ond payable vlih respuat
la he subloiebd Shoseat oad |1} ackklhsisnding anything k2 tho conbaiy sol (udl haeonn,
{ioat sHail hava ne obTguton Uy the City it caapaat lo ronl due and puysbln for tho
spbtypsed Spacaos,

{n) Fermlnatien, U, duclng tho Yerm, Morcurys dghts with raspoct o binaing Spaces
gurstanl 1o e Gporaiing Lowse aco fomiaslod, than thls Agraomant shali b snrended to
add 95 additlonnl Gpacos to the delladion of Alellod Spacas, end, s parl af ouch
elndndmen, fhere shal b o caplacomant Bxhibil A that shovrs Wi locatisn af the orfglnal
Any Thy nawly midad Alloltad Spaces,
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Miseoliupeous.

fe) Yranslogl Sgutes. In atil'on 1 faasing tho Allulod Spazos te Bloorm, Ine Cliyatall
ot shofl oporply thy Garagd & such 3 oadur so thal tham aré a miabaum of 649
ranstent® Spacoey hat are: ) asltivr cosermd not kinsad of Goyngudio nsenlbily prikots
and (1) avadnbll lof use by the gbatvral pusld on 3 ‘sl tome.-fles] sored’ basis 24 lovrs
fnar day, 308 vuys por yuas, vy toto natfo exgead the ‘Gity Ordinance Kaly' b efeclirom

tena lo thad,

[13] Oporsting Losse, Yho Glly shulinelactinoay manner vilil taspecile he Opoiatlsy
Lagso thatwould matardaty sml adverely aliectihe Hants of Bivom under tis Agragmant
{1nctutlng, witheul Emilalinn, wolting, rakiesing, delsylay, of Usloring Maréury eoiveying
anarship of the Qarena 1y the Gy os provided s Susl'un d.1), _.

fcy - Mamcvondum, The paitlos ohall catord 2 Mamarandinim of Agtapinonf fn the form
aliachud horalo a3 Extubll €,

{d} Yalidation. Priat o camplolizn of consliuidion of div [otolto bu cunstimtied an lin
Hotet Lund: (1} 1ae Clty and Goow shek! delemine a valldalion progiati of olhar pracedulo
whotoby Gupsls may pork 1 the Aceapled Sepces withaut shiyege lu suzh Gossli ond {i}the
tutms of Lueh prugiot or plocoguls shaltbo dddad Lo the Oporallonnl Pisn.

16 Prior Agremnonts,  This Agrosmunl shall nof by pisondod, mediliad, o
sypplementad, exanpl by 8 witten sgrenmant oxocuisd by both Ihe Gy and Bioom, This
Agreemanl piay bu oxeculsdn tapodinls cantedpans, pach ofwhizh shalihy an crighsl, i
' of witwh lognther shall cuasiliuta bal whe and the Sema Instrumoat.

{0 Coneleelon, Whanevar o his Agreembn o alngqubu ward fs usad .- olow shall
lnchids the pheralvehotevar required by thu coataxi ond ko vorsd, ‘This Adroomant shuitba
conshiyed In accordange wih the faws of [ns Slats ol indigne. The caplioas of thie
Agroenioat afs for convanlonss ity end 4o not In ony way Fmd of ader e terms and
condltons of s Agravatent, Tho Javelldity or unenfarcaskility of ony lorm of saadilon af
s fugrasnont halinot sifact tho other izans qud condlns, and Bis Agreement shafiba
constiuad in ot espocts vy ¥ such hvalid of unanfoseaable tarm or condiiton had pot buen
comtated horain, Allexhibly roferenced hutatn 2o otiechad igmlo podincorporatod frorufn

by taleruata,

63} Sbeoursass, Subacl 16 i farms ond vonditane of Segllon 16, sad axcenl us
otharulse exprassly prowtnd hacnky, this Agraamenl, 2ad aff of b tame and colpddians
horoaf, shall: {7) tnura to fhy benedd ofy oad (I} ba binding vpoir; o raepuclive Jigls,
exoculors, nitinlafstolons, suoeetsurs, and s4signg of the Clly and Bloum, Al ndommlles
sof fuslihin tits Agrosatonl shol gurvive ths Toimlnulen Dalv, R

{h} Milhiodip, Poch pergan uxocrtag s Agransont ropiesnnls gnd wasronts thak
{) ho or sho tizs bosa suthorkon o axguuts and daeliver (ks Agrooment by the enfhy [o}
which he orshe I3 signingg aod §1) this Agroement 3 tha valid aad Wulip ngroomant of seah
antity, soforsaablo ) pecordanea with its gy,

.
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HH¥ITRERS WHLREO] e Clty and Ylsom havo elosuted ihis Agrovmont oaine doyand

yoat frstwailleu 3bave.
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i fndoy 1o Exhibils

Bxhibll A Dopisdna of Loeation of Adollud Hpytes

Esnfoiy & Depledon ur Obyisiption of Raul Eslale ond Bamago |

Exlital © Dapiction oF Deserfton ol Hotel Lanit

Exhisit Iakial Opecalonal Plrn
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GXHIGIT A

Locnlfon of Alleiled Spacos

Taw Aliotlos Spaces shall inclido Sguces numbared

H 335
2 338
3. 337
4. 338
5 339
a 340
1t 31
B 342
Q. 343
o, bt
i, 345
12, 348
14 347
4. 348
i Y
1. 980
fr. 364
0. o
19, 304
20, Jaz
24,0 363
2z 304
2. 3Bh
24, 366
26, 467
X
T 368
24, AQD
L {11 I
0, 42
31, dod
32, 4pd
83, 405
, 408
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EXHIBIT 8

Legel Dascrlpllon {or Gasagy et Estale

Proporiyleening an Wust 7ih Slraat, Lots 221224, Lols 265268, ond the adioling nlleys el in (ha Gily of
Aermiagtan, Mancaw County, Indinna, Jeseribad as lollows:

Commenciag 3l he Nodhwest corer of Lol 467, Orlginal Plal of Bleominglon, smne baing on 16 Soulh
lina of Wesl 7y Strasl; (hence NORTH B9 degraps 38 ilnulds §7 secends TAST {buss. of hearngs),
slong sald Soulh e of Wost 71h Sireed, sume bulng the Nodh e of salg Lot 287, 34.21 fogl; lhence
NORTH 00 dagrass 23 minyles 43 seconds WEST, Juavinyg the Norih fins of Lol 2687 and intn Wasl Th
gheol, 6,00 faot lo lhy Polit of Beglaniag; tiencs MORTH 8 degraus 30 winuigs 17 seconds FAST,
126,00 foui; hendo SOUTH 00 dagress 21 iminules 43 saconds EAST, leaving WEST Tl Steyt ond
ctosslig Lols 265, 268 and o 12 foul alley, and lalo Lol 223, $93.09 {a tha Horlk faca of the Graluon

Piaza Bbifding; lhenca SOUTH 09 degraes 48 mnutes 17 seconds WEST, Inaving Lot 258 und crossing
a 12 fool tay ond Lol 232 ond iito Lel 224, 125.00 faek; thavcs NORTH 00 dogroas 21 minules 43
snconds WEST, Joaving Lol 221 pad coesing n 12 tool ality oad lols 288 and 287 ard info Wasl Hih
Steual, 103,50 toot to the Foinl of Beginaing, conlalvpy 8,557 4tvs, Moig of foss,

sbiact 1o o stainvall easerant lor the parking guree on Was! 1 Slruel end Lal 257 In the Gity of
hisemiagion, Monioe Cotnly, Indiang: dascibod as fallews;

ol 267, Diglhnal Plal of Bloeminglon, sume belfvg on the South
lno of Wesl 71n Sleack thence NORTH 83 dojrens 38 alinulys 1 wougnds EAST (bouis of boarngs),
glong sald Seuth tino of Wesl 71 Sheaut, some baing the Morb llan of sald Lot 487, 4.2 foat: Mgy
MORTH GO degrees 23 minules 44 seconds WEST, loeving the North Htne of Lol 267 #ad Into West 7
Sleet, 6.50 feol lo Ine Polnl of Beainelrs); theneo MORTH 89 dogroos 38 minutes 17 seconds EAST,
20,60 toel: thonoe SOUTH (00 degeaes 21 mitutes 43 setonds EAST, teaving WEST 71 Slreal ond inlo
Lol 267, 1550 feal; honce SOUTH 6 dogresy 36 miutes 17 seconds WEST, 20.00 fauly Yince
NORTI 00 dagrass 21 miauins 43 seconds WEST, fooving Lol 207 and Inty West 7ttt Bleand, 15,50 foel

1o e Po'al of Deglindtny, cenlolilig 0,007 zeres, mora of less.

commanaing ol e Nordhwest comer of L
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EXHIBT G

togat Dogortplion for Holal Reol Extaly

Apar ofLol 223, 204, 265 and 246, tho Twolvy (§2) Fool Aoy, nit In the Gity of Blaosninglon, Monreo Counly,
Ing-anm, degariued us follgws:

ol 285, Odgingl Plal of Mouminglon; theaea SOUTHO0 dugrees 28
ings) along the Gast iné of Lels 206, 263 and 224, aay Ihn halve
(52 fuotalley betwaon, 3arma bo'ny o Wasl ine of North Coioge Aventio, 167,43 tae!; lhency SOUTH 80
degreas 35 nilnules 34 sacendy WEST looving (e Wasliino of Co'lagn Avantie ond crassing Lot 224 und Into
Lotaus, 116,45 fael; thenco HORTH Q0 degrees 25 minutos 52 seconds WEST 'eaving Lol 223 andcross ay
sald twatve {12) fool sday end Lols 206 and 206, 107.62 feot lo the Nodh lina of Lot 266, samu balrg the
oyth ing of Wesi Sovenln Slreo; hanca NORTH 88 dogress 38 a¥nuias 17 soconds GAST song tho Soulh
ling of Wost Sovanty Streal, same ho'ag tho Norh Jine of Lol 265, 116.47 faet 1o the bolnt of hoglanlag,

gontolning $.02 pures, more of less,
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EXHIAIT E
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COMPREHENSIVE AMENDMENT TO GROUND LEASE

This Comprehensive Amendment to Ground Lease (the "Amendment”) made and entered into this

2‘*’* day of D eeersiasi 2004, by and between The City of Bloomington, Indiana, Redevelopment
Commisslon ("Lessor") and Mercury Development, LLC, an Indiana limited lHabiflty company and
successor in interest to Regester Exchange, LLC {"L.essee"), is an amendment to, and maodification of, that
certain Ground Lease (the “Lease”} made and entered inlo , 2003, by and belween

Lessor and Regester Exchange LLC. Y a|

1.  Sectlon 2.02. Section 2.02 of the Lease is amended, modified, and restated as follows:

Section 2,02.  The term of this Lease automatically shall be deemed to be extended for five (5)
successive renewal terms of ten (10) years each (each such extension of the term being referred to as a
“Renewal Term”"), unless either: (a) at least thirty (30) days prior to the expiration of the Initial Term or the
then-current Renewal Term, Lessee glves noflce In wriling to Lessor that the term of this Lease will not be
renewed; or (b} at the expiration of the Inftlal Term or the then-current Renewal Term, there exists an
Event of Default {as hereinafter defined) that has not been cured within the periods provided by Section
11.02 and Ariicle 14; provided that all Renewal Terms shall be upon all the terms and conditions of this

| case.

2. Section 6.01. Subsections 6,01{b) and (c) of the Lease are amended, modified, and restated as
follows:

{b) Subject to the terms and conditions of Article 8, the Leased Land shall at all times
ha kept free of mechanic's and materiaiman's liens by Lessee.

(¢) Lessor shall be netified at the time of commencement of the construction of the
Improvements,

3. Article 9. Article 0 of the Lease is amended, modified, and restated as follows:

ARTICLE 9
Condemnation

Section 9.01.  If the Leased Land, the Improvements, or any part thergof shall be taken for
public purposes by condemnation as a result of any action or proceeding In eminent domain, or shall be
transferred In lieu of condemnation to any authorily entitled to exercise the power of eminent domaln, then
the interests of Lessor and Lessee in the award of consideralion for such transfer and the effect of the
taking of the transfer upon this Lease shall be as provided by this Article. Neilher Lessor nor Its affiliates,
subsidiaries, or related entities shall, during the Initial Term (or any Renewal Terms), use the power of
eminent domain fo inltiate the taking of the whale or any part of the Leassd Land.

Section 9.02, I the Leased Land, the Improvements, or any part thereof are taken orso
fransferred, then this Lease and all the right, tille, and interest thereunder shall cease on the date fite to
such land so laken or lransferred vesits in the condemning authorily, and the proceeds of such
condemnation shall be divided according to the apportionment between the Leased Land and the
improvements made by the condemning authorlty; provided thal Lessee shall be entitled to retain: (a) all
proceeds apportioned and pald In connection with the Improvemants; (b) during the Initfal Term, all
proceeds apporiioned and pald In connection with the Leased Land; and (¢} after the initial Term, a portion
of the proceeds apportioned and paid In connection with the Leased Land, which portion shall equal ail
such apportioned proceeds, multiplied by a fraction, the numerator of which is the total number of years in
the current Renewal Term and all remaining Renewal Terms, and the denominator of which Is fifly (50).

Section 9.03.  If the taking or transfer Is only a part of the Leased Land leaving he remainder of
the Improvements in such location, or in such form, shape, or reduced size as to be not effeclively and
practicably usable for the purpose of operation thereon of Lessee's business, as determined by Lessee,
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then this Lease and all righy, tille, and interest hereunder shall cease on the date title to the Leased Land,
Improvements, or the part thereof so taken or fransferred vests in the condemning authority.

Section 9,04,  If the taking or transfer Is only a part of the Leased Land, leaving the remainder of
the Improvements in such location and In such form, shape, or size as to be used effactively and
practicably for the purpose of operation thereon of Lessee's business, as determined by Lessee, then this
Lease shall terminate and end as to the part of the Leased Land so taken or transferred only.

Section 9.05, Lessor shall immediately notify Lessee upon receiving notice of the initiation of
any condemnation or eminent domain proceeding involving the Leased Land. Lessor appoints and
authorizes Lessee as its agent and atlorney In fact to represent the interests of Lessor and Lessee in any

such condemnation or eminent domain procesding.

Seclion 9.06.  For purposes of this Article, the term “Improvements” shall mean the
Improvements (as defined in Section 3.01) and any additions to, and/or reconsiructions, replacements,

remodelings, andfor alferations of, the Improvements.
4, Article 10, Article 10 of the Lease {s amended, modified, and restated as follows:

ARTICLE 10
Assignment and Sublease

Secllon 10.01. Lessee shall have the right fo assign or convey Lessee’s entire interest in this
Lease and the Leased Land without the prior writlen approval of Lessor o any entily cantrolling, controlled by, or
under common control with Lessee, Otherwlise, Lassee shali not have the right to assign or convey Lesses’s
entire interest in this Lease and the Leased Land withou! the prior written approval of Lessor, which
approval shall not be withheld, conditioned, or delayed unreasonably. Any assignment of Lessee’s entire
interest in this Lease which is approved by Lessor {or which does not require Lessor's approval) wilt
release Lessee from any liability hereunder; provided ihat the assignee exscutes and delivers an

agreement assuming all of Lesses’s obligations hereunder.

Section 10.02 Lessee shall have the right to assign a portion of Lessee’s Interests In this Lease,
the Leased Land, and/or the Improvements (the “Partlal Assignment’) or to sublease all or any portion of
the Leased Land and/or the Improvements without the prior wrilten approval of Lessor; provided that no
Partial Assignment or sublease shall release Lessee from any liabllity to Lessor, unless Lessor also
executes and dellvers an instrument which releases Lessee of any further llabifity to Lessor (the “Release
tnstrument”). Lessor shall not unreasonably or arbitrarily withihold or delay its consent to any requested
assignment, and, when construction of the improvements is completed, Lessor shall execule and deliver

to Lessee a certificate of completion in recordable form.

Sectlon 10.03.  In conjunction with a Parfial Assignment for which Lessor exacutes and delivers
a Release Insirument, Lessor also shall execute such documents and instruments as are necessary or
appropriate fo facllitate the Parlial Assignment and effect the release, including, without limitation,
documents and instruments that sever this Lease into fwo separate ground leases
(the “Separate Leases”): (a) one that applies only to the interests in this Lease,

the Leased Land, andfor the Improvemenis that have been assigned (the “Assigned
Interests”); and (b) one that applies only to the interests In this Lease, the leased

Land, and/or the Improvements that are being retained; in order to reflect thati (a)
consistent with the terms and conditions of this Lease, there shall be two
separate “Lessees” of equal status, the leasehold Interests of which
“Lessees” In and to separate portions of the Leased Land derive
exclusively from this single original Lease; and (b) without the Separale leases: (i)
affecting the Partial Assignment and releasing Lessee from further llability to Lessor with respect to the
Assigned Interests; and {ii} financing improvements to be constructed on the portioned of the Leased L.and
to which the Assigned Interests apply; will be impractical or impossible without Separate Leases and other

Release Instruments.

Exhibit B



Resolution 24-23

5, Soction 11.01. Sectlon 11.01 of the Lease is amended, modified, and restated as follows:

Section 11.01. Upon the default by Lessee of any of the terms or condifions of this Lease, which
default is not cured within any applicable cure perlod, Lessor shall have the right, upon such nolice, but
subject to the terms and conditions of Article 14, to re-enter and re-let the Leased Land or parcels thereof
from time to time, and such re-entry andfor re-letting shall not discharge Lessee from any lability or
obligations hereunder, except that net rents collected as a result of such re-letting shall be acquitted on
Lessee's llability for the Rental Payments and ofher sums due under the terms of this Lease. Nothing
hereln, however, shall be construed to require Lessor to re-enter and re-let in such event, nor shall
anything hereln be construed to waive or posipone the right of Lessor to sue for the Rental Paymenis due,
but on the contrary, Lessor shall have the right and option, at any time after such uncured default, to
declare all Rental Payments or other sums payable or to be payable hereunder immediately due and
payable, and is hereby given the right to sue for all Rental Payments and ather suims rents due and

payable at any time after such uncured defaull,

6. Section 11.02. Section 11.02 of the Lease is amended and modified as follows: (a) the number

Exhibit B

“sixty (60)" shall be substituted for the number “thirty (30)" in Subsections 11.02 (¢) and {e); and (b} -

Subsections 11.02 (f) and (g) shall he amended, modified, and restaled as follows:

(f) The approval of any plan of reorganization for Lessee which is not satisfaclory to, or
approved by, Lessor, :

()] The abandonment or vacation of the Improvements by Lessee for more than thirty (30)
days; provided that Lessee shall not be deemed to have abandoned the Improvements when Lessee is
engaged in construction, reconstruction, replacing, remodeling, or alteration of the improvements.

7. Section 12.02. Section 12.02 of the Lease is amended, modified, and restated as follows;

Section 12.02. Unless otherwlse mutually agreed by the parties, within fifteen (15) days after
expiration of the initial Term {or the last Renewal Term), Lessee agrees fo daliver possession of the
Leased Land to Lessor subject only to the terms, covenants, conditions, restriclions, easements, and other
matters of record which were set forth in the Leasehold Title Insurance Policy identified in Section 1.02 of

this Lease affacting the Leased Land.

8. Section 13.01. Section 13.01 of the lease is amended and modified by the addilion of the
following clause after Subsection 13.01 (¢} for appilcabliily to all Subsections of Section 13: "sxcept for
Indemnity Losses (as herelnafter defined) and any demands, sulls, claims, actlons or causes of action
{including, without limitation, corrective, responsive, or remadal actions), assessiments, losses, damages,
liabilities, settlernents, penalties, and forfeftures, and costs and expenses Incldent thereto, which resulf or

arlse from an Indemnity Loss.”

9, Section 13.04. Ssction 13.04 of the Lease is amended, modified, and restaled as folfows:

Section 13.04. Al Insurance provided for in this Asticle shall be effecled under valid and
enforceable policies issued by Insurers of recognized responsibliity. Upon the execution of this Lease,
and thereafter not less than fifteen {16) days prior to the expiration dafes of the issued policies, proof of
insurance together with other evidence adequately establishing the payment of premium for such policles
shall be delivered by Lessee to Lessor. Al policies of Insurance shall name as insureds Lessor, Lessee,
and any Mortgage Lender (as herelnafter defined), as their respective Interests may appear. Each such
policy or certificate issued by the insurer shall contain an agreement by the insurer that such policy shall
not be canceled without at least ten (10) days' prior written notice to Lessor and any Morlgage Lender.
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10. Article 14, Article 14 of the Lease is amended, madified, and restated as follows:

ARTICLE 14
Subordination

Section 14.01. Lessor agrees that Lessee shall have the unrestricted right to ancumber at any
time and from time lo time the Lease, the Leasehoald, the Improvements, the personal property of Lesses,
and any interests therein or thereunder, Including, without fimitation, subleases and licensees, with
mortgages, security Interests, andfor assignments (the “Morlgages") granting mortgage liens, security
interests, andfor assignments (the “Mortgage Llens”} to secure indebtedness that at any time and from
time to time may be extended to Lessee by Its by lenders (the "Mortgage Lenders"}; provided thal nothing
contained in this Lease shall be construed as an agresment by Lessor to subordinate its fee simple

interest in the Leased Land to any Mortgage Lien.

Section 14.02. Upon the request of Lessee andfor any Mortgage Lender, Lessor shall evidence
its assent to and confirm its agreement to a Mortgage Llen by executing and delivering such instruments
as may be reasonably requoested by Lessee and/or any Mortgage Lender.

Section 14.03. So long as any portion of the indebledness secured by a Morlgage Lien is
outstanding, Lessor shall not agree to any mutual termination nor accept any surrender of this Lease by
Lessee or consent to any materlal amendment or modiflcation of lhis Lease without the prior written
consent of all Mortgage Lenders. Any fermination, surrender, amendment, or modification In violation of
the terms and conditions of this Section shall be null and void and have no force or effect.

Section 14.04, Nolwithstanding any default by Lessee in the observance or performance of any
covenant, condition, obligation, or agreement on the part of Lessee to be kept, performed, or ohserved,
Lessor shall have no right to terminate the Leasehold or this Lease even though an Event of Default may
have occurred and be continuing, unless and untll Lessor shall have given all Mortgage l.enders written
notice of such Event of Default, and the Mortgage Lenders shall have falled to cure such Event of Default
of commence efforts to cure such Event of Defaull or acquire possession of the Leased Land andfor the
improvements as provided in Sections 14.07 and 14.08. Any termination in violation of the terms and
conditions of this Saclion shall be null and vold and have no force or effect.

Section 14,05, Each Mortgage Lender shall have the right, but not the obligatlon, at any time
prior to the termination of this Lease, and without payment of any penally, to pay any of the rents due
hereunder, to provide any insurance, fo pay any taxes, lo release any mechanic’s lens, o make any
repairs or Improvements, and to make any other payments or do any other act or thing required fo be pald
or done by Lessee by the terms and conditions of this Lease. All payments so made and all things so
done and performed by a Mortgage Lender shall be accepled by Lessor as effactive to prevent a
termination of this Lease and to cure an Event of Defaull as the same would have been if made, done, or
performed by Lessee. After a termination of lhis Lease, the terms and conditions of Section 14.10 shall

apply.

Section 14.06. If a Mortgage Successor (as hereinafter defined) fakes possession of the
Leasehold and/or the Improvements, then the Mortgage Successor's fiability under and with respect to the
Lease, the Leasehold, the Improvements, and any Interests therein or thereunder shall be limited to: (a)
the amounts due and payable to Lessor for the unexpired balance of the Initial Term {or any Renewal
Terms); and (b) observance or performance of any obligation or agreement on the part of Lessee first
arising after the Mortgage Successor takes possession. The term "Morlgage Successor” shall mean a
Mortgage Lender, a receiver appointed af the request of a Mortgage Lender, a purchaser at a foreclosure
sale, or a parly to which the Leasehold is transferred by an assignment in lisu of foreclosure, and their

successors and asslgns.
Seclion 14.07. If any Event of Default aceurs, then each Morigage Lender shall have sixty (60)

days (beginning after recelpt of he notice from Lessor required by Section 14.04 and the expiralion of the
applicable period for Lessee to oure the Event of Default under Section 11.02) in which to cure the Event
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of Default. If a Mortgage Lender requires possession of the Leased Land andfor the lmprovements to
cure the Event of Default, or if, by Its nature, the Event of Default cannot reasonably be cured within such
sixty (60)

day period, then the Morlgage Lenders shall have a reasonable time after the explration of such sixty (60)
day perlod within which to cure the Eventi of Defaull; provided that a Morigage Lender cures within such
sixty (60) day period all other Events of Default which can be cured solely by the payment of monies to

Lessor.

Sectlon 14.08. An Event of Default for which an extended cure period is permilted by the terms
and conditions of Section 14.07 shall be deemed remedied so long as a Morlgage Lender is diligently
proceeding to acquire possesslon of the Leassd Land andfor the improvements from Lessee or foreclose
its Mortgage Lien, and, after possession Is oblained (directly by a Mortgage Lender or indirectly by a
receiver appointed at the request of a Mortgage Lender) or the foreclosure is completed (by the Leasehold
being purchased at a foreclosure sale or the Leasehold being fransferred by an assignment in fieu of
foreclosure), the Mortgage Successor shall have a reasonable perlod of time, but not less than ninety (90)

days, to cure any remaining Evenls of Defauit,

Section 14.09. If a Mortgage Lender is prohibited by any process or Injunction issued by any
courl or by reasan of any action by any court having Jurisdiction of any bankruptcy, rehabllitatlon, or
insolvency proceedings involving Lessee, the time for commencing or prosecuting foreclosure or other
proceedings shall be extended by the perlod of such prohibition.

Saction 14.10. If Lessor terminales this Lease by reason of any Event of Default, then, upon
written request by a Mortgage Lender served upon Lessor within ninely {90) days after such termination,
Lessor shall executs and deliver a new ground lease for the remainder of the Initial Term (and any
Renewal Term) with the same terms, conditions, covenants, and agreements of this Lease, excepting that
Lessor shall not be required to remove the lien of any llenholder whose interest in the Leasehold andfor
the Improvements was created by the action or inaction of Lesses, and excepting further thal the
Mortgage Lender shall agree to take the Improvements in their condition at the time, subject to the terms

and conditions of Section 13.08.

Section 14.11. If a Morlgage Successor acquires possession of the Leased Land and assumes
the obligalions of Lessee under this Lease, then, notwithstanding the provisions of Section 10.01, the
Marigage Successor shall be permitted to assign the entire interests of Lessee in this Lease and the
Leased Land to a third parly without the consent of Lessor, Any such assignment shall release the
Mortgage Successor from llablity for the performance of the obligations of Lessee under this Lease.

Section 14.12. Lessor and Lessee shall cooperate in providing any additional amendment,
instrument, or document reasonably required by a Mortgage Lender or which may otherwise be necessary
or expadient to implement the provisions of this Article 14; provided that no such amendment, instrument,
or document shall extend the term of this Lease beyond the initial Term (and any Renewal Term) nor

adversely affect Lessor's rights hereunder.

Section 14,13, Lessor shall mafl a duplicate copy of any notice of an Event of Default by certified
mall to each Morlgage Lender as provided in the other provisions of this Lease, and no notice by Lessor to
|essee shall be deemed to have been properly glven untess and until a copy of the notice has been sent

each Mortgage Lender.

" Section 14.14. If the Improvements are damaged or destroyed by fire or other casually, then the
insurance proceeds shall be used to rebuild or replace the Improvements or applied as provided in the
Morigages. It shall not be an Event of Default under this Lease so long as Lessee is trying In good faith to

repair or rebulld the damaged property.

1. Miscellaneous. Whenever under the Lease: (a) the consent or approval of Lessor Is required or
requested by Lesses, such consent or approval shal not be withheld, delayed, or conditioned
unreasonably; or (b) Lessee requires or requests the permission of, or a determinalion by, Lessor, such
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permission shall not be withheld, delayed, or conditloned unreascnably, and such determination shall be
made prompfly and reasonably. The phrases "any exerclsed extension{s)" or “any oxlended lerm(s)",
when used In the Lease with reference to the term of this Lease, shall he deemed {0 be references {o
Renewal Term(s). Except as amended andfor modified by this Amendment, the Lease and the covenants,
agreements, terms, and conditions sel forth In the Lease remain in full force and effect as set forth
thereln, and, as amended and modified by this Amendment, the Lease and the covenants, agreements,
terms, and conditions of the Lease are binding upon, and enforceable againsi, Lessor and Lesses, as

applicable.

12. Memorandum, Concurrently with the execution of this Amendment, Lessor-and lessee shall
executs, acknowledge, and record lhe memorandum attached as Exhiblt "A" and made a part of ihis
Amendment. Following recording, this Amendment and the memorandum shall be altached (o the Lease.
This Lease has been sxecuted at Bloomington, Indiana, on the day and vear first above written.

LESSCR: LESSEE:
THE REDEVELOPMENT COMMISSION MERCURY DEVELOPMENT GROUP, LLC,
of the Clty of Bloomington, indiana an Indlana limited labillly company

By: REGESTER PLACE, LLC, an Indlana
limited llabllity company, Member

Qa,ﬁzmea OB Y

David Walter, President Davld Ferguson, Managing Member

Mlchae[ Gentile, Secretary

By

STATE OF INDIANA 3
) 88;
COUNTY OF MONROE)

David Walter and Michael Gentlle, the President and Secretary, respectivel—iﬁ.ﬁ{) itﬁ'n

Bloomington, Indlana Redevelopment Commissign personally appeared hefore me, a Notary” F’UQI@ o }»
and for sald County and State on thed 3 day of !9;; r& 2004 and for and on behalf ofe*said
Commisslon acknowledged the execution of the folegoing document as thelr voluntary act and deed,

My Commisslon Explres: Q;;aﬂ:; R

Counly of Residence: U\ crnnag (Name Printed) 1S omed &1 Ly e@%
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STATE OF INDIANA )
} 88:

COUNTY OF {Y\srwm— )

David Ferguson, the Managing Member, of Mercury Deve]opment LLGC, an Indiana limited Hability

company, personally appeared before me, a Notary Public, in and for said County and State on the
day of'bl enef | 2004, and for and on behalf of said Mercury Development, LLC, acknowledged

the execution of the foregolng document as his voluntary act and deed.

My Commission Expires: { ’3-"7 [7 Notary P
Public; .A lww){ M.
Couniy of Residence Moo (Name Printed) Sk M"m P “PW
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CROSS REFERENCES!

EXHIBIT A

MEMORANDUM OF LEASE

THIS MEMORANDUM OF LEASE is executed by the parties hereto on the 2ndday of
December . 2004, to evidence thelr execution of a certain Ground Lease dated January 37T 2003 as
amended by that certain Comprehensive Amendment to Ground Lease dated __December 2 .

2004 (the "Lease”).

1. The name of the landlord ("Landiord") is The City of Bloomington, Indiana,
Redevelopment Commission with an address of _401 ¥. Morton Street, Bloomingtofll.;mg%\?

2, The name of the tenant ("Tenant’} is _Mercury Development, LLC with an
address of 403 B, 6th Street, Bloomington, IN 47401 '

3. The property demised by the Lease consists of the real property more particularly

described on Exhibit A as per plat thereof, recorded February .11, 2003 as Insfrument No,
in the Oiflce of the Recorder of Monroe County, Indlana and all easements rights’

2003003623
~and appurlenances thereto (the “Leased Premises”).
1 /31 /03 . and

4, The otlginal term of the Lease Is for a pericd commencing on
ending on 1/30/53 .
5, The Lease granis to Tenani the option to extend the term of the Lease for five (b)

addltional successive pariod(s) of tan {10) years each, as more particularly set forth in the Lease.

This Memorandum of Lease Is executed solely for the purpose of giving notice to third parties of
the existence of the Lease and cerlain terms thereof, Reference is made to the Lease which contalns a
full description of the rights and dutles of Landlord and Tenant and the terms, condilions, provislons and
limitations on the use and occupancy of the Leased Premises, This Memorandum of Lease (or
description of certain of such rights, dutles, conditions and limitations) shall In no way or under any
circumstances affect the terms and condilions of the Lease or the interpretation of the rights and duties of

Landiord and Tenant thereunder.

IN WITNESS WHEREOQF, Landlord and Tenant have caused this Memorandum of l.ease fo be
executed as of the date sef forth above.
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LESSOR: | ESSEE:

MERCURY DEVELOPMENT GROUP, LLC,
n Indiagna limited liabilit

THE REDEVELOPMENT COMMISSION
Qf the Gity of Bloomington, indiana

By: BY. REGESTER PLACE, LLC, an Indiana

Q %ted liabllity company, Member

Davld Walter’ Prasidenl Printed: DAVID L, FERGUSON.
Title:__ Manadging Member

Atlest: ;

ichael Gentlle, Secrelary

STATE OF INDIANA } _ {f !
F L

COUNTY OF MONROE )

David Waltar and Michae! Genlile, the President and Secretary, respactively, of the City of AL
Bloominglon, Indlana, Redevelopment Comm!sslon perso&bly aﬁpeared before me, a Notary Pubi%cﬁn

and for said County and State on the {ed~ day of 2004, and for and on behalf of
sald Commission acknowledged the execution of {he foregoing document as thelr voluntary act and deed.

My Commission Expires: SMSQ ] Notary Publlc

County of Resldence:; \f\(\m Name Prinled: e\oe réKS
STATE OF INDIANA )
) 88
COUNTY OF MONROE }
*Member of Mercury Development Group, LLC

DAVID 1., FERGUSON,Managinfy Member of Reysnburd=pPlj G T
. barsonally appeared before me, a Notary Public, in and for sald County and
State on the —{day of Deterdass , 2004, and for and on behalf of sald _limited liability company

acknowledged the execution of the foregoang documant as his/her voluntary act and deed.
) .;EXDires ‘/ 27} [ o7 Notary Public: -g_a::;

W Name Printed: S h eLtln, M Tl

i3 S0
il A

'fé nstrument prepared by Karl P. Haas, Wallack Semers & Haas, P.C., One Indiana Square, Suite
1500 Indianapolis, Indlana 46204.
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Property Description

The “Leased Land” shall include real estate in Monroe County, Indiana, more particularly
described as: :

Commencing at the Northwest corner of Lot 278 of the Town of Bloomington Plat, found in Plat
Cabinet B, envelope 5, and was originally recorded in Book A, page 5, Office of the Recorder,
Monroe County, Indiana, and being the point of beginning. Thence proceeding N89°38°17”E for
a distance of 276 feet, and to the Northeast corner of Lot 265 of the Town of Bloomington Plat
as mentioned above. Thence S00°25°34” for a distance of 187,74’ along the Western right-of-
way of College Avenue to a point near the building corner of the existing Graham Plaza
Building, Thence proceeding S89°29°26”W for a distance of 132° to the Fastern edge of a 12’
platted alley running North/South between 6 Street and 7" Street. Thence proceeding
§00°25°34”E for a distance of 86.55 feet to the Southwest corner of Lot 223, Thence proceeding
S$89°35°34”W for a distance of 144’ along the Northern right-of-way of West 6™ Street to the
Southwest corner of Lot 221. Thence N00°25°34"W for a distance of 274.75° to the point of
beginning and along the Bastern right of way of North Morton Street. Containing 64,344.41
square feet or 1.4771 acres more or less.

Subject to a Stair Tower easement found in Deed Book 268, Page 585, Office of the Recorder,
Monroe County, Indiana which is described as follows:

Commencing at the Northwest corner of Lot 278 of the Town of Bloomington Plat, found in Plat
Cabinet B, envelope 5, and was originally recorded in Book A, page 5, Office of the Recorder,

Monroe County, Indiana. Thence proceeding N89°38’17”E for a distance of 276 feet, and to the .

Northeast corner of Lot 265 of the Town of Bloomington Plat as mentioned above. Thence
S00°25°34”E for a distance of 187.74° along the Western right-of-way of College Avenue to a
poin{ near the building corner of the existing Graham Plaza Building, Thence proceeding
S89°29°26”W for a distance of 14.06” to the point of beginning and Southeast corner of said
Stair Tower Easement. Thence S89°29'26"W for a distance of 18.94 feet. Thence
N00°25°34”W for a distance of 10.47 feet. Thence N89°29°26”E for a distance of 18.94 feet,
Thence S00°25°34"E for a distance of 10.47 feet and to the point of beginning. Containing
198.30 square feet or 0045 acres more or less.
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