GROUND LEASE

In consideration of the mutual promises and covenants ¢
Lease (“Lease™). Landlord and Tenant agree as follows:

1. FUNDAMENTAL LEASE PROVISIONS AND
DATE OF LEASE: .2017
“LANDLORD™: County of Dane, Wisconsin, a Wisconsin
pursuant to Chapter 59 of the Wisconsin !
“LANDLORD’S
ADD™TSS™ City-County Building, Room 425
210 Martin Luther King. Jr. Blvd.
Madison, Wisconsin 53703
“TENANT™: Tree Lane Apartments, LLC,
a Wisconsin limited liability company
“TENANT’S
ADDRESS™ c¢/o Heartland Housing, Inc.
208 South LaSalle Street. Suite 1300
Chicago, lllinois 60604
“PPTMISES™ The land described on Exhibit A attached

“LEASE TERM™: 98 years

“"COMMENCEMENT DAT] .2017

“"TERMINATION DATE™: 115

“AFFORDABILITY PERIOD™: The term of that certain Lan
executed by Tenant and in favor of the Wisconsin Housing and

Authority (or its successors and assigns), such document referre
LURA™.

crAv epeDIT CYPLIANCE PERIOD™: The 15-year pe
taxable year in which low-income housing tax credits are claim
period™ is defined in 26 U.S.C. § 42(i}(1) and further interprete«
guidance.

2. PREMISES. Landlord hereby leases to Tenant a
Landlord the Premises, for the term and upon the conditions set
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3. CONDITION AND PERMITTED USE.

(a) Tenant acknowledges and agrees that Ter
“as is,” and Landlord makes no warranties, express or implied, ¢
use or condition of the premises. Tenant leases the Premises wi
warranty by Landlord, express or implied. in fact or by law, and
respect to: (i) the condition of the premises, and (ii) the ability t
particular purpose.

(b) Tenant shall have the right to construct a
commercial space, and related improvements (collectively, the *
Premises and to use the Premises and Improvements as an affor
commercial space to be subjected to a condominium regime kn¢
Condominium, to be ultimately leased to and used by third part:
Improvements that consist of apartment units shall be’operated |
housing™ in compliance with the WHEDA LURA during the Af
violation of the WHEDA LURA. as determined by WHEDA in
shall be deemed an event of default by Tenant of this Lease.

(©) Tenant shall commence construction witl
Commencement Date and shall diligently undertake and compl:
Improvements. Tenant shall complete construction of the Impr
2018. Tenant shall pay for all costs of constructing the Improv«
the term of this Lease. (A) Tenant shali be deemed the sole owr
(except upon the permitted sale of all or any portion of the Impi
shall be entitled to all of the tax attributes of ownership includiz
right to claim depreciation or cost recovery deductions and the -
housing tax credit described in Section 42 of the Internal Rever
amended, and (C) Tenant shall have the right to amortize capitz
federal or state tax benefits attributable to the Improvements. L
Tenant in obtaining all permits, including any conditional use p
construction or operation of the Improvements, as determined t

4, TERM. The Lease Term shall commence on the
expire at midnight on the Termination Date. unless sooner term
provided.

5. RENT. Tenant has paid to Landlord on the date
for the Premises for the entire Lease Term.

6. NET LEASE. Landlord shall not be called upon
connection with the Premises and all costs, expenses and obliga
the Premises which may arise or come due during the term of th
Tenant.
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7. IMPOSITIONS. Tenant agrees to pay during the
taxes and special assessments assessed with respect to the Premi
all personal property taxes assessed with respect to Tenant’s per
any real estate taxes or special assessments are payvable on an in:
elect to pay the same on such basis, in which event Tenant shall
paying those installments due and owing during the Lease Term

8. COMPLIANCE WITH LAW; LIENS.

(a) Tenant, at its sole cost and expense, shall
Premises and the Improvements to comply with all federal, state
governmental statutes, laws, rules, orders, regulations, ordinanc:
affecting the Premises, the Improvements or any part thereof, ot
those which require any structural changes in the Improvements
statutes. laws. fules. orders, regulations, ordinances or recomme
hereafter be enacted involve a change of policy on the part of th
enacting the same. and the Americans with Disabilities Act of 1
shall comply with all obligations of record related to the Premis

(b) Tenant hereby covenants that Tenant and
contractors will not generate, store, use, treat or dispose of any
hereinafter defined) in, on or at the Premises or any part of the [
Hazardous Substances as are commonly legally used or stored (
commonly legally used or stored) as a consequence of construct
using the Premises for its permitted use, as described in Section
long as the quantities thereof do not pose a threat to public heal
would necessitate a “response action”. as that term is defined in
defined), and so long as Tenant strictly complies or causes com’
rules, orders, regulations, ordinances and decrees concerning th:
Hazardous Substances. Tenant further covenants that neither th
the Improvements shall ever be used by Tenant or its agents. co
dump site or storage site (whether permanent or temporary) for
during the Term. Tenant shall cleanup and remediate any escag
discharge, emission or release of Hazardous Materials in, on or
during the Term to the extent required by any federal. state or I
and as reasonably required by Landlord and in the time requirec
authority or within a reasonable time if no such time is prescrib

For purposes of this Lease, “Hazardous Substances™ shall me:
or compounds which are contained in the lists of hazardous sub
hereafter adopted by the United States Environmental Protectio
lists of toxic pollutants designated now or hereafter by Congres
defined as hazardous, toxic. pollutant, infectious or radioactive
Environmental Response, Compensation and Liability Act or ai
or any other federal, state or local statute, law, ordinance, code,
decree regulating. relating to, or imposing liability or standards

3
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hazardous, toxic or dangerous waste, substance or material. as n:
effect.

This Section 8(b) shali survive cancellation. termination or expi:

(¢) Subject to the provisions of Section 19 h
or permit to be created or to remain, and shall promptly after it
discharge or bond over, at its sole cost and expense, any lien. e
the Premises. or any part thereof or upon Tenant’s leasehold es!
from the use or occupancy of the Premises by Tenant or by reas
material furnished or claimed to have been furnished to or for t!
reason of any construction. repairs or demolition by or at the di
part of the Improvements. Tenant’s investor member shall hav
to contest any lien. encumbrance or charge upon the Premises,
the action was taken by Tenant directly; provided, however, Te
bond over (or cause to be bonded over) said lien, encumbrance

Notice is hereby given that Landlord shall not be
expense of any labor, services or materials furnished or to be fu
Premises at or by the direction of Tenant or anyone holding the
bv. through or under Tenant and that no laborer’s, mechanic’s «
for any such labor. service or materials shall attach to or affect
to the Premises. Nothing contained in this Lease shall be deem
constituting the consent or request of Landlord, express or imp!
otherwise, to any contractor, subcontractor, laborer or materialt
any labor or the furnishing of any materials for any improveme
Premises or any part thereof, nor as giving Tenant any right, pc
Landlord to contract for or permit the rendering of any services
materials that would give rise to the filing of any lien against tt
thereof.

(d) If Tenant (and Tenant's investor membet
over any lien or to comply with any law as required herein and
thirty (30) days after written notice from Landlord to Tenant. pi
of a nature that it cannot be cured within such 30 day period, T«
member, shall have such additional times as is reasonably nece:
to so comply so long as such compliance is commenced within
diligently prosecuted to completion, and thereafter, Landlord w
default hereunder and without relieving Tenant of any liability
be obligated to, discharge or pay such lien (either by paying the
by procuring the discharge of such lien by deposit or by bondin
compliance with such law, and any amount so paid by Landlorc
incurred by Landlord in connection therewith shall be paid by -
thirty (30} days after written demand by Landlord, which shall
expiration of the periods noted above.
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9. MAINTENANCE, REPAIR AND REPLACEMI
expense, keep and maintain in good order, condition and repair |
Improvements constructed thereon.

10.  INSURANCE.

(a) Tenant agrees to carry, at its expense, pro
Improvements and any personal property of Tenant from loss ar
casualty in an amount equal to their full replacement value. Du
Improvements, the property insurance shall be in the form of bu

(b) Tenant agrees to carry, at its expense, a p«
liability insurance in which the limits of liability shall be not les
($3,000,000) combined single limit per occurrence. Landlord st
additional insured with respect to the commercial general liabili

(c) All insurance required to be carried by Te
insurance company authorized to do business in the State of Wi
to Landlord certificates of insurance evidencing the insurance re
Tenant under this Lease prior to commencement of the Lease Tt
less than 30 days prior to the expiration of such coverage.

1. INTENTIONALLY OMITTED.

12. UTILITIES. Tenant shall pay or cause to be paic
electricity, water, sewerage. heat or other fuel or power or any ¢
rendered or supplied upon or in connection with the Premises.

13. CASUALTY. In the event of destruction or damr
fire or other casualty. Tenant shall be entitled to all insurance pt
the terms of any leasehold mortgage and the other terms of this
proceed to make all repairs necessary to restore the Improveme:
condition in which they existed immediately prior to such destn
delays beyond the control of Tenant. However. should the pro«
sufficient to rebuild the Improvements, Tenant shall have the of
and absolute discretion, by written notice to Landlord within six
such casualty, to terminate this Lease upon which, Landlord she
that Tenant assign to Landlord its right to any insurance proceec
demolish or repair the destroyed or damaged portion of the Imp

[4.  EMINENT DOMAIN. In the event the entire Pr
condemned or taken in any manner for any public or quasi-publ
conveyed in lieu of condemnation, this Lease shall terminate as
conveyance. In the event only a portion of the Premises is take:
shall remain in full force and effect unless Tenant terminates th
Tenant may terminate this Lease upon written notice thereof wi

5
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or conveyance. Subject to the terms of any leasehold mortgage,
recover from the proceeds of any award all costs. damages, expe
any way arising out of or resulting from any taking including, w
expenses, loss of tax credits. and the cost of any Improvements 1
however, that Landlord. and not Tenant. shall be entitled to reco
opposed to the Improvements) taken.

15. ASSIGNMENT AND SUBLETTING. Tenant sl

Lease without first obtaining Landlord’s written consent. Tenar
sublease apartment units in the Improvements without the conse
commercial space at the Premises is governed by that certain Le
hereof. by and between Landlord and a commercial tenant. Ten
obtain Landlord’s consent in connection with the transfer. assig
any membership interest in Tenant. Landlord shall not assign or
first obtaining Tenant’s written consent.

16. DEFAULT BY TENANT AND RIGHTS OF LA

(a) If Tenant either (i) fails to pay any charge
and fails to cure said non-payment within ten (10) days after Te
of such non-payment from Landlord or (ii) fails to perform any
agreement or condition of this Lease within thirty (30) days afte
performance cannot be completed within thirty (30) days. fails t
covenant, term, agreement or condition within thirty (30) days ¢
from Landlord and to diligently prosecute same to completion),
Landlord. in addition to all other rights and remedies available t
other provisions hereof, may, without process, immediately re-¢
all persons and property and, at Landlord’s option, terminate th:
of Tenant.

(b) Landlord agrees that it will take no actior
this Lease (i) for any reason prior to the end of the Tax Credit C
any extended use period) or (ii) by reason of any default withou
investor member prior written notice thereof. if the investor mei
with written notice of its intention to. within a reasonable time.
(or if the investor member is diligently pursuing the same, not t
any managing member of Tenant and/or to admit an additional s
the new managing member to cure any Event of Default within
entity has been admitted to as a member of Tenant; provided. he
such forbearance, Landlord must receive notice of the substituti
of Tenant within twenty (20) days following the expiration of t}
Landlord’s notice to the investor member, and Tenant, followin
managing member shall thereupon proceed with due diligence t
will also accept any timely cure by such investor member as a ¢
Landlord specifically reserves the right to enforce specific perfc

6
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requirements as set forth in the WHEDA LURA, upon a determi
Tenant has materially violated the WHEDA LURA.

7. QUIET ENJOYMENT. Landlord covenants that
performs all the terms, covenants and conditions of this Lease o
performed, Tenant may peaceably and quietly enjoy the Premise
¢ litions of this Lease.

18. SURRENDER OF PREMISES. Upon the termir
reason, (a) Tenant shall remove Tenant’s goods, effects and fixt
persons claiming under Tenant, and quit and deliver up the Pren
and quietly and (b) title to the Improvements shall automatically

19.  FINANCING.
i

(a) Landlord acknowledges that in connectio:
of the Improvements on the Premises, Tenant will be obtaining
lenders, and Landlord hereby consents to such financing. From
Lease Term. Tenant may be required or desire to refinance any ¢
with the Premises. Landlord further acknowledges that the lend
execute and deliver various documents that will need to be reco
in this Lease including. without limitation. land use restriction a
deeds of trust (collectively, the “Encumbrances™), and such En
Tenant’s interests hereunder. but in no event shall such Encumb
fee or other interest in the Premises. Landlord shall not finance
encumber its fee interest in the land.

(b) In the event Landlord’s interest is convey
interest is conveyed to Landlord. at any time the property is enc
mortgage, no merger of estates shall result in extinguishing this

(c) Any leasehold mortgagee or its successor
interest of Tenant hereunder by foreclosure or transfer in lieu ot
right to assign or transter this Lease upon prior consent by the I
not be unreasonably withheld. conditioned, or delayed.

(d) Landlord agrees that it will take no actioi
this Lease by reason of any default without first giving each lea
notice thereof and allowing each such mortgagee sixty (60) day
such mortgagee is diligently pursuing a cure, a period not to ex:
mortgagee desiring the benefit of this provision shall provide a
within sixty (60) days following the recording of such mortgag:
is not curable by a leasehold mortgagee, then each leasehold m
enter into a new lease of the Premises with Landlord on the san
the remaining Term of this Lease. If there are multiple leaseho
have a new lease shall be available to such mortgagees in the o

7
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respective mortgages. A mortgagee shall notifv Landlord withir. __xty (60) days following
the receipt of Landlord’s notice of default whether (i) the defaul* *- curable by such

mortgagee or (ii) the default is curable and such mortgagee desii

20.  ESTOPPEL CERTIFICATE. The parties hereto

on not less than ten days” prior request, such party will delive

certifying (i) that this Lease is unmodified and in full force and «

modifications, a description of such modifications and that the L

force and effect); (ii) that there is no default under any provisior

default, the nature and duration thereof in detail; and (iii) such fi
reasonably requested.

21.  ACCESS TO PREMISES. Subject to applicable
the right to enter upon the Premises during reasonable business
notice (or. in the case of an emergency. at any time and with or"
purposes of making any inspection it may deem expedient to the
terms, covenants, or conditions of this Lease, provided that suct
unreasonably interfere with Tenant’s business.

22, MONITORING AND INSPECTION. Tenant sh
any reports related to monitoring and compliance with affordabi
WHEDA LURA, including compiiance reports provided by Wi
Economic Development Authority (or its successors or assigns)

23. INTENTIONALLY OMITTED.
24.  MISCELLANEOUS PROVISIONS.

(a) The titles to sections of this Lease are not
have no effect upon the construction or interpretation of any pat

(b) This Lease shall be governed by the laws

(©) All of the covenants, agreements, terms a
this Lease shall inure to and be binding upon Landlord and Ten:
successors and assigns.

(d) The covenants and agreements of this Le
medified or amended except in writing signed by Landlord and

(e) Any provision of this Lease which shall
illegal shall in no way affect, impair or invalidate any other pro
remaining provisions hereof shall nevertheless remain in full fo
any sections of this Lease so indicate, the obligations of Landlo
such sections of this Lease shall survive the termination of this
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(H All notices which Landlord or Tenant ma;
to serve on the other may be served by facsimile. personal servic
or cert...d mail, postage prepaid, at the addresses or facsimile n
such other address, or facsimile number, as the parties may fromr
other in writing. Landlord shall provide copies of all notices it s

int’s investor member at the address, or facsimile number, s
below, as applicable, or at such other address, or facsimile numt
may from time to time designate to Landlord in writing.

To Land!ord:
As listed in Section |

To Tenant:

As listed in Section |

With a copy to:

Reinhart Boerner Van Deuren s.c.
22 E. Mifflin St.. Suite 600
Madison., Wisconsin 53703
Attention: Joseph D. Shumow
Facsimile number: 608-229-2100

To Tenant’s investor member:

U.S. Bancorp Community Development Cerpora
1307 Washington Ave, Suite 300

St. Louis, MO 63103

Attention: Director of LIHTC Asset Managemer
Facsimile number: 314-335-2602

The time of rendition of any notice hereunder shall be deemed t
is either sent via confirmed facsimile, personally delivered or d¢
provided.

(2) Time periods or deadlines for Landlord’s
under any provisions of this Lease (except for the payment of n
periods of time during which the nonperforming party’s perforr
circumstances beyond the party’s control, including. without lir
embargoes, governmental restrictions or regulations, inclement
God, war or other strife.

(h) Landlord and Tenant shall execute a mer
“Memorandum™), in the form substantially set forth in Exhibit
Memorandum promptly to be recorded in the real property recc
costs of recording the Memorandum.
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(1) By signing below, the authorized officer ¢ _andlord hereby certifies
that this Lease has been approved and authorized by Landlord.

[Signature Page Follows.]

10
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IN WITNESS WHEREOF, the parties hereto have execut
be executed as of the day and year first above written.

LANDLORD:

COUNTY OF DANE,
a Wisconsin county an
Chapter 59 of the W

or caused this Lease to

INSIN
corporate pursuant to
in Statutes

By: _‘7/[
Nam€:
Title:

Attested by:
Name:
Title:

TENANT:

TREE LANE APART
a Wisconsin limited lic

NTS, LLC,
ly company

By: Tree Lane Apar
Member

nts MM. LLC. Managing

By: Heartland }  sing. nc., Sole Member

- y
Michael G

erg, Execu@ér

[Signature Page to Ground l.ease]



EXHIBIT A
Legal Description of Premises
Lot 2, Certitied Survey Map No. 8493, as recorded on February
ounty Register of Deeds, Volume 46 of Certitied Surveys, pag

No. 2834147, in the City of Madison, Dane County, Wisconsin,

Tax Parcel No.: 251-0708-233-0809-8

Exlubit A

s, 1997, with the Dance
193-198, as Document



EXHIBIT B

Form of Memorandum of Ground Leas

Sec attached.

Exlubit B



Document
Number

Memorandum ot Ground
Lease

Document Title

3STASTSOV2

Recordn  Area

Drafted and Return to:

Reinhar® ™ herner Van Deuren s.c.
Joseph ! humow

22 East flin Street, Suite 600
Madisor  ’isconsin 53703

Parcel Id  fication Number (PIN)



MEMORANDUM OF GROUND LEA

This Memorandum of Ground Lease {the “Memoranc
_ day of . 2017, by and between Count
WiISCOnsIn CCuiie, e body corporate pursuant to Chapter 59 «
as landlord ("Landlord™). and Tree Lane Apartments, LLC, a \
company, as tenant {"Tenant™).

Pursuant to a Ground Lease dated as of the date
incorporated herein by this reterence (the “Lease™), Lan
commencing as of the date hercot ("Commencement Date™)
anniversary of the Commencement Date that certain leased prer

Anncx A attached hereto and made a part hercof (the “Premises

t
This Memorandum is solely intended to provide noti

Lease and of Tenant's interest in the Premises. In the event of ¢
the terms of the Lease and this Memorandum, the terms of the L

This Memorandum may be executed simultaneously or i
counterparts, each ot which shall be deemed an original, but all
constitute one and the same instrument.

(Signature Pages Follow.]

RERFERFAIIIY
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IN WITNESS WHEREOF, this Memorandum has been «<ecuted as of the day
and vear first above written.

LANDLORD:

DANE COUNTY, W i

a Wisconsin county ¢ rporate pursuant
to Chapter 59 of tl in Statutes

q’b« -

By: . . T~

Nam

Title:

Attested by:
Name:
Title:

TENANT:

TREE LANE APART! NTS, LLC,
a Wisconsin limited Ha  ty company

By: Tree Lane Apart  nts MM, LLC,
Managing Mem

By: Heartland H  sing, Inc., Sole Member

o ). L L

Michael Ge  serg, Executive Dige

[Notary Blocks Follow.]

[Signature Page to Memorandum of Ground 1.ease}
35745750



STATE OF WISCONSIN )

. 2017, the

) ss.
COUNTY OF DANE )
Personally came before me this day of
above-named , known to be to the
above-named , known to be to the

and the
each of Dane

County, Wisconsin, a Wisconsin county and body corporate purs
Wisconsin Statutes, who executed the foregoing instrument on by

to Chapter 59 of the
of said county.

Notary Public, State
My Commission:

STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

/1sconsin

. 2017, the

Personally came beforc me this j__ day of IMare
above-named Michael Goldberg 10 me known to be the E»
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STATE OF WISCONSIN )

) ss.
COUNTY OF DANE )
Personally came before¢ me this  day of , 2017, the
above-named . known to be to the and the
above-named . known to be to the each of Dane

County, Wisconsin, a Wisconsin county and body corporate purs  nt to Chapter 59 of the
Wisconsin Statutes, who executed the foregoing instrument on be..alf of said county.

Notary Public, State “Wisconsin
My Commission: _

STATE OF ILLINOIS )

COUNTY OF COOK

Personally came betore me this  day of . 2017, the
above-named Michael Goldberg to me known to be the Ex utive Director of the
Heartland Housing, Inc., the Sole Member of Tree Lane Api nents MM, LLC, the
Managing Mcmber of Tree Lane Apartments, LLC, who  ecuted the foregoing
instrument on behalf of said company.

Notary Public, State  "lllinois
My Commission:

[Notary Page to Memorandum of Ground Lease)
3574575002



ANNEX A
Legal Description of Premises
Lot 2, Certified Survey Map No. 8493, as recorded on February 25, *"97, with the Dane County
Register of Deeds, Volume 46 of Certified Surveys, pages 193-198,  Document No. 2834147,

in the City of Madison, Dane County, Wisconsin.

Tax Parcel No.: 251-0708-233-0809-8

1574375002



