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Debra A. Kieban
Applegate & Thome-Thomsen, P.C.
322 S. Green Street, Suite 400
Chicago, IL 60607

DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIQN S AND

EASEMENTS \&

THIS DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND
EASEMENTS is made aid entered into as of the 15T day of September, 2004, by
ROOSEVELT SQUARE 1 LIMITED PARTNERSHIP, an Illinois limited partnership
("Declarant™). '

RECITALS:

A. The terms used in the Recitals, if 110t otherwise defined in the Recitals, shall have
the meanings set forth in Article 2 (Definitions) herést

B. Declarant is the leasehold title holder/ot both the Residential Parcel and the
Commercial Parcel, which together create the Total Parce! sitvated in Chicago, Cook County,
Illinois and legally described in Exhibit A. The Total Parcel 154 be improved with a three (3)
story building with an address of 1214-1216 West Taylor Street, Chicago, Iilinois (the
“Building”), the upper stories of which are to be improved with resicenjal housing units and the
ground level of which will be improved with commercial space. Tiie Declarant is also the
leasehold title holder of the Adjacent Parcels legally described in Exhibit A1

C. Immediately after construction completion of the Building, Declatani shall assign
its leasehold interest in the Commercial Parcel to RS Retail LLC, an Illinois limited liability
company, which shall be the Owner of the Commercial Property hereunder.

D. The Residential Parcel includes: (i) approximately 303 square feet of space on the
first (1st) floor of the Building, containing storage areas, utility and mechanical equipment and
entrances and stairwells to and throughout the Residential Property (the “Residential Entrances
and Storage”), (ii) all of the second (2nd) and third (3rd) floors of the Building, (iii) the roof,
foundation and exterior walls of the Building, and the Comfnon Walls, Floors and Ceilings. The
Residential Parcel is improved with, among other things, a residential rental development

containing two (2) residential rental units.
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E. The Commercial Parcel includes: all of the first (1st) floor of the Building,
excluding the Residential Entrances and Storage, the exterior walls and foundation. The
Commercial Parcel is to be used for commercial and/or retail uses (including, without limitation,
restaurant uses).

F. The Residential Property and the Commercial Property will be functionalty
dependent on each other, to some extent, for structural support, enclosure, utility services or
other facilities and components necessary for the efficient operation and intended use of the
Residential Property and the Commercial Property. Additionally, the Residential Property and
the Commercial Property will share the Waste Removal Fasement Area with the Adjacent
Parcels,

G. " (" Declarant desires by this Declaration to provide for the efficient operation of each
respective portion, estate and interest in the Total Property, to assure the harmonious relationship
of the Owners of'each such respective portion, estate or interest in the Total Property, and to
protect the respectivevatues of each such portion, estate and interest in the Total Property, by
providing for, declaring an--creating certain casements, covenants and restrictions against and
affecting the Total Property, i the extent provided herein,

NOW, THEREFORE, Declarant hereby declares that the Total Property and the
Adjacent Parcels and any part theréof is and shall be owned, held, mortgaged, leased or
otherwise encumbered, transferred, assigned sold, conveyed and accepted subject to this
Declaration, and declares that each of (the following easements, covenants, conditions,
restrictions, burdens, uses, privileges and chirges created hereunder shall exist at all times
hereafter amongst, and be binding upon and inure, +4 %1e extent provided herein, to the benefit of,
all parties having or acquiring any right, title or intctesr in or to any portion of, or interest or
estate in, the Total Property and each of the foregoing ‘shall run with the land subject to this
Declaration.

ARTICLE I
INCORPORATION OF RECITALS

The foregoing Recitals are hereby incorporated by reference in ‘the body of this
Declaration as if fully set forth herein.

ARTICLE 2
DEFINITIONS

2.1 “Adjacent Parcels” shall mean that property legally described on Exhibit A-1
attached hereto.

2.2 “Alterations” shall have the meaning set forth in Article 20 (Alterations) hereof.

2.3 "Architect" shall have the meaning set forth in Article 15 (Architect) hereof.
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24 "Building" shall have the meaning set forth in Paragraph B of the Recitals of this
Declaration.

2.5 “Commercial Ground Lease” means that certain ground lease of even date
herewith for the Commercial Parcel by and between Ground Lessor and the Declarant, who shall
subsequently assign all of its rights and obligations thereunder to the Owner of the Commercial

Property, as set forth in Recital C hereof.

2.6 "Commercial Improvements" means all improvements now or hereafter
constructsd within and upon the Commercial Parcel. In the event of any reconstruction of the
Commercial Improvements pursuant to Article 10 (Maintenance And Repair; Damage To The
Improvemeris) or Atticle 14 (Condemnation), the Commercial Improvements shall include any
such improvenierts reconstructed on the Commercial Parcel.

2.7 "Comraercial Parcel” means that portion of the Total Parcel legally described on
Exhibit B attached hereto.

2.8  "Commercial Property" means the Commercial Parcel and the Commercial
Improvements.

2.9 "Common Walls, Floors and Ceilings" means all common structural and partition
walls, floors and ceilings now or hereafter separating the Commercial Property from the
Residential Property.

2.10 “Creditor Owner", except where cipérwise defined hereunder in a specific
context, means an Owner to which a payment of money or other duty or obligation is owed under
this Declaration by another Owner which has failed to make 'sach payment or to perform such
duty or obligation as and when required hereunder.

2.11  “Damaged Parcel” shall have the meaning set forth ir. Section 16.2 hereof.

212 "Declarant" means Roosevelt Square | Limited Partnershin. its successors and
assigns (including, without limitation, any Mortgagee succeeding to the tiznis of Roosevelt
Squarc I Limited Partnership under this Declaration pursuant to a mortgagc or.a collateral
assignment of its rights hereunder) and any other person or entity designated by a Declarant to be
the Declarant.

2.13 "Declaration” means this Declaration of Covenants, Conditions, Restrictions and
Easements, including all exhibits, amendments and supplements hereto.

2.14  "Default Rate" means the interest rate applicable to any sums owed by a
Defaulting Owner to a Creditor Owner pursuant to this Declaration as further described in

Section 11.3 hereof.

2.15  "Defaulting Owner", except where otherwise defined hereunder in a specific
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context, means an Owner which has failed to make a payment of money owed under this
Declaration to another Owner or to perform any of its duties or obli gations as and when required
hereunder. :

2.16  "Depositary” means the person or entity from time to time acting pursuant to
Article 16 (Depositary) of this Declaration.

2.17 "Easements" means all easements granted, reserved, provided for, declared or
created pursuant to or in accordance with the terms and provisions of this Declaration.

248 * "Emergency Situation” means a situation impairing or mmminently likely to impair
structural support of the Improvements or causing or imminently likely to cause bodily injury to
persons or substantial physical damage to the Total Property or any part thereof or any property
in, on, under, wvit.yin, upen or about the Total Property. The duration of an Emergency Situation
shall be deemed to include the time reasonably necessary to remedy the Emergency Situation.

2.19  "Faciliues” means all components of the chilled and heated hot water, condenser
water, central air handling an4 fan, temperature control, domestic water, fire protection, sanitary
waste, storm water, electrica’, gas, life safety, cable television system, master antenna,
emergency power, telephone, trash jemoval and other utility and mechanical systems now or
hereatter forming a part of the Total Propérty and designed or utilized to furnish utility and other
services to any portion of the Total Property, including but not limited to: air intake valves and
ducts, annunciators, antennae, boilers, boxes, brackets, cabinets, cables, chutes, coils,
compactors, compressors, computers, condaits. controls, control centers, cooling towers,
couplers, dampers, devices, ducts, equipment, fans, fixtures, generators, grease traps, hangers,
heat traces, heat exchangers, indicators, Junctions; !ies, machines, meters, motors, outlets,
panels, pipes, pumps, radiators, risers, starters, switches, switchboards, systems, tanks,
transformers, valves, wiring and the like.

220 “Ground Leases” means the Commercial Grouid Lease and the Mixed-Use
Residential Ground Lease. )

221 “Ground Lessor” means the Chicago Housing Authority, it successors and
assigns, in its capacity as landlord under the Commercial Ground Lease and/or the Mixed-Use
Residential Ground Lease, as the case may be.

222 "Improvements" means collectively, the Commercial Improvements and the
Residential Improvements.

2.23  "Maintenance" means and includes operating, maintaining, repairing,
reconditioning, refurbishing, reconfiguring, inspecting, testing, cleaning, painting, installing and
replacing when necessary or desirable Facilities or such other portions of the Improvements and
includes the right of access to and the right to remove from the Improvements portions of such
Facilities for any of the above purposes, subject, however, to any limitations set forth elsewhere
in this Declaration.
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224 “Mixed-Use Residential Ground Lease” means that certain ground lease of even
date herewith for the Residential Parcel and the residential portions of the other mixed-use
buildings in the Roosevelt Square Phase I rental development, by and between Ground Lessor
and the Owner of the Residential Parcel.

2.25 "Mortgage" means a first mortgage or first trust deed in the nature of a mortgage
on the Commercial Property or the Residential Property.

226 "Mortgagee" means the holder of a Mortgage.

227 "Owner" means either the Owner of the Commercial Property or the Owner of the
Residentiai_Property, as the context requires. "Owners” means collectively, the Owner of the
Commercial Property and the Owner of the Residential Property, as the context may require.

2.28 "Owier of the Commercial Property” means the person or entity (or persons or
entities if more thanorie) at any time in question, holding leasehold title to the Commercial
Parcel and fee ownership (subject to reverter upon expiration of the Commercial Ground Lease)
of the Commercial Improveinants.

229 "Owner of the Residential Property” means the person or entity (or persons or
entities if more than one) at any timein/ouestion, holding leasehold title to the Residential Parcel
and fee ownership (subject to reverter apon_expiration of the Mixed-Use Residential Ground
Lease) of the Residential Improvements.

2.30  "Recorder” means the Recorder o1 Beeds of Cook County, Illinois.

231 "Residential Improvements" means-‘ail improvements now or hereafter
constructed within, upon and over the Residential Parcel, including, without limitation, the roof,
foundation and exterior walls of the Building. In the evenr)of any reconstruction of the
Residential Improvements pursuant to Article 10 (Maintenance Azd Repair; Damage To The
Improvements) or Article 14 (Condemnation), the Residential Improvements shall include any
such improvements reconstructed on the Residential Parcel.

2.32  "Residential Parcel” means that portion of the Total Parcel legally described on
Exhibit C attached hereto.

2.33  "Residential Property" means the Residential Parcel and the Residential
Improvements.

2.34  “Rooftop Equipment” shall have the meaning set forth in Section 4.1(g) hereof.

2.35  “Rooftop Equipment Easement Area” shall have the meaning set forth in Section

4.1(g) hereof.

2,36 “Shared Expenses” means the cost of cold water service to the Total Property
(subject to Section 5.4 hereof), furnishing necessary maintenance, repairs and replacements to
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the Common Walls, Floors and Ceilings and the Shared Facilities and Improvements. Unless
otherwise set forth specifically herein, Shared Expenses shall be allocated seventy-four percent
(74%) to the Owner of the Residential Property and twenty-six percent (26%) to the Owner of
the Commercial Property; provided, however, that if one of the Owners uses a disproportionate
share of the Shared Facilities and Improvements or consumes a disproportionate share of any
services provided hereunder, then the percentages for those particular expenses shall be modified
to reflect the relative percentage use as reasonably agreed upon by the Owners. If no such
agreement is reached between the Owners, then the Owner of the Residential Property shall
reasonably determine the relative percentage use (which determination may only be subject to
the Arbitration provisions set forth in Article 12 hereof).

2.3 ~.“Shared Facilities and Improvements" means any Facilities and Improvements
(such as the ool exterior walls, foundations, curbs, sidewalks and other street level pavement on
or adjacent to <ite- Total Property and landscaping} that serve both the Commercial Property and
the Residential Property

238 "Total Parce™ means the land, property and space legally described on Exhibit A
attached hereto.

2.39 "Total Property” means collectively, the Commercial Property and the Residential
Property.

240 “Unavoidable Delay” shall have the meaning set forth in Article 13 hereof.

241 “Waste Removal Easement Area” sha'l have the meaning set forth in Sections 3.5

and 4.1(h) hereof.

ARTICLE 3

EASEMENTS IN FAVOR OF RESIDENTIAL PROPERTY

3.1  The following perpetual Easements in, to, under, over;-upen, through and about
portions of the Commercial Property in favor of the Residential Propeity ~re hereby granted,
reserved, declared and created (the term "Granted" or "granted" as hereinafter used in describing

Easements shall be deemed to mean "granted, reserved, declared and created”).

(a) A non-exclusive Easement in and to all structural members, footings, caissons,
foundations, columns and beams and any other supporting components now or hereafter located
in or constituting a part of the Commercial Property and now or hereafter providing support for
(i) the Residential Improvements, and (ii) any Facilities located in the Commercial Property with
respect to which the Owner of the Residential Property is granted an Easement under this
Declaration.

(b) A non-exclusive Easement for the use for their intended purposes of all Facilities
now or hereafier located in the Commercial Property and now or hereafter connected to Facilities
now or hereafter located in the Residential Property (and any replacements thereof) which
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provide or shall be necessary or desirable to provide the Residential Property with any utilities or
other services or which may otherwise be necessary or desirable to the operation and use and
enjoyment of the Residential Property.

() A non-exclusive Easement, permitting encroachments in the event and to the
extent that, by reason of the original construction of the Building or any reconstruction or
replacement authorized by the terms of this Declaration of any part of the Building, or the
subsequent settlement or shifting of any part of the Building, any part of the Residential
Improvements encroaches or shall hereafter encroach upon any part of the Commercial Property.
Such Easement permitting encroachments shall exist only as long as the encroaching portion of
the Resideatial Improvements continues to exist.

(d) A_non-exclusive Easement for pedestrian ingress and egress in an Emergency
Situation to and from, over, on, and through the Commercial Property.

(¢) A non-esclusive Easement for ingress and egress (and, where reasonably
necessary, Maintenance) fei persons, material and equipment over, on, across and through the
Commercial Property, to the” extent reasonably necessary to permit construction, equipping,
fixturing and furnishing of the Residential Property and the Maintenance, restoration or
reconstruction of the Residential Plorerty as required or permitted pursuant to this Declaration,
or to the extent reasonably necessary to-cxercise the Easements set forth in this Section 3.1 or to
provide structural support required by ‘Article 6 (Structural Support) hereof or to assist in
providing the services required under Articlc 5 (Services) hereof.

372 Each Easement created under this ‘Adticle 3 which provides or requires, for its
enjoyment, ingress and egress on, over, across or {prough the Commercial Property shall be
subject (except in an Emergency Situation) to such re<sonable limitations as the Owner of the
Commercial Property may, from time to time after consultation with the Owner of the
Residential Property, impose with respect to the establishmentof limited paths of ingress and
egress and limited hours of the day or days of the week during which such Easements may be
used to prevent any unreasonable interference with the use and 'operation of the applicable
portion of the Commercial Property and in order to assure the reusonable security of the
applicable portion of the Commercial Property; provided, however, that ary.such limitations
shall not preclude or unreasonably restrict enjoyment or exercise of any Eascment and provided
further that Section 3.1(d) shall not be subject to any such limitation.

33 If the Residential Parcel is now or hereafter divided into two or more parts by
separation of ownership or by lease, all such parts shall enjoy the benefits of the Easements
granted in Section 3.1 hereof.

3.4  The Easements provided for, declared or created under this Article 3 shall be
binding upon the Commercial Property and the Owner of the Commercial Property, and shall run
in favor of and inure to the benefit of and be appurtenant to the Residential Property and each
portion thereof,

3.5  An Fasement in, to, under, over, upon, through and about the paved area of the
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Adjacent Parcels indicated by cross-hatching on Exhibit E attached hereto (the "Waste Removal
Easement Area") for the installation, use and Maintenance of trash receptacles necessary or
desirable to provide the Residential Property with adequate trash disposal and removal facilities,
is hereby Granted in favor of the Residential Property, together with a perpetual, non-exclusive
Easement for ingress and egress for persons, material and equipment over, on, across and
through the ground level the Adjacent Parcels to the extent necessary to exercise the Easements
granted in this subsection 3.5,

ARTICLE 4

EACEMENTS IN FAVOR OF COMMERCIAL PROPERTY AND GENERAL
' EASEMENT PROVISIONS

4.1 Ihe following perpetual Easements in, to, under, over, upon, through and about
porttons of the Residential Property and the Adjacent Parcels in favor of the Commercial
Property are hereby granted:

(a) A non-exclusive Easement in and to all structural members, footings, caissons,
foundations, columns and beanis aid any other supporting components now or hereafter located
in or constituting a part of the Residential Property and now or hereafter providing support for (i)
the Commercial Improvements, (ii) anv Facilities located in the Residential Property with respect
to which the Owner of the Commerciat Property is granted an Easement under this Declaration,
and (iit) any Rooftop Equipment (as defined in Section 4.1(g) below).

(b) A non-exclusive Easement for the use for their intended purposes of all Facilities
now or hereafter located in the Residential Property.and now or hereafter connected to Facilities
now or hereafter located in the Commercial Property{and any replacements thereof) and the
curbs, sidewalks and other street level pavement adjacent 1o the Commercial Property (exclusive
of the parking areas) which provide or shall be necessary or desitable to provide the Commercial
Property with any utilities or other services or which may otherwise‘be necessary or desirable to
the operation and use and enjoyment of the Commercial Propeity,-including the use as an
outdoor seating area or sidewalk café area as permitted by the Chicago Zoning Ordinance, as
said ordinance may be amended from time to time (including, without limitation, that certain
planned development ordinance dated January 14, 2004), in such a ‘Duanner as to not
unreasonably interfere with the use and enjoyment of the Residential Property.

(¢) A non-exclusive Easement, permitting encroachments in the event and to the
extent that, by reason of the original construction of the Building or any reconstruction or
replacement authorized by the terms of this Declaration of any part of the Building, or the
subsequent settlement or shifting of any part of the Building, any part of the Commercial
Improvements encroaches or shall hereafter encroach upon any part of the Residential Property.
Such Easement permitting encroachments shall exist only as long as the encroaching portion of
the Commercial Improvements continues to exist.

(d) A non-exclusive Easement for pedestrian ingress and egress in an Emergency
Situation to and from, over, on, and through the portion of the Residential Property located on
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the first floor of the Building.

(e) A non-exclusive Easement for ingress and egress (and where reasonably
necessary, Maintenance) for persons, materials and equipment over, on, across and through the
Restdential Property to the extent necessary to permit the construction, equipping, fixturing and
furnishing of the Commercial Property, and the Maintenance, restoration or reconstruction of the
Commercial Property as required or permitted pursuant to this Declaration, or to the extent
reasonably necessary to exercise the Easements set forth in this Section 4.1 or to provide
structural support required by Article 6 (Structural Support) hereof or to assist in providing the
services required under Article 5 (Services) hereof.

§4) An Easement (i) in and to all Common Walls, Floors and Ceilings now or
hereafter serving the Commercial Property, and (ii) for the use of such Common Walls, Floors
and Ceilings.

(g8) A nor-exclusive Easement over, upon, through and about those portions of the
roof of the Building indicated by cross-hatching on Exhibit D attached hereto (the "Rooftop
Equipment Easement Area") {or the installation, use and Maintenance of: (i) heating, ventilating,
air conditioning and other meckant:al equipment (including, without limitation, condenser units,
cooling towers, flues and ducts) nov or hereafter located in the Rooftop Equipment Easement
Area (and any replacements thereot)which provide or shall be necessary or desirable to provide
the Commercial Property with any ufilities or other services or which may otherwise be
necessary or desirable to the operation and use and enjoyment of the Commercial Property, (ii)
communications and telecommunications facilities and equipment (or other equipment which
may now or hereafter exist as an advancement, zvalution or replacement of satellite or other
communications systems and technology existing as of the date hereof), including, without
limitation: antennas, cables, conduits, wires, satellite dishes, and the like, and (iii) any other
facilities or equipment now or hereafter located in the Rooftop -Equipment Easement Area (and
any replacements thereof) which provide or shall be necessany or desirable to provide the
Commercial Property with any utilities or other services or which/mzy otherwise be necessary or
desirable to the operation and use and enjoyment of the Commercial Property (collectively, the
"Rooftop Equipment”), together with a perpetual, non-exclusive Easenient for ingress and egress
for persons, material and equipment over, on, across and through the Reeidential Property
(excluding the residential units, but including, without limitation, over, on, a<ross and through
the roof of the Building and any entrances, corridors, hallways, and staircas¢s lncated on or
within'the Residential Property) to the extent necessary to exercise the Easements granted in this
subsection (g). '

(h) A non-exclusive Easement over, upon, through and about those portions of the
paved area of the Residential Property and the Adjacent Parcels indicated by cross-hatching on

Exhibit E attached hereto (the "Waste Removal Easement Area") for the installation, use and

Maintenance of trash receptacles necessary or desirable to provide the Commercial Property with
adequate trash disposal and removal facilities, together with a perpetual, non-exclusive Easement
for ingress and egress for persons, material and equipment over, on, across and through the
ground level Residential Property and the Adjacent Parcels to the extent necessary to exercise the
Easements granted in this subsection (h).
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1) A non-exclusive Easement in, to and through any shafts, pipes or ducts located in
or passing through the Residential Property for the use and Maintenance of boxes, brackets,
cables, chutes, coils, conduits, controls, devices, junctions, lines, meters, risers, switches,
switchboards, wiring and the like providing connections between or among (i) any Facilities and
equipment now or hereafter located in the Commercial Property and/or (ii) the Roofiop
Equipment.

() A non-exclusive Easement in, to and through any windows, doors or entryways
servicing the Commercial Property.

4.2 .. The Owner of the Residential Property shall provide the Owner of the
Commercial Property with such keys, key cards, access codes and combinations and solutions to
any other secniity -related devices as may be necessary, from time to time, for the Owner of the
Commerctal Properiy-to exercise the Easements granted in Section 4.1 hereof.

43 Each Easement created under this Article 4 which provides or requires, for its
enjoyment, ingress and egiess on, over, across or through the Residential Property shall be
subject (except in an Emergency Situation) to such reasonable limitations as the QOwner of the
Restdential Property may, from/ tine to time after consultation with the Owner of the
Commercial Property, impose with 1espect to the establishment of limited paths of ingress and
egress and limited hours of the day or’'cays of the week during which such Easements may be
used to prevent any unreasonable interfelence with the use and operation of the applicable
portion of the Residential Property and inforder to assure the reasonable security of the
applicable portion of the Residential Property; piavided, however, that any such limitations shall
not preclude or unreasonably restrict enjoyment ci <xercise of any Easement and provided
further that Section 4.1(d) shall not be subject to any sn<li limitation.

4.4 1f the Commercial Parcel is now or hereafterdivided into two or more parts by
separation of ownership or by lease, all such parts shall enjoy-th< benefits of the Easements
granted in Section 4.1 hereof.

4.5 Use of the Easements granted Section 4.1 hereof are not conlined to the present
or any particular future use of the Commercial Property or the present Commercial
Improvements.

4.6 Easements provided for, declared or created under this Article 4 shall be binding

upon the Residential Property and the Owner of the Residential Property, and shall run in favor
of and inure to the benefit of and be appurtenant to the Commercial Property and each portion

thereof,

4.7 With regard to any portion of the Total Property over which Easements have been
granted pursuant to Articles 3 and 4 hereof, the Owner of that portion of the Total Property
burdened by such Easement shall have the right, after consultation with the Owner benefited by

such Easements, to relocate any such Easements in the event comparable alternative means can
be substituted to insure the continuation of the benefits granted and such relocation will not
result in any cost to or adverse affect on the Owner benefited by such Easement.

10
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4.8  With regard to any portion of the Total Property over which Easements have been
granted pursuant to Articles 3 and 4 hereof for ingress and egress in an Emergency Situation,
such Easements shall not be deemed to include (a) any portion of a dwelling unit, or (b} the
interior of any portions of the Total Property intended to be leased to tenants.

49  The grantee of any Easement hereunder affecting the Total Property or any
portion thereof shall perform any construction, reconstruction, restoration, installation and/or
Maintenance pursuant to such Easement in a manner as to cause as little disturbance in the use
and enjoyment of the aftected portion of the Total Property and surrounding areas as may be
practical xnder the circumstances. Notwithstanding anything to the contrary herein, the grantee
of any Easement affecting the Total Property or any portion thereof shall restore or replace, at its
sole cost ani expense, the adversely affected portion of the Total Property to substantially the
same conditici: 23 existed immediately prior to such construction, reconstruction, restoration,
installation and/or-Maintenance. In the event any grantee of an Easement does not perform the
foregoing restorationor replacement within sixty (60) days after written notice from an Owner,
the Creditor Owner may.-at its option, perform, or cause to be performed, the necessary
restoration or replacement wark, and shall be entitled to recover from the Defaulting Owner all
costs and expenses incurred in Contection therewith plus interest thereon as described in Section
11.3 hereof, and the Creditor Owner shall obtain a lien against that portion of the Total Property
owned by the Defaulting Owner to the extent of such unpaid costs and expenses and interest,
subject to and in accordance with Sectior 11.1 hereof.

4.10 The Easements granted, declared or created pursuant to Articles 3 and 4 hereof
shall benefit the applicable Owner and its tenants, zupasts and invitees.

ARTICLE ¢
SERVICES

5.1  Except as otherwise set forth in Section 5.3 hereof, |he Owner of the Residential
Property shall furnish or cause to be furnished maintenance, repair and replacement of Shared
Facilities and Improvements, including, the following services, at a reasonablz. cost:

(a) Street level Pavement. Maintenance of the curbs, sidewalks ana Other street level
pavement adjacent to the Total Property, including removal of snow from sidewalks leading to
all street level entrances to the Total Property, and keeping such sidewalks, and street level
entrances to the Total Property free from debris and obstructions to pedestrian traffic; and

(b)  Landscaping. Maintenance of all planters, trees, flowers, shrubs, ground cover
and other landscaping and planting materials now or hereafter located or planted in front of the
Property, as necessary to maintain such items in a neat, healthy and sightly condition consistent
with a mixed-use building.

The cost of furnishing all such services shali be Shared Expenses hereunder. The Owner
of the Residential Property, by furnishing or causing to be furnished the maintenance, repair and

11
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replacement of Shared Facilities and Improvements or the services described immediately above,
in no way assumes any liability for failure to perform such maintenance, repair, replacement, or
services and the Owner of the Commercial Property hereby explicitly waives any and all rights
and claims it or its tenants may now or in the future have on such basis. The remedies of the

Owner of the Commercial Property for failure by the Owner of the Residential Property to
perform the services set forth herein shall be limited to those set forth in Article 11 hereof.

5.2  The Owner of the Residential Property shall furnish or cause to be furnished the
following services, at its sole cost and expense, to the extent required: heating, ventilating, air
conditioning, lighting, electricity and the Facilities therefor, in the interior portions of the
Residentiai Property in, on or over which Easements are granted under this Agreement. The
Owner of the.Commercial Property shall furnish or cause to be furnished the following services,
at its sole ¢os. and expense, to the extent required: heating, ventilating, air conditioning,
lighting, electiiciiv. and the Facilities therefor, in the interior portions of the Commercial
Property in, on or evzi which Easements are granted under this Agreement.

5.3 The Owner of the Commercial Property shall furnish or cause to be furnished, at
its sole cost and expense, maiitenance, repair and replacement of the following:

(a) Windows, Doors ard Entryways. Windows, doors and entryways adjacent to and
servicing the Commercial Property, provided, however, that any replacements or repairs that will
matertally alter the fagade of the Building shall be subject to the prior written approval of the
Owner of the Residential Property;

(b) Signs and_Awnings. Any signs o awnings installed by the Owner of the
Commercial Property; and

(c)  OQutdoor Seating and Sidewalk Café Areas.' Al curbs, sidewalks and other street
level pavement adjacent to the Total Property and used Ly the Owner of the Commercial
Property as an outdoor seating area or sidewalk café pursuznt to Section 4.01(b) hereof,
including keeping such sidewalks, and street level entrances to the Total Property free from
debnis and obstructions to pedestrian traffic and maintenance of ail’ planters, trees, flowers,
shrubs, ground cover-and other landscaping and planting materials now r liereafter located or
planted in or around the area, as necessary to maintain such items in a neat, bZalthy and sightly

condition consistent with a mixed-use building.

5.4  As of the date hereof, there is one water meter for the Total Property and a sub-
meter for the Commercial Property. As long as there is one water meter for the Total Property,
the Owner of the Residential Property shall pay each water bill for the Total Property prior to its
due date, and shall promptly provide evidence of such timely payment to the Owner of the
Commercial Property on a monthly basis. The Owner of the Commercial Property shall be
responsible for and shall pay or reimburse the Owner of the Residential Property, within thirty
(30) days after the Owner of the Residential Property’s demand therefor (which demand shall be
accompanied by a copy of the water bill for which payment or reimbursement is requested), for
the portion of each water bill attributable to the Commercial Property, based on actual rates and
usage, as measured by the submeter for the Commercial Property. Interest shall accrue at the
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Default Rate on any amounts due under the immediately preceding sentence from the date such
water bill is paid by the Owner of the Residential Property until such amounts are paid by the
Owner of the Commercial Property to the Owner of the Residential Property, and the Owner of
the Residential Property shall obtain a lien against the Commercial Property to the extent of such
unpaid amounts and interest, subject to and in accordance with Section 11.1 hereof. If the
Owner of the Residential Property fails to pay any water bill for the Total Property prior to its
due date, the Owner of the Commercial Property may, but shall not be obligated to, pay such
water bill. If the Owner of the Commercial Property pays a water bill in accordance with the
immediately preceding sentence, the Owner of the Residential Property shall, upon demand, pay
the Owner of the Commercial Property an amount equal to the total amount of such water bill,
less the poition of such water bill attributable to the Commercial Property, based on actual rates
and usage, #z measured by the sub-meter for the Commercial Property. Interest shall accrue at
the Default Kafe on any amounts due under the immediately preceding sentence from the date
such water bilvis paid by the Owner of the Commercial Property until such amounts are paid by
the Owner of the R¢sidential Property to the Owner of the Commercial Property, and the Owner
of the Commercial Piorerty shall obtain a lien against the Residential Property to the extent of
such unpaid amounts and irterest, subject to and in accordance with Section 11.1 hereof.

5.5  If either Owner (ails to perform its obligations under this Article 5 (except when
such failure is caused by an Unavoidable Delay [as defined in Article 13 hereof]), and such
failure shall continue for a period of tnirov'(30) days after written notice thereof to the Defaulting
Owner, the Creditor Owner shall have the right to operate, maintain, repair and replace the
portion of the Total Property and the Facili'ies (wherever located) required for the furnishing of
such service until such time as the Defaulting Owner cures its failure to perform. The Creditor
Owner shall use reasonable efforts to avoid any ‘iniecference with the use and enjoyment of the
Total Property by Defaulting Owner and its tenants; iivitees, and licensees. Such notice shall
not be required in an Emergency Situation resulting fro:ri such failure. For any period in which a
Creditor Owner is performing pursuant to this Section 5.5, the Defaulting Owner shall pay the
Creditor Owner the actual out-of-pocket costs and expenses jaid or incurred by the Creditor
Owner in connection with such performance plus interest therecn s described in Section 11.3
hereof, and the Creditor Owner shall obtain a lien against that portien of the Total Property
owned by the Defaulting Owner to the extent of such unpaid costs and exnenses and interest,
subject to and in accordance with Section 11.1 hereof. '

ARTICLE 6

STRUCTURAL SUPPORT

6.1 No Owner shall do or permit any act which would adversely affect the structural
safety or integrity of the Improvements on any other portions of the Total Parcel.

6.2  Except in the case in which Sections 10.3 or 10.4 hereof or Article 14 hereof
{Condemnation) is applicable, if substitute or additional structural support is required in any
portion of the Improvements in which the structural support shall have been reduced or the

structural safety of any portion of the Improvements is endangered, then the following provisions
shall apply:

13




UNOFFICIAL COGPY

(a)  In the event the Owner or Owners responsible for the reduction or endangerment
cannot be determined, which determination shall be made by the Architect, then the Owner or
Owners benefited by the structural support shall be responsible for construction in accordance
with plans and specifications approved by (except insofar as the provisions of Article 20
(Alterations) would not require such approval) the Owners of the portions of the Total Property
affected thereby, the Architect and Mortgagees under any Mortgage encumbering the portions of
the Total Property affected thereby. The costs and expenses incurred in connection with the
construction of such substitute or additional support shall be allocated to the Owner or Owners
benefited thereby in proportion to the relative benefits to be derived by such Owner(s) from such
substitute-or additional support, as determined by the Architect and expressed as a percentage for
each such Gwner.

(b) inthe event the Owner or Owners responsible for the reduction or endangerment
can be determined, either by the agreement of the Owners or the determination of the Architect,
then the responsible ©viner or Owners shall perform such construction in accordance with plans
and specifications approvad by (except insofar as the provisions of Article 20 (Alterations)
would not require such approval) the Owners of the portions of the Total Property affected
thereby, the Architect and the Morigagees under any Mortgage encumbering the portions of the
Total Property affected thereby. The costs and expenses incurred in connection with the
construction of such substitute or additicial support shall be allocated to the Owner or Owners
responsible for the reduction or endangerment in proportion to the relative degree of culpability
of such Owner(s) in causing the reduction Or endangerment, as determined by the Architect and
expressed as a percentage for each such Owne!,

6.3  The responsible Owner or Owners shai! commence, within a reasonable time
under the circumstances, the construction of such subsiitute or additional support, and having
commenced such construction, shall proceed diligently to' cause the completion of such
construction free of all mechanics lien claims.

6.4  If delay in constructing substitute or additional support would endanger the
structural safety or integrity of any portions of the Improvements, thei, without regard to which
Owner or Owners shall be determined as responsible for such construction. either Owner may,
upon riot less than thirty (30) days advance written notice to the other Owner (sxcept that such
advance written notice shall not be required in an Emergency Situation), provide <ubstitute or
additional structural support as and wherever may be required, or the Owners.inay jointly
undertake to provide substitute or additional structural support; provided, however, the
responsible Owner or Owners shall be liable for and pay all costs and expenses incurred as a
result of any Owner's providing any required substitute or additional support. If the Owners
cannot within thirty (30} days agree on the allocation of responsibility among the Owners for
substitute or additional support, then the dispute shall be submitted to the Architect for a
determination. Notwithstanding anything herein to the contrary, no Owner shall be responsible
for nor have any liability in connection with the loss of use of any portion of the Total Property
during any period of reconstruction.

ARTICLE 7
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COMPLIANCE WITH LAWS; REMOVAL OF LIENS; ZONING
7.1 The Owners:

(a)  Shall each comply with all laws, statutes, codes, rules, orders, decrees,
ordinances, regulations and requirements now or hereafter enacted or promulgated by the United
States of America, State of lilinois, County of Cook, City of Chicago and any other entity or
agency now or hereafter having jurisdiction of the Total Property or any portion thereof, if non-
compliance by it with respect to its portion of the Total Property or any part thereof would
subject the-other Owner to civil or criminal liability, or would jeopardize the full force or effect
of any certificate of occupancy issued to the other Owner or for the Improvements themselves, or
would jeoparcizz the other Ownet's right to occupy or utilize beneficially its portion of the Total
Property or any part thereof, or would result in the imposition of a lien against any of the
property of the other @wner or would increase costs of insurance of the other Owner or would
mmpose any threat or dnger to any person or property; and

(b)  Shall each comyiy with all rules, regulations and requirements of any insurance
rating bureau having jurisdiction/of the Total Property or any portion thereof or the requirements
of any insurance policy affecting insurance coverage on the other Owner's portion of the Total
Property if non-compliance by it with(resrect to its portion of the Total Property or any portion
thereof would (i) increase the premiumis of any policy of insurance maintained by the other
Owner or the premiums of any policy of instrance maintained by both Owners, or (ii) render the
other Owner's portion of the Total Property uhir.surable, or (111) create a valid defense to the
other Owner's right to collect insurance proceeds vider policies insuring the Total Property or
the other Owner's portion of the Total Property; provided, however, that if such compliance is
hereafter required solely because of the nature of the dse. nossession or management of or
activities in either Owner's portion of the Total Property, such Grwner shall be liable for the cost
and expense of such compliance. If at any time an Owner sc obligated to comply shall not
proceed diligently with any such compliance and such failure te proceed shall adversely and
materially affect the other Owner, then the Creditor Owner may ‘give, written notice to the
Defaulting Owner specifying the respect or respects in which the cure of suck non-compliance is
not proceeding diligently and if upon expiration of ten (10) days after the receipt-of such notice,
any such cure of the non-compliance is still not proceeding diligently, then the'Creditor Owner
may cause such compliance to occur by taking all appropriate steps to carry out'the-same. The
Creditor Owner shall be entitled to reimbursement upon demand from the Defaulting Owner for
all costs and expenses incurred by the Creditor Owner in connection with causing any such
compliance to occur, together with interest at the Default Rate from the date of payment of such
costs and expenses by Creditor Owner to the date of reimbursement to the Creditor Owner as
described in Section 11.3 hereof, and the Creditor Owner shall obtain a lien against that portion
of the Total Property owned by the Defaulting Owner to the extent of such unpaid costs and
cxpenses and interest, subject to and in accordance with Section 11.1 hereof.

7.2 An Owner shall remove, within thirty (30) days afier the filing thereof, any
mechanics, material men or any other like lien arising by reason of its acts or any work or
materials which it has ordered, on the other QOwner's portion of the Total Property, or on its
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portion of the Total Property if the existence ot foreclosure of such lien on its portion of the
Total Property would adversely affect any Easement hereunder or services to be furnished
pursuant to Article 5 (Services) hereof. Notice of the filing of any such lien shall be served upon
the Mortgagee under any Mortgage encumbering the portion of the Total Property subject to
such lien. An Owner which has caused such a lien to be filed shall be deemed a Defaulting
Owner hercunder. In the event 2 Defaulting Owner fails to remove any such lien within such
thirty (30) day period, the Creditor Owner may {but is not required to) take such action as the
Creditor Owner may deem necessary to remove, insure Or bond over such lien. The Creditor
Owner shall be entitled to reimbursement from the Defaulting Owner for all costs and expenses
reasonably incurred by the Creditor Owner in removing o1 attempting to remove such lien, plus
interest at tie Default Rate from the date after payment of such costs and expenses by the
Creditor Owner fo the date of reimbursement to the Creditor Owner as described in Section 11.3
nereof, and the Creditor Owner shall obtain a lien against that portion of the Total Property
owned by the Defauliing Owner to the extent of such unpaid costs and expenses and interest,
subject to and in accordance with Section 1.1 hereof. However, the Defaulting Owner shall not
be required to remove sticn-Hen within thirty (30) days after the filing thereof (and the Creditor
Owner shall not be entitled 10 remove such lien), if (i) the continuance of such lien shall not
constitute a default under any Mortgage encumbering the portion of the Total Property subject to
such lien; (i) within said thirty (30) day period, foreclosure proceedings relating to such lien
cannot be completed; and (iii) the De faulting Owner (A) shall in good faith diligently proceed to
contest the same by appropriate proceedings and shall give written notice t0 the Creditor Owner
and to the Creditor Owner's Mortgagees, if required by applicable loan documents, of its
intention to contest the validity or amount Of such tien and (B) shall deliver to the Creditor
Owner or, if the applicable loan documents s¢_provide, to the Creditor Owner's Mortgagees,
either: (1) cash or a surety bond from a responsible surety company acceptable to the Creditor
Owner and the Mortgagees, if applicable, in an amovat equal to one hundred fifty percent
(150%) of the lien claim and all interest and penalties tien accrued thereon or such greater
amount as may reasonably be required to assure payment ir ful! of the amount claimed, plus all
penalties, interest and costs which may thereafter accrue by reason of such lien claim or (2) other
security reasonably acceptable to the Creditor Owner and the Morizagees, if applicable. The
nights of the Defaulting Owner under the preceding sentence v contest such lien without
discharging the same shall terminate if (i) the Defaulting Owner fails *¢ contest diligently and
continuously, (i) final judgment is entered on behalf of the lien claimant ¢t (i}i) the existence of
such liens shall constitute a default under any Mortgage encumbering the parizan of the Total
Property subject to such lien, and in such event the Defaulting Owner shall causs such lien to be
discharged or removed within ten (10) days after the occurrence of any of the everis in clauses
(i), (i) or (iii) in this sentence and the Creditor Owner shall have the right (but not the
obligation) at any time after the end of said 10-day period to remove such lien and in such event
be entitled to reimbursement in accordance with the applicable provisions hereunder.

73  Each Owner {hereinafter in this Section 7.3, the "Indemnifying Owner")
covenants and agrees, at its sole cost and expense, t0 indemnify and hold harmiess the other
Owner (hereinafter in this Section 7.3, the "Indemnitee”) from and against any and all claims
against the Indemnitee for losses, liabilities, damages, judgments, costs and expenses and any
actions or proceedings arising therefrom, by or on behalf of any person, firm, corporation or

governmental authority arising from: (i) the Indemnifying Owner's use, possession  Of
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management of the Indemnifying Owner's portion of the Total Property or activities therein, or
(i1) the use, exercise or enjoyment of an Easement by the Indemnifying Owner or its tenants,
guests or invitees, and from and against all costs, reasonable attorneys' fees, expenses and
liabilities incurred with respect to any such claim, action or proceeding arising therefrom. In case
any action or proceeding is brought against the Indemnitee by reason of any such claim, the
Indemnifying Owner, upon notice from the Indemnitee, covenants to resist or defend such action
or proceeding with attorneys reasonably satisfactory to the Indemnitee and to pay all reasonable
fees and expenses of such counsel. Any counsel for the insurance company providing insurance
against such claim, action or proceeding shall be presumed reasonably satisfactory to
Indemnitee. Indemnitee shall have the right to employ separate counsel in any such actions
brought against Indemnitee, and the fees and expenses of such counsel shall be paid by
Indemnitee.

7.4  Wihout limiting the provisions of Section 7.1(a), neither the Owner of the
Residential Propeity nor the Owner of the Commercial Property shall make any Alterations (as
that term 1s herein belov defined in Section 20.1) or allow any use of their respective portions of
the Total Property or take or fail to take any action which would violate the provisions of the
Chicago Zoning Ordinance 5 said ordinance may be amended from time to time (including,
without limitation, that certain Hlanned development ordinance dated January 14, 2004), or any
similar or successor ordinance in ettect from time to time hereafter and applicable to the Total
Property or any portion thereof. The 7ota) Property shall continue to be treated as one zoning lot
for the purposes of complying with the Chicago Zoning Ordinance. No Owner shall have the
right to request or obtain any amendment to the Chicago Zoning Ordinance as applicable to any
porttons of the Total Property without the consen! of the other Owner, which consent shall not be

unreasonably withheld.
ARTICLE &

REAL ESTATE TAXES

8.1  The Owners shall make good faith efforts'and cooperate with each other so that
the Residential Property and the Commercial Property shall, as soo1as _paossible, be assigned
separate real estate tax index numbers and receive separate real estate tax vills from the Assessor
("Assessor") of Cook County, Illinois. From and after the recordation of this Declaration, the
Declarant, on behalf of the Owner of the Residential Property and the Owner of (he Commercial
Property, may file a petition for tax division with, and consequently obtain from, the Assessor,
separate real estate tax bills and real estate tax index numbers for each of the Commercial
Property and the Residential Property. From and after the time that the Residential Property and
the Commercial Property have been assigned separate real estate tax index numbers and received
separate real estate tax bills from the Assessor, the Owner of the Residential Property shall pay
the real estate tax bills for the Residential Property and the Owner of the Commercial Property
shall pay the real estate tax bill for the Commercial Property.

8.2  Until such time as the Residential Property and the Commercial Property have

been assigned separate real estate tax index numbers and received separate real estate tax bills
from the Assessor, the Owner of the Residential Property shall be responsible for seventy-four
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percent (74%) of the real estate tax bills for the Total Property, and the Owner of the
Commercial Property shall be responsible for twenty-six percent (26%) of the real estate tax bills
for the Total Property. The Owner of the Residential Property shatl pay the combined tax bills
for the Total Property prior to their due date. The Owner of the Commercial Property shall be
responsible for and shall pay or reimburse the Owner of the Residential Property (within thirty
(30) days after the demand of the Owner of the Residential Property therefore whether or not the
Owner of the Residential Property has theretofore paid such bill) for twenty-six percent (26%) of
the total real estate taxes levied in the combined tax bill or bills for the Total Property.

8.3  If an Owner shall fail to pay any tax or other charge, or share thereof, which is
due and which such Defaulting Owner is obligated to pay pursuant to Section 8.2 hereof, then the
Creditor Gwner may, after at least thirty (30) days written notice to the Defaulting Owner, pay
such tax or Charge, or share thereof, together with any interest and penaltics thereon, and the
Defaulting Owae: shall, upon demand, reimburse the Creditor Owner for the amount of such
payment, including the amount of any interest or penalty payments thereon, plus interest thereon
as provided in Secticn /11.3 hereof, and shall also have a lien against the portion of the Total
Property owned by the Dsfaulting Owner in accordance with Article 11 (Liens, Rights and
Remedies) hereof.

8.4 An Owner may, 1T it shall so desire, endeavor at any time or times to obtain a
lowering of the assessed valuation vnep the Total Property for the purpose of reducing taxes
thereon ("Protesting Owner"); provided, however, that all taxes must be paid when due, although
such payment may be made under protest. I1 the event such protest shall be made by a Protesting
Owner prior to the time that the Residential Propzrty and the Commercial Property are separately
assessed and taxed, the Protesting Owner shall os required to serve written notice to the other
Owner at least ten (10) days prior to the filing of the pojection. Any non-Protesting Owner may
elect within ten (10) days after receipt of the notice des<iibed above to join the Protesting Owner
in effecting such a reduction. In the event the other Ownef fai.s to join the Protesting Owner in
obtaining the reduction, the Protesting Owner shall be autisrized to collect any tax refund
payable as a result of any proceeding Protesting Owner may institiie for that purpose, and any
such tax refund shall be the property of the Protesting Owner. I{ the other Owner joins the
Protesting Owner in seeking a lowering of the assessed valuation and shases in the legal fees
incurred in proportion to its share of the real estate taxes reflecting the reduction in or refund of

such taxes, the Owners shall apportion the tax refund in accordance with their respective portions
of such real estate taxes. If the other Owner joins the Protesting Owner in seekirg 4 lowering of

the assessed valuation and such Owner receives a reduction in taxes for future years, such Owner
shall be and remain liable for its proportionate share of the legal fees incurred in connection
therewith in accordance with the immediately preceding sentence.

ARTICLE 9

INSURANCE

9.1 The Owners shall procure and maintain the following insurance:

(a)  The Owners shall jointly keep the Building (including without limitation the
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foundation) insured under a single insurance policy under an "all risk" or "special form" property
policy for an amount not less than one hundred percent (100%) of the insurable replacement cost
thereof. Such policy shall be endorsed with a replacement coverage endorsement and an agreed
amount clause and a "joint loss" clause, and no co-insurance penalty shall be applicable.

(b)  The Owners shall maintain separate Commercial General Liability Insurance
policies, covering claims for personal and bodily injury or property damage occurring in, on,
under, within, upon or about its portion of the Total Property, or as a result of operations thereon,
in such amounts as may be required by law and as from time to time shatl be carried by prudent
owners of similar mixed-use buildings in the City of Chicago, but in all events for limits of not
less than 51,000,000 combined single limit per occurrence with a general policy aggregate of
$2,000,000.00 for personal and bodily injury or property damage, and shall also include non-
owned and hired automobile liability insurance for limits of not less than $1,000,000.

92  The Uwner of the Residential Property shall be responsible for seventy-four
percent (74%) of the premium on the insurance policy described in Section 9.1(a). The Owner of
the Commercial Property shall be responsible for twenty-six percent (26%) of the premium on
the insurance policy descrived in Section 9.1(a). In the event the Owners cannot agree upon the
insurance companies to provide the insurance required under Section 9.1(a} hereof, the question
of selection of an insurance comipany or apportionment of premium shall be submitted to
arbitration as provided in Article 12 (Arbiiration) hereof. Notwithstanding anything contained in
this Article 9 to the contrary, as long as the Declarant or any of its afftliates owns the Residential
Property or any portion thereof, the Declirant or such affiliate shall: (i) select the insurance
companies to provide the insurance required under Section 9.1(a), (ii) select the insurance agent
or consultant described in Section 9.4 hereof, and fiii) make the decisions and determinations
described in Section 9.4 hereof; provided, however, that the insurance companies selected by the
Declarant or such affiliate and the insurance policies isiied by such companies shall at all times
comply with the requirements of this Article 9. Insurance foliciss required by Section 9.1 hereof
shall be purchased from insurance companies authorized and 11¢€nsed to transact business in the
State of Itlinois who shall hold a current Policyholder's Alphabetic and Financial Size Category
Rating of not less than A-XII according to Best's Insurance Reports or & substantially equivalent
rating from a nationally-recognized insurance rating service. Each of the Owners agrees to
cooperate to procure and maintain the insurance policies described in Szction. 9.1 hereof. The
Owner of the Residential Property shall pay the bill(s) for the insurance policics described in
Section 9.1(a) hereof, provided that the Owner of the Commercial Property shali be responsible
for and shall pay or reimburse the Owner of the Residential Property (within thirty (30) days
after the demand of the Owner of the Residential Property therefore whether or not the Owner of
the Residential Property has theretofore paid such bill) for the Owner of the Commercial
Property's applicable portion of such bill(s) as determined in accordance with this Section 9.2.

9.3 Each policy described in Section 9.1 hereof: (i) shall provide, if available, that the
knowledge or acts or omissions of any insured party shall not invalidate the policy as against any
other insured party or otherwise adversely affect the rights of any other tnsured party under any
such policy; (ii) shall provide, except for liability insurance described in Section 9.1(b) by
endorsement or otherwise, that the insurance shall not be invalidated should any of the insureds
under the policy waive in writing prior to a loss any or all rights of recovery against any party for
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loss occurring to the property insured under the policy, if such provisions or endorsements are
available and provided that such waiver by the insureds does not invalidate the policy or
diminish or impair the insured's ability to collect under the policy, or unreasonably increase the
premiums for such policy unless the party to be benefited by such endorsement or provision pays
such increase; (ii1) shall provide for a minimum of thirty (30) days' advance written notice of
cancellation, non-renewal or material modification thereof to all named insureds and additional
insureds thereunder, unless such cancellation is for non-payment of premium, in which case only
ten (10) days' advance written notice shall be sufficient and (iv) shall, if available, provide,
except for the liability insurance required under Section 9.1(b) hereof, that all amounts payable
thereunder shall be paid to the Depositary in accordance with Articles 16 (Depositary) and 11
(Alterationsy hereof. Nothing contained in this Section 9.3 shall prevent the naming of any
person as an_zdditional insured in any policy or as prohibiting the inclusion in any policy of a
usual and customary form of mortgage clause; provided, however, that a Mortgagee receiving
any proceeds oi any. insurance policy described in Section 9.1(a) shall deposit the insurance
proceeds with the Depositary in accordance with Articles 16 (Depositary) and 17 (Disbursements
of Funds By Depositary) io the extent that the Owner of the portion of the Total Property subject
to such Mortgage receiving such proceeds would be required to do so, except that such
obligation for such deposit by a Mortgagee shall be subject to the following conditions: (a) that
at the time of deposit there shall be 10 then-uncured default under the applicable Mortgage; (b)
that at the time of such deposit, ther¢ shall be in the hands of the Depositary a sufficient amount,
which when added to the proceeds to te neposited by the Mortgagee, will be at least equal to the
cost, as estimated by the Mortgagee, to comnlete the work; and (c) the insurers do not deny
liability as to the insureds.

94  Limits of liability or types of insurzice shall be reasonable and prudent for an
Owner of a mixed-use development similar to the Buiiding and shall be in such amounts as
required by any Mortgagee and by the Ground Lessers pursuant to the terms of the Ground
Leases. Subject to the Declarant's nghts under Section 9.2 Yereof, the limits of lability or types
of insurance specified in Section 9.1 shall be jointly reviewed by ttie Owners at least annually to
determine 1f such himits, deductible amounts and types of insuranze sre reasonable and prudent
i view of the type, place and amount of risk to be transferred, and to determine whether such
limits, deductible amounts and types of insurance comply with the requirements of all applicable
statutes, laws, ordinances, codes, rules, regulations or orders and whether on 2 risk management
basis, additional types of insurance or endorsements against special risks shorio-ve carried or
whether required coverage or endorsements should be deleted. Deductible amounts for insurance
required under Section 9.1 shall be in such amounts as are customary or prevalent for an Owner
of a mixed-use development similar to the Building. Such limits shall be increased or decreased,
deductible amounts increased or decreased or types of insurance shall be modified, if justified,
based upon said annual review, and upon any such increase, decrease or modification, the
Owners shall, if mutually agreeable, execute an instrument in recordable form evidencing such
increase, decrease or modification, which either Owner may record with the Recorder as a
supplement to this Declaration. The Owners shall employ an insurance agent or consultant to
perform such review periodically on their behalf and the cost of employing any such agent or
consultant shall be shared by the Owners in the ratio their annual insurance premiums for
insurance required hereunder bear to each other. Such consultant may be the same insurance
broker, or any employee thereof, through which the insurance policies are obtained hereunder.
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9.5  Certificates delineating all forms of coverage and endorsements required
hereunder shall be delivered to each Owner, to the Ground Lessor, and to the Mortgagees, at
least thirty (30) days prior to the expiration date of any such expiring insurance policy. Copies of
such policies shall be delivered upon request. Should an Owner fail to pay its share of the
premiums or other costs for any joint policies, then such Owner shall be a Defaulting Owner and
the other Owner may pay the Defaulting Owner's share of such premiums or costs and the
Defaulting Owner shall reimburse the Creditor Owner for any such amounts paid by the Creditor
Owner upon the Creditor Owner's written demand therefor plus interest at the Default Rate from
the date of payment by the Creditor Owner to the date of reimbursement to the Creditor Owner
as described in Section 11.3 hereof, and the Creditor Owner shall obtain a lien against that
portion of ip2 Total Property owned by the Defaulting Owner to the extent of such unpaid costs
and expenses ard interest, subject to and in accordance with Section 11.] hereof.

9.6 Provided that such a watver does not invalidate the respective policy or policies
or diminish or impair <h insured's ability to collect under such policy or policies or unreasonably
increase the premiums tor such policy or policies unless the party to be benefited by such waiver
pays such increase, and wiilicdi limiting any release or waiver of liability or recovery contained
elsewhere in this Declaration, eich Owner hereby waives all claims for recovery from the other
Owner for any loss or damage to any bf its property insured under valid and collectible insurance
policies to the extent of any recoverv ~ctually collected under such insurance policies, plus
deductible amounts.

9.7  In the event an Owner is subjeit ‘o any loads, including, without limitation, any
restaurant load, general liability load or umbrelladiabitity load as a result of any use or operation
of the other Owner's portion of the Total Property 71 connection with any insurance policy
maintained pursuant to this Section 9.1, then the Ownei"whose use or operation results in such
loads shall be liable for the reimbursement to the Owner susject to such loads for such increased
amounts.

ARTICLE 10

MAINTENANCE AND REPAIR; DAMAGE TO THE IMPROVZMENTS

10.1  Subject to Article 6 (Structural Support) and Section 5.3 hereof, tlic Owner of the
Residential Property, at its sole cost and expense (except to the extent of Shared Expenses
required to be paid by the Owner of the Commercial Property pursuant to this Declaration), shall
keep the Residential Property and all Facilities located therein or thereon (other than the Rooftop
Equipment) or for which the Owner of the Residential Property is assigned Maintenance
responsibility in this Declaration (including, without limitation, the Shared Facilities and
Improvements) in good and safe order and condition and shall make all repairs or replacements
of, in, on, under, within, upon or about such property, whether said repairs or replacements are to
the intertor or exterior thereof, or structural or non-structural components thereof, or involve
ordinary or extraordinary repairs or replacements, necessary to keep the same in good and safe
order and condition, howsoever the necessity or desirability thereof may arise, and whether or
not necessitated by wear, tear, obsolescence, defects or otherwise. The Owner of the Residential
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Property forther agrees that it shall not suffer or commit, and shall use all reasonable precaution
to prevent, waste to such property. Except as otherwise expressly provided in this Declaration,
any such costs incurred in accordance with this Section 10.1 shall be paid for by the Owner of
the Residential Property.

10.2  Subject to Article 6 (Structural Support) hereof, the Owner of the Commercial
Property, at its sole cost and expense, shall keep (a) the Commercial Property and all Facilities
located therein or for which the Owner of the Commercial Property is assigned Maintenance
responsibility in this Declaration, (b} the Rooftop Equipment, (c) the Waste Removal Easement
Area, and (d) the items described in Section 5.3 hereof, in good and safe order and condition, and
shall make all repairs or replacements of, in, on, under, within, upon or about such property,
whether suid repairs or replacements are to the interior and exterior thereof, or structural and
non-structural components thereof, or involve ordinary or extraordinary repairs or replacements,
necessary to keer the same in good and safe order and condition, howsoever the necessity or
desirability thereof may arise, and whether or not necessitated by wear, tear, obsolescence,
defects or otherwise:/ The Owner of the Commercial Property further agrees that it shall not
suffer or commit, and sha'i-use all reasonable precautions to prevent, waste to such property.
Except as otherwise expicssiy provided in this Declaration, any such costs incurred in
accordance with this Section 10:2 shall be paid for by the Owner of the Commercial Property.

10.3 I the Improvements {re damaged by fire or other casualty and (a) to the extent
such damage occurs in, on, under, withi1, unon or about the Residential Improvements only, or
(b) to the extent such damage occurs in, on, under, within, upon or about the Commercial
Improvements only, any such damage shall be(repaired and restored by the Owner of the portion
of the Improvements in which any such damage ©ccurs in as timely a manner as practicable
under the circumstances (subject to the availability ofinsurance proceeds pursuant to the terms
of any Mortgages on the Damaged Parcels), and su<ii Owner shall, in accordance with the
provisions of Article 17 (Disbursements Of Funds By Depcsitary) hereof, be entitled to withdraw
any insurance proceeds held by the Depositary by reason of any such damage, for application to
the cost and expense of the repair and restoration of any such dariage. If at any time any Owner
so obligated to repair and restore such damage shall not proceed diligently with any repair or
restoration of damage adversely and materially affecting an Easement in favor of the other
Owner or services to be furnished the other Owner under Article 5 (Services) horeof, then (i) the
Creditor Owner may give written notice to the Defaulting Owner specifying the respect or
respects in which such repair or restoration is not proceeding diligently and, if, upen expiration
of thirty (30) days after the receipt of such notice, any such repair or restoration werk is still not
proceeding diligently, then the Creditor Owner may perform such repair and restoration and may
take all appropriate steps to carry out the same; or (ii) in an Emergency Situation the Creditor
Owner may immediately perform such repair or restoration and may take all appropriate steps to
carry out the same. The Creditor Owner in so performing such repair and restoration shall, in
accordance with Article 17 (Disbursements Of Funds By Depositary) hercof, be entitled to
withdraw any insurance proceeds and any other monies held by the Depositary as a result of any
such damage for application to the cost and expense of any such repair or restoration and shall
also be entitled to reimbursement upon demand from the Defaulting Owner for all costs and
expenses incurred by the Creditor Owner in excess of said insurance proceeds, plus interest at the
Default Rate from the date of payment by the Creditor Owner of the costs and expenses to the
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date of reimbursement to the Creditor Owner as described in Section 11.3 hereof, and the
Creditor Owner shall obtain a lien to the extent of such unpaid costs and expenses and interest,

subject to and in accordance with Section 11.1 hereof.

10.4 If the Improvements are damaged by fire or other casualty and if the provisions of
Section 10,3 are not applicable because the nature of the damage is such that it does not fall
within either of the categories set forth in clauses (a) or (b) of Section 10.3, then the repair and
restoration of such damage to Residential Property shall be the responsibility of the Owner of the
Residential Property (subject to the availability of insurance proceeds pursuant to the terms of
any Mortgages on the Residential Property) and, upon completion of the repair and restoration of
the Residestial Property, the repair and restoration of such damage to the Commercial Property
shall be the rzsponsibility of the Owner of the Commercial Property. Repair and restoration shall
be commenced-rd pursued to completion in as timely a manner as practicable. The plans and
specifications for sz repair and restoration shall be prepared on behalf of each Owner for its
portion of the repair 4fie restoration work. Said repair and restoration shall be performed on
behalf of each Owner by a-contractor or contractors of its choice. The plans and specifications
for such repair and ceconstraction shall provide for the Improvements to be rebuilt as nearly as
commercially practicable to «he Improvements as constructed prior to the damage unless
prohibited by law or unless the Owners otherwise agree, subject to the approval of the
Mortgagees or Ground Lessor, if required, pursuant to the terms of the Mortgages or Ground

Leases, respectively.

10.5 If the cost and expense of performing any repair and restoration to any
Improvements provided for ‘in Section 10.4 (hereof shall exceed the amount of insurance
proceeds, if any, paid by reason of the damage to'gch Improvements, then such excess cost and
expense shall be paid by cach Owner for the cost and cxpense of repairing and restoring such
Owner's portion of the Total Property; provided, however; that any cost and expense of repairing
and restoring any Shared Facilities and Improvements shall be a Shared Expense.

10.6 Upon completion of the repair and restoraiysn - of any damage to the
Improvements, any remaining insurance proceeds paid by rcason of such damage and
attributable to a particular portion of the Improvements shall be refund=d to the respective Owner
or, if applicable, to the Mortgagee holding a Mortgage encumbering such (Owher's portion of the
Improvements in accordance with the terms of such encumbrance. '

10.7 1f any or all of the Improvements are destroyed or substantially damaged and the
Owners agree not to rebuild, repair or restore the Improvements, subject t0 the wriiten approval
of the Mortgagees and Ground Lessor, if required, then the Improvements shall be demolished to
the extent necessary to comply with all applicable laws, statutes, ordinances, codes, rules,
regulations, orders or requirements of any governmental entity or agency thereof having
jurisdiction of the Improvements. In such event, the available insurance proceeds allocated to
cach respective Owner's Improvements, other than insurance proceeds used to cause said
demolition to be performed, shall be refunded to such Owner, or, if applicable, to the Mortgagee
holding a Mortgage encumbering such Owner's respective portion of the Total Property in
accordance with the terms of such encumbrance. Such demolition shall be deemed to be a "repair
or restoration” to which the provisions of Sections 10.3-10.6 hereof are applicable except that
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demolition, and not construction, shall be performed. Each Owner shall restore his portion of the
Total Property after demolition to a sightly and safe condition (including weatherproofing any
exposed portions thereof) and in such manner as to safeguard the other portions of the Total
Property, to preserve the use of the Easements granted hereunder and to prevent any violations of
the applicable ordinances of the City of Chicago caused by the other party's failure to rebuild.

10.8 For purposes of this Article 10, architects' and engineers' fees, attorneys' fees,
consultants' fees, insurance fees, reasonable costs and expenses of institutional lenders incurred
i1 connection with financing repairs or restoration of Improvements for a term of not more than
one year, title insurance premiums and other similar construction expenses refating to repair or
restoration-chz1l be included in the costs and expenses of any such repair or restoration.

109 Notwithstanding the foregoing, so long as any part of the Total Property is subject
to the terms of thar-certain Mixed-Finance Amendment to Consolidated Annual Contributions
Contract, dated as of ever date herewith, by and between the Chicago Housing Authority and the
United States of Ameneca, Secretary of Housing and Urban Development (the “ACC
Amendment), the provisions of Section 11 of the ACC Amendment shall control.

‘

ARTICLE 11
LIENS, RIGIHTS AND REMEDIES

11.1 If, at any time, any Owner falls within thirty (30) days after notice or demand to
pay any sum of money due the other Owner. as Creditor Owner, under or pursuant to the
provisions of this Declaration, then, in addition'ts” ~ny other rights or remedies the Creditor
Owner may have, the Creditor Owner shall have (i) #nthe event of a default under Articles 10
(Maintenance And Repair; Damage To The Improvemerts) or 14 (Condemnation), a lien against
any condemnation award or insurance proceeds payable t the Defaulting Owner for loss or
damage to such portion of the Total Property or otherwise vuder insurance policies carried
pursuant to Article 9 (Insurance) hereof, or (ii) in the event of a-dz1zult under any other Section
of this Declaration, a lien against the portion of the Total Property owned by the Defaulting
Owner, to secure the repayment of such sum of money and all interest on such sum accruing
pursuant to the provisions of this Article 11 or to secure performance of a (ovenant or obligation.
Any such lien shall arise immediately upon the recording of a notice thereat> oy the Creditor
Owner with the Recorder stating that it is a lien created by this Section of the Declaration. Any
such lien shall continue in full force and effect until such sum of money and any accried interest
thercon shall have been paid in full or the performance has been completed. The liens provided
for in this Section 11.1 shall be superior to and take precedence over any mortgage, trust deed or
other encumbrance constituting a lien on a portion of the Total Property or other interest of the
Defaulting Owner, other than a bona fide mortgage or trust deed which is a mortgage or trust
deed in favor of an institutional lender, commercial bank, HUD-approved lender, or
governmental agency (including, without limitation, the Chicago Housing Authority), against
such portion of the Total Property at the time of the recording of the notice of lien described
above. Any lien arising under this Section 11.1 may be enforced by a proceeding in equity to
foreclose such lien in like manner as a mortgage of real property in the State of Ilinois or by any
other remedy available by statute or at law or in equity.
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11.2  No conveyance or other divestiture of title (other than foreclosure of a lien which
shall then be and remain superior) shall in any way affect or dimtnish any lien arising pursuant to
this Article 11 and any lien which would have arisen against any property pursuant to this Article
11 had there been no conveyance or divestiture of title (other than foreclosure of a lien which
shall then be and remain superior) shall not be defeated or otherwise diminished or affected by
reason of such conveyance or divestiture of title.

11.3 Interest shall accrue on any sums owed by a Defaulting Owner to a Creditor
Owner pursuant to this Declaration, and shall be payable from the date any such sum first is due
hereunder raitil paid in full, at a rate of interest {the "Default Rate") equal to the lesser of (1) the
floating rate which is equal to four percent (4%) per annum in excess of the annual rate of
interest from t'm2 to time announced by LaSalle Bank National Association at Chicago, Illinois
(or other major bark in the City of Chicago if LaSalle Bank National Association ceases to exist)
as its "prime rate" or "corporate base rate" of interest or a reasonable substitute therefor in the

event a "prime rate" or"rorporate base rate" is no longer announced, or (b) the then maximum
lawful rate of interest in [llinais applicable to the Defaulting Owner and the nature of the debt.

11.4 The rights and remedies of an Owner provided for in this Article 11 or elsewhere
in this Declaration are cumulative anc not intended to be exclusive of any other remedies to
which such Owner may be entitled at law o7 in equity or by statute. An Owner may enforce, by a
proceeding in equity for mandatory injunciion.the other Owner's obligation to execute or record
any document which such other Owner i required to execute under or pursuant to this
Declaration. The exercise by such Owner of any tizht or remedy to which it is entitled hereunder
shall not preclude or restrict the exercise of any other right or remedy provided hereunder.

11.5 Each claim of an Owner arising under.‘liis Declaration shall be separate and
distinct, and no defense, setoff, offset or counterclaim arising against the enforcement of any lien
or other claim of an Owner shall thereby be or become a defens< setoff, offset or counterclaim
against the enforcement of any other lien or claim.

11.6  Actions to enforce any right, claim or lien under this Declaration shall be
commenced within three (3) years immediately following the date the cause of astion accrued, or
such other shorter period as may be provided by law.

11.7 A Defaulting Owner shall pay the reasonable attorneys' fees and court custs paid
or incurred by a Creditor Owner in successfully enforcing its rights against the Defaulting Owner
under this Declaration, and such fees and costs shall be added to the amount of any applicable
lien created under this Article 11.

ARTICLE 12
ARBITRATION

12.1 The following matters shall be submitted for arbitration to the American
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Arbitration Association (the "AAA") pursuant and subject to the provisions of this Article 12:

(a)  All disputes, claims or controversies arising under this Declaration involving an
amount not exceeding $100,000, which $100,000 shall mean $100,000 in 2004 equivalent
dollars, which shall not be resolved within sixty (60) days after same has arisen; and

(b)  All other matters which are required under this Declaration to be submitted for, or
determined by, arbitration.

Any such dispute, claim, controversy or matter is referred to herein as a "Matter”.
Arbitration ot any Matter shall be initiated by an Owner making a written demand therefor by
giving written fiotice thereof to the other Owner and by filing a copy of such demand with the
AAA. The AAA shall have jurisdiction upon the giving of such notice and the filing of such
demand. Any such zrhitration shall be held in Chicago, Illinois, and shall be conducted and
completed in an expediiious manner and without delay. The applicable Mortgagees shall be
parties to any arbitration: ¢f 2 Matter involving a matter which requires the consent or approval of
the Mortgagees hereunder.

122 Unless otherwise dgrezd to in writing by the parties to the arbitration within
twenty (20) business days after the notize demanding arbitration has been given, the parties shall
jointly designate three (3) arbitrators 1o ‘esolve the Matter. If the parties fail to designate the
arbitrators within such time period, arbitrators shall be appointed in accordance with the
procedures set forth in the applicable AAA rules, provided, however, that in any event such
arbitrators shall be experienced as to the design. construction and/or operation, as the Matter
requires, of developments similar to the Total Propercy. Except where contrary to the provisions
set forth in this Declaration, the AAA Commercial Arbitration Rules shall apply to the
arbitration of any Matter. During the twenty (20) busines:-day time period referenced above, the
parties may agree in writing to any additions, deletions or changes to the applicable arbitration
rules.

123 The arbitrators shall commence hearings within six'y £60) days of selection,
unless the Owners and the arbitrators agree upon an expedited or delayed schedule of hearings.
Prior to the hearings, either Owner may send out requests to compel docurient production from
the other Owner. Disputes concerning the scope of document production and enforcement of the
document requests shall be subject to agreement by the Owners or may be ‘qrdiered by the
arbitrators to the extent reasonable. The arbitrators may obtain independent legal couascl or other
professional consultants to aid in resolution of legal or other questions presented in the course of
arbitration to the extent reasonably necessary to the fair resolution of the Matter and to the extent
that it is economical to do so considering the financial consequences of the Matter. The
arbitrators in rendering a decision may base such decision only on the facts presented in the
course of arbitration and shatl not modify or amend the provisions of this Declaration. Subject to
the other terms hereof, if an Owner fails or refuses to appear at and participate in an arbitration
hearing after due notice, the arbitration panel may hear and determine the Matter upon evidence
produced by the appearing Owner. The arbitration costs shall be borne equally by the Owners,
except that each Owner shall be responsible for its own expenses. ‘
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12.4 Unless otherwise agreed in writing, the Owners shall continue to perform all
obligations and make all payments due under this Declaration in accordance with this
Declaration during the course of any arbitration constituted or conducted under the provisions of
this Article 12. The obligation of the Owners to continue performance and make payments
despite the existence of an arbitration hereunder shall be enforceable by application to any court
of competent jurisdiction for an injunctive order requiring the immediate performance of such
obligations as provided in the preceding sentence until such time as any Matter is resolved as
provided in this Article 12.

12.5  With respect to any Matter subject to arbitration under this Article 12, it is agreed
that the arbitration provisions of this Article 12 shall be the sole remedy of the Owners under this
Declaration. Motwithstanding any other provisions of this Declaration, the foregoing agreement
to arbitrate shal' be specifically enforceable under prevailing arbitration law. The foregoing
agreement to arbitrate shall not constitute any agreement or consent to arbitration of any dispute,
claim, controversy oi smatter not described in this Article 12 or with any person not named or
described herein, provided that any arbitration proceeding initiated under the terms of this Article
12 may, at the request of-cither Owner, be joined or consolidated with other arbitration
proceedings involving additivrai parties if the Matter and the subject of such other proceedings
arise out of common or interrelsted factual occurrences. Any award of the arbitrators shall be
final and binding upon the Owners znd the Mortgagees and judgment thereon shall be entered by
any court having jurisdiction.

'12.6  For purposes of this Article 12, "2004 equivalent dollars” means the equivalent
purchasing power at any time of the value of One Dollar ($1.00) in calendar year 2004. The 2004
equivalent dollars of any amount shall be determiried by multiplying said amount by one (1) plus
a fraction, the numerator of which is the difference between (x) the monthly Consumer Price
Index (as hereinafter defined) last published prior to the date of such determination and (y) the
Consumer Price Index for Sz Tém , 2004, and the derominator of which is the Consumer
Price Index for SEPTEmbek. , 2004. As used herein, the teri "Consumer Price Index” shall
mean the Consumer Price Index for Urban Wage Earners and the Clerical Workers, City of
Chicago, All items (Base Year 1982-84 = 100) for the applicable morith published by the Bureau
of Labor Statistics of the United States Department of Labor or similar index agreed to by the

Owners if such index is no longer available.

ARTICLE 13

UNAVOIDABLE DELAYS

13.1' No Owner shall be deemed to be in default in the performance of any obligation
created under or pursuant to this Declaration, other than an obli gation requiring the payment of a
sum of money, if and so long as non-performance of such obligation shall be caused by fire or
other casualty, national emergency, governmental or municipal laws or restrictions, enemy
action, civil commotion, strikes, lockouts, inability to obtain labor or materials, war or national
defense preemptions, acts of God, energy shortages or similar causes beyond the reasonable
control of such Owner (other than inability to make payment of mongy) ("Unavoidable Delay"),
and the time [imit for such performance shall be extended for a period equal to the period of any
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such Unavoidable Delay. The Owner unable to perform (hereafter in this Article the "Non-
Performing Owner") shall notify the other Owner in writing of the existence and nature of any
Unavoidable Delay within a reasonable time after the onset of any such Unavoidable Delay. The
Non-Performing Owner shall, from time to time upon written request of the other Owner, keep
the other Owner fully informed, in writing, of all further developments concerning any such
Unavoidable Delay.

ARTICLE 14
CONDEMNATION

141 In the event of a taking by the exercise of the power of eminent domain or deed in
lieu of condémuation of all or any part of the Residential Property or the Commercial Property
by any compzient authority for any public or quasi-public use, the award, damages or just
compensation (hereinafier in this Article 14, the "Award") resulting from any such taking shall
be allocated and disbursed, and any repair and restoration of the Improvements thereon shall be
performed, in accordance with the requirements of this Article 14.

142 All Awards resulting from the taking of all or any part of the Residential Property
or the Commercial Property, otherthan damages resulting from a taking of the temporary use of
space as hereinafter described, shall te 2id to the Depositary and disbursed by the Depositary as
heretnafter provided. In the event of a taking of a temporary use of any space not affecting
services described in Article 5 (Services) hereor, each Owner shall be entitled to receive directly
from the taking authority any Award resulting from such temporary taking within its respective
portion of the Total Property.

143 In the event of (a) a taking (other thai a temporary taking) of a part of the
Residential Property only (not affecting services described'in Azticle 5 (Services) hereof, except
those having minimal or incidental effect), or (b} a taking (otker than a temporary taking) of a
part of the Commercial Property only (not affecting services described in Article 5 (Services)
hereof, except those having minimal or incidental effect, then the Owier of the portion of the
Total Property in which the taking occurred shall repair and restore the reseinder of its portion
of the Improvements to form an architectural and functional whole. Such repai and restoration
shall be commenced and pursued to completion in as timely a manner as practicable under the
circumstances and shall be at the sole cost and expense of the Owner of the portton-af the Total
Property in which the taking occurred. Such Owner shall be entitled to withdraw any Award paid
to the Depositary by reason of such taking for application to the cost of said repair and
restoration in accordance with the provisions of Article 17 (Disbursements Of Funds By
Depositary) hereof and to retain any excess not required for such repair and restoration.

14.4 In the event of a taking other than (a) a temporary taking described in Section
14.2 hereof, (b) a taking described in Section 14.3 hereof, or (c) a taking of all or substantially all
of the Total Property, then the Owners shall cooperate to repair and restore the remainder of the
Improvements in accordance with plans and specifications (hereinafter described) jointly

approved by the Owners and the Mortgagees, if required by the terms of the Mortgages. The
plans and specifications for such repair and restoration shall be prepared by the Architect. Such
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plans and specifications shall provide for repair and restoration of the remainder of the
Improvements to form an architectural and functional whole with such changes in the
Improvements as shall be required by reason of such taking. Such repair and restoration shall be
commenced and pursued to completion in as timely a manner as practicable under the
circumstances and the costs of such work shall be paid by the Owners in such shares as the
Owners may agree between themselves and shall be performed on behalf of the Owners by a
contractor jointly selected by the Owners. The selection of such contractors shall be subject to
the approval of the Mortgagees, if required. In the event the Owners and the Mortgagees, if
required, fail to agree upon the selection of a contractor, then the selection shall be made by
arbitration pursuant to Article 12 (Arbitration) hereof. If such repair and restoration is to be
performed-solely in the portion of the Total Property owned by one of the Owners, then,
provided tiiat the plans and specifications do not require an Alteration, as such term is hereinafter
defined inAsticle 20 (Alterations), the approval of the Owner of, and any Mortgagees with
respect to, the <ither portions of the Total Property shall not be required with respect to the plans
and specifications. ilierefor, nor shall the consent of the Owner of, and any Mortgagees with
respect to, the other goitions of the Total Property be required with respect to selection of a
contractor therefor. I as s result of such taking, any Easements or covenants under this
Declaration are extinguished o1 materially impaired, then changes shall be made to provide for
Easements of access, ingress and egress and use of Shared Facilities and Improvements and for
furnishing of services comparable, (o)the extent commercially practicable, to Easements created
under Articles 3 and 4 hereof and for (he furnishing of services under Article 5 (Services) hereof.

14.5  The Award for any taking descrioed in Section 14.4 shall first be used to pay for
the repair and restoration. Each portion of the (Awvard attributable to the Residential Property or
the Commercial Property alone shall only be utilized to repair and restore that portion of the
Total Property to which it is attributed. Any excess of the Award attributed to a particular portion
of the Total Property over the cost of repair and restoraijon ta that portion of the Total Property
shall then be allocated to the Owner of that portion of the Tntal Property, or, if applicable, to the
Mortgagee of a Mortgage encumbering such Owner's portion ottt Total Property in accordance
with the terms of such encumbrance.

14.6 In the event of a taking of all or substantially all of the Total sroperty, the Award
for such taking shall be allocated to the Owners in accordance with the appeitionment made in
any final judicial or administrative proceedings in connection with the taking ard paid to such
Owners in accordance with said apportionment, or, if applicable, to the Mortgage¢ of'a Mortgage
encumbering such Owner's respective portions of the Total Property in accordance with the
terms of such encumbrance.

14.7  Notwithstanding the foregoing, so long as any part of the Total Property is subject
to the terms of that certain Mixed-Finance Amendment to Consoclidated Annual Contributions
Contract, dated as of even date herewith, by and between the Chicago Housing Authority and the

United States of America, Secrctary of Housing and Urban Development (the “ACC
Amendment), the provisions of Section 11 of the ACC Amendment shall control,

ARTICLE 15
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ARCHITECT

15.1 The appointment of an architect in accordance with this Article 15 shall be for the
purpose of resolving disputes and other differences arising under this Declaration during the
operation of the Total Property. The Owners shall jointly appoint a firm consisting of both
architects and engineers (or a firm of architects and a firm of engineers agreeing to act jointly
hereunder) experienced in the design and operation of structures similar to the Improvements to
serve under and pursuant to the terms and provisions of this Declaration (the "Architect"). In the
event the Owners cannot agree upon the appointment of the Architect, the matter shall be
submitted to arbitration in accordance with the provisions of Article 12 (Arbitration). The
Architect shall, upon its appointment, execute an agreement (the "Owner-Architect Agreement’)
with the Owzers substantially in the form of or comparable to The American Institute of
Architects ("AlA"), AIA Document B141 (the then current edition), entitled "Standard Form
Agreement betwzep-Owner and Architect." An Owner may cause any Architect to be replaced if
it demonstrates to the“other Owner that such then-serving Architect has failed to perform its
duties hereunder fairly, d'ligently or competently in accordance with the Owner-Architect
Agreement. In such event, the Owner desiring replacement of the Architect shall serve notice
upon the other Owner requestizig the removal of the then serving Architect, which notice shall set
forth with specificity the respect or respects in which such Architect shall have failed to perform
diligently or competently in accordange with the Owner-Architect Agreement. If, in the opinion
of an Owner receiving such notice, the Gv/ner desiring to replace the Architect is not entitled to
require the appointment of a new Architect pursuant to this Section 15.1, the Owner receiving
such notice and objecting to the appointmen: of a new Architect shall notify the other Owner of
its objection in writing within fifteen (15) days after receipt of such notice from the other Owner.
If, within ten (10) days after receipt by the Owncrdesiring to replace the Architect of such
objection, the Owners do not resolve their differences, then the dispute shall be settled by
arbitration pursuant to Article 12 {Arbitration) hereof.

15.2 In any instance when the Architect serving pursuant to Section 15.1 hereof 1s
authorized by this Declaration to advise the Owners concerning-ary dispute or matter, either
Owner may submit the same to the Architect. The Owner submitting such dispute or matter shall
simultaneously give written notice of the submission of such dispute or-matter to the other
Owner. The Architect shall, except in an Emergency Situation, afford cack Owner, and any
attorney or other representative designated by such Owner an opportunity to furijsh information

or data or to present such party’s views,

15.3 The Architect shall be paid a reasonable fee for any services rendered hereunder
and shall be reimbursed for reasonable and necessary expenses incurred in connection therewith,
and the Owners shall each pay their equitable share of such fees. In any instance when the
Architect shall, in accordance with any of the provisions of this Declaration, render services mn
connection with the preparation of plans and specifications or the supervision of repair,
restoration or demolition of the Improvements or any part thereof, the fees and expenses of the
Architect shall be considered as costs and expenses of said repair, restoration or demolition, as
the case may be, and shall be paid in the same manner as other costs and expenses of repair,
restoration and demolition under the provisions of this Declaration pursuant to which the
Architect is performing such services. If either Owner shall fail to pay its allocable share of any
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fees or expenses of the Architect within ten (10) days after receipt of any invoice therefor from
the Architect, then the other Owner may pay the same and the Defaulting Owner shall, within ten
(10) days after written demand for reimbursement, reimburse the Creditor Owner for any such
payment, plus interest at the Default Rate from the date of payment by the Creditor Owner to the
date of reimbursement to the Creditor Owner as described in Section 11.3 hereof, and the
Creditor Owner shall obtain a lien against that portion of the Total Property owned by the
Defaulting Owner to the extent of such unpaid costs and expenses and interest, subject to and in
accordance with Section 11.1 hereof.

ARTICLE 16
DEPOSITARY

16.1 Subiect to the rights of any Mortgagees of the Damaged Parcels, a depositary (the
"Depositary"} shall ve appointed in the manner hereinafter provided to receive from the payor or
payee thereof insurance sroceeds and Awards, to disburse such monies and to act otherwise in
accordance with the terms and provisions of this Declaration. Except as otherwise provided
hereunder, all insurance procesds under the insurance policy required to be carried pursuant to
Section 9.1(a) hereof and Awards arising in connection with this Declaration shall be paid to the
Depositary. Except as otherwise provided herein, the Depositary appointed hereunder shall be
one of the then five (5) largest banks . ‘rust companies (measured in terms of capital funds)
with principal offices in Chicago, 1llinoss.

162 As used hereinafter in this Article, the phrase "Damaged Parcel” shall refer to
cither the Residential Property or the Commerzidi- Property or any combination thereof, if
applicable, as to which a casvalty loss shall have odcurred. In the event of any casualty loss
which affects only the Residential Property of the Commizicial Property, then the Mortgagee of a
Mortgage applicable to the Damaged Parcel shall have the right, within thirty (30} days after
such casualty loss has been finally adjusted, to clect either to actas Depositary or 10 appoint the
Depositary with regard to such funds. If such right of election 15 not sxercised within said thirty
(30) day period, then the Owner of the Damaged Parcel shall have the right to appoint the
Depositary with regard to such funds.

16.3 In the event of any casualty loss which affects more than one zorion of the Total
Property and if each Damaged Parcel is subject to a Mortgage, then the Morigagees of the
Damaged Parcels shall have the right, within thirty (30} days after such casualty ioss has been
finally adjusted, acting jointly, to appoint the Depositary with regard to such funds.

164 In the event of any casualty loss which affects more than one portion of the Total
Property and if one but not both of the Damaged Parcels is encumbered by a Mortgage, then the
Mortgagee of such Mortgage and the Owner of the unencumbered Damaged Parcel shall have
the right, within thirty (30) days after such casualty loss, acting jointly, to appoint the Depositary
with regard to such funds.

16.5 1f none of the provisions of Sections 16.3 or 16.4 are applicable, or if none of the
rights of election or appointment conferred by said Sections are exercised within thirty (30) days
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after the casualty loss has been finally adjusted, then the Owners of the Damaged Parcels shall
mutually appoint the Depositary. Upon the failure of such Owners to appoint the Depositary
within thirty (30) days after the casualty loss has been finally adjusted, then the matter shall be
submitted to arbitration in accordance with Article 12 (Arbitration) hereof and the arbitrators
shall appoint the Depositary.

16.6 Each Owner whose portion of the Total Property is the subject of any such
casualty loss or condemnation shall be obligated to pay the reasonable fees and expenses of the
Depositary in proportion to their respective insurance proceeds or respective Awards, as the case
may be. Any Depositary appointed to act hereunder shall execute an agreement with the Owners
whose portion of the Total Property is the subject of any such casualty loss or condemnation
accepting said-appointment in form and content acceptable to such Owners and in accordance
with the provisieas of this Declaration.

16.7 The Depesitary shall have no affirmative obligation to prosecute a determination
of the amount of, or to =ffect the collection of any insurance proceeds or Award or Awards
unless the Depositary shall 'ave been given an express written authorization from the Owners,
provided that, if only one Owrer claims said insurance proceeds or Award or Awards, then said
Owner alone may authorize the Iepositary to so proceed; provided further, however, that if the
Residential Property or the Comricrcial Property is in any material way affected by the
disbursement of any such insurance procéeds or Award or Awards, then the consent of the
Mortgagee of the appropriate Mortgage shill be required.

16.8 The monies on deposit shall be Keld.in an interest-bearing account pursuant to an
agreement among the Depositary and the Owners v ose portion of the Total Property has been
the subject of any casualty loss or condemnation. The iepositary shall, at the direction of the
Owners whose portion of the Total Property is the subject'of any casualty loss or condemnation,
purchase with such monies, to the extent feasible, United Siates Government securities payable
to bearer and maturing within one (1) year from the date of purciise thereof, except insofar as it
would, in the good faith judgment of the Depositary, be impracticableto invest in such securities
by reason of any disbursement of such monies which the Depositary expects to make shortly
thereafter, and the Depositary shall hold such securities in trust in accordance with the terms and
provisions of this Declaration. Any interest paid or received by the Depositary on monies or
securities held in trust, and any gain on the redemption or sale of any securities, suail be added to
the monies or securities so held in trust by the Depositary. Unless the Deposi‘ary shall have
undertaken to pay interest thereon, monies received by the Depositary pursuant to any of the
provisions of this Declaration shall not be mingled with the Depositary's own funds and shall be
held by the Depositary in trust for the uses and purposes herein provided.

16.9 The Depositary may resign by serving written notice on the Owners. Within thirty
(30) days after receipt of such notice or in case of failure or inability to act, the Owners shall
jointly, with the consent of the Mortgagees, if required, appoint a substitute who qualifies under
Section 16.1 hereof, and the Depositary shall transfer all funds, together with copies of all
records held by it as Depositary, to such substitute, at which time its duties as Depositary shall
cease. If the Owners shall fail to appoint a substitute within said thirty (30) days, then the
Mortgagees shall appoint a substitute who qualifies under Section 16.1 hereof within thirty (30)
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days thereafter, and the Depositary shall transfer all funds, together with copies of all records
held by it as Depositary, to such substitute, at which time its duties as Depositary shall cease. If
the Mortgagees shall fail to appoint a substitute within said additional thirty (30) day period, then
the Depositary may deposit such funds with either a court of competent jurisdiction or with a
bank or trust company in Chicago, Hlinois, who qualifies under Section 16.1 hereof.

16.10 Notwithstanding anything contained herein to the contrary, any insurance
proceeds arising out of the policy required to be carried pursuant to Section 9.1(a) hereof of less
than $50,000 or Awards of less than $50,000 shall be paid directly to the party so entitled rather
than to the Depositary.

ARTICLE 17
DISBURSEMENTS OF FUNDS BY DEPOSITARY

171 (a) ~ <Fach request by an Owner or the Architect acting pursuant to the
provisions of this Deciaratien for disbursement of insurance proceeds, any Award or other funds
for application to the cost ¢£ rcpair, restoration or demolition (the "Work") shall be accompanied
by a certificate of the applicable \Owner or Architect, and with respect to the information
described in Section 17.1(a)(ii) below, verified by the Architect, dated not more than ten (10)
days prior to the date of the request for pay such disbursement, setting forth the following;

(1) That the sum request¢d has either (a) been paid by or on behalf of one of
the Owners (in which ever(the certificate shall name such Owner) or by
or on behalf of both Owncrs (in which event the certificate shall specify
the amount paid by each respéctive Owner), or (b) is justly due to
contractors, subcontractors, mate.ial men, engineers, architects or other
persons (whose names and addresses thall be stated) who have rendered or
furnished certain services or materials for *be Work; such certificate shall
also give a brief description of such servi‘es and materials and the
principal subdivisions or categories thereof, ‘the respective amounts so
paid or due to each of said persons in respect theresi and shall state the
progress of the Work up to the date of said certiSeate and any other
information required by the Mechanics Lien Act set feith in 770 1LCS
60/0.01 ef seq. (the "Mechanics lien Act") and any title inmrsr affording
coverage against mechanics liens;

(i) That the sum requested, plus all sums previously disbursed, does not
exceed the cost of the Work actually in place up to the date of such
certificate, plus the cost of materials supplied and actually stored on site
(which materials shall be adequately insured against fire, theft and other
casualties);

(iii)  That no part of the cost of the services and materials described in the

certificate has been the basis of the withdrawal of any funds pursuant to
any previous request or is the basis of any other pending request for funds;
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and

(iv)  That the cost to complete the unfinished Work will not exceed the funds or
security therefor held by the Depositary after payment of the then-current
request.

(b)  Upon compliance with the provisions of Section 17.1(a} (but not more
frequently than once in any thirty (30) day period); and

(i)  upon receipt of contractors' and subcontractors' sworn statements
required under the Mechanics Lien Act accompanied by partial or
final waivers of lien as appropriate, and any other information
required by any title insurer affording coverage against mechanics
liens from the persons named in the sworn statement; and

{iiy - approval by the title insurer, the Owner or Owners requesting
disbursement, the Mortgagees of the Mortgages on portions of the
Total Property on which or for the benefit of which Work has been
or will be performed, of the lien waivers and other documentation,
and tlie willingness of the title insurer to issue an endorsement
(satisfactor'vto such parties) insuring over possible mechanics lien
claims relating to Work in place and the continued priority of the
lien of the Mcrtgages securing the Mortgagees whose approval is
required above;

the Depositary shall, out of the monies so hétd by the Depositary and subject to such
reasonable retention as may be reasonably requirsd in the circumstances and is customary
in similar construction matters, pay or cause to He peid to the Owners, contractors,
subcontractors, material men, engineers, architects ard, other persons named in the
owner's certificate and contractors' and subcontractors' sw7ort statements the respective
amounts stated in said certificate and statements due’ them. Notwithstanding the
foregoing, either or both of the Owners requesting disbursementor the Mortgagees or the
Depositary may require that disbursements be made through the usual form of
construction escrow then in use in Chicago, Nlinois, with such clipiiges as may be
required to conform to the requirements or provisions of this Declaration, The Depositary
may rely conclusively, with respect to the information contained therern, on any
certificate furnished by the Owner or the Architect to the Depositary in accordance with
the provisions of Section 17.1(a) hereof and shall not be liable or accountable for any
disbursement of funds made by it in reliance upon such certificate or authorization.

17.2 No contractor, subcontractor, material men, engineer, architect or any other
person whatsoever, other than the Owners and the Mortgagees, shall have any interest in or right
to any funds held by the Depositary; provided, that such funds shall only be used for repair,
restoration or demolition as required by this Declaration, except as hereinafter set forth. The

Owners with the written consent of the Mortgagees, may jointly at any time provide for a
different disposition of funds than that provided for in this Declaration, without the necessity of
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obtaining the consent of any contractor, subcontractor, material man, engineer, architect or any
other person whatsoever. If at any time the Owners with the written consent of the Mortgagees,
shall jointly instruct the Depositary in writing with regard to the disbursement of any funds held
by the Depositary, then the Depositary shall disburse such funds in accordance with said
instructions and the Depositary shall have no liability to anyone by reason of having so disbursed
said funds in accordance with said instructions.

ARTICLE 18
ESTOPPEL CERTIFICATES

18.1 ~ Each Owner shall, from time to time, within ten (10) days after receipt of written
request from(th: other Owner (subject to payment of the fees described below in this Section
18.1, if applicelle). execute, acknowledge and deliver to the requesting Owner or to any existing
or prospective purchaser or mortgagee designated by the requesting Owner, a certificate
("Estoppel Certificate") stating:

(a)  that the terms. and provisions of this Declaration are unmodified and are in full
force and effect or, if modified, identifying any such modifications;

(b)  whether there is any ¢xisting default hereunder (or, to the responding Owner's
knowledge, grounds therefor after giving the requisite notice hereunder) by the requesting Owner
and, if so, specifying the nature and extent thereof;

(©) whether there are any sums which tie‘responding Owner is entitled to receive or
demand from the requesting Owner, and if there 1”20y such sum, specifying the nature and
amount thereof;

(d)  whether the responding Owner has performed¢i"is performing Work other than
services pursuant to Article 5 (Services) hereof, the cost of whick such Owner is or will be
entitled to charge in whole or in part to the requesting Owner under the provisions hereof, but
has not yet charged to such other Owner, and if'there is any such Work, specifying the nature and
extent thereof;

(e) the nature and extent of any set-offs, claims, counterclaims or detenses then being
asserted or capable of being asserted after giving the requisite notice, if any, required hereunder
or otherwise known by the responding Owner against the enforcement of the requesting Owner's
rights hereunder;

D the total amount of all liens being asserted or capable of being asserted after
giving the requisite notice, if any, required hereunder by the responding Owner under the
provisions of this Declaration, and describing the applicable provision or provisions and the
details of any such lien claim;

(2)  whether the responding Owner has requested that a matter be submitted to
arbitration, which matter has not been discharged, released or otherwise resolved, and if so, a
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copy of any such notice or notices shall be delivered with the Estoppel Certificate;

(h)  the nature of any arbitration proceeding or finding under Article 12 (Arbitration)
made within the ninety (90) days preceding the date of such Estoppel Certificate;

(1) the current address or addresses to which notices given to the responding Owner
are required to be mailed under Article 21 (Notices) hereof: and

() such other facts or conclusions as may be reasonably requested.

ARTICLE 19
AMENDMENTS TO DECLARATION

Declarant rescryes for itself the right and power to record a special amendment ("Special
Amendment”) to this Declaration at any time and from time to time. A Special Amendment shall
~mean an amendment to: (ij coirect clerical or typographical errors; (ii) revise and/or add to the
exhibits attached to this Declaraiion to reflect "as built" conditions; (iii) grant additional
Easements, as may be necessurv, in order to effectuate Maintenance, operation and
administration of the Total Property Or/any portion thereof, so long as such additional Easement
does not impose additional financiai obligations or undue burdens on the Owner of the
Residential Property; or (iv) provide for additional services to be furnished by one Owner to the
other Owner, so long as such additional services do not impose additional financial obli gations
or undue burdens on the Owner of the Residentisl “roperty and provided that the percentages set
forth in this Declaration for each Owner’s share of the costs for such services shall not be
modified without the consent of the Mortgagees. In“furtherance of the foregoing, a power
coupled with an interest is hereby reserved and granted to taz Declarant to vote in favor of,
make, or consent to a Special Amendment on behalf of each Ovwner as proxy or attorney-in-fact,
as the case may be. Each deed, mortgage, trust deed, other evid<nce of obligation, or other
instrument affecting any portion of the Total Property, and the ‘acceptance thereof shall be
deemed to be a grant and acknowledgment of, and a consent to the reservation of, the power to
the Declarant to vote in favor of, make, execute and record Special Amendri=ats. Each Special
Amendment shall be recorded with the Recorder and shall be effective from and after the date of
recording. The right of the Declarant to act pursuant to rights reserved or granted under this
Section 19.1 shall terminate at such time as Declarant nor any of its affiliates holds or controls
title to any portion of the Total Property.

ARTICLE 20
ALTERATIONS
201 (a) The Owner of the Residential Property may, at any time, at its sole cost
and expense, make additional improvements or alterations (hereinafter in this Article 20,

"Alterations") to the Residential Improvements, provided that such Alterations comply with the
balance of this Section 20.1 and all of the other provisions of this Article 20 and the provisions
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of the Mixed-Use Residential Ground Lease. Any plans and specifications for any restoration of
the Residential Improvements which contain substantially the same architectural features as the
Residential Improvements which existed prior to the necessity of restoration and any plans and
specifications for any improvements, modifications, or restoration that are necessary to comply
with any law or regulatory scheme governing the Residential Property or the provisions of the
Mixed-Use Residential Ground Lease shall not be deemed to be Alterations within the meaning

of this Article 20.

(b)  Unless otherwise provided in Section 20.1(a) and this Section 20.1(b), Alterations
shall not be made to the Residential Property without the prior written consent of the Owner of

the Comméraial Property, if such Alterations will:

() materially diminish the benefits afforded to the Owner of the Commercial
Property by any Easement or interrupt the Owner of the Commercial
Property's use or enjoyment of any Easement;

(i)  materially alter the facade or exterior appearance of the Improvements;

(iii)  impair the structural integrity of the Imprbvements (or any portion thereof)
or necessitaté the erection of additional columns, bearing walls, or other
structures upon or within the Total Property;

(iv)  materially adversely affect the Rooftop Equipment, the Waste Removal
Easement Arca, or any Shared Facilities and Improvements benefiting the
Owner of the Commercial Prorerty; or

(v) materially impair or otherwise iiaterially adversely affect the traffic
pattern for ingress and egress to and from. any entrances to the Building.

(c)  If, at any time, the Owner of the Residential Propirty proposes to make any
Alterations which require the consent of the Owner of the Commrercial Property, then before
commencing or proceeding with such Alterations, the Owner of the Pesidential Property shall
deliver to the Owner of the Commercial Property and the Owner of the Copimercial Property's
Mortgagee, a copy of the plans and specifications showing the proposec Ajterations and a
reference to this Section 20.1. If the Owner of the Commercial Property and its Mortgagee
consent to such Alterations or state that their consents are not required, the Qwner of the
Residential Property may proceed to make its Alterations substantially in accordance with said
plans and specifications. If the Owner of the Residential Property has not requested the Owner of
the Commercial Property's consent to the proposed Alterations, and if, in the reasonable and
good faith opinion of the Owner of the Commercial Property or its Mortgagee, the Owner of the
Residential Property has violated or will violate the provisions of Section 20.1(a) or (b), the
Owner of the Commercial Property or its Mortgagee (an "Objecting Party") shall notify the
Owner of the Residential Property of its reasonable and good faith opinion that the Alterations or
proposed Alterations violate or will violate the provisions of Section 20.1(a) or (b} hereof, and
shall specify the respect or respects in which its provisions are or will be violated. If an
Objecting Party reasonably and in good faith asserts a violation of Section 20.1(a) or (b), then the

37



UNOFFICIAL'COPY

Owner of the Residential Property shall not commence with the Alterations or proceed with the
Alterations, if already commenced, until the matter has been resolved. In addition to any other
legal or equitable rights or remedies to which the Objecting Party may be entitled by reason of
the Owner of the Residential Property's violation or imminent violation of the provisions of this
Section 20.1(c), the Objecting Party shall be entitled to seek and obtain injunctive relief to enjoin
any such violation.

(d) If any matter arises between the Owners with respect to whether any Alterations or
proposed Alterations by the Owner of the Residential Property violate the provisions of Section
20.1(a) or (b) then either Owner may submit such matter to the Architect for its advice, and the
Architect shall render its opinion whether the Alterations or proposed Alterations violate the

provisions o1 Section 20.1(a) or (b) hereof.

() The Cwner of the Residential Property, in making Alterations, shall (1) perform all
Work in a good and vrorkmanlike manner and in accordance with good construction practices,
(it) comply with all applicable federal, state and local laws, statutes, ordinances, codes, rules,
regulations and orders, including, without limitation, the City of Chicago Building Code and
Zoning Ordinance, and (iii) coniply with all of the applicable provisions of this Declaration. The
Owner of the Residential Proper(y shall make Alterations in such a manner as to minimize any
noise, vibration, particulate and dustinfiltration or other interference or disturbance which would
interfere with or disturb an occupant of o capants of the Commercial Property.

20.2 Applications for building perrits to make Alterations shall be filed and processed
by the Owner of the Residential Property withouv: the joinder of the Owner of the Commercial
Property in such application, unless the City of ‘Chicago or other government agency having
jurisdiction thereof requires joinder of the Owner of iz Commercial Property. If joinder by the
Owner of the Commercial Property is so required, the- Gwner of the Commercial Property shall
cooperate in executing such application or other instruments as may be necessary to obtain the
building permit; provided, however, the Owner of the Resideritial Property shall indemnify and
hold harmless the Owner of the Commercial Property from and zgainst any and all losses,
liabilities, claims, judgments, costs and expenses arising out of the Owner of the Commercial
Property's execution of the application, permit or other instrument.

20.3  The Owner of the Residential Property shall include in any consuriction contract
relating to Alterations or Work a provision pursuant to which the contractor (1) recognizes the
separate ownership of the various parcels which comprise the Total Property and agrees that any
lien rights which the contractor or subcontractors have under the Mechanics Lien Act shall only

be enforceable against the Residential Property, and (i1) agrees that no lien or claim may be filed
or maintained by such contractor or any subcontractors against any portion of the Commercial

Property or the Ground Lessor’s interest in the Total Parcel or the Total Property, or any portion
thereof, and agrees to comply with the provisions of Section 21 of the Mechanics Lien Act in
connection with giving notice of such "no lien" provision.

204 (a)  The Owner of the Commercial Property may, at any time, at its sole cost

and expense, make additional improvements or alterations (hereinafter in this Article 20,
"Alterations") to the Commercial Improvements, provided that such Alterations comply with the
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balance of this Section 20.4 and all of the other provisions of this Article 20 and the provisions
of the Commercial Ground Lease. Any plans and specifications for any restoration of the
Commercial Improvements which contain substantially the same architectural features as the
Commercial Improvements which existed prior to the necessity of restoration, any plans and
specifications for any improvements, modifications, restoration, construction, fixturing,
cquipping or furnishing on or within the walls of the Commercial Property (i.e. tenant build-out),
and any plans and specifications for any improvements, modifications, or restoration that are
necessary to comply with any law or regulatory scheme governing the Commercial Property or
the provisions of the Commercial Ground Lease shall not be deemed to be Alterations within the
meaning of this Article 20.

(o). Unless otherwise provided in Section 20.4( a) and this Section 20.4(b), Alterations
shall not be riade to the Commercial Property without the prior written consent of the Owner of
the Residential Preperty, if such Alterations will:

(i) (iterially diminish the benefits afforded to the Owner of the Residential
Froperty by any Easement or interrupt the Owner of the Residential
Propeity’'s use or enjoyment of any Easement;

(i)  impair the straciural integrity of the Improvements (or any portion thereof)
or necessitate the erection of additional columns, bearing walls, or other
structures upon or vithin the Total Property; ’

(i)  materially adversely afiect any Shared Facilities and Improvements
benefiting the Owner of the Pesidential Property; or

(iv)  materially impair or otherwise materially adversely affect the traffic
' pattern for ingress and egress to and fiom Py entrances to the Building,

(c) If, at any time, the Owner of the Commercial Property proposes to make any
Alterations which require the consent of the Owner of the Residentiai, Property, then before
commencing or proceeding with such Alterations, the Owrner of the Commcicial Property shall
deliver to the Owner of the Residential Property and the Owner of the Resicéntial Property's
Mortgagee, a copy of the plans and specifications showing the proposed ‘Aftérations and a
reference to this Section 20.4. If the Owner of the Residential Property and ‘its Mortgagee
consent to such Alterations or state that their consents are not required, the Owner of the
Commercial Property may proceed to make its Alterations substantially in accordance with said
plans and specifications. If the Owner of the Commercial Property has not requested the Owner
of the Residential Property's consent to the proposed Alterations, and if, in the reasonable and
good faith opinion of the Owner of the Residential Property or its Mortgagee, the Owner of the
Commercial Property has violated or will violate the provisions of Section 20.4(a) or (b), the
Owner of the Residential Property or its Mortgagee (an "Objecting Party") shall notify the
Owner of the Commercial Property of its reasonable and good faith opinion that the Alterations
or proposed Alterations violate or will violate the provisions of Section 20.4(a) or (b) hereof, and
shall specify the respect or respects in which its provisions are or will be violated. If an
Objecting Party reasonably and in good faith asserts a violation of Section 20.4(a) or (b), then the
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Owner of the Commercial Property shall not commence with the Alterations or proceed with the
Alterations, if already commenced, until the matter has been resolved. In addition to any other
legal or equitable rights or remedies to which the Objecting Party may be entitled by reason of
the Owner of the Commercial Property's violation or imminent violation of the provisions of this
Section 20.4(c), the Objecting Party shall be entitled to seek and obtan injunctive relief to enjoin
any such violation. '

(d} If any matter arises between the Owners with respect to whether any Alterations or
proposed Alterations by the Owner of the Commercial Property violate the provisions of Section
20.4(a) or (b) then either Owner may submit such matter to the Architect for its advice, and the
Architect shall render its opinion whether the Alterations or proposed Alterations violate the

provisions of Section 20.4(a) or (b) hereof.

(¢} The Owner of the Commercial Property, in making Alterations, shall (1) perform
all Work in a gooc 44 workmanlike manner and in accordance with good construction practices,
(ii) comply with all 2ppiicable federal, state and local laws, statutes, ordinances, codes, rules,
regulations and orders; including, without limitation, the City of Chicago Building Code and
Zoning Ordinance, and (iii)-cemply with all of the applicable provisions of this Declaration. The
Owner of the Commercial Property 'shall make Alterations in such a manner as to minimize any
noise, vibration, particulate and dus¢ infiltration or other interference or disturbance which would
interfere with or disturb an Occupant or eczupants of the Residential Property.

(f)  Notwithstanding anything co'tained in this Declaration to the contrary, the terms,
provisions and restrictions set forth in this Anizle 20 shall not apply to the construction,
installation and Maintenance of any signs and/or-awnings (including, without limitation,
advertising and identification signs and awnings) riow; or hereafier constructed, installed or

located on Total Property and shall instead be governeda-by Section 23.11 hereof.

20.5  Applications for building permits to make Alterations shall be filed and processed
by the Owner of the Commercial Property without the joinder of th Owner of the Residential
Property in such application, unless the City of Chicago or other government agency having
Jurisdiction thereof requires joinder of the Owner of the Residential Properiy. If joinder by the
Owner of the Residential Property is so required, the Owner of the Resideniisj Property shall
cooperate in executing such application or other instruments as may be necessary to obtain the
building permit; provided, however, the Owner of the Commercial Property shall indemnify and
hold harmless the Owner of the Residential Property from and against any and-all losses,
liabilities, claims, judgments, costs and expenses arising out of the Owner of the Residential
Property's execution of the application, permit or other instrument,

20.6  The Owner of the Commercial Property shall include in any construction contract
relating to Alterations or Work a provision pursuant to which the contractor (1) recognizes the
separate ownership of the various parcels which comprise the Total Property and agrees that any
lien rights which the contractor or subcontractors have under the Mechanics Lien Act shall only
be enforceable against the Commercial Property, and (ii) agrees that no lien or claim may be
filed or maintained by such contractor or any subcontractors against any portion of the
Residential Property or the Ground Lessor’s interest in the Total Parcel or the Total Property, or
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any portion thereof, and agrees to comply with the provisions of Section 21 of the Mechanics
Lien Act in connection with giving notice of such "no lien" provision.

ARTICLE 21

NOTICES

21.1  All notices, demands, elections or other communications required, permitted or
desired to be served hereunder ("Notices") shall be in writing and shall be delivered in person or
mailed as certified or registered mail, postage prepaid, return receipt requested, addressed as

below stated:

For Notices (0 .he Owner Roosevelt Square I Limited Partnership
of the Resideria! Property: ¢/o LR Development Company LLC
350 West Hubbard Street, Suite 301
Chicago, Illinois 60610
Attention: Vice President (Affordable
Housing) and General Counsel

For Notices to the Owner of the RS Retail LL.C

Commercial Property: c¢/o LR Development Company LLC
350 West Hubbard Street, Suite 301
Chicago, Illinois 60610
Attention: Vice President (Acquisitions)
znd General Counsel

Concurrently with the giving of any default notification/icquired hereunder to be given, or which
any other party hereto may desire to give to the Owner of tlle Commercial Property, a duplicate
original of such notification shall be given to the Mortgagee uil42) any Mortgage encumbering
the Residential Property or the Commercial Property at the address fur the giving of notice set
forth in the Mortgage and to the Ground Lessor at the address for the giving of notice set forth in
the Ground Leases. Additionally, so long as the Owner of the Residential Praperty or the Owner
of the Commercial Property has an investor limited partner (“Limited Partner”).a copy of any
notice of default shall be sent to Related Capital Company, 625 Madison Avenie, New York,
NY 10022, Attention: Marc D. Schnitzer. Any such Mortgagee, Ground Lessor Or i imited
Partner shall have the right to cure any default by the Owner of the Residential Propetuy or the
Owner of the Commercial Property and such right to cure shall continue for thirty (30) days
following the receipt by such Mortgagee, Ground Lessor, or Limited Partner of the notice of
such default.

21.2 Any Notice mailed as aforesaid shall be deemed received three (3) business days
after deposit in the United States mail, or upon actual receipt, whichever is earlier. Addresses for
service of Notice may be changed by written notice served as hereinabove provided at least thirty
(30) days prior to the effective date of such address change. Nothing herein contained, however,
shall be construed to preclude service of any Notice in the same manner that service of a
summons or legal process may be made.
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ARTICLE 22
LIMITATION OF LIABILITY

22.1  Each Owner shall use reasonable diligence in performing the services required of
such Owner, but shall not be liable for interruption or inadequacy of service, or for loss or
damage to property or injury (including death) to any person as a result of interruption or
inadequacy of service other than in the case of gross negligence or wilful misconduct. Each
Owner obligated to furnish services hereunder is reserved the right to curtail or halt the
performance of any services hereunder at any time in reasonable respects for a reasonable period
to time 10 niake necessary repairs or in the case of an Emergency Situation, |

222 n_‘he event of any conveyance or divestiture of fitle to any portion of or interest
in any portion of the Total Property: (i) the Owner who is divested of title shall be entirely freed
and relieved of all covernants and obligations thereafter accruing hereunder but only with respect
to any such portion ot intersst conveyed or divested, and (ii) the grantee or the person or persons
or other entity or entities who succeed to title shall be deemed to have assumed all of the
covenants and obligations of the Owner of such portion or interest thereafter accruing hereunder,
until such grantee or successor is i*se!f freed and relieved therefrom as hereinabove provided in
this Section, and then any such grantee's o successor's grantee or successor shall thereafter be so
bound. :

ARTICLX 23
GENERAL,

23.1 In fulfilling obligations and exercising rights under this Declaration, each Owner
shall cooperate with the other Owner to promote the efficieit operation of each respective
portion of the Total Property and the harmonious relationship between the' Owners and to protect
the value of each Owner's respective portion, estate or interest in the T otal Property. To that end,
each Owner shall share information which it possesses relating to matters which are the subject
of this Declaration, except such information as such Owner may reasonably deexi confidential or
which may be the subject of litigation and which such Owner is prohibited _from revealing
pursuant to court order. From time to time after the date hereof, each Ownet shall furnish,
execute and acknowledge, without charge {except where elsewhere provided herein) (i) such
other instruments, documents, materials and information as the other Owner may reasonably
request in order to confirm to such requesting Owner the benefits contemplated hereby, but only
so long as any such request does not restrict or abridge the benefits granted the other Owner
hereunder or increase such Owner's burdens hereunder; and (ii) such grants of easements to and
agreements with utility companies as the other Owner may reasonably request in order to enable
such utility company to furnish utility services as required by such Owner, provided that the
Mortgagee which holds any Mortgage on the portions of the Total Property on which such
easements are to be granted and each Ground Lessor (to the extent required by the Ground
Leases) has first consented in writing to such easements.
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23.2  The illegality, invalidity or unenforceability under law of any covenant, restriction
or condition or any other provision of this Declaration shall not impair or affect in any manner
the validity, enforceability or effect of the remaining provisions of this Declaration.

233 The headings of Articles in this Declaration are for convenience of reference only
and shall not in any way limit or define the content, substance or effect of the Articles,

23.4  Except as otherwise provided herein (including, without limitation, Article 19
hereof [Amendments To Declaration]), this Declaration may be amended or terminated only by
an instrument signed by the Owners and the Mortgagees. Any amendment to or termination of
this Declaration shall be recorded with the Recorder.

23.5 ~The covenants, conditions and restrictions contained in this Declaration shall be
enforceable by (he Owners and their respective successors and assigns for a term of ninety-nine
(99) years from the date this Declaration is recorded, subject to amendment or termination as
hereinabove set forth ir Article 19 {Amendments To Declaration) or Section 23.4; provided,
however, that this Declaration, and all Easements, covenants, conditions and restrictions
contained herein, shall terniizizic and be deemed abrogated upon the demolition or destruction of
all of the Improvements and the faijure to restore or rebuild the same within five (5) years after
such demolition or destruction. If aid to the extent that any of the covenants would otherwise be
unlawful or void for violation of (a) tte 1ule against perpetuities, (b) the rule restricting restraints
on alienation, or (c) any other applicatle statute or common law rule analogous thereto or
otherwise imposing limitations upon the tinte for which such covenants may be valid, then the
provision concerned shall continue and endure only.until the expiration of a period of twenty-one
(21) years after the date of the last to survive of {p> class of persons consisting of all of the
lawful descendants of Richard M. Daley, Mayor of the Lity of Chicago, living at the date of this
Declaration.

23.6  All the Easements, covenants, restrictions and conditions herein contained shall
run with the leasehold estate of each Owner and shall inure to the berefit of and be binding upon
Declarant and each subsequent holder of any interest in any portion ol such leasehold estates and
their grantees, mortgagees, heirs, suceessors, personal representatives and assigns with the same
tull force and effect for all purposes as though set forth at Iength in each and eve: y. lease creating
a leasehold estate in the Total Property or any part thereof or interest therein.

23.7  The parties hereto acknowledge that this Declaration and all other Insiruments in
connection herewith, have been negotiated, executed and delivered in the City of Chicago,
County of Cook and State of Illinois. This Declaration and said other instruments shall, in all
respects, be governed, construed, applied and enforced in accordance with the laws of Nlinois
including, without limitation, matters affecting title to all real property described herein.

23.8  This Declaration is not intended to give or confer any benefits, rights, privileges,
clamms, actions or remedies to any person or entity as a third-party beneficiary (except the
Mortgagees and the Ground Lessors) under any statutes, laws, codes, ordinances, rules,
regulations, orders, decrees or otherwise.
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23.9  Each provision of the Recitals to this Declaration and each exhibit attached hereto
is hereby incorporated in this Declaration and is an integral part hereof,

23.10 No charges shall be made for any Easements or rights granted hereunder or for
any services provided hereunder unless otherwise provided or permitted under the terms of this
Declaration.

23.11 (a) The Owner of the Residential Property shall have the right to install and
maintain signs and/or awnirigs (including, without limitation, marketing and identification signs
and awnings) on the Residential Property, without the consent of the Owner of the Commercial
Property, provided, that all signs and/or awnings (i) are installed in a good and workmanlike
manner ‘itr-compliance with all applicable law and ordinances and in a manner as to cause
minimal noise, vibration and dust, (ii) are of quality and content consistent with the si gnage of a
mixed-use deveiopment similar to the Building, and (iii) do not illuminate in such a manner as to
unreasonably intettece with the use and enjoyment of the Commercial Property.

(b)  The Owner of the Commercial Property shall have the right to install and
maintain signs and/or awniags {ncluding, without limitation, marketing and identification signs
and awnings) on the Commerial Property and on portions of the Residential Property as
follows:

(1) Without the consent of the Owner of the Residential Property, within the
Commercial Property. provided that signs do not illuminate in such a
manner as to unreasonably interfere with the use and enjoyment of the
Residential Property;

(i)  Without the consent of the Owne: of the Residential Property, on the first
floor facade of the Building located adjacent to the interior Commercial
Property (i.c. the store front window arcas and other areas that appear
from the main street entrances to be part‘of the Commercial Property)
(“Retail Fagade”) and on the doors and entryways to the Commercial
Property, provided that all signs and/or awnings (A) arcinstalled in a good
and workmanlike manner in compliance with all anplicable law and
ordinances and in a manner as to cause minimal noise, vivration and dust,
(B} are of quality and content consistent with the signage of »-mixed-use
development similar to the Building, and (C) do not illuminaie in such a
manner as to unreasonably interfere with the use and enjoyment of the
Residential Property;

(¢)  Except as may be specifically set forth in subsection (b) above, the Owner of the
Commercial Property shall not have the right to install signs and/or awnings on the Residential
Property without the prior written consent of the Owner of the Residential Property, which
consent may be granted or denied by the Owner of the Residential Property in its sole and
absolute discretion.

(d)  The Owner of the Residential Property shall not have the right to install signs
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and/or awnings on the Commercial Property or on the Retail Fagade without the prior written
consent of the Owner of the Commercial Property, which consent may be granted or denied by
the Owner of the Commercial Property in its sole and absolute discretion.

23.12 In the event of any conflict or inconsistency between the provisions of this

Declaration and the provisions of either Ground Lease, the provisions of such Ground Lease
shall control. '

[Signature Page to Follow]
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IN WITNESS WHEREOF, Declarant has executed this Declaration as of the !5‘]' day
of September, 2004.

ROOSEVELT SQUARE I LIMITED PARTNERSHIP,
an lilinois limited partnership

By:  Roosevelt Square I LLC, an Illinois limited hiability
company, its general partner

By: LR ABLA LLC, a Delaware limited liability
company, its Manager

By: LR Development Company LLC, a
Delaware limited liability company,
its sole member

By: %ﬁﬁ@ > Aok
Name; zown J iprE

Title: Vice President
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STATE OF ILLINOIS
SS

i S

COUNTY OF COOK

I, the undersigned, Notary Public in and for the County and State aforesaid. DO
HEREBY CERTIFY, that Budbod T, Wbkt the Vice Prosident of LR Development
Company LLC, the sole member of LR ABLA LLC, the manager of Roosevelt Square I LLC, ag
the general partner of ROOSEVELT SQUARE I LIMITED PARTNERSHIP, an Illinois
limited partnership, personally known to me to me the same person whose name is subscribed to
the forcguing instrument as such Vice President appeared before me this day in person and
acknowledged that he signed and delivered the said instrument as his own free and voluntary act
and deed and 5 the free and voluntary act and deed of said partnership for the uses and purposes
therein set forth.

GIVEN under iy hand and Notarial Seal this deay of September, 2004.

Needy Public

My Cemmission Expires:
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JOINDER

Property under this Declaration that arise or relate to the period from and after the effective date
of the termination of the Mixed-Use Residential Ground Lease to, but not including, the date that
a replacement ground lease for the Residential Parcel commences; (c) in the event of the
termination-of the Commercial Ground Lease, the Ground Lessor, shall be liable for the

commences; and (c} the fenant under each replacement ground lease shall be deemed to be a
party to this Declaration, and shall have the rights, powers, privileges, duties, obligations and
liabilities of Tenant thereunder that arise or relate to the period from and after the date such
replacement ground Jease commences, and such replacement ground lease shall so provide.

This Joinder is binding upon Chicago Housing Authority and any successor to or
assignee of its interest ag Ground Lessor undereach Ground Lease, or any replacement thereof,

CRIZAGO HOUSING AUTHORITY,
an Illidis municipal corporation

<
By: _L‘(,c;

Tetry Peiersan
Chief Execuiive Dfficer
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STATE OF ILLINOQIS )
) ss.
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for said County in the State aforesaid, do
hereby certify that Terry Peterson, being the Chief Executive Officer of the Chicago Housing
Authority, personally known to me to be the same person whose name is subscribed to- the
toregoing instrument as such respective officer, appeared before me this day in person and
acknowledged that he signed and delivered such instrument as his own free and voluntary act,

and as the free and voluntary act of the Chicago Housing Authority all for the uses and purposes
set forth therein.

My Commission expires:

mmm CARTER-WILLIAMS
TARY PUBLIC, STATE OF it ingts <
COMMISSION EXPIRES: 110308
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SUBORDINATION OF MORTGAGES

Bank of America, NA, a national banking association, as holder of mortgages on the
Total Parcel and the Adjacent Parcels dated W' / f and recorded
sSosenpenttareho with the Cook County, Tllinois Recorder of Deeds (the "Recorde}")ﬂg-
Doetment-Ne- ahe > (the "Mortgages"), hereby consents
to the execution and recording of the attached Declaration of Covenants, Conditions, Restrictions

and Easements and agrees that the Mortgages are subject and subordinate to all of the provisions
thereof.

iN"WITNESS WHEREOF, the undersigned has caused this instrument to be signed by its
duly authorized officers, at Chicago, Illinois, on this i ay of September, 2004.

Bank of America, NA,

a nation g association

By: -~
Name: b Yol A& L Mo ALy
Title: S ¢/ &) X

ATTEST:

Name:
Title:
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STATE OF ILLINOIS ) SS

COUNTY OF COOK )

I, E{leluﬂ D .'T()-ra\le{' ,a Notary Public in and for said County, in the State
aforesaid, do hertby certify that M@m, personally known o me to be the

M of Bank of America, NA, a national banking association, and

, personally known to me to be the of said banking
association, and personally known to me to be the same persons whose names are subscribed to
the foregoing instrument, appeared before me this day in person and acknowledged that they
signed ) and delivered the said instrument as Sp. . and of said
bankirg association, pursuant to authority given by the Board of Directors of said banking
associatici; as their free and voluntary act and as the free and voluntary act and deed of said
banking assuziation, for the uses and purposes therein set forth,

. .
GIVEN urdér my hand and notarial seal, this ?z day of September, 2004.

NOT/(RY PUBLIC

[V o, ae o
 \"OFFICIAL SEAL""
<VEILYN D . TURNER
NOTARY ZUBLIC STATE OF LLINOIS

My Comniizaol i Exoires 10/31/2006
MM M

My Commission expires:
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SUBORDINATION OF MORTGAGES

Chicago Housing Authority, a municipal corporation, as holder of a mortgage on the
Total Parcel and the Adjacent Parcels dated <est. 1. 2004  and recorded
Ssosa o tbardawith the Cook County, Illinois Recorder of Deeds (the "Recorder") -as—
Deetrmemt—Nor- » (the "Mortgage"), hereby consents to the execution and
recording of the attached Declaration of Covenants, Conditions, Restrictions.and Easements and
agrees that the Mortgage is subject and subordinate to all of the provisions thereof.

INAVITNESS WHEREQF, the undersigned has caused this instrument to be signed by its
duly authorizzd officers, at Chicago, Illinois, on thisA*day of _Sedmb_ga, 2004.

CHICAGO HOUSING AUTHORITY,

| A
By: \j
: edespn

Name: ey

Tite: _ Chie+ Execuhye office,/
ATTEST:

Name: ::_

Title:
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STATE OF ILLINOIS ) SS

)
COUNTY OF COOK )

I,\I\JU"W\A}\ {\U/V(-]E/\“\Nl ‘\‘\{M\Q ,a Notary Public in and for said County, in the State

aforespid, do hereby certify that _~T2rn/ Poder<an | personally known to me to be the

[ of Chicago'Houéing Authority and , personally
known to me to be the of Chicago Housing Authority, and personally known to
me to be the same persons whose names are subscribed to the foregoing instrument, appeared
before me Li:iis day in person and acknowledged that they signed and delivered the said
instrument as 5 {40 8—"and of Chicago Housing Authority, pursuant to
authority give: Fv the Board of Directors of Chicago Housing Authority, as their free and

voluntary act and 25 the free and voluntary act and deed of Chicago Housing Authority, for the
uses and purposes therein set forth.

GIVEN under my havd and notarial seal, t}/mis ﬁ\dayof 2004.
b
/ /
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NOTARY PUYBLIC

. . ANDA CARTE
My Commission expires: v ARTER-WiLLiAMS
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EXHIBIT A

Legal Description of the Total Parcel

Lot 13 in Plat 1 Roosevelt Square Subdivision, a Resubdivision of Buckley’s Subdivision, part of
Macalister’s Subdivision, and Subdivision of Block 14 of Vernon park Addition to Chicago, Part
of the East Half of the Southwest Quarter of Section 17, Township 39 North, Range 14 East of
the Third Principal Meridian, City of Chicago, County of Cook, State of Illinois, according to the

Plat thereof recorded May 27, 2004 as Document No. 0414831142.

Permanent Index No.: 17-17-323-001

Property Address. 1214-1216 West Taylor Street, Chicago, Ilinois
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EXHIBIT A-1

Adjacent Parcels

Lots 12 and 14 in Plat I Roosevelt Square Subdivision, a Resubdivision of Buckiey’s
Subdivision, part of Macalister’s Subdivision, and Subdivision of Block 14 of Vernon Park
Addition to Chicago, Part of the East Half of the Southwest Quarter of Section 17, Township 39
North, Range 14 East of the Third Principal Meridian, City of Chicago, County of Cook, State of
illinois, according to the Plat thereof recorded May 27, 2004 as Document No. 0414831142.

Permanent index No.: 17-17-323-001

Property Address: . 1218-1220 & 1210-1212 West Taylor Street, Chicago, Hllinois
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EXHIBIT B

Legal Description of the Commercial Parcel

All that portion of the following described premises lying above Elevation 14.65 and beneath
Elevation 25.28 City of Chicago Datum:

Part of Lot 13 as designated upon Plat 1 Roosevelt Square, a resubdivision or part of Buckley’s
Subdivision, Part of Macalister’s Subdivision and the Subdivision of Block 14 of Vernon Park
Addition to Chicago lying within the East Half of the Southwest Quarter of Section 17,
Township 33 North, Range 14, East of the Third Principal Meridian, bounded and described as
follows to ‘wit:)Commencing at the Southeast corner of said Lot 13; Thence North 89°58'19"
West along the South line of said Lot, a distance of 4.01 feet; Thence North 00°01'41" East

a distance of 1.01.%t; to the Point of Beginning of this description; Thence North 00°01'41"
East, a distance of 53:37 feet; Thence North 89°58'19" West, a distance of 20.22 feet; Thence
South 00°01'41" West, a distance of 4.86 feet; Thence North 89°58'19" West, a distance of 2.50
feet; Thence South 00°01'31"Vest, a distance of 32.35 feet; Thence South 89°58'19" East’ a
distance of 7.50 feet; Thence South 00°01'41" West, a distance of 16.52 feet; Thence South
89°58'19" East, a distance of 2.27 1eit; Thence South 00°01'41" West, a distance of 0.14 feet;
Thence South 89°58'19" East, a distat'ce of 12.95 feet; to the Point of Beginning. Situated in the
County of Cook, State of Illinois.

Permanent Index No.: 17-17-323-001

Property Address:  1214-1216 West Taylor Street, Ckicago. Illinois
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EXHIBIT C

Legal Description of the Residential Parcel

Lot 13 in Plat 1 Roosevelt Square Subdivision, a Resubdivision of Buckley’s Subdivision, part of
Macalister’s Subdivision, and Subdivision of Block 14 of Vernon Park Addition to Chicago, Part
of the East Half of the Southwest Quarter of Section 17, Township 39 North, Range 14 East of
the Third Principal Meridian, City of Chicago, County of Cook, State of Illinois, according to the
Plat thereof recorded May 27, 2004 as Document No. 0414831142; less and except that part of
Lot 13 described below:

All that pottion of the following described premises lying above Elevation 14.65 and beneath
Elevation 25:2¢ City of Chicago Datum:

Part of Lot 13 as'designated upon Plat 1 Roosevelt Square, a resubdivision or part of Buckley’s
Subdivision, Part of Mxcalister’s Subdivision and the Subdivision of Block 14 of Vernon Park
Addition to Chicago lying within the East Half of the Southwest Quarter of Section 17,
Township 39 North, Range 14, East of the Third Principal Meridian, bounded and described as
follows to wit: Commencing a: th: Southeast corner of said Lot 13; Thence North 89°58'19"
West along the South line of said 1.0t a distance of 4.01 feet; Thence North 00°01'41" East

a distance of 1.01 feet; to the Point(of Beginning of this description; Thence North 00°01'41"
East, a distance of 53.87 feet; Thence Morth 89°58'19" West, a distance of 20.22 feet; Thence
South 00°01'41" West, a distance of 4.86 f:et; Thence North 89°58'19" West, a distance of 2.50
feet; Thence South 00°01'41" West, a distance »f 32.35 feet; Thence South 89°58'19" East’ a
distance of 7.50 feet; Thence South 00°01'41" West, a distance of 16.52 feet; Thence South
89°58'19" East, a distance of 2.27 feet; Thence South 10°01'41" West, a distance of 0.14 feet;
Thence South 89°58'19" East, a distance of 12.95 feet; Lo the Point of Beginning. Situated in the
County of Cook, State of Hlinois.

Permanent Index No.: 17-17-323-001

Property Address: ~ 1214-1216 West Taylor Street, Chicago, Illinois
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EXHIBIT D

Rooftop Easement Area
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EXHIBIT E

Waste Removal Easement Arca

chicago-#48495-v2-121 4-1216_REA_(Rec ipmcal)Easemem_Agmcmenl)
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