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DECLARATION OF COVENANTS, CONDITIONS,
RESTRICTIONS AND EASEMENTS

THIS DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND
EASEMENTS is made and entered into as of the 16th day of May, 2005 (the “Effective Date™), by and
among MW-CPAG Tower Holdings, L.L.C, a Delaware limited liability company, as owner of the Owner A
Property (as hereinafter defined), MW-CPAG Tower Holdings, L.L.C., a Delaware limited liability company,
as owner of the Owner B Property (as hereinafter defined), and MW-CPAG Tower Holdings, L.1.C,, a
Delaware limited liability company, as owner of the Owner C Property (as hereinafter defined), collectively,
the “Declarant”.

WHEREAS, the terms used in the Recitals, if not otherwise defined in the Recitals or in the
immediately foregoing, piragraph, shall have the meanings set forth in Article 1 of this Declaration,

WHEREAS, Declarani is the owner of certain real property to gether with the improvements located
thereon, which property consists'of the Owner A Parcel, the Owner B Parcel and the Owner C Parcel more
particularly described on Exhibit A, Exhibit B and Exhibit C respectively, attached hereto and by this
reference made a part hereof;

WHEREAS, the Owner A Parcel{ the Owner B Parcel and the Owner C Parcel are presently
improved with the Tower Building (as hereinaitzr defined) and certain Facilities (as hereinafter defined);

WHEREAS, it is contemplated that the Owrier A Property will be devoted to residential uses and
accessory parking, the Owner B Property will be devoted {0 sommercial use, and the Owner C Property will
be devoted to commercial use;

WHEREAS, at some time subsequent to the recording of fiis Declaration, Declarant intends to
submit the Owner A Property or portions thereof, to the Act;

WHEREAS, as the Owner A Building, the Owner B Building and th& Owner C Building are not
functionally independent of the other and each will depend upon the other, to scine extent, for structural
support, enclosure, ingress and egress, utility services and other facilities and comiponziats necessary to the
efficient operation and intended use of the Owner A Building, Owner B Building ard Qwaer C Building;
Owner A and Owner B and Owner C intend to provide for the efficient operation of each {espective portion,
estate and interest in the Tower Building, to assure the harmonious relationship of the Owners of each such
respective portion, estate or interest in the Tower Building, and to protect the respective values 0f'sach such
portion, estate and interest in the Tower Building, by providing for, declaring and creating certain easements,
covenants and restrictions against, affecting or benefiting all or portions of the Owner A Property, the Owner
B Property and the Owner C Property, and which easements, covenants and restrictions will be binding upon
or inure to the benefit of each present and future Owner of the Owner A Property, the Owner B Property and
the Owner C Property, or of any respective portion thereof or interest or estate therein, to the extent provided
herein; and

WHEREAS, Owner A, Owner B, and Owner C adopt and agree to the intended purpose of this
Declaration as expressed herein.
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NOW, THEREFORE, the Declarant hereby declares that the Property and any part thereof is and
shall be owned, held, mortgaged, leased or otherwise encumbered, transferred, assigned, sold, conveyed and
accepted, subject to this Declaration and each of the following easements, covenants, conditions, restrictions,
uses, privileges and charges created hereunder shall exist at all times hereafter, among, and be binding upon
and inure to the extent provided herein, to the benefit of all parties having or acquiring any right, title or
interest in or to any portion of or interest in the real estate or the Property and each of the foregoing shall run
with the land subject to this Declaration.

ARTICLE 1
DEFINITIONS

1.1 Whenever used in this Declaration, the following terms (though not deemed to be all
inclusive) shall have the respective meanings specified below:

“Act” means ti2 Condominium Property Act of the State of Iilinois and any amendments enacted
from time to time,

“2005 Equivalent Dollazs”shall have the meaning set forth in Section 14.2.

“Affected Owners” shall have the meaning set forth in Section 12.3.

“Allocated Share” shall mean (a) asto Drner A, the Owner A Allocated Share, (b) as to Owner B,
the Owner B Allocated Share, and (c) as to Owrer C, the Owner C Allocated Share.

“Alterations” shall have the meaning set fortii in Section 17.1(a).

Approved Engineer” shall mean a licensed engineer selicted by Owner A and approved by the other
Owners (which approval shall not be unreasonably withheld or cel aved) to determine each Owner’s Allocated
Share (it being acknowledged that the determination of the Approves, Engineer shall be binding on all
Owners).

“Approving Party” shall have the meaning set forth in Section 10.8;

“Arbitrable Dispute” shall mean any dispute arising under this Declaratioi whish is expressly made
subject to arbitration under the provisions of Article 14 hereof or designated herein as on Arhitrable Dispute.

“Architect” shall have the meaning set forth in Section 21.1.

“Award” shail have the meaning set forth in Section 16.1.

“Benefited OQwner” shall have the meaning set forth in Paragraph 2 of Exhibit 9.5.

“Building” shall mean the Owner A Building, and/or the Owner B Building, and/or the Owner C
Building, as applicable.

“Business Day” shall mean means a day of the year on which banks are open for business in the State
of Illinois.
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“CECO Mechanical Room” shall mean that certain room and vault located at the basement level of
the Owner A Building labeled as “Existing CECO Vault B16” on Sheet A1.00 of the Plans.

“CECQ Vault” shall mean the machinery and equipment located within the CECO Mechanical Room
and providing the origination of electrical service to the Tower Building.

“City” shall mean the City of Chicago, Illinois, a municipal corporation.
“Claim” shall have the meaning set forth in Section 10.1.

“Common Walls, Floors And Ceilings” shall mean all common structural and partition walls, floors,
and ceilings sitvated on or adjoining the Owner A Building, the Owner B Building and the Owner C Building.

“Construziing Owner” shall have the meaning set forth in Section 7.1(a).

“Consumer rrice/Index” shall have the meeting set forth in Section 14.2.

“Contributing Party ”-shall have the meaning set forth in Paragraph 1(a) of Exhibit 9.5,

“Convey” shall mean any voluntary sale, conveyance, or other transfer of equitable or beneficial
interest in all or any part of any Parcel, excluding any sale, conveyance or other transfer of a Mortgage and
excluding any lease for a term (including extensions) less than twenty (20) years of all or a portion of any
Parcel.

“Creditor Owner” shall mean an Owner: (A)'to whom payment of money or any other duty or
obligation is owed under this Declaration by another Jvmer who has failed to make such payment or to
perform such duty or obligation as and when required by t'{1s Declaration; or {B) who has exercised any self-
help remedy provided for in this Declaration. (An Owner may Fea Creditor Owner notwithstanding that the
term “Creditor Owner” is not specifically stated in a particular provision of this Declaration.)

“Declaration” shall mean this Declaration of Covenants, Conditions, Restrictions and Easements,
together with all Exhibits, amendments and supplements hereto.

“Default Amount” shall have the meaning set forth in Section 13.1.

“Defaulting Owner” shall mean an Owner who has failed to perform any of its dutizs or obligations as
and when required under this Declaration or to make payment of money owed under ¢his Declaration to
another Owner. (An Owner may be a Defaulting Owner notwithstanding that the term “Defaa’ing Owner” is
not specifically stated in a particular provision of this Declaration.)

“Depositary” shall mean the person or entity from time to time acting pursuant to Article 19.

“Easement Facilities” shall mean a collective reference to Owner A Easement Facilities, the Owner B
Easement Facilities and the Owner C Easement Facilities.

“Easements” shall mean all easements declared, granted or created pursuant to the terms and
provisions of this Declaration.
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“Emergency Situation” shall mean a situation: (i) impairing or imminently likely to impair structural
support of a Building; (ii) causing or imminently likely to cause bodily injury to persons or substantial
physical damage to a Building or any property in, on, under, within, upon or about a Building; (iii) causing or
imminently likely to cause substantial economic loss to an Owner; or (iv) substantially disrupting or
imminently likely to substantially disrupt business operations in a Building for its intended purposes. The
duration of an Emergency Situation shall be deemed to commence at the inception of the Fmergency
Situation and shall include the time reasonably necessary to remedy the Emergency Situation and shall end
upon completion of such remedy:.

“Existing Zoning” shall mean the applicable zoning ordinance of the City, as amended from time to
time. As of the Effective Date, the Existing Zoning is Residential Business Planned Development 447,

“Fagads” shall mean the exterior wall of a Building (and any replacements or improvements thereto)
on the northerr;, ssuthern, eastern and westemn sides, from the ground level up to the roof, consisting of the
exterior surface of' 3 Svilding, including, without limitation, granite, limestone, bricks, terra cotta or precast
concrete and the corn‘c< at the top of a Building covering or attached to the concrete or steel structural
supports forming the curtair wall of a Building, window frames, window systems, joints and seals and the
glass in the windows, windoys fiames, window systems, joints and seals located in a Building; but excluding
(i) the roofs and the roof structu:es, membrane, flashings and seals over the cornice; and (ii} the structural
supports for the exterior wall of a Puilding to which the Fagade is attached,

“Facilities” shall mean any facilitiss. fixtures, machinery and equipment, includin g without limitation,
annunciators, antennae, boilers, boxes, brackets, rabinets, cables, chillers (including, without limitation, any
chiller serving a Building), closets (for facilitics and risers) coils, computers, conduits, controls, control
centers, condensers, cooling towers, couplers, detices, ducts, equipment (including, without limitation,
heating, ventilating, air conditioning and plumbing equ’ptient), fans, fixtures, generators (including, without
limitation, emergency generator(s)), hangers, heat traces, iadicators, junctions, lines, light fixtures, machines,
meters, motors, outlets, panels, pipes, pumps, radiators, risérs, sprinklers, starters, steam heating systems
(including steam and condensate supply and return risers) switcles, sorinkler systems, switchboards, systems,
tanks, telecommunication equipment, transformers, vacuum pipe vaives, wiring, and the like, used in
providing services from time to time in any part of a Building, includic g, without limitation, air conditioning,
alarm, antenna, circulation, ¢leaning, communication, cooling, electric elevitor, exhaust, heating, lightning
protection, natural gas, plumbing, radio, recording, sanitary, security, sensing: telephone, cable television,
internet service, microwave signals, satellite transmissions, television, transpostation, ventilation and water
service, and any replacements of or additions to any of the items described it this paragraph. For the
avoidance of doubt, the Owners acknowledge that the Shared Facilities shall be included within the definition
of Facilities.

“Hazardous Materials” shall mean any hazardous substance, pollutant, contaminaiit; 'or waste
regulated under the Comprehensive Environmental Response, Compensation and Liability Act, as amended
{42 U.S.C. §9601 et seq.); asbestos and asbestos-containing materials; oil and petroleum products and natural
gas, natural gas liquids, liquefied natural gas, and synthetic gas usable for fuel: pesticides regulated under the
Federal Insecticide, Fungicide and Rodenticide Act, as amended (7 U.S.C. §136 ¢t seq.); PCBs and other
substances regulated under Toxic Substances Control Act, as amended (7 U.S.C. §136 et seq.); source
material, special nuclear material, byproduct materials, and any other radioactive materials or radioactive
wastes however produced, regulated under the Atomic Energy Act or the Nuclear Waste Policy Act;
chemicals subject to the Occupational Safety and Health Act Hazard Communication Standard, 29 C.F.R.
§1910.1200 et seq.; industrial process and pollution control wastes whether or not hazardous within the
meaning of the Resource Conservation and Recovery Act, as amended (42 U.S.C. §6901 et seq.); and other
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substances and materials regulated under Laws relating to environmental quality, health, safety,
contamination and clean-up.

“Impacted Owner” shall have the meaning set forth in Section 10.2.

“Indemnifying Owner” shall have the meaning set forth in Section 10.1.
“Indemnittee” shall have the meaning set forth in Section 10.1.

“Inspecting Owner” shall have the meaning set forth in Section 10.7.

“Law”or “Laws” shall mean all laws, statutes, codes, acts, ordinances, orders, judgments, decrees,
injunctions, tules, regulations, permits, licenses, authorizations, directions and requirements of all
governments, Gepartments, commissions, boards, courts, authorities, agencies, officials and officers, foreseen
and unforeseen, oid*aary or extraordinary, which now or at any later time may be applicable to the Property,
or any parts thereof. ‘

“Liening Owner” shallhave the meaning set forth in Section 10.2.
Licnng Lwner g pecion 1V.2

“Maintenance” and “Maritain” shall mean the operation, maintenance, repair, reconditioning,
refurbishing, reconfiguration, inspection, testing, cleaning, painting, installation, restoration, reconstruction
and replacement when necessary or desrable of all or any portion of the Building, the Facilities, or other
equipment and includes the right of access (0. 1rd the right to remove from the Building portions of such
Facilities or other equipment for any of the abicve purposes, subject, however, to any limitations set forth
elsewhere in this Declaration. As used in Article 7, Maintenance excludes obligations for which another
Owner is responsible under Articles 8, 12 or 16. Mairienance costs may include utilities.

“Mortgage” shall have the meaning set forth in Seciion 23.11(A).

“Mortgagee” shall have the meaning set forth in Section 23. LI{A).

“Net Capitalized Cost of Replacement” shail have the meaning se’ 1o:th in Paragraph 7 of Exhibit 9.5,

“Net Salvage Value of the Capital Item to be Replaced” shall have the ea: ung set forth in Paragraph
7 of Exhibit 9.5.

“Non-Constructing Owner” shall have the meaning set forth in Section 7.1(a).

“Non-Performing Owner” shall have the meaning set forth in Article 15.

“North Terrace Event Area Fee” shall mean, initially, the amount of Two Hundred and 00/100
Dollars ($200.00) for each day (full or partial) that Owner B uses the Owner A North Terrace, provided,
however, that the lesser of two (2) days or the time actually required to erect and disassemble any structure or
tent on the Owner A North Terrace shall be excluded from the computation of such days; and the initial fee
shall increase by nine percent (9%) on the third anniversary date of June 1, 2006 and every third anniversary
date thereafter.

“Notice” shall have the meaning set forth in Section 22.1.

-5.
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“Occupant” shall mean any Person from time to time entitled to the use and occupancy of any portion
of a Building as an Owner, a unit owner (in the case of any portion of a Building which is submitted to the
Act) or under any lease, sublease, license, concession or other similar agreement or as a mortgagee in
possession,

“Operating Expenses” shall have the meaning set forth in Paragraph 7 of Exhibit 9.5.

“Operating Owner” shall have the meaning set forth in Paragraph 2 of Exhibit 9.5.

“Owned Facilities” shall mean a collective reference to the Owner A Owned Facilities and the Owner
B Owned Facilities and the Owner C Owned Facilities.

“Owne; "or “Owners” shall mean Owner A and Owner B and Owner C, or any of them.

“Owner A" sn3ll mean the person or persons or entity or entities (excluding occupants or tenants and
the holders of any mort3age) whose estates or interests, individually or collectively, constitute the fee simple
ownership of the Owner A Pioperty; provided, however, if Owner A converts the form of ownership of its
Property to a condominium ‘eit of ownership, then, notwithstanding anything to the contrary contained
herein, “Owner A” under this Declaration shall be the condominium itself and all rights under this Declaration
may not be exercised by the individual unit owners, but only by the duly elected board of managers or other
applicable governing body of such condominium, except, however, for any rights of ingress and egress which
may also be exercised by individual unit ¢wr.ers,

“Owner A Allocated Share” shall mean tlie allocation of usage by Owner A of the Shared Facilities as
determined by the Approved Engineer.

“Owner A Basement Parking Access Ramp” shallinean the portion of the ramp system for the Owner
A Parking Garage that is depicted on Sheets A1.00 and A1 01of the Plans, labeled “Existing Ramp to
Basement” and “Existing Ramp Up” that provides ingress and egressto and from Superior Street, from and to
the basement level of the Owner A Building.

“Owner A Building” shall mean that portion of the Tower Builfinjz. located within the Owner A

Parcel.

“Owner A Commercial Driveway” means the circular driveway on the Gwner-A Property labeled
“New Driveway” on Sheet A1.01 of the Plans that provides access to and from Supet.or Street from and to
the first floor levels of the Owner B Building and the Owner C Building, and including th< curly cuts located
on the Superior Strect public right of way designated as “Commercial Entry” and “Commetcial Exit”

“Owner A Driveways” means the Owner A Residential Driveway and the Owner A Commercial
Driveway.

“Owner A Easement Facilities” shall mean the Facilities not owned by Owner A and now located (or
which may, pursuant to this Declaration or other agreement of the Owners, hereafter be located and/or
relocated) in any other portion of the Property: (A) primarily benefiting the Owner A Building, or (B)
necessary for Owner A to perform its obligations under Article 9 of this Declaration, but in either case
excluding: (1) Facilities, the Maintenance of which another Owner is expressly responsible under Article 9
hereof, and (2) the Owner A Owned Facilities.
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“Owner A Electric Meter” shall mean the electric meter installed at the Owner A Property that
measures electricity consumption in the Owner A Building.

“Owner A Elevators” shall mean the Owner A Service Elevator and the Owner A Passenger
Elevators,

“Owner A Elevator Shafts” shall mean the elevator shafts housing the Owner A Elevators and located
in the Owner A Building as shown on the Plans, including the machine pit(s) and machine room(s) related to
such elevators.

“Owner A Exterior Common Area” means the portion of the Owner A Parcel consisting of Owner A
North Terrace, the Owner A South Terrace, the Owner A Driveways and other areas located on the Owner A
Parcel on the exterior of and excluding the area occupied by the Tower Building.

“Owner A drterior Common Area Trrigation System” means the piping, sprinkler heads and
appurtenant facilities fi.a) irrigate the landscaping on the Owner A Exterior Common Area.

“Owner A Loading Docks” shall mean the platforms, dock stairs, doors and adjoining area for
deliveries to and from the Owne: A Property, which Loading Docks are located on the basement level of the
Owner A Building and are designeted as “Loading Dock” on Sheet A1.00 of the Plans.

“Owner A North Terrace” means the: area depicted on Sheet A1.01 of the Plans located north of the
Tower Building and designated as “Paved Alrea”, legally described on Exhibit D attached hereto and
incorporated herein.

“Owner A Owned Facilities” shall mean the Fzcilities owned by Owner A and now located {or which
may, pursuant to this Declaration or other agreement of the Gwners, hereafter be located) in, upon or within
any portion of the Parcels or any Building.

“Owner A Parcel” shall mean the real property legally descrited on Exhibit A, located in the C ity of
Chicago, County of Cook and State of Tllinois,

“Owner A Parking Garage” shall mean those improvements located »/thin and upon the Owner A
Parcel devoted to parking uses.

“Owner A Passenger Elevators” shall mean the passenger elevators located in the Owner A Elevator
Shafts, as shown on the Plans and designated as “Elev. 17, “Elev. 2”, “Elev. 3" and “Elev. +7; Including the
passenger cab(s), doors, motors, wires, cables, electrical service(s), equipment and machinery related to such
elevators,

“Qwner A Property” shall mean the Owner A Parcel improved with the Owner A Building, and the
Owner A Owned Facilities.

“Owner A Residential Driveway” means the circular driveway labeled “New Driveway” on Sheet
Al.01 of the Pilans that is located on the Owner A Property and that provides access to and from the area
depicted on Sheet A1.01 of the Plans designated as “Residential Lobby” of the Owner A Building from and to
Superior Street, and including the curb cuts located on the Supetior Street public right of way designated as
“Resident Entry” and “Resident Exit” on Sheet A1.01 of the Plans.

-7-
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“Owner A Service Elevator” shall mean the elevator located within an Owner A Elevator Shaft and
designated as “Existing Service Elev. (Elev #6)” as shown on the Plans, including the cab, doors, motor,
wires, cables, electrical service(s), equipment and machinery related to such elevator,

“Owner A Service Elevator Shaft” means the elevator shaft housing the Owner A Service Elevator
and located in the Owner A Building as shown on the Plans, including the machine pit(s) and machine
room(s) related to such elevator.

“Owner A South Terrace” the area depicted on Sheet A1.01 of the Plans located south of the Tower
Building and designated as “Terrace”, legally described on Exhibit E attached hereto and incorporated herein.

“Ownzr B” shail mean the person or persons or entity or entities (excluding occupants or tenants and
the holders of aiiv mortgage) whose estates or interests, individually or collectively, constitute the fee simple
ownership of thie Gvner B Property; provided, however, if Owner B converts the form of ownership of its
Property to a condominium form of ownership, then, notwithstanding anything to the contrary contained
herein, “Owner B” und:r f1is Declaration shall be the condominium itself and all rights under this Declaration
may not be exercised by the Zidividual unit owners, but only by the duty elected board of managers or other
applicable governing body of such condominium.

“Qwner B Allocated Share™ shall mean the allocation of usage by Owner B of the Shared Facilities as
determined by the Approved Engineer

“Owner B Building” shall mean that pertion of the Building located within the Owner B Parcel.

“Owner B Easement Facilities™ shall mean tae Facilities not owned by Owner B and now located (or
which may, pursuant to this Declaration or other agréeraent of the Owners, hereafter be located and/or
relocated) in any portion of the Property: {A) primarily berefi «ing the Owner B Building, or (B) necessary for
Owner B to perform its obligations under Article 9 of this’Drclaration, but in either case excluding: (1)
Facilities, the Maintenance of which any other Owner is expressty cesponsible under Article 9 hereof, and (2)
the Owner B Owned Facilities.

“Owner B Electric Meter” shall mean the electric meter located attie Owner B Building that meters
electricity consumption in the Owner B Building,

“Owner B Gas Meter” shall mean the gas submeter that measures gas consumniion in the Owner B
Building.

“Owner B Gas Supply System” is defined in Paragraph 1 of Exhibit 9.1(1).

“Owner B HVAC System” means the heating and ventilation system for the Owner B Property,
including, without limitation, the black iron kitchen exhaust hood that ventilates at the fifth level of the Owner
A Parking Garage.

“Owner B Owned Facilities” shall mean Facilities owned by Owner B and now located (or which
may, pursuant to this Declaration or other agreement of the Owners, hereafter be located) in, upon or within
any portien of the Parcels or any Building.

“Owner B Parcel” shall mean the real property legally described on Exhibit B, located in the City of
Chicago, County of Cook and State of Illinois.

-8-
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“Owner B Property” shall mean the Owner B Parcel improved with the Owner B Building and the
Owner B Owned Facilities.

“Owner B South Terrace Easement Area” shall mean the Owner A South Terrace less and except the
Owner C South Terrace Easement Area.

“Owner B Water Submeter” means the submeters that measures potable and hot/chilled water
consumption at the Owner B Property.

“Owner C” shall mean the person or persons or entity or entities {(excluding occupants or tenants and
the holders of any mortgage) whose estates or interests, individually or collectively, constitute the fee simple
ownership ot tiie Owner C Property; provided, however, if Owner C converts the form of ownership of its
Property to a Cordominium form of ownership, then, notwithstanding anything to the contrary contained
herein, “Owner C” »n'er this Declaration shall be the condominium itself and ali rights under this Declaration
may not be exercised 7y the individual unit owners, but only by the duly elected board of managers or other
applicable govemning body 4f such condominium.

“Owner C Allocated Share” shall mean the allocation of usage by Owner C of the Shared Facilities as
determined by a the Approved Enzineer

“Owner C Building” shall mean (het portion of the Building located within the Owner C Parcel.

“Owner C Easement Facilities” shall nic an the Facilities not owned by Owner C and now located (or
which may, pursuant to this Declaration or other agreement of the Owners, hereafter be located and/or
relocated) in any portion of the Property: (A) primarily oeaefiting the Owner C Building, or (B) necessary for
Owner C to perform its obligations under Article 9 of ‘hic Declaration, but in either case excluding: (1)
Facilities, the Maintenance of which any other Owner is expiessly responsible under Article 9 hereof, and (2)
the Owner C Owned Facilities.

“Owner C Electric Meter” shall mean the electric meter located atthe Owner Building that meters
clectricity consumption in the Owner C Building.

“Owner C Gas Meter” shall mean the gas submeter that measures gas consumption in the Owner C
Buiiding.

“Owner C Gas Supply System” is defined in Paragraph 1 of Exhibit 9.1(i).

“Owner C Owned Facilities” shall mean Facilities owned by Owner C and now locatéa/or which
may, pursuant to this Declaration or other agreement of the Owners, hereafter be located) in, upon or within
any portion of the Parcels or any Building.

“Owner C Parcel” shall mean the real propetrty legally described on Exhibit C, located in the City of
Chicago, County of Cook and State of Illinois.

“Owner C Property” shall mean the Owner C Parcel improved with the Owner C Building and the
Owner C Owned Facilities.
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“Owner C South Terrace Easement Area” shall mean the east 32.5 feet of the Owner A South
Terrace.

“Owner C Water Submeter” means the submeters that measures potable and hot/chilled water
consumption at the Owner C Property,

“Parcel(s)” shall mean the Owner A Parcel or the Owner B Parcel or the Owner C Parcel, orallora
combination of them.

“Permittees” shall mean all Occupants and the officers, directors, members, employees, agents,
contractors, customers, vendors, suppliers, visitors, guests, invitees, licensees, subtenants and concessionaires

of Occupants inzofar as their activities relate to the intended development, use and occupancy of a Building.

“Persot:” shall mean any individual, partnership, firm, association, corporation, limited liability
company, trust, land trust or any other form of business or not-for-profit organization or governmental entity.

“Plans” shall mezn flie site plan, floor plans, elevations and other drawings listed on the Index of
Drawings prepared by Pappausorge/Haymes Ltd. Architect, attached hereto as Exhibit F.

“Property” shall mean the Cwner A Property and the Owner B Property and the Owner C Property.
“Prior Lien” shall have the meaniig set forth in Section 13.1,

“Recorder” shall mean the Recorder of 1ieeds of Cook County, Illinois.

“Replacing Party” shall have the meaning set Torth in Paragraph 1(a) of Exhibit 9.5.

“Residential Lobby” means the arca located on the first level of the Owner A Building depicted on
Sheet A1.01 of the Plans and designated as “Residential Lobby".

“Shared Facilities” shall mean any Facilities, including, without liziitation, (a) the CECO Vault; (b)
the Owner A Exterior Common Area Irrigation System; (c) the Owner A’ Jrirvice Elevator; (d) the Tower
Building Emergency Generator; (¢) the Tower Building Fire Pumps; (f) the Towr Building Gas Main; (g) the
Tower Building Gas Supply System; (h) the Tower Building Hot/Chilled Wate: System; (i) the Tower
Building Sanitary Sewer Main; (j) the Tower Building Sanitary Sewer System; (k) the Tower Building
Sprinkler System,; (1) the Tower Building Storm Sewer Main; (m) the Tower Building Jtor:n Sewer System;
(n) the Tower Building Water Main: (o) the Tower Building Water Supply System solely to (¢ extent said
Facilities are providing services to any portion of the Owner A Property and Owner B Picpeity and the
Owner C Property and solely to the extent such Facilities are not required to be maintained exclus vely by an
Owner.

“Shared Facilities Mechanical Rooms™ shall mean (a) the Tower Building Fire Pump Room, (b)
CECO Mechanical Room, (c) the Tower Building Emergency Electric Room, (d) the Tower Building
Switchgear Room, (¢) the Tower Building Generator Room, (f) the Tower Building Boiler/Chiller Room, (g)
Tower Building Gas Meter Room; (h) Tower Building Water Meter Room, and (i) such other rooms and
vaults which are the location or origination of Shared Facilities.
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“Structural Supports™ shall mean all construction elements (including, without limitation, structural
members, footings or foundations, slabs, caissons, columns, beams, braces and trusses) which are load
bearing or which are necessary for the structural integrity of any portion of a Building.

“Square Footage Allocation” means a share of an insurance premium or a share of assessed valuation
on improvements for real estate tax purposes which share is equal to the gross square footage of the
applicable Owner’s Building divided by the total gross square footage of the Tower Building and Owner A
Parking Garage.

“Tower Building” shall mean all improvements situated within and upon the Owner A Building and
the Owner B Building and the Owner C Building that are owned or controlled by Owner A and Owner B and
Owner C, and are used or useful in connection with the ownership, operation or maintenance of the
improvements apnd/or Facilities located within and upon the Owner A Building and the Owner B Building and
the Owner C Bujlding.

“Tower Buiidiug Basement Level Commercial Access Corridor” means those certain areas located on
the basement level of the Ovier A Building that provide direct access to the basement levels of the Owner B
Building and the Owner C Brilding as depicted on Sheet A1.00 of the Plans and designated as “Service Foyer
B 317, the corridor (and steps lozated therein) adj oining Service Foyer B 31, and the stairwell designated as
“Exist. Stair No. 3” on Sheet A1.0% of the Plans.

“Tower Building Boiler/Chiller Room” means that certain room located on the mezzanine level of the
Tower Building as depicted on Sheet A1.01/of the Plans and designated as “Chillers m 1107,

“Tower Building Commercial Access Corridors and Stairways” means the Tower Building Basement
Level Commercial Access Corridor, the Tower Buudiug First Level Commercial Access Corridor and the
Tower Building Mezzanine Level Commercial Access Corridor and the Tower Building Mezzanine Level
Access Stairway.

“Tower Building Emergency Electric Room” shall mean that cestain room located on the basement
level of the Owner A Building labeled as “Emergency Electric B23” ¢n Shéet A1.00 of the Plans which is the
location of the emergency electric switchboard that serves the Tower Build'n g

“Tower Building Emergency Generator” means the emergency generator t'iat is located in the Tower
Building Generator Room.

“Tower Building Fire Pump Room” shall mean that certain room located on the basews=nt level of the
Owner A Building labeled as “Fire Pump Room B18” on Sheet A1.00 of the Plans,

“Tower Building Fire Pumps” shall mean the fire pumps and combination standpipe system located in
the Tower Building Fire Pump Room, which provide service for the Tower Building Sprinkler System in all
or portions of the Tower Building.

“Tower Building First Level Commercial Access Corridor” means those certain areas located on the
first level of the Owner A Building that provide direct access to the first floor levels of the Owner B Building
and the Owner C Building, the Tower Building Shared Commercial Loading Area and the Owner A Exterior
Common Area, as depicted on Sheet A1.01 of the Plans designated as “Service Foyer 118”, the corridors
adjomning Service Foyer 118 and designated as “Corridor 1 157, “Corridor 117” and “Corridor PO7” on Sheet
AL.01 of the Plans, and the stairwell designated as “Exist, Stair No. 3” on Sheet A1.01 of the Plans.
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“Tower Building Gas Main” shall mean the gas main located on the first level of the Owner A
Building, which Gas Main serves the Tower Building.

“Tower Building Gas Meter” shall mean the gas meter located in the Tower Building Gas Meter
Room at the first level of the Owner A Building that meters gas consumption in the Tower Building.

“Tower Building Gas Meter Room” shall mean the room located on the first level of the Owner A
Building depicted as “Gas Meter Room P02” on Sheet A1.01 of the Plans, which room is the location of the
Tower Building Gas Meter.

“Tower Building Gas Supply System” shall have the meaning set forth in Exhibit 9.1(n).

“Towei Puilding Generator Room” means that certain room located on the basement level of the
Owner A Building depicted as “Generator Room B 22” on Sheet A1.00 of the Plans,

“Tower Building’ Bet/Chilled Water System” means the boilers and chillers and appurtenances
thereto that provide hot and chiiled water for heating and air conditioning purposes in the Tower Building.

“Tower Building Hot/Chilléd Water System Meter” means the meter that measures hot and chilled
water consumption based on BTUs at the Tower Building.

“Tower Building Mezzanine Level Access Stairway” means, collectively, those certain stairways
located on the first level of the Owner A Building as depicted on Sheet A1.01 of the Plans and designed as
“Existing Stair to Mezz.” and those certain stairways depicted on Sheet A1.01M of the Plans and designated
as “Existing Stair” and “New Stair” that provide access tiom the first level of the Owner A Building to the
mezzanine level of the Owner A Building and the Owner C Building.

“Tower Building Mezzanine Level Commercial Acces< C orridor” means that certain corridor located
on the mezzanine level of the Owner A Property as depicted on Sheet 4! .01M of the Plans that adjoins the
Owner A Service Elevator and that provides access to the mezzanine levei of the Owner C Building.

“Tower Building Sanitary Sewer Main” shall mean the sanitary sewer :nains related appurtenances,
including, without limitation, any sewage ejector and lift pumps and perimeter Graini tile, and which serve the
Tower Building,

“Tower Building Sanitary Sewer System” shall have the meaning set forth in Exnibit 9.1(r).

“Tower Building Shared Commercial Loading Area” means the area located on the first lovel of the

Owner A Property and depicted on Sheet A1.01 of the Plans and designated as “Loading P04” and the strip of
land adjacent thereto approximately 5 feet in width that connects the Tower Building Shared Commercial
Loading Area to North Kingsbury Street and provides vehicular access thereto.

“Tower Building Shared Mechanical Chases” shall mean the shafts, conduits, risers and columns

located within the Tower Building and depicted on the Plans, which Shared Mechanical Chases contain
Facilities serving Owner A and Owner B and Owner C. The Owners acknowledge and agree that the term
Shared Mechanical Chases shall not include the Facilities located within the Shared Mechanical Chases.
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“Tower Building Sprinkler System” shall mean the controilers, fire alarm systems, piping, sprinkler
heads and other equipment related to and connected to the sprinkler system line located and servicing the
“Low Zone” of the Tower Building (including the basement through the fourteenth floors), and the “High
Zone” of the Tower Building (the areas not served by the Low Zone).

“Tower Building Stairwells” shall mean those stairwells situated in the Tower Building as depicted
on the Plans,

“Tower Building Storm Sewer Main” shall mean the storm sewer mains located on the Owner A
Property that serve the Tower Building.

“Towzi Building Storm Sewer System” shall have the meaning set forth in Exhibit 9.1(u).

“Tower Pui'ding Switchgear Room” shall mean that certain room located on the basement level of
the Owner A Buildinug depicted as “Switchgear B 17 on Sheet A1.00 of the Plans

“Tower Building Water Main” shall mean the water main that serves the Tower Building.

“Tower Building Water Meter” shall mean the bulk flow meter located in the Tower Building Water
Meter Room that measures potable water consumption in the Tower Building.

“Tower Building Water Meter Room” shall mean the room located on the first level of the Owner A
Building depicted on Sheet A1.01 of the Plans 2ud designated as “Water Meter Room P03 which is the
location of the Tower Building Water Meter,

“Tower Building Water Supply System” shaii {iave the meaning set forth in Exhibit 9.1(v).

“Usage Percentage” shall mean, (a) with respect to Gwrier B’s and Owner C’s usage of potable water,
a percentage of the total water metered through the Tower Building Water Meter which, for Owner B shall
equal to the ratio of the water metered through the Owner B Water vi=ter divided by the water metered
through the Tower Building Water Meter, and for Owner C shall eqral o the ratio of the water metered
through the Owner C Water Meter divided by the water metered through tiis Tower Building Water Meter;
and (b} with respect to Owner B’s and Owner C’s usage of hot/chilled water, e: mal to the ratio of the BTUs
metered at the Owner B Water Meter divided by the BTUs metered at the Towe; Bu niding Hot/Chilted Water
Meter, and for Owner C shall equal to the ratio of the BTUs metered at the Owner C Water Meter divided by
the BTUs metered at the Tower Building Hot/Chilled Water Meter; (c) with respect.to dwmer A’s use of
potable water and hot/chilled water, shall equal 100% minus the Usage Percentage for Owne: B’s and Owner
C’s usage of potable water and hot/chilled water, respectively.

“Utility Company” shall mean any Person, including governmental bodies, furnishing water, chilled
water, electricity, sewer, gas, steam, telephone or network television, cable television, satellite equipment and
microwave signals or internet service or other services or materials generally known as utilities.

“Wet Refuse Area” shall mean and that certain area located on the first level of the Owner A Building
labeled as “Restaurant Dock™ on Sheet A1.01 of the Plans which is the location of the wet refuse storage area
for the Owner B Property and the Owner C Property.

“Work” shall have the meaning set forth in Section 20.1(a).
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1.2 Construing Various Words and Phrases. The following words and phrases shall be construed
as follows: (i} “At any time” shall be construed as “at any time or from time to time”; (ii) “Any” shall be
construed as “any and all;” (iii) “Including” shall be construed as “including but not limited to”; (iv) “Will”
and “shall” shall each be construed as mandatory; (v) “May” shall be construed as “may, but shall not be
obligated to”; and (vi) “Granted” or “granted” as hereinafter used in Articles 3 and 4 describing Eascments
shall be deemed to mean “granted, reserved, declared and created”. Except as otherwise specifically
indicated, all references to Article or Section numbers or letters shall refer to Articles and Sections of this
Declaration and all references to Exhibits shall refer to the Exhibits attached to this Declaration. The words
“herein”, “hereof”, “hereunder”, “hereinafter” and words of similar import shall refer to this Declaration as a
whole and not to any particular Section or subsection. Forms of words in the singular, plural, masculine,
feminine or neuter shall be construed to include the other forms as context may require. Captions and the
index are use4 in this Declaration for convenience only and shall not be used to construe the meaning of any
part of this Deciaration.

ARTICLE 2
INTENTIONALLY OMITTED

ARTICLE 3

EASEMENTS APPURTENANT TO OWNER A PROPERTY

3.1 In General. For the purposes of this Article 3, the following shall apply:

(A)  Owner B and Owner C have granted, reserved, declared and created certain
Easements more particularly described in this Artitle . The Easements in this Article 3 shall bind and be
enforceable against Owner B and Owner C and their respective successors, grantees and assigns with respect
to portions of the Owner B Property and Owner C Propeity-that they own.

(B}  The Easements granted by this Articlc 2 shall benefit Owner A and its successors,
grantees, assigns and Permittees which own the Owner A Parcel or 211y interest therein.

©) The Easements granted by this Article 3 shall bind and burden (i) the Owner B
Property to the extent such Easements are granted by Owner B; and (ii) the Oramer C Property to the extent
such Easements are granted by Owner C. The Property owned by any such grariing Owner shall, for the
purposes of this Article 3, be deemed to be the servient tenement. Where only a poi tion-of the Property of an
Owner is bound and burdened by the Easement, only that portion shall be deemed to be the servient tenement.

(D)  The Easements granted by this Article 3 are appurtenant to and skall benefit the
Owner A Property, which shall, for the purposes of this Article 3 with respect to such Easement, e <ieemed to
be the dominant tenement. Where only a portion of the Owner A Property is so benefited, only that portion
shall be deemed to be the dominant tenement. No property other than the Owner A Property as it may exist
from time to time in accordance with the terms of this Declaration, shall constitute part of the dominant
tenement,

(E) Unless otherwise expressly provided in this Declaration, all Easements granted under
this Article 3 are irrevocable and perpetual in nature.

) In exercising its rights created by an Easement granted under this Article 3, the
Owner of the Owner A Property benefited by the Easement shall exercise commercially reasonable efforts to
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minimize the impact of its exercise on the Owners of the other Property burdened by the Easement, taking
into consideration the impact of any disruption on the Owner of the other Property burdened by the Fasement.

(G) Owner B may: (1) in connection with the Maintenance, repair or restoration of the
Owner B Building, or (2) in an Emergency Situation; or (3) to prevent a dedication of or accruing of rights by
the public in and to the use of any of the Owner B Property temporarily prevent, close-off or restrict the flow
of pedestrian ingress, egress or use in, over, across and through any of the Easements, but only to the minimal
extent and for the shortest time period reasonably necessary under the circumstances in order to minimize the
effect on the Owner benefited by such Easement. Owner B may, from time to time, impose: (A) reasonable
limitations on any other Owner's or any Permittee's use of an Easement providing for ingress and egress in,
over, on, across and through the Property owned by Owner B described in this Article 3, including
establishing raths of ingress and egress and hours of the day or days of the week during which any other
Owner or Pertuittee may use such Easement; and (B) reasonable security controls consistent with the use of
the Property of Owper B and any overall security system for such Property. In imposin g any such limitations
or controls, Owner. > shall take into consideration the reasonable needs and requirements of the users of any
applicable Easement 5 vrell as Owner A's needs and requirements.

(Hy  Ow:r Cmay: (1) in connection with the Maintenance, repair or restoration of the
Owner C Building, or (2) in an Emergency Situation; or (3) to prevent a dedication of or accruing of rights by
the public in and to the use of any ¢i the Owner C Property temporarily prevent, close-off or restrict the flow
of pedestrian ingress, egress or use in, Hver, across and through any of the Easements, but only to the minimal
extent and for the shortest time period reasorably necessary under the circumstances in order to minimize the
effect on the Owner benefited by such Easeraer.t~Owner C may, from time to time, impose: (A) reasonable
limitations on any other Owner's or any Permiitce's use of an Easement providing for ingress and egress in,
over, on, across and through the Property owned by Owner C described in this Article 3, including
establishing paths of ingress and egress and hours or (ne day or days of the week during which any other
Owner or Permittee may use such Easement; and (B) reasonsble security controls consistent with the use of
the Property of Owner C and any overall security system forsucs Property. In imposing any such limitations
or controls, Owner C shall take into consideration the reasonabe 1e=ds and requirements of the users of any
applicable Easement as well as Owner A's needs and requirements,

1) Any disputes concerning the existence, location, niawre, use and scope of any of the
Easements granted under this Article 3 shall constitute Arbitrable Disputes.

)} Any exclusive Easement granted under this Declaration shall ix-all events be subject
to the concurrent use by the Owner of the servient estate as and only to the extent reascnablvnecessary for the
Maintenance of the Property of the Owner of the servient estate, for exercise of rights of sclf-help granted
under Section 9.6 and its rights under Article 12 or Article 16, or elsewhere in this Declaratica and for other
uses which de not unreasonably interfere with the exercise of the Easement granted. Any nini-exclusive
Easement granted under this Declaration shall in all events be subject to the concurrent use by the Owner of
the servient estate for all uses which do not interfere with or materjally adversely affect the right of the Owner
of the dominant tenement.

32 Grant of Easements. The following Easements in favor of the Owner A Property are hereby
granted;

(a) Ingress and Egress and Use.
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(1) Owner B hereby grants to Owner A anon-exclusive easement for ingress and
egress for Persons, material and equipment in, over, on, across and through the Owner B Property, but only to
the extent reasonably necessary for the use, operation and Maintenance (but only if and when such
Maintenance is required or permitted under this Declaration) of (A) the Owner A Building, (B) any Facilities
located in the Owner B Property which provide or are necessary to provide the Owner A Building with any
utilities or other services necessary to the operation of the Owner A Building, including, without limitation,
the Owner A Easement Facilities and Owner A Owned Facilities; and (C) any other areas in the Owner B
Property as to which an Easement for use or Maintenance has been granted to Owner A, or the obligation to
perform a service has been imposed by Section 9.1, or the option to perform a service is available to Owner A
under Section 9.6.

(ii) Owner C hereby grants to Owner A a non-exclusive easement for ingress and
egress for Persoiie, material and equipment in, over, on, across and through the Owner C Property, but only to
the extent reasordab'y necessary for the use, operation and Maintenance (but only if and when such
Maintenance is requiiec or permitted under this Declaration) of (A) the Owner A Building, (B} any Facilities
located in the Owner U/ Property which provide or are necessary to provide the Owner A Building with any
utilities or other services uecczsary to the operation of the Owner A Building, including, without limitation,
the Owner A Easement Facil tics and Owner A Owned Facilities; and (C) any other areas in the Owner C
Property as to which an Easemern for nse or Maintenance has been granted to Owner A, or the obligation to
perform a service has been imposed by Section 9.1, or the option to perform a service is available to Owner A
under Section 9.6.

{(b) Owner A Property Stn.ctaral Support.

(1) Owner B hereby (grarts to Owner A a non-exclusive casement in all
Structural Supports located in or constituting a part ot the Owner B Property for the support of (A) the Owner
A Building, (B) any Facilities or areas located in the Owrier'B Property with respect to which Owner A is
granted an Easement, and (C) any Owner A Owned Facilitics.

(ii) Owner C hereby grants to Owner- 7 a non-exclusive easement in all
Structural Supports located in or constituting a part of the Owner C Pronerty for the support of (A) the Owner
A Building, (B} any Facilities or areas located in the Owner C Property with respect to which Owner A is
granted an Easement, and (C) any Owner A Owned Facilities.

(c) Use of Facilities Benefiting Owner A Building.

(i) Owner B hereby grants to Owner A a non-exclusive casezae.t for the use for
their intended purpose of all Facilities (including , without limitation, the Shared Facilities tut specifically
excluding the Owner A Easement Facilities, for which an Easement is granted under Section 3.2/GVi) below)
which are (A) located in the Owner B Property, including Owner A Owned Facilities and Shared Facilities,
and (B) connected to Facilities located in the Owner A Building which provide or are necessary to provide the
Owner A Building with any utilities or other services necessary to the operation of the Owner A Building: (1)
for the purpose of their intended use; and (2) to permit the exercise of the rights of self-help granted to Owner
A pursuant to this Declaration or otherwise during any period in which said rights may be exercised.

(ii) Owner C hereby grants to Owner A a non-exclusive easement for the use for
their intended purpose of all Facilities (including , without limitation, the Shared Facilities but specifically
excluding the Owner A Easement Facilities, for which an Easement is granted under Section 3.2(d)(ii) below)
which are (A) located in the Owner C Property, including Owner A Owned Facilities and Shared Facilities,
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and (B) connected to Facilities located in the Owner A Building which provide or are necessary to provide the
Owner A Building with any utilities or other services necessary to the operation of the Owner A Building; (1)
for the purpose of their intended use; and (2) to permit the exercise of the rights of self-help granted to Owner
A pursuant to this Declaration or otherwise during any period in which said rights may be exercised.

(d) Owner A Easement Facilities.

(i) Owner B hereby grants to Owner A an exclusive easement for the
Maintenance (but only if and when such Maintenance is required or permitted under this Declaration) and use
of the Owner A Easement Facilities located in the Owner B Property, subject to the rights of Owner B set

forth in Section 9.6(a).

(ii) Owner C hereby grants to Owner A an exclusive easement for the
Maintenance (butonly if and when such Maintenance is required or permitted under this Declaration) and use
of the Owner A Easement Facilities located in the Owner C Property, subject to the rights of Owner C set

forth in Section 9.6(a)
(e) Owriei A Building Common Walls, Ceilings and Floors.

(i) Orwner B hereby grants to Owner A a non-exclusive easement for support,
enclosure, use and Maintenance with respect to those Common Walls, Floors and Ceilings existing or
constructed in and along the boundaries ot the Owner A Parcel and the Owner B Parcel, which also serve as
Common Walls, Ceilings or Floors for the OGwae: A Building,

(ii) Owner C hereby grant; to Owner A a non-exclusive easement for support,
enclosure, use and Maintenance with respect to thoge Common Walls, Floors and Ceilings existing or
constructed in and along the boundaries of the Owner A Pareel and the Owner C Parcel, which also serve as
Common Walls, Ceilings or Floors for the Owner A Buildiug

(£} Utilities.

(1) Owner B hereby grants to Owner A (end if requested by the applicable
Utility Company, to such Utility Company) non-exclusive easements for dti'ity purposes required by the
Owner A Property in those areas of the Owner B Property where such utilities are-currently located or may
hereafter be located pursuant the Plans.

(i1) Owner C hereby grants to Owner A (and if requested by the applicable
Utility Company, to such Utility Company) non-exclusive easements for utility purposes réquired by the
Owner A Property in those areas of the Owner C Property where such utilities are currently located or may
hereafter be located pursuant the Plans.

(2) Owner A Building Encroachments.

(i) Owner B hereby grants to Owner A an easement permitting the existence of
encroachments if such encroachments presently exist or are replaced in the same location or result from the
construction of the Tower Building or if, by reason of any settlement or shifting of the Tower Building, any
part of the Owner A Building or Owner A Owned Facilities not currently located within the Qwner B Parcel
encroaches or shall hereafter encroach upon any of the Owner B Parcel. This Easement shall exist only so
long as the encroachment portion of the Owner A Building or such Facilities continues to exist, or
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replacements are made in the same location which do not enlarge the encroachment. No such encroachment
shall be placed where such encroachment is not permitted or did not previously exist or is deliberately,
materially enlarged.

(ii) Owner C hereby grants to Owner A an easement permitting the existence of
encroachments if such encroachments presently exist or are replaced in the same location or result from the
construction of the Tower Building or if, by reason of any settlement or shifting of the Tower Building, any
part of the Owner A Building or Owner A Owned Facilities not currently located within the Owner C Parcel
encroaches or shall hereafter encroach upon any of the Owner C Parcel. This Easement shall exist only so
long as the encroachment portion of the Owner A Building or such Facilities continues to exist, or
replacements are made in the same location which do not enlarge the encroachment, No such encroachment
shall be placed.where such encroachment is not permitted or did not previously exist or is deliberately,
materially enlaigad.

(h) Exterior Maintenance.

) Owner B hereby grants to Owner A, to the extent needed, a non-exclusive
casement for ingress and egre e5 of Persons, machines, materials and equipment on the exterior of the Owner
B Building to the extent reasona’lv necessary to permit window washing and exterior Maintenance, repair
and restoration of the Fagade of the‘'Owner A Building. The Owners shall cooperate in coordinating access
and exterior staging in order to implethent the provisions of this Section 3.2¢h)(i).

(ii) Owner C hireby grants to Owner A, to the extent needed, a non-exclusive
easement for ingress and egress of Persons, mactines, materials and equipment on the exterior of the Owner
C Building to the extent reasonably necessary to pcrmit window washing and exterior Maintenance, repair
and restoration of the Fagade of the Owner A Building The Owners shall cooperate in coordinating access
and exterior staging in order to implement the provisions of this Section 3.2(h)(ii).

{i) Owner A Owned Facilities.

(i) Owner B hereby grants to Owner A an edsement permitting the existence,
attachment and Maintenance of Owner A Owned Facilities in the Owner I > operty in locations now existing
{or shown on the Plans) or in locations resulting from the construction of <he Building or in the Owner B
Property mutually acceptable to Owner B and Owner A.

(i1) Owner C hereby grants to Owner A an easement pe.mit.ipg the existence,
attachment and Maintenance of Owner A Owned Facilities in the Owner C Property in locations now existing
(or shown on the Plans) or in locations resulting from the construction of the Building orir the Owner C
Property mutually acceptable to Owner C and Owner A.

() Shared Facilities.

(i) Owner B does hereby grant unto Owner A a non-cxclusive easement with
respect to Persons, material and equipment to permit the continued use, operation of the Shared Facilities and
the Maintenance of connections to the Shared Facilities by Owner A and its Permittees as is necessary or
desirable for the use and operation of the Owner A Building by Owner A (the foregoing to include the right to
maintain any ductwork, wiring, equipment or other connections through the Common Walls, Floors and
Ceilings as are necessary or appropriate to enable Owner A to maintain and continue to use and connect to the
Shared Facilities). In furtherance of the rights under this Section 3.2(j)(i), Owner A shall have the right (but
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not be obligated) to enter the Owner B Building at all reasonable times accompanied by a representative of
Owmer B (it being agreed that in either the event of an Emergency Situation or if Owner B declines tohave a
representative present, then Owner A, its agents, contractors or their respective employees shall not be
required to be accompanied by a representative of Owner B) for the purpose of (x) obtaining necessary access
to the Shared Facilities and/or (y) facilitating the use or operation of the Shared Facilities; provided, however,
that Owner A shall exercise commercially reasonable efforts to minimize interference with the use and
operation of the Owner B Building in the exercise of the foregoing rights of Owner A. The foregoing shall
include, without limitation, the right, upon reasonable prior notice to and upon the consent of Owner B (which
consent shall not be unreasonably withheld, delayed or conditioned), to schedule and temporarily shut down
the Shared Facilities (which shall be shut down in cooperation with Owner B as to timing, nature and manner
of any interruption or stoppage of services or utilities in order to minimize the impact of any such shut-down
of the Owner B Ruilding and its Occupants) in connection with the Maintenance of the Shared Facilities for
which Owner A'1e responsible pursuant to this Declaration. Owner B agrees that it shall, at Owner A’s sole
cost and expense, sign any applications for governmental permits, including, without limitation, alteration
permits, as Owner /. may reasonably require in connection with its connection to the Shared Facilities,
provided, that in no eveat.shall Owner B be liable for any loss or damage resulting from the performance by
Owner A of any work in'ceanection with the foregoing work or incur any liability under any document
executed by Owner B in that rogard (unless such liability arises as a result of the gross negligence or willful
misconduct of Owner B).

(ii) Owner C does hereby grant unto Owner A a non-exclusive easement with
respect to Persons, material and equipment to permit the continued use, operation of the Shared Facilities and
the Maintenance of connections to the Shared ¥ acilities by Owner A and its Permittees as is necessary or
desirable for the use and operation of the Owner 4 Building by Owner A (the foregoing to include the right to
maintain any ductwork, wiring, equipment or othe counections through the Common Walls, Floors and
Ceilings as are necessary or appropriate to enable Owne: A to maintain and continue to use and connect to the
Shared Facilities). In furtherance of the rights under this S<ction 3.2(3)(ii), Owner A shall have the right (but
not be obligated) to enter the Owner C Building at all reasonab’e times accompanied by a representative of
Owner C (it being agreed that in either the event of an Emergency Situation or if Owner C declines to have a
representative present, then Owner A, its agents, contractors or theii respective employees shail not be
required to be accompanied by a representative of Owner C) for the purnos< of (x) obtaining necessary access
to the Shared Facilities and/or (y) facilitating the use or operation of the Shave1 Facilities; provided, however,
that Owner A shall exercise commercially reasonable efforts to minimize irierference with the use and
operation of the Owner C Building in the exercise of the foregoing rights of OvnerA. The foregoing shall
include, without limitation, the right, upon reasonable prior notice to and upon the coasert-of Owner C (which
consent shall not be unreasonably withheld, delayed or conditioned), to schedule and temp orarily shut down
the Shared Facilities (which shall be shut down in cooperation with Owner C as to timing, uature and manner
of any interruption or stoppage of services or utilities in order to minimize the impact of any such shut-down
of the Owner C Building and its Occupants) in connection with the Maintenance of the Shared Facilities for
which Owner A is responsible pursuant to this Declaration. Owner C agrees that it shall, at Owner A’s sole
cost and expense, sign any applications for governmental permits, including, without limitation, alteration
permits, as Owner A may reasonably require in connection with its connection to the Shared Facilities,
provided, that in no event shall Owner C be liable for any loss or damage resulting from the performance by
Owner A of any work in connection with the foregoing work or incur any liability under any document
executed by Owner C in that regard (unless such liability arises as a result of the gross negligence or willful
misconduct of Owner C).

ARTICLE 4
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EASEMENTS APPURTENANT TO OWNER B PROPERTY

4.1 In General. For the purposes of this Article 4, the following shall apply:

(A)  Owner A and Owner C have granted, reserved, declared and created certain
Fasements more particularly described in this Article 3. The Fasements in this Article 3 shall bind and be
enforceable against Owner A and Owner C and their respective successors, grantees and assigns with respect
to portions of the Owner A Property and Owner C Property that they own.

(B)  The Easements granted by this Article 3 shall benefit Owner B and its successors,
grantees, assigns and Permittees which own the Owner B Parcel or any interest therein,

) The Easements granted by this Article 3 shall bind and burden (i) the Owner A
Property to the extent such Easements are granted by Owner A; and (ii) the Owner C Property to the extent
such Easements are/grunted by Owner C. The Property owned by any such granting Owner shall, for the
purposes of this Articl¢ 3, be deemed to be the servient tenement. Where only a portion of the Property of an
Owner is bound and burdensa by the Easement, only that portion shall be deemed to be the servient tenement.

(D)  The Easerients granted by this Article 3 are appurtenant to and shall benefit the
Owner B Property, which shall, forihe prrposes of this Article 3 with respect to such Easement, be deemed to
be the dominant tenement. Where only a portion of the Owner B Property is so benefited, only that portion
shall be deemed to be the dominant tenen'en.. No property other than the Owner B Property as it may exist
from time to time in accordance with the térms of this Declaration, shall constitute part of the dominant
tenement.

(E) Unless otherwise expressly provided in this Declaration, all Easements granted under
this Article 3 are irrevocable and perpetual m nature,

(F) In exercising its rights created by-an Fasement granted under this Article 3, the
Owner of the Owner B Property benefited by the Easement shalt exercise commercially reasonable efforts to
minimize the impact of its exercise on the Owners of the other Propsity burdened by the Easement, taking
into consideration the impact of any disruption on the Owner of the other Pioperty burdened by the Easement.

Q) Owner A may: (1) in connection with the Maintenanze. repair or restoration of the
Owner A Building, or (2) in an Emergency Situation; or (3) to prevent a dedication of or accruing of rights by
the public in and to the use of any of the Owner A Property temporarily prevent, cluse-off or restrict the flow
of pedestrian ingress, egress or use in, over, across and through any of the Easements, but )nly to the minimal
extent and for the shortest time period reasonably necessary under the circumstances in ordes te minimize the
effect on the Owner benefited by such Easement. Owner A may, from time to time, impose. (/) reasonable
limitations on any other Owner's or any Permittee's use of an Easement providing for ingress zud egress in,
over, on, across and through the Property owned by Owner A described in this Article 4, including
establishing paths of ingress and egress and hours of the day or days of the week during which any other
Owner or Permittee may use such Easement; and (B) reasonable security controls consistent with the use of
the Property of Owner A and any overall security system for such Property. Inimposing any such limitations
or controls, Owner A shall take into consideration the reasonable needs and requirements of the users of any
applicable Easement as well as Owner B's needs and requirements.

(H)  Owner C may: (1)in connection with the Maintenance, repair or restoration of the
Owner C Building, or (2) in an Emergency Situation; or (3} to prevent a dedication of or accruing of rights by
the public in and to the use of any of the Owner C Property temporarily prevent, close-off or restrict the flow
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of pedestrian ingress, egress or use in, over, across and through any of the Easements, but only to the minimal
extent and for the shortest time period reasonably necessary under the circumstances in order to minimize the
eftect on the Owner benefited by such Easement. Owner C may, from time to time, impose: (A) reasonable
limitations on any other Owner's or any Permittee's use of an Easement providing for ingress and egress in,
over, on, across and through the Property owned by Owner C described in this Atrticle 4, including
establishing paths of ingress and egress and hours of the day or days of the week during which any other
Owner or Permittee may use such Easement; and (B) reasonable security controls consistent with the use of
the Property of Owner C and any overall security system for such Property. In imposing any such limitations
or controls, Owner C shall take into consideration the reasonable needs and requirements of the users of any
applicable Easement as well as Owner B's needs and requirements,

(I) Any disputes concerning the existence, location, nature, use and scope of any of the
Easements graiied under this Article 3 shall constitute Arbitrable Disputes.

)] Any exclusive Easement granted under this Declaration shall in all events be subject
to the concurrent use by the Owner of the servient estate as and only to the extent reasonably necessary for the
Maintenance of the Propirty of the Owner of the servient estate, for exercise of rights of self-help granted
under Section 9.6 and its righcs-under Article 12 or Article 16, or elsewhere in this Declaration and for other
uses which do not unreasonably interfere with the exercise of the Easement granted. Any non-exclusive
Easement granted under this Declaration shall in all events be subject to the concurrent use by the Owner of
the servient estate for all uses which d¢ not interfere with or materially adversely affect the right of the Owner
of the dominant tenement.

42 Grant of Easements. The following Easements in favor of the Owner B Property are hereby
granted:

(a) Ingress and Egress and Use.

(i) Owner A hereby grants to Owr.er B a non-exclusive easement for ingress and
egress for Persons, material and equipment in, over, on, across and through the Owner A Property, including,
without limitation, the Owner A Service Elevator, the Owner A Basement Parking Access Ramp, the Tower
Building Basement Level Commercial Access Corridor and the Tower 2vilding First Level Commercial
Access Corridor, but only to the extent reasonably necessary for the use, opelation and Maintenance (but only
if and when such Maintenance is required or permitted under this Declaration) of (4) the Owner B Building,
(B) any Facilities located in the Owner A Property which provide or are necessary to rrovide the Owner B
Building with any utilities or other services necessary to the operation of the Owner 8 Building, including,
without limitation, the Owner B Easement Facilities and Owner B Owned Facilities; and {C; any other areas
in the Owner A Property as to which an Easement for use or Maintenance has been granted *0 Owner B, or
the obligation to perform a service has been imposed by Section 9.1, or the option to perform a service is
available to Owner B under Section 9.6,

(ii) Owner A hereby grants to Owner B a non-exclusive easement for ingress and
egress for Persons and vehicles in, over, on, across and through, and for Maintenance of, the Owner A
Commercial Driveway; provided, however, that (a) the use of the Owner A Commercial Driveway shall be
restricted to drop-off, pick-up and valet parking services for Owner B and Owner B’s Permittees; (b) under no
circumstances shall the Owner A Commercial Driveway be used for vehicular parking; and (c) Owner B shall
use commercial reasonable efforts to require that all vehicles turn off their engines or immediately exit the
Owner A Commercial Driveway after dropping off their passengers.
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(ii))  Owner A hereby grants to Owner B a non-exclusive easement for ingress and

cgress for Owner B and its Permittees in, over, on, across and through, and for use of the Owner A North
Terrace; provided, however, that:

(a) Owner B’s use of the Owner A North Terrace shall be limited to not
more than ninety (90) days in any calendar year and not more than ten (10) days during any
calendar month;

(b} Owner B shall obtain the prior written consent of Owner A for such
use, which consent shall not be unreasonably withheld or delayed; provided, however, it
shall be reasonable for Owner A to withhold its consent if Owner B’s use of the Owner A
North Terrace will not satisfy all of the other conditions of Section 4.2(a)(iii);

{c) Prior to use of the Owner A North Terrace, Owner B shall pay to
Owier A the North Terrace Event Area Fee and deliver a certificate of insurance to Owner A
that complies with the requirements of Section 11.1 of this Declaration;

(d) Owner B’s use of the Owner A North Terrace shall comply with all
applicable Laws, including, without limitation, Laws related to the service of alcoholic
beverages, and Owner B shall obtain, at Owner B’s sole cost and expense, all permits
required under applicable Laws for Owner B’s use of the Owner A North Terrace;

(e) Ovmer 5’s use of the Owner A North Terrace shall be restricted to
the hours of 8:00 am. to mitught, Chicago time; provided, however, that live music,
theatre, entertainment and amusement . ctivities shall only be permitted between the hours of
8:00 a.m. and 8:00 p.m. Chicago time; and provided further, that such live music, theatre,
entertainment and amusement activities riust be conducted within an enclosed tent or other
structure approved by Owner A pursuant te'Scetion 4.2(a)(iii)}(f) hereof:

(f) Owner B shall not install any tent or other structure on the Owner A
North Terrace without Owner A’s consent, which consentshall not be unreasonably withheld
or delayed. To facilitate Owner A’s review of Owner E 'z request, Owner B shall provide
Owner A with reasonably detailed written information {egarding the proposed tent or
structure to enable Owner A to review such request, including, without limitation, location,
size, material, method of attachment to the Owner A North Tercace. Lohting, and contact
information and insurance in respect of the Person supplying and !nsts]ling such tent or
structure,

(g) Any approved tent or other structure may be erected on (e Owner A
North Terrace for a maximum of three (3) days per event (not including a maximum of two
(2) days’ time, or such lesser time as may actually be required, to erect and disassemble such
structure or tent);

(h) All furniture and equipment that Owner B uses or installs in or on
the Owner A North Terrace shall be consistent in quality and appearance with that of a first
class residential/commercial development in the Chicago metropolitan area; any food service
provided in conjunction with Owner B’s use of the Owner A North Terrace shall be
consistent in quality and service with that provided by a full service, sit down, white table
cloth restaurant;
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(1) Promptly after the expiration Owner B’s use of the Owner A North
Terrace, Owner B shall, at Owner B’s sole cost and expense: (i) disassemble and remove and
tent or other structure; (ii) clean the Owner A North Terrace including, without limitation,
removal and proper disposal of all refuse and trash generated as a result of Owner B’s use of
the Owner A North Terrace; (iii) restore the Owner A North Terrace, including, without
limitation, any landscaping located on the Owner A North Terrace, to the condition it was in
prior to Owner B’s use of the Owner A North Terrace; and (iv) restore any other areas of the
Owner A Exterior Common Area, including, without limitation, any landscaping located on
the Owner A Exterior Common Area, to the condition it was in prior to Owner B’s use of the
Owner A North Terrace;

M the indemnity and insurance requirements of Section 10.1 and
Scction 11.1 of this Declaration shali apply to Owner B’s use of the Owner A North Terrace,

{iv)  Owner A hereby grants to Owner B an exclusive easement for ingress and

egress and use for Owner'8 sid its Permittees in, over, on, across and through, and for use of the Owner B
South Terrace Easement Ares;provided, however, that:

(a) such easement is solely for ingress and egress to the Owner B
Building by Persons, aad for outdoor seating and dining purposes for Owner B’s Permittees
in conjunction with use ¢f the Owner B Property for restaurant use, and the easement for
outdoor seating and dining purpeses shall autornatically terminate and be of no force and
effect upon the date, if ever, that Dwner B ceases to use the Owner B Property for restaurant
use;

(b) Owner B’s use o th: Owner B South Terrace Easement Area shall
comply with all applicable Laws, including, witacut limitation, Laws related to the service of
alcoholic beverages, and Owner B shall obtaia, at. Owner B’s sole cost and expense, all
permits required under applicable Laws for Owner R'suse of the Owner B South Terrace
Easement Area;

() Owner B’s use of the Owner B Scuth T'errace Easement Area for
outdoor seating and dining purposes shall be restricted to the hours of operation of the
restaurant operated in the Owner B Property but in no event, shali-Owper B be permitted to
use the Owner B South Terrace Easement Area for outdoor seating anr. dining purposes
between the hours of midnight and 8:00 a.m., Chicago time;

(d) All furniture and equipment that Owner B uses or install in or on
the Owner B South Terrace Fasement Area shall be consistent in quality and service with
that provided by a full service, sit down, white table cloth restaurant and shall be removed
from the Owner B South Terrace Easement Area and stored on the Owner B Property during
seasons when the Owner B South Terrace Easement Area is not in use;

(e) Owner B shall not install any canopy, tent, trash receptacle, lighting,
landscaping or other structure on the Owner B South Terrace Easement Area without Owner
A’s consent, which consent shall not be unreasonably withheld or delayed. To facilitate
Owner A’s review of Owner B’s request, Owner B shall provide Owner A with reasonably
detailed written information regarding the proposed canopy, tent or structure to enable
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Owner A to review such request, including, without limitation, location, size, material,
method of attachment to the Owner B Building or Owner A South Terrace, as applicable;

() Owner B shall install trash receptacles on the Owner B South
Terrace Easement Area, at Owner B’s sole cost and expense, and on a daily basis, or more
frequently as trash receptacles are filled, Owner B shall, at Owner B’s sole cost and expense,
remove and properly dispose of all refuse and trash generated as a result of Owner B’s use of
the Owner B South Terrace Easement Area,

(g) No live music, theatre, entertainment and or other type of
amusement activity shall be permitted on the Owner B South Terrace Easement Area; and

(h) the indemnity and insurance requirements of Section 10.1 and
Section 11.1 of this Declaration shall apply to Owner B’s use of the Owner B South Terrace
Baccirent Area.

W) Owner A hereby grants to Owner B a non-exclusive easement for ingress and
egress for Persons and vehicl=s'm, over, on, across and through, and for Maintenance of, the Tower Building
Shared Commercial Loading Ar:za, during the hours of 6:00 a.m. to 7:00 p.m. daily; provided, however, that,
during any time that the Owner B Pioperty is used for restaurant purposes: (a) no goods or merchandise shall
be delivered to Owner B or its Permitiees or deposited on the Tower Building Shared Commercial Loading
Area unless an employee or representative of Owner B or its Permittee is present at the Tower Building
Shared Commercial Loading Area to receive saon goods and merchandise; (b) all goods and merchandise
intended for delivery to Owner B or its Pertaittee shall be packaged so as to prevent leaking, spilling,
spoilage, odors or infestation; (¢) Owner B or its Permitise, at their sole cost and expense, shall clean, remove,
and restore any damage to the Property that may resalt from improperly packaged merchandise; (d) no
temporary storage of goods and merchandise shall be per:nitied on the Tower Building Shared Commercial
Loading Area; (&) upon delivery, Owner B or its Permittee skall promptly transfer all goods and merchandise
to the Owner B Property for proper storage and handling; and ({) Owner B shall be solely responsible for the
security of all goods and merchandise delivered to Owner B at the Tawer Building Shared Commercial
Loading Area.

(vi)  Owner A hereby grants to Owner B a non-evclusive easement for storage
purposes and for ingress and egress for Persons and vehicles in, over, on, ‘acrsss and through, and for
Maintenance of, the Wet Refuse Area.

(vil}  Owner A hereby grants to Owner B a non-exclusive cascment over, on,
across and through a pad site at the north east corner of the Owner A Exterior Common Area, approximately
one hundred (100) square feet in size, for use and Maintenance of an identification sign, the precisz location
of which shall be determined by Owner A and Owner B, and which shall be subject to the requirements of
Section 10.6 hereof.

(vii1)  Owner Chereby grants to Owner B a non-exclusive easement for ingress and
egress for Persons, material and equipment in, over, on, across and through the Owner C Property, but only to
the extent reasonably necessary for the use, operation and Maintenance (but only if and when such
Maintenance is required or permitted under this Declaration) of (A) the Owner B Building, (B) any Facilities
located in the Owner C Propetty which provide or are necessary to provide the Owner B Building with any
utilities or other services necessary to the operation of the Owner B Building, including, without limitation,
the Owner B Easement Facilities and Owner B Owned Facilities, and (C) any other areas in the Owner C
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Property as to which an Easement for use or Maintenance has been granted to Owner B, or the obligation to
perform a service has been imposed by Section 9.1, or the option to perform a service is available to Owner B
under Section 9.6.

(b) Owner B Property Structural Support.

(i) Owner A hereby grants to Owner B a non-exclusive easement in all
Structural Supports located in or constituting a part of the Owner A Property for the support of (A) the Owner
B Building, (B) any Facilities or areas located in the Owner A Property with respect to which Owner B is
granted an Easement, and (C) any Owner B Owned Facilities.

(ii) Owner C hereby grants to Owner B a non-exclusive easement in all
Structural Supports located in or constituting a part of the Owner C Property for the support of (A) the Owner
B Building, (B) ~ay Facilities or areas located in the Owner C Property with respect to which Owner B is
granted an Easemery, #nd (C) any Owner B Owned Facilities.

(c) Usz of Facilities Benefiting the Owner B Building.

€y Ownrer A hereby grants to Owner B a non-exclusive easement for the use for
their intended purpose of all Facilities (including , without limitation, the Shared Facilities but specifically
excluding the Owner B Easement Faci ities, for which an Easement is granted under Section 4.2(d)(i) below)
which are (A) located in the Owner A Prcperty, including Owner B Owned Facilities and Shared Facilities,
and (B) connected to Facilities located in the Ov/ner B Building which provide or are necessary to provide the
Owner B Building with any utilities or other seivices necessary to the operation of the Owner B Building: (1)
for the purpose of their intended use; and (2) to perniit the exercise of the rights of self-help granted to Owner
B pursuant to this Declaration or otherwise during any period in which said rights may be exercised.

(ii) Owner C hereby grants to Gwuer B a non-exclusive easement for the use for
their intended purpose of all Facilities (including , without limitz don, the Shared Facilities but specifically
excluding the Owner B Easement Facilities, for which an Easement is zizuted under Section 4.2(d)(ii) below)
which are (A) located in the Owner C Property, including Owner B Qwn«d Facilities and Shared Facilities,
and (B) connected to Facilities located in the Owner B Building which pravide or are necessary to provide the
Owner B Building with any utilities or other services necessary to the operatior of the Owner B Building: (1)
for the purpose of their intended use; and (2) to permit the exercise of the rights of sc!f-help granted to Owner
B pursuant to this Declaration or otherwise during any period in which said rights maz-be exercised.

(d) Owner B Fasement Facilities.

) Owner A hereby grants to Owner B an exclusive easerient for the
Maintenance (but only if and when such Maintenance is required or permitted under this Declaration) and use
of the Owner B Easement Facilities located in the Owner A Property, subject to the rights of Owner A set

forth in Section 9.6(a).

(i1) Owner C hereby grants to Owner B an exclusive easement for the
Maintenance (but only if and when such Maintenance is required or permitted under this Declaration) and use
of the Owner B Easement Facilities located in the Owner C Property, subject to the rights of Owner C set

forth in Section 9.6(a).

(e) QOwner B Building Common Walls, Floors and Ceilings.
225
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(1) Owner A hereby grants to Owner B a non-exclusive easement for support,
enclosure, use and Maintenance with respect to those Common Walls, Floors and Ceilings existing or
constructed in and along the boundaries of the Owner A Parcel and the Owner B Parcel, which also serve as
Common Walls, Ceilings or Floors for the Owner B Building.

(1) Owner C hereby grants to Owner B a non-exclusive easement for support,
enclosure, use and Maintenance with respect to those Common Walls, Floors and Ceilings existing or
constructed in and along the boundaries of the Owner B Parcel and the Owner C Parcel, which also serve as
Common Walls, Ceilings or Floors for the Owner B Building.

() Utilities.

(0 Owner A hereby grants to Owner B (and if requested by the applicable
Utility Company, t% siich Utility Company) non-exclusive easements for utility purposes required by the
Owner B Property in those.areas of the Owner A Property where such utilities are currently located or may
hereafter be located pursuar. the Plans.

(i1) Owrer C hereby grants to Owner B (and if requested by the applicable
Utility Company, to such Utility Comrany) non-exclusive easements for utility purposes required by the
Owner B Property in those areas of th: Owner C Property where such utilities are currently located or may
hereafter be located pursuant the Plans.

(g) Owner B Building Enc oachments.

(i) Owner A hereby granis t» Owner B an easement permitting the existence of
encroachments if such encroachments presently exist or ire replaced in the same location or result from the
construction of the Tower Building or if, by reason of any sctt!ement or shifting of the Tower Building, any
part of the Owner B Building or Owner B Owned Facilities not crrrently located within the Owner A Parcel
encroaches or shall hereafter encroach upon any of the Owner A Parcel. This Easement shall exist only so
long as the encroachment portion of the Owner B Building or mch-Facilities continues to exist, or
replacements are made in the same location which do not enlarge the enc:oathment. No such encroachment
shali be placed where such encroachment is not permitted or did not previcusly exist or is deliberately,
materially enlarged.

(11) Owner C hereby grants to Owner B an casement per.uitt-ne the existence of
encroachments if such encroachments presently exist or are replaced in the same locatici o1 result from the
construction of the Tower Building or if, by reason of any settlement or shifting of the Towel Building, any
part of the Owner B Building or Owner B Owned Facilities not currently located within the Ov .= C Parcel
encroaches or shall hereafter encroach upon any of the Owner C Parcel. This Easement shall exist only so
long as the encroachment portion of the Owner B Building or such Facilities continues to exist, or
replacements are made in the same location which do not enlarge the encroachment. No such encroachment
shall be placed where such encroachment is not permitted or did not previously exist or is deliberately,
materially enlarged.

(h) Exterior Maintenance.

6] Owner A hereby grants to Owner B, to the extent needed, a non-exclusive
easement for ingress and egress of Persons, machines, materials and equipment on the exterior of the Owner
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A Building to the extent reasonably necessary to permit window washing and exterior Maintenance, repair
and restoration of the Facade of the Owner B Building. The Owners shall cooperate in coordinating access
and exterior staging in order to implement the provisions of this Section 4.2(h)(i).

(i1) Owner C hereby grants to Owner B, to the extent needed, a non-exclusive
casement for ingress and egress of Persons, machines, materials and equipment on the exterior of the Owner
C Building to the extent reasonably necessary to permit window washing and exterior Maintenance, repair
and restoration of the Facade of the Owner B Building. The Owners shall cooperate in coordinating access
and exlerior staging in order to implement the provisions of this Section 4.2(h)(11).

(i) Owner B Owned Facilities.

(1) Owner A hereby grants to Owner B an easement permitting the existence,
attachment and Maintenance of Owner B Owned Facilities in the Owner A Property in locations now existing
(or shown on the Plan¢) or in locations resulting from the construction of the Building or in the Owner A
Property mutually accéptuble to Owner B and Owner A.

(i1} Owner C hereby grants to Owner B an easement permitting the existence,
attachment and Maintenance of Owaer B Owned Facilities in the Owner C Property in locations now existing
(or shown on the Plans) or in locations resulting from the construction of the Building or in the Owner C
Property mutually acceptable to Owner C'and Owner B.

0 Shared Facilities.

1) Owner A does hereby grant unto Owner B a non-cxclusive easement with
respect to Persons, material and equipment to permit (¢ ¢ontinued use, operation of the Shared Facilities and
the Maintenance of connections to the Shared Facilities by Owner B and its Permittees as is necessary or
desirable for the use and operation of the Owner B Building Uy 'Dwner B (the foregoing to include the right to
maintain any ductwork, wiring, equipment or other connections through the Common Walls, Floors and
Ceilings as are necessary or appropriate to enable Owner B to maintajrn and continue to use and connect to the
Shared Facilities). In furtherance of the rights under this Section 4.2(Y(i),Owner B shall have the right (but
not be obligated) to enter the Owner A Building at all reasonable times zCcompanied by a representative of
Owner A (it being agreed that in either the event of an Emergency Situation-or it Owner A declines to have a
representative present, then Owner B, its agents, contractors or their respective.employees shall not be
required to be accompanied by a representative of Owner A) for the purpose of (x) <btaining necessary access
to the Shared Facilities and/or (y) facilitating the use or operation of the Shared Facilities; provided, however,
that Owner B shall exercise commercially reasonable efforts to minimize interferenc< v/ith the use and
operation of the Owner A Building in the exercise of the foregoing rights of Owner B. Th¢ {oregoing shall
include, without limitation, the right, upon reasonable prior notice to and upon the consent vt Owner A
(which consent shall not be unreasonably withheld, delayed or conditioned), to schedule and temporarily shut
down the Shared Facilities (which shall be shut down in cooperation with Owner A as to timing, nature and
manner of any interruption or stoppage of services or utilities in order to minimize the impact of any such
shut-down of the Owner A Building and its Occupants) in connection with the Maintenance of the Shared
Facilities for which Owner B is responsible pursuant to this Declaration. Owner A agrees that it shall, at
Owner B’s sole cost and expense, sign any applications for governmental permits, including, without
limitation, alteration permits, as Owner B may reasonably require in connection with its connection to the
Shared Facilities, provided, that in no event shall Owner A be liable for any loss or damage resulting from the
performance by Owner B of any work in connection with the foregoing work or incur any liability under any
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document executed by Owner A in that regard (unless such liability arises as a result of the gross negligence
or willful misconduct of Owner A).

(ii) Owner C does hereby grant unto Owner B a non-exclusive easement with
respect to Persons, material and equipment to permit the continued use, operation of the Shared Facilities and
the Maintenance of cormections to the Shared Facilities by Owner B and its Permittees as is necessary or
desirable for the use and operation of the Owner B Building by Owner B (the foregoing to include the right to
maintain any ductwork, wiring, equipment o other connections through the Common Walls, Floors and
Ceilings as are necessary Or appropriate to enable Owner B to maintain and continue to use and connect to the
Shared Facilities). In furtherance of the ri ghts under this Section 4.2(1)( ii), Owner B shall have the right (but
not be obligated) to enter the Owner C Building at all reasonable times accompanied by a representative of
Owner C (it bémy; agreed that in either the event of an Emergency Situation or if Owner C declines to have a
representative present, then Owner B, its agents, contractors or their respective employees shall not be
required to be acchmpanied by a representative of Owner C) for the purpose of (x) obtaining necessary access
to the Shared Faciliti=sand/or (y) facilitating the use or operation of the Shared Facilities; provided, however,
that Owner B shall exercies commercially reasonable efforts to minimize interference with the use and
operation of the Owner C Bui 'ding in the exercise of the foregoing rights of Owner B. The foregoing shail
include, without limitation, e right, upon reasonable prior notice to and upon the consent of Owner C (which
consent shall not be unreasonably witkheld, delayed or conditioned), to schedule and temporarily shut down
the Shared Facilities (which shall b shpt-down in cooperation with Owner C asto timing, nature and manner
of any interruption or stoppage of services or utilities in order to minimize the impact of any such shut-down
of the Owner C Building and its Occupanis).n connection with the Maintenance of the Shared Facilities for
which Owner B is responsible pursuant to this T)eclaration. Owner C agrees that it shall, at Owner B’s sole
cost and expense, sign any applications for gove :mmental permits, including, without limitation, alteration
permits, as Owner B may reasonably require in conncction with its connection to the Shared Facilities,
provided, that in no event shall Owner C be liable for aiy loss or damage resulting from the performance by
Owner B of any work in connection with the foregoing work or incur any liability under any document
executed by Owner C in that regard (unless such liability arises as a result of the gross negligence or willful
misconduct of Owner C).

ARTICLE S

EASEMENTS APPURTENANT TO OWNER € PROPERTY

5.1 In General. For the purposes of this Article 5, the following shall zpply:

(A)  Owner A and Owner B have granted, reserved, declared afid sreated certain
Easements more particularly described in this Article 3. The Easements in this Article 3 shalXvind and be
enforceable against Owner A and Owner B and their respective successors, grantees and assigns with respect
to portions of the Owner A Property and Owner B Property that they own.

(B)  The Easements granied by this Article 3 shall benefit Owner C and its successors,
grantees, assigns and Permittees which own the Owner C Parcel or any interest therein.

(© The Easements granted by this Article 3 shall bind and burden (i) the Owner A
Property to the extent such Easements are granted by Owner A; and (ii) the Owner B Property to the extent
such Easements are granted by Owner B. The Property owned by any such granting Owner shall, for the
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purposes of this Article 3, be deemed to be the servient tenement. Where only a portion of the Property of an
Owner is bound and burdened by the Easement, only that portion shall be deemed to be the servient tenement,

(D)  The Easements granted by this Article 3 are appurtenant to and shall benefit the
Owner B Property, which shall, for the purposes of this Article 3 with respect to such Easement, be deemed to
be the dominant tenement. Where only a portion of the Owner C Property is so benefited, only that portion
shall be deemed to be the dominant tenement. No property other than the Owner C Property as it may exist
from time to time in accordance with the terms of this Declaration, shall constitute part of the dominant
tenement.

(E) Unless otherwise expressly provided in this Declaration, all Easements granted under
this Article 3 are irrevocabie and perpetual in nature.

F} In exercising its rights created by an Easement granted under this Article 3, the
Owner of the Gwiier C Property benefited by the Easement shall exercise commercially reasonable efforts to
minimize the impas: of its exercise on the Owners of the other Property burdened by the Easement, taking
into consideration the ‘tanact of any disruption on the Owner of the other Property burdened by the Easement.

(G}  Ow:ci A may: (1) in connection with the Maintenance, repair or restoration of the
Owner A Building, or (2) in an Fmergency Situation; or (3) to prevent a dedication of or accruing of rights by
the public in and to the use of any of the Owner A Property temporarily prevent, close-off or restrict the flow
of pedestrian ingress, egress or use in, bver, across and through any of the Easements, but only to the minimal
extent and for the shortest time period reasonably necessary under the circumstances in order to minimize the
effect on the Owner benefited by such Easeraer.t ~Owner A may, from time to time, impose: (A) reasonable
limitations on any other Owner's or any Permiite's use of an Easement providing for ingress and egress in,
over, on, across and through the Property owned by Owner A described in this Article 5, including
establishing paths of ingress and egress and hours of in¢ day or days of the week during which any other
Owner or Permittee may use such Easement; and (B) reasonable security controls consistent with the use of
the Property of Owner A and any overall security system forsu<h Property. In imposing any such limitations
or controls, Owner A shall take into consideration the reasonatie needs and requirements of the users of any
applicable Easement as well as Owner C's needs and requirements.

(H)  Owner B may: (1)in connection with the Main‘enince, repair or restoration of the
Owner B Building, or (2) in an Emergency Situation; or (3) to prevent a dedication of or accruing of rights by
the public in and to the use of any of the Owner B Property temporarily prevent, cluse-off or restrict the flow
of pedestrian ingress, egress or use in, over, across and through any of the Easemeixs, but only to the minimal
extent and for the shortest time period reasonably necessary under the circumstances in orJer to minimize the
effect on the Owner benefited by such Easement. Owner B may, from time to time, impese.  A) reasonable
limitations on any other Owner’s or any Permittee's use of an Easement providing for ingress and egress in,
over, on, actoss and through the Property owned by Owner B described in this Article 3, including
establishing paths of ingress and egress and hours of the day or days of the week during which any other
Owner or Permittee may use such Easement; and (B) reasonable security controls consistent with the use of
the Property of Owner B and any overall security system for such Property. Inimposing any such limitations
or controls, Owner C shall take into consideration the reasonable needs and requirements of the users of any
applicable Easement as well as Owner C's needs and requirements.

D Any disputes concerning the existence, location, nature, use and scope of any of the
Easements granted under this Article 3 shall constitute Arbitrable Disputes.
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)} Any exclusive Easement granted under this Declaration shall in all events be subject
to the concurrent use by the Owner of the servient estate as and only to the extent reasonably necessary forthe
Maintenance of the Property of the Owner of the servient estate, for exercise of rights of seif-help granted
under Section 9.6 and its rights under Article 12 or Article 16, or elsewhere in this Declaration and for other
uses which do not unreasonably interfere with the exercise of the Fasement granted. Any non-exclusive
Easement granted under this Declaration shall in all events be subject to the concurrent use by the Owner of
the servient estate for all uses which do not interfere with or materially adversely affect the right of the Owner
of the dominant tenement.

5.2 Grant of Easements. The following Easements in favor of the Owner C Property are hereby
granted:

3 Ingress and Egress and Use.

f1) Owner A hereby grantsto Owner Ca non-exclusive easement for ingress and
egress for Persons, materia) and equipment in, over, on, across and through the Owner A Property, including,
without limitation, the Ownzr A Service Elevator and the Tower Building Commercial Access Corridors and
Stairways, but only to the extiit reasonably necessary for the use, operation and Maintenance (but only if and
when such Maintenance is requirsd br permitted under this Declaration) of (A) the Owner C Building, (B) any
Facilities located in the Owner A Pioperty which provide or are necessary to provide the Owner C Building
with any utilities or other services necessary to the operation of the Owner C Building, including, without
limitation, the Owner C Easement Facilit'es and Owner C Owned Facilities; and (C) any other areas in the
Owner A Property as to which an Easemen: for-ase or Maintenance has been granted to Owner C, or the
obligation to perform a service has been imposed by Section 9.1, or the option to perform a service is
available to Owner C under Section 9.6.

(i) Owner A hereby grants t Owner C a non-exclusive easement for ingress and
egress for Persons and vehicles in, over, on, across and <nrough the Owner A Commercial Driveway;
orovided, however, that (a) the use of the Owner A Commercial Driveway shall be restricted to drop-off,
pick-up and valet parking services for Owner B’s Permittees; (b) undzino circumstances shall the Owner A
Commercial Driveway be used for vehicular parking; and (c) Owrer (-shall use commercial reasonable
efforts to require that all vehicles turn off their engines or immediaieiy =xit the Owner A Commercial
Driveway after dropping off their passengers.

(iiiy  Owner A hereby grants to Owner C an exclusive easement for ingress and
egress and use for Owner B and its Permittees in, over, on, across and through, and (tor y se of the Owner C
South Terrace Basement Area; provided, however, that:

(a) such easement is solely for ingress and egress to-tisg) Owner C
Building by Persons, and for outdoor seating and dining purposes for Owner C's Permittees
in conjunction with use of the Owner C Property, if ever, for restaurant use, and the
easement for outdoor seating and dining purposes shall automatically terminate and be of no
force and effect upon the date, if ever, that Owner C ceases to use the Owner C Property for
restaurant use;

(b) Owner C’s use of the Owner C South Terrace Easement Area shall
comply with all applicable Laws, including, without limitation, Laws related to the service of
alcoholic beverages, and Owner C shall obtain, at Owner (’s sole cost and expense, all
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permits required under applicable Laws for Owner C’s use of the Owner C South Terrace
Easement Area;

(<) Owner C’s use of the Owner C South Terrace Easement Area for
outdoor seating and dining purposes shall be restricted to the hours of operation of the
restaurant operated in the Owner C Property but in no event, shall Owner C be permitted to
use the Owner C South Terrace Easement Area for outdoor seating and dining purposes
between the hours of midnight and 8:00 a.m., Chicago time;

(d) All furniture and equipment that Owner C uses or installs in or on
the Owner C South Terrace Easement Area shall be consistent in quality and service with
that provided by a full service, sit down, white table cloth restaurant and shall be removed
from the Owner C South Terrace Easement Area and stored on the Owner C Property during
scasons when the Owner C South Terrace Fasement Area is not in use;

(e Owner C shall not install any canopy, tent, trash receptacle, lighting,
landscaping or other structure on the Owner C South Terrace Easement Area without Owner
A’s consent which consent shall not be unreasonably withheld or delayed. To facilitate
Owner A’s revicwiof Owner C’s request, Owner C shall provide Owner A with reasonably
detailed written 1mtormation regarding the proposed canopy, tent or structure to enable
Owner C to review (uch request, including, without limitation, location, size, material,
method of attachment to the Owner C Building or Owner A South Terrace, as applicable;

(H Owncr C shall install trash receptacles on the Owner C South
Terrace Easement Area, at Owner(C’s sole cost and expense, and on a daily basis, or more
frequently as trash receptacles are fiiled, Owner C shall, at Owner C’s sole cost and expense,
remove and properly dispose of all refuse and trash generated as a result of Owner C’s use of
the Owner C South Terrace Easement Areg,

(2) No live music, theatre, saiertainment and or other type of
amusement activity shall be permitted on the Owne: C South Terrace Easement Area; and

(h) the indemnity and insurance requiréments of Section 10.1 and
Section 11.1 of this Declaration shall apply to Owner C’s use of tte Owner C South Terrace
Easement Area.

(iv)  Owner A hereby grants to Owner C a non-exclusive easeriexs for ingress and
egress for Persons and vehicles in, over, on, across and through the Tower Building Shaied Commercial
Loading Area, during the hours of 6:00 a.m. to 7:00 p.m. daily; provided, however, that, if at aqy time the
Owner C Property is used for restaurant purposes: (a) no goods and merchandise shall be delivered to Owner
C or its Permittees or deposited on the Tower Building Shared Commercial Loading Area unless an employce
or representative of Owner C or its Permittee is present at the Tower Building Shared Commercial Loading
Area to receive such goods and merchandise; (b) all goods and merchandise intended for delivery to Owner C
or its Permittee shall be packaged so as to prevent leaking, spilling, spoilage, odors or infestation; (c) Owner
C or its Permittee, at their sole cost and expense, shall clean, remove, and restore any damage to the Property
that may result from improperly packaged merchandise; (d) ne temporary storage of goods and merchandise
shall be permitted on the Tower Building Shared Commercial Loading Area; upon delivery, Owner C or its
Permittee shall promptly transfer all goods and merchandise to the Owner C Property for proper storage and
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handling; and (¢) Owner C shall be solely responsible for the security of all goods and merchandise delivered
to Owner C at the Tower Building Shared Commercial Loading Area.

(v) Owner B hereby grants to Owner Ca non-exclusive easement for ingress and
egress for Persons, material and equipment in, OVer, o1, aCT0SS and through the Owner B Property, but onlyto
the extent reasonably necessary for the use, operation and Maintenance (but only if and when such
Maintenance is required or permitted under this Declaration) of (A) the Owner C Building, (B) any Facilities
located in the Owner B Property which provide or are necessary to provide the Owner C Building with any
utilities or other services necessary to the operation of the Owner C Building, including, without limitation,
the Owner C Easement Facilities and Owner C Owned Facilities; and (C) any other areas in the Owner B
Property as to which an Easement for use or Maintenance has been granted to Owner C, or the obligation to
perform a service has been imposed by Section 9.1, or the option to perform a service is available to Owner C
under Section 9.4

fvi)  Owner A hereby grants to Owner C a non-exclusive easement for storage
purposes and for ingress and egress for Persons and vehicles in, over, on, across and through the Wet Refuse
Area.

(b) Owner C Property Structural Support.

(1) Own>r A hereby grants to Owner C a non-exclusive easement in all
Structural Supports located in or constitutng a part of the Owner A Property for the support of (A) the Owner
C Building, (B) any Facilities or areas located i the Owner A Property with respect to which Owner C is
granted an Easement, and (C) any Owner C Owned Facilities,

(i) Owner B hereby granis to Owner C a non-exclusive easement in all
Structural Supports located in or constituting a part of the Ovmer C Property for the support of (A) the Owner
C Building, (B) any Facilities or arcas located in the Owner ¥ Property with respect to which Owner Cis
granted an Easement, and (C) any Owner C Owned Facilities!

(c) Use of Facilities Benefiting the Owner C Euildiag,

(i) Owner A hereby grants to Owner C a non- sxeiusive easement for the use for
their intended purpose of all Facilities (including , without limitation, the Shared Facilities but specifically
excluding the Owner C Easement Facilities, for which an Easement is granted uridzr Section 5.2(d)(i) below)
which are (A) located in the Owner A Property, including Owner C Owned Facilitics an i Shared Facilities,
and (B) connected to Facilities located in the Owner C Building which provide or are neccssauy to provide the
Owner C Building with any utilities or other services necessary to the operation of the Ownar € Building: (1)
for the purpose of their intended use; and (2) to permit the exercise of the rights of self-help graried to Owner
C pursuant to this Declaration or otherwise during any period in which said rights may be exercised.

(ii) Owner B hereby grantsto Owner Ca non-exclusive easement for the use for
their intended purpose of all Facilities (including , without limitation, the Shared Facilities but specifically
excluding the Owner C Easement Facilities, for which an Easement is granted under Section 5.2(dX ii) below)
which are (A) located in the Owner B Property, including Owner C Owned Facilities and Shared Facilities,
and (B) connected to Facilities located in the Owner C Building which provide or arenecessary to provide the
Owner C Building with any utilities or other services necessary to the operation of the Owner C Building; (1)
for the purpose of their intended use; and (2) to permit the exercise of the rights of self-help granted to Owner
C pursuant to this Declaration or otherwise during any period in which said rights may be exercised.
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(d) Owner C Easement Facilities.

(i} Owner A hereby grants to Owner C an exclusive easement for the
Maintenance (but only if and when such Maintenance is required or permitted under this Declaration) and use
of the Owner C Easement Facilities located in the Owner A Property, subject to the rights of Owner A set

forth in Section 9.6(a).

(i1) Owner B hereby grants to Owner C an exclusive easement for the
Maintenance (but only if and when such Maintenance is required or permitted under this Declaration) and use
of the Owner C Easement Facilities located in the Owner B Property, subject to the rights of Owner B set
forth in Sectizn 9.6(a).

) Owner C Building Common Walls, Floors and Ceilings.

W Owner A hereby grants to Owner C a non-exclusive easement for support,
enclosure, use and Mairterance with respect to those Common Walls, Floors and Ceilings existing or
constructed in and along the baundaries of the Owner A Parcel and the Owner C Parcel, which also serve as
Common Walls, Ceilings or Floors for the Owner C Building.

(1) Ownr B hereby grants to Owner C a non-exclusive easement for support,
enclosure, use and Maintenance with respect to those Common Walls, Floors and Ceilings existing or
constructed in and along the boundaries of tl.e Owner C Parcel and the Owner B Parcel, which also serve as
Common Walls, Ceilings or Floors for the Own:r C Building.

® Utilities.

(1) Owner A hereby grants t¢' Owner C (and if requested by the applicable
Utility Company, to such Utility Company) non-exclusive easenents for utility purposes required by the
Owner C Property in those areas of the Owner A Property where suc’ atilities are currently located or may
hereafter be located pursuant the Plans.

(ii) Owner B hereby grants to Owner C (and if requested by the applicable
Utility Company, to such Utility Company) non-exclusive easements for uti.ity purposes required by the
Owner C Property in those areas of the Owner B Property where such utilities are currently located or may
hereafter be located pursuant the Plans.

(g) Owner C Building Encroachments.

Qi) Owner A hereby grants to Owner C an easement permitting the existence of
encroachments if such encroachments presently exist or are replaced in the same location or result from the
construction of the Tower Building or if, by reason of any settlement or shifting of the Tower Building, any
part of the Owner C Building or Owner C Owned Facilities not currently located within the Owner C Parcel
encroaches or shall hereafter encroach upon any of the Owner A Parcel. This Easement shall exist only so
long as the encroachment portion of the Owner C Building or such Facilities continues to exist, or
replacements are made in the same location which do not enlarge the encroachment. No such encroachment
shall be placed where such encroachment is not permitted or did not previously exist or is deliberately,
materially enlarged.
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(ii) Owner B hereby grants to Owner C an casement permitiing the existence of
encroachments if such encroachments presently exist or are replaced in the same location of result from the
construction of the Tower Building or if, by reason of any settlement or shifting of the Tower Building, any
part of the Owner C Building or Owner C Owned Facilities not currently located within the Owner B Parcel
encroaches or shall hereafter encroach upon any of the Owner B Parcel. This Easement shall exist only so
long as the encroachment portion of the Owner C Building or such Facilities continues to exist, or
replacements are made in the same location which do not enlarge the encroachment. No such encroachment
shall be placed where such encroachment is not permitted or did not previously exist or is deliberately,
materially enlarged.

(h) Exterior Maintenance.

(i) Owner A hereby grants to Owner C, to the extent needed, a non-exclusive
casement for ingréss and egress of Persons, machines, materials and equipment on the exterior of the Owner
A Building to the ex'encreasonably necessary to permit window washing and exterior Maintenance, repair
and restoration of the Fagude of the Owner C Building. The Owners shall cooperate in coordinating access '

and exterior staging in orde: to implement the provisions of this Section 5.2(h)(1).

(it} Ovmar B hereby grants to Owner C, to the extent needed, a non-exclusive
casement for ingress and egress of Fersens, machines, materials and equipment on the exterior of the Owner
B Building to the extent reasonably nccessary to permit window washing and exterior Maintenance, repair
and restoration of the Fagade of the Owncr (. Building. The Owners shall cooperate in coordinating access

and exterior staging in order to implement the provisions of this Section 5.2(h)(i1).

(1) Owner C Owned Facilitie;.

(i) Owner A hercby grants o Owner C an easement permitting the existence,
attachment and Maintenance of Owner C Owned Facilities k1 the Owner A Property in locations now existing
(or shown on the Plans) or in locations resulting from the consfuction of the Building or in the Owner A
Property mutually acceptable to Owner A and Owner C.

(ii) Owner B hereby grants to Owner C an casement permitting the existence,
attachment and Maintenance of Owner C Owned Facilities in the Owner B Frogerty in locations now existing
(or shown on the Plans} or in locations resulting from the construction of th2 Building or in the Owner B
Property mutually acceptable o Owner B and Owner C.

) Shared Facilities.

(1) Owner A does hereby grant unto Owner C a non-exclusive exsement with
respect to Persons, material and equipment to permit the continued use, operation of the Sharea Facilities and
the Maintenance of connections to the Shared Facilities by Owner C and its Permittees as is necessary or
desirable for the use and operation of the Owner C Building by Owner C (the foregoing to include the right to
maintain any ductwork, wiring, equipment or other connections through the Common Walls, Floors and
Ceilings as are necessary or appropriate to enable Owner C o maintain and continue to use and connect to the
Shared Facilities). In furtherance of the rights under this Section 5.2(j)(i), Owner C shallhave the right (but
not be obligated) to enter the Owner A Building at all reasonable times accompanied by a representative of
Owner A (it being agreed that in either the event of an Emergency Situation or if Owner A declines to have a
representative present, then Owner C, its agents, contractors or their respective employees shall not be
required to be accompanied by 2 representative of Owner A) for the purpose of (x) obtaining necessary access
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to the Shared Facilities and/or (v) facilitating the use or operation of the Shared Facilities; provided, however,
that Owner C shall exercise commercially reasonable efforts to minimize interference with the use and
operation of the Owner A Building in the exercise of the foregoing rights of Owner C. The foregoing shall
include, without limitation, the right, upon reasonable prior notice to and upon the consent of Owner A
(which consent shall not be unreasonably withheld, delayed or conditioned), to schedule and temporarily shut
down the Shared Facilities (which shall be shut down in cooperation with Owner A as to timing, nature and
manner of any interruption or stoppage of services or utilities in order to minimize the impact of any such
shut-down of the Owner A Building and its Occupants} in connection with the Maintenance of the Shared
Facilities for which Owner C is responsible pursuant to this Declaration. Owner A agrees that it shall, at
Owner C’s sole cost and expense, sign any applications for governmental permits, including, without
limitation, alteration permits, as Owner C may reasonably require in connection with its connection to the
Shared Facilities, provided, that in no event shall Owner A be liable for any loss or damage resulting from the
performance by @wner C of any work in connection with the foregoing work or incur any liability under any
document executed by Owner A in that regard (unless such liability arises as a result of the gross negligence
or wiliful miscondrct of Owner C).

i} Owner B does hereby grant unto Owner C a non-exclusive easement with
respect to Persons, material 2::d equipment to permit the continued use, operation of the Shared Facilities and
the Maintenance of connections to the Shared Facilities by Owner C and its Permittees as is necessary or
desirable for the use and operation of the Owner C Building by Owner C (the foregoing to include theright to
maintain any ductwork, wiring, equipment or other connections through the Common Walls, Floors and
Ceilings as are necessary or appropriate to er.able Owner C to maintain and continue to use and connect to the
Shared Facilities). In furtherance of the rights under this Section 5 2(j)(ii), Owner C shall have the right (but
not be obligated) to enter the Owner B Building at all reasonable times accompanied by a representative of
Owner B (it being agreed that in either the event of an Emergency Situation or if Owner B declines to have a
representative present, then Owner C, its agents, coutractors or their respective employees shall not be
required to be accompanied by a representative of Owner B for the purpose of (x) obtaining necessary access
to the Shared Facilities and/or (y) facilitating the use or operatiun.of the Shared Facilities; provided, however,
that Owner C shall exercise commercially reasonable efforts to minimize interference with the use and
operation of the Owner B Building in the exercise of the foregomng rigits of Owner C. The foregoing shall
include, without limitation, the right, upon reasonable prior notice to and rzpon the consent of Owner B (which
consent shall not be unreasonably withheld, delayed or conditioned}, to schi:dule and temporarily shut down
the Shared Facilities (which shall be shut down in cooperation with Owner 4 a5 to timing, nature and manner
of any interruption or stoppage of services or utilities in order to minimize the impact of any such shut-down
of the Owner B Building and its Occupants) in connection with the Maintenance <f the Shared Facilities for
which Owner C is responsible pursuant to this Declaration. Owner B agrees that it chal), at Owner C’s sole
cost and expense, sign any applications for governmental permits, including, without Jiniation, alteration
permits, as Owner C may reasonably require in connection with its connection to the Sraied Facilities,
provided, that in no event shall Owner B be liable for any loss or damage resulting from the pettormance by
Owner C of any work in connection with the foregoing work or incur any liability under any document
executed by Owner B in that regard (unless such liability arises as a result of the gross negligence or willful
misconduct of Owner B).

ARTICLE 6

[Intentionally Omitted]
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ARTICLE 7

STANDARDS FOR CONSTRUCTION

7.1 Performance Standards for Construction.

(a) Prior to commencement of any construction permitted hereunder to be undertaken by
one Owner within or affecting the Property of the other Owner, but specifically excluding any Alterations
(which are governed by the provisions of Article 13), (a) the Owner causing such construction (the
“Constructing Owner”) shall give the Owner of the Property in which the construction is to be performed (the
“Non-Constrvcting Owner”) not less than five (5) days prior written notice of such planned work, (b) the
Constructing Owrer shall be responsible for obtaining all permits and approvals from applicable federal, state
and local authoricies for such construction, (¢) the Constructing Owner shall diligently perform such
construction in suck’ manner as to reasonably minimize interference with the use and enjoyment of the
Building of the Non-Chnstructing Owner and its Permittees and (d) the Constructing Owner shall provide
evidence of the insurance required under Section 11 hereof. In no event shall a Constructing Owner do or
permit any act which would <dversely affect the structural safety or integrity of a Building.

(b) Except to tiie extent attributable to an Owner’s failure to pay its share of the cost of
any such construction (to the extent that an Owner has such obligation to pay a share of the cost of such
construction), the Owners agree that if any mzchanics lien or other statutory lien shall be filed against all or
any part of an Owner’s Parcel, or any licenses or casements granted herein against a Building which are
benefiting an Owner, by reason of work, labac, services or materials supplied in connection with any
construction by a Constructing Owner, the Constrictir g Owner shall cause to be paid and discharged, or
cause to be bonded over, the lien of record before tie Tirst to occur of (i) thirty (30) days after the filing
thereof, (ii) ten (10) days after notice of commencement of foreclosure proceedings of such lien, (iki) the time
set forth in any Mortgage applicable to such portion of a Farzel on which the lien has been filed or (iv)
immediately upon the demand of the other Owner if such sther Owner is then engaged in bona fide
discussions for the sale, assignment or financing of its interest iri any pazt of its Property. Nothing contained
herein shall restrict the right of an Owner to contest the validity, amcunt o2 applicability of any such lien by
and in accordance with all applicable Laws and any Mortgage encumosiung such Owner’s interest in the
Property with diligence and in good faith; provided, however, that the Cwrér causing such work to be
performed which gave rise to the lien shall cause the lien(s) to be bonded off pending resolution of the dispute
which resulted in the lien. The Constructing Owner shall obtain interim lien waivers from its contractor and
subcontractors during the course of any work performed or materials supplied, for or at thz direction of such
Owner and shall obtain final lien waivers from the contractor and all subcontractors upor crinpletion of the
work or delivery of such materials.

7.2 Construction Contracts. The Constructing Owner shall use reasonable efforts tv include in
any construction contract for any construction performed pursuant to this Declaration a provision pursuant to
which the contractor: (i) recognizes the separate ownership of the respective Parcels and/or Buildings and
agrees that any lien rights which the contractor or subcontractors have under the Mechanics' Liens Act set
forth in 770 TLCS 60/0.01 et seq. (said Act and any successors thereto, the “Mechanics’ Lien Act”™) shall only
be enforceable against the Parcel of the Constructing Owner; and (ii) agrees, to the extent permitted by Law,
that no lien or claim may be filed or maintained by such contractor or any subcontractors 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.
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7.3 Restoration Obligations. Upon the completion of any construction within another Owner’s
Building, the Constructing Owner shall restore any damage or modification to a Building caused by such
construction in such a manner as to restore such Building to substantially the same condition which existed
immediately priot to the commencement of such construction (specifically excluding any modifications,
changes or structures built or made pursuant to construction performed by an Owner as contemplated by this
Declaration). To the extent that the Constructing Owner fails to restore the Non-Constructing Owner’s
Building as required herein to a condition as good as its previous condition, the Non-C onstructing Owner may
assess the actual costs incurred by the Non-Constructing Owner to effect such restoration against the
Constructing Owner’s Property.

ARTICLE 8
STRUCTURAL SUPPORT

8.1 Strictiral Safety and Integrity. No Owner shall do or permit any act which would adversely
" affect the structural safew’ ar integrity of the Structural Supports, the Facade, or any portion of a Building.

8.2 Constructior.or Support.

(a) The Ownex responsible for any adverse effect on the structural safety or integrity of
anty portion of a Building shall commeice {he construction of all necessary remedial structural support within
a reasonable time under the circumstances and shall diligently complete or cause completion of such
construction in accordance with plans and specifications detailing necessary remedial structural support
prepared by or approved by Architect and the other Owner(s) of such Building (whose approval will not be
unreasonably withheld or delayed). The responsitie Owner shall pay all costs and expenses, including all
architectural and engineering fees in connection Wit sonstruction of the remedial structural support,
including any ongoing Maintenance costs. The provisions of Sections 12.2 and 12.3, and not this Article 8,
shall apply if the adverse effect of the structural safety or integrity of a Building results from a fire or other
casualty.

(b) The construction of such necessary remediai structural support shall be performed by
a contractor or contractors jointly selected by the Owners of the affecied Building (with the advice of the
Architect). If such Owners fail to agree upon the selection of a contractor 4t contractors, the selection of a
contractor or contractors shall constitute an Arbitrable Dispute. For purposes of this Article &, provision or
construction of necessary remedial structural support shall also include any Maintenance required to remedy
or prevent any adverse effect on the structural integrity or safety of a Building. Ccsts incurred under this
Section 8.2(b) shall be shared by the Owners pro rata to the square footage of the ownershiy of the affected
Building.

8.3 Effect of Delay. If delay in constructing necessary remedial structural support would
endanger the structural safety or integrity of any portion of a Building or responsibility for providing
structural support cannot readily be determined or is disputed, and it is not likely that such work will be
commenced in time to avoid a reduction in structural integrity or safety, then the Owner of the portion of such
Building in which the reduction occurred or is occurring shall, upon not less than ten (10) Business Days'
advance written notice to the other Owners of such Building and/or the Owners of any other affected Building
(except that such advance written notice shall not be required in an Emergency Situation), provide necessary
remedial structural support as and wherever required, or the Owners shall jointly undertake to provide
substitute or additional structural support; provided, however, the responsible Owner shall be liable for and
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pay all costs and expenses incurred as a result of any other Owner's provision of any necessary remedial
structural support.

ARTICLE 9

MAINTENANCE OBLIGATIONS AND
SERVICES TO OWNERS

9.1 Services and Maintenance. In addition to each Owner’s obligations to maintain its
respective Property, as provided in Article 12 below, the applicable Owner designated below and in the
applicable Exhibit shall perform or furnish or cause to be performed or furnished the following Maintenance
obligations ard szrvices set forth below to the applicable Building when, as and if required. With respect to
any Maintenance or service being provided to another Owner, the Maintenance and services which such
Owner provides vnd®r this Section 9.1 may not be refused by the other Owner.

(a) Common Walls, Floors And Ceilings. Maintenance of the Common Walls, Floors
and Ceilings upon the terme'and conditions set forth in Exhibit 9.1{a}.

(b) Owner /A Paszment Parking Access Ramp. Maintenance of the Owner A Basement
Parking Access Ramp upon the terins and conditions set forth in Exhibit 9.1(b).

(c) Owner A Comrierzial Driveway. Maintenance of the Owner A Commercial
Driveway upon the terms and conditions set fo.th in Exhibit 9.1(c).

(d) Tower Building Stairwells” Maintenance of the Tower Building Stairwelts upon the
terms and conditions set forth in Exhibit 9.1(d).

(e) Owner A Exterior Common Area. Mzintenance of the Owner A Exterior Common
Area upon the terms and conditions set forth in Exhibit 9.1(e):

() Owner A Service Elevator. Maintenance of the Cwner A Service Elevator upon the
terms and conditions set forth in Exhibit 9.1(f).

(g) Owner B South Terrace Easement Area. Maintenance of the Owner B South Terrace
Easement Area upon the terms and conditions set forth in Exhibit 9.1(g).

(h) Owner C South Terrace Easement Area. Maintenance of the Uwrues C South Terrace
Easement Area upon the terms and conditions set forth in Exhibit 9.1(h).

i) Owner B and Owner C Gas Supply Systems. Maintenance of the Gwner B and
Owner C Gas Supply Systems upon the terms and conditions set forth in Exhibit 9.1(1).

() Shared Facilities Mechanical Rooms and Shared Mechanical Chases. Maintenance
of the Shared Facilities Mechanical Rooms and Shared Mechanical Chases upon the terms and conditions set

forth in Exhibit 9.1(j).

k) Tower Building Basement Level Commercial Access Corridor. Maintenance ofthe
Tower Building Basement Level Commercial Access Corridor upon the terms and conditions set forth in

Exhibit 9.1(k).

238 -

LAMARY\TowertOperating
Declaration\Operating Declaration V03
MBK.doc




(0513822163 Page: 40 of 121

UNOFFICIAL COPY

'8 [Intentionally Omitted]

(m) Tower Building First Level Commercial Access Corridor. Maintenance of the Tower
Building First Level Commercial Access Corridor upon the terms and conditions set forth in Exhibit 9.1(m).

(n) Tower Building Gas Supply System. Maintenance of the Tower Building Gas
Supply System upon the terms and conditions set forth in Exhibit 9.1(n).

(0) Wet Refuse Area. Maintenance of the Wet Refuse Area upon the terms and
conditions set forth in Exhibit 9.1(o).

(n) Tower Building Mezzanine Level Commercial Access Corridor. Maintenance of the
Tower Building Mezzanine Level Commercial Access Corridor upon the terms and conditions set forth in

Exhibit 9.1(p).

(qQ) Tover Building Mezzanine Level Commercial Access Stairway. Maintenance of the
Tower Building Mezzanine T'svel Commercial Access Stairway upon the terms and conditions set forth in

Exhibit 9.1(q).

) Tower Buildiilg Sunitary Sewer Main and Sanitary Sewer System. Maintenance of
the Tower Building Sanitary Sewer Main «nd Sanitary Sewer System upon the terms and conditions set forth
in Exhibit 9.1(r).

(s) Tower Building Shared Commercial Loading Area. Maintenance of the Tower
Building Shared Commercial Loading Area upon the tertns and conditions set forth in Exhibit 9.1(s).

® Tower Building Sprinkler System. “Muintenance of the Tower Building Sprinkler
System upon the terms and conditions set forth in Exhibit 9.1(t).

{u) Tower Building Storm Sewer System. Maintenaznce of the Tower Building Storm
Sewer System upon the terms and conditions set forth in Exhibit 9.1(u).

W) Tower Building Water System. Maintenance of the Tower Building System upon the
terms and conditions set forth in Exhibit 9.1(v).

(w)  Sidewalk Exterior Maintenance and Snow Removal. Sidewalk ex.er.or mamtenance
and snow removal upon the terms and conditions set forth in Exhibit 9.1(w).

(x) Facade. Maintenance of the Tower Building Facade upon the terms and conditions

set forth in Exhibit 9.1(x).

2 Tower Building Electrical System, Maintenance of the Tower Building Electrical
System upon the terms and conditions set forth in Exhibit 9.1(y).

8.2 Intentionally Omitted

9.3 Obligation to Furnish Services. Each Owner obligated to perform services hereunder shall
make a good-faith effort to operate its Facilities and furnish (or cause to be furnished) all services required

-39.

LAMARY\Tower\Operating
Declaration'Operating Declaration V05
MBK.doc




(0513822163 Page: 41 of 121

UNOFFICIAL COPY

under this Article 9 in a manner consistent with its intended respective use as a first class commercial or
residential property (as applicable) and the level of operation and management of comparable properties in
downtown Chicago, Illinois. Each Owner shall use reasonable diligence in performing the services required
of such Owner as set forth in this Article 9 but shall not be liable for interruption or inadequacy of service or
loss or damage to property or business arising out of such interruption or inadequacy, except as may be
provided in Section 9.6. Each such Owner obligated to furnish services hereunder reserves the right to curtail
or halt the performance of any service hereunder at any time in reasonable respects upon reasonable advance
notice under the circumstances (except in an Emergency Situation) and for a reasonable period of time to
perform Maintenance or in an Emergency Situation. Each Owner who is obligated to maintain, repair and
replace any Facilities under Sections 12.1 which are connected to other Facilities in a Building, the
responsibility for whose Maintenance is another Owner's under this Article 9, shall perform its obligations
under Sectiops 12.1 in such a manner and standard so as to permit and facilitate the other Owner's
performance of 1ts obligations under Article 9. Where an exception exists to an Owner's obligation to perform
Maintenance of Frcilities described in an Exhibit to Article 9, such exception has been set forth in the Exhibit.

9.4 No Obligution to Furnish Services. In no event shall an Owner be obligated under Article 9
for Maintenance of the Ease:nznt Facilities of another Owner.

9.5 Payment for Servicss Payment for services rendered pursuant to this Article 9 and
other charges and fees related to such services, including overhead and supervision fees, or the fees of a
professional property manager, shall te made m accordance with the terms and provisions of Exhibit 9.1
attached hereto.

9.6 Owner's Failure to Perform Services.

(a) If an Owner shall fail to perform as required by the terms and conditions of this
Article 9 (except when such failure is caused by another Cwrer or by Unavoidable Delay or except when an
Owner obligated to perform the service is entitled to discontinu~ such service pursuant to Sections 9.3 or 9.4
hereof) and such failure shall continue for a period of ten (10} days after receipt of written notice thereof to
the Defaulting Owner from the Creditor Owner, the Creditor Owner shail have the right to perform the same
(without limiting any other rights or remedies of such Owner) until stch tizne as the Defaulting Owner cures
its failure to perform. Such notice shall not be required in an Emergency 3:f aation affecting the Building or
any of its Occupants.

(b) During any period in which the Creditor Owner is perferning pursuant to Section
9.6(a) hereof, the Defaulting Owner shall make payments to the Creditor Owner as p ‘ovided in Exhibit 9.5.

{©) If a dispute exists as to whether an Owner has failed to perform ac raguired by the
terms and conditions of this Article 9, then such dispute will constitute an Arbitrable Dispute wiih may be
submitted to arbitration under Article 14 if not resolved within thirty (30) days after the dispute arises.
Failure to submit the matter to arbitration shall not vitiate an Owner's rights under Section 9.6(a) and (b).

9.7 Data Unavailable from Metering. Where the allocation of the cost of a service under Article
9 is based on usage recorded by meters, and if at any time the actual allocation of cost of service based on an
Owner's usage recorded by meters cannot be determined because the meters or system for recording metered
information are not installed or operative, then for such period when the usage data from meters is
unavailable, the Owner performing such service shall in good faith make such reasonable determination of
costs based on historical data and usage, using such experts or systems as such Owner may consider helpful to
achieve an estimate of usage. Such Owner shall notify the applicable Owners who are responsible for a
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portion of such usage, its determination in reasonable detail of estimated usage and the method for such
determination at the time such Owner sends a Statement (as such terms are defined in Exhibit 9.5) or
statement of Net Capitalized Cost of Replacement under Exhibit 9.5 relating to such service. If, within thirty
(30) days after receipt of such notice, the Owner receiving such notice does not, in good faith, dispute that the
estimated usage has been determined reasonably, such determination of usage shall be final and conclusive
upon the parties for such period; provided further, however, if the Owner receiving such notice, in good faith,
disputes that the estimated usage has been determined reasonably, the receiving Owner shall so notify the
determining Owner and the other Owners, if any. If the Owners fail to agree concerning the method of
estimating usage within thirty (30) days after receipt of the disputing Owner's notice, then any Owner may
submit the question to the Architect or other expert agreed to by the parties for its advice. The Architect or
other expert agreed to by the parties shall advise the Owners concerning a resolution of the question within a
reasonable period of time after the dispute has been submitted to the Architect or other expert. Subsequent
failure to agree shall constitute an Arbitratable Dispute, if the amount involved exceeds $5,000 (in 2005
Equivalent Dollars).

9.8  Replaceiment of Facilities. Subject to the terms of this Declaration, an Owner may, In
replacing Facilities, replace such Facilities with Facilities substantially equivalent or better providing
substantially the same quality o service or better. Any Owner may correct the description of the Facilities or
references to locations of Facilit‘es described in the Article 9 Exhibits by notice to the other Owner if such
correction is due to error in the description or due to the replacement of such Facilities.

ARTICLE 10

INDEMNIFICATION 5: COVENANTS OF OWNERS

10.1  Indemnity by Owners. Each Owner ficreinafter in this Section 10.1, the “Indemnifying
Owner”) covenants and agrees, at its sole cost and expense, to indemnify, defend and hold harmless the other
Owners (hereinafter in this Section 10.1, collectively, the “Iydemnitee”): (A) from and against any and all
claims, actions or proceedings, losses, liabilities, damages, judgments, costs and expenses (herein, a “Claim”)
against Indemnitee, and by or on behalf of any Person other than the Indemnitee: (i) arising from the
Indemnifying Owner’s negligent use or possession of the Indemnif /ing Dwner's portion of a Building or
Property or Owned Facilities or activities therein; or (ii) arising out of s Indemnifying Owner’s grossly
negligent use, exercise or enjoyment of a Facility or Easement (except as sed forth in the succeeding clause
(iii)) or Facility; or (iii) arising out of the Indemnifying Owner’s service o alcoholic beverages in the
exercise, use or enjoyment of any Easement, including without limitation, any liabiVity arising under any Host
Liquor Liability Law, host law or similar laws, statutes or ordinances whether now n etfect or hereinafter
adopted by the State of Illinois, County of Cook, City of Chicago or any other governmental suthority having
jurisdiction or under common law in any Easement; and (B) from and against all costs, reasesable attorneys’
fees (including appeals of any judgment or order), expenses and liabilities incurred with respect +3 any Claim
arising therefrom. In case any action or proceeding is brou ght against any Indemnitee by reason of any such
Claim, Indemnifying Owner, upon notice from any such Indemnitee, covenants to resist or defend such Claim
with attorneys reasonably satisfactory to such Indemnitee. Any counsel for the insurance company providing
insurance against such Claim shall be presumed reasonably satisfactory to each such Indemnitee.

10.2  Liens. Every Owner (the “Liening Owner”) shali remove before the first to occur of (i) thirty
(30) days after the filing thereof, (ii) ten (10) days after notice of commencement of foreclosure proceedings
of such lien, (iii) the time set forth in any mortgage or deed of trust applicable to an Owner’s Property if such
Owner’s Property is affected or (iv) immediately upon the demand of an Owner if such other Owner’s
Property is affected and such other Owner is then engaged in bona fide discussions for the sale, assignment or
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financing of its interest in any part of its Property, any mechanics', materialmen's, manager's or broker's or
anty other similar lien arising by reason of the acts of the Liening Owner, its employees, agents, contractors
and Occupants or any work or materials or services for which the Liening Owner, its employees, agents,
contractors or Occupants has contracted: (A) against any other Owners' portion of the Building or Owned
Facilities; or (B) against its own portion of the Building or Owned Facilities, if the existence or foreclosure of
such lien against its own portion of the Building or Owned Facilities would adversely affect any other Owner
(such other Owner in subclause (A) or (B) being the “Impacted Owner”). The Liening Owner shall not be
required to remove such lien within thirty (30) days after its filing if within said thirty (30) day period: (I)
such lien cannot be foreclosed; and (II) the Liening Owner: (x) shall in good faith diligently proceed to
contest the same by appropriate actions or proceedings and shall give written notice to the Impacted Owner of
its intention to contest the validity or amount of such lien; and (y) shall (unless other security already exists,
such as a title ixdemnity fund for a Mortgagee) deliver to the Impacted Owner either, at the Impacted Owner's
option: (a) cask or a surety bond from a responsible surety company acceptable to the Impacted Owner in an
amount equal to ¢zic hundred fifly percent (150%) of the lien claim and all interest and penalties then accrued
thereon or such reiatsd amount as may reasonably be required to assure payment in full of the amount claimed
plus all penalties, mtercst and costs which may thereafter accrue by reason of such lien claim; or (b) other
security or indemnity reasorubly acceptable to the Impacted Owner's title insurance company, the Impacted
Owner and the [mpacted Ovncr’s Mortgagee, An endorsement by the Impacted Owner's title insurance
company over such lien claim to/thi Impacted Owner's title insurance policy shall be deemed an indemnity
reasonably acceptable to the Impacied Owner and satisfy the requirements of clause (I)(y) above. In any
case, a Liening Owner must remove o relcase such lien prior to entry of a final judgment of foreclosure. If
the Liening Owner fails to comply with tlie foregoing provisions of this Section 10.2, thereby becoming a
Defaulting Owner, the Impacted Owner, theret'y becoming a Creditor Owner, may take such action as the
Creditor Owner may deem necessary to defend igainst or remove such lien. The Creditor Owner shall be
entitled to payment from the Defaulting Owner for ail costs and expenses (including reasonable attorneys' fees
and litigation expenses, including appeals of any judgirent or order) paid or incurred by the Creditor Owner
in defending against, removing or attempting to remove ordefend against such lien and may use any security
delivered to the Creditor Owner for such purposes and for any other damages from Defaulting Owner's breach
under this Section 10.2.

10.3  Compliance With Laws. Every Owner:

(a) shall comply with all Laws, if noncompliance bysucn Qwner with respect to its
portion of the Property or any part thereof or Owned Facilities or areas for whizh such Owner has been
granted an exclusive easement would subject any other Owners or Occupants to civil or-<riminal liability, or
would jeopardize the full force or effect of any certificate of occupancy issued to'anv other Owners or
Occupants or for a Building or would jeopardize any Owner's right to beneficially occvpv-or utilize its
respective portion of a Building or any part thereof or Owned Facilities or any Fasement (consigering the time
and circumstances), or would result in the imposition of a lien against any of the property «1sny other
Owners;

(b) shall comply with all rules, regulations and requirements of any insurance rating
bureau having jurisdiction over the Property or any portion thereof or the requirements of any insurance
coverage on any of the other Owner's portion of a Building or Owned Facilities, if noncompliance by it with
respect to its respective portion of a Building or any portion thereof or Owned Facilities would (i) increase the
premiums of any policy of insurance maintained by any other Owners or the premiums of any policy of
insurance maintained by all Owners (unless the non-complying Owner pays all such increases), or (ii) render
any other Owner’s portion of a Building or Owned Facilities uninsurable, or (iii) create a valid defense to any
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other Owner’s right to collect insurance proceeds under policies insuring such other Owner's portion of a
Building or Owned Facilities; and

(¢) shall deliver to every other Owner, within ten (10) Business Days after receipt, a
copy of any written report, citation or notice having an effect on or relating to compliance of such Owner’s
Propetty with Laws,

10.4  Zoning
(a) Building,

(i) No Owner shail: (i) make any Alterations; (ii) allow any use of their
respective poriions of the Building; or (iif) take or fail to take any action, any of which would violate the
provisions of the Existing Zoning as to such Owner’s Building or as to the Building of any other Owner,
including, without initation, any provisions for parking requirements.

(1) The Owner A Parcel and Owner B Parcel and Owner C Parcel are now
treated as one zoning lot for purposes of complying with the Existing Zoning. If the applicable zoning
ordinances require that there be 51 gle designated controiling entity for the zonin g lot, then, for purposes of
dealing with the City, Owner A shall'be such designated entity: provided, however, in no event shall Owner A
be permitted to modify, amend or otherwise change the Existing Zoning applicable to any portion of the
Property in any manner which would aftect th.e use of the Owner B Parcel or the Owner C Parcel without the
prior written consent of Owner B or Owner . is-applicable.

(iii)  Applications for viriations, changes, modifications or amendments to the
provisions of the Existing Zoning applicable to the Ownzr A Property or Owner B Property or Owner C
Property, which do not change the permitted use under sucit czdinances or this Declaration or adversely affect
the use of the Owner A Property or Owner B Property or Owtier C Property may be filed and processed solely
by the Owner or Owners of the portion of the Building directl 7 wff=cted by such application and shall not
require the joinders of the other Owner or Owners. If such joinder is reauired, the other Owner shall execute
such applications or other instruments as may be necessary to chiain any zoning variation, change,
modification or amendment conforming with the provisions of this Secticn 1 0.4(a)(iii); provided, however,
the Owner requesting such zoning variation, change, modification or amendm mt shall indemnify and hold
harmless the other Owners from and against any and all loss, liability, claims, judgrients, costs and expenses
arising out of the other Owner’s execution of such applications or other instrumeis. 1< any Owner fails to
execute said applications or instruments when required hereunder to do so, the Owner equesting such zoning
variation, change, modification or amendment is hereby irrevocably appointed attorney-in-razof such Owner
(such power of attorney being coupled with an interest) to execute said application or instrumerits on behalf of
such Owner.

[0.5 Use

(a) No use shall be permitted in all or any portion of the Property which does not comply
with Law, or would increase significantly the cost of insurance maintained by an Owner of any portion of a
Building in which such use is contemplated.

(b) The following uses shall not be permitted in the Owner A Property or Owner B
Property or Owner C Property without the consent of the other Owners, which may be withheld in such
Owners’ sole and exclusive discretion:
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(i) Any fire sale, bankruptcy or going out of business sale (unless pursuant to a
court order with proper permits issued by the City);

(i) Any mortuary or funeral home;

(i)  Any establishment selling or exhibiting pornographic materials or drug-
related paraphernalia;

(iv)  Any adult theater or live performance theater exhibiting nude or lewd
performers or performances or lascivious behavior;

(v} Any camival or flea market;

(vi)  Any clinic, office or other facility performing abortions;

{(viry . Any off-track betting store or parlor;

(vill) (Anvdeep discount store;

(ix)  Thevse, presence orrelease of Hazardous Materials, except in the ordinary
course of the permitted and usual business operations conducted thereon, provided that any such use
shall at all times be in compliance v'itk 211 applicable environmental laws;

(x) Any foreign governmental offices;

(xi} A massage parlor;

(xi))  Industrial purposes;

(xiii) A gun shop or firing range;

(xiv) A salvage shop;

{(xv)  For the purpose of manufacturing;

(xvi) A methadone clinic or drug or alcohol dependency clinic:

(xvii} A dry cleaner except for a dry cleaner in which the cleaning is performed
off-premises and not performed at the Property;

(xviii) Outdoor storage or operation of a business, except as permitted pursuant to
the easements granted under this Declaration in respect of use of the Owner A North Terrace, the
Owner B South Terrace Easement Area and the Owner C South Terrace Easement Area; and

(c) If at any time, ali or any part of the Owner B Property and/or the Owner C Property is
used for food and/or beverage service, Owner B and/or Owner C, as applicable, and their respective
Permittees, shall:
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(1) Comply with all applicable Laws in respect of health and safety in the
preparation and service of food and beverages;

(i1) Install exhaust fans and ventilation systems sized to handle exhaust smoke,
odors, vapors and steam from the Owner B Property and Owner C Property, as applicable, and to
prevent the discharge of smoke, odors, vapors and steam into the Owner A Property; install the
necessary piping, connections, grease traps, catch basins and other Facilities for the removal of all
waste liquids from the Owner B Property or the Owner C Property, as applicable; Maintain such
systems regularly, including, without limitation, regular degreasing of hoods, fans, vents, pipes,
flues, grease traps, catch basins and other areas subject to grease build-up;

(iii}  Install adequate fire prevention and extinguisher facilities as may be required
in view of the methods and volume of cooking and other food and beverage preparation;

(iv)  Engage professional exterminators to service the Owner B Property and/or
the Owner C Pieverty, as applicable, to keep such Property free of inscets, rodents, vermin and other
pests;

(v} Muntain the Owner B Property and/or the Owner C Property, as applicable,
in a neat, clean, and sanitary condition; wrap, cover and otherwise secure wet refuse and transport
and maintain such refuse and (ry refuse in designated interior areas; provide for the regular removal
of garbage, rubbish and refuse frém the Property.

10.6  Exterior Building Signage

(a) Except for the signage described in this Section 10.6(b) and Section 10.6(d). no
signage of any kind may be placed on the Fagade of the Towver Building without the consent of Owner A,
which approval may be withheld in Owner A’s sole and exclusiz'e discretion. F lashing, blinking, moving and
chasing lights and strobes are prohibited.

(b) Owner A, at its sole cost, may install and matatain signs on the exterior of the Owner
A Building on the first floor lobby entrance Facade indicating the name of the condominium association,
address of the Building or other ownership interests incorporated thereon, at Gwrier A’s reasonable discretion,
but shall not have the name of any other party.

(c) Owner B, at its sole cost, may install a sign on the Owner B Sien Fasement Area
pursuant to the easement set forth in Section 4.2(a)(vii); provided, however, that the arca. oeight, graphic
design, proposed materials and method of illumination for such sign, and the method of attzChinent to the
Owner A Parcel shall be subject to the reasonable approval of Owner A.

(d) Owner B and Owner C, each at their sole cost, may install a sign attached to the
interior face of the windows on the facade of the applicable Building, or in back-lit letters attached to a
plaster fascia or on a wall located behind the windows; provided, however, that ali such signs shall be in the
form of applied two-dimensional graphics and shall not exceed 18 inches in height.

(e) Owner B and Owner C, each at their sole cost, may install lettering on canopies
installed on the Owner B South Terrace Easement Area and the Owner C South Terrace Easement Area,
subject to Section 4.2(a)(iv) and Section 5.2(a)(iii) hereof.
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6 Each Owner, at its sole cost, is responsible for any maintenance and repair of the
Fagade required due to the installation, removal or replacement of its respective signs. In all cases, the
Fagade shall be maintained in a safe, first-class order and condition.
() Any and all exterior Building signage permitted by this Section or by any other
Section of this Declaration, or not prohibited by this Declaration, must also comply with the following
requirements:
(i) all exterior building signs must comply with applicable Laws;

(i1) all signs must be installed and operated in a first-class manner; and

(i) all signs must be professionally designed and fabricated.

10.7  Envircimental and Engineering Review. Each Owner (“Inspecting Owner”) shall have the
right in certain instances Listed below to obtain from an environmental engineer or an inspecting architect or
engineer of the Inspecting Oszer's choice and at the Inspecting Owner's own cost and expense, an audit,
review, assessment or report (easin referred to as a “Review”) relating to the Property, which Review may
include tests or inspections of the ther Owner's portion of the Property as part of such Review. The
Inspecting Owner shall use reasonable effcrts to minimize the disruption of the other Owner's operation of
business or use in its portion of the Property and shall repair any damage to property of the other Owner
caused by a Review. The instances when an Owaer may obtain a Review necessitating tests or inspections of
the other Owner's portion of the Property are:

(a) if the Inspecting Owner has eiitérod into or will enter into a contract to sell or mtends
to finance or refinance its Property in which a requirement of said contract, financing or refinance is a Review
(it being agreed that (x) a contract vendee or lender or potential Jopder in respect of an Owner’s Property may
be designated by an Inspecting Owner as the party to perform 4 Review and (y) no such designation shall
relieve the Inspecting Owner of the obligations set forth in this Section 46.7 in connection with such Review);
or

(b) if the Inspecting Owner's then current Mortgagee has - equested a Review; or

{c) if a Review is required by Laws; or

(d) if the Inspecting Owner, in good faith believes: (1) that the other Cwner may have
breached the provisions of Sections 10.3, 10.4 and 10.5 as it relates to the matters which could ke cisclosed by

a Review or; (ii) that the Inspecting Owner may be adversely affected or subject to liability a¢ & result of
matters which could be disclosed by a Review.

10.8  Approving Party. Fach Owner shall designate from time to time a representative
(individually and collectively, the “Approving Party”) to make decisions or give approvals pursuant to the
terms of this Declaration. Where this Declaration requires a decision to be made by, or grants approval rights
or discretion to, an Owner or Owners acting jointly, the Approving Party representing each such Owner shall
meet and use good faith efforts to reach a conclusion. There shall be one Approving Party representing each
Owner. Each Approving Party shall have absolute discretion to make the decisions or amend or terminate this
Declaration pursuant to Section 23.4 or give the approvals expressly designated to be made or given on behalf
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of the Property represented by such position. Each Owner shall, on its own or after request, designate its
Approving Owner to the other Owners by written notice.

10.9  Environmental Contamination. If any environmental contamination is discovered in, on,
under, about or above a Building, and such contamination predates the date hereof, the Owners of such
Building shall share all costs of investigation, remediation, penalties and fines incurred or imposed as a result
thereof pro rata based upon the square footage of the ownership of the Building.

10.10  Air Rights and Mineral Rights. Owner A and Owner B and Owner C shall share equally the
expenses and benefits of all mineral rights associated with the Owner A Property and Owner B Property and
Owner C Property, provided, however, that Owner A shall have the benefits and expenses of the air rights
with respect to-the air rights located above the Owner A Building.

10.11 < [Taientionally Omitted]

10.12 New Faszments. If, at any time, it shall become necessary to relocate or add to utility
easements (including installzijon of Facilities) other than where currently located or to be located as part of
the construction or renovaticn-of a Building in order to provide required utility service to the Owner A
Building and/or Owner B Building :nd/or the Owner C Building, the respective Owners of such Buildings, as
the case may be, agree to grant such additional or relocated utility easements (at such location mutually
agreed to by the affected Owner and réquesting Owner), provided (1) such easements do not unreasonably
interfere with the reasonable use and enjoyment of the granting Owner’s Building for the purposes for which
the granting Owner’s Building is then beinjz vsed, or if such use and enjoyment would be disturbed, no
reasonable alternative is available; (2) no Owner shall be required to grant an easement which would convert
space otherwise available for commercial use unless such relocation or additional easements are required by
Law and no other space is reasonably available, and any sich granting Owner is equitably compensated by
the benefited Owner for the value of such converted space; and (3) the benefited Owner shall pay the granting
Owner’s reasonable costs or expenses in connection with grantiag such easement and restoring or repairing
any property damaged by the installation of a Facility on the e<sement.

ARTICLE 11
INSURANCE

11.1  Insurance Required. Each Owner shall procure and maintain the followile insurance:

(a) Real and Personal Property. Fach Qwner shall keep its respective Building and
respective Owned Facilities insured for no less than “all risk” coverage on real property and persola! property
owned by such Owner used in the operation of its Building for an amount not Iess than one hundred percent
(100%) of the insurable replacement cost thereof, Each Owner may, in its discretion, include or exclude from
such insurance coverage improvements or betterments and personal property owned by Occupants of its
respective Property. Each Owner shall separately insure on an “all risk” basis its loss of rental income (if
applicable) or use caused by business interruption or extra expense incurred to reduce such loss of income, in
such amounts and with such deductibles as may be carried by prudent owners of similar multi-use commercial
and residential buildings in the City, and shall pay all premiums for such coverage. Replacement cost shall be
determined annually by an independent appraiser ot by a method acceptable to the insurance company
providing such coverages. Such policies shall be endorsed with a replacement coverage endorsement and an
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agreed amount clause (waiving any applicable co-insurance clause) in accordance with such determination or
appraisal,

(b) Public Liability. Each Owner shail insure against public liability claims and losses
on a comprehensive or general lability form of insurance with broad form coverage endorsements covering
claims for personal and bodily injury or property damage occurring in, on, under, within, upon ot about the
Property, or as a result of operations thereon (including contractual liability covering obligations created by
this Declaratjon including, but not limited to, those indemnity obligations contained herein), with covera gein
such amounts as may from time to time be carried by prudent owners of similar buildings in the City, but in
all events for limits, as to each Owner and its portion of the Building, of not less than $1,000,000 combined
single limit for personal and bodily injury or property damage with an amount not less than $9,000,000
umbrella coverage. Each such policy shall be endorsed to provide cross-liability or severability of interests
for the named insureds.

() Builder's Risk. During any period of construction, renovation or Work, each Owner
performing such consiriciion, renovation or Work shall carry “all risk” builder's risk insurance (including loss
of income and “soft costs”) fur not less than the completed value of the work then being performed by such
Owner or Owners under Aitizlz 8, Section 12.2, Section 12.3 or Section 16.4 or for any Alterations which
require another Owner's consent under Section 17.1. Such insurance shall include coverage for items stored
oft-site and items in transit or an amount sufficient to cover fully any loss. Loss of rental income or use and
“soft costs” occurring during the period covered by builder's risk insurance shall be msured in such amounts
as may be carried by prudent owners of Sizailar buildings in the City. Coverage under this Section 11.1(c)
shall only be required to the extent such coverag is not already provided within the property coverage under

Section 11.1(a).

(d) Dram Shop. During any period that an Owner serves liquor, the Owner providing
such liquor service shall carry “dram shop” insurance witn corerage in such amount as may from time to time
be carried by prudent owners of similar businesses in the City, but in all events for limits of not less than
$1,000,000.

11.2 Insurance Companies. Unless the Owners otherwise gres 1n writing, with respect to each of
the insurance policies required in Sections 11.1(a) and, with respect to work pzrformed under Sections 8.2(b)
and 12.3 hereof, under 11.1(c) hereof, the interest of all Owners shall be ingzired by the same insurance
companies. Such policies may be issued in combination covering one or several itzins and covering jointly
the mterests of each Owner. Unless otherwise agreed in writing, there shall be-a single joint policy for
insurance required under Sections 11.1(a} and 11.1(c). In the case of any insurance pedey covering the
Owners jointly, the insurance company shall apportion the premium based on the maun<t in which the
insurance company has underwritten the risks and if the insurance company does not or cannot apportion the
premium on such basis, the Owners agree to apportion the premium such that each Owner pays its r<spective
Square Footage Allocation. Policies not required to be a single joint policy may be joint or may be issued
separately by the same insurance company with respect to each Owner's interest in a Building. If separate
policies are issued, the Owner shall insure that they are coordinated so that there are no gaps in coverage, and
so that the insurance company agrees that the entire Building will be covered among the Owners' separate
policies. The Owners will consult with one another at least annually (and may retain a consultant to advise
them, the cost of employing such consultant to be shared in the same manner as provided in Section 11.4)
concerning the advantage and disadvantages to each Owner and the respective Building as a whole of separate
insurance policies as opposed to joint policies, where separate policies are permitted, and will give careful
consideration to these matters before choosing to have separate policies. In the event the Owners cannot
agree upon the insurance companies to provide the insurance required under Section 11.1(a) and 11.1(c)
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{where required to be a joint policy), in the case of a joint policy, or any Owner disagrees with the
apportionment of the insurance premium, the question of selection of an insurance company ot apportionment
of premium shall constitute an Arbitrable Dispute, Insurance policies required by Section 11.1 hereof shall be
purchased from reputable and financially responsible insurance companies, taking into consideration the
nature and amount of insurance required, who shall hold a current Policyholder's Alphabetic and Financial
Size Category Rating of not less than A/VIII (or such lesser rating as the Owners may agree) according to
Best's Insurance Reports or a substantially equivalent rating from a nationally-recognized insurance rating
service. If separate insurance companies provide the coverages required hereunder, then the Owners shall
insure that all such companies coordinate their coverages with the other, to insure that there are no gaps in
coverage, and any disputes regarding coverages will not delay adjustments of loss and payments to the
insureds.

11.5 ~surance Provisions. Each policy described in Section 11.1 hereof: (1) shall provide that the
knowledge or acts or omissions of any insured party shall not invalidate the policy as against any other
insured party or otiieiwise adversely affect the rights of any other insured party under any such policy: (ii)
with respect to the Butliiog shall insure as “named” insureds Owner A, Owner B and Owner C, (except that
the Owners other than the priiaary insured shall be “additional” insureds under policies described in Section
11.1(b) and Section 11.1(d); ('3} shall provide (except for liability insurance described in Section 11.1(b) and
the dram shop insurance described in Section 11.1(d) for which it is napplicable) by endorsement or
otherwise, that the insurance shall %ot 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 loss occurring at a Property insured
under the policy, if such provisions or erdersements are available and provided that such waiver by the
insureds does not invalidate the policy or dimishor impair the insured's ability to collect under the policy, or
unreasonably increase the premiums for such pol cy unless the party to be benefited by such endorsement or
provision pays such increase; (v) shall provide, exce)t for liability insurance required by Section 11.1(b), loss
of rental income under Section 11.1(a), and dram shop Tusvrance under Section 11.1(d), that ali losses payable
thereunder shall be paid to the Depositary in accordance with the terms of Article 19 hereof, unless the
Owners of the affected Building otherwise agree; (vi) shali p.evide for a minimum of thirty (30) days’
advance written notice of the cancellation, nonrenewal or méteriai modification thereof to all insureds
thereunder; (vii) shall include a standard mortgagee endorsement apd ioss payable clause in favor of the
Mortgagees reasonably satisfactory to them; (viii) shall not include a co-insurance clause; and (ix) insurance
maintained by an Owner alone and not as part of a joint policy may be carried on a “blanket” basis with other
policies. Unless otherwise specified herein, the “all-risk” form of property-rel=rad insurance required to be
procured and maintained by an Owner shall provide no less coverage (with ‘he €xception of deductible
amounts}) than the standard form of insurance currently promulgated by the Insurance-Sarvices Office, its
successor, or other substantially similar insurance organization having responsibility fur the design and
publication of standardized insurance coverage forms for use by the insurance industry.

11.4  Limits of Liability. Insurance specified in this Article 11 or carried by the Own=re shall be
jomtly reviewed by the Owners periodically at the request of any Owner, but no review will be required more
often than annually (uniess there is a substantial change in the Building or operations conducted in the
Building), to determine if such limits, deductible amounts and types of insurance are reasonable and prudent
in view of the type, place and amount of risk to be transferred and the financial responsibility of the insureds,
and to determine whether such limits, deductible amounts and types of insurance comply with the
requirements of all applicable Laws, and whether on a risk management basis, additional types of insurance or
endorsements against special risks should be carried or whether required coverages or endorsements should
be deleted. Initially, deductible amounts for insurance required under Sections 11,1(a) (other than loss of
rental income insurance), 11.1(b) and 11.1(c) shall not exceed $25,000. Deductible amounts for insurance
required under Section 11.1(c) shall not be more than is reasonable considering the financial responsibility of
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the insured and shall also be subject, in any case, to the consideration to be given deductible amounts
described above in this Section 11.4. Where separate policies are issued under Section 1 1.1(a), then
deductibles shall be the same, if reasonably possible. Limits of liability may not be less than limits required
by Mortgagees, notwithstanding amounts set forth above in this Article 11 and nothing contained in this
Article 11 or in this Declaration shall in any way alter, limit, or affect any insurance requirements set forth in
any Mortgages or other loan documents executed and delivered by any Owner to a Mortgagee. Such limits
shall be increased or decreased, deductible amounts increased or decreased or types of insurance shall be
modified, if justified, based upon said review, and upon any such increase, decrease or modification, the
Owners shall, at any Owner's election, execute an instrument in recordable form confirming such increase,
decrease or modification, which any Owner may record with the Recorder as a supplement to this
Declaration; provided, that no agreement regarding a decrease in limits of liability, increase in deductible
amounts or elimination of any types of coverages shall be effective without the written consent of all Owners
of the applicasic Building. With the consent of all Owners of the applicable Building, the Owners may
employ an insuraucs consultant to perform such review on their behalf or to administer insurance-related
matters, and the cust ol employing any such consultant shall be shared by the Owners in the ratio which their
annual insurance premivias for joint policies of insurance required or provided for hereunder bear to each
other. Notwithstanding auything contained herein to the contrary, on each fifth (5™ anniversary date of the
recording of this Declaration nzless the Owners agree otherwise, the liability insurance limits provided in this
Article 11 shall be re-set to, at adninimum, the limits in question expressed in 2005 Equivalent Dollars.

115 Renewal Policies. Ccpies of all renewal insurance policies or binders with summaries of
coverages afforded and evidencing renewl shall be delivered by each Owner to the other Owners and to the
Mortgagees at least thirty (30) days prior to the expiration date of any such expiring insurance policy.
Binders shall be replaced with certified full conies of the actual renewal policies as soon as reasonably
possible. Should an Owner fall to provide and maintain iny policy of insurance required under this Article 11
or pay its share of the premiums or other costs for any/joint policies, then the other Owners may purchase
such policy and the costs thereof (or the Defaulting Owie's share of such costs) shall be due from the
Defaulting Owner within ten (10) days after the Creditor Owners' written demand therefor,

11.6  Waiver. Provided that such a waiver does not invalidsie the respective policy or policies or
diminish or impair the insured's ability to collect under such policy orpolicies or unreasonably increase the
premiums for such policy or policies unless the party to be benefited by such waiver pays such increase, and
without limiting any release or waiver of liability or recovery contained elscwhere in this Declaration, each
Owner hereby waives all claims for recovery from the other Owners for any .0ss or damage to any of its
property insured {or required hereunder to be insured) under valid and collectible msvrance policies to the
extent of any recovery collectible (or which would have been collectible had such Irsurance required
hereunder been obtained) under such insurance policies plus any deductible amounts.

117 Conflict. In the event of any conflict between the terms of this Declaration’ and the
Declaration of Condominium Ownership governing any portion of the Property, the terms of this Declaration
shall control, except in those instances in which statutory requirements of the Act are required to take
precedence.

ARTICLE 12

MAINTENANCE AND REPAIR: DAMAGE TO THE BUILDING

12,1  Maintenance of Buildings.
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(a) Owner A Building. Except: (i) as expressly provided in Section 9.1 hereof (and
related Exhibits) relating to Maintenance of certain Facilities and areas of the Building or hereinafter in this
Article 12; (it) in the event of fire or other casualty; (iii) with respect to the Owner B Easement Facilities and
Owner B Owned Facilities, (iv) with respect to the Owner C Easement Facilities and the Owner C Owned
Facilities, and (v) as provided in Article 8, Owner A shall, at its sole cost and expense, maintain and keep the
Owner A Building, including all Facilities located in the Owner A Property including, without limitation, the
Owner A Easement Facilities and Owner A Owned Facilities 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 interior or exterior thercof, or structural and non-structural components thereof, or
involve ordinary or extraordinary repairs or replacements, necessary to keep the same in safe first-class order
and condition, howsoever the necessity or desirability thereof may arise, and whether or not necessitated by
wear, tear, obsalescence, defects or otherwise. Owner A further shall not suffer or commit, and shall take all
reasonable precantions to prevent, waste to the Owner A Property.

() Owner B Building. Except: (i) as expressly provided in Section 9.1 hereof (and
related Exhibits) relauriz 'o Maintenance of certain Facilities and areas of the Building or hereinafter in this
Article 12; (ii) in the event offire or other casualty; (iii) with respect to the Owner A Easement Facilities and
Owner A Owned Facilities, {«) with respect to the Owner C Easement Facilities and the Owner C Owned
Facilities, and (v) as provided in Afiicle 8 Owner B shall, at its sole cost and expense, maintain and keep the
Owner B Building, including all Facilities located in the Owner B Property, including, without limitation, the
Owner B Easement Facilitics and Owrer B Owned Facilities 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 interior or exterior ‘ne esf, or structural or non-structural components thereof, or
involve ordinary or extraordinary repairs or replazements, necessary to keep the same in safe first-class order
and condition, howsoever the necessity or desirabilily thereof may arise, and whether or not necessitated by
wear, tear, obsolescence, defects or otherwise. Ownar B shall not suffer or commit, and shall take all
reasonable precautions to prevent, waste to the Owner B Troperty.

(c) Owner € Building. Except: (i) as expressly provided in Section 9.1 hereof (and
related Exhibits) relating to Maintenance of certain Facilities and aressof the Building or hereinafter in this
Article 12; (ii) in the event of fire or other casualty; (iii) with respect to the Owner A Easement Facilities and
Owner A Owned Facilities; (iv) with respect to the Owner B Easement Facilities and the Owner C Owned
Facilities; and (iv) as provided in Article 8, Owner C shall, at its sole cost and e¥oense, maintain and keep the
Owner C Building, including all Facilities located in the Owner C Property, incladi- &, without limitation, the
Owner C Easement Facilities and Owner C Owned Facilities in good and safe orde: and-condition, and shall
make all repairs or replacements of, in, on, under, within, upon or about such property, ‘whe her said repairs or
replacements are to the interior or exterior thereof, or structural or non-structural comporcnis thereof, or
involve ordinary or extraordinary repairs or replacements, necessary to keep the same in safe firs\-class order
and condition, howsoever the necessity or desirability thereof may arise, and whether or not necessitated by
wear, tear, obsolescence, defects or otherwise. Owner C shall not suffer or commit, and shall take all
reasonable precautions to prevent, waste to the Owner C Property.

122 Damage Affecting Only a Portion of a Building, If any portion of the Building is damaged

by fire ot other casualty and if such damage occurs within one Owner’s portion of a Building only and does
not affect any other Owner’s Building or Facilities, then any such damage shall be repaired and restored by
the Owner of the portion of the Building in which any such damage occurs in such a manner as to restore such
Owner’s Building to the extent required to provide the Easements, Shared Facilitics, functionality, services
and appearance as such damaged portion of the Building had prior to such damage and in as timely a manner
as practicable under the circumstances, and such Owner shall, in accordance with the provisions of Article 20
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hereof, be entitled to withdraw any insurance proceeds (including deductible amounts) 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
damage. If at any time any Owner so obligated to repair and restore such damage shall not proceed diligently
with any repair or restoration and the applicable damage to a Building adversely and materially affects an
Easement in favor of the other Owner or services to be furnished the other Owner under Article 9 hereof,
then: (i) the Creditor Owner may give written notice to the Defaulting Owner specifying the ways in which
such repair ot restoration is not proceeding diligently and, if, upon expiration of ten (10) Business Days after
the receipt of such notice, any such work or repair or restoration 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 20 hereof, be entitled to withdraw any insurance
proceeds and aiiv other monies held by the Depositary as a result of any such damage, for application to the
cost and expense o any such repair or restoration and shall also be entitled to reimbursement upon demand
from Defaulting Grner for all third party out-of-pocket costs and expenses reasonably incurred by the
Creditor Owner in excess of said insurance proceeds. Repair and restoration under this Section 12.2 shall
constitute Alterations, excer that the Owner performing the repair and restoration shall not be required to
obtain the other Owner's conziit if such consent would not otherwise be required under Article 17.

12.3  Joint Damage. Ii « Building is damaged by fire or other casualty and if the provisions of
Section 12.2 hereof are not applicable (o al. such damage, then the repair and restoration of only that portion
of such damage which does not fall within the categories set forth in Section 12,2, shall be the joint
responsibility of the Owner or Owners in whose partion of the Building the damage occurs or whose Facilities
are damaged (the “Affected Owners”). The Affe’ted Owners shall commence and pursue to completion such
repair and restoration to completion in as timely a nannr as practicable. The Affected Owners shall jointly
select a contractor to perform such repair and restoratiod from contractors who are licensed to do business in
the State of Illinois and who have substantial experience i the construction and renovation of properties of
similar age and type of construction, in the downtown Chicago arza, Participation by an Affected Owner in
selecting an Architect or contractor shall be limited to the selecion of the Architect preparing plans and
specifications for, and the contractor performing repair or restorationof; such Affected Owner’s respective
Building or Facilities so damaged. In the event the Affected Owner= £33l to agree upon the selection of a
confractor or contractors, the Affected Owners shall request the advice of (e Architect. If after receiving the
Architect's advice, the Affected Owners cannot agree on a contractor or coutractors, then the selection of a
contractor or contractors shall be an Arbitrable Dispute. The plans and specificziions for such repair and
restoration shall be prepared by the Architect, unless the Affected Owners otherwise-2gree upon another
person or entity to prepare them in accordance with instructions given by all Affected Ov/pars. Such plans
and specifications shall provide for the damaged portion of the Building to be rebuilt asieal y identical as
commercially practicable to the damaged portion of Building as constructed prior to the damare, ‘o the extent
necessary to provide the same functionality and appearance to the portions of the Building wi(hrespect to
Easements, Shared Facilities, functionality, services and appearance as such Building had prior to such
damage, unless prohibited by law or unless the Affected Owners otherwise agree, subject to the consent of
other Owners under Section 17.1(c) where required. The Architect (or other architect or engineer preparing
the plans and specifications) shall furnish to each of the Affected Owners a set of the plans and specifications
which it has prepared or caused to be prepared. Unless the Affected Owners otherwise agree, any contractor
or contractors shall work under the supervision of the Architect (or other architect or engineer preparing the
plans and specifications), and the Architect (or other architect or engineer preparing the plans and
specifications) is hereby authorized and directed to instruct the Depositary, from time to time, but only with
the prior approval of the Affected Owners, as such repair and restoration progresses, to disburse in accordance
with Article 20 hereof, the insurance proceeds (including deductible) held by the Depositary and any other
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monies deposited with the Depositary pursuant to Section 12.5 hereof for application against the cost and
expense of any such repair and restoration.

12.4  Cost of Repairs. If the cost and expense of performing any repair and restoration provided
for in Section 12.3 hereof shall exceed the amount of available insurance proceeds, paid by reason of the
damage, including deductible amounts, then such excess cost and expense (or the entire amount of such cost
and expense, if there be no insurance proceeds) shall be borne by the Owners: first, in such proportion as may
be required by the provisions of Article 9 providing for allocation of the Net Capitalized Cost of Replacement
of Easement Facilities, until such costs are recouped, and second, in proportion to the cost and expense of
repairing and restoring to their former condition their respective portions of the Building and Owned
Facilities. Notwithstanding the foregoing, if an Owner has not carried the insurance required under Article 11
and, therefore; is a Defaulting Owner, then such Defaulting Owner shall pay the costs and expenses not
covered by imsurznce which another Owner is obligated to pay which would not have been payable by such
Owner if proper insvrance had been carried by the Defaulting Owner to the extent of the amount which would
have been availabie as insurance proceeds had such Defaulting Owner carried the required insurance.

12.5  Deposit of Costs. In any instance of repair or restoration pursuant to Sections 12.3 or 12.4
hereof, an Affected Owner 12y require that an estimate of the cost or expense of performing such repair or
restoration be made by a reputiol: independent professional construction cost-estimating firm, unless a
construction contract providing for'the nerformance of such repair and restoration at a stipulated sum has
theretofore been executed. If said estiinate or stipulated sum, or if the actual amount incurred in performing
repair or restoration, exceeds the amoun’ o! insurance proceeds, if any, paid or payable by reason of the
damage, then any Affected Owner may at ar'y t.me give notice to the other Affected Owner demanding that
each Affected Owner deposit with the Depositar;s the amount of such excess cost and expense attributable to
each Owner pursuant to Section 12.4. Any Affected Owner maintaining deductible amounts shall deposit the
deductible amounts with the Depositary. In lieu of depositing its share of such excess amount or deductible
amount based upon said estimate or stipulated sum, or actua! cost and expense of performing such repair or
restoration, an Affected Owner may deliver to the Depositary security for payment of its share reasonably
acceptable to the other Affected Owners. Such security may be in the form of, but shall not be limited to, an
irrevocable and unconditional letter of credit reasonably satisfactory to e other Affected Owner(s) and their
Mortgagees (if any), in favor of the Depositary in the face amount o1 the snare owed or an irrevocable loan
commitment, reasonably satisfactory to the other Affected Owner(s) and tae'r Mortgagees (if any), issued by
a responsible lending institution, to disburse an amount equal to such Cwrér's share of such excess or
deductible amount to the Depositary to pay the cost and expense of any such repair.cr restoration as the work
progresses, in proportion to such Affected Owner's share of the cost and expense of.any such repair or
restoration. If the amount of the security required is based on an estimate of the cost and expense of repair
and restoration, then the amount of security required to be deposited or available shall bereudjusted upward
or downward as the work progresses based on actual cost and expenses of the work. If an‘A{Tected Owner
shall fail to pay, or, as the case may be, deposit, such Affected Owner's share of the cost and expense (or
estimated cost and expense) of performing any repair or restoration in accordance with this Section 12.5, or
fails to deliver the security provided for above within twenty (20) days after receipt of the other Affected
Owner's written demand therefor, then the Creditor Owners may pay the Defaulting Owner's share and the
Defaulting Owner shall, upon written demand, reimburse the Creditor Owner for such payment and the
Creditor Owner's reasonable costs and expenses incurred in connection with such payment.

12.6 Excess Insurance Proceeds. Upon completion of the repair and restoration of any damage to
a Building, any remaining insurance proceeds paid by reason of such damage shall be refunded to each
Affected Owner in proportion to the ratio that the insurance proceeds contributed by such Affected Owner or
by such Affected Owner's insurance company bears to the total insurance proceeds made available by the

-53 .

LMARY\Tower'\Operating
Declaration\Operating Declaration V05
MBK .doc




(0513822163 Page: 35 of 121

UNOFFICIAL COPY

insurer for the repair and restoration or, if the insurance is provided by a single policy covering the Building,
then the ratio of insurance proceeds attributed to such Affected Owner's portion of the affected Building and
Owned Facilities by the insurer or the Affected Owner to the total insurance proceeds made available by the
insurer or the Affected Owner for the repair and restoration. For purposes of this Section 12.6, insurance
proceeds include deductible amounts.

12.7  Agreement Not to Repair. If a Building is destroyed or substantially damaged, and the
Affected Owners do not unanimously agree not to rebuild (e.g., Owner A desires to rebuild and Owner B and
Owner C desire to not rebuild), then the provisions of Section 12.3 shall apply and the Building shall be
repaired and restored. If at the time of any casualty a portion (but not all) of a Parcel has been submitted to
the Act, for purposes of this Section 12.7, the “Affected Owner” of such Parcel shall be decmed to have
agreed to rebuild the Building located in such Parcel unless both the Association governing the portion of
such Parcel suumitted to the Act and the Owners of any portion of such Parcel not submitted to the Act
unanimously agree ot to rebuild the Building located in such Affected Parcel. If a Building is destroyed or
substantially damaged’ and the Affected Owners unanimously agree not to rebuild, repair or restore such
Building, such Building saall be demolished to the extent necessary to comply with all applicable Laws. In
such event, the available insurance proceeds, other than insurance proceeds used to cause said demolition to
be performed, shall be refunded to each Affected Owner in the same ratio of insurance proceeds contributed
by such Affected Owner or by such Affected Owner's insurance company to the total insurance proceeds paid
by reason of such damage or, if the'msurance is provided by a single policy covering the affected Building,
then in the ratio of insurance proceeds attributed by the insurer to such Affected Owner's portion of such
Building and Owned Facilities to the total insurance proceeds paid by reason of such damage. Such
demolition shail be deemed to be a “repair or restoration” to which the provisions of Sections 12,3, 12.4,12.5
and 12.8 are applicable except that demolition, and not construction, shall be performed. After such
demolition, the parties shall obtain an appraisal of the property of the affected Building by an MAI appraiser
and shall offer such property for sale at the appraised price, or such other price as the Affected Owners agree
upon. After sale of such property upon terms agreed to by ths Owners, the Owners shall divide the proceeds
in accordance with a formula determined by such MAI appraiser.

12.8  Costs Defined. For purposes of this Article 12, archifzuic’ and engineers' fees, attomeys' fees,
consultants' fees, title insurance premiums and other similar cosis ard expenses relating to repair or
restoration shall be included in the costs and expenses of any such repan or restoration.

12.9  Common Walls, Floors and Ceilings. The obligations of the Ownerz under Section 12.1 shall
be deemed to include an obligation to the center of Common Walls, Floors and Ceilings (including doors)
regardless of the exact location of the boundary between the respective Parcels; proviled, however, the
Owners shall coordinate work with respect to Common Walls, Floors and Ceilings and ioors and share
equally their cost, except that improvements or repairs and maintenance benefiting only on¢ Zwner shall be
performed by and shall be at such Owner’s sole cost.

ARTICLE 13

LIENS, DEBTS, INTEREST AND REMEDIES

13.1  Failure to Perform. If at any time, any Owner fails within twenty (20) Business Days after
notice or demand to pay any sum of money due to a Creditor Owner under or pursuant to the provisions of
this Declaration or any other time period expressly provided for such payment to be made (thereby becoming
a Defaulting Owner) then, in addition to any other rights or remedies the Creditor Owner may have, the
Creditor Owner shall have: (A)a lien against the portion of the Building and Parcel owned by the Defaulting
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Owner; and (B) in the event of a default under Article 12, a lien also against any insurance proceeds payable
to the Defaulting Owner for loss or damage to such portion of a Building or Parcel or otherwise under
insurance policies carried pursuant to Article 10 hereof, to secure the repayment of such sum of money and all
interest on such sum accruing pursuant to the provisions of this Article 13. Such liens shall arise immediately
upon the recording of a notice by the Creditor Owner with the Recorder and may be enforced by a proceeding
in equity to foreclose such lien through a judicial foreclosure in like manner as a mortgage of real property in
the State of Illinois. Such liens shall continue in full force and effect until such sum of money and any accrued
interest thereon (“Default Amount”) shall have been paid in full. A Creditor Owner shall release its lien upon
payment in fall. Notwithstanding the foregoing, a Creditor Owner's lien shall be superior to and shall take
precedence over any Mortgage, trust deed or other encumbrance constituting a lien on the portion of the
Building or Property owned by the Defaulting Owner, except a Prior Lien. A “Prior Lien” means the lien for
ad valorem resi estate taxes and a Mortgage which has been recorded against the Building or Property prior to
the time of recording of the Creditor Owner's notice of lien.

13.2  NoDininution of Lien

(A)  Nocenveyance or other divestiture of title (except foreclosure of a Prior Lien which
is supetior to a lien arising ur.der Article 13) shall in any way affect or diminish any lien arising pursuant to
this Article 13, and any lien which/would have arisen against any property pursuant to this Article 13 had
there been no conveyance or divestiture of title (except foreclosure of a Prior Lien which is superior to a lien
arising under Article 13) shall not bz defeated or otherwise diminished or affected by reason of such
conveyance or divestiture of title.

(B)  Ifatany time any Own_r as a Creditor Owner has recorded a notice of lien under
Section 13.1 of this Declaration, which lien has not beer. foreclosed, released, or satisfied in full, and if such
portion of the Property or any part or interest is thereartzr sold, the Creditor Owner shall be entitled to receive
from the proceeds of such sale the lesser of: (i) an amount-sufficient to satisfy that portion of the unpaid
Default Amount; and (ii) the entire proceeds from the sale,/mi:s any amount paid to satisfy a Prior Lien.
Following any such sale, the Creditor Owner, shall continue to liay e a lien on the Defaulting Owner's portion
of the Property to secure repayment of any unpaid portion of the Deleult Amount. The Creditor Owner
holding this lien shall have the right to the proceeds of any subsequent sales of such Defaulting Owner's
portion of the Property, as provided in this Article 13. If the amount secutec by such lien is being contested
in a judicial action or is the subject of arbitration under Article 14, then the piocceds which a Creditor Owner
is to receive to satisfy its lien shall be deposited with the Depositary or otker sscrow acceptable to the
Creditor Owner and held for disbursement at the joint order of the Owners or as dirzcted by court order or by
the arbitrator in such arbitration, as applicable.

13.3  Mortgagee's Subrogation. The Mortgagee on all or any portion of an Owne:”s Froperty shall
have the right to be subrogated to the position of the holder of any lien arising pursuant to this. Article 13
affecting the property secured by its Mortgage, and to receive an assignment of such lien, upon payment of
the amount secured by such lien.

13.4  Interest Rate. Interest shall accrue on all sums owed by a Defaulting Owner to a Creditor
Owner (whether or not the specific provision of this Declaration requiring payment by a Defaulting Owner to
a Creditor Owner expressly references such interest) and shall be payable from the date any such sum first
became due hereunder until paid in full, at a rate of interest equal to the floating rate which is equal to three
percent (3%) per annum in excess of the annual rate of interest from time to time announced by Bank One at
Chicago, Illinois or any successor thereto as its base or prime or reference rate of interest, or if a base or
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reference rate is not announced or available, then interest shall accrue at the annual fixed rate of eighteen
percent (18%).

13.5  Cumulative Remedies. The rights and remedies of an Owner provided for in this Article 13
or elsewhere in this Declaration are cumulative and not intended to be exclusive of any other remedies to
which such Owner may be entitled at taw or in equity or by statute. An Owner may enforce, by a proceeding
in equity for mandatory injunction, another Owner's obligation to execute or record any document which such
other Owner is required to execute under or pursuant to this Declaration. The exercise by such Owner of any
right or remedy to which it is entitled hereunder shall not preclude or restrict the exercise of any other right or
remedy provided hereunder or at law and equity; provided, however, that, notwithstanding any other
provision herein to the contrary, no Owner shall be entitled to “economic loss” (including lost profits, if or
however charztterized as damages) or special or consequential damages from the other Owner as a result of
any breach by b~ other Owner of its obligations under this Declaration.

13.6 Nose-Off Each claim of any Owner arising under this Declaration shall be separate and
distinct, and no defenss,; set-off, offset or counterclaim arising against the enforcement of any lien or other
claim of any Owner shall ‘iereby be or become a defense, set-off, offset or counterclaim against the
enforcement of any other lie-or claim.

13.7  Period of Limitatien. Actionsto enforce any right, claim or lien under this Declaration shall
be commenced within three (3) years imnuediately following the date the cause of action accrued, or such
other shorter period as may be provided tiy 'aw or statute.

13.8  Attorneys'Fees. A Defaulting ('wner shall pay the reasonable attorneys' fees and court costs
(including appeals of any judgment or order) paid o' incurred by a Creditor Owner in successfully enforcing
its rights against the Defaulting Owner under this Declaration. In the case of an appeal, attorneys’ fees shall
be payable after the decision in such appeal.

13.9  Self-Help. Without limiting any other rights cr remedies of an Owner, including any other
self-help provision of this Declaration which grants an Owner the rigucto perform an obligation which the
other Owner has failed to perform, a Creditor Owner shall have the right,in an Emergency Situation, upon
reasonable advance notice, if possible under the circumstances and waich may be oral, to perform the
obligation which the Defaulting Owner has failed to perform until the Defaultizie Owner cures such default.
The Creditor Owner shall be entitled to payment from the Defaulting Owner f5r all costs and expenses
(including reasonable attorney's fees, including appeals from judgments or orders) paid or incurred by the
Owner in performing such obligation which the Defaulting Owner has failed to perform’ Where a specific
self-help right is granted elsewhere under this Declaration for nonperformance of 2a_4bligation, such
provision shall control the provisions of this Section 13.9.

13.10 No Liens. An Owner performing any work required or provided for under this Declaration
shall use reasonable efforts to include in any construction contract a provision pursuant to which the
contractor: (i) recognizes the separate ownership, as applicable, of the Owner A Property and the Owner B
Property, and agrees that any lien rights which the contractor or subcontractors have under the Mechanics’
Liens Act set forth in 770 ILCS 60/0.01 et seq. shall only be enforceable against the portion of the Property
owned by the Altering Owner; or (ii) agrees that, to the extent permitted by Law, no lien or claim may be filed
or maintained by such contractor or any subcontractors 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 14
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ARBITRATION

14.1  Disputes Subiect to Arbitration; Arbitration Procedure. All questions, differences, disputes,
claims or controversies arising among or between Owners under this Declaration:

(a) constituting a monetary claim involving an amount as to any one claim not exceeding
$1,000,000.00 (in 2005 Equivalent Dollars); or

(b) expressly made an Arbitrable Dispute or subject to arbitration under this Article 14
by the terms of this Declaration; or

i) involving any of the following matters:

(i) selection of an insurance company or apportionment of insurance premiums
under Section 11.2 hereof;

(ii) appointment of a contractor or contractors pursuant to Sections 12.3 or 16.4
herenf;

(iii)  replazement of the Architect pursuant to Section 21.1 hereof;

(iv)  other failuie t) ugree on a matter described in Sections 19.1, 21.10r214
which this Déclaration expressly requires the Owners to jointly decide or
agree upon;

W) disputes arising generaliy -under Sections 10.5, 10.6 or 10.7, or under
Articles 9, 10, 12, 16 or 17; o=

(vi)  matters otherwise not constituting-Arbitrable Disputes but which are
incidental to and not easily divisthle from an Arbitrable Dispute being
submitted to Arbitration,

which (with respect to any of such matters) shall not be resolved within sixty (50) days after it shall arise (or
such other shorter or longer time period expressly provided herein), shall be w<diated in at least one (1)
meeting with a mediator chosen by the Chief Judge of the United States District Court of th.e Northern District
of Iilinois. Bach Owner who is a party to the mediation shall cause the mediator to be selectsd within five 5
Business Days, and mediation shall commence within five (5) Business Days after selectior-of a mediator,
notwithstanding that a longer period may be allowed under Court mediation rules.

If such dispute is not resolved by mediation within twenty (20) Business Days after meeting with a
mediator, then such dispute shall be submitted for arbitration to one (1} arbitrator at the Chicago, Illinois
office of the American Arbitration Association in accordance with its then existing Commercial Arbitration
Rules for expedited arbitration. Each Owner who is a party to the arbitration shall cause the arbitrator to be
selected within ten (10) Business Days, and proceedings shall commence within five (5) Business Days after
selection of the arbitrator, notwithstanding that a longer period may be allowed under the Commercial
Arbitration Rules. In the case of disputes under clauses (c)(i), (i) or (iii} above, or where the subject for
arbitration is otherwise the joint selection or appointment of an individual, company or other entity to perform
professional or other services, the decision of the arbitrator shall be limited to the individuals, companies and
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other entities proposed by the Owners in their attempt to agree or from those included in an approved list
submitted by the Owners. In the case of any other matter which the parties fail to agree upon which this
Declaration expressly requires the Owners to jointly decide or agree upon, the decision of the arbitrator shall
be limited to the terms (or a compromise of such terms) or within the scope of the terms proposed by each of
the Owners in the negotiations of the issue and the provisions of this Declaration, if any, which require the
arbitrator to make a particular finding. Any award issued by the arbitrator shall take into account and be
consistent with any standards, terms or conditions contained in this Declaration expressly governing the
subject of the dispute, except in those instances where the arbitrator is required to select an individual,
company or entity from those selected by the Owners and none meets such standards, terms or conditions.
Arbitration may be initiated by any Owner. The Owner initiating arbitration shal! notify the other Owner of
the filing of a claim and demand in arbitration on the day of filing. Owners may not seek injunctive relief in
the arbitratior. . The fees and costs of such arbitration (filing fees, arbitrators' fees and expenses, court
reporter's fees an transcript fees, but exclusive of witness fees and attorneys' fees) shall be borne equally by
the Owners involvel in the arbitration; provided that the arbitrator may include in its award any of the fees
and costs of arbitrat;on’ Any award of the arbitrator shall be final and binding upon the Owners and judgment
thereon shall be entere( ivy any court of competent jurisdiction. Any award including payment of delinquent
amounts shall include intersst on such delinquent amounts at the rate set forth in Section 13.4. Where a
dispute involves both matter’-which are Arbitrable Disputes and matters which are not Arbitrable Disputes
which are not incidental to the /rbitrable Dispute and not easily divisible from it, the dispute shall not be
submitted to arbitration.

142  Monetary Adjustment (Couivalent Dollars). For purposes of this Declaration, “2003
Equivalent Dollars” means the equivalent purciizsing power at any time of the value of the same number of
U.S. Dollars in calendar year 2005. The 2005 Equivalent Dollars of any amount shall be determined by
multiplying said amount by one (1) plus a fraction (bw: not less than zero) (expressed as a percentage), the
numerator of which is the difference obtained by subiracting (x) the Consumer Price Index for January, 2005
from (y), the monthly Consumer Price Index (as hereinafier defined) last published prior to the date of such
determination, and the denominator of which is the Consumcr Frice Index for January, 2005. Asused herein,
the term “Consumer Price Index” shall mean the Consumer Pri¢e index for Urban Wage Earners and Clerical
Workers, Chicago, Gary, Lake County, IL-IN-WI All Items (Base Year 1982-4 = 100) for the applicable
month 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 15

UNAVOIDABLE DELAYS

No Owner shall be deemed to be in default in the performance of any obligation.crcated under or
pursuant to this Declaration, other than an obligation requiring the payment of a sum of money, it end as long
as nonperformance of such obligation shall be directly caused by fire or other casualty, national emergency,
governmental or municipal laws or restrictions, enemy action, flood, civil commotion, strikes, lockouts,
unavailability of labor or materials to projects generally in the Chicago metropolitan area, war or national
defense preemptions, acts of God, energy shortages or similar causes beyond the reasonable control of such
Owner applicable to projects generally in the Chicago metropolitan area (other than inability to make payment
of money) (“Unavoidable Delay”) and the time limit for such performance shall be extended for a period
equal to the period of any such Unavoidable Delay. The Owner unable to perform (hereinafter 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 such other Owner
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fully informed, in writing, of all further developments concerning any such Unavoidable Delay. If non-
performance is due to an Unavoidable Delay affecting the Non-Performing Owner which does not affect the
other Owner's self-help remedy provided for elsewhere in this Declaration and which is otherwise exercisable
for such non-performance, then notwithstanding such Unavoidable Delay, the other Owner shall still be
entitled to the self-help remedy exercisable only under reasonable circumstances with respect to those
obligations to have been performed by the Non-Performing Owner which are the subject of Unavoidable
Delay.

ARTICLE 16

CONDEMNATION

16.1 Infeneral. Inthe event of a taking by the exercise of the power of eminent domain or deed
in lieu of condemnation o7 all or any part of a Building or Parcel by any competent authority for any public or
quasi-public use, the award/aamages or just compensation (the “Award”) resulting from any such taking shall
be allocated and disbursed, 2.:d any repair and restoration of such Building shall be performed, in accordance
with the requirements of this Aticle 16. The Owners of such Building or Parcel shall cooperate with one

another to maximize the amount ¢f the A ward.

16.2  Payment of Award to Debositary: Temporary Taking Awards. All Awards resulting from the
taking of all or any part of a Building or Parcel otlier than damages resulting from a taking for the temporary
use of space as hereinafter described, shall be pa.d to the Depositary by the Owners, regardless of the Owner
who received the Award, except as otherwise provi/ted in Section 16.3, and the Depositary shail disburse the
Award as hereinafter provided. In the event of a taking of temporary use of any space not affecting
Fasements or services described in Section 9.1 hereof, each Owner shall be entitled to receive directly from
the taking authority any Award resulting from such temperary, taking within its respective portion of the
Property.

16.3  Taking of Only One Parcel. In the event of a taking (other than a temporary taking) of a part
of a single Owner's Property or Owned Facilities only (not including .y Easement Facilities or Owned
Facilities of another Owner), then, the Owner of the portion of the Building or Owned Facilities in which the
taking occurred shall repair and restore the remainder of its portion of the Buildizag or Owned Facilities to
form an architectural and functional whole, to the extent that the failure to ae so_would adversely and
materially affect an Easement in favor of any other Owner essential to the other Ovner's operations or the
services to be furnished the other Owner under Article 9. Such repair and restoration shall oe ccmmenced and
pursued to completion in as timely a manner as practicable under the circumstances and skali be at the sole
cost and expense of the Owner of the portion of the Building or Owned Facilities in whiqn 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 20
hereof and to retain any excess not required for such repair and restoration; provided, however, that the right
of any particular Owner to receive a portion of such excess, if any, shall be subject to the provisions of
Section 23.11. Ifthe cost of repair or restoration is estimated to be less than $100,000, then the Award need
not be paid to the Depositary. If at any time any Owner so obligated to repair and restore such damage shall
not proceed diligently with any repair or restoration which adversely and materially affects an Easement
essential to the other Owner's operations in favor of the other Owner or the services to be furnished the other
Owners under Article 9 hereof, then (i) a Creditor Owner may give written notice to the Defanlting Owner
specifying the ways in which such repair or restoration is not proceeding diligently and, if, upon expiration of
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ten (10) Business Days affer the receipt of such notice, any such work of repair or restoration is still not
proceeding diligently, then a 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 (other than an Emergency Situation
involving solely an economic loss) a 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 20 hereof, be entitled to withdraw any Award and any other
monies held by the Depositary as a result of any such taking, for application to the cost and expense of any
such repair or restoration and shall also be entitled to reimbursement upon demand from Pefaulting Owner
for all costs and expenses incurred by Creditor Owner in excess of the Award and other monies. Repair and
restoration under this Section 16.3 constitutes Alterations, except that the Owner performing repair and
restoration shall not be required to obtain the other Owmer's consent if it would not otherwise be required
under Articlet 7, and a Creditor Owner shall not be required to obtain the consent of a Defaulting Owner.

16.4  Kenair and Restoration by All Owners. In the event of a taking other than: (A) a temporary
taking described in Secion 16.2 hereol: (B) a taking described in Section 16.3 hereof; or (C) a taking of all or
substantially all of a Buiiuing or all of the Parcels underlying a Building, then, the Owners affected by such
taking shall cooperate to rezair and restore the remainder of the affected Building in accordance with plans
and specifications (hereinaftci described) approved by all affected Owners and their Mortgagees. Such repair
and restoration shall be commen ed and pursued to completion in as timely a manner as practicable under the
circumstances and shall be performed onhehalf of the Owners by a contractor or contractors jointly selected
by the affected Owners. In the event {he affected Owners fail to agree upon the selection of a contractor or
contractors, the affected Owners shall reuest the advice of the Architect. If after receiving the Architect's
advice, the affected Owners cannot agree on.a Aoutractor or contractors, then the selection of a contractor or
contractors shall constitute an Arbitrable Disput. If such repair and restoration is to be performed solely in
the portion of a Building owned by one Owner, then the approval of any other Owner shall not be required
with respect to the plans and specifications therefor which do not constitute Alterations requiring consent of
the other Owners under Article 17, nor shall the consent st 2ny other Owner be required with respect to the
selection of a contractor. In such event, however, such Ovner. shall consult with the other Owners of the
affected Building, The plans and specifications for such repai’ and restoration shall be prepared by the
Architect, unless the affected Owners shall otherwise agree. Such plzne and specifications shall provide for
repair and restoration of the remainder of a Building to form an archiectural and functional whole, with such
changes in such Building as shall be required by reason of such taking If, as a result of such taking, any
Easements or covenants under this Declaration are extinguished or materially 1zupaired, then changes shall be
made to provide for Easements and for furnishing of services comparable, to.the extent commercially
practicable, to Easements created under Articles 3 and 4 hereof and for the feraishing of services under
Article 9 hereof. The Architect will furnish to each of the Owners of the affected Buiidin'z (but only if and to
the extent such affected Owner's approval is required) a set of such plans and specifications fr their approval.

Unless the affected Owners otherwise agree, the contractor or contractors shall work under tive supervision of
the Architect, and the Architect is hereby authorized and directed to instruct the Depositary, Zrom time to
time, but only with the prior approval of the Owner or Owners in whose portion of the Parcel such repair and
restoration is being performed, as such repair and restoration progresses, to disburse, in accordance with
Article 20 hereof, any Award paid to the Depositary for application to the cost and expense of such repair and
restoration.

165 FExcess Award. The Award for any taking described in Section 16.4 shall first be used to pay
for the repair and restoration (including any demolition, repair or restoration under Section 16.4). Any excess
of the Award over the cost of repair and restoration shall then be allocated to an Owner in the same ratio that
the apportionment of the Award to such Owner (including other parties with an interest in such Owner's
portion of the Property) bears to the apportionment of the Award to the other Owner(s) (including parties with
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an intercst in the other Owners' portion of the Property affected by such taking); provided, however, that the
right of an Owner to receive its share of any such excess shall be subject to the provisions of Section 23.11. 1f
there is no apportionment in any judicial or administrative proceeding, the Owners affected by such taking
shall petition for such apportionment, if possible. Otherwise, the Owners affected by such taking shall
negotiate with one another in good faith to arrive at an allocation to each of such excess based upon the same
general criteria that would have been used in such proceedings to apportion the Award. A failure to reach
resolution shall constitute an Arbitrable Dispute.

16.6  Allocation of Award. In the event of a taking of all or substantially all of a Building, the
Award for such taking shall be aliocated to the Owners of such affected Building n accordance with the
apportionment made in any final judicial or administrative proceedings in connection with the taking and paid
to such Ownérs, in accordance with said apportionment; provided, however, that the right of an Owner to
receive its share of any award and payment shall be subject to the provisions of Section 23.11.

ARTICLE 17
ALTERATIONS

17.1  Permitted Altetatisnz

An Owner (an “Alteiing Owner”) may, at anytime, at such Altering Owner's sole cost and
expense, make additions, improvements or alterations (“Alterations”) to the part of a Building within such
Altering Owner's portion of the Property, pt vidad that such Alterations comply with all of the provisions of
this Article 17. Alterations which include relocation of Facilities serving the non-Altering Owner, shall be
permitted, subject to compliance with the conditions set forth in this Article 17. Replacement of such
Facilities may be made by an Altering Owner withou: consent of other Owner, subject to the provisions of
Section 9.8, The provisions of this Article 17 goverung Alterations do not negate or diminish other
provisions of this Declaration having to do with additions, iinprovements or Alterations expressly required or
permitted in Articles 8 (Structural Support), 9 (Maintenance and Services), 10 (Compliance With Laws), 12
(Maintenance and Repair) and 16 (Condemnation) hereof, which are governed by such provisions only and
not this Article 17 unless also designated in such Articles as «Alterations” to be governed by this Article 17.

(b) [Intentionally Omitted]

(c) Alterations to an Owner’s portion of the Building shall nut be made without the prior
written consent of the other Owner(s) unless otherwise expressly permitted by (his Declaration if such
Alterations will:

(1) during their performance or upon their completion, unreasonably diminish
the benefits afforded to such other Owner by an Easement or unreasonably interrupt such
other Owner's use or enjoyment of any Easement;

2) during their performance or upon their completion, degrade or diminish
services to the other Owner under Article 9;

3) materially increase the costs or expenses for which such other Owner is or
would be responsible pursuant to Article 9 hereof, unless the Altering Owner assumes the
increase in costs allocated to such Alteration,
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4 consist of drilling, coring, chopping, cutting or otherwise making any
opening or hole mto any Structural Supports in violation of Article 8;

(5) consist of or result in discharge, release, emission, deposit, treatment,
transport, production, incorporation, disposal, leakage, transfer or escape of Hazardous
Material, in a manner which fails to comply with any applicable Law;

(d) If, at any time, the Altering Owner proposes to make any Alterations which require or
could possibly require (in the Altering Owner's reasonable opinion or the reasonable opinion of any other
Owner) the consent of any other Owner, then before commencing or proceeding with such Alterations, the
Altering Owner, at its own cost, shall deliver to such other Owner a copy of the plans and specifications
showing the jironosed Alterations and a reference to this Section 17.1. An Altering Owner may also at any
time request confirmation from the other Owner that its consent is not required with respect to proposed
Alterations, if suh Alterations do not require its consent and such confirmation shall be given within fifteen
(15) days after theire.juest is made. No response during such fifteen (15) day period shall be deemed
confirmation that no conzent is required. Ifan Owner’s consent is required and such other Owner consents to
such Alterations or does not respond (with approval, disapproval, request for additional information or time or
statement of conditions for zpproval or disapproval) within fifteen (15) days (as heremafter extended) after
receipt of plans and specifications the Altering Owner may proceed to make its Alterations substantially in
accordance with said plans and specifications. Within the fifteen (15) day response period the other Owner
may request: (i) additional informat.on with respect to the proposed Alterations, in which case the other
Owner will be granted an additional fiftetn #15) days to respond from the date the other Owner receives such
additional information; or (ii) an extension 0f ‘hz time to respond, which extension of time shall not exceed
ten (10) days from the date of the request. Th= Owner whose consent is requested will not unreasonably
delay its response, having in mind the scope and complzKity of the proposed Alterations, If, in the good faith
opinion of the other Owner, the Altering Owner has vioiated or will violate the provisions of Section 17.1(a)
or (c), then such Owner (the “Objecting Party”) believing a violation exists shall notify the Altering Owner of
its opinion that the Alterations of proposed Alterations violute ot will violate the provisions of Section 17.1(a)
or (¢) hereof, and shall specify the respect or respects in which its provisions are or will be violated. If an
Objecting Party in good faith asserts a violation of Section 17-1(a) or£c), then the Altering Owner shall not
commence with the Alterations or proceed with the Alterations, if ulready commenced, until the matter has
been resolved (except in an Emergency Situation). In addition to<ths rights or remedies o which the
Objecting Party may be entitled by reason of an Altering Owner's vieiation or likely violation of the
provisions of this Section 17.1, the Objecting Party shall be entitied to seek and obtain injunctive relief to

epjoin any such violation.

(e) An Owner in making Alterations, shall: (i) perform ali-work-in a good and
workmanlike manner and in accordance with good construction practices; (ii) comply with all Laws,
inchiding, without limitation, the City of Chicago Building Code; and (iii) comply with all'of tiie applicable
provisions of this Declaration. Each Owner shall, to the extent reasonably practicable, make Alterations
within its portion of a Building in such a manner and at times so as to minimize any noise, vibrations,
particulates and dust infiltration or other disturbance which would disturb an occupant or occupants of the
other portion of the Building, but such Owner shall not be liable in any event for damages asa result of any
such disturbance (as opposed to physical damage to property) normally incidental to construction. The
foregoing restriction on damages shall not restrict an Owner's right to seek and obtain injunctive relief from
unreasonable disturbances. An Altering Owner may perform work during any hours permitted by applicable
Law. However, if requested by an Owner who would otherwise suffer unreasonable disturbance, the Altering
Owner shall not unreasonably refuse to perform work outside normal business hours and shall pay all costs
associated with work at times other than normal business hours, including overtime and delay costs.
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17.2  Building Permits. Applications for building permits to make Alterations shall be filed and
processed by the Altering Owner without the joinder of any other Owner in such application, unless the City
or other government agency having jurisdiction thereof requires joinder of the other Owner. An Altering
Owner shall send copies of any building permits to another Owner within the Building at such other Ownet's
request. If joinder by the other Owner not making Alterations is so required, said Owner shall cooperate in
executing such application or other instruments as may be necessary to obtain the building permit; provided,
however, the Altering Owner shall indemnify and hold harmless the other Owner from and against any and all
loss, liability, claims, judgments, costs and expenses (including reasonable attorney's fees, including appeals
of any judgment or order) arising out of the other Owner's execution of the application, permit or other
instrument. If an Owner fails to execute said application or instruments when required hereunder to do so,
and there is n0 Gispute between the Owners concerning the affected Alterations, the other Owner is hereby
irrevocably appsinted attorney-in-fact of the other Owner (such power of attorney being coupled with an
interest and henc?, i.revocable) to execute said application or instruments on behalf of such other Owner.

ARTICLE 18
ESTOPPEL CERTIFICATES

Each Owner shall, from tizne to-time, within ten (10) Business Days after written request from any
other Owner, any prospective transferse or such Owner or any Mortgagee or prospective Mortgagee which
has complied with the notice provisions ot Szction 23.11(B) hereof, execute, acknowledge and deliver to the
requesting party, a certificate (“Estoppel CertiZicate”) stating:

(A)  Thatthe terms and provisions f this Declaration are unmodified and are in full force
and effect or, if modified, identifying such modificaiizn;

(B)  Whether, tothe knowledge of the Cwr.er executing the Estoppel Certificate, there is
any existing default under this Declaration (or grounds therefor a’ter giving the requisite notice hereunder) by
the requesting Owner and, if so, specifying the nature and extent thereof;

© Whether there are any sums (other than payininis for Operating Expenses owed
under Article 9 which in the aggregate are less than $10,000.00 and are'net overdue) which the Owner
executing such Estoppel Certificate is entitled to receive or demand from the requesting Owner, and if there is
any such sum, specifying the nature and amounts thereof;

(D)  Whether the Owner executing the Estoppel Certificate Tias werformed or is
performing work other than services pursuant to Article 9 hereof, the cost of which such Owner is or will be
entitled to charge in whole or in part to the requesting Owner under the provisions hereof,bvi has not yet
charged to such requesting Owner, and if there be any such work, specifying the nature and extent thereof and
the projected amount to be paid by the requesting Owner;

(E) The nature and extent of any setoffs, claims, counterclaims or defenses then being
asserted or capable of being asserted (after giving the requisite notice, if any, required hereunder), or
otherwise known by the Owner, against the enforcement of the requesting Owner's rights hereunder;

1) The total amount of all liens being asserted or capable of being asserted (after giving
the requisite notice, if any, required hereunder) by the Owner executing the Estoppel Certificate under the
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provisions of this Declaration describing the applicable provision or provisions and the details of any such
lien claim;

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

(H)  Thenature of any arbitration proceeding or finding under Article 14 made within the
ninety (90) days preceding the date of such Estoppel Certificate;

48] The current address or addresses to which notices given to the Owner executing such
Estoppel Certilicate are required to be mailed under Article 22 hereof, and

@) Such other facts or conclusions as may be reasonably requested.

If the requesting party 154 Mortgagee or prospective Mortgagee, the Owner on whose property it holds or
intends to hold a Mortgage 1!l be deemed the “requesting Owner.” If the requesting party is a prospective
transferee of an Owner, suck Owner will be deemed the “requesting Owner.”

ARTICLE 19
DEPOSITARY

191  Appointment of Depositary. /A ddepositary (the “Depositary”) shall be appointed, at or before
such time as the duties of Depositary are to be pe (formed, in the manner hereinafter provided to receive
insurance proceeds and Awards, to disburse such moniés.and to act otherwise in accordance with the terms
and provisions of this Declaration. The Depositary shali b appointed by the Owners jointly, with the consent
of each such Owner’s Mortgagee (to the extent such consentis eauired pursuant to such Owner’s Mortgage),
and shall be one of the then five (5) largest banks or trust comprinjzs (measured in terms of capital funds) ora
nationally recognized title insurance company with offices in‘downte=m Chicago, Llinois or other bank or
trust company agreed to by the Owners. Any Owner may at any time propose a Depositary, and if the
Owners fail to agree on a Depositary within ten (1 0) Business Days aftcrieveipt of the proposal by the other
Owner, the disagreement shall become an Arbitratable Dispute. Bach Owrér shall be responsible for a
portion of the Depositary’s reasonable fees and expenses for acting as Depositary equal to their pro rata
interest in the Award, unless the Depositary is holding funds for the benefit of orily one Owner in which case
such Owner shall be solely responsible for the Depositary’s reasonable fees and /exp:nses for acting as
Depositary with respect to such matter. In either event, the Depositary shall be entitled ce*ain said fees and
expenses, free of trust, from monies held by it. Any Owner may propose to the other Owre=how such fee
shall be shared and if the Owners fail to agree on a cost sharing arrangement within ten (10} R-siness Days
after receipt of an Owner's proposal, such disagreement shall become an Arbitrable Dispute. Any Depositary
appointed to act hereunder shall execute an agreement with the Owners accepting said appointment in
substantially the form attached hereto as Exhibit 19.1 and made part hereof.

192  Account Designation; Liability of Depositary. The Depositary shall deposit any insurance
proceeds and/or Awards in a segregated account approved by the Owners and which, in any event, complies
with the requirements (if any) of the affected Owners’ Mortgages. The Depositary shall not be liable or
accountable for any action taken or disbursement made in good faith by the Depositary, except those arising
from its own negligence or willful misconduct. The Depositary's reliance upon advice of independent counsel
shall be conclusive evidence of good faith, but shall not be the only manner in which good faith may be
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shown. The Depositary shall have no affirmative obligation to prosecute a determination of the amount of, or
to effect the collection of, any insurance proceeds or Awards unless the Depositary shall have been given an
express written authorization from the Owners; provided that if only one Owner is entitled to said isurance
proceeds or Awards, then said Owner may authorize the Depositary to so proceed. Inaddition, the Depositary
may rely conclusively on any certificate furnished by the Architect to the Depo sitary in accordance with the
provisions of Section 20.1 hereof and shall not be liable or accountable for any disbursement of funds made
by it in reliance upon such certificate or authorization.

19.3  TInterest on Deposited Funds. The Depositary shall have no obligation to pay interest on any
monies held by it, unless the Depositary shall have given an express written undertaking to do so or unless all
of the Owners for whose benefit monies are being held have requested, that the Depositary undertake to do so.

However, if tn¢,monies on deposit are not held in an interest-bearing account pursuant to an agreement
among the Depositary and the applicable Owners, then the Depositary, within thirty (30) days after request
from any Owner g1ven to the Depositary and to the other applicable Owners and their respective Mortgagees,
shall purchase with'sv “h monies, to the extent feasible, negotiable United States Government securities
payable to bearer and n:aturing within thirty (30) days from the date of purchase thereof, except insofar as it
would, in the good faith judgment of the Depositary, be impractical to invest in such securities by reason of
any disbursement of such mesies which the Depositary expects to make shortly thereafter, and the Depositary
shall hold such securities in trust ia accordance with the terms and provisions of this Declaration. Any
interest paid or received by the Drepoeitary on monies or securities held in trust, and any gain on the
redemption or sale of any securities, shail be added to the monies or securities so held in trust by the
Depositary. Unless the Depositary shall(have undertaken to pay interest thereon, monies received by the
Depositary pursuant to any of the provision o this Declaration shall not be mingled with the Depositary's
own funds and shall be held by the Depositary 11 trust for the uses and purposes herein provided.

194 Indemmification of Depositary. In consiGeration of the services rendered by Depositary, the
Owners jointly and severally hereby agree to indemnity «nd hold harmless the Depositary {rom any and all
damage, liability or expense of any kind whatsoever (includiag, hut not limited to, reasonable attorneys' fees
and expenses) incurred in the course of Depositary's duties hercurder or in the defense of any claim or claims
made against Depositary by reason of its appointment hereunder, Fcept where due to the negligence or
willful misconduct of the Depositary or actions not taken in good faith by the Depositary. Where the
Depositary is only disbursing funds for one Owner, and the other Owncx s not involved in the deposit or
overseeing of disbursement of funds, such other Owner shall not be obligated to mdemnify and hold harmless
the Depositary in connection with such duties of the Depositary.

19.5  Resignation of Depositary. Depositary may resign by serving not 15ss than sixty (60) days
prior written notice on all of the Owners. Within thirty (30) days after receipt of sucn actice, the Owners
jointly shall, in the manner set forth in Section 19.1 appoint a substitute who qualifies urdss Section 19.1
hereof (if there are duties to be performed at such time by a Depositary or funds are held byt resigning
Depositary), and the Depositary shall prepare a final accounting of all funds received, held and disbursed by it
and 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, and there are funds held by the resigning Depositary, the Depositary may deposit such funds with either
a court of competent jurisdiction or with a bank or trust company in Chicago, Illinois, which qualifies under
Section 19.1 hereof

ARTICLE 20
DISBURSEMENTS OF FUNDS BY DEPOSITARY
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20.1  Disbursement Requests.

(a) Each request by the Architect acting pursuant to the provisions of this Declaration for
disbursement of insurance proceeds, any Award or other funds for application to the cost of repair, restoration
or demolition (the “Work™) shall be accompanied by a certificate of the Architect or another Person having
knowledge of the facts reasonably acceptable to the Owners of the affected Building, dated not more than ten
(10) days prior to the date of the request for any such disbursement, stating the following in its professional
judgment based on periodic observations of the Work:

(» That the sum requested either: (a) has been paid by or on behalf of an
Owner (in which event the certificate shall name such Owner) or by or on behalf of all
Gwners (in which event the certificate shall specify the amount paid by each respective
Gwrier); or (b) is justly due to contractors, subcontractors, materialmen, engineers, architects
or o her persons (whose names and addresses shall be stated) who have rendered or furnished
servicés or materials for the Work; such certificate shall also give a brief description of such
services and materials and the principal subdivisions or categories thereof, the respective
amounts sopaid or due to each of said persons in respect thereof and the amount of any
retentions, and sna'l state the progress of the Work up to the date of said certificate and any
other information required by the Mechanics' Lien Act and any title insurer affording

coverage against mecaanics' liens;

(2) That the sun reraested, plus all sums previously disbursed, less retentions,
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 actunlly stored on-site;

(3) 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 fo¢ funds; and

4 Other information which may from time to time be required by any
Mortgagees which is customarily required by mortgagees of comparable buildings, or as may
be agreed to by the Owners.

(b) Upon:
(1) compliance with the provisions of Section 20.1{a), and

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

(3) approval by the title insurer, the Owners of the affected Building and their
Mortgagees (to the extent provided in their respective Mortgages) of the lien waivers and
other documentation, and the willingness of such title insurer to issuc an endorsement
(satisfactory to the Owners and the Mortgagees) insuring over possible mechanics' lien
claims relating to Work in place and the continued priority of the liens in favor of the
Mortgagees,
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the Depositary shall, out of the monies so held by the Depositary, pay or cause to be paid to the Owners,
contractors, subcontractors, matetialmen, engineers, architects and other persons named in the Architect's
certificate and contractors' and subcontractors' sworn statements the respective amounts stated in said
certificate and statements due them. Notwithstanding the foregoing, any Owner or Mortgagee or the
Depository may require that disbursements be made through the customary form of construction escrow then
in use in Chicago, Illinois, with such changes as may be required to conform to the requirements or provisions
of this Declaration. The Depository may rely conclusively, with respect to the information contained therein,
on any certificate furnished by the Architect to the Depositary in accordance with the provisions of this
Section 20.1 and shall not be liable or accountable for any disbursement of funds made by it in reliance upon
such certificate or authorization.

20.2 Mo Lien or Consent by Contractor. No contractor, subcontractor, materialman, engineer,
architect or any offie! person whatsoever, other than the affected Owners of the Building to which such sums
relate and any Mor‘zacee thereof, shall have any interest in or right to or lien upon any funds held by the
Depositary. The affectea Nywners of the Building to which such sums relate (with the consent of such
Owners® Mortgagees) may iontly at any time provide in writing for a different disposition of funds than that
provided for in this Declaiauon, without the necessity of obtaining the consent of any contractor,
subcontractor, materialmen, engme2r.-architect or any other person whatsoever. 1f at any time the affected
Owners of the Building to which such.sums relate (with the consent of such Owners’ Mortgagees) shall
jointly instruct the Depositary in writir.g with regard to the disbursement of any funds held by the Depositary,
then the Depositary shall disburse such finds in accordance with said instructions, and the Depositary shall
have no liability to anyone by reason of having'se disbursed said funds in accordance with said instructions.

ARTICLE 21
ARCHINFCT
21.1  Appointment of Architect. When and if required by the provisions of this Declaration, the

applicable Owners shall jointly appoint a firm consisting of both architects and engineers (or a firm of
architects and a firm of engineers to act jointly hereunder or a firm of architects which has retained a firm of
engineers) experienced in the design and operation of structures similar 0 the Building to serve under and
pursuant to the terms and provisions of this Declaration (the “Architect”y. The Architect shall, upon its
appointment, execute an agreement with the applicable Owners in the form requited by such Owners, which
agreement shall also incorporate those services necessary to implement the provisions of this Declaration and
shall provide that the applicable Owners may cause the then-serving Architect to be/repliced without cause
and without penalty or fee upon thirty (30) days' prior written notice. The applicable Uy uers acting jointly
may replace the Architect for any reason. Any applicable Owner also may cause any Architsctto be replaced,
and the other applicable Owner(s) shall be deemed to have consented to such replacement, if'it Zcronstrates
to the other applicable Owner(s) that such then-serving Architect has failed to perform its duties hereunder
fairly, diligently or competently. Ifall applicable Owners do not jointly desire to replace the Architect, then
the Owner desiring replacement of the Architect shall serve notice upon the other applicable Owners
requesting the removal of the then-serving Architect, which notice shall set forth with specificity the ways in
which such architect shall have failed to perform fairly, diligently or competently. If, in the opinion of the
Owners receiving such notice, the Owner desiring to replace the Architect is not entitled to require the
appointment of a new Architect pursuant to this Section 21.1, the Owners receiving such notice and objecting
to the appointment of a new Architect shall notify the other Owners of its objection in writing within ten (10}
Business Days after receipt of such notice from the requesting Owner. If, within ten (10) Business Days after
receipt by the Owner desiring to replace the Architect of such objection, the Owners do not resolve their
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differences, or if the Owners fail to agree on the form of agreement, then the dispute shall constitute an
Arbitrable Dispute. The Architect sought to be replaced may give evidence or otherwise participate in the
arbitration proceeding, but said proceeding shall not serve any purpose other than the purpose of determining
whether an Owner is entitled to have the Architect replaced. Any Architect acting hereunder shall have the
right to resign at any time upon not less than ninety (90) days' prior written notice to the applicable Owners.

212 Notice of Submission of Dispute to Architect. In any instance when the Architect serving
pursuant to Section 21.1 hereof is authorized by this Declaration to advise the Owners concerning any dispute
or matter, any Owner involved in such dispute or matter 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 Owners involved in such dispute. The Architect shall, except in an Emergency
Situation, affrd each Owner involved in any dispute or matter, and any attorney or other representative
designated by suzi: Owner, an opportunity to furnish information o data or to present such party's views. The
Architect shall not be liable for any advice given by it hereunder, or for any other action taken by it
hereunder, in good7aith and in the absence of negligence. No advice given by the Architect under this
Declaration shall be bindinz on the Owners, and an Owner may accept or reject such advice.

213  Replacemen.ot Architect. Any new Architect 1s appointed hereunder, and if the
Architect being replaced is then ergaged in the resolution of any dispute or matter theretofore submitted
hereunder, or if the Architect being teplaced is then engaged in the preparation of any plans and specifications
or in the supervision of any work required hereunder or pursuant hereto, then, if the Owners so choose, the
Architect being replaced shall continue toact as Architect with respect, and only with respect, to such pending
dispute or matter or the completion of such preraration of plans and specifications or supervision of any such
Work.

714  Architect's Fees. The Architect shai! oo paid a reasonable fee for any services rendered
hereunder and shall be reimbursed for reasonable and neqessary expenses incurred in connection therewith,
and each Owner involved in the Work shall pay its equitableshere of such fees. In this regard, in any instance
when the Architect shall, in accordance with any of the provisions of this Declaration, render services in
connection with the preparation of plans and specifications or the supervision of repair, restoration or
demolition of a Building or any part thereof, the fees and expenses of toz Architect shall be considered as
costs and expenses of such repair, restoration or demolition, as the case may be, and shall be paid in the same
manner as other costs and expenses of repai, restoration and demolitizn xnder the provisions of this
Declaration pursuant to which the Architect is performing such services. It r.ot ntherwise provided in this
Declaration, the Owners shall agree on the equitable share owed by each Owner If any Owner shall fail to
pay its allocable share of any fees or expenses of the Architect within ten (10) Business Lays after receipt of
any invoice therefor from the Architect, then any other Owner may pay the same and the Gwuer failing to pay
shall, within ten (10) Business Days after written demand for reimbursement, reimburse tae other Owner for

any such payment.
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ARTICLE 22

NOTICES AND APPROVALS

22.1  Notice to Parties. Each notice, demand, request, consent, approval, disapproval, designation
or other communication (all of the foregoing are herein referred to as a “notice” or “Notice”) that an Owner is
required, permitted or desires to give or make or communicate to the other Owners shall be in writing and
shall be given or made to the address set forth below or at such other addresses as the parties may designate
from time to time by notice given in accordance with the terms hereof. Notices shall be given by registered or
certified United States mail, return receipt requested, or by recognized overnight delivery service and shall be
deemed given two (2) Business Days after deposit with the United States mail, AND one (1} day after deposit
with such overight delivery service, as applicable.

Ifco Owner A:

¢/> Angelo Gordon & Co., L.P.
245 vark Avenue, 26™ floor
New/ York, New York 10167
Attn: Mr. Andrew Jacobs
Facsimile: (212) 867-5436

with a copy to:

Centrum Properties, Inc

225 West Hubbard Street

Chicago, Illinois 60610

Attention: John McLinden anda piary Koberstein
Facsimile Number: 312-923-0984

with a copy to:

Duval & Stachenfeld LLP
300 East 42™ Street, 3" Floor
New York, New York 10017
Attn: Terri Adler, Esq.
Facsimile: (212) 883-8883

If to Owner B;

¢/o Angelo Gordon & Co., L.P.
245 Park Avenue, 26™ floor
New York, New York 10167
Attn: Mr. Andrew Jacobs
Facsimile: (212) 867-5436

with a copy to:

Centrum Properties, Inc.
225 West Hubbard Street
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Chicago, lllinois 60610
Attention: John McLinden and Mary Koberstein
Facsimile Number: 312-923-0984

with a copy to:

Duval & Stachenfeld LLP
300 East 42™ Street, 3" Floor
New York, New York 10017
Atin: Terri Adler, Esq.
Facsimile; (212) 883-8883

[£t0 Qwner C;

c/o Angelo Gordon & Co., L.P.
215 Park Avenue, 26™ floor
New York, New York 10167
Attn_vir. Andrew Jacobs
Facsimite: {212) 867-5436

with a copy tc:

Centrum Properties, Irc

225 West Hubbard Stiezt

Chicago, Illinois 60610

Attention; John McLinden rd Mary Koberstein
Facsimile Number: 312-923-0954

with a copy to:

Duval & Stachenfeld LLP
300 East 42™ Street, 3" Floor
New York, New York 10017
Attn: Terri Adler, Esq.
Facsimile: (212) 883-8883

and to any Mortgagee which has complied with the notice provisions of Section 23.11 heraof.

Any Owner may designate a different address from time to time, provided however it has gives ot least ten
(10) Business Days' advance notice of such change of address. If any of the aforesaid Owners siall cease to
be the “Owner” of its respective portion of the Building, and the succeeding Owner of that portion of the
Building shall fail to give a notice of change of address, then notices may be sent to any one of the following:
(i) to the last Owner of record disclosed to the Owner giving notice; (if) to “Owner of Record” at the street
address for that Owner's portion of the Building as designated by the U.S. Postal Service (or by the successor
of the U.S. Postal Service) or City of Chicago department or agency having jurisdiction over City of Chicago
addresses; or (iii) to the grantee at the address shown in that last recorded conveyance of the portion of the
Building in question.
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322 Condominium Form of Ownership; Multiple Owners.

(a) In the event that any party to this Declaration shall convert the form of ownership of
its Property to a condominium form of ownership, then, notwithstanding anything to the contrary contained
herein, with respect to such condominium, the rights under this Declaration may not be exercised by the
individual unit owners, but only by the duly elected board of managers or other applicable governing body of
such condominium, notwithstanding whether or not the applicable condominium association shall hold any
interest in the Property. Each Unit Owner hereby designates the applicable condominium association as its
true and lawful attorney in fact for purposes of exercising its rights hereunder as owner of any portion of the
Property.

‘b) Other than as set forth in Section 22.2(a) above, if at any time the interest or estate of
an Owner shall b owned by more than one Person (hereinafter collectively referred to as “multiple owners™),
the multiple owners shall give to the other Owners a written notice, exccuted and acknowledged by all of the
multiple owners, in fora proper for recording, which shall: {a) designate onc Person, having an address in the
State of Tllinois to who/n snall be given, as agent for all of the multiple owners, all notices thereafter given to
the multiple owners; and (b} designate such Person as agent for the service of process in any action or
proceeding, whether before a'court or by arbitration, involving the determination or enforcement of any rights
or obligations hereunder (it being axreed that in no event shall individual unit owners in a condominium be
deemed to constitute “multiple owrers” hereunder). Thereafter, until such designation is revoked by written
notice given by all of the multiple owners of their successors in interest, any notice, and any summons,
complaint or other legal process or noticé g'ven in connection with an arbitration proceeding (which such
summonses, complaints, legal processes an potices given in connection with arbitration proceedings are
hereafter in this Article 22 collectively referred ‘o as “legal process”), given to, or served upon, such agent
shall be deemed to have been given to, or served upon, each and every one of the multiple owners at the same
time that such notice or legal process is given to, or served upon, such agent. If the multiple owners shall fail
so to designate in writing one such agent to whom all noticesare to be given and upon whom all legal process
is to be served, or if such designation shall be revoked as aforesaid and a new agent is not designated, then
any notice or legal process may be given to, or served upon, any o7ie of the multiple owners as agent for all of
the multiple owners and such notice or legal process shall be deemed tc have been given to, or served upon,
each and every one of the multiple owners at the same time that such notice or legal process is given to, or
served upon, any one of them, and each of the multiple owners shall be decmed to have appointed each of the
other multiple owners as agent for the receipt of notices and the service of legal process as stated above.

ARTICLE 23
GENERAL

231  Cooperation of Owners. In fulfilling obligations and exercising rights under this
Declaration, each Owner shall cooperate with each other Owner to promote the efficient operation of each
respective pottion of the Building and the harmonious relationship among the Owners and to protect the value
of each Owner's respective portion, estate or interest in the Building. 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 an Owner may reasonably deem confidential or privileged or which may be the subject of
litigation or which such Owner is prohibited from revealing pursuant to court order. From time to time after
the date hereof, each Owner shall furnish, execute and acknowledge, without charge (except where elsewhere
provided herein) such other instruments, documents, materials and information as another Owner may
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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.

232  Severability. 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 cffect of the remaining provisions of this Declaration.

23.3  Headings. The headings of Articles and Sections 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 or

Sections.

3.4~ Amendments to Declaration. Except as otherwise provided in this Declaration, this
Declaration may-be amended or terminated only by an instrument signed by Owner A and Owner B and
Owner C Any ariendment to or termination of this Declaration shall be recorded with the Recorder.

235 Perpe uities and Other Invalidity. The covenants, conditions and restrictions contained in this
Declaration shall be enfoicesole by the Owners and their respective successors and assigns for the term of this
Declaration, which shall be perpetual to coincide with the perpetual Easements provided for under this
Declaration (or if the law (inclvdiig any rule against perpetuities or other statutory or common law rule)
prescribes a shorter period, then upon expiration of such period). If the Jaw prescribes such shorter period,
then upon expiration of such shorter pirioc, said covenants, conditions and restrictions shall be automatically
extended without further act or deed of thé Owners, except as may be required by law, for successive periods
of twenty (20) years), subject to amendment or tormination as set forth in Section 23.4.

736 Abandonment of Fasements  Paselients created hereunder shall not be presumed
abandoned by non-use or the occurrence of damage vrdestruction of a portion of the Building subject to an
Easement, unless the Owner benefited by such Easemcat states in writing its intention to abandon the
Fasement, provided the consent of the Mortgagees shali 250 be required with respect to any such
abandonment.

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

23.9  No Third Party Beneficiary. This Declaration is not intended to give of cor.‘er any benefits,
rights, privileges, claims, actions or remedies to any person or entity as a third party beneficiary under any
Laws or otherwise, except Morigagees.

23.10 Incorporation. 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.

23.11 Notice to Mortgagees, Rights of Mortgagee.

(A)  Theterm “Mortgage” as used herein shall mean any mortgage (or any trust deed) of
an intetest in the Property given primarily to secure the repayment of money owed by the mortgagor (to gether
with any related loan agreement or other documents executed and delivered in connection therewith). The
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term “Mortgagee” as used herein shall mean the Mortgagee from time to time under any such Mortgage (or
the beneficiary under any such trust deed);

(B)  IfaMortgagee shall have served on the Owners, by personal delivery or by registered
or certified mail return receipt requested, a written notice specifying the name and address of such Mortgagee,
such Mortgagee shall be given a copy of each and every notice required to be given by one party to the others
a1 the same time as and whenever such notice shall thereafter be given by one party to the others, at the
address last furnished by such Mortgagee. The address of any existing Mortgagee shall be as set forth in its
consent to subordination attached hereto. After receipt of such notice from a Mortgagee, no notice thereafter
given by either party shall be deemed to have been given unless and until a copy thereof shall have been so
given to the Mortgagee. If a Mortgagee so provides or otherwise requires, and notice thereof is given by the
Mortgagee asprovided above:

1) the proceeds of any claim under an insurance policy or Award required to be
deliverad to an Owner shall, upon notice from a Mortgagee, be delivered to the Depositary to
be distursed by the Depositary in accordance with the provisions of this Declaration and any
excess overibe cost of repair and restoration of the proceeds of any claim under an insurance
policy or Av'aid shall be paid to the applicable Mortgagee to the extent provided under the
applicable Mortzage.

) If an Owner shall fail to appoint an arbitrator or otherwise take any action as
may be required or pernit.ed under this Declaration with respect to arbitration, such
appointment or action as otkervise would have been permitted by that Owner may be taken
by its Mortgagee and such appoiniment and action shall be recognized in all respects by the
other Owner.

(3) No termination or matei1a amendment or material modification of this
Declaration shall be effective without the pries written consent of each Mortgagee (to the
extent required in the respective Mortgages), vwhich consent shall not be unreasonably
withheld and solely to the extent that such consent is<ecuired pursuant to the provisions of
the applicable Mortgage.

(5) No Owner may elect to restore or not resto:e 2 Building pursuant to Article
12 without first obtaining the prior written consent of its Mortgages, if any; provided, that to
the extent that an Owner is required to restore a Building pursuzat to-Article 12, then the
consent of any such Mortgagee shall not be required with respect to suc'i restoration.

(C) A Mortgagee shall have the absolute right, but no duty or obligation, to <ixeor correct a
breach of this Declaration by the Owner whose Property is encumbered by the Mortgagee's Morgzge within
any applicable cure period provided for such breach by such mortgagor Owner. If a Mortgagee has served the
notice described in Section 23.11(A), then the Mortgagee shall have an additional period of twenty (20) days
after notice to the Mortgagee of expiration of the cure period allowed the mortgagor Owner before the other
Owner may exercise any right or remedy to which it may be entitled as a Creditor Owner, except exercise ofa
self-help right in an Emergency Situation.

(D) Should any prospective Mortgagee require a modification or modifications of this
Declaration, which modification or modifications will not cause an increased cost or expense to the Owner
whose property is not subject to the Mortgage of such Mortgagee or in any other way materially and
adversely change the benefits, rights and obligations of such Owner, then and in such event, such Owner
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agrees that this Declaration may be so modified and agrees to execute whatever documents are reasonably
required therefor and reasonably acceptable to such Owner and deliver the same to the requesting Owner

within ten (10) Business Days following written requests therefor by the requesting Owner or prospective
Mortgagee.

23.12  Coordination with Tenants Unless an Owner otherwise agrees in writing in each case,
and except in an Emergency Situation, each Owner shall coordinate all requests and contacts between
Occupants of its portion of the Building and the other Owner relating to the enjoyment of any Easements or
the exercise of any rights or benefits granted under this Declaration or with respect to any other matters
arising under or pursuant to this Declaration; provided, however, any such coordination shall not render such
Owner liable either to such Occupants or the other Owner for acts of such Occupants or other Owner.

23.13 Waiver of Mechanic's Liens by Owners. The Owners do hereby fully and completely waive
and release, for themselves, their successors and assigns, any and all claim of, or right to, liens, which such
Owners may have tnder the Illinois Mechanic's Lien Act against, or with respect to the Property or
improvements owned by 20y other Owner or any part thereof, or with respect to the estate or interest of any
person whatsoever in the Preperty or improvements owned by any other Owner, or any part thereof, or with
respect to any material, fixtur<s, apparatus, or machinery furnished or to be furnished thereto pursuant to this
Declaration, by the Owners, 1€ successors, assigns, materialmen, contractors, subcontractors, or
subsubcontractors, of any labor, services, material, fixtures, apparatus, machinery, improvements, repairs or
alterations in connection with the Property or the improvements thereon, other than with respect to any of the
foregoing furnished pursuant to Article 8 cr Article 9 of this Declaration. The parties agree that, to the extent
permitted by law, the legal effect of this Déclarsiion is that no mechanic's lien or claim may be filed or
maintained by any Owner under the Mechanics Lien Act with respect to that portion of the Property or
improvements owned by any other Owner, except &s sc. forth above with regard to Articles 8 and 9 of this
Declaration. The provisions of this Section 23.13 are net vitended to waive any lien created under Article 13.

23.14 Binding Effect. The Easements, covenants-ans restrictions created under this Declaration
shall be binding upon and inure to the benefit of all parties havirg or acquiring any right, title or interest in or
to any portion of, or interest or estate in, the Property, and each of the toregoing shail run with the land.

2315 Special Amendment. Declarant reserves the right @ad power to record a special
amendment (*“Special Amendment™) to this Declaration at any time and from tirie to time which amends this
Declaration to correct clerical or typographical errors in this Declaration. A Special Amendment may also
contain such complementary supplemental grants and reservations of Easements as.nay he necessary in order
to effectuate the maintenance, operation and administration of the Property, and also cont? in a site plan of the
Property depicting the relative locations of each component of the Property. Declarant also réserves the right
to include, within a Special Amendment, a revision to the legal descriptions of the varicus Tarcels (i) to
comply with requirements of the Federal National Mortgage Association, the Government National Mortgage
Association, the Federal Home Loan Mortgage Corporation, the Department of Housing and Urban
Development, the Federal Housing Association, the Veterans Administration, or any other governmental
agency or any other public, quasi-public, or private entity which performs (or may in the future perform)
functions similar to those currently performed by such entities; (ii) to induce any of such agencies or entities
to make, purchase, sell, insure, or guarantee first mortgages covering condominium units; or (iii) to correct
any legal descriptions on any Exhibits attached hereto. In furtherance of foregoing, a power coupled with an
interest is hereby reserved and granted to Declarant to vote in favor of, make, or consent to a Special
Amendment on be of each Owner as proxy or attorney-in-fact, as the case may be. Each deed, mortgage, trust
deed, other evidence of obligation, or other instrument affecting a portion of the Property, and the acceptance
thereof shall be deemed to be a grant and acknowledgment of, and a consent to the reservation of, the power
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to the Declarant to vote in favor of, make, execute and record such Special Amendment. The right of the
Declarant to act pursuant to rights reserved or granted under this section shall terminate at such time as the
Declarant no longer holds or controls title to any portion of the Property.

ARTICLE 24
LIMITATION OF LIABILITY

241 Limitation of Liability. The liability under this Declaration of an Owner shall be limited to
and enforceable solely against the assets of such Owner constituting an interest in the Property or Owned
Facilities (inritiding insurance and condemnation proceeds attributable to the Property and Owned Facilities
and including, where the Owner is a trustee of a land trust, the subject matter of the trust) and any security,
such as a letter of ciedit or bond provided pursuant to this Declaration, and no other assets of such Owner.
Assets of an Owner which is a partnership do not include the assets of the partners of such partnership Owner,
and the negative capital avcount of a partner in a partnership which is an Owner and an obligation of a partner
to contribute capital to the rartnership which is an Owner shall not be deemed to be assets of the partnership
which is an Owner. At anv iine during which an Owner is trustee of a land trust, all of the covenants and
conditions to be performed by it neveunder are undertaken solely as trustee, as aforesaid, and not individually,
and no personal liability shall be asserted or be enforceable against it or any of the beneficiaries under said
trust declaration by reason of any of thae covenants or conditions contained herein.

242  Transfer of Ownership. If an Cwner shall sell, assign, transfer, convey or otherwise dispose
of its portion of the Property (other than as security for a loan to such Owner), then: (a) such Owner shall be
entirely freed and relieved of any and all covenar ts aad obligations arising under this Declaration which
accrue under this Declaration from and after the datésush Owner shall so sell, assign, transfer, convey or
otherwise dispose of its interest in such portion of the Property; and (b) the Person who succeeds to Owner's
interest in such portion of the Property shall be deemed to‘nave assumed any and all of the covenants and
obligations arising under this Declaration of such Owner both taesetofore accruing or which accrue under this
Declaration from and after the date such Owner shall so sell, assign, transfer, convey or otherwise dispose of
its interest in such Property.

ARTICLE 25

REAL ESTATE TAXES

251  The Owners shall make good faith efforts and cooperate with each othersoinat the Owner A
Property and Owner B Property and the Owner C Property shall, when and as soon as possibiv, be assigned
separate real estate tax index numbers and receive separate real estate tax bills from the Assessor " Assessor™)
of Cook County, Illinois. From and after submission of the Owner A Property to the Act, separate real estate
tax bills and real estate tax index numbers will be applied for with respect to each condominium unit of the
Owner A Property.

25.2  Until the Owner A Property and Owner B Property and Owner C Property are separately
assessed and taxed, each Owner shall pay its respective portion of such real estate taxes and special
assessments. The assessed valuation respecting the “land” and “improvements” (as hereinafter defined) and
the taxes computed thereon shall be allocated between the Owners and paid by the respective Owners as set
forth in this Article 25. Allocations of assessments set forth herein are based upon information contained in
the official real estate tax record cards (“cards™) of the Assessor, which cards show assessed valuations of
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land and improvements. Since the terminology used in the Assessor’s cards may vary from the terms used in
this Declaration, for purposes of this Section 25.2 the following definitions shall apply: “land” shall mean
Parcels; “improvements” shall mean Building; “Owner A improvements” shall mean Owner A Building;
«Cywner B improvements” shall mean Owner B Building; “Owner C improvements” shall mean Owner C
Building. In the event the Assessor’s cards do not separately value the Owner A improvements and the
Owner B improvements and the Owner C improvements, the parties agree that the total assessed value of the
improvements shall be apportioned among the Owners based on the Square Footage Allocation.

(A)  Allocation of Assessed Valuation of land. The assessed valuation of the land
shall be allocated as follows:

o) Allocation of assessed valuation of land to Owner A Property equals:

Value of Owner A improvements X Assessed
Value of improvements valuation
of land

2) Allccation of assessed valuation of land to Owner B Property equals:

Value of GwnerB improvements X Assessed
Value of impiovements valuation
of land

(3) Allocation of assessed valuation of land to Owner C Property equals:

Assessed valuation of land miaus assessed valuation of land allocated to Owner A
Property and Owner B Property.

B. Allocation of Assessed Valuation of imrrovements. The assessed valuation of
the improvements shall be allocated as follows:

(1) Allocation of assessed valuation of improvemeras to Owner A Property equals:

Value of Owner A improvements X Assessed
Value of improvements valuation of
improvements

(2) Allocation of assessed valuation of improvements to Owner B Froparty equals:

Value of Owner B improvements X Assessed
Value of improvements valuation of
Improvements

3) Allocation of assessed valuation of improvements to Owner C Property equals:

Assessed valuation of improvements minus assessed valuation of improvements allocated to Owner
A Property and the Owner B Property.
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C. Allocation and Payment of Taxes. The Owner of the Owner A Property shall pay the
combined tax bill or bills for the Property prior to their due date. Owner B and Owner Cshall be
responsible for and shail pay or reimburse the Owner of the Owner A Property (within ten (10) days
after the demand of the Owner of the Owner A Property therefore) for their respective shares of the
total real estate taxes levied in the combined tax bill or bills for the Property, which shall be
calculated as follows:

Owner B Property share equals:
Total assessed valuations allocated to Owner B Property,

Under Section 25.2(A)2) and 25.2(B)2) hereof X Total
Assessed Valuation of land and improvements real estate taxes

Cywner C Property share equals:

Total assessed valuations allocated to Owner C Property,
Under Secticn 25.2(A)(3) and 25.2(B)(3) hereof X Total
Assessed Viluation of land and improvements real estate taxes

253  Ifany Defaulting Owner shall fail to pay any tax or other charge, or share thereof, which is
due and which such Defaulting Owner is oFligated to pay pursuant to this Article 25, then Creditor Owner
may, after at least ten (10) days written nolice. $o the Defaulting Owner, pay such tax or charge, or share
thereof, together with any interest and penaltics thereon, and the Defaulting Owner shall, upon demand,
reimburse the Creditor Owner for the amount of such payment, including the amount of any interest or
penalty payments thereof, and shall also have a lier. azainst the portion of the Property owned by the
Defaulting Owner in accordance with Article 13 hereol.

254  Any Owner may, if it shall so desire, endeavcd 2. any time or times, to obtain a lowering of
the assessed valuation upon the Property for the purpose of reducing taxes thereon (“Protesting Owner”). In
the event such protest shall be made buy a Protesting Owner prior to the tiine that the Owner A Property and
Owner B Property and Owner C Property are separately assessed and tzxed, the Protesting Owner shall be
required to serve written notice to the other Owners and their respective Miorigagees at least ten (10) days
prior to the filing of the objection. Any non-Protesting Owner may elect withia ten (10) days after receipt of
the notice described above to join the Protesting Owner in effecting such a reduction. In the event any other
Owners fail to join the Protesting Owner in obtaining the reduction, the Protesting Ovvner shall be authorized
to collect any tax refund payable as a result of any proceeding Protesting Owner may instiui< for that purpose
and any such tax refund shall be the property of Protesting Owner. Notwithstanding the abeve, if any other
Owner joins the Protesting Owner in seeking a lowering of the assessed valuation and shares in<he legal fees
incurred in proportion to its share of the real estate taxes, the Owners who have protested shall apportion the
tax refund in accordance with their respective portions of the real estate taxes.

[No further text on this page; signature on following page]
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IN WITNESS WHEREOF, the undersigned have caused this Declaration to be executed and
recorded the day and year first above written.

DECLARANT:

OWNER A

MW-CPAG TOWER HOLDINGS, L.L.C,
a Delaware limited liability company

By: ~G-MW Tower Manager, Inc.,
a Drlaware corporation, manager

By:
Name: -~ . ANDREW IAGORBS
Its: VICE PRESIDENT

OWNER B

MW-CPAG TOWER HOLDINGS, L.L.C,
a Delaware limited liability company

By:  AG-MW Tower Manager, Inc.,

a Delaware corporafion, manager
By: ( @;/@@@Q

Name: ANDEEW ACOBS
Its: VICE PRESIDENT

OWNER C

MW-CPAG TOWER HOLDINGS, L.L.C.,
a Delaware limited liability company

By: AG-MW Tower Manager, Inc.,

Its: . VICE PRESIDENT
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STATE OF NEW YORK )
}SS.
COUNTY OF miwcungonio )

I HEREBY CERTIFY thaton this _ W™ _dayof say 2005, before me personally appeared
Svtpew €, JACORS . wwe  feasweyT  of AG-MW TOWER MANAGER, INC., a Delaware
corporation, Sole Manager of MW-CPAG Tower Holdings, L.L.C.,a Delaware limited liability company, to me
known to be the same person who signed the foregoing instrument as his free act and deed as such corporation, as
Manager of such limited liability company for the use and purpose set forth therein.

WITNESS my signature and official seal this _ W™ _day of _may , 2005.

(NOTARY SEAL) % .
NotarfPublic . \._) a-

WYNNE FONG
Notary Public, State
tary Public, State of New York
g in Hi
Certicate Filed iry Noy %%"é!
ISsion Expires February 01, 2007

My Commission Exriras:

STATE OF NEW YORX )
V88
COUNTY OF micwmono )

I HEREBY CERTIFY that on this_ 4™ day of_wmay , 2005, before me personally appeared
Avoaw o, acognh ,_ wce tessnia't . of AG-MW TOWER MANAGER, INC., a Delaware
corporation, Sole Manager of MW-CPAG Tower t’ldings, L.L.C.,a Delaware limited liability company, to me
known to be the same person who signed the foregoing iusizument as his free act and deed as such corporation, as
Manager of such limited liability company for the use and purpose set forth therein.

WITNESS my signature and official seal this _ W™ (day of orew , 2005.

(NOTARY SEAL) _% L
Notary Public NS

WYNNE FON
Notary Public, State of New York
My Commission Expires: —wm%;%%m
Certificate Filed in New York ¢
mmission Expires February én:fuzo_z

STATE OF NEW YORK )
) SS.
COUNTY OF qicumon® )

IHEREBY CERTIFY that on this _\WY*____ day of _saay , 2003, before me personiliy appeared
AMDOPW €, UBCORS . Vice ¢ees;o08..T  Of AG-MW TOWER MANAGER, INC., a Delaware
corporation, Sole Manager of MW-CPAG Tower Holdings, L.L.C.,a Delaware limited liability company, to me
known to be the same person who signed the foregoing instrument as his free act and deed as such corporation, as
Manager of such limited liability company for the use and purpose set forth therein.

WITNESS my signature and official seal this _ W™ _day of sy , 2005.

(NOTARY SEAL) WYNNE FON
Nolary Pubiic, State of lic
No. 01FOB019224

L . Qualified in Ai
My Commission Expires: C flf o Binichmond County

ommission Expires February-24, 2007
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EXHIBIT A

Legal Description of Owner A Parcel

Lots 1 to 10, Lot 15 {(except the West 9.0 feet), Lots 16 to 28 and the West 19 3/4 feet of Lot 11 in Block
4 in Higgins, Law and Company’s Addition to Chicago; also Lots 1 to 4 (except the West 9.0 feet of said
Lot 4) in the Subdivision of the West 4 1/4 feet of Lot 11 and all of Lots 12, 13 and 14 in Higgins, Law
and Company’s Addition to Chicago, and all of the East-West vacated alley lying North of said Lots 15 to
28 (except the West 9.0 feet thereof) all taken as a tract; excepting from said tract the following 11
parcels:

Exception Parcenl:

Commencing at #iz Southwest Quarter of said tract; thence Northerly, along the West line of said tract,
49.76 fect to the Sovth face and its extension of a 28 story building and the point of beginning; thence
continuing Northery, ziong the last described line, 225.06 feet to the North line of said tract (being the
South line of Chicago Averue); thence Easterly, along said North line, 69.21 feet to the West face and its
extension of basement wall; thence Southerly, along said West face and its extension, 119.60 feetto a
point 2.0 feet North of the Nurth face of said 28 story building; thence Westerly, along a line 2.0 feet
North of and parallel with said Mor'h face, 11.51 feet to a line drawn 2.0 feet west of and parallel with the
West face of the aforesaid 28 story building; thence Southerly, along said parallel line, 105.59 feet to the
South face and its extension of said 2¢ story building; thence Westerly, 35.26 feet to the point of
beginning:

Exception Parcel 2:

That part lying below an elevation of 16.60 feet, C'ty of Chicago Datum, bounded and described as
follows: Commencing at the Southeast corner of saia tract; thence West, along the South line of said tract,
71.28 feet to the interior face and its extension of a baserient wall; thence North, along the extension of
said interior face, 51.41 feet to the interior face of a basement wall and the point of beginning; thence
following the interior faces of the walls the following coursesand distances; West 14.38 feet, North, 1.35
feet, West, 3,33 feet, South, 1.35 feet, West, 10.03 feet, North, 10.88feet, West, 1.74 feet, North, 10.55
feet, East, 4.12 feet, North, 7.03 feet, West, 2.15 feet, North, 7.09 fuet, West, 17.30 feet, North, 15.45
feet, Fast, 23.09 feet, South, 11.14 feet, Fast, 10.39 feet, South, 1.22 fecy, Fast, 11.33 feet, South, 38.64
feet to the point of beginning:

Exception Parcel 3:

That part lying below an elevation of 16.60 feet, City of Chicago Datum, bounded ¢nd cescribed as
follows: Commencing at the Southeast corner of said tract; thence West, along the Soufl i#ue of said tract,
69.61 feet to the interior face and its extension of a basement wall; thence North, along iz sxtension of
said interior face, 133.21 feet to the interior face of a basement wall and the point of beginuing; thence
following the interior faces of the walls the following courses and distances; North, 15.92 feet, East, 0.33
feet, North, 5.00 feet, West, 5.00 feet, South, 0.33 feet, West, 7.93 feet, North, 11.39 feet, East, 10.08
feet, Southeasterly, 3.50 feet, Northeasterly, 0.50 feet; thence Southeasterly, along a curve concave
Southwesterly, having a radius of 20.22 feet, an arc distance of 29.17 feet to a point of tangency; thence
South, 10.50 feet; thence West 17.44 feet to the point of beginning:

Exception Parcel 4:

That part lying below an elevation of 16.60 feet, City of Chicago Datum, bounded and described as
follows: Commencing at the Southeast corner of said tract; thence West, along the South line of said tract,
60.38 feet to the interior face and its extension of a basement wall; thence North, along the extension of
said interior face, 92.58 feet to the interior face of a wall and the point of beginning; thence following the
interior faces of the walls the following courses and distances; North, 6.90 feet, West, 8.90 feet, North,
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16.04 feet, West, 0.26 feet, North, 16.92 feet, East, 17.44 feet, South, 39.86 feet, West, 8.28 feet to the
point of beginning:

Exception Parcel 3:

That part lying above an elevation of 16.60 and below an elevation of 46.50 feet, City of Chicago Datum,
bounded and described as follows: Commencing at the Southeast corner of said tract; thence West, along
the South line of said tract, 228.66 feet to the interior face and its extension of a wall; thence North, along
the extension of said interior face, 61.97 feet to the exterior face of a wall and the point of beginning;
thence following the faces of the walls the following courses and distances; North, 20.05 feet, West, 1.96
feet, North, 39.00 feet, East, 1.96 feet, North, 20.05 feet to the exterior face of a wall; thence East, 27.58
feet, South, 3.95 feet, East, 98.15, South, 31.81 feet, West, 5.81 feet, South, 13.00 feet, West, 23.08 feet,
South, 26.39 {ect to the exterior face of a wall; thence West, 69.15 feet, South, 3,95 feet, West, 26.93 feet

to the point of baginning:

Exception Parcel 6:
That part lying above an-<l=vation of 16.60 and below an elevation of 32.00 feet, City of Chicago Datum,

bounded and described as fallows: Commencing at the Southeast corner of said tract; thence West, along
the South line of said tract,-161.75 feet to the interior face and its extension of a wall; thence North, along
the extension of said interior face, 124.27 feet to the interior face of a wall and the point of beginning;
thence following the faces of the walls the following courses and distances; North, 14.07 feet, East, 3.21
feet, North, 11.04 feet, East, 24.19 feit, South, 17.11 feet, West, 17.17 feet, South, 8.00 feet, West, 10.23
feet to the point of beginning:

Exception Parcel 7:

That part lying above an elevation of 17.75 and below 'an elevation of 32.00 feet, City of Chicago Datum,
bounded and described as follows: Commencing at th< Southeast comer of said tract; thence West, along
the South line of said tract, 61.86 feet to the interior face apd its extension of a wall; thence North, along
the extension of said interior face, 96.09 feet to the interior rare of a wall and the point of beginning;
thence following the faces of the walls the following courses ana distances; North, 6.84 feet, East, 1.15
feet, North, 27.96 feet, East, 8.53 feet, South, 34.80 feet, West, 9.68 {eat to the point of beginning:

Exception Parcel 8:

That part lying above an elevation of 17.75 and below an elevation of 32.00 fzet, City of Chicago Datum,
bounded and described as follows: Commencing at the Southeast corner of suid tract; thence West, along
the South line of said tract, 82.07 feet to the interior face and its extension of a wall; thence North, along
the extension of said interior face, 97.95 feet to the interior face of a wall and the p)int bf beginning;
thence following the faces of the walls the following courses and distances; North, 4.8 1ec:, East, 11.36
feet, South, 4.88 feet, West, 11.36 feet to the point of beginning:

Exception Parcel 9:

That part lying above an elevation of 16.60 and below an elevation of 46.50 feet, City of Chicago Datum,
bounded and described as follows: Commencing at the Southeast comer of said tract; thence West, along
the South line of said tract, 131.82 feet to the west interior face and its extension of a wall; thence North,
along the extension of said interior face, 65.92 feet to the exterior face of a wall and the point of
beginning; thence following the faces of the walls the following courses and distances; North, 26.39 feet,
East, 23.08 feet, North, 13.00 feet, East, 5.81 feet, South, 39.39 feet to the exterior face of a wall; thence
West, 28.89 feet to the point of beginning:
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Exception Parcel 10:

That part lying above an elevation of 16.60 and below an elevation of 32.00 feet, City of Chicago Datum,
bounded and described as follows: Commencing at the Southeast corner of said tract; thence West, along
the South line of said tract, 99.29 feet to the interior face and its extension of a wall; thence North, along
the extension of said interior face, 54.61 feet to the interior face of a wall and the point of beginning;
thence following the faces of the walls the following courses and distances; North, 7.10 feet, East, 3.92
feet, North, 19.47 feet, West, 4.08 feet, North, 0.42 feet, West, 2.29 feet, North, 22.74 feet, East, 14.44
feet, South, 15.24 feet, East, 2.35 feet, North, 2.50 feet, East, 3.40 feet, South, 11.05 feet, East, 5.07 feet,
South, 20.70 feet, West, 12.73 feet, South, 5.24 fect, West, 10.08 feet to the point of beginning:

Exception Parcel 11:

That part lying above an elevation of 32.00 and below an elevation of 46.50 feet, City of Chicago Datum,
bounded and dessribed as follows: Commencing at the Southeast corner of said tract; thence West, along
the South line of «aic. tract, 99.29 feet to the interior face and its extension of a wall; thence North, along
the extension of sai4 inlerior face, 51.12 feet to the interior face of a wall and the point of beginning;
thence following the fazes of the walls the following courses and distances; North, 8.20 feet, East, 4.01
feet, North, 22.26 feet, West, 6.47 feet, North, 8.13 feet, East, 0.43 feet, North, 23.58 feet, West, 0.43
feet, North, 7.17 feet, East, 572 feet, North, 4.16 feet, West, 5.22 feet, North, 15.72 feet, East, 2.46 {eet,
North, 11.04 feet, East, 27.08 fect, Sonth, 5.02 feet, West, 4.51 feet, South, 10.93 feet, West, 11.88 feet,
Southwesterly a deflection angle of 45 degrees to the left with the last described line, 4.76 feet, South,
27.24 feet, East, 21.34 feet, South, 12.33 feet, West, 11.58 feet, South, 2.33 feet, East, 9.74 feet, South,
30.09 feet, West, 17.24 feet, South, 8.71 feef, West, 10.08 feet to the point of beginning:

All in Section 9, Township 39 North, Range 14 Zast of the Third Principal Meridian, in Cook County,
Ilinois.

Property Address: 500 West Superior
Chicago, Illinois

P.IN. 17-09-114-013-0000
17-09-114-014-0000
17-09-114-015-0000
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EXHIBIT B

Leoal Description of Owner B Parcel

Lots 1 to 10, Lot 15 (except the West 9.0 feet), Lots 16 to 28 and the West 19 3/4 feet of Lot 11 in Block
4 in Higgins, Law and Company’s Addition to Chicago; also Lots 1 to 4 (except the West 9.0 feet of said
Lot 4) in the Subdivision of the West 41/4 feet of Lot 11 and all of Lots 12, 13 and 14 in Higgins, Law
and Company’s Addition to Chicago, and all of the East-West vacated alley lying North of said Lots 15 to
28 (except the West 9.0 feet thereof) all taken as a tract; described as follows:

That part lying below an elevation of 16.60 feet, City of Chicago Datum, bounded and described as
follows: Comraencing at the Southeast corner of said tract; thence West, along the South line of said tract,
71.28 feet to the iuterior face and its extension of a basement wall; thence North, along the extension of
said interior face, 5141 feet to the interior face of a basement wall and the point of beginning; thence
following the interist faces of the walls the following courses and distances; West 14,38 feet, North, 1.35
feet, West, 3.33 feet, Souta. 1.35 feet, West, 10.03 feet, North, 10.88 feet, West, 1.74 feet, North, 10.55
feet, East, 4.12 feet, North, 7.03 feet, West, 2.15 feet, North, 7.09 feet, West, 17.30 feet, North, 15.45
feet, East, 23.09 feet, South, .2 1714 feet, Bast, 10.39 feet, South, 1.22 feet, East, 11.33 feet, South, 38.64
feet to the point of beginning:

and

That part lying below an elevation of 16.60 (ee.. City of Chicago Datum, bounded and described as
follows: Commencing at the Southeast corner o said tract; thence West, along the South line of said tract,
69.61 feet to the interior face and its extension of a'baszment wall; thence North, along the extension of
said interior face, 133.21 feet to the interior face of a tasement wall and the point of beginning; thence
following the interior faces of the walls the following concses and distances; North, 15.92 feet, East, 0.33
feet, North, 5.00 feet, West, 5.00 feet, South, 0.33 feet, West, 7.93 feet, North, 11.39 feet, East, 10.08
feet, Southeasterly, 3.50 feet, Northeasterly, 0.50 feet; thence Southeasterly, along a curve concave
Southwesterly, having a radius of 20.22 feet, an arc distance 0£29.17 feet to a point of tangency; thence
South, 10.50 feet; thence West 17.44 feet to the point of beginning:

and

That part lying above an elevation of 16.60 and below an elevation of 46.50 fect. City of Chicago Datum,
bounded and described as follows: Commencing at the Southeast corner of said trace; th=nce West, along
the South line of said tract, 228.66 feet to the interior face and its extension of a wall; ibayse North, along
the extension of said interior face, 61.97 feet to the exterior face of a wall and the point of veginning;
thence following the faces of the walls the following courses and distances; North, 20.05 feet West, 1.96
feet, North, 39.00 feet, East, 1.96 feet, North, 20.05 feet to the exterior face of a wall; thence Cast, 27.58
feet, South, 3.95 feet, East, 98.15, South, 31.81 feet, West, 5.81 feet, South, 13.00 feet, West, 23.08 feet,
South, 26.39 feet to the exterior face of a wall; thence West, 69.15 feet, South, 3.95 feet, West, 26.93 feet
to the point of beginning:

and

That part lying above an elevation of 16.60 and below an elevation of 32.00 feet, City of Chicago Datum,
bounded and described as follows: Commencing at the Southeast corer of said tract; thence West, along
the South line of said tract, 101.75 feet to the interior face and its extension of a wall; thence North, along
the extension of said interior face, 126.27 feet to the interior face of a wall and the point of beginning;
thence following the faces of the walls the following courses and distances: North, 14.07 feet, East, 3.21
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feet, North, 11.04 feet, East, 24.19 feet, South, 17.11 feet, West, 17.17 feet, South, 8.00 feet, West, 10.23
feet to the point of beginning:

and

That part lying above an elevation of 17.75 and below an elevation of 32.00 feet, City of Chicago Datum,
bounded and described as follows: Commencing at the Southeast corner of said tract; thence West, along
the South line of said tract, 61.86 feet to the interior face and its extension of a wall; thence North, along
fhe extension of said interior face, 96.09 feet to the interior face of a wall and the point of beginning;
thence following the faces of the walls the following courses and distances; North, 6.84 feet, East, 1.15
feet, North, 27.96 feet, East, 8.53 feet, South, 34.80 fest, West, 9.68 feet to the point of beginnng:

and

That part lying abeve 7o elevation of 17.75 and below an elevation of 32.00 feet, City of Chicago Datum,
bounded and described as follows: Commencing at the Southeast corner of said tract; thence West, along
the South line of said tract, 52.07 feet to the interior face and its extension of a wall; thence North, along
the extension of said intericr Tace, 97.95 feet to the interior face of a wall and the point of beginning;
thence following the faces of th¢ walle the following courses and distances; North, 4.88 feet, East, 11.36
feet, South, 4.88 fect, West, 1 1.36 teet to.the point of beginning:

All in Section 9, Township 39 North, Raige 14 East of the Third Principal Meridian, in Cook County,
Mllinois.

Property Address: 500 West Superior
Chicago, llinois

P.IN. 17-09-114-013-0000
17-09-114-014-0000
17-09-114-015-0000
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EXHIBIT C

Legal Description of Owner C Parcel

Lots 1 to 10, Lot 15 (except the West 9.0 feet), Lots 16 to 28 and the West 19 3/4 feet of Lot 11 in Block
4 in Higgins, Law and Company’s Addition to Chicago; also Lots | to 4 (except the West 9.0 feet of said
Lot 4) in the Subdivision of the West 4 1/4 feet of Lot 11 and all of Lots 12, 13 and 14 in Higgins, Law
and Company’s Addition to Chicago, and al! of the East-West vacated alley lying North of said Lots 15 to
28 (except the West 9.0 feet thereof) all taken as a tract; described as follows:

That part lying below an elevation of 16.60 feet, City of Chicago Datum, bounded and described as
follows: Comincncing at the Southeast corner of said tract; thence West, along the South line of said tract,
60.38 feet to the iuisrior face and its extension of a basement wall; thence North, along the extension of
said interior face, 52.58 feet to the interior face of a wall and the point of beginning; thence following the
interior faces of the wrils the following courses and distances; North, 6.90 feet, West, 8.90 feet, North,
16.04 feet, West, 0.26 texr, 'Jorth, 16.92 feet, East, 17.44 feet, South, 39.86 feet, West, 8.28 feet to the

point of beginning:
and

That part lying above an elevation of 16.60 and below an elevation of 46.50 feet, City of Chicago Datum,
bounded and described as follows: Commer(cirgat the Southeast corner of said tract; thence West, along
the South line of said tract, 131.82 feet to the west interior face and its extension of a wall; thence North,
along the extension of said interior face, 65.92 feet to the exterior face of a wall and the point of
beginning; thence following the faces of the walls tiic following courses and distances; North, 26.39 feet,
East, 23.08 feet, North, 13.00 feet, East, 5.81 feet, South 739.39 feet to the exterior face of a wall; thence
West, 28.89 feet to the point of beginning:

and

That part lying above an elevation of 16.60 and below an elevation of 32.00 feet, City of Chicago Datum,
bounded and described as follows: Commencing at the Southeast corner of'said tract; thence West, along
the South line of said tract, 99.29 feet to the interior face and its extension of u wxil; thence North, along
the extension of said interior face, 54.61 feet to the interior face of a wall and the point of beginning;
thence following the faces of the walls the following courses and distances; North, 7.10 ‘eet, East, 3.92
feet, North, 19.47 feet, West, 4.08 feet, North, 0.42 feet, West, 2.29 feet, North, 22.74 foet Hast, 14.44
feet, South, 15.24 feet, East, 2.35 feet, North, 2.50 feet, East, 3.40 feet, South, 11.05 feet, Fnst, 5.07 feet,
South, 20.70 feet, West, 12.73 feet, South, 5.24 feet, West, 10.08 feet to the point of beginning,:

and

That part lying above an elevation of 32.00 and below an elevation of 46.50 feet, City of Chicago Datum,
bounded and described as follows: Commencing at the Southeast comner of said tract; thence West, along
the South line of said tract, 99.29 feet to the interior face and its extension of a wall; thence North, along
the extension of said interior face, 51.12 feet to the interior face of a wall and the point of beginning;
thence following the faces of the walls the following courses and distances; North, 8.20 feet, East, 4.01
feet, North, 22.26 feet, West, 6.47 feet, North, 8.13 feet, East, 0.43 feet, North, 23.58 feet, West, 0.43
feet, North, 7.17 feet, East, 5.72 feet, North, 4,16 feet, West, 5.22 feet, North, 15.72 feet, East, 2.46 feet,
North, 11.04 feet, East, 27.08 feet, South, 5.02 feet, West, 4.51 feet, South, 10.93 feet, West, 11.88 feet,
Southwesterly a deflection angle of 45 degrees to the left with the last described line, 4.76 feet, South,
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27.24 feet, East, 21.34 feet, South, 12.53 feet, West, 11.58 feet, South, 2.33 feet, East, 9.74 feet, South,
30.09 feet, West, 17.24 feet, South, 8.71 feet, West, 10.08 feet to the point of beginning:

All in Section 9, Township 39 North, Range 14 East of the Third Principal Meridian, in Cook County,
Illinois.

Property Address: 500 West Superior
Chicago, Illinois

P.LN. 17-09-114-013-0000
17-09-114-014-0060
17-£9-114-015-0000
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EXHIBIT D

Legal Description of the Owner A North Terrace

That part of Lots 5 to 10 in Block 4 in Higgins, Law and Company’s Addition to Chicago in Section ¢, Township 39
North, Range 14 East of the Third Principal Meridian described as follows: Commencing at the Southeast corner of
Lot 28 in said Block 4, being the intersection of the West line of N. Kingsbury Street and the North line of W.
Superior Avenue; thence West, along the North line of W. Superior Avenue, 228.66 feet to the interior face and its
extension of a wall; thence North, along the extension of said interior face, 141.07 feet to the exterior face of a wall
and the point of beginning; Thence continuing North, along the last described line, 68.00 feet; thence East, at right
angles to the last described line, 112.00 feet, thence South, at right angles to the last described line, 42.00 feet,
thence East, at right angles to the last described line, 15.33 feet to the West face and its extension of a wall; thence
South, along s1G, West face and its extension, 23.65 feet to the exterior face of a wall; thence following the faces of
the walls the following courses and distances, West, 2.25 feet, South, 6.30 feet, West, 98.15 feet, North, 3.95 feet,
thence West, 26.92 tezt to the point of beginning in Cook County, Illinois.
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EXHIBIT E

Legal Description of the Owner A South Terrace

That part of Lots 19 to 24 in Block 4 in Higgins, Law and Company’s Addition to Chicago in Section 9, Township
39 North, Range 14 East of the Third Principal Meridian described as follows: Commencing at the Southeast corner
of Lot 28 in said Block 4, being the intersection of the West line of N. Kingsbury Street and the North line of W.
Superior Avenue; thence West, along the North line of W. Superior Avenue, 228.66 feet to the interior face and its
extension of a wall; thence North, along the extension of said interior face, 61.97 feet to the exterior face of a wall
and the point of beginning; thence following the faces of the walls the following courses and distances, East, 26.93
feet, North, 3.95 feet, East, 98.15 feet, South, 6.25 feet, East, 2.25 feet; thence South, along the face of the wall and
its extension, 27.70 feet to the South face of a concrete planter; thence West, along said South face, 113.83 feet to
the West face 0 a concrete planter; thence North, along said West face, 21.88 feet to the South face of a planter;
thence West, aturg said face, 13.50 feet; thence North, 8.12 feet to the point of beginning in Cook County, Tilinois.
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EXHIBIT 9.1(a)

Maintenance of Common Walls, Floors and Ceilings

1. Description of Services.

1. If the Common Walls, Floors and Ceilings at the Tower Building shall require Maintenance
(whether n connection with the use, maintenance, repair, alteration or modification of any
portion of the Tower Building or otherwise (including, without limitation, in connection with
any casualty occurring at either the Owner A Building or Owner B Building or Owner C
Building)) (any such work, being hereinafter referred to individually and collectively as a
“Common Wall Required Repair”), Owner A, Owner B and Owner C agree that:

@) in the event that such Common Wall Required Repair relates solely to such portion
of the Common Walls, Floors and Ceilings located on the Building owned by an
Owner or such Common Wall Required Repair is required solely in connection with
modifications, alterations or damage to the Building owned by such Owner, then
suh'Common Wall Required Repair shall be made solely by the affected Owner at
the sole cost and expense of such Owner; and

(b) in the event hat such Common Wall Required Repair relates to Buildings owned by
more than one Owner, then such Common Wall Required Repair shall be made by
Owner A, if the Com:non Wall Required Repair affects the Owner A Building, or by
Owner B if the Comiron Wall Required Repair affects the Owner B Building and
does not affect the Owrer 4 Building, and the cost thereof equitably allocated
between the affected Owners based on the portion of the Common Wall Required
Repair as affects the Property ewred by each such Owner.

For the avoidance of doubt, the parties acknowledge and agree that in determining whether any portion of the
Common Walls, Floors and Ceilings is located on an Owner’s portion of the Tower Building, the obligations
of an Owner shall be deemed to include an obligation to the center oi'the Zommon Walls, Floors and Ceilings
regardless of the exact location of the boundary between the Owner A swiding and the Owner B Building
and the Owner C Building.
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EXHIBIT 9.1

Maintenance of Owner A Basement Parkino Access Ram

1. Description of Services. Owner A shall perform Maintenance of the Qwner A Basement Parking
Access Ramp. Owner A shall perform such Maintenance at such times as is necessary to keep such
Owner A Basement Parking Access Ramp in good and safe working 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 involve ordinary or extraordinary repairs or replacements, necessary to keep
the same in safe first-class working order and condition, howsoever the necessity or desirability
thereof may arise, and whether or not necessitated by wear, tear, obsolescence, defects or otherwise.

2. Opeiating Expenses. Owner A shall pay 100% of the Operating Expenses of the services described
in Paragraph 1.

3. Net Capitali¢er: Cost of Replacement. Owner A shall pay 100% of the Net Capitalized Cost of
Replacement of the Dwner A Basement Parking Access Ramp.
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EXHIBIT 9.1(¢

Maintenance of Owner A Commercial Drivewa

1. Description of Services. Owner B shall perform Maintenance of the Owner A Commercial
Driveway. Owner B shall perform such Maintenance at such times as is necessary to keep such
Owner A Commercia! Driveway in good and safe working 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 involve ordinary or extraordinary repairs or replacements, necessary to keep the same
1n safe first-class working order and condition, howsoever the necessity or desirability thereof may
arise, and whether or not necessitated by wear, tear, obsolescence, defects or otherwise,

2. Ope: ating Expenses. Owner B shall pay 72% of the Operating Expenses of the services described
in Parzgraph 1, and Owner C shall pay 28% of such Operating Expenses.

3. Net Capniaiizad Cost of Replacement. Owner A shall pay 72% of the Net Capitalized Cost of
Replacement ot fiie Owner A Commercial Driveway and Owner B shall pay 28% of such Net
Capitalized Cosi ¢f Replacement.
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EXHIBIT 9.1(d)

Maintenance of Tower Building Stairwells

1. Description of Services.

Owner A shall perform Maintenance of the Tower Building Stairwells. Owner A shall perform such
Maintenance at such times as is necessary to keep such sidewalks in good and safe working 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 involve ordinary or extraordinary repairs or
replacements, necessary to keep the same in safe first-class working order and condition, howsoever
the necessity or desirability thereof may arise, and whether or not necessitated by wear, tear,

1

cosciescence, defects or otherwise,

2. Operaiirg Yixpenses.

Owner A shall'pay 100% of the Operating Expenses of the services described in Paragraph 1.

3. Net Capitalized Cost o5 Replacements.

Owner A shall pay 100% of the Net Capitalized Costs of Replacement of the Facilities described in
Paragraph 1.
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EXHIBIT 9.1(e

Maintenance of Owner A Exterior Common Area

1. Description of Services. Owner A shall perform Maintenance of the Owner A Exterior Common
Area, including the landscaping on the Owner A Exterior Common Area and the Owner A Exterior
Common Area Irrigation System, provided, however, that such Maintenance shall exclude the Owner
A South Terrace (which is Maintained by Owner B and Owner C pursuant to Sections 9.1(g-h)
hereof) and the Owner A Commercial Driveway (which is Maintained by Owner B pursuant to
Section 9.1(c) hereof). Owner A shall perform such Maintenance at such times as is necessary to
keep such portions of the Owner A Exterior Common Area in good and safe working 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 involve ordinary or extraordinary repairs or
replaccmants, necessary to keep the same in safe first-class working order and condition, howsoever
the necessity or desirability thereof may arise, and whether or not necessitated by wear, tear,
obsolescence, defects or otherwise.

2. Operating Expenses.

a) Owner A shall pay97% of the Operating Expenses of the services described in Paragraph 1
in respect of the Owner A Ex ericr Common Area.

b) Owner B shall pay 2% of th Operating Expenses of the services described in Paragraph 1 in
respect of the Owner A Exterior Comion Area.

c) Owner C shall pay 1% of the Operating Expenses of the services described in Paragraph 1 in
respect of the Owner A Exterior Common Area.

3, Net Capitalized Cost of Replacement

a) Owner A shall pay 97% of the Net Capitalized Cost ¢f Rezlacement of the Owner A Exterior
Common Area.

b) Owner B shall pay 2% of the Net Capitalized Cost of Replaceraent.of the Owner A Exterior
Common Area.

C) Owner C shall pay 1% of the Net Capitalized Cost of Replacement of the'O'wner A Exterior
Common Area.
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EXHIBIT 9.1

Maintenance of Owner A Service Elevator

1. Description of Services. Owner A shall perform Maintenance of the Owner A Service Elevator and
the Owner A Elevator Shaft that houses the Owner A Service Elevator. Owner A shall perform such
Maintenance at such times as is necessary to keep the Owner A Service Elevator and such Owner A
Elevator Shaft in good and safe working 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 involve ordinary or extraordinary repairs or replacements, necessary to keep the same
in safe first-class working order and condition, howsoever the necessity or desirability thereof may
arisz, and whether or not necessitated by wear, tear, obsolescence, defects or otherwise.

2. Opecatuig Expenses.
a) Owrner A shall pay 97% of the Operating Expenses of the services described in Paragraph 1.
b) Owner b snall pay 2% of the Operating Expenses of the services described in Paragraph 1.
c) Owner C shall pzy 1% the Operating Expenses of the services described in Paragraph 1.

3. Net Capitalized Cost of Repisce nent

a) Owner A shall pay 97% of the N1 Capitalized Cost of Replacement of the Owner A Service
Elevator.

b) Owner B shall pay 2% of the Net Capital’zed Cost of Replacement of the Owner A Service
Elevator.

¢) Owner C shall pay 1% of the Net Capitalized Cost of Replacement of the Owner A Service
Elevator.
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EXHIBIT 9.1

Maintenance of Owner B South Terrace Easement Area

1. Description of Services. Owner B shall perform Maintenance of the Owner B South Terrace
Eascment Area, including, without limitation, all paving, landscaping, and lighting located in the
Owner B South Terrace Easement Area. Owner B shali perform such Maintenance at such times as
1s necessary to keep the Owner B South Terrace Fasement Area in good and safe working 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 involve ordinary or extraordinary repairs or
replacements, necessary to keep the same in safe first-class working order and condition, howsoever
the necessity or desirability thereof may arise, and whether or not necessitated by wear, tear,
ubseiescence, defects or otherwise.

2. Operatirng Bxpenses. Owner B shall pay 100% of the Operating Expenses of the services described
in Paragrapl. 1.

3. Net Capitalized ’sst of Replacement. Owner B shall pay 100% of the Net Capitalized Cost of
Replacements at the rwner B South Tetrace Easement Area.
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EXHIBIT 9.1¢h)

Maintenance of Owner C South Terrace Easement Area

1. Description of Services. Owner C shall perform Maintenance of the Owner C South Terrace
Easement Area, including, without limitation, all paving, landscaping, and lighting located in the
Owner C South Terrace Easement Area. Owner C shall perform such Maintenance at such times as
is necessary to keep the Owner C South Terrace Easement Area in good and safe working 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 involve ordinary or extraordinary repairs or
replacements, necessary to keep the same in safe first-class working order and condition, howsoever
the necessity or desirability thereof may arise, and whether or not necessitated by wear, tear,
obisoluscence, defects or otherwise.

2. Operatiug Fxpenses. Owner C shall pay 100% of the Operating Expenses of the services desctibed
in Paragrapn .

3. Net Capitalized Cost of Replacement. Owner C shall pay 100% of the Net Capitalized Cost of
Replacements at the Owaer C South Terrace Easement Area.

L:\MARY\aner\Operating Declaration\Operating Declaration V05 MBK.doc




(0513822163 Page: 98 of 121

UNOFFICIAL COPY

EXHIBIT 9.1(i)

Maintenance of Owner B and Owner C Gas Suppk Systems

L. Description of Services. Owner B shall perform Maintenance of the Owner B Gas Submeter and
Facilities that distribute gas service solely within the Owner B Building (collectively, the “Qwner B
Gas Supply System™). Owner C shall perform Maintenance of the Owner C Gas Submeter and the
Facilities that distribute gas service solely within the Owner C Building (collectively, the “Owner C
Gas Supply System™). Such Maintenance shall be performed at such times as is necessary to keep the
Owner B Gas Supply System and the Owner C Gas Supply System in good and safe working order
and condition. Such Maintenance shall include all repairs or replacements of, in, on, under, within,
upeitor about such property, whether said repairs or replacements involve ordinary or extraordinary
repairs or replacements, necessary to keep the same in safe first-class working order and condition,
howsozver the necessity or desirability thereof may arise, and whether or not necessitated by wear,
tear, obseiescence, defects or otherwise.

2. Operating Experses. Owner B shall pay 100 % of the Operating Expenses of the services related to
the Owner B Gas Supply System. Owner C shall pay 100% of the Operating Expenses of the
services related to the'Owper C Gas Supply System.

3. Net Capitalized Cost of Replacement. Owner B shall pay 100 % of the Net Capitalized Cost of
Replacement of the Owner B (las Supply System. Owner C shall pay 100 % of the Net Capitalized
Cost of Replacement of the Owndr € Gas Supply System.
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EXHIBIT 9.1(j

Maintenance of Shared Facilities Mechanical Rooms and Shared Mechanical Chases

1. Description of Services.

Owner A shall perform Maintenance of the Shared Facilities Mechanical Rooms and Facilities and
Shared Facilities located therein, the area servicing and appurtenant to the Shared Facilities
Mechanical Rooms, and the Shared Mechanical Chases. Owner A shall perform such Maintenance at
such times as is necessary to keep such mechanical rooms and mechanical chases in good and safe
order and condition and shall make all repairs or replacements of, in, on, under, within, upon or about
suzh mechanical rooms and mechanical chases, whether said repairs or replacements involve ordinary
or catraordinary repairs or replacements, necessary to keep the same in safe first-class order and
condition, howsoever the necessity or desirability thereof may arise, and whether or not necessitated
by wear; war, obsolescence, defects or otherwise. Owner A shall keep the Shared Facilities
Mechanica: Rooms on the Owner A Property and the areas in and around such Shared Facilities
Mechanical Rocins clear and free of obstructions, barricades and other impediments to access
through and use o.fsuch mechanical rooms.

2. Operating Expenses.
a) Owner A shall pay 9/% ¢f the Operating Expenses of the services described in Paragraph 1.
b) Owner B shall pay 2% of tli¢ Uperating Expenses of the services described in Paragraph 1.
c) Owner C shall pay 1% of the Operaung Expenses of the services described in Paragraph 1.

3. Net Capitalized Cost of Replacements.

a) Owner A shall pay 97% of the Net Capitalized Costs of Replacement of the Facilities
described in Paragraph 1.

b) Owner B shall pay 2% of the Net Capitalized Cost of Replazement of the Facilities described
in Paragraph 1.

c) Owner C shall pay 1% of the Net Capitalized Cost of Replacement of f.e Facilities described
in Paragraph 1.
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EXHIBIT 9.1(k)

Maintenance of Tower Building Basement Level Commercial Access Corridor

1. Description of Services.

Owner A shall perform Maintenance of the Tower Building Basement Level Commercial Access
Corridor, Owner A shall perform such Maintenance at such times as is necessary to keep such area in
good and safe order and condition and shall make all repairs or replacements of, in, on, under, within,
upon or about such area for which such Owner is responsible, whether said repairs or replacements
involve ordinary or extraordinary repairs or replacements, necessary to keep the same in safe first-
class'order and condition, howsoever the necessity or desirability thereof may arise, and whether or
not necessitated by wear, tear, obsolescence, defects or otherwise. Owner A shall keep the Tower
Building Bisement Level Commercial Access Corridor clear and free of obstructions, barricades and
other impeirients to access through and use of such corridor.

2. Operating Expepzes.
a) Owner A shall pay 97% of the Operating Expenses of the services described in Paragraph 1.

b) Owner B shall pay 2% of the Operating Expenses of the services described in Paragraph 1.

c) Owner C shall pay 1% of tiie Oyerating Expenses of the services described in Paragraph 1,
3. Net Capitalized Cost of Replacements.

a) Owner A shall pay 97% of the Net Capitalized Costs of Replacement of the Facilities
described in Paragraph 1.

b) Owner B shall pay 2% of the Net Capitalized Cost of Kenlacement of the Facilities described
mn Paragraph 1.

c) Owner C shall pay 1% of the Net Capitalized Cost of Replacernent of the Facilities described
in Paragraph 1.
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