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DECLARATION OF COVENANTS, CONDITIONS,
RESTRICTIONS AND EASEMENTS FOR
THE STATE RANDOLPH DEVELOPMENT

THIS DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND
EASEMENTS FOR THE STATE RANDOLPH DEVELOPMENT (the "Declaration”) is made and
entered into as of the 1st day of October, 2007, by SMITHFIELD PROPERTIES XX, L.L.C., an
Illinois limited liability company (the "Declarant™).

RECITALS:
A. The terms used in these Recitals, if not otherwise defined in the Recitals, shall have the
meanings set forth ‘n Article 2 hereof,
B. Declaraut.is the owner of the Total Parcel.
C. The Total-Idrcel is improved with a Butlding comprised of: (i) the Retail Parcel

encompassing substantially all of £n= first and second floors (excluding the lobby that is part of the
Joffrey Parcel); (if) the Joffrey Paicel Zucompassing the third and fourth floors (including a mezzanine to
be constructed between the third and fourth floors of the Building as part of the improvements to the
Joffrey Portion) and a portion of the first flons (for its lobby); and (iii) the Condominium Parcel
encompassing the basement and floors numbcr=d.5-8 and 9-33 (there is no floor numbered 13).

D. The Retail Parcel, the Condominium Parcel and the Joffrey Parcel will depend upon the
other, to some extent, for structural support, utility services, ingress and egress, and other facilities and
components necessary to the efficient operation and intendé? use of the Retail Parcel, the Condominium
Parcel and the Joffrey Parcel.

E. Declarant desires by this Declaration to provide for the cfficient operation of each
respective portion, estate and interest in the Total Parcel, to assure the harionious relationship of the
Owner of each such respective potion, estate or interest in the Total Parcei, uid to protect the respective
values of each such portion, estate and interest in the Total Parcel, by providing for, declaring and
creating (i) certain easements, covenants, and restrictions against and affecting the Condominium Parcel
which will be binding upon each present and future Owner of the Condominium Parcel, or of any potion
thereof or interest or estate therein, and which will inure to the benefit of each of the presértand future
Owners of the Retail Parcel and the J offrey Parcel, or of any potion thereof or interest or'esinta therein to
the extent provided herein, (ii) certain easements, covenants, and restrictions against and affectiag the
Retail Parcel, which will be binding upon each present and future Owner of the Retail Parcel, or of any
potion thercof or interest therein, and which will inure to the benefit of each of the present and future
Owner of the Condominium Parcel and the J offrey Parcel or of any potion thereof or interest or estate
therein, to the extent provided herein, and (iii) certain casements, covenants, and restrictions against and
affecting the Joffrey Parcel, which will be binding upon each present and future Owner of the Joffrey
Parcel, or of any potion thereof or interest therein, and which will inure to the benefit of each of the
present and future Owner of the Condominium Parcel and the Retail Parcel or of any potion thereof or
interest or estate therein, to the extent provided herein.

NOW, THEREFORE, Declarant hereby declares that the Total Parcel 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 declares that each of the following easements,
covenants, conditions, restrictions, burdens, uses, privileges and charges created hereunder shall exist at
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all times hereafter amongst, 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 or estate tn, the
Total Parcel and each of the foregoing shall run with the land subject to this Declaration.

ARTICLE 1
INCORPORATION OF RECITALS

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

ARTICLE 2
DEFINITIONS

(1) "AAA" shall mean the American Arbitration Association.

(ii) "Act" mezas the Condominium Property Act of the State of Illinots 765 ILCS 605/1 et
5€q., as amended from tima 10 time.

(iii)  "Allocation Percentage" means the percentage of a particular operating cost allocated to
the Owners as set forth on the Allocation Schedule, which percentages are subject to adjustment as
provided herein. The portion allocable to 42 Owner of the Retail Parcel for a particular cost is referred to
herein as the “Applicable Retail Percentage,” the portion allocable to the Owner of the J offrey Parcel
for a particular cost is referred to herein as the ¢ Apzliicable Joffrey Percentage,” and the portion
allocable to the Owners of the Condominium Parcel for a particular cost is referred to herein as the
“Applicable Condominium Percentage” For example, the Applicable Retail Percentage is 9.5% for
extermination, but 60.0% for loading dock maintenance ard s=oair. The portion allocable to an Owner for
a particular cost is referred to herein as the “Applicable Percer.iage” for such Owner.

(iv) "Allocation Schedule" means the Schedule attache | heleto as Exhibit D and
incorporated herein, as may be revised from time to time as reflected trérgin, pursuant to which various
operating costs are allocated between the Owners. Not all operating costs a7¢ o allocated, as specifically
provided in the text hereof,

v) "Architect” shall have the meaning set forth in Article 15 hereof,

(vi)  "Assessor” shall mean the Assessor of Cook County, Iltinois.

(vi)  "Award" shall mean the award, damages, or just compensation resulting from tiie taking
by condemnation of a portion of the Total Parcel.

(viii)  “"Basement” shail mean the below grade levels owned by the Owner of the Condominium
Parcel.

(ix)  "Building" shall mean the thirty-two (32) story multi-use building located on the Total
Parcel.

(x) "Common Elements" means all portions of the Total Parcel submitted from time to time
to the Act pursuant to the Condominium Declaration except the Units.
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(xi)  "Common Walls, Floors and Ceilings" means all common structural and partition
walls, floors and ceilings now or hereafter adjoining the Retail Parcel, the J offrey Parcel and the
Condominium Parcel, or located on one parcel but forming the walls, floors or ceilings of an adjoining
parcel.

(xii)  "Condominium Association” means an Illinois not-for-profit corporation to be formed
for the purpose of administering the Condominium Property pursuant to the Act.

(xiii) "Condominium Common Facilities" means all Facilities equipment and areas now or
hereafter located within the Condominium Parcel and intended generally for the common use of the
tenants or occupants of the Condominium Parcel.

(x1v) _~"Condominium Declaration" means any declaration of condominium ownership and of
easements, restrict'ons, covenants and by-laws which submits any portion of the Total Parcel to the
provisions of the Act’ as may be amended from time to time,

(xv)  "Condominium Improvements" means all improvements now or hereafter constructed
within and upon the Condexsitnium Parcel or hereafter located on, within or forming a part of any
Condominium Property. In the'everiof any reconstruction of the Condominium Improvements pursuant
to Articles 10 or Article 14, the Condeuginium Improvements shall include any such improvements
reconstructed on the Condominium Parce!

(xvi) "Condominium Parcel" meqr4 that portion of the Total Parcel legally described on
Exhibit B attached hereto.

(xvii) "Condominium Passenger Elevator" r.cans any Passenger Elevator providing or to
provide service to the Condominium Improvements (ana thie s2cond floor of the Retail Parcel) from the
first floor of the Building, which shall be owned by the Owncrof the Condominium Parcel.

(xviii) "Condominium Property” means any portion of tl'e Total Parcel from and after its
submission to the Act and so long as it has not been withdrawn from the Act,

(xix)  "Creditor Owner", except where otherwise defined hereunder iif a specific context,
means an Owner to which a payment of money or other duty or obligation is owe( under this Declaration
by another Owner which has failed to make such payment or to perform such duty o obiigation as and
when required hereunder.

(xx)  "Declarant” means Smithfield Properties XX, L.L.C., its successors and assigis
(including, without limitation, any Mortgagee succeeding to the rights of Smithfield Properties XX,
L.L.C. under this Declaration pursuant (o a collateral assignment of its rights hereunder) and any other
person or entity designated by a Declarant to be the Declarant,

(xxi)  "Declaration" means this Declaration of Covenants, Conditions, Restrictions and
Easements, including all exhibits, amendments and supplements hereto, as may be amended from time to
time,

(xxii) "Default Rate” means the interest rate applicable to any sums owed by a Defaulting
Owner to a Creditor Owner pursuant to this Declaration as further described in Section 11.4 hereof,
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(xxii1) "Defaulting Owner", except where otherwise defined hereunder in a specific context,
means an Owner which has failed to make a payment of money owed under this Declaration to another
Owner or to perform any of its duties or obligations as and when required hereunder.

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

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

(xxvi) "Emergency Situation" means a situation impairing or imminently likely to impair
structural sapport of the Building or causing or imminently likely to cause bedily injury to persons or
substantial physical damage to the Total Parcel or any part thereof or any property in, on, under, within,
upon or about (he Total Parcel. The duration of an Emergency Situation shall be deemed to include the
time reasonably uecessary to remedy the Emergency Situation.

(xxvi1) "Facilitizs” means all components of the chilled and heating hot water, condenser water,
central air handling and fan, temoerature control, domestic water, fire protection, sanitary waste, storm
water, electrical, gas, life safety.c2ble television system, master antenna, emergency power, telephone,
clevator, loading dock, trash remova'aiid other utility systems now or hereafter forming a part of the
Total Parcel and designed or utilizea to furnish utility and other services to any portion of the Total
Parcel, including but not limited to: air int2ke valves and ducts, annunciators, antennae, boilers, boxes,
brackets, cabinets, cables, chutes, coils, comprctors, compressors, computers, conduits, controls, control
centers, cooling towers, couplers, dampers, devices; ducts, elevator cars, elevator rails, equipment, fans,
fixtures, generators, grease traps, hangers, heat traces. heat exchangers, indicators, junctions, lines,
machines, meters, motors, outlets, panels, pipes, punrs, zadiators, risers, starters, switches, switchboards,
systems, tanks, transformers, valves, wiring and the like.

(xxviii) "Freight Elevator" means that certain freight sievator providing or to provide service to
each floor of the Building, which Freight Elevator is or shall be ov/ned by the Owner of the Retail Parcel.

(xxix) "Improvements" means the Retail Improvements, the Joffiey Improvements and
Condominium Improvements.

(xxx) "Indemmifying Owner" shall have the meaning set forth in Sectio 17, hereof,

(xxxi) "Indemnitee” shall have the meaning set forth in Section 7.3 hereof.

(xxxii) "Joffrey Improvements" means all improvements now or hereafter construcied within
and upon the Joffrey Parcel. In the event of any reconstruction of the J offrey Improvements pursuant to

Article 10 or Article 14, the Joffrey Improvements shall include any improvements reconstructed on the
Joffrey Parcel.

(xxxiii) "Joffrey Parcel" shall mean that portion of the Total Parcel legally described on Exhibit
C-2 attached hereto, including the lobby portion on the first floor of the Building and the Joffrey
Passenger Elevator.

(xxxiv) "Joffrey Passenger Elevator" means any Passenger Elevator providing or to provide
service to the Joffrey Improvements from the first floor of the Building, which shall be owned by the
Owner of the Joffrey Parcel.
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(xxxv) "Maintenance" means and includes operating, Mmaintaining, repairing, reconditioning,
refurbishing, reconfiguring, inspecting, testing, cleaning, painting, installing and replacing when
necessary or desirable Facilities or such other portions of the Improvements and includes the right of
access to and the right to remove from the Improvements portions of such Facilities for any of the above
purposes, subject, however, to any limitations set forth elsewhere in this Declaration,

(xxxvi) "Mechanics Lien Act” means the Mechanics Lien Act of the State of Illinois 770 ILCS
60/0.01 et seq., as may be amended from time to time.

(xxxvii) "Mortgage" means a bona fide mortgage or trust deed in the nature of a first mortgage
on any Parcel.

(xxxviit) "Mortgagee" means a bank or other institutional lender holding a Mortgage on either
the Retail Parcel <t tie Joffrey Parcel.

(xxxix) "Non-Pe:forming Owner" shall mean an Owner which fails to perform its obligations
pursuant to this Declaraticii as described in Section 13.1 hereof

(xI) "Owner" means eitha the Owner of the Condominium Parcel, the Owner of the Retail
Parcel or the Owner of the Joffrey Parcel-as the context requires. "Owners" means the Owner of the
Condominium Parcel, the Owner of the R<tsil Parcel and the Owner of the Joffrey Parcel, as the context
may require.

(xli)  "Owner of the Condominium Parcel” means the person or entity (or persons or entities
if more than one) at any time in question, holding fee siipple title to the Condominium Parcel. If and so
long as the Condominium Parcel, or any portion thereof has‘been submitted to and remains subject to the
provisions of the Act, the Owner of the Condominium Parcei. Jr such portion thereof, shall mean
collectively all of the Unit Owners in and to the Condominium Sarcel (or such portion subject to the Act)
and not individually,

(xti)  "Owner of the Joffrey Parcel” means the person or eniity(or persons or entities if more
than one) at any time in question holding fee simple title to the Joffrey Parcel.

(xliti) "Owner of the Retail Parcel" means the person or entity (or persois o entities if more
than one) at any time in question holding fee simple title to the Retail Parcel,

(xliv} "Parcels" means the Retail Parcel, the Joffrey Parcel and the Condominiumn; Paivel,
collectively.

(xlv)  "Passenger Elevator" means any passenger elevators including any Condominium
Passenger Elevator, the Retail Passenger Elevator and the J offrey Passenger Elevator.

(xlvi) "Recorder" means the Recorder of Deeds of Cook County, Illinois.

(xlvii} "Retail Improvements" means ali improvements now or hereafter constructed within
and upon the Retail Parcel. In the event of any reconstruction of the Retail Improvements pursuant to
Article 10 or Article 14, the Retail Improvements shail include any improvements reconstructed on the
Retail Parcel.
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(x1viii} "Retail Parcel” shall mean that portion of the Total Parcel legally described on Exhibit
C-1 attached hereto.

(xlix) "Retail Passenger Elevator" means any Passenger Elevator (other than a Condomirium
Passenger Elevator) providing or to provide service to the Retail Improvements between the first and
second floors of the Building, which shall be owned by the Owner of the Retail Parcel,

)] "Substantial(ly) Damage(d)" means that (i) with respect to the Condominium Parcel,
that in excess of fifty (50%) percent of the Condominium Parcel has been damaged by fire or other
casualty, (ii) with respect to the Retail Parcel, that in excess of fifty (50%) percent of the Retail Parce] (or
any demised premises leased to a tenant in the Retail Parcel) has been damaged in excess of fifty (50%)
percent of spCh area and the time required to substantially complete the repair to the Retail Parcel (or
demised premis~s) will exceed two hundred twenty (220) days from the date of the occurrence, and (iii)
with respect to t'ie Toffrey Parcel, that in excess of fifty (50%) percent of the Joffrey Parcel has been
damaged and the tiine' required to substantially complete the repair to the Joffrey Parcel will exceed two
hundred twenty (220) days from the date of the occurrence.

(i) “Total Par e1" means the land, property and space legally described on Exhibit A
attached hereto,

(li)  "Unit" means any postion of the Total Parcel submitted to the Act described as a "Unit"
in a Condominium Declaration.

(liii)  "Unit Owner" means the perscn orgarsons whose estates or interests, individually or
collectively aggregate fee simple ownership of a Unit Ownership.

(liv)  "Unit Ownership" means a part of any peition of the Total Parcel submitted to the Act
consisting of one Unit and the undivided interest in the Comrton Elements attributable thereto,

(v)  "Unavoidable Delay” shall have the meaning set fcrth in Article 13 hereof.

ARTICLE 3
SPECIFIC EASEMENTS IN FAVOR OF PARCELR

31 offrey Parcel and Retail Parcel Easements in Favor of Condominiv:n Percel. The
following perpetual Easements in, to, under, over, upon, through and about the Retail Parcel s the
Joffrey Parcel, as applicable, in favor of the Condominium Parcel are hereby granted, reserved, declared
and created (the term "Granted" or "granted" as hereinafter used in describing Easements shalj be
deemed to mean "granted, reserved, declared and created"):

(a) A non-exclusive Easement in and to all structural members, footings, caissons,
foundations, columns and beams, Facilities and any other supporting components now or hereafter
located in or constituting a part of the Retail Parcel or the J offrey Parcel, as applicable, for the support of
the Condominium Improvements.

(b) A non-exclusive Easement in, to, over, under, across and upon certain areas of the Retail
Parcel or the Joffrey Parcel, as applicable, for the purpose of installation, operation, maintenance, repair,
replacement, removal and relocation of storm sewer lines, sanitary sewer pipes, water and gas mains,
electric power lines, telephone and cable lines, and other utility lines which serve the Condominium
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Improvements. The installation of any utility lines shall be subject, as to location, to the approval of the
Owner of the Retail Parcel and the Owner of the J offrey Parcel, if applicable, which approval shall not be
unreasonably withheld, conditioned or delayed.

{c) A non-exclusive Easement for the use for their intended purposes of all Facilities now or
hereafter located in the Retail Improvements or the J offrey Improvements, as applicable, and now or
hereafter connected to Facilities now or hereafter located in the Condominium Improvements, and any
replacements thereof, which provide or shall be necessary or desirable to provide the Condominiym
Parcel with any utilities or other services or which may otherwise be necessary or desirable to the
operation and use and enjoyment of the Condominium Improvements, except to the extent any such
Facilities (e.g., chilled water) are provided separately and directly to each of the Condominium Parcel, the
Retail Parceland the J offrey Parcel. In the event the Condominium Association desires to cancel the
Chilled Water Szrvice Agreement entered into by the Owner of the Condominium Parcel, then chillers
will be required <o be installed for the Condominium [mprovements at a location approved by the Owners
of the Joffrey Parcl 2nd the Retail Parcel and at the sole cost and expense of the Owners of the
Condominium Parcel!

(d) A non-exclisive Easement permitting encroachments of any part of the Condominium
Improvements upon any part of th: Retail Parcel or the Joffrey Parcel, as applicable, in the event and to
the extent that, by reason of the origin=i-construction of the Condominium Improvements or any
reconstruction or replacement authorized hy the terms of this Declaration of any part of the Condominium
Improvements or the subsequent settleméns o shifting of any part of the Condominium Improvements,
any part of the Condominium Improvements ¢réroaches or shall hereafter encroach upon any part of the
Retail Parcel or the Joffrey Parcel, as applicablz. Such Easement permitting encroachments shall exist
only as long as the encroaching portion of the Condommium Improvements continues to exist.

(e) A non-exclusive Easement for ingress andegress (and, where reasonably necessary,
Maintenance) for persons, material and equipment over, on, zcross and through the Retail Parcel or the
Joffrey Parcel, as applicable, to the extent necessary (o permit.the Construction, equipping, fixturing and
furnishing of the Condominium Parcel and the Maintenance of the Condominium Parcel as required or
permitted pursuant to this Declaration, or as necessary in an Emergency Sitnation, or to the extent
reasonably necessary to exercise the Easements set forth in this Section 3:1 41 to provide structural
support required by Article 6 hereof.

(f) A non-exclusive Easement for ingress and egress including pedestrizn ard vehicular
traffic over, on and across those walkways, doorways, passageways, stairs, stairwells, eievators and
elevator shafts located in the Retail Parcel or the Joffrey Parcel, as applicable, required of necossary to
permit access to the Condominium Improvements. The foregoing easement for ingress and egres)shall
include, without limitation, certain corridors and stairways located in the Building which contain both
Retail Parcel and/or Joffrey Parcel space and Condominium Parcel space.

(g) A non-exclusive Easement for the use of the elevator pits, shafts and rails attached
thereto now or hereafter located in or passing through the Retail Parcel or the J offrey Parcel, as
applicable,, which elevator pits, shafts and rails house and guide the Freight Elevator and any
Condominium Passenger Elevators.

(h) A non-exclusive Easement for ingress, egress and access to, and the use of, the loading
docks, service areas, delivery entrances, trash compactor room and related corridors, facilities and
equipment located or to be located in the interior and exterior portions of the Retail Parcel for shipping,
receiving, trash collection and removal, delivery, loading, unloading and similar purposes. In exercising
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the Easements granted pursuant to this Section, the Owners of the Condominium Parcel and the Retail
Parcel shall adhere to reasonable rules and regulations established by the Owner of the Retail Parcel for
the use of the loading docks and related facilities.

(i) A non-exclusive Easement in, to, over, under, across and upon such portions of the Retail
Parcel or the Joffrey Parcel, as applicable, as may be reasonably necessary to carry out the intent of this
Agreement and to provide the necessary services and other items referred to herein.

32 Condominium Parcel Easements in Favor of Joftrey Parcel and Retail Parcel. The

following perpetual Easements in, to, under, over, upon, through and about portions of the Condominium
Parcel in favor of the Joffrey Parcel and the Retail Parcel, as applicable, are hereby granted:

(a) A non-exclusive Easement in and under the Condominium Parcel to the extent reasonably
necessary to perini the construction, reconstruction, equipping, and maintenance of structural members,
walls, ceilings, an ary other supporting components of the Retail Improvements or the Joffrey
Improvements, as apylicable.

(b) A non-exclisive Easement in, to, over, under, across and upon certain areas of the
Condominium Parcel for the purpossof installation, operation, maintenance, repair, replacement, removal
and relocation of storm sewer lines, seuiiAry sewer pipes, water and gas mains, electric power lines,
telephone and cable lines, and other wilitv lines which serve the Retail Improvements or the Joffrey
Improvements, as applicable. The instaliatien of any utility lines shall be subject, as to location, to the
approval of the Owner or Owners of the Condeinium Parcel which approval shall not be unreasonably
withheld, conditioned or delayed.

(c) A non-exclusive Easement for the us.for their intended purposes of all Facilities now or
hereafter connected to Facilities now or hereafter located - tize Condominium Parcel, and any
replacements thereof, which provide or shall be necessary or«tesirable to provide the Retail
Improvements or the Joffrey Improvements, as applicable, with aity utilities or other services or which
may otherwise be necessary or desirable to the operation, use and erjoyraent of the Retail Improvements
or the Joffrey Improvements, as applicable, except to the extent any suel) Facilities (e.g., chilled water)
are provided separately and directly to each of the Condominium Parcel, the'Reiail Parcel and the Joffrey
Parcel.

(d) A non-exclusive Easement, permitting encroachments of any part of the Retail
Improvements or the Joffrey lmprovements, as applicable, upon any part of the Condoiniuiin Parcel in
the event and to the extent that, by reason of the original construction of the Refai] Improveircats or the
Joffrey Improvements, as applicable, or any reconstruction or replacement authorized by the te:im; of this
Declaration of any part of the Retail Improvements or the Joffrey Improvements, as applicable, or the
subsequent settlement or shifting of any part of the Retail Improvements or the J offrey Improvements, as
applicable, any part of the Retail Improvements or the Joffrey Improvements, as applicable, encroaches or
shall hereafter encroach upon any part of the Condominium Parcel. Such Easement permitting
encroachments shall exist only as long as the encroaching portion of the Retail Improvements or the
Joffrey Improvements, as applicable, continues to exist.

(e) A non-exclusive Easement for ingress and egress (and where reasonably necessary,
Maintenance) for persons, material and equipment over, on, across and through the Condominium Parce]
to the extent reasonably necessary to permit the construction, equipping, fixturing and furnishing of the
Retail Improvements or the Joffrey Improvements, as applicable, and the Maintenance of the Retail
Improvements or the Joffrey Improvements, as applicable, as required or permitted pursuant to this
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Declaration, or as necessary in an Emergency Situation, or to the extent reasonably necessary to exercise
the Easements set forth in this Section 4.1 or to provide structural support required by Article 6 hereof.

(H A non-exclusive Easement for ingress and egress including pedestrian and vehicular
traffic over, on and across those driveways, walkways, ramps, doorways, passengerways, stairways and
corridors located in the Condominium Parcel required or necessary to permit access to the Retail
Improvements or the J offrey Improvements, as applicable, elevator shafts and penthouses, mechanical
components, or the roof areas of the Building.

(2) A non-exclusive Easement for the use of the elevator shafts, rails, and penthouses
attached thereto now or hereafter located in or passing through the Condominium Parcel, which elevator
shafts, rails. «ind penthouses house, guide or affect the use of the Freight Elevator and the Passenger
Elevators, and 2 to the Retail Parcel, such a non-exclusive Easement to serve the second floor of the
Retail Parcel.

(h) A noh-exelusive Easement for ingress and egress to the roof areas of the Building for
access to Facilities serving the Retail Parcel or the Jotfrey Parcel, as applicable, and the maintenance,
repair and replacement ther{f, as necessary, including without limitation the right of the Owner of the
Retail Parcel and any tenant thererf ‘o install telecommunications equipment thereon serving the Retail
Parcel subject to the terms of any such icase, and as to each Owner of the Retail Parcel and the Joffrey
Parcel, subject to Exhibit Z attached heretn,

(1) A non-exclusive Easement i, <o, over, under, across and upon the basement of the
Building for access to any Facilities serving the Retai! Parcel or the Joffrey Improvements, as applicable,
and the Freight Elevator and any Retail Passenger Elevator or any J offrey Passenger Elevator and related
appurtenances located therein..

G) A non-exclusive Easement in, to, over, undex. d4vross and upon such portions of the
Condominium Parcel as may be reasonably necessary to carry.o5{the intent of this Agreement and to
provide the necessary services and other items referred to herein.

3.3 Retail Parcel Easements in Favor of Joffre Parcel. The 1ol iowing perpetual
Easements in, to, under, over, upon, through and about portions of the Retail Farca| in favor of the Joffrey
Parcel are hereby granted:

(a) A non-exclusive Easement in and under the Retail Parcel to the extent reasauably
necessary to permit the construction, reconstruction, equipping, and maintenance of struciv:a! members,
walls, ceilings, and any other supporting components of the Joffrey Improvements.

(b) A non-exclusive Easement in, to, over, under, across and upon certain areas of the Retail
Parcel for the purpose of instailation, operation, maintenance, repair, replacement, removal and relocation
of storm sewer lines, sanitary sewer pipes, water and gas mains, electric power lines, telephone and cable
lines, and other utility lines which serve the Joffrey Improvements. The installation of any utility lines
shall be subject, as to location, to the approval of the Owner or Owners of the Retail Parcel which
approval shall not be unreasonably withheld, conditioned or delayed.

(c) A non-exclusive Easement for the use for their intended purposes of all Facilities now or
hereafter connected to Facilities now or hereafter located in the Retail Parcel, and any replacements
thereof, which provide or shall be necessary or desirable to provide the J offrey Improvements with any
utilities or other services or which may otherwise be necessary or desirable to the operation, use and
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enjoyment of the Joffrey Improvements, except to the extent any such Facilities (¢.g., chilled water) are
provided separately and directly to each of the Condominium Parcel, the Retail Parcel and the ] offrey
Parcel.

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

(e) A non-exclusive Easement for ingress and egress (and where reasonably necessary,
Maintenance) foi parsons, material and equipment over, on, across and through the Retail Parcel to the
extent reasonably recussary to permit the construction, equipping, fixturing and furnishing of the Joffrey
Improvements and th¢ Maintenance of the J offrey Improvements as required or permitted pursuant to this
Declaration, or as necessary in an Emergency Situation, or to the extent reasonably necessary to exercise
the Easements set forth in-this Section 3.3 or to provide structural support required by Article 6 hereof.

(f) A non-exclusive Easenweat for ingress and egress including pedestrian and vehicular
traffic over, on and across those driveways, walkways, ramps, doorways, passengerways, stairways and
corridors located in the Retail Parcel requiredor necessary to permit access to the Joffrey Improvements,
elevator shafts and penthouses, mechanical components, or the roof areas of the Building,

() A non-exclusive Easement for the ise of the elevator shafts, rails, and penthouses
attached thereto now or hereafter located in or passing theough the Retail Parcel, which elevator shafts,
rails, and penthouses house, guide or affect the use of the Freight Elevator and the Passenger Elevators.

() A non-exclusive Easement for ingress and egre<s o the roof areas of the Building for
access to Facilities serving the Joffrey Parcel and the maintenance, 12pai: and replacement thereof, as
necessary, in compliance with Exhibit Z attached hereto.

(i) A non-exclusive Easement in, to, over, under, across and upoa the basement of the
Building for access to any Facilities serving the Joffrey Improvements and the Frc ight Elevator and any
Joffrey Passenger Elevator and related appurtenances located therein..

() A non-exclusive Easement in, to, over, under, across and upon such porticis-of the
Retail Parcel as may be reasonably necessary to carry out the intent of this Agreement and to'piovide the
necessary services and other items referred to herein.

34 offrey Parcel Easements in Favor of Retail Parcel The following perpetual
Easements in, to, under, over, upon, through and about portions of the Joffrey Parcel in favor of the Retail
Parcel are hereby granted:

(a) A non-exclusive Easement in and under the J offrey Parcel to the extent reasonably
necessary to permit the construction, reconstruction, equipping, and maintenance of structural members,
walls, ceilings, and any other supporting components of the Retail Improvements.

(b) A non-exclusive Easement in, to, over, under, across and upon certain areas of the J offrey
Parcel for the purpose of installation, Operation, maintenance, repair, replacement, removal and relocation

10
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of storm sewer lines, sanitary sewer pipes, water and gas mains, electric power lines, telephone and cable
lines, and other utility lines which serve the Retail Improvements. The installation of any utility lines
shall be subject, as to location, to the approval of the Owner or Owners of the Joffrey Parcel which
approval shall not be unreasonably withheld, conditioned or delayed.

(c) A non-exclusive Easement for the use for their intended purposes of all Facilities now or
hereafier connected to Facilities now or hereafter located in the Joffrey Parcel, and any replacements
thereof, which provide or shall be necessary or desirable to provide the Retail Improvements with any
utilities or other services or which may otherwise be necessary or desirable to the operation, use and
enjoyment of the Retail Improvements, except to the extent any such Facilities (e.g., chilled water) are
provided separately and directly to each of the Condominium Parcel, the Retail Parcel and the Joffrey
Parcel,

(d) 4 non-exclusive Easement, permitting encroachments of any part of the Retail
Improvements upan “ny part of the J offrey Parcel in the event and to the extent that, by reason of the
original construction 5r the Retail Improvements or any reconstruction or replacement authorized by the
terms of this Declaration of zny part of the Retail Improvements or the subsequent settlement or shifting
of any part of the Retail Imyovements encroaches or shall hereafter encroach upon any part of the Joffrey
Parcel. Such Easement permitting e:croachments shall exist only as long as the encroaching portion of
the Retail Improvements continues to zxist,

(&) A non-exclusive Easemént far ingress and egress (and where reasonably necessary,
Maintenance) for persons, material and equipinant over, on, across and through the Joffrey Parcel to the
extent reasonably necessary to permit the constiuctiza equipping, fixturing and furnishing of the Retail
Improvements and the Maintenance of the Retail Improvements as required or permitted pursuant to this
Declaration, or as necessary in an Emergency Situaticn 7 to the extent reasonably necessary to exercise
the Easements set forth in this Section 3.4 or to provide straecural support required by Article 6 hereof.

) A non-exclusive Easement for ingress and egre<s ictuding pedestrian and vehicular
traffic over, on and across those driveways, walkways, ramps, doorr vays, passengerways, stairways and
corridors located in the Joffrey Parcel required or necessary to permit aZecss to the Retail Improvements,
elevator shafts and penthouses, mechanical components, or the roof areas-of iz Building.

(g A non-exclusive Easement for the use of the elevator shafts, raiis)and penthouses
attached thereto now or hereafter located in or passing through the Joffrey Parcel, which 2levator shafts,
rails, and penthouses house, guide or affect the use of the Freight Elevator and the Passenge: Elevators.

(h) A non-exclusive Easement for ingress and egress to the roof areas of the Buiidiag for
access to Facilities serving the Retail Parcel and the maintenance, repair and replacement thereof, as
necessary.

(i) A non-exclusive Easement in, to, over, under, across and upon such portions of the

Joffrey Parcel as may be reasonably necessary to carry out the intent of this Agreement and to provide
the necessary services and other items referred to herein.

11
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ARTICLE 4
GENERAL PROVISIONS APPLICABLE TO ALL EASEMENTS

4.1 Each Easement created under Article 3 which provides or requires, for its enjoyment,
ingress and egress on, over, across or through a particular Parcel, shall be subject (except in an
Emergency Situation) to such reasonable limitations as the applicable Owner of such Parcel affected by
such Easement may, from time to time after consultation with the Owners of the other Parcels, impose
with respect to the establishment of limited paths of ingress and egress and limited hours of the day or
days of the week during which such Easements may be used to prevent any unreasonable interference
with the use and operation of the applicable Parcel, and in order to assure the reasonable security of the
applicable Parcel; provided, however, that any such limitations shall not preclude or unreasonably restrict
enjoyment oz vxercise of any Easement.

42 casements provided for, declared or created under Atrticle 3 shall be binding upon the
Owner of the applicatle Parcel, shall run in favor of and inure to the benefit of and be appurtenant to the
other Parcels and each portion thereof.

43 With regara to any portion of the Total Parcel over which Easements have been granted
pursuant to Article 3 hereof, th¢ Ower of that portion of the Total Parcel burdened by such Easement
shall have the right, after consultation with the Owner or Owners benefitted by such Easements, to
relocate any such Easements in the event romparable alternative means can be substituted to insure the
continuation of the benefit granted and sue!s selocation will not result in any cost to or material adverse
affect on the Owner or Owners benefitted b y-6ich easement.

44 The grantee of any Easement herender affecting the Total Parcel or any portion thereof
shall perform any construction, installation and/or Marnteriance pursuant to such Easement in a manner as
to cause as little disturbance in the use and enjoyment of the affected portion of the Total Parcel and
surrounding areas as may be practical under the circumstances Notwithstanding anything to the contrary
herein, the grantee of any Easement affecting the Total Parcel or any portion thereof shall restore or
replace, at its sole cost and expense, the adversely affected portion «f the Total Parcel to substantially the
same condition as existed immediately prior to such construction, insta'i>tion and/or Maintenance. In the
event any grantee of an Easement does not perform the foregoing restoration urreplacement within Sixty
(60) days after written notice from any Owner, the Creditor Owner may, at iis opiion, perform, or cause to
be performed, the necessary restoration or replacement work, and shall be entitlea to recover from the
Defaulting Owner 110% of all costs and expenses incurred in connection therewith [1us interest thereon
as described in Section 11.4 hereof, and the Creditor Owner shail obtain a lien against = rortion of the
Total Parcel owned by the Defaulting Owner to the extent of such unpaid costs and experisss and interest,
subject to and in accordance with Section 11.1 hercof.

4.5 The Easements granted, declared or created pursuant to Article 3 shall benefit the
applicable Owners and their respective tenants, guests and invitees,

4.6 In the event of the submission of the Condominium Parcel or any portion thereof to the
Act, then all of the Easements granted under Section 3.1 hereof shall, with respect to the portion of the
Condominium Parcel so subjected to the Act, inure to the benefit of the Condominium Property and shail
be part of the Common Elements attributable to the Condominium Property if and so long as the
Condominium Property is subject to the Act.

12




0729260064 Page: 14 of 62

UNOFFICIAL COPY

ARTICLE 5
SERVICES

3.1 The Owners of the Condominium Parcel shail be solely responsible for the performance
and implementation of the following services (“Ownership Services”), including the cost thereof uniess
otherwise specified herein, to the extent required and except as hereinafter limited or otherwise provided
herein:

(a) Scavenger Service/Dumpsters. Providing for scavenger service for the Condominium
Parcel and dumpsters and the maintenance thereof,

(b Entrances. Maintenance of all entrances exclusively serving the Condominium Parcel,
including entryv:ays and lobbies serving the Condominium Parcel.

(©) Ranns and Stairways. Maintenance of all ramps and stairways exclusively serving the

Condominium Parcel, and Maintenance of emergency stairs for the benefit of all Owners, except that each
Owner shall be responsible for its Applicable Percentage of such emergency stairs Maintenance costs,
payable as provided in Sectiun 5.5 hereof.

(d) Utilities. Maintenance o all heating, ventilating and air conditioning systems and
utilities located in the Total Parcel excent for any such systems and utilities exclusively servicing the
Retail Parcel or the Joffrey Parcel, as applizeble. To the extent utilities are shared by the Owners, such
services shall be separately metered or submetered and each party shall be solely responsible for the cost
of such utility service, except that separate metering-or submetering for domestic water will not be
provided. The parties agree that each Owner shall pay 1ts Applicable Percentage of the costs of hot water,
sewer and gas. The Owners of the Condominium Parcel shall receive the billing from the service
provider for any such utilities which require apportionmens a:id shall timely submit invoices to the
Owners of the Retail Parcel and the J offrey Parcel, as applicalilz, for the share attributable to the Retail
Parcel and the Joffrey Parcel, as applicable. The Owriers of the Zctail Parcel and the Joffrey Parcel shall
each pay its Applicable Percentage of any such apportioned utilities (o the Owners of the Condominium
Parcel. The Owners of the Condominium Parcel shall be primarily resporsible for payment of any such
apportioned utility bills,

(® Condominium Passenger Elevators. Maintenance of the Condoininium Passenger
Elevator and all costs associated therewith.

() Janitorial/Cleaning. Providing all janitorial and cleaning service for the Condsminium
Parcel at its sole cost and expense.

(g) Window Maintenance and Washing. Maintenance, washing, repair and replacement of
the windows located on the Total Parcel which are part of the Condominium Parcel and are used or usable
by Condominium Owners shall be the sole responsibility of the Owners of the Condominium Parce].

{(h) Exterior Facade. The Owners of the Condominium Parcei shall be responsible for the
maintenance and other costs associated with the exterior facade of all of the floors of the Building above
the fourth (4™ floor.

(i) Landscaping. Maintenance of the green roof above the fourth floor of the Building,
except that each Owner shall be responsible for its Applicable Percentage of such costs, payable as
provided in Section 5.5 hereof.

13
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oM Extermination. Extermination of insects, rodents, vermin and other pests. Each Owner
shall be responsible for its Applicable Percentage of such costs, payable as provided in Section 5.5 hereof.

k) Plumbing Repairs. Maintenance of and repairs to all plumbing systems for the Total
Parcel and supplies therefor, Each Owner shall be responsible for its Applicable Percentage of such
costs, payable as provided in Section 5.5 hereof.

)] Other Services. Any other services required for the use, operation, care and maintenance
of the Condominium Property shall be provided by the Owners of the Condominium Parcel. The Owners
of the Condominium Parcel shall not contract for services required for the use, operation, care and
maintenance i the Total Parcel which are not for the exclusive use of any Parcel and which are not
apportioned as rrovided herein without consultation with and the reasonable consent of the Owners of the
Retail Parcel and thz Joffrey Parcel.

5.2 The Cwaer of the Retail Parcel shall be solely responsible for the performance and
implementation of the follswing services, including the cost thereof unless otherwise specified herein, to
the extent required, except-2s hereinafter limited:

(@) Entrances. Maintenarccof all entryways exclusively servicing the Retail Parcel.

(b) Ramps and Stairways. [4zmt=nance of all ramps and stairways exclusively serving the
Retail Parcel.

(c) Utilities. Maintenance of all heating. ventilating and air conditioning systems and
utilities located in the Total Parcel which exclusively service the Retail Parcel. Shared systems shall be
apportioned as set forth in Section 5.1(d) herein,

(d) Sidewalk Maintepance. Maintenance of all sidevalks and street level pavement adjacent
to the Building, including snow removal, except that each Owner shll be responsible for its Applicable
Percentage of such costs, payable as provided in Section 5.5 hereof.

(&) Elevators. Maintenance of the Retail Passenger Elevator serving the Retail Parcel and the
Freight Elevator, and all costs associated therewith, except that the Owner of the Ketail Parcel shall
contribute the Applicable Retail Percentage of said costs for Maintenance of the Freijzht Elevator, the
Owner of the Joffrey Parcel shall contribute the Applicable Joffrey Percentage of said cosis Zor
Maintenance of the Freight Elevator and the Owners of the Condominium Parcel shall coittribating the
Applicable Condominium Percentage of said costs for Maintenance of the Freight Elevator, pavable in
each case as provided in Section 5.5 hereof.

(f) Janjtorjal/Cleaning. The Owner of the Retail Parcel shall provide all janitorial and
cleaning service for the Retail Parcel at its sole cost and expense.

(g) Window Washing and Maintenance. Maintenance, washing, repair and replacement of
the windows on the Total Parcel which are part of the Retail Parcel and are used or usable by the Retail
Parcel shall be the sole responsibility of the Owner of the Retail Parcel.

(h) Fire Pane| Monitoring/Fire Safety Supplies. Providing for fire panel monitoring and fire
safety systems for the Total Parcel, including supplies, except that each Owner shall be responsible for its
Applicable Percentage of such costs, payable as provided in Section 5.5 hereof.
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(i) Trash Rooms. Deodorization and maintenance of the trash rooms in the basement of the
Building adjacent to the foading docks, except that each Owner shall be responsible for its Applicable
Percentage of such costs, payable as provided in Section 5.5 hereof.

() Loading Dock Area. Maintenance of the loading docks, service areas, delivery entrances,
and related corridors, facilities and equipment [ocated or to be located within the Total Parcel, except that
each Owner shall be responsible for its Applicable Percentage of such costs, payable as provided in
Section 5.5 hereof.

(k) Exterior Facade. The Owner of the Retail Parcel shall be responsible for the maintenance
and other cosis associated with the exterior facade of the first two (2) floors of the Building.

(1) _andscaping. Maintenance of all grade level planters, trees, flowers, shrubs, ground
cover and other lapdsraping and planting materials now or hereafter located or planted in the area
surrounding the Build:ug, »xcluding the green roof over the fourth floor.

(m)  Inspections, Fees and Permits. Obtaining all permits and providing for all required
inspections relating to the constiue.iz; and occupancy of the Total Parcel, including required fees, except

that each Owner shall be responsibile forits Applicable Percentage of such costs, payable as provided in
Section 5.5 hereof.

(n) Other Services. Any other scivices required exclusively for the use, operation, care and
maintenance of the Retail Parcel shall be provided by the Owner of the Retail Parcel. The Owner of the
Retail Parcel shall not contract for services required! for the use, operation, care and maintenance of the
Total Parcel which are not for the exclusive use of the Recsil Parcel, the Joffrey Parcel or the
Condominium Parcely and which are not apportioned as provided herein without consultation with and
the reasonable consent of the Owners of the Condominium Pafed) and the Joffrey Parcel, as applicable.

5.3 The Owner of the Joffrey Parcel shall be solely responsivle for the performance and
implementation of the following services, including the cost thereof unl¢ssotherwise specified herein, to
the extent required, except as hereinafter limited:

(a) Entrances. Maintenance of all entryways exclusively servicing the Joffrey Parcel,

(b) Ramps and Stairways. Maintenance of all ramps and stairways exclusiveivserving the
Toffrey Parcel.

() Utilities. Maintenance of all heating, ventilating and air conditioning systems and
utilities located in the Total Parcel which exclusively service the Joffrey Parcel. Shared systems shall be
apportioned as set forth in Section 5.1(d) herein.

{e) Passenger Elevator. Maintenance of the J offrey Passenger Elevator serving the J offrey
Property, and all costs associated therewith,

() Janitorial/Cleaning. The Owner of the Joffrey Parcel shall provide all janitorial and
cleaning service for the Joffrey Parcel at its sole cost and expense.
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(g) Window Washing and Maintenance. Maintenance, washing, repair and replacement of
the windows on the Total Parcel which are part of the Joffrey Parcel and are used or usable by the Joffrey
Parcel shall be the sole responsibility of the Owner of the J offrey Parcel.

(h) Exterior Facade. The Owner of the Joffrey Parcel shall be responsible for the
Maintenance and other costs associated with the exterior facade of all of the floors of the Building above
the second floor and below the fifth floor.

(1) Intentionally Deleted.

() Other Services. Any other services required exclusively for the use, operation, care and
maintenance 0f the Joffrey Parcel shall be provided by the Owner of the Joffrey Parcel. The Owner of
the Joffrey Parcl shall not contract for services requited for the use, operation, care and maintenance of
the Total Parcel which are not for the exclusive use of the Retail Parcel, the Joffrey Parcel or the
Condominium Parc2l “nd which are not apportioned as provided herein without consultation with and the
reasonable consent of thic Owners of the Retail Parcel and the Condominium Parcel.

54 Chilled watlr tor cooling will be provided to each of the Retail Parcel, the ] offrey Parcel
and the Condominium Parcel th-ongha separate heat exchanger or exchangers provided by Thermal
Technologies, Inc. pursuant to a Scparzic agreement to be entered into between the Owner of each of the
Parcels and Thermal Technologies, Inc.. and usage of same shall be separately metered to each such
Parcel, as will natural gas service,

5.5 Any costs reimbursable by the Owpzror Owners of a Parcel to the Owner or Owners of
the other Parcels shall be paid within fifteen (15) days after receipt of invoices accompanied by
supporting data in reasonable detail. Any such invoicés <pall specify the item for which reimbursement is
requested together with the basis for calculating the amotp! due from the applicable Owner or Owners.
The Owner or Owners of the Parcel seeking reimbursement shali make available to the Owner or Owners
of the other Parcels its books and records related to any costs for which reimbursement is sought.

56 The Owner or Owners of the a Parcel secking reimburszment shall make good-faith
efforts to secure and furnish the services described herein at competitive mmarket prices for such services
and in a manner so as to provide the Owner or Owners of the other Parcels with occupancy and
enjoyment of its Parcel for its intended use, The Owners shall consult and cooperste with each other to
effectuate the orderly operation and administration of the Improvements, and each Orvnes shall have
reasonable input into parties to provide the aforesaid services, Notwithstanding the foicgsipg or anything
else to the contrary herein, with respect to service providers or subcontractors providing sérv12es relating
to the construction of the Building (e.g., fire alarm and other life safety systems and warranty vk
providers) shalt be designated by the Deciarant.

5.7 In the event of a dispute concerning the services to be provided or the costs associated
therewith, the parties shall continue to provide services during the pendency of the dispute until final
determination of the matters in issue by court proceedings, arbitration or otherwise.

ARTICLE 6
STRUCTURAL SUPPORT; EXTERIOR OF THE BUILDING; SIGNAGE

6.1 No Owner shall do or permit any act which would adversely affect the structural safety or
integrity of the Improvements on any other portions of the Total Parcel.
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6.2 Except in the case in which Sections 10.3 or 10.4 hereof or Article 14 hereof is
applicable, if substitute or additional structural support is required in any portion of the Improvements in
which the structural support shall have been reduced or the structural safety of any portion of the
Improvements is endangered, then the following provisions shall apply:

(a) In the event the Owner or Owners responsible for the reduction or endangerment cannot
be determined, which determination shall be made by the Architect, then the Owner or Owners benefited
by the structural support shall be responsible for construction in accordance with plans and specifications
approved by (except insofar as the provisions of Article 21 would not require such approval) the Owners
of the portions of the Total Parcel affected thereby, the Architect and Mortgagees under any Mortgage
encumbering tixe portions of the Total Parcel affected thereby. The costs and expenses incurred in
connection wiin-the construction of such substitute or additional support shall be allocated to the Owner
or Owners benefitted thereby in proportion to the relative benefits to be derived by such Owner(s) from
such substitute or 24d:tional support, as determined by the Architect and expressed as a percentage for
each such Owner.

(b) In the event'inie Owner or Owners responsible for the reduction or endangerment can be
determined, either by the agree1nent.of the Owners or the determination of the Architect, then the
responsible Owner or Owners shail perform such construction in accordance with plans and specifications
approved by (except insofar as the previsions of Article 21 would not require such approval) the Owners
of the portions of the Total Parcel affectcd toareby, the Architect and the Mortgagees under any Mortgage
encumbering the portions of the Total Parcel sfécted thereby. The costs and expenses incurred in
connection with the construction of such substitate rr-additional support shall be allocated to the Owner
or Owners responsible for the reduction or endangerment in proportion to the relative degree of
culpability of such Owner(s) in causing the reduction or rdangerment, as determined by the Architect
and expressed as a percentage for each such Owner.

6.3 The responsible Owner or Owners shall comme:ce, within a reasonable time under the
circumstances, the construction of such substitute or additional support free of all mechanics lien claims,
and having commenced such construction shall proceed diligently to causz-the completion of such
construction,

6.4 If delay in constructing substitute or additional support would endanger the structural
safety or integrity of any portions of the Improvements, then, without regard to whick Ovner or Owners
in accordance with Section 6.2 shall be determined as responsible for such construction; 20 Owner may,
upon not less than thirty (30) days advance written notice to the others Owners (except that.srsh advice
written notice shall not be required in an Emergency Situation), provide substitute or additiosal structural
support as and wherever may be required, or any Owners may jointly undertake to provide subsiitute or
additional structural support; provided, however, the responsible Owner or Owners shall be liable for and
pay all costs and expenses incurred as a result of any Owner’s providing of any required substitute or
additional support. If the Owners cannot within thirty (30) days agree on the allocation of responsibility
among the Owners for substitute or additional support, then the dispute shall be submitted to the Architect
for a determination. Notwithstanding anything herein to the contrary, no Owner shall be responsibie for
nor have any liability in connection with the loss of use of any portion of the Total Parcel during any
period of reconstruction.

6.5 Except as provided in Section 5.1(h) and Section 5 2(k), the Owner of the Condominium
Parcel shall maintain the exterior and roof (over the fourth floor and the top floor) of the Building in a
good condition as part of Ownership Services as set forth in Article 5 hereof. Each Owner may maintain
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and the Building directories in the locations which exist for Building signage as of the date of this
Declaration. In the event of disputes as to the plans, specifications or location of any signs, the disputed
issues shall be submitted to the Architect for determination as provided in Article 15 hereof. The roof
(over the fourth floor and the top floor) of the Building and the air rights appurtenant to the Building shall
be owned by the Owner of the Condominium Parcel and shall be subject to the Easements granted in
favor of the Owners of the Retail and Joffrey Parcels set forth in Article 4 hereof,

6.6 The Building shall be named “The Joffrey Tower” and the Condominium Property shali
be named “The Residences at The J offrey Tower” (collectively, the “Project Names”). Appropriate
signage and banners will be made available to identify the Building and the Condominium Property as
such Project Names, at the sole cost and expense of the Owner of the Joffrey Parcel. By way of
illustration arc ot as a limitation, the Owner of the J offrey Parcel shall be entitled, subject to Declarant’s
approval, to hav> a professionally designed vertical blade sign comparable to the combined height of the
third and fourth fioors of the Building, as well as professionally designed silk screen, backlit signs applied
to the inside of the zlass windows of the Joffrey Improvements, substantially as depicted on Exhibit E-2
attached hereto and mads 2 part hereof. The signage for the Joffrey Parcel as set forth in said Exhibit E-2
attached hereto is hereby deemed approved by the Owners of the Retail Parcel, the J offrey Parcel and the
Condominium Parcel. Deciarant, at its sole cost and expense, shall be permitted to affix vertical canvass
banners containing the names o/ anvietailers occupying the Retail Improvements to the first and second
floors of the Retail Parcel. Appropriate-cavenants (the “Project Name Covenants™) will be recorded
against the Total Parcel providing for the nse of the Project Names for so long as The Joffrey Ballet is the
primary occupant of the Joffrey Improvemepts: provided, however, the Owner of the J offrey Parcel
acknowledges and understands the Condomizi:n Property has been marketed to the public as “MoMo”
without reference to the Project Names. In the ¢vept-the Owner of the Condominium Parcel objects to the
Project Names for the Condominium Property, Declarant shall have the right to amend the Project Name
Covenants to allow the Owner of the Condominium Piresl to adopt a legal entity name other than a
Project Name, but such other name shall not be displayea e the exterior of the Building.

6.7 The Owner of the Retail Parcel shal] be permitied to affix (or cause to be affixed) (i} one
(1) sign on the west facade of the Building along North State Street ibove.its entrance and to affix six (6)
banners, four (4) on the western fagade of the Building along North Staté Street and two (2) banners on
the south fagade of the Building along East Randolph Street, in each case suzi: banner will be
perpendicular to the Building facade from which they protrude and shall extend fiom the top of the first
floor to the bottom of the fourth floor, as set forth in Exhibit E-1 attached herete, together with the
window signage depicted in said Exhibit E-1, which signage is hereby deemed approvea by the Owners
of the Retail Parcel, the Joffrey Parcel and the Condominium Parcel, and (ii) such other sigpage upon the
glass panes and supports of any window (or within less than 24 inches of any window), o1 1:pzn the doors
or the exterior walls (including the rear) of the Retail Parcel, including advertising placards, nares,
insignias, trademarks, descriptive material or any other such like item or items which shall have first been
approved in writing by the Owner of the Retail Parcel as to size, type, color, location, copy, nature and
display qualities. No other banners or signs will be permitted on the first four floors of the Building other
than the blade signs described in Section 6.6 hereof, which will be located only on the corners of the
Building extending from the top of the fourth floor to the bottom of the third floor and diagonal to the
corners of the Building so as not to obstruct the signs or banners of the Owner of the Retail Parcel. Those
blade signs may only be used by the Owner of the J offrey Parcel. Declarant shall not place on or affix to
(or permit any other person to place on or affix to} the roof, exterior or interior walls of the Retail Parcel
or Joffrey Parcel, or above Retail Parcel's store front or the first four floors of the Building, any signs or
banners except as set forth above and in Section 6.6 hereof. Notwithstanding the foregoing, nothing in
this Declaration shall restrict the Owner of the Retail Parcel to install {or cause to be installed) signs,
decorations, advertising or other items in the interior of the Retail Parcel. The signs used by the Owner of
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the Joffrey Parcel may be used by any future Owner or tenant of the Joffrey Parcel which replaces The
Toffrey Ballet. The Owner of the Joffrey Parcel and the Owner of the Condominium Parcel may have
entry signs inside the first floor lobbies of their respective Parcels.

ARTICLE 7
COMPLIANCE WITH LAWS; REMOVAL OF LIENS; ZONING

7.1 Each Owner:

{a) shall each comply with all laws, statutes, codes, rules, orders, decrees, ordinances,
regulations 2:1G requirements now or hereafter enacted or promulgated by the United States of America,
State of Illinois County of Cook, City of Chicago and any other entity or agency now or hereafter having
jurisdiction of th¢ Yotal Parcel or any portion thereof, if non-compliance by it with respect to its portion
of the Total Parcel-Or uny part thereof would subject any other Owner to civil or criminal liability, or
would jeopardize the iui! force or effect of any certificate of occupancy issued to any other Owner or for
the Tmprovements themselves, or would jeopardize any other Owner's right to occupy or utilize
beneficially its portion of th. Total Parcel or any part thereof, or would result in the imposition of a lien
against any of the property of aily ot'ier Owner or would increase costs of insurance of any other Owner
or would impose any threat or danger *a-any person or property; and

(b) shall each comply with alliiles, regulations and requirements of any insurance rating
bureau having jurisdiction of the Total Parce!-or any portion thereof or the requirements of any insurance
policy affecting insurance coverage on any other Ovrier's portion of the Total Parcel if non-compliance
by it with respect to its portion of the Total Parcel ¢r any portion thereof would (i) increase the premiums
of any policy of insurance maintained by any other Ovincror the premiums of any policy of insurance
maintained by all Owners, or (ii) render any other Owner's portion of the Total Parcel uninsurable, or (iii)
create a valid defense to any other Owner's right to collect insurance proceeds under policies insuring the
Total Parcel or any other Owner's portion of the Total Parcel; privided. however, that if such compliance
is hereafter required solely because of the nature of the use, possession cr management of or activities in
any other Owner's portion of the Total Parcel, such other Owner shall b liable for the cost and expense of
such compliance. If at any time any Owner so obligated to comply shall tiot proceed diligently with any
such compliance and such failure to proceed shall adversely and materially a{t:ct-any other Owner, then
the Creditor Owner may give written notice to the Defaulting Owner specifying th= respect or respects in
which the cure of such non-compliance is not proceeding diligently and if upon expiration of ten ( 10)
days after the receipt of such notice, any such cure of the non-compliance is still not pioczeding
diligently, then the Creditor Owner may cause such compliance to occur by taking all apprepriate steps to
carry out the same. The Creditor Owner shall be entitled to reimbursement upon demand from: tie
Defaulting Owner for 110% of all costs and expenses incurred by the Creditor Owner in connection with
causing any such compliance to occur, together with interest at the Default Rate from the date of payment
of such costs and expenses by Creditor Owner to the date of reimbursement to the Creditor Owner.

7.2 Any Owner shall remove, within thirty (30) days after the filing thereof, any mechanics,
materialmen or any other like lien arising by reason of its act or any work or materials which it has
ordered on any other Owner's portion of the Total Parcel, or on its portion of the Total Parcel if the
existence or foreclosure of such lien on its portion of the Total Parcel would adversely affect any
Easement hereunder or services to be furnished pursuant to Article 5 hereof. Notice of the filing of any
such lien shall be served upon the Mortgagees. Any Owner which has caused such a lien to be filed shail
be deemed a Defaulting Owner hereunder, In the event any Defaulting Owner fails to remove any such

lien within such thirty (30) day period, any Creditor Owner may, but is not required to, take such action as
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the Creditor Owner may deem necessary to remove such lien. The Creditor Owner shall be entitled to
reimbursement from the Defaulting Owner for 110% of all costs and expenses incurred by the Creditor
Owner in removing or attempting to remove such lien, plus interest at the Default Rate from the date of
payment of such costs and expenses by the Creditor Owner to the date of reimbursement to the Creditor
Owner. However, the Defaulting Owner shall not be required to remove such lien within thirty (30) days
after the filing thereof (and the Creditor Owner shall not be entitled to remove such lien), provided that (i)
the continuance of such lien shall not constitute a default under the documents securing the Mortgagees;
(ii) within said thirty (30) day period, foreclosure proceedings relating to such lien cannot be completed:
and (iii) the Defaulting Owner (A) shall in good faith diligently proceed to contest the same by
appropriate proceedings and shall give written notice to the Creditor Owner and to the Mortgagees, if
required by applicable loan documents, of its intention to contest the validity or amount of such lien and
(B) shall delive:to an escrow agent for the mutual benefit of the parties cash (or an equivalent title
insurance policv-er endorsement) in an amount equal to one hundred fifty percent (150%) of the lien
claim and all inteces: and penalties then accrued thereon or such greater amount as may reasonably be
required to assure payrient in full of the amount claimed, plus all penalties, interest and costs which may
thereafter accrue by reasenof such lien claim. Such escrow agent shall be a title insurance company
designated by the Creditor Zviner and reasonably satisfactory to the Defaulting Owner who shall hold
such sum in an interest beariig account acceptable to the parties and shall disburse the proceeds thereof
first to pay any final and non-applizalie judgment with respect to such lien claim, and second to the
Defaulting Owner to the extent excess pioceeds remain in such escrow after the above payout or in the
event of a final non-applicable judgment with respect to such lien claim removes any such lien without
the requirement of payment or the lien is otherwise removed. The rights of the Defaulting Owner under
the preceding sentence to contest such lien withsut discharging the same shall terminate if (i) the
Defaulting Owner fails to contest diligently and contianously, (ii) final judgment is entered on behalf of
the lien claimant or (jii) the existence of such liens :hall constitute a default under any Mortgage, and in
such event the Defaulting Owner shall cause such lien to e discharged or removed within ten (10) days
after the occurrence of any of the events in clauses (1), (i, s £iil) in this sentence and the Creditor Owner
shall have the right (but not the obligation) at any time after the.énd of said 10-day period to remove such
tien and in such event be entitled to reimbursement in accordanci with the applicable provisions
hereunder,

7.3 Each Owner (hereinafter in this Section 7.3 the "Indemn;® *ig Owner") covenants and
agrees, at its sole cost and expense, to indemnify and hold harmless the other_'Wriers (hereinafter in this
Section 7.3, the "Indemnitee") from and against aty and all claims against the Ina=innitee for losses,
liabilities, damages, judgments, costs and expenses and any actions or proceedings arisiny therefrom, by
or on behalf of any person, firm, corporation or governmental authority, other than the Ticmnitee, arising
from: (i) the Indemnifying Owner's use, possession or management of the Indemnifying Cwiier's portion
of the Total Parcel or activities therein, or (ii) the use, exercise or enjoyment of an easement by *he
Indemnifying Owner or its tenants, guests or invitees, and from and against all costs, attorneys' fees,
expenses and liabilities incurred with respect to any such claim, action or proceeding arising therefrom. In
case any action or proceeding is brought against the Indemnitee by reason of any such claim, the
Indemnifying Owner, upon notice from the Indemnitee, covenants to resist or defend such action or
proceeding with attorneys reasonably satisfactory to the Indemnitee and to pay all reasonable fees and
expenses of such counsel. Any counsel for the insurance company providing insurance against such
claim, action or proceeding shall be presumed reasonably satisfactory to Indemnitee. Indemnitee shall
have the right to employ separate counsel in any such actions brought against Indemnitee, and the fees
and expenses of such counsel shall be paid by Indemnitee.

20




0729260064 Page: 22 of 62

UNOFFICIAL COPY

ARTICLE 8
REAL ESTATE TAXES

8.1 The Owners shall make good faith efforts and cooperate with each other so that the Retail
Parcel, the Joffrey Parcel and the Condominium Parcel shall, when and as soon as possible, be assigned
separate real estate tax index numbers and receive separate real estate tax bills from the Assessor
(hereinafter referred to as the "Assessor") of Cook County, Illinois. From and after submission of the
Condominium Parcel to the Act, separate real estate tax bills and real estate tax index numbers will be
applied for with respect to each Unit of the Condominium Property. At such time as the Retail Parcel, the
Joffrey Parcel and the Condominium Parcel have been assigned separate real estate tax index numbers
and received separate real estate tax bills from the Assessor, the Owner of the Retail Parcel shall pay the
real estate tax o1l for the Retail Parcel, the Owner of the Joffrey Parcel shall pay the real estate tax bill for
the Joffrey Parcel; and the Owner of the Condominium Parcel shall pay the real estate tax bill for the
Condominium Pzrcel,

8.2 Until suci £ime as the Parcels have been assigned separate real estate tax index numbers
and received separate real estzte tax bills from the Assessor, the Owner of the Condominium Parcel shall
be responsible for 84.375%-o1 the real estate tax bill for the Total Parcel, the Owner of the Retail Parcel
shall be responsible for 6.000% of £z real estate tax bill for the Total Parcel, and the Owner of the J offrey
Parcel shall be responsible for 9.625% i the real estate tax bill for the Total Parcel. The Owner of the
Retail Parcel shall pay the combined tax bil! or bills for the Total Parcel prior to their due date. The
Owners of the Condominium Parcel and tae Ssffrey Parcel shall each be responsible for and shall pay or
reimburse the Owner of the Retail Parcel (withkir ten (10) days after the demand of the QOwner of the
Retail Parcel therefor, accompanied by copies of the apolicable real estate tax bills and a statement setting
forth the determination made by the Owner of the Ketail Parcel of each Owner’s share of the amount
due), for its aforesaid percentage of the total real estate ta«es levied in the combined tax bill or bills for
the Total Parcel.

8.3 If any Owner shall fail to pay any tax or other chaige, or share thereof, which is due and
which such Defaulting Owner is obligated to pay pursuant to Sectior 8.2, then any Creditor Owner may,
after at least ten (10) days written notice to the Defaulting Owner, pay such tax or charge, or share
thereof, together with any interest and penalties thereon, and the Defaulting Gwner shall, upon demand,
reimburse the Creditor Owner for the amount of such payment, including the d fiount of any interest or
penaity payments thereon, plus interest thereon as provided in Section 11.4 hereof, and shall also have a
lien against the portion of the Total Parcel owned by the Defaulting Owner in accordznce with Article 11
hereof,

84  Ttis understood and acknowledged that the Owner of the Joffrey Parcel has applied, or
intends to apply, for exemption from real estate taxes with respect to the Joffrey Parcel. If pursuant to
section 8.2 hereof the Owner of the Joffrey Parcel pays a percentage of the real estate tax bill for the
Total parcel, and thereafter obtains an exemption from real estate taxes for all or a portion of the period
for which it has paid such real estate taxes, then the Owner of the Joffrey Parcel shall be entitled to seek
and obtain from the taxing authorities a refund of all or a portion of such real estate taxes paid by the
Owner of the Joffrey Parcel applicable to the Joffrey Parcel.

ARTICLE 9
INSURANCE

9.1 The Owners shall procure and maintain the following insurance:
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(a) Each Owner shall keep its respective Improvements (including without limitation the
foundation, if applicable) insured under a single insurance policy under an "all risk" or "special form”
property policy for an amount not less than one hundred percent (100%) of the insurable replacement cost
thereof. Such poticy shall be endorsed with a replacement coverage endorsement and an agreed amount
clause and a "joint loss" clause, and no co-insurance penalty shall be applicable.

(b) Each Owner shall maintain Condominium General Liability Insurance under a single
insurance policy covering claims for personal and bodily injury or property damage oceurring in, on,
under, within, upon or about the Total Parcel, or as a result of operations thereon, in such amounts as may
be required by law and as from time to time shall be carried by prudent owners of first-class, mixed-use
buildings in & City of Chicago, but in all events for limits of not less than ONE MILLION AND
NO/100 ($1,000.200) DOLLARS combined single limit per occurrence with a general policy aggregate of
TWO MILLION AND NO/100 ($2,000,000.00) DOLLARS for personal and bodily injury or property
damage with at leasi an. additional THREE MILLION AND NO/100 ($3,000,000) DOLLARS umbrella
coverage, and shall alsetietude non-owned and hired automobile liability insurance for limits of not less
than FIVE HUNDRED THOUSAND AND NO/100 ($500,000) DOLLARS.

(c) The Owner of tha Pet4il Parcel shall insure under a single policy the remainder of the
Improvements on a comprehensive, blazixet basis covering all Building equipment, machinery and
apparatus consisting of, but not limitec to, hoilers, heating apparatus, fired and unfired pressure vessels,
air conditioning equipment, miscellaneous 2iestrical apparatus and their appurtenant equipment on a
repair or replacement basis, and such other insurance that may be reasonably required to carry out the
intent of this Agreement and to adequately protect the-respective interests of the Owners.

9.2 The costs of the insurance premiums on £ insurance policies described in Section 9.1(c)
hereof shall be allocated between the Owners as provided ir the Allocation Schedule, and paid as
provided in Section 5.5 Insurance policies required by Sectici 4.1 hereof shall be purchased from
insurance companies authorized and licensed to transact business i the State of Illinois who shall hold a
current Policyholder's Alphabetic and Financial Size Category Rating of 10t less than A-/VIII according
to Best's Insurance Reports or a substantially equivalent rating from a uizticnally-recognized insurance
rating service.

93 Each policy described in Section 9.1 hereof: (i) shall provide, if.available, that the
knowledge or acts or omissions of any insured party shall not invalidate the policy asagainst any other
insured party or otherwise adversely affect the rights of any other insured party under azy stich policy; (ii)
shall provide for a minimum of thirty (30) days' advance written notice of cancellation, nci-zenewal or
material modification thereof to all named insureds and additional insureds thereunder, unless si:ch
cancellation is for non-payment of premium, in which case only ten (10)days’ advance written notice shall
be sufficient and (iii) shall, if available, provide, except for the liability insurance required under Section
9.1(b), that all amounts payable thereunder shall be paid to the Depositary in accordance with Articles 16
and 21 hereof. Nothing contained in this Section 9.3 shall prevent the naming of any person, as an
additional insured in any policy or as prohibiting the inclusion in any policy of a usual and customary
form of mortgage clause, and each Owner shall be required to name the Owners as additional insured
parties as their interests may appear with respect to liability policies referred to in Section 9.1(b) hereof;,
provided, however, that a Mortgagee receiving any proceeds of any insurance policy described in Section
9.1(a) and Section 9. 1(c) shall deposit the insurance proceeds with the Depositary in accordance with
Articles 16 and 17 to the extent that the Owner of the portion of the Total Parcel subject to such Mortgage
receiving such proceeds would be required to do so.
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9.4  Limits of lability or types of insurance specified in this Article 9 or carried by the
Owners shall be reasonable and prudent for an Owner of a mixed-use development similar to the Total
Parcel, and shall be jointly reviewed by the Owners at least once every five (5) years 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 to determine whether such limits, deductible amounts and types
of insurance comply with the requirements of all applicable statutes, laws, ordinances, codes, rules,
regulations or orders and whether on a risk ranagement basis, additional types of insurance or
endorsements against special risks should be carried or whether required coverage or endorsements
should be deleted. Deductible amounts for insurance required under Section 9.] shall be in such amounts
as are customary or prevalent for an Owner of a mixed-use development similar to the Total Parcel. Such
limits shall be increased or decreased, deductible amounts increased or decreased or types of insurance
shall be modiied, if justified, based upon said periodic review, and upon any such increase, decrease or
modification, iz Owners shall, if mutually agreeable, execute an instrument in recordable form
evidencing such/inorease, decrease or modification, which any Owner may record with the Recorder as a
supplement to this De:laration. The Owners shall employ an insurance agent or consultant to perform
such review periodically on their behalf and the cost of employing any such agent or consultant shall be
shared by the Owners in'th¢ ratio their annual insurance premiums for insurance required hereunder bear
to each other. Such consult2iii may be the same insurance broker, or any employee thereof, through which
the insurance policies are obtaired b-reunder. If the parties are unable to agree upon the types or amount
of insurance coverage (o be maintainer; the issue shall be submitted to arbitration in the manner set forth
in Article 12 hereof,

9.5 Certificates in the form of Accrid 27 or similar form delineating all forms of coverage
and endorsements required hereunder shall be daliverad to each Owner (or, if appropriate, to the
Condominium Association) and to the Mortgagees, at least thirty (30) days prior to the expiration date of
any such expiring insurance policy if market conditior.s <o permit. Copies of such policies shall be
delivered upon request. Should an Owner fail to pay its saace‘of the premiums or other costs for any joint
policies, then such Owner shall be a Defaulting Owner and azv-other Owner may pay the Defaulting
Owner's share of such premiums or costs and the Defaulting Owzer shall reimburse the Creditor Owner
for 110% of any such amounts paid by the Creditor Owner upon the Crelitor Owner's written demand
therefor plus interest at the Default Rate from the date of payment by th¢ Creditor Owner to the date of
reimbursement to the Creditor Owner. Additionally, the Creditor Owner shali obtain a lien against the
property of the Defaulting Owner pursuant to Section 11.1 hereinbelow.

9.6 Provided that such a waiver does not invalidate the respective policy/or policies or
diminish or impair the insured's ability to collect under such policy or policies or unreasonatay increase
the premiums for such policy or policies unless the party to be benefitted by such waiver payssuch
increase, and without limiting any release or waiver of liability or recovery contained elsewheie i this
Declaration, each Owner (including, without limitation, each Unit Owner) hereby waives all claims for
recovery from the other Owners (including, without limitation, the Unit Owners) for any loss or damage
to any of its property insured under valid and collectibje insurance policies to the extent of any actually
collected under such insurance policies, plus deductible amounts.

ARTICLE 10
MAINTENANCE AND REPAIR; DAMAGE TO THE IMPROVEMENTS

10.I'  The Owner of the Condominium Parcel, at its sole cost and €xpense except to the extent
of costs and expenses required to be paid by the Owners of the Retail Parcel and the loffrey Parcel, as
applicable, pursuant to this Declaration, shali keep the Condominium Parcel and all Facilities located
therein or Improvements thereon or for which the Owner of the Condominium Parcel is assigned
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Maintenance responsibility in this Declaration 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 exterjor thereof, or structural or non-structural components thereof, or
involve ordinary or extraordinary repairs or replacements, necessary to keep the same in good and safe
order and condition, howsoever the necessity or desirability thereof may arise, and whether or not
necessitated by wear, tear, obsolescence, defects or otherwise. The Owner of the Condominium Parcel
further agrees that it shall not suffer or commit, and shall use all reasonable precaution to prevent, waste
to such property. Except as otherwise expressly provided in this Declaration (including in any exhibits
hereto), any such costs incurred in accordance with this Section 10.1 shall be paid for by the Owner of the
Condominium Parcel.

10.2°  Subject to Article 5 hereof, the Owner of the Retzil Parcel, at its sole cost and expense
except to the cyfent of costs and expenses required to be paid by the Owners of the Condominium Parcel
and the Joffrey Faicel, as applicable, pursuant to this Declaration, shall keep the Retail Parcel and all
Facilities located tlierzin or Improvements thereon or for which the Owner of the Retail Parcel is assigned
Maintenance responsibi.ity in this Declaration in good and safe order and condition, and shall make all
repairs or replacements of; 11, on, under, within, upon or about such property, whether said repairs or
replacements are to the irterior and exterior thereof, or structural and non-structural components thereof,
or involve ordinary or extraordinz vepairs or replacements, necessary to keep the same in good and safe
order and condition, howsoever tiic necossity or desirability thereof may arise, and whether or not
necessitated by wear, tear, obsolescesce, defects or otherwise. The Owner of the Retail Parcel further
agrees that it shail not suffer or cormit, ard chall use al] reasonable precautions to prevent, waste to such
property. Except as otherwise expressly providd in this Declaration (including in any exhibits hereto),
any such costs incurred in accordance with this Sectian 10. 2 shall be paid for by the Owner of the Retail
Parcel.

103 Subject to Article 5 hereof, the Owner of.<ne JYoffrey Parcel, at its sole cost and expense
except to the extent of costs and expenses required to be paid by the Owners of the Condominium Parce]
and the Retail Parcel, as applicable, pursuant to this Declaratior shall keep the Joffrey Parcel and all
Facilities located therein or Improvements thereon or for which the Owiler of the Joffrey Parcel is
assigned Maintenance responsibility in this Declaration in good and safewrder and condition, and shall
make all repairs or replacements of, in, on, under, within, upon or about sunii rioperty, whether said
repairs or replacements are to the interior and exterior thereof, or structural and non-structural
components thereof, or involve ordinary or extraordinary repairs or replacements. necessary to keep the
same in good and safe order and condition, howsoever the necessity or desirability tlerenf may arise, and
whether or not necessitated by wear, tear, obsolescence, defects or otherwise. The Owiier ¢ the Joffrey
Parcel further agrees that it shall not suffer or commit, and shall use all reasonable precautions to prevent,
waste to such property. Except as otherwise expressly provided in this Declaration (including it zny
exhibits hereto), any such costs incurred in accordance with this Section 10. 3 shall be paid for by the
Owner of the Joffrey Parcel.

104 If the Improvements are damaged by fire or other casualty and (a} to the extent such
damage occurs in, on, under, within, upon or about one (1) Parcel only, then any such damage shall be
repaired and restored by the Owner of the portion of the Improvements in which any such damage occurs
in as timely a manner as practicable under the circumstances. If at any time any Owner so obligated to
repair and restore such damage shall not proceed diligently with any repair or restoration of damage
adversely and materially affecting an Easement in favor of any other Owner or services to be furnished
any other Owner under Article 6 hereof, then (1) the Creditor Owner may give written notice to the
Defaulting Owner specifying the Tespect or respects in which such repair or restoration is not proceeding
diligenily and, if, upon expiration of thirty (30) days after the receipt of such notice, any such repair or
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restoration work 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 (i1) in an Emergency Situation the
Creditor Owner may immediately perform such repair or restoration and may take all appropriate steps to
carry out the same. The Creditor Owner in so performing such repair and restoration shall, in accordance
with Article 17 hereof be entitled to reimbursement upon demand from the Defaulting Owner for 110% of
all costs and expenses incurred by the Creditor Owner in excess of said insurance proceeds, plus interest
at the Default Rate from the date of payment by the Creditor Owner of the costs and expenses to the date
of reimbursement to the Creditor Owner.

10.5  If the Improvements are damaged by fire or other casualty and if the provisions of
Section 10.3 are not applicable because the nature of the damage is such that it does not fall within a
single Parce!'as set forth in Section 10.5, then the repair and restoration of such damage shall be the
responsibitity of the Owner or Owners whose portions of the Total Parcel are in need of such repair or
restoration. Saic repair and restoration shall be commenced and pursued to completion in as timely a
manmner as practiczole. The plans and specifications for said repair and restoration shall be prepared on the
behalf of those Ownets who are responsible for such repair and restoration pursuant to the foregoing
provisions. Said repair an! restoration shall be performed on behalf of such Owners by a contractor or
contractors jointly selected &y such Owners, subject to the approval of the Mortgagees, if required. In the
event such Owners, and the Martsacees, if required, fail to agree upon the selection of a contractor, then
the selection thereof shall be made by.aibitration pursuant to Article 12 hereof. The plans and
specifications for such repair and reconstriction shall provide for the Improvements to be rebuilt as nearly
as commercially practicable to the Imprevements as constructed prior to the damage unless prohibited by
law or unless the Owners otherwise agree, subicct to the approval of the Mortgagees, if required.

10.6  If the cost and expense of performing any repair and restoration to any Owner's
Improvements provided for in Section 10.5 hereof shall -xceed the amount of insurance proceeds, if any,
paid by reason of the damage to such Owners’ Improveniezts; then such excess cost and expense shail be
borne by each respective Owner to the extent that the respective Dwner's insurance proceeds on its
Improvements are inadequate to pay the cost and expense of rersiring and restoring to their former
condition their respective portions of the Improvements.

10.7  In any instance of repair or restoration pursuant to Sections 104 or 10.5 hereof, any
Owner may require that an estimate of the cost or expense of performing sucn'repair or restoration be
made by a reputable, independent, professional, construction cost-estimating firm, except if a construction
contract providing for the performance of such repair and restoration for a stipulated'surr’ shall theretofore
have been executed, If said estimate or stipulated sum, or if the actual amount incurred i peaforming
such repair or restoration, exceeds the amount of insurance proceeds, if any, paid or payaol: by reason of
the damage, then any Owner may at any time give notice to the other Owners demanding that each Owner
deposit with the Depositary the amount of such excess cost and expense attributable to each Owner
pursuant to this Article 10. In lieu of depositing its share of such excess amount based upon said estimate
or stipulated sum, or actual cost and expense of performing such repair or restoration, any Owner may
deliver to the Depositary security for payment of its share reasonably acceptable to the other Owners and
the Depositary. Such security may be in the form of, but shall not be limited to, an irrevocable and
unconditional letter of credit in favor of the Depositary in the face amount of the share owed. 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 be readjusted upward or downward
as the work progresses based on actual costs and expenses of the work. If any Owner shall fail to pay, or,
as the case may be, deposit, such Owner's share of the cost and expense (or estimated cost and expense)
of performing any repair or restoration in accordance with this Section 10.7, or fails to deliver the security
provided for within thirty (30) days after receipt of another Owner's written demand therefor, then the
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Creditor Owner may (but shall not be obligated to) pay the Defaulting Owner's share and the Defaulting
Owner shall, upon written demand, reimburse the Creditor Owner for | 10% of such payment and the
Creditor Owner's reasonable costs and expenses incurred in connection with such payment, plus interest
at the Default Rate from the date of payment by the Creditor Owner to the date of reimbursement to the
Creditor Owner.

10.8  If any or ali of the Condominijum Improvements, the Joffrey Improvements and/or Retail
Improvements are Substantially Damaged, then the following provisions shall be applicable:

(a) The proceeds of insurance shall be allocated between the Condominium Improvements,
the Retail Improvements and the J offrey Improvements based upon the extent of damage to each
respective Iiiprovements. Insurance proceeds applicable to the Condominium Improvements shall be
paid into a Derasitary established for the Owners of the Condominium Parcel consistent with the
provisions of S:ctions 16.1 and 16.2 hereof. Insurance proceeds applicable to the Retail Improvements or
the Joffrey Improvem.ents shall be paid into a Depositary established for the Owner of the Retail Parcel or
the Owner of the Jofirey Parcel, as applicable. The Mortgagee of a mortgage encumbering the damaged
portion of the Retail Parcei or the Joffrey Parcel shall be deemed to be the Depositary; provided, however,
any such Mortgagee shall have the right within thirty (30) days after such casualty loss has been finally
adjusted to elect not to act as tle ) positary with respect to such funds. If such right of election is
exercised within such thirty (30) day zxiod, then the Owner of the Retail Parcel may appoint the
Depositary (subject to the approval of the said Mortgagee, which approval will not be unreasonably
withheld or delayed) with respect to such fimds.

(b) The Owners of the Condominium azcel shall determine whether to rebuild and restore
the Condominium Improvements consistent with the provisions of the Act. Tn the event that the Owners
of the Condominium Parcel reach a determination nov.tz rebuild or restore the Condominium
Improvements, then the Condominium Improvements (oraffected areas thereof) shall be demolished to
the extent necessary to comply with all applicable laws, statutes. ordinances, codes, rules, regulations,
orders or requirements of any governmental entity or agency thiieof having jurisdiction of the
Condominium Improvements. In such event, the available insurance proreeds allocated to the
Condominium Improvements, other than insurance proceeds used to czize said demolition to be
performed, shall be refunded to the Owners of the Condominium Parcel, or, if dpplicable, the Mortgagees
holding mortgages encumbering such Owners’ respective portions of the Con/Jorninium Parcel in
accordance with the terms of such encumbrances, Such demolition shall be deem=d to be a “repair or
restoration” to which the provisions of Sectjons 10.4,10.5, 10.6 and 10.7 hereof ar apy licable except
that demolition, and not construction, shall be performed. The Owners of the Condomiriy=i Parcel shall
restore the Condominium Improvements after demolition to a sightly and safe condition {ncluding
weatherproofing any exposed portions thereof) and in such manner as to safeguard the other pritions of
the Improvements, to preserve the use of the Easements granted in the Declaration, to preserve utility
service and building systems affecting the remaining portions of the Improvements, and to prevent any
violations of the applicable ordinances of the City of Chicago caused by the failure to rebuild. The cost of
preserving utility service and building systems affecting the remaining portions of the Improvements shall
be equitably divided between the Owners,

{c) The Owner of the Retail Parcel shall determine whether to rebuild and restore the Retail
Improvements subject to the approval of any Mortgagee whosc mortgage encumbers the damaged area of
the Retail Improvements. In the event that the Owner of the Retail Parcel determines not to rebuild or
restore the Retail Improvements, then the Retail Improvements (or affected areas thereof) shall be
demolished to the extent necessary to comply with all applicable laws, statutes, ordinances, codes, rules,
regulations, orders or requirements of any governmental entity or agency thereof having jurisdiction of
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the Retail Improvements. In such event, the available insurance proceeds allocated to the Retail
Improvements, other than insurance proceeds used to cause said demolition to be performed, shall be paid
to the Mortgagees holding mortgages encumbering the Retail Parcel, or, if the Retail Parcel is
unencumbered, then such proceeds shall be paid to the Owner of the Retail Parcel. Such demolition shall
be deemed to be a “repair or restoration” to which the provisions of Sections 10. 10.5, 10.6 and 10.7
hereof are applicable except that demolition, and not construction, shall be petformed. The Owner of the
Retail Parcel shall restore the Retail Improvements portion after demolition to a sightly and safe condition
(including weatherproofing any exposed portions thereof) and in such manner as to safeguard the other
portions of the Improvements, to preserve the use of the Easements granted in the Declaration, to preserve
utility service and building systems affecting the remaining portions of the Improvements, and to prevent
any violations of the applicable ordinances of the City of Chicago caused by the failure to rebuild. The
cost of presecving utility service and building systems affecting the remaining portions of the
Improvemenis shall be cquitably divided between the Owners.

(d) ke Dwner of the Joffrey Parcel shall determine whether to rebuild and restore the
Joffrey Improvements suhiect to the approval of any Mortgagee whose mortgage encumbers the damaged
area of the Joffrey Imptovements. In the event that the Owner of the Joffrey Parcel determines not to
rebuild or restore the Joffre, Improvements, then the Joffrey Improvements (or affected areas thereof)
shall be demolished to the exteft Heccssary to comply with all applicable laws, statutes, ordinances,
codes, rules, regulations, orders of requirements of any governmental entity or agency thereof having
Jurisdiction of the Joffrey Improvements. Tn such event, the available insurance proceeds allocated to the
Joffrey Improvements, other than insurane. proceeds used to cause said demolition to be performed, shail
be paid to the Mortgagees holding mortgages eiicumbering the Joffrey Parcel, or, if the Joffrey Parcel is
unencumbered, then such proceeds shall be paid tothe Owner of the Joffrey Parcel. Such demolition
shall be deemed to be a “repair or restoration” te which the provisions of Sections 10. 10.5. 10.6 and
10.7 hereof are applicable except that demolition, and not construction, shall be performed. The Owner
of the Joffrey Parcel shall restore the Joffrey Improvemcsts portion after demolition to a sightly and safe
condition (including weatherproofing any exposed portions tlieieof) and in such manner as (o safeguard
the other portions of the Improvements, to preserve the use of the Hasements granted in the Declaration,
to preserve utility service and building systems affecting the remairing portions of the Improvements, and
to prevent any violations of the applicable ordinances of the City of Cricago caused by the failure to
rebuild. The cost of preserving utility service and building systems affecting ke remaining portions of
the Improvements shall be equitably divided between the Owners,

10.9  For purposes of this Article 10 architects' and engineers' fees, attornys' ‘ees, consultants'
fees, insurance fees, reasonable costs and expenses of institutional lenders incurred in Coticction with
financing repairs or restoration of Improvements for a term of not more than one year, titieinsurance
premiums and other similar construction expenses relating to repair or restoration shall be inciuded in the
costs and expenses of any such repair or restoration.

ARTICLE 11
LIENS, RIGHTS AND REMEDIES

111 1f, at any time, any Owner fails within thirty (30) days after notice or demand to pay any
sum of money due another Owner, as Creditor Owner, under or pursuant to the provisions of this
Decilaration, then, in addition to any other rights or remedies the Creditor owner may have, the Creditor
Owner shall have in the event of a default under Articles 10 or 14, a lien against any condemnation
award or insurance proceeds payable to the Defaulting Owner for loss or damage to such portion of the
Improvements or otherwise under insurance policies carried pursuant to Article 9 hereof. Such liens shall
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continue in fuil force and effect until such sum of money and any accrued interest thereon shall have been
paid in full or the performance has been completed. The lien provided for in this Section | 1.1 shall be

a portion of the Total Parcel or other interest of the Defaulting Owner, other than a Mortgage against such
portion of the Total Parcel at the time of the recording of the notice of lien.

11.2° To the fullest extent permitted by law, the provisions of this Article 1 1 shall be
controlling over the provisions of the Act insofar as the provisions of the Act purport to limit (i) the
obligations of the Unit Owners to Iepair or restore any portion of the Improvements that constitutes
Condominium Property, or (ii) the use of insurance proceeds to repair or restore any portion of the
Improvements that constitutes Condominium Property. In the event of fire or other casualty or act of
nature or force majeure causing damage to any portions of the Improvements subject to the Act which
would entitle any Owner, under the Act, to withdraw all or any part of such Condominium Property from
the Act and not.(o repair and restore such Condominium Property as required by this Declaration, then the
other Owners sha!’ hi.ve a lien on any insurance proceeds payable for loss or damage to such portion of
the Improvements under insurance policies carried pursuant to Article 9 hereof and on any condemnation
award pursuant to Articie {4, in an amount necessary so that the other Owners shall have sufficient
proceeds to demolish or rargir and restore the Improvements to a condition so as adequately to assure:

(a) the structural integrity-and safety of the Improvements:

(b) the continuous and efficiert-operation of all electrical, utility, mechanical, plumbing and
other systems serving the Improvements;

(©) compliance with all zoning, building and other laws, rules, orders, ordinances, regulations
and requirements of any governmental body or municipality or agency thereof having jurisdiction of the
Total Parcel or any part thereof: and

(d) the architectural unity and aesthetic appearance o1 the restored Improvements as a first-
class, mixed use property.

The lien created by this Section shall be superior to and take precedénce over any mortgage or
other encumbrance constituting a lien on any Condominium Property or any fortion thereof. Such lien
shall arise immediately upon the recording of a notice by an Owner with the Recorder following the
occurrence of a fire or other casualty or act of nature or force majeure stating that it s a Jien created by
this Section of the Declaration. Such lien shail continue in full force and effect until eiger e sum of
money required hereunder shall have been paid to the Creditor Owner, or the Owner of the purtion of the
Total Parcel being withdrawn from the Act and requiring restoration shall have repaired and restored the
Improvements on such Owner's portion of the Improvements as required by this Declaration, Such lien
may be enforced by a proceeding in equity to foreclose such lien in like manner as a mortgage of real
property in the State of Ilinois or by any other remedy available by statute or at law or in equity,

1.3 No conveyance or other divestiture of title (other than foreclosure of a lien which shall
then be and remain superior) shall in any way affect or diminish any lien arising pursuant to this Article
11, and any lien which would have arisen against any property pursuant to this Article 1 1 had there been
no conveyance or foreclosure of a lien which shall then be and remain superior) shall not be defeated or
otherwise diminished or affected by reason of such conveyance or divestiture of title.

1.4 Interest shall accrue on any sums owed by a Defaulting Owner to a Creditor Owner
pursuant to this Declaration, and shall be payable from the date any such sum first is due hereunder until
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paid in full, at a rate of interest (the "Default Rate") equal to the lesser of (a) the floating rate which is
equal to four percent (4%} per annum in excess of the annual rate of interest from time to time announced
by First American Bank at Chicago, llinois (or other major bank in the City of Chicago selected by the
Owners if First American Bank ceases to exist) as its "prime rate” or "corporate base rate” of interest or a
reasonable substitute therefor in the event a "prime rate” or "corporate base rate” is no longer announced,
or (b) the then maximum lawful rate of interest in Ilinois applicable to the Defaulting Owner and the
nature of the debt.

115 If any Owner fails to perform its obligations under this Declaration {except when such
failure is caused by an Unavoidable Delay as defined in Article 13 hereof), and such failure shall continue
for a period of sixty (60) days after written notice thereof to the Defaulting Owner, any Creditor Owner
shall have the right to take possession and control of and to operate, maintain, repair and replace the
Facilities \ wieraver located) required for the furnishing of such service unti] such time as the Defaulting
Owner cures 1ts Tailure to perform. Such notice shall not be required in an Emergency Situation resulting
from such failure < For any period in which a Creditor Owner is performing pursuant to this Section 1 1.5,
the Defaulting Owne' s'ial] pay the Creditor Owner 110% of the actual out-of-pocket costs and expenses
paid or incurred by the Creditor Owner in connection with such performance plus interest thereon as
described in Section 11,6 heieof.

11.6  The rights and remed:ics.of an Owner provided for in this Article 11 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 law or in equity or by sturute. Any Owner may enforce, by a proceeding in equity for
mandatory injunction, any other Owner's ockigation to execute or record any document which such other
Owner is required to execute under or pursuant to thic Declaration. The exercise by such Owner of any
right or remedy to which it is entitled hereunder siall not preclude or restrict the exercise of any other
right or remedy provided hereunder.

11.7  Each claim of any Owner arising under this < 'aration shall be separate and distinct,
and no defense, setoff, offset or counterclaim arising against the e¢nforcement of any lien or other claim of
any Owner shall thereby be or become a defense, setoff, offset or counterclaim against the enforcement of
any other lien or claim,

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

11.9 A Defaulting Owner shalil pay the reasonable attorneys' fees and court cgeis peid or
incurred by a Creditor Owner in successfully enforcing its rights against the Defaulting Owiier Gt der this
Declaration, and such fees and costs together with interest at the Default Rate from the date expended
shall be added to the amount of any applicable lien created under this Article 11

ARTICLE 12
ARBITRATION

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

(a) All disputes, claims or controversies arising under this Declaration involving an amount
not exceeding $100,000, which $100,000 shall mean $100,000 in 2007 equivalent dollars, which shall not
be resolved within sixty (60) days after same has arisen; and
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(b) All other matters which are required under this Declaration to be submitted for, or
determined by, arbitration,

Any such dispute, claim, controversy or matter is referred to herein as a "Matter". Arbrtration of
any Matter shall be initiated by any Owner making a written demand therefor by giving written notice
thereof to the other Owners involved in the Matter and by filing a copy of such demand with the AAA.
The AAA shall have jurisdiction upon the giving of such notice and the filing of such demand. Any such
arbitration shall be held in Chicago, Illinois, and shall be conducted and completed in an expeditious
manner and without delay. The applicable Mortgagees shall be parties to any arbitration of a Matter
involving a matter which requires the consent or approval of the Mortgagees hereunder. Should the AAA
cease to exisy, another entity offering arbitration of disputes shall be appointed by the parties as the arbiter
of the dispute, ~laim or controversy.

122 Valess otherwise agreed to in writing by the parties to the arbitration within twenty (20)
business days after e viotice demanding arbitration has been given, the parties shall Jointly designate
three (3) arbitrators to resulve the Matter. If the parties fail to designate the arbitrators within such time
period, arbitrators shall b= ippointed in accordance with the procedures set forth in the applicable AAA
rules, provided, however, that in ary event such arbitrators shall be experienced as to the design,
construction and/or operation, asthe Matter requires, of high-rise, multi-use structures similar to the
Building. Except where contrary to Jhe provisions set forth in this Declaration, the AAA Commercial
Arbitration Rules shall apply to the arbitratisn of any Matter. During the twenty (20) business-day time
period referenced above, the parties may agrie’n writing to any additions, deletions or changes to the
applicable arbitration rules.

12.3  The arbitrators shall commence hearingswithin sixty (60) days of selection, unless the
Owners and the arbitrators agree upon an expedited or aelayed schedule of hearings. Prior to the hearings,
any Owner may send out requests to compel document produciion from the Owners. Disputes concerning
the scope of document production and enforcement of the docrisient requests shall be subject to
agreement by such Owners or may be ordered by the arbitrators to ‘he extent reasonable. The arbitrators
may obtain independent legal counsel or other professional consultants t+aid in resolution of legal or
other questions presented in the course of arbitration to the extent reasonably recessary to the fair
resolution of the Matter and to the extent that it is economical to do so considzring the financial
consequences of the Matter. The arbitrators in rendering a decision may base such decision only on the
facts presented in the course of arbitration and shall not modify or amend the provisions of this
Declaration. Subject to the other terms hereof, if any Owner fails or refuses to appear at.an: participate in
an arbitration hearing after due notice, the arbitration panel may hear and determine the Matser upon
evidence produced by the appearing Owners. The arbitration costs shall be borne equally by c¢zch Owner
involved in the Matter being arbitrated, except that each Owner shall be responsible for its own expenses,

12.4 Unless otherwise agreed in writing, the Owners shall continue to perform all obligations
and make all payments due under this Declaration in accordance with this Declaration during the course
of any arbitration constituted or conducted under the provisions of this Article 12. The obligation of the
Owmers to continue performance and make payments despite the existence of an arbitration hereunder
shall be enforceable by any Owner to the Matter by application to any court of competent jurisdiction for
an injunctive order requiring the immediate performance of such obligations as provided in the preceding
sentence until such time as any Matter is resolved as provided in this Article 12.

125 With respect to any Maiter subject to arbitration under this Article 12, it is agreed that the
arbitration provisions of this Article 12 shall be the sole remedy of the Owners under this Declaration,
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Notwithstanding any other provisions of this Declaration, the foregoing agreement to arbitrate shall be
specifically enforceable under prevailing arbitration law. The foregoing agreement to arbitrate shall not
constitute any agreement or consent (o arbitration of any dispute, claim, controversy or matter not
described in this Article 12 or with any person not named or described herein, provided that any
arbitration proceeding initiated under the terms of this Article 12 may, at the request of any Owner, be
Joined or consolidated with other arbitration proceedings involving additional parties if the Matter and the
subject of such other proceedings arise out of common or interrelated factual occurrences. Any award of
the arbitrators shall be final and binding upon the Owners and the Mortgagees and judgment thereon shall
be entered by any court having jurisdiction.

12.6  For purposes of this Article 12, "2007 equivalent dollars" means the equivalent
purchasing rower at any time of the value of One Dollar ($1.00) in calendar year 2007. The 2007
equivaleni duitars of any amount shall be determined by multiplying said amount by one (1) plus a
fraction, the nuzaerator of which s the difference between (a) the monthly Consumer Price Index (as
hereinafter define) Jast published prior to the date of such determination and (b) the Consumer Price
Index for October I, 27, and the denominator of which is the Consumer Price Tndex for October 1,
2007. As used herein, tie ‘erm "Consumer Price Index" shall mean the Consumer Price Index for Urban
Wage Earners and the Cler.cal Workers, City of Chicago, All Items (Base Year 1982-84 = 100) for the
applicable month published by th Bureau of Labor Statistics of the United States Department of Labor or
similar index agreed to by the Owners i€ such index is no longer available.

ARTICLE 13
UNAVOIDARLE DELAYS

13.1  No Owner shall be deemed to be in cefurdt in the performance of any obligation created
under or pursuant to this Declaration, other than an obligation requiring the payment of a sum of money,
if and so long as non-performance of such obligation shall bz cansed by fire or other casualty, national
emergency, governmental or municipal laws or restrictions, enesity action, civil commotion, strikes,
lockouts, inability to obtain labor or materials, war or national defefise preemptions, acts of nature, energy
shortages or similar causes beyond the reasonable control of such Owrér. other than inability to make
payment of money (an "Unavoidable Delay"}, and the time limit for such rerformance shall be extended
for a period equal to the period of any such Unavoidable Delay. The Owneraabife to perform (the "Non-
Performing Owner") shali notify the other Owners in writing of the existence and nature of any
Unavoidable Delay within a reasonable time after the onset of any such Unavoidablé Delay. The Non-
Performing Owner shall, from time to time upon written request of any other Owner, Keep tie other
Owners fully informed, in writing, of all further developments concerning any such Unaveidable Delay.

ARTICLE 14
CONDEMNATION

14.1  In the event of a taking by the exercise of the power of eminent domain or deed in lieu of
condemnation of all or any part of the Total Parcel by any competent authority for any public or quasi-
public use, the award, damages or just compensation (the "Award") resulting from any such taking shail
be allocated and disbursed, and any repair and restoration of the Improvements shall be performed, in
accordance with the requirements of this Article 14.

142 All Awards resuiting from the taking of all or any part of the Total Parcel, other than
damages resulting from a taking of the temporary use of space as hereinafter described, shall be paid to
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the Depositary and disbursed by the Depositary as hereinafter provided. In the event of a taking of a
temporary use of any space not affecting services described in Article 5 hereof, each Owner shall be
entitled to receive directly from the taking authority any Award resulting from such temporary taking
within its respective portion of the Total Parcel.

143 Inthe event of (a) a taking (other than a temporary taking) of all or a part of the
Condominium Parcel only (not affecting services described in Article 5 hereof, except those having
minimal or incidental effect), or (b) a taking (other than a temporary taking) of all or a part of the Retail
Parcel or Joffrey Parcel only, then, subject to the provisions of Section 14.6 hereof, the Owner of the
portion of the Total Parcel in which the taking occurred shall repair and restore the remainder of its
portion of the Improvements to form an architectural and functional whole. Such repair and restoration
shall be cominenced and pursued to completion in as timely a manner as practicable under the
circumstances and shall be at the sole cost and expense of the Owner of the portion of the Total Parcel in
which the taking gecurred. Such Owner shall be entitled to withdraw any Award paid to the Depositary by
reason of such taking for application to the cost of said repair and restoration in accordance with the
provisions of Article(17 bereof and to retain any excess not required for such repair and restoration.

4.4 In the evertof a taking other than (a) a temporary taking described in Section 14.2
hereof, (b) a taking described i ¢ “ecdion 14.3 hereof, or (c) a taking of all or substantially all of the Total
Parcel, then, subject to the provisions £ Section 14.6 hereof, the Owners shall cooperate to repair and
restore the remainder of the Improvements in accordance with plans and specifications (hereinafter
described) jointly approved by the Ownere affected by such taking and their Mortgagees, if required by
the terms of the Mortgages. The plans and spéoifications for such repair and restoration shall be prepared
by the Architect. Such plans and specifications sha'provide for repair and restoration of the remainder of
the Improvements to form an architectural and furictional whole with such changes in the Improvements
as shall be required by reason of such taking. Such repaic.and restoration shall be commenced and
pursued to completion in as timely a manner as practicavls rader the circumstances and the costs of such
work shall be paid by those Owners whose portions of the T4tz Parcel were the subject of the taking in
such shares as such Owners may agree among themselves and s4all be performed on behalf of the Owners
by a contractor jointly selected by the Owners. The selection of such coatractors shall be subject to the
approval of the affected Mortgagees, if required. In the event such Owziers, and the Mortgagees, if
required, fail to agree upon the selection of a contractor, then the selection sia'i be made by arbitration
pursuant to Article 12 hereof. If such repair and restoration is to be performed solely in the portion of the
Total Parcel owned by one of the Owners, then, provided that the plans and specifications do not require
an Alteration, as such term is hereinafter defined in Article 2], the approval of the Qwners of, and any
Mortgagees with respect to, the other portions of the Total Parcel shall not be required witp respect to the
plans and specifications therefor, nor shall the consent of the Owners of, and any Mortgagees-with respect
to, the other portions of the Tota] Parcel be required with respect to selection of a contractor thorefor. If as
a result of such taking, any Easements or covenants under this Declaration are extinguished or materially
impaired, then changes shall be made to provide for Easements of access, ingress and egress and use of
Factlities and for furnishing of services comparable, to the extent commercially practicable, to Easements
created under Articles 3 and 4 hereof and for the furnishing of services under Article 5 hereof.

145 The Award for any taking described in Section 14.4 shall first be used to pay for the
repair and restoration (including any demolition, repair or restoration under Section 14.6 hereof). Each
portion of the Award attributable to a particular portion of the Total Parcel shall only be utilized to repair
and restore that portion of the Total Parcel to which it is attributed. Any excess of the Award attributed to
a particular portion of the Total Parcel over the cost of repair and restoration to that portion of the Total
Parcel shall then be allocated to the respective Owners of that portion of the Total Parcel or, if applicable,
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to the Mortgagee of a Mortgage encumbering such Owners' respective portions of the Total Parcel in
accordance with the terms of such encumbrance.

146 Notwithstanding any other provision to the contrary, if, as a result of a taking (other than
a temporary taking or a taking described in Section 14.7 hereof), any Owner reasonably determines that
the portion of the Total Parcel owned by it no longer can be operated on an economically feasible basis,
then such Owner shall not be obligated to repair or restore the Improvements owned by it as may be
required by Sections 4.3 and 14.4 hereof. However, in such case, such Owner shall demolish, repair or
restore the Improvements owned by it to the extent, if any, as may be necessary to provide essential
services or structural support for the other portions of the Total Parcel, but only if all the Owners of the
other portions of the Total Parcel affected thereby request that it perform such demolition, repair or
restoration. Turthermore, such Owner shall weatherproof any exposed portions of the Total Parcel owned
by it and shaii rastore its portion of the Total Parcel to a sightly and safe condition and in such a manner
as to safeguard (ne other portions of the Total Parcel, and to preserve the use of the Easements granted
hereunder. Such démblition, Tepair or restoration shall be deemed to be a Iepair or restoration to which the
provisions of Section 14.4 hereof are applicable.

147 Inthe evencof a taking of all or substantially all of the Total Parcel, the Award for such
taking shall be allocated to the Ovirers in accordance with the apportionment made in any final judicial or
administrative proceedings in corinection with the taking and paid to the Owners in accordance with said
apportionment, or, if applicable, to th~ Mortgagee of a Mortgage encumbering such Owners' respective
portions of the Total Parcel in accordande with the terms of such encumbrance.

ARTICLE i
ARCHITECT

15.1  The appointment of an architect in accordance with: this Article 15 shall be for the
purpose of resolving disputes and other differences arising under this De<iaration during the operation of
the Total Parcel. Any Owner desiring that a determination of a dispute be subraitted to an Architect
pursuant to the provisions of this Declaration shal notify the other Owner o Owaers involved in said
dispute and in said notice identify three (3) firms consisting of both architects aig engineers experienced
in the design and operation of structures similar to the Improvements to serve under and pursuant to the
terms and provisions of this Declaration. Each such firm shall not have or have had any (e'aiionship with
the Owner so proposing such firm. The responding Owner or Owners shall choose one of seid three (3)
firms who shall be deemed the "Architect” hereunder. Failure of the responding Owner or v aers to so
choose one of said firm within fifteen (15) days of said notice shall be deemed to be an appointment of
the first listed of said three (3) firms to be the Architect hereunder,

152 Inany instance when the Architect serving pursuant to Section 15.1 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 decision of such Architect sha]l be final and
binding upon the Owners. 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 and the
Mortgagees. The Architect shall, except in an Emergency Situation, afford each Owner involved in any
dispute or matter, and any attorney or other representative designated by such Owner and the Mortgagees,
an opportunity to furnish information or data or to present such Owner's views,
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153 The Architect shall be paid a reasonable fee for any services rendered hereunder and shall
be reimbursable for reasonable and necessary expenses incurred in connection therewith, and the Owners
shall each pay their equitable share of such fees. In any instance when the Architect shall, in accordance
with any of the provisions of this Declaration, render services in connection with the preparation of plans
and specifications or the supervision of repair, restoration or demolition of the Improvements or any part
thereof, the fees and expenses of the Architect shall be considered as costs and cxpenses of said repair,
restoration or demolition, as the case may be, and shall be paid in the same manner as other costs and
expenses of repair, restoration and demolition under the provisions of this Declaration pursuant to which
the Architect is performing such services, If any Owner shall fail to pay its allocable share of any fees or
expenses of the Architect within ten (10) days after receipt of any invoice therefor from the Architect,
then any other Owner may pay the same and the Defaulting Owner shall, within ten (10) days after
written demund for reimbursement, reimburse the Creditor Owner for any such payment, plus interest at
the Defauit Ratz from the date of payment by the Creditor Owner to the date of reimbursement to the
Creditor Owner.

ARTICLE 16
DEPOSITARY

[6.1  In the event of Substzaiial Damage to the Condominium Improvements, the Retail
Improvements, the Joffrey Improvemants or the Improvements as a whole, a depositary (a "Depositary")
shall be appointed in the manner hereinaf: provided for each of the Condominium Improvements, the
Retail Improvements or the J. offrey Improverisnts, as applicable, to receive from the payor or payee
thereof insurance proceeds and condemnation awards, to disburse such monies, to otherwise administer
the insurance proceeds applicable to the Condomivium Tmprovements, the Retail Improvements or the
Joffrey Improvements, as applicable, consistent with vhe mrovisions of Section 10.7 hereof, and to act
otherwise in accordance with the terms and provisions of'this Declaration, Except as otherwise provided
hereunder, all insurance proceeds under the insurance policies <equired to be carried pursuant to Section
9.1(a) hereof and condemnation awards arising in connection wiiii this Declaration shall be paid to the
applicable Depositary. Except as otherwise provided herein, the Deositary appointed hereunder shall be
one of the then five (5) largest banks or trust companies (measured in trs of capital funds) with
principal offices in Chicago, Ilinois.

16.2  As used hereinafter in this Article, the phrase "Damaged Improvements” shall refer to
cither the Condominium Improvements, the Retail Improvements, or the Joffrey Improve ments, as
applicable, or any combination thereof, if applicable, as to which a casualty loss shall have securred. In
the event of any casualty loss which affects only the Condominium Improvements, the Rét4!
Improvements or the Joffrey Improvements, as applicable, then the Mortgagee of a Mortgage apolicable
to the Damaged Improvements shall have the right, within thirty (30) days after such casualty loss has
been finally adjusted, to elect either to act as Depositary or to appoint the Depositary with regard to such
funds. If such right of election is not exercised within said thirty (30) day period, then the Owner of the
Damaged Improvements shall have the right to appoint the Depositary with regard to such funds.

163  Each Owner whose portion of the Improvements is the subject of any such casualty loss
or condemnation shall be obligated to pay the reasonable fees and expenses of the Depositary in
proportion to their respective insurance proceeds or respective condemnation awards, as the case may be.
Any Depositary appointed to act hereunder shall execute an agreement with the Owners whose portion of
the Improvements is the subject of any such casualty loss or condemnation accepting said appointment in
form and content acceptable to such Owners and in accordance with the provisions of this Declaration.
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16.4  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 condemnation award or awards unless
the Depositary shall have been given an express written authorization from the Owners; provided that, if
only one Owner claims said insurance proceeds or condemnation award or awards, then said Owner alone
may authorize the Depositary to so proceed; provided further, however, that if the Condominium
Improvements and/or the Retail Improvements and/or the Joffrey Improvements are in any material way
affected by the disbursement of any such insurance proceeds or condemnation award or awards, then the
consent of the Mortgagee of the appropriate Mortgage shall be required.

16.5  The monies on deposit shall be held in an interest-bearing account pursuant to an
agreement among the Depositary and the Owners whose portion of the Total Parcel has been the subject
of any casupliv loss or condemnation. Any interest paid or received by the Depositary on monies held in
trust shall be added to the monies or securities so held in trust by the Depositary. Unless the Depositary
shall have underiaen to pay interest thereon, monies received by the Depositary pursuant to any of the
provisions of this Deilaration shall not be commingled with the Depositary's own funds and shall be held
by the Depositary in (rut for the uses and purposes herein provided.

16.6  The Depositary may resign by serving written notice on the Owners, Within thirty (30)
days after receipt of such notic* o in case of failure or inability to act, the Owners shall Jointly, with the
consent of the Mortgagees, if required, 2ppoint a substitute who qualifies under Section 16,1 hereof, and
the Depositary shall transfer ail fund.. together with copies of all records held by it as Depositary, to such
substitute, at which time its duties as Depositary shall cease. If the Owners shall fail to appoint a
substitute within said thirty (30) days, then th Mortgagees shall appoint a substitute who qualifies under
Section 16.1 hereof within thirty (30) days therzafter, and the Depositary shall transfer all funds, together
with copies of all records held by it as Depositary, to such substitute, at which time its duties as
Depositary shall cease. If the Mortgagees shall fail to‘arp»int a substitute within said additional thirty
(30) day period, then the Depositary may deposit such findswith either a court of competent jurisdiction
or with a bank or trust company in Chicago, Iltinois, who quatilies under Section 16.1 hereof.

167 Notwithstanding anything contained herein to the ¢ ontrary, any insurance proceeds
arising out of the policies required to be carried pursuant to this Declararion or condemnation awards of
less than ONE HUNDRED THOUSAND AND NO/100 ($100,000.00) ROLE ARS shall be paid directly
to the party so entitled rather than to the Depositary.

ARTICLE 17
DISBURSEMENTS OF FUNDS BY DEPOSITARY

17.1  (a) Each request by an Owner or the Architect acting pursuant to the provisions of
this Declaration for disbursement of insurance proceeds, any condemnation award or other funds for
application to the cost of repair, restoration or demolition (the "Work") shall be accompanied by a
certificate of the applicable Owner or Architect, and with respect to the information described in Section
17.1¢a)(ii) below, verified by the Architect, dated not more than ten (| 0) days prior to the date of the
request for any such disburserent, setting forth the following:

(1) That the sum requested has either (1) been paid by or on behalf of one of the
Owners (in which event the certificate shall name such Owner) or by or on behalf
of all Owners (in which event the certificate shal specify the amount paid by
each respective Owner), or (2) is justly due to contractors, subcontractors,
materialmen, engineers, architects or other persons (whose names and addresses
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shall be stated) who have rendered or furnished certain services 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 so paid or due to each of said persons in respect thereof and shall state
the progress of the Work up to the date of said certificate and any other
information required by the Mechanics Lien Act set forth in 770 ILCS 60/0.01 et
seq. (the "Mechanics Lien Act") and any title insurer affording coverage against
mechanics liens;

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

(%) ) That no part of the cost of the services and materials described in the certificate
has been the basis of the withdrawal of any funds pursuant to any previous
request or is the basis of any other pending request for funds; and

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

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

() upon receipt of contractors' and subcontractors' sworn statements required under
the Mechanics Lien Act accompeusd by partial or final waivers of lien, as
appropriate, and any other information 1equired by any title insurer affording
coverage against mechanics liens from ‘he persons named in the sworn statement,
and

(if) approval by the title insurer, the Owners, the Muitgagees of the Mortgages on
portions of the Improvements on which or for the bér etic of which Work will be
performed, of the lien waivers and other documentatior;. »nd the willingness of
the title insurer to issue an endorsement (satisfactory to such parties) insuring
over possible mechanics lien claims relating to Work in place ard #ie continued
priority of the lien of the Mortgages securing the Mortgagees whose approval is
required above;

the Depositary shall, out of the monies so held by the Depositary and subject to such reasonable retention
as may be reasonably required in the circumstances and is customary in similar construction matters, pay
or cause to be paid to the Owners, contractors, subcontractors, materialmen, engineers, architects and
other persons named in the owner's certificate and contractors and subcontractors' sworn statements the
respective amounts stated in said certificate and statements due them. Notwithstanding the foregoing, any
or all of the Owners or the Mortgagees or the Depositary may require that disbursements be made through
the usual 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 Depositary may rely
conclusively, with respect to the information contained therein, on any certificate furnished by the Owner
or the Architect to the Depositary in accordance with the provisions of Section 17.1(a) hereof and shall
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not be liable or accountable for any disbursement of funds made by it in reliance upon such certificate or
authorization.

172 No contractor, subcontractor, materialmen, engineer, architect or any other person
whatsoever, other than the Owner of the Condominium Parcel, the Owner of the Joffrey Parcel, the
Owner of the Retail Parcel and the Mortgagees, shall have any interest in or right to any funds held by the
Depositary; provided, that such funds shall only be used for repair, restoration or demolition as required
by this Declaration, except as hereinafter set forth. The Owners, with the written consent of the
Mortgagees, may jointly at any time provide for a different disposition of funds than that provided for in
this Declaration, without the necessity of obtaining the consent of any contractor, subcontractor,
materialman, engineer, architect or any other person whatsoever. If at any time the Owners, with the
written conszat of the Mortgagees, shall Jointly instruct the Depositary in writing with regard to the
disbursement-of any funds held by the Depositary, then the Depositary shall disburse such funds in
accordance with'suid instructions and the Depositary shall have no liability to anyone by reason of having
so disbursed said fanvls in accordance with said instructions.

ARTICLE 18
SSTOPPEL CERTIFICATES

18.1  Each Owner shall, fiam time to time, within ten (10} days after receipt of written request
from another Owner (subject to paymen..of the fees described below in this Section 18.1, if applicable),
execute, acknowledge and deliver to the re jr<sing Owner or to any existing or prospective purchaser or
Mortgagee designated by the requesting Ownex, a coxtificate (an "Estoppel Certificate™) stating:

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

(b) whether there is any existing default hereunder &ar, to the responding Owner's
knowledge, grounds therefor after giving the requisite notice hereur der) by the requesting Owner and, if
$0, specifying the nature and extent thereof:

(c) whether there are any sums (other than those arising out of th normal course of
operation of the Improvements within the previous forty-five (45) days) which (' responding Owner is
entitled to receive or demand from the requesting Owner, and if there is any such surn, specifying the
nature and amount thereof:

(d) whether the responding Owner has performed or is performing Work other (sa:: Services
pursuant to Article § 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, but has not yet charged to such other Owner,
and if there is any such Work, specifying the nature and extent thereof;

(&) the nature and extent of any set-offs, 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 responding Owner against the enforcement of the requesting Owner's rights
hereunder;

(f) the total amount of all liens being asserted or capable of being asserted after giving the
requisite notice, if any, required hereunder by the responding Owner under the provisions of this
Declaration, and describing the applicable provision or provisions and the details of any such lien claim;
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(g) whether the responding Owner has requested that a matter be submitted to arbitration,
which matter has not been discharged, released or otherwise resolved, and if so, a copy of any such notice
or notices shall be delivered with the Estoppel Certificate;

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

(i) the current address or addresses to which notices given to the responding Owner are
required to be mailed under Article 22 hereof; and

g) such other facts or conclusions pertaining to matters arising under this Delaration as to
which the tesponding Owner has knowledge as may be reasonably requested.

18.2 S0'10ag as any portion of the Total Parce] remains subject to the provisions of the Act, an
Estoppel Certificate reglested from the Owner of such portion of the Total Parcel subject to the Act shall
be issued by the Condoinirivm Association on behalf of the Unit Owners and the Condominium
Association and any Estoprei Certificate so issued shall be binding on the Unit Owners and such
Condominium Association, anc ar, Estoppel Certificate requested by the Owner of any portion of the
Total Parcel subject to the Act may only.be requested by the Condominium Association on behalf of the
Owner of such portion of the Total Parcel subject to the Act.

ARTICLE 19
CONDOMINIUM ASSOCIATION ACTING F OR UNIT OWNERS

19.1  So long as any portion of the Total Pércilis subject to the provisions of the Act, all
rights, Easements and benefits under this Declaration appritenant to or enjoyed by the Owner of the
portion of the Total Parcel subject to the Act, and consents, v atvers, approvals and appointments which
may be granted by an Owner, shall be exercised by the Condomisium Association administering such
portion of the Total Parcel on behalf of the Unit Owners of the Units in such portion of the Total Parcel,
and in the event of any such action taken by a Condominium Associaticd. the Unit Owners shall be bound
as if such Unit Owners had expressly consented and agreed to such actions by such Condominium
Association. Any action to enforce or defend rights, obligations, Easements, 0 irdéns and benefits under
this Declaration, or the right to settle and compromise any claims, on behalf of the Unit Owners who are
members of a Condominium Association shall be taken on behalf of such Condominium Association and
atl such Unit Owners, solely by such Condominium Association by its duly authorized 0firers acting
pursuant to authority granted by law, the applicable Condominium Declaration or resolution £ the board
of managers of such Condominium Association. Except as otherwise noted herein, any requizesaent for
any Unit Owner to furnish a notice or deliver a document may also be performed by the Condominium
Association of which such Unit Owner is a member. No Unit Owner or group of Unit Owners shall have
the right to take any action under this Declaration or to enforce any of the rights, Easements or privileges
granted by this Declaration for the benefit of the Total Parcel or any part thereof. All obligations under
this Declaration of the Owner of a portion of the Total Parcel subject to the Act shall be obligations
joinily and severally of both the applicable Condominium Association and ail Unit Owners in such
portions of the Total Parcel and any lien arising against the Owner of any such portion of the Total Parcel
may be imposed against the Units of all such Unit Owners based upon their percentages of interest in the
Common Elements appurtenant to such portion of the Total Parcel, which each Unit Owner may
discharge in accordance with the provisions of Article 11 hereof.
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ARTICLE 20
AMENDMENTS TO DECLARATION

20.1  Declarant reserves the right and power to record a special amendment (a "Special
Amendment") to this Declaration at any time and from time to time which amends this Declaration to
correct clerical or typographical errors in this Declaration. A Special Amendment may also, with the
conssent of an affected Owner, contain such complementary, additional and supplemental grants and
rescrvations of Easements as may be necessary in order to effectuate the Maintenance, operation and
administration of the Total Parcel and may also make such other modifications of, or additions or
deletions to, this Declaration as may be necessary in order to effectuate the Maintenance, operation and
administration of the Total Parcel or any portion thereof. Declarant also reserves the right to include,
within a Spezial Amendment, revisions to the legal descriptions of the Condominium Parcel, the Retail
Parcel and the Soffrey Parcel. Each Mortgage, other evidence of obligation, or other instrument affecting
any portion oi the Total Parcel, and the acceptance thereof shall be deemed to be a grant and
acknowledgment n{, .nd a consent to the reservation of, the power to the Declarant to vote in favor of,
make, execute and recrd Special Amendments. Each Special Amendment shall be recorded with the
Recorder and shall be e{feztive from and after the date of recording. The right of the Declarant to act
pursuant to rights reserved i granted under this Section 20.1 shall terminate at such time as the Declarant
no longer holds or controls title to a2ny portion of the Total Parcel, Notwithstanding the foregoing, no
Amendment may be made to this Declaration which in any material respect adversely impacts a Parcel
without the prior written approval of the Owner of such Parcel.

ARTICLE 21
ALTERATIONS

21,1 (a) Any Owner (an "Altering O'wrer"y may, at any time, at such Altering Owner's
sole cost and expense, make additional improvements or'2)iezations ("Alterations") to the part of the
Improvements within such Altering Owner's portion of the "Tot<i Parcel, provided that such Alterations
comply with the balance of this Section 21.1 and ali of the other provisions of this Article 20. Any plans
and specifications for any restoration of the Improvements which contara substantially the same
architectural features as the Improvements which existed prior to the necessity of restoration shall not be
deemed to be Alterations within the meaning of this Article 21. Further, the Alteration of interior space
contained in a Parcel may be made without the prior approval of the Owners'c1 the other Parcels,

(h) Unless otherwise provided in Section 21.1(a) and this Secticn 2.1(b) or in
Section 21 .4 below, Alterations shall not be made without the prior written consent of'ine o*izer Owner or
Owners affected by such Alterations if such Alterations will:

(1) unreasonably diminish the benefits afforded to such other Owner(s) by any
Easement or unreasonably interrupt such other Owner(s) use or enjoyment of any
Easement;

(i1) alter the facade of the Improvements;

(i) impair the structural integrity of the Improvements (or any portion thereof) or
necessitate the erection of additional columns, bearing walls, or other structures
upon or within the Total Parcel;

(iv) affect Facilities benefitting such other Owner(s) other than mimimally or
incidentally; or

39




0729260064 Page: 41 of 62

UNOFFICIAL COPY

W) materially change the expected pedestrian and traffic patterns or patterns of
ingress and egress.

(©) If, at any time, the Altering Owner proposes to make any Alterations which require the
consent of one or more of the other Owners or the Mortgagees, if applicable, then before commencing or
proceeding with such Alterations, the Altering Owner shall deliver to the affected Owners and the
applicable Mortgagees, a copy of the plans and specifications showing the proposed Alterations and a
reference to this Section 21.1. If such affected Owners and the applicable Mortgagees consent to such
Alterations or state that their consents are not required, the Altering Owner may proceed to make its
Alterations substantially in accordance with said plans and specifications. The Owners or Mortgagees
whose conseits are requested shall make a good faith effort to respond to the Altering Owner within
thirty (30) days.after its receipt of said plans and specifications from the Altering Owner showing
proposed Alteraiions. If the Altering Owner has not requested the other Owners consent to the proposed
Alterations, and i, in'the good faith opinion of any other Owner or Owners affected by such proposed
Alterations or the applicable Mortgagees, the Altering Owner has violated or will violate the provisions of
Section 21.1(a) or (b), suck Dwners or Mortgagees (an "Objecting Party") shall notify the Altering
Owner of its opinion that thzAlterations or proposed Alterations violate or will violate the provisions of
Section 21.1(a) or (b) hereof, a1d shall specify the respect or respects in which its provisions are or will
be violated. If an Objecting Party in goed faith asserts a violation of Section 21.1(a) or (b), then the
Altering Owner shall not commence 'with the Alterations or proceed with the Alterations, if already
commenced, until the matter has been reso!vad. In addition to any other legal or equitable rights or
remedies to which the Objecting Party may b cititled by reason of an Altering Owner's violation or
likely violation of the provisions of this Sectior. 21 2y the Objecting Party shall be entitled to seek and
obtain injunctive relief to enjoin any such violation.

(d) If any matter arises between the Owners v ith respect to whether any Alterations or
proposed Alterations violate the provisions of Section 2| 1(2] £1 (b) then any Owner may submit such
Iatter to the Architect for its advice, and the Architect shall ren e and promptly deliver to such Owners
its written opinion whether the Alterations or proposed Alterations Violate the provisions of Section

21.1(a) or (b} hereof.

(e) The Owners, in making Alterations, shall (i) perform all Worl: 1rv'a good and
workmanlike manner and in accordance with good construction practices, (ii) cemply with all applicable
federal, state and local laws, statutes, ordinances, codes, rules, regulations and orders, including, without
limitation, the City of Chicago Building Code, and (iii) comply with all of the applicavie provisions of
this Declaration. Each Owner shall, to the extent reasonably practicable, make Alferations rvithin its
portion of the Total Parcel in such a manner as to minimize any noise, vibration, particulate an< cust
infiltration or other interference or disturbance which would interfere with or disturb an occupaitt or
occupants of the other portions of the Total Parcel, but such Owner shall not be liable in any event for
damages as a result of any such disturbance.

21.2  Applications for building permits to make Alterations shall be filed and processed by the
Altering Owner; without the joinder of the other Owners in such application, unless the City of Chicago
or other government agency having jurisdiction thereof requires Joinder of the other Owners. If Joinder by
the other Owners not making Alterations is so required, said Owners 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 Owners from and against any and all
losses, liabilities, claims, judgments, costs and expenses arising out of the other Owner's execution of the
application, permit or other instrument.
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213 An Altering Owner performing any Alterations or Work required or provided for under
this Declaration shall include in any construction contract a provision pursuant to which the contractor (i)
recognizes the separate ownership of the various Parcels which comprise the Total Parcel and agrees that
any lien rights which the contractor or subcontractors have under the Mechanics Lien Act shall only be
enforceable against the portion of the Total Parcel owned by the Altering Owner, or (ii) agrees that no
lien or claim may be filed or maintained by such contractor or any subcontractors against any other
portion of the Total Parcel 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 22
NOTICES

22.1  Alinotices, demands, elections or other communications required, permitted or desired to
be served hereunder ("Notices") shall be in writing and shall be sent by nationally recognized courier
service or mailed by certified or registered mail, postage prepaid, return receipt requested, addressed to
the Owner of each Parcel 2t tiie address set forth in writing from the Owner of such Parcel to Declarant.
Until such time as a parcel is conveyed, if ever, by the Declarant, Notices are to be sent as below stated:;

All Notices: Smithfield Properties XX, L.L.C.
400 W. Huron Street
Chicago, Illinois 60610
Attn: William H. Smith

With a copy to: J.awrence M. Gritton Ltd.
430°W, Huron Street
Chicage, liinois 60610
Attn: I'awrence M. Gritton

Concurrently with the giving of any notification requirzc ereunder to be given, or which
any other party hereto may desire to give to any Owner, a duplicate origiaal i such notification shall be
given to the Mortgagees affected thereby at the address for the giving of notice: set forth in the Mortgage
securing the indebtedness to such Mortgagee. The Owners of the Parcels may amend the location and
parties to receive notice hereunder by appropriate notice given to the other party in the manner herein
contained.

22.2  Any Notice sent as aforesaid shall be deemed received upon receipt. Addresses for
service of Notice may be changed by written notice served as hereinabove provided at least thiriy (30)
days prior to the effective date of such address change. Nothing herein contained, however, shall be
construed to preclude service of any Notice in the same manner that service of a summons or legal
process may be made.

ARTICLE 23
LIMITATION OF LIABILITY

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

232 Inthe event of any conveyance or divestiture of title to any portion of or interest in any
portion of the Total Parcel: (i) the Owner who is divested of title shall be entirely freed and relieved of all
covenants and obligations thereafter accruing hereunder but only with réspect to any such portion or
interest conveyed or divested, and (ii) the grantee or the person or persons or other entity or entities who
succeed (o title shall be deemed to have assumed all of the covenants and obligations of the Owner of
such portion or interest thereafter accruing hereunder, until such grantee or successor is itself freed and
relieved theréfrom as hereinabove provided in this Section, and then any such grantee's or successor's
grantee or successor shall thereafter be so bound.

233 'L*e enforcement of any rights or obligations contained in this Declaration against an
Owner of any portior! ¢f the Total Parcel shall be limited to the interest of such Owner in the Total Parcel.
No judgment against any Gwner of anty portion of the Total Parcel shall be subject to execution on, or be
a lien on any assets of, such' Gwner other than such Owner's interest in the Total Parcel.

ARTICLE 24
GENERAL

24.1  In fulfilling obligations and excreising rights under this Declaration, each Owner shall
cooperate with the other Owners to promote the ef ficient operation of each respective portion of the Total
Parcel and the harmonious relationship between the Cwrers and to protect the value of each Owner's
respective portion, estate or interest in the Total Parcel. Te tat end, each Owner shall share information
which it possesses relating to matters which are the subject of t!is Declaration, except such information as
such Owner may reasonably deem confidential or which may betiie subject of litigation and which such
Owner is prohibited from revealing pursuant to court order. From tifne to time after the date hereof, each
Owner shall furnish, execute and acknowledge, without charge (excepi-where elsewhere provided herein)
(i) such other instruments, documents, materials and information as any cthei- Cwner may reasonably
request in order to confirm to such requesting Owner the benefits contemplaced hereby, but only so long
as any such request does not restrict or abridge the benefits granted the other Ov/nier hereunder or increase
such Owner's burdens hereunder; and (ii) such grants of Easements to and agreemen’s with utility
companies as any other Owner may reasonably request in order to enable such utility compity to furnish
utility services as required by such Owner, provided that the Mortgagees which hold any Morteage on the
portions of the Total Parcel on which such Easement is granted have first consented in writing *5-such
Easements,

242 The illegality, invalidity or unenforceability under law of any covenant, restriction or
condition or any other provision of this Declaration shall not impair or affect in any manner the validity,
enforceability or effect of the remaining provisions of this Declaration.

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

244 Except as otherwise provided herein, this Declaration may be amended or terminated
only by an instrument signed by all of the Owners and the Mortgagees. So long as any portion of the
Total Parcel is submitted to the Act, the Condominium Association administering such portion of the
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Total Parcel may, by its authorized officers, execute all amendments to or any termination of this
Declaration on behalf of all Unit Owaers in such portion of the Total Parcel, which amendments or
termination shall be binding on all Unit Owners. Any amendment to or termination of this Declaration
shall be recorded with the Recorder. Notwithstanding the foregoing or anything to the contrary herein, no
Amendment may be made to this Declaration which in any material respect adversely impacts a Parcel
without the prior written approval of the Owner of such Parcel.

24.5  The covenants, conditions and restrictions contained in this Declaration shall be
enforceable by the Owners and their respective successors and assigns for a term of forty (40) years from
the date this Declaration is recorded, after which time said covenants, conditions and restrictions shall be
automatically extended without further act or deed of the Owners, except as may be required by law and
as provided Felow, for successive periods of ten (10) years each, subject to amendment or termination as
hereinabove sctforth in Article 20 or Section 24.4; provided, however, that this Declaration, and all
Easements, coveaants, conditions and restrictions contained herein, shall terminate and be deemed
abrogated upon the demolition or destruction of all of the Improvements and the failure to restore or
rebuild the same within five (5) years after such demolition or destruction. If and to the extent that any of
the covenants would otherwise be unlawful or void for violation of {a) the rule against perpetuities, (b) the
rule restricting restraints on/siienation, or (c) any other applicable statute or common law rule analogous
thereto or otherwise imposing 1/m'iations upon the time for which such covenants may be valid, then the
provision concemed shall continué and-endure only until the expiration of a period of twenty-one (21)
years after the date of the last to survive of the class of persons consisting of all of the lawful descendants
of Richard M. Daley, Mayor of the City of Chicago, living at the date of this Declaration,

24.6  The provisions of this Declarat.on shall be construed to the end that the Total Parcel shall
remain a first-class, mixed-use property,

247 All the Easements, covenants, restrictiofis 4nd conditions herein contained shall run with
the land and shall inure to the benefit of and be binding upon-iclarant and each subsequent holder of
any interest in any portion of the Total Parcel and their grantees siiortgagees, heirs, successors, personal
representatives and assigns with the same full force and effect for al| putposes as though set forth at
length in each and every conveyance of the Total Parcel or any part tnezeaf or interest therein.

248  Easements created hercunder shall not be presumed abandored by nonuse or the
occurrence of damage or destruction of a portion of the Improvements subject te an Easement unless the
Owner benefited by such Easement states in writing its intention to abandon the Easemeit or unless the
Easement has been abandoned for an uninterrupted period in excess of two (2) years,

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

24.10  This Declaration is not intended to give or confer any benefits, rights, privileges, claims,
actions or remedies to any person or entity as a third-party beneficiary (except the Mortgagees) under any

statutes, laws, codes, ordinances, rules, regulations, orders, decrees or otherwise.

24.11  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.
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24.12  No charges shall be made for any Easements or rights granted hereunder or for any
services provided hereunder unless otherwise provided or permitted under the terms of this Declaration.

24.13  All rights which are specified by this Declaration to be rights of the Declarant are
assignable, mortgageable, pledgeable or transferable, Any successor to, or assignee of, the rights of the
Declarant hereunder (whether as the result of voluntary assignment, foreclosure, assignment in lieu of
foreclosure or otherwise) shall hold or be entitled to exercise the rights of the Declarant hereunder as fully
as if named as such party herein. No party exercising rights as Declarant hereunder shall have or incur
any liability for the acts of any other party which previously exercised or subsequently shall exercise such
rights.

2414~ No Owner, tenant, or occupant of the Condominium Portion, the Joffrey Portion or the
Retail Portion shall use, operate, or conduct any activities which interfere with others use of their space;
provided, however it is understood and agreed that the Joffrey Portion will be used as dance studios with
rehearsal and perteimance spaces, support facilities and business offices. The dance activities wili
regularly include impQiz.ve dance movements and stomping on the floors of the studios by up to forty
dancers or more. The activity may also include the playing of music at high volume. The Owners of the
Condominium Portion and ;¢ Retail Portion recognize this use and the right of the Owner of the J offrey
Portion to carry on such activitizs apimpeded and recognize and agree that the conduct of such activities
in the Joffrey Portion shall not be Considered interference with the use, operation, or conduct of any
activities in either or both of the Condominium Portion or the Retail Portion.
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IN WITNESS WHEREOQF, Declarant has executed this Declaration as of the Ist day of
October, 2007,

SMITHFIELD PROPERTIES XX, L..L.C.

By: Harris Management, Ltd., an Illinois
corporatiqq, as Manager

By:

Its: President

By: NerWol Corporation, an Illinois
corporation, as Manager

wl € S

Its: Prési’dgnt
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STATE OF ILLINOQIS )

) SS.
COUNTY OF COOK )

I, the undersigned, a Notary Public in and for the County and State aforesaid. DO
HEREBY CERTIFY, that W. Harris Smith, as President of Harris Management, Ltd., an Illinois
corporation, the Manager of Smithfield Properties XX, L.L.C., personally known to me to be
the same person whose name is subscribed to the foregoing instrument as such President of the
Manager, appeared before me this day in person and acknowledged that he signed and delivered
the said instrument as his own free and voluntary act and deed and as the free and voluntary act
and deedof said limited liability company for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this day of October, 2007.

(NOTARY SEA

TYVYVYY

Notary Public »

o COFFICIALSEAL ]

NORR B ) npiania 1 HERNAMDEL

STEOE]  AMISSION EAPIRES 12/07/99)
'y

¢ LILLINOIS, CO
i W ey

[
ALL‘AAAAAA Ahhhbhdihd

My Commission Expires:

STATE OF ILLINOIS )

) SS.
COUNTY OF COOK )

L, the undersigned, a Notary Public in and for the County and State aforesaid. DO
HEREBY CERTIFY, that Robert Buono, as President of NorWol Corperation, an Iilinois
corporation, the Manager of Smithfield Properties XX, L.L.C., personal’y known to me to be
the same person whose name is subscribed to the foregoing instrument as such President of the
Manager, appeared before me this day in person and acknowledged that he signed and delivered
the said instrument as his own free and voluntary act and deed and as the free and voluntary act
and deed of said limited liability company for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal this day of October, 2007.

(NOTARY SEAL)
Notary Public: M

{TLok  “OFFICIAL SEAL"  E
Zuae F ADRIANA M HERNANDEZ B
LLINOIS | COMMISSION EXPIRES 12/07/09

Adddddd

AR EAAARRARL L ALL] .J'V"VVYV"

FYYYTYYYYY Y

My Commission Expires:
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EXHIBIT A

Legal Description of the Total Parcel

Lots 25 to 31, inclusive, in Block 9 in Fort Dearborn Addition to Chicago in the Southwest Fractional
Quarter of Section 10, Township 39 North, Range 14, East of the Third Principal Meridian, in Cook
County, Illinois.

Common Adirrss, 151 North State Street, Chicago, Illinois 60601
PIN: 17-10-305-007-8001
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EXHIBIT B

Legal Description of the Condominium Parcel

CONDOMINIUM PARCEL 1-LOWER LEVEL

THAT PART OF LOTS 25 TO 31, INCLUSIVE, IN BLOCK 9 IN FORT DEARBORN ADDITION TO
CHICAGO IN THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +15.09 CHICAGO CITY
DATUM. VEXCEPT THAT PART DESCRIBED AS FOLLOWS; COMMENCING AT THE
NORTHEAST CORNER OF SAID TRACT; THENCE SOUTH 00° 00' 36" EAST ALONG THE EAST
LINE OF SA(D TRACT 18.86 FEET; THENCE SOUTH 89° 59' 24" WEST 42.30 FEET TO THE POINT
OF BEGINNING, THENCE SOUTH 00° 12' 02" WEST 20.39 FEET, THENCE NORTH 89° 47' 58"
WEST 9.51 FEET, TJENCE SOUTH 00° 12' 02" WEST 1.38 FEET; THENCE NORTH 89° 47’ 58"
WEST 16.50 FEET; THLNCE NORTH 00° 12' 02" EAST 22.43 FEET; THENCE SOUTH 89° 47 58"
EAST 16.50 FEET; THE~CE SOUTH 00° 12' 02" WEST 0.66 FEET; THENCE SOUTH 89° 47' 58"
EAST 9.51 FEET TO THE POINT OF BEGINNING, ALSO EXCEPT THAT PART DESCRIBED AS
FOLLOWS, COMMENCING A7 THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH
00° 00' 36" WEST ALONG THE E£ST LINE OF SAID TRACT 41.67 FEET; THENCE SOUTH 89° 59
24 " WEST 26.08 FEET TO THE PGiNT OF BEGINNING; THENCE NORTH 89° 38' 16" WEST 9.21
FEET; THENCE NORTH 00° 21' 44" EA57 $.08 FEET; THENCE SOUTH 89°38' 16" EAST 9.21 FEET;
THENCE SOUTH 00° 21' 44" WEST Y:U% FEET TO THE POINT OF BEGINNING) IN COOK
COUNTY, ILLINOIS.

CONDOMINIUM PARCEL 2-FIRST FLOOR

THAT PART OF LOTS 25 TO 31, INCLUSIVE, IN BLOCK 94N FORT DEARBORN ADDITION TO
CHICAGO IN THE SOUTHWEST FRACTIONAL QUARTER-OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +36.30 CHICAGO CITY
DATUM AND LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +15.09
CHICAGO CITY DATUM, AND LYING WITHIN ITS HORIZONTAL POVNDARIES PROJECTED
VERTICALLY, DESCRIBED AS FOLLOWS: COMMENCING AT THE NORTHEAST CORNER OF
SAID TRACT; THENCE SOUTH 00° 00' 36" EAST ALONG THE EAST LINE'QF SAID TRACT 3.94
FEET; THENCE SOUTH 89° 59' 24" WEST 42.48 FEET TO THE POINT OF BEGINNING, THENCE
SOUTH 00° 24' 39" WEST 14.85 FEET; THENCE NORTH §9° 27 22" WEST 9.68 T, T THENCE
NORTH 00° 24' 39" EAST 14.85 FEET; THENCE SOUTH 89° 27' 22" EAST 9.68 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

CONDOMINIUM PARCEL 3-FIRST FLOOR

THAT PART OF LOTS 25 TO 31, INCLUSIVE, IN BLOCK 9 IN FORT DEARBORN ADDITION TO
CHICAGO IN THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +36.30 CHICAGO CITY
DATUM AND LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +15.09
CHICAGO CITY DATUM, AND LYING WITHIN ITS HORIZONTAL BOUNDARIES PROJECTED
VERTICALLY, DESCRIBED AS FOLLOWS; COMMENCING AT THE NORTHEAST CORNER OF
SAID TRACT; THENCE SOUTH 00° 00’ 36" EAST ALONG THE EAST LINE OF SAID TRACT 18.97
FEET; THENCE SOUTH 89° 59' 24" WEST 23.7] FEET TO THE POINT OF BEGINNING, THENCE
SOUTH 00° 23" 58" WEST 20.43 FEET; THENCE NORTH 89° 36’ 02" WEST 10.74 FEET; THENCE
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NORTH 00° 23' 58" EAST 20.43 FEET; THENCE SOUTH 89° 36' 02" EAST 10.74 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

CONDOMINIUM PARCEL 4-FIRST FLOOR

THAT PART OF LOTS 25 TO 31, INCLUSIVE, IN BLOCK 9 IN FORT DEARBORN ADDITION TO
CHICAGO IN THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +36.30 CHICAGO CITY
DATUM AND LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +15.09
CHICAGO CITY DATUM, AND LYING WITHIN ITS HORIZONTAL BOUNDARIES PROJECTED
VERTICALLY, DESCRIBED AS FOLLOWS; COMMENCING AT THE SOUTHEAST CORNER OF
SAID TRACT; THENCE NORTH 89° 02' 58" WEST ALONG THE SOUTH LINE OF SAID TRACT
24.13 PEET TO THE POINT OF BEGINNING, THENCE NORTH 00° 39' 37 EAST 32.36 FEET;
THENCE SCUTH 89° 30' 51” EAST 0.54 FEET; THENCE NORTH 00° 51' 55" EAST 10.05 FEET;
THENCE NOR'TH 89° 29' 18" WEST 30.36 FEET; THENCE SOUTH 00° 18 34" WEST 42.19 FEET TO
A POINT ON/[FF.SOUTH LINE OF SAID TRACT; THENCE SOUTH 89° 02' 58" EAST ALONG
SAID SOUTH LINE 2¢ 52 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS,

CONDOMINIUM PARCEL 5-SECOND FLOOR

THAT PART OF LOTS 25 TO /31, INCLUSIVE, IN BLOCK 9 IN FORT DEARBORN ADDITION TO
CHICAGO IN THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELOW

A HORIZONTAL PLANE HAVING AN Ei.EVATION OF +58.39 CHICAGO CITY DATUM AND
LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +36,30 CHICAGO CITY
DATUM, AND LYING WITHIN ITS HORIZONTAL BOUNDARIES PROJECTED VERTICALLY,
DESCRIBED AS FOLLOWS; COMMENCING AT THZ NORTHEAST CORNER OF SAID TRACT;
THENCE SOUTH 00° 00' 36" EAST ALONG THE TAZT LINE OF SAID TRACT 1897 FEET;
THENCE SOUTH 89° 59' 24" WEST 23.71 FEET TO THE POINT OF BEGINNING, THENCE SOUTH
00° 23' 58" WEST 20.43 FEET; THENCE NORTH 89° 36' (2" '"WEST 10.74 FEET; THENCE NORTH
00° 23’ 58" EAST 20.43 FEET; THENCE SOUTH 89° 36' 02" EAST 19.74 FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

CONDOMINIUM PARCEL 6-SECOND FLOOR
N T AaRCEL 6-5KECOND FLOOR

THAT PART OF LOTS 25 TO 31, INCLUSIVE, IN BLOCK 9 IN FORT DEARSORM ADDITION TO
CHICAGO IN THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 1), TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +58.39 CHICAG? CITY
DATUM AND LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION GF +36.30
CHICAGO CITY DATUM, AND LYING WITHIN ITS HORIZONTAL BOUNDARIES PROJECTED
VERTICALLY, DESCRIBED AS FOLLOWS; COMMENCING AT THE SOUTHEAST CORNER OF
SAID TRACT; THENCE NORTH 00° 00' 36" WEST ALONG THE EAST LINE OF SAID TRACT 20.62
FEET; THENCE SOUTH 89° 59' 24" WEST 24.86 FEET TO THE POINT OF BEGINNING, THENCE
NORTH 89° 36' 02" WEST 10.74 FEET; THENCE NORTH 00° 23' 58" EAST 20.43 FEET; THENCE
SOUTH 89° 36' 02" EAST 10.74 FEET; THENCE SOUTH 00° 23' 58" WEST 20.43 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINQIS.

CONDOMINIUM PARCEL 7-SECOND FLOOR
sl VMR ARCEL /SECOND FLOOR

THAT PART OF LOTS 25 TO 31, INCLUSIVE, IN BLOCK 9 IN FORT DEARBORN ADDITION TO
CHICAGO IN THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +58.39 CHICAGO CITY
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DATUM AND LYING ABOVE A HORIZONTAIL PLANE HAVING AN ELEVATION OF +36.30
CHICAGO CITY DATUM, AND LYING WITHIN ITS HORIZONTAL BOUNDARIES PROJECTED
VERTICALLY, DESCRIBED AS FOLLOWS; COMMENCING AT THE SOUTHEAST CORNER OF
SAID TRACT; THENCE NORTH 00° 00' 36" WEST ALONG THE EAST LINE OF SAID TRACT 20.62
FEET; THENCE SOUTH 89° 59' 24" WEST 43.52 FEET TO THE POINT OF BEGINNING, THENCE
NORTH 89° 36' 02" WEST 9.09 FEET; THENCE NORTH 00° 23’ 58" EAST 20.43 FEET; THENCE
SOUTH 89° 36' 02" EAST 9.09 FEET; THENCE SOUTH 00° 23' 58" WEST 2043 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

CONDOMINIUM PARCEL 8-THIRD-FOURTH FLOORS
e L ARLEL O THIRD-FTOUR TH FLOORS

THAT PART OF LOTS 25 TO 31, INCLUSIVE, IN BLOCK 9 IN FORT DEARBORN ADDITION TO
CHICAGC. IN THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHIP 39
NORTE, R41NGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELC'W A HORIZONTAL PLANE HAVING AN ELEVATION OF +102.32 CHICAGO CITY
DATUM ANDLYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +58.39
CHICAGO CIi'Z4>ATUM, AND LYING WITHIN ITS HORIZONTAL BOUNDARIES PROJECTED
VERTICALLY, DESCKIRED AS FOLLOWS: COMMENCING AT THE NORTHEAST CORNER OF
SAID TRACT; THENCE SOUTH 00° 00' 36" EAST ALONG THE EAST LINE OF SAID TRACT 18.97
FEET; THENCE SOUH 89° 59 24" WEST 23.7! FEET TO THE POINT OF BEGINNING, THENCE
SOUTH 00° 23' 58" WEST 20,23 FEET; THENCE NORTH 89° 36' (2" WEST 10.74 FEET, THENCE
NORTH 00° 23’ 58" EAST 2043 FCIT; THENCE SOUTH 89° 36' 02" BAST 1074 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

CONDOMINIUM PARCEL 9-THIRD-F OLPTH FLOORS

THAT PART OF LOTS 25 TO 31, INCLUSIVE, 4N BLOCK 9 IN FORT DEARBORN ADDITION TO
CHICAGO IN THE SOUTHWEST FRACTIONAL “QUARTER OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN ZEEVATION OF +102.32 CHICAGO CITY
DATUM AND LYING ABOVE A HORIZONTAL PLANZ HAVING AN ELEVATION OF +58.39
CHICAGO CITY DATUM, AND LYING WITHIN ITS HORIZONTAL BOUNDARIES PROJECTED
VERTICALLY, DESCRIBED AS FOLLOWS; COMMENCING A7 TEE SOUTHEAST CORNER OF
SAID TRACT; THENCE NORTH 00° 00' 36" WEST ALONG THE EAS7 LINE OF SAID TRACT 20.62
FEET; THENCE SOUTH 89° 59" 24" WEST 24.86 FEET TO THE POLTT CF BEGINNING, THENCE
NORTH 89° 36' 02" WEST 10.74 FEET; THENCE NORTH 00° 23' 58" EACT-20.43 FEET; THENCE
SOUTH 89° 36' 02" EAST 10.74 FEET; THENCE SOUTH 00° 23’ 58" WEST 20.43 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS. '

CONDOMINIUM PARCEL 10-THIRD-FOURTH FLOORS

THAT PART OF LOTS 25 TO 31, INCLUSIVE, IN BLOCK 9 IN FORT DEARBORN ADD;7Y0:] TO
CHICAGO IN THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +102.32 CHICAGO CITY
DATUM AND LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +58.39
CHICAGO CITY DATUM, AND LYING WITHIN ITS HORIZONTAL BOUNDARIES PROJECTED
VERTICALLY, DESCRIBED AS FOLLOWS; COMMENCING AT THE SOUTHEAST CORNER OF
SAID TRACT; THENCE NORTH 00° 00° 36" WEST ALONG THE EAST LINE OF SAID TRACT 20.62
FEET; THENCE SOUTH 89° 59' 24" WEST 43.52 FEET TO THE POINT OF BEGINNING, THENCE
NORTH 89° 36" 02" WEST 9.09 FEET; THENCE NORTH 00° 23' 58" EAST 20.43 FEET; THENCE
SOUTH 89° 36' 02" EAST 9.09 FEET; THENCE SOUTH 00° 23' 58" WEST 20.43 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

CONDOMINIUM PARCEL 11-FIFTH FLOOR AND ABOVE
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THAT PART OF LOTS 25 TO 31, INCLUSIVE, IN BLOCK 9 IN FORT DEARBORN ADDITION TO
CHICAGO IN THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN » LYING ABOVE A
HORIZONTAL PLANE HAVING AN ELEVATION OF +102.32 CHICAGO CITY DATUM, IN COOK
COUNTY, ILLINOTS.

Permanent Index Number: 17-10-305-007-8001

Street Address: ISI N. State Street/8 E. Randolph Street, Chicago, Illinois
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EXHIBIT C-1

Legal Description of the Retail Parcel

RETAIL PARCEL 1-LOWER LEVEL

THAT PART OF LOTS 25 TO 31, INCLUSIVE, IN BLOCK 9 IN FORT DEARBORN ADDITION TO
CHICAGO IN THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +15.09 CHICAGO CITY
DATUM' AND LYING WITHIN ITS HORIZONTAL BOUNDARIES PROJECTED VERTICALLY,
DESCRIBEEAS FOLLOWS; COMMENCING AT THE NORTHEAST CORNER OF SAID TRACT,
THENCE SGUTH 00° 00' 36" EAST ALONG THE EAST LINE OF SAID TRACT 18.86 FEET:
THENCE SOUTH 39° 59" 24” WEST 42.30 FEET TO THE POINT OF BEGINNING, THENCE SOUTH
00° 12" 02" WEST 20,39 FEET; THENCE NORTH 89° 47' 58" WEST 9.51 FEET; THENCE SOUTH 00°
12°02" WEST 1.38 FEET, THENCE NORTH 89° 47' 58" WEST 16.50 FEET; THENCE NORTH 00° 12'
02" EAST 22.43 FEET; TIHENCE SOUTH 89° 47' 58" EAST 16.50 FEET; THENCE SOUTH 00° 12’ 02"
WEST 0.66 FEET; THENCE 5OUTH 89° 47' 58" EAST 9.51 FEET TO THE POINT OF BEGINNING,
IN COOK COUNTY, ILLINOJ3,

RETAIL PARCEL 2-LOWER LEVZL:

THAT PART OF LOTS 25 TO 31, INCLUS{¥ £, IN BLOCK 9 IN FORT DEARBORN ADDITION TO
CHICAGO IN THE SOUTHWEST FRACT.ONAL QUARTER OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PI'INCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +15.09 CHICAGO CITY
DATUM, AND LYING WITHIN ITS HORIZONTAL ROUNDARIES PROJECTED VERTICALLY,
DESCRIBED AS FOLLOWS; COMMENCING AT THE SCUTHEAST CORNER OF SAID TRACT;
THENCE NORTH 00° 00' 36" WEST ALONG THE EAST LINE OF SAID TRACT 41.67 FEET;
THENCE SOUTH 89° 59 24 " WEST 26.08 FEET TO THE PCRIT OF BEGINNING; THENCE
NORTH 89° 38' 16" WEST 9.21 FEET; THENCE NORTH 00° 2!' 44" EAST 9.08 FEET, THENCE
SOUTH 89° 38" [6" EAST 9.21 FEET; THENCE SOUTH 00° 21' 44" WE5T.9.08 FEET TO THE POINT
OF BEGINNING, IN COOK COUNTY, ILLINOIS.

RETAIL PARCEL 3-FIRST FLOOR

THAT PART OF LOTS 25 TO 31, INCLUSIVE, IN BLOCK 9 IN FORT DEARBORMN-ABOITION TO
CHICAGO IN THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A 1RACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +36.30 CHICAGO CITY
DATUM AND LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +15.09
CHICAGO CITY DATUM, (EXCEPT THAT PART DESCRIBED AS FOLLOWS; COMMENCING AT
THE NORTHEAST CORNER OF SAID TRACT; THENCE SOUTH 00° 00" 36" EAST ALONG THE
EAST LINE OF SAID TRACT 3.94 FEET; THENCE SOUTH 89° 59' 24" WEST 42.48 FEET TO THE
POINT OF BEGINNING, THENCE SOUTH 00° 24' 39" WEST 14.85 FEET; THENCE NORTH 89° 27’
22" WEST 9.68 FEET; THENCE NORTH 00° 24’ 39" EAST 14.85 FEET; THENCE SOUTH 89° 27' 22"
EAST 9.68 FEET TO THE POINT OF BEGINNING,

ALSO EXCEPTING
COMMENCING AT THE NORTHEAST CORNER OF SAID TRACT; THENCE SOUTH 00° 00" 36"

EAST ALONG THE EAST LINE OF SAID TRACT 18.97 FEET; THENCE SOUTH 89° 59' 24" WEST
23.71 FEET TO THE POINT OF BEGINNING, THENCE SOUTH 00° 23' 58" WEST 20.43 FEET;
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THENCE NORTH 89° 36' 02" WEST 10.74 FEET; THENCE NORTH 00° 23' 38" EAST 20.43 FEET;
THENCE SOUTH 89° 36' 02" EAST 10.74 FEET TO THE POINT OF BEGINNING,

ALSO EXCEPTING

COMMENCING AT THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 89° 02' 58"
WEST ALONG THE SOUTH LINE OF SAID TRACT 24.13 FEET TO THE POINT OF BEGINNING,
THENCE NORTH 00° 39' 37" EAST 32.36 FEET; THENCE SOUTH 89° 30' 51" EAST 0.54 FEET:
THENCE NORTH 00° 51' 55" EAST 10.05 FEET; THENCE NORTH 89° 29' 13" WEST 30.36 FEET;
THENCE SOUTH 00° 18' 34" WEST 42.19 FEET TO A POINT ON THE SOUTH LINE OF SAID
TRACT; THENCE SOUTH 89° (2' 58" EAST ALONG SAID SOUTH LINE 29.52 FEET TO THE
POINT OF BEGINNING,

ALSO EXCEPTING

BEGINNING AT THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 89° 02 58"
WEST ALONG THE SOUTH LINE OF SAID TRACT 24.13 FEET, THENCE NORTH 00° 39" 37" EAST
32.36 FEET; THENCZ SOUTH 89° 30' 51" EAST 0.54

FEET; THENCE NGRTH 00° 51' 55" EAST 10.05 FEET; THENCE SOUTH 89° 39 4" EAST 9.75
FEET, THENCE SOUTI.¢1° 00' 43" WEST 6.44 FEET; THENCE SOUTH 89° 23' 42" EAST 13.42
FEET TO A POINT ON THE EAST LINE OF SAID TRACT; THENCE SOUTH 00° 00' 36" EAST
ALONG SAID EAST LINE 34.17 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

RETAIL PARCEL 4-SECOND FLOOR
S22 ARLEL IHELOND FLOOR

THAT PART OF LOTS 25 TO 31, INCLUSIVE, iN BLOCK 9 IN FORT DEARBORN ADDITION TO
CHICAGO IN THE SOUTHWEST FRACTIONAL-QUARTER OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN/ELEVATION OF +58.39 CHICAGO CITY
DATUM AND LYING ABOVE A HORIZONTAL PLANZ GAVING AN ELEVATION OF +36.30
CHICAGO CITY DATUM, (EXCEPT THAT PART DESCRIBI.5 AS FOLLOWS; COMMENCING AT
THE NORTHEAST CORNER OF SAID TRACT; THENCE SOUTH 09° 00' 36" EAST ALONG THE
EAST LINE OF SAID TRACT 18.97 FEET; THENCE SOUTH 89° 5%' 24" WEST 23.71 FEET TO THE
POINT OF BEGINNING, THENCE SOUTH 00° 23' 58" WEST 20.43 FCEY> THENCE NORTH 89° 36'
02" WEST 10.74 FEET; THENCE NORTH 00° 23' 58" EAST 20.43 FEET; THZNCE SOUTH 89° 36'02"
EAST 10.74 FEET TO THE POINT OF BEGINNING,

ALSO EXCEPTING

COMMENCING AT THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 05,00’ 36"
WEST ALONG THE EAST LINE OF SAID TRACT 20.62 FEET; THENCE SOUTH 89° 39" 24" WEST
24.86 FEET TO THE POINT OF BEGINNING, THENCE NORTH 89° 36' (2" WEST 10.74 FEET;
THENCE NORTH 00° 23' 58" EAST 20.43 FEET; THENCE SOUTH 89° 36' 02" EAST 10.74 FEET
THENCE SOUTH 00° 23' 58" WEST 20.43 FEET; TO THE POINT OF BEGINNING

bl

ALSO EXCEPTING

COMMENCING AT THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 00° 00 36"
WEST ALONG THE EAST LINE OF SAID TRACT 20.62 FEET; THENCE SOUTH 89° 59" 24" WEST
43.52 FEET TO THE POINT OF BEGINNING, THENCE NORTH 89° 3¢’ 02" WEST 9.09 FEET;
THENCE NORTH 00° 23' 58" EAST 20.43 FEET; THENCE SOUTH 89° 36' 02" EAST 9.09 FEET
THENCE SOUTH 00° 23' 58" WEST 20.43 FEET; TO THE POINT OF BEGINNING,
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ALSO EXCEPTING

COMMENCING AT THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 00° 00' 36"
WEST ALONG THE EAST LINE OF SAID TRACT 18.09 FEET TO THE POINT OF BEGINNING;
THENCE SOUTH 89° 59' 24" WEST 12,51 FEET; THENCE NORTH 00° 10 2{" EAST 17.95 FEET,
THENCE NORTH 89° 59' 24" EAST 12.45 FEET TO A POINT ON THE EAST LINE OF SAID TRACT;
THENCE SOUTH 00° 00" 36" EAST ALONG SAID EAST LINE 17.95 FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

RETAIL PARCEL 5-THIRD-FOURTH FLOORS

THAT PART OF LOTS 25 TO 31, INCLUSIVE, IN BLOCK 9 IN FORT DEARBORN ADDITION TO
CHICAGC'™N THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHIP 39
NORTE, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELO'W A HORIZONTAL PLANE HAVING AN ELEVATION OF +1 02.32 CHICAGO CITY
DATUM AN LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF 4+58.39
CHICAGO CITY LATUM, AND LYING WITHIN ITS HORIZONTAL BOUNDARIES PROJECTED
VERTICALLY, DESCRIRED AS FOLLOWS; COMMENCING AT THE NORTHEAST CORNER OF
SAID TRACT; THENCE, SOUTH 00° 00° 36" EAST ALONG THE EAST LINE OF SAID TRACT 28.74
FEET; THENCE SOUTE 69° 59 24" WEST 42.65 FEET TO THE POINT OF BEGINNING, THENCE
SOUTH 00° 12' 02" WEST 10,51 FZET; THENCE NORTH 89° 47 58" WEST 9.20 FEET; THENCE
NORTH 00° 12" 02" EAST 10.51'FEET; -THENCE SOUTH 89° 47' 58" EAST 9.20 FEET TO THE
POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

Permanent Index Number: 17-10-305-007-8104

Street Address: 151 N. State Street/8 E. Ranslolph Street, Chicago, Illinois
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EXHIBIT C-2

Legal Description of the Joffrey Parcel

JOFFREY PARCEL 1-FIRST FLOOR

THAT PART OF LOTS 25 TO 31, INCLUSIVE, IN BLOCK 9 IN FORT DEARBORN ADDITION TO
CHICAGO IN THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +36.30 CHICAGO CITY
DATUM/AND LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +15.09
CHICAGC CITY DATUM, AND LYING WITHIN ITS HORIZONTAL BOUNDARIES PROJECTED
VERTICALL Y, DESCRIBED AS F OLLOWS; BEGINNING AT THE SOUTHEAST CORNER OF SAID
TRACT; THENCE, NORTH 89° 02' 58" WEST ALONG THE SOUTH LINE OF SAID TRACT 24.13
FEET, THENCE NORTH 00° 39' 37" EAST 32.36 FEET; THENCE SOUTH 89° 30' 51" EAST 0.54
FEET; THENCE NOFR17? 00° 51' 55" EAST 10.05 FEET; THENCE SOUTH 89° 39' 40" EAST 9.75
FEET; THENCE SOUTH 01° 00' 43" WEST 6.44 FEET; THENCE SOUTH 89° 23' 42" EAST 13.42
FEET TO A POINT ON THE-EAST LINE OF SAID TRACT; THENCE SOUTH 00° 00' 36" EAST
ALONG SAID EAST LINE 2517 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

JOFFREY PARCEL 2-SECOND FLOOQ

THAT PART OF LOTS 25 TO 31, INCLUS(Y E, INBLOCK 9 IN FORT DEARBORN ADDITION TO
CHICAGO IN THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIFAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +58,39 CHICAGO CITY
DATUM AND LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +36.30
CHICAGO CITY DATUM, AND LYING WITHIN ITS HORIZONTAL BOUNDARIES PROJECTED
VERTICALLY, DESCRIBED AS FOLLOWS; COMMENCING AT THE SOUTHEAST CORNER OF
SAID TRACT; THENCE NORTH 00° 00' 36" WEST ALONG THE UASTLINE OF SAID TRACT 18.09
FEET TO THE POINT OF BEGINNING; THENCE SOUTH 89° 59' 24" “WEST 12.51 FEET; THENCE
NORTH 00° 10’ 21” EAST 17.95 FEET; THENCE NORTH 89° 59' 24" EAST i7.45 FEET TO A POINT
ON THE EAST LINE OF SAID TRACT; THENCE SOUTH 00° 00" 36" EAST ALONG SAID EAST
LINE 17.95 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINQI3.

JOFFREY PARCEL 3-THIRD-FOURTH FLOORS
Al A b L O LIUNRD-FOURTH FLOORS

THAT PART OF LOTS 25 TO 31, INCLUSIVE, IN BLOCK 9 IN FORT DEARBORN ADDITION TO
CHICAGO IN THE SOUTHWEST FRACTIONAL QUARTER OF SECTION 10, TOWNSHI» 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, ALL TAKEN AS A TRACT,
LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +102.32 CHICAGO CITY
DATUM AND LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +58.39
CHICAGO CITY DATUM, AND LYING WITHIN ITS HORIZONTAL BOUNDARIES PROJECTED
VERTICALLY, (EXCEPT THAT PART DESCRIBED AS FOLLOWS; COMMENCING AT THE
NORTHEAST CORNER OF SAID TRACT; THENCE SOUTH 00° 00' 36" EAST ALONG THE EAST
LINE OF SAID TRACT 18.97 FEET; THENCE SOUTH 89° 59'24" WEST 23.71 FEET TO THE POINT
OF BEGINNING, THENCE SOUTH 00° 23' 58" WEST 20.43 FEET; THENCE NORTH 89° 36' (2"
WEST 10.74 FEET; THENCE NORTH 00° 23' 58" EAST 20.43 FEET; THENCE SOUTH 89° 36' 02"
EAST 10.74 FEET TO THE POINT OF BEGINNING,
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ALSO EXCEPTING

COMMENCING AT THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 00° 00' 36"
WEST ALONG THE EAST LINE OF SAID TRACT 20.62 FEET; THENCE SOUTH 89° 59" 24" WEST
24.86 FEET TO THE POINT OF BEGINNING, THENCE NORTH 89° 36' (2" WEST 10.74 FEET,
THENCE NORTH 00° 23' 58" EAST 20.43 FEET; THENCE SOUTH 89° 36' (2" EAST 10.74 FEET
THENCE SOUTH 00° 23' 58" WEST 20.43 FEET; TO THE POINT OF BEGINNING,

ALSO EXCEPTING

COMMENCING AT THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 00° 00' 36"
WEST ALONG THE EAST LINE OF SAID TRACT 20.62 FEET; THENCE SOUTH 89° 59' 24" WEST
43.52 FEET TO THE POINT OF BEGINNING, THENCE NORTH 89° 36' (2" WEST 9.09 FEET;
THENCE MNORTH 00° 23' 58" EAST 20.43 FEET; THENCE SOUTH 89° 36' 02" EAST 9.09 FEET;
THENCE SOLTH 00° 23' 58" WEST 20.43 FEET; TO THE POINT OF BEGINNING,

ALSO EXCEPT ™M

COMMENCING AT TFE NORTHEAST CORNER OF SAID TRACT; THENCE SOUTH 00° 00' 36"
EAST ALONG THE EAS 1 LINE OF SAID TRACT 28.74 FEET; THENCE SOUTH 89° 59" 24" WEST
42.65 FEET TO THE POINT )F FEGINNING, THENCE SOUTH 00° 12' 02" WEST 10.51 FEET;
THENCE NORTH 89° 47' 58" WEST-.20 FEET; THENCE NORTH 00° 12' 02" EAST 10.51 FEET,
THENCE SOUTH 89° 47' 58" EAS'\' 9.20 FEET TO THE POINT OF BEGINNING, IN COOK
COUNTY, ILLINOIS,

Permanent Index Number: 17-10-305-007-8001

Street Address: 151 N. State Street/8 E. Rardo/ph Street, Chicago, Illinois
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EXHIBIT Z

Rooftop Work Requirements

The following provisions shall be applicable at any time that any work or other
alterations to be made by the Owner of a Parcel (the “Altering Owner”) will require (1)
penetration of either roof (there are 2 - a low roof over the fourth floor and a high roof
on the top) of the Building (a “Roof™), or (2) the addition of any load to a Roof, or (3)
any other installation of any satellite dish, antenna or other communications devices on a
Roof (the foregoing items (1), (2) and (3) being collectively, “Roof Work™).

1.”.The Altering Owner shall be required to hire the roofing contractor or
subcontractor)of the Owner of the Retail Portion (“Approved Roofer”) to perform any
Roof Work invelving the penetration of a Roof for any reason.

2. In the event an Altering Owner desires to add any load to a Roof in excess of
500 pounds, includiiig without limitation any consideration for any drift loading, such
Altering Owner shall be reqrired to hire the structural engineer of the Owner of the Retail
Portion (“Approved Engineer ') 1o determine whether any modifications to the structure
of the Building will be required to 2ccommodate any such additional load to a Roof. In
such event such Altering Owner shall'be required to submit for approval to, and obtain
the written approval from, such Approved Engincer before any such Roof Work can be
commenced.

3. Access to a Roof and all Roof Work undertaken by or on behalf of an Altering
Owner shall be in accordance with the required procedures and regulations of the Owner
of the Retail Portion.

4. An Altering Owner shall secure all necessary péraits and approvals of any
federal, state or local agency or government authority required for all Roof Work, if
applicable, shall provide copies of same to the Owner of the Retail Portion.

5. All Roof Work shall be performed so as to cause no structural dumage to the
Building. Any damage to the Building caused by such Roof Work shall be zepaired by
such Altering Owner immediately. Notwithstanding anything contained heréin, no
Altering Owner shall remove, and shall not be reimbursed for the cost of, any equipment
which is affixed to, embedded in or permanently attached in or to the Building including,
but not limited to, cables and other wiring, unless the Owner of the Retail Portion so
directs otherwise.

6. An Altering Owner shall bear all costs relating to any Roof Work, including
without limitation any costs payable to the Approved Roofer or Approved Engineer as a
result of any Roof Work. All such costs for which the Owner of the Retail Portion is to
be reimbursed shall be payable promptly by the Altering Owner on written demand from
the Owner of the Retail Portion, but in any event prior to and as a condition of the
approval of any Roof Work by the Owner of the Retail Portion.

&0

29 10 79 8bed 900926220



