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SECOND AMENDED AND RESTATED DECLARATION OF COVENANTS,
CONDITIONS, RESTRICTIONS AND EASEMENTS

THIS SECOND AMENDED AND RESTATED DECLARATION OF COVENANTS,
CONDITIONS, RESTRICTIONS AND EASEMENTS is made and entered into as of the day of
ﬁb%ﬂ, ZOH (the “Effective Date”), by CJUF Il McCaffery Roosevelt Retail LLC,
a DeldWware limited liability company (Owner A, as hereinafter defined), CJUF II1 McCaffery
Roosevelt Residential 1 LLC, a Delaware limited liability company(Owner B, as hereinafter
defined), CIUF Il McCaffery Roosevelt Residential 11 LLC, a Delaware limited liability
company (Owner C, as hereinafter defined), and CJUF III McCaffery Roosevelt Park LLC,
a Delaware lim:t=d liability company (Owner D, as hereinafter defined).

RECITALS:

WHEREAS, the terms used in the Recitals, if not otherwise defined in the Recitals, shall
have the meanings set forth ir-Article 1 of this Declaration;

WHEREAS, Owner A is the owner of the Owner A Parcel together with the
improvements located thereon. The Owier A Parcel is more particularly described on Exhibit A
attached hereto and by this reference maie 1 part hereof’

WHEREAS, Owner B is the owne: of the Owner B Parcel together with the
improvements located thereon. The Owner B Farczi is more particularly described on Exhibit B
attached hereto and by this reference made a part hereof:

WHEREAS, Owner C is the owner of the ‘Gwner C Parcel together with the
improvements located thereon. The Owner C Parcel is moie particularly described on Exhibit C
attached hereto and by this reference made a part hereof;

WHEREAS, Owner D is the owner of the Owner D Parcci together with the
improvements located thereon. The Owner D Parcel is more particularly described on Exhibit D
attached hereto and by this reference made a part hereof;

WHEREAS, the Owner A Property, Owner B Property and Owner C Propeityhave been
developed as a mixed-use retail and residential project;

WHEREAS, the construction of the Plaza has been substantially completed in
accordance with Article 5 of the Previous Declaration.

WHEREAS, Owner D intends to develop the Owner D Property as a school, and the
Owners intend to integrate the Owner D Property into the existing project so that the project will
appear generally as depicted on the Site Plan attached hereto as Exhibit E and by this reference
made a part hereof

WHEREAS, the Owner A Building, Owner B Building and Owner C Building are not,
and the Owner D Building will not be, functionally independent of the other and each will
depend upon the other, to some extent, for structural support, enclosure, ingress and egress,
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utility services and other facilities and components necessary to their efficient operation and
intended use;

WHEREAS, the Owners intend to provide for the efficient operation of each respective
portion, estate and interest in the Roosevelt Collection Building and the remainder of the
Property and intend to assure the harmonious relationship of the Owners of each such respective
portion, estate or interest and to protect the respective values of each such portion, estate and
interest by providing for, declaring and creating certain easements, covenants and restrictions
against, affzcting or benefiting all or portions of the Owner A Property, Owner B Property, the
Owner C Property and the Owner D Property, which easements, covenants and restrictions will
be binding apais or inure to the benefit of each present and future Owner of the Property, or of
any respective purtion thereof or interest or estate therein, to the extent provided herein;

WHEREAS, 4t some time subsequent to the recording of this Declaration, Owner B may
submit the Owner B Pronstiy to the Act and Owner C may submit the Owner C Property to the
Act (but neither Owner shal! o¢ required to do s0);

WHEREAS, at some tim subsequent to the recording of this Declaration, the Adjacent
Parcel Property may be incorporated in‘o the Property so that the incorporated property shall be
subject to this Declaration.

WHEREAS, Owner A, Owner B and/Owner C are parties to that certain Amended and
Restated Declaration of Covenants, Condiiions, Restrictions and Easements (“Previous
Declaration”) dated as of May 9, 2012 and recorded on May 10, 2012 as Document
41213110051 in the office of the Cook County Recc:de: nf Deeds, Cook County, Illinois. The
Previous Declaration was an amendment and restatement of the Prior Declaration referred to and
defined in the Previous Declaration.

WHEREAS, the Owners desire to have this Declaration ainénd and restate the Previous
Declaration in its entirety.

NOW, THEREFORE, the Owners hereby, amending and tevtating the Previous
Declaration in its entirety (so that no future reference thereto shall be required), ceclare that the
Property and any part thereof is and shall be owned, held, mortgaged, leased =t .otherwise
encumbered, transferred, assigned, sold, conveyed and accepted subject to this Deciziation, and
each of the easements, covenants, conditions, restrictions, uses, privileges and charges ¢reated
hereunder shall exist at all times hereafter, among, and be binding upon and inure to the extent
provided herein, to the benefit of all parties having or acquiring any right, title or interest in or to
any portion of or interest in the Property, and each of the foregoing shall run with the land
subject to this Declaration.

ARTICLE 1

DEFINITIONS

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

9022359.18 2



1406529072 Page: 6 of 228

-UNOFFICIAL COPY -

“2013 Equivalent Dollars” has the meaning set forth in Section 1.3.

“AB Common Stairwells” means Common Stairwell 02, Common Stairwell 18, Common
Stairwell 20, Common Stairwell 23, Common Stairwell 26 and Common Stairwell 27.

“AC Common Stairwells” means Common Stairwell 04, Common Stairwell 05, Common
Stairwell 06, Common Stairwell 07, Common Stairwell 08, Common Stairwell 09, Common
Stairwell 10, Common Stairwell 12, and the Common Stairwell 07 Transfer Corridor.

“ #ict’) means the Condominium Property Act of the State of Illinois and any amendments
enacted frori time to time.

«Additionzi Floors Construction” means the additional floors and Facilities that constitute
the balance of the (raner C Building and the Facilities that exclusively serve the Owner C
Building that may b¢ constructed after the Effective Date, subject to the terms of this
Declaration.

“Adjacent Parcel Owner” means CJUF 111 McCaffery Roosevelt Residential 111 LLC,
a Delaware limited liability compasy; its successors and assigns as the owner of the Adjacent
Parcel Property.

"Adjacent Parcel Property" means that cestain property north of the Property, as shown
on the Site Plan. The Adjacent Parcel Properiy.is-owned by Adjacent Parcel Owner identified

above as of the Effective Date

“Affected Owners” has the meaning set forth in Section 16.3.

“Allocated Share” means as to each Owner, such Owner's_respective Allocated Share.
The Owners acknowledge and agree that the Allocated Share is surject to adjustment from time
to time by Master Developer, based on updated, more accurate or msig equitable measurement
or actual information regarding usage of any Shared Facilities, and aiy Owner’s share of costs
incurred for Operating Expenses and Net Capital Costs of Replacement pursuant to Article 13, as
applicable. Without limiting the generality of the foregoing, Master Developer shall adjust each
Owner's respective Allocated Share of Operating Expenses relating to the Paiking Garage to
reflect any changes in the number of parking spaces initially allocated to each Owner, 2= set forth
in paragraph 8 of Exhibit 13.5. Such initial allocation is based on the minimum avaber of
parking spaces that will be constructed and the minimum number of parking spaces required for
each Owner to meet zoning requirements. Master Developer shall have the right, but not the
obligation, to retain Approved Engineer to assist Master Developer in making such adjustments.
Any adjustments made by Master Developer shall be binding on all Owners. Notwithstanding the
foregoing, Master Developer and the Owners acknowledge and agree that the existing allocation
for the Open Space was based upon a business agreement, and therefore the Allocated Share of
Owner D with respect to the Open Space will not be subject to adjustment without the prior
approval of Owner D (which may be withheld in Owner D’s sole discretion) prior to the
expiration or earlier termination of the lease between Owner D and the school tenant (British
Schools of America, LLC), after which time Master Developer shall have the right to adjust the
allocation for the Open Space, but shall not readjust the Allocated Share for the Open Space
more frequently than five (5) years from the date of any prior adjustment. If Owner D promptly
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objects to any such adjustment or readjustment, it shall provide a comprehensive report setting
forth its reasons for such objection and a substantiation of its proposed allocation, and if Master
Developer and Owner D are unable to promptly resolve any dispute, the dispute will be become
an Arbitrable Dispute. It is acknowledged and agreed that the existing allocation for the Open
Space was based upon a business agreement that took into account matters in addition to
expected number of users and hours of use and assumed that the school tenant would be
operating at capacity.

“Alterations” has the meaning set forth in Section 21, 1{a).
“Alteding Owner” has the meaning set forth in Section 21.1(a).

“Approved Appraiser” means a MAI appraiser selected by Owner A to determine the
appraised value of ecacli-Owner’s Property (it being acknowledged that the determination of the
Approved Appraiser shall be binding on all Owners).

(3

pproved Engineer’.ni<ans a licensed engineer selected by Master Developer to assist
Master Developer in the determinaiion of each Owner’s Allocated Share (or in any other
determination relating to constructicn or engineering matters that Master Developer has the right
or obligation to make pursuant to this A greement, including but not limited to the determination
of certain utility cost allocations set forth 17 Asticle 13 and the Exhibits thereto).

“Approving Party” has the meaning set forth.in Section 14.8.

“Arbitrable Dispute” means any dispute arising nader this Declaration which is expressly
made subject to arbitration under the provisions of A:ocis 18 hereof or is designated in this
Declaration as an Arbitrable Dispute.

“Architect” has the meaning set forth in Section 25.1.
“Award” has the meaning set forth in Section 20.1.

“Benefited Owner” has the meaning set forth in Paragraph 2 of Exhibit '3 5.

“Building” means all improvements now or hereafter situated within and upsn the Owner
A Parcel, Owner B Parcel, Owner C Parcel and Owner D Parcel that are owned or controlled by
the respective Owner, and are used or useful in connection with the ownership, operation or
maintenance of the improvements and/or Facilities located within and upon the Owner A Parcel,
Owner B Parcel, Owner C Parcel and Owner D Parcel. The term “a Building” means the Owner
A Building, Owner B Building, Owner C Building and/or Owner D Building, as applicable.

“Business Day” means a day of the year on which banks are open for business in the
State of Hlinois.

“CCD” means Chicago City Datum.

“CECO Vaults” means, collectively, the CECO Vault East and the CECO Vault West,

9022359.18 4
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“CECO Vault East” means that certain room located at the P3 Level of the Owner A
Building labeled as “CECO Vault East P3-10-02" on the Shared Facilities Plan that is the
location of machinery and equipment that provide the origination of electrical service to the
Owner A Property and the Owner B Property.

“CECQ Vault West” means that certain room located at the P3 Level of the Owner A
Building labeled as “CECO Vault Southwest 01 P3-01-04” on the Shared Facilities Plan that is
the location of machinery and equipment that provide the origination of electrical service to the
Owner A Property and the Owner B Property.

“City" means the City of Chicago, Illinois, a municipal corporation.
“Claim™ hes e meaning set forth in Section 14.1.

“Common Stairweil 02” means that certain stairwell designated as “Stair 02 P3-02-05”,
“Stair 02 P2-2-017, “Stair 02 P1-02-01”, “Stair 02 R1-02-04", “Stair 02 R2-02-04" on the Shared
Facilities Plan that is situated-ir the Owner A Building at and below Retail 2 Level and in the
Owner B Building above Retail 2 Level.

“Common Stairwell 04” means *iat certain stairwell designated as “Stair 04 PI-03-04",
“Stair 04 P2-3-04”, “Stair 04 P3-03-10"5n the Shared Facilities Plan that is situated in the
Owner A Building at and below the P2 Level ar.a ia the Owner C Building at the PI Level.

“Common Stairwell 05” means that certain-stairwell designated as “Stair 05 PI-03-03”,
“Stair 05 P2- 03-03”, “Stair 05 P3-03-04”, “Stair 05 11-03-03” and “Stair 05 R2-03-03" on the
Shared Facilities Plan that is situated in the Owner C Building at the P1 Level, and in the Owner
A Building at and below the P2 Level and at and above the-iietail 1 Level.

“Common Stairwell 06” means that certain stairwell designaied as “Stair 06 P3-03-03”,
“Stair 06 P2-03-02”, “Stair 06 P1-03-02”, “Stair 06 R1 -03-02” and “5iair 06 R2-03-02” on the
Shared Facilities Plan that is situated in the Owner C Building at the P1 [_evel, and in the Owner
A Building at and below the P2 Level and at and above the Retail 1 Level.

“Common Stairwell 07” means that certain stairwell designated as “Stau /. 13-03-027,
“Stair 07 P2-3-017, “Stair 07 P1-03-01”, “Stair 07 R1 -04-05" and “Stair 07 R2-G404” on the
Shared Facilities Plan that is situated in the Owner C Building at the PI Level, and in the:Owner
A Building at and below the P2 Level and at and above the Retail 1 Level.

“Common_Stairwell 07 Transfer Corridor” means that certain corridor designated as
“Stair Transfer PI-03-01” on the Shared Facilities Plan that is situated in the Owner C Building
at the PI Level that connects Common Stairwell 07 at and above the PI Leve! with the Common
Stairwell 07 at and below the PI Level.

“Common_Stairwell 08” means that certain stairwell designated as “Stair 08 P3-04-05",
“Stair 08 P2-4-03”, “Stair 08 P1-04-05, “Stair 08 R1-04-04"" and “Stair 08 R2-04-03” on the
Shared Facilities Plan that is situated in the Owner C Building at the PI Level, and in the Owner
A Building at and below the P2 Level and at and above the Retail 1 Level.

9022359 18 5
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“Common Stairwell 09” means that certain stairwell designated as “Stair 09 P3-04-04”,
“Stair 09 P2- 04-02”, “Stair 09 P1-04-04”, “Stair 09 R1 -04-03" and “Stair 09 R2-04-02” on the
Shared Facilities Plan that is situated in the Owner C Building at the PI Level, and in the Owner
A Building at and below the P2 Level and at and above the Retail 1 Level.

“Common Stairwell 10” means that certain stairwell designated as “Stair 10 P3-06-02”,
“Stair 10 P2-06-01”, “Stair 10 P1-06-01", “Stair 10 R1-06-01" and “Stair 10 R2-06-01" on the
Shared Facilities Plan that is situated in the Owner C Building at the PI Level, and in the Owner
A Building at and below the P2 Level and at and above the Retail 1 Level.

“Corimaen Stairwell 12” means that certain stairwell designated as “Stair 12 P3-06-6”,
“Stair 12 P2- 85-64”, “Stair 12 P1-06-05, “Stair 12 R1-06-04” and “Stair 12 R2-06-02” on the
Shared Facilitiés Tianthat is situated in the Owner C Building at the PI Level, and in the Owner
A Building at and below the P2 Level and at and above the Retail 1 Level.

“Common Stairwell »8” means that certain stairwell designated as “Stair 18 P3-08-067,
“Stair 18 P2-08-017, “Stair 15 T'i -08-01, “Stair 18 R1-09-01", “Stair 18 R2-09-01”, *‘Stair 18
R2-09-04” on the Shared Facilities Plan and in the Owner B Building above Retail Level 2, that
is situated in the Owner B Building at the P3 Level, in the Owner A Building above the P3 Level
and at and below Retail 2 Level.

“Common Stairwell 20” means that ce:tain stairwell designated as “Stair 20 R1-01-01%,
“Stair 20 R2-1-04 on the Shared Facilities Plan thzt s situated in the Owner A Building at the R1
Retail Level and the R2 Retail Level, and in the Owrér B Building above Retail 2 Level.

“Common Stairwell 23” means that certain stairve)! designated as “Stair 23 R1-02-017,
“Stair 23 R2-2-01 on the Shared Facilities Plan that is situaied in.the Owner A Building at the R1
Retail Level and the R2 Retail Level, and in the Owner B Builcing above Retail 2 Level.

“Common Stairwell 26” means that certain stairwell designatzd «s “Stair 26 R1-08-02”,
“Stair 26 R2-8-02 on the Shared Facilities Plan that is situated in the Ownei A Building at the R1
Retail Level and the R2 Retail Level, and in the Owner B Building above Retail 2 Level.

“Common Stairwell 27” means that certain stairwell designated as “Stai ~/ R1-09-057,
“Gtair 27 R2-9-03 on the Shared Facilities Plan that is situated in the Owner A Build¥:ig.at the R1
Retail Level and the R2 Retail Level, and in the Owner B Building above Retail 2 Level

“Common Walls, Floors and Ceilings” means all common structural and partition walls,
floors, and ceilings situated on or adjoining the Owner A Building, Owner B Building, Owner C
Building and Owner D Building.

“Constructing Owner” has the meaning set forth in Section 11.1(a).

“Consumer Price Index” has the meeting set forth in Section 1.3.

“Contributing Party” has the meaning set forth in Paragraph 1 of Exhibit 13.5.

“Creditor Owner” means an Owner: (A) to whom payment of money or any other duty
or obligation is owed under this Declaration by another Owner who has failed to make such

9022359.18 6
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payment or to perform such duty or obligation as and when required by this Declaration; or
(B) who has exercised any self-help remedy provided for in this Declaration. (An Owner may be
a Creditor Owner notwithstanding that the term “Creditor Owner” is not specifically stated in a
particular provision of this Declaration.)

“Declaration” means this Second Amended and Restated Declaration of Covenants,
Conditions, Restrictions and Easements, together with all Exhibits, amendments and
supplements hereto.

“Detayit Amount” has the meaning set forth in Section 17.1.

“Defaulting. Owner” means an ‘Owner who has failed to perform any of its duties or
obligations as aud when required under this Declaration or to make payment of money owed
under this Declaration to another Owner. (An Owner may be a Defaulting Owner
notwithstanding that the ‘erm “Defaulting Owner” is not specifically stated in a particular
provision of this Declaration.)

“Depositary” means the person or entity from time to time acting pursuant to Article 23.

“Easement Facilities” means, colectively, the Owner A Easement Facilities, Owner B
Easement Facilities, Owner C Easement Fari‘ities and Owner D Easement Facilities.

“Easements” means all easements declai=d, granted or created pursuant to the terms and
provisions of this Declaration.

“Emergency Situation” means a situation: (i) impziring or imminently likely to impair
structural support of a Building; (ii) causing or imminentiy likely to cause bodily injury to
persons or substantial physical damage to a Building or any property.in, on, under, within, upon
or about a Building; (iii) causing or imminently likely to cause subs@ntial economic loss to an
Owner; or (iv) substantially disrupting or imminently likely to substantially disrupt business
operations in a Building for its intended purposes. The duration of an Em srgency Situation shall
be deemed to commence at the inception of the Emergency Situation and sizll include the time
reasonably necessary to remedy the Emergency Situation and shall end upon conpletion of such
remedy.

“Exclusive Use Facilities Plan” means that certain plan attached hereto as Exhibit idand
by this reference made a part hereof showing those Facilities exclusively used by one (1) Owner,
as it may be changed from time to time by the Master Developer (with notice to the Owners
promptly after any such change) to reflect changes to such Facilities or the use thereof that are
not prohibited by this Declaration.

“Fagade” means the exterior wall of a Building (and any replacements or improvements
thereto) on the northern, southern, eastern and western sides, from the P3 Level up to the Level 9
Roof, consisting of the granite, limestone, bricks, terra cotta or precast concrete and the cornice
at the top of a Building covering or attached to the concrete or steel structural supports forming
the curtain wall of a Building, window frames, window systems, joints and seals but excluding:
(i) the glass in the windows, window frames, window systems, joints and seals located in a
Building; (ii) the roofs and the roof structures, membrane, flashings and seals over the cornice;

9022359.18 7




1406529072 Page: 11 of 228

UNOFFICIAL COPY

(i11) the loading dock entrance door and systems and joints and seals (if any); and (iv) the
structural supports for the exterior wall of a Building to which the Fagade is attached.

“Facilities” means any facilities, fixtures, machinery and equipment, including without
limitation, annunciators, antennae, boilers, boxes, brackets, cabinets, cables, chillers (including,
without limitation, any chiller serving a Building), closets (for facilities and risers) coils,
computers, conduits, controls, control centers, condensers, cooling towers, couplers, devices,
ducts, equipment (including, without limitation, heating, ventilating, air conditioning and
plumbing equipment), fans, fixtures, generators (including, without limitation, emergency
generator{s)). hangers, heat traces, indicators, Junctions, lines, light fixtures, machines, meters,
motors, outleis panels, pipes, pumps, radiators, risers, sprinklers, starters, steam heating systems
(including steazn-and condensate supply and return risers) switches, sprinkler systems,
switchboards, sysiéris, tanks, telecommunication equipment, transformers, vacuum pipe valves,
wiring, and the like, xusest in providing services from time to time in any part of a Building,
including, without limirztion, air conditioning, alarm, antenna, circulation, cleaning,
communication, cooling, elecitic_elevator, exhaust, heating, lightning protection, natural gas,
plumbing, radio, recording, saaitary, security, sensing, telephone, cable television, internet
service, microwave signals, satel'ite iransmissions, television, transportation, ventilation and
water service, and any replacements of or additions to any of the items described in this
paragraph. For the avoidance of doubt, th: Owners acknowledge that elevators, elevator shafts
and elevator machine rooms shall be included »within the definition of Facilities, and that the
Shared Facilities shall be included within the definition of Facilities, but that the definition of
Facilities shall not include any of the items descries in such definition if owned by a tenant or
other occupant.

“FAR” means the floor area ratio, i.c., the ratio of th* fioor area of all principal buildings
to the total area of the lot upon which such buildings are located, a5 defined in Chicago Zoning
Ordinance 17-17-0257, as it may be amended from time to time.

“Fire_Alarm System” means the alarms, telephones, heat deteciors, smoke detectors,
annunciators and fire strobe lights that provide for fire suppression and life saety.

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

“Impacted Owner” has the meaning set forth in Section 14.2.

9022359 18 8
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“Indemnifying Owner” has the meaning set forth in Section 14.1.

“Indemnitee” has the meaning set forth in Section 14.1.

“Inspecting Owner” has the meaning set forth in Section 14.7.

“Law” or “Laws” means al] laws, statutes, codes, acts, ordinances, orders, judgments,
decrees, injunctions, rules, regulations, permits, licenses, authorizations, directions and
requirements of all governments, departments, commissions, boards, courts, authorities,
agencies, sticials and officers, foreseen and unforeseen, ordinary or extraordinary, which now
or at any latertime may be applicable to the Property, or any parts thereof.

“Liening/Ovvner” has the meaning set forth in Section 14.2.

“Level 9 Roof” rieans the roof of the Owner B Building including, without limitation, the
membrane, roof covering, roof structure and improvements located on the Level 9 Roof such as
machine rooms, equipment iocms, penthouses, stair rooms and parapets (which are not part of
the Fagade).

“Maintenance” and “Maintain” :02ans the operation, maintenance, repair, reconditioning,
refurbishing, reconfiguration, inspection; *esting, cleaning, painting, installation, restoration,
reconstruction and replacement when necessary i desirable of all or any portion of the Building,
the Facilities, or other equipment and includes \he right of access to and the right to remove from
the Building portions of such Facilities or othe: cnuipment for any of the above purposes,
subject, however, to any limitations set forth elsewticre in this Declaration. As used in
Article 13, Maintenance excludes obligations for which another Owner is responsible under
Articles 12, 16 or 20. Maintenance costs may include utilitics.

"Master Developer" means Owner A unless and until Owries A appoints another Owner
as Master Developer, such other Owner accepts such appointment, 2i1d such appointment and
acceptance shall have been confirmed by notice from Owner A and the iccenting Owner to the
other Owners and their Mortgagees. The accepting Owner (and successér accenting Owners)
shall likewise have the same right to appoint a successor Master Developer.

“Mortgage” has the meaning set forth in Section 27.11(A).

“Mortgagee” has the meaning set forth in Section 27.11(A).

“Net Capitalized Cost of Replacement” has the meaning set forth in Paragraph 7 of
Exhibit 13.5.

“Net Salvage Vaiue of the Capital ltem to be Replaced” has the meaning set forth in
Paragraph 7 of Exhibit 13.5.

“Non-Constructing Owner” has the meaning set forth in Section 1 1.1(a).

“Non-Controllable Expenses™ has the meaning set forth in Exhibit 13. 1{k).

“Non-Performing Owner” has the meaning set forth in Article 19.
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“Notice” has the meaning set forth in Section 26.1.

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

“Open Space” means that certain area on the roof of the Owner D Property designated
“Open Space” on the Shared Facilities Plan.

“Opezating Expenses” has the meaning set forth in Paragraph 7 of Exhibit 13.5.

13

Operating dwner” has the meaning set forth in Paragraph 2 of Exhibit 13.5.

“Owned Facilit’cs” means a collective reference to the Owner A Owned Facilities, the
Owner B Owned Facilities, and the Owner C Owned Facilities. There are no Owner D Owned
Facilities. The Owned Facilities ire set forth on the Exclusive Use Facilities Plan.

“Qwner” or “Owners” means Owner A, Owner B, Owner C, Owner D, or all of them.

“Owner A” means the person o rérsons or entity or entities (excluding occupants or
tenants and the holders of any mortgage) whos< estates or interests, individually or collectively,
constitute the fee simple ownership of the Owner A Property; provided, however, if any of the
Owner A Property is hereafter divided into two.42) or more parts (each, together with the
remaining original parcel, if any, a “Subdivided Parc¢!” and the owner of a Subdivided Parcel,
together with Owner A if Owner A continues to own a Grodivided Parcel, being referred to as a
“Subdivided Parcel Owner”), either by separation of owr.ershin, by subdivision or otherwise,
then, subject to the provisions of this paragraph, all of the ber.efits.-burdens and obligations set
forth in this Agreement shall inure and transfer to the owner of‘esch Subdivided Parcel (such
burdens and obligations to be joint and several burdens and obligatior:s), provided, however,
notwithstanding the foregoing at such time as Owner A subdivides the Owner A Property,
Owner A may elect to apportion the rights and obligations of Owner A hzrevnder among the
Subdivided Parcel Owners, provided that if Owner A fails to make such designatidn within one
hundred twenty (120) days after the completion of such subdivision or conveyancé, wen it shall
be deemed as if Owner A elected to apportion such rights and obligations pro rata to square
footage of floor area within the Buildings constructed within the respective Subdividec Parcels
with respect to the Owner A Property.

“Owner A Allocated Share” means the allocation of usage by Owner A of any Shared
Facilities, or Owner A’s allocated share of costs incurred for Operating Expenses and Net
Capital Costs of Replacement pursuant to Article 13, as applicable, as determined by Master
Developer.

“Owner A Building” means the Building located within the Owner A Parcel.

“Owner A and B Shared Telecom Rooms” means those certain rooms located in the
Owner A Property at the P3 Level and the P1 Level of the Roosevelt Collection Building
designated “S W Telecom Room P3-02-04”, “Telecom Room PI-02-07” and “S/E Telecom
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Room P1-08-06" on the Shared Facilities Plan and in the Owner B Property at the P3 Level of
the Roosevelt Collection Building designated “S/E Telecom Closet P3-08-09" on the Shared
Facilities Plan,

“Owner A Easement Facilities” means the Facilities not owned by Owner A and now
located (or which may, pursuant to this Declaration or other agreement of the Owners, hereafter
be located and/or relocated) in any other portion of the Property: (A) primarily benefiting the
Owner A Building, or (B) necessary for Owner A to perform its obligations under Article 13 of
this Declaration, but in either case excluding: (1) Facilities, the Maintenance of which another
Owner iscxpressly responsible under Article 13 hereof, and (2) the Owner A Owned Facilities.

“Owner- A Elevators 3 and 4” means the elevators that are located on the Owner B
Property in the'Cwrer A Elevators 3 and 4 Shaft and are designated “Elev. 3” and “Elev. 4” on
the Shared Facilities Pian, including the cab, doors, motors, wires, cables, electrical service(s),
equipment and machinery related to such elevator.

“Owner A Elevators 5 and 4 Shaft” means the elevator shaft housing the Owner A
Elevators 3 and 4, including the machine pit(s) and machine room(s) related to such elevator.

“Owner A Elevator 5" means ¢ elevator that is owned by Owner A and located in the
Owner A Elevator 5 Shaft and is designated “Elev. 5” on the Shared Facilities Plan, including the
cab, doors, motors, wires, cables, electrical service(s), equipment and machinery related to such
elevator.

“Owner A Flevator 5 Shaft” means the elevaict shaft housing the Owner A Elevator 5,
including the machine pit(s) and machine room(s) related ‘o such elevator.

“Owner A Elevator 5 Machine Room” means that certain reom located in the Owner A
Property at the PI Level of the Roosevelt Collection Building dcsignated “Elev. 5 Machine
Room P1-06-07" on the Shared Facilities Plan.

“Owner A Elevator 6 Machine Room” means that certain room located in the Owner B
Property at the P3 Level of the Roosevelt Collection Building designated “El=vator.6 Machine
Room P3-10-07” on the Shared Facilities Plan.

“Owner A Elevator 11” means the elevator that is owned by Owner A and locatcd.in the
Owner A Elevator 11 Shaft and is designated “Elev. 11” on the Shared Facilities Plan, including
the cab, doors, motors, wires, cables, electrical service(s), equipment and machinery related to
such elevator.

“Owner A Elevator 11 Shaft” means the elevator shaft housing the Owner A Elevator 11,
including the machine pit(s) and machine room(s) related to such elevator.

“Owner A Elevator 11 Machine Room” means that certain room owned by Owner A at
the P1 Level of the Roosevelt Collection Building designated “Elev. 11 Machine Room P1-04-
03” on the Shared Facilities Plan.

9022359.18 11




1406529072 Page: 15 of 228

" UNOFFICIAL COPY

“Owner A Elevator 13 and_14” means the elevators owned by Owner A that are located
in the Owner A Elevator 13 and 14 Shaft and are designated “Elev. 13” and “Elev. 14” on the
Shared Facilities Plan, including the cab, doors, motors, wires, cables, electrical service(s),
equipment and machinery related to such elevator.

“Owner A Elevator 13 and 14 Shaft” means the elevator shaft housing the Owner A
Elevator 13 and 14, including the machine pit(s) and machine room(s) related to such elevator.

“Owner A Elevator 13 and 14 Lobby” means that certain elevator lobby owned by Owner
A designaced “Retail Elev Lobby P1-05-03” on the Shared Facilities Plan.

“Owner A Elevator 17” means the elevator owned by Owner A that is located in the
Owner A Elevaior 17 Shaft and is designated “Elev. 17 on the Shared Facilities Plan, including
the cab, doors, motors; wires, cables, electrical service(s), equipment and machinery related to
such elevator.

“Owner A Elevator .7 Siiaft” means the elevator shaft housing the Owner A Elevator 17
that is located in the Owner C Froperty, including the machine pit(s) and machine room(s)
related to such elevator.

“Owner A Elevator 17 Machine”Rcom” means that certain room owned by Owner A
located in the P1 Level of the Roosevelt Criiection Building designated “Elev. 17 Machine
Room P1-05-01” on the Shared Facilities Plan.

“Owner A Elevator 18” means the elevator 12iis located in the Owner A Elevator 18
Shaft and is designated “Elev. 18" on the Shared Faciities Plan, including the cab, doors,
motors, wires, cables, electrical service(s), equipment and ruachirery related to such elevator.

“Owner A Elevator 18 Shaft” means the elevator shaft housiag the Owner A Elevator 18,
including the machine pit(s) and machine room(s) related to such elevsior:

“Owner A Elevator 18 Machine Room” means that certain room locaced in the Owner C
Property at the P1 Level of the Roosevelt Collection Building designated “Elevatcr 18 Machine
Room PI-06-04" on the Shared Facilities Plan.

“Owner A Escalator” means Owner A escalator designated on the Shared Facilit'ez Plan
as “Escalator 017,

“Owner A Owned Facilities” means the Facilities owned by Owner A and now located
(or which may, pursuant to this Declaration or other agreement of the Owners, hereafter be
located) in, upon or within any portion of the Parcels or the Building, including, without
limitation, in, upon or within any other Owner’ s Parcel or Building.

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

“Owner A Property” means the Owner A Parcel improved with the Owner A Building,
and the Owner A Owned Facilities,
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“Owner A Restaurant Mechanical Closets” means, collectively, those certain rooms
located in the Roosevelt Collection Building designated “Restaurant Mech Closet" on the Shared
Facilities Plan.

“Owner B” means the person or persons or entity or entities (excluding occupants or
tenants and the holders of any mortgage) whose estates or interests, individually or collectively,
constitute the fee simple ownership of the Owner B Property; provided, however, if Owner B
converts the form of ownership of all or any portion of its Property to a condominium form of
ownership, then, notwithstanding anything to the contrary contained herein, with respect to such
portion c1 th: Owner B Property, “Owner B” under this Declaration shall be the condominium
association fis#it and all rights under this Declaration may not be exercised by the individual unit
owners, but oniv oy the duly elected board of managers or other applicable governing body of
such condominium, except, however, for any rights of ingress and egress which may also be
exercised by individual :nit owners.

“Owner B Allocated Share” means the allocation of usage by Owner B of any Shared
Facilities, or the allocated shar< of costs incurred for Operating Expenses and Net Capital Costs
of Replacement pursuant to Articl: 13, as determined by the Master Developer.

“Owner B Bicycle Storage Area” meuns the areas located on the Owner B Property at the
P3 Level of the Roosevelt Collection Buii¢ing and designated “Res. Bike Room AP03-10-03,
“Res. Bike Room B P03-10-09" and “Res. B'ke Room C P03-10-11” on the Shared Facilities
Plan.

“Owner B Building” means the Building located within the Owner B Parcel.

“Owner B Easement Facilities” means the Facilities nsi owned by Owner B and now
located (or which may, pursuant to this Declaration or other agi=erient of the Owners, hereafter
be located and/or relocated) in any other portion of the Property: ( (/1) primarily benefiting the
Owner B Building, or (B) necessary for Owner B to perform its obliga*icns under Article 13 of
this Declaration, but in either case excluding: (1) Facilities, the Maintenar¢s of which another
Owner is expressly responsible under Article 13 hereof, and (2) the Owner B Oviied Facilities.

“Owner B Fast Loading Dock” means the platforms, dock stairs, doors a%a-adjoining
area for deliveries to and from the Owner B Property that are located at the P3 Level of the
Roosevelt Collection Building and designated “Res. Service Dock E P03-01-11" on th¢_Snared
Facilities Plan.

“Owner B Elevators” means those certain elevators that are located in Owner B Elevator
Shafts and are designated “Elev. 17, “Elev 27, “Elev. 77, and “Elev. 8” on the Shared Facilities
Plan that provide service in the Owner B Building, including the passenger cabs, doors, motors,
wires, cables, electrical service(s), equipment and machinery related to such elevators.

“QOwner B Elevator Lobby West” means the area located on the Owner B Property at the
P3 Level of the Roosevelt Collection Building and designated “Residential Lobby West P3-02-
08" on the Shared Facilities Plan.
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“Owner B Elevator Shafts” means the elevator shafts housing the Owner B Elevators and
located in the Owner B Building as shown on the Shared Facilities Plan, including the machine
pit(s) and machine room(s) related to such elevators.

“Owner B Loading Docks” means Owner B West Loading Dock and the Owner B East
Loading Dock.

“Owner B Owned Facilities” means the Facilities owned by Owner B and now located
(or which_may, pursuant to this Declaration or other agreement of the Owners, hereafter be
located) i1, upon or within any portion of the Parcels or the Roosevelt Collection Building,
including, witkout limitation, in, upon or within any other Owner’s Parcel or Building.

“Ownet 2 Parcel” means the real property legally described on Exhibit B. located in the
City of Chicago, Courity of Cook and State of Illinois.

“Owner B Property”-means the Owner B Parcel improved with the Owner B Building,
and the Owner B Owned Faciittics.

“Owner B _Trash Compactor” means the trash compactor located on the Owner B
Property at the P3 Level of the Ruvsevelt Collection Building and designated “Res. Trash
Compactor P3-10-12” on the Shared Facilitics Plan.

“QOwner B Trash Containers” means those certain trash containers located at the P3 Level
of the Roosevelt Collection Building near the (vrer B East Loading Dock and the Owner B
West Loading Dock and designated “Residential Trasn-Container” on the Shared Facilities Plan.

“Owner B West Loading Dock” means the platfczins, dock stairs, doors and adjoining
area for deliveries to and from the Owner B Property that are ‘oca.ed in the Owner A Property at
the P3 Level of the Roosevelt Collection Building and designate< “Res. Service & Dock C PO3-
01-11” on the Shared Facilities Plan.

“Owner C” means the person or persons or entity or entities (¢xsiuding occupants or
tenants and the holders of any mortgage) whose estates or interests, individuzily pr collectively,
constitute the fee simple ownership of the Owner C Property; provided, how<ver, if Owner C
converts the form of ownership of all or any portion of its Property to a condomirirm form of
ownership, then, notwithstanding anything to the contrary contained herein, with respert to such
portion of the Owner C Property, “Owner C” under this Declaration shall be the condominium
association itself and all rights under this Declaration may not be exercised by the individual unit
owners, but only by the duly elected board of managers or other applicable governing body of
such condominium, except, however, for any rights of ingress and egress which may also be
exercised by individual unit owners.

“Owner C Building” means the Building located within the Owner C Parcel.

“Owner C Allocated Share” means the allocation of usage by Owner C of any Shared
Facilities, or Owner C’s allocated share of costs incurred for Operating Expenses and Net Capital
Costs of Replacement pursuant to Article 13. as applicable, as determined by the Master
Developer.
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“Owner C Easement Facilities” means the Facilities not owned by Owner C and now
located (or which may, pursuant to this Declaration or other agreement of the Owners, hereafter
be located and/or relocated) in any other portion of the Property: (A) primarily benefiting the
Owner C Building, or (B) necessary for Owner C to perform its obligations under Article 13 of
this Declaration, but in either case excluding: (1) Facilities, the Maintenance of which another
Owner is expressly responsible under Article 13 hereof, and (2) the Owner C Owned Facilities.

«Owner C Elevators” means the elevators that are located in Owner C Elevator Shafts
that providz service in the Owner C Building, including the passenger cabs, doors, motors, wires,
cables, eievtiical service(s), equipment and machinery related to such elevators.

“Ownei 2 Elevator Shafts” means the elevator shafts housing the Owner C Elevators and

located in the Owrier C Building and in the Owner A Building at the Retail 1 Level, including
the machine pit(s) ana machine room(s) related to such elevators.

“Owner C Owned Fucilities” means the Facilities owned by Owner C and now located
(or which may, pursuant to tis Declaration or other agreement of the Owners, hereafter be
located) in, upon or within any por:ion of the Parcels or the Roosevelt Collection Building,
including, without limitation, in, upci ¢r within any other Owner’s Parcel or Building.

“Qwner C Parcel” means the real groperty legally described on Exhibit C, located in the
City of Chicago, County of Cook and State of 1llivois.

“Owner C Property” means the Owner C-Parcel improved with the Owner C Building,
and the Owner C Owned Facilities.

“Owner D” means the person or persons or entity or entities (excluding occupants or
tenants and the holders of any mortgage) whose estates or int:resis; individually or collectively,
constitute the fee simple ownership of the Owner D Property; provided, however, if any of the
Owner D Property is hereafter divided so that a Subdivided Parcel is Created, then, subject to the
provisions of this paragraph, all of the benefits, burdens and obiiations set forth in this
Agreement shall inure and transfer to the owner of each Subdivided Pacczl (such burdens and
obligations to be joint and several burdens and obligations), provided, however, notwithstanding
the foregoing at such time as Owner D subdivides the Owner D Property, Owner0) may elect to
apportion the rights and obligations of Owner D hereunder among the Subdivided Parcel
Owners, provided that if Owner D fails to make such designation within one hundrrd ‘wenty
(120) days after the completion of such subdivision or conveyance, then it shall be deemed as if
Owner D elected to apportion such rights and obligations pro rata to the square footage of floor
area within the Buildings constructed within the respective Subdivided Parcels with respect to
the Owner D Property.

«Owner D Allocated Share” means the allocation of usage by Owner D of any Shared
Facilities, or Owner D’s allocated share of costs incurred for Operating Expenses and Net
Capital Costs of Replacement pursuant to Article 13, as applicable, as determined by Master
Developer.

“Owner D Building” means the Building located within the Owner D Parcel.
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“Owner D Easement Facilities” means the Facilities (if any) not owned by Owner D and
now located (or which may, pursuant to this Declaration or other agreement of the Owners,
hereafter be located and/or relocated) in any other portion of the Property: (A) primarily
benefiting the Owner D Building, or (B) necessary for Owner D to perform its obligations under
Atticle 13 of this Declaration, but in either case excluding Facilities, the Maintenance of which
another Owner is expressly responsible under Article 13 hereof.

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

“Qw/ner.D Property” means the Owner D Parcel improved with the Owner D Building.

"Owneishir-Plan" means that certain plan attached hereto as Exhibit G and by this
reference made a par* fiereof showing the Owner A Property, the Owner B Property, the Owner
C Property and the Owner D Property and certain Facilities located on each such Property.

“P1 Level” means the'izvel in the Roosevelt Collection Building depicted as Level Pl on
the Site Plan.

“P2 Level” means the level in-ihe Roosevelt Collection Building depicted as Level P2 on
the Site Plan.

“P3 Level” means the level in the Rocsevelt Collection Building depicted as Level P3 on
the Site Plan.

“P3 Level Service Drive” means that certain doveway located on the P3 Level of the
Roosevelt Collection Building designated “Service Drivz" on the Shared Facilities Plan that
provides access to and from Wells Street from and to the Ovmer B Loading Docks and certain
loading docks owned by Owner A.

“Parcel(s)” means the Owner A Parcel, Owner B Parcel, Cwner C Parcel, Owner D
Parcel, or all of them.

“Parking_Agreement” means that certain Agreement for Unreserved Spacec’in a Parking
Garage attached hereto as Exhibit 5.2(i), as it may be amended from time toinie with the
approval of all of the Owners, so long as it shall remain in existence or is replacec hv-another
agreement approved by all of the Owners.

“Parking Garage” means the three level vehicular parking garage and related facilities
located on the P1 Level, P2 Level and P3 Level of the Roosevelt Collection Building, including
but not limited to escalators and stairways within the Parking Garage. The Parking Garage is
included in the Shared Facilities and provides parking for the permitted users of the Owner A
Property, the Owner B Property, the Owner C Property and, pursuant to the Parking Agreement,
the Owner D Property. The configuration of the Parking Garage is depicted on the Shared
Facilities Plan. Subject to the provisions of the Parking Agreement, the Master Developer shall
have the right to change such configuration and the number of spaces in the Parking Garage in its
reasonable discretion, including but not limited to changes that are required by market demand
and for the Owner C Building.
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"

Parking Garage Income" means all income derived from the Parking Garage.

“Parking Garage Ramp” means, collectively, that certain entrance ramp that provides
access from the Plaza Vehicular Drive to the P1 Level of the Parking Garage that is located on
the Retail 1 Level of the Roosevelt Collection Building, and the drive aisles in the P1 Level of
the Parking Garage, which ramps and drive aisles are set forth on the Shared Facilities Plan.

“PD” means that certain Residential Business Planned Development 523, as amended,
dated December 12, 2012, as further amended by a letter regarding administrative relief from the
Zoning Administrator dated November 4, 2013.

“Pern.ittees” means all Occupants and the officers, directors, members, partners,
employees, agenis;- contractors, customers, vendors, suppliers, visitors, guests, invitees,
licensees, subtenants and concessionaires of Occupants insofar as their activities relate to the
intended development;‘use and occupancy of a Building.

“Person” means any  iadividual, partnership, firm, association, corporation, limited
liability company, trust, land trus or any other form of business or not-for-profit organization or
governmental entity.

“Plaza” means, collectively, the wzikways, pavement, planters, lighting, landscaping and
certain other improvements designated "Plaza” on the Site Plan. For the avoidance of doubt, the
Plaza Vehicular Drive and the public sidevsalk along Wells Street are included within the
definition of Plaza.

“Plaza Vehicular Drive” means that certain vehicviar private drive located on the Retail 1
Level of the Roosevelt Collection Building that provides zccess from and to Roosevelt Road to
and from the Retail 1 Level of the Roosevelt Collection Buildiag aad the Parking Garage Ramp.

“Previous Declaration” has the meaning set forth in the Recitals:

“Prior Lien” has the meaning set forth in Section 17.1.

“Property” means the Owner A Property, the Owner B Property, the Qvin=r C Property
and the Owner D Property.

“Recorder” means the Recorder of Deeds of Cook County, Illinois.
“Replacing Party” has the meaning set forth in Paragraph 1 of Exhibit 13.5.

“Retail Corridors” means those certain corridors on the Retail 1 Level and Retail 2 Level
of the Roosevelt Collection Building designated “Retail Comridor R1-01-04”, “Corridor R1-06-
06, “Corridor R2-09-03”, “Corridor R2-01-01” and “Corridor R2-01-02 on the Shared Facilities
Plan.

“Roadway” means that certain road located on the Owner D Parcel designated
“Roadway” on the Shared Facilities Plan,
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“Roosevelt Collection Building” means, collectively, all improvements now or hereafter
situated within and located on the Owner A Parcel, the Owner B Parcel, the Owner C Parcel and
the Owner D Parcel that are owned or controlled by the tespective Owners and are used in
connection with the ownership, operation or maintenance of the improvements and/or Facilities
located within and upon the Owner A Building, the Owner B Building, the Owner C Building
and the Owner D Building,

“Retail Level 1” means the level in the Roosevelt Collection Building depicted as Level
R1 on the Site Plan.

“Reiai’ Level 2” means the level in the Roosevelt Collection Building depicted as Level
R 2 on the Site Pian.

“School Consirusiion” means the construction of the Owner D Building and the Facilities
that exclusively serve th2 Owner D Building (as well as the Open Space and athletic field to be
constructed in connection theétzwith) that may be constructed after the Effective Date, subject to
the terms of this Declaration.

“Shared Cooling Tower” means, collectively, the cooling tower, pumps, heat exchanger
and appurtenant electrical equipment iné riping for the Owner A Building and the Owner B
Building that is located on the Level 9 Roo? of the Owner B Property.

“Shared Electrical Supply System” means-ie electric meters and Facilities located in the
Shared Switchgear Rooms, the CECO Vaults, thie.Shared Emergency Generators and the
Facilities that supply electric service to the Owner A Paiiding and the Owner B Building,

“Shared Emergency Generators” means the emeigency. generators located in the Shared
Emergency Generator Rooms.

“Shared Emergency Generator Rooms” means, collectivelv; thé¢ rooms located in the
Owner A Property at the P3 Level of the Roosevelt Collection Building designated “Emerg.
Generator West P3-01-03” and “Generator East P3-08-04", collectively, v the Shared Facilities
Plan that are the locations of the Shared Emergency Generators and related equipinent that serve
the Owner A Building and the Owner B Building.

“Shared Facilities” means any Facilities, including, without limitation, Gpei Space,
Plaza, Roadway, Shared Cooling Tower, Shared Emergency Generators, Shared Electrical
Supply System, Shared Fire Pumps, Shared Gas Supply System, Shared Sanitary Sewer System,
Shared Security System, Shared Sprinkler System, Shared Storm Sewer System, Shared Water
Supply System and Staircase solely to the extent said Facilities are providing services to more
than one Owner’s Property or more than one Owner's Building, and any other Facilities shown on
the Shared Facilities Plan.

“Qhared Facilities Mechanical Rooms” means the Owner A and B Shared Telecom
Rooms, Shared Switchgear Rooms, Shared Emergency Generator Rooms, Shared Fire Pump
Rooms and such other rooms and vaults which are the location or origination of Shared
Facilities.
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“Shared Facilities Plan” means that certain plan showing the approximate locations of the
Shared Facilities and certain other improvements, attached hereto as Exhibit F and by this
reference made a part hereof, as it may be changed from time to time by the Master Developer
(with notice to the Owners promptly after any such change) to reflect changes to the Shared
Facilities or the Owners entitled to use any of the Shared Facilities that are not prohibited by this
Declaration.

“Shared Fire Pumps” means the fire pumps and standpipe system, Shared Fire Pump
Rooms, which Shared Fire Pumps are providing service for the Shared Sprinkler System.

“Shared Fire Pump Rooms” means the rooms located in the P3 Level of the Owner A
Building designsicd “Master Pump West P3-02-01” and “Fire Pump Rm East P3-08-02” on the
Shared Facilities Pian: that are the location of the Shared Fire Pumps and the domestic and other
water pumps. '

“Shared Gas Main” yacans the gas main that serves the Owner A Property and the Owner
B Property.

“Shared Gas Meter” means the bulk gas meter located at the P1 Level of the Owner A
Building that measures gas consumption i the Owner A Building and the Owner B Building.

“Shared Gas Supply System” means ihe Shared Gas Main and Shared Gas Meter that
supply gas service to the Owner A Building and the Owner B Building.

“Shared Mechanical Chases” means the shafis, conduits, risers and columns located
within the Roosevelt Collection Building and depicted ¢n_the Shared Facilities Plan, which
Shared Mechanical Chases contain Facilities serving ‘inore t:an one Owner. The Owners
acknowledge and agree that the term Shared Mechanical Chases skall not include the Facilities
located within the Shared Mechanical Chases.

“Shared Sanitary Sewer Main” means the sanitary sewer mains taat services the Owner A
Property and the Owner B Property.

“Shared Sanitary Sewer System” means the Shared Sanitary Sewer Maii and other
Facilities that handle sanitary sewage from the Owner A Building and the Owner £ Building,
including, without limitation, grease basins and traps.

“Shared Security System” means the shared security personnel and Facilities, including,
without limitation, cameras, alarms, monitors, card entry systems and other security devices.

“Shared Security System Room™ means that certain room designated “Security Office
P3-01-15” on the Shared Facilities Plan, which is the office for security personnel and some of
the Shared Security System.

“Shared Sprinkler System” means the shared controllers, piping, sprinkler heads and
other equipment related to and connected to the wet and dry sprinkler systems located in and
servicing certain areas of the Building.
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“Chared Storm Sewer Main” means the storm sewer mains that serve the Owner A
Property and the Owner B Property.

“Shared Storm Sewer System” means the Shared Storm Sewer Main and other Facilities
that handle storm water related to the Owner A Building and the Owner B Building.

“Shared Switchgear Rooms” means the rooms located in the P3 Level of the Owner A
Property designated “Emerg. Switchgear Southwest P3-01-017, “Switch Gear Southwest 01 P3-
01-05” and “Switch Gear East 01 P3-10-01" on the Shared Facilities Plan in which the electrical
distribution ranels serving the Owner A Building and the Owner B Building are located.

“Shartd ¥/ater Main” means the water mains that serve the Owner A Building and the
Owner B Builaing,.

“Shared Water ivizter” means the bulk meter that measures bulk water consumption in the
Owner A Building and the Owmer B Building.

“Shared Water Supply Sysien” means the Shared Water Meter, the Shared Water Main,
the booster pumps, water heaters, storage tank, pressure reducing valves and other Facilities that
supply domestic (City) water to the Gwriex A Building and the Owner B Building.

"Site Plan" means that certain site plan atiached hereto as Exhibit E and by this reference
made a part hereof, as it may be changed from time.to time by the Master Developer (with notice
to the Owners promptly after any such change) to reflect changes in the location and
configuration of the Roosevelt Collection Building wr ¥acilities that are not prohibited by this
Declaration.

“Staircase” means those certain pedestrian stairs (iicluding all Structural Elements
thereof) located on the Owner D Parcel, designated “Staircase” 0w the Shared Facilities Plan,
connecting the roof level of Owner D Property to 9™ Street.

“Structural Supports” means all construction elements (including, ‘without limitation,
structural members, footings or foundations, slabs, caissons, columns, beams, rac:s and trusses)
which are load bearing or which are necessary for the structural integrity ot any rortion of a
Building.

“Successors” shall mean a party’s successors and assigns as owner from time to-time of
all or any portion of a Property.

“Unavoidable Delay” means a delay in performance of any obligation under this
Declaration, other than the inability to make payment of money, that is directly caused by fire or
other casualty, national emergency, governmental restrictions or delays to the extent not
reasonably foreseeable, enemy action, flood, civil commotion, strikes, lockouts, unavailability
of labor or materials to projects generally in the Chicago metropolitan area, war or national
defense preemptions, acts of God, energy shortages or similar causes beyond the reasonable
control of such Owner applicable to projects generally in the Chicago metropolitan area.
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“Utility Company” means any Person, including governmental bodies, furnishing water,
chilled water, electricity, sewer, gas, steam, telephone or network television, cable television,
satellite equipment and microwave signals or internet service or other services or materials
generally known as utilities.

“West Loading Dock Service Corridor” means the service corridors and vestibule located
in the Owner A Property at the P3 Level of the Roosevelt Collection Building and designated
“Corridor P3-01-02”, “Corridor P3-01-13” and “Vestibule P3-01-14”, collectively, on the Shared
Facilities P'an.

“Wgrk” has the meaning set forth in Section 24.1(a).

12. “Cebziuing Various Words and Phrases. The following words and phrases shall
be construed as foiiows: (i) “At any time” shall be construed as “at any time or from time to
time”; (ii) “Any” shal: Le-construed as “any and all;” (iii) “Including” shall be construed as
“including but not limited #3; (iv) “Will” and “shall” shall each be construed as mandatory;
(v) “May” shall be construed as “may, but shall not be obligated to”; and (vi) “Granted” or
“granted” as hereinafter used in Articles 2, 3 and 4 describing Easements shall be deemed to
mean “granted, reserved, declared arid joreated”. Except as otherwise specifically indicated, all
references to Article or Section numbers or letters shall refer to Articles and Sections of this
Declaration and all references to Exhibits shall refer to the Exhibits attached to this Declaration.
The words “herein”, “hereof’, “hereunder”, “Lereinafter” and words of similar import shall refer
to this Declaration as a whole and not to any particu'ar Section or subsection. Forms of words in
the singular, plural, masculine, feminine or neuter sna!l be construed to include the other forms
as context may require. Captions and the index are uséd in this Declaration for convenience only
and shall not be used to construe the meaning of any .par: o. this Declaration.

13. Monetary Adjustment (Equivalent Dollars). " Fsr all purposes under this
Declaration, any dollar figure shall be deemed to mean “2013 Equivzlent Dollars” which means
the equivalent purchasing power at any time of the value of the sam¢ pamber of U.S. Dollars in
calendar year 2013 (subject to any timing of any such adjustmeat srovided for in this
Declaration, including but limited to the last sentence of Section 15.4 as-to Viehility insurance
limits). The 2013 Equivalent Dollars of any amount shall be determined by mWtiplying said
amount by one (1) plus a fraction (but not less than zero) (expressed as a per-entage), the
numerator of which is the difference obtained by subtracting (x) the Consumer Price index for
January, 2013 from (y), the monthly Consumer Price Index (as hereinafter defined) last
published prior to the date of such determination, and the denominator of which is the Consumer
Price Index for January, 2013. As used herein, the term “Consumer Price Index” shall mean the
Consumer Price Index for Urban Wage Eamers and Clerical Workers, Chicago, Gary, Lake
County, IL-IN-WI All Items (Base Year 1982-4 = 100) for the applicable month published by the
Bureau of Labor Statistics of the United States Department of Labor or similar index agreed to
by the Owners if such index is no longer available.

ARTICLE 2

EASEMENTS APPURTENANT TO OWNER A PROPERTY

2.1.  In General. For the purposes of this Article 2, the following shall apply:
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(A)  Owners B, C and D have granted, reserved, declared and created certain
Easements more particularly described in this Article 2. The Easements in this Article 2 shall
bind and be enforceable against Owners B, C and D and their respective Successors, grantees
and assigns with respect to portions of the Property that they own,

(B)  The Easements granted by this Article 2 shall benefit Owner A and its
Successors, grantees, assigns and Permittees which own the Owner A Parcel or any interest
therein; provided, however, that its Permittees shall be benefited only to the extent such benefits
are granted by Owner A,

C)  The Easements granted by this Article 2 shall bind and burden (i) each
respective Owncr’s Property to the extent such Easements are granted by each respective Owner
(the Property gwuied by any such granting Owner shall, for the purposes of this Article 2, be
deemed to be the servien* tenement). Where only a portion of the Property of an Owner is bound
and burdened by the Easement, only that portion shall be deemed to be the servient tenement.

(D)  The Easements granted by this Article2 are appurtenant to and shall
benefit the Owner A Property, which thall, for the purposes of this Article 2 with respect to such
Easement, be deemed to be the dorinant tenement. Where only a portion of the Owner A
Property is so benefited, only that portior. shall be deemed to be the dominant tenement. No
property other than the Owner A Property :is it may exist from time to time in accordance with
the terms of this Declaration, shall constitute part of the dominant tenement.

(E)  Unless otherwise expressly piovided in this Declaration, all Easements
granted under this Article 2 are irrevocable and perpetual i nature,

(F)  In exercising its rights created by an-Gasement granted under this
Article 2, the Owner of the Owner A Property benefited ov the Easement shall exercise
commercially reasonable efforts to minimize the impact of its excriise on the Owner of the
portion of the Property burdened by the Easement, taking into consideration the impact of any
disruption on the Owner of the portion of the Property burdened by the Sasement. Without
limiting the generality of the foregoing, in exercising its rights created by an Fasement granted
under this Article, the Owner of the Owner A Property benefited by the Easement skall exercise
commercially reasonable efforts to minimize the impact of its exercise on the operarion of the
school on the Owner D Property, and notwithstanding anything to the contra’y 'in this
Declaration, no such Easement shall be construed to grant any right of access to the actua! school
Building (as distinguished from the Open Space and the Staircase).

(G)  The Owners granting Easements under this Article may: (1) in connection
with the Additional Floors Construction, School Construction, Maintenance, repair or restoration
of their respective Building, or (2) in an Emergency Situation; or (3) to prevent a dedication of or
accruing of rights by the public in and to the use of any of their respective Property, temporarily
prevent, close-off or restrict the flow of pedestrian ingress, egress or use in, over, across and
through any of the Easements, but only to the minimal extent and for the shortest time period
reasonably necessary under the circumstances in order to minimize the effect on the Owner
benefited by such Easement and only with the approval of such benefited Owner. In no event
shall access to the Plaza or the Owner A Building, the Owner B Building, or the Owner C
Building be unreasonably restricted without the consent of the Owner of the affected Parcel. The
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Owners granting Easements under this Article may, from time to time, impose: (A) reasonable
limitations on any other Owner’s or any Permittee’s use of an Easement providing for ingress
and egress in, over, on, across and through the Property owned by such Owner and described in
this Article 2, including establishing paths of ingress and egress and hours of the day or days of
the week during which any other Owner or Permittee may use such Easement; and
(B) reasonable security controls consistent with the use of the Property of such granting Owner
and any overall security system for such Property; provided, however, in no event shall such
Owner impose any limitations, security controls or systems which would restrict or limit Owner
A and its Permittees access to and use of any Easements through which unrestricted vehicular
and pece:tran ingress and egress is required to be available for use by Owner A and its
Permittees-prssuant to any express provisions of this Article 2. In imposing any such limitations
or controls, sucn granting Owner shall take into consideration the reasonable needs and
requirements of ‘¢ users of any applicable Easement as well as Owner A’s needs and
requirements.

(H)  Any aisputes concerning the existence, location, nature, use and scope of
any of the Easements granted under this Article 2 shall constitute Arbitrable Disputes.

{y Any exclusive Exasement granted under this Declaration shall in all events
be subject to the concurrent use by the/ Owrier of the servient tenement as and only to the extent
reasonably necessary for the Additionai Floors Construction, the School Construction, and
Maintenance of the Property of the Owner of the servient tenement, for exercise of rights of self-
help granted under Section 17.9 and its rights under Article 16 or Article 21, or elsewhere in this
Declaration and for other uses which do not unrzasonably interfere with the exercise of the
Easement granted. Any non-exclusive Easement grarced under this Declaration shall in all
events be subject to the concurrent use by the Owner of thz servient tenement for all uses which
do not interfere with or materially adversely affect the right of the Owner of the dominant
tenement.

(1)  If, in exercising its rights created by an Easeinert granted under this
Article, an Owner shall damage the improvements of another Owner, it shail, subject to Section
15.6, promptly repair such damage.

22 Grant of Easements. The following Easements in favor of the Ownzr A Property
are hereby granted:

(a) Ingress and Egress and Use.

(1) Owner B hereby grants to Owner A a non-exclusive easement for
ingress and egress for Persons, material and equipment in, over, on, across and through the
Owner B Property, but only to the extent reasonably necessary for the use, operation and
Maintenance (but only if and when such Maintenance is required or permitted under this
Declaration) of (A) the Owner A Building, (B) any Facilities located in the Owner B Property
that provide or are necessary to provide the Owner A Building with any utilities or other services
necessary to the operation of the Owner A Building, including, without limitation, the Owner A
Easement Facilities and Owner A Owned Facilities; and (C) any other areas in the Owner B
Property as to which an Easement for use or Maintenance has been granted to Owner A, or the
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obligation to perform a service has been imposed by Section 13.1, or the option to perform a
service is available to Owner A under Section 13.6.

(i)  Owner B hereby grants to Owner A a non-exclusive easement for
ingress and egress for Persons, and for use in, of, over, on, across and through the AB Common
Stairwells to and from the Owner A Property.

(i)  Owner B hereby grants to Owner A a non-exclusive easement for
ingress and. egress for Persons in, over, on, across and through the Owner B Property for access
to, and zd =clusive easement for the use and Maintenance of the: Owner A Elevators 3 and 4;
Owner A Elevators 3 and 4 Shaft;: Owner A Elevator 6 Machine Room and Owner A Restaurant
Mechanical Closcts. For the avoidance of doubt, Owner B and Owner A hereby acknowledge
and agree that Owret A shall have the rights set forth in this Section 2 2(a)(iii) twenty four (24)
hours a day, seven (7 dzys a week.

(iv) ~Qwner B hereby grants to Owner A a non-exclusive easement for
ingress and egress for Persotis-in, over, on, across and through the Owner B Elevators and the
Level 9 Roof for access to, and ar exclusive easement for the use and Maintenance of the Shared
Cooling Tower. For the avoidance ot doubt, Owner B and Owner A hereby acknowledge and
agree that Owner A shall have the rights set forth in this Section 2.2(a)(iv) twenty four (24) hours
a day, seven (7) days a week.

(v)  Owner C hereby grauts to Owner A a non-exclusive easement for
ingress and egress for Persons, material and equizment in, over, on, across and through the
Owner C Property, but only to the extent reasonabiy necessary for the use, operation and
Maintenance (but only if and when such Maintenance is required or permitted under this
Declaration) of (A) the Owner A Building, (B) any Facilities 'ccated in the Owner C Property
that provide or are necessary to provide the Owner A Building with-any utilities or other services
necessary to the operation of the Owner A Building, including, wit:cut limitation, the Owner A
Easement Facilities and Owner A Owned Facilities; and (C) any cthec areas in the Owner C
Property as to which an Easement for use or Maintenance has been granted to Owner A, or the
obligation to perform a service has been imposed by Section 13.1, or the option to perform a
service is available to Owner A under Section 13.6.

(vi)  Owner C hereby grants to Owner A a non-exclusive ¢zsement for
ingress and egress for Persons, and for use in, of, over, on, across and through the AC Common
Stairwells to and from the Owner A Property.

(vii) Owner C hereby grants to Owner A a non-exclusive easement for
ingress and egress for Persons in, over, on, across and through the Owner C Property for access
to, and for the use and Maintenance of the: Owner A Elevator 5, Owner A Elevator 5 Shaft and
Owner A Elevator 5 Machine Room; Owner A Elevator 11, Owner A Elevator 11 Shaft and
Owner A Elevator 11 Machine Room; Owner A Elevator 13 and 14, Owner A Elevator 13 and
14 Shaft and Owner A Elevator 13 and 14 Lobby; Owner A Elevator 17, Owner A Elevator 17
Shaft and Owner A Elevator 17 Machine Room; and a non-exclusive easement for ingress and
egress for Persons in, over, on across and through the Owner C Property for access to, and an
exclusive easement for us and Maintenance of the Owner A Elevator 18, Owner A Elevator 18
Shaft and Owner A Elevator 18 Machine Room. For the avoidance of doubt, Owner C and
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Owner A hereby acknowledge and agree that Owner A shall have the rights set forth in this
Section 2.2(a)(vii) twenty four (24) hours a day, seven (7) days a week.

(viii) Owner D hereby grants to Owner A a non-exclusive easement for
ingress and egress for Persons, material and equipment in, over, on, across and through the
Owner D Property, but only to the extent reasonably necessary for the use, operation and
Maintenance (but only if and when such Maintenance is required or permitted under this
Declaration) of (A) the Owner A Building, (B) any Facilities located in the Owner D Property
that provide or are necessary to provide the Owner A Building with any utilities or other services
necessa:y tc the operation of the Owner A Building, including, without limitation, the Owner A
Easement [asilities and Owner A Owned Facilities; and (C) any other areas in the Owner D
Property as to-v/nich an Easement for use or Maintenance has been granted to Owner A, or the
obligation to pertorm a service has been imposed by Section 13.1, or the option to perform a
service is available to ("wner A under Section 13.6.

(ix) ~ Owner D hereby grants to Owner A a non-exclusive easement for
ingress and egress for Persons/in, of, over, on, across and through the Open Space and for use of
the Open Space for any uses petmittzd by Law, subject to restrictions and regulations imposed
by Master Developer. Owner D shali kzep the Open Space available for such use during at least
the hours that the Plaza is available.Aithough it shall remain available for appropriate
recreational uses, Owner D shall have th: right to approve any other use of the Open Space
during regular school hours, to the extent sucn otaer use would materially and adversely impact
school activities. Notwithstanding the foregoing, o: anything else set forth in this Declaration,
the use of the Open Space and the hours the Open Srace is available to the public shall comply
with the requirements of the PD (subject to any amend-acat thereof pursuant to Section 14.5(c)
of this Declaration).

(x)  Owner D hereby grants to Owner-A-a non-exclusive easement for
ingress and egress for Persons in, of, over, on, across and through ttic Staircase (pedestrian) and
Roadway (pedestrian and vehicular). Owner D shall keep the Stairczic-available for such use
during at least the hours that the Open Space is available and shall keep the 'Roadway available at
all times.

(b)  Owner A Property Structural Support.

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

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

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

(¢)  Use of Facilities Benefiting Owner A Building.

) Owner B hereby grants to Owner A a non-exclusive easement for
the use for their intended purpose of all Facilities (including, without limitation, the Shared
Facilities but specifically excluding the Owner A Easement Facilities, for which an Easement is
granted under Section 2.2(d) below) that are (A) located in the Owner B Property, including
Owner 2 Ovmed Facilities and Shared Facilities, and (B) connected to Facilities located in the
Owner A Bai'ding that provide or are necessary to provide the Owner A Building with any
utilities or ovhdr zervices necessary to the operation of the Owner A Building: (1) for the
purpose of their iiénded use; and (2) to permit the exercise of the rights of self-help granted to
Owner A pursuant to.ini> Declaration or otherwise during any period in which said rights may be
exercised.

(i) ~Owner C hereby grants to Owner A a non-exclusive easement for
the use for their intended purpose of all Facilities (including, without limitation, the Shared
Facilities but specifically excluding fite,Owner A Easement Facilities, for which an Easement is
granted under Section 2.2(d) below) tliat) are (A) located in the Owner C Property, including
Owner A Owned Facilities and Shared Faciiities, and (B) connected to Facilities located in the
Owner A Building that provide or are necessary to provide the Owner A Building with any
utilities or other services necessary to the operation of the Owner A Building: (1) for the
purpose of their intended use; and (2) to permit the exzrcise of the rights of self-help granted to
Owner A pursuant to this Declaration or otherwise during any period in which said rights may be
exercised.

(i)  Owner D hereby grants to Owner A 4 non-exclusive easement for
the use for their intended purpose of all Facilities (including, ‘vathout limitation, the Shared
Facilities but specifically excluding the Owner A Easement Facilities, for which an Easement is
granted under Section 2.2(d) below) that are (A) located in the Owncr B Property, including
Owner A Owned Facilities and Shared Facilities, and (B) connected to Facilities located in the
Owner A Building that provide or are necessary to provide the Owner A Building with any
utilities or other services necessary to the operation of the Owner A Building:~ (1) for the
purpose of their intended use; and (2) to permit the exercise of the rights of self-heiyi granted to
Owner A pursuant to this Declaration or otherwise during any period in which said righ's may be
exercised.

(d)  Owner A Easement Facilities.

(i) Owner B hereby grants to Owner A an exclusive easement for the
Maintenance (but only if and when such Maintenance is required or permitted under this
Declaration) and use of the Owner A Easement Facilities located in the Owner B Property,
subject to the rights of Owner B set forth in Section 13.6(a).

(i)  Owner C hereby grants to Owner A an exclusive easement for the
Maintenance (but only if and when such Maintenance is required or permitted under this
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Declaration) and use of the Owner A Easement Facilities located in the Owner C Property,
subject to the rights of Owner C set forth in Section 13.6(a).

(i)  Owner D hereby grants to Owner A an exclusive easement for the
Maintenance (but only if and when such Maintenance is required or permitted under this
Declaration) and use of the Owner A Easement Facilities located in the Owner D Property,
subject to the rights of Owner D set forth in Section 13.6(a).

(e)  Owner A Building Common Walls, Ceilings and Floors.

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

(i) ~Owner C hereby grants to Owner A a non-exclusive easement for
support, enclosure, use and Mainterance with respect to those Common Walls, Floors and
Ceilings existing or constructed irr and along the boundaries of the Owner A Parcel and the
Owner C Parcel, which also serve as’Common Walls, Ceilings or Floors for the Owner A
Building.

(iii)  Owner D hereby graiits to Owner A a non-exclusive easement for
support, enclosure, use and Maintenance with respest to those Common Walls, Floors and
Ceilings existing or constructed in and along the bouniaries of the Owner A Parcel and the
Owner D Parcel, which also serve as Common Walis, Ceilings or Floors for the Owner A
Building.

H Utilities.

(i) Owner B hereby grants to Owner A (und_if requested by the
applicable Utility Company, to such Utility Company) non-exclusive' rasements for utility
purposes required by the Owner A Property in those areas of the Owner B Propeity where such
utilities are currently located or, subject to Owner B's approval, may hereafter be Isciied.

(i)  Owner C hereby grants to Owner A (and if requestz2 by the
applicable Utility Company, to such Utility Company) non-exclusive easements for utility
purposes required by the Owner A Property in those areas of the Owner C Property where such
utilities are currently located or, subject to Owner C's approval, may hereafter be located.

(i) Owner D hereby grants to Owner A (and if requested by the
applicable Utility Company, to such Utility Company) non-exclusive easements for utility
purposes required by the Owner A Property in those areas of the Owner D Property where such
utilities are currently located or, subject to Owner D's approval, may hereafter be located

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

(il  Owner C hereby grants to Owner A an easement permitting the
existence of encroachments if such encroachments presently exist or are replaced in the same
location or result frora 1ie Additional Floors Construction or if, by reason of any settlement or
shifting of the Building, 2uy part of the Owner A Building or Owner A Owned Facilities not
currently located within the Owner C Parcel encroaches or shall hereafter encroach upon any of
the Owner C Parcel. This Easément shall exist only so long as the encroachment portion of the
Owner A Building or such Facilties continues to exist, or replacements are made in the same
location that do not enlarge the encrcachment. No such encroachment shall be placed where such
encroachment is not permitted or did nct rieviously exist or is deliberately, materially enlarged.

(iii)  Owner D hereby grants to Owner A an easement permitting the
existence of encroachments if such encroachmerits presently exist or are replaced in the same
location or result from the Additional Floors Coustruction or School Construction or if, by
reason of any settlement or shifting of the Building, aity partt of the Owner A Building or Owner
A Owned Facilities not currently located within the Owner D Parcel encroaches or shall hereafter
encroach upon any of the Owner D Parcel. This Easemen® shall exist only so long as the
encroachment portion of the Owner A Building or such Faciitties continues to exist, or
replacements are made in the same location that do not enlarge e encroachment. No such
encroachment shall be placed where such encroachment is not permit:22 or did not previously
exist or is deliberately, materially enlarged.

(h)  Exterior Maintenance.

(i) Owner B hereby grants to Owner A, to the extent needed, a non-
exclusive easement for ingress and egress of Persons, machines, materials and equipment 2utside
the Owner B Building to the extent reasonably necessary to permit window washing and exterior
Maintenance, repair and restoration of the Fagade of the Owner A Building. The Owners shall
cooperate in coordinating access and exterior staging in order to implement the provisions of this
Section 2.2(h)(i).

(i)  Owner C hereby grants to Owner A, to the extent needed, a non-
exclusive easement for ingress and egress of Persons, machines, materials and equipment outside
the Owner C Building to the extent reasonably necessary to permit window washing and exterior
Maintenance, repair and restoration of the Facade of the Owner A Building. The Owners shall
cooperate in coordinating access and exterior staging in order to implement the provisions of this
Section 2 2(h)(ii}.
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(i)  Owner D hereby grants to Owner A, to the extent needed, a non-
exclusive easement for ingress and egress of Persons, machines, materials and equipment outside
the Owner D Building to the extent reasonably necessary to permit window washing and exterior
Maintenance, repair and restoration of the Facade of the Owner A Building. The Owners shall
cooperate in coordinating access and exterior staging in order to implement the provisions of this
Section 2.2(h)(ii).

(i) Owner A Owned Facilities.

(i) Owner B hereby grants to Owner A an easement permitting the
existence, 2:cachment and Maintenance of Owner A Owned Facilities in the Owner B Property in
locations now-existing or in locations resulting from the construction of the Building or at
locations in the Cviier B Property mutually acceptable to Owner B and Owner A.

iy - Owner C hereby grants to Owner A an easement permitting the
existence, attachment and Maintenance of Owner A Owned Facilities in the Owner C Property in
locations now existing or iu_iocations resulting from the construction of the Building or at
locations in the Owner C Propert; mutually acceptable to Owner C and Owner A.

(ii)  Owner LY hereby grants to Owner A an easement permitting the
existence, attachment and Maintenance of Gwner A Owned Facilities in the Owner D Property in
locations now existing or in locations resuling from the construction of the Building or at
locations in the Owner D Property mutually acceriable to Owner D and Owner A.

)] Shared Facilities.

(1) Owner B does hereby grant vrto Owner A a non-exclusive
easement with respect to Persons, material and equipment to permit the continued use, operation
of the Shared Facilities and the Maintenance of connections to the Shared Facilities by Owner A
and its Permittees as is necessary or desirable for the use and operation of the Owner A Building
by Owner A (the foregoing to include the right to maintain any ductwork, wiring, equipment or
other connections through the Common Walls, Floors and Ceilings-as are necessary or
appropriate to enable Owner A to maintain and continue to use and coniect to the Shared
Facilities). In furtherance of the rights under this Section 2.2(j)(i), Owner A sha!i Fave the right
(but not be obligated) to enter the Owner B Building at all reasonable times accoinyanied by a
representative of Owner B (it being agreed that in either the event of an Emergency Siuaiion or
if Owner B declines to have a representative present, then Owner A, its agents, contractors or
their respective employees shall not be required to be accompanied by a representative of Owner
B) for the purpose of (x) obtaining necessary access to the Shared Facilities and/or (y)
facilitating the use or operation of the Shared Facilities; provided, however, that Owner A shall
exercise commercially reasonable efforts to minimize interference with the use and operation of
the Owner B Building in the exercise of the foregoing rights of Owner A. The foregoing shall
include, without limitation, the right, upon reasonable prior notice to and upon the consent of
Owner B, to schedule and temporarily shut down the Shared Facilities (which shall be shut down
in cooperation with Owner B as to timing, nature and manner of any interruption or stoppage of
services or utilities in order to minimize the impact of any such shut-down of the Owner B
Building and its Occupants) in connection with the Maintenance of the Shared Facilities for
which Owner A is responsible pursuant to this Declaration.
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(i) Owner C does hereby grant unto Owner A a non-exclusive
easement with respect to Persons, material and equipment to permit the continued use, operation
of the Shared Facilities and the Maintenance of connections to the Shared Facilities by Owner A
and its Permittees as is necessary or desirable for the use and operation of the Owner A Building
by Owner A (the foregoing to include the right to maintain any ductwork, wiring, equipment or
other connections through the Common Walls, Floors and Ceilings as are necessary or
appropriate to enable Owner A to maintain and continue to use and connect to the Shared
Facilities). In furtherance of the rights under this Section 2.2(j)(ii), Owner A shall have the right
(but not bz obligated) to enter the Owner C Building at all reasonable times accompanied by a
representative of Owner C (it being agreed that in either the event of an Emergency Situation or
if Owner C declines to have a representative present, then Owner A, its agents, contractors or
their respective employees shall not be required to be accompanied by a representative of Owner
C) for the purpose  of (x) obtaining necessary access to the Shared Facilities and/or (y)
facilitating the use or peration of the Shared Facilities; provided, however, that Owner A shall
exercise commercially-rcasonable efforts to minimize interference with the use and operation of
the Owner C Building in tte xzicise of the foregoing rights of Owner A. The foregoing shall
include, without limitation, the right, upon reasonable prior notice to and upon the consent of
Owner C, to schedule and temporarilv.shut down the Shared Facilities (which shall be shut down
in cooperation with Owner C as to timing, nature and manner of any interruption or stoppage of
services or utilities in order to minimize the impact of any such shut-down of the Owner C
Building and its Occupants) in connection wiilx the Maintenance of the Shared Facilities for
which Owner A is responsible pursuant to this Declaration.

(iii) Owner D does her¢hy grant unto Owner A a non-exclusive
easement with respect to Persons, material and equipmeat io permit the continued use, operation
of the Shared Facilities and the Maintenance of connectiors-io the Shared Facilities by Owner A
and its Permittees as is necessary or desirable for the use and operation of the Owner A Building
by Owner A (the foregoing to include the right to maintain any Zostwork, wiring, equipment or
other connections through the Common Walls, Floors and Ceificgs as are necessary or
appropriate to enable Owner A to maintain and continue to use aii connect to the Shared
Facilities). The foregoing shall include, without limitation, the right to schedule and temporarily
shut down the Shared Facilities in connection with the Maintenance of the S'ared Facilities for
which Owner A is responsible pursuant to this Declaration.

(iv)  This Section 2.2(j) does not apply to the portions of the Parking
Garage used for parking purposes, easements for which are set forth in Section 2.2(k).

(k)  Parking.

(1) Owner B hereby grants to Owner A a non-exclusive easement for
parking purposes, and related ingress and egress, for Persons and vehicles in, over, on, across
and through the portions of the Parking Garage on the Owner B Property used for parking
purposes. Owner B further hereby grants to Owner A a non-exclusive easement for Maintenance
of such portions of the Parking Garage on the Owner B Property.

(i)  Owner C hereby grants to Owner A a non-exclusive easement for
parking purposes, and related ingress and egress, for Persons and vehicles in, over, on, across
and through the portions of the Parking Garage on the Owner C Property used for parking
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purposes. Owner C further hereby grants to Owner A a non-exclusive easement for Maintenance
of such portions of the Parking Garage on the Owner C Property.

ARTICLE 3

EASEMENTS APPURTENANT TO OWNER B PROPERTY

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

(A) Owners A, C and D have granted, reserved, declared and created certain
Easements :ncre particularly described in this Article 3. The Easements in this Article 3 shall
bind and be enir¢ceable against Owners A, C and D and their respective Successors, grantees
and assigns withezozct to portions of the Property that they own.

(B)  "the Easements granted by this Article 3 shall benefit Owner B and its
Successors, grantees, assigrs-and Permittees which own the Owner B Parcel or any interest
therein; provided, however, @2t its Permittees shall be benefited only to the extent such benefits
are granted by Owner B.

(C)  The Easements rranted by this Article 3 shall bind and burden (i} each
respective Ownet’s Property to the extent:uch Easements are granted by each respective Owner
(the Property owned by any such granting Cwnor shall, for the purposes of this Article 3, be
deemed to be the servient tenement). Where oiiiv-a portion of the Property of an Owner is bound
and burdened by the Easement, only that portion siizit he deemed to be the servient tenement.

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

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

(F) In exercising its rights created by an Easement granted uuder this
Article 3, the Owner of the Owner B Property benefited by the Easement shall exercise
commercially reasonable efforts to minimize the impact of its exercise on the Owner of the
portion of the Property burdened by the Easement, taking into consideration the impact of any
disruption on the Owner of the portion of the Property burdened by the Easement. Without
limiting the generality of the foregoing, in exercising its rights created by an Easement granted
under this Article, the Owner of the Owner B Property benefited by the Easement shall exercise
commercially reasonable efforts to minimize the impact of its exercise on the operation of the
school on the Owner D Property, and notwithstanding anything to thc contrary in this
Declaration, no such Easement shall be construed to grant any right of access to the actual school
Building (as distinguished from the Open Space and the Staircase).
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(G)  The Owners granting Easements under this Article may: (1) in connection
with the Additional Floors Construction, School Construction, Maintenance, repair or restoration
of their respective Building, or (2) in an Emergency Situation; or (3) to prevent a dedication of or
accruing of rights by the public in and to the use of any of their respective Property, temporarily
prevent, close-off or restrict the flow of pedestrian ingress, egress or use in, over, across and
through any of the Easements, but only to the minimal extent and for the shortest time period
reasonably necessary under the circumstances in order to minimize the effect on the Owner
benefited by such Easement and only with the approval of such benefited Owner. In no event
shall accezs to the Plaza or the Owner A Building, the Owner B Building, or the Owner C
Building u< nnreasonably restricted without the consent of the Owner of the affected Parcel. The
Owners granting Easements under this Article may, from time to time, impose: (A) reasonable
limitations on_=ny other Owner’s or any Permittee’s use of an Easement providing for ingress
and egress in, ovec, ., across and through the Property owned by such Owner and described in
this Article 3, including establishing paths of ingress and egress and hours of the day or days of
the week during whisli any other Owner or Permittee may use such Easement; and
(B) reasonable security cortrelsconsistent with the use of the Property of such granting Owner
and any overall security system f5z such Property; provided, however, in no event shall such
Owner impose any limitations, svcurity controls or systems which would restrict or limit Owner
B and its Permittees access to and wec.of any Easements through which unrestricted vehicular
and pedestrian ingress and egress is rénaired to be available for use by Owner B and its
Permittees pursuant to any express provisions s{this Article 3. In imposing any such limitations
or controls, such granting Owner shall tare into consideration the reasonable needs and
requirements of the users of any applicable ‘Ficement as well as Owner B’s needs and
requirements,

(H)  Any disputes concerning the exister:ce, location, nature, use and scope of
any of the Easements granted under this Article 3 shall constitite /rbitrable Disputes.

1)) Any exclusive Easement granted under this Declaration shall in all events
be subject to the concurrent use by the Owner of the servient tenemerit as-and only to the extent
reasonably necessary for the Additional Floors Construction, School Construction or
Maintenance of the Property of the Owner of the servient tenement, for exercise of rights of self-
help granted under Section 17.9 and its rights under Article 16 or Article 21, or ¢lsexvhere in this
Declaration and for other uses which do not unreasonably interfere with the exzrzise of the
Easement granted. Any non-exclusive Easement granted under this Declaration shaii, in all
events be subject to the concurrent use by the Owner of the servient tenement for all uses which
do not interfere with or materially adversely affect the right of the Owner of the dominant
tenement.

(J)  If, in exercising its rights created by an Easement granted under this
Article, an Owner shall damage the improvements of another Owner, it shall, subject to Section
15.6, promptly repair such damage.

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

{a)  Ingress and Egress and Use.
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(i) Owner A hereby grants to Owner B a non-exclusive easement for
ingress and egress for Persons, material and equipment in, over, on, across and through the
Owner A Property, but only to the extent reasonably necessary for the use, operation and
Maintenance (but only if and when such Maintenance is required or permitted under this
Declaration) of (A) the Owner B Building, (B) any Facilities located in the Owner A Property
that provide or are necessary to provide the Owner B Building with any utilities or other services
necessary to the operation of the Owner B Building, including, without limitation, the Owner B
Easement Facilities and Owner B Owned Facilities; and (C) any other areas in the Owner A
Property 2: to which an Easement for use or Maintenance has been granted to Owner B, or the
obligation <ty perform a service has been imposed by Section 13.1, or the option to perform a
service is aveiable to Owner B under Section 13.6.

(i)  Owner A hereby grants to Owner B a non-exclusive easement for
ingress and egress tcr Pérsons, and for use in, of, over, on, across and through the AB Common
Stairwells and the Retai! Corridors to and from the Owner B Property.

(iii) ~ “wner A hereby grants to Owner B a non-exclusive easement for
ingress and egress for Persons and vehicles in, over, on, across and through the P3 Level Service
Drive, the West Loading Dock Servire Corridor and the Owner A Property adjoining the P3
Level Service Drive for ingress and ¢gress to the Owner B Loading Docks, Owner B Trash
Compactor, Owner B Trash Containers, Owner B Bicycle Storage Area, Owner B Elevators,
Owner B Elevator Shafts and Owner B Eleator Lobby West, and an exclusive easement for
Persons and vehicles for use and Maintenance of the Owner B Loading Docks and QOwner B
Trash Containers. In no event shall Owner A be pariitted to construct obstructions, barriers or
other impediments to unlimited access through the  Cwiier A Property by Owner B and its
Permittees under this Section 3.2(a)(iii). For the avoidan:s of doubt, Owner A and Owner B
hereby acknowledge and agree that (x) Owner B shall have the rights set forth in this
Section 3.2(a)(iii) twenty four (24) hours a day, seven (7) days a-week. Owner A and Owner B
acknowledge and agree that: Owner A shall have no obligation to proride security for the Owner
B Loading Docks or Owner B Trash Container and in no event shall Jwrer A be liable for any
loss or damage incurred by Owner B or its Permittees in respect of the Owner B Loading Docks
or Owner B Trash Containers or incur any liability (unless such loss, damage «r liability arises as
a result of the gross negligence or willful misconduct of Owner A); Owner B aid itz Permittees
assume the risk of loss of any personal property and shall provide such security s they shall
determine to be required under the circumstances at the Owner B Loading Docks atid Swner B
Trash Containers.

(iv)  Owner C hereby grants to Owner B a non-exclusive easement for
ingress and egress for Persons, material and equipment in, over, on, across and through the
Owner C Property, but only to the extent reasonably necessary for the use, operation and
Maintenance (but only if and when such Maintenance is required or permitted under this
Declaration) of (A) the Owner B Building, (B) any Facilities located in the Owner C Property
that provide or are necessary to provide the Owner B Building with any utilities or other services
necessary to the operation of the Owner B Building, including, without limitation, the Owner B
Easement Facilities and Owner B Owned Facilities; and (C) any other areas in the Owner C
Property as to which an Easement for use or Maintenance has been granted to Owner B, or the
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obligation to perform a service has been imposed by Section 13.1, or the option to perform a
service is available to Owner B under Section 13.6.

(v)  Owner D hereby grants to Owner B a non-exclusive easement for
ingress and egress for Persons, material and equipment in, over, on, across and through the
Owner D Property, but only to the extent reasonably necessary for the use, operation and
Maintenance (but only if and when such Maintenance is required or permitted under this
Declaration) of (A) the Owner B Building, (B) any Facilities located in the Owner D Property
that providz or are necessary to provide the Owner B Building with any utilities or other services
necessai’y ic the operation of the Owner B Building, including, without limitation, the Owner B
Easement Tasiiities and Owner B Owned Facilities; and (C) any other areas in the Owner D
Property as to viich an Easement for use or Maintenance has been granted to Owner B, or the
obligation to perti. a service has been imposed by Section 13.1, or the option to perform a
service is available t¢ O'wner B under Section 13.6.

(vi) / Owmer D hereby grants to Owner B a non-exclusive easement for
ingress and egress for Persons/in, of. over, on, across and through the Open Space and for use of
the Open Space for any uses permitted by Law, subject to restrictions and regulations imposed
by Master Developer. Owner D shali k2ep the foregoing Shared Facilities available for such use
during at least the hours that the Plize is available. Although it shall remain available for
appropriate recreational uses, Owner D shzll have the right to approve any other use of the Open
Space during regular school hours, to the extent such other use would materially and adversely
impact school activities. Notwithstanding the (toregoing, or anything else set forth in this
Declaration, the use of the Open Space and the hoars the Open Space is available to the public
shall comply with the requirements of the PD (subject t= any amendment thereof pursuant to
Section 14.5(c) of this Declaration).

(vi) Owner D hereby grants to Owner-B-a non-exclusive easement for
ingress and egress for Persons in, of, over, on, across and througk t-¢.Staircase (pedestrian) and
Roadway (pedestrian and vehicular). Owner D shall keep the Stairczie-2vailable for such use
during at least the hours that the Open Space is available and shall keep the Foadway available at
all times.

(b)  Owner B Property Structural Support.

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

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

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

(i)  Owner C hereby grants to Owner B a non-exclusive easement for
the use for thenr Zatended purpose of all Facilities (including, without limitation, the Shared
Facilities but specifizal’y excluding the Owner B Easement Facilities, for which an Easement is
granted under Section 3 2{d) below) that are (A) located in the Owner C Property, including
Owner B Owned Facilities and Shared Facilities, and (B) connected to Facilities located in the
Owner B Building that provide or are necessary to provide the Owner B Building with any
utilities or other services necessaiy to the operation of the Owner B Building: (1) for the purpose
of their intended use; and (2) to perrit the exercise of the rights of self-help granted to Owner B
pursuant to this Declaration or otheiwisz during any period in which said rights may be
exercised.

(i)  Owner D hereby giarts to Owner B a non-exclusive easement for
the use for their intended purpose of all Facilitics {including, without limitation, the Shared
Facilities but specifically excluding the Owner B Easer:e«t Facilities, for which an Easement is
granted under Section 3.2(d) below) that are (A) located i the Owner D Property, including
Owner B Owned Facilities and Shared Facilities, and (B) corinected to Facilities located in the
Owner B Building that provide or are necessary to provide ths Owner B Building with any
utilities or other services necessary to the operation of the Owner E E1ilding: (1) for the purpose
of their intended use; and (2) to permit the exercise of the rights of seli-iic!p granted to Owner B
pursuant to this Declaration or otherwise during any period in which said rights may be
exercised.

(d)  Owner B Easement Facilities.

(1) Owner A hereby grants to Owner B an exclusive easement for the
Maintenance (but only if and when such Maintenance is required or permitted under this
Declaration) and use of the Owner B Easement Facilities located in the Owner A Property,
subject to the rights of Owner A set forth in Section 13.6(a).

(i)  Owner C hereby grants to Owner B an exclusive easement for the
Maintenance (but only if and when such Maintenance is required or permitted under this
Declaration) and use of the Owner B Easement Facilities located in the Owner C Property,
subject to the rights of Owner C set forth in Section 13.6(a).

(i)  Owner D hereby grants to Owner B an exclusive easement for the
Maintenance (but only if and when such Maintenance is required or permitted under this
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Declaration) and use of the Owner B Easement Facilities located in the Owner D Property,
subject to the rights of Owner D set forth in Section 13.6(a).

(¢)  Owner B Building Common Walls, Ceilings and Floors.

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

(i)  Owner C hereby grants to Owner B a non-exclusive easement for
support, enclosure, vse and Maintenance with respect to those Common Walls, Floors and
Ceilings existing or <opstructed in and along the boundaries of the Owner B Parcel and the
Owner C Parcel, which 2!so serve as Common Walls, Ceilings or Floors for the Owner B
Building.

® Utilities.

Q) Owner 2 hereby grants to Owner B (and if requested by the
applicable Utility Company, to such Uiiity Company) non-exclusive easements for utility
purposes required by the Owner B Property i thpse areas of the Owner A Property where such

utilities are currently located or, subject to OwnerA's approval, may hereafter be located.

(i)  Owner C hereby grants"io Owner B (and if requested by the
applicable Utility Company, to such Utility Compai1y} mon-exclusive easements for utility
purposes required by the Owner B Property in those areas of the Owner C Property where such
utilities are currently located or, subject to Owner C's approvai, may hereafter be located.

(ili) Owner D hereby grants to Owner B (2ad if requested by the
applicable Utility Company, to such Utility Company) non-exclusive easements for utility
purposes required by the Owner B Property in those areas of the Owner T Property where such
utilities are currently located or, subject to Owner D's approval, may hereafter be 1>cated.

(g2 Owner B Building Encroachments.

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

(i)  Owner D hereby grants to Owner B an easement permitting the
existence of encicachments if such encroachments presently exist or are replaced in the same
location or result trum the Additional Floors Construction or School Construction or if, by
reason of any settlement oi shifting of the Building, any part of the Owner B Building or Owner
B Owned Facilities not currzmily located within the Owner D Parcel encroaches or shall hereafter
encroach upon any of the Owner.D Parcel. This Easement shall exist only so long as the
encroachment portion of the Cwner B Building or such Facilities continues to exist, or
replacements are made in the same_ lecation that do not enlarge the encroachment. No such
encroachment shall be placed where sucli éncroachment is not permitted or did not previously
exist or is deliberately, materially enlarged.

(h)  Exterior Maintenance.

(i) Owner A hereby grants‘to Cwner B, to the extent needed, a non-
exclusive easement for ingress and egress of Persons, mackines, materials and equipment outside
the Owner A Building to the extent reasonably necessary to pe:mi window washing and exterior
Maintenance, repair and restoration of the Fagade of the Owner B Building. The Owners shall
cooperate in coordinating access and exterior staging in order to ininicment the provisions of this
Section 3.2(h).

(i) Owner C hereby grants to Owner B, to the exteii needed, a non-
exclusive easement for ingress and egress of Persons, machines, materials and equizment outside
the Owner C Building to the extent reasonably necessary to permit window washirg nd exterior
Maintenance, repair and restoration of the Fagade of the Owner B Building. The Gwners shall
cooperate in coordinating access and exterior staging in order to implement the provisions of this
Section 3 2(h).

(i) Owner B Owned Facilities.

(i) Owner A hereby grants to Owner B an easement permitting the
existence, attachment and Maintenance of Owner B Owned Facilities in the Owner A Property in
locations now existing or in locations resulting from the construction of the Building or at
locations in the Owner A Property mutually acceptable to Owner A and Owner B.

(i) ~ Owner C hereby grants to Owner B an easement permitting the
existence, attachment and Maintenance of Owner B Owned Facilities in the Owner C Property in
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locations now existing or in locations resulting from the construction of the Building or at
locations in the Owner C Property mutually acceptable to Owner C and Owner B.

(iii)  Owner D hereby grants to Owner B an easement permitting the
existence, attachment and Maintenance of Owner B Owned Facilities in the Owner D Property in
locations now existing or in locations resulting from the construction of the Building or at
locations in the Owner D Property mutually acceptable to Owner D and Owner B.

L .3

1] Shared Facilities.

(i) Owner A does hereby grant unto Owner B a non-exclusive
easement with:-respect to Persons, material and equipment to permit the continued use, operation
of the Shared Facitiiies and the Maintenance of connections to the Shared Facilities by Owner B
and its Permittees as s pzcessary or desirable for the use and operation of the Owner B Building
by Owner B (the foregoing to include the right to maintain any ductwork, wiring, equipment or
other connections through the Common Walls, Floors and Ceilings as are necessary or
appropriate to enable Owner.3 to maintain and continue to use and connect to the Shared
Facilities). In furtherance of the 11ghts under this Section 3.2(j)(i), Owner B shall have the right
(but not be obligated) to enter the Cwrer A Building at all reasonable times accompanied by a
representative of Owner A (it being ag/eed that in either the event of an Emergency Situation or
if Owner A declines to have a representative present, then Owner B, its agents, contractors or
their respective employees shall not be requird tc be accompanied by a representative of Owner
A) for the purpose of (x) obtaining necessary iccess to the Shared Facilities and/or (y)
facilitating the use or operation of the Shared Faci'itics; provided, however, that Owner B shall
exercise commercially reasonable efforts to minimize mterference with the use and operation of
the Owner A Building in the exercise of the foregoing 11gits of Owner B. The foregoing shall
include, without limitation, the right, upon reasonable prior riotize to and upon the consent of
Owner A, to schedule and temporarily shut down the Shared Facilities (which shall be shut down
in cooperation with Owner A as to timing, nature and manner of «ny interruption or stoppage of
services or utilities in order to minimize the impact of any such shzt-down of the Owner A
Building and its Occupants) in connection with the Maintenance of the! Chared Facilities for
which Owner B is responsible pursuant to this Declaration.

(i) Owner C does hereby grant unto Owner B & rion-exclusive
easement with respect to Persons, material and equipment to permit the continued use, operation
of the Shared Facilities and the Maintenance of connections to the Shared Facilities by Gwner B
and its Permittees as is necessary or desirable for the use and operation of the Owner B Building
by Owner B (the foregoing to include the right to maintain any ductwork, wiring, equipment or
other connections through the Common Walls, Floors and Ceilings as are necessary or
appropriate to enable Owner B to maintain and continue to use and connect to the Shared
Facilities). In furtherance of the rights under this Section 3 2(j)(ii), Owner B shall have the right
(but not be obligated) to enter the Owner C Building at all reasonable times accompanied by a
representative of Owner C (it being agreed that in either the event of an Emergency Situation or
if Owner C declines to have a representative present, then Owner B, its agents, contractors or
their respective employees shall not be required to be accompanied by a representative of Owner
C) for the purpose of (x) obtaining necessary access to the Shared Facilities and/or (y)
facilitating the use or operation of the Shared Facilities; provided, however, that Owner B shall
exercise commercially reasonable efforts to minimize interference with the use and operation of
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the Owner C Building in the exercise of the foregoing rights of Owner B. The foregoing shall
include, without limitation, the right, upon reasonable prior notice to and upon the consent of
Owner C, to schedule and temporarily shut down the Shared Facilities (which shall be shut down
in cooperation with Owner C as to timing, nature and manner of any interruption or stoppage of
services or utilities in order to minimize the impact of any such shut-down of the Owner C
Building and its Occupants) in connection with the Maintenance of the Shared Facilities for
which Owner B is responsible pursuant to this Declaration.

(i) Owner D does hereby grant unto Owner B a non-exclusive
easemer. wich respect to Persons, material and equipment to permit the continued use, operation
of the Sharcd Facilities and the Maintenance of connections to the Shared Facilities by Owner B
and its Permixices as is necessary or desirable for the use and operation of the Owner B Building
by Owner B (the tregoing to include the right to maintain any ductwork, wiring and equipment
as are necessary or appropriate to enable Owner B to maintain and continue to use and connect to
the Shared Facilities). _The foregoing shall include, without limitation, the right to schedule and
temporarily shut down the Shired Facilities in connection with the Maintenance of the Shared
Facilities for which Owner B is respansible pursuant to this Declaration.

(iv)  This Secfion 3.2(j) does not apply to the portions of the Parking
Garage used for parking purposes, easements for which are set forth in Section 3.2(k).

(k) Parking.

(D) Owner A hereby grars *o Owner B a non-exclusive easement for
parking purposes, and related ingress and egress, for'Persons and vehicles in, over, on, across
and through the portions of the Parking Garage on the Owner A Property used for parking
purposes.

(i)  Owner C hereby grants to Owner B auon-exclusive easement for
parking purposes, and related ingress and egress, for Persons and vekicles in, over, on, across
and through the portions of the Parking Garage on the Owner C Propcrty used for parking
purposes.

ARTICLE 4

EASEMENTS APPURTENANT TO OWNER C PROPERTY

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

(A)  Owners A, B and D have granted, reserved, declared and created certain
Easements more particularly described in this Article 4. The Easements in this Article 4 shall
bind and be enforceable against Owners A, B and D and their respective Successors, grantees
and assigns with respect to portions of the Property that they own.

(B)  The Easements granted by this Article 4 shall benefit Owner C and its
Successors, grantees, assigns and Permittees which own the Owner C Parcel or any interest
therein; provided, however, that its Permittees shall be benefited only to the extent such benefits
are granted by Owner C.
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(C)  The Easements granted by this Article 4 shall bind and burden (i) each
respective Owner’s Property to the extent such Easements are granted by each respective Owner
(the Property owned by any such granting Owner shall, for the purposes of this Article 4, be
deemed to be the servient tenement). Where only a portion of the Property of an Owner is bound
and burdened by the Easement, only that portion shall be deemed to be the servient tenement,

(D) The Easements granted by this Article4 are appurtenant to and shall
benefit the Owner C Property, which shall, for the purposes of this Article 4 with respect to such
Easement.-be deemed to be the dominant tenement. Where only a portion of the Owner C
Property 15-0 benefited, only that portion shall be deemed to be the dominant tenement. No
property otiier than the Owner C Property as it may exist from time to time in accordance with
the terms of this=claration shall constitute part of the dominant tenement.

(E) Ulless otherwise expressly provided in this Declaration, all Easements
granted under this Articl>4 are irrevocable and perpetual in nature.

(F)  In exercising its rights created by an Easement granted under this
Article 4, the Owner of the Owne: C Property benefited by the Easement shall exercise
commercially reasonable efforts to/m'nimize the impact of its exercise on the Owner of the
portion of the Property burdened by tle Zasement, taking into consideration the impact of any
disruption on the Owner of the portion of the Property burdened by the Easement. Without
limiting the generality of the foregoing, in e:.ercising its rights created by an Easement granted
under this Article, the Owner of the Owner C Proparty benefited by the Easement shall exercise
commercially reasonable efforts to minimize the ilnract of its exercise on the operation of the
school on the Owner D Property, and notwithsiarding anything to the contrary in this
Declaration, no such Easement shall be construed to grant uny right of access to the actual school
Building (as distinguished from the Open Space and the Staircuse)

(G)  The Owners granting Easements under this Arlicle may: (1) in connection
with the Additional Floors Construction, School Construction, Mainier2nce, repair or restoration
of their respective Building, or (2) in an Emergency Situation; or (3) to prevent a dedication of or
accruing of rights by the public in and to the use of any of their respective Property, temporarily
prevent, close-off or restrict the flow of pedestrian ingress, egress or use in, ~vsi, across and
through any of the Easements, but only to the minimal extent and for the shortest time period
reasonably necessary under the circumstances in order to minimize the effect on the Owner
benefited by such Easement and only with the approval of such benefited Owner. In'nv event
shall access to the Plaza or the Owner A Building, the Owner B Building, or the Owner C
Building be unreasonably restricted without the consent of the Owner of the affected Parcel. The
Owners granting Easements under this Article may, from time to time, impose: (A) reasonable
limitations on any other Owner’s or any Permittee’s use of an Easement providing for ingress
and egress in, over, on, across and through the Property owned by such Owner and described in
this Article 4, including establishing paths of ingress and egress and hours of the day or days of
the week during which any other Owner or Permittee may use such Easement; and
(B) reasonable security controls consistent with the use of the Property of such granting Owner
and any overall security system for such Property; provided, however, in no event shall such
Owner impose any limitations, security controls or systems which would restrict or limit Owner
C and its Permittees access to and use of any Easements through which unrestricted vehicular
and pedestrian ingress and egress is required to be available for use by Owner C and its
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Permittees pursuant to any express provisions of this Article 4 In imposing any such limitations
or controls, such granting Owner shall take into consideration the reasonable needs and
requirements of the users of any applicable Easement as well as Owner C’s needs and
requirements.

(H)  Any disputes concerning the existence, location, nature, use and scope of
any of the Easements granted under this Article 4 shall constitute Arbitrable Disputes.

(I} Any exclusive Easement granted under this Declaration shall in all events
be subjectto 'he concurrent use by the Owner of the servient tenement as and only to the extent
reasonably reressary for the Additional Floors Construction, School Construction and
Maintenance ofp2 Property of the Owner of the servient tenement, for exercise of rights of self-
help granted undei Section 17.9 and its rights under Article 16 or Article 21, or elsewhere in this
Declaration and for ciner uses which do not unreasonably interfere with the exercise of the
Easement granted. Any non-exclusive Easement granted under this Declaration shall in all
events be subject to the concumsnt use by the Owner of the servient tenement for all uses which
do not interfere with or materially adversely affect the right of the Owner of the dominant
tenement,

(J)  If, in exercising dts rights created by an Easement granted under this
Article, an Owner shall damage the improviments of another Owner, it shall, subject to Section
15.6, promptly repair such damage.

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

(a) Ingress and Egress and Use.

(i) Owner A hereby grants to Owner C & nbn-exclusive easement for
ingress and egress for Persons, material and equipment in, over, o:, ucross and through the
Owner A Property, but only to the extent reasonably necessary for the-use, operation and
Maintenance (but only if and when such Maintenance is required or pérmitted under this
Declaration} of (A) the Owner C Building, (B) any Facilities located in the Cwner A Property
that provide or are necessary to provide the Owner C Building with any utilities or-ot!ier services
necessary to the operation of the Owner C Building, including, without limitation, the QOwner C
Easement Facilities and Owner C Owned Facilities; and (C) any. other areas in the Owrer A
Property as to which an Easement for use or Maintenance has been granted to Owner C, or the
obligation to perform a service has been imposed by Section 13.1, or the option to perform a
service is available to Owner C under Section 13.6.

(i)  Owner A hereby grants to Owner C a non-exclusive easement for
ingress and egress for Persons, and for use in, of, over, on, across and through the AC Common
Stairwells and the Retail Corridors to and from the Owner C Property.

(i)  Owner A hereby grants to Owner C a non-exclusive easement for
ingress and egress for Persons and for use in, of, over, on, across and through the Plaza
Vehicular Drive and Parking Garage Ramp to and from the Owner C Building. In no event shall
Owner A be permitted to construct obstructions, barriers or other impediments to unlimited
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access through the Owner A Property by Owner C and its Permittees under this
Section 4.2(a)(ii)). For the avoidance of doubt, Owner A and Owner C hereby acknowledge and
agree that Owner C shall have the rights set forth in this Section 4.2(a)(iii) twenty four (24} hours
a day, seven (7) days a week.

(iv) Owner A hereby grants to Owner C an exclusive easement for
ingress and egress for persons and for use in, of, over, on, across and through the Retail 1 Level
of the Owner A Property to the extent reasonably necessary for the use, operation and
Maintenan<e.of the Owner C Elevators and the Owner C Elevator Shafts. For the avoidance of
doubt, Ownier-A and Owner C hereby acknowledge and agree that Owner C shall have the rights
set forth in this Section 4.2(a)iv) twenty four (24) hours a day, seven (7) days a week.

(v)  Owner B hereby grants to Owner C a non-exclusive easement for
ingress and egress for Persons, material and equipment in, over, on, across and through the
Owner B Property, but/cily to the extent reasonably necessary for the use, operation and
Maintenance (but only if 4n¢ ywhen such Maintenance is required or permitted under this
Declaration) of (A) the Ownes’C Ruilding, (B) any Facilities Jocated in the Owner B Property
that provide or are necessary to ptovice the Owner C Building with any utilities or other services
necessary to the operation of the Owne: C Building, including, without limitation, the Owner C
Easement Facilities and Owner C Owaed Facilities; and (C) any other areas in the Owner B
Property as to which an Easement for use or Maintenance has been granted to Owner C, or the
obligation to perform a service has been imjosed by Section 13.1, or the option to perform a
service is available to Owner C under Section 13.0.

(vi)  Owner D hereby grants o Owner C a non-exclusive easement for
ingress and egress for Persons, material and equipment in; over, on, across and through the
Owner D Property, but only to the extent reasonably necessary for the use, operation and
Maintenance (but only if and when such Maintenance is 1equired or permitted under this
Declaration) of (A) the Owner C Building, (B} any Facilities located in the Owner D Property
that provide or are necessary to provide the Owner C Building with any utilities or other services
necessary to the operation of the Owner C Building, including, without liraitation, the Owner C
Easement Facilities and Owner C Owned Facilities; and (C) any other areas in the Owner D
Property as to which an Easement for use or Maintenance has been granted 1o Cvuer C, or the
obligation to perform a service has been imposed by Section 13.1, or the optior 't perform a
service is available to Owner C under Section 13.6.

(vii)  Owner D hereby grants to Owner C a non-exclusive easement for
ingress and egress for Persons in, of, over, on, across and through the Open Space and for use of
the Open Space for any uses permitted by Law, subject to restrictions and regulations imposed
by Master Developer. Owner D shall keep the Open Space available for such use during at least
the hours that the Plaza is available. Although it shall remain available for appropriate
recreational uses, Owner D shall have the right to approve any other use of the Open Space
during regular school hours, to the extent such other use would materially and adversely impact
school activities. Notwithstanding the foregoing, or anything else set forth in this Declaration,
the use of the Open Space and the hours the Open Space is available to the public shall comply
with the requirements of the PD (subject to any amendment thereof pursuant to Section 14.5(c)
of this Declaration).
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(viii) Owner D hereby grants to Owner C a non-exclusive easement for
ingress and egress for Persons in, of, over, on, across and through the Staircase (pedestrian) and
Roadway (pedestrian and vehicular). Owner D shall keep the Staircase available for such use
during at least the hours that the Open Space is available and shall keep the Roadway available at
all times.

(ix) Owner A hereby grants to Owner C a non-exclusive temporary
easement in the air rights over the Owner A Building, solely for the operation of a construction
crane as is-reasonably required for construction of the Additional Floors Construction. The
parties ackiiowledge that the rights granted to Owner C under the temporary construction
easement in this Section 4.2(a)(ix) are limited to construction crane operation only and that this
Section 4.2(a)(i¥} 15 not intended to, nor shall it be deemed to grant Owner C any right to store
vehicles, equipmer o> materials on the Owner A Property and Owner A shall have no obligation
to provide security for pirsons, equipment, materials or vehicles used by Owner C in conjunction
with the Additional Floozs Construction. The parties acknowiedge that the foregoing temporary
construction easement shall cesse-and terminate upon the earlier of completion of construction of
the Additional Floors Construction £a the extent that the construction crane is no longer required,
or the termination of this Declaration.

(b)  Owner C Property Structural Support.

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

(i)  Owner B hereby grants to Ownei T a non-exclusive easement in
all Structural Supports located in or constituting a part of the Owrér B Property for the support
of (A) the Owner C Building, (B) any Facilities or areas located ‘n-the Owner B Property with
respect to which Owner C is granted an Easement, and (C) any Owner (' 'Owned Facilities.

()  Use of Facilities Benefiting Owner C Building.

(i) Owner A hereby grants to Owner C a non-exclusive Zasement for
the use for their intended purpose of all Facilities (including, without limitatior; inz Shared
Facilities but specifically excluding the Owner C Easement Facilities, for which an Eascment is
granted under Section 4.2(d) below) that are (A) located in the Owner A Property, including
Owner C Owned Facilities and Shared Facilities, and (B) connected to Facilities located in the
Owner C Building that provide or are necessary to provide the Owner C Building with any
utilities or other services necessary to the operation of the Owner C Building: (1) for the purpose
of their intended use; and (2) to permit the exercise of the rights of self-help granted to Owner C
pursuant to this Declaration or otherwise during any period in which said rights may be
exercised.

(i)  Owner B hereby grants to Owner C a non-exclusive easement for
the use for their intended purpose of all Facilities (including, without limitation, the Shared
Facilities but specifically excluding the Owner C Easement Facilities, for which an Easement is
granted under Section 4.2(d) below) that are (A) focated in the Owner B Property, including
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Owner C Owned Facilities and Shared Facilities, and (B) connected to Facilities located in the
Owner C Building that provide or are necessary t0 provide the Owner C Building with any
utilities or other services necessary to the operation of the Owner C Building: (1) for the purpose
of their intended use; and (2) to permit the exercise of the rights of self-help granted to Owner C
pursuant to this Declaration or otherwise during any period in which said rights may be
exercised.

(i)  Owner D hereby grants to Owner C a non-exclusive easement for
the use fortheir intended purpose of all Facilities (including, without limitation, the Shared
Facilities bui soecifically excluding the Owner C Easement Facilities, for which an Easement is
granted under Section 4.2(d) below) that are (A) located in the Owner D Property, including
Owner C Owne? Facilities and Shared Facilities, and (B) connected to Facilities located in the
Owner C Building ibat provide or are necessary to provide the Owner C Building with any
utilities or other services necessary to the operation of the Owner C Building: (1) for the purpose
of their intended use; an {2) to permit the exercise of the rights of self-help granted to Owner C
pursuant to this Declaratica or-otherwise during any period in which said rights may be
exercised.

(d)  Owner C Easeinet Facilities.

(1) Owner A herby grants to Owner C an exclusive easement for the
Maintenance (but only if and when such Maintenance is required or permitted under this
Declaration) and use of the Owner C Easemen? Facilities located in the Owner A Property,
subject to the rights of Owner A set forth in Section 13.5(a).

(i)  Owner B hereby grants to Jvmer C an exclusive easement for the
Maintenance (but only if and when such Maintenance is required or permitted under this
Declaration) and use of the Owner C Easement Facilities located in the Owner B Property,
subject to the rights of Owner B set forth in Section 13.6(a).

(iiiy  Owner D hereby grants to Owner C an exclusive easement for the
Maintenance (but only if and when such Maintenance is required of permitted under this
Declaration) and use of the Owner C Easement Facilities located in the Cwner D Property,
subject to the rights of Owner D set forth in Section 13.6(a).

(e)  Owner C Building Common Walls, Ceilings and Floors.

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

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

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

(i}  Owner B hereby grants to Owner C (and if requested by the
applicable Utility Company, to such Utility Company) non-exclusive easements for utility
purposes reavired by the Owner C Property in those areas of the Owner B Property where such
utilities are currently located or, subject to Owner B's approval, may hereafter be located.

(i)  Owner D hereby grants to Owner C (and if requested by the
applicable Utility Comipany, to such Utility Company) non-exclusive easements for utility
purposes required by the Owner C Property in those areas of the Owner D Property where such
utilities are currently located o1, subject to Owner D's approval, may hereafter be located.

- (g)  Owner C Briiding Encroachments.

()] Owner A fcieby grants to Owner C an easement permitting the
existence of encroachments if such encrozchments presently exist or are replaced in the same
location or result from the Additional Floors Codstiuction or School Construction or construction
above the Retail 1 Level that is not part of the-foragoing construction, or if, by reason of any
settlement or shifting of the Building, any part of the Owner C Building or Owner C Owned
Facilities not currently located within the Owner A Pacrci zncroaches or shall hereafter encroach
upon any of the Owner A Parcel. This Easement shall exisi only so long as the encroachment
portion of the Owner C Building or such Facilities continues to cxist, or replacements are made
in the same location that do not enlarge the encroachment. No such encroachment shall be
placed where such encroachment is not permitted or did not previcus'y exist or is deliberately,
materially enlarged.

(i)  Owner B hereby grants to Owner C an easeraent nermitting the
existence of encroachments if such encroachments presently exist or are repliced in the same
location or result from the Additional Floors Construction or School Constructio: or if, by
reason of any settlement or shifting of the Building, any part of the Owner C Building or:Owner
C Owned Facilities not currently located within the Owner B Parcel encroaches or shall heveafter
encroach upon any of the Owner B Parcel. This Easement shall exist only so long as the
encroachment portion of the Owner C Building or such Facilities continues to exist, or
replacements are made in the same location that do not enlarge the encroachment. No such
encroachment shall be placed where such encroachment is not permitted or did not previously
exist or is deliberately, materially enlarged.

(iii}  Owner D hereby grants to Owner C an easement permitting the
existence of encroachments if such encroachments presently exist or are replaced in the same
location or result from the Additional Floors Construction or School Construction or if, by
reason of any settlement or shifting of the Building, any part of the Owner C Building or Owner
C Owned Facilities not currently located within the Owner D Parcel encroaches or shall hereafier
encroach upon any of the Owner D Parcel. This Easement shall exist only so long as the
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encroachment portion of the Owner C Building or-such Facilities continues to exist, or
replacements are made in the same location that do not enlarge the encroachment. No such
encroachment shall be placed where such encroachment is not permitted or did not previously
exist or is deliberately, materially enlarged.

(h)  Exterior Maintenance.

(i)  Owner A hereby grants to Owner C, to the extent needed, a non-
exclusive easement for ingress and egress of Persons, machines, materials and equipment outside
the Own<r-A Building to the extent reasonably necessary to permit window washing and exterior
Maintenanc<, ravair and restoration of the Facade of the Owner C Building. The Owners shall
cooperate in courdinating access and exterior staging in order to implement the provisions of this

Section 4.2(h).

(i’ Owner B hereby grants to Owner C, to the extent needed, a
non-exclusive easement for ingress and egress of Persons, machines, materials and equipment
outside the Owner B Building *0 the extent reasonably necessary to permit window washing and
exterior Maintenance, repair anc re:toration of the Facade of the Owner C Building. The
Owners shall cooperate in coordina‘ing; access and exterior staging in order to implement the

provisions of this Section 4.2(h).

(311)  Owner D hereby grents to Owner C, to the extent needed, a non-
exclusive easement for ingress and egress of Persons, machines, materials and equipment outside
the Owner D Building to the extent reasonably necessary to permit window washing and exterior
Maintenance, repair and restoration of the Facade of the Owner C Building. The Owners shali
cooperate in coordinating access and exterior staging in ordr to implement the provisions of this
Section 4.2(h).

)] Owner C Owned Fagilities.

(i) Owner A hereby grants to Owner C an Zasement permitting the
existence, attachment and Maintenance of Owner C Owned Facilities in the-Owrer A Property in
locations now existing or in locations resulting from the construction of tae Building or at
locations in the Owner A Property mutually acceptable to Owner A and Owner C.

(i)  Owner B hereby grants to Owner C an easement permiairg the
existence, attachment and Maintenance of Owner C Owned Facilities in the Owner B Property in
locations now existing or in locations resulting from the construction of the Building or at
locations in the Owner B Property mutually acceptable to Owner B and Owner C.

(ii)  Owner D hereby grants to Owner C an easement permitting the
existence, attachment and Maintenance of Owner C Owned Facilities in the Owner D Property in
locations now existing or in locations resulting from the construction of the Building or at
locations in the Owner D Property mutually acceptable to Owner D and Owner C.
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() Shared Facilities.

(1) Owner A does hereby grant unto Owner C a non-exclusive
easement with respect to Persons, material and equipment to permit the continued use, operation
of the Shared Facilities and the Maintenance of connections to the Shared Facilities by Owner C
and its Permittees as is necessary or desirable for the use and operation of the Owner C Building
by Owner C (the foregoing to include the right to maintain any ductwork, wiring, equipment or
other connections through the Common Walls, Floors and Ceilings as are necessary or
approptiate to enable Owner C to maintain and continue to use and connect to the Shared
Facilities;. Ir furtherance of the rights under this Section 4.2(j)(i), Owner C shall have the right
(but not be col:zated) to enter the Owner A Building at all reasonable times accompanied by a
representative oi vwner A (it being agreed that in either the event of an Emergency Situation or
if Owner A declines t> have a representative present, then Owner C, its agents, contractors or
their respective employees shall not be required to be accompanied by a representative of Owner
A) for the purpose of /¥ obtaining necessary access to the Shared Facilities and/or (y)
facilitating the use or operation of the Shared Facilities; provided, however, that Owner C shall
exercise commercially reasonabie efforts to minimize interference with the use and operation of
the Owner A Building in the exercise of the foregoing rights of Owner C. The foregoing shall
include, without limitation, the right,(uzon reasonable prior notice to and upon the consent of
Owner A, to schedule and temporarily shut'down the Shared Facilities (which shall be shut down
in cooperation with Owner A as to timing, natur=-and manner of any interruption or stoppage of
services or utilities in order to minimize the ‘mpact of any such shut-down of the Owner A
Building and its Occupants) in connection with the Maintenance of the Shared Facilities for
which Owner C is responsible pursuant to this Declaratior.

(i)  Owner B does hereby gran’ -unto Owner C a non-exclusive
easement with respect to Persons, material and equipment to permitithe continued use, operation
of the Shared Facilities and the Maintenance of connections to the Spared Facilities by Owner C
and its Permittees as is necessary or desirable for the use and operaticr, 5£ the Owner C Building
by Owner C (the foregoing to include the right to maintain any ductwoik, wiring, equipment or
other connections through the Common Walls, Floors and Ceilings as ‘are necessary or
appropriate to enable Owner C to maintain and continue to use and connest to the Shared
Facilities). In furtherance of the rights under this Section 4.2({)(ii), Owner C shaii puvz the right
(but not be obligated) to enter the Owner B Building at all reasonable times acconipariad by a
representative of Owner B (it being agreed that in either the event of an Emergency Siwzticn or
if Owner B declines to have a representative present, then Owner C, its agents, contractors or
their respective employees shall not be required to be accompanied by a representative of Owner
B) for the purpose of (x) obtaining necessary access to the Shared Facilities and/or (y)
facilitating the use or operation of the Shared Facilities; provided, however, that Owner C shall
exercise commercially reasonable efforts to minimize interference with the use and operation of
the Owner B Building in the exercise of the foregoing rights of Owner C. The foregoing shall
include, without limitation, the right, upon reasonable prior notice to and upon the consent of
Owner B, to schedule and temporarily shut down the Shared Facilities (which shall be shut down
in cooperation with Owner B as to timing, nature and manner of any interruption or stoppage of
services or utilities in order to minimize the impact of any such shut-down of the Owner B
Building and its Occupants) in connection with the Maintenance of the Shared Facilities for
which Owner C is responsible pursuant to this Declaration.
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(iii) Owner D does hereby grant unto Owner C a non-exclusive
easement with respect to Persons, material and equipment to permit the continued use, operation
of the Shared Facilities and the Maintenance of connections to the Shared Facilities by Owner C
and its Permittees as is necessary or desirable for the use and operation of the Owner C Building
by Owner C (the foregoing to include the right to maintain any ductwork, wiring and equipment
as are necessary or appropriate to enable Owner C to maintain and continue to use and connect to
the Shared Facilities). The foregoing shall include, without limitation, the right to schedule and
temporarily shut down the Shared Facilities in connection with the Maintenance of the Shared
Facilities for which Owner C is responsible pursuant to this Declaration.

(iv)  This Section 4.4(j) does not apply to the portions of the Parking
Garage used foi marking purposes, easements for which are set forth in Section 4.4(k).

(k) Packing,

(i) Owner A hereby grants to Owner C a non-exclusive easement for
parking purposes, and related iugress and egress, for Persons and vehicles in, over, on, across
and through the portions of the Parking Garage on the Owner A Property used for parking
purposes.

(i)  Owner B heteby grants to Owner C a non-exclusive easement for
parking purposes, and related ingress and egr:ss, for Persons and vehicles in, over, on, across
and through the portions of the Parking Garage on the Owner B Property used for parking
purposes.

ARTICLE 5

EASEMENTS APPURTENANT TO OWNER D YROPERTY

51. In General. For purposes of this Article 5, the following shall apply:

(A)  Owners A, B and C have granted, reserved, declarco and created certain
Easements more particularly described in this Article 5. The Easements in this /rticle 5 shall
bind and be enforceable against Owners A, B and C and their respective Successo:s, grantees
and assigns with respect to portions of the Property that they own.

(B) The Easements granted by this Article 5 shall benefit Owner D and its
Successors, grantees, assigns and Permittees which own the Owner D Parcel or any interest
therein; provided, however, that its Permittees shall be benefited only to the extent such benefits
are granted by Owner D.

(C)  The Easements granted by this Article 5 shall bind and burden (i) each
respective Owner’s Property to the extent such Easements are granted by each respective Owner
(the Property owned by any such granting Owner shall, for the purposes of this Article 5, be
deemed to be the servient tenement). Where only a portion of the Property of an Owner is bound
and burdened by the Easement, only that portion shall be deemed to be the servient tenement.
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(D) The Easements granted by this Article 5 are appurtenant to and shall
benefit the Owner D Property, which shall, for the purposes of this Article 5 with respect to such
Easement, be deemed to be the dominant tenement. Where only a portion of the Owner D
Property is so benefited, only that portion shall be deemed to be the dominant tenement. No
property other than the Owner D Property as it may exist from time to time in accordance with
the terms of this Declaration shall constitute part of the dominant tenement.

(E)  Unless otherwise expressly provided in this Declaration, all Easements
granted uncer this Article 5 are irrevocable and perpetual in nature.

(f)  In exercising its rights created by an Easement granted under this Article
5, the Owner of «h¢ Owner D Property benefited by the Easement shall exercise commercially
reasonable efforts ‘6. minimize the impact of its exercise on the Owner of the portion of the
Property burdened by th= Fasement, taking into consideration the impact of any disruption on the
Owner of the portion of t':c Property burdened by the Easement.

(G)  The Owners granting Easements under this Article may: (1) in connection
with the Additional Floors Constricticn, School Construction, Maintenance, repair or restoration
of their respective Building, or (2) inian Emergency Situation; or (3) to prevent a dedication of or
accruing of rights by the public in and o fie'use of any of their respective Property, temporarily
prevent, close-off or restrict the flow of pzdestrian ingress, egress Or use in, Over, across and
through any of the Easements, but only to th> minimal extent and for the shortest time period
reasonably necessary under the circumstances it order to minimize the effect on the Owner
benefited by such Easement and only with the app: oval of such benefited Owner. In no event
shall access to the Plaza or the Owner A Building, th2 Owner B Building, or the Owner C
Building be unreasonably restricted without the consent ¢f tne Owner of the affected Parcel. The
Owners granting Easements under this Article may, from time 10 time, impose: (A) reasonable
limitations on any other Owner’s or any Permittee’s use of an Ersement providing for ingress
and egress in, over, on, across and through the Property owned by sich Owner and described in
this Article 5, including establishing paths of ingress and egress and ‘hedrs of the day or days of
the week during which any other Owner or Permittee may use cuch Easement; and
(B) reasonable security controls consistent with the use of the Property of such-granting Owner
and any overall security system for such Property; provided, however, in ne _event shall such
Owner impose any limitations, security controls or systems which would restrict o~ Iimit Owner
D and its Permittees access to and use of any Easements through which unrestricted vehicular
and pedestrian ingress and egress is required to be available for use by Owner [1 and its
Permittees pursuant to any express provisions of this Article 5. In imposing any such limitations
or controls, such granting Owner shall take into consideration the reasonable needs and
requirements of the users of any applicable Easement as well as Owner D’'s needs and
requirements.

(H)  Any disputes concerning the existence, location, nature, use and scope of
any of the Easements granted under this Article 5 shall constitute Arbitrable Disputes.

0 Any exclusive Easement granted under this Declaration shall in all events
be subject to the concurrent use by the Owner of the servient tenement as and only to the extent
reasonably necessary for the Additional Floors Construction, School Construction or
Maintenance of the Property of the Owner of the servient tenement, for exercise of rights of self-
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help granted under Section 17.9 and its rights under Article 16 or Article 21, or elsewhere in this
Declaration and for other uses which do not unreasonably interfere with the exercise of the
Easement granted. Any non-exclusive Easement granted under this Declaration shall in all
events be subject to the concurrent use by the Owner of the servient tenement for all uses which
do not interfere with or materially adversely affect the right of the Owner of the dominant
tenement.

())  Notwithstanding anything to the contrary set forth in this Declaration,
including kat not limited to this Article 5, Owner D shall have no rights to use any Shared
Facilities excent with respect to the Plaza, Roadway, Open Space and Staircase and shall have no
casements except with respect to the use of the foregoing and except for the easements expressly
set forth in Secton 5.2.

(K) “If “in exercising its rights created by an Easement granted under this
Article, an Owner shall d2inage the improvements of another Owner, it shall, subject to Section
15.6, promptly repair such dumage.

52 Grant of Easement’. The following Easements in favor of the Owner D Property
are hereby granted:

(a) Intentionally Omitteq.

(b)  Owner D Property Structural Support.

(i) Owner A hereby grantz t5 Owner D a non-exclusive easement in
all Structural Supports located in or constituting a part ofthe Owner A Property for the support
of the Owner D Building.

(c) Intentionally Omitted.

(d  Owner D Easement Facilities.

() Owner A hereby grants to Owner D an exclusive easement for the
Maintenance (but only if and when such Maintenance is required or perimited under this
Declaration) and use of the Owner D Easement Facilities located in the Owner A Property,
subject to the rights of Owner A set forth in Section 13.6(a), it being agreed, however. that the
only Owner D Easement Facilities shall be the easement for structural support set forth in

Section 5.2(b).

(¢)  Owner D Building Common Walls, Ceilings and Floors.

(i) Owner A hereby grants to Owner D a non-exclusive easement for
support, enclosure, use and Maintenance with respect to those Comimon Walls, Floors and
Ceilings existing or constructed in and along the boundaries of the Owner D Parcel and the
Owner A Parcel, which also serve as Common Walls, Ceilings or Floors for the Owner D
Building, it being agreed, however, that the only easement being granted to pursuant to this
Section 5.2(e) relates to common walls.
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b Utilities.

(i) Owner A hereby grants to Owner D (and if requested by the
applicable Utility Company, to such Utility Company) non-exclusive easements for utility
purposes required by the Owner D Property in those areas of the Owner A Property where such
utilities are currently located or, subject to Owner A's approval, may hereafter be located.

(i)  Owner B hereby grants to Owner D (and if requested by the
applicable -Utility Company, to such Utility Company) non-exclusive easements for utility
purposes reguired by the Owner D Property in those areas of the Owner B Property where such
utilities are‘cvirently located or, subject to Owner B's approval, may hereafter be located.

(iii) Owner C hereby grants to Owner D (and if requested by the
applicable Utility Comyany, to such Utility Company) non-exclusive easements for utility
purposes required by tne Cwner D Property in those areas of the Owner C Property where such
utilities are currently locatec oy, subject to Owner C's approval, may hereafter be located.

(g)  Owner D Builaing Encroachments.

0] Owner A hereby grants to Owner D an easement permitting the
existence of minor encroachments if sucli encroachments presently exist or are replaced in the
same location or result from the Additiona! Fipors Construction or School Construction or
construction above the Retail 1 Level that is netpart of the foregoing construction, or if, by
reason of any settlement or shifting of the Buridiig. any part of the Owner D Building not
currently located within the Owner A Parcel encroachés or shall hereafter encroach upon any of
the Owner A Parcel. This Easement shall exist only so “or.g as the encroachment portion of the
Owner D Building or such Facilities continues to exist, or reriacements are made in the same
location that do not enlarge the encroachment. No such encroacliment shall be placed where
such encroachment is not permitted or did not previously exist or is deliberately, materially
enlarged unless Owner A provides prior written consent in its sole and 2bsolute discretion.

(i)  Owner B hereby grants to Owner D an easzment permitting the
existence of minor encroachments if such encroachments presently exist or re renlaced in the
same location or result from the Additional Floors Construction or School Constrictior, or if, by
reason of any settlement or shifting of the Building, any part of the Owner D guilding not
currently located within the Owner B Parcel encroaches or shall hereafter encroach upon any of
the Owner B Parcel. This Easement shall exist only so long as the encroachment portion of the
Owner D Building or such Facilities continues to exist, or replacements are made in the same
location that do not enlarge the encroachment. No such encroachment shall be placed where
such encroachment is not permitted or did not previously exist or is deliberately, materially
enlarged unless Owner B provides prior written consent in its sole and absolute discretion.

(i)  Owner C hereby grants to Owner D an easement permitting the
existence of minor encroachments if such encroachments presently exist or are replaced in the
same location or result from the Additional Floors Construction or School Construction, or if, by
reason of any settlement or shifting of the Building, any part of the Owner D Building not
currently located within the Owner C Parcel encroaches or shall hereafter encroach upon any of
the Owner C Parcel. This Easement shall exist only so long as the encroachment portion of the
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Owner D Building or such Facilities continues to exist, or replacements are made in the same
location that do not enlarge the encroachment. No such encroachment shall be placed where
such encroachment is not permitted or did not previously exist or is deliberately, materially
enlarged unless Owner C provides prior written consent in its sole and absolute discretion.

(h)  Exterior Maintenance.

(i)  Owner A hereby grants to Owner D, to the extent needed, a non-
exclusive easement for ingress and egress of Persons, machines, materials and equipment outside
the Owner A Building to the extent reasonably necessary to permit window washing and
exterior Mairtenance, repair and restoration of the Facade of the Owner D Building. The
Owners shall-cpoperate in coordinating access and exterior staging in order to implement the
provisions of this Section 5.2(h).

(it~ Owner B hereby grants to Owner D, to the extent needed, a
non-exclusive easement for ingress and egress of Persons, machines, materials and equipment
outside the Owner B Building 0 the extent reasonably necessary to permit window washing and
exterior Maintenance, repair and restoration of the Facade of the Owner D Building. The
Owners shall cooperate in coordine«nyz access and exterior staging in order to implement the

provisions of this Section 5 2(h).

(1))  Owner C hereby grants to Owner D, to the extent needed, a non-
exclusive easement for ingress and egress of Persons, machines, materials and equipment outside
the Owner C Building to the extent reasonably necess?ry to permit window washing and exterior
Maintenance, repair and restoration of the Facade of <he ©wner D Building. The Owners shall
cooperate in coordinating access and exterior staging in ¢rder-to implement the provisions of this
Section 5.2(h).

()  Parking

1) Owner A grants to Owner D a non-exclusiv¢ easement for 50
monthly unreserved parking spaces in the portion of the Parking Garage or the Owner A
Property pursuant to the Parking Agreement. Owner A shall nevertheless remain resronsible for
its percentage of Operating Expenses (and Net Capitalized Cost of Replacement) rela‘ed to the
Parking Garage set forth in Exhibit 13.1. Owner D will have no obligation to pay any expenses
associated with the Parking Garage except as set forth in the Parking Agreement. Owner D shall
have the right to terminate this easement if the Parking Agreement is terminated pursuant to its
terms, including but not limited to Section 13 thereof; provided, however, that, if individual users
violate the terms and conditions of the Parking Agreement without the authorization of Owner D
or the school tenant, Owner A shall have the rights set forth in the Parking Agreement with
respect to such individual users, and Owner D shall be liable to Owner A for the acts of such
individual users, as more fully set forth in Section 10 of the Parking Agreement, but such acts
(without the authorization of Owner D or the school tenant), shall not give Owner A the right to
terminate this easement.
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ARTICLE 6

OWNER C ADDITIONAL FLOORS CONSTRUCTION

6.1.  Initial Construction of Owner C Building Prior to Effective Date. The Owners
acknowledge and agree that the construction on the Owner C Property prior to the Effective Date
was limited to construction of certain footings and caissons for the Owner C Building, and that
such construction did not include construction of the Owner C Building above the Retail 1 Level
or many of the Facilities that are necessary to serve the Owner C Building and that are intended
to function-independently of the Facilities that serve the Owner A Property, the Owner B
Property and tiic Owner D Property.

6.2. ‘Addidonal Floors Construction. Owner A, Owner B and Owner D acknowledge
and agree that Owne: Cshall have the right (but not the obligation), from time to time, to the
extent permitted by appiizable Laws, to construct the Additional Floors Construction on the
following terms and conditicny:

(@ In performing! such Additional Floors Construction, Owner C shall:
(i) perform all work in a good and 1vorkmanlike manner; (i) comply with all Laws, including,
without limitation, the City building cide; and (iii) not adversely affect the structural safety or
integrity of the Structural Supports, the Fazade or any portion of the Owner A Building, Owner
B Building or the Owner D Building.

(b)  The Fagade of the Additiciiz! Floors shall conform in appearance, style
and specifications to requirements of the applicable Zoning and building codes, but the other
Owners shall have no rights to approve the plans for the Zditional Floors Construction.

(¢)  Owner D acknowledges and agrees tha: any construction of the scope of
the Additional Floors Construction will necessarily create noise, vivrations, particulates and dust
infiltration and other disturbances and will occur during school hours; bt Owner C shall, to the
extent reasonably practicable, perform the Additional Floors Construction in such a manner and
at times so as to minimize any noise, vibrations, particulates and dust mfiltration or other
disturbance which would unreasonably disturb an occupant or occupants of the Owner A
Building, Owner B Building and the Owner D Building (it being acknowledged «n< zgreed that
construction in accordance with commercially reasonable practices shall not be deeir<d to be an
unreasonable disturbance). Notwithstanding the foregoing, Owner C shall not be liatie in any
event for damages as a result of any such disturbance (as opposed to physical damage to
property) normally incidental to construction. The foregoing restriction on damages shall not
restrict Owner A’s, Owner B’s and Owner D’s right to seek and obtain injunctive relief from
unreasonable disturbances.

(d)  Owner C may, subject to Section 6.2 (c), perform work during any hours
permitted by applicable Law. Owner C shall use reasonable efforts to pursue the Additional
Floors Construction with diligence after its commencement until it is completed, subject in any
event to Unavoidable Delay.

(¢)  Applications for building permits to perform the Additional Floors
Construction shall be filed and processed by Owner C without the joinder of Owner A, Owner B
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or Owner D in such application, unless the City or other government agency having jurisdiction
thereof requires joinder of Owner A, Owner B and/or Owner D. Owner C shall send copies of
any building permits to Owner A, Owner B and Owner D at their request. If joinder by Owner
A, Owner B and/or Owner D is so required, Owner A, Owner B and Owner D shall cooperate in
executing such application or other instruments as may be necessary to obtain the building
permit; provided, however, Owner C shall indemnify and hold harmless Owner A, Owner B and
Owner D from and against any and all loss, liability, claims, judgments, costs and expenses
(including reasonable attorney’s fees, including appeals of any judgment or order) arising out of
Owner A’s; Owner B’s or Owner D’s execution of the application, permit or other instrument.
Owner D) agrses, on behalf of itself and its tenant, that it will not oppose (and will, upon request,
support) any apblications for governmental approvals for the Additional Floors Construction and
for any other rssicential construction or any Alterations that may be undertaken at the Property
unless such propoted construction will violate the requirements of this Declaration.

H Ouner C shall use reasonable efforts to include in any construction
contract a provision pursuaqt io-which the contractor: (i) recognizes the separate ownership of
the Owner A Property, the Oviner B Property and the Owner D Property and agrees that any lien
rights which the contractor or subcontractors have under the Mechanics’ Liens Act shall only be
enforceable against the Owner C Propsrty; o (ii) agrees that, to the extent permitted by Law, no
lien or claim may be filed or maintained oy such contractor or any subcontractors and agrees to
comply with the provisions of Section 21 of the-Mechanics’ Lien Act in connection with giving
notice of such “no lien” provision.

6.3. Temporary Construction Easement.  For the avoidance of doubt, except for the
temporary construction easement for construction crane.or.zration granted by Owner A to Owner
C pursuant to Section 4.2(a)(ix) of this Declaration, Mwner A, Owner B and Owner C
acknowledge and agree that neither Owner A nor Owner B has granted any temporary or
permanent construction easement to Owner C under this Teclaration with respect to the
Additional Floors Construction, nor are Owner A and/or Ownet 2 obligated to grant any
temporary or permanent construction easement to Owner C with respec o the Additional Floors
Construction. Except with respect to operation of the construction ctane and pursuant to
Section 4.2(a)(ix) and except as set forth below in this Section 6.3, all ronstruction work,
staging, equipment storage and the like related to the Additional Floors Congtiiction shall be
located on the Owner C Property or on such portion of the Adjacent Parcel Propzrty that the
Adjacent Parcel Owner may elect to encumber with a temporary easement for vopstruction
purposes for the benefit of Owner C, pursuant to a separate, recorded instrument exccuted by
Adjacent Parcel Owner and Owner C. Owner D shall grant to Owner C for the Additional Floors
Construction, and to Owner A and Owner B with respect to any Alterations on the Owner A
Parcel or Owner B Parcel, such temporary access easements as shall be necessary to traverse the
Owner D Parcel for purposes of construction easements, including but not limited to an easement
for construction crane operation, as may reasonably be requested by Owner C and Owner A and
Owner B, respectively, so long as such requested construction easements do not materially and
adversely impact operations on the Owner D Property. The construction easements granted by
Owner D to Owner C pursuant to the immediately preceding sentence shall terminate on the
earlier to occur of the completion of the Additional Floors Construction or the termination of this
Declaration, and any construction crane easements granted by Owner D pursuant to the
immediately preceding sentence shall require that (a) any crane hoisting loads over the athletic
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ficlds shatl be in accordance with permits issued by the City, and (b) the crane shall not hoist
loads over the Owner D Building (which for purposes of this Section 6.3 does not include the
athletic fields or other improvements on the Owner D Parcel other than the multi-level building
which contains classrooms and ancillary rooms). Owner C will meet with Owner D prior to the
start of construction on Owner C Parcel to review the location and hoisting plan for Owner C’s
crane (including the schedule of activities on the athletic fields). The position of the crane will
be within vacated Taylor Street. and shall not materially and adversely impact operations on the
Owner D Property (including Owner D’s use of vacated Taylor Street). Using commercially
reasonable practices, the hoisting of loads shall not occur over the athletic ficlds during school
operations or-over the roadways on the Owner D Parcel during period of student drop-off or
pick-up. The ‘asements granted pursuant to this Section 6.3 will not be deemed to grant Owner
A, Owner B or-Ovmer C any right to store vehicles, equipment or materials on the Owner D
Property.

ARTICLE 7

SCHOOL CONSTRUCTION

71, School Construction.| Cwner D shall be obligated to construct or cause to be
constructed the School Construction. Tle” School Construction shall be performed on the
following terms and conditions:

(a)  In performing such Schoo! Construction, Owner D shall: (i) perform all
work in a good and workmanlike manner; (ii) comanly with all Laws, including, without
limitation, the City building code; and (iii) not adverscly’ affect the structural safety or integrity
of the Structural Supports, the Facade or any portion‘ ci the Owner A Building, Owner B
Building or the Owner C Building,

()  The School Construction shall comply wih requirements the PD. The
Fagade of the School Construction and all Shared Facilities on thé Cwner D Parcel shall be
constructed in accordance with the approved plans and specifications described in Exhibit 7.1
(and amendments thereof and further iterations thercto). Any amendment =f the PD or the
applicable zoning code initiated by Parcel D Owner shall be initiated on.y ysith respect to
Alterations after the initial School Construction and only if such amendment is not likely to have
a material adverse impact on the other Parcels or other Owners in the reasonable jadzment of
Master Developer. In no event (whether by future amendment of the PD or zoning_code or
otherwise), either during the performance of the School Construction or thereafter, shall the
location of the Building be changed from the location shown on the Site Plan; nor shall the FAR
be changed from .83; nor shall the height be changed so as to exceed 36 feet, 10 inches (provided
that the elevator overrun on the portion of the northwest corner of the Owner D Building shown
on the Site Plan may be higher but shall not exceed 45 feet 6 inches) without in each case the
approval of Master Developer in its sole discretion. Moreover, neither the Open Space nor the
Staircase shall be changed in any way without the approval of Master Developer in its reasonable
discretion. Measurements for the foregoing height restrictions shall be from grade (as defined in
Chicago Zoning Ordinance 17-17-0265, as it may be amended from time to time.

(¢)  Owner A, Owner B and Owner C acknowledge and agree that any
construction of the scope of the School Construction will necessarily create noise, vibrations,
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particulates and dust infiltration and other disturbances and will occur during normal business
hours, but Owner D shall, to the extent reasonably practicable, perform the School Construction
in such a manner and at times so as to minimize any noise, vibrations, particulates and dust
‘nfiltration or other disturbance which would unreasonably disturb an occupant or occupants of
the Owner A Building, Owner B Building or the Owner C Building (it being acknowledged and
agreed that construction in accordance with commercially reasonable practices shall not be
deemed to be an unreasonable disturbance).

(d)  Owner D shall pursue the School Construction with diligence after its
commencemient until it is completed. If the lease between Owner D and the school tenant is
terminated aftrr the commencement of the Construction Phase and prior to the Final Completion
Date, each as de/inid in that certain Development Agreement dated December 13, 2013 among
Owner D, McCaffery Interests, Inc. (“Developer” thereunder) and British Schools of America,
LLC (except if such terpanation is directly or indirectly caused by a failure of such Developer to
perform pursuant to such Jevelopment Agreement), then Owner D shall continue to fund costs
as are necessary to compl¢te thz Open Space (also known as the park) as required under
applicable zoning codes, including but not limited to the PD, and return the Property to a safe
and usable condition, which obligation shall survive the termination of the Development
Agreement.

()  Applications for builcing nermits to perform the School Construction shall
be filed and processed by Owner D without tae joinder of Owner A, Owner B or Owner Cin
such application, unless the City or other governmient agency having jurisdiction thereof requires
joinder of Owner A, Owner B and/or Owner C. Owoer D shall send copies of any building
permits to Owner A, Owner B and Owner C at their reouest. If joinder by Owner A, Owner B
and/or Owner C is so required, Owner A, Owner B and Cwner C shall cooperate in executing
such application or other instruments as may be necessary 16, obtain the building permit;
provided, however, Owner D shall indemnify and hold harmless-Owner A, Owner B and Owner
C from and against any and all loss, liability, claims, judgments, Costs and expenses (including
reasonable attorney’s fees, including appeals of any judgment or order) xrising out of Owner A’s,
Owner B’s or Owner C’s execution of the application, permit or other instument and Owner D
shall pay any out of pocket expenses of Owner A, Owner B and Owner Carising out of Owner
A’s, Owner B’s or Owner C’s execution of the application, permit or other instrurent.

() Owner D shall include in any construction contract a provision pursuant to
which the contractor: (i) recognizes the separate ownership of the Owner A Property, the Dwner
B Property and the Owner C Property and agrees that any lien rights which the contractor or
subcontractors have under the Mechanics’ Liens Act shall only be enforceable against the Owner
D Property; or (ii) agrees that, to the extent permitted by Law, no lien or claim may be filed or
maintained by such contractor or any subcontractors and agrees to comply with the provisions of
Section 21 of the Mechanics’ Lien Act in connection with giving notice of such “no lien”
provision.

72 No Temporary Construction Easement.  All construction work, staging,
equipment storage and the like related to the School Construction shall be located on the Owner
D Property or on such portion of the Adjacent Parcel Property that the Adjacent Parcel Owner
may elect to encumber with a temporary easement for construction purposes for the benefit of
Owner D, pursuant to a separate, recorded instrument executed by Adjacent Parcel Owner and
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Owner D. However, Owner A, Owner B and Owner C shall grant to Owner D for the School
Construction such construction easements as may reasonably be requested by Owner D, so long
as such requested construction easements do not materially and adversely impact operations on
the Property of such other Owners.

ARTICLE 8

INCORPORATION OF ADJACENT PARCEL PROPERTY

AN N N e S e ————

81 Election. Master Developer shall have the right, in its sole and absolute
discretion, by siotice to the other Owners and with the written approval of Adjacent Parcel Owner
to incorporate th# Adjacent Parcel Property into the Property so that the incorporated property or
properties shall be ubject to this Declaration.

82 Consequerses of Incorporation. Master Developer shall have the right to amend
this Agreement in a reasonable manner to accommodate the incorporation referred to in Section
8.1 without the consent of any other Owner; provided, however, that if the Property of an Owner
is materially and adversely affect(d by the amendment of any provision, such Owner shall have
the right to consent to the amendmerit of such provision. Without limiting the generality of the
foregoing, any such amendment may inch:d< reasonable revisions to cost sharing provisions and
easements.

ARTICLY 9
PARKING GARAGE (NCOME

91 Owner A. Owner A shall be entitled to ali Parking Garage Income attributable to
charges to parkers using the Owner A Property. Owner A shall be entitled to establish such
charges and revise them from time to time.

99 Owner B. Owner B shall be entitled to all Parking Garage income attributable to
charges to parkers using the Owner B Property. Owner B shall be entitied to establish such
charges and revise them from time to time.

93  Owner C. Owner C shall be entitled to all Parking Garage Income atrihutable to
charges to parkers using the Owner C Property. Owner C shall be entitled to establish such
charges and revise them from time.

94  Owner D. Owner D shall be not be entitled to any Parking Garage Income;
provided, however, that Owner D will be entitled to collect parking charges from persons who
are permitted users of the Garage pursuant to the Parking Agreement and are utilizing Owner D’s
parking rights under Article 5.

95  Parking Operator and Parking Rules and Regulations. Master Developer shall
have the right to retain, and thereafter replace from time to time, a parking operator for the
management and operation of the Parking Garage. Amounts paid by Master Developer to the
parking operator shall be included in Operating Expenses. Master Developer shall have the right
to promulgate reasonable rules and regulations relating to the operation of the Parking Garage,
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which rules and regulations shall be binding upon all Owners and Occupants and shall be subject
to all applicable Laws. Such rules shall not impose any material adverse restrictions on the
rights of any Owner without its consent. Such rules and regulations may, however, include
provisions relating to the determination of whether a parker is using the Owner A Property, the
Owner B Property, or the Owner C Property (or some combination of the foregoing) for purposes
of allocating Parking Garage Income and provisions relating to the exclusive use of portions of
the Parking Garage.

ARTICLE 10

[Omitted]
ARTICLE 11

STANDARDS FOR CONSTRUCTION

11.1. Performance Stzndards for Construction.

(a)  Prior to comiriencement of any construction permitted hereunder to be
undertaken by one Owner within or afiectirg the Property of the other Owner, but specifically
excluding the Additional Floors Construciion and the School Construction and any Alterations
(which are governed by the provisions of Aracle 21), (a) the Owner causing such construction
(the “Constructing Owner”) shall give the Ownicr'of the Property in which the construction is to
be performed (the “Non-Constructing Owner”) not less than ten (10) business days prior written
notice of such planned work, (b) the Constructing Owner._shall be responsible for obtaining all
permits and approvals from applicable federal, state and local authorities for such construction,
(c) the Constructing Owner shall diligently perform such ceustruction in such manner as to
reasonably minimize interference with the use and enjoyment of the Building of the Non-
Constructing Owner and its Permittees and (d) the Constructing Owner shall provide evidence of
the insurance required under Section 15 hereof. In no event shall a Constructing Owner do or
permit any act which would adversely affect the structural safety or integrity of a Building.

(b)  Except to the extent attributable to an Owner’ s failure to pay its share of
the cost of any such construction (to the extent that an Owner has such obligatic: to pay a share
of the cost of such construction), the Owners agree that if any mechanics’ lien or oiker statutory
lien shall be filed against all or any part of another Owner’s Parcel by reason of wcrk; labor,
services or materials supplied in connection with any construction by a Constructing Owner, the
Constructing Owner shall cause to be paid and discharged, or cause to be bonded over, the lien
of record before the first to occur of (i) sixty (60) days after the filing thereof, (ii) ten (10) days
after notice of commencement of foreclosure proceedings of such lien, (iii) the time set forth in
any Mortgage applicable to such portion of a Parcel on which the lien has been filed or
(iv) within thirty (30) days after the demand of the other Owner if such other Owner is then
engaged in bona fide discussions for the sale, assignment or financing of its interest in any part
of its Property. Nothing contained herein shall restrict the right of an Owner to contest the
validity, amount or applicability of any such lien by and in accordance with all applicable Laws
and any Mortgage encumbering such Owner’s interest in the Property with diligence and in good
faith; provided, however, that the Owner causing such work to be performed which gave rise to
the lien shall cause the lien(s) to be bonded over pending resolution of the dispute which resulted
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in the lien. The Constructing Owner shall obtain interim lien waivers from its contractor and
subcontractors during the course of any work performed or materials supplied on another
Owner's Building for or at the direction of such Owner and shall obtain final lien waivers from
the contractor and all subcontractors upon completion of the work or delivery of such materials.

(c)  If an Owner commences construction at its Property and thereafter elects
to stop or temporarily delay such construction for a period in excess of six (6) months, the
Constructing Owner shall take such actions as are necessary to cause the portion of the Property
on which such construction was being performed to be restored to a clean, sightly and safe
conditiot. ‘

11.2. Contruction Contracts.  The Constructing Owner shall include in any
construction contre¢t for any construction performed pursuant to this Declaration a provision
pursuant to which the ceiitractor: (i) recognizes the separate ownership of the respective Parcels
and/or Buildings and agrzés that any lien rights which the contractor or subcontractors have
under the Mechanics’ Liens Act set forth in 770 ILCS 60/0.01 et seq. (said Act and any
successors thereto, the “Mechanics’ Lien Act”) shall only be enforceable against the Parcel of
the Constructing Owner; and (ii) ‘agrees, to the extent permitted by Law, that no lien or claim
may be filed or maintained by such Cor.tractor or any subcontractors and agrees to comply with
the provisions of Section 25 of the Mechauizs’ Lien Act in connection with giving notice of such
“no lien” provision.

11.3. Restoration Obligations. Upon tlie completion of any construction performed
within another Owner’s Building pursuant to this Article 11, the Constructing Owner shal!
restore any damage or modification to a Building caused by such construction in such a manner
as to restore such Building to substantially the same condiien which existed immediately prior
to the commencement of such construction (specifically excluding,any modifications, changes or
structures built or made pursuant to construction performed by an Gwner as contemplated by this
Declaration). To the extent that the Constructing Owner fails to'restore the Non-Constructing
Owner’s Building as required herein to a condition as good as its prev-cus condition, the Non-
Constructing Owner may assess the actual costs incurred by the Non-Canstructing Owner to
effect such restoration against the Constructing Owner’s Property.

ARTICLE 12

STRUCTURAL SUPPORT

12.1. Structural Safety and Integrity. No Owner shall do or permit any act which would
adversely affect the structural safety or integrity of the Structural Supports, the Facade, the Level
9 Roof or any portion of a Building.

12.2. Construction of Support.

(@)  The Owner responsible for any adverse effect on the structural safety or
integrity of any portion of a Building shall commence the construction of ali necessary remedial
structural support within a reasonable time under the circumstances and shall diligently complete
or cause completion of such construction in accordance with plans and specifications detailing
necessary remedial structural support prepared by or approved by the Architect and the other
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Owner(s) of such Building. The responsible Owner shall pay all costs and expenses, including
all architectural and engineering fees in connection with construction of the remedial structural
support, including any ongoing Maintenance costs. The provisions of Sections 16.2 and 16.3,
and not this Article 12, shall apply if the adverse effect of the structural safety or integrity of a
Building results from a fire or other casualty.

(b)  The construction of such necessary remedial structural support shall be
performed by a contractor or contractors jointly selected by the Owners of the affected Building
(with the advice of the Architect). If such Owners fail to agree upon the selection of a contractor
or contractors, the selection of a contractor or contractors shall constitute an Arbitrable Dispute.
For purposés of this Article 12, provision or construction of necessary remedial structural
support shall alsy viclude any Maintenance required to remedy or prevent any adverse effect on
the structural integ(ny ot safety of a Building. Costs incurred under this Section 12.2(b) shall be
shared by the Owners pry rata to the square footage of the ownership of the affected Building.

12.3.  Effect of Delay) If delay in constructing necessary remedial structural support
would endanger the structural safety.or integrity of any portion of a Building or responsibility for
providing structural support cannut readily be determined or is disputed, and it is not likely that
such work will be commenced in tine %o avoid a reduction in structural integrity or safety, then
the Owner of the portion of such Building i which the reduction occurred or is occurring shall,
upon not less than ten (10) Business Days’ advance written notice to the other Owners of such
Building and/or the Owners of any other affzcted Building (except that such advance written
notice shall not be required in an Emergency Siwuztion), provide necessary remedial structural
support as and wherever required, or the Owners skialiointly undertake to provide substitute or
additional structural support; provided, however, the Tespznsible Owner shall be liable for and
pay all costs and expenses incurred as a result of any othe: Swner’s provision of any necessary
remedial structural support.

ARTICLE 13

MAINTENANCE OBLIGATIONS AND SERVICES TO OTHL.R OWNERS

131 Services and Maintenance. Subject to the obligations of each Qwr.er-with respect
to the Maintenance of its respective Property, as provided in Article 16 below, ard subject to the
provisions of the Exhibits to this Section 13.1 listed below regarding the Facilities 1'sted below,
Master Developer shall Maintain all of Shared Facilities (but shall not be respoisible for
Maintenance of Shared Facilities on other Parcels unless and until it shall have received notice
from another Owner as to the need for such Maintenance).

(a) AB Common Stairwells Maintenance of the AB Common Stairwells
upon the terms and conditions set forth in Exhibit 13.1(a).

(b) AC Common Stairwells. Maintenance of the AC Common Stairwells
upon the terms and conditions set forth in Exhibit 13.1 (b).

(c)  Common Walls, Floors and Ceilings. Maintenance of the Common Walls,
Floors and Ceilings upon the terms and conditions set forth in Exhibit 13.1(c).
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(d)  Facade. Maintenance of the Fagade upon the terms and conditions set

forth in Exhibit 13.1(d).

(¢)  Shared Fire Pumps, Fire Alarm System, and Shared Sprinkler System.
Maintenance of the Shared Fire Pumps, Fire Alarm System, and Shared Sprinkler System upon
the terms and conditions set forth in Exhibit 13.1(e).

(f)  Parking Garage Ramp, Retail Corridors and Miscellaneous Owner A
Facilities. Maintenance of the Parking Garage Ramp, Retail Corridors and Owner A Elevator 3
and 4 and Cwner A Elevator 3 and 4 Shaft; Owner A Elevator 6 Machine Room; Owner A
Elevator 18, Cwaer A Elevator 18 Shaft, and Owner A Elevator 18 Machine Room; and Owner
A Restaurant Mechanical Closets upon the terms and conditions set forth in Exhibit 13. 1(f).

(g) “Oviner B Loading Docks. Maintenance of the Owner B Loading Docks
upon the terms and condi‘izas set forth in Exhibit 13.1(g).

(h) Owner B Trash Containers. Maintenance of the Owner B Trash
Containers upon the terms and cor ditions set forth in Exhibit 13.1 (h).

(i) P3 Level Service Urive. Maintenance of the P3 Level Service Drive upon
the terms and conditions set forth in Exhibii 13.1().

)] Owner C Elevators angd-Ovmer C Elevator Shafts. Maintenance of the
Owner C Elevators and the Owner C Elevator Shaits vpon the terms and conditions set forth in

Exhibit 13.1(1).

(k)  Plaza. Maintenance of the Plaza upzn the terms and conditions set forth in

Exhibit 13.1(k).

0 Intentionatly Omitted.

(m) Open Space. Maintenance of the Open Space . vpon the terms and
conditions set forth in Exhibit 13.1(m).

(n)  Shared Electrical Supply System. Maintenance of the Shzced Electrical
Supply System upon the terms and conditions set forth in Exhibit 13.1(n).

(o)  Shared Facilitics Mechanical Rooms. Maintenance of the Shared
Facilities Mechanical Rooms upon the terms and conditions set forth in Exhibit 13.1{0).

(p)  Shared Gas Supply System. Maintenance of the Shared Gas Supply
System upon the terms and conditions set forth in Exhibit 13.1(p).

(q)  Shared Cooling Tower. Maintenance of the Shared Cooling Tower upon
the terms and conditions set forth in Exhibit 13.1(g).

(r) Shared Mechanical Chases. Maintenance of the Shared Mechanical
Chases upon the terms and conditions set forth in Exhibit 13.1(r).
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(s) Shared Sanitary Sewer System. Maintenance of the Shared Sanitary
Sewer System upon the terms and conditions set forth in Exhibit 13.1(s).

® Shared Security System. Maintenance of the Shared Security System and
Shared Security System Room upon the terms and conditions set forth in Exhibit 13.1(t).

(u)  Shared Storm Sewer System. Maintenance of the Shared Storm Sewer
System upon the terms and conditions set forth in Exhibit 13.1(u).

(v)  Shared Water Supply System. Maintenance of the Shared Water Supply
System upori the terms and conditions set forth in Exhibit 13.1(v).

(w) — East and West Loading Dock Service Corridor. Maintenance of the East
and West Loading Duck-Service Corridors upon the terms and conditions set forth in Exhibit

13.1(w).

(x)  Parking'Garage Maintenance of the Parking Garage upon the terms and
conditions set forth in Exhibit 13.7(x)

(y)  Staircase. Wizintenance of the Staircase upon the terms and conditions
set forth in Exhibit 13.1(y).
(z) Roadway. Maintenance . of the Roadway upon the terms and

conditions set forth in Exhibit 13.1(z).
13.2. [Intentionally Omitted].

13.3. Obligation to Furnish Services. Each Ownir cbligated to perform services
hereunder shall make a good-faith effort to operate its Facilities and furnish (or cause to be
furnished) all services required under this Article 13 in a manner tonsistent with its intended
respective use as commercial or residential property (as applicable) @iid the level of operation
and management of comparable properties in downtown Chicago, lllinois; Fach Owner shall use
reasonable diligence in performing the services required of such Owner 25 sct forth in this
Article 13. Each Owner reserves the right to curtail or halt the performancc i any service
hereunder at any time in reasonable respects upon reasonable advance notice under the
circumstances (except in an Emergency Situation) and for a reasonable period of time to perform
Maintenance or in an Emergency Situation, provided, however, that in order to minimize any
disruption in services or use of Facilities or Easements as to which another Owner has rights of
use or access on a twenty-four {24) hour per day, seven (7) day a week basis, each Owner
providing services shall cooperate with the other Owners as to timing, nature and manner of any
limitation of access, or interruption or stoppage of services. An Owner providing services under
this Article 13 shall not be liable for interruption or inadequacy of service or loss or damage to
property or business arising out of such interruption or inadequacy, except as may be provided in
Section 13.6. Each Owner who is obligated to maintain, repair and replace any Facilities under
Sections 16.1 which are connected to other Facilities in a Building, the responsibility for whose
Maintenance is another Owner’s under this Article 13, shall perform its obligations under
Sections 16.1 in such a manner and standard so as to permit and facilitate the other Owner’s
performance of its obligations under Article 13, Where an exception exists to an Owner’s
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obligation to perform Maintenance of Facilities described in an Exhibit to Article 13, such
exception has been set forth in the Exhibit.

134. No Obligation to Furnish Services. In no event shall an Owner be obligated under
Article 13 for Maintenance of the Easement Facilities of another Owner.

13.5. Payment for Services. Payment for services rendered pursuant to this Article 13
and other charges and fees related to such services, including overhead and supervision fees, or
the fees of o professional property manager, shall be made in accordance with the terms and
provisions of Exhibit 13.5 attached hereto.

13.6. Owner’s Failure to Perform Services.

(a) it zn Owner shall fail to perform as required by the terms and conditions
of this Article 13 (excepiwhen such failure is caused by another Owmer or by Unavoidable
Delay or except when an Ov/ner obligated to perform the service is entitled to discontinue such
service pursuant to Sections i3:3 or 13.4 hereof) and such failure shall continue for a period of
ten (10) days after receipt of wri'ten notice thereof to the Defaulting Owner from the Creditor
Owner, the Creditor Owner shall have the right to perform the same (without limiting any other
rights or remedies of such Owner) unt’l such time as the Defaulting Owner cures its failure to
perform. Such notice shall not be required in an Emergency Situation affecting the Building or
any of its Occupants.

()  During any period in which the Creditor Owner is performing pursuant to
Section 13.6(a) hereof, the Defaulting Owner shall riake payments to the Creditor Owner as
provided in Exhibit 13.5.

(c) If a dispute exists as to whether an Ownsr has failed to perform as
required by the terms and conditions of this Article 13, then such dispute will constitute an
Arbitrable Dispute which may be submitted to arbitration under Articie 48 if not resolved within
thirty (30) days after the dispute arises. Failure to submit the matter to.arbitration shall not
vitiate an Owner’s rights under Section 14.3(a) and (b).

137 Data Unavailable from Metering. Where the Allocated Share of it cost of a
service under Article 13 is based on usage recorded by meters or submeters, and if =t any time
the actual allocation of cost of service based on an Owner’s usage recorded by meters zannot be
determined because the meters or system for recording metered information are not insualled or
operative, then for such period when the usage data from meters is unavailable, the Owner
performing such service shall in good faith make such reasonable determination of costs based
on historical data and usage, using such experts or systems as such Owner may consider helpful
to achieve an estimate of usage. Such Owner shall notify the applicable Owners who are
responsible for a portion of such usage, its determination in reasonable detail of estimated usage
and the method for such determination at the time such Owner sends a Statement (as such terms
are defined in Exhibit 13.5) or statement of Net Capitalized Cost of Replacement under
Exhibit 13.5 relating to such service. If, within thirty (30) days after receipt of such notice, the
Owner receiving such notice does not, in good faith, dispute that the estimated usage has been
determined reasonably, such determination of usage shall be final and conclusive upon the
parties for such period; provided further, however, if the Owner receiving such notice, in good
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faith, disputes that the estimated usage has been determined reasonably, the receiving Owner
shall so notify the determining Owner and the other Owners, if any. If the Owners fail to agree
concerning the method of estimating usage within thirty (30) days after receipt of the disputing
Owner’s notice, then any Owner may submit the question to the Architect or other expert agreed
to by the parties for its advice. The Architect or other expert agreed to by the parties shall advise
the Owners concerning a resolution of the question within a reasonable period of time after the
dispute has been submitted to the Architect or other expert. Subsequent failure to agree shall
constitute an Arbitrable Dispute, if the amount involved exceeds $5,000 (in 2013 Equivalent
Dollars).

13.8. ~Replacement of Facilities. Subject to the terms of this Declaration, an Owner
may, in replacing Facilities described in the Article 13 Exhibits, replace such Facilities with
Facilities substantiaily equivalent or better providing substantially the same quality of service or
better. Any Owner ‘mzy. correct the description of the Facilities or references to locations of
Facilities described in thz-Article 13 Exhibits by notice to the other Owner if such correction is
due to error in the descripticn cr Aue to the replacement of such Facilities.

ARTICLE 14

INDEMNIFICATIONS: COVENANTS OF OWNERS

14.1. Indemnity by Owners. Each Owner (hereinafter in this Section 14.1, the
“Indemnifying Owner”) covenants and agrees, atits sole cost and expense, to indemnify, defend
and hold harmless the other Owners (hereina’ter in this Section 14.1, collectively, the
“Indemnitee”): (A) from and against any and all” cig’ms, actions or proceedings, losses,
liabilities, damages, judgments, costs and expenses (Lerein, a “Claim”) against Indemnitee,
which is asserted by or on behalf of any Person other than tie Indemnitee: arising out of the
Indemnifying Owner’s grossly negligent use, exercise, Maintenance or enjoyment of an
Easement, Easement Facility, Building, Property or Facility or penion of any of the foregoing;
and (B) from and against all costs, reasonable attomeys’ fees (including appeals of any judgment
or order), expenses and liabilities incurred with respect to any Claim arisiag therefrom. In case
any action or proceeding is brought against any Indemnitee by reason of any such Claim,
Indemnifying Owner, upon notice from any such Indemnitee, covenants to resict o« defend such
Claim with attomeys reasonably satisfactory to such Indemnitee. Any counsel for'the insurance
company providing insurance against such Claim shall be presumed reasonably salistactory to
each such Indemnitee.

142. Liens. Every Owner (the “Liening Owner”) shall remove before the first to occur
of (i) sixty (60) days after the filing thereof, (ii) ten (10) days after notice of commencement of
foreclosure proceedings of such lien, (iii) the time set forth in any mortgage or deed of trust
applicable to an Owner’s Property if such Owner’s Property is affected or (iv) within thirty (30)
days after the demand of an Owner if such other Owner’s Property is affected and such other
Owner is then engaged in bona fide discussions for the sale, assignment or financing of its
interest in any part of its Property, any mechanics’, materialmen’s, manager’s or broker’s or any
other similar lien arising by reason of the acts of the Liening Owner, its employees, agents,
contractors and Occupants or any work or materials or services for which the Liening Owner, its
employees, agents, contractors or Occupants has contracted: (A) against any other Owners’
portion of the Building or Owned Facilities; or (B) against its own portion of the Building or
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Owned Facilities, if the existence or foreclosure of such lien against its own portion of the
Building or Owned Facilities would materially and adversely affect any other Owner (such other
Owner in subclause (A) or (B) being the “Impacted Owner”). The Liening Owner shall not be
required to remove such lien within sixty (60} days after its filing pursuant to (i) above if within
said sixty (60) day period: (I) such lien cannot be foreclosed; and (11) the Liening Owner: (x)
shall in good faith diligently proceed to contest the same by appropriate actions or proceedings
and shall give written notice to the Impacted Owner of its intention to contest the validity or
amount of such lien; and (y) shall (unless other security already exists, such as a title indemnity
fund for a Mortgagee) deliver to the Impacted Owner either, at the Impacted Owner’s option:
(a) cash or & surety bond from a responsible surety company acceptable to the Impacted Owner
in an amount qnal to one hundred twenty-five percent (125%) of the lien claim and all interest
and penalties thén accrued thereon or such related amount as may reasonably be required to
assure payment in tu'l of the amount claimed plus all penalties, interest and costs which may
thereafter accrue by resson of such lien claim; or (b) other security or indemnity reasonably
acceptable to the Impasied Owner’s title insurance company, the Impacted Owner and the
Impacted Owner’s Mortgagce, A« endorsement in form and substance reasonably satisfactory to
the Impacted Owner’s Mortgagee 5y the Impacted Owner’s title insurance company over such
lien clzim to the Impacted Owner’s title insurance policy shall be deemed an indemnity
reasonably acceptable to the Impactes Owner and satisfy the requirements of clause (ID(y)
above. In any case, a Liening Owner raust remove or release such lien prior to entry of a final
judgment of foreclosure. If the Liening Owner-fails to comply with the foregoing provisions of
this Section 14.2, thereby becoming a Defaulting Owner, the Impacted Owner, thereby becoming
a Creditor Owner, may take such action as the Creditor Owner may deem necessary 10 defend
against or remove such lien. The Creditor Owaes zhall be entitled to payment from the
Defaulting Owner for all costs and expenses (including reasonable attorneys’ fees and litigation
expenses, including appeals of any judgment or order) paic-or incurred by the Creditor Owner in
defending against, removing or attempting to remove or defend :gainst such lien and may use
any security delivered to the Creditor Owner for such purposes aud-for any other damages from
Defaulting Owner’s breach under this Section 14.2.

14.3. Compliance With Laws. Every Owner:

(8)  shall comply with all Laws, if noncompliance by such Curie: with respect
to its portion of the Property or any part thereof or Owned Facilities or areas for which such
Owner has been granted an exclusive easement would subject any other Owners or Cccunants to
civil or criminal liability, or would jeopardize the full force or effect of any certificate of
occupancy issued to any other Owners or Occupants of for a Building or would jeopardize any
Owner’s right to beneficially occupy or utilize its respective portion of a Building or any part
thereof or Owned Facilities or any Fasement (considering the time and circumstances), or would
result in the imposition of a lien against any of the property of any other Owners;

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

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

144 Intentionally Omitted.

145 Ls

!(\-

(a) - We use shall be permitted in all or any portion of the Property which does
not comply with Law, 0. would increase significantly the cost of insurance maintained by an
Owner of any portion ot a Building in which such use is contemplated.

(b)  The following uses shall not be permitted in the Property without the
consent of the Master Developer:

(i) Any mortuary-or funeral home;

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

(iii)  Any adult theater or live/pcrformance theater exhibiting nude or
lewd performers or performances or lascivious behsvior;

(iv)  Any carnival or flea market;

(v)  Intentionally omitted;

(vi)  Any off-track betting store or parlor;
(vii)  Any deep discount store;

(viii) The use, presence or release of Hazardous Materials, exczpt in the
ordinary course of the permitted and usual business operations conducted thereon,
provided that any such use shall at all times be in compliance with all applicable
environmental laws;

(ix)  Any foreign governmental offices;
(x)  Industrial purposes;
(xi) A gun shop or firing range;

(xii) A salvage shop or pawn shop;
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(xiii) For the purpose of manufacturing;
(xiv) A methadone clinic or drug or alcohol dependency clinic; and

(xv) Any other use inconsistent with comparable first-class mixed-use
developments in a one-half mile radius of the Property, as reasonably determined by the
Master Developer (it being agreed that a school is not inconsistent with such comparable
first-class mixed-use developments.

(c)  The Owner D Parcel shall be subject to the use restrictions on the Owner
D Parcel in-éxictence as of the Effective Date, which use restrictions are set forth on Exhibit
14.5. Additiotiaity; the use of the Owner D Parcel shall at all times comply with any use
restrictions in the ¥or, Owner D shall have the right to amend the use restrictions in the PD so
long as such amencmeat affects only the Owner D Parcel. Notwithstanding any such
amendment, the requirémen:s of this Declaration (including but not limited to those set forth in
Section 7.1(b)) shall remain i full force and effect, and Owner D shall continue to provide
publicly accessible Open Spacz and, so long as the Open Space is elevated above grade (with
any change in elevation being sutject to the PD), a publicly accessible Staircase satisfying the
requirements of this Declaration, inclad'ng the location of such Facilities as set forth on the Site
Plan, unless otherwise approved by Maste: Developer in its sole discretion. Owner A, Owner B
and Owner C shall have the right to amend the PD without approval of Owner D unless such
amendment shall have a material and adverse ¢tfect on the Owner D Parcel.

(d)  Owner D agrees that the athietic fields on the Owner D Parcel (which shall
be located as shown on the Site Plan) shall remain genzra'ly available for use by the community,
but this requirement shall not be construed so as to pr-vent Owner D from promulgating
reasonable rules and regulations with respect to the atitietic fields, including hours for each
activity thereon; provided, however, that in any event the athletic {ields shall comply with the
provisions of the PD relating thereto.

(¢)  Owner D shall not, and shall not permit its tenaut te, formaliy challenge
(or otherwise object to in any way) any application for a liquor license or similar request for a
governmental approval by Owner A, Owner B or Owner C or any of their respective Occupants
or proposed Occupants, including but not limited to a variance for alcoholic lieverage sales
relating to proximity of the facility conducting such sales to a school, so long as the proposed use
would otherwise be permitted by Law if the request for governmental approval is grante.

14.6. Exterior Building Signage.

(a)  Except as set forth in Section 14.6(c) hereof, no signage of any kind may
be placed on any Building or be visible from the exterior of any Building without the consent of
an Approving Party appointed by the Master Developer, which approval may be withheld in its
sole and exclusive discretion. Any and all exterior Building signage must also comply with the
following requirements:

(i) all exterior building signs must comply with applicable Laws;

(i)  all signs must be installed and operated in a first-class manner;
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(iii)  all signs must be professionally designed and fabricated; and

(iv) interior and exterior sign illumination is permitted, provided it
complies with applicable law.

(b)  Any material change to any signage installed pursuant to this Section 14.6
shall also require the approval of the Approving Party appointed by the Master Developer. For
purposes of this Section 14.6(b), a “material change” in signage means any change in the size or
location of such signage on the applicable Building. For the avoidance of doubt, changing the
colors o tev. on a sign panel approved pursuant to Section 14.6(a) hereof shall not be deemed to
be a “material change” in such sign, provided the size of such sign is not altered.

(¢y /) Owner B and Owner C, at their sole cost, may install and maintain the
following sign on ne-exterior of the Roosevelt Collection Building: the name of the
condominium associations; address of the Building or other ownership interests incorporated
thereon at Owner B’s and Owier C’s reasonable discretion, provided such sign shall not have the
name of any other party. Sigrage on the Building on the Owner D Property (as distinguished
from signage on the Open Space, Stuircase, Roadway and athletic fields [other than temporary
signage on or relating to the athletic {icids that describes the activities thereon, which need not be
approved]) need not be approved by Muster Developer, but such signage, in addition to
satisfying the requirements in clauses (i}—(iv) of Section 14.6(a), shall comply with applicable
Laws, the PD and the other applicable provisidns bf this Declaration. It is agreed that the signage
depicted on Exhibit 14.6(c) has been approved by Master Developer and conforms to the

requirements of clauses (ii}-—(iv) of Section 14.6(a).

(d)  Each Owner, at its sole cost, is respoasible for any maintenance and repair
of the Fagade required due to the installation, removal or replacement of its respective signs. In
all cases, the Fagade shall be maintained in a safe, first-class order and condition.

14.7. Environmental and Engineering Review, Each Owne: (“Inspecting Owner™) shall
have the right in certain instances listed below to obtain from an enviionrzental engineer or an

inspecting architect or engineer of the Inspecting Owner’s choice and at tize Inspecting Owner’s
own cost and expense, an audit, review, assessment or report (each referred'to .5.a “Review”)
relating to the Property, which Review may include tests or inspections of each Gwuer’s portion
of the Property as part of such Review. The Inspecting Owner shall use reasonao'e fforts to
minimize the disruption of the other Owner’s operation of business or use in its portion of the
Property and shall repair any damage to property of the other Owner caused by a Review. The
instances when an Owner may obtain a Review necessitating tests or inspections of the other
Owner’s portion of the Property are:

(a)  if the Inspecting Owner has entered into or will enter into a contract to sell
or intends to finance or refinance its Property in which a requirement of said contract, financing
or refinance is a Review (it being agreed that (x) a contract vendee or lender or potential lender
in respect of an Owner’s Property may be designated by an Inspecting Owner as the party to
perform a Review and (y) no such designation shall relieve the Inspecting Owner of the
obligations set forth in this Section 14.7 in connection with such Review); or
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(b)  if the Inspecting Owner’s then current Mortgagee has requested a Review;
or

(¢)  ifaReview is required by Laws; or

(d)  if the Inspecting Owner, in good faith believes: (i) that the other Owner
may have breached the provisions of Sections 14.3, 14.4 and 14.5 as it relates to the matters
which could be disclosed by a Review or; (ii) that the Inspecting Owner may be adversely
affected or subject to liability as a result of matters which could be disclosed by a Review.

148/ Approving Party. Each Owner shall designate from time to time a representative
(individually ‘anid-collectively, the “Approving Party”) to make decisions or give approvals
pursuant to the teir:s of this Declaration. Where this Declaration requires a decision to be made
by, or grants approva rizhts or discretion to, an Owner or Owners acting jointly, the Approving
Party representing each such Owner shall meet and use good faith efforts to reach a conclusion.
There shall be one Approvirg Party representing each Owner. Each Approving Party shall have
absolute discretion to make the decisions or amend or terminate this Declaration pursuant to
Section 27.4, Section 27.10 and Section 27.14. Each Owner shall, on its own or after request,
designate its Approving Owner to thi other Owners by written notice. Notwithstanding anything
to the contrary in this Declaration (and vithout increasing the approval rights of Owner D set
forth in this Declaration), the Approving Farty designated by Owner D (and Owner D itself) shall
not have any rights to approve any Alteration; on any other Property if such Alterations are not
likely to materially and adversely affect the Owner 1) Parcel or school activities thereon.

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

14.10. Air Rights and Mineral Rights. Each Owner shall have the venefits and shall be
responsible for the expenses with respect to any air rights located above its BuilZing.

14.11. Subsequent Construction. Owner A, Owner B and Owner C acknswiedge and
agree that (i) Owner B shall not construct any additional floors on the Owner B Building and
Owner D shall not construct any additional floors on the Owner D Building without the veritten
consent of the Master Developer, which consent may be withheld in the Master Developer's sole
and exclusive discretion; and (ii} except for telecommunication equipment and replacement
equipment and Facilities for equipment and machinery existing as of the Effective Date or that is
required in an Emergency Situation or is determined by the Master Developer to be necessary to
serve the Owner A Building or the Owner B Building or the Owner C Building or the Owner D
Building (or the Open Space) in the future, no Owner shall install additional equipment or
Facilities on the roof of their respective Building without the consent of the other Owners
(except that the consent of Owner D shall not be required).

14.12. New Easements. If, at any time, it shall become necessary to relocate or add to
utility easements (including installation of Facilities) other than where currently located or to be
located as part of the Additional Floors Construction or School Construction or renovation of a
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Building in order to provide required utility service to any Buildings, the respective Owners of
such Buildings, as the case may be, agree to grant such additional or relocated utility easements
(at such location mutually agreed to by the affected Owner and requesting Owner), provided
(1) such easements do not unreasonably interfere with the reasonable use and enjoyment of the
granting Owner’s Building for the purposes for which the granting Owner’s Building is then
being used, or if such use and enjoyment would be disturbed, no reasonable alternative is
available; (2) no Owner shall be required to grant an easement which would convert space
otherwise available for commercial use unless such relocation or additional easements are
required by L.aw and no other space is reasonably available, and any such granting Owner is
equitably compensated by the benefited Owner for the value of such converted space, and (3) the
benefited Owrier shall pay the granting Owner’s reasonable costs or expenses in connection with
granting such exseraent and restoring or repairing any property damaged by the installation of a
Facility on the easemcpt

ARTICLE 15

INSURANCE

15.1 Insurance Required. =ash Owner (except as otherwise set forth in Exhibit 13.1)
shall procure and maintain the followiny izisurance:

(a) Real and Personal Proper;y. Each Owner shall keep its respective
Building and respective Owned Facilities insured or no less than “all risk” coverage on real
property and personal property (exclusive of founcations and footings) owned by such Owner
used in the operation of its Building for an amount nct J=se than one hundred percent (100%) of
the insurable replacement cost thereof with an endorseraent waiving coinsurance. Each Owner
may, in its discretion, include or exclude from such insurance coverage improvements or
betterments and personal property owned by Occupants of its r=spictive Property. Each Owner
shall separately insure on an “all risk” basis, its loss of rental ‘ncome (if applicable) or use
caused by business interruption or extra expense incurred to reduce sue’ loss of income, in such
amounts and with such deductibles as may be carried by prudent owners of similar multi-use
commercia! and residential buildings in the City, but in no event shall that amuunt be less than
twelve (12) months of net income, plus ongoing operating expenses and ary z2d<itional extra
expenses incurred as a result of a covered loss during that time, or as may be iequired by any
Mortgagee to said Owner, and shall pay all premiums for such coverage. Replacemeiit cost shall
be determined annually by an independent appraiser or by a method acceptable to the ‘nzarance
company providing such coverages. Such policies shall be endorsed with a replacement
coverage endorsement and an agreed amount clause (waiving any applicable co-insurance
clause) in accordance with such determination or appraisal. Insurance coverage required by this
paragraph shall also include boiler and machinery coverage, demolition and increased cost of
construction and, to the extent available on commercially reasonable terms, terrorism coverage
(certified and non-certified acts of terrorism) all in amounts appropriate for the property.

(b)  General Liability and Umbrella/Excess Liability. Each Owner shail insure
against liability claims and losses on a commercial general liability form of insurance with broad

form coverage endorsements covering claims for personal and bodily injury or property damage
occurring in, on, under, within, upon or about the Property, or as a result of operations thereon
(including contractual liability covering obligations created by this Declaration including, but not
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limited to, those indemnity obligations contained herein), with coverage in such amounts as may
from time to time be carried by prudent owners of similar buildings in the City, but in all events
for limits, as to each Owner and its portion of the Building, of not less than $1,000,000 combined
stngle limit for personal and bodily injury or property damage with an amount not less than
$50,000,000 umbrella coverage. Each such policy shall be endorsed to provide cross- liability or
severability of interests for the named insureds.

(¢)  Builder’s Risk. During any period of construction, renovation or Work,
each Owner performing such construction, renovation or Work shall carry or shall cause its
contractors-to carry “all risk” builder’s risk insurance (including loss of income and “soft costs”)
for not less than the completed value of the work then being performed by such Owner or
Owners undeiAxi‘cle 6, Article 7, Article 12, Section 16.2, Section 16.3 or Section 20.4 or for
any Alterations wtich require another Owner’s consent under Section 21.1. Such insurance shall
include coverage for iteins stored off-site and items in transit or an amount sufficient to cover
fully any loss. Loss of rimtal income or use and “soft costs” occurring during the period covered
by builder’s risk insurance sha'l he insured in such amounts as may be carried by prudent owners
of similar buildings in the City. Coverage under this Section 15.1(c) shall only be required to the
extent such coverage is not alreaCy provided within the property coverage under Section 15.1(a).

15.2. Insurance Companies. - I'nless the Owners otherwise agree in writing, with
respect to each of the insurance policies r2quired in Section 15.1(a} and Section 15.1(c) hereof
(with respect to work performed under Section 12.2(b), Section 16.3 and Section 20.4) the
interest of all Owners shall be insured by the same insurance companies where commercially
feasible, provided such insurance company(ies) are'within the guidelines of the Mortgagee(s) for
such Owner(s). Such policies may be issued in combiration covering one or several items and
covering jointly the interests of each Owner where allocaols by law. In the case of any insurance
policy covering the Owners jointly, the insurance company shzil apportion the premium based on
the manner in which the insurance company has underwritteu the risks and if the insurance
company does not or cannot apportion the premium on such basis; the Owners agree that the
Approved Appraiser shall apportion the premium based on the Approvcd Appraiser’s opinion of
the appraised value of each Owner’s Property. Policies not required to be a single joint policy
may be joint or may be issued separately by the same insurance company with respect to each
Owner’s interest in a Building. If separate policies are issued, the Owner shail‘irisvre that they
are coordinated so that there are no gaps in coverage, and so that the insurance company agrees
that the entire Building will be covered among the Owners’ separate policies. The Qrwiers will
consult with one another at least annually (and may retain a consultant to advise them, the cost of
employing such consultant to be shared in the same manner as provided in Section 15.4)
concemning the advantage and disadvantages to each Owner and the respective Building as a
whole of separate insurance policies as opposed to joint policies, where separate policies are
permitted or as may be required by Mortgagees, and will give careful consideration to these
matters before choosing to have separate policies. In the event the Owners cannot agree upon
the insurance companies to provide the insurance required under Section 15.1(c) (where required
to be a joint policy), in the case of a joint policy, or any Owner disagrees with the apportionment
of the insurance premium, the question of selection of an insurance company or apportionment
of premium shall constitute an Arbitrable Dispute. Insurance policies required by Section 15.1
hereof shall be purchased from reputable and financially responsible insurance companies, taking
into consideration the nature and amount of insurance required, who shall hold a current
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Policyholder’s Alphabetic and Financial Size Category Rating of not less than A:X (or such
rating as the Owners may agree to or as may be required by any Mortgagee to an Owner)
according to Best's Insurance Reports or a substantially equivalent rating from a nationally-
recognized insurance rating service. If separate insurance companies provide the coverages
required hereunder, then the Owners shall insure that all such companies coordinate their
coverages with the other, to insure that there are no gaps in coverage, and any disputes regarding
coverages will not delay adjustments of loss and payments to the insureds.

15 2. Insurance Provisions. Each policy described in Section 15.1 hereof: (i) shall
provide that the knowledge or acts or omissions of any insured party shall not invalidate the
policy as agaiast any other insured party or otherwise adversely affect the rights of any other
insured party urde: any such policy; (ii) with respect to the Building shall insure as “named”
insureds the Own’r responsible for such Building, (except that the Owners other than the
primary insured shail e “additional” insureds under policies described in Section 15.1(bh));
(iii) shall provide (exceyt tor liability insurance described in Section 15.1(b), for which it is
inapplicable) by endorsemexit or stherwise, that the insurance shall not be invalidated should any
of the insureds under the policy waive in writing prior to a loss any or all rights of recovery
against any party for loss occurring at a Property insured under the policy, if such provisions or
endorsements are available and prov.ded.that such waiver by the insureds does not invalidate the
policy or diminish or impair the insure<’s ability to collect under the policy, or unreasonably
increase the premiums for such policy unl:ss the party to be benefited by such endorsement or
provision pays such increase; (iv) shall prcvide. except for liability insurance required by
Section 15.1(b) and loss of rental income uidsr. Section 15.1(a), that all losses payable
thereunder shall be paid to the Depositary in accordance with the terms of Article 23 hereof
unless such other Loss Payable provision is required by = Mortgagee, unless the Owners of the
affected Building otherwise agree (and the Owners herzuy agree that such losses and any
condemnation awards with respect to the Building on the Parcel 1) Property need not be paid to
the Depositary but shall be paid directly to Parcel D Owner (or to-it= Mortgagee if so required by
its Mortgage), but all requirements in this Declaration, relating ¢ dichursement or otherwise,
applicable to the Depositary shall be applicable to such Owner or Mortgigee, as the case may be,
and such Owner or Mortgagee shall hold all such amounts in a separate account to be used and
disbursed only for the purposes and in accordance with the procedures sel forth in this
Declaration); (v) shall provide for a minimum of thirty (30) days’ advance wriiien ratice of the
cancellation, nonrenewal or material modification (if such coverage for material raedification is
commercially available) thereof to all insureds thereunder; (vi) shall include ‘2 siandard
mortgagee endorsement and loss payable clause in favor of the Mortgagees reasonably
satisfactory to them; (vii) shall not include a co-insurance clause as respects Property or Boiler &
Machinery insurance; and (viii) insurance maintained by an Owner alone and not as part of a
joint policy may be carried on a “blanket” basis with other policies. Unless otherwise specified
herein, the “all-risk” form of property-related insurance required to be procured and maintained
by an Owner shall provide no less coverage (with the exception of deductible amounts) than the
standard form of insurance currently promulgated by the Insurance Services Office, its successor,
or other substantially similar insurance organization having responsibility for the design and
publication of standardized insurance coverage forms for use by the insurance industry.

154, Limits of Liability. Insurance specified in this Article 15 or carried by the
Owners shall be jointly reviewed by the Owners periodically at the request of any Owner, but no
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review will be required more often than annually (unless there is a substantial change in the
Building or operations conducted in the Building), to determine if such limits, deductible
amounts and types of insurance are reasonable and prudent in view of the type, place and amount
of risk to be transferred and the financial responsibility of the insureds, and to determine whether
such limits, deductible amounts and types of insurance comply with the requirements of all
applicable Laws, and whether on a risk management basis, additional types of insurance or
endorsements against special risks shouid be carried or whether required coverages or
endorsements should be deleted. Initially, deductible amounts for insurance required under
Sections 15:1(a) (other than loss of rental income insurance and terrorism insurance), 15.1(b) and
15.1(c) shaii-not exceed $25,000 unless such other amount is agreed to and acceptable to
Mortgagees. Deductible amounts for insurance required under Section 15.1(c) shall not be more
than is reasonahie considering the financial responsibility of the insured and shall also be subject,
in any case, to the consideration to be given deductible amounts described above in this
Section 15.4 and to requirements of Mortgagees. Where separate policies are issued under
Section 15.1(a), then deguctibles shall be the same, if reasonably possible. Limits of liability
may not be less than limits ‘equived by Mortgagees, notwithstanding amounts set forth above in
this Article 15 and nothing contaircd in this Article 15 or in this Declaration shall in any way
alter, limit, or affect any insurance requirements set forth in any Mortgages or other loan
documents executed and delivered by 20y Owner to a Mortgagee. Such limits shall be increased
or decreased, deductible amounts increasee or decreased or types of insurance shall be modified,
if justified, based upon said review, and upon-any such increase, decrease or modification, the
Owners shall, at any Owner’s election, execute an instrument in recordable form confirming
such increase, decrease or modification, which uny Owner may record with the Recorder as a
supplement to this Declaration; provided, that no agieement regarding a decrease in limits of
liability, increase in deductible amounts or eliminatioh of any types of coverages shall be
effective without the written consent of all Owners of the ~pplicable Building. With the consent
of all Owners of the applicable Building, the Owners may employ an insurance consultant to
perform such review on their behalf or to administer insurance-rélated matters, and the cost of
employing any such consultant shall be shared by the Owners in-tb< ratio which their annual
insurance premiums for joint policies of insurance required or providca for hereunder bear to
each other. Notwithstanding anything contained herein to the contracy, ‘on each fifth (5™
anniversary date of the recording of this Declaration, unless the Owners agree otherwise, the
liability insurance limits provided in this Article 15 shall be re-set to, at a mininiur:, the limits in
question expressed in 2013 Equivalent Dollars. '

15.5. Renewal Policies. Copies of all renewal insurance policies or binacrs with
summaries of coverages afforded and evidencing renewal shall be delivered by each Owner to
the other Owners and to the Mortgagees prior to the expiration date of any such expiring
insurance policy. Binders shall be replaced with full copies of the actual renewal policies as
soon as reasonably possible. Should an Owner fail to provide and maintain any policy of
insurance required under this Article 15 or pay its share of the premiums or other costs for any
joint policies, then the other Owners may purchase such policy and the costs thereof {or the
Defaulting Owner’s share of such costs) shall be due from the Defaulting Owner within ten (10)
days after the Creditor Owners’ written demand therefor.

15.6. Waiver. Without limiting any release or waiver of liability or recovery contained
elsewhere in this Declaration, each Owner hereby waives all claims for recovery, on its behalf
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and on behalf of its insurers, from the other Owners and their respective managers,
representatives, tenants and contractors for any loss or damage insured (or required hereunder to
be insured) under valid and collectible property and liability insurance policies to the extent of
any recovery collectible (or which would have been collectible had such msurance required
hereunder been obtained) under such insurance policies plus any deductible amounts.

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

ARTICLE 16

MAINTENANCE AND REPAIR; DAMAGE TO THE BUILDING

16.1. Maintenance ot Buildings. Except: (i) as expressly provided in Section 13.1
hereof (and related Exhibits) <elating to Maintenance of certain Facilities and areas of the
Building, or hereinafter in this Alticlz 16; (i) in the event of fire or other casualty; (iii) with
respect to the Easement Facilities and O'vned Facilities of another Owner, and (iv) as provided in
Article 12, each Owner shall, at its scle cost and expense, maintain and keep its respective
Building, including all Facilities located in such Owner’s Property in good and safe order and
condition, and shall make all repairs ot replace nents of, in, on, under, within, upon or about such
property, whether said repairs or replacements are to the interior or exterior thereof, or structural
and non-structural components thereof, or inveive ordinary or extraordinary repairs or
replacements, necessary to keep the same in safe first:clase order and condition, howsoever the
necessity or desirability thereof may arise, and whether or not necessitated by wear, tear,
obsolescence, defects or otherwise. No Owner shall suffer-Gr. commit, and shall take all

reasonable precautions to prevent, waste to the such Owner’s Propeny.

16.2. Damage Affecting Only a Portion of a Building. If any rortion of the Building is
damaged by fire or other casualty and if such damage occurs within one Qwner’s portion of a
Building only and does not affect any other Owner’s Building or Facilities;-then any such
damage shall be repaired and restored by the Owner of the portion of the Building, in which any
such damage occurs in such a manner as to restore such Owner’s Building to the <x‘cn required
to provide the Easements, Shared Facilities, functionality, services and appearan-e.as such
damaged portion of the Building had prior to such damage and in as timely a manier as
practicable under the circumstances, and such Owner shall, in accordance with the provisions of
Article 24 hereof, be entitled to withdraw any insurance proceeds (including deductible amounts)
held by the Depositary by reason of any such damage, for application to the cost and expense of
the repair and restoration of any such damage; provided, however, that Owner D shall only be
required to repair and restore any such damage to its Building to the extent required to provide
the Easements and Shared Facilities and otherwise comply with any applicable requirements of
the PD (and the functionality, services and appearance requirement set forth above shall only
relate to the remainder of the Owner D Building if Owner D otherwise elects to restore its
Building). If at any time any Owner 50 obligated to repair and restore such damage shall not
proceed diligently with any repair or restoration and the applicable damage to a Building
adversely and materially affects an Easement in favor of the other Owner or services to be
furnished the other Owner under Article 13 hereof, then: (i) the Creditor Owner may give
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written notice to the Defaulting Owner specifying the ways in which such repair or restoration is
not proceeding diligently and, if, upon expiration often (10) Business Days after the receipt of
such notice, any such work or repair or restoration is still not proceeding diligently, then the
Creditor Owner may perform such repair and restoration and may take all appropriate steps to
carry out the same; or (ii) in an Emergency Situation, the Creditor Owner may immediately
perform such repair or restoration and may take all appropriate steps to carry out the same. The
Creditor Owner in so performing such repair and restoration shall, in accordance with Article 24
hereof, be entitled to withdraw any insurance proceeds and any other monies held by the
Depositaryas a result of any such damage, for application to the cost and expense of any such
repair or restoration and shall also be entitled to reimbursement upon demand from Defaulting
Owner for ‘al% third party out-of-pocket costs and expenses reasonably incurred by the Creditor
Owner in excess of said insurance proceeds. Repair and restoration under this Section 16.2 shall
constitute Alteratidns, except that the Owner performing the repair and restoration shall not be
required to obtain the other Owner’s consent if such consent would not otherwise be required
under Article 21
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16.3. Joint Damage. If a Building is damaged by fire or other casualty and if the
provisions of Section 16.2 hereof are not applicable to all such damage, then the repair and
restoration of only that portion of such damage which does not fall within the categories set forth
in Section 16.2, shall be the joint responsibility of the Owner or Owners in whose portion of the
Building the damage occurs or whose Facilities are damaged (the “Affected Owners”). The
Affected Owners shall commence and pursue to completion such repair and restoration to
completion in as timely a manner as practicable. The Affected Owners shall jointly select a
contractor to perform such repair and restoration from contractors who are licensed to do
business i1i-the State of Illinois and who have substantial experience in the construction and
renovation of properties of similar age and type of construction, in the downtown Chicago area.
Participation 5y an Affected Owner in selecting an Architect or contractor shall be limited to the
selection of the Architect preparing plans and specifications for, and the contractor performing
repair or restoraticn of, such Affected Owner’s respective Building or Facilities so damaged. In
the event the Affected Zvners fail to agree upon the selection of a contractor or contractors, the
Affected Owners shall c¢quest the advice of the Architect. If after receiving the Architect’s
advice, the Affected Owners ravitot agree on a contractor or contractors, then the selection of a
contractor or contractors shali be i Arbitrable Dispute. The plans and specifications for such
repair and restoration shall be prenared by the Architect, unless the Affected Owners otherwise
agree upon another person or entity w-prepare them in accordance with instructions given by all
Affected Owners. Such plans and speci{izations shall provide for the damaged portion of the
Building to be rebuilt as nearly identical as corumercially practicable to the damaged portion of
Building as constructed prior to the damage. to the extent necessary to provide the same
functionality and appearance to the portions of the Building with respect to Easements, Shared
Facilities, functionality, services and appearance as ch Building had prior to such damage,
unless prohibited by law or unless the Affected Owners otlierwise agree, subject to the consent of
other Owners under Section 21.1(b) where required. The.A:<hitect (or other architect or engineer
preparing the plans and specifications) shall fumish to each o the Affected Owners a set of the
plans and specifications which it has prepared or caused to be yrepared.  Unless the Affected
Owners otherwise agree, any contractor ot contractors shall work under the supervision of the
Architect (or other architect or engineer preparing the plans and specifictions), and the Architect
(or other architect or engineer preparing the plans and specifications) is‘hzreby authorized and
directed to instruct the Depositary, from time to time, but only with the prior approval of the
Affected Owners, as such repair and restoration progresses, to disburse in accurdance with
Article 24 hereof, the insurance proceeds (including deductible) held by the Deposita=y and any
other monies deposited with the Depositary pursuant to Section 16.4 hereof for appiication
against the cost and expense of any such repair and restoration.

16.4. Cost of Repairs. If the cost and expense of performing any repair and restoration
provided for in Section 16.3 hereof shall exceed the amount of available insurance proceeds, paid
by reason of the damage, including deductible amounts, then such excess cost and expense (or
the entire amount of such cost and expense, if there be no insurance proceeds) shall be borne by
the Owners: first, with respect to Easements or Shared Facilities in such proportion as may be
required by the provisions of Article 13 providing for allocation of the Net Capitalized Cost of
Replacement of such Easement or Shared Facilities, until such costs are recouped, and second, in
proportion to the cost and expense of repairing and restoring to their former condition their
respective portions of the Building and Owned Facilities. Notwithstanding the foregoing, if an
Owner has not carried the insurance required under Article 15 and, therefore, is a Defaulting
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Owner, then such Defaulting Owner shall pay the costs and expenses not covered by insurance
which another Owner is obligated to pay which would not have been payable by such Owner if
proper insurance had been carried by the Defaulting Owner to the extent of the amount which
would have been available as insurance proceeds had such Defaulting Owner carried the required
insurance.

16.5. Deposit of Costs. In any instance of repair or restoration pursuant to
Sections 16.3 or 16.4 hereof, an Affected Owner may require that an estimate of the cost or
expense of performing such repair or restoration be made by a reputable independent
professional construction cost-estimating firm, unless a construction contract providing for the
performance £1 such repair and restoration at a stipulated sum has theretofore been executed. If
said estimate v stipulated sum, or if the actual amount incurred in performing repair or
restoration, exceeds.the amount of insurance proceeds, if any, paid or payable by reason of the
damage, then any Aifected Owner may at any time give notice to the other Affected Owner
demanding that each Affacied Owner deposit with the Depositary the amount of such excess cost
and expense attributable to 2ach Owner pursuant to Section 164 Any Affected Owner
maintaining deductible amounts sh=!l deposit the deductible amounts with the Depositary. In lieu
of depositing its share of such ex:ess amount or deductible amount based upon said estimate or
stipulated sum, or actual cost and expease of performing such repair or restoration, an Affected
Owner may deliver to the Depositary security for payment of its share reasonably acceptable to
the other Affected Owners. Such security mav.he in the form of| but shall not be limited to, an
irrevocable and unconditional letter of crecit reasonably satisfactory to the other Affected
Owner(s) and their Mortgagees (if any), in faver of the Depositary in the face amount of the
share owed or an irrevocable loan commitment, rezsonably satisfactory to the other Affected
Owner(s) and their Mortgagees (if any), issued by a responsible lending institution, to disburse
an amount equal to such Owner’s share of such excess or d=ductible amount to the Depositary to
pay the cost and expense of any such repair or restoration as 'ne work progresses, in proportion
to such Affected Owner’s share of the cost and expense of any surk repair or restoration. If the
amount of the security required is based on an estimate of the cost uir expense of repair and
restoration, then the amount of security required to be deposited or avaiiabie shall be readjusted
upward or downward as the work progresses based on actual cost and expenses of the work. If an
Affected Owner shall fail to pay, or, as the case may be, deposit, such Affected Ovmer’s share of
the cost and expense (or estimated cost and expense) of performing any repair or testoration in
accordance with this Section 16.5, or fails to deliver the security provided for abrve within
twenty (20) Business Days after receipt of the other Affected Owner’s written demarid (nerefor,
then the Creditor Owners may pay the Defaulting Owner’s share and the Defaulting Owner shall,
upon written demand, reimburse the Creditor Owner for such payment and the Creditor Owner’s
reasonable costs and expenses incurred in connection with such payment.

16.6. Excess Insurance Proceeds. Upon completion of the repair and restoration of any
damage to a Building, subject to Mortgagee’s rights pursuant to Section 27.10, any remaining
insurance proceeds paid by reason of such damage shall be refunded to each Affected Owner in
proportion to the ratio that the insurance proceeds contributed by such Affected Owner or by
such Affected Owner’s insurance company bears to the total insurance proceeds made available
by the insurer for the repair and restoration or, if the insurance is provided by a single policy
covering the Building, then the ratio of insurance proceeds attributed to such Affected Owner’s
portion of the affected Building and Owned Facilities by the insurer or the Affected Owner to the
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total insurance proceeds made available by the insurer or the Affected Owner for the repair and
restoration. For purposes of this Section 16.6, insurance proceeds include deductible amounts.

16.7. Agreement Not to Repair. If a Building is destroyed or substantially damaged,
and the Affected Owners do not unanimously agree not to rebuild (e.g., the destruction affects
Owner B Building and the Owner C Building and Owner B desires to rebuild and Owner C
desires to not rebuild), then the provisions of Section 16.3 shall apply and the Building shall be
repaired and restored. If at the time of any casualty a portion (but not all) of a Parcel has been
submitted to the Act, for purposes of this Section 16.7, the “Affected Owner” of such Parcel
shall be‘de=:ned to have agreed to rebuild the Building located in such Parcel unless both the
condominium-association governing the portion of such Parcel submitted to the Act and the
Owners of any rortion of such Parcel not submitted to the Act unanimously agree not to rebuild
the Building located in such Affected Parcel. If a Building is destroyed or substantially
damaged, and the Adfezisd Owners unanimously agree not to rebuild, repair or restore such
Building, subject to the ‘cims of any Mortgage affecting such Building, such Building shall be
demolished to the extent nécessary to comply with all applicable Laws. In such event, the
available insurance proceeds, other-than insurance proceeds used to cause said demolition to be
performed, shall be refunded to vach Affected Owner in the same ratio of insurance proceeds
contributed by such Affected Owner r by such Affected Owner’s insurance company to the total
‘insurance proceeds paid by reason of sucp-damage or, if the insurance is provided by a single
policy covering the affected Building, ther. in the ratio of insurance proceeds attributed by the
insurer to such Affected Owner’s portion of sucn Building and Owned Facilities to the total
insurance proceeds paid by reason of such damage urd, to the extent required by any Mortgage,
applied to pay down the principal balance of such IMzrtzage. Such demolition shall be deemed
to be a “repair or restoration” to which the provisions 1 Sactions 16.3, 16.4, 16.5 and 16.8 are
applicable except that demolition, and not constructioz; shall be performed. After such
demolition, the parties shall obtain an appraisal of the propery of the affected Building by the
Approved Appraiser and shall offer such property for sale at the azpraised price, or such other
price as the Affected Owners agree upon. After sale of such properry upon terms agreed to by
the Owners, the Owners shall divide the proceeds in accordance with'z tormula determined by
such Approved Appraiser.

16.8. Costs Defined. For purposes of this Article 16, architects’ and crginzers’ fees,
attorneys’ fees, consultants’ fees, title insurance premiums and other similar costsarid expenses
relating to repair or restoration shall be included in the costs and expenses of any such repair or
restoration.

16.9. Common Walls, Floors and Ceilings. The obligations of the Owners under
Section 16.1 shall be deemed to include an obligation to the center of Common Walls, Floors and
Ceilings (including doors) regardless of the exact location of the boundary between the
respective Parcels; provided, however, the Owners shall coordinate work with respect to
Common Walls, Floors and Ceilings and doors and share equally their cost, except that
improvements or repairs and maintenance benefiting only one Owner shall be performed by and
shall be at such Owner’s sole cost.
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ARTICLE 17

LIENS, DEBTS. INTEREST AND REMEDIES

e )

17.1. Failure to Perform. If at any time, any Owner fails within twenty (20) Business
Days after notice or demand to pay any sum of money due to a Creditor Owner under or pursuant
to the provisions of this Declaration or any other time period expressly provided for such
payment to be made (thereby becoming a Defaulting Owner) then, in addition to any other rights
or remedies the Creditor Owner may have, the Creditor Owner shall have: (A) a lien against the
portion o Wi Building and Parcel owned by the Defaulting Owner; and (B) in the event of a
default under Axticle 15, a lien also against any insurance proceeds payable to the Defaulting
Owner for loss 0~ damage to such portion of a Building or Parcel or otherwise under insurance
policies carried puriuant to Article 15 hereof, subject to Mortgagee’s rights to such proceeds, to
secure the repayment of sich sum of money and all interest on such sum accruing pursuant to the
provisions of this Article/17. Such liens shall arise immediately upon the recording of a notice
by the Creditor Owner with thz Recorder and may be enforced by a proceeding in equity to
foreclose such lien through a judicial foreclosure in like manner as a mortgage of real property in
the State of Illinois. Such liens st all continue in full force and effect until such sum of money
and any accrued interest thereon (“Defzult Amount™) shall have been paid in full. A Creditor
Owner shall release its lien upon payntent-in full. Notwithstanding the foregoing, a Creditor
Owner’s lien shall be superior to and shall take precedence over any Mortgage, trust deed or
other encumbrance constituting a lien on the gortion of the Building or Property owned by the
Defaulting Owner, except a Prior Lien. A “Prior Liea” means the lien for ad valorem real estate
taxes and a Mortgage which has been recorded agairist ibe Building or Property prior to the time
of recording of the Creditor Owner’s notice of lien.

17.2. No Diminution of Lien.

(A) No conveyance or other divestiture of title (sxcept foreclosure of a Prior
Lien which is superior to a lien arising under Article 17) shall in any we: affect or diminish any
lien arising pursuant to this Article 17, and any lien which would have arisen against any
property pursuant to this Article 17 had there been no conveyance or divesiiturs of title (except
foreclosure of a Prior Lien which is superior to a lien arising under Asticle 17; <hall not be
defeated or otherwise diminished or affected by reason of such conveyance or divestiture of title.

(B)  If at any time any Owner as a Creditor Owner has recorded a notice of lien
under Section 17.1 of this Declaration, which lien has not been foreclosed, released, or satisfied
in full, and if such portion of the Property or any part or interest is thereafter sold, the Creditor
Owner shall be entitled to receive from the proceeds of such sale the lesser of: (i) an amount
sufficient to satisfy that portion of the unpaid Default Amount; and (ii) the entire proceeds from
the sale, minus any amount paid to satisfy a Prior Lien. Following any such sale, the Creditor
Owner, shall continue to have a lien on the Defaulting Owner’s portion of the Property to secure
repayment of any unpaid portion of the Default Amount. The Creditor Owner holding this lien
shall have the right to the proceeds of any subsequent sales of such Defaulting Owner’s portion
of the Property, as provided in this Article 17. If the amount secured by such lien is being
contested in a judicial action or is the subject of arbitration under Atticle 18, then the proceeds
which a Creditor Owner is to receive to satisfy its lien shali be deposited with the Depositary or
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other escrow acceptable to the Creditor Owner and held for disbursement at the joint order of the
Owners or as directed by court order or by the arbitrator in such arbitration, as applicable.

17.3. Mortgagee’s Subrogation. The Mortgagee on all or any portion of an Owner’s
Property shall have the right to be subrogated to the position of the holder of any lien arising
pursuant to this Article 17 affecting the property secured by its Mortgage, and to receive an
assignment of such lien, upon payment of the amount secured by such lien.

17A.  Interest Rate. Interest shall accrue on all sums owed by a Defaulting Owner to a
Creditor G ner (whether or not the specific provision of this Declaration requiring payment by a
Defaulting ‘O:vner to a Creditor Owner expressly references such interest) and shall be payable
from the date 7iy)such sum first became due hereunder until paid in full, at a rate of interest
equal to the floatirg rate which is equal to three percent (3%) per annum in excess of the annual
rate of interest fromir¢ to time announced by LaSalle Bank National Association at Chicago,
Illinois or any successor tiereto as its base or prime or reference rate of interest, or if a base or
reference rate is not annourced or available, then interest shall accrue at the annual fixed rate of
eighteen percent (18%).

17.5. Cumulative Remediet. The rights and remedies of an Owner provided for in this
Article 17 or elsewhere in this Declaritiop-are cumulative and not intended to be exclusive of
any other remedies to which such Owner 'nay be entitled at law or in equity or by statute. An
Owner may enforce, by a proceeding in equity for mandatory injunction, another Owner’s
obligation to execute or record any document vhich such other Owner is required to execute
under or pursuant to this Declaration. The exerciie by such Owner of any right or remedy to
which it is entitled hereunder shall not preclude or rescict the exercise of any other right or
remedy provided hereunder or at law and equity; proviaed,-however, that, notwithstanding any
other provision herein to the contrary, no Owner shall be entitied to “economic loss” (including
lost profits, if or however characterized as damages) or speciai-o:_consequential damages from
the other Owner as a result of any breach by the other Owner o(its obligations under this
Declaration.

17.6. No Set-Off Each claim of any Owner arising under this Deciaration shall be
separate and distinct, and no defense, set-off, offset or counterclaim asisiug against the
enforcement of any lien or other claim of any Owner shall thereby be or become = czfense, set-
off, offset or counterclaim against the enforcement of any other lien or claim.

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

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

179. Self-Help. Without limiting any other rights or remedies of an Owner, including
any other self-help provision of this Declaration which grants an Owner the right to perform an
obligation which the other Owner has failed to perform, a Creditor Owner shall have the right, in
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an Emergency Situation, upon reasonable advance notice, if possible under the circumstances
and which may be oral, to perform the obligation which the Defaulting Owner has failed to
perform until the Defaulting Owner cures such default. The Creditor Owner shall be entitled to
payment from the Defaulting Owner for all costs and expenses (including reasonable attorney’s
fees, including appeals from judgments or orders) paid or incurred by the Owner in performing
such obligation which the Defaulting Owner has failed to perform. Where a specific self-help
right is granted elsewhere under this Declaration for nonperformance of an obligation, such
provision shall control the provisions of this Section 7.9.

17.18/ No Liens. An Owner performing any work required or provided for under this
Declaration shxi}, use reasonable efforts to include in any construction contract a provision
pursuant to whick the contractor: (i) recognizes the separate ownership, as applicable, of the
Owners’ respective Froperties, and agrees that any lien rights which the contractor or
subcontractors have uiide: the Mechanics’ Liens Act set forth in 770 ILCS 60/0.01 et seq. shall
only be enforceable aga'nst the portion of the Property owned by the Altering Owner; or
(ii) agrees that, to the extent pe'mitted by Law, no lien or claim may be filed or maintained by
such contractor or any subcontractors.and agrees to comply with the provisions of Section 25 of
the Mechanics’ Lien Act in connec:ion with giving notice of such “no lien” provision.

ARTICLE 18
DISPUTE RESOLUTION

18.1. Disputes Subject to Dispute Resolution Procedure. All questions, differences,
disputes, claims or controversies arising among or btetwzen Owners under this Declaration
(except that a claim for emergency injunctive relief shall not be-subject to this Article 18):

(@)  constituting a monetary claim involving ar amount as to any one claim not
exceeding $1,000,000.00 (in 2013 Equivalent Dollars), exclusive ot a.tomeys fees, interest and
other similar additional amounts; or

(b)  expressly made an Arbitrable Dispute or subject to aibitration under this
Article 18 by the terms of this Declaration; or

()  involving any of the following matters:

(1) selection of an insurance company or apportionment of insurance
premiums under Section 15.2 hereof;

(ii)  appointment of a contractor or contractors pursuant to
Sections 16.3 or 20.4 hereof;

(iii)  replacement of the Architect pursuant to Section 25.1 hereof;

(iv)  failure to agree on a matter described in Sections 23.1 or 25.1 or
which this Declaration expressly requires the Owners to jointly decide or agree upon,; or

(v)  disputes arising generally under Articles 13, 14, 16, 20 or 21.
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18.2. Notice. If any Owner believes that (a) any other Owner violated or breached this
Declaration, or (b)any matter or dispute is otherwise an Arbitrable Dispute under this
Declaration, then, in the case of clause (a), the non-defaulting Owner shall deliver Notice to the
alleged defaulting Owner describing the matter, or, in the case of clause {b), an Owner shall
deliver Notice to the other Owner requesting resolution of the Arbitrable Dispute, and in the case
of clause (a), the Owner receiving the Notice shall have ten (10) days from the date Notice was
delivered to cure the matter or to give Notice that no such breach occurred with a written
explanation=~In the event that the alleged default is not cured within said 10-day period in the
case of clause {a), or in the event the dispute is not resolved within ten (10) days in the case of
clause (b), the Ovnzr shall proceed in accordance with the dispute resolution procedures of this
Article 18

18.3. Dispute Resoiution. If the Owners are unable to resolve the matter within thirty
(30) days after delivery of th»_initial written Notice provided for in Section 18.2, then the
Owners shall resolve the Arbitzable Dispute by pursuing mediation in Chicago, lllinois and, if
such mediation proves unsuccessft], binding arbitration, as provided for herein.

18.4. Mediation. The Owners ihellinitially endeavor to resolve any Arbitrable Dispute
not resolved through negotiation by mediat on which, unless the Owners agree otherwise, shall
be in accordance with the Construction Indusry l4ediation Rules of the American Arbitration
Association currently in effect (except to the extim specific contrary provisions are contained
herein). The Owner requesting mediation shall file @ viritten request for mediation within forty
five (45) after such Owner delivered the initial Notice provided for in Section 18.2, and provide
Notice of same to the other Owner(s) and the American Aibicrstion Association in Chicago.

18.4.1 Unless the Owners agree otherwise, therc.shzii be only one mediator who
shall be a practicing attorney or a retired judge. The Owne’s <hall attempt, within seven
(7) days after such Notice, to agree on a mediator. If the Oviaers cannot agree on a
mediator then a mediator who is a practicing attorney or a retired jucgs shall be promptly
selected under and in accordance with the American Arbitration Assos:ation rules and
procedures then in effect.

18.4.2 There shall be only one day of mediation unless the Owners rautually
agree otherwise. The mediation shall take place within fourteen (14) days ificr the
mediator is selected. The mediation shall take place at a mutually agreeable location. If
the Owners are unable to agree on a location, the mediation shall take place at the offices
of the American Arbitration Association located in Chicago.

18.4.3 No discovery of any kind will be allowed prior to such mediation, except
that any potentially applicable insurance policies shall be produced and the parties may
engage in other pre- mediation discovery by mutual agreement.

18.4.4 Each Owner shall pay their own attorneys’ fees and costs incurred in the
mediation. The Owners will split the mediator’s fees and costs in equal shares.
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18.5.  Arbitration. If the Arbitrable Dispute is not resolved within ten (10) days after the
last day of mediation, then the Owners shall submit the Arbitrable Dispute to binding arbitration
which, unless the Owners agree otherwise, shall be in accordance with the Construction Industry
Arbitration Rules of the American Arbitration Association currently in effect (except to the
extent specific contrary provisions are contained herein). The Owner seeking arbitration shall
file its demand for arbitration within twenty (20) days after the last day of mediation and provide
Notice of same to the other Owner(s) and the American Arbitration Association in Chicago.

18.5.1 Unless the Owners agree otherwise, there shall be only one arbitrator who
shall e a practicing attomey or a retired judge. The Owners shall attempt, within ten
(10)-days after the demand for arbitration is filed and sent, to agree on an arbitrator. If
the Owiiers cannot agree on an arbitrator then an arbitrator who is a practicing attomey or
a retired judpe shall be promptly selected under and in accordance with the American
Arbitration Asgsoriation rules and procedures then in effect.

18.5.2 All arkitvation hearings shall take place within forty five (45) days after
the arbitrator is selectes, unless the Owners agree otherwise. The arbitration shall take
place at a mutually agreeable location. If the Owners are unable to agree on a location,
then the arbitration shall take plaze at the offices of the American Arbitration Association
located in Chicago.

18.5.3 The arbitration of any niatter involving $200,000.00 (in 2013 Equivalent
Dollars) or less shall be concluded in onz oay. All other Arbitrable Disputes shall be
concluded after a maximum of three days of arbitration, unless the Owners mutually
agree otherwise. The arbitrator shall determine “ow to effectively use the time for
arbitration proceedings, and all decisions regarding timz allocation shall be binding.

18.5.4 The Owners shall meet and confer with thie A:pitrator in good faith to seek
mutual agreement regarding any discovery procedures that inay be appropriate in light of
the scope and dollar amount at issue. If the Owners are unable to agree, the Arbitrator
shall promptly decide what discovery is appropriate for the matier, and the Arbitrator’s
decision shall be binding, provided that unless the Owners otherwisc, agree (a) no
discovery shall be permitted in connection with any Arbitrable Dispute ipvolving less
than $75,000 (in 2013 Equivalent Dollars) in dispute, (b)no depositizns shall be
permitted in any Arbitrable Dispute involving less than $200,000 (in 2013 Hgvivalent
Dollars) in dispute, and (c) at most three (3) depositions, lasting no more thar-six (6)
hours each, will be taken by each Owner.

18.5.5 In the case of disputes under Sections 18 1(c)(i), (ii) or (iii} above, or
where the subject for arbitration is otherwise the joint selection or appointment of an
individual, company or other entity to perform professional or other services, the decision
of the arbitrator shall be limited to the individuals, companies and other entities proposed
by the Owners in their attempt to agree or from those included in an approved list
submitted by the Owners. In the case of any other matter that the parties fail to agree
upon that this Declaration expressly requires the Owners to jointly decide or agree upon,
the decision of the arbitrator shall be limited to the terms (or a compromise of such terms)
or within the scope of the terms proposed by each of the Owners in the negotiations of
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the issue and the provisions of this Declaration, if any, which require the arbitrator to
make a particular finding.

18.5.6 Any award issued by the arbitrator shall take into account and be
consistent with any standards, terms or conditions contained in this Declaration expressly
governing the subject of the dispute, except in those instances where the arbitrator is
required to select an individual, company or entity from those selected by the Owners and
none meets such standards, terms or conditions.

18.5.7 Any award of the arbitrator shall be final and binding upon the Owners
and jadgment thereon shall be entered by any court of competent jurisdiction. Any award
includiig ‘payment of delinquent amounts shall include interest on such delinquent
amounts ai tne rate set forth in Section 17.4. The award shall require the Owner against
whom the arbiiratar rules to pay the prevailing party’s attorneys’ fees and costs incurred
in connection witk tie arbitration, including the fees and costs of the arbitrator.

ARTICLE 19

UNAVOIDABLE DELAYS

No Owner shall be deemed to be ii1 default in the performance of any obligation created
under or pursuant to this Declaration, other than ar obligation requiring the payment of a sum of
money, if and as long as nonperformance of such obligation shall be directly caused an
Unavoidable Delay, and the time limit for such pertermance shall be extended for a period equal
to the period of any such Unavoidable Delay. The Owne. :nable to perform (hereinafter in this
Article the “Non-Performing Qwner”) shall notify the other Owner in writing of the existence
and nature of any Unavoidable Delay within a reasonable tiine, after the onset of any such
Unavoidable Delay. The Non-Performing Owner shall, from time (o time upon written request
of the other Owner, keep such other Owner fully informed, ia. writing, of all further
developments concerning any such Unavoidable Delay.

ARTICLE 20

CONDEMNATION

20.1. In_General. In the event of a taking by the exercise of the power of eriinent
domain or deed in lieu of condemnation of all or any part of a Building or 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 shall be allocated and disbursed, and any repair
and restoration of such Building shall be performed, in accordance with the requirements of this
Article 20. The Owners of such Building or Parcel shall cooperate with one another to maximize
the amount of the Award.

202. Payment of Award to Depositary; Temporary Taking Awards. All Awards
resulting from the taking of all or any part of a Building or Parcel, other than damages resulting
from a taking for the temporary use of space as hereinafter described, shall be paid to the
Depositary by the Owners, regardless of the Owner who received the Award, except as otherwise
provided in Section 20.3, and the Depositary shall disburse the Award as hereinafter provided.
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In the event of a taking of temporary use of any space not affecting Easements or services
described in Section 13.1 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
Property.

20.3. Taking of Only One Parcel. In the event of a taking (other than a temporary
taking) of a part of a single Owner’s Property or Owned Facilities only, then, the Owner of the
portion of the Building or Owned Facilities in which the taking occurred shall repair and restore
the remainder of its portion of the Building or Owned Facilities (not including any Easement
Facilities or Owned Facilities of another Owner) to form an architectural and functional whole,
to the extent thsi the failure to do so would adversely and materially affect an Easement in favor
of any other Owr<r essential to the other Owner’s operations or the services to be furnished the
other Owner under Ariicle 13. Such repair and restoration shall be commenced and pursued to
completion in as timely 2’ manner as practicable under the circumstances and shall be at the sole
cost and expense of the Cavnier of the portion of the Building or Owned Facilities in which the
taking occurred. Such Owne sk.all 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 24 hereof and to retain any excess not required for such repair and
restoration; provided, however, that th= r.ght of any particular Owner to receive a portion of such
excess, if any, shall be subject to the provisions of Section 27.10. If the cost of repair or
restoration is estimated to be less than $100,020, then the Award need not be paid to the
Depositary. If at any time any Owner so obligatea to repair and restore such damage shall not
proceed diligently with any repair or restoration »vhich adversely and materially affects an
Easement essential to the other Owner’s operations in-favor of the other Owner or the services to
be furnished the other Owners under Article 13 hereof, *uen (i) a Creditor Owner may give
written notice to the Defaulting Owner specifying the ways n which such repair or restoration is
not progeeding diligently and, if, upon expiration of ten (10) Business Days after the receipt of
such notice, any such work of repair or restoration is still not proceeding diligently, then a
Creditor Owner may perform such repair and restoration and may iak< 2il appropriate steps to
carry out the same; or (ii}in an Emergency Situation (other than ar Emergency Situation
involving solely an economic loss) a Creditor Owner may immediately perform such repair or
restoration and may take all appropriate steps to carry out the same. The Crecitor Owner in so
performing such repair and restoration shall, in accordance with Article 24 hereot, e entitled to
withdraw any Award and any other monies held by the Depositary as a result of any susii taking,
for application to the cost and expense of any such repair or restoration and shall also be <niitled
to reimbursement upon demand from Defaulting Owner for all costs and expenses incurred by
Creditor Owner in excess of the Award and other monies. Repair and restoration under this
Section 20.3 constitutes Alterations, except that the Owner performing repair and restoration
shall not be required to obtain the other Owner’s consent if it would not otherwise be required
under Article 21, and a Creditor Owner shall not be required to obtain the consent of a
Defaulting Owner.

20.4. Repair and Restoration by All Owners. In the event of a taking other than: (A)a
temporary taking described in Section 20.2 hereof; (B) a taking described in Section 20.3 hereof;
or (C) a taking of all or substantially all of a Building or all of the Parcels underlying a Building,
then, the Owners affected by such taking shall cooperate to repair and restore the remainder of
the affected Building in accordance with plans and specifications (hereinafter described)
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approved by all affected Owners and their Mortgagees. Such repair and restoration shall be
commenced and pursued to completion in as timely a manner as practicable under the
circumstances and shall be performed on behalf of the Owners by a contractor or contractors
jointly selected by the affected Owners. In the event the affected Owners fail to agree upon the
selection of a contractor or contractors, the affected Owners shall request the advice of the
Architect. If after receiving the Architect’s advice, the affected Owners cannot agree on a
contractor or contractors, then the selection of a contractor or contractors shall constitute an
Arbitrable Dispute. If such repair and restoration is to be performed solely in the portion of a
Building owned by one Owner, then the approval of any other Owner shall not be required with
respect to th plans and specifications therefor which do not constitute Alterations requiring
consent of the other Owners under Article 21, nor shall the consent of any other Owner be
required with respect to the selection of a contractor. In such event, however, such Owner shall
consult with the otker Qwners of the affected Building. The plans and specifications for such
repair and restoration’ shall be prepared by the Architect, unless the affected Owners shall
otherwise agree. Such pliis and specifications shall provide for repair and restoration of the
remainder of a Building to fo/m ararchitectural and functional whole, with such changes in such
Building as shall be required by reason of such taking. If, as a result of such taking, any
Easements or covenants under this Declaration are extinguished or materially impaired, then
changes shall be made to provide for Easements and for furnishing of services comparable, to the
extent commercially practicable, to Easemcris created under Articles 2 through 4 hereof and for
the furnishing of services under Article 13 hereof. The Architect will furnish to each of the
Owners of the affected Building (but only if and to the extent such affected Owner’s approval is
required) a set of such plans and specifications for ‘heir approval. Unless the affected Owners
otherwise agree, the contractor or contractors shall work-under the supervision of the Architect,
and the Architect is hereby authorized and directed to instrict the Depositary, from time to time,
but only with the prior approval of the Owner or Owners ‘s whose portion of the Parcel such
repair and restoration is being performed, as such repair and restoration progresses, to disburse,
in accordance with Article 24 hereof, any Award paid to the Derositary for application to the
cost and expense of such repair and restoration.

20.5. Excess Award. The Award for any taking described in Sectior. 20.4 shall first be
used to pay for the repair and restoration (including any demolition, repair or Jesioration under
Section 20.4). Any excess of the Award over the cost of repair and restoratien’ <liall then be
allocated to an Owner in the same ratio that the apportionment of the Award to-sich Owner
(including other parties with an interest in such Owner’s portion of the Property) bears-to the
apportionment of the Award to the other Owner(s) (including parties with an interest in ti;e other
Owners’ portion of the Property affected by such taking); provided, however, that the right of an
Owner to receive its share of any such excess shall be subject to the provisions of Section 27.10.
If there is no apportionment in any judicial or administrative proceeding, the Owners affected by
such taking shall petition for such apportionment, if possible. Otherwise, the Owners affected by
such taking shall negotiate with one another in good faith to arrive at an allocation to each of
such excess based upon the same general criteria that would have been used in such proceedings
to apportion the Award. A failure to reach resolution shall constitute an Arbitrable Dispute.

20.6. Demolition. If, as a result of a taking described in Section 20.3 or Section 20.4
hereof, an Owner reasonably determines that its portion of the Roosevelt Collection Building can
no longer can be repaired or restored or operated on an economically feasible basis, then the
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Owner shall notify the other Owners of its determination within sixty (60) days after such taking
and shall not be obligated to repair or restore its portion of the Roosevelt Collection Building as
may be required by Sections 20.3 and 20.4 hereof. However, such Owner shall demolish, repair
or restore its portion of the Roosevelt Collection Building to the extent, if any, as may be
necessary to provide essential services set forth in this Declaration, Easements essential to the
operations of the other Owners or structural support for the other portions of the Roosevelt
Collection Building, and in the case of the Parking Garage, to the extent necessary to provide the
other Owners with vehicular access to and use of the Parking Garage. Such demolition, repair or
restoration shall be deemed to be a repair or restoration to which the provisions of Section 20.4
hereof are applicable.

20.7. Allocation of Award. In the event of a taking of all or substantially all of a
Building, the Award ir such taking shall be allocated to the Owners of such affected Building in
accordance with the apportionment made in any final judicial or administrative proceedings in
connection with the takinz-and paid to such Owners, in accordance with said apportionment (or
pursuant to Section 20.5 if there,is no apportionment); provided, however, that the right of an
Owner to receive its share of ‘anv-award and payment shall be subject to the provisions of
Section 27.10.

A27ICLE 21

ALTERATIONS

21.1. Permitted Alterations.

(@) An Owner (an “Altering Owner"} inay, at anytime, at such Altering
Owner’s sole cost and expense, make additions, improvements-or alterations (“Alterations”) to
the part of a Building within such Altering Owner’s portion of the Property, provided that such
Alterations comply with all of the provisions of this Article 21 .and any other applicable
provisions of this Declaration. Alterations which include relocation oi Ficilities serving the non-
Altering Owner, shail be permitted, subject to compliance with the conditivns set forth in this
Article 21. Replacement of such Facilities may be made by an Altering Owner without consent
of other Owner, subject to the provisions of Section 13.8. The provisions of ‘iz Article 21
governing Alterations do not negate or diminish other provisions of this Declaration azving to do
with additions, improvements or Alterations expressly required or permitted in Anicles 6
(Owner C Additional Floors Construction), 7 (School Construction), 12 (Structural Suppo:t), 13
(Maintenance and Services), 14 (Compliance With Laws), 16 (Maintenance and Repair) and 20
(Condemnation) hereof, which are governed by such provisions enly and not this Article 21
unless also designated in such Articles as “Alterations” to be governed by this Article 21, The
requirements of Section 7.1(b) shall be applicable (in addition to the requirements of this Article
21) to Alterations to the School Construction after its initial construction.

(b)  Alterations to an Owner’s portion of the Building shall not be made
without the prior written consent of the other Owner(s) unless otherwise expressly permitted by
this Declaration if such Alterations will:

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

(2)  during their performance or upon their completion, materially
degrade or materially diminish services to the other Owner under Article 13, it
being agreed that a change in the type of athletic field on the Owner D Parcel
shall not require consent:

(3)  materially increase the costs or expenses for which such other
Owner is or would be responsible pursuant to Article 13 hereof, unless the
Xitering Owner assumes the increase in costs allocated to such Alteration;

()  consist of drilling, coring, chopping, cutting or otherwise making
any opeiirg or hole into any Structural Supports in violation of Article 12; or

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

(c) If, at any time, the /Aiiering Owner proposes to make any Alterations
which require the consent of any other Owner, ‘ner before commencing or proceeding with such
Alterations, the Altering Owner, at its own cost, shall deliver to such other Owner a copy of the
plans and specifications showing the proposed Alicrations and a reference to this Section 21.1.
If an Owner’s consent is required and such other Owne: consents to such Alterations or does not
respond (with approval, disapproval, request for addition4l information or time or statement of
conditions for approval or disapproval) within fifteen (15) day=-(as hereinafter extended) after
receipt of plans and specifications, the Altering Owner may nroczed to make its Alterations
substantially in accordance with said plans and specifications. Within the fifteen (15) day
response period the other Owner may request: (i) additional inforriation with respect to the
proposed Alterations, in which case the other Owner will be granted au additional fifteen (15)
days to respond from the date the other Owner receives such additional i1zformation; or (ii) an
extension of the time to respond, (and any such request for an extension of time that is not in
excess of ten (10) days from the date of the request shall not require approval}. ire Owner
whose consent is requested will not unreasonably delay its response, having in mind the scope
and complexity of the proposed Alterations. If, in the good faith opinion of the other Ower, the
Altering Owner has violated or will violate the provisions of Section 21.1(a) or (b), then such
Owner (the “Obijecting Party”) believing a violation exists shall notify the Altering Owner of its
opinion that the Alterations or proposed Alterations violate or will violate the provisions of
Section 21.1(a) or (b) hereof, and shall specify the respect or respects in which its provisions are
or will be violated. If an Objecting Party in good 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 resolved (except in an Emergency
Situation). In addition to the rights or remedies to which the Objecting Party may be entitled by
reason of an Altering Owner’s violation or likely violation of the provisions of this Section 21.1,
the Objecting Party shall be entitled to seek and obtain injunctive relief to enjoin any such
violation.
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(d)  An Owner in making Alterations, shall: (i) perform all work in a good and
workmanlike manner and in accordance with good construction practices; (ii) comply with all
Laws, including, without limitation, the City building code; (iii) comply with all of the
applicable provisions of this Declaration; and (iv) reimburse each other Owner for any and all
out of pocket expenses incurred by such other Owner in connection with such Alterations. Each
Owner shall, to the extent reasonably practicable, make Alterations within its portion of a
Building in such a manner and at times so as to minimize any noise, vibrations, particulates and
dust infiltration or other disturbance which would unreasonably disturb an occupant or occupants
of the otherportion of the Building, but such Owner shall not be liable in any event for damages
as a result of any such disturbance (as opposed to physical damage to property) normally
incidental to construction. The foregoing restriction on damages shall not restrict an Owner’s
right to seek and obtain injunctive relief from unreasonable disturbances. An Altering Owner
may perform work Guwing any hours permitted by applicable Law. However, if requested by an
Owner who would othecwise suffer unreasonable disturbance, the Altering Owner shall not
unreasonably refuse to.zcrtorm work outside normal business hours and shall pay all costs
associated with work at timés_bther than normal business hours, including overtime and delay
costs.

21.2. Building Permits. Applizations for building permits to make Alterations shall be
filed and processed by the Altering Owze: without the joinder of any other Owner in such
application, unless the City or other govemment agency having jurisdiction thereof requires
joinder of the other Owner. An Altering Ownuer shall send copies of any building permits to
another Owner within the Building at such other Owaer’s request. If joinder by the other Owner
not making Alterations is so required, said Owner shzii.zooperate in executing such application
or other instruments as may be necessary to obtain the buiiding permit; provided, however, the
Altering Owner shall indemnify and hold harmless the otheGwner from and against any and all
loss, liability, claims, judgments, costs and expenses (including reasonable attormey’s fees,
including appeals of any judgment or order) arising out of the other Owner’s execution of the
application, permit or other instrument and shall reimburse each-ot'iecr Owner for all out of
pocket expenses arising out of the other Owner’s execution of the applicziion, permit or other
instrument.

ARTICLE 22

ESTOPPEL CERTIFICATES

Each Owner shall, from time to time, within ten (10) Business Days after written request
from the other Owner, any prospective transferee of such Owner or any Mortgagee or
prospective Mortgagee which has complied with the notice provisions of Section 27.10(B)
hereof, execute, acknowledge and deliver to the requesting party, a certificate (“Estoppel
Certificate™) stating:

(A)  That the terms and provisions of this Declaration are unmodified and are
in full force and effect or, if modified, identifying such modifications;

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

(C)  Whether there are any sums (other than payments for Operating Expenses
owed under Article 13 which in the aggregate are less than $10,000.00 and are not overdue)
which the Owner executing such Estoppel Certificate is entitled to receive or demand from the
requesting Owner, and if there is any such sum, specifying the nature and amounts thereof;

(D)  Whether the Owner executing the Estoppel Certificate has performed or is
performing work other than services pursuant to Article 13 hereof, the cost of which such Owner
is or will be zmitled to charge in whole or in part to the requesting Owner under the provisions
hereof, but has.i2t yet charged to such requesting Owner, and if there be any such work,
specifying the riawur= and extent thereof and the projected amount to be paid by the requesting
Owner;

(E)  The nature and extent of any setoffs, claims, counterclaims or defenses
then being asserted or capaiie of being asserted (after giving the notice, if any, required
hereunder), or otherwise known 0y the Owner, against the enforcement of the requesting
Owner’s rights hereunder;

(F)  The total amount ot-a:i liens being asserted or capable of being asserted
(after giving the notice, if any, required hercunder) by the Owner executing the Estoppel
Certificate under the provisions of this Declaration describing the applicable provision or
provisions and the details of any such lien claim;

(G)  Whether the Owner executing the Esioppel Certificate has requested that a
matter be submitted to arbitration, which matter has not bcen diecharged, released or otherwise
resolved, and if so, a copy of any such notice or notices shal. be Zelivered with the Estoppel
Certificate;

(H)  The nature of any arbitration proceeding or finding under Article 18 made
within the ninety (90) days preceding the date of such Estoppel Certificate;

H The current address or addresses to which notices given to *iie Owner
executing such Estoppel Certificate are required to be mailed under Article 26 hereoi, ard

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

If the requesting party is a Mortgagee or prospective Mortgagee, the Owner on whose property it
holds or intends to hold a Mortgage will be deemed the “requesting Owner.” If the requesting
party is a prospective transferee of an Owner, such Owner will be deemed the “requesting
Owner.”
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ARTICLE 23

DEPOSITARY

23.1.  Appointment of Depositary. A depositary (the “Depositary”) shall be appointed,
at or before such time as the duties of Depositary are to be performed, in the manner hereinafter

provided to receive insurance proceeds and Awards, to disburse such monies and to act
otherwise in accordance with the terms and provisions of this Declaration. The Depositary shall
be appointed by the Owners jointly, with the consent of each such Owner’s Mortgagee (to the
extent sucii ecasent is required pursuant to such Owner’s Mortgage), and shall be one of the then
five (5) largest-vanks or trust companies (measured in terms of capital funds) or a nationally
recognized title irsurance company with offices in downtown Chicago, Illinois or other bank or
trust company agreei to by the Owners. Any Owner may at any time propose a Depositary, and
if the Owners fail to agr=c on a Depositary within ten (10) Business Days after receipt of the
proposal by the other Owrzi, the disagreement shall become an Arbitrable Dispute. Each Owner
shall be responsible for an equitzbi= portion of the Depositary’s reasonable fees and expenses for
acting as Depositary, unless the Depocitary is holding funds for the benefit of only one Owner in
which case such Owner shall be Soleiv responsible for the Depositary’s reasonable fees and
expenses for acting as Depositary with.cespect to such matter. In either event, the Depositary
shall be entitled to retain said fees and expinses, free of trust, from monies held by it. Any
Owner may propose to the other Owner hov/ such fee shall be shared and if the Owners fail to
agree on a cost sharing arrangement within ten (10) Business Days after receipt of an Qwner’s
proposal, such disagreement shall become an Arbitrzole Dispute. Any Depositary appointed to
act hereunder shall execute an agreement with the Qwners accepting said appointment in
substantially the form attached hereto as Exhibit 23.1 and.pude part hereof.

232, Account Designation; Liability of Depositary. Tne Depositary shall deposit any
insurance proceeds and/or Awards in a segregated account approved-hy the Owners and which,
in any event, complies with the requirements (if any) of the affected Cwrers’ Mortgages. The
Depositary shall not be liable or accountable for any action taken or disburscment made in good
faith by the Depositary, except those arising from its own negligence or wilhul misconduct. The
Depositary’s reliance upon advice of independent counsel shall be conclusive ¢vidince of good
faith, but shall not be the only manner in which good faith may be shown. The Deroziiary shall
have no affirmative obligation to prosecute a determination of the amount of, or w0 effect the
collection of, any insurance proceeds or Awards unless the Depositary shall have been given an
express written authorization from the Owners; provided that if only one Owner is entitied to
said insurance proceeds or Awards, then said Owner may authorize the Depositary to so proceed.
In addition, the Depositary may rely conclusively on any certificate furnished by the Architect to
the Depositary in accordance with the provisions of Section 24.1 hereof and shall not be liable or
accountable for any disbursement of funds made by it in reliance upon such certificate or
authorization.

23.3. Interest on Deposited Funds. The Depositary shall have no obligation to pay
interest on any monies held by it, unless the Depositary shall have given an express written
undertaking to do so or unless all of the Owners for whose benefit monies are being held have
requested, that the Depositary undertake to do so. However, if the monies on deposit are not
held in an interest-bearing account pursuant to an agreement among the Depositary and the
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applicable Owners, then the Depositary, within thirty (30) days after request from any Owner
given to the Depositary and to the other applicable Owners and their respective Mortgagees,
shall purchase with such monies, to the extent feasible, negotiable United States Government
securities payable to bearer and maturing within thirty (30) days from the date of purchase
thereof, except insofar as it would, in the good faith judgment of the Depositary, be impractical
to invest in such securities by reason of any disbursement of such monies which the Depositary
expects to make shortly thereafter, and the Depositary shall hold such securities in trust in
accordance with the terms and provisions of this Declaration. Any interest paid or received by
the Depositazy on monies or securities held in trust, and any gain on the redemption or sale of
any securities, shall be added to the monies or securities so held in trust by the Depositary.
Unless the Derositary shall have undertaken to pay interest thereon, monies received by the
Depositary pursuzatito any of the provisions of this Declaration shall not be mingled with the
Depositary’s own funds and shall be held by the Depositary in trust for the uses and purposes
herein provided.

23.4. Indemnification _cf Depositary. In consideration of the services rendered by
Depositary, the Owners jointly and severally hereby agree to indemnify and hold harmless the
Depositary from any and all damag. liability or expense of any kind whatsoever (including, but
not limited to, reasonable attorneys’ faes and expenses) incurred in the course of Depositary’s
duties hereunder or in the defense of any =i2im or claims made against Depositary by reason of
its appointment hereunder, except where due to-the negligence or willful misconduct of the
Depositary or actions not taken in good faith b the Depositary. Where the Depositary is only
disbursing funds for one Owner, and the other Own=ris not involved in the deposit or overseeing
of disbursement of funds, such other Owner shall ‘rot he obligated to indemnify and hold
harmless the Depositary in connection with such duties of ih2 Depositary.

23.5. Resignation of Depositary. Depositary may resign by serving not less than sixty
(60) days prior written notice on all of the Owners. Within thirty (3¢ days after receipt of such
notice, the Owners jointly shall, in the manner set forth in Section 251 aproint a substitute who
qualifies under Section 23.1 hereof (if there are duties to be perforracd at such time by a
Depositary or funds are held by the resigning Depositary), and the Depositzry shall prepare a
final accounting of all funds received, held and disbursed by it and transfer all funds, together
with copies of all records, held by it as Depositary to such substitute, at which time it duties as
Depositary shall cease. If the Owners shall fail to appoint a substitute within said thisiy (30)
days, and there are funds held by the resigning Depositary, the Depositary may deposicsuch
funds with either a court of competent jurisdiction or with a bank or trust company in Chicago,
Illinois, which qualifies under Section 23.1 hereof.

ARTICLE 24

DISBURSEMENTS OF FUNDS BY DEPOSITARY

24 1.  Disbursement Requests.

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

(1) That the sum requested either: (a) has been paid by or on behalf of
an Owner (in which event the certificate shall name such Owner) or by or on
behalf of all Owners (in which event the certificate shall specify the amount paid
by each respective Owner); or (b) is justly due to contractors, subcontractors,
materialmen, engineers, architects or other persons (whose names and addresses
shall be stated) who have rendered or furnished services or materials for the
Wwork; such certificate shall also give a brief description of such services and
maieyials and the principal subdivisions or categories thereof, the respective
amourts so paid or due to each of said persons in respect thereof and the amount
of any vetcntions, and shall state the progress of the Work up to the date of said
certificate Ziid any other information required by the Mechanics’ Lien Act and
any title insurcr 7ffzrding coverage against mechanics’ liens;

(2)  That'the sum requested, plus all sums previously disbursed, less
retentions, does not exceed the cost of the Work actually in place up to the date of
such certificate plus the cost of materials supplied and actually stored on-site;

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

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

(b)  Upon:
(1)  compliance with the provisions of Section 24.1a). and

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

(3)  approval by the title insurer, the Owners of the affected Building
and their Mortgagees (to the extent provided in their respective Mortgages) of the
lien waivers and other documentation, and the willingness of such title insurer to
issue an endorsement (satisfactory to the Owners and the Mortgagees) insuring
over possible mechanics’ lien claims relating to Work in place and the continued
priority of the liens in favor of the Mortgagees,

the Depositary shall, out of the monies so held by the Depositary, pay or cause to be paid to the
Owners, contractors, subcontractors, materialmen, engineers, architects and other persons named
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in the Architect’s certificate and contractors’ and subcontractors’ sworn statements the respective
amounts stated in said certificate and statements due them. Notwithstanding the foregoing, any
Owner or Mortgagee or the Depositary may require that disbursements be made through the
custornary 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 Architect to the Depositary in accordance with the provisions of this
Section 24.1 and shall not be liable or accountable for any disbursement of funds made by it in
reliance upon such certificate or authorization.

242+ Mo Lien or Consent by Contractor. No contractor, subcontractor, materialman,
engineer, archiicel or any other person whatsoever, other than the affected Owners of the
Building to which sich sums relate and any Mortgagee thereof, shall have any interest in or right
to or lien upon any furds i:eld by the Depositary. The affected Owners of the Building to which
such sums relate (with the consent of such Owners’ Mortgagees) may jointly at any time provide
in writing for a different disposition of funds than that provided for in this Declaration, without
the necessity of obtaining the consent of any contractor, subcontractor, materialmen, engineer,
architect or any other person whattoever. If at any time the affected Owners of the Building to
which such sums relate (with the conger. of such Owners’ Mortgagees) shall jointly instruct the
Depositary in writing with regard to the distarsement of any funds held by the Depositary, then
the Depositary shall disburse such funds in accordance with said instructions, and the Depositary
shall have no liability to anyone by reason of having so disbursed said funds in accordance with
said instructions.

ARTICLE 25

ARCHITECT

25.1. Appointment of Architect. When and if requirea tv-the provisions of this
Declaration, the applicable Owners shall jointly appoint a firm consistin; of both architects and
engineers (or a firm of architects and a firm of engineers to act jointly heraunder or a firm of
architects which has retained a firm of engineers) experienced in the design und operation of
structures similar to the Building to serve under and pursuant to the terms and picvisicns of this
Declaration (the “Architect”). The Architect shall be licensed to do business in ¢h¢ State of
Illinois and shall have substantial experience in the design, construction and renovation of
properties of similar age and type of construction, in the downtown Chicago area. In the event
the Owners fail to agree upon the selection of the Architect, then the selection of the Architect
shall be an Arbitrable Dispute. The Architect shall, upon its appointment, execute an agreement
with the applicable Owners in the form required by such Owners, which agreement shall also
incorporate those services necessary to implement the provisions of this Declaration and shall
provide that the applicable Owners may cause the then-serving Architect to be replaced without
cause and without penalty or fee upon thirty (30) days’ prior written notice. The applicable
Owners acting jointly may replace the Architect for any reason. Any applicable Owner also may
cause any Architect to be replaced, and the other applicable Owner(s) shall be deemed to have
consented to such replacement, if it demonstrates to the other applicable Owner(s) that such
then-serving Architect has failed to perform its duties hereunder fairly, diligently or competently.
If all applicable Owners do not jointly desire to replace the Architect, then the Owner desiring
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replacement of the Architect shall serve notice upon the other applicable Owners requesting the
removal of the then-serving Architect, which notice shall set forth with specificity the ways in
which such architect shall have failed to perform fairly, diligently or competently. If, in the
opinion of the Owners receiving such notice, the Owner desiring to replace the Architect is not
entitled to require the appointment of a new Architect pursuant to this Section 25 1, the Owners
receiving such notice and objecting to the appointment of a new Architect shall notify the other
Owners of its objection in writing within ten (10) Business Days after receipt of such notice from
the requesting Owner. [f, within ten (10) Business Days after receipt by the Owner desiring to
replace the Architect of such objection, the Owners do not resolve their differences, or if the
Owners fail't0. agree on the form of agreement, then the dispute shall constitute an Arbitrable
Dispute. The Architect sought to be replaced may give evidence or otherwise participate in the
arbitration proceedirg, but said proceeding shall not serve any purpose other than the purpose of
determining whethe a1 Owner is entitled to have the Architect replaced. Any Architect acting
hereunder shall have tne tight to resign at any time upon not less than ninety (90) days’ prior
written notice to the applicaole Owners.

25.2. Notice of Submission of Dispute to Architect. In any instance when the Architect
serving pursuant to Section 25.1 hereof is authorized by this Declaration to advise the Owners
concerning any dispute or matter, any O'aner involved in such dispute or matter may submit the
same to the Architect. The Owner submitijng such dispute or matter shall simultaneously give
written notice of the submission of such dispute ar matter to the other Owners involved in such
dispute. The Architect shall, except in an Emergency Situation, afford each Owner involved in
any dispute or matter, and any attorney or other renresentative designated by such Owner, an
opportunity to furnish information or data or to present such party’s views. The Architect shall
not be liable for any advice given by it hereunder, or for-ar; other action taken by it hereunder,
in good faith and in the absence of negligence. No advica-given by the Architect under this
Declaration shall be binding on the Owners, and an Owner may accept or reject such advice.

25.3. Replacement of Architect. If any new Architect is appoirted hereunder, and if the
Architect being replaced is then engaged in the resolution of any dispuic er matter theretofore
submitted hereunder, or if the Architect being replaced is then engaged in ths preparation of any
plans and specifications or in the supervision of any work required hereunder or pursuant hereto,
then, if the Owners so choose, the Architect being replaced shall continue to act az-A.chitect with
respect, and only with respect, to such pending dispute or matter or the complelica of such
preparation of plans and specifications or supervision of any such Work.

254 Architect’s Fees. The Architect shall be paid a reasonable fee for any services
rendered hereunder and shall be reimbursed for reasonable and necessary expenses incurred in
connection therewith, and each Owner involved in the Work shall pay its equitable share of such
fees. In this regard, in any instance when the Architect shall, in accordance with any of the
provisions of this Declaration, render services in connection with the preparation of plans and
specifications or the supervision of repair, restoration or demolition of a Building or any part
thereof, the fees and expenses of the Architect shall be considered as costs and expenses of such
repair, restoration or demolition, as the case may be, and shall be paid in the same manner as
other costs and expenses of repair, restoration and demolition under the provisions of this
Declaration pursuant to which the Architect is performing such services. If not otherwise
provided in this Declaration, the Owners shall agree on the equitable share owed by each Owner,
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and a failure to do so shall be an Arbitrable Dispute. If any Owner shall fail to pay its equitable
share of any fees or expenses of the Architect within ten (10) Business Days after receipt of any
invoice therefor from the Architect, then any other Owner may pay the same and the Owner
failing to pay shall, within ten (10) Business Days after written demand for reimbursement,
reimburse the other Owner for any such payment.

ARTICLE 26

NOTICES AND APPROVALS; CONDOMINIUM FORM OF OWNERSHIP

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

If to Owner A;

McCaffery Interests, Inc.
875 North Michigan Avenue
Suite 1800

Chicago, IL 60611

Attention: Chief Financial Officer
with a copy to:

Canyon Capital Realty Advisors
Canyon-Johnson Urban Funds

2000 Avenue of the Stars, 11th Floor
Los Angeles, CA 90067

Attention: Director of Asset Management
If to Owner B:

McCaffery Interests, Inc.

875 North Michigan Avenue

Suite 1800

Chicago, IL 60611

Attention: Chief Financial Officer
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with a copy to:

Canyon Capital Realty Advisors
Canyon-Johnson Urban Funds

2000 Avenue of the Stars, 11th Floor
Los Angeles, CA 90067

Attention: Director of Asset Management

If 5. Owner C:

McCafiery interests, Inc.
875 Norin Michigan Avenue
Suite 1800

Chicago, IL 60611

Attention: Chief Financial Officer
with a copy to:

Canyon Capital Realty Advisors
Canyon-Johnson Urban Funds

2000 Avenue of the Stars, 11th Floor
Los Angeles, CA 90067

Attention: Director of Asset Management

If to Owner D;

McCaffery Interests, Inc.
875 North Michigan Avenue
Suite 1800

Chicago, IL 60611

Attention: Chief Financial Officer
with a copy to:

Canyon Capital Realty Advisors
Canyon-Johnson Urban Funds

2000 Avenue of the Stars, 11th Floor
Los Angeles, CA 90067

Attention: Director of Asset Management

and to any Mortgagee which has complied with the notice provisions of Section 27.10 hereof.
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