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DECLARATION O~ COVENANTS, CONDITIONS & RESTRICTIONS AND RECIPROCAL
EASEMENTS (Q O,(,.{,(’

{Block 37 Air Rights)

THIS DECLARATION OF COVZ*ANTS, CONDITIONS & RESTRICTIONS AND
RECIPROCAL EASEMENTS (this “Declarat’an™) is made as of November 21, 2013, by 108 North
State Street (Chicago) Owner, LLC, a Delaware-timited liability company (*Retail Owner” or
“Declarant™), and North State Street Air Rightt (Chicago) Owner, LLC, a Delaware limited liability
company (“Air Rights Owner”) with respect to real Sroparty located in Cook County, lllincis.

RECITALS
A. Retail Owner owns the land located in Chicago, 'inois legally described on Exhibit A attached

hereto (the “Retail Land") on which an already constructed retail proiect is located {(as may be modified
from time to time, the "Retail Project”).

B. Air Rights Owner owns the three dimensional legal parcersituated above the Retail Project
and legally described on Exhibit B attached hereto (the “Air_Rights Parcel”;. The Combined Project to be
constructed on the Air Rights Parcel is sometimes referred to hereinafter as the " £ir Rights Project”. The
Retail Project and the Air Rights Project are sometimes collectively referred tzas the "Gombined
Project’, and the Retail Land and the Air Rights Parcel are sometimes collectively referred to as the
“Parcels”.

C. The Parcels are each subject to that certain 108 North State Street Reficvelopment
Agreement made as of October 15, 2005 and recorded in the Office of the Recorder of Deeds of Cook
County, lllingis (the “Recorder”) on November 14, 2005 as Document No. 0531834078, as amended (the
“Redevelopment Agreement"), with (i) the Retail Project being part of the “Phase | Project’ and
containing the “Base Building" {as each of such underlined terms is defined in the Redevelopment
Agreement); and {ii) the Air Rights Parcel consisting of the “Northeast Pad” for the "Residential Project”
and the "Northwest Pad” for the “Hotel Project” (as each of such underlined terms is defined in the
Redevelopment Agreement). This Agreement shall constituie the reciprocal easement agreement
described in Section 8.21 of the Redevelopment Agreement.

D. The parties desire to record this Declaration to provide for: (1) procedures and mechanisms
for review and approval of plans, specifications and construction methods for future development of the
Air Rights Project and changes to the Combined Project; {2} the imposition of certain use restrictions on
the use and occupancy of the Retail Project and Air Rights Project; (3) the performance of certain
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obligations for REA Common Areas and REA Common Facilities (defined in Article 1 below) by the Retail
Owner for the benefit of both the Retail Owner and the Air Rights Owner; (4) the reimbursement by the Air
Rights Owner of a portion of the REA Common Facility Expenses (defined in Article 1 below) incurred by
the Retail Owner; (5) the creation of certain rights of entry and easements appurtenant to the Air Rights
Project and Retail Project: and (6} other purposes as set forth below. The Retail Owner, the Air Right
Owner and their successors and assigns are referred to in this Agreement collectively as the “Parties”

and individually as a “Party.” The parties intend that this Declaration be a covenant running with the
land.

NOW, THEREFORE, in consideration of the covenants and agreements hereinafter set forth, the
parties hereto agree as follows:

:

SPECIAL ACKNOWLEDGMENT AND WAIVER
=0 OLANYWEEDGMENT AND WAIVER

EACHPARTY TAKING TITLE TO ANY PORTION OF THE COMBINED
PROJECT (S”ECIFICALLY INCLUDING ANY PERSON ACQUIRING TITLE TO
ANY PORTIOM OF THE AIR RIGHTS PROJECT) ACKNOWLEDGES AND
AGREES THAT PORTIONS OF THE RETAIL PROJECT MAY BE LEASED
AND/OR OTHERWISZ UT!LIZED BY RETAIL BUSINESSES SUCH AS
RESTAURANTS, MARKETS AND OTHER STORES THAT MAY BE OPEN FOR
BUSINESS AND/OR ACCEF'T DELIVERIES LATE AT NIGHT OR EARLY IN
THE MORNING AND THAT THE 3CUNDS, SIGHTS AND SMELLS OF SUCH
ACTIVITIES MAY BE PERCEIVEL FROM OTHER PORTIONS OF THE
COMBINED PROJECT. EACH SUCH “ARTY TAKING TITLE TO ANY
PORTION OF THE COMBINED PROyE0T {INCLUDING RESIDENTIAL
CONDOMINIUMS) FURTHER WAIVES, OM. EEHALF OF ITSELF AND ITS
GUESTS, INVITEES, TENANTS, SUCCESSTRG AND ASSIGNS, ANY RIGHT
IT MIGHT OTHERWISE HAVE TO SUE DECLA"ANT, ANY OTHER OWNERS
OR ANY FOR INJUNCTIVE RELIEF, DAMAGES, C% ANY OTHER FORM OF
RELIEF ARISING FROM SUCH ACTIVITIES UNDER ANY THEQRY OF LEGAL
LIABILITY, INCLUDING WITHOUT LIMITATION NUISANKCZ _BREACH OF
THIS AGREEMENT OR ANY IMPLIED COVENANT, OR TRECPASS. THE
FOREGOING SHALL NOT, HOWEVER, LIMIT THE OBLIGATIOH OF EACH
OWNER, OCCUPANT AND PERMITTEE TO COMPLY WITH ALL
APPLICABLE LAWS OR LIMIT THE RIGHT OF ANY OWNER, OCCUPAMT OR
PERMITTEE TO FILE A COMPLAINT WITH THE APPROPRIATE
GOVERNMENT AGENCIES FOR VIOLATION OF SUCH APPLICABLE LAWS. |

ARTICLE 1.  DEFINITIONS. The following terms have the following definitions:

1.1 “Additional Insured” is defined in Section I1.B of the insurance Schedule,

1.2 "Air Rights Owner" is defined in Recital B.

1.3 “Air Rights Parcel” is defined in Becital B.

1.4 "Air Rights Project” is defined in Recital B,

1.5 “Allocated Electricity Usage” is defined in Section 7.1
1.6 "Annual Plan/Budaget"” is defined in Section 4.1,

2
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1.7 “Applicable Law” or “Applicable Laws™ means any federal, state or local slatute, rule,
regulation, requirement, initiative, ordinance, action or policy, and common law.

1.8 "Award” or “Awards" is defined in Section 11.1.

1.9 “Basement Rooms” is defined in Section 3.1.1.

1.10 ‘“Builder’s Risk Insurance” is defined in the Insurance Schedule.

1.11  “Capital Reserves” means reasonable reserves to be maintained by Retail Owner in
trust for itself and the Air Rights Owner, for reasonably anticipated capital expenditures for repair and
replacem<nt of REA Common Facilities. No Capital Reserves shall be spent for any expense other than
repair and/oraplacement of REA Common Facilities without the prior written consent of both Owners,
and no Capitei kaserves shall be subject to any security interest (whether a Mortgage or other security
interest), exceptas described in Section 4.5.

1.12  “Casvadlty” means damage to an Improvement in the Combined Project resulting from an

event such as fire, eartlguake or unusual weather causing sudden damage, thefts, riots, vandalism or
terrorism.

1.13 "Casualty Assessrient Notice" is defined in Section 9.3.
1.14  “City" means the City of Chicago.

1.15 "Combined Project” has the meaning specified in Recital B.

1.16  “Common Utility Facilities” means a'l of the Utility Facilities except the Owner Utility
Facilities.

1.17  "Comparable Projects” means other comparauble, mixed-use residential and commercial
projects in the downtown Chicago metropolitan area.

1.18 “Complete” or “Completion” means when a temporar; or permanent certificate of
occupancy is issued for the improvements on the applicable Component.

1.19  "Component” or “Components” means one or all, as applicabis, of the Air Rights Project
or the Retail Project.

1.20  “Component’s Insurance Share” is defined in Section 8.4.

1.21  “Constant Dollars” means October, 2013 dollars. The inflation factor used ‘o 2djust back
to Constant Dollars shall be the Consumer Price Index-All ltems, Chicago-Gary-Kenosha, IL-IN-WI Area,
All Urban Consumers, 1982-1984 = 100, as published by the Burgau of Labor Stafistics, United States
Depariment of Labor (the “Index™) or, if the Index is no longer available, or if the method of compiling
such Index is changed, a reasonably comparable replacement or successor Index or other mechanism to
adjust Constant Dollars shall be designated by the then chief officer of the Chicago Regional Office of the
Bureau of Labor Statistics, upon the request of either party, as the index which is most comparable to the
Index. Further, if the base of the Index is changed, the new base shall be converted to the 1982-1984
base in accordance with tables issued by said Bureau.

1.22 "Construction Work” means any construction, reconstruction, demolition, replacement,
alteration, erection, installation, remodeling, rebuilding, repair, razing or restoration of any Improvement.

1.23  “Contest” is defined in Section 5.2.

-3-
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1.24 “Contesting Owner” is defined in Section 5.2.

1.25 “Cost Per Kilowatt-Hout" is defined in Section 7.1.

1.26 “Damage Threshold" is defined in Section 9.2.1.

1.27 “Default” is defined in Section 12.2.

1.28 “Default Rate” means the lesser of (i) eighteen per cent (18%) per annum, or (ii) the
highest interest rate permitted under Applicable Law.

123  “Defaulting Qwner’ is an Owner who has been declared to be in Default pursuant to this
Declaration.

1.30 ~“delinguency Date” is defined in Section 4.4.
1.31  “Effegtib.e Date” means the date this Declaration is recorded.
1.32  “Electricity Snarqe” is defined in Section 7.1.

1.33 ‘Elevators” means all vlevators, elevator shafts, lifts and associated improvements now
existing or hereafter located in the Cemiined Project.

1.34 “Environmental Damages <neans any claims, judgments, damages, losses, penalties,
fines, liabilities (including strict liability), encumbrances, liens, costs and expenses of investigation and
defense of any claim, whether or not such claim'is ulimately defeated, and of any good faith settlement of
judgment, of whatever kind or nature, including, withiout limitation, reasonable attorneys’ fees and
disbursements and consultants' fees, any of which areincurred at any time as a result of the existence of
Hazardous Materials in quantities requiring remediation vizor,, about or beneath the Combined Project or
migrating or threatening to migrate to or from the Combined Project or the existence of a violation of
Environmental Requirements pertaining to the Combined Projcct, or operation of the Combined Project,
and including without limitation:

(a) Damages for personal injury, or injury to properiv-or natural resources occurring
upon or off of the Combined Project, including, without limitation, lost profii=-the cost of demolition and
rebuilding of the Combined Project, or any portion of the Combined Project, ard,interest and penalties;

(b} Fees incurred for the services of attorneys, consultants, contractors, experts,
laboratories and all other costs incurred in connection with the investigation or remediabzr.of such
Hazardous Materials or violation of Environmental Requirements including, but not limitad-ta, the
preparation of any feasibility studies or reports or the performance of any cleanup, remeciatizn, removal,
response, abatement, containment, closure, restoration or monitoring work required by any
Governmental Authority, or otherwise expended in connection with such conditions, and including without
limitation, any attorneys' fees, costs and expenses incurred in enforcing this Declaration or collecting any
sums due hereunder; and

{c) Liability to any third person or Governmental Authority to indemnify such person
or Governmental Authority for costs expended in connection with the items referenced in the
immediately preceding Subsection.

1.35 “Environmental Requirements” means all applicable present and future Applicable
Laws, all applicable requirements of all Governmental Authorities, all applicable judicial, administrative
and regulatory decrees, judgments and orders relating to the protection of the environment, including, but
not limited to, those relating to Hazardous Materials,
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1.36 "Expense Year’ means each calendar year in which any portion of the Term falls,
through and including the calendar year in which the Term expires.

1.37 “Expenses” means REA Common Facility Expenses, Insurance Expenses, Parking
Expenses, Loading Dock Expenses and amounts paid into Capital Reserves.

1.38 “Force Majeure” means those events described in Section 15.16.

1.39 ‘“Governmental Authority” means any governmental authority, agency, department,
district, commission, board or instrumentality of the United States, the State of lllincis or any political
subdivision thereof having jurisdiction over the Combined Project, including the Gity and County of Cook.

|.4G . "Grantee” means the Owner receiving the benefits of any of the easements described in
Article 2.

1.41 “"Grantor® means the Owner burdened by any of the easements described in Article 2.

= .

1.42 “Hazarcous Materialg” shall include, without limitation, gasoline, diesel fuel, petroleum
preducts, polychlorinatea biphenyls, asbestos, urea formaldehyde, foam insulation, radon gas, or any
substance:

(a) The presence of which requires investigation, notification or remediation under
any Applicable Law; or

b) Which is or becomess defined as a “hazardous waste,” “hazardous substance,”
poilutant or contaminant under any Applicable Law, including, without limitation, the Comprehensive
Environmental Response, Compensation and Lixkility, Act (42 U.S.C. Sections 9601 et seq.) and/or the
Resource Conservation and Recovery Act (42 U.S.C< Sections 6901 et seq.); or

(c) Which is toxic, explosive, corrosive ilammable, infectious, radioactive,
carcinogenic, mutagenic, or otherwise hazardous and is or bezmes regulated by any Governmental
Authority; or

{d) The presence of which on the Combined Project causes or threatens to cause a
nuisance upon the Combined Project or to adjacent properties or poses or threatens to pose a hazard to
the health or safety of persons on or about the Combined Project, or any pcrtion thereof.

(e) Hazardous Materials shail not include products typically used at similar mixed-
use projects {e.g., cleaning products, office supplies) if the same exist merely in szl Amounts that do

not require remediation and do not pose a hazard to the health ar safety of persons on.or.dbout the
Combined Project.

1.43 ‘Improvements” means all improvements now or hereafter located within the Air Rights
Project and the Retail Project.

1.44 “Indemnified Claims” is defined in Section 2.14.

1.45 “Insurance Date" is defined in Sectien 8.2,

1.46 ‘Insurance Expenses"’ means the premiums for the Master Property Insurance required
to be maintained by Retail Owner pursuant to Article 8.

1.47 ‘“Insurance Schedule” means the schedule of insurance coverages and requirements
attached to this Declaration as Exhibit F.

5.
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1.48 ‘“Insurance Trustee” means a bank or trust company qualified under the laws of the State
of lllinois and reasonably approved by the Owners and all Mortgagees to take custody and handle
disposition of the insurance Proceeds pursuant to the terms of Section 8.4 and any separate agreement
between the Owners with respect to such Proceeds.

1.49 “Insurance Trust Threshold Amount” is defined in Section 8.4.1.

1.50 “Joint Use Equipment” means the equipment serving both the Retail Project and the Air
Rights Project as more specifically described on Exhibit D attached heresto.

1.1 “Liability Insurance” is defined in the Insurance Schedule.

1.82 ~“Loading Dock Expenses” means the expenses incurred in maintaining and operating
the loading dock !Scated in the Retail Project as shown on the Site Plan.

1.53 “Loss’eans all costs and expenses arising out of any and all ¢claims, demands, losses,
damages, liens, liabilities, ‘njuries, deaths, penalties, relocations or disruptions of use, fines, lawsuits or
other proceedings, judgments or awards rendered therein, including reasonable attorneys' fees and court
costs, and all other costs and expenses.

1.54  “Major Constructiin V/ork" shall mean any Construction Work that would (a) involve the
relocation or construction of any Projert Utility Facilities by an Owner that would affect the continuous use
of any Utility Facilities by another Owner or tliminish the capacity of such Utility Facility for use by another
Owner, (b) materially increase the load impeasd on the REA Common Facilities beyond that
contemplated by this Declaration and the existing-pians and specifications for the Combined Project, (c)
create new or additional Improvements (including interim or temporary improvements and construction of
the Air Rights Project, but excluding tenant improvements on the Retail Project) on any Component,
which would cost in excess of Five Hundred Thousand Dsilars ($500,000); (d) alter or demolish in any
material way any ingress or egress ways, to, from or through the Combined Project; or (f) alter any portion
of any REA Common Areas of the Combined Project.

1.55  “Master Property Insurance” is defined in Secticn 8.1;

1.56 "Mortgage” any mortgage, indenture of first mortgage, iirst deed of trust, whether fee or
leasehold, or Sale and Leaseback or other similar security interest, with respact'to the entire interest of an
Owner in and to any Component.

1.57 "Martgagee" refers to and shall include a mortgagee, trustee, benefiriaiy or other holder
under a Mortgage, and to the extent applicable, a fee owner, lessor or sublessor, as app'icable, of a

Component following a Sale and Leaseback, provided such Persons are not in possession of the
Component.

1.58 “Non-Contesting Owner” shall mean an Owner who does not participate in a Gontest
pursuant to Section 5.2.

1.59 "Non-Defaulting Qwner” is defined in Section 12.1.

1.60  “Qceupant” means any Person from time to time entitled to use or occupy all or a portion

of the Combined Project pursuant to a lease (including any sublease, license or other occupancy
agresment).

1.61  "Official Records” shall mean the Official Records of the County Recorder of the County
of Cook, llingis,

-B-
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1.62  “Owner” means each Person who owns fee simple title to a Component (specifically not
including owners of individual condominium units, if any, within the Combined Project), or their respective
successors in interest from time to time as hereinafter provided as shown by the Official Records as of the
date of the exercise of powers or rights or the performance of obligations created by this Declaration.

1.63 “Owner Assessment” is defined in Section 4.2.1.

1.64  "Owner Utility Facilities” means all of the Utility Facilities which are located solely within
a Component and/or the area of any exclusive easement granted to the Owner of such Component
pursuant to the terms of Article 2 hereof. As used in the preceding sentence, a Utility Fagility is not
located solely within a Component or exclusive easement area if it is an integral part of a system that is
also locate< . on ancther Component.

1.65 ~“Parking Expenses” means the expenses incurred in operating and maintaining the
Parking Struciwres

1.66 “Paiiorg Structure” means the 3-level parking structure located on the Retail Project.
1.67 "Permiiges’ m=aans, as to each Owner and its respective Occupants, the officers,

directors, employees, agents, paitions, contractors, customers, visitors, invitees, licensees, tenants,
subtenants and concessionaires of suzh Person.

1.68 ‘Podium” means the con rete slab to be constructed on the roof of the Retail Project by
Air Rights Owner that will be the foundatiin ‘orthe baiance of the Air Rights Project.

1.69 “Proceeds” means any proceed: of Property Insurance required to be carried under this
Declaration, condemnation awards, or damages 1eseverable from a third party which are received or

receivable by the Retail Owner with respect to the Masizr Property Insurance or by an Owner with respect
to other Property Insurance as a result of a Casualty or-ei.zccount of the damage, less costs of collection.

1.70 “Combined Project Account” is defined in Seciion 4.5.
1.71  “Property Insurance” is defined in the Insurance Schedule.

1.72 'Proportionate Share” means, with respect to the Expensa:-cet forth below, the
corresponding percentage of such Expenses to be paid by each Owner as set feith below:

{a) REA Common Facility Expenses:
Air Rights Project: 50%
Retail Project: 50%

(b) Insurance Expenses:

From recordation of this Agreement until the Completion of the Air
Rights Project:

Air Rights Project: 0%
Retail Project: 100%

From and after Completion of the Air Rights Project as described above:

7-
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Air Rights Project: The percentage equal to 100 times the fraction equal
to the gross square footage of area enclosed by structures in the Air
Rights Project divided by the gross square footage of area enctosed by
structures in both the Air Rights Project and the Retail Project.

Retail Project: 100% minus the percentage determined for the Air Rights
Project.

{c) Capital Reserves
Air Rights Project: 50%
Retail Project: 50%

{d) Parking Expenses
Air Rights Project: 25%
Retail Project: 75%

(e) Loadiiig Dock Expenses
AirBights Project: 256%
Retail Projest: 75%

1.73 “BREA Common Area” means th: enrances, exits, driveways, sidewalks, delivery

passages, landscaped areas, walkways, stairways, escilators and elevaters and associated lobbies
designated as “REA Common Area’ on the Site Plan.

1.74 “REA Common Area Rules” is defined in Saction 3.6.

1.75 “REA Common Facilities” means (a) the Joint Use Eguipment, (b} the REA Common
Area, (c) the GCommon Utility Facilities, including, without limitation, the Combined Project’s fire and life
safety systems, {e) the Combined Project structural elements, including-atctructural support elements
existing in, an, under and throughout the Combined Project, all separate orcammon footings, girders,
columns, braces, foundations, temporary and permanent tieback systems, comiaon party walls, load
bearing walls and other standard support elements, and (f} any and all other eguipmant or machinery
which benefits the Gombined Project.

1,76 “REA Common Facility Expenses” means the costs and expenses reasorably incurred
by or on behaif of Retail Owner in performing the services described in Section 3.1.1 or reaseizbly
incurred by or on behalf of the Retail Owner in performing the services described in Section 3.1.2.

1.77 “Residential Condominhium” means any residential unit within the Combined Project that
is legally transferable as a separate and discrete parcel of real estate.

1.78 “Retail Owner” means the owner of the Retail Project from time to time.
1.79 “Retaii Project” is defined in Recital A.

1.80 "Roof" means the roof of the Retail Project, including all structural components, the skin
and membranes.

B37 Air Rights REA (Execution)
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1.81 “Sale and Leaseback” means a transaction in which: (i) an Owner conveys the fee or a
leasehold estate in its Component and immediately thereafter that Person or an affiliated entity leases or
subleases the Component; or (ii) a Person, who holds a leasehold estate in its Component, assigns the
estate or subleases the Component and immediately thereafter that Person or an affiliated entity
subleases the Component.

1.82  "Site” means the Retail Project and the Air Rights Parcel.
1.83  “Gite Ptan” means the site plan for the Combined Project attached hereto as Exhibit D.
1.84 “Taxes” means real property taxes and general and special assessments.

1.863.. "Term” means the period that this Declaration is in effect, which period shall commence

as of the Efiesiive Date and shall continue in perpetuity unless terminated by mutual written agreement of
both Owners.

1.86 'Terimination Date" refers to the date on which this Declaration shall terminate, pursuant
to the terms and provisions of this Declaration.

1.87  "Utility Facility ¢ "Utility Facilities" means any utility or service line or system now
existing or hereafter located in the Cumbined Project, including, without limitation, sewers, gjector pumps,
water pipes and systems, intake and exnaust vents, ventilation shafts, gas pipes and systems, sprinkier
pipes and systems, drainage lines, pip2s.and systems, electrical power conduits, lines and wires, meters,
cable television lines, fiber optic cables, mic owave and other communications systems, telephone
conduits, lines and wires, security lines and-s'stems, any utilities required for teleconferencing facilities,
life safety systems, including, without limitation, sprinkler and water supply systems, flood alarm systems
and fire alarm systems, grease shafts, and other cenvice or utility lines necessary or convenient to operate
the Combined Project.

ARTICLE2. EASEMENTS AND PARKING RIGHTS

2.1 Grant of Easements for Ingress, Egress and Accass.

2.1.1  REA Common Area Easements. Fach Qwiei hzreby establishes and grants, for
the benefit of each Owner, for the use and benefit of each of them ana their respective Permitees,
irrevocable non-exclusive easements over the REA Common Area, for ingrass to and egress, for the
passage and accommodation of pedestrians, on such portions of the REA Comimion Area as are set
aside, maintained and authorized for such use pursuant to the terms of this Declaration, and, with
respect only to the Owners, for the doing of such other things as are authorized or requived to be done on
said REA Common Area pursuant to this Dectaration. Notwithstanding the foregoing; each Owner
reserves the right to close off the REA Common Area on the Owner's Component for suchi reasonable
period or periods of time as may be legally necessary to prevent the acquisition of prescriptiva rights by
any Person or the implied dedication of any portion of the REA Common Area to the public, provided no
such closure shall preclude reasonable access to and use of Improvements on the other Qwners’
Component or interfere with construction work undertaken by an Owner pursuant to the Agreement or the
maintenance obligation of the Owners or the Retait Owner. In addition, nothing in this Section shall be
deemed to limit Retail Owner's right to place carts, kiosks, signage and other similar items in the REA

Common Area on or adjacent to the Retail Project or to allow queuing or outdoor market and restaurant
seating.

2.1.2 Emergency Access. Each Owner hereby establishes and grants, for the benefit
of the Owner of each Component, a non-exclusive, perpetual and appurtenant easement in, over and
through the Combined Project, for pedestrian ingress, egress, access, passage and accommodation in,
on, around, over, under, through and between the same to the extent to which such easements may be
required to comply with any Applicable Law concerning ingress or egress in the event of fire or other
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emergency. Declarant specifically includes in such establishment a non-exclusive easement for
pedestrian access to and from the Air Rights Project for the benefit of the Occupants of the Air Rights
Project.

2.1.3  Access to Perform Declaration Duties. Each Owner hereby establishes and
grants, for the benefit of the Retail Owner and its respective employees, agents and contractors non-
exclusive and perpetual easements and rights upon, over, under and across the Combined Project, for
the purpose of permitting such party to discharge their respective obligations and to exercise their
respective dulies as described in this Declaration, including, without limitation, the operation, repair,
maintenance and replacement of the REA Common Facilities and the testing, replacement, repair,
removal and monitoring of the Combined Project Utility Facilities.

2.1.4 Pedestrian Access To and From Air Rights Parcel. Each Owner hereby
establishes 2nd grants, for the benefit of the Air Rights Owner and each Occupant of the Air Rights
Project, (i) amon-exclusive, perpetual and appurtenant easement for the use of Elevators No. 15 and 16
as designated n1 the Site Plan for pedestrian ingress and egress to and from the Air Rights Project, and
(i} & non-exclusive, cerpetual and appurtenant easement for pedestrian ingress and egress to and from
the Parking Structure:

2.2 Grant or Utility.and REA Common Facilities Easements.

2.2.1 Grant. EasirQwner hereby establishes and grants, for the use and benefit of
each Owner and its respective Peimitees, (a} non-exclusive easements in, to, over, under and across the
Combined Project Utility Facilities for'the. use, operation and enjoyment of the Combined Project Utility
Facilities, and (b} non-exclusive easements ir, to, over, under and across the Combined Project for the
installation, operation, flow, passage, use, (naintenance, repair, replacement, relocation, restoration and
removal, and for ingress and egress in connectizn terewith, of Owner Utility Facilities and REA
Common Facilities serving such Owner’s Companert and/or area of any easement granted to such
Owner (but excluding any such easement granted \n.2dof the Owners) pursuant to the terms of this
Article 2.

2.2.2 Location. The location of all Utility Fucilities shall be subject to the reasonable
written approval of the Owner of the Parcel on which such Utility Facilities are located.

223 Surwvival. Easements granted in this Section £ 2 shall survive the end of the
Term. Each Owner maintaining or repairing a Utility Facility shall comply witn the other provisions of this
Declaration.

2.2.4 Maintenance. Unless ctherwise provided in this Declaratizn or agreed otherwise
in writing by the Grantor and the Grantee, the Grantee of any of the utility easementsiefarred to in
Section 2.2.1 shall be responsible as between the Grantor and the Grantee thereof fci the installation,
maintenance and repair of all Utility Facilities installed pursuant to such grant, provided; nowever, that if
any such Utility Facility is located within a REA Common Facility, then the maintenance, repainand
restoration provisions of Section 3.12 hereof shall apply to the maintenance, repair and restoration
thereof. Any such maintenance and repair shall be performed only after two (2} weeks notice to the
Grantor of the Grantee's intention to do such work, except in the case of emergency, and otherwise in
accordance with the provisions of this Section 2.2.4.

2.2.5 Relocation. The Grantor of any of the utility easements granted pursuant to
Section 2.2.1 shall have the right at any time to relocate on the Component of the Grantor any such
Utility Facilities then located on the Component of the Grantor provided that such relocation shall be
performed only after thirty (30) days' notice of the Grantor's intention to so relocate shall have been
given to the Grantee, and such relocation: (i} shatl not unreasonably interfere with or diminish the
services provided by such Utility Facilities to the Grantee; (it} shall not reduce or unreasonably impair the
usefulness or function of such Utility Facilities; (iii) shall be performed without cost or expense to the
Grantee; and (iv) shall not be relocated other than underground or within a structure approved by the
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Grantor and Grantee(s). Notwithstanding such relocation, and unless otherwise provided in this
Declaration or agreed otherwise in writing by the Grantor and the Granteg, the maintenance of the
relocated Utility Facilities located on the Compenent of the Grantor shall remain the obligation of the
Grantee; provided that if there shall be any material increase in the cost of such maintenance by reason
of such relocation, the Grantor shall bear the cast of such material increase.

2.3 Encroachment Easements. Each Owner hereby establishes and grants, for the benefit
of the Owner of each Component, a perpetual, appurtenant and non-exclusive easement for (a) any
portion of any Improvement located on or in each Component which may encroach into or over the
Improvement of Component of the other Owners; provided that, unless resulting from any shifting,
settlement or other movement of any of the Improvements, (i) the applicable encroachment does not
exceed five (5) feet; (i) such encroachment is unintentional or is intentional but is reasonably required
for the ecnnaction of adjacent Components or Improvements to one another, and (iii) such encroachment
does not maierially impair the use of the Component of the Grantor, and (b) the maintenance, repair and
replacement/of any such encroachment.

2.4 Supnort Easements. Each Owner hereby establishes and grants, for the benefit of the
Owner of each Component, a perpetual, appurtenant and non-exclusive easement for lateral and
subjacent support and suanorting systems, and enclosure of adjacent or subjacent buildings, for all of the
Improvements located on such Owner's Component as of the Effective Date or as are approved pursuant
to the terms of this Agreementqircluding, without limitation, separate or common footings, girders,
columns, braces, foundations, temrarary and permanent tieback systems, REA Common party walls,
load bearing walls and other stanaard support elements for the purpose of supporting buildings and other
improvements then located on the Grant2e's Component and any replacement, substitution or
modification thereof).

2.5 Maintenance and Repair Easemenis and Grant of Easement for Temporary Construction
Activities.

2.5.1  Subject to the other provisions .« this Declaration (including without limitation
Section 3.1) and any other applicable agreement, each Owiw! hereby establishes and grants for the
benefit of each Owner an easement to come upon the REA Common Area of each Owner's Component
for the purpose of construction, maintenance, repair, replacement;iearrangement and remodeling of
improvements and of landscaping, pedestrian walkways and other Improvements within the REA
Common Area, all of which shall be consistent with the Site Plan. Al Ziuch work shall be conducted in
the most expeditious manner reasonably possible to minimize interferense with the REA Common Area
and any Occupants or Permitees of the Component on which such work is'13 o2 performed, and the work
shall be diligently prosecuted to completion. In connection with the work or corsiruction performed within
or to the Improvements on the Site, incidental encroachment upon the REA Commuri Area may occur as
a result of the use of ladders, scaffolding, store-front barricades and similar fagilitias rzsulting in
temporary obstruction of portions of the REA Common Area, all of which are permitted Fereunder so
long as their use is kept within reasonable requirements of construction work expeditiousn pursued.
REA Common Area may be utilized for ingress and egress of vehicles transporting construction material
and equipment and persons employed in connection with any work provided for herein and temporary
storage of materials being utilized in connection with such construction, subject to the other terms and
provisions hereof. Nothing contained in this Section 2.5 shall limit any requirement to obtain proper
building and other permits from the City contained in Gity codes and ordinances.

2.5.2 Each Owner reserves for itself and establishes and grants to the Retail Qwner
and the Air Rights Owner an easement to enter upon each other Owners’ Parcel for the purpose of
performing the duties described in Article 3 or 9 on reasonable prior written notice {except in case of
emergency, when only such prior notice as is practicable shall be required), provided all such work shall
be conducted in the most expeditious manner reasonably possible to minimize interference with the
servient tenement and the work shall be diligenily prosecuted to completion,

2.6 Drainage. Each Owner hereby establishes and grants, for the benefit of each Owner, a

11-
B37 Air Rights REA (Execution)




1502945047 Page: 12 of 131

UNOFFICIAL COPY

non-exclusive easement to come upon the REA Common Area of the other Owner's Component for the
purpose of the installation, maintenance and operation of surface and underground drainage facilities for
storm and runcff water and for the flow of water across the exterior surfaces of the Grantor's Component,
which shall survive the end of the Term and continue until the Improvements benefited thereby are torn
down; provided, however, that no such drainage facilities shall interfere with, restrict or impede other
uses of the REA Commaon Area as provided for herein nor shall it create an unreasonable burden on the
REA Comman Area or other Owner's Component. ’

2.7 Grant of Easements For Loading Dack, Trash Room and Emergency Generator. Each
Owner hereby establishes and grants, for the benefit of the Air Rights Owner and subject to reasonable
rules and regulations as may be adopted from time to time by the Retail Owner with respect to such use
to the extent permitted by law, (i) a non-exclusive easement for the use of the leading dock as shown on
the Site Tlan, and vehicutar access thereto from Dearborn Street, subject to prior arrangement for
appropriate times with the Retail Owner, and pedestrian access during such pre-arranged times from
such loadingdozk to the elevaters for the Air Rights Project adjacent to as shown on the Site Plan, (i)
an exclusive eazement for the use of the trash room on level B-1 of the Retail Project where shown on
the Site Plan, ana < ron-exclusive easement for pedestrian access thereto, and (i) an exclusive
easement for the use 0T *he emergency generator on level B-1of the Retail Project where shown on the
Site Plan, and a non-eiclusive easement for pedestrian access thereto.

2.8 Street Leve: Trarsportation Easements. Each Owner hereby establishes and grants for
the benefit of the Air Rights Oviner.zind Air Rights Project Occupants and their respective Permitees an
exclusive easement for any stairways and/or elevators (and associated lobby or lobbies) that exclusively
service the Air Rights Project as may ex'st from time to time.

2.9 Intentionally deleted.

2.10  Intentionally deleted.

211 Podium and Air Rights Construction E2gement. Retail Owner establishes and grants to
the Air Rights Owner (i) an exclusive easement to construri, maintain, repair and replace the Podium
located on the roof of the Retail Project as shown on the Siie 2lan for the construction, maintenance and
replacement of the Air Rights Project on the roof level of the Reteii Froject and (il) a non-exclusive
easement over the Retail Project for the purpose of construction, mairianance, repair, replacement,
rearrangement and remodeling of the Podium and the balance of the % Rights Project. In connection
with the work or construction performed within or to the Improvements-or/iny Site, incidental
encroachment upon the Retail Project may occur as a result of the use of 1ot {op cranes, ladders,
scaffolding, store-front barricades and similar facilities resulting in temporary ooctruction of portions of
the Retail Project, all of which are permitted hereunder so long as their use is kept within reasonable
requirements of construction work expeditiously pursued. In additian, subject to pror ranrsultation with
the Retail Owner, Air Rights Owner shall have the right to close off certain areas of the Fiatail Project as
shown on Exhibit G during the construction of the Air Rights Project for up to three years. Al such work
described in this Section 2.11 shall be conducted in the most expeditious manner reasonail ‘oassible to
minimize interference with any Occupants or Permitees of the Retail Project, and the work siiall be
diligently prosecuted to completion.

2.12  Recordation of Easements. Although the easements granted by this Article 2 are self-
operating, all Owners hereby agree to execute additional documents in recordable form that are
reasonably necessary 10 effectuate the provisions of this Article 2, including, but not by way of limitation,
grants of easements, licenses, and similar rights to utility companies and governmental bodies or
agencies to facilitate the operation of the Combined Project and instruments that establish the legal
descripticn of any of such easements.

213 Dominant and Servient Estates. Each easement granted pursuant to the provisions
hereof is expressly and solely for the benefit of the Component, as applicable, of the Grantee; the
Component so benefited shall be the dominant estate and the Component upon which such easement is
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located shall be the servient estate. All easements created by or pursuant to this Article 2 shall be
appurtenant easements and not easements in gross. Any easement granted pursuant to the provisions of
this Article 2, may be abandoned or terminated by execution of an agreement so abandoning or
terminating the same, by the Owners of the dominant and servient estates and consented to by the
Mortgagee, if any, of the dominant estate. Any relocation of any easement shall be made at the expense
of the Person requesting such relocation.

2.14  Exercise of All Easements. Each Grantee, in performing any work pursuant to any of the
easements granted under Article 2 hereof {including any construction, reconstruction, aiterations,
modifications, relocation, restoration or repair of Improvements, related utilities or Compenents) shall do
so in the manner provided in this Section 2.14.

2.14.1 Interference During Construction. The Grantee shall: (i} avoid causing any
increase in iz cost of constructing, reconstructing or restoring the Grantor's Component or any part
thereof or Imprcvements thereon; (i) avoid interfering unreasonably with any construction work being
performed on the Grantor's Component or any part thereof or Improvements thereon; or {iii) cause as
little interference 25 rizasonably practicable with the use, occupancy or enjoyment of the Grantar's
Component or any pait rereof or Improvements thereon (including the REA Common Area thereon) by
such Grantor or its Peimiiess.

2.14.2 Woknmizaship. Each Grantee agrees that all construction, reconstruction,
alterations, modifications, restoratinivor relocation of its Improvements or uiilities on the Grantor's
Component performed by such Grantee shall be done in a good and workmanlike manner, with first-class
materials and in strict compliance witli a1 Applicable Laws. Except as otherwise expressly provided
herein, each Grantee shall pay all costs, expenses, liabilities and liens arising out of or in any way
connected therewith, including, without limi{ciion, all costs to repair any Improvements or REA Common
Area on the Grantor's Component damaged as 4 result of such activity. Upon completion of any such
work, the Grantee for whom such work is being done.shall promptly restore the portions of the
Improvements or REA Common Area so used to the cendition in which the same were in prior to the
commencement of such work, including the clearing ¢f sush area of all loose dirt, debris, equipment and
construction materials. Such Grantee shall, at Grantor's elzction, also restore any portions of the
Grantor's Component and Improvements thereon which mey 'ave been damaged by such work promptly
upon the occurrence of such damage, and shall at all times during-t=e peried of such work keep all
portions of the Grantor's Component and improvements thereon ‘exceut the portions of the REA
Common Area identified as storage and storing areas in the approved materials submitted pursuant to
Section 2.14.3) free from and unobstructed by any loose dirt, debris, eguipimant or construction
materials.

2.14.3 Submission of Work Plans and Schedule. Except in the case.of an emergency,
prior to the commencement of any construction, reconstruction, alterations, modif.catisns, restoration or
relocation by the Grantee on the Grantor's Parcel, such Grantee shall cause its architact or-other
appropriate engineer or consultant to submit to the Grantor for approval, which approval‘shell not be
unreasonably withheld or delayed, the following: (i) a plot plan of the Combined Project stiawing (a) the
building(s) and structure(s) of the Combined Project, (b) the REA Common Area, (¢) utility cennections,
{d} proposed contractors' staging areas (which shall be in the Grantee's Component or outside of the
Combined Project), (e) proposed material and equipment storage areas (which shall be in the Grantee's
Component or outside of the Combined Project), (f) proposed location of construction trailers, temporary
offices or storage enclosures and other temporary Improvements (which shall be in the Grantee's
Component or outside of the Combined Project), (g) proposed access routes which the Grantee agrees
to require its construction personnel to use during the course of such construction or reconstruction and
(h) workers' parking area {which shall be in the Grantee’s Component or cutside of the Combined
Project); and (i) a time schedule indicating the approximate date or dates upon which the Grantee shall
cease using each portion of the Grantor's Component for the specific purpose described in this Article 2
above. Within fifteen (15) days after the submission of such plot plan and time schedule, the Grantor
shall notify the Grantee whether the same are approved or disapproved, specifying the reason therefor if
disapproved (and approval not to be unreasonably withheld). If a Grantor shall disapprove the plot plan
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and/or the time schedule, Grantee shall promptly revise the same in order to prevent conflicts in
construction and otherwise 1o resolve the itern disapproved by the Grantor. Grantor's response to any
submittal shall be given in writing within fifteen {15} days after the submission. The foregoing approvals
are in addition to any City approvals required under City codes and ordinances.

2.15  Indemnification. To the extent permitied by law, each Owner shall protect, defend,
indemnify and hold harmless the other Owners, and its officers, elected or appointed officials,
employees, agents and volunteers from and against any and all claims, damages, losses, expenses,
judgments, demands and defense costs {including, without limitation, costs and fees of litigation of every
nature or liability of any kind or nature) (“Indemnified Claims”) caused by the indemnifying Owner’s
exercise of its rights under the grant of any easements and/or such Owner’s or such Owner’s contractors,
subcontrartors, employees, agents or officers (if any), to the extent arising from the willful misconduct or
grossly moal gent performance or its failure to comply with any of its obligations contained in this
Declaration-uy such Owner, its officers, agents or employees, provided that no Owner shall be required
to indemnify @ny narty for any Indemnified Claims to the extent caused by the negligence or willful
misconduct of such party or the other Owners. Indemnification by an Owner will include the indemnifying
Owner's conduct ¢i @l defenses at its sole cost and expense subject to each affected Owner's approval
of selection of counsz, rot to be unreasonably withheld. This indemnity shall apply to all claims and
liability regardless of wne(bzr any insurance policies are applicable. The policy limits do not act as
limitation upon the amount of indemnification to be provided pursuant to this paragraph. Nothing
contained herein shall limit tne‘efiect of any waiver of rights of subrogation provided for elsewhere in this
Declaration.

2.16  Air Rights Owner's Righis.to Use Parking Structure. From and after the Completion of
the Air Rights Project improvements, Air Righis Owner shall have the right to license and use 150
parking spaces (the “AR Spaces") within the Parking Structure, including without limitation the right to
sublicense the right to use any or all of such AR Speces, in its sole discretion, provided any user
{(“User™) of such Parking Structure shall be obligatarta comply with any and all reasonable and non-
discriminatory rules and regulations imposed on the-usz of such Parking Structure by Retail Owner from
time to fime on reasonably prior written notice. The Ar2.Graces shall be available to Users at all times,
subject only to temporary closures for required maintenanse and repair, any such closures 1o be as
limited in time as reasonably possible and not applied in a discriminatory manner against Users as
opposed to other parties using the Parking Structure. In considerzuiun of such license, Air Rights Owner
shall pay its Proportionate Share of Parking Expenses. Air Rights Ownrar or the applicable User shall be
obligated to pay for any access cards or devices at the cost of such carai or devices, together with an
overhead charge no higher than 25% of the out-of-pocket cost of such czias or devices. Retail Owner
shall maintain and operate the Parking Structure in a good, safe and cleai sordition, and shall make all
necessary repairs. To the extent capital repairs are required that are not part o Parking Expenses in
accordance with generally accepted accounting principles, Air Rights Owner shall way the same
Proportionate Share of such capital costs as it pays for Parking Expenses, payment tz bo made within
thirty (30) days after receipt of a reasonably-detailed invoice from Retail Owner.

ARTICLE 3. MAINTENANCE, REPAIR AND ALTERATION
3.1 REA Common Facilities.

3.1.1 By Retail Qwner. From and after Completion of the Air Rights Project ("Project
Completion”}, the Retail Owner shall be responsible for the operation, maintenance, testing, repair and
replacement of the REA Common Facilities and certain specified services benefiting the Combined
Project as a whale. Without limiting the generality of the foregoing, the Retail Cwner shall perform the
following (but only with respect to the REA Common Facilities that are not Basement Rooms;, all
consistent with the operation of the REA Common Facilities in Comparable Projects and in accordance
with all Applicable Laws:

(a) install, reconstruct, repair, maintain, replace or refinish the REA Common
Facilities;
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(b) Place and maintain upon the REA Common Facilities such signs as the Retail
Owner may deem appropriate for the proper identification, use and regulation thereof, in
accordance with and subject to Applicable Laws.

(c) Install, maintain and clean lighting fixtures in the REA Common Facilities relamp
and reballast them as needed; and

{0 Reconstruct, repair, maintain, replace or refinish the exterior landscaping,
including any trees focated around the exterior of the Combined Project, and any landscaping
located within the REA Common Areas, if any.

3.2 Intentionally deleted.

3.5 Air Rights Project. Except for REA Common Facilities (which include the Combined
Project structure! elements), the Air Rights Owner shall, at all times during the Term after Completion of
the Air Rights Froject, keep, maintain and repair all Improvements and Utility Facilities on the Air Rights
Project, and ail ligniiny, signage, landscaping, irrigation and architectural elements comprising such
Improvements, or cavse =l portions of the same to be kept, maintained and repaired, in good order,
condition and repair and it 2 manner consistent with comparable first-class, mixed-use projects located
in the downtown Chicagu area.

3.4 Retai! Project. ‘The-Ratail Owner shall, at all times during the Term, keep, maintain and
repair all Improvements and Utility Facilities on the Retail Project and the REA Common Facilities (which
Include the Combined Project structural elements), including, but not limited to, all structures, lighting,
signage, landscaping, irrigation and archilec.ural elements comprising such Impravements, or cause all
portions of the same to be kept, maintained arid repaired, in good order, condition and repair and in a
manner consistent with comparable first-class, mixed-use projects located in the downtown Chicago
area.

3.5 Configuration of REA Common Area. Except as provided herein, no Owner shall make
or permit any change in the use of, or change to, the contigaragon of the REA Common Area without the
prior written approval of the other Owners, except for minor charges that do not affect the use or utility of
the other Owners and/or its Permitees.

3.6 REA Common Area Rules. Subject to the prior reasorah'e approval of the Air Rights
Owner, which will not be unreasonably withheld, Retail Owner shall have *ie "ght to formulate, distribute
and enforce reasonable rules and regulations (‘REA Common Area Rules '} governing public use of and
security for the REA Common Area, provided that such rules and regulations are of a type permitted to
be applied to the REA Common Area (or portion thereof, as applicable) pursuant to Applicable Laws;
provided, however, that in the event of a conflict between the REA Common Area Rulgsand the
provisions of this Declaration, this Declaration shall pravail.

3.7 Alterations to Improvements. Except for Major Construction Work, each Owrier may
make repairs, alterations, improvements or additions to the Improvements on its Component without the
consent or approval under this Declaration of the other Owners, so long as such Owner complies with
Section 3.8, the provisions contained in this Declaration reating to the easements granted herein and
any other agreements to which such Owner is a party or is obligated to comply with.

3.8 Construction Activities.

3.8.1  Subject to any express provisions set forth elsewhere in this Agreement, all
Construction Work undertaken by an Owner (including any Occupant or Permittee of an Owner} upon
any part of the Combined Project shall be performed: (a) at the sole expense of the Owner causing such
Construction Work, except as otherwise provided in this Declaration; (b) subject to any express time
period provided in this Agreement, in as short a time as reasonably practicable, at a time and in a
manner that does not unreasonably impair or unreasonably interfere with the use, operation, occupancy
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or enjoyment or ingress to and egress from any portion of the Combined Project or any Improvements
located thereon by the other Owners or their Occupants or Permitees; (¢} in a good and workmanlike
manner using new materiats; (d) in conformity with this Declaration and all Applicable Laws; (e} in a
manner so that all safety measures reasonably required to protect the Owners and their respective
Occupants and Permitees from injury or damage that may be caused by or result from such construction
are taken; (f} so as not to cause any material increase in the cost of any subsequent construction by the
other Owners, impose any material additional obligations upon the other Owners, or unreasonably
interfere with any construction performed by the other Owners or their Occupants or Permitees; (g) in
such manner so as not 1o unreasonably impair or unreasonably interfere with the development,
construction, use, occupancy, operation of, or ingress to and egress from, the other Owners’ Component
or any Improvements located thereon; and (h} so as 1o preserve access, ingress and egress o and from
the Combined Project and so as not to cause any unreasonable obstruction on any portion of the
Combined Froject through the placement or operation of any equipment, construction materials, debris
or loose dirt+clated to such Construction Work, provided that scaffolding to facilitate early phase
construction shell not be considered an unreasonable obstruction.

3.0.2) Any Owner performing the Construction Work (or on whose behalf such
Construction Work 1s.periormed) shall provide and keep in force commercial general liability insurance
with respect to such werk, naming the other Owners upon whose Gomponent such Construction Work is
being performed as additional-insureds, with limits of liability not less than those limits otherwise required
to be maintained by such Persznidnder this Declaration, together with such additional types of insurance
as are available at commercialiy rezsanable rates and as a prudent business person would maintain
under like circumstances exercisind reasonable business judgment.

3.8.3  No Owner shall per'nit any mechanics’ liens or materialmen’s liens, stop notices
or other liens to stand against any portion ¢ 'iie Combined Project for labor, material or services
furnished te or on behalf of such Owner; provided, iiowever, that each Owner shall have the right to
contest the validity or amount of any such lien or.aton notice, provided that such contest is made
diligently and in good faith, and, with respect to lier.s.iha contesting Owner either furnishes security
reasonably acceptable to the Owner against whose Companent any such lien has been recorded, to
ensure that the lien, pius applicable costs and charges, will bs paid if the contest is unsuccessful, or
secures a bond sufficient to release such lien.

3.8.4 Any Person undertaking any Construction. Work shall secure and keep in force,
at its sole cost and expense, all licenses and permits necessary for suzawork and shall complete all
Construction Work in accordance with all Applicable Laws and all requivesiterits of any necessary
permits, including, without limitation, requisite construction permits, temperary and permanent
certificates of occupancy and board of fire underwriter certificates.

3.8.5 As to Construction Work or materials ordered or contracted fo. by or on behalf of
an Owner or an Occupant, or their respective Permitees, such Owner shall indemnify<nz other Owners
from (a) claims of lien of laborers, materialmen and others arising from such Constructici Wwark
performed or supplies furnished pursuant to such order or contract, and (b) all Losses arisiig<rom or as
a result of the death of, or any accident, bodily injury, loss or damage whatsoever caused to any natural
Person, or to the property of any Person, as shal! occur by reason of the performance of any
Construction Work to be constructed or caused to be constructed by such Owner or its Occupants.

3.9 Intentionally deleted.

310 Utility Facitities. All Utility Facilities erected or placed anywhere in or upon the
Combined Project following the Effective Date shall be installed and maintained concealed or contained
within conduit in, under or on the Combined Project unless an alternative location for such Utility
Facilities shall have been reasonably approved by the Owner whose Component is affected by such
Utility Facility. No Person shall interrupt, or cause any interruption of, any utilities if such interruption
would interfere with the orderly operation of the business conducted by any other Owners or their
Occupants or Permitees on the Combined Project.
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3.11  Approval of Major Construction Work. Prior to the commencement of any Major
Construction Work, the Person commencing such work shall obtain the approval of both Owners of such
Major Construction Work, including reasonably-detailed plans showing the effect of such Major
Construction Work on the Combined Project. Following the granting of the approval of both Owners,
such Major Gonstruction Work shall be completed in strict accordance with the plans and specifications
approved by the Owners. Retail Owner hereby approves the construction of the improvements on the
Air Rights Parcel as described on Exhikit H, but the Air Rights Owner shall submit reasonably-detailed
plans showing the effect of such Major Construction Work on the Combined Project.

3.12  Repair, Maintenance and Replacement of REA Common Facilities. Except as may be
otherwise expressly provided in this Declaration, the following provisions shall apply to the repair,
alteration or replacement of REA Common Facilities:

3.12.1 Retail Owner shall maintain, repair and replace each REA Common Facility
located withiti the Combined Project, provided any activities shall be conducted in such a manner as to
reasonably mininiie the effect of such activity on the other Owners and their respective Components.
Except as otherwise.2greed in writing by the Owners, the cost of such maintenance and repair shall be
REA Common by the/Jv:ers in proportion to the benefit derived from the existence of such REA
Commaon Facility.

3.12.2 EacnfZwvier shail not place, or allow any Occupant or Permittee to place, upon a
REA Common Facility any burtien wiiich is in excess of the design capacity of the subject REA Common
Facility or which will prevent the uce of the Improvement containing the subject REA Common Facility
for its intended purposes.

3.12.3 No Owner whose Ccmponent contains Improvements (i) located directly above
or below Improvements located on the other Owiiers” Components or (i) which otherwise provide support
for improvements located on the other Owners’ Components shall, or allow any Occupant ar Permittee
to, without the consent of each such other Owners, cu. ot core the slab which constitutes the roof of the
underlying Improvements or the floor or support of the everlying Improvements, nor cause any increase
in the design load, including standard acceptable margins 51 safety, imposed upon such slab, or upon the
columns or foundations supporting same.

3.12.4 An Owner may do Construction Work, notwithsianding that during the course of
performing such Construction Work a condition otherwise prohibited‘cy the provisions of this Section
3.12 may result, if:

(@ During the course of performance of such Conatruction Work the Owner
by whom or on whose behalf such Construction Work is being done shall, at its owri cost and expense,
provide such temporary facilities as may be necessary and applicable: (i} to perform e dunction
performed by the REA Commaon Facility, if such Construction Work is performed with/respact to the
Improvement containing the same; or (i) to increase the capacity of, or supplement, the'?z£ Common
Facility to the extent necessary so that the benefited Improvement shall not, during the pericimance of
such Construction Work, either place on such REA Common Facility a burden in excess of its capacity or
otherwise prevent the use of the Improvement containing the REA Common Facility for its intended
purposes, if such Construction Work is performed with respect to the benefited Improvement in question;

(b} At the conclusion of such Construction Work there is compliance with
the provisions of this Section 3.12; and

(c) The Owner performing such Construction Work shall comply with
Section 3.8.

3.12.5 Inthe event of damage or destruction to a REA Common Facility, Article 9 shall
govern the obligations with respect to restoration, repair or rebuilding the same, provided, however, that
any uninsured portion of the costs of such restoration (including amounts applied to the deductible under
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the applicable property insurance) shall be allocated among the Owners as provided in Section 3.12.1
above, provided that the Owner on whose Gomponent such REA Common Facility is located has
satisfied its insurance obligations under this Declaration.

3.13  Failure to Maintain. If the Retail Owner shall fail to maintain the REA Common Facilities
fn accordance with the terms of this Declaration, and Air Rights Owner reasonably believes such failure
will imminently and materially affect the use of the Air Rights Project by Air Rights Owner or any tenant
or Occupant of the Air Rights Project, Air Rights Owner, may, at its option, perform repairs or
maintenance on the REA Common Facilities that would otherwise be the obligation of the Retail Qwner,
if reasonably necessary and advisable under the circumstances. Air Rights Owner may take such action
with only such notice (if any) to the Retail Owner as is reasonably practical under the circumstances, but
no less than twenty (20) business days except in case of emergencies. The reasonable expenses in
respect of any such repair or maintenance, with interest thereon, shall be reimbursed by the Retail
Owner ana shall be treated as REA Common Facility Expenses pursuant to the terms of this Declaration.
If the Retaii Quwier fails to reimburse Air Rights Owner for expenses incurred by Air Rights Owner
pursuant to this Seetion 3.13 within thirty (30) days after demand, Air Rights Qwner shall have the right
{as a non-exclusive <emedy) to offset the amount of such expenses against future Owner Assessments
to be paid by Air Rights Cuwner. The rights set forth in this Section are in addition to, and not in lieu of,

the Air Rights Owner's rights at law and in equity and as set forth elsewhere in this Declaration (including
without limitation those wignts set forth in Article 12).

ARTICLE 4. ASSESSMENTS

4.1 Annual Budget. Not Izier than November 15th of each calendar year, the Retail Owner
shall deliver a proposed operations plan end'ar annual budget for Expenses for the following calendar
year 1o the other Owners for review. The app uved operations plan and annual budget for Expenses is
referred to as the “Annual Plan/Budget’. Air Rignts Owner shall have thirty (30) days to approve or
reject the proposed Annual Plan/Budget, which apnro:al shall not be unreasonably withheld, conditioned
or delayed. if Air Rights Owner disapprove(s) the pronused Annual Plan/Budget, which disapproval shall
specify the respects in which it is unacceptable, Retail Ovinar shall resubmit a revised proposed Annual
Plan/Budget to Air Rights Owner for review until such time =5 ie proposed Annual Plan/Budget receives
the approval of Air Rights Owner, If there is no approval of the praposed Annual Plan/Budget within sixty
{60} days after the initial submittal, any Owner can submit the dispyiie for resalution pursuant to Section
15.25. During the period of time from Air Rights Owner's disapproval ofany proposed Annual
Plan/Budget until such time as the Annual Plan/Budget is approved by AirRights Qwner, the
immediately preceding Annual Plan/Budget that received Air Rights Owrie:'s approval shall remain in
effect, except that line items from such prior Annual Plan/Budget for recurring (but not non-recurring)
expenses and charges, may be increased by up to five percent (5%). The part'es recognize that the
Annual Plan/Budget is not a guaranteed cap, provided that Retail Owner shall use its ccmmercially
reasonable efforts not to exceed the approved Annual Plan/Budget or revised Annual Piz+/Budget
without obtaining the approval of the other Qwners, which shall not be unreasonably wiinksid; provided,
however, that an Owner may exceed the Annual Plan/Budget in the event of an emergency to'the extent
necessary to prevent further harm, injury or damage to persons and/or property. Notwithstancing the
foregoing, until the commencement of construction of the Air Rights Project, the Air Rights Owner shall
have no right to disapprove the Annual Plan/Budget.

42 Payment of Expenses. The Retail Owner shall pay or cause to be paid all REA Common
Facility Expenses, Insurance Expenses, Parking Expenses, Loading Dock Expenses and amounts to be
paid into Capital Reserves from Owner Assessments as set forth below.

4.2.1  During the Term, commencing on the commencement of construction of the Air
Rights Project, each Owner shall pay or cause to be paid to the Retail Owner's Proportionate Share of alf
Expenses ("Owner Assessment”), provided that (i) Air Rights Owner shall not commence paying any
amounts for Parking Expenses until the earlier to occur of the use of the Parking Facility by Air Right's
Owner and the Completion of the Air Rights Project, (i} Air Rights Owner shall not commence paying
any amounts for Loading Dock Expenses until the earlier to cccur of the use of the Loading Dock by Air
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Right's Owner and the Completion of the Air Rights Project, and (iii) Air Rights Owner shall not
commence paying any amounts for REA Common Facility Expenses or Insurance Expenses until the
Completion of the Air Rights Project.

42.2  Retail Owner shall bill each Gwner monthly in advance and each Owner shall
make said payments in an amount equal to such Owner’s Proportionate Share of the monthly Expenses,
based upon the Expenses reflected in the Annual Plan/Budget as reasonably estimated by the Retall
Owner based on then current information and projections. No later than March 1 of each Expense Year,
Retail Owner shall send to each Owner a written statement itemizing in detail the actua! Expenses for the
previous Expense Year. In the event that an Owner's Proportionate Share of the actual Expenses is less
than the aggregate amount of the payments theretofore made by such Owner for such Expense Year,
the Retail Owner shall refund to such Owner, the amount or apply such amount to the payments due to
for the fol'owing Expense Year, the amount paid in excess by such Owner. Should an Owner have paid
less than its Proportionate Share during said period, such Owner shall promptly pay to the Retail Owner
the amount of 'such deficiency. Any uncontested amounts duly owing hereunder not paid within thirty
(30) days after tre Retail Owner delivers such statement shall be paid with interest at the Default Rate.

4.2.5.7 iihere are Owner Assessments that have not been received within ninety (90)
days of the date due, than the Retail Owner may offset any such delinquent Owner Assessments against
amounts due to the delinguent. Owner. Retail Owner shall give the delinquent Owner written notice of any
such offset. If Retail Owner is feiiiiquent in payments owed to another Owner, then the Owner owed
such payments may offset agaiiist amounts it owes for Owner Assessments any amount it is owed by the
delinquent party, provided it shall gve the delinquent party as applicable written notice of such offset. No
such offset or failure to exercise such offsat shall limit the right to pursue payment of detinguent amounts
through litigation and/or arbitration (to the exient such arbitration is expressly authorized elsewhere in
this Agreement) for any remaining delinquency.

4.3 Audit Rights. Retail Owner shail keen true and accurate books and records covering all
REA Common Facility Expenses, Insurance Expenses; and Capital Reserves, in accordance with
generally accepted accounting principles, consistently apgiiad.  Such books and records shall be kept at
the Combined Project for at least three (3) years after the end.f the year to which they apply. Each
Owner may upon written notice given at least three (3) busiriess days prior to the inspection, up to two (2)
years after receiving any such statement, inspect or audit such bocks-and records to verify the propriety
of any Common Facility, Insurance Expense, or Capital Reserve. 'Eacn-Owner shall make all necessary
arrangements with all other contractors whose charges are included ir Txpenses so that Owners may
also, if any Owner so desires, inspect or audit their charges. If such an‘insgestion or audit shows that an
Owner or the Retail Owner has incorrectly collected Owner Assessments froim Gwners in an amount in
excess of three percent (3%) of the correct amount, then the collecting party shali pay the reasonable
expenses incurred in such inspection or audit. If such inspection or audit determines that an Owner is
either due a refund or owes an additional amount, that amount shall be promptly peid with.interest by the
party owing the amount.

4.4 Late Charges and Interest. If any Owner Assessment or other payment owsd 9y an
Owner is not received by the party entitled to receive the Owner Assessment or other paymeni within
twenty (20} days after notice of delinquency (the expiration of such time period herein called the
"Delinguency Date"), then the delinquent Owner shall pay a late charge of 5% of the amount of such
delinquent amount. Any Owner Assessment or other delinquent amount not paid prior to its Delinquency
Date shall bear interest from the Delinquency Date at the Default Rate. Each Owner agrees to the
enforcement of payment of all Owner Assessments or other fees or amounts provided for in this
Declaration in the manner herein specified.

45 Combined Project Account,  Commencing when the Air Rights Owner commences
making payments of Owner Assessments, all amounts collected by the Retail Owner from Owner
Assessments or otherwise for use to pay Expenses shall be kept in a separate bank account (the

“Combined Project Account’} in a bank having offices in Cook County, and the party maintaining such
account shall inform the other Owners of the bank name, bank location and account number of such
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account. Air Rights Owner shall have a security interest in such account, and Retail Owner shall take all
actions reasonably requested by Air Rights Owner to cause the perfection and continuation of such
security interest. Air Rights Owner shall each have the right to assign its security interest in such
Combined Project Account to any Mortgagee holding a Mortgage in the Owner's Component, and Retail
Owner shall have the right to grant a security interest in such Combined Froject Account to any
Mortgagee holding a Mortgage in the Retail Project (but not any mortgagee holding an mortgage in an
individual Residential Condominium), provided any such security interest granted by Retail Owner shall
be of equal priority with the security interest held by Retail Owner and/or its Mortgagee(s).
Notwithstanding the granting and perfection of any such security interest, the holder of any such security
interest shall not be entitled to use any amounts in such Combined Project Account for any purpose other
than the payment of Expenses.

ARTICLKE 5., TAXES AND ASSESSMENTS

5.1 Payment of Taxes and Assessments. Each Owner shall pay or cause to be paid, prior to
delinquency, ail1a<es levied or assessed upon or against the land and Improvements within such
Owner's Componerivith respect to the Term after the Effective Date.

5.2 Contests” Any Owner (“Contesting Owner”) may contest, object to or eppose (herein
‘Contest”) any tax, assessment, imposition or charge of which such Owner is required by this
Declaration to pay all or a postior, provided that prompt notice of such Contest shall be given to the
Property Manager, and such Contesiing Owner may pay under protest any tax, assessment, imposition
or charge which is the subject of a Coniest. The non-Contesting Owner agrees to cooperate with the
Contesting Owner at no out-of-pocket exnense to the Non-Contesting Owner in any such Contest. The
expense of the Contest, shall as far as poss.b'e, be paid from any benefits, if any, received therefrom,
and thereafter, by the Contesting Owner. T2 Contesting Cwner shall not subject a Non-Contesting
Owner to any penalty, fine, criminal proceeding ur insrease in Taxes, or to imminent danger of final sale
or seizure of an Owner's interest in the Combined.Praiect, as a result of any such Contest.

53 Owner's Failure to Pay Taxes. If an Cwierfails to pay any Taxes imposed upon its
Component prior to the delinquency thereof, then the other-Oviners may (but shall not be obligated to)
pay such Taxes. if an Owner pays any such Taxes imposeu vpen the other Owners” Component as
provided in this Section 5.3, then the delinquent Owner shalt pay tie'amount paid by the other Owners
within ten (10} days after written demand, and if such amount is nat timely paid, the paying Owner shall
be entitled to a late charge and interest as described in Section 4.4 gocve,

ARTICLE6. USE CONTROLS AND RESTRICTIONS

6.1 Project Use and Operation Restrictions. tn order to provide for the officicnt operation of
the Combined Project, but subject to Section 6.11 below:

{a) Each Owner agrees that everything done or installed or constructed (0y.it or with
its permission or consent to or on the Combined Project shall conform to, and each Owner shall use
commercially reasonable efforts to cause every Occupant of its Component to conform to, every
requirement of Applicable Law and Governmental Authority, including, but not limited to, requirements
pertaining to health, welfare or safety of employees or the public.

(b) No Owner shall have or permit any merchandise or substance in or about the
Combined Project or any act in or about the Combined Project which will (a) cause or threaten the
cancellation of any insurance covering any other Qwners’ Improvements or the REA Common Area, or
(b} increase the insurance rates applicable to any other Owners' Improvements or the REA Common

Area over the rates which would otherwise apply, unless the Owner causing the increased cost agrees to
pay the increased cost.

6.2 Permitted Uses.
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6.21 General. Subject to this Declaration, each portion of the Combined Project shall
be occupied, used and/or leased only for uses as are commonly found in Comparable Projects and in
accordance with all Applicable Laws.

6.2.2 Retail Project. The Retail Project shall be used solely for retail, office and/or
educational purposes. The Retail Project shall be used for no other purpose without the approval of the
Air Rights Owner, which approval the Air Rights Owner shall not unreasonably withhold.

6.2.2 Air Rights Project. The Air Rights Project shall be constructed and used solely
for residential and hotel purposes (provided use as a hotel shall include incidental retail uses such as
restaurants and gift and/or sundry shops. The Air Rights Project shall be used for no other purpose
without the approval of the Retail Owner, which approval the Retai! Owner shall not unreasonably
withhold:

6.3 Crohibited Uses. The following uses of any part of the Combined Project are not
permitted:;

6.3.17 _Lstablishments open to the public having topless, bottomless, or totally nude or
partially nude performers aitresses, waiters, or other personnel, or which provide on site sales (other
than catalog, Internet or similar sales or movies shown on televisions within hotel rooms) of recorded
entertainment having nude or pa: tially nude persons performing or simulating sexual acts; businesses
which show X-rated movies or pornographic movies or sell pornographic material to the public fram the
Combined Project (excluding catalcg, Internet or similar sales or movies shown on televisions within
hotel rooms).

6.3.2 Trailer courts, mini-warehnuses, slaughterhouses, tanneries, canneries, barns,
stables, cemeteries, junk yards, scrap metal yaris or waste material businesses, or any fire or
bankruptcy sale operations.

6.3.3 Dangerous, hazardous or unsaia uses such as the use of explosives. No oil,
gascline or other such flammables shall be stored in violatior ¢f any local, state, federal or other
governmental code or regulation.

6.4 Compliance With Laws. Except for (i) any Improvements which encroach upon any
Owner's Component pursuant to Section 2.3, which shall be the sole responsibility and liability of the
Owner of such Improvements, (i) any Improvements located within the arez of an exclusive use
easement, which shall be the sole responsibility and liability of the Owner wtich-have the benefit of such
exclusive use easement, and (iii) any Improvements comprising the REA Comman Fagilities, which shalf
be the responsibility of the Retail Owner, each Owner shall be responsible for the comp'iance of all
Improvements on its Component and all activities thereon with all Applicable Laws. notwithstanding the
foregoing, any Owner may, at its expense, defer compliance with and contest, by approgriaia
proceedings prosecuted diligently and in good faith, the validity or applicability of any Applcanla Law
that affects only its ownership interest; in such event, the non-contesting Owner shall reasongbiy
cooperate and participate, at the sole cost and expense of the contesting Owner, in such proceedings,
provided that the Owner complies with each of the following requirements:

6.4.1  such deferral of compliance shall not create a dangerous condition, or constitute
a crime or an offense punishable by fine or imprisonment, or subject any Owner or Occupant to any civit
or criminal penalty or liability, or any hindrance or interruption of the conduct of business by any Owner
or Occupant in any portion of the Combined Project other than the contesting Owner's business, or
subject any part of the Combined Project to being condemned, vacated or damaged by reason of such
contest or deferral of compliance, or create a lien on any portion of the Combined Project untess

adequate security reasonably acceptable to the other Owners shall have been provided by the contesting
Owner to secure removal of such lien;
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6.4.2  the contesting Owner shall indemnify the other Owners and its Occupants

against any and all Loss which any of them may suffer by reason of such contest and any noncompliance
with such Applicable Law; and

6.4.3 the contesting Owner shall keep the other Owners regularly advised in writing of
the status of such proceedings.

8.5 Nuisances: Construction Activities. Except in connection with normal construction
activities conducted in a good and workmanlike manner in accordance with the terms of this Declaration
(including the construction of the improvements described on Exhibit H), no odors or loud noises shall be
permitted to arise or emit from any Component or the REA Common Facilities, so as to render such
Component or REA Common Facilities, or any portion thereof, or activity thereon, dangerous,
unsanitary, unsightly, offensive or detrimental to any portion of the Combined Project. No other nuisance
shall be permritted to exist or operate upon any portion of the Combined Project so as to be offensive or
detrimental to ary other portion of the Combined Project, or property in the vicinity thereof. Nothing in

this Section 6.3 i ivtended to create or give rights (as a third party beneficiary or otherwise) to any
Person who is noi 'zt Owner.

6.6 Antennas; All antennas or other devices for the transmission or reception of telgvision
or radio signals or any oiner form of electromagnetic radiation erected, used or maintained outdoors on
any Gomponent, shall comply.ir 21 respects with Applicable Laws. All such devices shall be screened
from view to the maximum extent psinitted by law.

8.7 Trash Containers and Colection. The Retail Owner shall adopt from time to time a
waste management plan for the Combined Preject, a copy of which shall be distributed to the other
Owners for review and approval. No garbage or trash shall be placed, kept or permitted to accumulate
on any Component except in designated covered cortainers of a type, size and style which described in
the waste management plan. All rubbish, trash. or garoage shall be removed by each Owner from all
Improvements owned by such Owner and shall not Le-a''owed to accumulate on any Component. No
outdoor incinerators shail be kept or maintained on any Cornonent,

6.8 Intentionally Deigted.

6.9 No Interference. No Person shall keep or maintair, anvining or shall permit any condition
to exist upon any Component or cause any other condition on any Companent that materially impairs or
materially interferes with any easement or right of any Owner, Occupant ¢/ Parmittee or that otherwise
materially impairs or materially interferes with the use and enjoyment by any Owner or its Occupants and
Permitees of its respective Improvements, the REA Common Fagilities or the Lt'ity Facilities.

6.10  Storage and Loading Areas. Except during Major Construction, no razie!ials, supplies or
equipment shall be stored in any area on any Component or other portion of the Combinzd. Project
except inside a closed structure or behind a visual barrier screening such areas from the visw of
adjoining portions of such Component and adjoining public streets at ground level. All deliver ez to the
Combined Project shall be made in service and loading areas designated for such use in the plans for
the Combined Project or by the Retail Owner.

ARTICLE?7.  UTILITY FACILITIES

7.1 Electricity. The parties intend to the extent possible to have electrical usage for the
Combined Project separately metered to each Component, and each Owner shall pay for the electrical
usage for its Component. To the extent there is electrica usage for REA Common Facilities, the REA
Common Area, Retail Owner shall contract with the applicable utility for the provision of electricity to
such items (the “Common Electrical Expenses”) and shall pay to such utility, prior to delinquency, all
amounts due and owing to such utility therefor. Upon receipt of each utility bill, the Retail Owner shall
allocate the amount of such bill among the Components and the REA Gommon Facilities based on the in
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the following manner: (A) the aggregate amount of such bill shall be divided by the aggregate number of
kilowatt-hours of electricity consumed at the Combined Project during the period of such bill to determine
the average cost per kilowatt-hour of electricity during such period (the “Cost Per Kilowatt-Hour") (the
Owners acknowledge and agree that the cost of electricity consumed at the Combined Project shall be
allocated among the Components and REA Common Area consuming such electricity based upon the
average cost of such electricity during such period and without regard to any varying rates charged by
the applicable utility for usage during peak hours, off-peak hours, etc.), (B} the Retail Owner (or a party
with expertise appcinted by the Retail Owner and approved by the Air Rights Owner) shall reasonably
interpret the electricity usage meter readings to fairly altocate the Common Electrical Expenses to each
Component (the "Allocated Electricity Usage”), (C) Air Rights Owner shall pay to the Retail Owner,
within twenty (20) days of being invoiced therefor, an amount equal to the Allocated Electricity Usage of
the Air Rights Project during each period multiplied by the Cost Per Kilowatt-Hour for such period (as to
each Owier its “Electricity Charge”), and (D) an amount equal to the Allocated Electricity Usage of the
REA Commen Area during each period multiplied by the Cost Per Kilowatt-Hour for such period shall be
included within, )and paid as part of, the REA Common Facilities Expenses.

7.2 water, Sewer and Gas. Water, sewer and gas usage for each Component shall be
separately metered axd hilled to each Owner. Each Owner shall separately contract with the applicable
utility for the provision of water, sewer and gas to its Component and shalt pay such utility, prior to
delinquency, all amounis due.and owing to such utility therefor.

ARTICLE8. INSURANCE

8.1 General Obligation. [iuring the Term, each Owner shall maintain the applicable
insurance required under this Article 8 ar'd/or ine Insurance Schedule attached hereto as Exhibit F,
provided that the Master Property Insurance shall not be obtained until the Completion of the Air Rights
Project improvements. From and after the Comgletion of the Air Rights Project improvements, the
Retail Owner shall procure and maintain the Mastar Property Insurance described in Section 8.2.1 below
and the obligation to pay Insurance Expenses shall esimmence at such time as such Master Property
Insurance is in place.

8.1.1  Prior to commencement of the constriisiion on a Parcel, and until such
construction is Completed, the Owner of such Parcel shall obtain 7d maintain in full force and effect, or
cause its general contractor to obtain and maintain in full force anc effect (and to satisfy the other
applicable provisions of the Insurance Schedule attached hereto as Exnitit F), each of the following
insurance policies with respect thereto: Liability Insurance, Worker's Comper.sation Insurance, Builder's
Risk Insurance, Professional Liability Insurance, Owner's Protective Insurance and Automobile Liability
Insurance (as those terms are defined in the Insurance Schedule). In addition}.each such Owner or, if
the Owner's general contractor is maintaining some or all of the insurance as provided i the first
sentence of this Section 8.1.1, the Owner's general contractor shall cause each of trg-Contractors,
subcontractors and consultants involved in the construction of its Improvements to mainzaisi the
insurance policies required by the Insurance Schedule. At such time as each Owner has Completed the
construction on such Owner's Parcel, the provisions of Section 8.2 below shall apply to such Parcel.
Each such Owner shall satisfy and comply with the terms and provisions of the Insurance Schedule, with

respect to, and the provisicns of Articie 6 shall apply to, the insurance maintained pursuant to this
Section 8.1.1.

8.1.2 During construction of the Air Rights Project, to the extent that the Retail
Owner's insurance carriers increase the cost of any insurance policy required to be carried pursuant to
Exhibit F because of such construction, the Air Rights Owner shall reimburse the Retail Owner for the
exira cost thereby occasioned within thirty (30) days after Retail Owner's presentation of a reasonably-
detailed invoice with reasonable back-up information.

8.2 Post- Construction Period Insurance.

8.2.1 Master Property Insurance Policy Requirements and Premium Allocation. The
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Retail Owner shall obtain and maintain in full force and effect the Master Property Insurance at all times
during the Term from and after the first to occur of Compiletion of the Improvements on the Air Rights
Parcel (the “Master Property Insurance Commencement"), and shall satisfy in all respects the
provisions of the Insurance Schedule with respect thereto. Each Owner shall require any contractors or
subcontractors performing work on such Owner's Parcel after the Completion of the Improvements
thereon to maintain the insurance required pursuant to the Insurance Schedule to the extent that such
work meets the minimum threshold set forth in this Article 8 for maintaining such insurance. The
premium for and any deductibles under the Master Property Insurance shall be allocated among the
Owners of each of the Parcels in the ratio of the replacement value of the Improvements on each
Owner's Parce! to all of the Improvements on all the Parcels covered by such Master Property Insurance,
and the percentage so obtained (the “Insurance Percentage”) shall equal the percentage of premiums
and deductibles payable by the Owner of such Parcel pursuant to Section 8.2.2. The Insurance
Percentare shall remain in effect for five years. For the first five (5} years commencing on the Master
Property Insirance Commencement, the replacement value shall be equal to the so-called “hard”
constructioi costs attributable to such Improvements as reasonably calculated by Retail Owner.
Commencing anaivs fifth anniversary of the Master Property Insurance Commencement and on each
fitth anniversary ieteafter, the replacement value for the Improvements on each Parcel shall be
impartially re-deterriiret by an experienced and reputable insurance broker retained by the Retail
Owner, and the percentagzs so obtained shall be the Insurance percentage used to determine

responsibility for Master-+roperty Insurance premiums and deductibles for the ensuing five (5) year
period.

8.2.2 Payment fur Master Property Insurance. The Retail Owner shall bill each of the
Owners monthly in advance, and each of the Owners shall make said payments in an amount equal to
1/12 of such Owner's Insurance Percenta Je of the annual premium for the Master Property Insurance.
Such monthly increment shall be due upon raeipt of the monthly bill from the Retait Owner and shall be
delinquent if not paid within twenty (20) days afte: aelivery of such monthly bill. In addition, any amounts
needed to pay repair costs resulting from a Casualty un to the amount of the Master Property Insurance
deductible shall be paid by each Owner as specified in'the last paragraph of Section 8.4.3 within twenty
(20) days after receipt of a bill from the Retail Owner (whg shall promptly bill such amounts) and shall be
delinquent if not paid within such twenty {20} day period. Delirguent amounts shall accrue interest at the
Default Rate. If any such amounts or premiums, deductible orinsurance shortfalls have not been
received within ninety (90) days of the date due, then the Retail Owiisr may offset any such delinquent
amounts against amounts due by the delinquent party. The Retail Owner shall give the delinquent party
written notice of any such offset. No such offset or failure to exercise slcn offset shall limit the Retail
Owner's right to pursue payment of delinquent amounts through litigation znc‘or arbitration (to the extent
such arbitration is expressly authorized elsewhere in this Agreement) for arly reraaining delinquency.

8.2.4 Right to Increase Insurance. Either Qwner may elect to caise the Master
Property Insurance policy to be carried with a higher liability limit, additional endorsemzrts or with
additional coverage, provided that the electing Owner shall pay any increased premiuni rost caused by
such election. In such event, to the extent that there are additional Proceeds resulting froin sush higher
limit, additional endorsements or additional caverage, the electing Owner shall be entitled to'ai fuch
additional Proceeds in the event of a covered event, notwithstanding any other provision of this
Agresment,

8.3 Separate Policies.

8.3.1  Mutual Agreement Required. Notwithstanding any other provision of this Article
8 requiring Owners to insure their respective Parcels under the Master Property Insurance, and without
limiting the obligation of Owners to pay their respective percentage of the Master Property Insurance
costs as part of the Common Expenses pursuant to Section 8.2.1, upon the mutual written agreement of
all such Owners, each such Owner shall purchase or cause to be purchased with respect to its respective
Parcel separate and individual property insurance, liability insurance, and worker's compensation
insurance, provided that such policies purchased by or on behalf of each such Owner shall comply with
requirements contained in the Insurance Schedule with respect to each such Owner's Parcel.
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Notwithstanding the foregoing or any other provisions of this Article 8, no Owner shall be required to
obtain the consent or approval of any other Owners in order to obtain insurance coverage for its own
benefit which is in excess of or in addition to the insurance such Owner is required to maintain under this
Article 8 and the Insurance Schedule, provided that no such extra coverage shall entitle an Owner to any
reduction in the obligation to make payments for the Master Property Insurance as required hereunder.

8.3.2  Other Insurance Agreement Required. If the Owners purchase separate and

individual policies pursuant to this Section 8.3, each such policy of Liability Insurance or self-insurance
and each other policy, if available, shall include an “other insurance provision” by the insurance company
providing coverage under such palicy to the effect that if there are two or more separate and individual
polices potentially covering any claim or loss and there is any dispute between the insurance companies
providing coverage under such policies over which policy or policies should pay any claim or lass, such
insurance companies shall pay such claim or loss according to common insurance industry practice as
provided in tr2 "other insurance clauses” of such policies, and such coverage shall be in excess of any
other insurance maintained with respect to such claim or loss.

8.4 Use ol Insurance Proceeds.

8.4.1 ‘nsurance Trustee. Notwithstanding anything to the contrary contained hergin,
all Proceeds of Builder's Risk Insurance and Property Insurance (including earthquake insurance
proceeds but excluding the Pianasas of any rental value or use and occupancy insurance) with respect
to the Improvements shail be used ax¢ distributed in accordance with and {o satisfy each Owner's
respective obligations under this Sextion 8.4. To the extent any insured Casuaity exceeds One Million
and no/100 Dollars ($1,000,000) (the “Insurance Trust Threshold Amount"), all such Builder's Risk
Insurance and Property Insurance Proces is \27d any payments to make up an Insurance Shortfall as
provided in Section 12.2) shall be paid in trust 1 an Insurance Trustee,

8.4.2 Reconstruction Disburserncnts: If an Owner is obligated to restore its
Improvements pursuant to Article 9 hereof or otherwizz siects to do s¢ and Builder's Risk Insurance or
Property Insurance Proceeds with respect thereto are hela by the Insurance Trustee, then the Insurance
Trustee shall pay the insurance Proceeds attributable to suc'| linprovements, as provided below, to the
Retail Owner, such Owner, or to its contractor or contractors, in'the discretion of the Insurance Trustee,
as follows (all subject, however, to Section 8.2.4):

8.4.2.1 If the damaged Improvements are ingu ‘e~ by the Master Property
Insurance, then the Proceeds payable thereunder (and any Insurance Sherifa!i payments deposited with
the Insurance Trustee) shall be used to pay the costs incurred by the Owner raspansible for repairing the
damage or destruction under Section 9.2 below.

8.4.2.2 In addition to the provisions governing an Insurance Siioi 2l with
respect to the Master Property Insurance pursuant to Section 9.2, with respect to other insurance, in the
event that an Owner elects or is obligated to restore any Improvements suffering a Casualty in'excess of
the Insurance Trust Threshold Amount and the Proceeds therefor are insufficient to pay the erfiire cost of
such Work, as reasonably determined by the Insurance Trustee, then such Owner shall deposit with the
Insurance Trustee an amount reasonably determined by the Insurance Trustee to cover any such
shortfall. Such amount shall be the first funds disbursed by the Insurance Trustee in accordance with the
foregoing provisions, toward payment for such Work.

8.4.2.3 All disbursements by the Insurance Trustee for restoration purposes will
be governed by the draw procedures typical of large construction loans made by institutional lenders at
the time of the damage or destruction in question, as reasonably determined and uniformly enforced
upon all Owners (including the Retail Owner) by the Insurance Trustee, including, without limitation, the
fallowing: At the end of each month or from time to time as may be determined by the Insurance Trustee,
against a certificate from an architect retained by the Insurance Trustee (which shall be obtained at such
Owner's expense), the Insurance Trustee shall disburse an amount equal to the payments to be made to
the contractors or materialmen for work done, material supplied and services rendered during each
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month or other relevant period less any retainage required under the construction contract with the
general contractor performing such work, provided, however, that as a condition precedent to such

deductible in the same proportion as the insurarice company has allocated Proceeds relating to the to
damage to such Improvements under the property insurance policy (unless the Insurance Shortfall has
been deposited). For avoidance of doubt, as an example, and subject to Section 8.2.4) if the applicable

insurance company has allocated 80% of the Proceeds to the Retail Project, then the Retail Owner shall
be responsible for 60% of the deductible amount,

8.4.2.4 At the completion of the Work, the balance of such Proceeds required to
complete the payment of such Work shall be paid to the Owner or to its contractor or contractors, as the
Insurance Trustee deems appropriate; provided, however, that at the time of such payment (1) there are
no mechziic's liens against all or any part of the Site by reason of such Work and the time period within
which a'mechanic's lien may be filed has expired, or proof has been submitted that all costs of work
theretoforeinsuired have been paid to, and accepted by, all potential lien claimants, and (2) the
Combined Prujesi Architect, working at such Owner's expense, shall certify that all required Work has
been Completea it acsordance with the approved plans and specifications and is of the same or
equivalent quality ana <iess as the original Improvements. The insurance Trustee shall pay any funds
not required for restoratior., razing and/or clearing to the Owner, or its Mortgagee, as their interests may
appear, provided that any such excess Proceeds resulting from the Master Property Insurance shall be

paid to the Owners in proportor t=-their Component’s Insurance Share (other than as provided in Section
8.2.4).

8.4.3  Non-Reconstrictisn Disbursements. If an Owner is not obligated to restore its
Improvements pursuant to Article 12 and Joe.s 0t otherwise elect to do so, then the Insurance Trustee

shall pay the insurance Proceeds attributable ' such Improvements, as provided below but subject to
Section 8.2.4, as follows:

8.4.3.1 First, to the Mortgages of each Parcel to the extent each is entitled to
insurance Proceeds as provided in the Insurance Schedyle -For avoidance of doubt, no Proceeds that
are attributable to a Component suffering damage shall be riae to the Mortgagee of a different
Component.

8.4.3.2 Next, to the satisfaction of the affexted Jwner's obligations under
Section 12.5, with the Proceeds to be distributed in accordance with t}ie provisions of Sections 8.4.2.1
and 8.4.2.2.

8.4.3.3 Next, to payment of the obligations secured by any Mortgages on the
affected Parcel if such obligations are not paid and such Mortgages released pursusnt t¢ Section §.4.3.1

hereof,

8.4.3.4 Next, to the Owner of such Improvements.

If the damaged Improvements are insured by the Master Property insurance, then
(subject to Section 8.2.4) the insurance Proceeds payable thereunder and the responsibility for the
deductible amount shall be allocated among the Parcels insured thereby (A) in the manner provided
under the policy or policies of Master Property Insurance {including, as applicable, any constructive total
loss endorsements, valued form endorsements, or other applicable endorsements or provisions), and {B)
to the extent not otherwise provided under such policies, based upon the relative proportion of loss
suffered by each Owner theraof as compared to the loss suffered by all such Owners, as reasonably
determined by the insurance company issuing such Master Property Insurance (with respect to each

Companent, the “Component’s Insurance Share".

8.4.4 Rent Loss Insurance Proceeds. Notwithstanding the preceding provisions, rent

loss or business interruption insurance Proceeds shall be paid to the Owner suffering the loss giving rise
to such Proceeds.
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8.5 Compliance with Insurance Requirements: Payment of Premiums. Each Owner shall
comply with all rules, regulations and requirements of any insurance rating bureau having jurisdiction
over its Parcel or any portion thereof or the requirements of any insurance policy affecting insurance

thereof would: (i} increase the premiums of any palicy of insurance maintained by another Owners; (ii)
render another Owner's Parcel uninsurable; or (iii) create a valid defense to another Owner's right to
collect insurance Proceeds under policies insuring such other Qwner's Parcel; provided, further,
however, that if such compliance is hereafter required solely because of the nature of the use,
possession or management of or activities in another Owner’s Parcel, such other Owner shail be liable
for the cost and expense of such compliance. If any Owner fails to obtain, maintain or cause 1o be
maintained any insurance or self-insurance policy required to be obtained or maintained by such Owner
as provided hereunder or, with respect to the Master Property Insurance, fails to pay such Owner's share
of the prexium therefor on or before the date which is fifteen (15) days prior to the dats the same is due,
then such Gwner shall be in Default under this Agreement and any of the other Owners may, at their
respective ¢leciian, after giving the Defaulting Owner written notice and ten (10) days to obtain, or five
(5) days to pay-suth portion of the premiums for, as applicable, such insurance, procure or pay such
portion of the prennums for the same and the Defaulting Owner shall, upon demand, reimburse the
Owner acquiring or paying such portion of the premiums for such insurance for all costs in connection
therewith, together withintarest thereon at the Default Rate from the date of payment, and the Owner
acquiring or paying such-portion of the premium for such insurance shail have the rights and remedies
provided under this Agreemet. Thia Retail Owner, acting through the insurance broker, shall provide
reasonably sufficient detait supporting-all invoices or premium allocations delivered to each applicable
Owner, with a reasonably detailed cesciiption of all deviations from any such information approved by
such Owners pursuant o Section 8.2 2 abave. Such supporting detail shall be provided on or before the
delivery of the applicable invoice, but the Jailura to deliver such supporting detaii shall not affect the
other such Owner's obligations under this Setion 8.5.

8.6 Mutual Release: Waiver of Subreaation. Each Owner hereby releases and waives for
itself, and to the extent legally possible for it to do s¢._en behalf of its insurer, the other Owners and their
officers, directors, agents, partners, servants, contractcrs subcontractors and employees from liabifity for
any loss or damage to any or all property (including any fiability for such releasing Cwner's or any of its
Occupants’ loss of rents or profits} located on the Combined Praject, which loss or damage the releasing
Owner is required to insure against by this Article 8, irrespective of i iy, negligence on the part of the
released Person which may have contributed to or caused such losa or amage. Each Owner covenants
that it will, if generally available in the insurance industry, obtain for theGenefit of the other Owners a
waiver of any right of subrogation which the insurer of such releasing Ownzr miay acquire against the
other Owners by virtue of the payment of any such loss covered by such insu’ance.

It despite using commercially reasonabie efforts an Owner is unable to obtaii awaiver of the
right of subrogation from its insurer(s) for the benefit of the other Owners, then, such Owrar shall
promptly give written notice to the other Owners of such fact, and during any period of time when such
waiver is unobtainable, said Owner shall not have been deemed to have released any subregaied claim
of its insurance carrier against the other Owners, and during the same period of time the other suzh
Owner shall be deemed not to have released the Owner who has been unable to obtain such waiver from

any claims it or its insurance carrier may assert which otherwise would have been released pursuant to
this Section 8.6.

8.7 Miscellaneous. Unless otherwise agreed by the Owners, an insurance appraisal of the
Components shall be undertaken every fifth (5th) year during the Term for purposes of valuing such
Components for the Master Property [nsurance. In addition, once every five (5) years, or other longer
period of time as may be agreed by such Owners, the Coverage amounts required to be maintained
under the Liability Insurance and the Insurance Trust Threshold Amount shall be adjusted to reflect the
dollar amounts that then would be at least equivalent, in Year 2013 Constant Dollars, to the dollar
coverage amount of the Liability Insurance referenced in the Insurance Schedule and the amount of the
Insurance Trust Threshold Amount. In addition, from time to time during the Term, but ne less often than
every fifth {5th) year, the Owners shall review the policy limits (as the same may have been adjusted as
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provided above} and coverages set forth in this Article 8 and the Insurance Schedule to determine
whether, in light of changing practices or circumstances in the real estate business, the insurance
business, or the general climate of legal liability and exposure, it is in such Owners' interest to change
the limit of coverage or change the insurance requirements of the Master Property Insurance or any
other insurance required under this Declaration, provided that: (i) any such change shall require the
approval of every Owner; and (if) nothing contained in this Article 8 shall restrict any such Owner from
obtaining, for its own benefit, insurance coverage which is in addition to or in excess of the insurance
such Owner is required to maintain under this Article 8 and the Insurance Schedule.

ARTICLE 9. DAMAGE TO OR DESTRUCTION OF IMPROVEMENTS

9.1 Obligation to Restore. No loss or damage by fire or any other cause resulting in either
partial or toidl destruction of any improvements now or hereafter located in, upon or on the Site, or any
fixtures, equinment or machinery used or intended to be used in connection with the Site, shall operate to
relieve or discliarge any party from the performance and observance of any of the agreements,
covenants amu conditions herein contained to be performed and observed by such party. Subject to
receipt of insurarice gioceeds and the Insurance Percentage of any shortfall from the other Owners as
provided below, the Rewail Owner hereby covenants to repair and/or reconstruct all of the improvements
within the Combined Prajet so damaged or destroyed, excluding any tenant improvements within the
Retail Project improvements or the interior of any residential condominiums, apartments or hotel rooms
or other interior space within (he A% Rights Project, to the extent, condition and utility of such
improvements prior to such darmage 2r destruction, subject to the following.

9.2 Obligation to Repair Wne 1 Not Fully Insured

9.21  if the improvementei rthe Combined Project are damaged or destroyed by any
Casualty where the Casualty causing such damage or destruction is required to be insured against under
the Master Property Insurance under the terms ot thiz. Agreement, and the insurance proceeds available
from the Master Property Insurance insurer are in an.arnsunt less than the amount necessary to repair
and restore such improvements, after taking into account P aceeds covered by Section 8.2.4, the Retail
Owner shall diligently determine the amount of the excess o th estimated cost of repair over the
avaitable Master Property Insurance proceeds (the “Insurance Shortfall’). The Retail Owner shall give
written notice to each other Owners stating the gross amount of suo!i Insurance Shorifall and each
Owner shall pay its applicable Component's Insurance Share of the Insiance Shortfall. Each Owner
shall deposit such Component’s Insurance Share of the Insurance Shortiall within sixty (60) days after
such notice is given. If the Insurance Shortfall increases as a result of repair n0st increases or reduction
in the amount of insurance proceeds, then the Retail Qwner shall give the other Owners written notice of
the increased Insurance Shortfall, and each Owner shall deposit such party's Coraponent's Insurance
Share of the increased Insurance Shortfall within sixty (60) days after such notice is Jiven.

9.2.2  if the improvements in the Combined Project are damaged or dest-ayed by any
Casualty where the Casualty causing such damage or destruction is not required to be insured against
under the Master Property Insurance under the terms of this Agreement, and such Casualty isii-act not
insured against under the Master Property Insurance, after taking into account Section 8.2 4, the Retail
Owner shall diligently determine the Insurance Shortfall and give written notice to each other Owners
stating the gross amount of such Insurance Shortfall and each Owner's Insurance Percentage of the
Insurance Shortfall. Unless Retail Owner and Air Rights Owner unanimously elect to repair the damage
only to the extent necessary to render the improvements safe, each Owner shall deposit such party's
Insurance Percentage of the Insurance Shortfall within sixty (60) days after such notice is given. If Retail
Owner, and Air Rights Owner make the foregoing election, each Qwner shall deposit such party's
Insurance Percentage of the amount necessary to repair only to the extent hecessary to render the
improvements safe. In either case, if the Insurance Shortfall increases as a result of repair cost
increases or reduction in the amount of insurance proceeds, then the Retail Qwner shall give the other
Owners written notice of the increased Insurance Shortfall, and each Owner shall deposit such party's

Insurance Percentage of the increased Insurance Shortfall within sixty (60) days after such notice is
given.
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9.3 Procedures for Repair and Restoration. Whenever any improvements on the Property
shall have been damaged or destroyed, the Retail Owner shall promptly make proof of loss and shall
proceed promptly to collect, or cause to be collected, all valid claims which the Retail Owner may have
against insurers or others based upon any such damage or destruction. Except as otherwise provided
below, sums of money received as payments for any losses pursuant to said insurance policies shall be
used and expended for the purpose of fully repairing or reconstructing the improvements in the
Combined Project which have been destroyed or damaged.

9.3.1  Each Owner shall commence and complete, subject to receipt of or availability
of Proceeds from insurance and other required sources in a good and workmanlike manner, the
reconstruction or repair of any improvements on such Owner's Component damaged or destroyed,
provided that any damage that affects both Components and should be repaired under a single
construction contract with a qualified and unaffiliated thirg party under good and safe construction
practices ("Gi-Component Damage”) shall be repaired pursuant to a single construction contract entered
into by the Ov.iier on whose Component more than 50% of the cost to repair such Bi-Component
Damage has cceuited (and if each Component’s damage would require 50% of such cost to repair, then
such contract snali ke entered into by the Retail Owner)

9.3.2 (The Owner entering into the Bi-Component Damage construction contract shall
be entitled to disbursemznt of Proceeds and/or amounts paid to make up any Insurance Shortfall for the
cost of such Bi-Component Carzge.

9.3.3  Any disputa regarding Bi-Component Damage and its repair shall be subject to
resolution per Section 15.25.3.

—— e

9.4 Procedures In Event Qwner Coes Not Fully Repair Damage. Whenever damage or
destruction of the improvements shall have occuried which would entitle the Owner otherwise
responsible for such repair to not fully repair the imnravements on the Site, to the extent the damage or
destruction is covered by the Master Property Insurance the Retail Owner shall promptly make proof of
loss and shall proceed promptly to collect, or cause to be-crllected, all valid claims which the Retail

Owner may have against the Master Property Insurance insure: or others based upan any such damage
or destruction.

Proceeds from the Master Property Insurance not vsed.in repair or restoration shall be

distributed as follows, provided Proceeds covered under Section 8.2.4 snall be disbursed as provided in
such section:

(1) First, the Proceeds shall be divided into two parts, basad un each Component's
Insurance Share, and each Owner shall receive out of the applicable Component's 1isuiance Share any
amount necessary to raze remaining improvements on such Component, clear the Gonipdnant site or

otherwise make it safe, as required by law {including but not limited to the safety requirerierits of the
local building inspector);

2) Second, out of each Component’s Insurance Share to the Mortgagees holding a
Mortgage on such Component (in the order of their respective lien priority), an amount equal to the
unpaid balance secured by such Mortgages;

{3) Third, the balance, if any, of each Component’s Insurance Share shall be
distributed to the Owner of the applicable Component.

Any dispute among the Owners regarding each Component’s Insurance Share shall be subject to
the dispute resolution procedure set forth in Section 15.25.3,

ARTICLE 10. INDEMNIFICATION

To the extent permitted by law, each Owner shall indemnity, defend and hotd harmless the other
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Owners and their respective directors, officials, officers, employees, contractors and agents from any
and all Indemnified Claims resulting from the indem nifying Owner’s {including its contractors’, tenants’,
agents’ and employees') operations, maintenance and use in and of the Combined Project during the
Term, and/or breach of any obligation imposed on such Owner by this Declaration, inciuding
Environmental Damages and including any liens arising out of work contracted for by the indemnifying
Owner, provided that no Owner shall be required to indemnity any party for any Indemnified Claims to
the extent caused by the negligence or willful misconduct of such party or the other Owners. This
indemnification shall include all costs and expenses, and reasonable attorneys' fees which fees that any
other Owners may expend in connection with any of the foregoing.

ARTICLE 11, EMINENT DOMAIN

117, Determination of Award. Whenever a public, quasi-governmental or military authority
shall have taken, on a permanent, temporary or emergency basis, the Combined Project or any portion
thereof by exsicise of the powers of eminent domain, condemnation or requisition, the resultant
damages to be 2warded to each Owner with respect to such Owner's interest in the Combined Project
(collectively, the “Autards” and individually an "Award") shall be determined either by agreement
between the condeniniiig-4uthority and the Owner or Owners suffering such taking or by judicial
judgment, verdict or orcer/in.a condemnation action or proceeding. Notwithstanding the provisions of

such agreement, judgment, verdict or order to the contrary, the Awards shall be applied in accordance
with the balance of this Article 14

1.2 Distribution. Each Qwner shall be entitied to the entire Award attributable to a
condemnation of that Owner's interest in the Combined Project, including without limitation any
easements or other real property rights appu tenant thereto.

11.3  Rights of Mortgagees. Nothing hzreiir contained shall be deemed to prohibit any
Mortgagee from participating in any eminent domiain rroceedings on behalf of or in conjunction with any
Owner on whose Parcel it has a Mortgage, provided euch participation does not reduce the Award to any
other Owners or alter the application thereof as providedinSection 11.4.

11.4  Reconstruction an Condemnation.

11.4.1 Subject to the provisions of this Article 11, 2nd .6 the extent practicable based
upon the extent of the condemnation, the Retail Owner and each Owrie( shall be obligated to reconstruct
the Improvements in the event of a condemnation in the same manner ard itand to the same extent and
same standard it would be required to reconstruct pursuant to Article 9 if the soridemnation were g
Casualty and the Award were insurance Proceeds.

11.4.2 Notwithstanding the foregoing, in the event that an Owner is-not ‘anuired under
this Article 11 to restore or rebuild the Improvements or any portion thereof on its respective Component
not taken by eminent domain, then the provisions of Section 9.4 shall apply as if the condernnation were
a Casualty and the Award were insurance Proceeds. Subject to the foregoing (including the provisions of
Section 9.4 incorporated herein by reference), if an Owner is not required to, and does not elect to,
reconstruct in accordance with the standards set forth in Section 11.4.1 all or any portion of the
Improvements on its respective Parcel, such Owner shall clear such Improvements or the affected
portion thereof as provided in Section 9.5. Any Award shall be applied to the restoration or razing

required pursuant to this Section 11.4. The provisions of this Section 11.4.2 shall survive the Termination
Date.

11.5  Inverse Condemnation. Should any inverse condemnation resuit by reason of actions of
a public authority, and a judgment of a competent court of jurisdiction shall so determine, then the rights

of the Owners set forth in Sections 9.1 through 9.4 above, shall be the same as though condemnation
had taken place.

ARTICLE 12. ENFORCEMENT OF AGREEMENT; RIGHT TO CURE DEFAULT
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121  Enforcement of Agreement. Subject to Section 12.3 below, every Owner harmed by a
Detault or violation of this Declaration shall have the right to enforce this Declaration against any other
Owner that is in violation of, or Default under, this Declaration, and the harmed Owner (the "Non-
Defaulting Ownet"} may prosecute any appropriate proceedings at law or in equity against the
Defaulting Owner. The Non-Defaulting Owner may, in any such proceeding, obtain injunctive or other
equitable relief requiring the Defaulting Owner to observe or perform this Declaration or restraining
violations and Defaults under this Declaration; recover damages on account of such violation or Default;
secure, by way of specific performance or otherwise, the performance of any covenant, condition,
easement or restriction in this Declaration; and/or obtain any other remedy provided for under this
Declaration, at law or in equity.

122 Right to Cure Default. 'f an Owner shall at any time fail or refuse to pay any obligation,
or perforri ary work or furnish any services required on its part to be paid, performed, or furnished under
this Declaration (“Default”), then and in such event the Non-Defaulting Owner shall have the right to
enter upon the Dzfaulting Owner's Component, pay such obligaticn, perform such work, or furnish such
services on behaif. =t the cost, and for the account of the Defaulting Owner, as herein provided.

123 Enforcement Procedures.

1231 Prior td1he exercise of any rights by an Owner pursuant to the foregoing
Section, a notice must be sent {0.4ne Defaulting Owner (and any Mortgagee of such Defaulting Owner if
such holder shall have delivered to tie Non-Defaulting Owner) specifying the nature of the Default and
notifying the Defaulting Owner of the nthar Owners' intention to exercise such rights. 1f the Default is not
cured within thirty (30) days after suh netira {or such shorter notice period as may be expressly set forth
clsewhere in this Declaration}, the Non-Defaulting Owner may exercise its rights under Section 12.2 and
shall send a statement or statements of the Cest thereof to the Defaulting Owner. The amount of such
costs shall immediately be due and payable, and shall bear interest at the Default Rate until paid. Such
thirty (30} day period shall be extended if the Detaulting Owner has commenced within such thirty {30}
day period reasonable efforts to cure such Default, and in that event, such thirty (30} day period shall be
extended so long as such efforts are diligently pursued.

12.3.2 If the obligation, work, or service desciibed in the foregoing Section 12.3.1 must
be performed at regular intervals, the Non-Defaulting Owner perforzining the same may send statements
at such appropriate intervals as such Owner may desire, which shall be immediately due and payable,
and shall bear interest at the Default Rate until paid.

ARTICLE 13. MORTGAGEE PROTECTION

131  Morigagee Rights and Protections.

13.1.1 Notice by Qwner. An Owner that grants a security interest in 4 Cumiponent to a
Mortgagee shall notify the other Owners in writing of the name and address of the granting-Swner's
Mortgagee. provided that such Owner's failure to so notify shall not affect the rights of a Mortgagee
hereunder.

13.1.2 Subordination. No breach of any covenant and/or restriction, nor the
enforcement of any lien provision contained in this Declaration, shall render invalid the lien of any
Mortgage made in good faith and for value. Except only as set forth herein, all of the covenants,
conditions and restrictions herein contained shall be binding upon and effective against any Owner
whose title is derived through foreclosure, trustee sale, deed in lieu thereof, or otherwise.

(a) A Mortgagee that takes title to a Component pursuant to a foreclosure
of its Mortgage or deed in lieu of foreclosure, or any purchaser at a foreclosure or trustee sale under a
Mortgage, shall take the Component free of any claims or liens for unpaid Expenses and assessments
against the encumbered Component arising under this Declaration for Expenses and assessments of
instaliments thereof and any other obligations which became due and payable prior to the time the
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Mortgagee or such purchaser takes title thereto. After such Mortgagee or purchaser therefrom takes title
to a Component, a lien may be created thereon to secure or enforce all Expenses and assessments or
installments thereof levied hereunder against such Component that first become due and payable after
such Mortgagee or purchaser therafrom takes title. A Mortgagee that takes title to a Component pursuant
to a foreclosure of its Mortgage or deed in lieu of foreclosure, or any purchaser at a foreclosure or trustee
sale under a Mortgage, shall have no obligation under the Declaration or the Combined Project
Documents with respect to any indemnities, representations or warranties related to or resulting from
acts, omissions, circumstances or events occurring before or existing at the time Mortgagee takes title to
a Component, provided that such Mortgagee or purchaser shall be required to repair any damage to the
Component that the Owner of such Gomponent is required to repair hereunder.

(b) A Mortgagee may jointly or singly pay any Expenses and assessments
or installrients thereof which are in default and take any action reasonably necessary to cure any other
default of its /nortgagor hereunder with the same effect as such cure by such mortgagor itself.

(c) Notwithstanding any provisions to the contrary in this Declaration, each
Owner's enforcemeit ian and/or right to judgment created pursuant to this Declaration shall be junior
and subordinate to the’lieri and security interest of the first Mortgagee of the defaulting Owner's
Component (including wittout limitation any lien and/or security interest in insurance proceeds or
condemnation awards).

132  Restriction i Amendments to Declaration or Change in Relationship.
Notwithstanding any provision to the.contrary contained elsewhere herein, without the prior written
consent of the Mortgagees {which concent shall be exercised in good faith and without unreasonable
delay), this Declaration shall not be amenies g0 as to:

Mm ;nainge the fundamental purpose for which the
Combined Project was created, or terminate or asandan the status of the Combined Project or permit or
allow any Owner by act or omission t0 abandon, sutdivide, encumber, sell or transfer the REA Common
Areas, REA Common Facilities or REA Common Faciltizs ar allow partition thereof;

(2) change the Prorortionate Share of Expenses charged
to, or the voting rights attributable to, any Component;

(3) change the provisiors applicable to insurance so as to
reduce the required coverage, or change the interest of any Owner in thig aiiccation or distribution of
insurance or condemnation proceeds;

(4) change the provisions applicable 12 raconstruction in the
event of damage, or permit the use of insurance proceeds payable to or for the accouri nt any Owner by
reason of loss or damage to any portion of the Combined Project to be used for other fia:: the repair,
replacement or reconstrugtion thereof;

(5) change any provision which, by its terms, is specifically
for the benefit of Mortgagees or specifically confers rights on Mortgagees, or

(6) change the provisions of any part of this Section 13.

133  Miscellaneous Rights of Mortgagees. In addition to the foregoing, each
Mortgagee whose name and address have been furnished to the Owners, whether by an Owner or by
such Mortgagee shall have the right to:

(1) receive advance written notice of all meetings of the
Qwners respecting the Combined Project or any aspect thereof where material management and
operation issues are to be discussed;
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{2) be present at all and any such meetings of the Owners
respecting the Combined Project or any aspect thereof;

(3) furnish information to the Owners concerning the status
of any such Mortgage;

{4) receive copies of all and any of the financial statements,
reports and information concerning the Combined Project at the same time and in the same manner as
the Owners as provided in this Declaration; and

(5) participate in negotiations regarding the value and
extent of any.loss or damage to any portion of the Combined Project which is subject to such
Mortgagee = Mortgage (i) under a policy of insurance carried pursuant to this Declaration, or {ii} in any
proceedingsincident to any condemnation affecting any portion of the Combined Project.

13.3.1 Consent of Morigagee. Whenever the consent of a Mortgagee is
required by this Declaration, any action taken without such consent shail not bind such Mortgagee or its
SUCCEsSOr.

13.3.7 Title by Foreclosure. Except to the extent otherwise expressly provided
herein, all of the provisions coritzined in this Declaration shall be binding on and effective against any
Owner whose title to any Gomponeri oany portion thereof is acquired by foreclosure, trustee’s sale,
deed in lieu of foreclosure, cr otherwise

13.3.3 Copies 0. P.cject Documents. The Qwners shall make available to
Mortgagees, and to holders, insurers or guarantors of any Mortgage, current copies of this Declaration,
and all other Project Documents. "Available” means available for inspection and copying, upon request,
during nermal business hours or under other reascasuie circumstances.

13.3.4 Notice of Action. Eact-Oviner shall promptly provide to the Mortgagee
holding a Mortgage in such Owner's Component written notics nf:

(1) any condemnatior 163 or any casualty loss which
affects the Owner's Component, any REA Common Area, any REA Coramon Facility, or any Common
Facility, on which there is a Mortgage held, insured, or guaranteed by such Mortgagee;

(@) any default in performance ot abligations under this
Declaration or any other Project Document or delinquency in the payment of Exnanses or charges owed
by an Qwner of a Component subject to a Mortgage; and

(3) any lapse, cancellation or material modincation of any
insurance policy or fidelity bond maintained pursuant to this Declaration; and

13.3.5 Right to Cure and Payment of Taxes or Insurance by Mortgayees.
Mortgagees may, jointly or singly, pay taxes, Expenses or other charges which are in default and which
may or have become a lien or charge against any REA Common Area, any REA Common Facility, or
any Common Facility and may pay overdue premiums on property insurance policies, or secure new
property insurance coverage if coverage has not bean renewed at least ten (10) days prior to the lapse of
a policy, for any REA Common Area, any REA Common Facility, or any Common Facility and
Mortgagees making such payment(s) shall be owed immediate reimbursement therefor from the Owners,
provided (i) no such paying Mortgagee shall have any lien or other right against a Component other than
the one against which such Mortgagee's Mortgage is recorded, (i) upon such Mortgagee becoming an
Owner, it shall have the same enforcement and lien rights as otherwise provided Owners hereunder, and
(iii) the Owner whose Mortgagee paid such amount shall have the right to enforcement under Article 12
hereunder as if it had paid such amounts (subject to its Mortgagee’s lien and other rights). in addition,
gach Owner agrees to send to each Mortgagee whose name and address has been furnished, whether by
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an Owner or by such Mortgagee, written notice of every Default by the Owner of the Component
encumbered by such Mortgagee’s Mortgage (“Default Notice™). If any Detault Notice shall be given o a
Mortgagee regarding a Default, then such Mortgagee shall have not less than an additional fifteen (15)
days beyond the period of time granted to the Defaulting Owner pursuant to the Default Notice to cure
monetary Default(s) specified in the Default Notice to Morigagee and such Mortgagee shall have an
additional forty-five (45) days beyond the period of time granted to the Defaulting Owner pursuant to the
Default Notice to cure non-monetary Default(s) specified in the Default Notice to Mortgagee; provided
however, if such non-monetary Default cannot be cured without possession of the Defaulting Owner's
Component, and (i) Mortgagee commences and diligently pursues to completion proceedings for
foreclosure: and (i) Mortgagee pays current Defaulting Owner's Proportionate Share of Expense, then
Mortgagee shall be granted such additional time to cure the non-menetary default as is reasonably
required by Mortgagee to obtain possession of the property and cure the non-monetary Default.
Notwithstanding the foregoing, if the Default is failure to obtain insurance, nothing contained herein shall
limit the noneaiaulting Owner from being able to obtain insurance immediately.

The foreqoiria covenants and subordinations shall be deemed self-executing and no further
documents shall be required for such covenants and subordinations to be effective. Owners shall,
however, execute andresord any documents and instruments reasonably requested by Mortgagees 1o
evidence the foregoing ncinzing, without limitation, estoppels and subordinations.

ARTICLE 14. TERM AND TERW!(IATION OF DECLARATION

141 Term. ThizDeclaration shall be effective upon the Effective Date and shall
continue in perpetuity.

142 Termination. This Declaration may be terminated by written instrument
executed and acknowiedged by both Owners, such termination to be effective upon recordation in the
Official Records.

143  Survival of Certain Provisions. Hrbwithstanding anything to the contrary
contained in this Declaration, any termination of this Deciaraticn shall not affect the survivability of those
easements or obligations which are perpetual and appurtenan’ by the express terms of this Declaration
or the accrued obligations of any Owner under an indemnity obligetiun. Subject to such survivability,
upon termination of this Declaration, all rights, privileges, duties and orligations created and imposed by
this Declaration shall terminate and be of no further force or effect; gre uded, however, that the
termination of this Declaration shall not limit or affect any remedy at law i inequity of any Owner
against any other Owners with respect to any liability or obligation arising or 1 bie performed under this
Declaration prior to the date of such termination. The termination of this Declaiation shall not terminate
or limit any other agreement pertaining to the Combined Project.

ARTICLE15  GENERAL

151  Notices to Parties. All approvals, notices or other communications required o+ permitted
hereunder to be given to an Owner shall be in writing, and shall be personally delivered or defivered by
overnight commercial carrier or sent by registered or certified mail, postage prepaid, return receipt
requested, or sent by Fax machine capable of confirming transmission and receipt, provided that a hard
copy of the natice is delivered or mailed in the manner set forth above no later than one business day
after transmission by Fax. Notice shall be deemed effective upon the earlier of (i} if personally
delivered, the date of delivery to the address of the Person set forth below; or (ii) if delivered by
overnight commercial carrier, on the date of delivery, as shown on the carrier's delivery receipt; (iii) if
mailed, on the date of delivery as shown by the sender's registry or certification receipt; or (iv) when
confirmation of complete transmission and receipt is received by the transmitting Person, provided such
confirmation is received on or before 5:00 p.m. (Pacific Time} on a business day; if such confirmation is
received after 5:00 p.m. (Pacific Time) on a business day or at any time on a nonbusiness day, notice
will be deemed given on the next business day. For purposes of this Section 15.1, a business day is
Monday through Friday, excluding holidays observed by the United States Postal Service.

-34-
B37 Air Rights REA (Execution)

A e e tantae et A e vt e e L e ot R Gt SR Ty A e e S b TRl Sl (1 2



1502945047 Page: 35 of 131

UNOFFICIAL COPY

If to Retail Owner: ¢/o CIM Group, LP
6922 Hollywood Blvd., §" Floor
Los Angeles, CA 90028
Attention: General Counsel
Telephone: {323) 860 4900
Facsimile: (323) 297-2586
Email; generalcounsel@cimgroup.com

With a copy to: Matthew C. Fragner
Fragner Seifert Pace & Winograd, LLP
601 South Figueroa St., Suite 2320
Los Angeles, CA 90017
Telephone: (213} 687-2320
Facsimile: (310) 496-2887
Email; mfragner@fspwlaw.com

If to Air Rights Ouwner: c/o CIM Group, LP
6922 Hollywood Blvd., g* Floor
Los Angeles, CA 90028
Attention: General Counsel
Telephone: (323) 860 4900
Facsimile: (323) 297-2586
=mail: generalcounsel@cimgroup.com

With a copy to: Matinew C. Fragner
Fragne  Seifert Pace & Winograd, LLP
601 Souii Figueroa St., Suite 2320
Los Angeles; ©A 80017
Telephone: (£151.387-2320
Facsimile: (310} 4562887
Email: mfragner@. s wlaw.com

The foregoing addresses may be changed or nev addrassees may be added by written
notice given as herein provided.

152  Delay Not Waiver. Any delay by any party hereto in enfe:ivig-any right or remedy shall
not waive, affect, diminish, suspend or exhaust any such right or remedy. No @ct or omission, or series
of acts or omissions, by any party as to any failure of any other party to fully perform this Declaration
shall be deemed to be a waiver by an Owner of the right at all times thereafter to nsis: upon full and
complete performance in accordance with this Declaration.

15.3  Modifications Only by Writing. None of the provisions of this Declaratior..sha!! be waived
except by a written instrument executed by the Owner involved. Any amendment or modification to this
Declaration shall require a writing executed by both Owners.

154  Construction of Language of Agreement. This Declaration shall be construed according
to its fair meaning, and not strictly for or against an QOwner.

15.5 Estoppel Certificate. Within ten (10) days after request from an QOwner or a lender or
proposed lender or potential purchaser, the receiving Owner shail execute and deliver to the requesting
Owner a written statement certifying, to its actual knowledge, (a) whether or not this Declaration is
modified and whether or not this Declaration is in full force and effect (or, if there have been
modifications, stating those madifications}, (b) whether or not an Owner has failed to perform an
obligation under this Declaration, and if so, the nature of the failure, and (c) any other matter reasonably
requested. No Owner shall be obligated to respond to a request to execute a statement that attempts to
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modify any of the terms or conditions of this Declaration. A statement executed by an Owner may be
relied upon by an Owner or any transferee, Mortgagee, or encumbrancer 1o which such statement is
addressed so as to estop the party executing the statement from asserting the contrary, but the Owner
executing the statement shall not be liable for any erroneous information contained thersin. Such
certificate may provide that in the event of a conflict between the provisions of this Dectaration and the
provision of the certificate, the provisions of this Declaration shall control.

156  Owners' Obligations. Whenever in this Declaration a provision requires that a certain
performance be made by an Owner, (a) such party may satisfy its obligation either by performing its
obligation directly or by causing such actions to be performed; and (b) such performance shall be
deemed to be at the cost of the obligated Owner (subject to any agreements it may have with other
persons), and at no cost or expense to the other Owners, unless a provision for reimbursement is
provided.ior specifically.

15.7 ( tpprovals Not to Be Unreasonably Withheld. Unless otherwise provided, whenever in
this Declaration «n Dwner has the right to approve or consent to a matter presented by the other Owners,
such approval or congint shall not be unreasonably withheld, conditioned or delayed. Each party shall
use commercially reasonzile efforts to respond to any request for approval within the number of days
provided for such responsa in this Declaration or, if no response time is set forth within thirty (30) days
after receipt of the request.

s

15.8  Entire Agreement. Tiiis Declaration refiects, supersedes and merges all of the prior
agreements and negotiations of the parties hereto with respect to its subject matter and contains their
entire agreement.

15.9 Time of Essence. Extensiors iime is of the essence in this Declaration, although any
period of time herein may be extended in the event 1he benefited Owner so agrees in writing.

15.10 Other Documents. Each Owner sha!llinnish to the other Owners, upon request, such
other documents as may be reasonably required in ordare carry out the provisions of this Declaration.

15.10 Exhibits. The Exhibits herein referred to are aitzched and made a part hereof as if fully
set forth herein.

1512 No Termination Upon Default. No Default under this'Cec'aration shall entitle an Owner
to terminate this Declaration, but such limitation shall not affect, in any manpar, any other right or
remedy which any Owner may have hereunder by reason of such Default.

15.13 Captions. The captions of Articles and Sections of this Declaration; arid the Table of
Contents and Table of Exhibits, are for convenience only, and do not limit or amplity.the covenants and
conditions of this Declaration,

15.14  No Partnership. Nothing in this Declaration shall be construed to make an Uwner,
partners or jaint venturers or render an Owner liable for the debts or obligations of the other Owners.

15.15 Interest. Any amount owing from one party to the other pursuant to this Declaration
which is stated to be paid with interest shall bear interest at the Default Rate.

15.16 Force Majeure. For the purposes of any of the provisions of this Declaration, no party nor
any successors in interest, shall be considered in breach of, or default in, its obligations under this
Agreement (excepting therefrom obligations to pay money) as a result of the enforced delay in the
performance of such obligations due fo causes beyond its reasonable control and without its fault or
negligence including failure of Governmental Agencies to act or to issue necessary permits or licensees,
including failure of Governmental Agencies to act or to issue necessary permits or licenses, acts of God,
acts of the public enemy, acts of the Federal Government, acts of the other party {including but not
limited to defays in performing such other party’s obligation pursuant to this Declaration), fires, floods,
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epidemics, quarantine restrictions, strikes, labor disputes, freight embargoes, inability to obtain materials
or supplies or unusually severe weather or delays of contractors or subcontractors due to such causes; it
being the purpose and intent of this provision that in the event of the occurrence of any such enforced
delay, the time or times for performance of the obligations of the parties, shall be extended for the period
of the enforced delay. Provided that the party seeking the benefit of the provisions of this Section shall
promptiy notify the other party in writing of such enforced delay and of the causes thereof, the extension
of time for performance shall run from ten (10) days prior to the date on which such notice is given, but in
not event earlier than the date of commencement of the cause. Financial inability shall not extend the
time or performance, or excuse non-performance or untimely performance, of any obligation under this
Declaration.

15.18 Intentionally Deleted.

15.19" Governing Law, This Declaration shall be governed by and construed in accordance
with the laws of the State of lllinois. No conflicts of law rules of any state or country (including, without
fimitation, lllinois conflicts of law rules) shall be applied to result in the application of any substantive or
procedural laws of &ry/state or country other than lllinois, All controversies, claims, actions or causes of
action arising betweer the parties hereto and/or their respective successors and assigns shall be brought,
heard and adjudicated by tae courts of the State of Illinois, with venue in Cook County. Each of the
parties hereto hereby consents-to personal jurisdiction by the courts of the State of lllingis in connection
with any such controversy, clairi, iction or cause of action, and each of the parties hereto consents to
service of process by any means autiicrized by lllinois law and consent to the enforcement of any
judgment so obtained in the courts of the State of lllinois on the same terms and conditions as if such
controversy, claim, action or cause of :ction had been criginally heard and adjudicated to a final
judgment in such courts. Each of the par'ies horeto further acknowledges that the laws and courts of
llinois were freely and voluntarily chosen to-guvern this Declaration and to adjudicate any claims or
disputes hereunder.

15.20 Severability. Every provision 0. th.s Declaration is intended to be severable. If any
term or provision hereof is illegal, invalid or in conflict wit!i any existing or future Applicable Law or the
purpose of this Declaration, for any reason whatsoever, suck tzrm or provision shal be ineffectual and
void, and the validity of the remainder of this Declaration shall nnt be affected thereby.

15.21 Rights Cumulative. Each and all of the rights, powsrs, options and remedies of an
Owner contained herein shall be cumulative and not exclusive.

15.22 Attorneys’ Fees. Without limiting Section 15.25 below; i vihe event that any party
hereto shall bring any legal action or other proceeding with respect to the breach, interpretation, or
enforcement of this Agreement, or with respect to any dispute relating to any transasiian covered by this
Agreement, or in connection with any bankruptcy proceeding relating to a party, the: los na party or
parties (or the debtor party involved in the bankruptcy) in such action or proceeding shailsimburse the
prevailing party or parties therein for all reasonable costs of litigation, including the reaseri25ie
noncontingent fees of attorneys, paralegals and other professionals, in such amount as may bz
determined by the court or other tribunal having jurisdiction, including matters on appeal.

15.23 Successors and Assigns. Subject to the prohibitions herein on assignment or
transfer, each of the covenants and conditions hereof shall inure to the benefit of and shall bind (as the
case may be) each of the successors and assigns of the respective parties hereto, and any reference
herein to an Owner shall include their respective successors and assigns.

15.24 Covenants Run With Land; Release of Obligations. All of the agreements of this
Declaration shall be covenants running with the land, burdening and benefiting each Owner's respective
interests. Upon the sale or transfer by an Owner of real property encumbered by this Agreement, such
Owner shall be relieved and released from all obligations, liabilities and claims hereunder accruing from
and after such transfer relating to such transferred real property, provided that such Owner shall remain
subject to all obligations, liabilities and claims hereunder accruing prior to such transter, including any
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indemnity, payment or reimbursement obligation arising from events occurring prior to such transfer.

15.25 Disputes With Declarant Parties.

15.25.1 Dispute Defined. A “Dispute” is defined as any and all claims, controversies,
breaches or disputes by or between (a) Air Rights Owner, Retail Owner or any owner of a Residential
Condominium {each, a “Claimant” and collectively, the “Claimant Parties™), on the one hand, and (b)
Declarant, Retail Owner, any tenant or subtenant of the Air Rights Project, or any of their directors,
officers, partners, shareholders, members, employees, representatives, contractors, subcontractors,
design professionals or agents (each a “Declarant Party,” and collectively, the “Declarant Parties™), on
the other hand, arising under this Declaration or otherwise arising out of or relating to the Combined
Project, including, any Disputes relating to:

{a) the development and sale of any portion of the Combined Project by
Declarant;

(b any conveyance, contractual agreement or other transaction between
any of the Declaran! Patties and any of the Claimant Parties relating to the sale of Residential
Condominiums in the Co'rbined Project (collectively, “Sale or Conveyance Agreements”), whether
such Dispute is based on canifract, tort, statute, or equity and whether arising before or after the
applicable close of escrow ang including any Dispute over (1) the breach of any Sale or Conveyance
Agreement, (2) any other matter arising out of or related to the interpretation of any term or provision of
any Sale or Conveyance Agreements, or any defense going to the formation or validity of any Sale or
Conveyance Agreement, or any provision thereof or of any agreement to arbitration set forth in any stuch
Sale or Conveyance Agreement, includira. al'egations of unconscionability, fraud in the inducement, or
fraud in the execution, (3) negligent or irentional misrepresentation or fraud, (4) nondisclosure, (9)
breach of any alleged duty of good faith aid fair dealing, (6) the planning, surveying, design,
engineering, grading, specifications, construction-or zther development of the Combined Project, and (7)
any claims regarding the use of any portion of the Combined Project and the validity of any waiver or
release contained in this Declaration;

() the formation, validity or anforceability of the arbitration provisions
set forth in this Section 15.25, including, allegations of unconsciziiability, fraud in the inducement, or
fraud in the execution, or any defense against the enforceability thareof; or

(d) the approval of the Annual Plan/Bucigzt pursuant to Section 4.1.

“Dispute” expressly excludes actions taken by the Retail Owner against \he Retail Owner to
collect delinquent Assessments.

All Disputes shall be subject to the nonadversarial dispute resolution procedures <stablished in
this Section 15.25.

15.25.2 Nonadversarial Dispute Resolution Procedures for All Other Disputes. For
all Disputes, the following nonadversarial procedures shall be used:

(a) Notification. All Claimant Parties shall provide Declarant and any other
Declarant Party which is a party to any Dispute subject to this Section 15.25 (each, an “Affected
Declarant Party”) with written notice of any matters relating to such Dispute as soon as is reasonably

possible after the Claimant becomes aware, or should have become aware, of the matters forming the
basis for the Dispute.

(b) Cooperation; Access; Repair. Each Claimant shall provide prompt
and reasonable cooperation to Declarant and any Affected Declarant Party and any representatives,
contractors, and others which Declarant or the Affected Declarant Party may designate. If the Dispute
arises out of or relates to the planning, surveying, design, engineering, grading, specifications,
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construction or other development of the Combined Project or any portion thereof, the Affected
Deciarant Parties shall have the irrevocable right, without obligation, to inspect, repair and/or replace any
and ali portions of the Combined Project that are affected by the circumstances to which the Dispute
relates. In connection therewith, each Claimant shall provide Declarant and any Affected Declarant
Party and any representatives, contractors, and others which Declarant or the Affected Declarant Party
may designate access to any portion of the Combined Project to which the Dispute may relate for
purposes of inspecting, testing, repairing, replacing or correcting the affected area or otherwise
investigating any alleged facts and circumstances relating thereto.

(c) Mediation. Upon their mutual agreement, the Claimant and Affected
Declarant Party (each, a “Parfy” and collectively, the “Partles” may voluntarily mediate a Dispute
before a mutually-agreeable neutral mediator, in which case, the Affected Declarant Party shall pay the
mediator's feus for a one-half day mediation session. A decision to mediate or not to mediate by either
Party is withsuf orejudice to either Party’s rights relating to the resolution of the Dispute. If the Parties
elect to subm't t'ie Dispute to mediation pursuant to this Section 15.25, the mediation shall, unless the
Parties mutuallv/acree otherwise, be conducted in accordance with the following procedures:

M Selection of Mediator. The mediator shall be selected within
sixty (60} days after the eisciion of the Parties to submit the Dispute to mediation. If the parties cannot
agree on a mediator, the mediztor shall be selected by the entity providing the mediation service. No
Person shall serve as a mediatyr in any Dispute in which the Person has any financial or personal
interest in the result of the mediaticii, except by the written consent of all Parties. Before accepting any
appointment, the prospective mediator shall disclose any circumstances likely to create a presumption of
bias or to prevent a prompt commencement of the mediation process.

{2) Position Letter: Pre-Mediation Conference. Within sixty (60)
days after selection of the mediator, each Farty shall submit a letter (a “Position Statement”)
containing a description of the Party’s position carcarning the issues that need to be resolved. The
mediator may schedule a pre-mediation conference. Al Parties shall attend unless otherwise mutually
agreed. The mediation shall begin within twenty (20) dsys after submittal of all Position Statements and
shall be concluded within fifteen (15) days after the medizion began unless either (a) the mediator
extends the mediation period, or (b) the Parties mutually acree to extend the mediation period. The
mediation shall be held in the County or another place mutually acceptable to the Parties.

(3) Conduct of Mediation.  /“h2 mediator has discretion to
conduct the mediation in the manner in which the mediator believes is riost appropriate to achieve the
goal of settling the Dispute. The mediator is authorized to conduct joint an scparate meetings with the
Parties and to make oral and written recommendations for settlement. The: raediator may also obtain
expert advice concerning technical aspects of the Dispute, provided the Parties shall assume the
expenses of obtaining such advice. The mediator shall not have the authority to iinpese-a settlement on
the Parties.

(4) Application of Evidence Code. The provisiors ot llinois
Compiled Statute 710 ILCS 35 (Uniform Mediation Code) are applicable to the mediation process. Use
and disclosure of statements, evidence and communications offered or made in the course of the
mediation shall be governed by these sections, including the sections which preclude use of material in
future proceedings and the sections which provide for confidentiality of material.

(5} Parties Permitted at Mediation. Persons other than the
mediator, the Parties, their liability insurers, Declarant and attorneys for the Parties, the liability insurers
and Declarant may attend mediation sessions only with the permission of the Parties and the consent of
the mediator. Declarant has the right to attend the mediation session even if Declarant is not one of the
Parties.

(6) Record. There shall be no stenographic, video or audio
record of the mediation process.
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(7) Expenses. Each Party shall bear its own attorneys' fees and
costs incurred in connection with the mediation. All other expenses of the mediation including the fees
charged by the mediator and the cost of any proof or expert advice requested by the mediator shall,
except as otherwise set forth herein, be REA Common equally by the Parties unless they agree
otherwise. This provision does not modify any provision of a contract between Declarant and any
Declarant Party requiring indemnification or establishing a different allocation of costs between the
Declarant and the Declarant Party.

15.25.3 Arbitration. EXCEPT AS SET FORTH ABOVE, ALL DISPUTES SHALL BE
ARBITRATED - WHICH ARBITRATION SHALL BE MANDATORY AND BINDING - PURSUANT TO
THE FEDERAL ARBITRATION ACT AND SUBJECT TO THE FOLLOWING PROCEDURES:

(a) Selection of Arbitrator. Any Dispute subject to this Section 15.25
shall be subinirted to binding arbitration by and pursuant to the arbitration rules and procedures of the
Judicial Arbitiation Mediation Services (“JAMS”) in effect at the time the request for arbitration is
submitted. If JANIS s for any reason unwilling or unable 1o serve as the arbitration service, the applicable
Claimant Parties ariu -applicable Declarant Parties (each, a “Participant” and collectively, the
“Participants”) shall ‘select another reputable arbitration service mutually acceptable to all Participants
to the Dispute. If the Participants are unable to agree on an alternative service, then either Participant
may petition any court of conpetent jurisdiction in the County to appoint such an alternative service,
which appointment shall be biriding on the Participants. Such arbitration shall be conducted pursuant to
the rules and procedures of such alteinative service in effect at the time the request for arbitration is
submitted. Nothing herein shall prevent.the Participants from agreeing to use an alternative arbitration
service.

(b) Federal Arbitration Act. Disputes subject to arbitration under this
Section 15.25 involve and concern interstate ¢omrmerce and are governed by the provisions of the
Federal Arbitration Act (9 U.S.C. §1 et seq.), to ithe axclusion of any different or inconsistent state or
local law, ordinance, regulation, or judicial rule.

() Benefited Parties. The asbitration provisions in this Section 15.25
shall inure to the benefit of, and be enforceable by the Declzrant Parties and each of their contractors,
subcontractors, agents, vendors, suppliers, design professionals insurers and any other person whom
the applicable Claimant may contend is responsible for any allegec-loss. liability or damages incurred by
the Claimant as a result of the circumstances relating to such Dispute.

(d) Attorneys’ Fees. |f any Dispute is submitted to arbitration, each
Participant shall bear its own attorneys’ fees and costs (including expert costs) fcr the arbitration.

(e) Remedies. The arbitrator is authorized to provizo all recognized
remedies available in law or in equity for any cause of action that is the basis of the arbilralion.

N Decision. The decision of the arbitrator is final and bnding. Any
application to confirm, vacate, modify, or correct an award rendered by the arbitrator shall be filed in any
court of competent jurisdiction in the County.

() Choice of Law. To the extent that any state or local law, ordinance,
regulation, or judicial rule is inconsistent with any provision of the rules of the arbitration service under
which the arbitration proceeding shall be conducted, the latter rules shall govern the conduct of the
proceeding.

() Other Proceedings. The participation by any Participant in any
judicial proceeding concerning this arbitration provision or any arbitral issue hereunder shall not be
asserted or accepted as a reason to delay, to refuse to participate in, or to refuse to enforce this
arbitration agreement.
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(i) Expenses. The fees to initiate the arbitration shall be advanced by
the Declarant and any Declarant Party, Subsequent fees and costs of the arbitration and/or the arbitrator
shall be borne equally by the Participants to the arbitration; provided, however, that the fees and costs of
the arbitration and/or the arbitrator ultimately shall be borne as determined by the arbitrator. This
provision does not modify any provision of a contract requiring indemnification or establishing a different
allocation of costs between the Participants.

() Arbitrator. The arbitrator appointed to serve shall be a neutral and
impartial individual.

(k) Venue. The venue of the arbitration shall be in the County unless
the Participants agree in writing to ancther location.

()] Severability. If any provision of this Section 15,25 is determined to
be unenfarceabla.or to have been waived, the remaining provisions shall be deemed to be severable
therefrom and sife.caable according to their terms.

{m) Self-Executing. This arbitration provision is self-executing. Any
Dispute concerning the -iterpretation or the enforceability of the arbitration provisions in this
Section 15.25, including its rzvocability or voidability for any cause, any chailenges to the enforcement
or the validity hereof, or the scope of arbitral issues hereunder, and any defense relating to the
enforcement of the arbitration agreemant set forth in this Section 15.25, including, waiver, estoppel, or
laches, shall be decided by an arbitiator-in accordance with this arbitration provision and not by a court of
law.

15,25 .4 Statutes of Limitation. Nothing in this Section 15.25 shall be considered to toll,
stay, reduce or extend any applicable statute of limitations, provided, however, that Declarant, the
Association and any Owner may commence a lege! astion which in the good faith determination of that
Party is necessary 1o preserve that Party's rights underany applicable statute of limitations so long as no
further steps in processing the action are taken except i'icse autherized in this Section 15.29.

15.25.5 Agreement to Dispute Resolution;Waiver of Jury Trial. If the arbitration
provision in Section 15.25.3 is held not to apply, or is held invalic, void or unenforceable for any reason,
all Disputes shall be tried before a judge in a court of competent jurisziction without a jury. The judge in
such court of competent jurisdiction shall have the power to grant al iegal and equitable remedies and
award damages. Each Owner shall use the procedures established in <nis Section 15.25 to resolve all
Disputes and waives its rights to resolve Dispute in any other’ manner. EACH OWNER
ACKNOWLEDGES THAT BY AGREEING TO RESOLVE ALL DISPUTEC AS PROVIDED IN THIS
SECTION 15.25, THEY ARE WAIVING AND COVENANTING NOT TO ASSERT THEIR
CONSTITUTIONAL RIGHT TO TRIAL BY JURY OF ANY DISPUTES, INCLUTNG, BUT NOT
LIMITED TO, DISPUTES RELATING TO DESIGN AND CONSTRUCT!OM DEFECTS,
MISREPRESENTATION, OR THE FAILURE OF ANY DECLARANT PARTY TQ RISCLOSE
MATERIAL FACTS. The foregoing waiver of jury trial shall be binding upon the successore and assigns
of each Owner of all or any portion of the Combined Project and upon all persons and entities asserting
rights or ¢laims or otherwise acting on behalf of any such Participant or their successors and assigns.

15.26 Relationship to Redevelopment Agreement. Air Rights Owner and Retail Owner agree
that this Agreement constitutes the reciprocal easement agreement described in the last paragraph of
Section 8.21 of the Redevelopment Agreement, and neither party shall be obligated to enter into any
additional reciprocal easement agreements under such Section 8.21. In addition, in no event shall Air
Rights Owner be obligated to reimburse Retail Owner or any other party for the Allocable Infrastructure
Costs Amount pursuant to the Redevelopment Agreement.
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IN WITNESS WHEREOF, the parties have executed this Declaration as of the date first written
above.

RETAIL OWNER:

108 North State Street {Chicago} Owner, LLC

DavidFhompson
Vice President
and

Chief Financial Officer

AIR RIGHTS OWNER:

Nerth State Street Air Rights (Chicago) Owner, LLC

—

y:
Vice President

. and
Chief Financiaj Officer

fSignature Page to Block 37 REA]
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ACKNOWLEDGEMENT

A notary public or other officer
completing this certificate verifies
only the identity of the individual who
signed the document to which this
certificate is attached, and not the
truthfulness, accuracy, or validity of
that document.

STATE CECALIFORNIA )
) ss.

COUNTY OF ;i_s;zﬁm;wg )

On //27//20/5 -~ before me, Deana Jean Walk, Notary Public,
personally appeared LALILLS 777.(?/14,/0 2% 1) (insert name(s) of
signer(s)) who proved to me on the basis of satisfactory evidence to be the
perscn(§) whose name(t) is/aFx subscribed to the within instrument and
acknowledged to me that he/sliefthey executed the same in his/hertheir—
authorized capacity(ies), and that by his/hesheir signature(8) on the instrument
the person(}), or the entity upon behali_cf.which the person(¥) acted, executed
the instrument.

| certify under PENALTY OF PERJURY under a¢ laws of the State of California
that the foregoing paragraph is frue and correct.

s
UEANA JEAN WALK [
Cominivsion # 1928343 L4
Netary Public.- California z

Los Asgeles Gounty
My Gomm. Expiresiiar12, 2015

WITNESS my hand and official seal.

L

Signature

Deana Jean Walk, Notary Public
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ACKNOWLEDGEMENT

A notary public or other officer
completing this certificate verifies
only the identity of the individual who
signed the document to which this
certificate is attached, and not the
truthfulness, accuracy, or validity of

that document.
STATE CF.CALIFORNIA )
y ) sS.
COUNTY OF '\ L&5 /‘cttfz(’(& )

Oon [/ /ZZ’/ZO/‘E . before me, Deana Jean Walk, Notary Public,
personally appeared __ /i) [ o) Spe’l (insert name(s) of
signer(s)) who proved to mz on the basis of satisfactory evidence to be the
person(g) whose name(X) is/a#> subscribed to the within instrument and
acknowledged to me that he/sfefthey executed the same in his/hertheir
authorized capacity(ies), and that by his/hestheir signature(§) on the instrument
the person{f), or the entity upon behalf o which the person() acted, executed
the instrument.

I certify under PENALTY OF PERJURY under the-laws of the State of California

that the foregoing paragraph is true and correct.
DEANA JEAN WALK ‘
Commission # 1928343

Notary PublicCalifornia 2

Los Angeles Sounty 2

My Comm. Expires fwa» (12, 2015‘
v

WITNESS my hand and official seal.

Signature

Deana Jean Walk, Notary Public
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EXHIBIT A

LEGAL DESCRIPTION OF THE RETAIL PROJECT

PROPERTY ADDRESS: 108 NORTH STATE STREET, CHICAGO, IL 60602

PERMANENT INDEX NUMBERS: 17-09-451-024-0000
17-09-451-025-0000
17-08-451-026-0000
17-09-451-027-0000

Real prunerty in the City of Chicago, County of Cook, State of Iilinois, described as follows:
(Retail Parcal
Main Tract: At(Gr.de Legal Description

A tract of land congsst'na of all lots, streets and alleys within blodk 37 of Original Town of Chicago
in the East part of e Southeast Quarter of Section 9, Township 39 North, Range 14 East of the
Third Principz| Meridian, (oothar with a strip of land lying East of and adjoining said block 37
and West of the West line of State Street as established by an act of the leg/stature of the State
of Illinols, approved March 3, 1745.

Excepting therefrom that part descibedas follows:

That part of the South half of the vacated west Court Place lying North of and adjoining the
North line of lot 5 in block 37 in the Criginal Towr of Chicago, and, that part of Lot 5 in biock 37
in Original Town of Chicago, lying North of a Iine described as follows: Beginning at a point on
the West line of said lot 5 which is 55 feet 10 inches South from the Northwest corner of sald lot
5 and running thence East along a straight line to a Colnt on the East line of sald lot 5 which is 54
feet 6 inches South from the Northeast corner of sald I5¢ 5;

excepting from said patt of lot 5 that part thereof which (s Uescribed as follows: Commencing at
a point on the West line of sald ot 5, which Is 55 feet 10 incacs South of the Northwest corner of
sqid lot; thence East for a distance of 54 feet along a straight ling, which if extended, would
intersect the East line of said jot 5 at a point 54 feet 6 Inches South ¢f the Northeast comer of
said lot; thence North, 4 feet 8 inches; thence West, 54 feet to the waesi line of sald lot; thence
South, 4 feet 8 inches to the point of beginning, in Cook County, fliincis:

together with
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(Main Tract Continued) P1 (Selow Grade on West Randolph Streeat):

That part of West Randolph Street and that part of North State Street and that part of North
Dearborn Street, all taken as a tract in the East part of the Southeast Quarter of Sectlon 9,
Township 39 North, Range 14 East of the Third Principal Meridian, lying below a horlzontal plane
having an elevation of 414,50 Chicago City Datum and lying above a horizontal plane having an
efevation of -85.50 Chicago City Datum and lying within its hortzontal boundaries projected
vertlcally and described as follows: Beginning at the Northwest corner of block 37 of Original
Town of Chicago in the East part of the Southeast Quarter of sald Sectlon 9; thence South
89°08'58" East, along the North line of block 37, aforesaid, and the Easterly extenslon thereof,
324.63 feet to the West line of State Street as established by an act of the legislature of the
Stat~ of MHinols, approved March 3, 1845; thence South 89°08'58" East, along said Easterly
extensios; 16.00 feet to a polnt on a line drawn 16.00 feet East of and parallel with the West line
of State Street, aforesaid; thence North 00°00'00" East, along said parallel ling, 16,31 feet to a
point on a e drawn 16,31 feet North of and paraliel with the North [ine of said block 37; thence
North 89°U8'5¢" West, along the last mentioned parallel ling, 356,52 feet to a point on a line
drawn 16.29 fect vest of and parallel with the West line of said block 37; thence South
00°01'10" West, alung the last mentioned parallel line, 16.31 feet to a point on the Westerly
extension of the Nerii line of sald block 37; thence South B9°08'58" East, along said Westerly
extension, 16.29 feet to (he psint of beginning, in Cook County, 1llinois;

together with
(Main Tract Continued) P2 (Befow ©/2d= on North State Street):

That part of North State Street in the Eart part of the Southeast Quarter of Section 9, Township
39 North, Range 14 East of the Third Principal Meridian, lying below a horlzontal plane having an
elevation of -+14.50 Chicago City Datum ana ¥rg above a horlzontal plane having an elevation
of -85.50 Chicago City Datum and lying within iie{wrizontal boundaries projected vertically and
described as follows: Beginning at the point of intersectlon of the Easterly extension of the North
line of block 37 of Criginal Town of Chicago in the East-/p:id of the Southeast Quarter of said
Sectlon @ with the West line of State Street as establishad by an act of the legislature of the
State of lliinots, approved March 3, 1845; thence South 9°08'53" East, along sald Easterly
extension, 16,00 feet to a point on a line drawn 16.00 feet Ezst of 2nd parallel with the West line
of State Street, aforesald; thence South 00°00'00" West, along suitparallel line, 384,07 feel to
the Easterly extension of the South line of sald block 37; thence Norip/88°54'02" West, along the
last mentioned Easterly extension, 16.00 feet to the West line of State Ztrant, aforesald; thence
North DO°00'00" East, along the West line of State Street, aforesaid, 384,00 feet to the point of
beginning, In Cook County, Tllinois;

together with
(Main Tract Continued) P3 (Below Grade on West Washington Streat):

That part of West Washington Street and that part of North State Street and that part of North
Dearborn Street, all taken as a tract in the East part of the Southeast Quarter of Section 9,
Township 39 North, Range 14 East of the Third Prin¢ipal Meridlan, lying below a horizortal plane
having an elevation of +14,50 Chicago City Datum and lylng above a horizontal pfane having an
elevation of -85.50 Chicago City Datum and lying within its horizontal boundaries projected
vertically and described as follows: Beginning at the Southwest corner of block 37 of Qriginal
Town of Chicago in the East part of the Southeast Quarter of sald Sectlon 9; thence South
88°54'02" East, along the South line of block 37, aforesald, and the Easterly extenslon thereof,
324.79 feet to the West line of State Street as established by an act of the legisiature of the
State of lllinois, approved March 3, 1845; thence South 88°54'02" East, 16.00 feet to a point on
a line drawn 16.00 feet East of and parallel with the West line of State Street, aforesald; thence
South 00°00°00" West, along said parallel line, 16.00 feet to a point on a line drawn 16.00 feet
South of and parallel with the South line of satd block 37; thence North 88°54'02" West, along
the last mentioned parallel line, 357.09 feet to a peint on a line drawn 16,29 feet West of and
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paraliel with the West line of sald blodk 37; thence North 00°01'10" East, along the last
mentioned parallel line, 16,00 feet to a point on the Westerly extenslon of the South line of said
block 37; thence South 88°54'02" East, along said Westerly extenslon, 16.29 feet to the polnt of
beginning, in Cook County, Iflinois;

together with

{Main Tract Continued) P4 (Below Grade on North Dearborn Street South of Commonwealth
Edison Substation Property):

That part of North Dearborn Street in the East part of the Southeast Quarter of Section 9,
Townshi.39 North, Range 14 East of the Third Principal Merldian, iying below a horlzontal plane
having anvelevation of +14.50 Chicago Clty Datum and lving above a horizontal plane having an
alevation of -R53.50 Chicago Clty Datum and lying within its horizontal boundaries projected
vertically aid described as follows: Beginning at the Southwest corner of block 37 of Qriginal
Town of Chicugoin the East part of the Southeast Quarter of said Sectlon 9; thence North
00°01'10" East, zfcg the West line of block 37, aforesald, 131,13 feet to a point which is 51.16
feet South of the Northwest cormer of lot 5 in block 37, aforesaid, as measured along the West
Hine of said [ot 5; therice: Morth 89°58'46" West, 16.29 feet to a line drawn 16.29 feet West of and
parallel with the West iine of-said block 37; thence South 00°01'10" West, along sald paratlel line,
130.82 feet to the Westerly extznision of the South line of said block 37; thence South 88°54'02"
East along said Westerly extensior;-16.29 feet to the point of beginning, in Cook County, IHllinois;

together with

{Main Tract Continued) P5 (Below Grade o7 North Dearborn Street North of Commonwealth
Edison Substation Property):

That part of North Dearborn Street In the East pare of the Southeast Quarter of Section 9,
Townshlp 39 North, Range 14 East of the Third Principal Merldian, lying below a horizontal plane
having an elevation of +14.50 Chicago City Datum and !ying above a horizontal plane having an
elevation of -85.50 Chicago City Datum and lying within Js«nrizontal boundaries projected
vertically and described as follows: Beginning at the Northwast corner of block 37 of Qriginal
Town of Chicago in the East part of the Southeast Quarter of said Saction 9; thence South
00°01'10" West, along the West line of block 37, aforesald, 200.29 et to the Northwest corner
of lot 5 in block 37, aforesaid; thence North 89°01'30" West, 16.29 fei to a line drawn 16.29
feet West of and parallel with the West line of said block 37; thence Noriii90°01' 10" East, along
sald parallel line, 200.26 feet to the Westerly extension of the North line/¢isaid block 37; thence
South 89°08'58" East along sald Westerly extension, 16,29 feet to the point ¢ beginning, in Cook
County, Tllinols;

together with

(Maln Tract Continued) P6 {Lower Level Above Grade {Approximately 0 to 15 Feet} on \est
Randolph Street):

That part of West Randolph Street and that part of North State Street, all taken as a tract in the
East part of the Southeast Quarter of Section 9, Township 39 North, Range 14 East of the Third
Principal Meridian, lying below a horizontal plane having an elevation of +29.50 Chicago City
Datum and lying above a horlzontal plane having an elevation of +14.50 Chicago City Batum and
lying within its horizontal boundaries project vertically and described as follows: Beginning at the
Northwest corner of block 37 of Original Town of Chicago in the East part of the Southeast
Quarter of sald Sectlon 9; thence South 89°08'58" East, along the North line of block 37,
aforesaid, and the Easterly extension thereof, 324.63 feet to the West line of State Street as
established by an act of the legislature of the State of Illinois, approved March 3, 1845; thence
South 89°08'58" East, along said Easterly extenslon, 1,50 feet to a point on a line drawn 1.50
feet East of and parallel with the West line of State Street, aforesaid; thence North 00°00'00"
East, along sald paralled line, 1.50 feet to a point on a line drawn 1,50 feat North of and parallel
with the North Hine of said block 37; thence North 89°08'58" West, along the last mentioned

s 1 o e
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parallel ine, 326.13 feet to the Northerly extension of the West line of said block 37; thence
South 00°01'10" West, along said Nartherly extension, 1.50 feet to the point of beginning, In
Cook County, Illinois,

together with

(Main Tract Continued) P7 (Lower Level Above Grade {Approximately 0 to 15 Feet} on North
State Street):

That part of North State Street in the East part of the Southeast Quarter of Section 9, Township
39 North, Range 14 East of the Third Principal Meridian, lying below a horlzontal plane having an
elevationaf +29.50 Chicago City Datum and lying above a horizontal plane having an elevation
of +14:50.Chicago City Datum and lying within its horlzontal boundaries project vertically and
described us follows: Beginning at the point of intersection of the Fasterly extension of the North
line of block 37 of Orlginal Town of Chicago in the East part of the Southeast Quarter of said
Section 2 with/chr, West line of State Street as established by an act of the legistature of the
State of Iilinols, coproved March 3, 1845; thence South 89°08'S8" East, along said Easterly
extension, 1.50 feet’ta 2 point on a line drawn 1.50 feet East of and parallel with the West line of
State Street, aforesaid; Chance South 00°00'00" West, along sald parallel line, 384.00 feet to the
Easterty extension of the South fine of said block 37; thence North 88°54'02" West, along the last
mentioned Easterly extensior, 150 feet to the West line of State Street, aforesaid; thence North
00°00'00" East, along the West Hrcof State Street, aforesaid, 384.00 feet to the point of
beginning, in Cook County, Tliino's;

together with

{Maln Tract Continued) P8 (Upper Level Above Crade {Above Approximately 15 Feet} on West
Randolph Street):

That part of West Randolph Street and that part oi "orth State Street, all taken as a tract in the
East part of the Southeast Quarter of Section 9, Towaship 39 North, Range 14 East of the Third
Principal Meridian, lying below a horizontal plane having 20 elevation of +68%.50 Chicago City
Datum and lying above a horizontal plane having an elevatiei of +29.50 Chicago City Datum and
lying within its hotlzontal boundaries project vertically and desciibed as follows; Beginning at the
Northwest corner of block 37 of Original Town of Chicago In the Easc part of the Southeast
Quarter of said Section 9; thence South 89°08'58" East, along the Notth line of block 37,
aferesaid, and the Easterly extension therenf, 324,63 feet to the Westiinz of State Street as
established by an act of the legislature of the State of Iffinols, approved arch 3, 1845; thence
South 89°08'58" East, along said Easterly extension, 5.00 feet to a peint on'atine drawn 5.00
feet East of and parallel with the West line of State Street, aforesaid; thence Nerth 00°00'00"
East, along sald paraliel line, 5.00 feet to a point on a line drawn 5.00 feet Nor'h of and paraliel
with the North line of sald block 37; thence North 89°08'98" West, along the last merioned
parallel line, 329.63 feet to the Northerly extension of the West line of sald block 37: 4rance
South 00°01'10" West, along sald Northerly extenslon, 5.00 feet to the point of beginring.in
Cook County, lllincis;

together with
{Main Tract Continued) P9 (Upper Level {Above Approximately 15 Feet} on North State Streat):

That part of North State Street in the East part of the Southeast Quarter of Section 9, Township
39 North, Range 14 East of the Third Principal Meridian, lying below a horizontal plane having an
elevation of +689.50 Chicago City Datum and lying above a horizontal plane having an elevation
of +29.50 Chlcago City Datum and lying within its horizontal boundaries project vertically and
described as follows: Beginning at the point of Intersection of the Easterly extenslon of the North
line of block 37 of Original Town of Chicago in the East part of the Southeast Quarter of said
Section 9 with the West line of State Street as established by an act of the legisiature of the
State of IHlinots, approved March 3, 184S, thence South 89°08'58" East, along sald Easterly
extension, 5.00 feet to a point on a line drawn 5.00 feet Tast of and parallel with the West fine of
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State Street, aforesaid; thence South 00°00'00" West, along sald parallel fine, 384.02 feet to the
Easterly extenston of the South line of sald block 37; thence North 88°54'02" West, along the fast
mentloned Easterly extension, 5.00 feet to the West fine of State Street, aforesald; thence North
00°00'00" Easl, along the West line of State Street, aforesaid, 384.00 feet to the point of
beginning, In Cook County, Hlinois;

together with

{Main Tract Continued) P10 (Upper Level Above Grade {Above Approximately 15 Feet} on West
Washington Street):

That partof West Washington Street and that part of North State Street, all taken as a tract in
the East part of the Southeast Quarter of Section 9, Township 39 North, Range 14 East of the
Third PrincipziMeridian, lying below a horizontal plane having an elevation of +689.50 Chicago
City Datum arnd.iying ahave a horizontal plane having an elevation of +29.50 Chicago City Datum
and lying within.ils-horizontal boundaries project vertically and described as follows: Beginning at
the Southwest comer-of block 37 of Original Town of Chicago In the East part of the Southeast
Quarter of sald Sectior’'9; thence South 88°54'02" East, along the South line of block 37,
aforesaid, and the Easterly extension thereof, 324.79 feet to the West line of State Street as
established by an act of thelejistature of the State of Hlinois, approved March 3, 1845; thence
South 88°54'02" East, 5.00 ieel to a point on a line drawn 5.00 feet Fast of and paraliel with the
West line of State Street, aforesaly; thence South 00°00'00" West, along said parallel line, 4.00
feet to a point on a line drawn 4,00 fezt South of and parallel with the South line of sald block
37; thence North 88°54'02" West, alony the last mentioned parallel line, 329,79 feet to the
Southerly extension of the Wast line of s2!d-block 37; thence North 00°01710" East, along said
Southerly extension, 4.00 feet to the polnt of beainning, In Cook County, Illinols;

together with
(Main Tract Continued) P11 (Below Grade on Notth Stoie Street):

That part of North State Street in the East part of the Southe.ast Quarter of Section 9, Township
39 North, Range 14 East of the Third Principal Meridian, lying beluw: a horizontal plane having an
elevation of +14.50 Chicago City Datum and lying above a horizantal plane having an elevation
of -85.50 Chicago City Datum and lying within its horizontal bounduriss, projected vertically and
described as follows: Commencing at the paint of intersection of the Easiaerly extension of the
Narth fine of block 37 of Original Town of Chicago In the East part of the Southeast Quarter of
sald Section 9 with the West line of State Street as established by an act of the legislature of the
State of 1llinois, approved March 3, 1845; thence South 89°08'58" East, along salr-Casterly
extension, 16.00 feet to a polnt on a line drawn 16.00 feet East of and parallel with the West line
of State Street, aforesald; thence South 00°00'00" West, along said paralte! line, 29907 feet to
the point of beginning; thence South 90°00'00" East, 4.00 feet; thence South 00°00'G0” Wegk,
101.08 feet to a point on a line drawn 16,00 feet South of and parallel with the South life of sald
block 37, thence North 88°54'02" West, along the last mentioned paralle! line, 4.00 feet to a
point on the line drawn 16.00 feet East of and parallel with the West line of State Street,
aforesaid; thence North 00°00'00" East, along the [ne drawn 16,00 feet Fast of and parallel with
the West line of State Street, aforesald, 101.00 feet to the point of beginning, in Cook County,
Ilinois;

together with

(Maln Tract Continued) P12 (Upper Level Above Grade {Above Approximately 15 Feet} on West
Washington Streel):

That part of West Washington Street In the East part of the Southeast Quarter of Section 9,
Township 39 North, Range 14 East of the Third Prindpal Meridian, lying below a horizontal plane
having an elevation of -+689.50 Chicago City Datum and lying above a horlzontal plane having an
clevation of +29,50 Chicago City Datum and lying within Its horizontal boundaries projected
vertically and described as follows: Commencing at the Southwest corner of block 37 of Originat
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Town of Chicago In the East part of the Southeast Quarter of said Section 9; thence South
00°01710" West, along the Southerly extension of the West line of block 37, aforesald, 4,00 feat
to a point on a line drawn 4.00 feet South of and paraliel with the South line of sald block 37,
said point being the point of beginning; thence South 88°54'02" East, along the last mentioned
parallel line, 26.03 feet; thence North 89°59'59" Waest, 26.02 feet to the point of intersection with
the Southerly extension of the West line of said block 37, aforeseid; thence North 00°01'10" East,
alang the Southerly extension of the West fine of block 37, aforesald, 0.50 feet to the point of
beginning, in Coolk County, Ilinols;

Except the Medla Tower Parcels from the Main Tract:

Media Towar Parcels

Parcel MT-17(Ugner Limit -85.50 C.C.D. and No Lower Limlit)

That part of a tract ¢/ nd consisting of all lots, streets and alleys within block 37 of Qriginal
Town of Chicago In the east part of the Southeast Quarter of Section 9, Township 39 North,
Range 14 East of the Third Principal Meridian, together with a strip of land lying East of and
adioining sald block 37 ana VWest of the West line of State Street as established by an act of the
legislature of the State of 1llinoly, approved March 3, 1845, all taken as a tract lying below a
horlzontal piane having an elevatlan-of -85.50 feet Chicago City Datum and lying within its
horizontal boundary projected verticain-and described as follows: Beginning at the Southwest
corner of block 37, aforesaid; thence Mot G0°01'10" East, along the West line thereof, 131.13
feet to the property line of the Commonw 2alth Edison Company; the next 3 courses being along
said Commonwealth Edison Company Proper.y lite and the Easterly extension thereof; thence
South B9°58'46" East, 54,00 feet; thence Sowh £5°01'22" East, 4.67 feet; thence South
B9°58'46" East, 21.82 feet; thence South 50°07 57 East, 28.58 feet; thence South 90°00'00"
East, 71.66 feet; thence South 41°59'02" East, 34,44 frat; thence South 34°03'23" East, 10.33
feet; thence South 43°07'59" East, 37.49 feet; thence Suvith 00°00'00" West, 50.86 feet to a
point on the South line of block 37, aforesald; thence Nirt') £8°54°02" West, along the South fine
of block 37, aforesald, a distance of 223,96 feet to the point of iaginning, in Cook County,
inois;

together with
Parcel MT-2 (Upper Limit -0.50 C.C.D. Lower Limit -85.50 C.C.0.)

That part of a tract of land conslsting of all lots, streets and alleys within block 37 of Original
Town of Chicago in the East part of the Southeast Quarter of Section 9, Township 29 Korth,
Range 14 East of the Third Principal Meridian, together with a strip of land lying East.of and
adjoining said btock 37 and West of the West ine of State Street as established by an'act of the
leglslature of the State of Illinols, approved March 3, 1845, together with the adjoining vacuted
portions of West Washington $treet and North Dearborn Street all taken as a tract lying below a
horizontal plane having an elevation of -0.50 feet Chicago City Datum and lylng above a
horizontal plane having and elevation of -85.50 feet Chicage City Datum and lying within its
horizantal boundary projected vertically and described as follows! Commencing at the Southwest
corner of block 37, aforesaid: thence South 00°01'10" West, Along the Southward extenslon of
the West line of block 37, aforesaid, 16,00 feet to a point on the South line of that part of West
Washington Street heretofore vacated between elevation -85.50 Chicago City Datum; thence
North 88°54'02" West, along the aforementioned South line, 16.29 feet to a point on the West
line of that part of North Dearborn Street heretofore vacated between elevation -85.05 Chicago
City Datum and Elevation +14.50 Chicago Clty Datum, said point being the point of beginning;
thence North 00°00'10" East, along the West line of that part of North Dearborn Street
heretofore vacated, aforesald, 146.82 feet to the Westerly extension of the property line of the
Commonwealth Edison Company; the next 3 courses being along the Commonwealth Edison
Company property line and the Westerly and Easterly extenslons thereof; thence South 89°58'46"
East, 70.29 feet; thence South 00°01'22" East, 4,67 feat; thence South 89°58'46" East, 21.82
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feet; thence South 50°07'57" East, 28.58 feet; thence South 90°00'00" East, 71.66 feet; thence
South 41°59'02" East, 34.44 feet; thence South 34°03'23" East, 10.33 feet; thence South
43°07'59" East, 37.49 feet; thence South 00°00'00" West, 66.89 feet to a point on the South line
of that part of West Washington Street heretofore vacated, aforesaid; thence North 88°54'02"
West, along the aferementioned South fine, 240.25 feet to the point of beginning, in Cook
County, lliinois;

together with
Parcel MT-3 (Upper Limit +14.50 C.C.D. Lower Limit -0.50 C.C.D.}

That pait ¢f a tract of land conslisting of all lots, streets and alleys within block 37 of Original
Town of Chicago In the East part of the Southeast Quarter of Section 9, Township 39 North,
Range 14 Eustof the Third Principal Meridian, together with a strip of land lying East of and
adjolning saia Yok 37 and West of the West line of State Street as established by an act of the
legiskature of the Gtate of lllinois, approved March 3, 1845, together with the adjolning vacated
portions of West Westington Street and North Dearborn Street all taken as a tract lying below a
horizontal plane havirig an elevation of +14,50 feet Chicago City Datum and lying above a
horizontal plane haviiyg an elevation of -0.50 feet Chicago City Datum and lying within its
hotizontal boundary projectes vertically and described as follows: Commencing at the Southwest
comer of block 37, aforesaid; therse South 00°01'10" West, along the Southward extension of
the West line of block 37, aforecald, 16.00 feet to a point on the South line of that part of West
Washington Street heretofore vacatea between elevation -85.50 Chicago City Datum and
elevation +14.50 Chicago City Daturii; (hence North 88°54'02" West, along the aforementioned
South line, 16,29 feet a point on the West Line of that Part of North Dearborn Street heretofore
vacated between elevation -85.50 Chicage City-Datum and elevation +14.50 Chicago City Datum,
said point being the polnt of baginning; thente North 00°01'10" East, along the West line of that
part of North Dearborn Street heretofore vacateq, #foresald, 146,82 feet to the Westerly
extension of the property line of the Commonweait!i Edison Company; the next 3 courses being
along the Commonwealth Edison Company property 1€ and the Westerly and Easterly
extensions thereof; thence South 89°58'46" East, 70.2¢ feet; thence South 00°01'22" East, 4.67
feet: thence South 89°58'46" East, 26.91 feet; thence S/4100°00'00" West, 6.35 feet; thence
South 90°00'00" East, 100.29 feet; thence South 00°00'00" Wast, 18.20 feet; thence South
90°00'00" East, 28.35 fect; thence South 45°00'00" East, 34.62-feat: thence South 00°00'00"
West, 97.85 feet to a point on the South [Ine of that part of West 'washington Street heretofore
vacated, aforesald; thence North 88°54'02" West, along the aforementizned South line, 250.47
feet to the point of beginning, In Cosk County, Ifiinols;

Logether with
Parcel MT-4 (Upper Limit +29.50 C.C.D. Lower Uimit +14.50 C.C.D.)

That part of a tract of land consisting of all lots, streets and alleys within block 37 of Origiral
Town of Chicago in the East part of the Southeast Quarter of Section 9, Township 39 North,
Range 14 East of the Third Principat Meridian, together with a strip of land lylng East of and
adjoining said block 37 and West of the West line of State Street as established by an act of the
legislature of the State of Iliinols, approved March 3, 1845, all taken as a tract lying below a
horlzontal plane having an elevation of +29.50 feet Chicago City Datum and lying above a
horizontal plane having an elevation of +14.50 feet Chicago City Datum and lying within its
horizontal boundary projected vertically and described as follows: Beginning at the Southwest
corner of block 37, aforesaid; thence North 00°01'10" East, along the West line thereof, 89.92
feet; thence South 90°00'00" East, 70.52 feet; thence North 58°10'30" East, 55.15 feet; thence
South 90°00'00" East, 26.31 feet; thence South 00°00'00" West, 6.46 feet; thence South
50°00'00" East, 50.50 feet; thence South 00°00'00" West, 10.32 feet; thence South 90°00'00"
East, 15.05 feet; thence South 45°00'00" East, 35.16 feet; thence South 00°00'00" West, 77.94
faet; thence South 90°00'00" East, 0.42 feat; thence South 00°00'00" West, 3.92 feet to a point
on the South line of bfock 37, aforesaid; thence North 88954'02" West, along the South Hine of
block 37, aforesald, a distance of 234.59 feet to the point of beginning, in Caok County, lliinais;
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together with
Parce! MT-5 (Upper Limit +34,50 C.C.D. Lower Limit +29.50 C.C.D.)

That part of a tract of land conslsting of all lots, streets and alleys within block 37 of Original
Town of Chicago in the East part of the Southeast Quarter of Section 9, Township 39 North,
Range 14 East of the Third Principal Meridian, together with a strip of land lying East of and
adjoining said block 37 and West of the West line of State Street as established by an act of the
legistatiire of the State of lllinois, approved March 3, 1845, all taken as a tract lylng below a
horizontal plane having an elevation of +34.50 feet Chicago City Datum and lying above a
hortzontal plane having an elevation of +29.50 feet Chicago City Datum and lying within its
horizonta! boundary projected vertically and described as follows: Commencing at the Southwest
corner O biock 37, aforesaid; thence South 00°01'10" West, along the Southerly extension of the
Waest line el block 37, aforesaid, 4.50 feet to a point on the South line of that part of West
Washingtor Stieet heretofore vacated between elevation +28,50 Chicago Clty Datum and
elevation -+689.50 Chicago Cily Datum, sald point being the point of beginning; thence North
00°01'10" East, a'ong the West line of said block 37, and Its Southerly extension, 94,42 feet;
thance South 90°G0!40" East, 70,52 feef; thence North 58°10'30" East, 55.15 feet; thence South
90°00'00" East, 26.31 feet: thence South 00°00'00" West, 6.46 feet; thence South 90°00'00"
East, 50.50 feet; therice South 00°00'00" Wesl, 10.32 feet; thence South 80°00°00" East, 15.05
feet; thence South 45°0Q'00" Zast, 35.16 feet; thence South 00°00'00" West, 77,94 feet; thence
South 90°00°00" East, 0.42 test; thence South 00°00'00" West, 7.92 feet to a point on the South
line of that part of West Washingcon Street heretofore vacated, aforesald; thence North
B8°54'02" West, along the aforemanticned South line, 208.56 feet; thence North 89°59'59" West,
along the aforementioned South line,-2£:02 feet to the point of beginning, In Cook County,
Illinois;

together with
Parcel MT-6 (Upper Limit 452,50 C.C.D, Lower Limil --34.50 C.C.D.)

That part of a tract of land consisting of all lots, streets a7 -alleys within block 37 of originat
Town of Chlcago In the East part of the Southeast Quarter of Section 9, Township 39 North,
Range 14 East of the Third Princlpal Merldian, together witit a strin of land lying East of and
adioining sald block 37 and West of the West line of State Strei:t as established by an act of the
legislature of the State of Illinois, approved March 3, 1845, togetiin: wwith the adjoining vacated
portion of West Washington Street all taken as a tract lying below & hurizontal plane having an
elevation of +52.50 feet Chicage Clty Datum and lying above a horizoate! nlane having an
elevation of +34.50 feet Chicagoe City Datum and lying within its horizontal baundary projected
vertically and described as follows: Commencing at the Southwest corner of Block 37, aforesaid;
thence South 00°01'10" West, along the Southerly extension of the West line of 8lock 37,
aforesald, 4.50 feet to a point on the South line of that part of West Washington. Stiect
heretofore vacated between elevation +29.50 Chicago City Datum and elevation +48%,50
Chicago City Datum, said point being the point of beginning; thencs North 00°01'10" Zist) along
the West line of said Block 37, and Its Southerly extension, 94,42 feet; thence South 90°0%60"
East, 70.52 feet; thence North 58°10'30" East, 55.15 feet; thence South 90°00°00" East, ¢3.31
feet; thence South 00°00'00" West, 6.46 feet; thence South 90°00'00" East, 50.50 feet; thence
South 00°00'00" West, 2.88 feet; thence South 90°00'00" East, 39.92 feet; thence South
00°00'01" West, 110.25 feet; thence South S0°00°00" East, (.42 feet; thence South 00°00'00"
Woest, 7,92 fest o a point on the South line of that part of West Washington Street heretofore
vacated, aforesaid; thence North 88°54'02" West, along the aforementioned South line, 208.56
feet; thence North BG959'55" West, along the aforementioned South line, 26.02 feet to the point
of beginning, In Cook County, Tllinois;

together with
Parcal MT-7 (Upper Umit +103.83 C.C.D. Lower Limit +52.50 C.C.D.)

That part of a tract of land consisting of all lots, streets and alleys within block 37 of Original
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Town of Chicago in the East part of the Southeast Quarter of Section 9, Township 39 North,
Range 14 East of the Third Principal Meridian, together with a strip of land lying East of and
adiolning said block 37 and West of the West Ine of State Street as established by an act of the
legislature of the State of Illinois, approved March 3, 1845, together with the adjoining vacated
portion of West Washington Street all taken as a tract lying below a horizontal plane having an
elevation of +103.83 feet Chicago City Datum and lying above a horlzontal plane having an
elevation of +52.50 feet Chicago City Datum and lying above & horizontal boundary projected
vertlcally and described as follows: Commencing at the Southwest corner of block 37, aforesald;
thence South 00°01'10" West, afong the Southerly extension of the West line of block 37,
aforesaid, 4.50 feet to a polnt an the South line of that part of West Washington Street
heretofore vacated between elevation +29,50 Chicago City Datum and elevation +689.50
Chicags City Datum, sald point being the point of beginning; thence North 00°01'10" East, along
the West ine of sald block 37, and its Southerly extension, 123.50 feet; thence South 90°00'00"
East, 234.05 feet; thence Sputh 00°00'00" West, 119.58 feet; thence South 90°00'00" East, 0.42
feet; thence duuth 00°00'00" West, 7.92 feet to a polnt on the South fine of that part of West
Washlington steni heretofore vacated, aforesald; thence Narth 88°54'02" Wast, along the
aforementioned South line, 208,56 feet; thence North 89°59'59" West, along the aforementioned
South line, 26.02 fee? th the point of beginning, in Cook County, Illinols;

together with
Parcel MT-8 (Upper Limit +117 /33 C.C.D. Lower Limit +103.83 C.C.D.)

That part of a tract of land consisting of all lots, streets and alieys within block 37 of Original
Town of Chicago in the East part of tre/3sutheast Quarter of Section 9, Township 39 North,
Range 14 East of the Third Principal Meri fian, together with a strip of land lying East of and
adjolning said block 37 and West of the Wesc lins of State Street as established by an act of the
legislature of the State of Uinols, approved Maraii 3, 1845, together with the adjoining vacated
portion of West Washington Street all taken as a-iract lying below a horizontal plane having an
elevation of +117.83 feel Chicago City Datum ana vip2 above a horizontal plane having an
alevation of +103.83 feet Chicago City Datum and lying viithin its horizontal boundary projected
vertically and described as follows: Commencing at the Southwest corner of block 37, aforesaid;
thence South 00°01'10" West, along the Southerly extension «7 the West line of block 37,
aforesald, 4.50 feet to & point on the South line of that part of West Washington Street
heretofore vacated between elevation +29.50 Chicago City Datunend elevation +689,50
Chicago City Datum, said point belng the point of beginning; thenza MNorth 00°01'10" East, along
the West line of said block 37, and its Southerly extension, 123,50 fest thence South 90°00°00"
East, 234.50 feet; thence South 00°00'00" West, 32.64 feet; thence North $0°00'00" West, 3.58
feet: thence South 00°00'00" West, 90.20 feet; thence South 90°00'00" East, 1.75 feet; thence
South 00°00'00" West, 4,63 Feet to a point on the South fine of that part of Viest Washington
Street heretofore vacated, aforesald; thence North 88°54'02" West, along the arciernentioned
South ling, 206.73 feet; thence North 89°59'59" West, along the aforementioned 5odth line,
26.02 feet to the point of beginning, in Cook County, Iilinois;

together with
Parcel MT-9 (Upper Limi{ +689.50 C.C.D, Lower Limit +117.83 C.C.D.)

That part of a tract of land consisting of ail iots, streets and alleys within block 37 of Otiginal
Town of Chicago In the East part of the Southeast Quarter of Sectlon 9, Township 39 North,
Range 14 East of the Third Principal Meridian, together with & strip of land lying East of and
adjoining said block 37 and West of the West line of State Street as established by an act of the
legislature of the State of IHinols, approved March 3, 1845, tagether with the adjaining vacated
portion of West Washington Street all taken as a tract lying below a horlzontal plane having an
elevation of -+689.50 feet Chicago Clty Datum and lylng above a horizontal plane having an
elevation of +117.83 feet Chicago City Datum and lying within its horizontal boundary projected
vertlcally and described as follows: Commencing at the Southwest corner of block 37, aforesaid;
thence South 00°01'10" West, along the Southerly extension of the West line of block 37,
aforesaid, 4.50 feet to a point on the South line of that part of West Washington Streat
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heretofore vacated between elevation +29.50 Chicago Clty Datum and elevation +689,50
Chicago City Datum, sald point being the point of beginning; thence North 00°01'10" East, along
the West line of said block 37, and its Southerly extension, 123.50 feet; thence South 90°00'00"
East, 234,50 feet; thence South 00°00'00" West, 127.50 feet to a point on the South line of that
part of West Washington Street heretofore vacated, aforesald; thence North 88°54'02" Wast,
along the aforementioned South line, 208,56 feet; thence North 89°59'59" West, along the
aforementioned South line, 26.02 feet to the point of beginning, in Cook County, Hlinols;

together with
Parcel MT-10 (No Upper Limlt Lower Limit +689.50 C.C.D.)

That part o7-a tract of land consisting of all lots, streets and alleys within block 37 of Original
Town aof Ch’cato In the East part of the Southeast Quarter of Section 9, Township 39 North,
Range 14 Eastof the Third Principal Meridian, together with a strip of land lving East of and
adjoining sald bicl< 37 and West of the West line of State Street as established by an act of the
legislature of the Stele of Ilinols, approved March 3, 1845, alt taken as a tract lying above a
horizontal plane havirg un elevation of +689.50 feet Chicage City Datum and lying within Its
horizontal boundary projected vertically and described as follows: Beginning at the Southwest
corner of block 37, aforesald;. hence North 00°01'10" East, along the West line of said block 37,
119.00 feet; thence South 90°J0'0N" East, 234.50 feet; thence South G0°00'00" West, 123.50
feet to a point on the South line «f block 37, aforesaid; thence North 88°54'02" West, along the
aforementioned South line, 234.59 fecito the point of beginning, in Cook County, Illinols;

Also, except the CTA Parcels from the main tract:

CTA Parcels

CTA Parcel B1-1

That part of block 37 of Original Town of Chicago, together with @ sirip of Jand lying East of and
adioining said block 37 and West line of State Street as establishiad by an act of the legisfature of
the State of Illinels, approved March 3, 1845, together with that part/af vacated North State
Street, together with that part of vacated West Washington Street, alitzxer as a tract In the East
part of the Southeast Quarter of Sectlon 9, Township 39 North, Range 14 :zast of the Third
Principal Meridian, lying below a horlzontal plane having an elevation of +13.L7 Chicago City
Datum and lylng above a horizontal plane having an elevation of -4.86 Chicago City-Oatum and
lying within its horizontal boundaries profected vertlcally and described as followe: Cemmencing
at the point of intersection of the Easterly extension of the South line of block 37, afaresaid, with
the West line of North State Street as established by act of legislature on March 3, 1845,
aforesald; thence South 00°00'00" West, along sald West line, 1.00 feet to the point of
beginning; thence North B8°53'55" West, 90.62 feat; thence North 00°00'00" East, 25.87 feet,
thence South 50°00'00" East, 12.21 feet; thence North 00°00'00" East, 9.31 feet; thence North
50°00'00" West, 2,21 feet; thence North 00°00'00" East, 8.53 feet; thence North 89°59'59" Waest,
10.00 feet; thence North 00°00' 00" East, 39.14 feet; thence North 45°00'00" West, 34.69 feet;
thence North 90°00'00” West, 28,35 feef; thence North 00°00'00" East, 18.20 feet; thence North
90°00'00" West, 54.43 feet; thence North 00°00'00" East, 8.00 feet; thence South 90°00'00"
Cast, 10.25 feet; thence North 00°00°00" East, 4.42 feet; thence North 44°58'05" West, 22.89
feet; thence North 00°00'00" East, 11,30 feet; thence North 44°58'35" East, 20.51 feet; thence
South 84°52'58" East, 104,19 feet; thence North 05°07'02" East, 2,14 feet; thence Seuth
S0°00'00™ East, 34.20 feet; thence South 00°02'31" West, 7.04 feet; thence South 90°00'00"
East, 45.09 feet; thence North 00°00'00" East, 15.88 feet; thence South 90°00'00" East, 4.93
feet; thence North 00°00°00" East, 0.50 feet; thence South $0°00'00" East, 2,98 feet; thence
South 00°00'00" West, 5.45 feet; thence North 89°59'57" East, 7.33 feet; thence North
00°00'00" East, 6.28 feet; thence South 90°00'00" East, 5,02 feet; thence North 00°00'00" East,
15.94 feet; thence South 90°00'00" East, 1.83 feet; thence South 00°00'00" West, 21.88 feet;
thence North 90°00'00" West, 5,00 feet; thence South 00°00'00" West, 52.64 feet; thence South
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90°00'00" East, 5.00 feet o a point on an East line of that part of vacated North State Street,
aforesald, thence South 00°00'00" West, along the last mentioned East line, 38.00 feet; thence
North 90°00'00" West, 5.00 feet; thence South 00°00'00" West, 2.64 feet; thence South
28°49'46" East, 9.40 feet; thence South 00°00°00" West, 77.59 feet; thence North 88°53'55"
West, 15.53 feet to the point of beginning, in Cook County, INinois;

together with
CTA Parcel B1-2A

That part of vacated North Dearborn Street lying West and adjeining block 37 of Original Town of
Chicagr, in the East part of the Southeast Quarter of Section 9, Township 39 North, Range 14
East of ise Third Princlpal Meridian, lying below a horizontal plane having an elevation of +14.50
Chicago Zity-Datum and lying above a horizontal plane having an elevation of -13.75 Chicago City
Datum and byira within its horfzontal boundaries projected vertically and described as follows:
Commencing at/che Northwest corner of block 37, aforesaid; thence South 00°01'10" West, along
the West lne tharcof. 161.29 feet; thence North 8§9°01'30" West, 6,25 feet; thence South
00°00'00" West, 1131 the point of beginning; thence South 00°00'00" West, 9.42 feet; thence
North 90°00'00" West, 5.54 feet; thence Notth 00°00'00" East, 9.42 feet; thence South
9G°00'00" East, 5.54 feet bxthe point of beginning, in Cook County, Hinols;

together with
CTA Parcel B1-2B

That part of vacated North Dearborn Strest lying West and adjoining block 37 of Original Town of
Chicago, in the East part of the Southeast Que=ter of Section 9, Township 39 North, Range 14
East of the Third Principal Meridian, lying befw & horlzontal plane having an elevation of +13.75
Chicago City Datum and lying above a horizonta! piang having an elevation of -4,86 Chicago City
Datum and lying within Its horizontal boundaries projented vertically and described as follows:
Commencing at the Northwest corner of block 37, afurssald; thence South 00°01'10" West, along
the West line thereof, 161,29 feet to the point of beginvirg: thence South 00°01'10" West, along
the West line of block 37, aforesald, 30.00 feet to a point ne-ihe North line of the Commonwealth
Edison Property; thence North 89°01°30" West, along the last rientioned North line, 16.29 feet to
a point on the West line of that part of vacated North Dearborn Strrat, aforesaid; thence North
00°01'10" East, along the last mentioned West line, 30.00 feet; thencs South 89°01'30" East,
16.29 feet to the point of beginning, In Cook County, Illinois;

together with
CTA Parcel B1-3A

That part of Block 37 of Orginal Tawn of Chicago together with that part of vacated Morth
Dearborn Street, all taken as a tract In the East part of the Southeast Quarter of Sectiin 9.
Township 39 North, Range 14 East of the Third Principal Merldian, lying below a horizontai Jane
having an elevation of +14.50 Chicage City Batum and Iying above a horlzontal plane having an
elevation of -4.86 Chicago City Datum and lying within its horizontal boundaries projected
vertically and described as follows: Commencing at the Northwest corner of block 37, aforesald;
thence South 00°01'10" West, along the West iine thereof, 14,70 feet toa the point of beginning;
thence South 90°00°00" East, 1.98 feet; thenca South 00903'05" West, 1.64 feet to the point of
beginning; thence South 00°03'05" West, 33.19 feet; thence South 89°58'50" East, 9.80 feet:
thence North 00°00'00" East, 33,19 feet; thence North 89°58'S0" West, 9.77 feet to the polnt of
beginning, In Cook County, Ilinols;

together with

CTA Parcel B1-3B

That part of Block 37 of Original Town of Chicago together with that part of vacated North
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Dearborn Street, all taken as a tract In the East part of the Southeast Quarter of Sectlon 9,
Township 39 North, Range 14 East of the Third Principal Meridian, lying below a horizontal plane
having an elevation of +14.50 Chicago City Datum and lying above a horizontal plane having an
elevation of -3.79 Chicago City Datum and lying within its horizontal boundaries projected
vertically and described as follows: Commencing at the Northwest corner of block 37, aforesaid;
thence South 00°01'10" West, along the west line thereof, 14.70 feet to the point of beginning;
thence South 90°00'00" East, 1.98 feet; thence South 00°03'05" West, 36.50 feet; thence South
89°58'53" West, 18,25 feet; thence North 00°01'10" East, 36,50 feet; thence South 9¢°00'C0"
Fast, 16,29 feet to the point of beginning, in Cook County, Illinois;

together with
CTA ParcelB1-4

That part of 4inek 37 of Original Town of Chicago in the East part of the Southeast Quarter of
Sectlon 9, Towrshin 39 North, Range 14 East of the Third Principal Meridian, lying below a
horizontal plane naving an elevation of +14.50 Chicago Clty Datum and lying above a horizontal
plane having an elevelion of -4,86 Chicago City Datum and lying within its horizontal boundarles
projected vertically anc Zescribed as follows: Commencing at the Northwest corner of block 37,
aforesaid; thence South 007G1'10™ West, along the West fine thereof, 157,01 feet to the point of
beginning; thence South 08701 10" West, along the fast mentloned West line, 15.28 feet; thence
South 89°57'47" East, 34.07 feet; tience North 00°02'13" East, 15.28 feet; thence North
80°57'47" West, 34.08 feet to the point of beglnning, in Cook County, IlHinois;

together with
CTA Parcel B1-5

That part of block 37 of Original Town of Chicage In'the East part of the Southeast Quarter of
Section 9, Township 39 north, Range 14 East of the Third Principal Merldian, lying being a
horizontal plane having an elevation of +12,75 Chicage City Datum and lying above a horizontal
plane having an elevation of -4.86 Chicago Clty Datum anu 1ying within its horizontal boundaries
projected vertically and described as follaws: Commencing 2t the Northwest corner of block 37,
aforesald; thence South 00°01'10" west, along the west fine thereof, 172.29 feet to the point of
beginning; thence South 00901'10" West, along the last mentioned 'West line, 19.00 feet to a
point on the North line of the Commonwealth Edison Property; thenca South 89°01'30™ East,
along the last mentioned North line, 4.06 feet; thence North 00°00'05" wrst, 19.06 feet; thence
North 89°57'47" West, 4.05 feet to the point of beginning, in Cook Courity, Tilnols;

together with
CTA Parcel B2-1

That part of Block 37 of QOrlginal Town of Chicago, together with a strip of land lying Ezst of and
adioining sald Block 37 and West line of State Street as established by an act of the legislature of
the State of Illinois, approved March 3, 1845, together with that part of vacated West
Washington Street, together with that part of vacated Narth Dearborn Street, tagether with that
part of vacated West Randolph Street, all taken as a tract in the East part of the Southeast
Quarter of Section 9, Township 39 North, Range 14 East of the Third Principal Meridian, lying
below a horizontal plane having an elevatlon of -4.86 Chicago City Datum and lying above a
horizontal plane having an elevation of 14,66 Chicago City Datum and lying within its horizontal
boundaties projected vertically and described as follows: Commencing at the point of intersection
of the Easterly extension of the South lIne of biock 37, aforesald, with the West line of North
State Street as established by act of legislature on March 3, 1845, aforesaid; thence North
88°54'02" West, along the South line of Block 37 and Its Easterly extension, aforesald, 10,58
feet; thence North 01°05'58" East, 19.83 feet to the point of beginning; thence Neorth 90°00'00"
West, 18.95 feet; thence North 44°58'05" West, 80.54 feet; thence South 00°00'04" East, 28,53
feet; thence North 20°00'00" West, 5.20 feet; thence North 00°00'04" West, 23.33 feet; thence
South 45°01'55" West, 8.90 feet; thence North 44°58'05" West, 6.83 feet; thence South
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45°01'55" West, 10.84 feet; thence North 43°07'59" West, 23,97 feet; thence North 34°03'23"
West, 10.33 feet; thence North 41°59'02" West, 34.44 feet; thence North 50°00'00" West, 71.66
feal; thence North 50°07'57" West, 18,15 feet; thence South 90°00'00" East, 25.60 feet; thence
South 44°58'05" East, 1.12 feet; thence South 89°58'05" East, 4.24 feel; thence North 45°01'55"
East, 1.13 feet; thence South 90°00'00" East, 8,72 feet: thence North 00°00'00" East, 25.82 feet;
thence North 44°58'05" West, 46,99 feet; thence North 90°00°00" West, 10.73 feet to a point on
the East line of the Commonwealth Edison Property; thence North 00°01'45" East, along the last
mentioned East line, 11.11 feet to the Northeast corner of the Commonwealth Edison Property;
thence North 89°01°30" West, along the North line of the Commonwealth Edison Property, 77.21
feet; thence North 00°28'45" East, 91.43 feat; thence North 89°58'50" West, 1,80 feet; thence
North 00°01'10" East, 100.33 feet; thence South 45°00'00" East, 61.75 feet; thence South
80°27'35" East, 0.51 feet; thence South 45°00'00" East, 2.44 feet; thence South 09°32'27" East,
0.51 feel, thence South 45°00'00" East, 8,76 feet; thence South 52°32'05" East, 6.28 feet;
thence Soutih 44°58'05" East, 7.95 feet; thernce North 45°01'55" East, 8,91 feet; thence South
46°09'20" S238%,.7.33 feat; thence South 45°01'55" West, 9,06 feet; thence South 44°58'05" East,
36.37 feet; ‘narca South 45°01'55" West, 1.50 feet; thence South 44°58'05" East, 4.00 feet;
thence North 45°01°55" East, 1,50 feet; thence South 44°58'05" East, 38.43 feet; thence South
45°01'55" West, 1.50 1ret; thence South 44°58'05" East, 4.00 feet; thence North 45°01'55" East,
1.50 feet; thence Soutn-+4°58'05" East, 38.43 feet; thence South 45°01'55" West, 1.50 feet;
thence South 44°58'05" Eust, 4.00 feet; thence North 45°01'55" East, 1,50 feet; thence South
44°58'05" East, 17.52 feey; thence South 45°01'55" West, 1.50 feet; thence South 44°58'05"
East, 4.00 feet; thence North 45701'55" East, 1.50 feet; thence South 44°58'05" East, 16.95 feet;
thence South 45°01'55" West, .50 feet; thence South 44°58'05" East, 4.00 feet; thence North
45°01'55" East, 2.14 feet; thence Gouth 90°00'00" East, 16.18 feet; thence South 44°58'05"
East, 61.69 feet; thence South 85°2806" Fast, 1.31 feet; thence South 45°10'10" East, 15.06
feet; thence South B9°19'29" Fast, 2.804 :ct; thence North 00°00'00" East, 10.63 feet; thence
South 90°00'00" East, 8,33 feet; thence Souts20°00°00" West, 32,96 feet; thence South
22°34'50" East, 13.01 feet; thence North 69°00'22" East, 17.42 feet; thence North 89°59'566"
East, 31.42 feet; thence South 00°00'00" West, 91.84 feet; thence South 45°01'55" West, 13.95
feef to the point of beginning, In Cook County, irois;

togather with
CTA Parcel B2-2

That part of Block 37 of Original Town of Chicago, In the East par. of the Southeast Quarter of
Section 9, Township 39 North, Range 14 East of the Third Principai Merigian, lying below a
horizontal plane having an elevation of -4.86 Chicago City Datum andying above a horizontal
plane having an elevation of -14.66 Chicago City Datum and lying within fts horizontal boundaries
projected vertically and described as follows: Commencing at the point of intersection of the
Easterly extension of the South line of Block 37, aforesald, with the West line of $.a%e Street as
established by an act ot the legislature of the State of Illinois, approved March 3, 48:73; thence
North 88°54'02" West, along the South line of block 37 and its Easterly extension, aforasaid,
37.84 feet; thence North 01°05'58" East, 5.35 feet to the point of beginning; thence North
80°00'00" West, 65.65 feet; thence North 44°58'05" West, 24.37 feet; thence North 45°01°05"
East, 11.05 feet; thence South 44°58'05" East, 22.18 feet; thence South 00°00'00" West, 8.97
feet to the point of beginning, in Cook County, IHincis;

together with
CTA Parcel B2-3

That patt of block 37 of Original Town of Chicago, together with that part of vacated West
Washington Street In the East part of the Southeast Quarter of Section 9, Township 39 North,
Range 14 East of the Third Princlpal Meridian, lying below a horizontal plane having an elevation
of -4.86 Chicago City Datum and lying above a horizontal plane having an elevation of -14.66
Chicago Clty Datum and lying within Its horizontal boundarles projected vertically and described
as follows: Commencing at the point of intersection of the Easterly extension of the South line of
block 37, aforesaid, with the Wast line of State Street as established by an act of the legislature
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of the State of Illinois, approved March 3, 1845; thence North 88°54'02" West, along the South
line of block 37 and its Easterly extension, aforesaid, 80.70 feet to the polnt of beginning; thence
South 00°00'00" West, 1.00 feet; thence North 88°54'02" West, 5.67 feet; thence North
00°00'02" West, 8.53 feet; thence South 90°00'00" East, 9.67 feat; thence South 00°00'00"
West, 7.71 feet to the point of beginning, In Cook County, Tllinols;

together with
CTA Parcel B3-1

That part of block 37 of Original Town of Chicago, together with a strip of land lying East of and
adjolnig said block 37 and West line of State Street as established by an act of the legislature of
the Scate of Illinols, approved March 3, 1845, together with that part of vacated North State
Street, tugeiner with that part of vacated West Washington Street, together with that part of
vacated North-Daarborn Street, together with that part of vacated West Randolph Street, all
taken as a tractinthe East part of the Southeast Quarter of Section 9, Township 39 North,
Range 14 East of.tive-Third Principal Meridian, lying below a horlzontal plane having an elevation
of -14.66 Chicago City NDatum and lying above a horizontal plane having an elevation of -25.66
Chicago City Datum arz iying within Its horlzontal boundaries projected vertically and described
as follows: Commencing el ti e noint of intersection of the Easterly extension of the Sauth fine of
Block 37, afuresald, with the ‘Vest Iine of North State Street as established by act of legislature
on March 3, 1845, aforesald; thence North B8°54'02" West, along the South line of block 37 and
its Easterly extension, aforesald, 1983 feet to the point of beginning; thence North 60°00'00"
East, 50.89 feet; thence North 43°07:0" West, 37.49 feet; thence North 34°03'23" West, 10.33
feet; thence North 41°59'02" West, 34 44 feet; thence North 90°00'00" West, 71.66 feet; thence
North 50°07'57" West, 18.15 feet; thence South 90°00'00" East, 40.06 feet; thence Narth
00°00°00" East, 25.98 feet; thence North 45°3124" West, 50.21 feet; thence North 90°00'00"
West, 8.33 feet to a point on the East Iine of us2 Sommonwealth Edison Property; thence North
00°01'45" East, along the last mentioned East lina, £:71 feet to the Northeast cormer of the
Commonweaith Edison Property; thence North 89°01'30" West, along the North line of the
Commonwealth Edison Property, 77.21; thence North Dr*723'45" East, 89,80 feet; thence South
89°58'50" East, 1.39 feet; thence North 00°03'C5" East, 114.24 feet; thence South 89°17'41"
East, 17.27 feet; thence South 00°00'00" West, 31.59 feet; therwe South 44°58'05" East, 4.62
feet; thence Notth 45°01'55" East, 7.44 feet; thence South 44°58'05" east, 29.28 feet; thence
North 45°01'55" East, 20.48 feet; thence South 44°58'05" Fast, 6:07 f=et; thence South
45°01'55" West, 20.48 feet; thence South 44°58'05" East, 26,36 fect; tience South 45°01'55"
West, 1.49 feet; thence South 44°58'05" East, 3,25 feet; thence South 45701'55" West, 2.78
feet, thence South 44°58'05" East, 30.17 feet; thence South 45°01'55" Wes', 1.50 feet; thence
South 44°58'05" East, 4.00 feet; thence North 45°01'55" East, 1,50 feet; thence South 44°58'05"
East, feet; thence South 45°01'55" West, 1.50 feet; thence South 44°58'05" East, 4.00 feet;
thence North 45°01'55" East, 1.50 feet; thence South 44°58'05" East, 13,39 feet: thenca North
45°01'55" East, 1.17 feet; thence South 44°58'05" East, 2.75 feet; thence South 45701 55" West,
1.17 feet; thence South 44°58'05" East, 1,38 feet; thence South 45°01'55" West, 1.50 faet;
thence South 44°58'05" East, 4.00 feet; thence North 45°01'55" East, 1.50 feet; thence Satih
44°58'05" East, 16.95 feet; thence South 45°01'55" West, 1.50 feet; thence South 44°58'05"
East, 4.00 feet; thence North 45°02'34" East, 2.14 feet; thence South 90°00°00" East, 16.18 feet;
thence South 44°58'05" East, 61,87 feet; thence South 90°00'00" East, 23.00 feet; thence South
00°00°00" West, 19.20 feet; thence South 45°01'55" West, 14,79 feet; thence South 44°58'05"
East, 52.35 feet; thence South 90°00'00" East, 11.17 feet; thence North 00°00'0Q" Fast, 5.67
feet; thence South 90°00'00" East, 26.31 feet; thence South 00°00'00" West, 21,95 feet; thence
South 20°00'00" East, 5,26 feet; thence South 00°45'20" West, 79.04 feet; thence North
88°25'23" West, 116.07 feet; thence North 00°00'00" East, (.29 feet to the point of beginning
(Except that part of block 37 of Orlginal Town of Chicago, in the East part of the Southeast
Quarter of Section 9, Township 39 North, Range 14 East of the Third Principal Meridian,
described as follows: Commencing at the point of Intersection of the Easterly extension of the
South line of block 37, aforesaid, with the West line of North State Street as established by act of
legislature on March 3, 1845, aforesaid; thence North 88°54'02" West, along the South ling of
block 37 and its Easterly extension, aforesald, 78.89 feet; thence North 01°05'58" East, 25.10
feet to the point of beginning; thence North 90°00°00" West, 12.54 feet; thence North 00°00'00"
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East, 17.83 feet; thence South 90°00'00" East, 10.33 feet; thence South 00°00°00" West, 8.53
feet; thence South 90°00'00" East, 2.21 feet; thence South 00°00'0Q" West, 9,31 feet to the
point of beginning), in Cook County, Illinois;

together with
CTA Parcel B4-1A

That part of block 37 of Original Town of Chicago, together with a strip of land lying East of and
adjoining said block 37 and West line of State Street as established by an act of the legislature of
the State of Iltincls, approved March 3, 1845, together with that part of vacated North State
Street; together with that part of vacated West Washington Street, together with that part of
vacated Nurth Dearborn Street, together with that part of vacated West Randolph Street, alt
taken as a/ract in the East part of the Southeast Quarter of Section 9, Township 39 North,
Range 14 East o the Third Principal Meridian, lying below a horizontal plane having an elevation
of -25.66 Chicagc City Datum and lying above a horizontal plane having an elevation of -45.,00
Chicago Clty Datum ard lying within its horlzontal boundaries projected vertically and described
as follows: Commending at the point of Intersection of the Easterly extension of the South fine of
block 37, aforesaid, vin the West line of North State Street as established by act of legislature
on March 3, 1845, aforesiid: thence South 00°00'00" west, along the west line of North State
Street, aforesaid, 1,13 feet to the-noint of beginning; thence North 88°25'23" West, 32.24 fest;
thence North 44°58'05" West, 245.03 feet; thence South 45°01'55" West, 6,58 feet; thence
North 44°58'05" West, 18,14 feet; fence North 45°01'55" East, 6.58 feet; thence North
44°58'05" West, 14.33 feet; thence South 45°01'55" West, 4.41 feet; thence North 90°00'00"
West, 12.58 feet; thence North 00°00°30" Fast, 18.83 feet; thence North 44°58'05" West, 107.08
feet; thence North 00°03'05" East, 94.60 leet: thence South 44°58'05" East, 58,35 feet; thence
North 45°01'55" East, 3.58 feet; thence Soutn 44°58'05" East, 196.72 feet; thence South
90°00'00" East, 17.08 feet; thence South 44°58'05" East, 61.87 feet; thence South 80°00'00"
East, 23.00 feet; thence South 00°00'00" West, 1% 53 feet; thence South 45°06'56" West, 14,44
feet; thence South 44°46'36" East, 74.81 feet; thence Suuth 90°00'00" East, 26.82 feet; thence
South 00°45°20" West, 79.38 feet; thence North 8892522 'Mest, 15.22 feet to the point of
beginning, in Cook County, llinois;

together with
CTA Parcel B4-1B

That part of block 37 of Original Town of Chicago, together with a strip of tand lying East of and
adjoining said block 37 and West fine of State Streat as established by an act of the legislature of
the State of Lilinols, approved March 3, 1845, together with that part of vacated Nurt'; State
Street, together with that part of vacated West Washington Street, together with that part of
vacated North Dearborn Street, together with that part of vacated West Randolph Strec, all
taken as a tract in the East part of the Southeast Quarter of Section 9, Township 39 Noith,
Range 14 East of the Third Principal Meridlan, lying below a horizontal plane having an elevation
of -4.97 Chicago City Datum and lying above a horizontal plane having an elevation of -45.00
Chicago City Datum and lylng within its horizontal boundaries projected vertically and described
as follows: Beginning at the point of intersection of the South line of that part of vacated West
Washington Street, aforesald, with the East line of that part of vacated North State Street,
aforesaid,; thence North 88°54'02" West, along the last mentioned South line, 52.36 feet; thence
North 00°00'00" East, 12.14 feet; thence South 88°25'23" East, 50,54 feet; thence North
00°45'20" East, 53.12 feet; thence South 90°00'00" East, 1.13 feet; thence South 00°00°00"
West, 64.87 feet to the point of beginning, in Cook County, Iitinols;

together with

CTA Parcel B4-1C

That part of block 37 of Original Town of Chicago, together with a skrip of land lylng East of and
adjoining said block 37 and West line of State Street as established by an act of the legislature of
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the State of Illincis, approved March 3, 1845, together with that part of vacated North State
Street, together with that part of vacated West Washington Street, together with that part of
vacated North Dearborn Street, together with that part of vacated West Randolph Street, all
taken as & tract in the East part of the Southeast Quarter of Section 9, Township 39 North,
Range 14 East of the Third Principal Meridian, lying below a horizontal plane having an elevation
of -14.17 Chicago City Datum and lying above a horizontal plane having an elevation of -32.22
Chicago City Datum and lying within Its hotlzontal boundaries projected vartically and described
as foliows: Commencing at the point of intersection of the Easterly extenslon of the South line of
bleck 37, aforesald, with the West line of North State Street as established by act of legislature
on March 3, 1845, aforesald; thence South 00°00'00" West, along the West line of North State
Street, aforesaid, 1.13 feet; thence South 88°25'23" East, 7.35 feet to the point of beginning;
thence south 01°34'37" West, 3.00 feet; thence North 88°2523" West, 25.72 feet; thence North
01°34'37" Tast, 3.00 feet; thence South 88°25'23" East, 25.72 feet to the point of beginning, in
Cook Colinty, Tllinots;

together with
CTA Parcel B4-1D

That part of block 37 of Orlginal Town of Chicago, together with a strip of land lying East of and
adjolning sald block 37 and West line of State Street as established by an act of the legislature of
the State of Illinois, approved Ma ch 7, 1845, together with that part of vacated North State
Street, together with that part of vaceted West Washington Street, together with that part of
vacated North Dearborn Street, togethzr.with that part of vacated West Randolph Street, all
taken as a tract in the East part of the Loutheast Quarter of Section 9, Township 39 North,
Range 14 East of the Third Principal Meridian, lying below a horizontal plane having an elevation
of -14.17 Chicago City Datum and lying above i hoilzontal plane having an elevation of -32,22
Chicago City Datum and lying within its horizonia! boundarles projected vertically and described
as follows: Commencing at the point of intersection.«f the Easterly extenslon of the South line of
block 37, aforesaid, with the West fine of North State Stiect as established by act of leglslature
on March 3, 1845, aforesaid; thence South 00°00'00" Wee!, siong the West line of North State
Street, aforesald, 1.13 feet; thence South 88°25'23" East, .5/22 feet; thence North 00°45'20"
East, 14,11 feet to the point of beginning; thence North 00%45'20" Cast, 24,54 faet; thence South
89°14'40" East, 3.00 feet; thence South 00°45'20" West, 24.54 feet; thence North 83°14'40"
West, 3.00 feet to the point of beginning, In Cook County, Illinois;

together with
CTA Parcel B4-1E

That part of block 37 of Original Town of Chicago, together with a strip of land lingceac of and
adjoining said block 37 and West line of State Street as established by an act of the legislziure of
the State of Illinols, approved March 3, 1845, together with that part of vacated North Stae
Street, together with that part of vacated West Washington Street, tegether with that part of
vacated North Dearborn Street, together with that part of vacated West Randalph Street, all
taken as a tract In the East part of the Southeast Quarter of Section 9, Township 39 North,
Range 14 East of the Third Principal Meridian, all taken as a tract, lying below a horizonta! plane
having an elevation of -3,79 Chicago City Datum and lying above a horizontal plane having an
elevation of -45.00 Chicago City Datum and lying within its horizontal boundaries projected
vertically and described as follows: Beginning at the intersection of the North line of that patt of
vacated West Randolph Street, aforesaid, with the West line of that part of vacated North
Dearborn Street, aforesaid; thence South 89°08' 58" East, along the last mentioned North line,
18.29 feet; thence South 00°03'05" West, 110.73 feet; thence North 90°00'00" West, 18.23 feet
to & point on the tast mentioned West line; thence North 00°01'10" East, 111,01 feet to the point
of beginning, in Cook County, Iitnols;

together with

CTA Parcel B4«1F
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That part of block 37 of Qriginal Town of Chicago, together with a strip of land Iving East of and
adjoining sald block 37 and West line of State Street as established by an act of the legislature of
the State of Iliinols, approved March 3, 1845, together with that part of vacated North State
Street, together with that part of vacated West Washington Street, together with that part of
vacated North Dearborn Street, together with that part of vacated West Randolph Street, all
taken as a tract in the East part of the Southeast Quarter of Section 9, Township 39 North,
Range 14 East of the Third Principal Meridian, all taken as a tract, lying below a horizontal plane
having an elevation of -14.17 Chicago City Datum and lying above a horizontal plane having an
elevation of -32.22 Chicago City Datum and lying within its horizontal boundarles projected
vertlcally and described as follows: Commencing at the intersection of the North Iine of that part
of vacarad West Randolph Street, aforesaid, with the West line of that part of vacated North
Dearkom Street, aforesaid; thence South 89°08'58" East, along the last mentloned North line,
18,29 feei; rhence South 00°03'05" West, 24,34 faet to the point of beginning; thence South
00°03'05" West, 28.75 feet; thence South 89°56'55" East, 3.00 feet; thence North 00°03'05"
East, 28.75 fuat: thence North 89°56'55" West, 3.00 fest to the polnt of beginning, In Cook
County, Ilinois;

together with
CTA Parcel B4-1G

That part of biock 37 of Original Town of Chicago, together with a strip of land lying East of and
adjoining said block 37 and West line of State Street as established by an act of the leglslature of
the state of llinols, approved March 3, 1845 together with that part of vacated North State
Street, together with that part of vacated West Washington Street, together with that part of
vacated North Dearborn Street, together with tat part of vacated West Randeiph Street, all
taken as a tract in the East part of the Southeast Quarter of Section 9, Township 39 North,
Range 14 East of the Third Principal Meridian, all taker as a tract, lying below a horizontal plane
having an elevation of -14.17 Chicago City Datum and iyinyg above a horizontal plane having an
elevation of -32.22 Chicago City Datum and lying within its'nunzontal boundaries projected
vertically and described as follows: Commencing at the interseZiion of the North line of that part
of vacated West Randolph Street, aforesald, with the West line of nat art of vacated North
Dearborn Street, aforesald; thence South 89°08'58" East, along the last mentloned North line,
18,29 feet; thence South 00°03'05" West, 77,71 feet to the point of bediviing; thence Sotith
00°03'05" West, 24.53 feet; thence South 89°56'55" East, 3.00 feat; thenle orth 00°03'05"
East, 24.53 feet; thence North 83°56'55" West, 3.00 feet to the polnt of begilining. in Cook
County, Illinois;

together with
CTA Parcel B4-2

That part of vacated North Dearborn Street lying West and adjoining block 37 of Original Town of
Chicago, in the East part of the Southeast Quarter of Sectfon 9, Township 39 North, Range 14
East of the Third Principal Meridian, lying below a horizontal plane having an elevation of -4.86
Chicago City Datum and lying above a horizontal plane having an elevation of -45.00 Chicaga City
Datum and lying within its horizontal boundaries projected vertically and described as follows:
Commencing at the Northwest corner of block 37, aforesald; thence South 00°01'10" West, along
the West ling thereof, 161.29 feet; thence North 89°01'30" West, 0.44 feet to the point of
beginning; thence South 00°28'45" West, 30.00 feet to a point on the North line of the
Commonwealth Edison Property extended West; thence North 89°01'30" West, along the fast
mentioned North line extended West, 15.61 feet to a point on the West line of that part of
vacated North Dearborn Street, aforesald; thence North 00°01'10" East, along the last mentioned
West Iine, 30.00 feet; thence South 89°01'30" East, 15.85 feet to the point of beginning, in Cook
County, Tiinois;

together with

T N R el MmN o e i e s 5 e 8.
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CTA Parcel B4-3

That part of block 37 of Original Town of Chicago in the East patt of the Southeast Quarter of
Section 8, Township 39 North, Range 14 East of the Third Principal Merldian, tying below a
horizontal plane having an elevation of -25.66 Chicago City Datum and lying above a horizontal
plane having an elevation of -45.00 Chicago City Datum and lying within its horfzontal boundaries
projected vertically and described as follows: Commencing at the point of Intersection of the
Easterly extension of the South line of block 37, aforesaid, with the West |ine of North State
Street as established by act of legislature on March 3, 1845; thence North 88°54'02" West, along
the South line of block 37 and Its Easterly extension, aforesaid, 190.04 feet; thence North
01°05'58" East, 122,36 feet to the point of beginning; thence North 90°00'00" West, 10,25 feat;
thence North 00°00'00" East, 8. 33 feet; thence South 90°00'00" East, 10.25 feet; thence South
00°00'0" West, 8,33 feet to the point of beginning, in Cook County, Tilirois;

Also Except the A Rights Parcels from the Main Tract:

Air Rights Parcels

Parcel 1 (Part Between +92.50/C.C.D. to +689.50 C.C,D.)

That part of vacated West Randolnh Street together with that part of vacated North State Street
together with that part of a tract of (anJ consisting of all lots, streets and alleys within block 37 of
Original Town of Chicago in the Fast part »fthe Southeast Quarter of Section 9, Township 39
North, Range 14 East of the Third Principat erldiar, together with a strip of land lying East of
and adjolning sald block 37 and West of the Wast !ine of State Street as established by an act of
the leglslature of the State of Ifiinois, approved March 3, 1845, all taken as a tract, lying below a
horizontal plane having an elevation of +689.50 faet Chicago City Datum and abovs a horizontal
plane having an elevation of +92,50 feet Chicago Cily Watum and lylng within its horlzontal
boundary projected vertically and described as follows: Brginning at the Northwest corner of
block 37, aforesaid; thence North 00°01'10" East, along the ‘Westerly line of that part of vacated
West Randolph Street, aforesald, 5.00 feet to the Northwesc corper thereof; thence South
89°08'58" East, along the Northerly line of that part of vacated ‘Nesc Randoiph Street, aforesaid,
329,63 feet to the Easterly line of that part of vacated North State 5r-est, aforesald; thence
South 00°00'00" West, along the Easterly line of that part of vacated No:th. State Street,
aforesald, 89.12 feet; thence North 90°00'00" West, 229,85 feet; thence South 12936'25" West,
46.74 feet; thence South 15°39'45" West, 41,34 feet,; thence North 90°00'0C" Waest, 78.44 feat
to the West line of block 37, aforesaid; thence North 00°01'10" East, along the west [Ine of block
37, afaresaid 174.43 feet to the point of beginning, In Cook County, Hlinois;

together with
Parcel 2 (Part Above +689.50 C.C.D.)

That part of a tract of land consisting of all (ots, streets and alleys within block 37 of Originat
Town of Chicago in the East part of the Southeast Quarter of Section 9, Township 39 North,
Range 14 East of the Third Principal Meridian, together with a strip of land lying East of and
adjolning said Block 37 and West of the West line of State Street as establlshed by an act of the
legislature of the State of Hiinois, approved March 3, 1845, all taken as a tract, lying above a
horizontal plane having an elevation of +689.50 feet Chicago City Datum and lying within its
horizontal boundary projected vertically and described as follows: Beginning at the Northwest
corner of Block 37, aforesald; thence South 89°08'58" East, along the North of said Block 37 and
the Easterly extension thereof, 324.63 feet to the West line of State Street as established by an
act of the legislature of the State of Hiinols, aforesaid; thence South 00°00'00" West, along said
West line, 84,19 feet; thence North 90°00'00" West, 224,85 feet; thence South 12°36'25" West,
46.74 feet; thence South 15°39'45" West, 41,34 feet; thence North 90°00'00" West, 78.44 feat
to the West line of block 37, aforesald; thence North 00°01'10" East, along the West line of block
37, aforesald 174.43 feet to the point of beginning, in Cook County, Ilineis,

e
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EXHIBIT B

LEGAL DESCRIPTION OF THE AIR RIGHTS PARCEL

PROPERTY ADDRESS: 108 NORTH STATE STREET, CHICAGO, IL 60602

PERMANENT INDEX NUMBERS: 17-09-451-036-0000
17-09-451-037-0000
17-08-451-038-0000

THAT PART OF VACATED WEST RANDOLPH STREET TOGETHER WITH THAT PART OF VACATED
NORTH/STATE STREET TOGETHER WITH THAT PART OF A TRACT OF LAND CONSISTING OF
ALL LOTS -5TREETS AND ALLEYS WITHIN BLOCK 37 OF ORIGINAL TOWN OF CHICAGO IN THE
EAST PART O THE SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14,
EAST OF THE T+iRD PRINCIPAL MERIDIAN, TOGETHER WITH A STRIP OF LAND LYING EAST OF
AND ADJOINING -SAiD. BLOCK 37 AND WEST OF THE WEST LINE OF STATE STREET AS
ESTABLISHED BY AN ACT OF THE LEGISLATURE OF THE STATE OF ILLINOIS, APPROVED
MARCH 3, 1845, ALL TAKEMN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +689.50 FZe' CHICAGO CITY DATUM AND ABOVE A HORIZONTAL PLANE
HAVING AN ELEVATION OF +42:0 FEET CHICAGO CITY DATUM AND LYING WITHIN (TS
HORIZONTAL BOUNDARY PROJESTED VERTICALLY AND DESCRIBED AS FOLLOWS: BEGINNING
AT THE NORTHWEST CORNER OF FLOCK 37, AFORESAID; THENCE NORTH 00°01'10" EAST,
ALONG THE WESTERLY LINE OF TR<T PART OF VACATED WEST RANDOLPH STREET,
AFORESAID, 5.00 FEET TO THE NORTHWEST \CORNER THEREOF; THENCE SOUTH 89°08'58"
EAST, ALONG THE NORTHERLY LINE OF THAT.PART OF VACATED WEST RANDOLPH STREET,
AFORESAID, 329.63 FEET TO THE EASTERLY LiNF OF THAT PART OF VACATED NORTH STATE
STREET, AFORESAID; THENCE SOUTH 00°00'00" WES ", ALONG THE EASTERLY LINE OF THAT
PART OF VACATED NORTH STATE STREET, AFORESA'D, 89.12 FEET, THENCE NORTH 90°00°00"
WEST, 229.85 FEET; THENCE SOUTH 12°36'25" WEST, 46.74-FEET; THENCE SOUTH 15°39'45"
WEST, 41.34 FEET; THENCE NORTH 90°00'00" WEST, 78.44 FEE1.TO THE WEST LINE OF BLOCK
37, AFORESAID; THENCE NORTH 00°01'10° EAST, ALONG THE JWEST LINE OF BLOCK 37,
AFORESAID 174.43 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

PARCEL 2: (PART ABOVE +689.50 C.C.D.) THAT PART OF A TRACT OF._ANN CONSISTING OF
ALL LOTS, STREETS AND ALLEYS WITHIN BLOCK 37 OF ORIGINAL TOWN OF CHICAGO IN THE
EAST PART OF THE SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 39 NCRYVA: RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITH A STRIP OF LAND LY!N% EAST OF
AND ADJOINING SAID BLOCK 37 AND WEST OF THE WEST LINE OF STATE STREET AS
ESTABLISHED BY AN ACT OF THE LEGISLATURE OF THE STATE OF ILLINOIS, APPROVED
MARCH 3, 1845, ALL TAKEN AS A TRACT, LYING ABOVE A HORIZONTAL PLANE HAVING AN
ELEVATION OF +689.50 FEET CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL
BOUNDARY PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: BEGINNING AT THE
NORTHWEST CORNER OF BLOCK 37, AFORESAID; THENCE SOUTH 89°08'58" EAST, ALONG THE
NORTH LINE OF SAID BLOCK 37 AND THE EASTERLY EXTENSION THEREOF, 324.63 FEET TO
THE WEST LINE OF STATE STREET AS ESTABLISHED BY AN ACT OF THE LEGISLATURE OF THE
STATE OF ILLINOIS, AFORESAID: THENCE SOUTH 00°00'00" WEST, ALONG SAID WEST LINE,
84.19 FEET; THENCE NORTH 90°00'00" WEST, 224.85 FEET; THENCE SOUTH 12°36'25" WEST,
46.74 FEET; THENCE SOUTH 15°39'45" WEST. 41.34 FEET. THENCE NORTH 90°00'00" WEST, 78.44
FEET TO THE WEST LINE OF BLOCK 37, AFORESAID; THENCE NORTH 00°01'10” EAST, ALONG
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THE WEST LINE OF BLOCK 37, AFORESAID 174.43 FEET TO THE POINT OF BEGINNING, IN COOK
COUNTY, ILLINQIS.

PARCEL 3:

NON-EXCLUSIVE EASEMENT iN FAVOR OF PARCELS 1 AND 2 AS CREATED BY DECLARATION
OF EASEMENTS, RESERVATIONS, COVENANTS AND RESTRICTIONS, DATED NOVEMBER 10,
2005 AND RECORDED NOVEMBER 14, 2005 AS DOCUMENT NUMBER 0531834084, MADE BY
CHICAGO TRANSIT AUTHORITY, A MUNICIPAL CORPORATION OF THE STATE OF ILLINQIS, 108
NORTH STATE STREET II, LL.C., A DELAWARE LIMITED LIABILITY COMPANY, BLOCK 37, LL.C, A
DELAWARE LIMITED LIABILITY COMPANY AND BLOCK 37 OFFICE, LL.C., A DELAWARE LIMITED
LIABILITY C OMPANY; FOR THE FOLLOWING PURPOSES:

(A) INGRESS “EGRESS AND ACCESS TO AND FROM THE BLOCK 37 PARCEL OVER,
UNDER, ACKGES, AND THROUGH THE PORTION OF THE DEVELOPMENT SITE FOR
THE PURPOSE O TEVELOPMENT AND CONSTRUCTION OF THE DEVELOPMENT
PROJECT AND THE CTA PROJECT, INCLUDING, WITHOUT LIMITATION,
CONSTRUCTION AND ZUMPLETION BY 108 NORTH STATE STREET I, L.L.C. OF THE
MILLS PORTION OF THE CTA PROJECT PURSUANT TQO THE DEVELOPMENT
AGREEMENT (SUCH EASEMENT TO INCLUDE, WITHOUT LIMITATION, NECESSARY
EXCAVATION, TUNNELING, (CONSTRUCTION, MATERIAL STORAGE AND ALL
OTHER  RELATED CONSTRLLTION  ACTIVITY BY  CONTRACTORS,
SUBCONTRACTORS, REPRESENTATIVES, SURVEYORS, CONSULTANTS,
EMPLOYEES AND AGENTS FROM TIME 10 TIME OF BLOCK 37, LL.C,, 108 NORTH
STATE STREET II, L.L.C., BLOCK 37 ‘OFFICE, L.L.C, A DELAWARE LIMITED
LIABILITY COMPANY AND CHICAGO TRANSIT AUTHORITY, AS THE CASE MAY
BE) (DEFINED THEREIN AS THE “CONSTRUZTION ACCESS EASEMENTS”); (B)
SUPPORT IN AND TO ALL STRUCTURAL MEMBERS, SLABS, CAISSONS, BEAMS,
FOUNDATIONS, COLUMNS AND OTHER FACILITIES LOCATED WITHIN THE
DEVELOPMENT PROJECT (DEFINED THEREIN AS THE “$UPPORT EASEMENTS™); (C)
INSTALLATION, USE AND MAINTENANCE OF UTILITY L'NES AND FACILITIES,
INCLUDING THE RIGHT TO INSTALL, LAY, MAINTAIN, REPAIR, REPLACE LINES,
WIRES, CONDUITS AND EQUIPMENT FOR UTILITY SERVICE wECUIRED FOR THE
DEVELOPMENT PROJECT (DEFINED THEREIN AS THE “UTILITY EASEMENTS™); (D)
CONSTRUCTION, USE AND MAINTENANCE OF COMMON WAL +%, FLOORS,
CEILINGS AND ENCLOSURES ALONG ANY COMMON PROPERTY LINES  AND
BOUNDARIES, INCLUDING THE RIGHT TO MAINTAIN UNINTENTIONAL
ENCROACHMENTS RESULTING FROM CONSTRUCTION OF THE DEVELOPMENT
PROJECT (DEFINED THEREIN AS THE “COMMON EASEMENTS”); (E) SUCH
EASEMENTS AS SHALL BE REASONABLY NECESSARY FOR THE CONSTRUCTION,
REPAIR, REPLACEMENT, MAINTENANCE AND OPERATION OF THE DEVELOPMENT
PROJECT (DEFINED THEREIN AS “MISCELLANEOUS EASEMENT”), AND (F)
INGRESS, EGRESS AND ACCESS OVER, ACROSS AND THROUGH THE. CTA PARCEL
AND THE EXISTING CTA FACILITIES AS SHALL BE REQUIRED TO ENABLE 108
NORTH STATE STREET II, L.L..C. TO EXERCISE THE “MILLS SELF-HELP RIGHT” AS
PROVIDED IN THE DEVELOPMENT AGREEMENT (DEFINED THEREIN AS THE
“MILLS SELF-HELP RIGHT EASEMENT”)
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EXHIBIT C

Intentionally deleted.
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EXHIBIT D

SITE PLAN
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4. The following uses shall be permitted in this Planned Development: all uses

permitted in the B6-7 Restricted Central Business and B7-7 General Central Business zoning
districts including, but not limited to: retail and commercial uses including but not limited to
free-standing carts md kiosks; offices, business, not-for-profit and professional; hotels; dwelling
units and other residential uses; radio and teievisior-l broadcast studios; transportation ticket
offices; air‘freight transfer facilities (subject to the approval of the Department and CDOT in
their sole discietion); night clubs, taverns, and other entertainment uses; food markets; physical
culture and health servic as: public and/or quasi-‘public utility and service uses _(inc!uding but not
limited to elccﬁic substations, 'ailrdad passenger stations, street rail_way terminals and railroad
rights-of-way); convention cente:s and meeting halls; public uses (including, but not limited to,

activities such as entertainment, exhibits; dining, gatherings, retail sales and passive uses);

publicly available pedway uses (inpludiﬁg, bt noi limited to, public pedestrian travel and retail

sales); electronic data storage centerg; radio’ zad television towers; broa'dcas"c and
telecorﬁmlmications structures (including related equipment and transmitting and receiving
antennae); microwave relay towers; telephone transmission _eq’;ivmént buildings; wireless
communication facilities {including towers, earth station antennas aid arabolic dishes which
shall not be subject to diameter or size limitations); day care centers; accessory parking; access
for the bgneﬁt of Com Ed for its existing substation building located on property agjaient to the

Property as more specifically set forth in Statement 10(b); and other accessory uses.

APPLICANT: Block 37, L.L.C.

1300 Wilson Boulevard, Suite 400
Arlington, Virginia 22209

DATE: August 27, 2004
AS REVISED: November 18, 2004
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5. This Planned Development consists of seventeen (17) Statements; a Bulk
chulaﬁons and Data Table; the WLS TV Block 37 Plan View of WLS énd Block 37, and the
following exhibits, maps and plans, prepared by Perkins & Will and dated November 18, 2004:
an Existing Zoning Map; an Existing Land Use Plan; a Planned .Developm'ent Property and
Boundéry Map; Level 1 Right of Way Adjustment Plan; Level 2 & 3 Right of Way Adjustment
.Plaﬁ; Leve!'4 Right of Way Adjustment Plan; a Leve! 5 Right of Way Adjustment Plan; a level 6
& Above Riglit o Way Adjustment Plan; a Lower Levels 1-3 Right of Way Adjustment Plan; a
Site Plan; a Streetscap /2 Landscape Plan; East, West, Nortﬁ and Soﬁth Elevations; 'Lower Level
Floor Plans (including a Lower Tevel 1 and Peﬂway Plan; East, West, North and South Signage
E]e.vations @d a Signage Elevations General Notes Plan; a Below Grade Easement Area Plan;
‘and a Tower Envelope Plan. Full size 2e%s are on file with the Department. These and no other
zoning or sigﬁage controls shall aﬁply to the Property. This Planned Development conforms to
the intent and purpose of thé Chicago Zoning Orcwnunze, Title 17 of the Municipal Code of
Chicago and all requirements thereof, and satisfies the ‘esi2blished criteria for approval as a
planned development,

6. The location and square footage for business identificaticn.signs shown on the
Signage Plan attached hereto are hcrcbyl approved, subjéct to the specific limi:ati’ons stated
thefein. All other business identification signage located on or'ldcsigne‘d to be v_iewe:i-‘iom the
exterior of any buildings shall be subject to the review and approval of the Deparmaint.

Temporary signs, such as construction and marketing signs, shall be permitted within the

APPLICANT: Block 37,LL.C.

1300 Wilson Boulevard, Suite 400
Atlington, Virginia 22209

DATE;  August 27, 2004

AS REVISED: November 18, 2004
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Planned Development subject to the review and approval of the Department. No approvals shail

‘be required for any signage located in and designed to be viewed solely from the interior of any

improvements on the Property. In addition to the foregoing, individual store front displays shall
be permitted as Jong as they comply with the.: State Street Development Plan and Design:
Guidelines as ‘édopted by the Chicago Plan Commission on May 13, 1993, in effect as of the date
hereof, excer( tr 'ihe extent said plan and guidelines may be hereafter amended to provide for
requirements whicn 4o less restrictive than those currently in place. Electronic business
iden_ﬁﬁcation signage for ‘on sita éntertai—mncnt uses only shall be permitted along Randolph
Street as long as such signage is located no closer than 20 feet from the intersection of State
Street and Randolph Street. Electronic raedia signage shall be permitted to-bc located on the
exterior of the office building at the corner ¢f Washington Street and Dearbomn Street for the
benefit of the media ténant intended to be located-therein and limited to the following types of
content: a) media tenant station graphic or logo element.é, ¥} live and taped civic events; cj public
service announcements;‘ dj live and taped network or syndic: ted pews broadeasts, including,

during such broadcasts only, taped promotional announcements -ard wommercials; and e)

educational, cultural and athletic events, such as live sporting events already hroadeast on CBS.

Gaps of broadcasting time may be filled by broadcasts of any non-commerciu! <% or video
imagery that. promotes the City of Chicago, media tenant station graphics, and weéather and
traffic imagery. The media tenant may broadcast civic events and ceremonies that occur at

Daley Plaza, ie., events including the Mayor or events of major civic interest that would

APPLICANT: Block 37, L.L.C,
1300 Wilson Boulevard, Suite 400
Arlington, Virginia 22209

DATE: August 27, 2004

AS REVISED: November 18, 2004
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supersede regular programming. To facilitate the broadcast of these .events, the City will atllow
CBS to install a fixed camera (pedestal) in an agreed-upon spot in the Plaza. Prior to January 1*
of each year, the media tenant shall work with the Mayor's Office of Special Events to create a

broadcast schedule (the "Broadcast Schedule") for the following year. The purpose of the

Broadcast Schedule is to prioritize the civic events and ceremonies at Daley Plaza to avoid

scheduling_zonflicts with the media tenant’s other broadcasts. The Commissioner of the
Department of Planning and Development shall have the authority to administratively adjust
these requirements and trmitations upon the written request of the Applicant..

7. The improvéments authorized by this Planned Development shall be designed,

constructed and maintained in s\ bstantjal conformance with the plans and exhibits set forth.in

Staternent No. 5 and the follpwing:

2 The improvements shown in th: plans and exhibits identified in Statémenf No. 5
include, among other components, areas for three tovers. incluﬂing -the ofﬁge tower shown at the
corner of Washington and Dearborn Streets, Ih addition to thz office tower to be l@ated at the
comner of Washington Street imd Dearbom Street, the Appiicant shall have tht;. right to construct
not more than two (2) towers within the area designated on the Tower 'Euveiope Plan as the
“Iilorth Tower Eﬁvclopc”, which fchr_s may be constructed to the maximum heiglit provided for
in this Planned Development; prqvidéd, however, that the construction of said additiona! towers
shall ﬁdt cause. the maximum overall floor area permittcd by this Planned Development o pe

exceeded. In the event the Applicant wishes to construct more than two (2) additional towers

APPLICANT: Block 37, L.L.C,

1300 Wilson Boulevard, Suite 400
Atlington, Virginia 22209

DATE: | August 27, 2004
AS REVISED: November 18, 2004
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within the North Tower Envelope or wishes to locate said additional towers outside of the area 6f
the North Tower Envelope, the Applicant shall seck a minor change in accordance with the
provisions of Statement No. 14 below,

b Applicant has set aside and designated certain areas on the cexterior of. the
improvements for a possible “artistic frieze” display as designated on the elevations referenced
in Statemeit No. 5 (the “Artistié Friezé Display Arcas™. Applicant shall consult with the
commissioner of tha Department of Cultural Affairs regarding the Artistic Frieze Display Areas.
The content and desigi of the Artistic Frieze Display Areas'shall be consistent with the design of
the portion of the improvemarss in the Planned Development oﬁ which they intended to be
inistalled and shall be subject to tha review and approval of the commissioner of the Department.

c. It is acknowledged that each retailer with at grade frontage along a public right of
way shaﬂ be permitted to have at least one ded.cated retail entrance.
- d.  In'the event construction of the tower improvements to be located withini the
North Tower Envelope has not commenced within eightee 18) months of completion of the
retajl basé and related infrastructure, the Applicant shall instaii = greeﬁ grid system in such
unimproved portions above the base until such time as conétructioﬂ bizias on the aﬁplicabie
tower(s). |

8. The improvements intended ‘to be constructed pursu_aﬁt to e Planned
Dcvelopmcrit are intended to contain publicly availablg areas comprising an east/west pedusiitan

pedway as depicted on the Lower Level 1 and Pedway Plan (the "Pedway") and the street levei

. APPLICANT: Block 37, L.L.C.

1300 Wilson Boulevard, Suite 400
Arlington, Virginia 22209

DATE:  August27,2004
ASREVISED:,  November 18, 2004
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atrium as depicted on the Site Plan (the “Atrium”). The Pedway and the Atrium are collectively
referred to herein as the r"Pub]icly Available Areas." The following standards shall apply to the
Publicly Available Areas:

a. Uses. The uses of the Publicly Available Areas shall be sﬁbject to the conditions
stated herein. The Publicly Available Areas shall be open to the public, in addition to being open
to the occupants of the improvements, for the following purposes:

(1) Pedway. For public pedestrian.travel undergfound between points
lying to the east and west of the Property, for access to permitted uses which may
be located it o: 7djacent to the Pedway and for such other uses permitted pursuant
tol this Planned Dzvelopment as may be approved by the Commissioner of the
Department and the Con:rzissioner of the Department of Transportation.

(2)  The Atrium, Fcr programmed civic events, for informal gathering
(subject in all cases to Statement No! Rz, helow) and for public pedestrian access
to and from the Pedway ” and to and from ‘euch other private uises within the

" improvements aé may be made available by the- Apnlicant. In addition, uses
permitted by the Planned Development (including_ the »ie-of retail kiosks and
caris) may occupy portions of the Atrium. The design of any sach kiosks and

carts shall be subject to the reasonable approval of the Department,

APPLICANT: Block 37, L.L.C.

1300 Wilson Boulevard, Suite 400
Arlington, Virginia 22209

DATE: August 27, 2004
AS REVISED: November 18, 2004
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b. Design. The Publicly Available Areas shall be designed and constructed in
general accordance with the Site Plan and the Lower Level 1 and Pedway Plan, subject to the
follpwing:

(1)  Pedway. The configuration and location of the Pedway as dépicted
on the Lower Level 1 and Pedway Plan may be modified by the Applicant from
time fo time to accommodate the needs of Applicant's Pedway tenants without the
necessity of a minor change as desciibed. by State.m_ent No., 14, provided that the

~ Pedway design (a) has a minimum-floor to ceiling height of 14 feet and a
minimum widtaof 15 feet; (b) is constructed of quality materials comparable to
other portions of the City pedway network constructed or renovated within five
years of the date hereof, (5) 5 of similar character and quality maferia]s otherwise

B ' as tixe other improvements oi\ the Property; and (d) connects to the pedway
| network located to the east and (wist of the Property. Other proposed
modifications to the ¢onfiguration of the Pedway may be permitted, but only as a

minor change as described by Statement No. 14. .
(2)  Atrium, The configuration, location and de<ien of the Atrium may

be modified by the Applicant from time to time to accomnioda’s-the needs of

tenants or Applicant’s design plan without the necessity of a minor change as
described in Statement No. 14, provided that (a) the Atrium design continy at

; least 16,000 square feet of floor area located entirely on the ground floor in a

APPLICANT: Block 37,L.L.C.

-1300 Wilson Boulevard, Suite 400
Arlington, Virginia 22209

DATE: . August27, 2004

AS REVISED: November 18, 2004
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‘contiguous horizontal plane; (b) view corridors to Atrium areas are visible to
pedestrians from adjacent sidewalks; (c) the Atrium shall accommodate, subject
to Statement No. 8¢. below, programmatic public gatherings and events; (d) the
Atrium design is of comparable character and quality to the other improvements
on the Property; and (e) amenities for use by the general public as informal
gathering space are provided such as benches, landscaping and similar items to
deline tHrough design_elemepts the civic use of central portions of the Atrium.
For the purposes of .calculating said 16,000 square feet' of floor area of the Atrium,
the area of a/l znty walkways; cart/kiosk areas and ﬂoo.r openings to the Pedway
level and vertical ‘and horizontal circulation are.as shall be included. Nothing
herein shall prohibit Applicant from utilizing the Atrium areas for retail,
co_fnmercia], entertainment and Other mmiﬁed uses hereunder during times when,
orin locations ﬁvhere, public gatherings 204 events are not taking place,
c. Maintenance. The Applicant_. shall be respinsible to assure that the Publicly
Available Areés are maihtained and managed for the pu@ses heicir ntended, including without
limétatioﬁ, assuring that all Publicly Available Areas and facilities are cicar, litter free and in

good working order and that any landscaping or plant ﬁlatcrial is in a healthy condiuun.

APPLICANT: Block 37, L.L.C.

1300 Wilson Boulevard, Suite 400
Arlington, Virginia 22209

DATE: August 27, 2004
AS REVISED: November 18, 2004
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d. Hours.

(1)  Pedway.

(a)  The Pedway shall be accessible 24 hours per day, seven

* days per week, subject to such reasonable terms and conditions regarding

control, security and other operational matters as are agreed to by the

Applicant and the City.

(b)  The City acknowledges that the existing pedway will be
closed whilg the below-grade and retail base improvements are under
constriction. The Applicant shall use reasonable efforts to minimize the

length of time of such closure and will open the Pedway access to publicly

available use as eveu as life safety and building requirements and other

relévant considerations will allow.

- (2)  The Atrium shall opei dudring hours which are consistent with the

hours of operations of the retail/entertainment components of the Planned

Development,

e. Control.  The Applicant shall retain ownership of the Prilicly Available Areas.

In addition, the Applicant shall control and havé sole discfeii_bn over Pedway siguage (including

business identification, temporary and -acllve-r_tising)'. The requirements of b’s  Planned

Development applicable to the Publicly Available Areas shall not be construed to ‘oe:mit

interference with the

APPLICANT:

reasonable private operation of the improvements by the Applicant and

Block 37, L.L.C.
1300 Wilson Boulevard, Suite 400

Arlington, Virginia 22209

DATE;

AS REVISED:

August 27, 2004

November 18, 2004
14
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tenants consistent with the private operation and maintenance of an economically viable quality
retail/hotel/residential office mixed-use project. The Applicant shall retain control over all
activities and shall retain the right to approve and limit all uses of the Publicly Available Areas

including but not limited to, programmatic public gathering and events; provided that such

control, approval and limitation shall not conflict with the other provisions of this Planned

Developmint. Access to all uses developed on the Pmpéﬁy may be by means of the Publicly
Available Arcas. 7 |

f. Duratior, The reqpirements of this Statement No. 8 regarding the Publicly
Available Areas shall remair. eperative at all times during which this Planned Development is in

effect and the improvements cnstructed pursuant hereto are used for the purposes set forth in

this Planned Development.

9. Prior to issuance by the Depaitmeit of a determination pursuant to S’ectioﬁ 11.11-
3(b) of the Chicago Zoning Ordinance ("Part Il arproval”) for any development of a hotel,
residential or other tower above the retail base on the :’rufcn_'ty (but specifically excluding the
south and west elevations of the office toWera-t the corner of Deatkorn and Washington Streets),
ellevations for the iaroposed development shall be submitted to-the Depar'ment for approval, This
approval is intended to ‘assure that the hotel aﬁd‘ residentiial towers conform to the bulk
regulations of this Planned Devglop‘rﬁcnt‘ and tha't’ thé el_e\-raﬁoﬁs of the hotel, residesitial and/or
other tower as well as the nbrth and cast elevations of the office tower ét the corner of Dcabomn

and Washington Streets are architecturally consistent with the design characteristics and quality

APPLICANT: Block 37, L.L.C.

1300 Wilsen Boulevard, Suite 400
Arlington, Virginia 22209

DATE: August 27,2004
AS REVISED: November 18, 2004
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of materials of the other improvements on the Property. Such elevati(;ns-'shall only be required
to include the area or subarea of the Property (if so designated pursuant to Statement No. 10) for
which approval is being sought by the Applicant. No Part II approval for development of the
hotel, residential or other component within the Property, as applicable, shall be granted until the
applicable elevations have bcen approved. In the event of any mconsmtcncy between appmved
elevations and the terms of the Planned Development in effect at the time of approva]-of such
site plan or G ihe. modifications thereto, the terms of the Planned Development shall govern.
The elevations submitted for approval shall, at a minimum, provide the following information
with respect to the proposed iriprovements:

- -'i"he loeation of such component Within the Property boundaries;

- Roof plani” applicabl¢);

- Cross-sections of the improvements and material details;

- Statistical informatiol fr the applicable improvements, including
floor area and floor area rati®, uses to be established and building
heights and setbaéks; and |

- Such other information as may be nsocasary to (demonstrate
‘conformity with the applicable pro\r;isions oithe Planned
Develoﬁmeﬁt. | | |

10. (a) Subject in all cases to the other statements, termis, rcgulations and provisions

of this Planned Development, the_~Applicant shall have the right to designate subareas (which

APPLICANT: Block 37, LL.C.
1300 Wilson Boulevard, Suite 400
Arlington, Virginia 22209

DATE: August 27, 2004

AS REVISED; November 18, 2004
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may include below grade subareas for C.T.A. and other below-grade uses) within the Planned
Development from time to time in order to prémote orderly development, to facilitat¢ financing,
acquisition, leasing or disposition of the Property or relevant portions thereof, to designate
Zoning control or to_‘othcrwisc admin'ister this Planned Development. The designation and
redesignation of subareas shail not in and of itself require an amendmcnt or minor change to this
Planned Development; brovidcd, however, Applicanf shall provide notice of all material terms of

any such designaiion to the Department, including the designated area and the bulk regulations

‘that will apply thercin, for the Department’s administrative purposes to facilitate Part II review

for any such designated subarca. In furtherance of the forcgoing, and in all cases subject to the
other statements, terms, regulations-and provisions of this Planned Development, the Applicant
may allocate or assign the developmenit 7’ shts under this Planned Development to and among the
designated sﬁbareas, including, but not litsited. to, floor area and floor area ratio, signage,
building height, and parking; ﬁrovided, howevel;, tha( the regulations and limitations set forth in
the Bulk Regulations and Data Table and the plans and 2xiibits identified in Statement No.
applicéble to the entirety of the Planned Development shall not be exc'ecgicd or increaécd as a
result of any su.ch designation(s).

() A subarea is hereby designated fdr_ ComEd's benefit for svitase access over
the area bounded by a line seven feet north of the north line of vacated West Coutt ciace; a. line
80.03 fect cast of the east line of North Dearborn Stréet; the centerline of v.acated WestCourt

Place; and North Dearborn Street, as depicted on the Sitc‘ Plan (the “ComEd Access Area”). No

APPLICANT: ~ Block 37, LL.C.

1300 Wilson Boulevard, Suite 400
Arlington, Virginia 22209

DATE: August 27, 2004

AS REVISED: November 18, 2004
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