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PARCELS 1JKL
CHICAGO, ILLINOIS

DECLARATION OF COVENANTS, CONDITIONS,
RESTRICTIONS AND EASEMENTS

THIS DECLARATION OF COVENANTS, CONDITIONS, RESTRICTIONS AND
EASEMENTS (this “Declaration™) is made and entered into as of the _E'tl‘day of MP{;’)C H- ,
2022 (the “Effective Date”) by 445 EAST WATERSIDE DRIVE OWNER LLC, a Delaware limited
liability company (“K/L Parcel Owner™), 211 NORTH HARBOR DRIVE OWNER LLC, a Delaware
limited Lixaility company (“J Parcel Owner”), and IJKL LLC, a Delaware limited liability company (“I
Parcel Ownzr™) (collectively and severally, “Declarant”).

RECITALS:
A. The terins veed in the Recitals, if not otherwise defined in the Recitals or in the above
Preamble, shall have the meaniugs set forth in Article 1 of this Declaration.

B. K/L Parcel Owner ewn:: the K/L Parcel, and has constructed, or will construct, a Building
on the K/L Parcel generally consisting efthe following: (i) a residential apartment project to be known as
“455 Waterside” containing approximatcly forty-two (42) floors; (ii) approximately one hundred eighty
four (184) parking spaces and related twirinvements and facilities located in the Parking Area (as
hereinafter defined); and (iii) strength studic, movie room, jam room, makers lounge and game rooms
located or to be located on Lower Level 1 thereor

C. J Parcel Owner owns the J Parcel, and_hae constructed, or will construct, a Building on
the J Parcel generally consisting of the following: (i) a mix¢d-use residential condominium and retail
project to be known as “Cirrus Condominiums™ containing approximately fifty-two (52) floors; (ii)
approximately three-hundred sixty-seven (367} parking spaces and tzlated improvements and facilities
located in the Parking Area; (iii) outdoor pool and terrace with fire pits, wet and pool lounges, main
fitness studic, motion studio, lap pool, hydrotherapy pool, winter gardny salon, game and study lounges,
and locker rooms located or to be located on Lower Level 1 thereof; (iv) sziash pad and pool equipment
room located or to be located on Lower Level 2 thereof, and other amenities; aud (v) indoor and outdoor
dog parks located or to be located on Lower Level 5 thereof.

D. Parcel I Owner owns the [ Parcel, and has constructed, or will constr:ct 2 Building on |
Parcel currently intended to consist generally of the following: (i) a mixed-use residérial and retail
project; (ii) approximately forty one (41) parking spaces located in the Parking Area ond related
improvements and facilities; (iii) access drive located or to be located on Lower Level 5 of the | Parcel
Building; and (iv) certain shared fitness, social outdoor areas and other amenities.

E. The Parcels (as hereinafter defined) are subject to (i) that certain Declaration of
Covenants, Conditions, Restrictions and Easements for Lakeshore East dated as of June 26, 2002 and
recorded July 2, 2002 with the Cook County Recorder of Deeds as Document No. 0020732020, as has
been and may be amended from time to time (the “Lakeshore East Declaration”); and (ii) the other
Existing Easement Agreements (as hereinafter defined).

F. Since none of the Parcels will be functionally independent of the other and each will
depend upon the others, to some extent, for structural support, ingress and egress, utility services and
other facilities and components necessary to the efficient operation and intended use of the Parcels,
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Declarant hereof intends to provide for the efficient operation of each respective portion, estate and
interest in the Property (as hereinafter defined), to assure the harmonious relationship of the Owners of
each such respective portion, estate or interest in the Property, and to protect the respective values of each
such portion, estate and interest in the Property, by providing for, declaring and creating certain
easements, covenants, conditions and restrictions against and affecting each of the Parcels which will be
binding upon each present and future Owner of such Parcel, or of any portion thereof or interest or estate
therein, and which will inure to the benefit of each of the present and future Owners of the Parcels, and/or
of any portion thereof or interest or estate therein, including any Unit therein.

NOW, THEREFORE, in consideration of the Recitals and the covenants contained herein, as of
the Effective Date, Declarant hereof, intending to be legally bound, declares that the Property and any
part thersof lis and shall be owned, held, mortgaged, leased or otherwise encumbered, transferred,
assigned, so'd, ronveyed and accepted subject to this Declaration, and declares that each of the following
easements, coveiznts, conditions, restrictions, burdens, uses, privileges and charges created hereunder
shall exist at al'times-hereafter amongst, and be binding upon and inure, to the extent provided herein, to
the benefit of all paiticshaving or acquiring any right, title or interest in or to any portion of, or interest or
estate in, the Property, and cach of the foregoing shall run with the land subjected to this Declaration.

ARTICLE 1
DEFINITIONS

1.1 Definitions. Whenever ‘us.c in this Declaration, the following terms shall have the
respective meanings specified below:

ACT - The Condominium Property Act of zn¢ State of Illinois in effect as of the Effective Date,
as the same may be amended from time to time.

ALTERATIONS — As defined in Section 17.1(A).

ALTERING OWNER — As defined in Section 17.1(A).

APPLICABLE PERCENTAGE(S) — As defined in Paragraph 741 Exhibit 8.5.

APPROVING PARTY - The Owner designated from time to time to make certain decisions or
give certain approvals pursuant to the terms of this Declaration. There shall be one. Approving Party
representing the K/L Parcel, one Approving Party representing the J Parcel, and ¢ue iAnproving Party
representing the I Parcel. Each Approving Party shall have absolute discretion to maks the decisions or
give the approvals expressly designated to be made or given on behalf of the K/L Parcel Cramer, the J
Parcel Owner, and the 1 Parcel Owner. The holder of the Approving Party position shall have the right to
assign, in writing, such position to any other Person owning the Parcel represented by the Approving
Party position. The K/L Parcel Owner shall be the initial Approving Party for the K/L Parcel. The J
Parcel Owner shall be the initial Approving Party for the ] Parcel. The I Parcel Owner shall be the initial
Approving Party for the I Parcel. If and when a Parcel or any portion thereof is ever submitted to the Act
and legally becomes a condominium property, then, the Approving Party position for such Parcel or
portion (as the case may be) shall be held and exercised only by the Board of Directors of the
Condominium Association for such Parcel or portion (as the case may be) as required by the Act or a
representative as such Board of Directors may designate. At any time there is a permitied change in the
identity of any Approving Party, the Owner on whose behalf the new Approving Party is acting shall
immediately notify all other Owners in accordance with Section 23.1 hereof, of the name, address and
comparable information as contained in Section 23.1 hereof relating to said new Approving Party, and no
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change in the identity of the Approving Party shall be effective until such notice is given. To the fullest
extent permitted by Law: (i) until the date on which the K/L Parcel Owner or the K/L Parcel Owner’s
affiliate successor developer of the K/L Parcel turns over control of the K/L. Parcel or any portion thereof
to a Condominium Association to the Unit Owners as required by the Act, the K/L Parcel Owner or the
K/L Parcel Owner’s affiliate successor developer, as the case may be, shall be the Approving Party for the
K/L Parce! or such portion, as the case may be, and shall act within its sole discretion in such capacity (ii)
unti! the date on which the J Parcel Owner or the J Parcel Owner’s affiliate successor developer of the J
Parcel turns over control of the J Parcel or any portion thereof to a Condominium Association to the Unit
Owners as required by the Act, the J Parcel Owner or the J Parcel Owner’s affiliate successor developer,
as the case may be, shall be the Approving Party for the J Parcel or such portion, as the case may be, and
shall act within its sole discretion in such capacity; and (iii) until the date on which the I Parcel Owner or
the I Parce! Owner’s affiliate successor developer of the [ Parcel turns over control of the 1 Parcel or any
portion therzof-to a Condominium Association to the Unit Owners as required by the Act, the | Parcel
Owner or the T7.Fa:cel Owner’s affiliate successor developer, as the case may be, shall be the Approving
Party for the | Farzel-or such portion, as the case may be, and shall act within its sole discretion in such

capacity.

ARBITRABLE WISPUTE — Any dispute arising under this Declaration which is expressly made
subject to arbitration under the rrovisions of Article 14 hereof or designated as an Arbitrable Dispute.

ARCHITECT - As defined in Section 21.1.
AWARD — As defined in Section 1£.1.

BENEFITED OWNER - As defined in Parzgraph 2 of Exhibit 8.5.

BUILDING; BUILDINGS — All enclosed structures, driveways, accessways and other outward
extensions and other improvements constructed or located within and upon a Parcel, or located in public
areas, which are owned or controlled by the K/L Parcel Owner, J Parcel Owner, or [ Parcel Owner,
collectively and individually as the context requires, and are used or useful in connection with the
ownership, operation or maintenance of the improvements and/or Facilities located within and upon such

Parcel, collectively and individually as the context requires,
CITY - The City of Chicago, Illinois, a municipal corporation.

COMMON IMPROVEMENTS - As defined in Section 2.2.

CONDOMINIUM ASSOCIATION - Collectively and individually, as the cantext requires, if
and when a Parcel or any portion of a Parcel is submitted to the Act by the Recording of a Condominium
Declaration, and legally become a condominium property, then an Illinois not-for-profit corparation to be
formed for the putpose of administering such Parcel or portion thereof (as applicable) pursuant to Act.

CONDOMINIUM_DECLARATION - Any declaration of condominium ownership and of
easements, restrictions, covenants and by-laws which submits any Parcel or portion thereof to the
provisions of the Act.

CONTRIBUTING PARTY - As defined in Paragraph l(a) of Exhibit 8.5.

CREDITOR OWNER — An Owner (A) to whom payment of money or other duty or obligation
is owed under this Declaration by another Owner who has failed to make such payment or to perform
such duty or obligation as and when required by this Declaration or (B) who has exercised any self-help
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remedy provided for in this Declaration. (An Owner may be a Creditor Owner notwithstanding that the
term “Creditor Owner” is not specifically stated in a particular provision of this Declaration.)

DECLARANT - As defined in the Preamble on Page 1 of this Declaration.

DECLARATION - This Declaration, together with all Exhibits, amendments and supplements
hereto.

DEFAULT AMOUNT — As defined in Section 13.1.

DEFAULTING OWNER — An Owner who has failed to perform any of its duties or obligations
as and whén required under this Declaration or to make payment of money owed under this Declaration to
another Owrér.  (An Owner may be a Defaulting Owner notwithstanding that the term “Defaulting
Owner” is not'sp.cifically stated in a particular provision of this Declaration.)

DEPOSIT: Ry.— The person or entity, from time to time acting pursuant to Article 19.

DESIGNATED iANAGEMENT AND ENGINEERING STAFF — As defined in Section

8.10.

EASEMENT FACILITIES - The K/L Parcel Easement Facilities, J Parcel Easement Facilities,
and | Parcel Easement Facilities, collecurvily and individually, as the context requires.

EASEMENTS — All easements deciared, granted or created pursuant to the terms and provisions
of this Declaration.

EFFECTIVE DATE — The date specified inin< Preamble on Page 1 of this Declaration,

EMERGENCY SITUATION — A situation (A) impairing or imminently likely to impair
structural support of any of the Buildings; (B) causing or-iriminently likely to cause bodily injury to
persons, or substantial physical damage to any of the Buildings or any property in, on, under, within,
upon or about any of the Buildings; (C) causing or imminently likely t-cause substantial economic loss
to an Owner; or (D) substantially disrupting or imminently likely to subsartially disrupt operations, or
use and enjoyment of any Portion for its intended purposes. The duratior of an Emergency Situation
shall be deemed to include the time reasonably necessary to remedy the Emergzi.cy Situation.

ENCLOSURE(S) — All construction elements (including, without limitatian; a4y and all walls,
roofs. partitions, windows and floors) which divide the interior conditions of the Buildings {or portions or
rooms of any of the Buildings) from exterior conditions.

ESTOPPEL CERTIFICATE — As defined in Section 18.1.

EXISTING EASEMENTS AND AGREEMENTS -~ Collectively and individually, as the
context requires: (A) the Lakeshore East Declaration, (B) Electrical Vault and Facilities Easement
Recorded July 6, 2020 as Document 2018822100 (the “ComEd Easement”), and (C) Easement Grant
Recorded October 23, 2020 as Document No. 2029706264 (the “Peoples Gas Easement™).

FACILITIES — Any facilities, fixtures, machinery and equipment, including without limitation,
annunciators, antennae, boilers, boxes, brackets, cabinets, cables, chillers (including any chiller serving
the Buildings), closets (for facilities and risers), coils, computers, conduits, controls, control centers,
condensers, cooling towers, couplers, devices, ducts, equipment, including, without limitation, heating,
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ventilating, air conditioning and plumbing equipment), fans, fixtures, generators, heat traces, indicators,
junctions, lines, light fixtures, machines, meters, motors, outlets, panels, pipes, pumps, radiators, risets.
sprinklers, starters, steam heating systems (including steam and condensate supply and return risers),
switches, switchboards, systems, tanks, telecommunication equipment, transformers, vacuum pipe valves,
wiring, and the like used in providing services from time to time in any part of the Buildings, including,
without limitation, air conditioning, alarm, antenna, circulation, cleaning, communication, cooling,
electric, elevator, exhaust, heating, lighting protection, natural gas, plumbing, radio, recording, sanitary,
security. sensing, telephone, television, transportation, ventilation and water service, and any
replacements of or additions to any of the items described in this paragraph.

GUARD ROOM - That area within the J Parcel Building as so identified and generally depicted
on the Imwprorement Plans.

HAZAROOUS MATERIALS ~ Any hazardous substance, pollutant, contaminant, or waste
regulated unde: " the-Comprehensive Environmental Response Compensation and Liability Act, as
amended (42 US.C. 82601 et seq.); asbestos and asbestos-containing materials; oil and petroleum
products and natural ges, natural gas liquids, liquefied natural gas, and synthetic gas usable for fuel;
pesticides regulated undei the Federal Insecticide, Fungicide and Rodenticide Act, as amended (7 U.S.C.
§136 et seq.); PCBs and othe} subiances regulated under the Toxic Substances Control Act, as amended
(7 U.S.C. §136 et seq.); source metcvial, special nuclear material, byproduct materials, and any other
radioactive materials or radioactive wastes however produced, regulated under the Atomic Energy Act or
the Nuclear Waste Policy Act; chemicals subject to the Occupational Safety and Health Act Hazard
Communication Standard, as amended (2904 .R. §1910.1200 et seq.); industrial process and pollution
control wastes whether or not hazardous with n the. meaning of the Resource Conservation and Recovery
Act, as amended (42 U.S.C. §6901 et seq.); and otaer substances and materials regulated under Laws
relating to environmental quality, health, safety, contamination and clean-up.

IMPACTED OWNER — As defined in Section ©.2,

IMPROVEMENTS - The K/L Parcel Improvements, the-J Parcel Improvements, and the |
Parcel Improvements, collectively and individually, as the context cequires.

IMPROVEMENT PLANS. The Improvements Plans attached hireto as Exhibit 1.1(C).

INDEMNIFYING OWNER - As defined in Section 9.1.

INDEMNITEE — As defined in Section 9.1.

INDOOR DOG PARK — That certain indoor dog park lecated or to be located on'Lower Level 5
of the J Parcel, and as so identified on the Improvement Plans.

I PARCEL - The real property so designated in this Declaration and legally described on Exhibit
1.1(B), located in the City of Chicago, County of Cook and State of Illinois.

I PARCEL EASEMENT FACILITIES — Those Facilities, if any, located or to be Jocated (or
which otherwise may, pursuant to this Declaration (including the right of the K/L Parcel Owner to revise
the I Parcel Parking Area as provided below in the definition of “I Parcel Parking Area™) or other
agreement of the Owners, hereafter be located) in the [ Parcel Portion (A) primarily benefiting the I
Portion, or (B) necessary for the 1 Parcel Owner to perform its obligations under Article 8, but in either
case excluding (1) those Facilities, the Maintenance for which the remaining Owners are expressly
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responsible under Article 8 hereof, and (2) the I Parcel Owned Facilities. | Parcel Easement Facilities
may include those Facilities, if any. so identified or shown in the Improvement Plans.

] PARCEL IMPROVEMENTS - All improvements constructed, or which will be constructed,
upon and within the [ Parcel, including those improvements, if any, so identified or shown in the
Improvement Plans, as the Improvement Plans regarding the 1 Parcel Easement Facilities may be from
time to time revised by the K/L Parcel Owner to reflect the construction, size, components, location and
configuration of, and the services to be provided under Article 8 to, the [ Parcel Improvements on the |
Parcel Inclusion Date, so long as, and provided that, the K/L. Parcel Owner reasonably determines that the
construction, size, components, location of the [ Parcel Improvements would materially adversely affect
the accessihility, use or operation of the K/L. Parcel Improvements or the J Parcel Improvements, any
Easemeris.eranted to the K/L Parcel or J Parcel, or the services to be provided under Article 8 to the |
Parcel Improvements, as the case may be.

1 PARCEY, 'NCLUSION DATE — The date on which the City issues a Certificate of Occupancy
for the Occupancy ter the Improvements located on the I Parcel.

I PARCEL OWIVED FACILITIES — Those Facilities, if any, owned by the I Parcel Owner and
now located (or which may, purseant to this Declaration or other agreement of the Owners, hereafter be
located) in the K/L Portion or the Mortion; provided, however, the [ Parcel Owned Facilities may be
from time to time revised by the K,1, Parcel Owner to reflect the construction, size, components location
and configuration.of, and the services ‘0.be provided under Article 8 to, the I Parcel Owned Facilities on
the I Parcel Inclusion Date, so long as, and riovided that, the K/L Parcel Owner reasonably determines
that the construction, size, components, location of the I Parcel Owned Facilities would materially
adversely affect the accessibility use or operation ¢f the K/L Parcel Owned Facilities or the J Parcel
Owned Facilities, any Easements granted to the K/L Parcel or J Parcel, or the services to be provided
under Article 8 to the [ Parcel Owned Facilities, as the casz may be.

1 PARCEL._ OWNER - The person or persons cr ~ntity or entities (excluding occupants or
tenants and the holders of any Mortgage) whose estates” or jnigrests, individually or collectively,
aggregate, from time to time, fee simple ownership of the I Parcel'or ary portion thereof. If, and so long,
as the | Parcel or any portion thereof has been submitted and remairic_subject to the Act, the | Parcel
Owner shall mean collectively all of the Unit Owners, represented by the Condominium Association and
Board of Directors of such Condominium Association.

1 PARCEL PARKING AREA. That portion of the I Parcel located, or vwhich, commencing on
the 1 Parcel Inclusion Date, shall be located, within the I Parcel Improvements, coniprisea of the ramps,
driveways, drive lanes, drive aisles, doorways, vestibules, pedestrian walkways and all’rzinted areas and
any and all Facilities serving all or any of the parking spaces and parking garages located; or to be
located, in the Project. Within thirty (30) days from the date on which the I Parcel Owner deiermines the
size and configuration of, and the number and location of parking spaces to be contained in, the [ Parcel
Parking Area, the I Parcel Owner shall deliver to the K/L Parcel Owner a site plan showing in reasonable
detail the proposed size and configuration of, and the number and location of parking spaces to be
contained in, the | Parcel Parking Area. If (i) the K/L Parcel Owner reasonably determines that the size
and configuration of, and the number of parking spaces to be contained in, the I Parcel Parking Area as
shown in said site plan would materially adversely affect the accessibility, use or operation of the K/L .
Parcel Parking Area, the ) Parcel Parking Area, the K/L Parcel Owned Facilities, the J Parcel Owned
Facilities, or any Easements granted to the K/L Parcel or the J Parcel, and (ii) the K/L Parcel Owner gives
the I Parcel Owner written notice within sixty (60) days from the K/L Parcel Owner's receipt of such site
plan, which written notice sets forth in reasonable detail that such size and configuration of, and the
number of parking spaces to be contained in, the T Parcel Parking Area as shown in such site plan would

-6-
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materially adversely affect such accessibility, use or operation, then, the K/L Parcel Owner and [ Parcel
Owner shall use reasonable and good faith efforts to revise such site plan accordingly. If the K/L Parcel
Owner and [ Parcel Owner, in spite of using such reasonable good faith efforts are unable to agree on a
revision of such site plan regarding the size and configuration of, and/or the number of parking spaces to
- be contained in (as the case may be), the | Parcel Parking Area within thirty (30) days from the I Parcel
Owner’s receipt of such written notice from the K/L Parcel Owner, then the matter shall be an Arbitrable
Dispute. In no event shall the | Parcel Parking Area include any parking spaces.

1 PARCEL PORTION - The [ Parcel as improved with the | Parcel Improvements, which would
not include the I Parcel Owned Facilities.

JRARCEL TRI-PARTY AMENITY AREAS — That portion of the Tri-Party Amenity Areas
located or wlich, after the Effective Date, may be located, within the I Parcel Improvements as further
described in Saction 2.4(A) and as further defined in Exhibit 1. 1(F}.

J PARCEL..The real property so designated in this Declaration and legally described on Exhibit
1.1(B), located in the City 4f Chicago, County of Cook and State of Illinois.

J-1 PARCEL BI-PARTY AMENITY AREAS. As defined in Exhibit 1.1(D).

J PARCEL EASEMENT FACILITIES - Those Facilities, if any, located (or which otherwise
may, pursuant to ot in accordance with, the Improvement Plans, this Declaration or other agreement of
the Owners, hereafter be located) in the J Pzre¢l Portion (A) primarily benefiting the J Parcel Portion, or
(B) necessary for the J Parcel Owner to porform its obligations under Article 8, but in either case
excluding (1) those Facilities, the Maintenance for which the remaining Owners are expressly responsible
under Article 8, and (2) J Parcel Owned Facilities.)) Parcel Easement Facilities may include those
Facilities, if any, so identified or shown in the Improveriient Plans.

J PARCEL IMPROVEMENTS — All improvemer(s constructed, or which will be constructed,
upon and within J Parcel, including those improvemenis, if 2ny, so identified or shown in the
Improvement Plans.

J PARCEL OWNED FACILITIES — Those Facilities, if any, orvned by the J Parcel Owner and
now located or to be located (or which may, pursuant to this Declaration or other agreement of the
Owners, hereafter be located) in the K/L Portion or the I Portion.

J PARCEL OWNER -~ The persons or entities {excluding occupants or tenanfs 20d the holders
of any Mortgage) whose estates or interests, individually or collectively. aggregate fron'tizne to time, fee
simple ownership of the J Parcel or any portion thereof. [f, and so long as, the J Parcel'or 2ny portion
thereof has been submitted and remains subject to the Act, the | Parcel Owner shall mean coilactively all
of the Unit Owners, represented by the Condominium Association and the Board of Directors of such
Condominium Association.

J PARCEL PARKING AREA. That portion of the J Parcel comprised of the ramps, driveways,
drive lanes, drive aisles, doorways, vestibules, pedestrian walkways and all related areas and any and all
Facilities located, or to be located, within, or serving all or any of the parking spaces and parking garages
located, or to be located, in the Project. The J Parcel Parking Area is generally depicted in the
Improvement Plans. In no event shall the J Parcel Parking Area include any parking spaces.

J PARCEL PORTION - The J Parcel as improved with the J Parcel Improvements, which
would not include the J Parcel Owned Facilities.
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J PARCEL TRI-PARTY AMENITY AREAS. That portion of the Tri-Party Amenity Areas
located, or which, after the Effective Date, may be located, within the J Parcel Improvements as further

defined in Exhibit |.1(D).
K/L-1 PARCEL BI-PARTY AMENITY AREAS. As defined in Exhibit 1.1(G).

K/L PARCEL — The real property so designated in this Declaration and legally described on
Exhibit 1.1(B), located in the City of Chicago, County of Cook and State of [llinois.

K/L PARCEL EASEMENT FACILITIES - Those Facilities, if any, located or to be located
{or which otherwise may, pursuant to the Improvement Plans, this Declaration or other agreement of the
Owners, f.eriafter be located) in the K/L Portion (A) primarily benefiting the K/L Portion, or (B)
necessary for'tie K/L Parcel Owner to perform its obligations under Article 8, but in either case excluding
(1) those Facllities the Maintenance for which the remaining Owners are expressly responsible under
Article 8, and 42)/K/L Parcel Owned Facilities, K/L Parcel Easement Facilities may include these
Facilities, if any, so ideriified or shown in the Improvement Plans.

K/L PARCEL IviPROVEMENTS — All improvements constructed upon and within the K/L
Parcel, including those impro'erieats, if any, so identified or shown in the Improvement Plans.

K/L PARCEL OWNED FACILITIES - Those Facilities, if any, owned by the K/L Parcel
Owner and now located or to be locatelt (or which may, pursuant to this Declaration or other agreement of
the Owners, hereafter be located) in the J 2a+cai Portion or the I Parcel Portion.

K/L PARCEL OWNER — The person or persons or entity or entities (excluding occupants or
tenants and the holders of any Mortgage) whos< vstates or interests, individually or collectively,
aggregate, from time to time, fee simple ownership of the K/L Parcel or any portion thereof. If, and so
long as, K/L Parcel or any portion thereof has been sutified and remains subject to the Act, the K/L
Parcel owner shall mean collectively al of the Unit Owners, represented by the Condominium Association
and the Board of Directors of such Condominium Associatitii.

K/L. PARCEL PARKING AREA - That portion of K/L Parcel comprised of the ramps,
driveways, drive lanes, drive aisles, doorways, vestibules, pedestrian walkwzys and all related areas and
any and all Facilities located, or to be located, within, or serving all or ary of the parking spaces and
parking garages located, or to be located, in the Project. The K/L Parcel Farking Area is generally
depicted in the Improvement Plans. In no event shall the K/L Parcel Parking Arca iniclude any parking
spaces.

K/L PARCEL PORTION — The K/L Parcel as improved with the K/L Improvements, which
would not include the K/L Parcel Owned Facilities.

K/L_ PARCEL TRI-PARTY AMENITY.AREAS — That portion of the Tri-Party Amenity
Areas located, or which, after the Effective Date, may be located, within the K/L Parcel Improvements as
further defined in Exhibit 1.1(E).

LAKESHORE EAST DECLARATION ~ As defined in Recital E above,

LAW OR LAWS - All laws, statutes, codes, acts, ordinances, orders, judgments, decrees,
injunctions, rules. regulations, permits, licenses, authorizations, directions and requirements of all
governments, departments, commissions, boards, courts, authorities, agencies, officials and officers,
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foreseen and unforeseen, ordinary or extraordinary, which now or at any later time may be applicable to
the Property, or any parts thereof.

LIENING OWNER — As defined in Section 9.2.

LOADING DOCK — The platforms and loading dock located at Lower Level 5, and any and all
dock stairs, dock doors, associated mechanical Facilities, joints, seals, compactors, trash areas, any
levelers and adjoining areas located or to be located on the Property for deliveries to and from the
Property as may be so identified and generally shown on the Improvement Plans.

LOADING DOCK AREAS — Those areas within the Property adjacent to, or otherwise use in
connectic_with, the operation of the Loading Dock, as so identified and generally shown on the
Improvement Flans.

MAINTLNANCE; MAINTAIN - Operation, maintenance, repair, reconditioning, refurbishing,
reconfiguration, inintction, testing, cleaning, painting, installation, restoration, reconstruction and
replacement when necessary or desirable of the Parcels, the Buildings, or any Facilities, and portions
thereof, and includes the-right of the K/L Parcel Owner to access and remove from any Building portions
of such Facilities for any of thie 20nve purposes, subject, however, to any limitations set forth elsewhere in
this Declaration. As used in Article-8, Maintenance excludes obligations for which another Owner is
responsible under Articles 7, 12 or 16." Maintenance costs may include utilities consumed in providing
Maintenance services.

MAINTENANCE STANDARD. 7te order, condition, and operation consistent with first-class
multi-story residential or mixed use residential and commercial buildings, as applicable, located in
downtown Chicago, Illinois of the age, size and construstion comparable to the Buildings.

MECHANICS’ LIEN ACT — As defined in Section'17.3.

MORTGAGE - As defined in Section 24.12.
MORTGAGEE — As defined in Section 24.12.

NET CAPITALIZED COST OF REPLACEMENT - As<ceriied in Paragraph 7 of
Exhibit 8.5,

NET SALVAGE VALUE OF THE CAPITAL ITEM BEING REPLACEG ~ As defined in
Paragraph 7 of Exhibit 8.5.

NON-PERFORMING OWNER ~ As defined in Article 135.

QCCUPANT(S) — Any Person or Persons from time to time entitled to the use and occupancy of
any portion of the J Parcel Portion, the 1 Parcel Portion or the K/L. Parcel Portion, as an Owner or under
any lease, sublease, license, concession or other similar agreement.

OPERATING EXPENSES — As defined in Paragraph 7 of Exhibit 8.5

OPERATING OWNER - As defined in Paragraph 2 of Exhibit 8.5.

OUTDOOR DOG PARK - That certain outdoor park located or to be located in the
southeastern corner of the J Parcel and so identified on the Improvement Plans.
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OWNED FACILITIES - A reference to K/L Parcel Owned Facilities, J Parcel Owned Facilities,
and I Parcel Owned Facilities, collectively and individually, as the context requires. For the purpose of
granting Easements and rights in Owned Facilities pursuant to this Declaration, such Owned Facilities
shall be deemed part of the Portion in which they are located and the Owner of the Portion in which they
are located shall have the right to grant, and shall be deemed to have granted, such Easements and rights
to the extent easements and rights have been granted as to an Owned Portion in question pursuant to this
Declaration.

OWNER(S) — The K/L Parcel Owner, J Parcel Owner, and the I Parcel Owner, collectively and
individually as the context requires.

PARCEL(S) — The K/L Parcel, the J Parcel, and the I Parcel, collectively and individually as the
context requiies

PARK!“C AREA. The K/L Parcel Parking Area, J Parcel Parking Area, and 1 Parcel Parking
Area, as generally aepicied, or which are to be generally depicted, on the Improvement Plans, collectively
and individually as the con‘ext requires.

PERMITTEES - £l Qocupants and the officers, directors, members, employees, agents,
contractors, customers, vendors, suppliers, visitors, guests, invitees, licensees, subtenants and
concessionaires of Occupants inscfar as their activities relate to the intended development, use and
occupancy of the Building.

PERSON - Any individual, partnerstip, firm, association, corporation, limited liability company,
trust, land trust or any other form of entity, inclading business or not-for-profit organizations and
governmental entities.

PORTION(S) — The K/L Parcel Portion, the/J Parcel Portion, and the I Parcel Portion,
collectively and individually as the context requires.

PUBLIC ELEVATOR — The elevator and vestibule for such elevator located or to be located in
the J Parcel Improvements, and identified on the Improvement Plans s Public Elevator” and serving the
Ground Level, and Lower Levels 4 and 5 of the J Parcel Improvemenis insiuding, in all instances, the
passenger cab, door, motor, wires, cables, electrical service, equipment ‘nachinery, machine pit and
machine room, and any access corridors and public lobbies for such elevater located or to be located
within the J Parcel Improvements on the Ground Level, Lower Level 4 and Lower Zevel 5 of the J Parcel
Improvements. Declarant acknowledge and agree that the Public Elevator is *VC-L”4as such term is
defined in, and is subject to, the Lakeshore East Declaration).

PRIOR LIEN — As defined in Section 13.1.
PROGRESS PAYMENT - As defined in Paragraph 2 of Exhibit 8.5.

PROJECTION NOTICE — As defined in Paragraph 2(a) Exhibit 8.5.

PROJECTIONS — As defined in Paragraph 2(a) of Exhibit 8.5.

PROPERTY - A collective reference to the K/L Parcel Portion, the J Parcel Portion, and the
Parcel Portion,

-10-
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RECORD, RECORDING, RECORDATION, OR RECORDED - To Record or having
Recorded in the Office of the Recorder.

RECORDER — The Recorder of Deeds of Cook County, Illinois.

SHARED EQUIPMENT; SHARED FACILITIES - As defined in Section 2.2.

STATEMENT - As defined in Paragraph 2(c} of Exhibit 8.5.

STRUCTURAL SUPPORTS — All construction elements (including, without limitation, any
and all other structural members, footings or foundations, slabs, caissons, columns, beams, braces and
trusses) y/nich are load bearing or which are necessary for the structural integrity of any portion of the
Building, as‘apolicable. For purposes of this Declaration, Structural Supports shall include exterior
windows and window systems.

SURVEY. Thaet certain survey attached hereto as Exhibit 1.1(A).

TRI-PARTY AMENITY AREAS — The K/L Parcel Tri-Party Amenity Areas, J Parcel Tri-Party
Amenity Areas, and [ Parcdl Tri-Party Amenity Areas, collectively and individually as the context
requires.

UNAVOIDABLE DELAY — s defined in Article 15.
UNIT — Any portion of the Property cescribed as a “Unit” in any Condominium Declaration.

UNIT OWNER — The person or persons, entity or entities whose estates or interests, individually
or collectively, aggregate fee simple ownership of a Uini{ Ownership.

UNIT OWNERSHIP — Any portion of the Propcrty consisting of one Unit and the undivided
interest in the common elements attributable thereto.

UTILITY COMPANY — Any Person, including governmental-bodies, furnishing water, chilled
water, electricity, sewer, gas, steam, telephone, network television, caule «Clevision, satellite equipment,
microwave signals, internet service or other services or materials generally < wv/n as utilities.

WORK - As defined in Section 20.1(A).

1.2 Construing Various Words and Phrases. Wherever it is providedin'tpis Declaration
that a party “may” perform an act or do anything, it shall be construed that party “may, tut shall not be
obligated to,” so perform or so do. The following words and phrases shall be construed as‘tollows: (i)
“at any time” shall be construed as “at any time or from time to time;” (i} “any” shall be construed as
“any and all;" (jii) “including” shall be construed as “including but not limited to;” and (iv) “will” and
“shall” shall each be construed as mandatory. Except as otherwise specifically indicated, all references to
Article or Section numbers or letters shall refer to Articles and Sections of this Declaration and all
references to Exhibits or Appendices shall refer to the Exhibits and Appendices attached to this
Declaration. The words “herein,” hereof,” hereunder,” “hereinafter” and words of similar import shall
refer to this Declaration as a whole and not to any particular Section or subsection. Forms of words in the
singular, plural, masculine, feminine or neuter shall be construed to include the other forms as context
may require. Captions and the index are used in his Declaration for convenience only and shall not be
used to construe the meaning of any part of this Declaration.

-11-
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ARTICLE 2
EASEMENTS APPURTENANT TO K/L PARCEL PORTION

2.1 In General K/L Parcel Portion Easements. For the purposes of this Article 2, the
following shall apply:

(A)  The J Parcel Owner and the I Parcel Owner have granted, reserved, declared and
created the Easements described in this Article 2. The term “Granted” or “granted” as used in
this Article 2 describing Easements shall be deemed to mean “granted, reserved, declared and
created”. The Easements in Sections 2.2 through 2.4 shall bind and be enforceable against the J
Parce! Owner and the | Parcel Owner, and each of them, and each of their respective successors,
gran*ees and assigns.

3 The Easements granted by Sections 2.2 and 2.4 shall bind and burden the J Parcel
Portion ana-tie>J Parcel Portion, and each of them, before and after any such Portions are
submitted to the Act, if ever, and which Portions shall, for the purpose Sections 2.2 and 2.4 be
deemed to be thc servient tenements. Where only a part of the J Parcel Portion or the I Parcel
Portion, as the case w2y be, is bound and burdened by the Easement, only that part shall be
deemed to be the servient tencment. The Easements granted by this Article 2 are appurtenant to
and shall benefit (i) the K/.. Parcel Portion, which shall, for the purpose of this Article 2 with
respect to such Easement, be deeried to be the dominant tenement, and (ii) the K/L Parcel Owner
and its successors and assigns, inziuding, without limitation, any Unit Owners and the
Condominium Association for the K/L. Parcel Portion or any part thereof subsequent to the date,
if any, that the K/L Parcel Portion or a1y part thereof is submitted to the Act. Where only a
portion of the K/L Parcel Portion is so berefiited, only that portion shall be deemed to be the
dominant tenement. No property other than the K7L Parcel Portion, as it may exist from time to
time in accordance with the terms of this Deciaration, shall constitute part of the dominant
tenement, the dominant tenement being identified in cach such grant of easement below.

(C) In exercising an Easement granted under Sections 2.2 and 2.4, the K/L Parcel
Owner shall minimize the impact of its exercise on the Owrerof the Parcel burdened by the
Easement, taking into consideration the impact of any disruption “and shall comply with the
provisions of Section 17.1 whether or not the work being performed or exercise of the Easement
constitutes “Alterations™.

(D}  The J Parcel Owner and the I Parcel Owner may (i) in counsstion with its
respective Portion, (ii) in an Emergency Situation, or (iii) to prevent a dedication of, or an
accruing of rights by, the public in and to the use of their Portions, temporarily preveri; close off
or restrict the flow of pedestrian or vehicular ingress, egress or use in, over, on, -across and
through any of the Easements to the K/L Parcel Portion granted under Sections 2.2 and 2.4, but
only to the minimal extent and for the shortest time period reasonably necessary under the
circumstances in order to minimize the effect on the user of such Easement. The J Parcel Owner
and the I Parcel Owner may, from time to time, impose reasonable limitations on the use by the
residents of the K/L Parcel Portion or any Permittee’s use of an Easement providing for ingress
and egress in, over, on, across and through the J Parcel Portion, or the | Parcel Portion described
in this Article 2. In imposing limitations or controls, the J Parcel Owner or the | Parcel Owner (as
applicable) shall take into consideration the reasonable needs and requirements of the users of
such Easement as well as the imposing Owner’s own needs and requirements.

-12-
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(E) Any disputes concemning the existence, location, nature, use, restrictions, and
scope of any of the Easements granted under Sections 2.2 or 2.4 shall constitute Arbitrable
Disputes.

(F) Any exclusive Easement granted under this Article 2 shall in all events be subject
to the concurrent use by the Owner of the servient estate as and enly to the extent reasonably
necessary for Maintenance of the Portion of the Owner of the servient estate, for the exercise by
the K/L Parcel Owner of its rights and obligations under Section 8.1, for exercise of rights of self-
help granted under Section 8.6, and its rights under Article 12 or Article 16 or elsewhere in this
Declaration and for other uses which do not unreasonably interfere with the exercise of the
Easement granted.

2.2 ./  Fasements By J Parcel Owner and 1 Parcel Owner. The following Easements will be
granted by the 17 2zcel Owner and the 1 Parcel Owner for the benefit of the K/L Parcel and the K/L Parcel
Owner: (i) a nen-exciusive Easement for all Structural Supports for the support of (x) the K/L Parcel
Portion, (y) anv Faciliizs or areas located in the J Parcel Portion and/or the T Parcel Portion (as the case
may be) with respect to/waich the K/L Parcel Owner is granted an Easement, and (z) any K/L Parcel
Owned Facilities of or fui any nortion of the K/L Parcel Improvements; (ii) a non-exclusive construction
Easement with respect to the init1iz development of the K/L Parcel, the initial construction of K/L Parcel
Improvements, the initial construction of that equipment shared and used by the K/L Parcel
Improvements, and one or both of the J Parcel Improvements and the I Parcel Improvements (the
“Shared Equipment”) and any Faciliiies shared and used by the K/L Parcel Improvements and one or
both of the J Parcel' Improvements and the/i {“arcel Improvements (the “Shared Facilities”), and those
improvements, benefiting the K/L Parcel linprovements and one or both of the other Parcels (the
“Common Improvements”), and any construction o: alterations to the exterior or interior of each Parcel
after the initial construction thereof; (iii) a non-exclusive Easement to install, maintain, repair and replace
certain equipment serving the J Parcel and the 1 Parcei, oi either of them (including, but not limited to,
wires, pipes, cables and conduits necessary to operate such eqripment) at certain locations in the J Parcel
and the T Parcel, or either of them; (iv) a non-exclusive Easeinent and right to connect the K/L Parcel
Owner’s equipment or systems to those equipment or systems serving the K/L Parcel or to the Shared
Equipment located on the J Parcel and the | Parcel, or either of them, cn which the K/L Parcel Owner’s
equipment is dependent for operation; (v) non-exclusive Easement to i/istul], maintain, repair and replace
utility lines, chases and ducts at certain locations and points of connectior in4ne J Parcel and the T Parcel,
or either of them; (vi) non-exclusive easement and right to inspect, mairtair,, repair and replace the
Shared Equipment and the Common Improvements; (vii) non-exclusive easemcnt for access over the J
Parcel and the I Parcel, or either of them, by persons, material and equipment for the purposes set forth
above and in the event of an Emergency Situation; (viii) a non-exclusive Easement for.ingiess and egress
by persons over those Common Improvements on the J Parcel and the 1 Parcel, or either of them to the
extent reasonably necessary to permit access to other Parcels; and (ix) a non-exclusive Zasement for
ingress and egress over the J Parcel and the I Parcel as the K/L Parcel Owner determines is reasonably
necessary for the K/L Parcel Owner to perform its obligations under Article 3.

23 Grant of Easements — By J Parcel Owner. The following Easements in, to, under,
over, upon and through portions of the J Parcel Portion in favor of the K/L Parcel Portion are hereby
granted:

(A}  Tri-Party Amenity Areas. A non-exclusive Easement for the use and enjoyment
of the J Parcel Tri-Party Amenity Areas. The foregoing non-exclusive Easement includes the
right of the K/L Parcel Owner and its Permittees to access the J Parcel Tri-Party Amenity Areas
as generally identified or shown on the Improvement Plans. The K/L Parcel Owner shall have the
right from time to time to promulgate reasonable rules and regulations with regard to the exercise
of the foregoing Easement rights, regulating the use of the Tri-Party Amenitics Areas, including
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allocation of Operating Expenses for the Maintenance and operation of the Tri-Party Amenities
Areas, insurance to be placed with respect to the Tri-Party Amenity Areas and hours of operations
and the Operating Expenses for the Maintenance and operation of the Tri-Party Amenity Areas.
The J Parcel Owner shall pay the K/L Parcel Owner the Operating Expenses for Maintenance of
the Tri-Party Amenity Areas in accordance with Section 8.3(B) and Exhibit 8.5.

(B) Intentionally Omitted.

{C) Ingress and Egress in Favor of K/L Parcel Owner. A non-exclusive Easement
in, to, over, upon and through all areas located within the J Parcel Portion and J Building for

ingress and egress by motor vehicles, Persons, materials and equipment in, over, on, across and
throuzh such portions of the J Parcel Portion, as are reasonably necessary to permit the use and
operadon or the Maintenance (but only if and when such Maintenance is required or permitted
under this-Declaration) of (i} the K/L Parcel Portion, (ii} any Facilities located in the J Parcel
Portion‘Grwhich provide or are necessary to provide the K/L Parcel Portion with any utilities or
other services riecessary to the operation of the K/L Parcel Portion and K/L Parcel Owned
Facilities, and (i11) any other areas in the J Parcel Portion, to which an Easement for use or
Maintenance has-oeen eranted to the K/L Parcel Owner, or for which the obligations of the K/L
Parcel Owner to perfcer zservice has been imposed by Section 8.1.

(D}  Intentiona.ly Omitted.

(E) K/L Parcel Utiliiies. “A non-exclusive Easement for utility purposes required by
the K/L Parcel Portion (and if requir:d by the applicable Utility Company and agreed to by the
K/L Parcel Owner, to such Utility Compiiny i connection therewith), for access over and through
the J Parcel Portion to, and use of, those a‘eas of the J Parcel Portion, where such utilities are
currently located or to be located as part of the S Parcel Improvements, including, but not limited
1o, the fire pumps and emergency generator on Lower Level 5 of the J Parcel Improvements, the
air-handling and dehumidification equipment and otne: Shared Equipment and Shared Facilities
located in the mechanical room on Lower Level 3 o1 the »Parcel Improvements and the boiler,
cooling tower and condensing water system located on Level 47 of the J Parcel Improvements,
and such other Shared Equipment and Facilities discussed inxhibit 8.3(E). If, at any time, it
shall become necessary to relocate or add to utility easements (insiuding installation of Facilities)
other than where currently located or to be located as part of the J Farcel Improvements, in the J
Parcel Portion, in order to provide or upgrade required utility service'tc the K/L Parcel Portion,
the J Parcel Owner agrees to grant such additional or relocated utility easemen's at such location
mutually agreed to by the K/L Parcel Owner and such other Owner, provided (i) such Easements
do not unreasonably interfere with the reasonable use and enjoyment of any rortion of the J
Parcel Portion for the purposes for which such portion is used, or if such use und cnjoyment
would be disturbed, no reasonable alternative is available, (ii) the J Parcel Owner shall not be
required to grant an Easement which would convert otherwise available space that is used for the
purposes for which such portion is used unless such relocation or additional easements are
required by Law and no other space is reasonably available, and the J Parcel Owner is equitably
compensated for the value of such converted space, and (iii} the K/L Parcel Owner shall pay the
reasonable costs and expenses of the J Parcel Owner in connection with granting such added or
relocated Easement. Except as provided in Article 8, the J Parcel Owner, at its sole cost and
expense, shall perform all Maintenance of the Shared Equipment and Shared Facilities referenced
in this Section.

(F) K/L Parcel Portion Encroachments. An Easement permitting the existence of
encroachments of the K/L Parcel Portion or K/L Parcel Owned Facilities into the J Parcel Portion,
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if such encroachments presently exist as of the Effective Date, are generally shown in the
Improvement Plans, or are replaced in the same location, or if by reason of settlement or shifting
any part of the K/L Parcel Portion or Condominium Owned Facilities shall hereafter encroach
upon any part of the J Parcel Portion. This Easement shall exist only so long as the encroaching
portion of the K/l Parcel Portion or K/L Parcel Owned Facilities continues to exist, or
replacements are made in the same location which do not materially enlarge the encroachment.
No such encroachment shall be placed where such encroachment is not permitted or did not
previously exist or is deliberately, materially enlarged.

(G)  Public Elevator. A non-exclusive Easement for the use and Maintenance of the
Public Elevator as necessary or desirable for access to Lower Levels 4 and §, and the Ground
Leve! of the J Parcel Improvements.

#d3  Dog Parks. A non-exclusive Easement for the use and enjoyment of the Outdoor
Dog Paik.=od the Indoor Dog Park. The K/L Parcel Owner shall have the right to promulgate
reasonable rules-and regulations with regard to the exercise of the foregoing easement rights,
including liabiliy [nsurance for, and hours of operating and regulating the use of, the Outdoor
Dog Park and the indoor Dog Park.

)] K/L Parcel Swned Facilities. An Easement permitting the existence, attachment
and Maintenance of any K/L Parcel Owned Facilities.

)] Loading Dock. "A pon-exclusive Easement for the use of that portion of the
Loading Dock and Loading Dock Arcas located, or to be located, in, and forming a part of, the )
Parcel Portion, as so identified and generilly Jelineated on the Improvements Plans.

2.4 Grant of Easements — By I Parcel frwaer_. The following Easements in, to, under,
over, upon and through portions of the I Parcel Portion<in favor of the K/L Parcel Portion are hereby
granted;

(A)  Tri-Party Amenity Areas. Commencing on the date on which the City issues a
temporary certificate of occupancy (or equivalent) for the [“Parcel Tri-Party Amenity Areas, a
non-exclusive Easement for the use and enjoyment of the [ Parcei Tri-Party Amenity Areas
located. as generally shown or which shall be generally shown, on tne Improvement Plans. The
foregoing non-exclusive Easement includes the right of the K/L Parcel Owner and its Permittees
to access the I Parcel Tri-Party Amenity Areas located, or which after the Effective Date, may be
located, within the I Parcel Improvements. Declarant hereby agree and acknoyvi=dge that, as of
the Effective Date, the exact location(s) of, access areas to, and Facilities and ¢théramenities to
be included in and as part of, the [ Parcel Tri-Party Amenity Areas located within fiie [ Parcel
Improvements have not been finalized and/or constructed and installed. At such time as the exact
location(s) of, access areas to. and Facilities and other amenities to be included in and as part of,
the Tri-Party Amenity Areas located within the 1 Parcel Improvements, are finalized, constructed
and installed, the K/L Parcel Owner shall have the right to amend this Declaration to further
define and describe the | Parcel Tri-Party Amenity Areas located within the [ Parcel
Improvements, including amending Exhibit 1.1(F} and the Improvement Plans as the K/L Parcel
Owner reasonably deems appropriate. The K/L Parcel Owner shall have the right from time to
time to promulgate reasonable rules and regulations regulating the use of the Tri-Party Amenity
Areas, including allocation of Operating Expenses for the Maintenance and operation of the Tri-
Party Amenity Areas, hours of operation, insurance to be placed with respect to the Tri-Party
Amenity Areas and the Operating Expenses for the Maintenance and operation of the Tri-Party
Amenity Areas. The | Parcel Owner shall pay to the K/L Parcel Owner the Operating Expenses
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for Maintenance of the Tri-Party Amenity Areas in accordance with Section 8.3(B) and Exhibit
8.5.

(B) K/L-I Parcel Bi-Party Amenity Areas. Commencing on the date on which the
City issues a temporary certificate of occupancy (or equivalent) for that portion of the K/L-I
Parcel Bi-Party Amenity Areas located within the [ Parcel Improvements, a non-¢xclusive
Easement for the use and enjoyment of the K/L-I Parcel Bi-Party Amenity Areas located, or
which, after the Effective Date, may be located, within the 1 Parcel Improvements, as generally
shown, or which shall be generally shown, on the Improvements Plan. The foregoing non-
exclusive Easement includes the right of the K/L Parcel Owner and its Permittees to access the
K/L-1 Parcel Bi-Party Amenity Areas located or which, after the Effective Date, may be located,
vithin the I Parcel Improvements. The K/L Parcel Owner and 1 Parcel Owner hereby agree and
ackrowledge that, as of the Effective Date, the exact location(s) of, access areas to, and Facilities
and oher amenities to be included in and as part of, the K/L-I Parcel Bi-Party Amenity Areas
have ned haen-finalized and/or constructed and installed. At such time as the exact location(s) of,
access areas-to;“and Facilities and other amenities to be included in and as part of, the K/L-I
Parcel Bi-Party ‘Araenity Areas, are finalized, constructed and installed, the K/L Parcel Owner
shall have the rigiit to amend this Declaration to further define and describe the K/L-I Parcel Bi-
Party Amenity Areas, irchading amending Exhibit 1.1(G) and the Improvement Plans as the K/L
Parcel Owner reasonably dzems appropriate. The K/L Parcel Owner shall have the right to
promulgate reasonable rules and regulations regulating the use of the K/L-I Parcel Bi-Party
Amenity Areas, including allocation of Operating Expenses for the Maintenance and operation of
the K/L-I Parcel Bi-Party Amenity./sréas, hours of operation, insurance to be placed with respect
to the K/L-1 Parcel Bi-Party Amenity Areac, and the Operating Expenses for the Maintenance and
operation of the K/L-I Bi-Party Amenity Arcas. The I Parcel owner shall pay to the K/L Parcel
Owner the Operating Expenses for Mainteranse of the K/L-I Parcel Bi-Party Amenity Areas in
accordance with Section 8.3(C) and Exhibit §.5.

{C) Intentionally Omitted.

(D) Ingress and Egress in Favor of K/L Parcel Owner. A non-exclusive Easement
in, to, over, upon and through all areas located within the I Faice' Portion, including the I Parcel
Parking Area, for ingress and egress by motor vehicles, Persors, :naterials and equipment in,
over, on, across and through such portions of the 1 Parcel Portion, a; are reasonably necessary to
permit the use and operation or the Maintenance (but only if and viten such Maintenance is
required or petrmitted under this Declaration) of (i) the K/L Parcel Port'on, (ii} any Facilities
located in the I Parcel Portion or which provide or are necessary to provide tue K/L Parcel
Portion with any utilities or other services necessary to the operation of the K/~ Parcel Portion
and K/L Parcel Owned Facilities, and (iii) any other areas in the 1 Parcel Portion, t5 which an
Easement for use or Maintenance has been granted to the K/L Parcel Owner, or for- which the
obligations of the K/L Parcel Owner to perform a service has been imposed by Section 8.1.

(E) K/L. Parcel Portion Structural Support. A non-exclusive Easement in all
Structural Supports located in or constituting a part of the 1 Parcel Portion for the support of (i)
the K/L Parcel Portion, (ii) any Facilities or areas located in the I Parcel Portion with respect to
which the K/L Parcel Qwner is granted an Easement and (iii) any K/L Parcel Owned Facilities.

(F) K/L Parcel Utilities. A non-exclusive Easement for utility purposes required by
the K/L Parcel Portion (and if required by the applicable Utility Company and agreed to by the
K/L Parcel Owner, to such Utility Company in connection therewith), in those areas of the I
Parcel Portion, where such utilities are currently located or to be located as part of the | Parcel
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Improvements. If, at any time, it shall become necessary to relocate or add to utility easements
(including installation of Facilities) other than where currently located or to be located as part of
the 1 Parcel Improvements, in the I Parcel Portion, in order to provide or upgrade required utility
service to the K/L Parcel Portion, the I Parcel Owner agrees to grant such additional or retocated
utility easements at such location mutually agreed to by the K/L Parcel Owner and the [ Parcel
Owner, provided (i) such Easements do not unreasonably interfere with the reasonable use and
enjoyment of any portion of the I Parcel Portion for the purposes for which such portion is used,
or if such use and enjoyment would be disturbed, and no reasonable alternative is available, (ii)
the 1 Parcel Owner shall not be required to grant an Easement which would convert otherwise
available space that is used for the purposes for which such portion is used unless such relocation
or additional easements are required by Law and no other space is reasonably available, and the |
Paicel Qwner is equitably compensated for the value of such converted space, and (iii) the K/L
Parcél Qwner shall pay the reasonable costs and expenses of the [ Parcel Owner in connection
with graating such easement. Except as provided in Article 8, the [ Parcel Owner, at its sole cost
and expensec-shall perform all Maintenance of the Shared Equipment and Shared Facilities
referenced ii-tris Section,

(G}  'R/L_Parcel Portion Encroachments. Easement permitting the existence of
encroachments of the XL Farcel Portion or K/L Parcel Owned Facilities into the I Parcel Portion,
if such encroachments prescitly exist as of the Effective Date, are generally shown in the
Improvement Plans, or are ieplaced in the same location, or if by reason of settlement or shifting
any part of the K/L Parcel Portion.or Condominium Owned Facilities shall hereafter encroach
upon any part of the 1 Parce! Porticii This Easement shall exist only so long as the encroaching
portion of the K/L Parcel Portion or K/L Parcel Owned Facilities continues to exist, or
replacements are made in the same location which do not materially enlarge the encroachment.

(H)  K/L_Parcel Owned Facilities:. An Easement permitting the existence,
attachment and Maintenance of any K/L Parcel Owncd Facilities.

1)) Loading_Dock. A non-exclusive Easemeni-for the use of that pottion of the
Loading Dock and Loading Dock Areas located, or to be iocated, in, and forming a part of, the |
Parcel Portion, as so identified and generally delineated on the imnrovement Plans.

Notwithstanding anything contained in this Section 2.4 to the cont ary, Declarant hereby agree
and acknowledge that the location, nature, and use of the Easemenis granted by the I Parcel
Owner pursuant to this Section 2.4 may be subject to (i) the determination ind revisions and
disruptions as described in Section 4.1(G) and (ii) the | Parcel Access Kighis{as defined in
Section 4.5 (B)).

ARTICLE 3
EASEMENTS APPURTENANT TO J PARCEL PORTION

31 In_General J Parcel Portion Easements. For the purposes of this Article 3, the
following shall apply:

(A) The K/L. Parcel Owner and the 1 Parcel Owner have granted, reserved, declared
and created the Easements described in this Article 3. The term “Granted™ or “granted” as used
in Section 3.2 describing Easements shall be deemed to mean “granted, reserved, declared and
created”. The Easements in Section 3.2 shall bind and be enforceable against the K/L Parcel
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Owner and the I Parcel Owner, and each of them, and each of their respective successors,
grantees and assigns.

(B)  The Easements granted by Section 3.2 and Section 3.3 shall bind and burden the
K/L Parcel Portion or any part thereof and the [ Parcel Portion, or any part thereof and each of
them, before and after any such Portions or any parts thereof are submitted to the Act, if ever, and
which Portions shall, for the purpose of Section 3.2 and Section 3.3, be deemed to be the servient
tenements. Where only a part of the K/L Parcel Portion or the | Parcel Portion, as the case may
be, is bound and burdened by the Easement, only that part shall be deemed to be the servient
tenement. The Easements granted by this Article 3 are appurtenant to and shall benefit (i) the J
Parcel Portion, which shall, for the purpose of this Article 3 with respect to such Easement, be
déemzd to be the dominant tenement, and (ii) the J Parcel Owner and its successors and assigns,
incliaing, without limitation, any Unit Owners and the Condominium Association for the J Parcel
Portion_or-any part thereof subsequent to the date, if any, that the J Parcel Portion or any part
thereofis.submitted to the Act. Where only a portion of the J Parcel Portion is so benefitted, only
that portion stizil be deemed to be the dominant tenement. No property other than the J Parcel
Portion, as it may 2xist from time to time in accordance with the terms of this Declaration, shall
constitute part ¢ the dominant tenement, the dominant tenement being identified in each such
grant of easement below:,

) In exercisirg an Easement granted under Section 3.2 and Section 3.3, the J Parcel
Owner shall minimize the impaccof its exercise on the Owner of the Parcel burdened by the
Easement, taking into consideraiion (ne impact of any disruption, and shall comply with the
provisions of Section 17.1 whether o1 not the work being performed or exercise of the Easement
constitutes “Alterations™. '

(DY  The K/L Parcel Owner and the * Parcel Owner may (i) in connection with its
respective Portion, (ii) in an Emergency Situatior, or (iii) to prevent a dedication of, or an
accruing of rights by, the public in and to the use of'th:ir Portions, temporarily prevent, close off
or restrict the flow of pedestrian or vehicular ingress, egiuss or use in, over, on, across and
through any of the Easements to the J Parcel Portion granted under Section 3.2, but only to the
minimal extent and for the shortest time period reasonably necessary under the circumstances in
order to minimize the effect on the user of such Easement. The X/L Parcel Owner and the |
Parcel Owner may, from time to time, impose reasonable limitations or.the use by the residents
of the J Parcel Portion or any Permittee’s use of an Easement providing for ingress and egress in,
over, on, across and through the K/L Parcel Portion or the I Parcel Portio], as the case may be,
described in this Article 3. In imposing limitations or controls, the K/L Parcci Zwner or the |
Parce]l Owner, as the case may be, shall take into consideration the reasonscle needs and
requirements of the users of such Easement as well as the imposing Owner’s ¢wnineeds and
requirements.

(E) Any disputes concerning the existence, location, nature, use and scope of any of
the Easements granted under Section 3.2 and Section 3.3 shall constitute Arbitrable Disputes.

(F) Any exclusive Easement granted under this Article 3 shall in all events be subject
to the concurrent use by the Owner of the servient estate as and only to the extent reasonably
necessary for Maintenance of the property of the Owner of the servient estate, for exercise of
rights of self-help granted under Section 8.6, and its rights under Article 12 or Asticle 16 or
elsewhere in this Declaration and for other uses which do not unreasonably interfere with the
exercise of the Easement granted.
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32 Reciprocal Easements. The following Easements will be granted by the K/L Parcel
Owner and the | Parcel Owner for the benefit of J Parcel and the J Parcel Owner: (i) a non-exclusive
construction Easement with respect to the initial development of the J Parcel, the initial construction of
the improvements on the J Parcel, the initial construction of Shared Equipment and Common
Improvements, and any construction or alterations to the exterior or interior of each Parcel after the initial
construction thereof; (ii) a non-exclusive Easement to install, mainfain, repair and replace certain
equipment serving the K/L Parcel and the [ Parcel, or either of them (including, but not limited to, wires,
pipes, cables and conduits necessary to operate such equipment) at certain locations in the K/L Parcel and
the [ Parcel, or either of them; (iii) a non-exclusive Easement and right to connect the J Parcel Owner’s
equipment or systems to those equipment or systems serving the ] Parcel or to the Shared Equipment
located on the K/L Parcel and the I Parcel, or either of them, on which the J Parcel Ownet’s equipment is
dependeri fo. operation; (iv) a non-exclusive Easement to install, maintain, repair and replace utility
lines, chases-and ducts at certain locations and points of connection in the K/L Parcel and the | Parcel, or
either of them, . )2 non-exclusive Easement and right to inspect, maintain, repair and replace the Shared
Equipment and <he<‘sinmon Improvements; (vi) a non-exclusive Easement for access over the K/L Parcel
and the [ Parcel, or eithzi-of them by persons, material and equipment for the purposes set forth above and
in the event of an Emeigency Situation; and (vii) a non-exclusive Easement for ingress and egress by
persons over those Cominon Improvements on the K/L Parcel and the 1 Parcel, or either of them, to the
extent reasonably necessary tc.rerit access to other Parcels, subject to any reasonable security measures
instituted by the K/L Parcel Owner 2:i the 1 Parcel Owner, or either of them.

33 Grant of Easements -- Bv.K/L Parcel Owner. The following Easements in, to, under,
over, upon and through portions of the K/Z Parcel Portion in favor of the J Parcel Portion are hereby
granted:

(A)  Tri-Party Amenity Areas. A non-exclusive Easement for the use and
enjoyment of the K/L Parcel Tri-Party Am¢nify. Areas. The foregoing non-exclusive Easement
includes the right of the J Parcel Owner and ats‘Permittees to access the K/L Parcel Tri-Party
Amenity Areas as generally shown on the Improvement Plans. The K/L Parcel Owner shall have
the right from time to time to promulgate reasonabie jules and regulations regulating the use of
the Tri-Party Amenity Areas, as described in Section 2.3(A}. The J Parcel Owner shall pay to the
K/L Parcel Owner the Operating Expenses for Maintenarice ot the Tri-Party Amenity Areas in
accordance with Section 8.3(B} and Exhibit 8.5.

(B) Ingress and Egress in Favor of J Parcel Owner. /A nen-exclusive Easement in,
to, over, upon and through all areas located within the K/L Parcel Peortion, including the K/L

Parcel Parking Area, for ingress and egress by motor vehicles, Persons, miteriils and equipment
in, over, on, across and through such portions of the K/L Parcel Portion, 4s-are reasonably
necessary to permit the use and operation or the Maintenance (but only il apd, when such
Maintenance is required or permitted under this Declaration) of (x) the J Parcel Peition, (y) any
Facilities located in the K/L Parcel Portion or which provide or are necessary to provide the J
Parcel Portion with any utilities or other services necessary to the operation of the J Parcel
Portion and J Parcel Owned Facilities, and (z) any other areas in the K/L Parcel Portion, to which
an Easement for use or Maintenance has been granted to the J Parcel Owner, or the obligation to
perform a service has been imposed by Section 8.1,

(C)  J Parcel Portion Structural Suppert. A non-exclusive Easement in all
Structural Supports located in or constituting a part of the K/L Parcel Portion for the support of (i)

the I Parcel Portion, (ii) any Facilities or areas located in the K/L. Parcel Portion with respect to
which the J Parcel Owner is granted an Easement, and (iii) any J Parcel Owned Facilities.
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(D)  J Parcel Utilities. A non-exclusive Easement for utility purposes required by the
J Parcel Portion (and if required by the applicable Utility Company and agreed to by the J Parcel
Owner, to such Utility Company in connection therewith), in those areas of the K/L Parcel
Portion, where such utilities are currently located or to be located as part of the K/L Parcel
Improvements. 1f, at any time, it shall become necessary to relocate or add to utility easements
(including installation of Facilities) other than where currently located or to be located as part of
the K/L Parcel Improvements, in the K/L Parcel Portion, in order to provide or upgrade required
utility service to the J Parcel Portion, the K/L Parcel Owner agrees to grant such additional or
relocated utility easements (at such location mutually agreed to by the J Parcel Owner and such
other Owner, provided (i) such easements do not unreasonably interfere with the reasonable use
and-enjoyment of any portion of the K/L Parcel Portion for the purposes for which such portion is
used, or if such use and enjoyment would be disturbed, no reasonable alternative is available, (ii)
the ¥/1.-Parcel Owner shall not be required to grant an easement which would convert otherwise
availas!< space that is used for the purposes for which such portion is used unless such relocation
or additiona’ easements are required by Law and no other space is reasonably available, and the
K/L Parcel Gwiier.is equitably compensated for the value of such converted space, and (iii) the J
Parcel Owner skal! pay the reasonable costs and expenses of the K/L Parcel Owner in connection
with granting such easement.

(E)  J_Parcel Puriion Encroachments. An Easement permitting the existence of
encroachments of the J Parcel Partion or J Parcel Owned Facilities into the K/L. Parcel Portion, if
such encroachments presently.<vizt as of the Effective Date, are generally shown in the
Improvement Plans, or are replaced 17 the same location, or if by reason of settlement or shifting
any part of the J Parcel Portion or Condominium Owned Facilities shall hereafter encroach upon
any part of the K/L Parcel Portion. This Easement shall exist only so long as the encroaching
portion of the J Parcel Portion or J Parcel Ovwned. Facilities continues to exist, or replacements are
made in the same location which do not inaierially enlarge the encroachment. No such
encroachment shall be placed where such encroackiment is not permitted or did not previously
exist or is deliberately, materially enlarged.

(F) Intentionally Omitted.

(G) Dock Storage Room. A non-exclusive Easemernt for the use of the Dock
Storage Room as so identified and generally delineated on the Improement Plans.

(H)  Loading Dock A non-exclusive Easement for the use Of that portion of the
Loading Dock and Loading Dock Areas located, or to be located, in, and forriirg a part of, the
K/L Parcel Portion. as so identified and generally delineated on the Improvement Fizis.

34 Grant_of Easements — By I Parcel Owner . The following Easements in; to, under,
over, upon and through portions of the [ Parcel Portion in favor of the J Parcel Portion are hereby granted:

(A)  Tri-Party Amenity Areas. Commencing on the date on which the City issues a
temporary .certificate of occupancy (or equivalent) for the I Parcel Tri-Party Amenity Areas, a
non-exclusive Easement for the use and enjoyment of the Tri-Party Amenity Areas located, or
which, after the Effective Date, may be located, within the 1 Parcel Improvements, as shown or
which shall be shown, on the Improvement Plans. The foregoing non-exclusive Easement
includes the right of the K/L Parcel Owner and its Permittees to access such Tri-Party Amenity
Areas located, or which, after the Effective Date, may be located, within the [ Parcel
Improvements. Declarant hereby agree and acknowledge that, as of the Effective Date, the exact
location(s) of, access areas to, and Facilities and other amenities to be included in and as part of,
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the Tri-Party Amenity Areas located within the I Parcel Improvements have not been finalized
and/or constructed and installed. At such time as the exact location(s) of, access areas to, and
Facilities and other amenities to be included in and as part of, the 1 Parcel Tri-Party Amenity
Areas, are finalized, constructed and installed, the K/L. Parcel Owner shall have the right to
amend this Declaration to further define and describe the I Parcel Tri-Party Amenity Areas,
including amending Exhibit 1.1(F) and the Improvement Plans as provided in Section 2.4(A), and
the K/L Parcel Owner shall have the right from time to time to promulgate reasonable rules and
regulations with regard to the exercise of the foregoing Easement rights, as also provided in
Section 2.4(A). The I Parcel Owner shall pay to the K/L Parcel Owner the Operating Expenses
for Maintenance of the Tri-Party Amenity Areas in accordance with Section 8.3(B) and Exhibit
8.5.

(B) J-1 Parcel Bi-Party Amenity Areas. Commencing on the date on which the
City izsues a temporary certificate of occupancy (or equivalent) for that portion of the J-I Parcel
Bi-Party Amaonity Areas located within the I Parcel Improvements, a non-Exclusive Easement for
the use ana-cpjoyment of the J-I Parcel Bi-Party Amenity Areas located within the 1 Parcel
Improvements 2s shown, or which shall be shown, on the Improvement Plans. The foregoing
non-exclusive Easement includes the right of the J Parcel Owner and its Permittees to access the
J-I Parcel Bi-Party Am«nity Areas located or which, after the Effective Date, may be located,
within the [ Parcel Improvzisents. Declarant hereby agree and acknowledge that, as of the
Effective Date, the exact lozation(s) of, access areas to, and Facilities and other amenities to be
included in, and as part of, the I-I Parcel Bi-Party Amenity Areas have not been finalized and/or
constructed and installed. At such-rie as the exact location(s) of, access to, and Facilities and
other amenities to be included in and as-part of, the J-I Parcel Bi-Party Amenity Areas are
finalized, constructed and installed, the: [ Parcel Owner shall have the right to amend this
Declaration to further define and describe the J-I Parcel Bi-Party Amenity Areas located within
the Parcel Improvements, including amending cxlibit 1.1(F) and the Improvement Plans as the |
Parcel Owner rcasonably deems appropriate. Froni.and after the date the City issues such
certificate of occupancy (or equivalent), the 1 Parcel ‘Opvrer shall have the right from time to time
to promulgate reasonable rules and regulations regulating the use of the J-1 Parcel Bi-Party
Amenity Areas, including allocation of Operating Expense:.forhe Maintenance and operation of
the J-I Parcel Bi-Party Amenity Areas, public liability Insurante. lo be placed with respect to the
J-1 Parcel Bi-Party Amenity Areas, and hours of operations, irsurance, and the Operating
Expenses for the Maintenance and operation of the J-I Parcel Bi-Farty- Amenity Areas. The J
Parcel Owner shall pay the [ Parcel Owner the Operating Expenses 1. Maintenance of the J-1
Parcel Bi-Party Amenity Areas, in accordance with Section 8.3(D).

{O) Intentionally Omitted.

(D) Ingress and Egress in Favor of J Parcel Owner. A non-exclusive Easement in,
to, over, upon.and through all areas located within the I Parcel Portion, including the 1 Parcel
Parking Area, for ingress and egress by motor vehicles, Persons, materials and equipment in,
over, on, across and through such portions of the [ Parcel Portion, as are reasonably necessary to
permit the use and operation or the Maintenance (but only if and when such Maintenance is
required or permitted under this Declaration) of (x) the J Parcel Portion, (y) any Facilities located
in the [ Parcel Portion or which provide or are necessary to provide the J Parcel Portion with any
utilities or other services necessary to the operation of the J Parcel Portion and J Parcel Owned
Facilities, and (z) any other areas in the 1 Parcel Portion, to which an Easement for use or
Maintenance has been granted to the J Parcel Owner, or the obligation to perform a service has
been imposed by Section 8.1. :
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(E) J Parcel Portion Structural Support. A non-exclusive Easement in all

. Structural Supports located in or constituting a part of the I Parcel Portion for the support of (i}

the J Parcel Portion, (ii) any Facilities or areas located in the I Parcel Portion with respect to
which the J Parcel Owner is granted an Easement, and (iii} any J Parcel Owned Facilities.

(F) J Parcel Portion Encroachments. An Easement permitting the existence of
encroachments of the J Parcel Portion or J Parcel Owned Facilities into the I Parcel Portion, if
such encroachments presently exist as of the Effective Date, are generally shown in the
Improvement Plans, or are replaced in the same location, or if by reason of settlement or shifting
any part of the J Parcel Portion or Condominium Owned Facilities shall hereafter encroach upon
any. part of the I Parcel Portion. This Easement shall exist only so long as the encroaching
portion of the J Parcel Portion or J Parcel Owned Facilities continues to exist, or replacements are
mad< in the same location which do not materially enlarge the encroachment. No such
encroeckment shall be placed where such encroachment is not permitted or did not previously
exist oris <eliberately, materially enlarged.

(G)  ‘ucading Dock. A non-exclusive Easement for the use of that portion of the
Loading Dock aru Loading Dock Areas located, or to be located, in, and forming a part of, the |
Parcel Portion, as so ide:ititied and generally delineated on the Improvement Plans.

Notwithstanding anything vontained in this Section 3.4 to the contrary, Declarant hereby agree
and acknowledge that the lociticn. nature, and requirements of the Easements granted by the |
Parcel Owner pursuant to this Section’3.4 may be subject to (i) the determination and revisions
and disruptions as described in Section 4.1(G) and (ii) the I Parcel Access Rights (as defined in
Section 4.5 (B).

ARTICLEA
EASEMENTS APPURTENANT TO« FARCEL PORTION

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

(A)  The K/L Parce! Owner and the J Parcel Owner have granted, reserved, declared
and created the Easements described in this Article 4. The term “Granied” or “granted” as used
in Section 4.2 describing Easements shall be deemed to mean “granted, reseived, declared and
created”. The Easements in Section 4.2 shall bind and be enforceable againsi the K/L Parcel
Owner and the J Parcel Owner, and each of them, and each of their respcetive successors,
grantees and assighs. '

(B) The Easements granted by Section 4.2 and Section 4.3 shall bind and burden the
K/L Parcel Portion and the J Parcel Portion, and each of them, before and after any such Portions
or parts thereof are submitted to the Act, if ever, and which Portions shall, for the purpose of
Section 4.2 and Section 4.3, be deemed to be the servient tenements. Where only a part of the
K/L Parcel Portion or the J Parcel Portion, as the case may be, is bound and burdened by the
Easement, only that part shall be deemed to be the servient tenement. The Easements granted by
this Article 4 are appurtenant to and shall benefit (i) the I Parcel Portion, which shall, for the
purpose of this Article 4 with respect to such Easement, be deemed to be the dominant tenement,
and (ii) the 1 Parcel Owner and its successors and assigns, including, without limitation, any Unit
Owners and the Condominium Association for the ] Parcel Portion or any part thereof subsequent
to the date, if any, that the I Parcel Portion or any part thereof is submitted to the Act. Where
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only a portion of the [ Parcel Portion is so benefitted, only that portion shall be deemed to be the
dominant tenement. No property other than the I Parcel Portion, as it may exist from time to time
in accordance with the terms of this Declaration, shall constitute part of the dominant tenement,
the dominant tenement being identified in each such grant of easement below.

() In exercising an Easement granted under Section 4.2 and Section 4.3, the I Parcel
Owner shall minimize the impact of its exercise on the Owner of the Parcel burdened by the
Easement, taking into consideration the impact of any disruption, and shall comply with the
provisions of Section 17.1 whether or not the work being performed or exercise of the Easement
constitutes “Alterations”.

(D)  The K/L Parcel Owner and the J Parcel Owner may (i) in connection with its
respective Portion, (ii) in an Emergency Situation, or (iii) to prevent a dedication of, or an
accruingof rights by, the public in and to the use of their Portions, temporarily prevent, close off
or restrict.zne. flow of pedestrian or vehicular ingress, egress or use in, over, on, across and
through any-o. the Easements to the I Parcel Portion granted under Section 4.2, but only to the
minimal extent zne. for the shortest time period reasonably necessary under the circumstances in
order to minimize the effect on the user of such Easement. The K/L Parcel Owner and the J
Parcel Owner may, fior: #ine to time, impose reasonable limitations on the use by the residents
of the I Parcel Portion or anvarmittee’s use of an Easement providing for ingress and egress in,
over, on, across and througa the K/L Parcel Portion or the J Parcel Portion, as the case may be,
described in this Article 4. In imrosing limitations or controls, the K/L Parcel Owner or the J
Parcel Owner (as applicable} shall.tak< into consideration the reasonable needs and requirements
of the users of such Easement as well as the.imposing Owner’s own needs and requirements.

) Any disputes concerning the existence, location, nature, use and scope of any of
the Easements granted under Section 4.2 and S«ction 4.3 shall constitute Arbitrable Disputes.

K Any exclusive Easement granted uncer this Article 4 shall in all events be subject
to the concurrent use by the Owner of the servient estate-as.and only to the extent reasonably
necessary for Maintenance of the property of the Owner of the servient estate, for exercise of
rights of self-help granted under Section 8.6, and its rights uncer Article 12 or Article 16 or
elsewhere in this Declaration and for other uses which do not unrcasonably interfere with the
exercise of the Easement granted.

(G}  Declarant hereby agree and acknowledge that, as of the Effictive Date, the |
Parcel Improvements have not been constructed, and that, accordingly (iy unt': the | Parcel
Inclusion Date, the exact location, nature, and requirements for the Easements‘te” b2 granted by
the K/L Parcel Owner and J Parcel Owner, or either of them, to the 1 Parcel Owrner wuay not be
able to be determined until the 1 Parcel Inclusion Date, (ii) until the I Parcel Inclusion Date, the
use of such Easements to be granted by the K/L Parcel, Owner and J Parcel Owner, or either of
them, by the 1 Parcel Owner may be disrupted as a result of construction activities on, or with
respect to, the T Parcel, and (iii) the data on which the City issues a final certificate of occupancy
{or equivalent) for the I Parcel Improvements, the use of the Easements to be granted by the |
Parcel Owner to the K/L Parcel Owner and the J Parcel Owner, or cither of them, may be
disrupted as a result of construction activities on, or with respect to, the [ Parcel.

4.2 Reciprocal Easements. The following Easements will be granted by the K/L Parcel
Owner and the J Parcel Owner for the benefit of the I Parcel and the I Parcel Owner: (i) a non-exclusive
Easement to imstall, maintain, repair and replace certain equipment serving the K/L Parcel and the J
Parcel, or either of them (including, but not limited to, wires, pipes, cables and conduits necessary to
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operate such equipment) at certain locations in the K/L Parcel and the I Parcel, or either of them; (iii) a
non-exclusive Easement and right to connect the I Parcel Owner’s equipment or systems to those
equipment or systems serving the I Parce! or to the Shared Equipment located on the K/L Parcel and the
Parcel, or either of them on which the I Parcel Owner’s equipment is dependent for operation; (iv} non-
exclusive Easement to install, maintain, repair and replace utility lines, chases and ducts at certain
locations and points of connection in the K/L Parcel and the J Parcel, or either of them; (v) a non-
exclusive Easement and right to inspect, maintain, repair and replace the Shared Equipment and the
Common Improvements; (vi) a non-exclusive Easement for access over the K/L Parcel and the J Parcel,
or either of them by persons, material and equipment for the purposes set forth above and in the event of
emergency situations; and (vii) a non-exclusive Easement for ingress and egress by persons over those
Common Improvements on the K/L Parcet and the J Parcel, or either of them, to the extent reasonably
necessary iapermit access to other Parcels, subject to any reasonable security measures instituted by the
K/L Parcel Cwner and the J Parcel Owner, or either of them.

43  ‘gCrant of Easements — By K/L Parcel Owner. The following Easements in, to, under,
over, upon and through partions of the K/L Parcel Portion in favor of the I Parcel Portion are hereby
granted:

(A)  Tri-Party Amenity Areas. Commencing on the | Parcel Inclusion Date, a non-
exclusive Easement foribe use and enjoyment of the Tri-Party Amenity Areas located or which,
after the Effective Date, may be located, within the K/L Parcel Tri-Party Amenity Areas, as
generally shown or which shalLhe generally shown, on the Improvement Plans. The foregoing
non-exctusive Easement includ==he right of the [ Parcel Owner, and its Permittees to access Tri-
Party Amenity Areas within the Fariel Improvements. Declarant hereby agree and acknowledge
that, as of the Effective Date, the exact location(s) of, access areas to, and Facilities and amenities
to be included in, and as part of, the Tri-Party Amenity Areas located within the K/L Parcel
Improvements have not been finalized and/ct canstructed and installed. At such time as the exact
location(s) of, access areas to, and Facilities ar'd sther amenities to be included in and as part of,
the I Parcel Improvements, are finalized, constructed and installed, the K/L Parcel Owner shall
have the right to amend this Declaration to further deiine and describe such Tri-Party Amenity
Areas, including amending Exhibit 1.1(E) and the Impreveinent Plans as provided in Section
2.4(A), and the K/L Parcel Owner shall have the right from tim« to time to promulgate reasonable
rules and regulations with regard to the exercise of the foregdingz Easement rights and, as also
provided in Section 2.4(A).

(B)  K/L-I Parcel Bi-Party Amenity Areas. Commencing on the [ Parcel Inclusion
Date, a non-exclusive Easement for the use and enjoyment of the K/L-I Parcel Bi-Party Amenity
Areas located, or which, after the Effective Date, may be located, within e K/L Parcel
Improvements, as shown, or which shall be shown, on the Improvements Plan. The foregoing
non-exclusive Easement includes the right of the I Parcel Owner and its Permittees-ts access the
K/L-1 Parcel Bi-Party Amenity Areas located or to be located, within the K/L Parcel
Improvements. Declarant hereby agree and acknowledge that, as of the Effective Date, the exact
location(s) of, access areas to, and Facilities and amenities to be included in, and as part of, the
K/L-I Parcel Bi-Party Amenity Areas have not been finalized and/or constructed and installed.
At such time as the exact location(s) of, access to, and Facilities and other amenities to be
included in and as part of, the K/L-1 Parce] Bi-Party Amenity Areas are finalized, constructed and
installed. the K/L Parcel Owner shall have the right to amend this Declaration to further define
and describe the K/L-I Parcel Bi-Party Amenity Areas, including amending Exhibit 1.1{G) and
the Improvement Plans as the K/L Parcel Owner reasonably deems appropriate. The K/L Parcel
Owner shall have the right to promulgate reasonable rules and regulations regulating the use of
the K/L-1 Parcel Bi-Party Amenity Areas, including hours of operation, insurance and the
Operating Costs for the Maintenance and operation of the K/L-1 Parcel Bi-Party Amenity Areas
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The Operating Expenses to be paid to the K/L Parcel Owner shall be in accordance with Section
8.3(C) and Exhibit 8.5.

(C) Intentionally Omitted.

(D) Ingress and Egress in Favor of I Parcel Owner. A non-exclusive Easement in,
to, over, upon and through all areas located within the K/L Parcel Portion, including the K/L

Parcel Parking Area, for ingress and egress by motor vehicles, Persons, materials and equipment
in, over, on, across and through such portions of the K/L Parcel Portion, as are reasonably
necessary to permit the use and operation or the Maintenance (but only if and when such
Maintenance is required or permitted under this Declaration) of (x) the [ Parcel Portion, (y) any
Facil ties located in the K/L Parcel Portion or which provide or are necessary to provide the [
Parcél Portion with any utilities or other services necessary to the operation of the [ Parcel Portion
and 1'Parea]l Owned Facilities, and (z) any other areas in the K/L Parcel Portion, to which an
Easemeni-for-use or Maintenance has been granted to the | Parcel Owner, or the obligation to
perform a sexvice has been imposed by Section 8.1.

(E) I_Parcel Portion Structural Support. A non-exclusive Easement in all
Structural Supports lgeates in or constituting a part of the K/L Parcel Portion for the support of (1)

the 1 Parcel Portion, (ii) any-Tecilities or areas located in the K/L Parcel Portion with respect to
which the | Parcel Owner is eranted an Easement, and (iii) any | Parcel Owned Facilities.

(P Storm Water Connection. Commencing on the [ Parcel Inclusion Date, a non-
exclusive Easement to connect those undereround storm water Facilities within the K/L Parcel at
Lower Harbor Drive (via ductile iron pip ng), that extends each to west from Lower Harbor Drive
and runs underneath the K/L Parcel to the | [arr.el to the stormwater connection.

(G) I Parcel Portion Encroachmercs. An Easement permitting the existence of
encroachments of the [ Parcel Portion or [ Parcel Ovined Facilities into the K/L Parcel Portion, if
such encroachments presently exist as of the Eftective Date, are generally shown in the
Improvement Plans, or are replaced in the same location, cr if by reason of settlement or shifting
any part of the I Parcel Portion or Condominium Owned Faciliiies shall hereafter encroach upon
any part of the K/L Parcel Portion. This Easement shall exist ¢nli”'so long as the encroaching
portion of the I Parcel Portion or 1 Parcel Owned Facilities continues to xist, or replacements are
made in the same location which do not materially enlarge the ‘encroachment. No such
encroachment shall be placed where such encroachment is not permitted or cid not previously
exist or is deliberately, materially enlarged.

{H) Loading Dock. A non-exclusive Easement for the use of that poriian of the
Loading Dock and Loading Dock Areas located, or to be located, in, and forming a part of, the
K/L Parcel Portion, as so identified and generally delineated on the Improvement Plans.

44 Grant of Easements — By J Parcel Owner. The following Easements in, to, under,
over, upon and through portions of the J Parcel Portion in favor of the [ Parcel Portion are hereby granted:

(A)  Tri-Party Amenity Areas. A non-exclusive Easement for the use and
enjoyment of (i) the J Parcel Bi-Party Amenity Areas, and (ii) the J Parcel Tri-Party Amenity
Areas. The foregoing non-exclusive Easement includes the right of the I Parcel Owner and its
Permittees to access the J Parcel Bi-Party Amenity Areas from and through those Common
Improvements, such as corridors, portions of the Parking Area and elevators from time to time
designated by the K/L Parcel Owner. The K/L Parcel Owner shall have the right to promulgate
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reasonable rules and regulations with regard to.the exercise of the foregoing easement rights,
including allocation of Operating Expenses for the Maintenance and operation of the Tri-Party
Amenity Areas as such Operating Expenses are to be paid to the /L Parcel Owner in accordance
with Exhibit 8.5, insurance and hours of operations regulating the use of the J Parcel Bi-Party
Amenity Areas and ] Parcel Tri-Party Amenity Areas.

(B)  J-I Parcel Bi-Party Amenity Areas. Commencing on the [ Parcel Inclusion
Date, a non-exclusive Easement for the use and enjoyment of the J-I Parcel Bi-Party Amenity
Areas located within the J Parcel Improvements. The foregoing non-exclusive Easement includes
the right of the 1 Parcel Owner and its Permittees to access the J-I Parcel Amenity Areas located
within the J Parcel Improvements. Declarant hereby agree and acknowledge that, as of the:
Eifeciive Date, the exact locations of, access areas to. and Facilities and amenities to be included
in ard 2s part of, the J-I Parcel Bi-Party Amenity Areas located. or which after the Effective Date,
shall Leecated, within the 1 Parcel Improvements as located or to be located within the I Parcel
Improvéraspis shown or which shall be shown, on the Improvement Plans have not been finalized
and/or consirueied and installed. At such time as the exact location{s) of, and access to, and
Facilities and othe. amenities to be included in and as part of, the J-1 Parcel Bi-Party Amenity
Areas located o110 be.located within the 1 Parcel Improvements are finalized, constructed and
installed, the I Parcel Ow:ier shall have the right to amend this Declaration to further define and
describe the 1 Parcel Bi-Pwity. Amenity Areas located or to be located within the 1 Parcel
Improvements, including amending Exhibit 1.[(F} and the Improvement Plans as the 1 Parcel
Owner reasonably deems appiariiate, The | Parcel Owner shall have the right to promulgate
reasonable rules and regulations r¢rulating the use and operation of the J-I Parcel Bi-Party
Amenity Areas and the operating expznses-for the use of the | Parcel Bi-Party Amenity Areas as
described in Section 3.4(B).

(9 Intentionally Omitted.

(D) Ingress and Egress in Favor of I Par.el Owner. A non-exclusive Easement in,
to, over, upon and through all areas located within the J Taicel Portion, including the J Parcel
Parking Area, for ingress and egress by motor vehicles, Persins, materials and equipment in,
over, on, across and through such portions of the J Parcel Port'on, as are reasonably necessary to
permit the use and operation or the Maintenance (but only if and“when such Maintenance is
required or permitted under this Declaration) of (x) the I Parcel Portion, {y) any Facilities located
in the J Parcel Portion or which provide or are necessary to provide the.! Parcel Portion with any
utilities or other services necessary to the operation of the I Parcel Portio1 ani [ Parcel Owned
Facilities, and (z) any other areas in the J Parcel Portion, to which an Easéreent for use or
Maintenance has been granted to the | Parcel Owner, or the obligation to perforni 3 service has
been imposed by Section 8.1.

(E) 1 _Parcel Portion Structural Support. A non-exclusive easement in all
Structural Supports located in or constituting a part of the J Parcel Portion for the support of (i)
the I Parcel Portion, (ii) any Facilities or areas located in the J Parcel Portion with respect to
which the | Parcel Owner is granted an Easement, and (3) any [ Parcel Owned Facilities.

(F) I Parcel Portion Encroachments. An easement permitting the existence of
encroachments of the 1 Parcel Portion or I Parcel Owned Facilities into the J Parcel Portion, if
such encroachments presently exist as of the Effective Date, are generally shown in the
Improvement Plans, or are replaced in the same location, or if by reason of settlement or shifting
any part of the 1 Parcel Portion or Condominium Owned Facilities shall hereafter encroach upon
any part of the J Parcel Portion. This Easement shall exist only so long as the encroaching
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portion of the [ Parcel Portion or I Parcel Owned Facilities continues to exist, or replacements are
made in the same location which do not materially enlarge the encroachment. No such
encroachment shall be placed where such encroachment is not permitied or did not prewously
exist or is deliberately, materially enlarged.

(G)  Public Elevator. A non-exclusive easement for the use of the Public Elevator as
necessary or desirable for access to Lower Levels 4 and 5, and the Ground Level of the J Parcel
Improvements. The J Parcel Owner shall have the right to promulgate reasonable rules and
regulations with regard to the exercise of the foregoing easement right, including scheduling and
regulating the use of the Public Elevator.

(H)  DogParks. A non-exclusive Easement for the use and enjoyment of the Qutdoor
Dog Park and the Indoor Dog Park. The K/L Parcel Owner shall have the right to promulgate
reasorakie-rules and regulations with regard to the exercise of the foregoing easement rights,
includiiig l?u.hty insurance for, and hours of operatmg and regulating the use of, the Qutdoor
Dog Park and the Indoor Dog Park.

0 Loading Dock. A non-exclusive Easement for the use of that portion of the
Loading Dock and Leading Dock Areas located or to be located, in, and forming a part of, the J
Parcel Portion, as so ldentlf' izd-and generally delineated on the Improvements Plans.

4
i

i
(A)  Notwithstanding anything conti'iined in this Article 4 or any other provision of
this Declaration, Declarant agree and a:kncwledge that, as of the Effective Date, the I Parcel
Improvements have not been constructed, ard fhat the I Parcel Owner may, from time to time, be
required if, and to the extent, reasonably necersary, to (i) access the K/L Parcel and the J Parcel
Portion, or either of them, including the K/L Paryel 2arking Area and the J Parcel Parking Area,
or either of them, in connection with construction ai‘d Jevelopment activities on the I Parcel and
(i) use the airspace above the K/L Parcel Portion and the J.Farcel Portion, all subject to the terms
and conditions of this Section 4.5. !

45 Construction Access Richts,

(B)  Subject to the terms and conditions of this Section 4.5, the K/L Parcel Owner and
the J Parcel Owner, and each of them, hereby;grants to the 1 Parcel Owner, and to the | Parcel
Owner’s agents, employees, contractors and suppliers, and such other ‘pirties the 1 Parcel Owner
may authorize or designate (each an “I Parcel Accessing Party”), a temporary ind non-exclusive
right, if, and to the extent reasonably necessary, to (i) enter upon the K/L Parce!'fortion and the J
Parcel Portion solely and exclusively in connectlon with the construction activities'on the I Parcel
and (ii) use the airspace above the K/L Parcel Portion and the J Parcel Portion, incledinig the right
to operate a construction crane within a portlon of such airspace. The rights granic cl to the |
Parcel Owner for the benefit of the 1 Parcel under this Section 4.5(B} are collectively referred to
as the “I Parcel Access Rights”. |

|

(C)  All costs and risks of the exercise by the | Parcel Owner and any | Parcel
Accessing Party of the [ Parcel Access Rights and the activities by the I Parcel Owner and any |
Parcel Accessing Party shall be borne solely by the I Parcel Owner. During the Property Access
Term (as hereinafter defined), the 1 Parcel Owner shall:

(i) not unreasonably interfere, nor permit unreasonable interference, with
the operations on, in, under and around the K/L Parcel Portion or the J Parcel
Portion; !

|
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]
i
I
i

(i) not enter, nor permit entry, upon the K/L. Parcel Portion or the J Parcel
Portion for any purpose other than the purposes described in Section 4. 3(B); and

(iii) in exercising the I Parcel Alccess Rights, comply with all applicable Laws,
including any Laws relating to the erection and operation of any crane

The I Parcel Access Rights shall commence ob the Effective Date and shall continue until the
date on which the City issues a final certificate of occupancy (or equivalent) for the [ Parcel
Improvements (the “I Parcel Aceess Term™). Upon the written request of any Owner during the
I Parcel Access Term, the Owners shall use good faith efforts to negotiate, and enter into a
reasonable written agreement providing for the orderly and efficient construction and

deve lopment activities on the 1 Parcel if, and to the extent, such construction and development
activities involve or impact the 1 Parcel Access Rights; such written agreement shall, if
applizalJe, contain reasonable restrictions and requirements relating to the erection and
operation.of-any crane. Any dispute concernmg the negotiation and/or terms and conditions of
such written agrzement shall constitute an Arbitrable Dispute.

(D)  “Tite K/L Parcel Owner and the J Parcel Owner shall each shall have the right to
revoke the | Parcel £cocss Rights with respect to an | Parcel Accessing Party in the event that
such I Parcel Accessing Party-fails to fulfifl any obligation under this Section 4.5 and does not
cure such failure within fiiteen (15) business days after receipt of written notice from the K/L
Parcel Owner or J Parcel Owrer (a5 the case may be) of the failure or such greater period as is
reasonable; provided, however, "f.5uch failure creates, or is reasonably likely to create, an
Emergency Situation, then the K/L Farcel Owner and J Parcel Owner, or either of them, shall
have the right, but not the obligation, to ‘ake reasonable measures to remedy such failure, and the
I Parcel Owner shall reimburse the K/L Parcel C)wner or the J Parcel Owner (as the case may be)
for the reasonable costs incurred to remedy suc’i failure,

(E) The | Parcel Owner and every 'l Pa‘cel Accessing Party shall, on the last day of
the | Parcel Access Term or upon any earlier terminativn of the | Parcel Access Rights,
immediately vacate and surrender all entry, z:zccess and othe: rights granted pursuant to this
Section 4.5 to the K/L Parcel Owner or J Parcel Owner (as thecise may be) without delay, and
shall remove any debris, waste, equipment, materials, temporary-striage facilities, and vehicles’
and free and clear of all occupancies, liens, and encumbrances other than those created by the |
Parcel Owner and each [ Parcel Access Party. In the event that the I Farcel Owner or an | Parcel
Accessing Party does not remove debris, wasle equipment, materia’s, t:mporary storage
facilities, and vehicles for which the 1 Parcel Owner or such T Parcel “Alcsssing Party is
responsible and return the K/L. Parcel Portion and the J Parcel Portion, or eithcr.of them (as the
case may be), free and clear of all occupanc1es liens, and encumbrances, K/L Parcel Pertion and
the J Parcel Portion, or either of them (as the case may be), shall have the right, but not the
obligation, to so remove any debris, waste, equipment, materials, temporary storage facilities,
vehicles, occupancies, liens, and encumbrances. The I Parcel Owner shall indemnify and hold
harmless the K/L Parcel Owner and J Parcel Owner, and each of them, from and against any and
all damages, costs, expenses or liabilities sufféred or incurred by the K/L Parcel Owner or the J
Parcel Owner in connection with the restoratlon of the K/L Parcel Portion or the J Parcel Portion
(as the case may be). The I Parcel Owner’s mdemmf cation obligations set forth in this Section
shall survive the expiration of the I Parcel Access Term or any other termination of 1 Parcel
Access Rights. j

(F) In the event that any damages to the K/L Parcel Portion or J Parcel Portion were
caused by an | Parcel Accessing Party’s use thereof, the I Parcel Owner shall repair same

|
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promptly upon receipt of written demand from the K/L Parcel Owner or J Parcel Owner (as the
case may be). If the [ Parcel Owner does not repalr such damage, the K/L Parcel Owner or J
Parcel Owner (as the case may be) shall have the right, but not the obligation, to repair the
damage, the [ Parcel Owner shall indemnify andlhold harmless the K/L Parcel Owner or J Parcel
Owner (as the case may be) from and against any and all damages, cost, expenses or liability
suffered or incurred by the K/L Parcel Owne“r ot J Parcel Owner (as the case may be) in
connection -with repair of the damage to the K/L Parcel Portion or J Parcel Portion (as the case
may be). The indemnification obligations set forth in this Section shall survive the expiration of
the [ Parcel Access Term or any other termination of the 1 Parcel Access Rights.

ARTICLI!L' 5

EXISTING EASEMENT AGREEMENTS

5.1 Exicling Easement Agreements. Eacl|1 Owner for itself, and for its successors and
assigns, hereby agrees‘and acknowledges that (1) if, ahd to the extent, any of the Existing Easement
Agreements establish ary zasements binding on any area benefiting or encumbering any other Owner’s
Parcel, or any portion thereof -the Owner whose Parcel is subject to any such easement and the agents,
contractors, tenants, licensers, einpioyees, representatwes successors and assigns of such Owner shall not
damage, disrupt or otherwise interiers with such established easements or the equipment or other
Facilities located within the subject easement area, if any damage, disruption or other interference would
adversely affect any other Owner’s Parczi o result in any liability to any other Owner, and (ii) if, and to
the extent, any of the Existing Easement Agiecments require an Owner to perform, and/or to pay the costs
of, maintaining, repairing, replacing, renewing *Ueratmg or insuring any Improvements or other
Facilities, the failure of the Owner to so perform and/or pay such costs would damage, disrupt or
otherwise interfere with, or would adversely affect an; 'ather Owner’s Parcel or result in any liability to
any other Owner, then such Owner shall in a timely and’efficient manner perform all such obligations,
and pay all such costs. |

5.2 Indemnity. If an Owner breaches or violates any” of agreements, terms, provisions, or
_ other obligations under Section 5.1, then, such Owner shall be a Defaviiing Owner, and, without limiting
any indemnity obligations of such Defaultmg Owner under any other ‘rovisions under this Declaration,
such Defaulting Owner shall indemnify, defend and hqld harmless the cthe Owners and the respective
agents, contractors, tenants, licensees, employees, representatives, successors zid assigns of such other
Owners against any and all claims proceedings, causes of action, suits, dcinands, damages, losses,
liabilities, costs and expenses (including, without limitation reasonable attorney's fezs.and expenses)
suffered or incurred by any such other Owners and their respective agents, contractors, erants, licensers,
employees, representatives, successors and assigns connected with, or arising out of; 7y breach or
violations of any of the agreements, terms provisions, or other obligations under Section” 5.1 by such
Defaulting Owner. |

53 Self-Help Rights. Without limiting ar!ly of the K/L Parcel Owner’s rights and remedies
under Section 13.9 or any other provision of Article I13, if an Owner violates any of the agreements,
terms, provisions or other obligations under Section 5. 1, the K/L Parcel Owner shall have the right, but
not the obligation, upon any notice that is reasonable under the circumstances and which may be oral, to
perform the obligations which the Defaulting Owner has failed to perform until the Defaulting Owner
cures such default. The K/L Parcel Owner, as the Creditor Owner, shall be entitled to payment from the
Defaulting Owner for ail costs and expenses (mcludmg!reasonable attorneys’ fees, including appeals from
judgments or orders) paid by the K/L Parcel Owner in performing such obligations which the Defaulting
Owner failed to perform.
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ARTICLF;, 6
lNTENTlONALLYi OMITTED
ARTICLE 7
STRUCTURAL SUPPORTSIAND ENCLOSURES

7.1 Structural Safety and Integrity. Each Owner shall, at its sole cost and expense, at all
times, Maintain the Structural Supports and Enclosures located within such Owner’s Parcel or comprising
such Owner’s Improvements in good and sound condmon and otherwise in a manner consistent with the
Maintenzace Standard, if, and to the extent that, fallure by such Owner to so Maintain the Structural
Supports and Fnclosures located within such Owner;s Parcel could reasonably be expected to (i)
adversely affectq¥) the structural safety or integrity of any portion of the Improvements located on any
other Parcel, inciviing any portion of the Parking Area located on any other Parcel, or {y} any other
Common [mprovemenis,(ii) diminish the benefits afforded to another Owner by an Easement or interrupt
such other Owner’s use or nioyment of any Easement; or (iii) cause an Emergency Situation to any other
Parcel or any other Owiier. _No Owner shall do or }::ermlt any act which would adversely affect the
structural safety or integrity o auyportion of the lmprm:emems located on any other Parcel.

7.2 Construction of Suoport. |
|

(A}  The Owner respoasivls for any adverse effect on the structural safety or integrity
of any portion of the Improvemen’s located| on such Owner’s Parcel shall commence the
construction of all necessary, remedial structural Supports and Enclosures located within such
Owner’s Parcel or comprising such Ownf,r’s| Improvements in a reasonable time under the
circumstances and shall diligently complete;or cause completion of such construction in
accordance with plans and specifications detailing n<cessary remedial Structural Supports and as
prepared by or approved by Architect and the ciher Owners (whose approval will not be
unreasonably withheld or delayed). The responsibie Owricr, shall pay all costs and expenses,
including all architectural and engineering fees in connection :vith construction of the remedial
structural support, including any ongoing Maintenance costs.”The provisions of Sections 12.3
and 12.4, and not this Article 7, shall applyif the adverse efiect of the structural safety or
integrity of the Improvements results from a fi ire or other casualty.

|

(B}  The construction of such neces'sary remedial Structural Suppoits and Enclosures
shall be performed by a contractor or contractors selected by the Owners {(with iz advice of the
Architect). If the Owners, fail to agree upon the selection of a contractor ol sontractors, the
selection of a contractor or contractors shall c'onstltute an Arbitrable Dispute. Far rurposes of
this Article 7, provision or construction of necessary remedial Structural Supports-shall also
include any Maintenance required to remedy: or prevent any adverse effect on the structural
integrity or safety of the Building. ?

13 Effect of Delay. If delay in constructmg necessary remedial Structural Supports and/or
Enclosures would endanger the structural safety or mtegnty of any portion of any Improvements, in the
reasonable opinion of the K/L Parcel Owner or the Architect, or responsibility for providing Structural
Supports and/or Enclosures cannot readily be determined or is disputed, and it is not likely that such work
will be commenced in time to avoid a reduction in strfuctural integrity or safety, then the Owner of such
Improvements in which the reduction occurred or is ‘occurring shall, upon not less than ten (10) days
advance written notice to the other Owners (except that such advance written notice shall not be required
in an Emergency Situation), provide necessary, remedlal Structural Supports and/or Enclosures (as

|
-30:
|
!
|
H



2207457003 Page: 37 of 157

UNOFFICIAL COPY

i
applicable) as and wherever required, or the Owners shall together undertake to provide substitute or
additional Structural Supports and/or Enclosures (as applicable); provided, however, the responsible
Owner shall be liable for and pay all costs and expenses incurred as a result of the other Owners’
provision of any necessary, remedial Structural Supports :and Enclosures.

ARTICLE} 8

SERVICES TO K/L PARCEL OWNER, J PARCEL OWNER
ANDI PARCEL;OWNER

8.1 Services to J Parcel Owner and I Parcel Owner. The K/L Parcel Owner shall, to the
extent wiinin its control, furnish or cause to be furnished the following services to the J Parcel Owner and,
except as provided in this Section 8.1, to the | Parcel Owner, as applicable, when, as and if reasonably
required; |

(A) Demestic {City) Water Service. To the extent not performed by the provider of
domestic (City) water services to the K/L Parcel and J Parcel, Maintenance of the Facilities
providing delivery of domestic (City) water to the K/L Parcel and J Parcel, upon the terms and
conditions set forth in Extoit 8.1(A). The foregomg services are not applicable to the | Parcel or
the 1. Parcel Owner.

i
I : - -
(B)  Fire Pumps and. Control Systems. Maintenance of Facilities providing the fire

pumps, upon the terms and conditiozis set forth in Exhibit 8.1(B). The foregoing services are not

applicable to the I Parcel or the | Parci:] Owner. i
!

{C) Electrical Service. Mainteran .e of Shared Facilities providing electrical service
to the Property, including any Shared electrica’ ipratels and switchgear, house panels, distribution
equipment, meter centers, transformers, electrical‘closats, and the equipment in the ComEd vault
(to the extent Maintenance is not provided by ComEJ) uron the terms and conditions set forth in

Exhibit 8.1(C). The Operating Expenses to be pald to the !, Parcel Owner in accordance with
Exhibit 8.5 shall include all lease charges and other charges.to be paid to ComEd or any successor
utility provider for the electrical and other Shared Facilities necessary for the Maintenance of all
such electrical systems and equipment and Shared Facilities pursuari to this Section 8.1(C) and
satisfaction of all obligations under all agree'ments with ComEd with regard to any Shared
Equipment or Shared Facilities. The foregoing!services are not applicahie to.the I Parcel or the |
Parcel Owner. ‘

!

(D)  Loading Dock and Loading Dock Areas. Maintenance of tlie t.cading Dock
and Loading Dock Areas and related Facilities ;storage areas, office and related Shares Facilities,
including providing security and pest control, and entering scavenger service contracis, upon the

terms and conditions set forth in Exhibit §. l(D]
|
(E) Access and Control System. ,Maintenance of any Shared Facilities comprising
the centralized security access and control system for the Property, upon the terms and conditions
set forth on Exhibit 8.1(E). The foregoing serv1ces are not applicable to the | Parcel or the [
Parcel Owner.

F Indoor Dog Park. Maintenance of the Indoor Dog Park, upon the terms and
conditions set forth on Exhibit 8.1(F). |

|
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(G}  Outdoor Dog Park. Maintenance of the sidewalks, lighting, landscaping,
improvements and other related Facilities in the Outdoor Dog Park, upon the terms and
conditions set forth in Exhibit 8. 1(G).

(H)  Street Level Exterior Maintenance and Snow Removal. To the extent not
performed pursuant to the Lakeshore East Declaration, Maintenance of the street level sidewalks,
improvements and other related Facilities, upon the terms and conditions set forth in Exhibit

3. 1(H).

4] Communications System, Maintenance of any Shared Facilities comprising the
fire.alarm and voice communication system providing detection and mechanical communication
ta emergency responders, upon the terms and conditions set forth in Exhibit 8.1(I).

o Rainwater Reuse System. Maintenance of the rainwater reuse system for the
Property, »pen the terms and conditions set forth in Exhibit 8. 1(J).

(K)  Gtorm_and Sanitary Water Disposal. Maintenance of all underground storm
water Facilities connecting to City water utility, to the extent such underground storm water
Facilities serve two o1 mos: Portions, upon the terms and conditions set forth in Exhibit 8. 1(K).

(L) Guard Rocm. Maintenance of the Guard Room, upon the terms and conditions
set forth in Exhibit 8.1(L); piovided, however, that (i) any Facilities within the Guard Room
serving less than all the Improvem.pis or less than all the Parcels shall be Maintained by the
Owner of such Improvements or Fa'cel, as the case may be, at such Owner’s sole cost and
expense; and (i) Maintenance of the Structural Supports and Enclosures of the Guard Room shall
be the sole responsibility of the J Parcel Gwrer, at the sole cost and expense of the J Parcel
Owner.

(M)  Parking Area. Maintenance of thie Parking Area, but only to the extent of
general cleaning and repair and replacement of tiiose Faoilities as specifically described in
Exhibit 8.1(M), and upon, and subject to, the terms and conditions set forth in Exhibit 8.1(M),
provided, however, each Owner, at its sole cost and expensc (except as provided in the next
sentence), shall perform all other Maintenance of that portion of *iie Parking Area located within
such Owner’s Parcel in accordance with the requirements set forth in Section 8.3(A). The cost
and expense incurred by the K/L Parcel Owner with respect to Maintenance and the Net
Capitalized Cost of Replacement (if any) pursuant to this Section 8.1(M) and Exhibit 8.1(M) shall
be allocated as follows: (i) prior to the | Parcel Inclusion Date: 31% for the K/ Darcel Owner,
62% for the J Parcel Owner, and 7% for the I Parcel Owner; and (ii) upon, and subseauent to, the
1 Parcel Inclusion Date: 20% for the K/L Parcel Owner, 39% for the J Parcel Owne:, ad 41% for
the [ Parcel Owner. All other provisions of Exhibit 8.5 (including, but not limited to,-Frojection
Notices and Statements) shall be applicable to the Maintenance and/or Net Capitalized Cost of
Replacement (if any) performed by the K/L Parcel Owner pursuant to this Section 8.1(M).

(N)  Building Automation System. Maintenance of any Shared Facilities comprising
the centralized platform to monitor and control mechanical, plumbing and electrical systems for
the Property, upon the terms and conditions set forth on Exhibit 8.1(N). The foregoing services
are not applicable to the | Parcel or the | Parcel Owner.

82 Other Services From K/L, Owner.
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(A)  K/L Owner shall furnish or cause to be furnished other services, as applicable,
reasonably tequired or requested by the J Parcel Owner and the I Parcel Owner, as applicable, for
normal operations of the J Parcel and the | Parcel Owner on terms and conditions mutually
acceptable to the K/L Parcel Owner, the J Parcel Owner and the [ Parcel Owner, as applicable.
Once determined, the K/L Parcel Owner, J Parcel Owner and [ Parcel Owner may amend this
Declaration to incorporate the terms and conditions agreed to by all the Owners regarding these
services.

B) To facilitate the Services from the K/L Parcel Owner, each of the remaining
Owners and their Occupants, including Condominium Owners, hereby authorize the K/L Parcel
Owner and its agents to enter any Unit upon reasonable notice for non-emergency services and
viiheat notice, for emergency repairs.

03 If, and to the extent necessary or advisable, as reasonably determined by the K/L
Parcel Owuier; the K/L Parcel Owner and its agents and contractors shall have access to the
Parcel Portion 2:id the 1 Parcel Portion, inclusive of the interior of any Unit in the J Parcel Portion
or the [ Parcel Portion (if the J Parcel Portion or the | Parcel Portion, as the case may be, or any
part thereof, is ever submitted to the Act), for the time period necessary, as reasonably determined
by the K/L Parcel Owne.. inder the circumstance for the K/L Parcel Owner to perform any of the

operations and Maintenance reguired pursuant to Section 8.1 or this Section 8.2.

83 Other Services Between Owners.

(A)  Maintenance of the 2arking Area. Except to the extent the K/L Parcel Owner
is to perform Maintenance of the Parking Arza pursuant to Section 8.1(M), each Owner, at such
Owner’s sole cost and expense, shall perforin 21 Maintenance as and when necessary, and incur
Net Capitalized Cost of Replacement. of thatpo:tion of the Parking Area located within such
Owner’s Parcel and the Facilities related to such<po:tion of the Parking Area, including, but not
limited to the Structural Supports and Enclosures of /that portion of the Parking Area located
within such Owner’s Parcel, and any and all, fans, ventilztion, improvements, paving, lighting,
sprinkler system, drains, emergency pull stations, for the bercfit of the Owners. Any cost or
expense incurred in connection with the Maintenance requireu.jursuant to this Section 8.3(A)
with respect to such Maintenance shall not be included in Operatirig £xpenses pursuant to Exhibit
8.5.

B) Maintenance of the Tri-Party Amenity Areas. The Tri-Pany Amenity Areas
shal! be controlled and Maintained by the K/L Parcel Owner. Each of the K/l Purcel Owner, J
Parcel Owner, and, commencing on the 1 Parcel Inclusion Date, 1 Parcel Oviper, and their
respective Occupants and Permitiees, may use the Tri-Party Amenity Areas pursiant to the
Easement rights granted under this Agreement and such reasonable rules and regulations
promulgated by the K/L Parcel Owner from time to time as described in Section 2.3(A). Pursuant
to Section 8.10, the K/L Parcel Owner shall have the right to select a management company to
manage the Tri-Party Amenity Areas. Any cost or expense incurred by or on behalf of the K/L
Parcel Owner in connection with the Maintenance required pursuant to this Section 8.3(B),
including, without limitation, the cost of any management company and the cost and expense of
any insurance to be placed by the K/L Parcel Owner with respect to the Tri-Party Amenity Areas
shall be included in Operating Expenses pursuant to Exhibit 8.5.

(C)  Maintenance of the K/L-1 Parcel Bi-Party Amenity Areas. The K/L-I Parcel
Bi-Party Amenity Areas shal! be controlled and Maintained by the K/L Parcel Owner; provided,

however, that until the I Parcel Inclusion Date, the K/L Parcel Owner shall not be obligated to
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Maintain that part of the K/L-I Parcel Bi-Party Amenity Areas located, or to be located, within
the 1 Parcel Improvements. Each of the K/L Parcel Owner and [ Parcel Owner, and their
respective Occupants and Permittees, may use the K/L-I Parcel Bi-Party Amenity Areas pursuant
to the Easement rights granted under this Agreement and such reasonable rules and regulations
promulgated by the K/L Parcel Owner from time to time as described in Section 2.4(A). Pursuant
to Section 8.10, the K/L Parcel Owner shall have the right to select a management company to
manage the K/L-1 Parcel Bi-Party Amenity Areas. Any cost or expense incurred by or on behalf
of the K/L Parcel Owner in connection with the Maintenance required pursuant to this Section 8.3
(C), including, without limitation, the cost of any management company and the cost and expense
of any insurance, shall be allocated as follow: (i} prior to the I Parcel Inclusion Date: 100% for
the X/L Parcel Owner; and (i} upon, and subsequent to, the 1 Parcel Inclusion Date: 30% for the
K/L-Parcel Owner and 70% for the 1 Parcel Owner. All other provisions of Exhibit 8.5
(including, but not limited to, Projection Notices and Statements) shall be applicable to the
Maintenaries and/or Net Capitalized Cost of Replacement of the K/L-I Parcel Bi-Party Amenity
Areas.

(D)  Maintenance of the J-1 Parcel Bi-Partv Amenity Areas. Until the I Parcel
Inclusion Date, the J-I Parcel Bi-Party Amenity Areas shall be controlted and Maintained by the J
Parcel Owner at the sele Lost and expense of the J Parcel Owner. Commencing on the [ Parcel
Inclusion Date, the J-1 Parcei bi-Party Amenity Areas shall be controlled and Maintained by the 1
Parcel Owner in accordance.with this Declaration. Each of the J Parcel Owner and I Parcel
Owner, and their respective Occupants and their respective Permittees, may use the J-I Parcel Bi-
Party Amenity Areas pursuant to the Fasement rights granted under Section 3.4(B) and Section
4.4(B) and such reasonable rules and regu'ations promulgated by the [ Parcel Owner from time to
time as described in Section 3.4(B). Commencing on the [ Parcel Inclusien Date, the [ Parcel
Owner shal! have the right, but not the obligation, to select a management company to manage
the J-1 Parcel Bi-Party Amenity Areas. Commencing on the | Parcel [nclusion Date, the J Parcel
Owner shall reimburse the I Parcel Owner for any cosior expense incurred by or on behalf of the
I Parcel Owner in connection with the Maintenance ‘required pursuant to this Section 8.3(D),
including, without limitation, the cost of any management coinpany and the cost and expense of
any insurance to be placed by the I Parcel Owner with respect.« the J-I Parcel Bi-Party Amenity
Areas. The J Parcel Owner shall pay such reimbursement to thz I Parcel Owner within thirty (30)
days from the date the [ Parce! Owner submits an invoice for surhi reimbursement along with
reasonable documentation evidencing the cost and expense incurred by the I Parcel Owner
pursuant to this Section 8.3(D). The cost and expense incurred by ot-on bahalf of the | Parcel
Owner with respect to Maintenance, including such insurance, and Ne: Crpitalized Cost of
Replacement pursuant to this Section 8.3(D), including, without limitatior, fiic-cost of any
management company and the cost and expense of any insurance, shall be allocated a3 follow: (i}
prior to the I Parcel Inclusion Date: 100% J Parcel Owner; and (ii) upon, and subsegicn’ to, the 1
Parcel Inclusion Date: 40% J Parcel Owner and 60% I Parcel Owner. Commencing on the 1
Parcel Inclusion Date, the | Parcel Owner shall procure and maintain, or cause to be procured and
maintained, insurance against general liability claims and losses arising out of. or in connection
with, the use and operation of the J-I Bi-Party Amenity Areas. Such general liability insurance
shall be in the amounts and provide for the coverages that the ] Parcel Owner deems appropriate,
which insurance may include umbrella liability coverage. The J Parcel Owner and I Parcel Owner
shall each pay to the K/L Parcel Owner or as the K/L Parcel Owner may direct, as and for
Operating Expenses pursuant to Exhibit 8.5, the premiums and other costs for liability insurance
(for third-party bodily injury and property damage) with respect to the J-I Bi-Party Amenity
Areas, in accordance with the allocations set forth in this Section 8.3(D). Prior to the 1 Parcel
Inclusion Date, the J Parcel Owner shall, at its sole and exclusive cost, procure and maintain, or
shall cause to be procured and maintained, such insurance.
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(E) HVAC Shared Equipment and Shared Facilities. The ] Parcel Owner, at its
sole cost and expense, shall perform Maintenance as and when necessary of the mechanical, hot
water and condensing water system to the extent such system comprises or includes Shared
Equipment, Shared Facilities or other Common Improvements serving both the J Parcel
Improvements and the K/L Parcel Improvements as described in Exhibit 8.3(E), including, but
not limited to, the cooling tower, cooling tower pumps, hot water boilers, hot water pumps, and
related equipment located in the mechanical room on Level 47 of the J Parcel Improvements, and
such other Shared Equipment and Facilities described in Exhibit 8.3(E), and upon the terms and
conditions set forth in Exhibit 8.3(E).

(F) Tri-Party Amenity Areas Shared Equipment and Shared Facilities. The K/L
Parcel Owner shall perform Maintenance as and when necessary of the following Shared
Equipment and Shared Facilities serving the Tri-Party Amenity Areas: the air handling units,
dehumi<ification units, variable air volume units, heat pumps, fan powered boxes, fans,
ductwoikyticaters and other related HVAC equipment located in the mechanical room on Lower
Levels 2 and ¥'cf the J Parcel Improvements, and such other Shared Equipment and Facilities
described in Extibit 8.3(F), and upon the terms and conditions set forth in Exhibit 8.3(F).

(G)  Plumbiay, Shared Equipment and Shared Facilities. The K/L Parcel Owner,
shall perform Maintenance as, and when necessary of the Shared Plumbing Equipment and
Facilities serving the Tri-Party Amenity Areas, including, but not limited to, the lap pool. steam
rooms, splash pad, hydrotherapy rool, water heaters, piping, bath fixtures, pumps, controllers,
tanks, filters, steam generators, chamiical controllers, sensors, and other related equipment located
in Lower Level 1, Lower Level 2, and Lower Level 5 Tri-Party Amenity Areas and Mechanical
Rooms, and such other Shared Equipmer t and Facilities described in Exhibit 8.3(G) and upon the
terms and conditions set forth in Exhibit 8.3(GY

(H)  Public Elevator. The J Parcel Gwror at its sole cost and expense, shall perform
Maintenance as and when necessary of the Public Efevater and those related Facilities and access
cotridors and public lobbies on the Ground Level, Lower Zevel 4 and Lower Level 5, upon the
terms and conditions set forth in Exhibit 8.3(H).

8.4 Obligation to Furnish Services. Each Owner shall male ~ good-faith effort to operate
its Facilities and furnish any and all services required to be performed by such Owner under this Article 8
in a manner consistent with the Maintenance Standard, and in a manner consistent with the standards for
Maintenance established in Section 12.1 hereof. FEach Owner shall use reisonible diligence in
performing the services required of such Owner as set forth in this Article 8 but shal poube liable under
this Article 8 for interruption or inadequacy of service or loss or damage to properc-or business
(including any consequential damages) arising out of such interruption or inadequacy. The R/L Parcel
Owner reserves the right to curtail or halt the performance of any service hereunder at any time in
reasonable respects upon reasonable advance notice under the circumstances (except tn an Emergency
Situation) and for a reasonable period of time to perform Maintenance, or in an Emergency Situation.
Each Owner who is obligated to maintain, repair and replace any Facilities under Sections 8.1 and 8.2
which are connected to other Facilities within any of the other Improvements, the responsibility for whose
Maintenance is another Owner’s under this Article 8, shall perform its obligations under Section 8.1 or
8.2 in such a manner and standard so as to permit and facilitate the other Owner’s performance of its
obligations under Article 8. Where an exception exists to an Owner’s obligation to perform Maintenance
of Facilities described in an Exhibit to Article 8, such exception has been set forth in such Exhibit.

8.5 Payment for Services. The J Parcel Owner and the 1 Parcel Owner shall pay to the K/L
Parcel Owner for the services rendered by the K/L Parcel Owner pursuant to this Article 8 and other
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charges and fees related to such services, including overhead and supervision fees, plus other allocated
costs in accordance with the terms and provisions of Exhibit 8.5 attached hereto and made a part hereof,
and as otherwise provided in this Declaration. The Applicable Percentages assigned to each Parcel were
determined by the K/L Parcel Owner according to the estimated square footage for each Parcel.
Notwithstanding anything to the contrary contained in this Declaration, the K/L Parcel Owner shall have
the unilateral right (but not the obligation), to be exercised in its good faith discretion without the consent
of the J Parcel Owner, the | Parcel Owner, any Unit Owners, any Condominium Association, or any other
party, to adjust the Applicable Percentages assigned to each Parcel if the K/L Parcel Owner in good faith
determines that: (i) any Applicable Percentage assigned to a Parcel is then inequitable in an equitable
sharing of costs based on the actval costs incurred for a particular service, system, material or other
supply being consumed or provided under this Declaration; (ii} the adjustment of such Applicable
Percentage iz justified based on measurable quantities of such service, system, material or supply
reflecting such inequitable division requiring a readjustment as contemplated herein; and (iii) the need for
such readjustmeaintis based on historical experience with the actual costs incurred for a particular service,
system, material i wther supply being consumed or provided under this Declaration and K/L Parcel
Owner’s projections-a25 i such adjustment, and, upon request, the K/L Parcel Owner shall provide
reasonable back-up documentation with respect thereto.

8.6 Owner's Faiivre io Perform Services.

(A)  If the K/L Parcel Owner fails to perform as required by the terms and conditions
of this Article 8 (except when wuch faiture is caused by the J Parcel Owner and/or the I Parcel
Owner or by Unavoidable Delay ¢r-Crcept if the K/L Parcel Owner is entitled to discontinue such
service pursuant to Section 8.4 or Section.8.8), and such failure shall continue for a period of
thirty (30) days, or such longer period rexsonably needed to correct such failure, provided that the
K/L Parcel Owner commences to cure within such period and diligently proceeds to cure, after
receipt of written notice thereof to the K/L Parcel-Owner from the J Parcel Owner or the T Parcel
Owner, the J Parcel Owner or the I Parcel Ownei ska!" have the right of self-help to perform the
same until such time as the K/L Parcel Owner cures its failure to perform. Such notice shall not
be required in an Emergency Situation affecting any Imriovements or any of their respective
Occupants.

(B)  During any period in which the K/L Parcel Owne! is1ailing to perform any of the
services pursuant to Section 8.6(A) hereof, and the J Parcel Owner er the I Parcel Owner is
exercising the right of self-help in accordance with this Section 8.6(A., the K/L Parcel Owner
shall make payments to the J Parcel Owner or the I Parcel Owner (as applicabl.) in respect of its
Applicable Percentage of the matter in question.

(C)  If the | Parcel Owner or the J Parcel Owner fails to perform as regrired by the
terms or conditions of this Article 8, and such failure shall continue for a period ot™thitty (30)
days, or if the failure to preform may create an Emergency Situation, such period as reasonably
provided that the I Parcel Owner or the J Parcel Owner, as the case may be, commences to cure
within such period and diligently proceeds to cure, after receipt of written notice thereof to the I
Parcel Owner or the J Parcel Owner, as the case may be, from any of the other Owners, the other
Owners shall have the right of self-help to perform the same until such time as the [ Parcel Owner
or the J Parcel Owner, as the case may be, cures its failure to perform. Such notice shall not be
requited in an Emergency Situation affecting any Improvements or any of their respective
Occupants. :

(D)  During any period in which the I Parcel Owner or the J Parcel Owner is
performing any of the services pursuant to Section 8.6(C) the Owner curing such failure to
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perform such terms or conditions shall be a Creditor Owner, and the Owner failing to perform
such terms and conditions shall be a Defaulting Owner.

(E) If a dispute exists as to whether an Owner has failed to perform, or with respect
to any amount to be paid by such Owner to another under this Section 8.6, then, such dispute will
constitute an Arbitrable Dispute which may be submitted to arbitration under Article 14 if not
resolved within ten (10) days after the dispute arises. Failure to. submit the matter to arbitration
shall not vitiate an Owner’s rights under this Section 8.6.

8.7 Data Unavailable from Metering. Where the allocation of the cost of a service under
Section 8.1.is based on usage recorded by meters, and, if at any time the actual allocation of cost of
service Faser on an Qwner’s usage recorded by meters cannot be determined because the meters or
system for ricording metered information are not installed or operative, then for such period when the
usage data from/meters is unavailable, the K/L Parcel Owner shall in good faith make such reasonable
determination ci ¢2s*3 based on historical data and usage, using such experts or systems as the K/L Parcel
Owner may consider p<ipful to achieve an estimate of usage. The K/L Parcel Owner shall notify the
other affected Owners ir dtail of its determination of estimated usage and the method for the K/L Parcel
Owner’s determination ai the time the K/L Parcel Owner sends a Projection Notice or Statement (as such
terms are defined in Exhibit § 55 #¢ statement of Net Capitalized Cost of Replacement under Exhibit 8.5
relating to such service. If, within thiriy (30) days after receipt of such notice, the Owner receiving such
notice does not, in good faith, disnute that estimated usage has been determined reasonably, such
determination of usage shall be final an< conclusive upon the parties for such period; provided further,
however, if the Owner receiving such notice/ in good faith, disputes that the estimated usage has been
determined reasonably, such Owner shall so notifi-the K/L Parcel Owner. If the K/L Parcel Owner and
such other Owner fail to agree concerning the raethod of estimating usage within thirty (30) days after
receipt of the disputing the K/L Parcel Owner’s notice. then such other Owner may, within fourteen (14)
days following such thirty (30)-day period, submit the qucstion to the Architect or other expert agreed to
by the parties for its advice. The Architect or other expeit-agreed to by the parties shall advise the
Owners concerning a resolution of the question within a reasgnzble period of time after the dispute has
been submitted to the Architect or other expert. If such other Ownei Goes not submit such question to the
Architect or other expert within such fourteen (14)-day period, the K/l Parcel Owner’s determination of
the estimated usage and cost thereof shall be final and binding.

8.8 Discontinuance of Services. If, at any time, a Defaulting Ormner fails to perform its
obligations under Article 8 after applicable notice and grace period, or to pay a-Creditor Owner any sum
of money payable to the Creditor Owner pursuant to the provisions of Article 8 witain fzn (10) days after
receipt of written notice from the Creditor Owner demanding payment of said sum o1 piovcy, then, if the
Creditor Owner is the K/L Parcel Owner, in addition to any other rights or remedies.ipc- K/L Parcel
Owner may have, the K/L Parcel Owner may discontinue furnishing services to be furnished by, the K/L
Parcel Owner under Article 8 until said sum of money is paid. If the Defaulting Owner in good faith
disputes the Defaulting Owner’s obligation to pay said sum of money and diligently contests any action
or proceeding brought to collect said sum of money or to enforce any lien therefor, or brings an action or
initiates an arbitration proceeding {where permitted or provided for under Article 14} to determine the
respective rights of the parties to such dispute and diligently prosecutes the same, then the K/L Parcel
Owner may not discontinue furnishing any such services unless and until it shail finally be determined by
arbitration in accordance with Article 14 hereof or a final non-appealable order of a court of competent
jurisdiction that the Defaulting Owner is obligated to pay said sum of money and thereafter said sum of
money remains unpaid in excess of five (5) days after any such determination; and further provided,
however, that the K/L. Parcel Owner may not discontinue any such services if such discontinuance would
cause an Emergency Situation (other than one involving solely economic loss) or hinder steps to remedy
an existing Emergency Situation (other than one involving solely economic loss).
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Notwithstanding that there may be dispute as to the amount owed, an Owner shall nevertheless
continue making payments as required under this Article 8 and Exhibit 8.5 until the dispute is resolved, at
which time the Owners shall refund any overpayment or pay any deficiency, as applicable, including any
interest thereon required under Exhibit 8.5.

8.9 Replacement of Facilities/Funding and Payment. An Owner may, in replacing
Facilities, replace such Facilities with Facilities substantially equivalent or better providing substantially
the same quality of service or better, provided such replacement Facilities do not materially increase the
obligations of an Owner in providing services under Article 8 and do not materially increase the cost to
any Owner of any payments required to be made by such Owner (as a Contributing Party or a Benefited
Owner) as_a result of the decision by a Replacing Party or Operating Owner to install replacement
Facilities'that are more expensive than the replacement cost of Facilities comparable to the Facilities that
are being repiarad. Any Owner may correct the description of the room number or Facilities described in
the Article 8 Extikits by notice to the other Owner if such correction is due to error in the description or
due to the replacemednt of such Facilities.

8.10 Proper’y 'Management and Designated Management and Engineering Staff
Declarant and each subsequent Owner by acceptance of a deed to a portion of the Property, hereby
acknowledges and accepts that i order to maximize the benefits to be achieved by the management,
Maintenance and operation of the Paiking Area, all Shared Equipment, Shared Facilities, and Common
Improvements within the Property zhall at all times be managed and overseen by a single management
and engineering staff employed and/or ficm time to time designated either directly by the K/L Parcel
Owner or by a management company wpich may be an affiliate of the K/L Parcel Owner (the
“Designated Management and Engineerirg Staff”); provided. however, management and/or other
Maintenance of the Tri-Party Amenity Areas und \he K/L-I Parcel Bi-Party Amenity Areas may be
performed by a management company from time to tirie selected by the K/L Parcel Owner. Unless the
K/L Parcel Owner, in its sole and exclusive discretion; otlierwise elects in a duly executed and Recorded
amendment to this Declaration, the uniform management, Maintenance and oversight of all Shared
Equipment, Shared Facilities and Common Improvements, and the management, Maintenance and
operation of Shared Equipment, Shared Facilities and Common Irpiovements shall not be performed by
management or engineering personne! other than the Designated Management and Engineering Staff. All
fees, costs, and reimbursements due and payable with respect to e Designated Management and
Engineering Staff, and any agreement between the K/L Parcel Owner-ans the management company
which employs the Designated Management and Engineering Staff (which n'anagement company may be
an affiliate of K/L Parcel Owner). shall be included in Operating Expenses, and shall be reimbursed by
the J Parcel Owner and | Parcel Owner to the K/L Parcel Owner, based on their(resyective Applicable
Percentage in accordance with the terms and conditions of Exhibit 8.5.

8.11 Owners’ Obligation for Security. Notwithstanding anything contained ircthis Article 8
or any other provision of this Declaration or the Exhibits to this Declaration, except to the extent
expressly required under this Declaration, the K/L Parcel Owner, J Parcel Owner and 1 Parcel Owner are
not providing security to (i) any of the other Owners, (ii) any Unit Owners or Occupants of a Portion (or
any part thereof) not owned by the K/L Parcel Owner, J Parcel Owner or I Parcel Owner (as the case may
be) nor {iii) any Portion not owned by the K/L Parcel Owner, § Parcel Owner or 1 Parcel Owner (as the
case may be). No Owner shall be liable to any other Owner, such Unit Owners or such Occupants, nor to
any of them with respect to, or in connection, with the providing of security to any other Owner, any Unit
Owners or Occupants of a Portion (or part thereof). To the extent permitted by law, each Owner, on its
behalf and on the behalf of such Unit Owners and such Occupants of such Owner’s Portion, waives any
claim against any of the other Owners and the Designated Manager and Engineering Staff, and each of
them, and their respective agents, employees and contractors, with respect to any claim arising out of any
personal injury or death or loss by theft or any other damage suffered or incurred by an Owner, any Unit
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Owners or any Occupants of such Owner’s Portion (or any part thereof} in connection with any
unauthorized entry into the Property or any portion thereof or any other breach of security with respect to
the Property, or any portion thereof.

8.12  Owners’ Obligation for Structural Supports and Enclosures. In no event shall the
K/L Parcel Owner or any other Owner be required pursuant to this Article 8 or pursuant to any of the
Exhibit 8 series to perform Maintenance with on, or with respect to, the Structural Supports and
Enclosures located on another Owner's Parcel. The Maintenance and services to be performed by an
Owner pursuant to this Article 8 or pursuant to any of the Exhibit 8 series shall be limited to Shared
Equipment and Shared Facilities, and shall not apply to the Maintenance of any Structural Supports or
Enclosures within an Owner’s Parcel or comprising an Owner’s Portion, maintenance of Structural
Supports and Enclosures being covered by Article 7.

ARTICLE 9

INDEMNIFICATONS; LIENS; COMPLIANCE WITH LAWS; USE; SUBDIVISION OF
PARCELS

9.1 Indemnity by-Sv.ners. Each Owner (hereinafter in this Section 9.1, the “Indemnifying
Owner”) covenants and agrees, at i*s sele cost and expense, to indemnify, defend and hold harmless the
other Owners (hereinafter in this Sectien 9.1, the “Indemnitee”) from and against any and all claims,
including any actions or proceedings, ag2irst Indemnitee, for losses, liabilities, damages, judgments, costs
and expenses by or on behalf of any Persco other than the Indemnitee, arising from the Indemnifying
Owner’s negligent use, possession or managemsant of the Indemnifying Owner’s Parcel or activities
therein, including any activities by the Indemnifying Owner’s vendors, contractors and agents, as
applicable, or arising out of the Indemnifying Otwncr’s negligent use, exercise or enjoyment of an
Easement, and.from and against all costs, reasonable atteipeys’ fees (including appeals of any judgment
or order), expenses and liabilities incurred with respect to_anj such claim, action or proceeding arising
therefrom, but only to the extent the Indemnitee is not insurex against such losses, liabilities, damages,
judgments, costs, or expenses under valid and collectible insurziice, policies. In case any action or
proceeding is brought against the Indemnitee by reason of any such ciaim, Indemnifying Owner, upon
notice from Indemnitee, covenants to resist or defend such action or prececding with attorneys reasonably
satisfactory to Indemnitee. Any counsel for the insurance company providing insurance against such
claim, action or proceeding shall be presumed reasonably satisfactory to Indemniice.

9.2 Liens.

(A)  Every Owner (the “Liening Owner™) shall remove, within thirty(28) days after
the filing thereof by a third party that is not an Owner, any mechanics’, materialmen’s; manager’s
or broker’s or any other similar lien arising by reason of the acts of the Liening Owner, its agents
and contractors or any work or materials or services for which the Liéning Owner or its agents or
contractors has contracted (i) against any other Owner’s Parcel, or (ii} against its own Parcel if
the existence or foreclosure of such lien against its own Parcel would adversely affect any other
Owner (such other Owner in (i) or (ii) being the “Impacted Owner”).

(B)  The Liening Owner shall not be required to remove such lien within thirty (30)
days after its filing if: within said thirty (30) day period, (i) such lien cannot be foreclosed, and
(ii) the Liening Owner (a) shall in good faith diligently proceed to contest the same by
appropriate actions or proceedings and shall give written notice to the Impacted Owner of its
intention to contest the validity or amount of such lien and (b) shall deliver to the Impacted
Owner either, at the Liening Owner’s option, (i) cash or a surety bond from a responsible surety

239



2207457003 Page: 46 of 157

UNOFFICIAL COPY

company reasonably acceptable to the Impacted Owner in an amount equal to one hundred fifty
percent (150%) of the lien claim and all interest and penalties then accrued thereon or such
greater amount as may reasonably be required to assure payment in full of the amount claimed
plus all penalties, interest and costs which may thereafter accrue by reason of such lien claim or
(i) other security or indemnity reasonably acceptable to the Impacted Owner’s title insurance
company and the Impacted Owner. An endorsement by the Impacted Owner’s title insurance
company over such lien claim to the Impacted Owner's title insurance policy shall be deemed an
indemnity reasonably acceptable to the Impacted Owner, and shall satisfy the requirements of
clause (b) above. In any case, a Liening Owner must remove or release such lien prior to entry of
a final judgment of foreclosure.

(C)  If the Liening Owner fails to comply with the foregoing provisions of this
Section-9.2, thereby becoming a Defaulting Owner, the Impacted Owner, thereby becoming a
Crediter Crwner, may take such action as the Creditor Owner may deem necessary to defend
against or'romove such lien.  The Creditor Owner shall be entitled to payment from the
Defaulting Gwsicr for all costs and expenses {including reasonable attorneys’ fees and litigation
expenses, including appeals of any judgment or order) paid or incurred by the Creditor Owner in
defending againsi, remsving or attempting to remove or defend against such lien and may use any
security delivered to the ‘Creditor Owner for such purposes and for any other damages from
Defaulting Owner’s breach rnaer Section 9.2.

(D) Inthe event a iien has been filed against a Parcel subject to the Act and all Units
located within such Parcel, and te<p< extent that individual Unit Owners do not exercise their
statutory right to pay a portion of the'lien.cqual to the percentage ownership of the Unit Owner,
the Board of Directors of the Condominium Association for such Parcel shall either pay the
unsatisfied portion of the lien or provide the seeurity referenced in Section 9.2(B) above.

9.3 Compliance with Laws. Each Owner:

(A)  shall each comply with all Laws, if nonconipliance by such Owner with respect
Parcel (or any portion thereof) or Owned Facilities or azeas.{or which such Owner has been
granted an exclusive Easement would subject any of the ‘owe: Owners to civil or criminal
liability, or would jeopardize the full force or effect of any certificatz of occupancy issued to any
of the other Owners or would jeopardize any Owner’s right to occupy or-utilize beneficially such
Owner’s Parcel (or any portion thereof), Owned Facilities or any Easeincnt (considering the time
and circumstances), or would result in the imposition of a lien against any Of the property of any
of the other Owners;

(B) shall each comply with all rules, regulations and requirements of any insurance
rating bureau having jurisdiction of the Property, or any portion thereof, or the requirements of
any insurance coverage on any Owner’s Parcel (or any portion thereof) or Owned Facilities if
noncompliance by it with respect to its respective Parcel or any part thereof or Owned Facilities
would (i) increase the premiums of any policy of insurance maintained by any of the other
Owners or the premiums of any policy of insurance maintained by all Owners (unless the non-
complying Owner pays all such increases), or (ii) render any other Owner’s Parcel (or any portion
thereof) or Owned Facilities uninsurable, or (iii) create a valid defense to any other Owner’s right
to collect insurance proceeds under policies insuring such other Owner’s Parcel (or portion
thereof) or Owned Facilities; and
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(C)  shall each deliver to every other Owner, within ten (10} days after receipt, a copy
of any written report, citation or notice having an effect on or relating to compliance of any Parcel
or the Property with Laws.

94 LUse.

(A)  The use, presence or release of Hazardous Materials, except in the ordinary
course of the permitted and usual business operations conducted thereon, shall not be permitted in
the any Parcel without the consent of all of the Approving Parties, which may be withheld in an
Approving Parties’ sole and exclusive discretion, provided that any such use shall at all times be
in compliance with all applicable environmental Laws.

(B}  Each Owner shall have the right to use its Parcel for all uses permitted by Law so
long az-zny-such uses are consistent with the Maintenance Standard as reasonably determined by
the K/L'Farczl Owner and are not prohibited under City of Chicago Planned Development No. 70
in which the Paicels are located. Without limiting the scope of the immediately preceding
sentence, in no ¢vent shall any Portion be used for any of the following businesses or purposes:
(i) a marijuana dispensary; (i) mortuary; (iii) off-track betting office; (iv) a dry cleaning
establishment having cl<ating plants on premises; (v) any industrial or manufacturing type uses
of any kind or nature; (vi) a: adult book store or similar uses involving the sale of pornographic
material; or (vii) live nude eatertainment as part of so-called “gentleman’s clubs” or strip-clubs.

9.5 Subdivision of Parcels. ‘Euc!i Owner may at its own expense subdivide such Owner’s
Parcel, thereby creating two or more subdiviced pertions (for tax and/or conveyancing purposes) at any
time and from time to time, and to sell, convey, lease, license or otherwise demise any such subdivided
portions to one or more third party (affiliated or non‘afiliated) purchasers, grantees, lessees, licensees, or
devises. Notwithstanding the foregoing, such subdivided portions shall continue to be treated as one
Parcel under, and for purposes of, this Declaration. The Gwrer so subdividing such Owner’s Parcel shall
have the right, at any time and from time to time, to further enZumber such Parcel or any portion thereof
with such documentation as may be necessary or appropriate ts account for the Maintenance, cost
sharing, Easements and other rights and obligations among the separate Owners of such subdivided Parcel
in connection with any such separation, subdivision or other division ‘nereof. The Owner who seeks to
subdivide its Parcel shall notify the other Owners of the proposed amendmznt to this Declaration. The
amendment shall describe the proposed subdivision including a survey depi:ting each of the subdivided
portions of such Parcel, the proposed use of the subdivided Parcel arising froti'the subdivision, and the
proposed reallocation of the Applicable Percentages assigned to the subdivided portions of such Parcel
under Exhibit 8.5. The notice shall comply with the requirements of Article 22 of thisiDriaration. The
use and operation of all subdivided Parcels shall in all respects comply with, and shail-oz-subject and
subordinate to, the provisions of this Declaration.

ARTICLE 10
REAL ESTATE TAXES

10.1  Separate Real Estate Tax Bills. Promptly after Recordation of this Declaration, the K/L
Parcel Owner shall file a tax partition for the Parcels and obtain from the Assessor of Cook County,
Hlinois (the “Assessor”) separate real estate tax parcel identification numbers and separate real estate tax
bills for the K/L Parcel, J Parcel, and I Parcel. The J Parcel Owner and | Parcel Owner agree to fully
cooperate in any such filings and applications, including, without limitation, executing any form or
application necessary to obtain such partition. If and when the K/L. Parcel or any part thereof, the J Parcel
or any part thereof, and the I Parcel or any part thereof, or any of them, are submitted to the Act, separate
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real estate tax bills and real estate tax index numbers will issue or be applied for with respect to each Unit
Ownership in respect of such Parcel or portion thereof. Prior to the issuance of separate real estate tax
parcel identification numbers and separate real estate tax bills for each of the Parcels, each of the K/L
Parcel Owner, J Parcel Owner and I Parcel Owner shall, pay to Cook County Treasurer or to any
appropriate Cook County office, the real estate taxes applicable to its respective Parcel. The Owners shall
use good faith efforts to determine each Owner’s share of any tax bills that may be applicable to its Parcel
and also constitute a lien on any other Parcel. If the Owners are unable to agree on the share or amount of
any tax bills that may be applicable to an Owner’s Parcel and aiso constitute a lien on any such issue shall
constitute an Arbitrable Dispute. If the Assessor or any Owner requests information or advice from
another Owner to allocate the assessed valuation for land or improvements (other than information
relating to income or expenses of an Owner’s Portion) such Owner shall so notify the other Owners, and
the other'Gw:lers shail consult and reasonably cooperate with one another regarding such information and
advice to beaurnished to the Assessor.

10.2 “XazsTrotests. Except as provided in, and subject to, Section 10.1, each Owner shall have
the independent righi-toprotest taxes and other charges in respect of such Owner’s Parcel.

10.3  Failure io Pav Real Estate Taxes. If any Owner shall fail to pay any tax or other charge
which is due and which such Owyrir is obligated to pay pursuant to this Article 10, and the failure to pay
same results in the imposition of a !ien on, or forfeiture or foreclosure of, any other Owner’s Parcel, or
subjects any other Owner to perscnal liability for this obligation, such Owner shall be a Defaulting
Owner, and then any other Owner shali k¢ 2 Creditor Owner, and may in its sole discretion, after at least
ten (10) days written notice to the Defawmtiiig Owner, pay such tax or charge, or share thereof, together
with any interest and penalties thereon, and 'the Dafaulting Owner shall, upon demand, reimburse the
Creditor Owner for the amount of such payment, including the amount of any interest or penalty,
payments thereon, with interest thereon as hereinaft(r rrovided, and the Creditor Owner shall aiso have a
lien against the Defaulting Owner’s Parcel in accordance »vith Article 13.

ARTICLE 11
INSURANCE

11.1  Insurance Required. The Owners shall each procure ard riaintain, or shall cause to be
procured and maintained, the following insurance. At any time and for so long as any Parcel or part
thereof has been submitted and is subject to the Act, then the Condominium Aszociation for such Parcel
or portion thereof shall be the Owners responsible for paying their respective alocated shares of the
premiums and other costs for the following insurance relating to said Portion or partibereof of the

Property.

(A) Real and Personal Property — Except as provided in this Section 11:1(A), each
Owner shall keep its Portion insured under a “special cause of loss” property form real property
and personal property owned by such Owner used in the operation of its Portion for an amount
not less than one hundred percent (100%) of the insurable replacement cost thereof. If any
Portion or part thereof is submitted to and is subject to the Act, the special cause of loss coverage
to be procured by the Condominium Association for such Portion or part thereof (as applicable)
shall be consistent with the requirements of the Act. The Owner shall exclude from such
insurance improvements or betterments and personal property owned by Unit Owners and tenants
and any other Occupants. Except for any Parcel or part thereof which is submitted to and is
subject to the Act, each Owner shall separately insure its loss of rental income or use caused by
business interruption or extra expense incurred to reduce such loss of income, in such amounts
and with such deductibles as may be carried by prudent owners of first-class commercial or
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residential buildings or parking garages (as the case may be) in the City of Chicago, Illinois, and
shall pay all premiums for such coverage. Replacement cost shall be determined annually by an
independent appraiser or by a method acceptable to the insurance company providing such
coverages. Such policies shall be endorsed with a replacement cost coverage endorsement
(waiving any applicable co-insurance clause) in accordance with such determination or appraisal.
Notwithstanding anything contained in this Section 11.1(A). the K/L Parcel Owner shall keep the
Parking Area and all parking spaces and parking garages located or to be located in the Project
insured under a “special cause of loss” property form or such other form or coverage the K/L
Parcel Owner from time to time reasonably deems appropriate. The cost and expense of such
insurance shall comprise Operating Expense, and shall be allocated among the Owners in the
perzentages set forth in Section 8.1(M).

‘B)  General Liability — Except as provided in this Section 11.1(B), each Owner
shall (i)rsure against general liability claims and losses on a commercial general liability form
of insuiancewith broad form coverage endorsements covering claims for personal and bodily
injury, or propciiy damage occurring in, on, under, within, upon or about that Portion of the
Property owned 0y it, or as a result of operations thereon (including contractual liability covering
obligations created by this Declaration including, but not limited to, those indemnity obligations
contained herein), and4if, maintain automobile liability insurance for owned, non-owned and
hired vehicles, each coverase 1 such amounts as may be required by Law and as may from time
to time be carried by prudent.ovmers of first-class commercial or residential buildings or parking
garages (as the case may be} in the City of Chicago, Illinois, but in all events for limits, as to each
Owner and its Portion of the Properivs of not less than $1,000,000 per occurrence and $2,000,000
in the aggregate combined single limit, f7.personal and bodily injury or property damage and
with umbrella liability in an amouat of not less than $25,000,000 per occurrence.
Notwithstanding anything contained in this Geedon 1.1(B), the K/L Parcel Owner shall insure the
Parking Area and all parking spaces and parking garages located or to be located in the Project
insured against general liability claims and losses_ op the general liability form of insurance or
such other form or coverage the K/L Parcel Owncr-from time to time reasonably deems
appropriate. The cost and expense of such insurance shuil comprise Operating Expenses, and
shall be allocated among the Owners in the percentages set forth in Section 8.1{M).

{(C)  Equipment Breakdown — Each Owner shall iiisvie its equipment breakdown
risks, on a comprehensive, blanket basis covering its Portion, and all equipment, machinery and
apparatus consisting of, but not limited to, boilers, heating apparatus, {ired 2nd unfired pressure
vessels, air conditioning equipment, miscellaneous electrical apparatus and ‘their appurtenant
equipment on a repair or replacement basis for not less than $10,000,000 limit eactiaccident.

(D)  Flood and Earthquake — Each Owner may, in addition to “special vausy of loss”
property insurance required under Section 11.1(A), determine to jointly insure their respective
portions of the Property, as applicable, against earthquake and flood risks in an amount equal to
the replacement cost thereof or such lesser amount as then may be reasonably available in the
insurance market; both subject, however, to deductibles available and reasonable for such types
of insurance.

(E) Builder’s Risk — Each Owner shall or shall cause its contractors to carry “all
risk” builder's risk insurance (including loss of income and “soft costs™) for not less than the
completed value of the work then being performed by such Owner or Owners under Article 4,
Section 8.3, Section 8.4 or Section 12.4 or for any Alterations which require another Ownet’s
consent under Section 17.1. Such insurance shall include coverage for items stored off-site and
items in transit for an amount sufficient to cover fully any loss. Loss of rental income or use and
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“soft costs” occurring during the period covered by builder’s risk insurance shall be insured in
such amounts as may be carried by prudent owners of first-class commercial or residential
buildings in the City of Chicago. Coverage under this Section 11.1(E) shall only be required to
the extent such coverage is not already provided within the property coverage under Section
11.1{A).

{F) Worker’s Compensation — Each Owner shall or cause its contractors to carry
worker’s compensation insurance in amounts as required by Law and employer’s liability
insurance in not less than the following amounts: bodily injury by accident, $1,000,000 each
accident; bodily injury by disease, $1,000,000 each employee.

1122 Insurance Companies. In the case of any insurance policy covering the Owners
collectively,/the. Owners shall apportion the premium based on the manner in which the insurance
company has uraeswritten the risks. Policies not issued as a single joint policy may be issued separately
by the same or‘aifiesent insurance companies with respect to each Owner’s interest in the Property, as
applicable. If a collective policy is issued for the insurance required under Section 11.1(A), then
coverage under Section @ 1/1{D) may be included in the same policy. In the case of a collective policy, if
any Owner disagrees with the 2pportionment of the insurance premium, the question of apportionment of
premium shall constitute an Azpicrable Dispute. Insurance policies required by Section 11.1 shall be
purchased from reputable and finanziaily responsible insurance companies, taking into consideration the
nature and amount of insurance recuired, who shall held a current Policyholder’'s Alphabetic and
Financial Size Category Rating of net/izzs than A-/VIII (or such lesser rating as the Owners and
Mortgagees may agree) according to Best's‘insurance Reports or a substantially equivalent rating from a
nationally-recognized insurance rating servicz. [fceparate insurance companies provide the coverages
required hereunder, then all such companies shal. coordinate their coverages with the other, to insure that
there are no gaps in coverage, and any disputes regardir g coverages will not delay adjustments of loss and
payments to the insureds. The Owners shall use reaorable efforts, if feasible, to have one insurance
company provide one or more of the coverages required und<r Section T1.1(A).

11.3  Imsurance Provisions. Each policy described in Section 11.1 (other than Section
11.1{F)) hereof: (i) shall provide that the knowledge or acts or omrissions of any insured party shall not
invalidate the policy as against any other insured party or otherwise adversely affect the rights of any
other insured party under any such policy; (ii) shall insure as “named” insur<d the respective Owner, and
if any Parcel or part thereof is submitted to and is subject to the Act, such pslicy shall also insure as
additional insureds the Condominium Association, Unit Owners, the Board of Directors of such
Condominium Association and managing agent with respect to such Portion or part 'hereof; (iii) shall
provide (except for liability insurance described in Section 11.1(B), for which it ie"izapplicable) by
endorsement or otherwise, that the insurance shall not be invalidated should any of the insurcds under the
policy waive in writing prior to a loss any or all rights of recovery against any party, for loss sccurring to
the property insured under the policy; (iv) shall provide, except for liability insurance required by Section
11.1(B), that all insurance proceeds with respect to losses payable thereunder arising from damage to the
Improvements located on more than one Parcel and/or affecting the Improvements or Owned Facilities of
more than one Owner shall be deposited with the Depositary in accordance with the terms of Article 20,
unless the Owners otherwise agree; (v) shall provide for a minimum of thirty (30) days advance written
notice of the cancellation, nonrenewal or material modification thereof to Mortgagees and all insureds
thereunder, except that ten (10) days advance written notice shall be provided in the event of non-
payment of premium; {vi) shall include a standard mortgagee endorsement and loss payable clause in
favor of the Mortgagees reasonably satisfactory to them; (vii} shall not include a co-insurance clause;
(viii) shall provide coverage on an occurrence basis, rather than a claims made basis; and (ix) subject to
the consent of the Mortgagees, in respect of insurance maintained by an Owner alone and not as part of a
joint policy with another unaffiliated Owner, such insurance may be carried on a “blanket™ basis with
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other policies so long as the blanket policies specify the amount of coverage allocated to the Portion of
the Property covered thereby.

Unless otherwise specified herein, the “special cause of loss™ form of property-related insurance
required to be procured and maintained by each Owner shall provide no less coverage (with the exception
of deductible amounts) than the standard form of insurance currently promulgated by the Insurance
Services Office, its successor, or other substantially similar insurance organization having responsibility
for the design and publication of standardized insurance coverage forms for use by the insurance industry.

Notwithstanding anything contained in this Article 11 to the contrary, the K/L Parcel Owner shall
have the right from time to time to require that the Owners, or any of them, obtain such other additional
coverages or'increase the minimum limits of the insurance catried by such Owner or Owners as the K/L
Parcel Ownzr reasonably determines which are then consistent with the coverages and minimum limits
being carried by owners of first-class multi-story residential and commercial buildings located in
downtown Chicags -i!linois of the age, size and construction comparable to the buildings within the
Property.

11.4  Limits vi Liahility. Insurance specified in this Article 11 or. carried by the Owners shall
be collectively reviewed by tae Owners periodically at the request of any Owner, but no review will be
required more often than annuaily funless there is a substantial change in the Property, as applicable, or
operations conducted in the Property. as.applicable), to determine if such limits, deductible amounts and
types of insurance are reasonable and prident in view of the type, place and amount of risk to be covered
and the financial responsibility of the insureis and to determine whether such limits, deductible amounts
and types of insurance comply with the requirements of all applicable statutes, laws, ordinances, codes,
rules, regulations, or orders and whether on a r sk inanagement basis, additional types of insurance or
endorsements against special risks should be carried 'or whether required coverages or endorsements
should be deleted. Initially, deductible amounts for insiraice required under Sections 11.1(A) (other than
loss of rental income insurance), 1}1.1(C) and 11.1{(E) shail notexceed $25,000; provided, however, such
maximum shall not apply to an QOwner at any time who quaiifies under Section 11.7 to self-insure risks.
Deductible amounts for insurance required under Section 11.1(BYstall not be more than is reasonable
considering the financial responsibility of the insured. Where separate policies are issued under Section
11.1(A) or 11.1(D), then deductibles shall be the same, if reasonably pcssible. Limits of liability may not
be less than limits required by Mortgagees, notwithstanding amounts set’ feith above in this Article 11.
Such limits shall be increased or decreased, deductible amounts increased cr decreased or types of
insurance shall be modified, if justified, based upon said review, and upon any such increase, decrease or
modification, the Owners shall, at any Owner’s election, execute an instrumert in recordable form
confirming such increase, decrease or modification, which any Owner may Record as a surpisment to this
Declaration; provided, that no agreement regarding a decrease in limits of liability, increase-in deductible
amounts or elimination of any types of coverages shall be eftective without the written coassi,of all of
the Owners and the Mortgagees. With the consent of all Owners, the Owners may employ ati insurance
consultant to perform such review on their behalf or to administer insurance-related matters, and the cost
of employing any such consultant shall be allocated among the Owners in the ratio their annual insurance
premiums of insurance required or provided for hereunder bear to each other.

11.5  Renewal Policies. Copies of all renewal insurance policies or binders with summaries of
coverages afforded and evidencing renewal shall be delivered by each Owner to the other Owners and to
the Mortgagees at least thirty (30) days prior to the expiration date of any such expiring insurance policy
with respect to the primary layers of the respective coverages. Binders shall be replaced with certified
full copies of the actual renewal policies as soon as reasonably possible.
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11.6  Waiver. Without limiting any release or waiver of liability or recovery contained
elsewhere in this Declaration, each Owner hereby waives all claims for recovery from the other Owners
for any loss or damage to any of its property insured (or required hereunder to be insured) under valid and
collectible insurance policies to the extent of any recovery collectible (or which would have been
collectible had such insurance required hereunder been obtained) under such insurance policies pius any
deductible amounts.

11.7  Self-Insurance. Notwithstanding anything to the contrary contained in this Article 11,
an Owner (or the beneficiary thereof in the event an Owner is a land trust) having a net worth in excess of
(i) $25.000,000 plus (ii) the amount for which such Owner is responsible for insuring under this Article
11, shall not be required, at any time that such net worth standard is met, to obtain and pay for insurance
coverage Tiora a third party as required under Section 11.1(B) and may self-insure the risks under Section
1.1(B) upci rotice to the other Owners; provided that the coverage self-insured (i.e., amounts which
would otherwisa'rz required to be insured by a third party insurer under Section 11.1(B)) shall not exceed
ten percent (10%0)-5 the said net worth of such Owner {or the beneficiary thereof) and such self-insurance
shall comply with aiy spplicable Law. At any time such net worth standard is not met or no longer met,
such insurance requiren‘eris under Section 11.1(B) shall apply. The consent of the Mortgagees shall be
required in order for the corresnonding applicable Owner to self-insure its risks under Section 11.1(B),
which consent may be granted or withheld by the Mortgagees in their absolute discretion. The Owner of
a Parcel or part thereof subject to the A ct may not self-insure any risks under this Section. If an Owner
elects to self-insure as provided in this Section, it shall first notify the other Owners of such election, and
shall upon request of another Owner provide such requesting Owner with reasonable evidence that the
self-insuring Owner satisfies the requiremoris of this Section.

ARTICLE 12
MAINTENANCE AND REPAIR; 9AMAGE TO ANY PARCEL

12.1  Maintenance of Each Parcel. Except as ¢xpressly provided in Arficle 8 (and related
Exhibits) relating to Maintenance of certain Facilities and areas ot the Property, or hereinafter in this
Article 12, or in the event of fire or other casualty, and except as provided in and without limiting or
diminishing such Owner’s obligations under Article 8, each Owner shz i, at their respective sole cost and
expense, maintain and keep their respective Parcels in the order and’cendition, consistent with the
Maintenance Standard. and shall make all repairs or replacements of, in, on, undsr, within, upon or about
such property, whether said repairs or replacements are to the interior or exterio. thereof, or structural or
non-structural components thereof, or involve ordinary or extraordinary repairs or replacements
howsoever the necessity or desirability thereof may arise, and whether or not necessitzies’ by wear, tear,
obsolescence, defects or otherwise. Each Owner further agrees that they shall not suffer.or-commit, and
shall use all reasonable precautions to prevent waste to their respective Parcels. With respect to such
Maintenance of Facilities located in Portions not owned by the maintaining Owner, Maintenance
expressly includes the right of entry with reasonable prior notice (except in an Emergency Situation) by
the party seeking to perform Maintenance, and its contractors, agents and employees into any areas
thereof (but excluding any Unit) and the right to perform Maintenance as and when needed, using
reasonable efforts to minimize damage caused by such Maintenance; provided, however that the
responsibility to repair any damage as a result of performing Maintenance under this Declaration shall be
limited to restoring the damaged area to the building standard condition existing immediately prior to
such damage.

12.2  Latent Defects. Notwithstanding anything to the contrary contained in this Declaration,
if, and to the extent that, the K/L Parcel Owner determines in good faith that any latent defects arising
from or in connection with the initial construction of any of the Buildings or any of the other
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Improvements may affect all or any portion of the (i) Structural Supports for any Building, (ii) Parking
Area, (iii) Shared Equipment, or (iv) Common Improvements any of, or within, any of the Improvements
{(“Latent Defects™), then, the K/L Parcel Owner shall give the Owner of the Building containing such
Latent Defects written notice describing in reasonable detail the Latent Defects. The Owner of such
Building shall have thirty {30) days or such greater period as is reasonable to implement the repairs or
replacements to remedy such Latent Defects (“Latent Defect Repairs”); provided, however, if such
Latent Defects creates, or is reasonably likely to create, an Emergency Situation, then, the Owner of such
Building shall commence, and take reasonable measures to complete the Latent Defect Repairs within a
reasonable time given the nature of such Latent Defects. 1f the Owner of the Building containing such
Latent Defects fails to implement the required Latent Defect Repairs within the time period(s) described
in this Section 12.2, then, the K/L have the unilateral right, but not the obligation, to be exercised in its
good faith-siscretion, without the consent of any of the other Owners, any Unit Owners, any
Condominiuin_ Association or any other party, to (x) determine the necessity for, and scope and nature of,
any repairs or zeplacements for the Latent Defect Repairs, (y) retain the Architect and other third party
engineers and consuliants to advise the K/L Parcel Owner on this subject (as an Operating Expense) and
to prepare plans and specifications for the remediation of such Latent Defects, and (z) to contract for,
supervise, direct and causc to be implemented any such Latent Defect Repairs. All expenses of Latent
Defect Repairs not paid by insurance proceeds or third parties shall be deemed Operating Expenses and
the Owner of the Building cottziring such Latent Defects shall pay to the K/L Parcel Owner 100% of the
costs incurred by the K/L Parcel Oviney, in performing such remediation. For the avoidance of doubt, the
cost of Latent Defect Repairs by the X/L. Parcel Owner shall not include the cost of replacement of any
personal property, furnishings, fixtures,“cr-equipment which are not considered Shared Equipment or
Shared Facilities, and which remain the auiv of each Owner separately to insure, The rights of the K/L
Parcel Owner under this Section 12.2 shall be bipding upon the Owners and shall not be negated by any
contrary finding of fact, decision, settlement, or order of any arbitration proceeding or lawsuit that
determines the existence of Latent Defects or apportions fault or costs of remedying such Latent Defects.
Latent Defect Repairs shall not be deemed Alterations. A challenge to the good faith determination of
the K/L Parcel Owner under this Section 12.2 shall be ap”Acbitrable Dispute, to be decided solely in
accordance with the standards set forth in Article 14, providid-that an Owner has elected to refer the
matter to arbitration within ten (10) business days after receipt of a notice from the K/L Parcel Owner
marked “Final Determination as to Latent Defects”, and if such- Cwner does not make referral to
arbitration within such time period, then the determination of the K/L Fai<e! Owner shall be final and not
subject to arbitral or judicial review.

12.3  Damage Affecting Only Certain Parcels. If any portion of the (i*-Structural Supports
for any of the Improvements, (ii) Parking Area or any of the parking spaces within ‘he Property, (ii)
Shared Equipment, or (iv) Common Improvements of, or within, any of the Improvemeiits 1s-damaged by
fire or other casualty and if such damage occurs within one Owner’s Parcel only and does «ct affect any
other Owner’s Parcel or Owned Facilities, then any such damage shall be repaired and restored by the
Owner of such improvements in which any such damage occurs in as timely a manner as practicable
under the circumstances, and such Owner shall, in accordance with the provisions of Article 11 hereof, be
entitled to any insurance proceeds (including deductible amounts and self-insurance amounts) paid by the
insurance company pursuant to such Owner’s insurance policy by reason of any such damage, for
application to the cost and expense of the repair and restoration of any such damage and retain any excess
not required for such repair and restoration; provided, however, that the right of any Owner to receive
such excess, if any, shall be subject to the provisions of Section 24.12 and the Mortgages encumbering
such Portion.

If at any time any Owner so obligated to repair and restore such damage shall not proceed

diligently with any insurance settlement, repair or restoration obligation hereunder, and such failure
adversely and materially affects an Easement in favor of the other Owner or Owners or services to be
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furnished the other Owner or Owners, then (i) the Creditor Owner or Creditor Owners may give written
notice to the Defaulting Owner specifying the respect or respects in which such insurance settlement,
repair or restoration is not proceeding diligently and, if, upon expiration of ten (10) days afier the receipt
of such notice, any such work of repair or restoration is still not proceeding diligently, then the Creditor
Owner or Creditor Owners may perform such repair and restoration and may take all appropriate steps to
carry out the same; or (ii) in an Emergency Situation, the Creditor Owner or Creditor Owners may
immediately perform such repair or restoration and may take all appropriate steps to carry out the same.

The Creditor Owner or Creditor Owners in so performing such repair and restoration shall, in
accordance with Article 20 hereof, be entitled to withdraw any insurance proceeds and any other monies
held by the Depositary as a result of any such damage for application to the cost and expense of any such
repair orqestoration, and shall also be entitled to reimbursement upon demand from Defaulting Owner for
all reasonabie zosts and expenses incurred by Creditor Owner or Creditor Owners in excess of said
insurance procecds. Repair and restoration under this Section 12.3 shall constitute Alterations, except
that the Owner pericaming the repair and restoration shall not be required to obtain the other Owners’
consent if such consent would not otherwise be required under Article 17, and Section 17.1(D)(iii) shall
not apply. Any such repair and restoration under this Section 12.3 shall be performed in a manner so that
the damaged Portion is rebuilt.in a manner such that it is functionally equivalent to the condition of said
damaged Portion prior to the casuaity, unless prohibited by Law or unless all Owners otherwise agree,
and subject to the approval of the Martgagees of the Affected Owners.

12.4  Joint Damage. If any poction of the (i) Structural Supports for any of the Improvements,
(ii) Parking Area and/or any parking spacés within the Property, (iil) Shared Equipment, or (iv) any
Common Improvements are damaged by fire ¢r other casualty and if the provisions of Section 12.3 hereof
are not applicable, the insurance proceeds paid with respect to the losses arising from such damage shall
be delivered to the Depository in accordance witl the terms of Article 20 to pay for the repair and
restoration of such portions. The repair and restoration‘of si:ch Portions shall be the joint responsibility of
the Owners whose respective Parcels, Portions, or Facilities'a=: affected as a result of such damage (the
“Affected Owners”) pursuant to the replacement cost value of-the Improvements located within such
Owner’s Parcel. Said repair and restoration shall be commenced and pursued to completion in as timely a
manner as practicable and shall be performed on behalf of the Affzcted Owners by a contractor or
contractors jointly selected by the Affected Owners, from contractors Wi are licensed to do business in
the State of Hlinois and who have substantial experience in the constructionand renovation of propertics
of similar age and type of construction, in the downtown Chicago area.

Participation by an Affected Owner in selecting an Architect or contractor shal' be limited to the
selection of the Architect preparing plans and specifications for, and the contractor perio:ing repair or
restoration of, its actual areas or Facilities damaged. In the event the Affected Owipci, and their
Mortgagees, if required, fail to agree upon the selection of a contractor or contractors, the Affected
Owners shall request the advice of the Architect. If, after receiving the Architect’s advice, the Affected
Owners and their Mortgagees cannot agree on a contractor or contractors, then the selection of a
contractor or contractors shall be an Arbitrable Dispute.

The plans and specifications for such repair and restoration shall be prepared by the Architect,
unless the Affected Owners otherwise agree upon another person or entity to prepare them in accordance
with instructions given by all Affected Owners, which plans and specifications shall be subject to the
reasonable approval of the Mortgagees. Such plans and specifications shall provide for the damaged
portion of the Parking Area to be rebuilt as nearly identical as commercially practicable to the damaged
portion of the Parking Area as constructed prior to the damage, unless prohibited by Law or unless the
Affected Owners otherwise agree, subject to the approval of their Mortgagees and subject to the consent
of other Owners under Section 17.1{B) where required. The Architect (or other architect or engineer
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preparing the plans and specifications) shall furnish to each of the Affected Owners, and the Mortgagees,
" a set of the plans and specifications which it has prepared or caused to be prepared. Unless the Affected
Owners otherwise agree (subject to the approval of their Mortgagees, provided, however, such approval
of the Mortgagees shall be required only if the approximate cost of the repair and restoration is greater
than $1,000,000.00, any contractor or contractors shall work under the supervision of the Architect (or
other architect or engineer preparing the plans and specifications), and the Architect (or other architect or
engineer preparing the plans and specifications) is hereby authorized and directed to instruct the
Depositary, from time to time, but only with the prior approval of the Affected Owners (whose approval
shall not be unreasonably withheld, conditioned or delayed) and their Mortgagees, as such repair and
restoration progresses, to disburse in accordance with Article 20 hereof, the insurance proceeds (including
deductible and self-insured amounts) held by the Depositary and any other monies deposited with the
Depositaiy;rarsuant to Section 12.5 hereof for application against the cost and expense of any such repair

and restoration

12.5 “Csst-of Repairs. If the cost and expense of performing any repair and restoration
provided for in Sectior12.4 hereof shall exceed the amount of available insurance proceeds paid by
reason of the damage, iic'uding deductible and self-insured amounts (self-insured amounts being those
amounts, if any, not required to be insured by a third party insurer pursuant to Section 11.7), then such
excess cost and expense (or the.cniire amount of such cost and expense, if there be no insurance proceeds)
shall be borne by the Owners; first; itv such proportion as may be required by the provisions of Section
11.1(A) providing for allocation of annlicable replacement costs of Facilities, and for the Net Capitalized
Cost of Replacement of Easement Fac.litiez, until such costs are recouped, and second, in proportion to
the cost and expense of repairing and resietinz to their former condition their respective portions of the
Improvements, as applicable, and Owned Facilities.. If an Owner has not carried the insurance required
under Article 11 and, therefore, is a Defaulting Dwrer, then such Defaulting Owner shall pay the costs
and expenses not covered by insurance to the exten: o' the amount which would have been available as
insurance proceeds had such Defaulting Owner carried (he‘required insurance.

126 Deposit of Costs. In any instance of repair ¢t restoration pursuant to Sections 12.4 or
12.5, hereof, any Owner may require that an estimate of the cost orexnense of performing such repair or
restoration be made by a reputable independent professional consiruction cost-estimating firm, unless a
construction contract providing for the performance of such repair and (esoration at a stipulated sum or a
guaranteed maximum price has theretofore been executed. If said estiriatz. stipulated sum guaranteed
maximum price or actual amount incurred in performing repair or restoration-exceeds the amount of
insurance proceeds, if any, paid or payable by reason of the damage, then any-Owrer may at any time
give notice to the other Owners demanding that each Owner deposit with the Depositzry the amount of
such excess cost and expense attributable to each Owner pursuant to Section 12.5. £0.Owner self-
insuring any risk as permitted, if any, under Section 11.7 shall deposit with the Depositar; e entire cost
and expense attributable to such Owner, and not just excess costs. Any Owner maintaining deductible
amounts shall deposit the deductible amounts. In lieu of depositing its share of such excess amount or
such self-insured, if any, or deductible amount based upon said estimate or stipulated sum, or actual cost
and expense of performing such repair or restoration, an Owner may deliver to the Depositary security for
payment of its share reasonably acceptable to the other Owners, the Depositary and the Mortgagees. Such
security may be in the form of, but shall not be limited to, an irrevocable and unconditional letter of credit
in favor of the Depositary in the face amount of the share owed, or an irrevocable, unconditional loan
commitment, satisfactory to the other Owners and the Mortgagees, issued by a responsible lending
institution, to disburse an amount equal to such Owner’s share of such excess, self-insured, if any, or
deductible amount to the Depositary to pay the cost and expense of any such repair or restoration as the
work progresses, in proportion to such Owner’s share of the cost and expense of any such repair or
restoration. [f the amount of the security required is based on an estimate of the cost and expense of
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repair and restoration, then the amount of security required to be deposited or available shall be readjusted
upward or downward as the work progresses based on actual cost and expenses of the work.

If an Owner shall fail to pay, or, as the case may be, deposit, such Owner’s share of the cost and
expense (or estimated cost and expense) of performing any repair or restoration in accordance with this
Section 12.6, or fails to deliver the security provided for above within ten (10) days after receipt of the
any of the other Owners’ written demand therefor, then the Creditor Owner or Creditor Owners may pay
the Defaulting Owner’s share and the Defaulting Owner shall, upon written demand, reimburse the
Creditor Owner or Creditor Qwners for such payment and the Creditor Owner’s or Creditor Owners’
reasonable costs and expenses incurred in connection with such payment.

127 Excess Insurance Proceeds. Upon completion of the repair and restoration of any
damage as provided in Section 12.4 any remaining insurance proceeds paid by reason of such damage
shall be refund=a t each Owner in proportion to the ratio that the insurance proceeds contributed by such
Owner or by suciv< *wner’s insurance company bears to the total insurance proceeds made available for
the repair and restoratisiror, if the insurance is provided by a single policy covering the Improvements,
then the ratio of such ingarance proceeds attributed to such Owner’s Portion to such total insurance
proceeds made available for such repair and restoration. For purposes of this Section 12.7, insurance
proceeds include deductible ammouits and amounts contributed by a self-insured Owner, if any.

12.8  Intentionally Omitied,

129  Cost Defined. For purpozes 1 this Article 12, architects” and engineers’ fees, attorneys’
fees, consultants’ fees, title insurance premiurs and other similar costs and expenses relating to repair or
restoration shall be included in the costs and expenses of any such repair or restoration.

ARTICLE '3
LIENS, DEBTS, INTEREST ANJ» PEMEDIES

13.1  Failure to Perform. If, at any time, any Owner fails within ten (10) days after notice or
demand to pay any sum of money due to a Creditor Owner under or psuant to the provisions of this
Declaration or any other time period expressly provided for such paymen? to-oe made (thereby becoming
a Defaulting Owner) then, in addition to any other rights or remedies the Creditar Owner may have, the
Creditor Owner shall have (i) a lien against the Defaulting Owner’s Parcel, an (ii) for a default under
Article 12, a lien also against any insurance proceeds payable to the Defaulting Owiser for loss or damage
to the Defaulting Owner’s Parcel, or otherwise under insurance policies carried pursiart 1o Article 11
hereof to secure the repayment of such sum of money and all interest on such sum accriing pursuant to
the provisions of this Article 13. Such liens shall arise immediately upon the Recording of a-nziice by the
Creditor Owner and may be enforced by a proceeding in equity to foreclose such lien througir a judicial
foreclosure in like manner as a mortgage of real property in the State of [llinois. Such liens shall continue
in full force and effect until such sum of money and any accrued interest thereon (“Default Amount™)
shall have been paid in full. A Creditor Owner shall release its lien upon payment in full.
Notwithstanding the foregoing, a Creditor Owner’s lien shall be superior to and shall take precedence
over any Mortgage, trust deed or other encumbrance constituting a lien on the Parcel owned by the
Defaulting Owner.

13.2  No Diminution of Lien.

(A)  No conveyance or other divestiture of title shall in any way affect or diminish
any lien arising pursuant to this Article 13, and any lien which would have arisen against any
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property pursuant to this Article 13 had there been no conveyance or divestiture of title shall not
be defeated or otherwise diminished or affected by reason of such conveyance or divestiture of
title.

B) If at any time any Owner as a Creditor Owner has Recorded a notice of lien
under Section 13.1 of this Declaration against any other Owner’s Parcel, which lien has not been
foreclosed, released, or satisfied in full, and if such Parcel or any part or interest is thereafter sold,
the Creditor Owner shall be entitled to receive from the proceeds of sale of such Part or part or
interest the lesser of (i) an amount sufficient to satisfy that portion of the unpaid Default Amount
and (ii) the entire proceeds from the sale, minus any amount paid to satisfy the Prior Lien.
Following any such sale, the Creditor Owner shall continue to have (x) a lien on the Defaulting
Oweer's Parcel, and (v) the rights with respect to the proceeds of any subsequent sales of such
Defuulting Owner’s Parcel, as provided in this Article 13, to secure repayment of any remaining
portion-6fihe Default Amount secured by the lien that applies to such Defaulting Owner’s Parcel.
If the amooni secured by such lien is being contested in a judicial action or is the subject of
arbitration undzr-Article 14, then the proceeds which a Creditor Owner could apply to satisfy its
lien shall be deposited by the Defaulting Owner with the Depositary or other escrowee acceptable
to the Creditor Gwner.2nd held for disbursement at the joint order of the applicable Owners or as
directed by court order7 by the arbitrator in such arbitration. Further, if at any time after any
Parcel or part thereof has been submitted to the Act, and if a Creditor Owner has Recorded a
notice of lien under Section.12.1 of this Declaration against a Unit, which lien has not been
exercised, released or satisfied in'fiall, and if such Unit is thereafter sold, then the Creditor Owner
shall be entitled to receive from the oroceeds of sale of such Unit the lesser of (I) an amount
sufficient to satisfy that portion of tae vnpaid Default Amount for which such Unit Owner is
liable, as provided in Section 24.6, and ('I) the entire proceeds from the sale of such Unit, minus
any amount paid to satisfy the Prior Lien On/such Unit. The Creditor Owner shall notify the
respective Owner of the Recordation, foreclosurc, release or satisfaction of liens against Units.
Any Owner of a Parcel or portion thereof subject 1o the Act shall notify the Creditor Owner in
advance of any sale of a Unit known to such Owner against which such lien exists, and the
Creditor Owner shall issue an Estoppel Certificate under Section 18.1 of this Declaration.
Following any such sale, the Creditor Owner shall continue-to’have a lien on such Unit and the
rights with respect to the proceeds of any subsequent sales i'such Unit, as provided in this
Article 13, to secure repayment of any remaining portion of the ‘Deianlt Amount secured by the
lien that applies to such Unit.

13.3  Mortgagee’s Subrogation. The holder of a mortgage or trust deed or all or any Parcel
shall have the right to be subrogated to the pesition of the holder of any lien arising rursuant to this
Article 13 affecting the property secured by its mortgage upon payment by it of the amstiii secured by
such lien.

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

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

13.6  No Set-Off. Each claim of any Owner arising under this Declaration shall be separate
and distinct, and no defense, set-off, offset or counterclaim arising against the enforcement of any lien or
other claim of any Owner shall thereby be or become a defense, set-off, offset or counterclaim against the
enforcemept of any other lien or claim.

13.7° Period of Limitation. Actions to enforce any right, claim or lien under this Declaration
shall be commerced within three (3) years immediately following the date the cause of action accrued or
is first known 1 by the claimant, whichever is later, or such other shorter period as may be provided by
Law.

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

13.9  Self-Help. Without limid=gz any other rights or remedies of an Owner, including any
other self-help provision of this Declaration which grants an Owner the right to perform an obligation
which another Owner has failed to perform, a Creaitor Owner shall have the right, in an Emergency
Situation, upon reasonable advance notice, if possib’e under the circumstances and which may be oral, to
perform the obligation which the Defaulting Owner las failed to perform until the Defaulting Owner
cures such default. The Creditor Owner shalt be entitled te' pryment from the Defaulting Owner for all
costs and expenses (including reasonable attorneys’ fees, iiicluding appeals from judgments or orders)
paid or incurred by the Creditor Owner in performing such obligziion which the Defaulting Owner has
failed to perform. Where a specific self-help right is granted elsewherc under this Declaration for non-
performance of an obligation, such provision shall control the provisions o this Section 13.9.

ARTICLE 14
ARBITRATION

All questions, differences, disputes, claims or controversies arising among or ‘osoveen Owners
under this Declaration:

(A)  constituting a monetary claim involving an amount as to any one claim not
exceeding $10,000,000.00; or

(B)  expressly made an Arbitrable Dispute or subject to arbitration under this Article
14 by the terms of this Declaration; or involving any of the following matters:

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

(ii) appointment of a contractor or contractors pursuant to Section 12.4 or
16.4 hereof:
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(iii)  replacement of the Architect pursuant to Section 21.1 hereof:

(iv}  other failure to agree on a matter described in Sections 19.1, 21.1 or 23.4
which this Declaration expressly requires the Owners to jointly decide or agree upon;

(V) disputes arising generally under Articles 11, 12, 16 or 17; or

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

which (with respect to any of such matters) shall not be resolved within sixty (60) days after it shall arise’
{or such othr shorter or longer time period expressly provided in this Declaration), shall be submitted for
arbitration to vrz £1) arbitrator for proceedings to be conducted in Chicago, Illinois in accordance with its
then existing Conireercial Arbitration Rules for expedited arbitration of the American Arbitration
Association; or such-otter organization or rules that are the successors thereto; provided, however, in the
event that the Arbitrabl¢ Dispute involves a monetary claim involving an amount as to any one claim or
group of claims exceeding $1,000,000.00, but not involving any one monetary claim involving an amount
exceeding $10,000,000.00, ther such matters shall be submitted to arbitration to a panel of three (3)
arbitrators rather than just one (1) arkiuator.

Each Owner who is a party to the arbitration shall cause the arbitrator to be selected within ten
(10) days, and proceedings shall commence within thirty (30) days after selection of the arbitrator,
notwithstanding that a longer period may be allowed under the Commercial Arbitration Rules. In the case
of disputes under clauses (B)(i), (ii) or (iti) above, or where the subject for arbitration is otherwise the
joint selection or appointment of an individual, comoary or other entity to perform professional or other
services, the decision of the arbitrator shall be limitec¢ to the individuals, companies and other entities
proposed by the Owners in their attempt to agree or from these included in an approved list submitted by
the Owners. In the case of any other matter which the parties f2il to agree upon which this Declaration
expressly requires the Owners to jointly decide or agree upon, e decision of the arbitrator shall be
limited to the terms (or a compromise of such terms} or within the scop#of the terms proposed by each of
the Owners in the negotiations of the issue and the provisions of this welaration, if any, which require
the arbitrator to make a particular finding. Any award issued by the arbitiator shall take into account and
be consistent with any standards, terms or conditions contained in this Dec.aration expressly governing
the subject of the dispute, except in those instances where the arbitrator is required to select an individual,
company or entity from those selected by the Owners and none meets such standard., terms or conditions.

Such arbitration may be initiated by any Owner. The Owner initiating arbitration.sha!l notify the
Moeortgagees of the filing of a claim and demand in arbitration within five (5) days thereafter.-Owaers may
not seek injunctive relief in the arbitration. The fees and costs of such arbitration (filing fees, arbitrators’
fees and expenses, court reporter’s fees and transcript fees, but exclusive of witness fees and attorneys’
fees) shall be borne equally by the Owners involved in the arbitration; provided that the arbitrator may
include in its award any of the fees and costs of arbitration. Any award of the arbitrator shall be final and
binding upon the Owners and judgment thereon shall be entered by any court of competent jurisdiction.
Any award including payment of delinquent amounts shall include interest on such delinquent amounts at
the rate set forth in Section 13.4. Where a dispute involves both matters which are Arbitrable Disputes
and matters which are not Arbitrable Disputes which are not incidental to the Arbitrable Dispute and not
easily divisible from it, the dispute shall be submitted to arbitration.

Notwithstanding anything contained in the foregoing, with respect to any Arbitrable Dispute
under Section 10.11 (Latent Defects), the jurisdiction and decision of the arbitrators shall be limited to
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finding whether (i) the determination by the K/L Parcel Owner as to the nature and scope of the Latent
Defects or necessity for correction is against the manifest weight of evidence and (ii) if applicable,
whether the Latent Defect Repairs proposed by the K/L Parcel Owner would reasonably remediate the
Latent Defects they are addressing so that the use and enjoyment of the subject Improvements is
functionally retained or re-established, taking into consideration the difficulty, time and cost of achieving
complete remediation or adopting other remediation options (and for this purpose, excluding all
considerations of loss of market value) caused by Latent Defects.

ARTICLE 15
UNAVOIDABLE DELAYS

No Dwaer shall be deemed to be in default in the performance of any obligation created under or
pursuant to thiz-Dzclaration, other than an obligation requiring the payment of 2 sum of money, if and as
long as non-peiterirance of such obligation shall be directly caused by fire or other casualty, national
emergency, governmentai.or municipal laws or restrictions, enemy action, flood, civil commotion, strikes,
pandemics, lockouts, unavzilability of labor or materials to projects generally in the Chicago metropolitan
area, war or national deiense nreemptions, acts of God, energy shortages or similar causes beyond the
reasonable centrol of such Owncr dpplicable to projects generally in the Chicago metropolitan area (other
than inability to make payment i money) (“Unavoidable Delay”) and the time limit for such
performance shall be extended for a.period equal to the period of any such Unaveidable Delay. The
Owner unable to perform (hereinafter intliis-Article the *“Non-Performing Owner”) shall notify the other
affected Owners in writing of the existence-apd nature of any Unavoidable Delay within a reasonable time
after the onset of any such Unavoidable Delay. ~The Non-Performing Owner shall, from time to time
upon written request of the other affected Ownets, keep such other Owners fully informed, in writing, of
all further developments concerning any such Univedable Delay. If non-performance is due to an
Unavoidable Delay affecting the Non-Performing Owrier-which does not affect such other Owner’s self-
help remedy provided for elsewhere in this Declaration and wich is otherwise exercisable for such non-
performance, then notwithstanding such Unavoidable Delay, such-other Owner shall still be entitled to the
self-help remedy exercisable only under reasonable circumstances with respect to those obligations to
have been performed by the Non-Performing Owner which are the subjsct of Unavoidable Delay.

ARTICLE 16

CONDEMNATION

16.1 In General. In the event of a taking by the exercise of the power ot einjient domain or
deed in lieu of condemnation of all or any part of any Portion by any competent authority” foi any public
or quasi-public use, the award, damages or just compensation (hereinafter in this Aiticie) 16, the
“Award™) resulting from any such taking shall be allocated and disbursed, and any repair and restoration
of such Portion shall be performed, in accordance with the requirements of this Article 16. The Ownets
shall cooperate with one another to maximize the amount of the Award.

16.2 Payment of Award to Depositary; Temporary Taking Awards. All Awards resulting
from the taking of all or any Portion, other than damages resulting from a taking for the temporary use of
space as hereinafter described, shall be paid to the Depositary by the Owners, regardless of the Owner
who received the Award, except as otherwise provided in Section 16.3, and the Depositary shall disburse
the Award as hereinafter provided. In the event of a taking of temporary use of any space not including
the K/L Parcel Easement Facilities, the J Parcel Easement Facilities, or the 1 Parcel Easement Facilities,
described in Paragraph A of the respective definition thereof, or affecting services described in Section
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8.1 or 8.2 hereof, each Owner shall be entitled to receive directly from the taking authority any Award
resulting from such temporary taking within its respective Portion.

163  Taking of Only One Parcel. In the event of a taking (other than a temporary taking) of
a part of the K/L Parcel Easement Facilities, J Parcel Easement Facilities, and I Parcel Easement Facilities
described in Paragraph A of the respective definitions thereof, or Owned Facilities, then, subject to the
provisions of Section 16.6, the Owner of such Parcel or Owned Facilities in which the taking occurred
shall repair and restore the remainder of its Parcel or Owned Facilities. to form an architectural and
functional whole, if the failure to do so would adversely and materially affect an Easement in favor of
another Owner essential to such other Owner’s operations or the services to be furnished such other
Owner under Article 8. Such repair and restoration shall be commenced and pursued to completion in as
timely a‘manner as practicable under the circumstances and shall be at the sole cost and expense of the
Owner of the Parcel or Owned Facilities, in which the taking occurred. Such Owner shall be entitled to
withdraw any Award paid to the Depositary by reason of such taking for application to the cost of said
repair and restoraiio: in accordance with the provisions of Article 20 and to retain any excess not required
for such repair and restoration; provided, however, that the right of any particular Owner to receive such
excess, if any, shall be ‘svoisct to the provisions of Section 24.12 and to Mortgages encumbering such
Parcel. If the cost of repair or-vestoration is estimated to be less than $100,000, then the Award need not
be paid to the Depositary.

If at any time any Owner o sbligated to repair and restore such damage shall not proceed
diligently with any repair or restoration-wlich adversely and materially affects an Easement essential to
another Owner’s operations in favor of such oiher Owner or the services to be furnished the other Owners
under Article 8, then (i) a Creditor Owner may givewritten notice to the Defaulting Owner specifying the
respect or respects in which such repair or restoration is not proceeding diligently and, if, upon expiration
of thirty (30) days after the receipt of such notice, 2.y such work of repair or restoration is still not
proceeding diligently, then a Creditor Owner may petiorir-such repair and restoration and may take all
appropriate steps to carry out the same; or (ii) in an Em<rgency Situation (other than an Emergency
Situation involving solely an economic loss) a Creditor Owne..ruay immediately perform such repair or
restoration and may take all appropriate steps to carry out the same. The Creditor Owner in so
performing such repair and restoration shall, in accordance with Anicle’20 hereof, be entitled to withdraw
any Award and any other monies held by the Depositary as a result of ‘ary such taking. for application to
the cost and expense of any such repair or restoration and shall also be ‘entitled to reimbursement upon
demand from Defaulting Owner for all costs and expenses incurred by Creditor Owner in excess of the
Award and other monies. Repair and restoration under this Section 16.3 consitutz-Alterations, except
that the Owner performing repair and restoration shall not be required to obtain the the: OCwners’ consent
if it would not otherwise be required under Article 17.

16.4  Repair_and Restoration by All Owners. In the event of a taking othe/ than (i) a
temporary taking described in Section 16.2, (ii) a taking described in Section 16.3, or (iii) a taking of all
or substantially all of the Building, or al! of the Parcels, then, subject to the provisions of Section 16.6, the
affected Owners shall cooperate to repair and restore the remainder of the Building, as applicable, in
accordance with plans and specifications approved by all affected Owners and their Mortgagees. Such
repair and restoration shall be commenced and pursued to completion in as timely a manner as practicable
under the circumstances and shall be performed on behalf of the affected Owners by a contractor or
contractors jointly selected by the affected Owners (subject to the approval of their Mortgagees, except as
hereinafter provided). In the event the affected Owners (with approval of their Mortgagees, when
required above) fail to agree upon the selection of a contractor or contractors, the affected Owners shall
request the advice of the Architect. If after receiving the Architect’s advice, the affected Owners (with
approval of their Mortgagees, when required above) cannot agree on a contractor or contractors, then the
selection of a contractor or contractors shall constitute an Arbitrable Dispute.
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The plans and specifications for such repair and restoration shall be prepared by the Architect,
unless the affected Owners shall otherwise agree, all subject to the approval of their Mortgagees. Such
plans and specification shall provide for repair and restoration of the remainder of the Building, as
applicable, to form an architectural and functional whole, with such changes in the Building, as
applicable, as shall be required by reason of such taking.

If. as a result of such taking, any Easements or covenants under this Declaration are extinguished
or materially impaired, then changes shal!l be made to provide for Easements and for furnishing of
services comparable, to the extent commercially practicable, to Easements created under Articles 2
through 6 hereof and for the furnishing of services under Article 8 hereof. The Architect will furnish to
each of the offected Owners (but only if and to the extent such affected Owner’s approval is required) and
the affected-ivlortgagees a set of such plans and specifications for their approval. Unless the affected
Owners othcrvise agree (subject to the approval of their Mortgagees), the contractor or contractors shall
work under the supervision of the Architect, and the Architect is hereby authorized and directed to
instruct the Depositary, from time to time, but only with the prior approval of the affected Owner or
Qwners in whose poriion ~f the Parcel such repair and restoration is being performed and the Mortgagees
of such Parcel, as such 12pairand restoration processes, to disburse, in accordance with Article 20 hereof,
any Award paid to the Depositziv for application to the cost and expense of such repair and restoration.

16.5 Excess Award. Tho Award for any taking described in Section 16.4 shall first be used to
pay for the repair and restoration (including any demolition, repair or restoration under Section 16.6
hereof). Any excess of the Award over e cost of repair and restoration shall then be allocated to an
Owner in the same ratio that the apportionivient of the Award to such Owner (including other parties with
an interest in such Owner’s portion of the Property}-bears to the apportionment of the Award to the other
Owners (including parties with an interest in the other Owners’ respective portions of the Property);
provided, however, that the right of an Owner to releive its share of any such excess shall be subject to
the provisions of Section 24.12. If there is no apportionm<rt in any judicial or administrative proceeding,
the Owners shall petition for such apportionment, if possiole. Jtherwise, the Owners shall negotiate with
one another in good faith to arrive at an allocation to each of such excess based upon the same general
criteria that would have been used in such proceedings to appeition the Award. A failure to reach
agreement shall constitute an Arbitrable Dispute.

16.6  Demolition. If, as a result of a taking {other than a teinnorary taking or a taking
described in Section 16.7 hereof), any of the Owners reasenably determines thatits Portion can no longer
can be repaired or restored or operated on an economically feasible basis, then-such-Owner shall notify
the other Owners of its determination within sixty (60) days after such taking and skall rot be obligated to
repair or restore its Portion as may be required by Sections 16.3 and 16.4 hereof. Howey.r, such Owner
not repairing or restoring shall demolish, repair or restore its Portion to the extent, if 4ry, as may be
necessary, to (i) Maintain that part of the Parking Area located within its Portion, and (:i} ) provide
essential services set forth in this Declaration, Easements essential to the operations of the other Owners
or structural support for the Portions, as applicable. Such demolition, repair or restoration shall be
deemed to be a repair or restoration to which the provisions of Section 16.4 hereof are applicable. In the
event that any Owner has elected not to repair or restore its Portion in accordance with this Section 16.6,
then such Owner (the “Electing Owner”) shall sell and convey to the remaining Owners its right, title
and interest in and to its Portion of the Electing Owner at a price equal to the then current fair market
value of the Electing Owner’s Portion as determined by a current appraisal thereof. In the event that the
Owners cannot agree upon the selection of an appraiser, then each Owner shall obtain their own appraisal
from a MAI certified appraiser. [f the current fair market value of any particular Electing Owner’s
Portion, as determined by the two appraisers differs by less than five percent (5%), then the price to be
paid by the remaining Owners shall be the average of those two fair market values determined by the two
appraisers. However, if the difference in the current fair market value of the Electing Owner’s Portion as
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determined by those two appraisers is five percent (5%) or more, then the determination of the current fair
market value of the Electing Owner’s Portion shall be an Arbitrable Dispute.

16.7  Allocation of Award. In the event of a taking of all or substantially all of the Portions,
the Award for such taking shall be allocated to the Owners in accordance with the apportionment made in
any final judicial or administrative proceedings in connection with the taking and paid to the Owners,
subject to the rights of their respective Mortgagees, in accordance with said apportionment; provided,
however, that the right of an Owner to receive its shate of any award and payment shall be subject to the
provisions of Section 24.12.

162 Condominium. If at any time any portion of the Property is submitted to the Act, then to
the fullest entent permitted by Law, the provisions of Article 12 hereof shall be controlling over the
provisions ¢1 Section 13.1 of the Act (765 ILCS 605/14.1) and Condominium Declaration insofar as the
provisions of th¢ Act or Condominium Declaration limit (i) the obligation of the Unit Owners to repair or
restore a Portion i ti¢,event of a taking or (ii) the use of the Award as provided in Article 12.

ARTICLE 17
ALTERATIONS

17.1 Permitted Alterations.

(A)  An Owner (hereinafiedin this Article 17, “Altering Owner™) may, at any time, at
such Altering Owner’s sole cost ard exrense, make additions, improvements or alterations
(hereinafter in this Article 17, “Alteraticns”) to its Parcel, provided that such Alterations comply
with all of the provisions of this Article 17. (Alerations shall also include relocation of Facilities,
which shall be permitted, subject to compliance -with the conditions set forth in this Article 17.
Replacement of Facilitics may be made by an Aliering Owner without consent of other Owners,
subject to the provisions of Section 8.8. The provisiors.of this Article 17 governing Alterations
do not negate or diminish other provisions of this Declaration having to do with additions,
improvements or alterations expressly required or permitted.in Articles 7, 8, 9, 12 and 16 hereof,
which are governed by such provisions only and not this Articl¢ 17" unless also designated in such
Articles as “Alterations” to be governed by this Article 17. Notwitkstanding anything contained
in this Article 17 or any other provision of this Declaration, Declarant-agree and acknowledge
that any activities relating to construction on or other development of thie 1 Parcel prior to the |
Parcel Inclusion Date shall not constitute “Alterations™ (as such term is cefin:d in this Section
17.1).

(B) Alterations shall not be made without the prior written consem-of the other
affected Owners unless otherwise expressly permitted by this Declaration if such Alteraiions will:

6} during their performance or upon their completion, unreasonably
diminish the benefits afforded to another Owner by an Easement or unreasonably

interrupt such other Owner’s use or enjoyment of any Easement;

(ii) during their performance or upon their completion, degrade or diminish
services to another Owner under Article §;

(ili)  materially increase the costs or expenses for which another Owner is or
would be responsible pursuant to Article 8 hereof;
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(iv)  disrupt, interfere with, or otherwise materially affect (x) those portions of
the Parking Area over which one or more Owners have been granted an Easement
pursuant to this Declaration, or (y) use of any of the parking spaces located within any
other Improvements;

) consist of drilling, coring, chopping, cutting or otherwise making any
opening or hole into any.Structural Supports in violation of Article 7; or

(vi)  consist of or results in discharge, release, emission. deposit, treatment,
transport, production, incorporation, disposal, leakage, transfer of escape of Hazardous
Material, in a manner which fails to comply with any applicable Law if another Owner
could be adversely affected by such Alterations; )

€5 If, at any time, the Altering Owner proposes to make any Alterations which
require ‘or-cautd possibly require (in the Altering Owner’s reasonable opinion or the reasonable
opinion of anv uther Owner) the consent of such other Owner, then, before commencing or
proceeding with'sych Alterations, the Altering Owner, at its own cost, shall deliver to such other
Owner a copy of the plans and specifications showing the proposed Alterations and a reference to
this Section 17.1. ana-rcgiest that such other Owner consent to the proposed Alterations. If such
other Owner consents to sucn Alterations or, in any case where consent is required, does not
respond (with approval, disanrproval, request for additional information or time or statement of
conditions for approval or disapproval) within thirty (30) days after receipt of plans and
specifications, the Altering Ownersrall give such other Owner a second request for such other
Owner’s consent. The second request shell (i) be accompanied by a copy of the plans and
specifications showing the proposed Alterations and a reference to this Section 17.1, and (ii) state
in bold-face print that “THIS IS A SECOND REQUEST FOR CONSENT. FAILURE BY
THE RECIPIENT TO RESPOND TO THIS REQUEST FOR CONSENT SHALL BE
CONCLUSIVELY DEEMED TGO CONSTITUTF: THE RECIPIENT’S CONSENT TO
THE PROPOSED ALTERATIONS”. If such otlier 2wner does not respond to such second
request {with approval, disapproval, request for additional i:iroimation or time or with a statement
of conditions for approval or disapproval within thirty (29)days after receipt of the second
request, then, the Altering Owner may proceed to make its Alterations substantially in accordance
with said plans and specifications. Within the thirty (30)-day respon=e period (as such thirty (30)-
days may be extended by a second request), such other Owner may, request (x) additional
information with respect to the proposed Alterations, in which case such ether Owner will be
granted an additional twenty-one (21) days to respond from the date such other Owner receives
such additional information or (y) an extension of the time to respond, which-ex.ensien of time
shall not exceed twenty-one (21) days from the date of the request. The Owner vnsse consent is
requested will not unreasonably delay its response, having in mind the scope and coripisxity, of
the proposed Alterations.

An Altering Owner may also at any time request confirmation from another Owner that its

consent is not required with respect to proposed Alterations, if such Alterations do not require its consent,
and such confirmation shall be given within ten (10) days after the request is made. Failure to respond
during such ten (10) day period shall be deemed confirmation that no consent is required.

If (i) in the good faith opinion of another Owner (the “Objecting Party”), the Altering Owner

has violated or will violate the provisions of Section 17.1(A) or (B) and (ii) the Altering Owner does not
otherwise have the right to proceed to make the subject Alterations pursuant to this Section 17.1(C), then,
the Objecting Party believing a violation exists shall notify the Altering Owner of its opinion that the
Alterations or proposed Alterations violate or will violate the provisions of Section 17.1(A) or (B) hereof,
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and shall specify the respect or respects in which its provisions are or will be violated. If the Objecting
Party in good faith asserts a violation of Section 17.1(A) or (B), then the Altering Owner shall not
commence with the Alterations or proceed with the Alterations, if already commenced, until the matter
has been resolved (except in an Emergency Situation). In addition to the rights or remedies to which the
Objecting Party may be entitled by reason of an Altering Owner’s violation or likely violation of the
provisions of this Section 17.1, the Objecting Party shall be entitled to seek and obtain injunctive relief to
enjoin any such violation. -

(D) The K/L Parcel Owner, J Parcel Owner and, subsequent to the I Parcel Inclusion
Date, the I Parcel Owner, in making Alterations, shall (i) perform all work in a good and
workmanlike manner and in accordance with good construction practices, (ii) comply with all
Laws, including, without limitation, the City of Chicago Building Code, and (i1i) compiy with all
of the-applicable provisions of this Declaration. Each Owner shall, to the extent reasonably
practicablC; make Alterations within its Portion of the Building in such a manner and at times so
as to miniiniZe any noise, vibrations, particulates and dust infiltration or other disturbance which
would disturb.an Dccupant or Occupants of the other Portion of the Building, as applicable, but
such Owner shatl aot be liable in any event for damages as a result of any such disturbance (as
opposed to physical damage to property) normally incidental to construction. The foregoing
restriction on damages-spul not restrict an Owner’s right to seek and obtain injunctive relief from
unreasonable disturbances. /An Altering Owner may perform work during any hours permitted by
applicable Law. However, i€ raguested by an Owner who would otherwise suffer unreasonable
disturbance, the Altering Ownersliall not unreasonably refuse to perform work outside normal
business hours and shall pay all cost< associated with work at times other than normal business
hours, including overtime and delay costs

17.2  Building Permits. Applications for building permits to make Alterations shall be filed
and processed by the Altering Owner without the joincer0f any other Owner in such application, unless
the City of Chicago or other government agency having jurisdiction thereof requires joinder of such other
Owner. An Altering Owner shall send copies of any buildinz permits to another Owner at such other
Owner’s request. If joinder by such other Owner not making Alterations is so required, said Owner shall
cooperate in executing such application or other instruments as may- b necessary to obtain the building
permit; provided, however, the Altering Owner shall indemnify, and heid harmless such other Owner
from and against any and all loss, liability, claims, judgments, costs and ex,enses (including reasonable
attorney’s fees, including appeals of any judgment or order) arising out of suchwther Owner’s execution
of the application, permit or other instrument. If an Owner fails to execute said applization or instruments
when required hereunder to do so, and there is no dispute among the Owners concerning the affected
Alterations, the Altering Owner is hereby irrevocably appointed attorney-in-fact of 4he other Owners
(such power of attorney being coupled with an interest and hence, irrevocable) to execute szid application
or instruments on behalf of such other Owners.

173 No _Liens. An Owner performing any work required or provided for under this
Declaration shall use reasonable efforts to include in any construction contract a provision pursuant to
which the contractor (i) recognizes the separate ownership of the other Owners, and agrees that any lien
rights which the contractor or subcontractors have under the Mechanics’ Liens Act set forth in 770 ILCS
60/0.01 et seq. (said Act and any successors thereto, the “Mechanics’ Lien Act™) shall only be enforceable
against the Portion owned by the Altering Owner, or (ii) agrees that, to the extent permitted by Law, no
lien or claim may be filed or maintained by such contractor or any subcontractors and agrees to the extent
legally enforceable, to comply with the provisions of Section 20 of the Mechanics’ Lien Act in
connection with giving notice of such “no lien” provision,
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ARTICLE 18
ESTOPPEL CERTIFICATES

18.1  Estoppel Certificates. Each Owner shall, from time to time, within ten (10) days after
written request from any other Owner, any prospective transferee of such Owner or any Mortgagee or
prospective Mortgagee which has complied with the notice provisions of Section 23.12(B) hereof,
execute, acknowledge and deliver to the requesting party, a certificate (“Estoppel Certificate™) stating:

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

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

(C)  Whether there are any sums (other than payments for Operating Expenses owed
under Exhibit 8.5 which in the aggregate are less than $100,000 and are not overdue) which the
Owner executing suci-Lsioppel Certificate is entitled to receive or demand from the requesting
Owner, and if there is any svcnisum, specifying the nature and amounts thereof;

(D)  Whether the Owper executing the Estoppel Certificate has performed or is
performing work other than services rursuant to Article 8 hereof the cost of which such Owner is
or will be entitled to charge in wholz or.in part to the requesting Owner under the provisions
hereof but has not yet charged to such requesting Owner, and if there be any such work,
specifying the nature and extent thereof ani the projected amount to be paid by the requesting
Owner;

(E} The nature and extent of any setoifs, claims, counterclaims or defenses then
being asserted or capable of being asserted (after givingiie requisite notice, if any, required
hereunder), or otherwise known by the Owner, against the cnforiement of the requesting Owner’s
rights hereunder;

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

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

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

D The current address or addresses to which notices given to the Owner executing
such Estoppel Certificate are required to be mailed under Article 22 hereof; and

)] Such other facts or conclusions as may be reasonably requested.
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At any time a Parcel or any part of a Parcel has been submitted to and remains subject to the Act,
Estoppel Certificates may only be requested by the Condominium Association for such Parcel or portion
thereof (as applicable) and not a Unit Owner (and the Condominium Association shall not request any
Estoppe! Certificates in connection with a sale or financing of an individual residential Unit or other
transaction involving an individual residential Unit; and Estoppel Certificates requested of a such an
Owner shall be given by such Condominium Association and shall bind all Unit Owners thereof). If the
requesting party is a Mortgagee or prospective Mortgagee, the Owner on whose property it holds or
intends to hold a Mortgage will be deemed the “requesting Owner.” If the requesting party is a
prospective transferee of an Owner, such Owner will be deemed the “requesting Owner.”
Notwithstanding anything contained in this Article 18 to the contrary, if the Owner to whom a request for
an Estoppe! Certificate is made fails, within ten (10) business days from the date such Owner receives a
request for . Estoppel Certificate, to deliver an Estoppel Certificate to the requesting party, then, such

failure by such-Owner shall be conclusively deemed to constitute a statement by such Owner that:

(i} Theserms and provisions of this Declaration are unmodified and are in full force and
effect;

(i)  "No sums (othesthan payments for Operating Expenses owed under Exhibit 8.5 which, in
the aggregate, are less than $19,300) are due from the other Owner;

(iii)  The Owner to whoir-arequest for an Estoppel Certificate is made has performed or is
performing no work which is entitled to-ciizige the other Owner;

(iv)  The Owner to whom a reques: for 2n Estoppel Certificate is made is entitled to no setoffs,
claims, counterclaims or defenses against the'enforcement of the other Owner’s rights under this
Declaration; and

W) The Owner to whom a request for an Estopr=l Certificate is made has no liens nor is
capable of asserting any liens under the provisions of this Decleration.

ARTICLE 19 i
DEPOSITARY

19.1  Appointment of Depositary. A depositary (the “Depositary ) shall be appointed, at or
before such time as the duties of Depositary are to be performed, in the manner h:reir after provided to
receive insurance proceeds and condemnation Awards, to disburse such monies and te”azc otherwise in
accordance with the terms and provisions of this Declaration. The Depositary shall be anpsinted by the
Owners for whose benefit monies are being held jointly, and shall be one of the then five {5, lazzest banks
or trust companies (measured in terms of capital funds) with principal offices in Chicago, lllincis or other
bank or trust company agreed to by the Owners. Any such Owner may at any time propose a Depositary,
and if such Owners fail to agree on a Depositary within ten (10) days after receipt of the proposal by such
Owner, the disagreement shall become an Arbitrable Dispute. The Depositary shall be entitled to receive
from each of such Owners said Owner’s equitable share of the Depositary’s reasonable fees and expenses
for acting as Depositary, as such share is agreed to by such Owners, and may retain said fees and
expenses, free of trust, from monies held by it. Any such Owner may propose to the other such Owners
how such fee shall be allocated among the Owners, and if the Owners fail to agree on a cost sharing
arrangement within ten (10) days after receipt of such an Owner’s proposal, such disagreement shall
become an Arbitrable Dispute. Any Depositary appointed to act hereunder shall execute an agreement
with such Owners accepting said appointment, and any such agreement shall be in a form acceptable to
the K/L Parcel Owner in its reasonable discretion.
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19.2  Liability of Depositary. The Depositary shall not be liable or accountable for any action
taken or disbursement made in good faith by the Depositary, except that arising from its own negligence.
The Depeositary’s reliance upon advice of independent competent counsel shall be conclusive evidence of
good faith, but shall not be the only manner in which good faith may be shown. The Depositary shall
have no affirmative obligation to prosecute a determination of the amount of, or to effect the collection of,
any insurance proceeds or condemnation Award or Awards unless the Depositary shall have been given
an express written authorization from the affected Owners; provided that if only certain Owners are
entitled to said insurance proceeds or condemnation Award or Awards, then said Owners may authorize
the Depositary to so proceed. In addition, the Depositary may rely conclusively on any certificate
furnished by the Architect to the Depositary in accordance with the provisions of Section 20.1 hereof and
shall not ke liable or accountable for any disbursement of funds made by it in reliance upon such
certificaie vrauthorization.

19.3 ~imivrest on Deposited Funds. The Depositary shall have no obligation to pay interest on
any monies held by v, unless the Depositary shall have given an express written undertaking te do so, ot
unless all of the Owtiers far whose benefit monies are being held have requested, and the Mortgagees of
said Owner have concuired.in connection with a specified deposit of funds with the Depositary, that the
Depositary undertake to do s However, if the monies on deposit are not held in an interest-bearing
account pursuant to an agreetiier. among the Depositary and said Owners, then the Depositary, within
thirty (30) days after request from any Owner given te the Depositary and to such other Owners, shall
purchase with such monies, to the exient-=asible, negotiable United States Government securities payable
to bearer and maturing within ninety (23 days from the date of purchase thereof, except insofar as it
would, in the good faith judgment of the 1>*positary, be impracticable to invest in such securities by
reason of any disbursement of such monies whick-iiie Depositary expects to make shortly thereafter, and
the Depositary shall hold such securities in trust in_accordance with the terms and provisions of this
Declaration. Any interest paid or received by the Depesitary on monies or securities held in trust, and any
gain on the redemption or sale of any securities, shall be «d-ed to the monies or securities so held in trust
by the Depositary. Unless the Depositary shall have undertakin to pay interest thereon, monies received
by the Depositary pursuant to any of the provisions of this Isclaration shall not be mingled with the
Depositary’s own funds and shall be held by the Depositary in tiust) for the uses and purposes herein
provided.

19.4  Indemnification of Depositary. In consideration of the serces rendered by Depositary,
the Owners collectively and severally hereby agree to indemnify and hold harmiess the Depositary from
any and all damage, liability or expense of any kind whatsoever {(including, but ot Fiited to, reasonable
attorneys’ fees and expenses) incurred in the course of Depositary’s duties hereunder o7 in.the defense of
any claim or claims made against Depositary by reason of its appointment hereunder, except where due to
the negligence of the Depositary or actions not taken in good faith by the Depositaiy: \Where the
Depositary is only disbursing funds for certain Owners, and the other Owners are not invgived in the
deposit or overseeing of disbursement of funds, such other Owners shall not be obligated to indemnify
and hold harmless the Depositary in connection with such duties of the Depositary.

19.5  Resignation of Depositary. The Depositary may resign by serving not less than sixty
(60) days prior written notice or all of the Owners and Mortgagees. Within thirty (30) days after receipt
of such notice, the Owners jointly shall, in the manner set forth in Section 19.1, appoint a substitute who
-qualifies under Section 19.1 hereof (if there are duties to be performed at such time by a Depositary or
funds are held by the resigning Depositary), and the Depositary shall prepare a final accounting of all
funds received, held and disbursed by it and shall transfer all funds, together with copies of all records,
held by it as Depositary, to such substitute, at which time its duties as Depositary shall cease. If such
Owners shall fail to appoint a substitute within said thirty (30) days, and there are funds held by the
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resigning Depositary, the Depositary may deposit such funds with either a court of competent jurisdiction
or with a bank or trust company in Chicago, {llinois, which qualifies under Section 15.1 hereof,

ARTICLE 20
DISBURSEMENTS OF FUNDS BY DEPOSITARY

20.1 Disbursement Requests.

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

) That the sum requested has either (x) been or will be paid by or on behalf
of an Owner (in v/aich event the certificate shall name such Owner) or by or on behalf of
more than one (1) Cwrier (in which event the certificate shall specify the amount paid by
each respective Owrer)or (y) is justly due to contractors, subcontractors, materialmen,
engineers, architects orsiher persons (whose names and addresses shall be stated) who
have rendered or furnished-sarvices or materials for the work; such certificate shall also
give a brief description of such services and materials and the principal subdivisions or
categories thereof the respective amounts so paid or due to each of said persons in respect
thereof and the amount of any reten(iors. and shall state the process of the work up to the
date of said certificate and any other information required by the Mechanics’ Liens Act
and any title insurer affording coverage againismechanics’ liens;

(ii) That the sum requested, plus il ‘sums previously disbursed, less
retentions, does not exceed the cost of the work actmally in place up to the date of such
certificate plus the cost of materials supplied and actualiy.stored on site,

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

(iv)  Other information which may from time to time be riguired by the
Mortgagees which is customarily required by mortgagees of comparabic /nixed use
commercial/residential/garage buildings, or as may be agreed to by the Owners:

(B) Upon:
(i) compliance with the provisions of Section 20.1(A), and

(ii) receipt of contractors’ and subcontractors’ sworn statements required
under the Mechanics’ Liens Act accompanied by partial or final waivers of lien, as
appropriate, and any other information required by the title insurer affording coverage
against mechanics’ liens from the persons named in the sworn statement, and
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(iii)  approval by the title insurer, the Owners and the Mortgagees of the lien
waivers and other documentation, and the willingness of such title insurer to issue an
endorsement (satisfactory to the Owners and the Mortgagees) insuring over possible
mechanics’ lien claims relating to work in place and the continued priority of the liens in
favor of the Mortgagees, the Depositary shall out of the monies so held by the
Depositary, pay or cause to be paid to the Owners, contractors, subcontractors,
materialmen, engineers, architects and other persons named in the Architect’s certificate
and contractors’ and subcontractors’ sworn statements the respective amounts stated in
said certificate and statements due them. Notwithstanding the foregoing, any Owner or
Mortgagee or the Depository may require that disbursements be made through the
customary form of construction escrow then in use in Chicago, Illinois, with such
changes as may be required to conform to the requirements or provisions of this
Declaration. The Depository may rely conclusively, with respect to the information
contained therein, on any certificate furnished by the Architect to the Depositary in
accordiance with the provisions of this Section 20.1 and shall not be liable or accountable
for any disbursement of funds made by it in reliance upon such certificate or
authorization.

20.2 No_Lien_or Teoasent by Contractor. No contractor, subcontractor materialman,
engineer, architect or any other person vhatsoever, other than the Owners and the Mertgagees shall have
any interest in or right to or lien uporrary funds held by the Depositary. The interested Owners, with the
consent of the Mortgagees, may jointly avanv time provide in writing for a different disposition of funds
than that provided for in this Declaration, wittsut the necessity of obtaining the consent of any contractor,
subcontractor, materialman, engineer, architect s any other person whatsoever. If at any time the
Owners, with the consent of the Mortgagees, shali.ioirtly instruct the Depositary in writing with regard to
the disbursement of any funds held by the Depositary; then the Depositary shall disburse such funds in
accordance with said instructions, and the Depositary-snll have no liability to anyone by reason of
having so disbursed said funds in accordance with said instructions.

ARTICLE 21
ARCHITECT

21.1  Appointment of Architect. When and if required by the provicions of this Declaration,
the Owners shall collectively appoint a firm consisting of both architects and engiicers (or a firm of
architects and a firm of engineers agreeing to act collectively hereunder) experienced .n-the design and
operation of structures similar to the buildings on the Property to serve under and pursuadt to the terms
and provisions of this Declaration (the “Architect”). The Architect shali, upon its appoiit:nent, execute
an agreement with the Owners in the form required by the Owners, which agreement :hall also
incorporate those services necessary to implement the provisions of this Declaration and shall provide that
the Owners may cause the then serving Architect to be replaced without cause upon thirty (30) days prior
written notice. The Owners jointly may replace the Architect for any reason. Unless and until such time
as the Owners collectively replace the Architect, the Architect shall be bKL Architecture LLC. Any
Owner also may cause any Atrchitect to be replaced, and the other Owners shall be deemed to have
consented to such replacement, only if such Owner demonstrates to the other Owners that such then-
serving Architect has failed to perform its duties hereunder fairly, diligently or competently. A
Mortgagee shall have the right to approve the replacement of the Architect, if required by the terms of its
Mortgage. If all Owners do not collectively desire to replace the Architect, then the Owner desiring
replacement of the Architect shall serve notice upon the other Owners requesting the removal of the then-
serving Architect, which notice shall set forth with specificity the respect or respects in which such
Architect shall have failed to perform fairly, diligently or competently. If, in the opinion of any other
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Owner receiving such notice, the Owner desiring to replace the Architect is not entitled to require the
appointment of a new Architect pursuant to this Section 21.1, the Owner receiving such notice and
objecting to the appointment of a new Architect shall notify the other Owners of its objection in writing
within ten (10) days after receipt of such notice from the requesting Owner. If, within ten (10) days after
receipt by the Owner desiring to replace the Architect of such objection, the Owners do not resolve their
differences (subject to any required approval of their Mortgagees), or if the Owners fail to agree on the
form of agreement, then the dispute shall constitute an Arbitrable Dispute. The Architect sought to be
replaced may give evidence or otherwise participate in the arbitration proceeding, but said proceeding
shall not serve any purpose other than the purpose of determining whether an Owner is entitled to have
the Architect replaced. Any Architect acting hereunder shall have the right to resign at any time upon not
less than ninety (90) days prior written notice to the Owners.

21.27 _Notice_of Submission_of Dispute to Architect. In any instance when the Architect
serving pursuant ta Section 21.1 is authorized by this Declaration to advise the Owners concerning any
dispute or matter.any, Owner involved in such dispute or matter may submit the same to the Architect.
The Owner submitting Such dispute or matter shall simultaneously give written notice of the submission
of such dispute or matier to the other Owners involved in such dispute and their Mortgagees. The
Architect shall, except i an Emergency Situation, afford each Owner involved in any dispute or matter,
and any aftorney or other represe.tative designated by such Owner or its Mortgagees, an opportunity to
furnish information or data or to present such party’s views. The Architect shall not be liable for any
advice given by it hereunder, or tor anv other action taken by it hereunder, in good faith and in the
absence of negligence. No advice giver by the Architect under this Declaration shall be binding on the
Owners, and an Owner may accept or reject such advice.

213 Replacement of Architect. If any new Architect is appointed hereunder, and if the
Architect being replaced is then engaged in the resolufion of any dispute or matter theretofore submitted
hereunder, or if the Architect being replaced is th¢n <¢ngaged in the preparation of any plans and
specifications or in the supervision of any work required liercunder or pursuant hereto, then, if the Owners
so choose, subject to the consent of their Mortgagees, the Architect being replaced shall continue to act as
Architect with respect, and only with respect, to such pending dispaie or matter or the completion of such
preparation of plans and specifications or supervision of any such vork:

214 Architect’s Fees. The Architect shall be paid a reasonable iee for any services rendered
hereunder and shall be reimbursed for reasonable and necessary expeuases-incurred in connection
therewith, and each Owner involved in the work shall pay its equitable share of such fees. In this regard,
in any instance when the Architect shall, in accordance with any of the provisioas o. this Declaration,
render services in connection with the preparation of plans and specifications or the suzeriision of repair,
restoration or demolition of the Parking Area, as applicable, or any part thereof, the fecs and expenses of
the Architect shall be considered as costs and expenses of such repair, restoration or demoiition as the
case may be, and shall be paid in the same manner as other costs and expenses of repair, restoration and
demolition under the provisions of this Declaration pursuant to which the Architect is performing such
services. If not otherwise provided in this Declaration, the Owners shall agree on the equitable share
owed by each Owner, If any Owner shall fail to pay its allocable share of any fees or expenses of the
Architect within ten (10) days after receipt of any invoice therefor from the Architect, then any other
Owner may pay the same and the Owner failing to pay shall, within ten (10) days after written demand for
reimbursement, reimburse the other Owner for any such payment.
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ARTICLE 22
INTENTIONALLY OMITTED
ARTICLE 23
NOTICES AND APPROVALS

23.1  Notice to Parties. Each notice, demand, request, consent, approval, disapproval,
designation or other communication {all of the foregoing are herein referred to as a “notice”) that an
Owner is required, permitted or desires to give or make or communicate to any other Owner shall be in
writing ar.d.shall be deemed to have been given (i) if and when personally delivered (including messenger
service), or £i1) on the second business day after being deposited in United States registered or certified
mail, postage preraid, or (iii) on the first business day after being deposited with a commercially
recognized naticnal overnight delivery service, and addressed to a party at its address set forth below or to
such other address thie Cwper to receive such notice may have designated to all other Owners by notice in
accordance herewith: :

If to the K/L Parcel O'wren: 445 East Waterside Drive Owner LLC
30 South Wacker Drive
Suite 2400
Chicago, Illinois 60606
Attention: Theodore Weldon I1I

If to the J Parcel Owner: 211 North Harbor Drive Owner LLC
30 South Wacker Drive
Suite 2400
Chirago, {llinois 60606
Attentior: Theodore Weldon IT1

If to the I Parcel Owner: KL LLC
30 South Wacker Drive
Suite 2400
Chicago, Illinois 60606
Attention: Theodore Weldon.I]]

and to any Mortgagee which has complied with the notice provisions of Section 24.12 herect.

Any Owner may designate a different address from time to time, provided however it has given at least
ten (10) days advance notice of such change of address. Failure to give notices to any Owner’s or
Mortgagee’s counsel whom such Owner or Mortgagee has requested that copies be delivered to shall not
render notice to an Owner or Mortgagee invalid or ineffective. [f any of the aforesaid Owners shall cease
to be the “Owner” of its Parcel and the succeeding Owner of that Parcel shall fail to give a notice of
change of address, then notices may be sent to any one of the following: (i) to the last Owner of record
disclosed to the Owner giving notice, (ii) to “Owner of Record” at the street address for that Owner’s
Parcel, as designated by the U.S. Postal Service (or by the successor of the U.S. Postal Service) or City of
Chicago department or agency having jurisdiction over City of Chicago addresses, or (iii} to the grantee at
the address shown in that last Recorded conveyance of the Parcel in question.
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23.2  Multiple Owners. [f at any time the interest or estate of the K/L Parcel Owner, J Parcel
Owner and the [ Parcel Owner shall be owned by more than one Person (hereinafter collectively referred
to as “multiple Owners™), the multiple Owners shall give to the other Owners a written notice, executed
and acknowledged by all of the multiple Owners, in form proper for Recording, which shall (x) designate
one Person, having an address in the State of Illinois to whom shall be given, as agent for all of the
multiple Owners, all notices thereafter given to the multiple Owners, and (y) designate such Person as
agent for the service of process in any action or proceeding, whether before a court or by arbitration,
involving the determination or enforcement of any rights or obligations hereunder.

If and when any Parcel or part thereof is submitted to'the Act, then from and after such date the
Board of Directors of the subject Condominium Association or such Board of Directors on behalf of the
Unit Owrereof such Parcel (or part, as the case may be) is hereby designated as the sole agent for all of
the Unit Owzers.of such Portion for purposes of (x) and (y) above. Thereafter, until such designation is
revoked by writtin'notice given by all of their multiple Owners of their successors in interest, any notice,
and any summons, somplaint or other legal process or notice given in connection with an arbitration
proceeding (which such summonses, complaints, legal processes and notices given in connection with
arbitration proceedings ire hereafter in this Article 23 collectively referred to as “legal process™), given
to, or served upon, such agent chall be deemed to have been given to, or served upon, each and every one
of the multiple Owners at the szin< time that such notice or legal process is given to, or served upon, such
agent. [f the multiple Owners shall fair'so to designate in writing one such agent to whom all notices are
to be given and upon whom all legal-pracess is to be served, or if such designation shall be revoked as
aforesaid and a new agent is not desigtizted; then any notice or legal process may be given to, or served
upon, any one of the multiple Owners as agant for all of the multiple Owners and such notice or legal
process shall be deemed to have been given to.-or served upon, each and every one of the multiple
Owners at the same time that such notice or legel process is given to, or served upon, any one of them,
and each of the multiple Owners shall be deemed to‘have appointed each of the other multiple Owners as
agent for the receipt of notices and the service of legal process as stated above. The term “multiple
Owners” as used in this Section 23.2 shall not include UnitAY.imers; provided, however that notice to or
from Unit Owners shall be governed by Section 23.6 of this DeZlaration.

ARTICLE 24
GENERAL

24.1  Cooperation of Owners. In fulfilling obligations and exercisirg. rights under this
Declaration, each Owner shall cooperate with the other Owners to promote the efficient oreration of each
Parcel and the harmonious relationship among the Owners, and (o protect the value of each Owner’s
Parcel, estate or interest therein. To that end, each Owner shall share information whicl it possesses
relating to matters which are the subject of this Declaration, except such information as an Cwner may
reasonably deem confidential or privileged or which may be the subject of litigation or which such Owner
is prohibited from revealing pursuant to court order or Law. From time to time after the date hereof, each
Owner shall furnish, execute and acknowledge, without charge (except where élsewhere provided herein)
such other instruments, documents, materials and information as another Owner may reasonably request
in order to confirm to such requesting Owner the benefits contemplated hereby, but only so long as any
such request does not restrict or abridge the benefits granted, or increase the obligations or liabilities of,
the other Owners hereunder.

242 Severability. The illegality, invalidity or unenforceability under law of any covenant,
restriction or condition or any other provision of this Declaration shall not impair or affect in any manner
the validity, enforceability or effect of the remaining provisions of this Declaration.
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24.3  Headings. The headings of Articles and Sections in this Declaration are for convenience
of reference only and shall not in any way limit or define the content, substance or effect of the Articles or
Sections.

244 Amendments to Declaration.

(A}  The K/L Parcel Owner shall have the right to (i) amend this Declaration to
further define and describe that portion of the K/L-I Parcel Tri-Party Amenity Areas, located, or
to be located, in the 1 Parcel Improvements, as provided in Section 2.4(A); (ii} amend this
Declaration to further define and describe that portion of the K/L-I Parcel Bi-Party Amenity
Areas located, or to be located, in the [ Parcel as Improvements as provided in Section 2.4(B):
and_(%ii) amend the Improvement Plans to reflect the construction, size, components and
configuration of the I Parcel Improvements on the [ Parcel Inclusion Date.

) . The | Parcel Owner shall have the right to amend this Declaration to further
define and desciibe that portion of the J-I Parcel Tri-Party Amenity Areas located, or to be
located, in the [ Parzel Improvements as provided in Section 3.4(B).

(C}  Any two Qwners shall have the right, without the consent of the other Owner, to
amend this Declaration trom-time to time, but only if, and to the extent (i) such amendment
applies and affects only the arcels owned by such two Owners and (ii) such amendment does not
increase the obligations or reduce Jhe rights of the third Owner and otherwise does not adversely
affect such third Owner or the Fortion owned by such third Owner. An amendment of this
Declaration complying with the condifions set forth in clauses (i) and (ii) of this Section 24.4(C)
shall be (x) shall be required to be execu'ed cnly by such two Owners and any Mortgagee under
any Mortgage of either or both of the Parcels owned by such two Owners and (y) shall be
effective upon Recordation of such amendment.

(D) Except as provided in Section 24.4(A)/ (B) and (C) or as otherwise provided in
this Declaration, this Declaration may be amended or rermiraied only by an instrument signed by
the K/L Parcel Owner, ] Parcel Owner and I Parcel Ownes,_and‘consented to by the Mortgagees
to the extent their Mortgages are to be subordinate to such amerdn ent or termination. So long as
any Parcel is submitted to the Act, the respective Condominium Assaciation administering such
Parcel shall, by its authorized officers, execute all amendments to or_any termination of this
Declaration on behalf of all Unit Owners in such Parcel, which amendin:nts or termination shall
be binding on all such Unit Owners. Any amendment to or termination of this Declaration shall
be Recorded.

24,5  Perpetuities and Other Invalidity. The covenants, conditions and restrictienscontained
tn this Declaration shall be enforceable by the Owners and their respective successors and assigns for the
term of this Declaration, which shall be perpetual to coincide with the perpetual Easements provided for
under this Declaration (or if the law (including any rule against perpetuities or other statutory or common
law rule) prescribes a shorter period, then upon expiration of such period. If the law prescribes such
shorter period, then upon expiration of such shorter period, said covenants, conditions and restrictions
shall be automatically extended without further act or deed of the Owners, except as may be required by
Law, for successive periods of twenty (20) years), subject to amendment or termination as set forth in
Section 23.4,

246  Condominium Association Acting for Unit Owners. Upon submission of any Parcel
or part thereof to the Act, all rights, approvals, Easements and benefits under this Declaration appurtenant
to or enjoyed by that respective Parcel shall be exercised only by the Board of Directors of the subject
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Condominium Association or such Board of Directors on behalf of the Unit Owners of such Parcel (or
part thereof, as the case may be), except for Easements which by their nature are exercisable only by Unit
Owners individually. Any action to enforce rights, approvals, obligations, Easements, burdens and
benefits under this Declaration on behalf of such Unit Owners or the Condominium Association shall be
taken on behalf of all such Unit Owners and the respective Condominium Association solely by the
respective Board of Directors of the Condominium Association by its duly authorized officers acting
pursuant to authority granted by Law, the respective Condominium Declaration or resolution of the Board
of Directors of the respective Condominium Association. All obligations of the respective Condominium
Owner under this Declaration shall be the obligations jointly and severally of both the Condominium
Association and the Unit Owners collectively so long as the respective property is subject to the Act;
provided, however, that no individual Unit Owner (or the holder of any Mortgage on such owner’s Unit)
shall be Lable for any obligation of the respective Owner in excess of a percentage of such liability equal
to the perceriage interest in the common elements in the respective property attributable to such Unit as
shown in the 12spective Condominium Declaration. [n any case, such liability of a Unit Owner shall be
subject to the piovisions of Section 24.1. Upon payment of such amount for which a Unit Owner may be
liable (i} any lien arisiug against such Unit Owner’s Unit on account of such claim shall be deemed
released against such Unit'Owner’s Unit without further act or deed by any such Unit Owner, and (ii)
upon the written request of such. Unit Owner and at the expense of such Unit Owner, the Creditor Owner
who has Recorded notice of zuck'lien shall deliver to such Unit Owner an instrument evidencing the
release of such lien, but only with respect to said Unit Owner’s Unit. When a Unit is owned by more than
one “person” (as defined in the Act)the hiability of each such person for any claim against the Unit shall
be joint and several. Notices under Sectisn 23.1 to a Unit Owner or Unit Owners shall be effective if
given either to the respective Condominiuin’A%sociation or to such Unit Owners, and notices from a Unit
Owner or Unit Owners shall be given by the respentive Condominium Association.

247  Abandonment of Easements. E:sernants created hereunder shall not be presumed
abandoned by non-use or the occurrence of damage'or destruction of a portion of the Building, as
applicable, subject to an Easement, unless the Owner béneiised by such Easement states in writing its
intention to abandon the Easement, provided the consent of such Owner’s Mortgagees shall also be
required with respect to any such abandonment.

24.8  Applicable Laws. The parties hereto acknowledge taat this Declaration and all other
instruments in connection herewith have been negotiated, executed and delirered in the City of Chicago,
County of Cook and State of Illinois. This Declaration and said other instruments shall, in all respects, be
governed, construed, applied and enforced in accordance with the laws of the State 2f Illinois, including
without limitation, matters affecting title to all real property, described herein.

24,9  Intentionally Omitted.

24.10 No Third-Party Beneficiary. This Declaration is not intended to give or confer any
benefits, rights, privileges, claims, actions or remedies to any person or entity, as a third party beneficiary
{except the Mortgagees) under any Laws or otherwise.

24.11 Incorporation. Each provision of the Recitals to this Declaration and each Exhibit and
Appendix attached hereto is hereby incorporated in this Declaration and is an integral part hereof.

24.12 Notice to Mortgagees; Rights of Mortgagee.

(A)  The term “Mortgage” as used in this Declaration shall mean any mortgage (or
any trust deed) of a fee interest in a Parcel given primarily to secure the repayment of money
owed by the mortgagor. The term “Mortgagee” as used herein shall mean the mortgagee from
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time to time under any such Mortgage (or the beneficiary under any such trust deed); provided,
however, no mortgage or trust deed on an individual Unit (other than a mortgage initially placed
on an entire Portion or all Units therein} shalt be included within the definition of “Mortgage” nor
shall the holder thereof be included within the definition of “Mortgagee™ thereby granting such
Mortgagee rights to consent to or approve matters arising under this Declaration unless explicitly
and specifically stated in this Declaration to the contrary.

(B  If a Mortgagee shall have served on the Owners, by personal delivery, or by
registered or certified mail return receipt requested, a written notice specifving the name and
address of such Mortgagee, such Mortgagee shall be given a copy of each and every notice
required to be given to the Owner whose property is security for such Mortgagee’s Mortgage at
th<.sane time as and whenever such notice shall thereafter be given to such Owner, at the address
last furnished by such Mortgagee. The address of any existing Mortgagee shall be as set forth in
its consenf-attached hereto. After receipt of such notice from a Mortgagee. no notice thereafter
given te'sncp-Owner shall be deemed to have been given unless and until a copy thereof shall
have been se-given to the Mortgagee. If a Mortgagee so provides or otherwise requires, and
notice thereof is given by the Mortgagee as provided above:

(1) oo proceeds of any claim under an insurance policy or condemnation
Award required ‘to bc-delivered to an Owner shall, to the extent Mortgagee has rights
thereto and upon noiice from a Mortgagee, be delivered to such Owner’s Mortgagee to be
disbursed by the Mortgag:e to the Depositary, in accordance with the provisions of this
Declaration. -

(ii) If an Owner shll fail to appoint an arbitrator or otherwise take any
action as may be required or permittcd under this Declaration with respect to arbitration,
such appointment or action as otherwise would have been permitted by that Owner may
be taken by its senior Mortgagee and suck arprintment and action shall be recognized in
all respects by the other QOwners.

(C) A Mortgagee shall have the absolute right, but.iio duty or obligation, to cure or
correct a breach of this Declaration by the Owner whose property s security for the Mortgagee’s
Mortgage within any applicable cure period provided for such bréacki to such mortgagor Owner
plus an additional period of twenty (20) days after notice to the Mortgagee of expiration of the
cure period allowed the mortgagor Owner before any other Owners tazy exercise any right or
remedy to which it may be entitled as a Creditor Owner, except exercise of a self-help right in an
Emergency Situation.

24.13  Coordination with Tenants. Unless an Owner otherwise agrees in writing-in<ach case,
and except in an Emergency Situation, each Owner shall coordinate all requests and contacis between
residents and tenants of the Improvements on its Parcel and the other Owners relating to the enjoyment of
any Easements or the exercise of any rights or benefits granted under this Declaration, or with respect to
any other matters arising under or pursuant to this Declaration; provided, however, any such coordination
shall not render such Owner liable either to such tenants or the other Owners for acts of such tenants or
other Owners. :

24.14  Waiver of Mechanic’s Liens by Owners. The Owners do hereby fully and completely
waive and release, for themselves, their successors and assigns, any and all claim of or right to liens
which such Owners may have under the Illinois Mechanic’s Lien Act against, or with respect to the Parcel
or improvements owned by any other Owner or any part thereof, or with respect to the estate or interest of
any person whatsoever in the Parcel or improvements owned by any other Owner, or any part thereof, or
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with respect to any material, fixtures, apparatus, or machinery, furnished or to be furnished thereto
pursuant to this Declaration, by the Owners, their successors, assigns, materialmen, contractors,
subcontractors, or sub-contractors, for any labor, services, material, fixtures, apparatus, machinery,
improvements, repairs or alterations in connection with such Parcel or the improvements thereon, other
than with respect to any of the foregoing furnished pursuant to Article 7 or Article 8 of this Declaration.
The parties agree that, to the extent permitted by Law, the legal effect of this Declaration is that no
mechanic’s lien or claim may be filed or maintained by any Owner under the [llinois Mechanic’s Lien
Act with respect to any Parcel or improvements owned by any other Owner, except as set forth above
with regard to Articles 7 and 8 of this Declaration. The provisions of this Section 24.14 are not intended
to waive any lien created under Article 13.

2415 Binding Effect. The Easements, covenants and restrictions created under this
Declaration shail be irrevocable and perpetual in nature, and shall be binding upon and inure to the benefit
of all parties havipgz or acquiring any right, title or interest in or to any portion of, or interest or estate in,
the Property, and e=ch-of the foregoing shall run with the land.

24.16  Special Ap.endment.

(A)  The K/L Parcel’ Cwner shall have the right and power, to be exercised without the
consent of any other Owner, any Csiidominium Association, any Unit Owner or any other Person, to
Record a special amendment (“Spevial Amendment”) to this Declaration at any time and from time to
time which amends this Declaration for'any. of the following purposes:

(i) to correct clerical or typograpl ical errors in this Declaration;

(ii) to correct errors in this Declaration, 10 ¢larify by the addition, deletion or modification of
legal descriptions the size or scope of any Easements ¢! otier rights granted by or in this Declaration, to
make corresponding changes to any Exhibits attached ‘to/this Declaration, or to comply with any
applicable zoning regulation, agreement or stipulation;

(iii)  to cause this Declaration to comply with the requiremeris of Mortgagees (provided such
modifications do not materially adversely affect the rights of other Ownzis); ot

(iv)  tochange, amend or modify any of the terms or conditions of this Declaration based upon
K/L Parcel Owner’s determination, made in good faith, that such change, amendment or modification is
in the best interests of the Property and is consistent with the intent and purposes of (nis Declaration,

A Special Amendment made by the K/L Parcel Owner may also contain such coniplémentary and
supplemental grants and reservations of Easements as may be necessary, in order to efféctuate the
maximum use of the Easements, and Maintenance, operation and administration of the Propesty or that
are otherwise in the best interest of the Property. In furtherance of the foregoing, a power coupled with
an interest is hereby reserved, and granted to the K/L. Parcel Owner to vote in favor of, make, or consent
to a Special Amendment on behalf of the other Owners as proxy or attorney-in-fact, as the case may be.
Each deed, mortgage, trust deed, other evidence of obligation, or other instrument affecting a Parcel or
portion thereof, and the acceptance thereof, shall be deemed to be a grant and acknowledgment of and a
consent to the reservation of, the power to the K/L Parcel Owner and its successors and assigns to vote in
favor of, make, execute and Record Special Amendments.

(B)  So long as any entity comprising the Declarant as of the Effective Date owns any direct

or indirect interest in the Property or any part thereof, should any prospective Mortgagee under a
Mortgage of the K/L Parcel or the 1 Parcel, or any part thereof, require a modification or modifications of
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this Declaration, which modification or modifications will not cause an increased cost or expense to any
Owner whose Portion is not subject to the Mortgage of such Mortgagee or in any other way materially
and adversely change the Easements granted to, or the rights and obligations of, any Owner, then and in
such event, such Owner agrees that this Declaration may be so moedified and agrees to execute whatever
documents are reasonably required therefor and deliver the same to the other Owners within ten (10) days
following written requests therefor by the other Owners or prospective Mortgagee. This Section 24.16(B)
shall be deemed deleted from this Declaration and of no further force or effect on the [ Parcel Inclusion
Date.

ARTICLE 25
LIMITATION OF LIABILITY

25.1 " Limitation of Liability. The liability under this Declaration of an Owner shall be
limited to and entorceable solely against the assets of such Owner constituting an interest in such Owner’s
Parcel or Owned Faciiitics (including insurance and condemnation proceeds attributable to such Parcel
and Owned Facilities an!'ircluding, where the Owner is a trustee of a land trust, the subject matter of the
trust) and any security, such as.a letter of credit or bond provided pursuant to this Declaration, and no
other assets of such Owner. Assets of an Owner which is a partnership, corporation or limited liability
company do not include the assets of the partners, sharcholders or members of such partnership,
corporation or limited liability corapany Owner, and the negative capital account of a partner in a
partnership, or a member in a limited liahiiity company, which is an Owner and an obligation of a partner
to contribute capital to the partnership, or azozmber to contribute capital to the limited liability company
which is an Owner shall not be deemed to be ussete-of the partnership or limited liability company which
is an Owner. At any time during which an Owne" is trustee of a trust, all of the covenants and conditions
to be performed by it hereunder are undertaken solely as trustee, as aforesaid, and not individually, and no
personal liability, shall be asserted or be enforceable agairst.it or any of the beneficiaries under said trust
Declaration by reason of any of the covenants or conditions cartained herein.

25.2  Transfer of Ownership. If an Owner shall sell, assign, transfer, convey or otherwise
dispose of its Parcel (other than as security for a loan to such Cwner), then (a) such Owner shall be
entirely freed and relieved of any and all covenants and obligations arising under this Declaration which
accrue under this Declaration with respect to such Parcel from and after the dite such Owner shall so sell,
assign, transfer, convey or otherwise dispose of its interest in such Parccl, and (b) the Person who
succeeds to Owner’s interest in such Parcel shall be deemed to have assumed any and.all of the covenants
and obligations arising under this Declaration of such Owner both theretofore accruing or which accrue
under this Declaration from and after the date such Owner shall so sell, assign, transizr, convey or
otherwise dispose of such interest in such Parcel.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Declaranl has caused this Declaration to be executed and
Recorded the day and year first above written,

211 North Harbor Drive Owner LLC,
a Delaware limited liability company

By: / 2 _/ u‘iﬁ
Name: Theodore Weldon 111
Title: Authorized Signatory

445 East Waterside Drive Owner LL.C,
a Delaware limited liability company

By /LT | it

Name:” Theodore Weldon 11
Title: Authorized Signatory

IJKL LLC,
a Delaware limited liability company

y: /(i 1 LD
Name: Theod>:¢ Weldon 1}
Title: Aut'torired Signatory
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STATE OF ILLINOIS )
) SS

COUNTY OF COOK )

I, W5N- LM/’I(L, a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTI FY, that Theodore Weldon I, Authorized Signatory, of 211 North Harbor Drive
Owner LLC, a Delaware limited liability company, who is personally known to me to be the person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that they signed and delivered the said instrument as their own free and voluntary act and
as the free and wvoluntary act of said limited liability company, for the uses and purposes therein set forth.

GIVEN rxiider my hand and Notarial Seal this %—r day OJ/LMMJ mﬂ\

Franase N Counis

+

Ndlary Public

C . { TR W N
My commission expires 4l 0‘7// “—” OFFICIAL SEAL

FRANCES N. LENNIX
NOTARY PUBLIC, STATE OFf lLLlNO'.SS
My Comnmission Expires Jan. 7. 2

~

2
[

g
P
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

1, %ﬂ% A/ Lgﬂﬂ(l , a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY, that Theodore Weldon III, Authorized Signatory, of 445 East Waterside Drive
Owner LLC, a Delaware limited liability company, who is personally known to me to be the person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that they signed and delivered the said instrument as their own free and voluntary act and
as the free and voluntary act of said limited liability company, for the uses and purposes therein set forth.

GIVEN xnder my hand and Notarial Seal this ﬁdf day oﬁ/t{m ZV}}

%ﬂwhw

Notary Public

<

FRANCES N. LENNIX
NGTARY PUBLIC, STATE OF ILLINOIS
My Commission Expires fan. 7, 2023

T
-

o

.. . 89PN o o et e
My commission expires 9//04,//" ?_‘6 g OFFiCIAL SEAL ¥

o amem  ati ae
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STATE OF ILLINOIS )
) SS
COUNTY OF COOK )

I, %jfwl\/ [é{/lﬂ//(, a Notary Public in and for said County, in the State aforesaid,
DO HEREBY CERTIFY, that Theodore Weldon 111, Authorized Signatory, of IIKL. LLC, a Delaware
fimited liability company, who is personally known to me to be the person whose name is subscribed to
the foregeing instrument, appeared before me this day in person and acknowledged that they signed and
delivered the said instrument as their own free and voluntary act and as the free and voluntary act of said
limited liability company, for the uses and purposes therein set forth.

GIVEN xnder my hand and Notarial Seal this gﬂ( day of, 47'%};7-\
Notary Public
My commission expires - t} POt i o o o e )

OFFICIAL SEAL

FRANCES N. LENNIX
NOTARY PUBLIC, STATE QF ILLINOIS
My Commission Expires Jan. 7, 2023 §

N R

-

-
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CONSENT OF MORTGAGEE

The undersigned, CIBC BANK USA, an [llinois chartered bank, as administrative agent on behalf
of itself and certain other lenders (“Lender™) is the holder of the following {jointly and severally referred
to in this Consent of Mortgagee as the “Mortgages™)

() Construction Mortgage Security Agreement, Assignment of Leases and Rents and Fixture
Filing dated February 21, 2020 and recorded February 24, 2020 as Document Number
2005501178 made by 211 North Harbor Drive Owner LLC, a Delaware limited liability
company; and

(ii) Construction Mortgage, Security Agreement, Assignment of Leases and Rents and
Fiyture Filing dated February 21, 2020 and recorded February 24, 2020 as Document
Wuriker 2005501181 made by 445 East Waterside Drive Owner LLC, a Delaware limited
liabiiity company.

Lender, as Administrative Agent for certain other lenders (together with its and their respective
successors and permitted assigns?, kolder of the Mortgage securing the Loan, as defined in Article 1.1 of
the Declaration to which this Cousent-iz attached, hereby consents to the execution and Recording of the
attached Declaration of Covenants, Conditions, Restrictions and Easements (the “Declaration™), it being
agreed that the Mortgages and other ¢ocuments securing the above-referenced notes are subject and
subordinate to the Declaration. The addres: of tlie undersigned is:

120 S. Laselle S,
(0G0Oz",

This Consent is intended to and shall be deemed to constitutz a r.otice from Lender to the Owners
for purposes of Section 24.12(B) hereinabove in the Declaration entiting Lender to receive copies of
notices.

IN WITNESS WHEREQF, the Lender has caused this Consent to be signed by its duly
authorized officer this _/{) _day of &Zﬂﬂ [+, 2022.

CIBC BANK USA, and Illinois state chartered baak

A
By: WAW
Name:__( A(OLNE \LOAYE
Title:_(HkA ( £y
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STATE OF [LLINOIS )
)88
COUNTY OF COOK )
I, I/IM C&e , @ Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY, that Corelt ne luike , the O f4 Cer— of CIBC Bank

USA, an Illinois state chartered bank (“Lender™), who is personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledzea that he/she signed and delivered the said instrument as his/her own free and voluntary act
of Lender for e uses and purposes therein set forth.

GIVEN uride” my hand and Notarial Seal this__ /©__ day of gE? A2022.

- M0

T e e

My commission expires &ﬂ 20, 2L~

JUAN C GIL

Official Seal
f  Notary Public - State of lllinois  §
d My Commission Expires Apr 30, 2022 }
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EXHIBIT 1.1(A)
SURVEY

|[ATTACHED)]

oK COUNTYC/LERK OFFICE -

RECORDING DIVISION /-

118 N/CLARK ST. ROOM- 120
CHICAGO !LGOGDZ 1387 /

b, / / /

/ ,
/ /

RECORDlNG DIVISION .~
LARK ST. ROOM- 120

CH CAGO L 60602-1387

COOK COUNTY CLERK OFFICE

RECORDING DIVISION
N. CLARK ST. ROOM 120

CHICAGO, 1L 60602-1387

\ o
UNTY CLERKCFCE /]

Exhibit 1.1(A) - Page |
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