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DECLARATION OF EASEMENTS

THIS DECLARATION,OF EASEMENTS (hereinafter referred to as the "Declaration") is
made as of the _l_L&day of 25 , 2017 (the "Effective Date") by IP-TL CENTURY

PLAZA, LLC, a Delaware limited liability company ("Declarant").

RECITALS

A. Declarant is the owner of the parcels of land situated in the Town of Merrillville,
County of Lake, State of Indiana, commonly known as Century Plaza North and more particularly
described in Exhibit A attached hereto (the "Retail Parcel"), and Exhibit A-1 attached hereto (the
"Out Parcel"). Each of the Retail Parcel and the Out Parcel is a "Parcel" and the Retail Parcel and
the Out Parcel are sometimes collectively referred to as the "Shopping Center").

B. I Egl@um S yrovisions of this

Declaration as fective Date for the éurpose of creatin rights, privileges,

obligations, dut ! N@’Ed@Fs I:@LAM venants upon the

respective Parce ,rﬁ) TRYSE & of enabh¥ 1§h eé) é Center i L n as a harmonious
and coherent comr ﬁoppmg CoM ot £ O%vng >cupants and their

Permittees. the Lake County Recorder!
NOW, THEREFORE, for g | valuab! siderat] Iuding the mutual promises,
covenants and agréeements hér€in contained, Declafantprovides and declares as follows:
ARTICLEI
DEFINI FTIONS
As used in this Deciaration, the following terms have the following nicanings:
\u\.L‘JJ.f.Uy
. . -\\\:\‘l\"l "—7.“ g'{'lz.
Section 1] “Force Majeure (\i‘/’" J ’ﬁv
531'7?” (e
"Force 1 " shall mean eas alty oF dela})s caused by any nmental or quasi-
governmental e; rfages of mate;lals natural p@sources or Iat catastrophe; labor
strikes; civil cor {s; War; abncﬁ;mref)i Wﬂ\q@‘, acts of God ital prohibitions or
regulations; or e 1 cxtraordinard éatices bevond o (other than lack of

or inability to procure funds or {inancing).
Section 1.2 Improvements

"Improvements" means the Retail Improvements or the Out Parcel Improvements, or both,
as the context may require.

"Retail Improvements" means the improvements now or hereafter constructed on the Retail
Parcel.

"Out Parcel Improvements" means the improvements now or hereafter constructed on the
Out Parcels, including the Out Parcel Building.

RTS.V2
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Section 1.3  Laws

"Laws" means applicable laws, rules, regulations, codes, orders, permits, approvals and
licenses of governmental bodies and agencies.

Section 1.4  Lease

"Lease" means any lease, deed or other instrument or arrangement in writing (other than
this Declaration) whereby an Occupant acquires rights to use and/or occupy all or any portion of
a Party's Improvements.

Section 1.5  Occupant

"Occupa

of a Party's Impr ADocument 1S

Section 16 O MGG FETCIA L
"Out Parcel £u/lding Heansapentisitbeupiuepenstyott on the Out Parcel that is
enclosed within extezior walﬂféq_gd]@,@g%ak@@méﬂarams, ¢quipment and fixtures.

Section | Out Parcel Ovwmer

y all or any portion

"Out Parcel Owner" means the fee owner|of the Out Parcel, from time to tim
Section | Owner

"Owner" meansithe Rciail Owner or the Out Pareel Ownet, as the case may be.

Section | Parcel

"Parcel" or "Parcels” means the Reef ut Parcel or any ¢ ination or portions
thereof, as the c nay require. :

Section g Areas

Any parking Spaces and parking arcas 10caled 011 a rarcel as uicy €Xist 11oin uime to time.
Section 1.11  Party

"Party" means Retail Owner or Out Parcel Owner and "Parties" means both of the
foregoing, or any successor Person(s) acquiring the fee interest of a Party in or to any portion of
such Party's Parcel.

Section 1.12 Permittees

"Permittees" means all Parties, Occupants and their respective officers, directors,
employees, agents, members, partners, managers, contractors, customers, visitors, invitees,
licensees and concessionaires.

RTS.V2
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Section 1.13  Person

"Person" or "Persons" means individuals, partnerships, associations, corporations, limited
liability companies, and any other form of business organization, or one or more of them or
combination of them.

Section 1.14 Primary Drives

"Primary Drives" means those common drives over and across the Retail Parcel as they
exist from time to time, and serving the Retail Parcel and the Out Parcel and providing vehicular
access to and from the Retail Parcel, the Out Parcel and adjacent streets and roads. The Primary
Drives as they exist as of the date of this Declaration are shown on the Site Plan attached hereto
and made a part hereof as Exhibit B.

Section «F)ocument 1s
"Qdoba e N@@a@@l@iﬂpﬁ& N on the Out Parcel

Improvements 1 cy Plaza LLC, as

1 hetween Declarant, ag sugcessor in interest C
landlord, and Ro. o S REUINCALISIRE PEOREELOE 1. .s. LLC, a5 tenant,
dated May 26, 201 15as ameilde bualas hagp batvtidemmndsdtton time (o time.

Section 1.16  Retail Owne

"Retail Owner" means the fee owner of the Retail Parcel, from time to time. If at any time
following the Effective Date the Retail Parcel is owned by more than ene (1) Owner, then for the
purposes of all provisions under this Declaration for which Retail Owner’s approval or consent is
required, Out Parcel Owner shall only be required to obtain the approval or consent of the Owner,

if any, which is tail Parcel.

Section ! Utility Facilities
"Utility means all uti future serving one
Parcel and locat: r Parcel, irel | storm sewer lines
and systems, ir tems, televist systems, lighting
systems, transfo mner boxes @ad electric power ms.
ARTICLE I
EASEMENTS

Section 2.1  Definitions and Documentation

For purposes of this Article, the following will apply:

(a) All rights, privileges and easements granted herein are non-exclusive and in
common with the Party granting such rights, privileges and easements and, unless provided
otherwise, are irrevocable and for the benefit of each of the Parties hereto and their
respective heirs, representatives, successors and assigns as owners of their respective
Parcels.

RTS.V2
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(b)  All easements granted hereunder shall exist by virtue of this Declaration,
without the necessity of confirmation by any other document. Likewise, upon the
termination of any easement (in whole or in part) or its release in respect of all or any part
of any Parcel, the same shall be deemed to have been terminated or released without the
necessity of confirmation by any other document. However, upon the request of any Party,
the other Party will sign and acknowledge a document memorializing the existence
(including the location and any conditions), or the termination (in whole or in part), or the
release (in whole or in part), as the case may be, of any easement, if the form and substance
of the document is reasonably acceptable to each Party.

Section 2.2  Easement for Access Over the Primary Drives

(a) Retail Owner hereby orants and reserves to Out Parcel Owner and its
Permitte: asement gver and across 't 7es located on the

Retail Pz mlmeﬂtarls

| NQ%&EE&GML&
\11) chﬁlhonearr}g ﬁsisza € PFRRE gsty

ake County Recorder!
(ii1) Clrcula‘aon, passage and accommodation of pedestrians; and

(1v)f hExercise and performance by the Out'Parcel Owner of any of its
other rights and obligations set forth in this Declaration

(1 Retail Owner shall have the right to modify or relocate the Primary Drives
located on the Retail Parcel at any time,and fropd time to time; provided, however, that
except as a resultiof'casualty, condemnationor other occurrence beyond the control of
Retail Owner, Retail Owner shall m)i QWC@ vor otherwise materially and adversely restrict
access to the Qut Parcel to tha;g qu}r‘faln porfi,ﬁn of the Primary Drive identified as the
"Access 2! on'Exhibit B-1 (zi*fp}re partlculag‘ty described as the drive located adjacent to
the east Fthe ‘Qut Parcelzand the driveMlevated to the sou 1¢ Out Parcel that
connects nay ) OF access) from the Access Area to U 30. Retail Owner
shall use Ity reasonablé e!fur-:b 3 prov1de dlterr  the Out Parcel in
the event S tion, Retail Owner

shall have the right to close temporarily any of the rrlmary Drives in connection with
necessary maintenance and repairs, provided that in the event that Out Parcel Owner's
access to and from the Access Area is materially and adversely restricted by any such
maintenance and repairs, Retail Owner shall make commercially reasonable efforts to
provide alternate access to the Out Parcel from U.S. Route 30, and Retail Owner shall make
commercially reasonable efforts to minimize interference with the business operations on
the Retail Parcel and on the Out Parcel being conducted by the Owners or their respective
Occupants. Retail Owner shall provide Out Parcel Owner with not less than ten (10) days’
prior written notice before undertaking any such maintenance or repairs, except in the case
of an emergency in which event no prior written notice shall be required.
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Section 2.3  Parking Easements.

(a) Retail Owner hereby grants and reserves to Out Parce] Owner and its
Permittees a non-exclusive easement over and across the Parking Areas on the Retail Parcel
for the purpose of parking motor vehicles and for ingress and egress for all motor vehicles
and pedestrians over, across and upon the Parking Areas on the Retail Parcel as necessary
to use such Parking Areas, as the same may from time to time be constructed, maintained,
configured, re-configured and relocated. Notwithstanding the foregoing, Retail Owner
may regulate and restrict the use of the Parking Areas on the Retail Parcel by employees
of Occupants of the Out Parcel and designate specific portions of the Parking Areas to be
used for employee parking from time to time, and the Owner and Occupants of the Out
Parcel shall cooperate and comply with such regulations, restrictions and designations.

(1 wper hereby orants to Permittees a non-
exclusive B@@um@nﬁms on th for the purpose of
parking ) Pﬁyﬁzﬁ; 1OTES ‘ess for all motor
vehicles Ns&%i‘ 11141!15 1 the Out Parcel as
necessar: rpﬁcilg M%ﬁféﬁt%@h Hipe to time be constructed,

maintained; configur i[‘ é)hi%}egg ed an r ted alotazlthstan g the foregoing, Out

Parcel Ownér may re ?a aEYuse %F{l)‘le grfdng Areas on the Out Parcel by
employees of Occupants of the Retail Parcel and designate specific portions of the Parking
Areas to be used for employee parking from time to time, and the Owner and Occupants
of the Retail Parcel shall cooperate and comply with such regulations, restrictions and
designations.

Section ’ Construction

The parties acknowledge that occasional and temporary access may be required by either

——————

party over a Parccl owned by the other Party) £ Corstruction equipment and other vehicles and

for access by contractors, subcontractnro, suppli ¢t and other parfics in connection with
construction act s or other extraofGiiarF=eventsis Hach Party shall srate in providing
access over its I r such purposespsilbiectto-qieh reasonable tcr conditions as may
be imposed by providing acBeSscoveadils> Parcel and ¢ orovisions of this
Declaration. Ko DIAN

RTS.V2

Section 2.5  Easements for Utility Facilities

(a) Retail Owner hereby grants and reserves to Out Parcel Owner a non-
exclusive easement over the Retail Parcel for the benefit of the Out Parcel to the extent
needed for Out Parcel Owner to connect to and use the existing Utility Facilities located
on the Retail Parcel which currently serve (or in the future will serve) the Out Parcel, and,
to the extent that any such existing Utility Facilities are relocated by Retail Owner within
the Retail Parcel, Retail Owner hereby grants and reserves to Out Parcel Owner a non-
exclusive easement over the Retail Parcel for the benefit of the Out Parcel to the extent
needed for Out Parcel Owner to connect to and use such relocated Utility Facilities. Any
installation of Utility Facilities by Out Parcel Owner on the Retail Parcel shall be subject
to Section 3.1 below.

05392\0080314826-2605-4475.v5



(b) Out Parcel Owner hereby grants to Retail Owner a non-exclusive easement
over the Out Parcel for the benefit of the Retail Parcel to the extent needed for Retail Owner
to connect to and use the existing and future Utility Facilities located on the Out Parcel
which serve the Retail Parcel, including but not limited to the existing and any future
electrical panel(s) located in, on or about the Out Parcel Building and/or the Out Parcel
which power(s) the exterior lighting serving both the Out Parcel and the Retail Parcel, and
the existing and any future portions of the irrigation system(s) serving both the Out Parcel
and the Retail Parcel. Retail Owner shall, as part of Common Area Maintenance (as
hereinafter defined), continue to maintain, repair and replace the aforementioned common
electrical panel(s) and common irrigation system(s) located on the Out Parcel and pay the
utility costs therefor directly to the applicable utility providers; all of such costs shall be
included in the Common Area Charge (as hereinafter defined.)

(c winer_may relocate on u, Utility Facilities
installed * a non-exclusive

easement & e}f ﬁjﬁi@ﬁ iy extent needed for
Retail O Q imlirbs at Retail Owner’s
relocatio: mgtm;@,lﬂﬁ%qﬁt}ig Ohlelae él éql{?e b locations reasonable
designated” by Out ]1): O C)% ‘&eﬁ;ﬁxﬁp fequired by any governmental

authority govemmen prov% anyeﬁﬁhty Facilities shall be done at
Retail Owner's sole cost and expense, and Retall Owner shall make commercially
reasonable efforts net to interfere with the operation of business by Out Parcel Owner or
its Permittees. If Retail Owner rclocates any Utility Facilities from the Out Parcel to any
part of the Retail cel, Retail Owner hereby grants Qut Parcel Owner a non-
exclusive casement over the Retail Parcel for the benefit of the Out Parcel to the extent
needed for Out Parcel Owner to connect'to andUse'such relocated Utility Facilities.

(¢ Out Parcel Owner mayigigeate from the Retail Parcel to the Out Parcel any
Utility Facilities installed on thes Rt Pa,rr‘cl as of the Effective Date. Retail Owner
hereby grants to Qut Parecel Owrel 4non- exclus,lve easement over the Retail Parcel for the

benefit o Qut Parcel to the ﬁX’LGl \taceded gy Out Parcel Ovwr relocate any or all
of such 1 aci 1TSS ReIOgatlon of any iStich Utility Tacil il be done at Out
Parcel O cost and expensesandithit Parcel O w1 ake commercially
reasonab o interfere WiGHHHHE operation of'! etail Owner or its
Permittex

Section 2.6  No Dedication of Easement and Benefit to Permittees

Retail Owner hereby reserves the right to close off the Primary Drives and Parking Areas
located on the Retail Parcel for such reasonable periods of time as may be legally necessary to
prevent the acquisition of prescriptive rights by any third party, subject to Retail Owner's
obligation to use commercially reasonable efforts to provide alternate access to and from the Out
Parcel in the event of any closure or material and adverse restriction of the Access Area, as
provided in Section 2.2(b) above. Nothing contained in this Article I, including the grant of any
or all easements herein provided, shall be deemed to constitute a dedication of any Parcel, or any
portion or portions thereof, to any governmental body or agency or to the general public, or be
construed to create any rights in or for the benefit of any Occupant of any part of any Parcel, it

6
RTS.V2
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being the intention of the Parties that this Declaration shall be strictly limited to and for the
purposes herein expressed. Out Parcel Owner and Retail Owner each may, however, extend the
benefit of the easements created by Section 2.5 and Section 2.6 to their respective Permittees.

Section 2.7  Right to Grant Private Easements and Easements to Utility Companies

Nothing herein shall limit the right of any Party to grant easements to any governmental
unit, public body and/or utility company for the construction, installation, operation, maintenance,
repair, relocation, modification, extension or alteration of sanitary sewers, storm drainage systems,
fire protection installations, gas, water, power and telephone lines, mains and trunks in its Parcel
(so long as such utility lines installed by an Owner are installed underground and so long as any
such easement granted by Out Parcel Owner does not affect, limit, or interfere with the use of the
Retail Parcel. In the event that at any time any utility company or municipality which is providing
any utility or se eguipment be reloc it it be granted an

easement for eqt Bﬂwmlﬁﬂﬁ}ma X vledge and deliver

Daeme N EPOFRICTRL

Section 7 % &) anf) Document is the property of
the i]%e County Recorder!
€ Qut Parcel Owner hereby grants to Retail Owner a non-cxclusive easement
over the Out Pare the t eRe rcel to 1t needed for Retail Owner
to maintain, repain, equip, power, operate, réplace and remove the existing pylon identified
as the "Existing U.S. 30 Pylon" on Exhibit B attached hereto (the "Existing U.S. 30 Pylon");

provided, howeverjithat Retail Owner may not move thepExisting U.S. 30 Pylon to any
other location on1 the Out /Parcel

(1 Retail Owner hereby grants to the Out Parcel Owner a non-exclusive
easement to maintain, or permit its: % upanis) of the Out Parcel Building to maintain, two
(2) pylon sign panels on each sxde ot each of4ke Existing U.S. 30 Pylon and the existing
pylon identified as the "Exxstlng S0 adway P¥ien" on Exhibit B (the "Existing Broadway
Pylon" a stherwith the BXistiag-HESFSE: Pylon, collecis r purposes of this
Section - hopping CentesiBylon Q1gn< 9 in the locati h of the Shopping
Center P hown on Exhiotid asched hereto, arcel Owner's sign
panels sl h sk | install all of Qut

Parcel Owner's sign panels upon written request from Out Parcel Owner, and Out Parcel
Owner shall reimburse Retail Owner for the actual cost thereof within thirty (30) days after
invoice therefor. Retail Owner shall also remove Out Parcel Owner's sign panels upon
written request from Out Parcel Owner, and shall reimburse Retail Owner for the actual
cost of removal and repair of any damage to the Shopping Center Pylon Signs caused by
such removal within thirty (30) days following Out Parcel Owner's receipt of Retail
Owner's invoice therefor. Retail Owner shall be responsible for maintaining, repairing,
and replacing the Shopping Center Pylon Signs and making sure that same are in good
condition and working order. The cost incurred by Retail Owner in maintaining, repairing
and replacing the Shopping Center Pylon Signs shall not be included in the Common Area
Charge or be deemed an Operating Cost; provided, however, that Out Parcel Owner shall
pay to Retail Owner, within thirty (30) days after Out Parcel Owner's receipt of invoice

7
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from Retail Owner and supporting documentation therefor: (i) Out Parcel Owner's
proportionate share of such costs with respect to each of the Shopping Center Pylons in
common with the other tenants and Occupants maintaining panels on each such Shopping
Center Pylon. Out Parcel Owner's proportionate share of such costs for each Shopping
Center Pylon Sign shall be a fraction, the numerator of which shall be the total area of all
of Out Parcel Owner's (including Out Parcel Owner's tenants' and Occupants') pylon sign
identification panels located on such Shopping Center Pylon Sign, and the denominator of
which shall be the total area of all tenant and/or Occupant pylon sign identification panels
then-being maintained on such Shopping Center Pylon Sign (but specifically excluding any
sign panels identifying the Retail Parcel or Shopping Center in general as distinguished
from identifying the tenants or Occupants thereof.) Retail Owner shall, as reasonably
necessary, maintain, repair and replace Out Parcel Owner's pylon sign identification panels

through(_‘“‘ thna $arma AF #L:.? NanloratiAnn (rasrrdad fl-‘r\ »1vhta ant FArtls :n thiS Secﬁon 2.8
shall not 11 01 Or eXpiratioin O imis e Out Parcel Owner
shall reir ’ vn ﬁi! toﬂSm tl 1ys following Out
Parcel O

N’@“T‘ @‘FFI’G’ I‘zﬂi’

Section - e

Out Parcel Owner heregy gakg g R %%%‘rlgﬁgn cXclusive easement over the Out

Parcel for the purpose of performing Retail Owner's obligations set forth Section 5.1 below.

Section 2.10  Additional Easements

The Parties|furtheriacknowledge that additional casementsimay be required over a Parcel
in connection with the future re-development of the respective Parcels. In the event that at any
time a Party reasonably d nifies that additionai.casements are so necessary or beneficial, it shall
notify the other Party hereto of the nature of the requested easement and the proposed location
thereof. The Pastics hereto shall not unreassnasly svithhold, condition, or delay their approval of

such easement(s) and the location theregfznd shall GpGperate in the execution, acknowledgement
and delivery of : rendment to this Bcuxat ation setﬁno forth such additz sasement(s).
Section : >ments Pegpetu_gl_l "
Notwith: g herei he o he ¢ d in this Article II

shall be perpetual and shall survive the expiration or earlier termination ot this Declaration.

ARTICLE IIT
OUT PARCEL IMPROVEMENTS

Section 3.1 Out Parcel Improvements

Prior to Out Parcel Owner's performance of any demolition or construction (or expansion,
exterior renovation or alterations) on the Out Parcel at any time, and except as and in the manner
as may be permitted on the Out Parcel under any of the Leases without landlord consent, Out
Parcel Owner shall deliver to Retail Owner for Retail Owner's approval, plans and specifications
in sufficient detail to show the elevations of any proposed Out Parcel Improvements, the building
materials to be used on the exterior, the location of the proposed Out Parcel Improvements

8
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(including but not limited to loading, trash removal and mechanical areas) the location of Primary
Drives and Parking Areas, an exterior lighting plan, a landscaping plan, a drainage plan, and the
location of utilities proposed on the Out Parcel and their connection to any Utility Facilities located
on the Retail Parcel, and obtain Retail Owner’s approval thereof (once approved, the "Approved
Plans"). Retail Owner shall not have any approval rights with respect to any signage on the Out
Parcel so long as such signage complies with all applicable codes and with the sign criteria set
forth on Exhibit D. Any Primary Drives or Parking Areas located on the Out Parcel shall be
designed and constructed to provide a uniform, coherent and harmonious area for the circulation
of vehicles and pedestrians between the Retail Parcel and the Out Parcel. Within thirty (30) days
after receipt, Retail Owner shall approve said plans and specifications or provide its reasonable
explanation for its disapproval thereof. Subject to the restrictions set forth in this Article III, and
provided that the building materials (including but not limited to masonry and stone) are of like-

kind as the building materials of the Out Parcel Improvements as of the date of this Declaration,
Retail Owner sk %4 WILILO1Q 01 conajlien ¢ d plans. If Retail
Owner does not ] Hpﬁmnt) 1@3 reof or provide a
reasonable exple HN‘ m n ind such failure to
approve or prov mmx S;rﬁ \ ss days following
Retail Owner's recei Thrgtﬁocumfmltﬁgtﬁh@@ﬂypmtfys the plans shall be

deemed approved andshall %ﬁ@aﬁ%@mﬁ%pnggégm‘ L ll consiruction staging utilized

in connection with/construction of Out Parcel Improvements shall be located on the Out Parcel.
Out Parcel Owner shall make commercially reasonable efforts fo minimize any disturbance to the
operation of business on the Retail-Parcol-by the Retail Owner and.the Occupants of the Retail
Parcel during any period of construction on the Out Parcel; All work fo be performed as set forth
in this Section 3.1 shall be performed in accordance with Sectio crein and shall comply with
the Approved Plans and all of the requircments and restrictions set forth in this Article I1I.

Section ! Out.Parcel Improvement Height

il

No Out Parcel Building shall exceea ‘»We 1y T"our feet (24") feet in height above grade.

Section . Agpregate Area 3% Ow 1t Parcel IJJrovements

One (1) all be perm1tteg1 o the Ou’g__-x’arcel. suchA Building shall not
contain more the susand two hittteadititteen (18.215) " ground floor area
and shall be loc: ) 4 Building as of the
Effective Date.

Section 3.4  Parking Requirements

The Out Parcel Owner shall maintain at all times not less than the number of standard
parking spaces and handicapped parking spaces required by applicable Laws on the Out Parcel.
The parking spaces, lanes and bays shall conform to the requirements of all Laws.

Section 3.5  Compliance with Laws

All construction, alterations, and repair work on either Parcel shall be accomplished in a
commercially reasonable and expeditious manner, in compliance with all Laws. All necessary
measures shall be taken to minimize any disruption or inconvenience caused by such work or

9
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unreasonable interference with pedestrian and vehicular traffic flow within the Primary Drives and
Parking Areas. Subject to the provisions of Sections 6.1(a) and (b) below, each Owner shall repair,
at its own cost and expense, any and all damage caused by such work and shall restore any affected
portion of the other Owner’s Parcel to a condition reasonably consistent with that which existed
prior to the beginning of such work. In addition, each Owner shall promptly pay all costs and
expenses associated therewith and shall indemnify and hold the other Owner harmless from all
damages, losses or claims, including reasonable attorneys' fees, directly or indirectly attributable
to the performance of such work. Except in cases of emergency or cases in which the prior consent
of the other Owner has been obtained or cases in which minor repairs which will have no effect on
pedestrian or vehicular traffic, all such work shall be undertaken only after giving the other Owner
at least ten (10) days' prior written notice of the work to be undertaken, the scope and nature of the
work, the duration of the work, and the area in which the work is to be performed. Nothing

contained in this Section 3.5 shall grant either Owner the right to perform work on or which affects
the other Owner pt anrwm H v1ucu mom
)id DA div >
Section 4 Mamtenancea]f(ﬁuq‘(? ngsty Recorder
Each Owner shall be responsible, at its sole cost and expense, for the repair and upkeep of
any building situated on its Parcel, which repair and upkeep shall be performed in a workmanlike
and diligent manner and to the standards of first-class retail developments of similar size in the

same geographic area as the Shopping Center, and shall include painting, maintaining the structure,
including, without limitation, the roof and downspouts. keeping the facade in good repair, keeping
windows clean and in gecd repair, maintaining extcriorfdoors, keeping all exterior light fixtures
affixed to the building on its Parcel operatienalyand in good repair, maintaining the building’s
receiving area, maintaining the sidewalkss aoutinsibebuilding, maintaining 21} building signs and

maintaining any Utility Facilities serving-s'Parcel ¢ siusively.
Section ¢ lajntenance of Qut Parceilinprovements
/ ““ "I" o . .
Out Parc il keep and rdawtaity-or cause to t \aintained the Out
Parcel Improve: 1 1 tear, reasonably

consistent with the standards of the Shopping Center as a whole and in compliance with all present
and future Laws, including but not limited to the Out Parcel Building's receiving area, the
sidewalks abutting the Out Parcel Building, any water, sewer or electrical lines serving only the
Out Parcel Building, any Occupant's signs and all portions of an Occupant's drive-thru facilities.
The Retail Parcel shall be maintained consistent with standards of first-class retail developments
of similar size in the same geographic area as the Shopping Center.

Section 4.3  Damage or Destruction

Out Parcel Owner hereby agrees that in the event of the damage or destruction of all or any
part of the Out Parcel Improvements, Out Parcel Owner shall elect to either (i) promptly commence
repairing and rebuilding the Out Parcel Improvements in accordance with Article III and shall

10
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exercise reasonable diligence to prosecute such repair or rebuilding to completion in accordance
with Section 4.4, or (ii) remove such damaged Out Parcel Improvements in accordance with
Section 4.5. Out Parcel Owner shall make such election and commence either such repairing and
rebuilding or removal of damaged Out Parcel Improvements within one hundred eighty (180) days
of the date of such damage or destruction. Failure of Out Parcel Owner to make the election within
the time period specified in the immediately preceding sentence shall be deemed to be Out Parcel
Owner's election to remove the damaged Out Parcel Improvements.

Section4.4  Duty to Complete Rebuilding

Out Parcel Owner agrees to use due diligence in order to cause any building or other
improvement which Out Parcel Owner is required to repair, replace or rebuild pursuant to this
Article IV to be completed and ready for occupancy within eighteen (18) months after such damage
or destruction oc

Document is

et U NOT OF T AT

To the e & ﬁpar Owner does not Zﬂ{:ct to restore such gan | or destroyed Out
Parcel Improvemen :)E SSRGS Ee%SRBﬁ?&re f\ ish are not restored or
rebuilt, clear away all debri§h§d1@(1§§1m&‘€ﬁ&ﬁﬂlﬁg !landscapl, ) required by good
construction practice so that the area which had been occupied by the razed building or portions
thereof will be attractive Out mer, in performin ieh razing, shall do soin a

manner so as not to interfere with or affect the structural integrity ofany Ut y Facilities or any
Retail Improvements.

Section 4 Retail Owner's Right to Sclf=Help

If Out Parcel Owner fails to perforrr‘lug_r cause to be performed any of its duties or
obligations provided in this Article IV, RQtaﬂ\@Wﬁ’é&may at any time give 2 written notice to Out

Parcel Owner setting forth the specific failrétoicontply with any such duty of obligation. If such
failure is not corrected with reasonablej:;ffjmptness an@rin any event, with rty (30) days after
receipt of such or in the case pifan emerpetey; as promptly 2 sary to avoid any
damage or injury S nroperty,"'igrTf,ﬁ_uch,faihg;fe is such thati e corrected within
such time and ( wier fails o CormRHee the correcti ailure within such
period and dilig i fter, then, 1 i Retail Owner shall

have the right to correct such failure, including the right to enter upon the Out Parcel to the extent
necessary to correct such failure, in which event the Out Parcel Owner shall pay Retail Owner any
amounts so expended, with interest, in accordance with Section 15.5 below, within thirty (30) days
after Out Parcel Owner's receipt of Retail Owner's invoice therefor.

ARTICLE V
MAINTENANCE: UTILITY FACILITIES, PRIMARY DRIVES,
PARKING AREAS AND SIGNAGE

Section 5.1 Maintenance; Common Area Charge.

(a) Retail Owner shall keep and maintain or cause to be kept and maintained,
in good condition and repair, (i) the Primary Drives, including without limitation
11

RTS.V2
05392\00803\4826-2605-4475.v5



RTS.V2

replacement, repaving, snow, ice and debris removal, and general maintenance thereof, and
(11) the common areas of the Retail Parcel as the same exist from time to time, and shall
perform landscaping on the Out Parcel consistent with that of the Retail Parcel
(collectively, "Common Area Maintenance"). As consideration for Retail Owner
performing the Common Area Maintenance and as consideration for the easements granted
pursuant to Article II above, Out Parcel Owner shall pay the Common Area Charge to
Retail Owner. The "Common Area Charge" shall be equal to Out Parcel Owner's Pro-Rata
Share (defined herein) of the cost incurred by Retail Owner in performing the Common
Area Maintenance and of all costs and expenses of every kind and nature paid or incurred
by Retail Owner during the term of this Agreement in operating, managing, equipping,
policing (if and to the extent provided by Retail Owner), protecting, insuring, heating,
cooling, lighting, painting, cleaning, ventilating, repairing, replacing and maintaining (a)
the common areas nf +ho D;&fo;] Parenl 1nelndineg any (T+l\“l:n1ﬂ4‘n anA A+L.,-\r trafﬁc COIItrOl or

fire safetj 1€L0, (U) COSLS dild EXPEI1scs d by Retail Owner
under or cﬁﬂﬂ?m fdi@lo & ts to which Retail
Owner is Q;El m t to, provided that
such cost ml heo £ 1nt vhich for purposes
of this Sectie Thwi)miudnmknﬁnsgh@l ois)gs rwyobf {.do not solely benefit
specific tenants or %@m@ﬁ%ﬁﬂ@)ﬁééaﬁﬁd peintainiog, repairing, replacing

and operatifig (including utility costs for) those Utility Facilities serving both the Retail
Parcel and the OutParcel (collectively, “"Operating Costs™)."Out Parce] Owner's "Pro-Rata
Share(s)" of Operating Costs-shall-be cqual-to the produet. of' (a) the amount of said
Operating Costs (less such costs |attributable to areas paying such costs under separate
billing), and (b)ya, fraction, the numerator of which is the fioor arca of the building
constituting part of the) Out Parcc] Improvements and the denominator of which is the total
floor area of the buildings, in the aggregate, 1 theShopping Center, on the Out Parcel, on
those parcels adjoining the Shopping Centerseontributing to Operating Costs pursuant to
separate agreements, less areas paym,\"i 'Stxélvoosts under separate billing. Out Parcel Owner

shall pay te Retail Owner, in advaieson thie 4 <1 day of each calendar rfonth, the estimated
Common Arsa Charge. The Cofnmcn Area Lharge for any partial irionth shall be prorated
on the bz one-thirtieth (1/3 O“’) ofthesmemithly Common Are ge for each day of
said part: ‘lowmg eashifiscal veatie! Retail Owner imon Area Charge
shall be vards or downwd € =Dased on RetailA imate of what the

actual co 201 Fisenl year WA he which sl etroactively to the
first day of such iiscal yeai. Each year within thirty (30) days after the end of Retail Owner
's fiscal year, Retail Owner shall furnish to Out Parcel Owner a statement, in reasonable
detail, of the actual Operating Costs paid or incurred by Retail Owner, and thereupon there
shall be an adjustment between Retail Owner and Out Parcel Owner with payment to or
repayment by Retail Owner, as the case may be, to the end that Retail Owner shall receive
the entire amount of Out Parcel Owner's Pro-Rata Share of Operating Costs. Any amount
due from or payable to Out Parcel Owner shall be payable within thirty (30) days following
the rendition of Retail Owner 's statement therefor. The obligations of Out Parcel Owner
and Retail Owner hereunder shall survive the expiration or earlier termination of this
Declaration.

b Out Parcel Owner shall keep and maintain or cause to be kept and
maintained, in good condition and repair, at its expense, the portion of the Utility Facilities

12
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located on and serving exclusively the Out Parcel, and the Parking Areas on the Out Parcel
including, without limitation, maintenance, repair, repaving, seal coating, patching and
crack filling of all paved areas, lighting, cleaning, snow, ice and debris removal and general
maintenance thereof, and maintaining, repairing, replacing and insuring the Utility
Facilities, Primary Drives, Parking Areas, and other Improvements for which Out Parcel
Owner is expressly made responsible under the terms of this Declaration.

(c) Out Parcel Owner shall have the right, upon not less than ten (10) business
days' notice delivered to Retail Owner within one hundred eighty (180) days from the date
on which Out Parcel Owner receives Retail Owner's statement set forth in Section 5.1(a)
above, to cause a certified public accountant operating on a non-contingency fee
arrangement to audit Retail Owner's books and records to verify the Common Area Charge
amounts, provided all such information shall be kept confidential. Such audit shall be

conducte lar business hours.

.{ AV ALAWAILS S AAAW WL \‘“LLAA. - A
Retail O refu rkSy iscovered by such
audit, an i 1" 1ient discovered by
such aud Nvﬁr ’Tawmij!
This Document is rope of

frfagproperty

the Lake corder!
Sectic L arry ity Ir Release and Waiver of

Subrogatior

(i OuthParcel Owner shall carry (or cause togbes€arried) policies of all-risk
property insurerice on the Out Parcel Improvements, covering the full replacement cost
thereof. Such ins .e shall be carried b} Parcel Owner commericing with the date

of this Dcclaration. Retail Owner shall not be liable to Out Parc
insurance company insuring Out Rarorl @Wrer, for any loss or dams:

Owner, or to any
to any building or

improvements which was or coujthhave beeis c@'yered by such ins: : even though such
loss or d ight have beefiscasioned by the negligence Owner, its agents
or emplc ut Parcel Osvmer hiereby releases all of iis ri cover from Retail
Owner f r damagg’, Withcutlin 'any mannc; r conditioning the
effective regoing waivetianeheicase, Out Par venants that it will
obtain fc R y tion the insurer of

Out Parcel Owner may acquire against Retail Owner or other parties by virtue of the
payment of any such loss covered by such insurance, provided such waiver is available on
commercially reasonable terms.

(b) Retail Owner shall carry (or cause to be carried) policies of all-risk property
insurance on the Retail Improvements, including the Shopping Center Pylon Signs,
covering the full replacement cost thereof. Such insurance shall be carried by Retail Owner
commencing with the date of this Declaration. Out Parcel Owner shall not be liable to
Retail Owner, or to any insurance company insuring Retail Owner, for any loss or damage
to any building or improvements which was or could have been covered by such insurance
even though such loss or damage might have been occasioned by the negligence of Out
Parcel Owner, its agents or employees, and Retail Owner hereby releases all of its rights to

13
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recover from Out Parcel Owner for such loss or damage. Without in any manner limiting
or conditioning the effectiveness of the foregoing waiver and release, Retail Owner
covenants that it will obtain for the benefit of the Out Parcel Owner a waiver of any right
of subrogation the insurer of Retail Owner may acquire against Out Parcel Owner or other
parties by virtue of the payment of any such loss covered by such insurance, provided such
waiver is available on commercially reasonable terms.

Section 6.2  Duty to Carry Liability Insurance

Each Party shall carry (or cause to be carried) with financially responsible insurance

companies, commercial general liability insurance covering its legal liability in connection with
claims for bodily injury or death and property damage incurred upon or about its Parcel. Such
insurance shall have a sinole limit of coverace of not less than Three Million Dollars ($3,000,000),

Out Parce] Owne woerand any addition 1ably requested by

Retail Owner a @mxﬂtslis o | Owner and any

additional Perso 0 Nyﬁyfstmia@iol&ni:\! 3G nsureds.

Section ¢ Thiyiigieiment is the property of
Each Par respectlvek' agrees % g‘e?e‘i%&lthB n‘f&légg save the other Party and its

respective officers, directors, employees, members, partners, managers, agents, contractors, and

Occupants harmless against and from all claims, Tosses, damages, costs and expenses, including
reasonable attorneys' fees, because of bodily injury or death of persons or destruction of property
resulting from or atising,out 0for in any manner connected wit h Party's construction on and

use, occupancy or possessiomof its respective Parcel and any bodily injury, death of persons or
destruction of property, oceurring thereafier on its Parce!

RTS.V2

AREICLE VII
GENERAL-CAVENANTS
Section * Limitation on Déiﬁmental Chéiéié_‘teristics and’Uses
(: pt a3 may be“r"-c_;(p_rcss‘ly pep:-rﬁtted under 4 eases (but for only
such timr ase 18 in eficetyrnd use, ope wcy will be made,
conducte i yperation is agreed

herein to be prohlblted (the "Prohibited Uses"), (ii) on any part of the Out Parcel which use
or operation violates any exclusive use rights or prohibited use rights of any Occupants of
the Retail Parcel or restrictions applicable to the Retail Parcel as such shall exist as of the
date of this Declaration (collectively, the "Restricted Uses"), which Prohibited Uses and
Restricted Uses are set forth on Exhibit C attached hereto and made a part hereof, or (iii)
on either part of any Parcel which is prohibited or restricted by zoning applicable to such
Parcel. Within ten (10) days after written request from Out Parcel Owner, the Retail Owner
shall notify the Out Parcel Owner in writing as to which of the Restricted Uses remain in
effect; in the event that Retail Owner notifies the Out Parcel Owner that a Restricted Use
is no longer in effect, the restriction set forth in this Section 7.1(a) shall no longer apply to
such Restricted Use. Notwithstanding the foregoing sentence to the contrary, those
Restricted Uses identified as "Prohibited Uses" on Exhibit C shall remain in full force and
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effect at all times.

(b) During such time as (1) the Qdoba Lease is in full force and effect and (2)
the tenant under the Qdoba Lease is continuously operating in its premises for the Permitted
Use, as such term is defined in the Qdoba Lease, but expressly subject to the limitations
and conditions set forth therein, Retail Owner shall not lease to, rent to, or permit any tenant
or licensee on the Retail Parcel to engage in a business which derives thirty percent (30%)
or more of its sales volume from Mexican or Southwestern-style food, including but not
limited to burritos and/or Mexican or Southwestern-style wraps. The foregoing restriction
shall not apply to: (i) any tenant, licensee or occupant of the Retail Parcel operating a full-
service restaurant, or (ii) any existing tenant, licensee or occupant as of the Effective Date
having a use clause in its lease or license agreement which allows such tenant, licensee or
occupant to operate in a manner which wonld otherwise viplate this Section 71(b) For

(ORI 5 LULL=SCIVICC ICStdsia staurant that has a
g’

three-wa Qe&lmenthglﬁr he s order food while
seated at en (10) days after
written r fi Alm mﬁEmEIM shall i e Retail Owner in
writing es 10 ’]T]ﬁglﬁﬁ@ﬁméﬁgtigmﬁe( gietﬁ@f ction") remains in
effect (whi Qdobat&eé F ,](i?g (Plﬁq‘j}%pffect upon-the earlier to occur
of [a] the (plratlon or earlier termination {6? ease, or [b] the Qdoba Restriction
no longer having anv force or effect pursuant to the expressterms of the Qdoba Lease (e.g.,
the tenant under the. QOdoba Lease-electing to."Go Dark'as.such term is defined in the
Qdoba Lease.) In the event that Out Parccl Owner notifics the Retail Owner that the Qdoba

Restriction is nodengerin effect, this Section 7.1(b) shal l.and void and of no further
force or effect.

Section ! Signaocet

Except for signage existing as of SR this Declaration, or replzcement thereof in

substantially the sare Size, location and-égnfiguratiox-Out Parcel Owner shall not install or permit
the installation « rsignage on the CGlifParce ol ok the Out Parcel Tmyp 1ents other than in
compliance witlh sign eriteria set’ forth on Exhi Wbit-D attached hee nade a part hereof,
and (ii) all appli ;. rules and regulpichss

Section

Neither Party shall cause, nor permit, any Hazardous Substances (as hereinafter defined)
to be brought upon, generated, produced, stored, used, discharged or disposed of in, on or about
such Party’s Parcel or the Shopping Center by such Party, its agents, employees, contractors or
invitees, other than in the ordinary course of such Party’s business for use on such Party’s Parcel
only and in such case in lawful quantities, stored in proper containers and in strict accordance with
all legal requirements. Each Party further covenants that it shall not cause or permit to occur any
violation of any federal, state or local law, ordinance, or regulation now or hereafter enacted,
related to environmental conditions on, under or about such Party’s Parcel or the Shopping Center
or arising from such Party’s use or occupancy of such Party’s Parcel or the acts or omissions of
such Party, its agents, employees, contractors and invitees. The term "Hazardous Substances," as
used herein, shall include any hazardous or toxic substance, material or waste which is declared to
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be "toxic" or "hazardous" (or words of similar import), or is otherwise regulated as such under any
law, ordinance or regulation now or hereafter enacted or promulgated by any lawful authority.
Each Party shall indemnify, defend (using counsel reasonably satisfactory to the other Party) and
hold harmless the other Party, the other Party’s property manager, and their respective officers,
directors, beneficiaries, shareholders, managers, members, partners, agents and employees, from
and against any and all claims, judgments, damages, penalties, fines, costs, liabilities or losses,
. damages for the loss or restriction on use of rentable or usable space on the other Party’s Parcel,
and all sums paid in clean-up and settlement of claims, including attorneys', consulting and expert
fees resulting from or arising out of the generation, production, storage, use, discharge or disposal
of Hazardous Substances in, on or about such Party’s Parcel, by such Party, its agents, employees
or contractors. Each Party’s obligations and liabilities under this Section 7.3 shall survive the
expiration or termination of this Declaration.

LA AL AN ALy ¥ AL

Docizmgst 1S

In additic N@%&E@H&IAL! Decl if a Party violates
any of the covenants ﬂﬂgem%{%ghgrm%gw}ﬁf fit to enforce any of its
rights in law or in Cquty. ¢y o ¥ alkce County Recorder!

ARTICLE IX
REAL ESTATE TAXES

=

The Out Parcel and Retail Parcel are taxed as a scpara ccels. In addition to their
respective obligations to pay,any other amounts hereunder, Out Parcél Owrer | and Retail Owner
shall be obligated to pay, or cause to be paid, all real estate taxes assessed on their respective
Parcels when due and pa;

ARUICTRX
EXCUSES B&GRNON-PERFORMANCE
Notwith: > anything confaified & +this Declaration, and v exception of any
Party's obligatio 1y stm of modeykdue Underinis Declaratic red to be paid to a
third party purst Jeclaration, a PavilShett be excused ing any obligation
under this Decla d in tl f [ apy er this Declaration

shall be excused, if and so long as the performance of the obligation is prevented, delayed or
otherwise hindered by events of Force Majeure.

ARTICLE XI
NOTICES AND APPROVALS

Any notice or communication required or permitted hereunder shall be delivered to the
intended recipient at the addresses shown below, or such other address as a Party may designate
to the other by providing prior written notice thereof as hereinafter provided:

To Retail Owner: IP-TL Century Plaza, LLC
c/o Tri-Land Developments, Inc.
One East Oak Hill Drive
16
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To Out Parcel Owner;

Suite 302

Westmont, Illinois 60559
Facsimile: 708 531 8217
Attn: Richard F. Dube

RDS LLC

725 Tiffany Court
Lafayette, IN 47905
Facsimile: 765-448-6105
Attn: Preet M. Singh

Notice may be served by (a) generally recognized overnight delivery service, freight fully

prepaid, for delivery

prepaid, return r
facsimile or tele:
on the date delix
after deposit the
telecommunicat

different address 1

notice of such ¢
the succeeding (
then notices ma;
the Owner givin
designated by tt
the grantee at th

This De:
Parties without t
provided, any a
institutional hol
such a holder ("

An tha next hhyaineea Aoxr

Fp———
m;:mmm iy o

0 A ﬂm@omﬂmrmﬁms)thmpﬂdpwtymf

m time 19 e Ay j été’&i'&ié‘i“ at least

1ge of address. If any Owner all cease to be the "Own
ner of that Parce! shall fail'to give a notice of change of ov

€ sent torany onesof thesfollowingm(i) to the last@wner «
10tice, (i1) to "Owner of Record" at the street address for tl
U.S. Pestal Service (of by any successor of the U S« Post
ddress shown in that ast recorded conveyance of the Parc

ARTICLE K1l

Y 0% NTS
7\ NJ' {):(((
n may be amer modlﬁe‘ 2 terminated by

tor approval yiother P rs:;:n(s) (includi
s modlﬁcaﬁ)ov ot the Decaara‘uon m
e of a Pd"‘t ‘5“4?‘:? l\“whlch has not
hall not'be bm@f"@ﬂnnn such Mot

C

(I TTnitad Qintnc rnstifiad “1ail, postage fuuy

unication (such as
1t delivery service,
: (3) business days
or sent by written
- may designate a

1(10) days’ advance

' of its Parcel, and
>rship and address,
-ecord disclosed to
Owner’s Parcel as
Service) or (iii) to
in question.

agreement of the
ees of the Parties);
the consent of the
ties of its status as
- such Mortgagee's

consent; and except as expressly permitted by the terms of this Declaration, this Declaration shall
not be terminated, amended or modified in any material respect which would or might adversely
affect such Mortgagee without such Mortgagee's consent.

ARTICLE XIII
TERM OF AGREEMENT

This Declaration and the rights and obligations of the Parties hereunder shall remain
binding from the date hereof and shall continue until the expiration of a period of seventy five (75)
years after the date hereof; provided, however that each Party shall be responsible to perform all
obligations imposed upon it hereunder which accrue prior to such expiration and are not fully
performed as of such expiration, and further provided that the easements granted in Article II shall
survive the expiration of the term of this Agreement.

17
RTS.V2
05392\00803\4826-2605-4475.v5



ARTICLE XIV
LIMITATION OF LIABILITY

Section 14.1 Limitation of Liability

The liability of an Owner under this Declaration shall be limited to and enforceable solely
against the assets of such Owner constituting an interest in a Parcel (including insurance and
condemnation proceeds attributable to the Parcel 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 do not include the assets of the partners of such partnership Owner, and the
negative capital account of a partner in a partnership which is an Owner and an obligation of a
partner to contribute capital to the partnership which is an Owner shall not be deemed to be assets
of such partnership.

Section ] oo Postiment 1s

If an Ow ' N @g’r t@EE‘oI@ IrAII_g‘& of its interest in a
Parcel (other tha o loan to su then (a) such U 11 be entirely freed
and relieved of any "l‘#ggvengrﬁ}lanc? %flég%g X glﬂé ﬁ&&éf tlﬂf Declaration which accrue

under this Declafation from eridyOREs aradias sell assign, transfer, convey or
otherwise dispose of its interest in a Parcel but will remain liable for all obligations arising under
this Declaration prior tc sale yanc title, (b >rson who succeeds to an
Owner’s interest in a Parcel (ificluding, without limitation, any Owner or lienholder who acquires
its interest by foreclosure, trustee's sale or otherwise) 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 aceruc under this Declaration from and after the date such Owner shall so sell,
assign, transfer, convey.or othetwise dispose of ifs interest in such Parcel and (c) the new Owner
of such Parcel ot 1y portion thereof will be 1@@ Eor all obligations arising under this Declaration
with respect to such Parcel or portion thexe SEY: date of sale and conveyance of title. The

new Owner shall give written notice to 4 other Pa‘i' within thirty (30) days after the effective
date of the sale wgster, which not%;f shatl spem y‘ﬁ.uch new Owne; ress for notices in
accordance with X1 of this DecEgra.flou ',rf 3

Section 15.1 Captions - Exhibits

The captions of this Declaration are inserted only as a matter of convenience and for
reference. They do not define, limit or described the scope or intent of this Declaration and they
shall not affect the interpretation hereof. All exhibits attached hereto which are specifically
mentioned in this Declaration are hereby made a part hereof.

Section 15.2 Locative Adverbs; Terms

The locative adverbs, "herein," "hereunder," "hereto,” "hereby," "hereinafter," and like
words, wherever the same appear herein, mean and refer to this Declaration in its entirety and not
to any specific Article, Section or Subsection hereof, unless expressly otherwise provided. When
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used herein, the term, "including" shall mean "including without limitation" unless otherwise
specifically provided.

Section 15.3 Declaration for Exclusive Benefit of Parties

Except as specifically provided in Article II and Article XII, the provisions of this
Declaration are for the exclusive benefit of the Parties hereto and not for the benefit of any other
Person nor shall this Declaration be deemed to have conferred any rights, express or implied, upon
any third person. Nothing herein shall be construed to create any rights in or for the benefit of any
space lessee of any part of the Parcels.

Section 15.4 Waiver of Default

No expr: yver any period of
time other than B‘béﬁmgﬁtdfs h ver. One or more
written waivers sult in the performance of an r0V1s1L iration shall not be
deemed to be a > ' EE%I@EFII{ € provision or any
other term or pr o ta1 d herein. The consent or appro aI b to or of any act or

ﬁ%{{% &;\ d to waive or render

request by another” &&wﬁ) SUHIGR Ilﬁp &/B
nsent ort ﬁy

unnecessary the gilnilar acts o requests. Unless
expressly herein provided to the contrary, the rights and remedies given to a Party by this

Declaration shall be dee to be /e ar one of hts and remedies shall be
exclusive of any of the ofhers; or of any other right or remedy af law or in equity which a Party
might otherwise have by virtue of a default under this Declaration, and/the exercise of one such

right or remedy by a Party shall not impair such Party's standing to exercisc any other right or
remedy.

Section 15.5 Payment; Default; Remedles

If under this Degclaration a Party4 48 *equlred tc tmy a sum of money to 4ny other Party, then

the Party owing such sum (the "Obligar-Party) sha}A‘I pay such sum to the Party entitled to such
payment within D). days after derAdid therefor#0r within such off icable time period
as may be speci vided in this Deslavafiondotsuch paymen this Declaration a
Party is compel' urstiant to e, D cdéxraﬂon 0 pay ar ney or do any acts
that require the o) another Party (the

"Defaulting Party") to pertorm any of the provisions of this Ueclaratlon to be performed by the
Defaulting Party, the Defaulting Party shall promptly, upon demand, reimburse such other Party
for such sums. All such sums shall bear interest at the rate of the lesser of: (a) ten percent (10%)
per annum, and (b) the applicable maximum rate per annum permitted by Indiana law, from the
date due until the date the same is paid or reimbursed.

If any payment owed by an Obligor Party or a Defaulting Party shall not be made within
ten (10) days after demand for payment is made or within such other applicable time period as may
be specifically provided in this Declaration, such amount, together with, interest as aforesaid,
reasonable attorneys' fees and costs of collection, will constitute a lien against the Parcel owned
by the Obligor Party or the Defaulting Party, as the case may be, upon recordation of a claim for
lien with the Recorder of Deeds of Lake County, Indiana (“Recorded Claim”), by the Party to
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whom such sums are owed (the "Creditor Party"), and the Creditor Party shall be entitled to take
any action necessary or appropriate to perfect and/or foreclose such lien. Such lien will be prior to
all other liens and encumbrances, recorded or unrecorded, except: (i) taxes, special assessments
and special taxes; and (ii) mortgages securing repayment of a debt on the interest of the Obligor
Party or Defaulting Party recorded prior to the recording of the Recorded Claim with the Recorder
of Deeds of Lake County, Indiana. In addition to the foregoing, a Creditor Party may institute one
or more actions against the Obligor Party or Defaulting Party for specific performance, declaratory
or injunctive relief, damages or other suitable legal or equitable remedy. In addition to all other
remedies, the Creditor Party may deduct the amount owing to the Creditor Party, together with
interest as aforesaid, from any sums then due or thereafter becoming due from the Creditor Party
to the Obligor Party or Defaulting Party under this Declaration, regardless of who may have an
interest in the Parcel of the Obligor Party or Defaulting Party at the time such deduction(s) is/are

made. The righ“‘ and vomadisa pw“"'AaA in thic Qantinn .w,,l the enforcement thereof as herein
provided shall b G not 111 buumuuuu 1e1 € Yy other rights and
remedies which H'I? IR AStion o Juity or otherwise.

Section ! M&QTJQ EE JQJIA[L‘A;, i nship

_ Thls Document is the %ro e ,
Neither anythidg in }i'llf?ﬁ; cont or g ac of the Parties hereto shall be
deemed or construed by the 6) l%)? igh lf:» §81, fo credic the relationship of

principal and agent, or of partnership, or of joint venture, or of any association hetween the Parties
to this Declaratic

Section 15.7 Successors

This Declaration shall be binding upon and inure to the benefit of the respective successors,
permitted assigns and grantcesof the Parties.

Section 15.8° Governing Laws

This Declaration shall be constired and gaverfisd in accordance with the laws of the State
of Indiana.

Section ! ants Run Withdie/Laag

It is intended that the covenants, easements, agieeinciils, Proiiiscs aiia duties of each Party
as set forth in this Declaration, shall be construed as covenants and that, to the fullest extent legally
possible, all such covenants shall run with and be enforceable against both the covenantor and the
land or constitute equitable servitudes as between the Parcel of the respective covenantor, as the
servient tenement, and the Parcel of the respective covenantee, as the dominant tenement.

Section 15.10 Default Shall Not Permit Termination of Declaration

No default under this Declaration shall entitle any Party to terminate, cancel or otherwise
rescind this Declaration; provided, however, this limitation shall not affect any other rights or
remedies the Parties may have by reason of any default under this Declaration.
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Section 15.11 Right to Enjoin

In the event of any violation or threatened.violation of any of the provisions of this
Declaration by a Party or Occupant, the other Party shall have the right to apply to a court of
competent jurisdiction for an injunction against such violation or threatened violation, and/or for
a decree of specific performance.

Section 15.12 Counterparts

This Declaration may be signed in several counterparts, each of which shall be deemed an
original, and all such counterparts shall constitute one and the same instrument.

Section 15.13 Written Consent Required

Whenew ¢ ofe h respect to which
its consent or ap .cd@gmﬁmcﬁom ) , if given, shall be
given in wriing NOT OFFICIAL!

Section 1514 [kibagcltnampaent is the property of

the Lake County Recorder!

A Party shadll, within fifteen (15) days following a request in writing from the other Party
or any existing or prospective mortgagee or purchaser of the requesting Party, execute,
acknowledge and deliver to. the requesting Party asstatement inswriting certifying that to such
party’s knowledge, and to the extent accurate, &l Parties are in compliance with all of the terms,
covenants and conditions.cf this Declaration, and any other matters reasonably requested by such
Party, or any existing or prospective mortgagee or purchaser of such Party.

Section 15.15 Atteineys' Fees

In the ever
under this Decla
in such action s}

stelated to its rights
1€ prevailing party
thereto, including

but not limited t ing appellate costs
and attorneys’ ft y the relief sought
by said party, nt, including any

mediation or arbitration.

Section 15.16 Entire Agreement

This Declaration, together with all exhibits and addenda, contains all the terms and
conditions agreed upon by the parties with respect to the transaction contemplated, shall supersede
all prior or contemporaneous agreements, representations and understandings with respect to such
matters, and no oral representation or statement shall be considered a part hereof.
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RTS.V2
05392\0080314826-2605-4475.v5



Section 15.17 Waiver of Trial by Jury

IN ANY LAWSUIT OR OTHER PROCEEDING INITIATED BY EITHER PARTY
UNDER OR WITH RESPECT TO THIS AGREEMENT, EACHPARTY WAIVES ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY.

[signature page follows]
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IN WITNESS WHEREOQF, Declarant has caused its duly authorized officer to sign and
seal this Declaration as of the day and year first above written.

DECLARANT:
IP-TL Century Plaz
liability cothpany

By: }
Hugh D. Ro)z{inson, Executive Vice President

Document 1S

NO'P-‘OFFICIAL'
“This Document is the property of

STATE OF |,

COUNTY OF _

The undersigned, a I&otaryIlsahl% g‘o l}p’hgs% 0Cﬁ)unty, in the State aforesaid, DO
HEREBY CERTIFY that Hugh D. Robinson, the Executive Vice President of IP-TL CENTURY
PLAZA, LLC, a Delaware limited liability company, who 1s personally known to me to be the
same person whose name'is subscribed to the forcpoing instrument as such Executive Vice
President, appearcd before me this day in person and acknowledged that he signed and delivered
the said instrument as his own free and voluntary act and s the free and voluntary act of said
limited liability company; forthe uses and purposes therein set forth.

GIVEN under my hand and notarial seal thi day of Sepremp=r. ,2017

ANAAAARAAAA AN | E(iE N
OFFIC ‘ | W==Ny 3
JACQUEL My Corami
NOTARY PUBLIC 10 § MA“" /

MY COMMISSIC

I affirm, under the penalties for perjury,
that I have taken reasonable care to redact
each Social Security number in this
document, unless required by law
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EXHIBIT A
LEGAL DESCRIPTION OF RETAIL PARCEL

TRACTS 3, 4 AND 18 IN FOURTH AMENDMENT TO CENTURY PLAZA, AN
AMENDMENT TO TRACTS 1, 2, 3, 4, 6, 7, 8, AND 11 IN CENTURY PLAZA, A PLANNED
UNIT DEVELOPMENT TO THE TOWN OF MERRILLVILLE, INDIANA, AS PER THE
PLAT THEREOF RECORDED JULY 29,2015 IN PLAT BOOK 108, PAGE 34 IN THE OFFICE
OF THE RECORDER OF LAKE COUNTY, INDIANA; AND

TRACT 15 IN SECOND AMENDMENT TO CENTURY PLAZA, AN AMENDMENT TO
TRACTS 4, 5 AND 8 IN CENTURY PLAZA, A PLANNED UNIT DEVELOPMENT TO THE
TOWN OF MERRILLVILLE, INDIANA, AS PER PLAT THEREOF RECORDED MAY 24,

2001 IN PLAT C RDER OF LAKE

COUNTY, IND Document is

NOT OFFICIAL!

This Document is the property of
the Lake County Recorder!

Wit i
A ‘\:"*\ e | jifl‘yj;.l(’ ‘s
S \'\11\ ) 9 ).
N %
L .8 L
:ﬂs J, "'{/g{;
L A<
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EXHIBIT A-1
LEGAL DESCRIPTION OF OUT PARCEL

TRACT 2 IN FOURTH AMENDMENT TO CENTURY PLAZA, AN AMENDMENT TO
TRACTS 1, 2, 3, 4, 6, 7, 8, AND 11 IN CENTURY PLAZA, A PLANNED UNIT
DEVELOPMENT TO THE TOWN OF MERRILLVILLE, INDIANA, AS PER THE PLAT
THEREOF RECORDED JULY 29, 2015 IN PLAT BOOK 108, PAGE 34 IN THE OFFICE OF
THE RECORDER OF LAKE COUNTY, INDIANA.

o
~
Pt W
W

LTI
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Exhibit B
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EXHIBIT C
PROHIBITED AND RESTRICTED USES

PROHIBITED USES

1.

Sl Y

o

11.
12.
13.

14.

15.
16.

17.

18.

19.
20.

21.
22.
23.
24.

RTS.V2

Second-hand stores (not applicable to stores of the quality and type of a "Play It Again
Sports," "Record Exchange," "Plato's Closet" or other similar chains or any chain of stores
operating in more than five (5) locations including the Shopping Center).

Pool rooms, except that the foregoing shall not preclude the operation of a billiard parlor
operated in conjunction with a restaurant or amusement center.

Massage parlor, tattoo parlor, adult bookstore, adult entertainment facility, a so-called
"head" shop, off-track betting, gambling, or gaming, video arcade.

Bars, taverns or cocktail lounges (provided this prohibition shall not anply to restaurants
having a wwu al to in coniunct; the same name as

such rest Ocument IS

Flos mo NWPQ“QM£LA

Living g mrﬂa@ﬁmeﬁerikoéﬁégp%ﬁerty of
Night clubs, disCos Gi danfrz{k ¢ County Recorder!

Amusement parks, carniv.

Meeting halls.

Catering halls not operating agestausant, banguet facilitics,

Adult book|stores, establishments featuring a male or female revue.

Operations primacily used as warchouse operations exc wholesale club businesses
such as Costeo or Sarh's or retail warehouse operations.

Assembling, manufacturing, distilling, refining, smeclting, agricultural or mining
operations, |distiliationd refining, smeltingyindustrial, usliculture drilling or mining for
and/or removal of subsurface subst gcgs,u mpmg, disposal, incineration or reduction of
garbage ot refuse, other than in e;q@, Sfacles intended for such purposes.

Mobile homnie parks, trailer cou ?’abor cour nkyards or stocl :

Central ] es and/or drylngtr sening-plani§exceeding 2,500 e feet (prohibition
not appli i-site service ?gnentﬁ‘d to mclcup and deliver ltimate consumer,
including upporting fam},;fﬂ“s‘\ m‘_\\{ne same may in retail shopping
districts Iitan area wheld S hopping ir dry cleaners that

do not utilize hazardous materials).

Establishments providing outdoor automobile, truck, trailer, mobile home or recreational
vehicle sales, leasing, display, storage or repair.

Animal raising or storage facilities (except incidental to a full-line retail pet supply
operation).

Funeral homes or mortuaries.

Any facility related to the occult sciences, such as palm readers, astrologers, fortune tellers,
tea leaf readers or prophets.

Frozen food locker or sales facility, milk distribution center.

Nursing home or old age center.

Governmental facility (other than a post office), recruiting center or employment center.
Automobile repair work or automobile body shop, automobile, motorcycle, boat, trailer or
truck leasing, rental or sales.

C-1
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25.

Any use which constitutes a public or private nuisance or produces objectionable noise,
litter, odor or vibration.

26.  Any physically damaging or dangerous hazards.
27. Outdoor sales or displays.
RESTRICTED USES

1. Family-style buffet restaurants similar to Old Country Buffet.

2.  Any quick service restaurant with gross sales of Italian beef sandwiches exceeding twenty-
five percent (25%) of its total gross sales in any calendar year.

3.  Any quick service Italian restaurant.

4, The sale, leasing or distribution of equipment (including computers and
telecommumications equi i ies for business or office (including
home office) use, or ¢ office services (including copying,
printing, telecommunicati iness equipment repair services).

C-2
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EXHIBIT D
SIGN CRITERIA

L. GENERAL

1.1 This exhibit shall govern the design, construction and installation of all signs to be installed
by Occupant at any time on the Out Parcel. The Retail Owner shall make all final and controlling
determinations concerning any questions of interpretation of this sign policy.

1.2 It is intended that the signing of stores in the Shopping Center shall be designed and
executed in a manner to result in an attractive and coordinated total effect. Lettering shall be well
proportioned, and its design, spacing and legibility shall be a major criterion for approval.

1.3 Occupan identifizits o wugw b3 gns which shall be

attached respec mm lﬁi )\ ont as described
hereinafter. Wh Ej: cupant may install
a fascia sign on M@Tm meé:imk f (15) feet, and the
criteria shall govern %fg}%@mmq@tﬂé o aysa Ihhe nreceding sentence be
construed to pernxit thé instaéﬁg’on ﬁi{fésmwﬁbs&q)ef &%i‘ uilding lacking fascia.

1.4  Occupant shall install a uniform identification sign on the Occupant's service door at the
Occupant's expense. Occupant shall not post.any additional signs in the'service area.

1.5 The content of ©ccupant identification signs shall be limited to/he store name and shall
not include crests, shields, logos ‘or names of items for s:

1.6  All lines of|lettexing shall run horizontally.

A g

1.7 All lettering shall be upper case os¥OWLs: i3 , block type letters or combinations thereof.

Script shall not be allowed, except as R&{éﬂ Owner ‘Sg@fl otherwise deterr
—T . f \ 12
1.8 Moving, s, flashing, nomg-makmg or odor—producm;r o not be allowed.
’/ S v' \t:,‘v
1.9  The nam X ‘als c?f‘m’evwf Jr) \‘:Wigm‘s or installeys visible except for

technical data (i

1.10  Occupant shall not be permitted to open for business without approved required signs in
place.

1L CRITERIA FOR BUILDING FASCIA SIGNS

2.1 Letters shall be individual and individually mounted to the fascia material with minimum
practical sized, noncorrosive, concealed fastenings, weathersealed at point of fascia penetration.

2.2 Length of signs shall be limited to 70% of the leased frontage. The assigned position for
each Occupant sign shall be as close to a center-of-frontage location as possible subject to
allowance for positioning corner store signs.

D-1
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2.3

of lower case letters shall be limited as shown in the following chart.

The maximum height of upper case letters, lower case letters and ascenders and descenders

ASCENDER/

LEASE FRONTAGE  UPPER CASE LOWER CASE DESCENDERS
Less than 20 24" 16" 8"
20" to less than 30' 30" 20" 10"
30' to less than 50' 36" 24" 12"
50' to less than 80' 42" 28" 14"
80' and over 48" 32" 16"
2.4  Letters shall be of minimum practical depth. Maximum depth shall be 5".
2.5 Letters s f 101mea 01 Sieel Ore N sides with white
porcelain or bak mm fr iﬁ& i caps (if any) shall
be white in colo ‘u' ic facing of color
2.6  Signl I?;hlfal%)lo S h 11 b ded b

. ign letters shall be salf-1 i‘)ﬂi? t g{g ionghall be pro ided by neon-type
tubing with wiring and transformers cor?:ea e 11(1%i %%i if1 ascia construction. Electrical

penetrations of tl
and weatherseals

2.7 Occupan
properly support
not damage the «

II. CRITER

3.1 Occupan
windows or side
in height and le
wood, metal or j

3.2 Occupan

fascia shall be of minimum practical size and number, non-

at pC' t-of faseia peneliaiion.
hall install“any blocking behind the canop: that 1
e individua! letters. Minimum blocking shall be installed
lopy. structtire/of the fascia.
FOR STOREFRONT SIGM,SH 0

\“::‘l\ \ 7 LJ z.

‘J/

may ‘install not mor I*Syan a
returns of the storﬁ::bnt
> either panlted

totu two identificati
Signs §z¢é{il be non-illur
OT Ci from self-adhering

UL but.

Jf\ N,,{\_

"*f‘r‘ e

glass or other material.

IV.

4.1

APPROVAL OF LOCAL GOVERNMENT AUTHORITIES

rrosive, concealed

y be necessary to

a manner that will

s on the doors,
hall not exceed 2"
ibric of 1/4" thick

e of the storefront

Occupant shall be responsible for complying with the regulations and ordinances governing

the installation and maintenance of signs with the Town of Merrillville, Indiana. Application for
necessary permits and the payment of fees shall be directed to the appropriate Town Department.

V.
5.1

COMPLIANCE WITH CODE AND SIGN CRITERIA

All signage installed on the Out Parcel must comply with applicable codes and with the

sign criteria set forth in this Exhibit D. Out Parcel Owner shall not be required to obtain Retail
Owner's consent to any signage which complies with applicable codes and the provisions of this

RTS.V2
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Exhibit D. If any signage on the Out Parcel is out of compliance, Retail Owner shall have the right
to provide written notice of such failure to comply to Out Parcel Owner within thirty (30) days
following the installation of such signage, whereupon the Out Parcel Owner shall have a period of
sixty (60) days to remove such signage and, at Out Parcel's option, replace such signage with
signage which complies with all applicable codes and the sign criteria set forth in this Exhibit D.
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Exhibit E-1
Existing U.S. 30 Pylon

Out Parcel
Tenant Panels
E-1
RTS.V2
05392\00803\4826-2605-4475.v5




Exhibit E-1
Existing Broadway Pylon

i o g T

QOut Parcel
Tenant Panels:

E-2

RTS.V2
05392\0080314826-2605-4475.v5S



