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BECLARATION OF EASEMENTS, COVENANTS. CONDITIONS AND RESTRICTIONS

THIS DECLARATION OF LEASEMENTS, COVENANTS, CONDITIONS AND
RESTRICTIONS (*Declaration™) is made as of (I doder Ly , 2015, by
Seventh Place Assooistes, L1LC, a Minnesote limited Jiability company (“Declarant™).

RECITALS

A Declarant is the fies owner of the real property in the City of Szint Paul, Ramsey County,
Minnesota, lepally deseribed as Treets A, B and C, Registered Land Survey No,

—— (“Property™).

B. Declarant imends to sell, transfer and convey Tract A (“HRA Trect”) to the City of Saint
Paul ("City™), who in tm will transfer ond convey the HRA Treet to the Housing and
Redevelopment Autharity of the City of Saint Pau), Minnesota, a body politic. The HRA
intends to substantially repovate the buildings and structures on the HRA Tract and then
owil and opersie b nusic venue on the HRA Tract.

C. Declerant intends to retain ownership of Tracts B und C (“Declarant Tracts} and agrees not
lo scparately convey Tract B except to the Owner of the HRA Traet as provided in this

Deslaration.

D. There are no entrances, lobbies, ufility facilities and systems, mechanios! or HVAC systems
1o be used i common by the HRA Trecl end Declsrant Tracts. Each Tract shell have and
maintein its own fire protection system incleding suppression, alerm and annuncistor
panels. and suid systems shal] remain within their own respective Tracts and the eascments
oreatesd by this Deelaration. Exch Tract will be used, operated end vecupied as a sepuraic
and distinet project.

L. Doclarent desires 10 oreate variows sascments over, wnder and acoss Declarant Tracts for
the benefit of the HRA Tract, snd over, under and across the HRA Tract for the benefit of
the Deelerant Tracts, end to ereste covenants, conditions and restrictions over the Propesty
for the nwtne! benefit of owners of the Property.
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DECLARATION

Now therefore, Dsclnrant for itself, its suscessors ond ossipns, hereby declares and covenants that
the Property shall be forever ocoupied, held, sold and conveyed subject o the defined terms herein
and the followinp-described easemuents, covenunts, restrictions and eonditions, which shall nn
with he land p= appurtenant thereto ond shall be binding upon and inure to the benefit of all owners
of the Property of eny portion thereof,

ARTICLE Y
DEFINED TERMS
1.1 Defined Terms.  The following words, whon used in this Declanstion, shall have the

following mesnings:

A, “Access Esseients” means the perpetual non-gxclusive easeraents for the mutual
benefit of the Owners and Pormitiees for pedesiricn ingress dnd egress purposes
over imd aeross the Praporty to perform necessary repairs and replacements of the
tildings and fmprovements on each Trast,

B. “City Permitted Encroschments' mean those aresways and encroachsuents cutrently
benefitting the Property thet have been created by permit from the City of Szint
Paw) and deseribed in the atteched Fxhihit A,

C,  “Declaration” means this Decleration of Easements, Covenants, Conditions, and
Restrictions including the exhibits attached hereto,

D, “Drainege Easement” means the perpetunl non-exclusive easeient for the benefit
of the Owner of the HRA Truct for drainage purposes over and goross the roof
above the Entry Ares and down the exterior west side of the well enclosing the
Entry Area ta the surfzce of, and draing in, the South Walkway.

E.  “Driveway” means thal cerlein driveway which is described In the Driveway
Easement.

F. “Diriveway Essoment” means that cerinin driveway Eascememt Agreement dated
April 14, 1994 gnd filed for record on June 2, 1994 as Document No. 2812895 in
the officy of the Ramsey County Recorder office which prents an casvment to the
owner of the Properly and its successors and assigns a drivewsy essement over
pareels of fand adjscent to the Property,

G.  “Easament Arcas” moens, collectively, the aress covered by the Atcess Basements, the
Drainage Easemnend, the Stonm Sewer Fasements, $trusturad und Suppont Eassments,
and Utility Easements,

H.  ‘“Bassents” means, enllectively, all cnsoments esiblished by this Declaration
including the Access Basements, Druinepe Fasement, Storm Sewer Easements,
Structural and Suppord Essernents, and Utility Easernents.

1. “Bmergency" means a condition that could imminently end adversely affect life,

safety and/or property, or as delermined at the time by City code enforcement
officers,
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“Entry Area” mesns that partion of the HRA Tract that provides for pedestrian
access from 77 Place to the Palace Thestor Building,

“North Walkway” mesns the walkway situated northerly of the Palece Theater
Building 8s shown on the stiached Exbibit B which ix owned by the Owner of the
HRA Traxt and shall be w part of the HRA Tract,

“Ovmer” muans the record owner of te fee simple fitle to the Property, either Tract oz any
partion thereof. 1 the Owner of B Tract transters the ssme by contmat fo- dead, then
umless te contract for deed provides otherwise, the vendes undir the comiract for dead shall
L2 desmei 10 be the Owner for purposes of this Declaration,

“Party Walls” means those walls located oa the Property on the east and west sldes of the
Entry Aver aim the streat leve), on the east and west side of the Enlry Ases in the basernent
level, end on the south side of the South Walloway it Oie bessment level which are shared
by the Owners of the Trects,

*“Palace Theiter Building” mezns that theate: building located on the HRA Trast whizh is
shown on the mimched Exbibii B,

"Petmitices” means the oueupants of the Tracis and their respeciive employees,
agents, coptreciors, customers, vendors, suppliors, tepamts, visitors, inviless and
licensees.

“South Welkway™ means the welkway situated southerly of the Palace Thester
Buijlding as shown on the attached Exkibiv B whicks is owned by the Osner of the
Dieclarent Tracts, and shall be » part of the Declarant Tracts,

*Storm Sewer Egsumonts” mieans the porpetual non-exelusive casements for the
mutuel benelit of the Tracts of those storm sewer lines that run through, on end
under the: Propearty,

“Structural and Support Easements” means the perpetual non-exclusive easements

for the mutval benefit of the Tracts of those beams, footings, columns, joists, walls,
foundation and other structural support components located in and on the Praporty
necessary to maintain and physically support the butldings on sack of the Tracts.

“Tract” means efther the HRA Traet or Declerant Tracts. Trasts mesn the HRA
Tract and the Declurant Tracts collectively together.

“Trash Aged™ means that porlion of the Declarant Tracts which is shown on the
attnched Eghibit B where trash receptacles are stored and used by the Owner of the
Declarart Trocts, and shal] he owned by the Owner of the Declarant Tracts.

“Utility Lasernents” means the perpeiual non-exclusive easements fur the mutun!
benefit of the Trects of thoss utilities for seveer, water, pax, electrical, telecommmications,
and other wiilitics below the surface of the Property os necessary o expedient for the
Owners of the Tracts.



ARTICLY. 11
DRIVEWAY EASEMENT

2.1 Drivewsy Fasement. The Declurant’s conveyence of ihe HRA ‘Iveef shall include »
conveyance of the appuricnant rights sttached to suzh parce] created by the Driveway Easement.
The Declarant also reserves for the benefit of the Declarant Tracts the Driveway under the
Drivewsy Essernent,  Both the HRA Trael and the Deelarent Tracte ebut the Driveway. The
Owners of both the HRA Fravt and Declarsra Tracts agree nof to obsiruet the Driveway exeept for
the limited purpsses zs penaitted in Scction B of the Driveway Lasement,

ARTICLE I
MUTUAL EASEMENTS

3 Declaration of Access Ensements,  Declarant hereby esteblishes and creates the Aegess
Easements for the mutvel benefit of the Traets,

1.2 Declaration of Structural and Support Easermente.  Declununt hervhy establishes and
ereates the Structurs) and Support Essements for the mutual benefit of the Travs.

33 Declaration of Storm Sewer Busements. Declarant hereby esteblishes and ereates the Storm
Sewer Easements for the mutual benefit of the Tracts.

34 Declamtion of Wiility Eesements.  Declaran hereby establishes and ereotes the Uity
Easements for the mutual benefit of the Trects.

ARTICLE IV
SPECIFIC EASEMENTS, NO BUILD COVENANTS, DRAINAGE EASEMENT, AND
PERMIETTED ENCROACHMENTS FOR HRA TRACT

4.1 Declartion of Speeifis Fascments and Perinitted Encroschments for HRA Trael, Declarant
hereby esteblishes and creates for the use and benefit of the 1IRA Tract those speeific perpetual
easements, no build covenants and permified engroachments under, through znd scross the
Declerent Tracts as described on the mtiached Exhiblt € for the purposes described therein.

4.2 Decleration of Drajnape Epsumem Declarant hereby establishes and crestes the Drminape
Essement for the use zud benefit of the HRA Tract.

ARTICLEV
SPECIFIC EASEMENTS FOR DECLARART TRACTS

5.0 Declamtion of Specific Essements for Declargnt Traets, Declarant hereby establishes and
crontes for the use and banefit of the Declarant Tracts those perpetusl casements under, through and
across the HRA Truct as described on the atteched Exhibit 1) for the purposes described therein,

ARTICLE VT
LICENSE. FOR WORK ON DECLARAWY TRACTS

6.1 License for Work on Daclarant Tracts, To facilitate the renovation and ongoing use of the
Palace Theater Building, the Declarant hereby grants to the Owner of the HRA Tract a license to go
onto the Declarant Tracts to perform the following work to be paid for by the Owner of the HRA
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‘Fract:

a. Remove all dead and abandoned HVAC ductwork and equiprient atiached 1o the
Wild Tymes building end make necessary repaits to the surfuce and strwctre in the South
Walkway.

b, Tnstel] reslings ef the conerete pad |cading frem the doorway fo the kitchen area
of Wild Tymes in the South Walkway, snd modify the size of the pad 10 sccommadete exiting
reguireraents of the Palsec Theater Building.

¢. To the exient the Owner of the HMRA Truct eleets to do so, i muy sover,
teyminate, cufofl, or remove eny dead, sbendoned unvsed utility lines in the basement level of the
HRA Tracts long as such work does not damage zny existing elcctricsl, mechanical or plumbing
systems serving the Destarent Tracts,

d. Remove the demising walls (but not any suppon colinng) in the bosement level
of the Declurant Tracts as depicted on Exhibli F atteched hereto,  Notwithstanding anything to the
contrsry contained herein, Declarant shall haw: temporary acoess through and across the basement
bevel of the HRA “Iract until such work is completed and upon completion such ucovss shall
terminate,  The work contempleted by this subsection d. shall be completed by the Owaer of the
HRA Tract on or before December 31, 2015,

The Owner of the HRA Tract ugrees (o indemnify and hold Declarant harmless from any and sl
loss, demage, or liens included ressonable attorneys' fess, costs &nd dishursements direetly
resulting or caused by any of the aforementioned work on the Declasant Tracts.

ARTICLE vIO
USE RESTRICTIONS and ENCROACHMENTS

71, Gengeal Use Restrictions. Each Tract shiall at sl times be used for lewful purposes in
conformencs with all restrictions imposed by 2l povernmentsl lews, ordinsnces, codes, and
regulations aud no kst or operation shell be made, conducted or permitted o or with respect to all
or any portion of & Tract which is illegal,

72 City Permitied Encroachments. The City Permitted Encroachments shal! 2t 2l times by
used Jor lawful purposes to benefit each Tract,

7.3 Building Eneroushments.  The Owners of the Tracts hereby grant to each other casements
for kry nonmaterial building encroachments that mey orcur upon the gdjoining Trac! hy reason of
construction or renovation of from sag or variance vecurring afler the construgtion or renovation.
The grant of casements for these encroachments does not excuse sny Owner from exercising
difigener (o consirect o1 renovate within its own Trgol,

ARTICLE VI
TEMPORARY EASEMENTS
B.),  Temporary Coustuetinn Easernent. Declaront hereby establishes and ereates for the use

and benefit of the HRA Tract & temporary easement un, over and across the Declarnt Tracts that is
needed for the purposes of construction and renovation work on the HRA Tract {“Constristion
Easement”). This Construction Easement includes the right to uso tower of other cranes to swing
shove and across Declanunt Traets, This temporery Construction Essement shall expire on
Desenber 31, 2016,



8.2. Constroction Work. All work contemplated by Article V1 of this Declarstion and alf work
o the easement arvas by the Owner of the HRA Truet crerted or granted by this Declaration shall
be done: (i) in such manner os to not unreasonebly interferc with the normal use wnd enjoymemt of
the Declusunt Tracts, (i) at the sole cost and expense of the Owner of the HRA Tracy, (iif) in full
complirnce with the provisions of this Declaration, (iv) in full rompliance with all applicable
statwies, codes, ordinances, rules and repulations, and (v) in 8 good and workmenlike manner.  The
Owner of the HRA Tract shafl semove and dispose of &y debris resolting from such work.  The
Ovwnur of the HRA Treet shall complete sll such work on or before Dagember 31, 2016,

ARTICLE IX
MAINTENANCE AND ALTERATION OF TRACTS pad PARTY WALLS

9. Maintenance and Repairs, The Owners of each Tract shall, al their own cost, take good care
of their buildings and properties and shafl @t &)l imes keep and maintein the same in commereially
ressonable condition, The Ovwners of each Tract shall st all times make sl sepairs, interior and
exterior, structural and non structurally, as necessary or as ordesed by City cade enforesmend
officers. The Ownors of cach Traet shrll alse keop their Tracts at all times in full complirnee with;
all applicable laws, codes, ordinances and rules.

9.2 Allerations, Fash Owner mey make such aliergtions to its buildings and improvements as it
may from time to time determine without the consent or approvel of the other Owner, subject to all
other applicable provisions of this Declaration. All alterations shall be mede with reasonable
diligence, in 2 commercially reasonable manncr, and in full compliance with all parmits and
applicable laws, codes, ordinances and rules .

9.3 Partv Walls, Declarant hereby establishes and creates for the muluul benchit of the Tracts
over and on the Property perpetusl non-exclusive easements to muintain, repajr and replace the
Pariy Wells. The Owners of the Tracts shall maintain the Party Walls facing o exposed fo thal
Owmer’s Tract in comupliance with ail applicable building and fire code rules and regulations, end in
& pood snd safe condition. The costs of reprirs and maintenance of the Party Wells shall be borne
by the QOwners of the Trasts making such repairs and maintemance work, unless the Party Wells are
demaged or destroyed through act or omission of either Owner or its erployees, agents, cuslomers
or invitees {collectively the “Negiigent Owner”), and in that case the Negligent Owner shall be
solely responsible Sor the resulting costs of repair or replacoment even if the repair or replacement
is undertaken by the other non Negligent Owner. ! the Party Walls are destroyed or damaged by
any causes not stiributable to the negligence or willful conduct of either Owner, then cither Owner
ey repair and restore the Party Walls, and the non-repuiring Ovner shall psy the repuiring, Owner
fifty percem (50%) of the costs of such repair und restoration. Neither Owner shall make any
alferation to the Party Walls that will weaken or adversely affect the structural integrify or canying
capasity of the Pasly Walls or cause the Party Walls to be in violation of epplicable government
requiremente.

9.4 Seventh Place Cost Sharing.  From and aftet the date hereof, the Owners of erch of the
Traels shall have the obligations 10 cover sl costs of maintenance of the Seventh Place Mall area on
the south side of the Property based on either (2) their proportionste share of the tota) square
footage of all Trects if no allocation of such costs i made in recorded documents coveriig the
Property; or (b) the share allocated in recorded agresments covering the Property regarding such
miinienance pblipuions,



ARTICLE X
RUNNING OF BENEFITS AND BURDENS

101, Binding Ffieet, Al provisions of this Declaration shal) run with the Tracts and shell
inure to the bunefit of and be binding upon the Ovwners of the Traets, and any portions theresl, end
thelr respeetive suecescors and assigns,

ARTICLE X1
RIGHT OF ACCLESS and RON-EXCLUSIVE USFE.

11.1.  Right of Access, The granting of the Easements includes the right of the Qwners of the
benefited 'I'ract and their contractors, apents, tenants, customers, invitees, and employees 1o heve
aceess to the Easement Areas for the prrpose of exercising the riphts and sasoments set Tonth in thic
Declaration. :

1.2, Non-Exclusive Use, The use of the Easements by the Owners of the benefited Tracts shall
niot be exclusive unless spesificelly noted g5 being exclusive,  Except for the esscient sights
cxpressly esteblished in this Doeleration, all rights in and o the Enscment Aress are henchy
reserved (o the Owner of the respeetive Tract burdened by the Easements, and such Owner may
wlilize the surface, above surfzce and subsirface of the Easement Arcas for i uses and purposes
that do not meterially interferc with the rights and easements expressly crested in this Detleration,
snd gronting of subseouent cusements over the Basement Aress that do not interfere with Owner's
use of the same.

113 Accessto Fire end Code Officinds.  Access to povernmental fire and boilding code officials
and employees to the Tracts is hereby granted during regular business houss with reasonable notise
for non-emergency fire and building code purposcs, and a1 afl times for purposes deemed fo be, al
the time, a lifc or snfety emergency by such officiels and employees, pravided however, that ayy
acerss to portions of the Tracks that are under leases shall bz subject fo the riphts of tenants of sueh
lcases,

ARTICLE X1
SFIF-HELP REMEDIES and EMERGENCY

12,1, Default; Self-Help Remedies, 1f any Ownar shall defaudt with respect 10 any of its
abligations set forth herein (including its mainfenance and repair oblipations) and shall fail within
ten (10) calendar days efter reecipt of writiey notics from the other Owner W cure sush default, then
the non-defaulting Owner shall have the right, t its ¢lection, but not the obligstion, and in eddition
1o such ather rights and remedies as may be available at law or in equity, to cure sueh defanlt for the
secount of the defaulting Owacr, and for that purpose is granted en easement io enter npon the
defanlting Owner’s Tract for purposes of performing the defsulting Owner's obligations, and shell
be reimbursed by the defuulting Owner for the reasonable cost and expenses 5o jacurred (insluding
attorney’s fees) within ten (10) days of recejpt of written demand for payment, together with
reasonable documentation substentiating said costs and cxpenses. Any sums not reimbursed within
said ten (10} day period shali bewr interest thureon at the rate of twelve percent (12%) per annum, or
the highest lswful rate, whichever is Inwer. The ten (10) day cure period shall be extended in cases
where the default cannot be cured within ten (10) days but ean be cured during & longer thne, so
Iong as the defaulting Owner is diligently pursuing such eurc snd sech extensios is upproved by the
non-defaulting Ovwner.
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the nen-defauhing Owner prior to exercising itx remedies hereunder so long s the non-defuulting
Owner provides writien notice of such Emergency to the defavlting Owner promptly upon
completion of cere. In addition, any failure by the Owner of the Declarant Traets to keep the South
Walkway free and clear of any obgincles hindering the (iow of pedestrisn movements is decmed 1o
be an Emergencey, not requiring prior notice by the non-defzulting Owner,

123 Effect of Non-Puyment; Liep, Showld sither Owner default in the payment of any amounts
required under Section 12.1 or 12.2, snd such default shall continue for a period of thirey (30) days
ufter written demend for prviment, unfess an extension is approved according to Section 12,1, upid
amounts shall hecome a continving Ben on the property owned by the Qwner in defauli (the
“Defaulting Owner"), which shall bind the Defusliing Owner, its sucesssors gnd essigns and the
Owner not in default (the “Non-Defaulting Owner™) muy bring an astion at low apainst the
Defauiting Owner to pay ths same oy to foreclose the lisn againgt the Tract owaed by the Defaulting
Owner biy suit in the manner provided for the foreclosure of mortgages vpon seal estate, and there
shall be added to the smount of such costs and cxpenses the cost of preparing and filing the
complaint in such setion, In the event 2 judgment is obtained, reusonable atiomeys® fees shafl be
paid 1o the prevailing Owner. The Non-Defeubting Owner shall have the right, but not the
obligation, lo reeord jis len, but at all fimes its lien pursuant to this section shall be subject and
subordinate o (g) the lien of any moytguge now or heresfier hield by an mortgages, or any extension,
senewal, modifieation or refingncing theresf, on or any part of the Defrulting Owners Traet,
whether or not such morigage or any extension, renewel, or modification or refinancing is recorded
hefore or efler the lien in faver of the Non-Defaulting Owner; (B) the leasehold extste created by an
leass of all or any pant of the Defaniting Owner's Trsct and (c) any other dien or contrect for desd of
record egainst the Defaulting Owner's Tract of the date thet the Non-Defauking Owner's lien is
recorded.  Neither Owner may wuive nor otherwise escaps lability for the costs and CXpenses
provided for herein by non-use of the Easements or sbandonment of jts Tract,

ARTICLF, X1l
INDEMNIFICATION, ENCUMBRANCES ARD INSURANCE

13.1,  Indemnification, The Ownes of the benefited Tract will indemnify, defead and hold
harmless the Owner of the burdened Trast from all claims, damages, lisbilitios, penolties, fines,
costs, causes of action and Joss arising a3 & result of the use of the Basements by the Owners of the
benefited Tract. This indemnity shall be binding on the Owner of the benefited Tract and its
successors-in-interes only with riespest to metiers or events which ozeurred during the period the
indemnifying Owner was in record title (o the applicable benefited Tract, Nothing in this
Dutlaration shall in eny way effoct or impair an Owner's governmenta! immunitics or limiiations of
liability provided under law oy equity.

132, Encumbranres, The Owner of the benefited Tract or any party cloiming, by, through, or
under such Owner shall not sulfer or parmit anything to be done thet will eause the burdened Tract
to bueorme encombered by any mechanie’s lien or similer lien, charge or claim, If any mechanic's
lien or cluirn is filed against the burdened Trart duc to the Ovner of the benefited Truct or any party
claiming by, through or under such Owner, heving allegedly requested labor or materials, the
applicable Owner of the benufited Tract shall discherge the same of record by a release or bond
within thirly (30) days efter the filing of any notice of such lien, claim or other churpe.
Notwithstanding the foregoing, sach Owaer shall be allowed to encumber its respective Tract with
any mortgape, vascment, or encumbranoe customary to their respective busingsses.

133, Insurgnee. The Owners of ench Tract shall keep their respective Tracts insured agginst loss
L



or damage by fire, sprinkler and other risks, vasualtics und huzards as might be inswred from time to
time by prodent awners of similar buildings in the City of Saint Penl and in an ninount equal to not
fess than the full replacement velue thereof, and maintain its own policy of public lisbility inswrance
with repard {0 their use of the Easenents.

1.4 Caswally. In the eveni of any loss or damage 10 ail or any part of & Tradl, cich Owner shall
within oot hundred ninsty (90) days of the dafe of dumage either: (a) determine (o restore ils
tudiding and procesd 1o expeditiously resiors its biiiding in a pood and workmanlike manner using
materials and constrsetion methods of 2 commersinlly reasonable guality and characier; or (b)
detertnine not e restore its building but promptly clean up ity building, remove debris, und remove
or ropuir avy dutnuged building frameworks and outer shells and meke such frmmeworks and outer
shells compatible withs those portions of the buildings remaining undamaged. Provided however if
any damage adveysely affocts the strtctural suppont necessary for any buildings on the other Tracts
then restoration of the support systems Is required to be made in a diligent and timely manner at the
cost of the Qwner of the damaged property,

ARTICLE X1V
MISCELLANEOYIS

14.5.  Notices, Any notics required or permitied fo be given by any Ownor upon the other Owner
is given in sceordance with this Declaration if it is defivered personally to such Owner (effective
upon regueipt or refusel of reesipt); or if i is mailed by United States repistered o7 centified mail,
return receipt requested, postage prepaid (effective two days after deposit); or if sent by reputsble
overnight courier (cffective next business day after deposit); or i transmitted by fucsimile or
electronic mail, properly addressed to any Owner at the address designeted in writing by s2id Owner,
The Peclarant's initia) address ix; 55 East Fifth Stroct, Suite 200, 8t. Pavl, MN §5101, with o copy to
Christoffel & Ellivtg, P.A., 111§ UBS Plura, 444 Cedar Street, St. Paul, MN 55101,

Any party may change is eddress for the service of notice by piving writlen motics of such change o
thic other party, in any manner sptcified ebove.  Upon sequisition of a Tract an Owner shall give
rotice to the Owner of the other Fract of its address, facsimile number or email address, for service

of notice,

14.2.  Controlling Law. Venpe. This Declaration shall be governed by and canstried under the
lows of the Stste of Minnesota, All legal actions, whether sounding tn tort or eonfracl, relating fo the
validity, constroetion, performance or enforcement of this Declaration, shell b initiated, filed and
venued oxclusively in the State of Minncsota, Rameey County District Cour, upd shell nof be
removed tberetrom lo any other federal or siate count,

143, Enforcemert.  The Owners of the Traet or portion thereof shall have the right to enforee
any and &ll provisions of this Declaration, Such right of enforcement shedl include both damuges for
and jnjunctive relicf againgt the bresch of any provision of this Declerstion. The failure to enforee
any provision of this Declaration, at any time, shall not constinnte a waiver of the right to thereafier
enforco any such provision or any other provision of this Declerution.

144, Tistoppel Cerlificates,  Buch Owner shall within twenty (20) deys from receipt of writiea
reaquest from sny other Owner execute and daliver 10 such other Oswiier o ccutificate stuting that (a)
gither this Declaration is vpmodified and in full foree and sffedt or is modified and stating the
modification, and (b) whether or not (o the best of jts knowledge the other Owner iy in default in any
respect under this Declaration end if iy default, specifying such defani
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14.5.  Non-taerper of Interests, The Ensements crepred in this Dectarstion shell not be subjeat 1o
the dectring of merper.

14.6. Amendenent. This Declanation shall be amerded o1 termdnated only by an apreement signed
by the Owners.

14,9, Covesams Run withthe Land. Al easernents and covenants describad hevein are perpetual
and shall run with the fond, Provided, however, eny transfer of ownership of my Trast by sny
Owner hereto, by conyevance, oporation of jaw or otherwise, shall vperate © relicve such
transferzing Owner from fiability for costs o5 ebligations srixing bereunder afler the dute of such
trensfer, but sueh Owner shall rempin eble for any costs incurred while sueh Owner was hoingd by
the tenns of this Declaration,

14.8.  Severability, If sny provision of this Declaration is held invalid, the validity of the
remainder of the Declaration shall not be affested thereby.

169,  Failure to_Fnfirce Not 8 Wuiver. No provision contuined in this Declaration shail be
deenicd to have bees abropated oy waived by reason of any failute 1o enfores the same,

14.10. Reeording.  This Decluration shall be filed egeinst the title to the Propesty und all Ownars
shall provide whatever dotuments are nesessary to kecoraplish such filing..

14,11, Exhibits, Bxhibits A, B, C,C-1, 1, D-1, Eand F, attached bereto and referenced herein ase
incorporated into this Declaration and made a part hereof.

14,12 Conveyanes of Tract B. Upon the discontinuance of the use of Tract B for boilet purposes
by the Owner of Treet B, the Owner of Trsct B ghall execute and detiver 10 the Owner of the HRA
Tract the fee simple ditle to Tract B by meons of a Limited Waranty Doed at no cout to the Owaer of
the HRA Truct, Doolwnnt will use its bost efforts to seoure g release of 8lf mongapes apainst Tract
B, but failure 10 obtain such releases will not constitite a defuult hereunder,

14.13  Declarant Warmanties, Doclarant warrants that: (a) it owns the entire Property in fee simple,
subjest to nie morigeges, liens or encumbrances except as set forth in Exbibi¢ T, and will obtain
consents 1o this Declaration by the holders of sush mortgages, liens or encumbrances; end {b) the
puesson signing this Declaration on behalf of Declarant hes the full and unrestricted power and
authority to exceute snd record this Declaration and grant the Easernents and rights hercin granted.

14,14 Relstionship of Gwaers. No provision of this Desfaration and no setion tsken pursaant
herete shall create any relationship betwesn the Owners other then as gpecifically st forth herein.
Without liriting the pencrality of the forepoing, the Owners are not pariners of, or joint venture:
with, or apents foz, each other,

14.15  Elecmonic Sigpstires An elsctronic signature or signature transmitied elezironieally shall
bhe deemed the equivelent of en original signature and valid and effective for ali purposes under this
Declaration.

416  Time Time is of the exsesce of this Declaration and esch and all of its provisions,
1417 Doty io Commuricete. At ali times, the Owners of the Tracts shall promptly communicatc
to tach other sny nofices of eode violations that adversely affesis the use and enjoyment of the

cpsements orented in his Deelaration,

14.18 No Dedication. The Declarant does not by this Doclaration intend to dedicate eny of the
10



easements of other rights declaned by this Declaration to the pubdic in peneral and this Decloration
does not ereste any undestaking 10 midtc eny phblic dedication in the future,

IN WITNESS WHEREOF, this Declaration was executed ss of the date and year first ehove sel
forih,



DRGLARANT

Sevegth Place Associafes, 1ILC

STATEL. OF MINNESOTA )
) ss
QOUNTY OF RAMSEY )

repoing ipstrament wag ?Ln wiedged before me an _L, 2015, hy
Mﬂg él&:ﬁ% the Jf? £§I£ 1“4’ of Seventh Place: Associates, 1L1.C, &
ipnesots 3

ility compatiy, oh behulf of such company.

M Bmied b
L({ wh %

Notary Pablic
(Notary Seal)

DRAFTED BY:
City Attomey Office

Roam 4040, Cour Huuse

15 West Kelipg Bouvelard

Saigl Paul, Mg 45142

wnd

Christoffel & BElliott, P.A.
1191 UBE Plaza

444 Cedar Street

8t. Paul, MK 55101



Exhibit A

|City Permitted Eneroachments]

Per the eneroguhmet pennits listed on Fxhibit E.
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Specific Basements. No Build Covenant and Permitted Encroachments for HRA Tract

Sonth eide of Palzce Theater Building:

1, Nor exclusive permanent easemont for emergency pedestrien egress onfy. The sres within
the South Walkway shown and deseyibed as “Theater Exterior Exit Egress” on the attsched
Exhibit C1 shall remzin at 2)0vimes free and eleer of Wl mierigls and any obstacles
hindering flow of pedestrian movements,

2. Non exclusive permanent ezsement for inslaliation, mainienance, repair and replucement of
pute ¢ western end of South Walkway with panic hardware, provided the replacement pate
shull comply with sll applicable codes and regulations and be of a size, dimension and
operation accepteble 1o Deolarant (such ucceptancs shall not be utireasonably withheld) and
provided further Declarant, its successors, assigns, fonants, guests, agents and invites wilk
heve complete aceess in and out of such gate at all gimes.

3. Permitted encroschment for stairway affixed 10 sonth side of Pulsce Thester Building over
South Walkway. Any replacements of this stairvay shall be of the sagme dimensions and
locations,

4, Non exclusive permanent easement for door openings snd door swings on south side of
Palsce Theater Building over South Walkway.

5, Esiclusive pennznent exsement for atachments on south side of Palace Theater Building for
seeurtty cameras and lights/wall packs.

6, Exclusive permancat easement for comice und other building elements on SW corner of
Palace Theater Building,

7. bxelusive permanent ceroment for maintenance, repeir and replacement of HVYAC wnit at
ee9! end of South Walkwey including fresh air for unit and exhaust,

B. Nun exclusive permenent easement for access to flat reof over Entry Area between Palace
Thenler Building and apartiment butlding on Tract C at 2nd floor to maintain, repeir and
yeplace such fiad roof,

Narth side of Palace Theater Buildin
9, Exclusive permanent casement for exhunst and fresh air over Trash Aree at and above an
clevation of twelve fect ahave the surface end a no build covenant of owaer of Tract C in this

arga.

Eagt side of Palace Theater Building

10. Exclusive permanent easement and no build covenant of ewner of Tract C above existing
apariment structure an Tradt C adjecent to Palsce Theater Building to preseeve ir, view snd light
for ownur of Tract A, and to provide intake and exhaust cir for the Paloce Thenter Building.

Entry Avca

11. On exterior of building owned by Owner of Tract C over Entry Ares, exclusive permanent
epsuments for marquee and blade sign 1o be attached, mainteined, repairsd and replaced, together
with non exelusive permenent access easement over and scross the soof of such building to
necess marquee and blade eign for such purposes,

15
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Exhibit D

Specific Basements for Declarant Tracts

Norih side of Palsze Theater Building, Durapster Ares, snd Basement

1. Permunent Easement (o maintain and repait existing chiller cquwipment and cooling linos
including withowt limitation the drainage ines onto the North Walkway as long as nerded, and (o be
termingted once District Caoling is installed by Owner of Tract C,

2. Non exclpsive permenent easement 1o access durapsters in the doorway area on the easium
end of the North Walkway. No above grade improvernents shall be made in this doorway areo that
would obstruct seesss 1o the dumpsters,

Easl side of Pelace Theater Building
3 Permanent Easement to maintain and ropair attachments to Palsce Theater Building used 10

supporl existing steirs to building on Declarant Tructy,

Entry Ares

4. Permignent Besument o maintuin and repaiy existing serviee and otility Havs in alf ceiling
areas.

Roof

5, Permanent Easemant for ronf aceese to W coner of Padace Thester Building to maintain

&nid repsir the structure on Traet B as lnap as Tract B is owned in common with Tract C, and is
tesininated once Traet B is copveyed to the Owner of the HRA Tract.

Basement Leve!
6. Permanent exsement through corridor arew in basement leve] of HRA Tract described on

Exhibit D-1 stiached hereto for justallation, operation and maintenance of District Heatinp/District
Caoling pipes and lines and reluted equipment,

i

M-22



Basement Level Epsement
Districl Heating/Cooling
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0.

[Morigages, liens and encumbrances sgainst Properly)

Morigage deted September 28, 2008, filed September 30, 2008, as Docurnent No, 4119119
iy the amount of §2,5¢3,000 in fevor of Western Bank.

Assignment of Rents dated September 29, 2008, filed September 30, 2008, as Document No.
4119120 in favor of Weslem Bank,

Seventh Place Mall Maintcnance/Cost Sharing Aprecment dated October 7, 1983, as
referenced in Resolution filed Deceraber 31, 1985 as Document No. 2295363.

Terms of Enctoschnent Agreement dated Magsch 9, 1993, filed March 26, 1993, as
Document No, 2710485,

Terms of Easement Agrecmen dated April 14, 1994, filed June 23, 1994, as Document No,
2812895,

Grani of Easernent for broadband communications services in favor of Comeast of §t. Paul,
Ine., & Minnesota corporation, dated May 31, 2012, filed June 4, 2013, as Document No.
44047585,

Encroachmest Permit No. 96.0) 86 daivd February 18, 2004, filed Febrnary 18§, 2004, us
Iocument NO. 3729802 and re-recorded February 19, 2004 as Document No, 3730406,

Encroachment Permit No, 96-0187, dated Febroary 13, 2004, filed February 13, 2004, as
Document No. 3729216,

Encroachment Permit No. 96-01 88, dsted Febroary 18, 2004, filed February 18, 2004, as
Dopument No. 3729803,

Asstssmont Agroement or Suventh Place Improvements, dated June 16, 1983, filed August
17, 1983, as Document No. 2189202,

Exceptions pursuant to Minn. Stal. 508A.25,

M-25



Basement Level Demising Walls
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Congent to Egac]rm;g_ﬂo;)

The undasigned, the holder of a Maripage againgt the Property, which was recordud ag
Docortest No. 4119119 on September 30, 2008 In the office of the Ramsey County Reeorder, heroby
aprees to and consents to the excention and recording of this Declaration, end further agrees that this
Decleration is prior end superfor to the len/interest of the undersigned.

20
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Euleling Certs
BOB107

?'
!

BRI

Centified, filed andfor recurdad on
QOct 27, 2015 12:00 PM

I

Offlee of the Repistrar of Tiies
Ramsay County, Minnesate
Susen R Roth, Registrar of Titles
Chrigtopher A Bemug!, County Audltor and Treasurer

Deputy 504 Pky D 10858500
Document Recording Fee Torfrens 546,00
Bocumaent Total $46.00

This covar shee! ia now a permanent pat of the recorded document,
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