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2017 AM lNI)M KN’I’ A( RKKM KN’I

Ihis 2017 Amendinciit Agreement (Iierciii “AIucIl(Inlen( ) is made and entered into as of
the ìó day oF September, 2017, between the SlAl)IUM AL ill I( )RI’l’Y UI Ii ll CITY OF
P[Ii’SI3 I RG I I, a body corporate and politic existing under the laws of the Commonwcal(h of
Pennsylvania (the “Optionor’) and N( )Rll I SI 10k I Dl V I l 0Pl kX — 2013, 1 .P, a
Pci insyl vania limited partnership (the “Optionce”)

WITNESSEI] I:

WI IFREAS, pursuant to (a) that certain Lease Agreement by and between [he Sports &
Exhibition Authority of Pittsburgh and Allegheny County (the “SEA”) and Pittsburgh Associates
(“PA”), dated June 2, 2000, as amended (the “Pirates Lease”), and (h) that cerain Lease
Agreement, dated June 20, 2000, by and between the SEA and PSSI Stadium Corp. (the
predecessor-in-interest to PSSI Stadium LLC (“PSSI”)), as amended ((lie “S(celcrs Lease,”
together with the Pirates Lease, the “Team Leases”), stadia were erected in the North Shore area
of Pittsburgh, Pennsylvania, to serve as the home of’ the Pittsburgh Pirates and Pittsburgh
Steelers; and

Wl-IERFAS, in connection with the Team Leases, Oplionor and North Shore Developers,
L.P. entered into thai certain Option Agreement, dated September 25, 2003, that certain
Reat’lirmation, Settlement and Amendment Agreement, between Optionor and North Shore
Developers, L.P., dated as of December 30, 2008, the First Amendment to Reaflirmation,
Settlement and Amendment Agreement, between Optionor and North Shore Developers, L.P.,
dated as of March 3 1, 2009 , the Amendment Agreement between Optionor ind North Shore
Developers, L.P., dated as of November ii, 2011 (“Amendment Agreement”), the Assignment
and Assumption Agreement by North Shore Developers, L.P. to Optionee, dated July 30, 2013,
and to those certain letter agreements by Optionor to Optionee dated May 4, 201 5, July 17, 2015,
October 1, 2015, November 24, 2015, November 22, 2016 and August 25, 2017 (collectively,
and as amended, the “Option Agreement”); and

WI-IEREAS, Optionee and Optionor desire to amend the Option Agreement on the terms
and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the forgoing and Ibi other good and valuable
consideration, the receipt and adequacy of which is hereby acknowledged, and intending to be
legally bound, the parties agree as follows:
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P.ircel 14 and Atijaceni I ami. ( )pt once has provided a lake i)own Notice to Optionor
br J’aicel 14 p1rsuaIt to the ( )pt ion Agiecinent. as amended hereby. Parcel 14 (approximately
33, I 06 square [cci) goal i lies as he first In! Iow—( )n Parcel.

‘Ihe ( )piionor owns a parcel cuntainmg approximately l3,014 square feet of land adjacent
to Parcel 14 (the “Adjaccn( I sand”). which Adjacent Land is not subject to the Option
Agreement. the Adjacent I and currently provides thirty xix (36) surface parking spaces (the “36
Overpass Spaces).

Parcel 14 together with the Adjacent I .and have been legally consolidated and the
consolidated parcel is identilied as lot I 4R, 22 Ward, City of Pittsburgh, Pennsylvania, as set
liirih in the North Shore Subdivision Plan Revision No. I, recorded April 22, 2004 at Plan Book
245, pages 163-I 64 in the Departmeiit of Real Estate of Allegheny County, Pennsylvania. Parcel
14 together with the Adjacent I .and is reli.rred to herein as “Lot I 4R.”

Pursuant to Section 8.6(c) of the (.)ption Agreement, Optionee has designated that Lot
I 4R shall be taken down by NORlI I SI lORE Xlv, LLC, a Pennsylvania limited liability
company (the “Buyer’). as the I )eveloper lbr this parcel.

The parties hereby agree that Optionor will sell the Adjacent Land to Buyer pursuant to
the terms of this Amendment and related documents.

Optionee agrees that Ibllowing the iranslèr and Closing, Lot I 4R will not be subdivided,
through a lease or otherwise, without the prior written consent of Optionor. such consent to be
granted by Optionor in its sole discretion. Optionee agrees that this restriction will constitute a
covenant running with the land and shall be included in the deed for Lot 14R, such deed (the
“Lot 14R Deed”) to be substantially in the form attached hereto as Exhibit A.

Optionee agrees that it shall execute a Joinder and Consent to the Lot l4R Deed to
consent to the terms and provisions of the Lot 14R Deed, and to further acknowledge that it shall
be bound by and subject to all provisions in the Lot 14R Deed which are specifically imposed
upon the Optionee.

Except as expressly set fbrih in this Amendment, the requirements of the Option
Agreement that apply to the sale of Parcel 14, shall also apply to the sale of the Adjacent Land.

2. Thirty-six (36) Overpass Spaces. Optionee shall provide a waiver or modification of
rights of PSSI and PA with respect to surface parking requirements provided in the respective
Team Leases if, and to the extent that, at any time in the future, the 36 Overpass Spaces or any
portion thereof would be necessary to satisfy those requirements. (Any waiver required by this
provision is limited to the 36 Overpass Spaces.).
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(_)ptionoi is uiidei no obi igation to include the 36 ( )verpass Spaces in any calculation ol
pu king spices which iiiay be required flOW or in the future tinder Sections 10, II, or 12 of the
Aineiidiiiciit Agreciiieiit.

oraribut inn Agreement. ( )n or heibre the Closing Date lhr Lot 1 4R, Optionee shall
cause tie Buyer hi enter into a Contribution Agreement with Optionor, substantially in the lbrm
attached as Eshihit B.

4. Construction I icense Agçeincnt and Encroachment and Utility Easement Agjeernent.
On or bclbrc the Closing Date for Lot I 4R, Optionee shall cause Buyer to execute, and Optionor
shall cause the SlA to execute, (i) the Construction License Agreement substantially in the form
attached hereto a Exhibit__C, and (ii) the Encroachment and Utility Easement Agreement
sul)slantial ly in the lorm attached hereto as Exhibit D.

5. Parking Operations prior to Construction. Optionor, at its option, may continue to
operate I ot I 4R as a parking lot during the period from the Closing Date for Lot I 4R until the
commencement of construction on Lot I 4R, and, subject to Section 1 .5(a) of the Option
Agreeiiieiit. shall retain the revenues therefrom. On or before the Closing Date for Lot 14R, if
Optionor so requests, Optionee shall cause Buyer to, and Optionor shall, execute a parking
license agreement with Optionor in substantially the form atached hereto as Exhibit E.

6. Lot 14R Letter Agreement. Additional matters related to the Closing for Lot 14R,
including but not limited to the agreement to complete certain improvements at the property
owned by the SEA to the east of the Building known as Canal Square, are provided for in the Lot
I 4R Closing Letter by Optionee, to be accepted by Optionor, as of the Closing Date. Such side
letter agi-eement will be substantially in the form attached as Exhibit F.

7. Surface Parking. To the extent of any conflict between Section 6.4 of the Option
Agreemen (related to a prohibition against surface parking) and the terms of the Lot 14R Deed
permitting limited parking at the service yard, the terms of the Lot 14R Deed shall govern.

8. No Waiver. Except as otherwise provided herein, the Take Down of Lot 14R by Buyer
shall not be construed to be a waiver by either party of any existing rights, powers or privileges
set Ibrth in the Option Agreement, including, without limitation, any existing rights, powers or
privileges that may currently exist pursuant to Sections 10, II or 12 of the Amendment
Agreement.

9. Amendment. This Amendment shall serve as an amendment to the Option Agreement.
Except as expressly provided in this Amendment, the Option Agreement is hereby ratified and
confirmed and remains in full force and effect, and the provisions hereof become provisions of
the Option Agreement.
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I 0. I ntii’e Arccnieni ‘the ()pt ion Agreement. as iineiidcd hereby, sets l’orth all of’ the
piolnises, coVenants, agreements amid coiid ii ions between the parties hereto with respect to the

subcct matter liereol. Attached exhibits are deemed to he part of’ this Amendment.

I Coimnicipails. ‘I ‘his A mnemidmeni may be executed iii two ni more counterparts, each of’

wh icim shall be deemed to he am m original, hit all of which together shzml I be deemed to be one arid
II me same inst rum nent

12. I )etincd lerms. All capitalized terms used herein but not (lehined herein shall have the
meanings ascribed to such terms in the Option Agreement.

(Signature Page Follows

.
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IN WIlNI SS \VI II RI ( )V, ih I)aItieS hcrek) have duly executed this Amendment as oF
Ilic I)’ lIllf yc;r Iiisl ihuvu vriItcii.

( ) P tI( )N( )R

Sl’Al)l LIM AL I’I IOIU’I’Y ()I[ I II (1I’\’ OF’ I’ITl’SBlR(JI
.2 * 1,
I )

Natiie: rj:
I tile:

.

( ) VII ( )N I I

NOItTI I SI IORI I)IVI1 OIiRS—2O 13, LP

By: NXI lORE (H Nl ‘RA I 1.1 ( ils (ieneral Partner

By:
Ntinic:

1 lie:

: I I()I\’Il RLN I)lV[IOPrVIIN1 fEC. is General Partner

13).
N a me:
Ci lie:
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IN W IINkSS WI 1lRl OF, the parties hereto have duly executed this Amendment as oF 0
the day an(f year lirsi above written,

( )l II ( )N( ) R

S’I’AI)ILIM AIJ11IORIlY OF TIlE CITY OF PITTSBURGH

I y:
r’1aie:
Iii Ic:

( )PI’I( )N 1

OR[I I SHORK I)EVELOPERS-2013, LP

By: NSI lORE GENlRAL, LLC, its General Partner

By: -

Name: Arthir J. Rooney, II
‘l’iilc: President

By: hOME RUN DEVELOPMENT, LLC, its General Partner

By:
Name:
Title:
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IN W FIN LSS WI ILRI ( )( (lie p;iii ics hereto have duly exu.cnted this Amendment as ol
(lie day and year I itsi ahove written.

(iPTIONOR:

S’I’ADLUM AL TIIORITY OF ‘ii IF (1TY OF PITTSBURGh

Ely:

Name:

_________

Title:

______

OPTION EL:

NORTH SHORE DEVFLOPERS-2013, LP

By: NSHORE GENERAL, LLC, its General Partner

By:

Name:

_________________________

T tie:

__________________________________

By: HOtJ DEVELOPM LC, its General Partner

Name:

________________

Title:

__________

S
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SPECIAL WARRANl’Y DEEI) 1)
M Al )[ Septeinher —, 2017, effective as ol Scp(emher , 2() 17 (the “Effective_Dale”),

between S’l’A DIUM A (.111 I( )R ICY (Wi’ I IL CIlY ()E Pl’li’SBURGII, a body corporate and
1)0) it ic exist lug tinder the laws of the Coni monwcal th of Pennsylvania ((he ‘‘çranto”), and
NORfl I SH( )RE XIV, LiC. a Pennsylvania limited liability company (the ‘‘Grantee’’).

W [IN ESSE’I’[l , that the said Grantor in consideration ol Two Million Two Hundred
‘lhonSan(l and 00/100 Dollars ($2,200,000.00) (“Purchase Price’’) paid to Grantor by Grantee,
receipt of which is hereby acknowledged, does grant, bargain, sell and convey (0 Grantee, its
successors and assigns, all that certain property situate in [he 22nd Ward of the City of Pittsburgh,
Allegheny County, Pennsylvania, along with any and all iniprovenlents thereon, as more
particularly described on Exhibit “A” attached hereto and made a part hereof (collectively, the
“Property’’).

TOGETHER with all and singular, the buildings and Improvements, ways, easements,
rights of way, permits, sirects, alleys, passages, watci-s, water courses, rights, liberties, privileges,
heredi(amen(s and appurtenances whatsoever thercunto belonging, or in anywise appertaining, and
(he reversions and remainders, awards, rents, issues and protits thereof; and all the estate, right,
title, interest, property, claim and demand whatsoever of the said Grantor, in law, equity or
otherwise, howsoever, of, in and to the same and every part thereof.

UNI)ER AND SUBJECT to matters listed in Exhibit. “B” attached hereto and made a part
hereof (collectively, the “Permitted Exceptions”).

EXCLUSIVE of and reserving all ownership rights which are hereby exclusively retained
by Grantor, for itself, and its purchasers, successors and assigns, in all coal, coalbed methane, oil,
gas, other gaseous, liquid and solid hydrocarbons of any kind, quality or variety whatsoever, oil
shale or natural gas shale, and any other minerals (collectively and without limitation, the “Qjj
Gas, and Minerals”) within and underlying such Property and/or appurtenant thereto, together with
the right to explore for and develop all such Oil, Gas and Minerals; provided, however, (a) Grantor
is prohibited from accessing, using or disturbing any of the surface of the Property for any purpose
in connection with the exploration for and development of the Oil, Gas and Minerals, which
includes, without limitation, a prohibition against use of the surface of the Property for seismic
testing and/or installing or erecting drilling rigs, pipelines, separators, dehydrators and/or
compressor stations related to exploration and development o’ the Oil, Gas and Minerals on the
surface of the Property, provided, however, that such limitation on the use of the surface of the
Property does not prevent or prohibit Grantor in any way from conducting seismic testing or other
exploration techniques using the surface of other properties upon which it has the right to conduct
such seismic testing or other exploration techniques, whether adjacent or contiguous, so long as
Grantor or its successors, purchaser, or assigns do so in a manner that does not access, use, or
disturb the surface of the Property; (b) Grantor is prohibited from accessing, using or disturbing
the subsurface of the Property for natural gas storage, carbon sequestration, secondary recovery of
natural gas, disposal wells, injection wells, water disposal facilities and/or pipelines; and (c) (he
exploration and development of the Oil, Gas and Minerals by Grantor shall be limited to accessing
the subsurface of the Property by any and all means now existing or existing in the future due to
advances in technology, including without limitation horizontal drilling and hydraulic fracture



st i mu tat H)I1 iii oilier siihsuiiace CX ploration or development techniques, which exploration and
tlcvelopiiicnt of the Oil, Gas and Minerals shall occur from property owned by an individual or
entity Oilier lhaii C;raiiicc. the obligations set forth in subparts (a), (h) and (c) shall run with the
land and Ut antor’s interest in the Oil, Gas, and Minerals and shall he binding upon Grantor’s
1)UichasCPS, successors, assigns and any lessee of the Oil, Gas and Minerals.

REV ESTI N( EV EN’I’:
Grantee covenants and agrees that Grantee shall commence, or cause to he commenced,

Construct ion on the Properly of a seven story building for retail and office use (the “Project “) in
accordance with a Site Improvement Plan (as defined in the Option Agreement) approved in
accordance with the terms ol that certain Option Agreement between Grantor and North Shore
l)evclopers, L.P., dated September 25, 2003, as amended by that certain Reaffirmation, Settlement
and Ameudnient Agreement, dated l)ecember 30, 2008, the first Amendment to Reaffirmation,
Settlement and Amendment Agreement dated March 31, 2009, that certain Amendment
Agreement, dated November I I, 2011, as assigned by North Shore Developers, L.P. to North
Shore l)cvelopers20l3, LP, a Pennsylvania limited partnership (the “Optionee”) pursuant to that
certain Assignment and Assumption Agreement, dated July 30, 2013, those certain letter
agreements by Grantor and Opionee dated May 4, 2015, July 17, 2015, October 1, 2015,
November 24, 2015, November 22, 2016 and August 25, 2017, and as further amended by that
certain 2017 Amendment Agreement dated on or about even date herewith, and that certain letter
agreement., dated on or about even date herewith (as the same may be further amended from time
to time, the “Option Agreement”) and Grantee shalt complete construction in accordance with the
Site Improvement Plan, and, on even date herewith, Grantee has caused a completion guaranty in
favor of Grantor to he delivered to Grantor (“Completion Guaranty”). Grantee or its architect
shall notify the Grantor in writing five (5) days prior to the commencement of construction on the
Property.

Should Grantee fail to enter into a construction contract with a firm date and commence or
cause to he commenced construction on the Property on or before sixty (60) days from the
Effective Date (the Construction Commencement Date”) (such failure to commence construction
by the Construction Commencement Date being a “Commencement Default”), or if construction
was properly commenced on or before the Construction Commencement Date, but Grantee fails to
substantially complete or cause to be substantially completed, construction on the Property in
accordance with the approved Site Improvement Plan within twenty-four (24) months after the
Effective Date (a “Completion Default”), subject at all times in either case to Section 8.8 of the
Option Agreement, entitled “Force Majeure”, and if such failure to commence or to complete, as
the case may be, is not cured or remedied within thirty (30) days with respect to a Commencement
Default or six (6) months with respect to a Completion Default, as applicable, after written
demand delivered to Grantee to do so (the “Demand Notice”), then Grantor shall have the right to,
(i) with respect to a Commencement Default, as its sole right and remedy, to terminate the Option
Agreement with respect to Optionee’s right to Take Down (as defined in the Option Agreement)
additional Tracts (as defined in the Option Agreement) and re-enter and take possession and/or
title of the Property (the “Revesting Event”); and (ii) with respect to a Completion Default, as its
sole right and remedy, to terminate the Option Agreement with respect to Optionee’s right to Take
Down additional Tracts and sue under the Completion Guaranty and enforce its rights thereunder;
provided, however, that (A) prior to exercising any such rights, Grantor will first give the holder
of the mortgage associated with the Construction Financing (as hereinafter defined) (the “Lender”)

2



rcasoiiahlc notice oF (he Commencement l)efault or (‘ompletion l)efuuli, as (lie case may he, and
unHy to cure in the same amount ol time. and (H) so long as a Commencement l)cfault

or a Completion l)claul( has occurred and is continuing, at the Grantor’s option, the ()ptioncc may
not i’akc—l )own any ‘l’racts (with no delay in the appi icahie ( )ption Periods (as dehned in the
( )ptiomi Agreenient)). Upon commemmccmcnt ol construction on (lie Propcry. Grantor will execute
and record an instrument stating that the Property is no longer subject to this m-econveyancc right.

Upon (he Revesling Event, all right, title and intcrest of Grantee, amid any successors or
assigns in interest to and in the Property, shall revert to Grantor upon Grantor paying to Grantee
the Purchase Price less the Deductions (as hereinafter delined) and Grantor shall take-hack fee
simple, good and marketable title to the Property, subject only to the Permitted Exceptions. For
purposes of this paragraph, however, Permitted Exceptions shall not include parties iii possession,
or matters caused, permitted or created by Grantee or its affiliates. In furtherance of the foregoing,
Grantee agrees that the only mortgage that will be permitted to be placed on the Property prior to
the Construction Commencement Date shall be in connection with the construction linancing (the
“Construction Financing”) for the Project (“Permitted Mortgage”) and such Construction
Financing shall provide that no amount of the funds from the Lender shall he used unless and until
construction commences on the Property or if funds are used, such amount shall not exceed Two
Hundred Filly Thousand Dollars ($250,000.00) (“Mortgage Cap”), so that if the Revesling Event
occurs, the amount owed tinder the Permitted Mortgage would be substantially less than the
Purchase Price to be paid by Grantor to Grantee. In furtherance of the furegoing, simultaneously
with the payment of the Purchase Price to Grantee, (i) any amount owed to the Lender will he
immediately paid by Grantee, and (ii) Grantee shall cause the Lender to execute and deliver a
mortgage satisfaction document (in recordable form) evidencing that the Property is no longer
subject to the Permitted Mortgage and such mortgage satisfaction document shall he promptly
recorded, at Grantee’s cost, in the Allegheny County Department of Real Estate.

Upon the Revesting Event and the payment by Grantor to Grantee of the Purchase Price
less the Deductions, Grantor may re-enter and take possession of the Property and terminate (and
revest in the Grantor) the estate conveyed by this Deed. The conveyance of the Property is hereby
made subject to a condition subsequent that in the event of the Revesting Event, the Grantor, at its
option, may declare a termination in favor of the Grantor of the title and of all the rights and
interests in and to the Property, and such title and all rights and interests of the Grantee, and any
successors and assigns in interest to and in the Property, shall revert to the Grantor; provided that
such condition subsequent and any revesting of title as a result thereof in the Grantor shall always
be subject to and limited by, and shall not defeat or render invalid the lien of the Permitted
Mortgage up to the Mortgage Cap only. To the extent that the amount owed by Grantee to Lender
pursuant to the Construction Financing exceeds the Mortgage Cap, then any amount in excess of
the Mortgage Cap shall be subject and subordinate to the Grantor’s right of reverter set forth
herein and in the event the Revesting Event occurs any amount owed to the Lender that exceeds
the Mortgage Cap shall be defeated and rendered invalid as to the Permitted Mortgage and the
Grantor shall not take the Property subject to any such amount exceeding the Mortgage Cap.
Notwithstanding the foregoing, in the event there is an amount owed that is less than the Mortgage
Cap, such amount shall be immediately paid to the Lender upon Grantor delivering the Purchase
Price to Grantee as more fully described in the immediately preceding Paragraph.

I
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As used herein, the term “DeducUons” slial I mean all costs and expenses (including
reasonable atlonleys fees and costs) in cnkwcing its rights hereunder, including costs and
epciises iiIcItrre(I by the Grantor (including enfoiciiig the Grantor’s reverter right); all taxes
(i tici tiding all teal estate taxes (or (he period (hi otigh the end of the calendar year in which Grantor
acqii ires (lie Property pursuant to the Revest ing 1vent), assessments, and water and sewer charges
with respect to the Property or part thereof (or, in (he event the Properly is exempt from taxation
or assessment or charges during (he period of ownership thereof by the Grantor, an amount, if
paid, equal to such taxes, assessment, or charges as determined by the appropriate assessing
ollicial as would have been payable if (lie Propert.y were not so exempt); any realty transfer taxes,
any costs incurred to cure any title delects caused by Grantee, any payments made or necessary to
he made to discharge any encumbrances or liens existing on the Property or part thereof at the
Lime of revesting ol’ the title thereof in the Grantor or to discharge or prevent from attaching or
being made any subsequent encumbrances or liens due to obligations, defaults, or acts of the
Grantee, its successors or translirecs; any expenditures made or obligations incurred with respect
to the making or completion ol the improvenlenEs or any part (hereof on the Property or part
thereof, and any amounts otherwise owing the Grantor by the Grantee or its successors or
transferees.

The rights set forth in this Section shall run with the land and will be enforceable by the
Granr, its successors and assigns, against the Grantee and Optionee, as applicable, and each of
their successors and assigns to or of the Property or any part thereof or any interest therein.
Grantee and/or Optionee, as applicable, and each of their successors and assigns, and all successor
owners of all or any portion of the Property, shall execute and deliver any and all documents and
agreements necessary or appropriate to effect the intent of this provision, including without
limitation, any documents deemed necessary or appropriate by Grantor to effect the reconveyance
contemplated herein.

COVENANTS RUNNING WITH THE LAND:
1. To and until May 31, 2053, Grantee agrees not to file or permit the filing of any

application or document seeking any exemption of the Property from real estate taxation. If and to
the extent the Property or any portion of the Property is nevertheless deemed to be exempt from
real estate taxation, Grantee shall make payments to the taxing bodies, in amounts equivalent to
the real estate taxes that would be due if the Property were taxable. Such payment shall be made
when taxes would otherwise be payable. Such payment will be based upon the fair market value
of the land and all improvements constructed therein. This covenant shall run with the land and
the provisions hereof shall be binding upon any subsequent purchaser, lessee, assignee or
transferee of the Property or any portion thereof to and until May 31, 2053. The foregoing
covenant is not intended to limit the ability of Grantee or any subsequent purchaser, lessee,
assignee or transferee of the Property to protest the amount of transfer taxes or real estate taxes.

2. Grantee, for itselt its purchasers, successors and assigns, covenants and agrees that
the Property shall not be used for surface parking except as specitically permitted by provisions
contained in that certain letter agreement by and between Grantor and Optionee, dated on or about
even date herewith (the “Letter Agreement”), as may be amended from time to time by the parties
thereto. This covenant shall be a covenant running with the land and the provisions hereof shall be
binding upon any subsequent purchaser, lessee, assignee or transferee of the Property or any
portion thereof to and until May 31, 2053.
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0
Grantee, for itself, its purchaser, SUCCCSSOFS and assigns, covenants and agrees that

the Pi operty may not he subdivided, whether by deed or lease or otherwise, without the prior
Wi (ten coilSelit DI Grantor, in the sole discretion of Grantor.

4. Grantee, br itself, its purchasers, successors and assigns, covenants and agrees that
the impioveinenIs at (he Property shall include the following: (i) a public restroom at ground level
o1)eratcd in accordance with the provisions contained in the Letter Agreement, as may he amended
horn time IL) time by (lie parties thereto, and (ii) bicycle racks to accommodate at least forty (40)
bicycles with reasonable related amenities (such as phone charging stations and a bicycle repair
station), which amenities may he modified by Grantee as technology warrants.

There shall he no third-party beneficiaries of the covenants set forth in Sections 2 and 3
and 4. The covenants set forth in Sections 3 and 4 shall be covenants running with the land and
the provisions hereof shall be binding upon any subsequent purchaser, lessee, assignee or
transferee of [lie Property to and until the later of (a) May 3 1, 2053; or (b) destruction or
demolition of all or substantially all of the improvements on the Property. The covenants set forth
in Sections I, 2 and 3 and 4 may he amended with Grantor’s written approval and if Grantor has
merged, dissolved or otherwise terminated, then written approval by its successor shall be
required, or ii no successor, the written approval of the SEA shall he required, and if the SEA has
dissolved or otherwise terminated, then the written approval of the City of Pittsburgh shall be
required, in the stead of Grantor.

ENVIRONMENTAL MATTERS
Pursuant to Section 512(h) of the Hazardous Sites Cleanup Act of 1998, P.L. 756, No. 108,

§ 512(h) (35 P.S. § 6020.512(h), Grantor hereby acknowledges that hazardous substances have
been identified on the Property as reported in the Phase I Environmental Site Assessment Report,
Conirnercial Property Lot 14R, North Shore Drive, 22nd Ward of Pittsburgh, Allegheny C’ountv,
Pennsylvania by Civil Environmental Consultants, Inc., February 14, 2017 (the “CEC Report”),
and the Phase I! Site Investigation Report of the North Shore l,!frastructure Development Area
Between Heinz Field and PNC Park, Pittsburgh, PA by L. Robert Kimball & Associates, Inc.
(July 28, 2003) the (“Kimball Report”) (the CEC Report and the Kimball Report, the
“Environmental Reports”). The CEC Report relies upon the Kimball Report for its evaluation of
the impact of historic uses without additional testing.

The Kimball Report indicated that metals, volatile organic compounds (VOCs) and semi-
volatile organic compounds (SVOCs) in soils were present at levels below the then current state
wide health standards for Direct Contact Medium-Specific Concentrations for Regulated
Substances in Soil (Residential) developed under the Pennsylvania Land Recycling and
Environmental Standards Act of 1995, P.L. 4, No. 2 (35 P.S. § 6026.101 et seq.) (“Act 2”), with
the exception of lead, arsenic, benzo(a)pyrene, as identified in Figure 12 and Table 5 of the
Kimball Report, although the text of the Kimball Report at page 28 identifies several other organic
compounds exceeding the standards.

The Kimball Report indicated that metal, VOC and SVOC levels identified in area
groundwater were below the Residential/Non-residential, Medium-Specific Concentrations for
Regulated Substances in Groundwater (Used Aquifers) developed under Act 2, with the exception
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ol lead bLind in saInl)le well MW— I, which the text ob Kimball Report indicates was located at the
Properly (hut appears honi Figures l and 12 ol the Kimhall Report to he locabed at adacent
property).

Additionally, the Ki iiihal I Report iiidicates thai diesel range organic coiiipounds were
detected at concentiat ions exceeding 500 mg/kg at one soil hon ng location on (he Property (133—

I 3).

Gian iou makes no representations or ‘.varranlics regarding the accuracy, truthfulness or
coml)Ieteness ol the Environmental Report.s of which Grantor has made no independent
investigation or verification with respect to [he matters set forth therein.

TO HAVE ANI) To HOLD the same to and for the use of Grantee, its successors and
assigns, lorever, and Grantor, fur its successors and assigns, hereby covenants and agrees that it
will WARRANT SPECIALLY the property herehy conveyed.

EXCEPT (A) AS OTHERWISE SET FORTH IN THAT CERTAIN ENVIRONMENTAL
AGREEMENT AND COVENANT NOT TO SUE BETWEEN GRANTOR AND GRANTEE
DATED AND RECORDED ON EVEN DATE HEREWITH (B) AS OTHERWISE SET FORTH
IN OPTION AGREEMENT AND (C) WITH RESPECT TO THE SPECIAL WARRANTY OF
TITLE SET FORTH IN THIS DEED, GRANTEE. AND OPTIONEE, FOR EACH OF
THEIRSELVES AND EACH OF THEIR SUCCESSORS ANI) ASSIGNS (INCLUDING
SUCCESSOR OWNERS AND GROUND LESSEES OF THE PROPERTY), HEREBY WAIVE,
RELEASE, REMISE, ACQUIT AND FOREVER DISCHARGE GRANTOR, GRANTOR’S
PREDECESSOR IN TITLE AND GRANTOR’S AGENTS OR ANY OTHER PERSONS
ACTING ON BEHALF OF GRANTOR OF AND FROM ANY CLAIMS, CAUSES OF
ACTION, ACTIONS, ASSESSMENTS, DEMANDS, RIGHTS, LIABILITIES, LOSSES,
COSTS, DAMAGES, EXPENSES, DEFICIENCIES OR COMPENSATION WHATSOEVER,
DIRECT OR INDIRECT, KNOWN OR UNKNOWN, FORESEEN OR UNFORESEEN,
REGARDLESS OF WHETHER ANY ARISES BY VIRTUE OF COMMON LAW,
ENVIRONMENTAL LAWS, OR ANY OTHER LAW, STATUTE, ORDINANCE, RULE,
REGULATION OR OTHERWISE ASSOCIATED WITH THE CONDITION OF THE
PROPERTY, THE PRESENCE OF REGULATED SUBSTANCES (AS DEFINED IN THE
OPTION AGREEMENT) ON, IN OR EMANATING TO OR FROM THE PROPERTY, THE
COMPLIANCE OF THE PROPERTY WITH ANY PRIOR, CURRENT OR FUTURE LAWS
OR ANY LAW, STATUTE, ORDINANCE, RULE OR REGULATION APPLICABLE
THERETO, WHETHER FEDERAL, STATE OR LOCAL.

EXCEPT AS SET FORTH IN THE OPTION AGREEMENT, AND EXCEPT WITH
RESPECT TO THE SPECIAL WARRANTY OF TITLE SET FORTH IN THIS DEED, IT IS
AGREED THAT THE PROPERTY SHALL BE AND IS CONVEYED BY GRANTOR AND
ACCEPTED BY GRANTEE “AS IS” “WHERE IS” AND WITH ALL FAULTS AND THAT
EXCEPT AS PROVIDED IN THE OPTION AGREEMENT OR WITH RESPECT TO THE
SPECIAL WARRANTY OF TITLE TO BE SET FORTH IN THE DEED, GRANTOR IS
MAKING NO REPRESENTATIONS OR WARRANTIES REGARDING THE CONDITION OF
THE PROPERTY, INCLUDING BUT NOT LIMITED, TO THE PRESENCE OF REGULATED
SUBSTANCES, THE DEVELOPMENT POTENTIAL OF THE PROPERTY OR ITS

6



SU[I’ABILI’I’Y I’()R ANY IAR’IiCULAR USE OR PURPOSE, NOR REGARDING
c’OMII.JANCE OF ‘FIlE PROPEWFY DR TI-IF USE THEREOF WITH ANY APPLICABLE
ZONING, BUILI)ING OR LAND USE LAWS OR OTHER LAWS OR ORDINANCE, NOR
REGARI)ING TIlE COMPLIANCE ()I”FHE PROPERTY WITH ANY PRiOR, CURRENT OR
FtJ’I’t IRE ENVIRDNMLN’I’AL LAWS, NOR, REGARI)ING THE PHYSICAL CONDITION OF
‘I’IIE PROPER’I’Y, INCLUI)1NG SOILS ANI) GEOLOGY, GROUNDWATER OR SURFACE
WA’I’FR, OR DI: ANY S’I’RI. JCFURES, iMPROVEMENTS, FIXTURES OR EQUIPMENT
CONSTITUTING A PART TI-JI3REOE, NOR REGARDING ANY LICENSES, PERMITS,
AUTHORIZATIONS OR BONI)S THAT GRANTEE MAY NEED TO OBTAIN TO OWN,
LEASE OR USE TI-IF. PROPERTY IN ACCORDANCE WITH ITS EXISTING OR ANY
C( )NTEM PLATBI) USES, OPERATIONS, CONSTRUCTION DEVELOPMENT OR
AC1’IVfl’IES, N(.)R REGARDING WHETHER THE PROPERTY MAY BE SITUATED IN A
FLOOI) HAZARI) ZONE AS DESIGNATED ON ANY SPECIAL FLOOD ZONE AREA MAP,
NOR REGARDING WHETI-JER ANY PORTION OF THE PROPERTY CONSISTS OF
WRTLANI)S AS DEFINED ANI) REGULATED UNDER APPLICABLE ENVIRONMENTAL
LAWS, NOR, WHETHER ANY PORTION OF THE PROPERTY INCLUDES OR CONSISTS
OF AN ENVIRONMENTALLY SENSITIVE AREA, NOR EXCEPT AS OTHERWISE
PROVII)EI) IN THIS AGREEMENT. REGARDING ANY OTHER MATTER OR THING
WHATSOEVER, IT BEING UNDERSTOOD THAT GRANTEE HAS OBTAINED ITS OWN
INDEPENDENT ASSURANCES AS TO ALL SUCH MATTERS TO SUCH EXTENT AS
GRANTEE, IN ITS DISCRETION BUT IN ACCORDANCE WITH CURRENT
COMMERCIAL OR CUSTOMARY PRACTICES, HAS DEEMED NECESSARY OR
APPROPRIATE. GRANTEE ACKNOWLEDGES THAT IT IS ENTERING INTO TI-fE
PURCHASE OF THE PROPERTY ON THE SOLE BASIS OF GRANTEE’S OWN
INDEPENDENT INVESTIGATION AND iNSPECTION OF THE CONDITION OF THE
PROPERTY AND A REVIEW OF ALL REASONABLY ASCERTAINABLE INFORMATION
RELATING OR PERTAINING TO THE PROPERTY, AND EXCEPT AS OTHERWISE SET
FORTH IN THE OPTION AGREEMENT OR WITH RESPECT TO THE SPECIAL
WARRANTY OF TITLE TO BE SET FORTH IN THE DEED, GRANTEE ASSUMES THE
RISK THAT ADVERSE CONDITIONS MAY HAVE NOT BEEN REVEALED BY ITS OWN
INVESTIGATION, INSPECTION OR REVIEW OF ALL SUCH REASONABLY
ASCERTAINABLE INFORMATION. GRANTEE FURTHER ACKNOWLEDGES THAT
EXCEPT AS OTHERWISE PROVIDED IN THE OPTION AGREEMENT OR WITH RESPECT
TO THE SPECIAL WARRANTY OF TITLE TO BE SET FORTH IN THE DEED, GRANTOR,
GRANTOR’S PREDECESSOR EN TITLE, GRANTOR’S AGENTS AND ANY OTHER
PERSONS ACTING ON BEHALF OF GRANTOR, HAVE MADE NO REPRESENTATION
OR WARRANTY OF ANY KIND IN CONNECTION WITH ANY MATTER RELATING TO
THE CONDITION, VALUE, FITNESS OR USE OF THE PROPERTY UPON WHICH
GRANTEE HAS RELIED DIRECTLY OR INDIRECTLY FOR ANY PURPOSE.

THE FOREGOING SHALL BE BINDING ON GRANTEE, SUCCESSOR OWNERS
AND GROUND LESSEES OR TENANTS AND ALL SUCCESSORS AND ASSIGNS
THEREOF.

.
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N( )Tl( k ‘li-uS DO( ‘(JME3NT MAY NOT SELL, CONVEY, TRANSFER, INCLLiDl.
(.)R INSURE ‘l’HL ‘TiTLE TO THE COAL ANI) RIOT-IT OF S(JPPORT UNI)ERNEATH THE
SLJRIACL I ANI) I)ESCRIBEI) OR REFERRED TO HEREIN, AND T[IE OWNER OR
OWNERS OF SL1(’I-l COAL MAY HAVE THE COMPIEFE LEGAL RIGHT 10 REMOVE
ALL OF SUCH COAL AND, IN THAT CONNECTION, l)AMAGE MAY RESULT TO THE
S(.JR[ACF OF THE LAND ANI) ANY HOUSE, BUILDING OR OTHER STRUCTURE ON
OR IN SUCH J..AND. THE INCLUSION OF THIS NOTICE DOES NOT ENLARGE,
RES’l’RI(”I’ OR MOI)IFY ANY LEGAL RIGHTS OR ESTATES OTHERWISE CREATEI),
‘[RANSILRRED, EXCEPTED OR RESERVED BY THIS INSTRUMENT. [This notice is set
k)rth in The manner provided in Section I of the Act of July 17, 1957, P1. 984, as amended, and is
not intended as notice ol unrecorded instruments, if any.]

This I)eed is made under and by virtue of a Resolution of the Board of the Grantor duly
passed at a regular meeting (hereof, held on June 8, 2017, a full quorum being present, authoi-izing
and directing the same to he done.

NO I’IC[
JIIl: ACCEP’l’ANCE /

JIlL UNI)ERSIGNED

THE PROPERTY HEI

PURCHASED PROPE I

SUBSIDENCEBYAP HTHEOWN

THIS NOTICE IS INSI COMPLY WITH THE BI..

CONSERVATION AC]

WITNESS: NORTH SHORE XIV, LLC, a Per syvu
liability company

By:
Name:

__________________________

Title:

_____________________

8
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IN W HNI.SS WI I hRL( N, the sIi(J (;[aiiIOr has cinsed its name In he alTixed hereto on the
day and year lust ahove written.

(;RAN’I’OR:

VVITNLSS: S’I’A F)IUIVI ALJ’IYJORI’I’Y OF ‘IFIL3 CI’FY OF
PIT’I’SB tJRG[l

By:

Name:
Fitle:

COMMONWEALTH OF PENNSYLVANIA )
) SS:

COUNTY OF ALLEGHENY )

On this, the day of

_____—

, 2017, before me, a Notary Public, the
undersigned olTicer, personally appeared

____________________,

who acknowledged him/hem-self to
be the

_______ _______________________

of the Stadium Authority of the City of Pittsburgh and
that s/he as the

______________________________

of the Stadium Authority of the City of Pittsburgh,
being authorized to do so, executed the foregoing instrument for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public

My Commission Expires:

I
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CERTIFICATE OF RESIDENCE

I herehy certiIy tbt (I) FoR THE PURPOSE OF DELIVERY OF TAX STATEMENTS
ONLY (he precise residence ol Grantee is 3400 South Water Street, Pittsburgh, Pennsylvania
15203, Attic President, and (2) FOR ALL OTHER PURPOSES (including delivery of assessment
change notices) (lie precise residence of Grantee is 3400 South Water Street, Pittsburgh,
Pennsylvania I 520, Alto: President.

Witness I he due execul ion hercol.

By/for Grantee

10
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EX [ii B Ii’ A

I egaI I)escription ol I>roper[y

All liaI ccitiin parcel of land situate in the 22uid Ward of the City of Pittsburgh, County of
Allegheny and Commonwealth ol Pennsylvania, being Lot 14R in the North Shore Subdivision
l’lan Revision No. I recorded in [lie Department of Real Estate of Allegheny County in Plan Book
Volume 245, pages 163 and 164.

Identihed as Block and Lot 8-K-22 in the Deed Registry Office of Allegheny County

.



i_Xl lIlli’ l

Peini I [ted Lxcept ions

All mailers disclosed by an accurate and complele survey oi the Pmperty.

2. Any reservations, iestrictioiis, limiiaiions, conditions, or agreements set forth in the
instrument where title is vested in the Grantee.

3. All applicable zoning and land use ordinances.

4. All matters caused or created by Grantee or its affiliates.

5. All public roads and right of ways.

6. All federal, state and local laws, satutes, ordinances, resolutions and administrative rules
and regulations.

7. All easements, utility lines including water, gas, electric, cable and other services existing
on the Effective Date.

8. The subway or potential subway, including without limitation, rights, privileges,
casements and conveyances related to or in connection therewith.

9. Real estate taxes for the current and prior tax years which may be hereafter assessed not
yet due and payable,

10. Rights of way in favor of the Commonwealth of Pennsylvania Department of
Transportation for L.R. 1021 and L.R. 1039, including easement granted to the Commonwealth
of Pennsylvania Department of Highways by the Urban Redevelopment Authority of Pittsburgh
dated March 8, 1967 and recorded in Deed Book Volume 4387, page 301.

Ii. The following matters shown on Exhibit 13 to deed from Urban Redevelopment Authority
of Pittsburgh to Stadium Authority of the City of Pittsburgh dated March 31, 1971 and recorded
in Deed Book Volume 4946, page 384: Storm sewer easements.

12. Covenants set forth in Paragraphs 1(b), 1(c) and (d) of deed from Urban Redevelopment
Authority of Pittsburgh to Stadium Authority of the City of Pittsburgh dated March 3!, 1971 and
recorded in Deed Book Volume 4946, page 384.

13. Declaration of Covenants, Conditions and Restrictions made by The Stadium Authority
of the City of Pittsburgh dated September 25, 2003 and recorded in Deed Book Volume 11799,
page 83.

14. Agreement Re: Conveyance, Easement and Maintenance of certain PWSA Improvements
among The Pittsburgh Water and Sewer Authority, Sports & Exhibition Authority of Pittsburgh



an(l A I Icgkiciiy Cutiiit y and Stadium Authority of the City of Pittsburgh dated November I I ,

201 I and recorded in Deed Is,k Volume 14772, page 39.

IS. ()pIion Agreement between Stadium Authority of (lie City of Pittsburgh and North Shore
Developers, L.P. dated Sepienther 25, 2003, as evidenced by Memorandum o Option
Agreenient uccoided in the l)epartmen( of Real Estate of Allegheny County at Deed Book
Volume 11799. page 9(); as assigned to Grantee by Assignment and Assumption Agreement
dated July 30. 201 , recorded in the Department of Real Estate of Allegheny County at Deed
Rook V 1 iiii ic I .S24, page 537.

16. lasenient Agi-ecment - Water Equipment and Electrical Equipment by and among

Stadium Authority of the City of Pittsburgh, Sports & Exhibition Authority of Pittsburgh and
Allegheny Count.y and City of Pittsburgh and North Shore XIV, LLC dated September —,

2017, to he recorded in the l)epartrnent of Real Estate of Allegheny County.

.
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JOINDER ANI) (‘UNSENT TO
(TR’l’AIN COVENAN1’S CONTAINED IN

SPECIAL WARRANTY [)BEI)

THIS JOINDER ANI) (X)NSEN’I’ TO CERTAIN COVENANTS CONTAINED IN
SPECIAL WARRANTY I)EEI) is made this day of September, 2017, to he effective as of
September , 2017, by NOR’l’H SHORE DEVELOPERS-2013, LP, a Pennsylvania limited
PlrtI1eISl1ip (the “Johider_Party”) in favor of the STAT)IUM AUTHORITY OF THE CITY OF
PITTSBURGH, a body corporate and politic existing under the laws of the Commonwealth of
Pennsylvania (the “SA”).

Reference is hereby made to: (i) that certain Special Warranty Deed dated on or about even
date herewith, by and between SA as “Grantor” and NORTH SHORE XIV, LLC as “Grantee”,
(the “Deed”) and (ii) that certain Option Agreement hetween SA and North Shore Developers,
L.R, dated September 25, 2003, as amended by that certain Reaffirmation, Settlement and
Amcndnicnl Agreement dated December 29, 2008, that certain First Amendment to Reaffirmation,
Settlement and Amendment Agreement dated as of March 31, 2009, that certain Amendment
Agreement dated November I I, 2011, as assigned by North Shore Developers, L.P. to the Joinder
Party pursuant to that certain Assignment antI Assumption Agreement, dated July 30, 201 3, those
certain letter agreements dated May 4,2015, July 17, 2015, October 1,2015, November 24, 2015,
and November 22, 2016, and as further amended by that certain 2017 Amendment Agreement
dated on or about even date herewith, and that certain letter agreement, dated on or about even
(late herewith (as the same may be further amended from time to time, the “Option Agreement”).

The Joinder Party hereby joins in the Deed to consent to the terms and provisions therein
contained, and to further acknowledge that it shall be bound by and subject to all provisions in the
Deed which are specifically imposed upon the “Optionee” as defined in the Deed.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.]



IN W I’l’NESS WI ILRE( )l. and intending k he legally hound hereby, (lie undersigned has 0

executed (his i 1)1 rider and Consent to Special Warranty Deed on the day and year lirst above
written.

\WI’l’NI,SS: N()RI’l-l Sil()RE l)I:VEL()PERS—2OI 3, LP, a
Pennsylvania I muted partnership

By: NSI1ORL Gl.NBRAL, LLC, a Pennsylvania

limited liability company, its General Partner

By:
Name:

________________________________________

Title:

__________________________

By: HOME RUN DEVELOPMENT, LLC, a

Pennsylvania limited liability company, its

General Partner

By:___________________________

Name:

__________________________________

Title:

I



ACKNOW LEDGMEN1’

COMM0NW[ALl’I I OF lENNSYLVANlA )
) SS:

COt JNlY 01: Al_LFGIIENY

On this, the day of

_____________

2017, before me, a Notary Public, the
tindeisigned ofticer, persoiially appeared

________________________,

who acknowledged
hiniselt to he the of NSHORE GENERAL, LLC, a Pennsylvania limited
liability cOIfll);tflY, geiieial Partner of NORTH SHORE DEVELOPERS-2013, LP, a Pennsylvania
limited paiIiiciship, being authorized to do so, executed the foregoing instrument for the purposes
therein contained by signing his mime as such officer.

IN WITNESS WHEREOF:, I hereunto set my hand and official seal.

Notary Public
My Commission Lx pu-es:

ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA )
) SS:

COUNTY OF ALLEGHENY )

On this, the_______ day of
—, 2017, before me, a Notary Public, the

undersigned ollicer, personally appeared
, who acknowledged

himself to be the

_______________

of HOME RUN DEVELOPMENT, LLC, a
Pennsylvania limited liability company, general partner of NORTH SHORE DEVELOPERS
2013, LP, a Pennsylvania limited partnership, being authorized to do so, executed the foregoing
instrument for the purposes therein contained by signing his name as such officer.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public

My Commission Expires:



( )iicc Recorded, Iicasc Rehirn lo:

J iSOII I. \/ IUifl, Sq.

H LIC1NIIIaII I iigcrsol I & Roolley PC
30 I C rant St icel, 20th I’Ioor
Pittsburgh, PA 15219

.
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CONTRIBU’IiON A(;REEMENT

‘I’IIIS CONTRIBUTION ACREEMEN’f (this “Agreement”) is dated September
2017, to he etteetive as of the day of September. 2017 (the “Effective Date”) by and
between the Stadium Authority of the CIty of Pittsburgh, a body corporate and politic existing
under he laws ot the Commonwealth of Pennsylvania (the “Authority”) and North Shore XIV,
LLC, a Pennsylvania limited liability company (the “Buyer”).

WHEREAS, the Authority is owner of that certain parcel situate in the 22w’ Ward of the
City of Pittsburgh, Allegheny County, Pennsylvania, known as Lot 14R of the North Shore
Subdivision Revision No. I of record in the Allegheny County Department of Real Estate at Plan
Book Volume 245, pages 163 and 164 (“Lot I 4R”); and

WHEREAS, (he Authority has agreed to convey Lot 14R to the Buyer, conditioned
Upon, inter nUn, Buyer’s agreement to enter into this Agreement.

NOW, rl1iERFFORE in consideration of’ the foregoing and for good and valuable
consideration, the receipt and adequacy of which is hereby acknowledged, and intending to he
legally hound hereby, [lie parties hereto agree as follows:

I. Recitals. The above recitals are hereby incorporated within the body of this Agreement.

2. Agreement: Buyer agrees to provide the Allowance Amount (as hereinafter defined) and
the Contribution Area Maintenance Services (as hereinafter defined) in accordance with this
Agreement.

3. Defined Terms.

(a) “Allowance Amount” shall mean, for calendar year 2019 (or pro-rated portion
thereof from when the building on Lot 14R is initially occupied), the sum of
Twelve-Thousand, One-Hundred Twelve Dollars ($12,112.00). For each calendar
year thereafter, the Allowance Amount shall be increased by three percent (3%)
over the preceding calendar year Allowance Amount.

(b) “Contribution Area” shall mean the areas of North Shore Riverfront Park labeled
Lot 14R Contribution Area as depicted on Exhibit “A” attached hereto and made
a part hereof.

(c) “Contribution Area Maintenance Services” shall mean the following:

(i) Daily pickup of trash and litter within the Contribution Area.

(ii) Snow removal and salting along the North Shore Drive sidewalk in
front of Lot 14R (if snow removal from the brick esplanade is
requested by tenants of the building on Lot l4R, then Buyer shall

.
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1)rovide (he sanie, the cost of which shall he outside the Allowance
Amount).

(c) “Noith Shore Riveriront Park” shall mean the area generally hmmdcd on the east
by Roheilo (lemenle Bridge, on the north by North Shore l)rive (except and
excluding Lots I 2R, 13k, 14k and IS as shown on the applicable recorded
plans), by the west by Carnegie Science Center, and by [lie south by Allegheny
River.

4. ‘lerni of Obligations. Buyer, on behalf of itself and its purchasers, successors and
assigns. agrees to provide the Allowance Amount and the Contribution Area Maintenance
Services as provided herein. Such obligations shall commence on (he ElThctive Date and
continue until such time as maintenance begins pursuant to the establishment of a maintenance
district that includes the Contribution Area. The agreement to perform such obligations shall be a
covenant running with the land and the provisions hereof shall be binding upon any subsequent
purchaser, lessee, assignee or transferee of the Lot 14k. The approval of the Sports & Exhibition
Authority of Piushurgh and Allegheny County (the “SEA”) or any subsequent owner of the
North Shore Riverfront Park is required for amendment to the agreements herein.

5. Default and Remedies. A failure by Buyer to observe or perform any covenant,
agreement or obligation under this Agreement, which failure continues for thirty (30) days after
written notice by the Authority, shall constitute an “Event of Default” hereunder. Upon an Event
of l)elault, the Authority shall be entitled to all remedies available under this Agreement, at law
and in equity. Without limitation of the foregoing, upon an Event of Default, the Authority may
cure such failure, and Buyer shall promptly reimburse the Authority for all actual costs and
expenses, including attorneys’ fees, incurred by the Authority in connection therewith, together
with interest thereon at the lesser of the prime rate, as announced from time to time by PNC
Bank, N.A., or any successor thereto, plus two percent (2%), or the maximum rate of interest
permitted under applicable law from the date of demand for repayment until the date repaid (the
“Applicable Rate”).

6. Allowance. The Allowance Amount shall be applied to fund tasks and/or to make capital
improvements throughout the North Shore Riverfront Park as hereinafter provided. Any unused
Allowance Amount remaining at the end of each calendar year shall be rolled over to the
following calendar year, which shall not reduce the amount owed by the Buyer for such
following calendar year. Such rolled over amount shall not be subject to the 3% annual increase.

All tasks and/or capital improvements shall be performed by the Authority as hereinafter
provided. The following terms and conditions shall apply to the Allowance Amount:

(a) Buyer and Authority will conduct an annual meeting each spring to determine
project priorities and discuss issues.

(h) The scope of tasks to be charged against the Allowance Amount shall be
determined by the Authority in coordination with Buyer’s representative.

(c) The Authority shall procure labor and materials to perform the task(s) in a timely
manner.



(d) ‘l’hc A uthority shall require coiitr;ictui (s) perlorilil ng the work to indemnify it, the
SEA and the Buyer and to provide insurance cerliticates with acceptable limits
apj)ioVCd by Authority and naming Arithori ty, Buyer and SEA as additional
insurcds. A copy ol’ such insurance certificate(s) shall he delivered to Authority
and Buyer prior to I lie commencement (>1 any work by any COIltI’aCt()r(S).

(e) The Authority shall provide an end-of-year summary of completed tasks and
expenditures, delivered no later than sixty (60) (lays aller the end of each calendar
year.

(1) Buyer has no obligation hereunder to iiiake any replacements or repairs to the
Contribution Area.

7. Multiple Counterparts. This Agreement may he executed in counterparts, and all said
counterparts when taken together shall constitute one and the same Agreement.

8. Parties Bound. This Agreement shall be binding upon and inure to the benefit of the
Authority and Buyer and their respective purchasers, successors and assigns and is a covenant
that runs with the land as provided at Paragraph 4 above. The Authority may assign this
Agreement, without the consent of any of the parties hereto, to the City of Pittsburgh, the SEA,
any subsequent owner of the North Shore Riverfront Park or other governmental agency or
authority; provided, however, that the assignee agrees to assume all of the Authority’s
responsibilities and liabilities hereunder.

9. Expenses. Except as otherwise provided herein, Buyer and the Authority shall each pay
their respective costs and expenses in connection with this Agreement and the transactions
contemplated hereby, including, without limitation, the costs of their respective legal counsel,
and Buyer and the Authority shall not have any obligation with respect to the costs and expenses
incurred by the other in connection herewith, except as may be otherwise provided herein.
Notwithstanding the foregoing, in the event of any litigation hereunder, the prevailing party shall
be entitled to recover reasonable attorneys’ fees and costs in connection therewith.

10. Time of Essence. Time is of the essence with respect to each party’s performance
required by this Agreement.

11. Third Party Beneficiaries. Nothing expressed or implied in this Agreement is intended
or will be construed to confer upon or give any person other than the parties hereto, the SEA, the
City of Pittsburgh, each of their successors and assigns, for remedies under or by reason of this
Agreement or any transaction contemplated hereby, and, other than as provided above, there are
no intended third party beneficiaries hereof.

12. Waivers. No delay or failure of any party in exercising any right, power or privilege, nor
any single or partial exercise thereof or any abandonment or discontinuance of a right to enforce
such a right, power or privilege, shall preclude any further exercise thereof. Any waiver, permit,
consent or approval of any land or character on the part of either party of any breach of default
under this Agreement or any waiver of any provision or condition of this Agreement must be in
writing and shall be effective only to the extent specifically set forth in such writing. The
exercise of any remedy shall not constitute a waiver of any other remedies.



13. Applicable Law. ‘[his Agiccincill shall he governed by and construed tinder the laws of
(lie Commonwealth of Peiiiisylvaiiiii, without regard to conilict of law provisions. Each of the
j)auties t) this Agreement (a) agrees that any suit, action, or other legal proceeding arising here
From shall hc brought in (lie Court of Common Pleas of Allegheny County in the Commonwealth
of Pcnnsylvania (h) consents to the UflSLlic(iOll ol such court in any such suit, action or
proceeding; and (c) waives any objection which it may have to the laying of venue of such suit,
action or proceeding iii such court. The exercise of any remedy shall not constitute a waiver of
any other remedies.

Signature page Followsl



IN WITNFSS WIIFkIOF, the parties hereto have duly executed tins Agreement as of
the [ilfeet i ye I)a(e.

Wl’l’N[SS: S’EAI)ILJM A1J’[HORITY OF ‘l’Iii (‘FlY OF
PIT’l’SBI i R( ii

By:
Name:
Title.:

_____________________

WITNESS: NORTH SHORE XIV, LLC, a Pennsylvania
limited liability company

By:
Name:

__________________________________________

Title:

___________________________

.
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ACKNOWLEI)GM LNT

COMMONWFAL’)}l OF Pl:NNSYLVANlA )
SS:

(‘( )L JN’l’Y OF Al .LFGHENY )

On this, the day of , 20l7, before mc, a Notary Public, the
un(tcrsgncd olhcer, personally appeared , who acknowledged him/herself
to be the of the Stadium Authority of the City of Pittsburgh
1111(1 that s/he as the of the Stadium Authority of the City of
Pittsburgh, l)Ciflg atl[hOrize(I 10 do 50, CXCCLIICd the foregoing instrument for the purposes therein
COfltaiflC(l.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public

My Commission Expires:

ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA )
) SS:

COUNTY OF ALLEGHENY )

On this, the_______ day of , 2017, before me, a Notary Public, the
undersigned officer, personally appeared , who acknowledged
himself to be the

____________________

of NORTH SHORE XIV, LLC, a Pennsylvania limited
liability company, being authorized to do so, executed the foregoing instrument for the purposes
therein contained by signing his name as the

___________

of North Shore XIV, LLC.
IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public
My Commission Expires:



P
d
tr

n
r
w

,
C

w
a

LM
ldrrreath)

—

-
a:

:
1

•
I

I
•a

q
a.

a

I
F

‘a
a

P‘
4

4



1xhihit (

C’oostitiction IJceilsc 1\.g.fCeiflCflL



CONSTRUCTION l.ICFNSI ACRElMENT

‘l’IIIS CONSTRUCTION LIClNS[ AGRL[MENT (“Agreement”) is made and entered
into as ui Scplemher , 2017, k) he efIcctivc as of the day of September, 2017 (“Effective
Date”) by and among the SPORTS & EX [II [1 [1’lON A UTI-IOR ITY OF PITtSBURGH AND
ALLFGHENY COUNTY, a body corporate and politic Under the laws of the Commonwealth of
Pennsylvania with an address at 17 I I 0th Street, 2nd Floor, Pittsburgh, Pennsylvania 15222
(“[iccnsor”), and NORTH SHORl XIV, LLC. a Pennsylvania limited liability company, with
an ad(iress at 3400 South Water Street, l’ittshuigh, Pennsylvania 15203 (“Licensee”).

I. Facts and Circumstances. ‘[his Agicemen is made with reference to the following
facts and circumstances:

(a). Licensor is the owner ol certain premises located in the City of Pittsburgh, County
of Allegheny, and Commonwealth of Pennsylvania desciibed as: (I) the Esplanade at North
Shore Riverfront Park (the “Esplanade”), being a portion of the property described in that
certain deed from the Stadium Authority of the City of Pittsburgh (the “Stadium Authority”) to
Licensor dated August 14, 2001 and recorded in [)ecd Book Volume 11140, page 312, and a
portion of the property described in that certain deed from Stadium Authority to Licensor dated
October 29, 2003 and recorded at Deed Book Volume 11840, page 413, and Parcel D of the
North Shore Subdivision Plan Revision No. I recorded in the Allegheny County Department of
Real Estate in Plan Book Volume 245, pages 163-164 (the “Plan”) and (ii) Parcels AR and E as
shown on the Plan (“Canal Square”, and Canal Square, together with the Esplanade collectively
hereinafter referred to as the “Property”).

(b) Licensee is the owner of certain premises located adjacent to Licensor’s Property
in the City of Pittsburgh, County of Allegheny and Commonwealth of Pennsylvania, being Lot
Number l4R in the Plan (“Lot 14R”).

(c) Licensee has requested that Licensor provide Licensee a license for the use of the
Property graphically depicted as the “Construction Area” on Exhibit A, (the “Construction
Area”) for the purpose of allowing temporary access to the Construction Area, as hereinafter
defined to facilitate Licensee’s (i) construction of a seven-story building (“Building”) on Lot l4R in
accordance with all required approvals; (ii) construction of Building foundations and overhangs at
locations provided for in that certain Encroachment and Utility Easement Agreement between
Licensor and Licensee of even date herewith and to be recorded in the Department of Real Estate of
Allegheny County (“Easement Agreement”); (iii) installation of a storm sewer and utilities for the
benefit of the Building and service yard at Lot I 4R as provided for in the Easement Agreement; and
(iii) providing certain improvements to property owned by Licensor and known as Canal Square
(the “Canal Square Improvements”) as such improvements are described on Exhibit B attached
hereto and made a part hereof. The construction of the Building, the construction of Building
foundations and overhangs, the installation of the storm sewer and utilities and the construction of
the Canal Square improvements, all in accordance with required approvals are collectively
hereinafter referred to as the “Approved Purpose” or “Project.”



(d) Licensor is willing to provide such license to Licensee on alt of the terms and
condit I( His herci iia lici sd kni Ii.

2. 1 ‘icense. In consideration ol the sum of Ten Dollars ($10.00). the receipt whereof
is hereby acknowledged and other good and valuable consideration, Licensor hereby grants to
Licensee and its contractors, subcontractors and/or agents a license for the Term (as defined in
Paragraph 3 below) [or (lie use of the Construction Area for the Approved Purpose in accordance
with the terms of (his Agreement. Licensee shall use the Construction Area for the Approved
Purpose anti br other related construction and support activities, provided that Licensee shall
obtain licensor’s prior written consent to such other related construction and support activities,
such consent to not he unreasonably withheld, conditioned or delayed. During the Term,
Licensee is authorized to install and operate lighting and other electrical services, install and
maintain informational signs, fences, and such other related support activities relative to the
construction of the Building. All such costs, including utility costs, shall be costs of the
Licensee. Licensee agrees that it shall enter upon and use the Construction Area at its sole cost
and at its sole risk. Licensee’s contractors and subcontractors are expressly authorized to utilize
any electrical panels on or abutting Lot l4R in which the Licensor and/or the Stadium Authority
of the City of Pittshtirgli (“Stadium Authority”) maintain rights, for purposes of obtaining
temporary poWei to SLipport the Project during construction, to the extent such use does not
interfere with the rights or uses of the Licensor, the Stadium Authority or of others, which use
shall he separately sub-metered by Licensee, and the costs of which use shall he borne solely by
Licensee.

3. Term. The term of this Agreement shall commence on the Effective Date and
expire on the second anniversary thereof, and shall be sooner terminable upon three (3) days’
notice by Licensee to Licensor (the “Term”). Upon expiration or sooner termination of the
Term with respect to the Construction Area, time being of the essence, Licensee shall remove all
equipment and other personal property and return the Construction Area, as applicable, in
accordance with Section 5 below.

4. Covenants. During the Term, Licensee shall, at Licensee’s sole cost and
expense:

(a) comply with all applicable Federal, state and local laws, ordinances, statutes,
codes, rules, regulations having jurisdiction over the Construction Area (collectively, “Laws”);

(b) obtain and comply with all necessary or appropriate permits, licenses, approvals,
authorizations and consents (collectively, “Permits”) and provide evidence of the obtainment of
such Permits and compliance therewith at any time and from time to time upon request of
Licensor:

(c) carry and cause each general contractor to carry (1) general public liability
insurance in amounts not less than $10,000,000 for bodily injury and property damage, per
occurrence and in the aggregate, limits apply exclusively to this location, coverage to be

2



0
lNvitICtl by any combi 1u(ion of prilualy and excess insurance, (ii) itomoh Ic I iahility insurance
(owned, hired & 11011 owned automobiles) in the aniouiit ol $5,000,000, and (iii) workers’
compensation insurance iii amoitilts no less I han that required hy any applicable workers’
compensation laws and aiiy regiilatioiis relale(l (hereto, all such insuiaiicc to name Licensor, the
SI;idi urn Atitliori ty, and the City of Piushurgh as additional insureds with reS,)CCt to (i) and (ii)
above, he cvi(Ienced by a certificate showing the required policy amounts, aitcl contaimng a
provision whereby such insurance will not he canceled or modified without thirty (30) days’
prior written notice to licensor, such certificate to he delivered to Licensor prior to Licensee or
any employee, contractor or agent of Licensee entering onto any portion of (he Construction
Area.

(d) Licensee shall cause all construction to he completed in a lien-free manner. In the
event of (he filing of any mechanics’ or materialmen’s lien, Licensee shall within ten (10) days
after the filing thereof cause such lien to he removed by bonding or otherwise, or insured over to
the satisfaction of the Licensor in its sole discretion. Upon completion of the Project, Licensee
shall provide Licensor with copies of all final lien releases From contractor and each
subcontractor ;ind materialmen that have lien rights against the property;

(e) cause the Construction Area to he kept in a reasonably neat and orderly manner
consistent with the uses permitted by this Agreement; provide adequate security for the
Construction Area;

(F) cause the Construction Area to be used in such a manner so as to not cause a
nuisance or undue annoyance or hardship to the Licensor or create a hazard or element of waste
to the Construction Area; Licensee shall install and maintain during the Term a “green fabric”
fence around the Construction Area. To the extent Licensee does any alteration to the lighting
existing for the Construction Area including street lighting, Licensee will ensure that it will not
impact other lighting in the vicinity of the Construction Area.

(g) comply with all reasonable rules and regulations promulgated by Licensor from
time to time during the Term;

(h) take all actions and implement all protections necessary to ensure that the use of
the Construction Area will pose no threat to the safety or health of persons, property or the
environment;

(i) complete the Project in a timely manner and in accordance with the Easement
Agreement; and

(j) comply with the requirements set forth in Exhibit C attached hereto and
incorporated herein by reference.

5. Condition of the Property. Licensor makes no representation or warranty with
respect to the Construction Area, whether express or implied, of merchantability or fitness for
particular purpose, as to any compliance with any ordinances, rules, regulations or laws that

3



relate to (he condition of (he Construction Are;i, and specifically, as to the existence ol any
hazardous or toXic or poi luting substance or waste, pollutant, contaminant, industrial solid waste,
special waste or any constituent ol any such items (collectively, “Hazardous Substances”), as
dcl med under or regulated hy any l_.aws.

Upon the termination or expiration of this Agreement, Licensee, at Licensee’s
sole cost and expense, shall (1) remove all fencing, signs, equipment and any other personalLy
and other improVemenIS constructed by Licensee on the Construction Area, (2) remove all
wastes, hyproducts, refuse and other materials from the Construction Area placed there by
Licensee, its contractors, agents or employees, and (3) place the Construction Area in
substantially the same condition as it existed on the date hereof, except as improved by the Canal
Square Improvements.

Licensee acknowledges and agrees that Licensor shall have no obligation or
liability to insure, secure or protect the personal property, if any, of Licensee or of any agent,
contractor, invitee, vendor, supplier, employee or others located on the Construction Area. Risk
0 loss or damage of any such personalty shall he borne solely by Licensee or such third parties.
Licensee hereby releases Licensor from any and all such losses and claims related to or arising in
connection with this Agreement.

6. Indemnification. Licensee and its successors and assigns, shall at all times
hereafter indemnify, hold harmless and defend Licensor, the Stadium Authority, and the City of
Pittsburgh and each of its successors and assigns, members, officers, employees, agents, invitees
(the “Indemnified Parties” or an “Indemnified Party”) from any claims, demands, liabilities,
damages. costs and expenses, including reasonable attorney’s fees and costs, asserted against an
Indemnified Party, including, hut not limited to, environmental matters, personal injury or
property damage incurred by reason of or arising out of this Agreement or Licensee’s exercise of
any rights granted herein, except to the extent caused by the gross negligence or willful
misconduct of the Indemnified Party.

7. Default. If at any time Licensee (a) fails to make payment under any other
agreement Licensee has with Licensor, (h) fails to maintain the insurance required under
Paragraph 4(c) of this Agreement, or (c) commits any other material breach of this Agreement
and Licensee fails to cure such breach within fifteen (15) days of written notice by Licensor to
Licensee of such breach (unless such breach is of a nature that it cannot be completed within
such fifteen day period, then if Licensee fails to commence a cure within such fifteen day period
and diligently pursue to completion a cure for such breach) (each an “Event of Default”),
Licensor shall be entitled to all remedies available at law, in equity and under this Agreement.
Without limitation of the foregoing, upon any Event of Default, Licensor may pursue any one or
more of the following remedies: (i) require specific performance, or (ii) perform the obligations
of Licensee and Licensee shall within fifteen (15) days of demand reimburse Licensor for all
reasonable and necessary costs incurred (including, without limitation, reasonable counsel fees
and expenses). The foregoing remedies shall be in addition to, and not in lieu of, all other
remedies available to Licensor herein, in law or in equity, and all such remedies may be
exercised concurrently or separately. Any failure by Licensor to exercise any right or remedy as

4



pn)vidcd in this Agreement sh.rI I not he deemed a waiver by Licensor of any claim for damages
it may have by re;Ist)n ol an Lvent of l)eliulL Licensor may exercise remedies individually or
orntly.

Aiueiadnwiits. ‘the provisions of this Agreement shall not he amended, waived
OF niudif red except by an instrmuen(, in writing, signed by the parties hereto.

9. IIeadins. All paragraph headings of this Agreement are inserted for
convenience only and shall not alThct the construction or inlerpretatiori hereof.

10. Counterparts. ‘[his Agreement may he executed in two or more counterparts,
each of which, when executed and delivered, shall be an original, but all ol’ which shall together
constitute one and the same instrument.

II. Waiver. The waiver by any party of any breach or default by any other party
under any of the terms of this Agreement shall not he deemed to be, nor shall the same
constitute, a waiver of’ any subsequent breach or default on the part of any other party.

12. Notices. All notices, demands and other communications which are required to
he given to or made by any party to the other in connection with this Agreement shall be in
writing, shall be (leerned to have been given when posted by certified or registered mail or when
receipt by a courier express, telegram, cable, has been acknowledged to the addresses in the first
paragraphs of this Agreement or such other addresses as either party from time to time may
designate by notice delivered to the other.

13 Governin2 Law. This Agreement shall be construed, governed and enforced in
accordance with the internal laws of the Commonwealth of Pennsylvania. Parties agree that any
suit, action or other legal proceeding arising out of the Agreement must be brought in the Court
of Common Pleas of Allegheny County, Pennsylvania and consent to such exclusive jurisdiction.

14. Recording. Licensee shall not record this Agreement or any memorandum
thereof.

15. Miscellaneous. All provisions herein contained shall bind and inure to the
benefit of the respective parties hereto, their heirs, personal representatives, successors and
assigns. Nothing contained herein is intended nor shall be deemed to create or confer any rights
upon any third person not a party hereto, whether as a third-party beneficiary or otherwise,
except as expressly provided herein, nor shall anything herein be construed to create any
relationship or partnership, agency, joint venture or the like between Licensor and Licensee.
This license is non-assignable and non-transferable except with the consent of Licensor.

16. Survival. Paragraphs 5, 6 and 7 of this Agreement shall survive the expiration or
termination of this Agreement.

[SIGNATURE PAGE FOLLOWS.J
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IN WITNESS WHEREOF, Lccnsur and Licensee, with (he intent to he legally hound,
have caused this Agreement to he duly cxecllle(l as ol ihe day and year lirst written above.

WITNESS: LICENSOR:

SPORTS & EXHIBITION AUTHORITY OF
PITTSBURGH AND ALLEGHENY COUNTY

By:
Name:
Title:

_____________________________________

WITNESS:

LICENSEE:

_____ ________________

NORTH SHORE XIV, LLC,
a Pennsylvania limited liability company

By:
Name:
Title:

______

AGREED TO AND ACCEPTED WITH RESPECT TO
PARAGRAPH 2 ONLY:

STADIUM AUTHORITY OF THE CITY OF Prfl’SBURGH

By:
Name:

_________________________

Title:

__________________________
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COMM( )NWlAlJl’[l Ol PENNSYLVANIA
SS:

Cot JNl’Y ( )1 ALLECIIIiNY

)n this, the day of , 20 17, helore me, a Notary Public, the undersigned oflicer,
I)erSna1Iy appeared , who acknowledged him/herself to be the

of (he Sports & Exhibition Authority of Pittsburgh and
Allegheny County and that he/she as [he of the Sports &
Exhibition Authority Of Pittsburgh And Allegheny County, being authorized to do so, executed
[he foregoing instrument br the purposes [herein contained by signing his/her name as the

- of [he Sports & Exhibition Authority Of Pittsburgh And
Allegheny County.

IN WITNESS WHEREOF, I HEREUNTO SET MY HAND AND OFFICIAL SEAL.

Notary Public
My Commission Expires:

- 0
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COMMONWEALI’lI OF IENNSYLVANIA )
) SS:

C( )L JNTY ( )F ALLEGI-IEN Y

On this, the day of , 2017. hetbre me, a Notary Public, the undersigned officer,
I)crsoIIIly appcai-cd __, who acknowledged himself to be an authorized
ollicer of North Shore XIV, LLC and that he as an authorized officer of North Shore XIV, LLC,
heing authorized to do so, executed the foregoing instrument for the purposes therein contained
by signing his mime as an authorized olilcer of North Shore XIV, LLC.

IN WITNESS WHEREOF, I HEREUNTO SET MY HAND AND OFFICIAL SEAL.

Notary Public

My I L)i1II1USSiOfl Ixpires:
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COMMONwFAI:F[l OF l’ENNSYLVANIA

) SS:
(( )L 1N’IY ( )F Al_LEGl-lFNY

)n Ihis, the day of , 2017, bckrc mc, a Notaiy Public, the undersigned oihcer,
ul)I)CaUC(l , who acknowledged him/herself to he the

_____________________

-—________ of [he Stadium Authority of the City of Pittsburgh and that
he/she as the of the Stadium Authority of the City of Pittsburgh,
being authorized to (10 so, executed the loregoing instrument br the purposes therein contained
by signing his/her name as the - of the Stadium Authority
of the City of Pittsburgh.

IN WITNESS WHEREOF, I HEREUNTO SET MY HAND AND OFFICIAL SEAL.

Notary Public
My Commission Expires:

.
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Exhibit B

Description ol Canal Square Improvements

‘I’lic C;tnal Square lmprovcmeiits are set Ibrtli in [he following sheets:

• Shed 1.2.() I prepared by Strada and lasi revised 06. 14. 17;

• Shed L3.0 I prepared by Strada and last revised 06. 16. 17;

• Shees E2.0l and E3.0l prepared by Allen & Shariff and last revised 06.16.17;

• Sheets C300, C301 and C500 prepared by GAl Consultants and last revised
05.26. 17.

.

11
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Additional ReçjLIirCllleIutS

All work in tue Constiuctioti Area (the “Construction Work”) shall he inspected by
Lcensoi- and must he approved and accepted by Licensor prior to any occupancy of the l3uilding,
which approval shall not he umireasonably withheld, conditioned or delayed. Licensee will
promptly correct all work unacceptable to licensor.

2. All warranties of Licensee or its contractors pertaining to aiiy ol the Construction Work
shall he assigned to Licemisor prior to any occupancy of the Building, to the extent assignable.

3. All payers removed lbr Construction Work shall be replaced or reinstalled. The
Esphanade, including, without limitation, landscaping shall he restored to condition acceptable to
the Licensor, which approval shall not he unreasonably withheld, conditioned or delayed.

12
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ENCR( )ACHfVIEN’I’ ANI) tJ’IYLITY EASEMEN1’ AGREEMENT

THIS ENCROACI-IM[3N1’ AND UTILITY EASEMENT AGREEMENT (“Easement
Agreement”) is MADE THIS day of September, 2017, to he elThctive as ol’ September

2017 ((he “EJThc[ivc Dale”) by and among the SPORTS & EXHIBITION AUTHORITY
OF I’ i’rFSBURGH ANI) ALLEGHENY COUNTY, a body Corporate and politic under the laws

o (lie Commonwcal(h of Pennsylvania with an address at 11 7 10) Street, 2” Floor, Pittsburgh
Pennsylvania 15222, its successors and assigns (hereinafter referred to as “Grantor”), and
NORTH SHORE XIV, LLC, a Pennsylvania limited liability company, with an address at 3400
South Waler Street, Pittsburgh, PA 15203, its successors and assigns (hereinafter referred to as
“Grantee”).

FACTS AND CIRCUMSTANCES. This Easement Agreement is made with reference to
the following facts and circumstances:

A Grantor is the owner of certain premises located in the City of Pittsburgh, County
of Allegheny, and Commonwealth of Pennsylvania described as: (i) the Esplanade at
North Shore Riverfront Park (the “Esplanade”), being a portion of the property described
in that certain deed from the Stadium Authority of the City of Pittsburgh (the “Stadium
Authority”) to Grantor dated August 14, 2001 and recorded in Deed Book Volume
11140. page 312, and a portion of the property described in that certain deed from
Stadium Authority to Grantor dated October 29, 2003 and recorded at Deed Book
Volume 11840, page 413, and Parcel D of the North Shore Subdivision Plan Revision
No. I recorded in the Allegheny County Department of Real Estate in Plan Book Volume
245, pages 163-164 (the “Plan”) and (ii) Parcels AR and E as shown on the Plan (“Canal
Square”, and Canal Square, together with the Esplanade collectively hereinafter referred
to as the “Grantor’s Property”).

B. Grantee is the owner of certain premises located adjacent to Grantor’s Property in
the City of Pittsburgh, County of Allegheny and Commonwealth of Pennsylvania, being
Lot Number 14R in the Plan (hereinafter referred to as “Lot 14R”) which Grantee
acquired from the Stadium Authority pursuant to that certain Special Warranty Deed
dated on or about even date herewith (the “Deed”).

C. Grantee intends to erect a seven-story building on Lot [4R (the “Building”) and
portions of the foundations and overhangs of the Building will encroach on a portion of
Grantor’s Property (“Encroachments”).

D. Grantee also requires utility easements to facilitate the installation, operation, and
maintenance of certain utilities for the Building that will encroach on portions of
Grantor’s Property (“Utilities”) and a trash removal easement that will encroach on
portions of Grantor’s Property (“Trash Removal”).



E Ciiint H IS WI lii ng to tran1 casements to Grantee br the Encroachments, Iitililics
and’Ii’,ish Removal and ;igl’ees to he hon tid by the terms, conditions and restrictions
herei na tie, cont ai iied.

F. Cantec is willing to accept the easements granted by Grantor bbr the
FJIcnsIcllInents and Utilities and agrees to he hound by the terms, conditions and
!C5IIiCt TOIlS iicre,iiatler contained.

2. GRANl’ or: LASEMEN’]’S.

A. Encroachments Easement: Grantor does hereby declare, establish, grant and
create for the benefit of Lot 14R and the persons described in Section 4 hereof, exclusive
and permanent casements (“Encroachment Easements”) over, tinder and across Grantor’s
Property br the purpose of constructing, operating, maintaining, repairing, and replacing
the underground foundations and overhangs For the Building on that portion of Grantor’s
Property, as depicted on the Encroachment and Overhang Exhibit Plan attached hereto as
Exhibit “A” and incorporated herein (“Encroachment Easement Plan”) and described on
the attached Exhibit “B” and incorporated herein by reference (“Encroachment Easement
Area”). Grantee may use the Encroachment and Overhang Area br outdoor seating
pursuant to separate license agreements in form acceptable to Grantor.

B. Utility Easements: Grantor does hereby declare, establish, grant and create for the
benefit of Lot 14R, and the persons described in Section 4 hereof, non-exclusive
easements (“Utility Easements”) for the purpose of laying, constructing, operating,
maintaining, repairing and replacing utility lines for the Building under Grantor’s
Property (“Utility Easements Areas”), all as more specifically depicted and identified on
the (Jtility Easement Plan attached hereto as Exhibit “C” and described on the attached
Exhibit “D” and incorporated herein by reference (“Utility Easements Plan”).

Upon written request by Grantee, Grantor shall, from time to time, without
additional consideration, promptly execute and acknowledge and deliver to Grantee
utility easement grants to public utility companies or authorities providing service to the
Building in the same locations as the Utility Easements using the easement forms
provided by the public utility company or authority for each easement, provided that such
easement forms are (i) normally and customarily used by the particular public utility
company or authority, and (ii) are on commercially reasonable terms. Grantee shall
indemnify and hold Grantor harmless for any risks assumed or obligations undertaken
pursuant to any easement grants to a public utility company or authority.

All laying, installing, operating, maintenance, replacement and/or removal of
utility lines by or on behalf of Grantee pursuant to this Easement Agreement shall be
conducted at Grantee’s sole cost and expense. Grantee, at its sole cost and expense, shall
be responsible for obtaining any permit, license, approval, authorization or consent from
any governmental agency that may be required in order to effect the laying, installing,
maintenance, replacement and/or removal of utility lines.

2



C. ‘Ii ash Removal Easement. Granwr does hereby declare, establish, grant and

create mi the benefit of Lot 14k, and the persons described in Section 4 hereof an

easement ovei the areas hatched on the ‘[rash Removal Easement Plan attached hereto as

Exhibit “E” an(I made a part hereof (“f’rash Removal Easement Area”) to use for the

lranslbr of trash between the building on Lot 14k to the trash compactor situate in

service ai ca of Lot I 4k, as identified on Exhibit “E” as the “Service Area” (“Trash

Removal Easement”). No trash compactors, dumpsters, rolling dumpsters or industrial

trash cans may he maintained outside of the Service Area. No trash receptacles such as

diiinpsleis, rolling dumpsters, industrial trash cans or bagged trash may he stored, even

temporarily, in or around the Trash Removal Easement Area and the Trash Removal

Easement Area must he maintained free of trash, litter and debris at all times. Grantee

aIl(i its tenants shall exercise due care to minimize leaks and spills when transferring

trash, and all leaks and spills shall he cleaned up immediately. Grantee shall regularly

scrub clean the brick surface of the Trash Removal Easement Area (and any adjoining

area which may he alTected), in a manner and with cleaning products reasonably

acceptable to the Grantor, to remove all remnants of such leaks and spills to the

reasonable satisfaction of the Grantor. It shall be a condition precedent for Grantee’s use

of the Trash Removal Easement that Grantee, and its tenants, agree to use the Trash

Removal Easement in accordance with Grantor’s reasonable trash removal guidelines,

which guidelines shall he agreed upon by Grantor and Grantee. The trash removal

guidelines shall take into account the requirements that the Building and surrounding

pioperty including, without limitation, park, esplanade and canal square areas, be

conducted and operated in a professional manner consistent with a first class office/retail

development and will minimize the effect of such trash removal on the Grantor’s

surrounding property. Grantee shall be responsible for enforcing the trash removal

guidelines against the tenants of the Building. Grantee acknowledges that neither

Grantor nor the Stadium Authority is responsible for removing snow and ice from the

Trash Removal Easement Area.

D. Grantor’s Use of Building Easements. It is understood and agreed in connection

herewith that the Grantor, its successors and assigns, may use and enjoy the portion of

the Grantor’s Property that is subject to the Encroachment Easement, Utility Easements

and Trash Removal Easement (hereinafter collectively referred to as “Building

Easements”) except lbr the purposes hereinabove granted to Grantee, in such manner and

for such purposes as Grantor may deem proper and will not interfere with the rights

herein granted.

3. ALTERATIONS AND MAINTENANCE. Except as otherwise set forth in the Deed,

Grantee has the unfettered right, as between Grantor and Grantee, to make any alterations

and modifications to the Building, provided such alterations or modifications do not

extend beyond the Encroachment Easement Area.

All awnings attached to the Building and extending into the Encroachment Easement

Area shall comply with standards set forth on Exhibit “F” attached hereto and made a

part hereof. Grantee shall install and maintain all awnings attached to the Building and

all other improvements extending into the Encroachment Easement Area in good

condition and repair.
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4. (‘OVENAN’IS RUNNING W I’ll-I TIlE lAN I). The ohhgations, rights and easements
which are declared herein are CoVenants running with the land arid shall inure to the
benefit of, and he binding upon Grantor and Grantee, their respective successors, assigns,
and all mortgagees ol Grantee and the successors and assigns of any such mortgagee,
including hut not limited to any purchasers upon loreclosure or any transferee by way of
dcccl iii lieu ol loreclosure, and the successors and assigns of any such purchaser or

transferee. Grantee shall have the right to permit operators and licensees of the Building

to have the henelts of the easements granted by this Easement Agreement during the
term of the operators’ or licensees’ licenses. Notwithstanding the foregoing, if a
Revesting Event (as defined in the I)eed, with respect to Lot 14k) occurs, then this
Agreement shall automatically be of no further force or effect. If requested by the
Grantor, the Grantor and Grantee shall enter into a termination agreement (in recordable
form) evidencing such termination and Grantee, at Grantee’s expense, shall record the
same in the Allegheny County Department of Real Estate; provided that the ftilure of the
parties to enter into such termination agreement shall not affect the automatic termination
of this Agreement if a Revesting Event occurs.

5. DURA’I’ION OF EASEMENTS. The rights and easements declared herein shall
commence as of the Effective Date and be for so long as the Building is in existence on
Lot 14k, including the reconstruction after a casualty so long as such reconstruction does
not further cncmach upon Grantor’s Property.

6. OBLIGATIONS OF GRANTEE. In consideration of the rights and easements herein
granted by Grantor, Grantee agrees:

A. To maintain at Grantee’s sole cost and expense, public liability insurance against
claims for bodily injury or death and property damage insurance with liability limits of
not less than Two Million Dollars ($2,000,000.00) per occurrence with an aggregate
coverage of Two Million Dollars ($2,000,000.00) and property damage limits of not less
than One Million Dollars ($1,000,000.00) with insurance companies having an A.M. Best
Company financial rating of “A” or better and which are fully licensed in the
Commonwealth of Pennsylvania. The policies shall contain a waiver of subrogation
clause in favor of Grantor and Indemnified Parties (as hereafter defined), In addition, the
policies shall name Grantor, the City of Pittsburgh, the Sports & Exhibition Authority of
the City of Pittsburgh and Allegheny County (hereinafter referred to as “SEA”), any
mortgagee of Grantor’s Property, and their respective agents, and any other parties
designated by Grantor as additional insureds. Grantee shall at all times provide proof of
insurance to Grantor, such as certificates to be delivered to Grantor prior to Grantee or
any employee, contractor or agent entering onto Grantor’s Property. All policies shall
contain a clause that they may not be cancelled, amended or permitted to expire without
at least thirty (30) days prior written notice to Grantor. Not more frequently than every
five (5) years, Grantee shall increase the insurance coverage amounts to such
commercially reasonable amounts as determined by Grantor’s insurance underwriter.

B. To enter upon and use the Building Easements at its sole cost and expense and at
its sole risk. Grantee agrees to and shall indemnify, defend and hold harmless Grantor,

4



the City of Pit Ishurgh, SEA, and Grantor’s sliccessois, assigns, employees, agenis,

mortgiigccs, invitces and/or any oilier person present on Grantor’s Property with the

;nhiIL)rs knowledge and/or pennission (‘‘Indemni lied Parties”) from any claim,

demands, liabilities, (lamages, costs an(l expenses, including reasonable attorneys’ fees

aiid costs, asserted against or suffered by the Indcitinilicd Party, including hut not limited

to personal in_jury or property damage and mechanic’s liens, arising out of or related in

aiiy way to the Building and the Building Easements, or the use of any of the foregoing,

or any other provisions of this Easement Agreement, except to the extent caused by the

gross negligence or willful misconduct of the Indemnified Party. The provisions of this

section shall survive termination of this Easement Agreement.

C. l’o take all actions and implement all protections reasonably necessary to ensure

that. its use of the Building Easements and Grantee’s performance of any of its rights or

obligations hereunder, will pose no threat to the safuty or health of persons, property or

the environment. Grantee covenants and represents that all use, construction, repair,

operation and maintenance of the Building and Building Easements, as applicable, shall

he in strict compliance with all applicable federal, state and local laws, ordinances,

statutes, codes, rules, regulations, and requirements pertaining thereto. Grantee shall be

responsible, at its sole cost and expense, br obtaining any permit, license, approval,

authorization or consent from any governmental agency that may be required in order to

efleci the construction and installation of the Encroachments and the Utilities and

conduct the other related activities.

D. To promptly restore at Grantee’s expense, to Grantor’s reasonable satisfaction,

any damage or disturbance to the subsurface or surface of Grantor’s Property or any

improvements thereon arising or resulting from any exercise of any rights granted

hereunder to a condition substantially similar the condition existing immediately prior to

such damage or disturbance.

E. Grantor and Grantee shall cooperate in good faith to determine a proper design for

the installation of the utility lines placed within the Utility Easement Area so as to

accommodate existing or future surface improvements by Grantor over the Utility

Easement Area (such as asphalt paving, brick or concrete walkways and the like).

7. GRANTEE’S DEFAULT AND GRANTOR’S REMEDIES.

A. Grantee shall in no event be in breach or default of this Easement Agreement

unless Grantee fails to cure the breach or default within thirty (30) days after written

notice specifying such breach or default shall have been given to Grantee by Grantor;

provided, however, that if due to the nature of the breach or default it cannot be cured

within said thirty (30) day period, Grantee shall not be in breach or default as long as

Grantee has commenced to cure the breach or default within said thirty (30) day period

and is diligently pursuing the cure of said breach or default.

B. In the event that Grantee, its successors or assigns, shall be in breach or default of

any of the provisions of this Easement Agreement, then Grantor shall have the following

rights and remedies all of which are cumulative and not alternative and not to the exclusion

5



ol tiny oflici or I(l(JIl ional rights and remedies in law or equity available to Grantor (hut
SLll)JCCt (0 Ihc List CIl)JLIliZC(l IM1agra)h 01 this Section 7):

to remedy or attempt k) remedy any breach or default of Grantee, and in so
doing to iiiake any paymentS due or alleged to he due by Grantee, to third parties; provided,
howevet , that p1101 to any such remedy or attempt to remedy, Grantor shall lirsi provide
written m)lice to Grantee’s mortgagee and allow Grantee’s mortgagee a thirty (30) day
pcnnd lin,n the dale such ilofice is mailed or delivered to cure such default, except in the
case of an emergency (in which case Grantor is not required to provide Grantee’s
mortgagee with notice or an opportunity to cure). Grantee shall reimburse Gi-antor on
demand for any and all reasonable out—oIpockel Costs and expenses incurred by the
Grantor in curing or attempting to cure any breach or default of Grantee or in making any
repairs or pcrIrming any work, plus a sum equal to ten percent (10%) thereof for
overhead;

2. with respect to payments due and owing by Grantee under this Easement
Agreement, to charge interest thereon at an annual rate equal to the lesser of three percent
(3) above the prime commercial loan rate charged to borrowers having the highest credit
rating from Lime to time by the Grantor’s principal bank from the date upon which the
same was due until actual payment thereof and the maximum amount allowed under the
laws of the Commonwealth of Pennsylvania;

3. Grantor shall have the right of injunction and, except as hereinafter set forth,
the right to invoke any remedy allowed at law or in equity and mentioned in this
Easement Agreement and, subject to the last capitalized paragraph of this Section 7, the
use of any particular remedy shall not preclude Grantor from any other remedy at law or
in equity; and

4. Grantee shall pay to the Grantor all reasonable out-of-pocket costs incurred by
the Grantor, including reasonable attorneys’ fees, with respect to any lawsuit or action
instituted or taken by the Grantor to enforce the provisions of this Easement Agreement.

GRANTOR ACKNOWLEDGES THAT IN THE EVENT OF A BREACH OR
DEFAULT BY GRANTEE OF ANY OF THE TERMS, COVENANTS AND
CONDITIONS OF THIS EASEMENT AGREEMENT, GRANTOR SHALL NOT
HAVE THE RIGHT NOR POWER TO TERMINATE THIS EASEMENT
AGREEMENT OR ANY OF THE SPECIFIC EASEMENTS GRANTED HEREIN.

I
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AMF.NI)MLNT()F BASF3MIiNTS.

A. (ieneial — The rights and easements which are declared herein may be abrogated,
modihed, rescinded or aiiiciided in whole or iii part by the iiiutual COI1SCI1I of Grantor 1111(1

(;ra,iiee, or, it ap)IicahJe, (heir I CS[)eCt iVC SUCCCSSOIS iiid assiglis 01 by the PCfS0fl5 [lien
hotiiid by this Easement Agreement, provided that the consent ol all holders oF mortgage
liens on the affected portion(s) ol Grantor’s Property and Lot I 4k shall he required, and
lurther provided (hat such abrogation, modi lication, resCission and/or amendment is in
writing and executed and acknowledged by (he required party or parties, and duly
recorded in the Allegheny County Department of Real Estate. This Easement Agreement
shall not otherwise he abrogated, modified, rescinded or amended, in whole or in part.

B. Amendment After Occupancy - Within forty—live (45) days alter a permanent
Cerhilcate of Occupancy is issued for the Building, Grantor and Grantee shall promptly
execute an Amendment o this Easement Agreement at Grantee’s expense, to restrict the
Building Easements to (lie areas of Grantor’s Property on which (i) portions of the
underground foundations and overhangs of the Building actually encroach; and (ii) the
utility lines have been installed (including an area on either side of the installed utility
lines of the width customarily and normally recluired by a public utility company or
authority for accessing and servicing the utility lines), and Grantee shall pay all recording
costs associated with the recording of such amendment.

9. AS-BUILT PLANS. As soon as practicable, but no more than six (6) months after a
permanent Certilicate of Occupancy for the Building is issued, Grantee, at Grantee’s
expense, will provide Grantor with an accurate and complete as-built survey identifying
the precise location of (i) the underground foundations of the Building; and (ii) (lie
location of the utility lines (in electronic and hard copy format).

10. ESTOPPEL CERTIFICATES. Within twenty (20) days after request of Grantee by
Grantor, or of Grantor by Grantee, Grantor or Grantee (as applicable) shall deliver to the
other party a written statement, in recordable form, certifying that this Easement
Agreement is unmodified and in full force and effect (or if there have been
modifications) that the same is in full force and effect as modified and stating the
modifications and stating whether Grantor or Grantee are in default of any of the
obligations, terms or conditions of this Easement Agreement. It is intended that any such
statement delivered pursuant to this Easement Agreement may be relied upon by Grantee
or Grantor, and any prospective purchaser or mortgagee of the Building, and any
prospective purchaser or mortgagee of the fee interest underlying the Building.

I I. CONSIDERATION. Grantee as of the Effective Date to Grantor and Grantor has also
paid to Grantee the sum of Ten ($10.00) Dollars as consideration for the easements
granted hereby the receipt and sufficiency thereof is accepted and acknowledged by
Grantor and Grantee.

12. WAIVERS. Failure of Grantor or Grantee to notify the other party of each omission on
the part of Grantor or Grantee, no matter how long the same may continue, shall not be
deemed to be a waiver by Grantor or Grantee of any of their rights hereunder. No waiver

7



hy Grantor or (rtiicc at any lime. express or implied, of any breach or default by

(3i nitor or Grantee ot any provision of this 1asement Agreement shall be deemed a

wai vci or a breach ol any other provision.

I 3. N( )‘I’ICIiS. Aiiy coinniunical ion rcqti i ied or permitted to he given by any provision of

this kasement Agreement shall he deemed to have been sufliciently given or served for

all purposes if sent by registered or certified mail (return receipt request, postage and

charges preiaid, or by rc1)utahIe overnight delivery service requiring a signature upon

receipt), addressed as lolk)ws:

If to Gra n (or:
i 7 I I 0th Street, 2’ Floor
Pittsburgh Pennsylvania 15222
Attn: Mary K. Conturo, Executive Director

If to Grantee:
3400 South Water Street
Pittsburgh, Pennsylvania 15203
AtEn: President

With i COI to:

Jason Wrona, Esq.
Buchanan Ingersoll & Rooney PC

301 Grant Street, 20th Floor
Pittsburgh, Pennsylvania 15219

or to such other address as the party to receive the communication may designate in

writing to (he other party.

14. TRANSFER TAX. Grantee shall pay promptly and without delinquency any and all real

estate transfer (axes arising from the conveyance of the easements described herein or the

execution and/or recording of this Easement Agreement.

15. FORCE MAJEURE. Except as otherwise provided herein, itt the event either party to

this Easement Agreement shall be delayed or hindered in or prevented from the

performance of any act required herein by reason of strike, lock-out, labor troubles,

inability to procure materials, power failure, government controls, preemptions,

restrictions or regulations, riot, insurrection, terrorist act, war, fuel shortage, lightning,

earthquake, fire, flood or inclement weather or other reason beyond the reasonable

control of the party delayed in performing work or doing acts required under the terms of

this Easement Agreement (all such reasons or causes referred to in this Easement

Agreement as “Force Majeure”), then performance of such acts shall be excused for the

period of delay and the period of the performance of any act shall he extended for a

period equivalent to the period of such delay.

I
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I (. AIi’I _ICA B IJ l,AV’. i’INs Easenicut Agreement shaH he constnicd mid cuorccd in
;ICUOI diice vith (he Livs of the Commonwealth of Pennsylvania, without regard to its
[II fes regaiding conflicts of laws.

9



IN W II’N FSS WI I FR F( )F. t he pm ics have cXCcLlIc(I I his I ascn)cp1I Agrccmeiil as ol [he day and 0
year Ii 1st ah( we wri I ten

WI’I’NFSS: GRANToR:

SI’( )WI’S & LXI-I lB mON AUTI-IORITY
OF MT1’SBURGH ANI) ALLEGHENY
COUNTY

By:

GRANTEE:

NORTH SHORE XIV, LLC, a Pennsylvania
limited liability company

By:
Name:
Title:

.

.
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ACKNOWLEI)GMENT

C()MMONWEAL’li I OI IThNNSYLVAN IA )
) SS:

(‘01 JN’I’Y ( )I A[.LEG H [N Y )

On this, (lie day ol _.. , 2017, helbre me, a Notary Public, the
undersigned olhcer, personally appeared , who acknowledged
himself to he [he of NORTH SHORE XIV, LLC, a Pennsylvania limited
liability Company, being authorized to do so, executed the foregoing instrument for the purposes
therein contained by signing his name as (he

_____________

of North Shore XIV, LLC.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public

My Commission Expires:



ACKNOWLEI)GMI3NT

C()MMONWlALl’li OF PENNSYLVANIA )
) SS:

(X)UN’l’Y ()E ALLE(IHENY )

)n this, the

________

day of

____________________,

2017, before me, a Notary Public, the
un(lcrsigncd officer, personally appeared _, who acknowledged

himselfihersclf to he the Executive Director of the Sports & Exhibition Authority of Pittsburgh

and Allegheny County and that he/she as

________________________________

of the Sports &

Exhibition Authority of Pittsburgh and Allegheny County, being authorized to do so, executed

the foregoing instrument [or the purposes therein contained.

IN WiTNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public

My Commission Expires:
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[X [1114 I’l”’[’’

DIiSIGN cai IDlThIN[S F( )R GROUND 11 A )OIZ I’ENANT AWNINGS

1)esigii (uidelines for Cround Hour l’enanf Awnings I ot 14R

Awning St;indards for Norlh Shore ollice buildings provide thai ground floor store fronts on the

north, south and east side of the Lot I 4R office building usc canvas awnings in consistent size

Hfl(l location tl1at iclate to both tfie [enanl ‘5 storclroni design and the building elevation, except as

provided below. The awnings will he supported by aluminum tubing or an architect’s approved

equivalent support system. The awnings will be designed by the respective tenants, and it is

expected that the ground floor tenants will design the awnings reflective of their company

logo/trademark. All awning designs will he subject to landlord approval SO that the landlord can

determine if the awnings are consistent with the building design. Awnings are to he kept clean

and in good repair.

The standards arc intended to provide consislency within the North Shore district, contribute to

the pedestrian experience, yet provide a degree of individual expression.

Where applicable, any awning signage shall comply with the respective City ordinance(s)

regarding signage. Concurrent with every tenant change, it is expect that the awnings will be

replaced and the same design and approval process will he repeated. As a courtesy, Grantee

shall provide the initial design of the awnings to the Sports and Exhibition Authority of the City

of Pittsburgh and Allegheny County in a timely fashion for review and comments. Grantee shall

consider such review and comments and provide same to its architect prior to finalizing the

initial awning designs but Grantee is not obligated to incorporate such comments other than to

ensure compliance with design guidelines for awnings.

Consistency in building design has been established by the North Shore’s architecture and

materials. Therefore the awning standards for the Lot 14R building are relaxed in two ways: (I)

Awnings are not required at all storefront openings, including those of unoccupied storefronts,

and (2) a variety of sizes and colors are allowed for greater identify of storefront uses.

-4-
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IARKl N( I I(lNSI AcRl:l;Mt:NI

(Lot 14k)

‘II IIS l\RKING l,ICFNSF A(;RFFMNNI (the “license Agreement) is matle and

entered into as of this L3 day of September. 201 7 (the “I ffl.ctive Dale”), by and between

N( )R’ll I Si l( )RF XIV, LI C, a Pennsylvania limited lmbihly company (“I icensor ) in favor of

XlADI [PM At ill l()RITY OF Ii IF (‘FlY OF PIlISBI IR( H I, a body coqoiale and politic

existing under the laws of the (‘ommonwcalth of Pennsylvania (the “Lice see’’).

(ranl of License. Upon delivery of that certain Special Warranty I )eed fl-nm I iccnsec to

I icensor, Licensor will own those certain Pieces or parcels of teal property situated in

Pittsburgh. Pennsylvania more particularly described on Fxhibit A attached to and made a

pan of this I iccnsc Agreement (the Ipçity”). For consideration of $1 , in hand paid,

I icensor hereby grants to Licensee a license ([lie “License”), subeei to the terms and

conditions set forth in this License Agreement, to enter upon the Property flr the purposes

and during the periods set forth below.

2. Uses. ‘Ihe permitted USC of the Property by Licensee shall he as frliows:

Surthcc parking only, which includes huikling tenant employee parking and restaurant

valet parking. Licensee shall exercise its rights hereunder in a manner so as to not intenfIre

with any of I ieensor’s construction activities on the Property.

3. License Icriod. The period of the License shall he as IbBows:

l:mIii the Flieetive I)ate until Licensors commencement of construction on the Property

of 7slory mixed-usc building (the “Building”). Liccnsor shall give Licensee 7 days’ prior

written notice of commencement of construction. For purposes of this Agreement,

“commencement of construction” shall mean the construction activities on the Property

with which surface parking would interfere and/or the installation of a construction fence

on the Property.

4. Undertaking the Activities. Licensee agrees that the Licensee’s use of the Property shall

he at its sole cost and at its sole risk.

In the event that any damage shall occur to the Property pursuant to the activities

hereunder, Licensee shall repair and replace the Property to its condition prior to such

activities being undertaken, unless such would likely have been damaged by construction

of the Building anyhow. The provisions of this Section 4 shall survive the termination or
expiration of this License Agreement.

Licensee should take all actions and implement all protections reasonably necessary to
ensure that actions taken under this License Agreement, and equipment, materials, and

substances generated, used or brought onto the Property by Licensee, its sublicensees and

agents, invitees and concessionaires pose no threat to their safety or health of persons or

the environment, and cause no damage to any persons or property or to the Property.



‘. I nsiti:ince. I )iiriiig (he erin ol the I ,icciisc, I ,iccnscc shall, at I ,ICCflSCC’S sole cost and
expense, carry ut cause to he carried ( ) general public I iahi lily insurance in amounts not
less than 4,OOO,DD() for bodily iijiii V plopeity daiiiagc. per occurrence and in the
aggregate. litujls apply exclusively to this location, coverage to be providcd by any
coiiibi nat ion ol prinshly and excess nsurancc, and (ii) automobile liability insurance
(owned, Iìired and non—owned automobiles) in the amount ol’$4,000,000, all such insurance
to name I icensor as adddional insurances with respect to (i) and (ii) above, being
evidenced by a certificate showing (lie requited policy amounts and containing a provision

whereby such insurance Will not be cancel led or modi lied without thirty (30) days’ prior
writ len notice to I .icensor, such cert i licale to be delivered 10 1 .iCeflsor prior to Licensee or
any eiupkycc. contractor or agent of I .iccnsce entering onto any portion of the Property.
Additionally, where applicable, each policy shall contain contractual indemnity

endorsements and severability of interest clause. All insurance carriers hereunder shall be
rated at least A and X in Best’s Insurance Guide. Certificates for all such insurance shall
l)e delivered to I icensor on the date hereof.

6. Personal Property. Licensee acknowledges and agrees that Licensor shall not have any
obligahon or liability to insure, secure or protect the personal properly, if any, of Licensee
or ol any sublicensee, agent, contractor, invitee, vendor, supplier, employer or others (the
‘Ihird Parties”) located on the Property or I ,icensee’s or such iiiird Parties’ interest in the
Property. Risk of loss or damage of any such persomalty of’ I ,iccnsee or any of the Third
Parties shall be borne solely by I .icensee or such Fhird Parties and Licensor shall not have
any liability or responsibility therefore. l,icensc hereby releases Licensor from any and
all losses, actions, claims, demands. liabilities. damages, costs and CXCflSCS relating to or
arising ill connection with any such property or interest of I,icensce or by Licensee on
behalf of any of the Third Parties i’his Section 6 shall survive termination or expiration
of this I iccnsc Agreement.

7. Compliance. Licensee, in the performance of its activities hereunder, shall comply with
all laws, ordinances, rules and regulations having jurisdiction over the Property. Licensee
shaJl obtain and maintain, at its own costs and expense, all necessary permits, licenses and
approvals, as required.

8. Release/Indemnification. Licensee, on behalf of itself and all of its successors, assigns,
shall defend, indemnify and hold harmless Licensor and Licensor’s successors, assigns,
affiliates, members, directors, officers, employees, agents, contractors, licensees and
invitees from any and all liabilities, claims, demands or judgments of any nature
(“Darnags”) in connection with any loss, accident, theft or injury to any person or property
(including, without limitation, the theft of any automobile and/or contents contained in any
automobile) and/or the death of any person arising directly or indirectly in connection with
the use of the Property by Licensee or its affiliates, success or assigns, or any employee,
agent, contractor, licensee or invitee of the foregoing, and shall defend, indemnit’ and hold
harmless Licensor and its successors, assigns, affiliates, members, directors, officers,
employees, agents, contractors, licensees and invitees From and against all Damages arising
from a failure of Licensee or any of its respective successors, assigns, affiliates, officers,

-2-



IN WliNlXX WI IIRI( )I, Ute p;nhes Iieie(n with (he intent to be legally hound, have
(lilly \e(.11k(l this A’ieciiieiiI (1w &Iiy md ye:mi, lust mhov written.

SEA 1)1 UM Al lIIORI’IY OF ‘UI-fE
(II’V Oh’ Iil’[SBIJRCII

Iy;
N ii C

NOR Ill SHORI XIV, LLC, a Pennsylvania
limited iabWly cr’ny

1

______

--

Name: Arthur J - Roone h -

lilIc: President

— 4 —



ixIiibi( A
1 .cga I I )cscri p1 ion oF Properly

All Ilil ccil:ii n ni piiccl of’ Iind situate in the 22nd Ward, City of Pittsburgh, County of
Allcghciiy, CniiiruonwiiIli ol Pennsylvania, being Lot 14k of the North Shore Subdivision Plan
RCVISIOI1 No. I , iecoided in Plan Book Volume 245, Page 163 in the J)epartmenl of’ Real lstatc
Dl Allegheny County, Pennsylvania.

I



(tIiCCI(HS, c!ii)lOYCcS. agents. coIlIrdc(orS, licensees and invitccs to comply with this

I iucisc An.cincnI. Ibis paragraph 8 shall survive the termination or expiration ol this

I icense Agreement.

1. VI iscelliiieoiis_ the I icensc is non—assignal)Ic and nontranstcrable without the prior

COflSCfl( U I I ,ICCflSOV.

Iliis I iccnxe Agreement shall be governed by and construed in accordance with the

intcrniil laws of the Commonwealth of Pennsylvania, without regard to the conflict of law

principles. this I ,icense Agreement may be executed in one or more counterparts, each of

which shilI he an original hut all of which, taken together, shall constitute one and the

same instrument. If any part of this License Agreement or any other agreement entered

into pilisuant hereto is contrary to, prohibited by or deemed invalid under applicable law

01 regulation, such provision shall be inapplicable and deemed omitted to the extent so

contrary, prohibited or invalid, but the remainder hereof shall not be invalidated thereby

and shalt be given hull lbrce and cflèct so far as possible. Nothing contained herein is

intended or shall be deemed to create or confer any rights upon any third person not a party

herein, whether as a third-pai-ty bcnehiciary or otherwise, except as expressly provided

heieiii, nor shall anything herein be construed to create any relationship or partnership,

agency, loint venture or the like between Licensor and Licensee or subhicensee or any or

their iespcclive agents, invitces or concessionaires.

SIGNAl’URl PAGE FOLLOWS!



IN WI IN ISX VVI IIII( )F. (he [1W lieS ieito, willi (lie fl(cIiI ( be lcgilly hound. have
llI\ :.uciilutl hits i\’,i cement the d;iy iiitI yeii lust il,ov wntlen.

S’i’i 1)111 VI A (ill lokilY OF ii I K
(liv ()I I’II’iSBI k(; I I

(\ ) \
By; \9 )
Name: u ) 3
lix:

NORTH SHORF XIV, LLC, leiiiisylvnii
litnited liahilily company

By

‘I’ilIc:

I

.
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[A)1 I 4 Letter Agreement



N( )It I’ll SI 10k K I)KV KI A )IKkS — 2013, I
3B)() S. Water Street
Pit tsl)IIrgh, PA I 5203

September , 201 7

Stidttim Authority of the City of Pittsburgh
I 7 I I 0ih St reel, 2d floor
I lshiirgli. PA 15222

Re: North Shore l)evelopment Puichasc of’ Parcel 14 and_Adic_jJp4

I .ad cx and Gentlemen:

‘I’hix letter (“I .clter Agreement”) conhrms our agreement regarding the purchase of Parcel
14 and the Adjacent 1 ‘and (collectively, “Lot I4J”) pursuant to the Option Agreement, dated
September 25. 2003 between the Stadium Authority of the City of Pittsburgh (the “Authority”)
and North Shore I)evclopers, L.P., as amended by the Reaffirmation, Settlement and
Amendment Agreement, dated as of’ December 30, 20(38, the First Amendment to Reaffirmation,
Settlement and Amendment Agreement, dated March 3 I , 2009, the Amendment Agreement,
dated ax of’ November I 1. 2011 , as assigned by North Shore [)evclopers, L.P. to North Shore
Developers — 2(113. I . P. (“Optioncc”) by the Assignment and Assumption Agreement dated July
30, 201 3. the letter agreements dated May 4. 201 5. July 17. 201 5. October 1. 2015, November
24, 201 5. November 22, 2016. and August 25, 201 7, and the 201 7 Amendment Agreement dated
on or about even date herewith (the “2017 Amendment”) (collectively, and as the same may he
further amended horn time to tinw, the “Option Agrccrncnt”). Unless otherwise defined in this
Letter Agreement, capitalized terms have the definitions ascribed thereto in the Option
Agreement. We have agreed as follows:

1. Closing. The Closing for the sale of Lot I 4R shall be September 7, 201 7.

2. Purchase Price. The Purchase Price for Lot 14R shall be Two Million Two Hundred
Thousand and 00/1 00 Dollars ($2,200,000).

3. Buyer: The buyer of the property shall be North Shore XIV, LLC, a Pennsylvania
limited liability company (the “Buyer”), who is the designated Developer, pursuant to
section 8.6(c) of the Option Agreement.

4. Property. Lot 14R is located in 22’ Ward, City of Pittsburgh, as set forth in the North
Shore Subdivision Plan Revision No. I recorded in the Allegheny County Department of
Real Estate in Plan Book Volume 245, pages 163-164. Lot 14R is comprised of Parcel 14
as defined in the Option Agreement, plus the Adjacent Land, as defined in the 2017
Amendment. Buyer shall provide the Stadium Authority and the Sports & Exhibition
Authority of Pittsburgh and Allegheny County (“SEA”) with an easement granting

#61384



certain ri1’hts 1)1 aL.cess (ti the Sl.idium Authority. (he SI’A. l)uqticsne I .ighl, P\k/Sj\ and
others pe taiiuiig to the waler vault and (he electrical equipment siluale oil I .ot 14R.

5. Project. Opt ioiicc slial I cause Buyer to construct a 7—story building ((lie Building”) for
rctai mid restaurant use on (he Ii ist floor, and 0 Hice use on the second (hiough seventh
floors. pr( vi(lc(l, however. I he hrst- Iloor middle bay may be used by an anchor tenant br
commercial uses, provided such initial use and such initial design ut the middle bay, and
any mnltenal clmimnges thereto, as viewed horn tIme exterior ol’ the Building, is subject to
the prior writlemi appmovml ol the Stadium Authority, which shall not he unreasonably
withheld.

‘the Building shall include a public restroom at ground level, which is to he designed to
he in compliance with the Americans with l)isabi lilies Act, in accordance with the
approved hinal Site Improvement Plan being Sheet Al .01 prepared by Sirada and last
revised 8/I 1/17. l’he restroom shall include ideniI’ing signage on (lie Building and
exterior lighting that is mutually acceptable to Buyer and Authority, in each of their
reasonable discretion. (‘he restroom shall he operated by the Buyer to be regularly open
1mm dawn to dusk, unless otherwise agreed by [lie pam-ties hereto. In (lie event Buyer
detcriniiies, in good imith, (hut public access to the restroom jeopardics thc safely or
security nt the tenants and/or oilier users of the Building or the general public, it may
close the restroom on a temporary basis. Such closure may not last longer than five (5)
days without the approval ol the Authority, which approval shall not be unreasonably
vi th lie I d

‘(he service yard to (lie west of the Building (the “Service Yard”) shall include bicycle
macks to accommodate at least forty (40) bicycles, with reasonable related amenities (such
as phone charging stations and a bicycle repair station), which amenities shall be installed
1uirsuiani to Sheets LI .02 and LI .03 prepared by Strada and last revised 06. 14. 1 7, a copy
of’ which are attached hereto as Exhibit A (collectively, the “Service Yard
Improvements”) and may be modified by Oplionce as technology warrants.

‘(‘he Deed conveying Lot 14R to Buyer will provide for the public restroom and the
Service Yaid Improvements by referencing this Letter Agreement. The provisions of this
Letter Agreement relating to the public restroom and the Service Yard Improvements
shall be covenants running with the land and shall be binding upon any subsequent
purchaser, lessee, assignee or transferee of the Property until the later of (a) May 31,
2053: oi- (b) destruction or demolition of all or substantially all of’ the improvements on
the Property.

The Property shall not be used for surface parking except for parking in the Service Yard
in support of the use of the Property by tenants and their guests. At no time shall spaces
be used by or leased to the general public.

Optionee shall cause Buyer to construct certain improvements and provide landscaping at
the property owned by the SEA to the east of the Building known as Canal Square (the
“Canal Square Improvements”). The Canal Square Improvements will be made in



ec1)l’dancu with the IoIh)win1!. documents: Sheet I .2.() I prepared by Strada and lastrevised 06, I 4. I 7 Sheet 12.01 prepared by Strada and last revised 06. 1 . I 7; Sheets E2.0 I
and 12 0) prepared by Al len &. Shari Ii and last revised 06. I 6. 1 7; and Sheets C300, C30 I
and CS01) ‘epn’cd by GA I Consiiht;inls and last revised 05.26.17, a COPY of which arc
attached hereto as I Ii ibi B o I he cx tent such provisions conflict with prioragreements regarding corist mci ion of improvements to Canal Square. the proVisionS ofthis I .cItci’ Agreement slial I coot rol . SI A shall have the opportunity to inspect and
approve II e Canal Street I iflpi’OVeiflCfltS prior to acceptance, such approval to he obtained
j)iO[ ii airy occi.ip;ncy of the lui kling. which approval shall not be unreasonablywithheld. coridil oried or delayed. All warranties related to the Canal SquareI inproveiflenls si rail he assigired (to the extent assignable) and asbui It plans slial I bcprovided to the SlA.

[he construction of the Building, Service Yard lmplx)VeiflCfltS and the Canal SquareImprovements is reRrred to as the “PrQjcct”. The Prolcet shall be constructed inaccordance with the Site Improvement Plan, as revised and approved by the Authority.relrcnced in the Take l)own Notice of even date herewith, and the terms of this Letter
Agreement, including the items on Schedule! attached hereto and incorporated herein by
rcftr’cnce.

Ot once s hall cause Buyer. at its cost and expense, to be responsible fhr completing allitems set forth on the Site Improvement Plan, as revised, including, without limitation, alloutstanding postciosing items xci forth on Schedule attached hereto and incorporatedhcr’cin by i’c1aence. All items set forth on such Schedule 1 shall be deemed to be part ofthe Site lmpmv’ment Plan.

6. Parkir. lquipmcnt / Guiderails & Booth / Other.

During construction on the Project, Optionce shall cause Buyer to remove, for reuse byAuthority, the parking booth and guiderails (including posts to the extent reasonablysalvageable) located on Lot l4R. Authority will be responsible for hauling these itemsfrom the site.

Parties acknowledge that the Term Sheet is amended to delete the provision for thepurchase and sale of certain revenue control equipment located on Lot 1 4R for Five
Thousand and 00/100 Dollars ($5,000), as the revenue control equipment is owned by athird party.

Parties agree that all other miscellaneous items in Lot 14R (such as light poles andbollards) have no i-c-sale value and will be included in the cost of the sale of Land toBuyer.

7. Esplanade; North Shore Drive.

Pursuant to a license agreement with Buyer, Optionee shall cause the Buyer, at its costand expense and as part of the Project, to replace and/or reinstall payers, landscaping andother items at the North Shore Riverfront Park esplanade near the south side of the

—3-



i3iii Iding. as such In;Iy he disturbed by construction and to restore the esplanade to a

condit on xtibstaiit iilly sitnilat to the condition existing Prior ii) commencement ol

LoJ)sTfl)cII(m of the PIi)1cC[

)phonee shall cnisc I iiyer to agiec to he esponsible. at its cost and expense, flu

ieplantiiig or replacing trees along North Shore Drive that are impacted by construction,

as acceptable to the City of Pittsbuigh departments that oversee the same, which work

shall he completed prior to any occupancy ol the Building: provided, howeVer, ii

acceptable to the ( ity, IF such occupancy occurs during the winier season, such phmtings

may he deterred to I lie ni lowing spring season.

8. I nvi ronmental. ( )pt ioncc confirms br itselF and ftr the Buyer (hat neither it nor the

Buyer shall seek contribution ftoiii the Authority to remedy any contamination or

environmental conditions on Lot I 4R.

9. Density Bonus, Authority and Oplionce acknowledge that I F Buyer commences and

diligently proceeds with construction of the seven (7) story Building, the Option Period

br the second lollow On Parcel shall be extended by three (3) months until August 31,

21)1 8 and (he deadline flr dci ivery of the Site I mprovemenf Plan for the second Follow

)n Parcel shall he April 1 . 201 8.

I xcep1 as expressly set lbrth in this I etter Agreement, the Option Agreement shall

renmin in Full fli’ee and eflh.ct. and unmodi Fled, ibis Letter Agreement shall survive the Lot I 4R

Closing.
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If the t)Ieg()sIlg is cunsisleni with your uiidcislaiicliiig. kmclly execute this Letter

Aieenieii1 Ill (lie iiidicated place below, cVIdenuiIN your ifliClit to h( leiiIIy hOti!I(I hereby.

North Shore Develupcrs—2() I ], I 1’

By: NSI IORL GINERAI Ii (‘, its General Partner

By:

tie:

By: I IOME RI IN I.)LVEI .OPMEN’I’. LLC, its General

Partner

l3y:

________

Name:

1 ‘i tic:

___________________________________

ACKNOWI LI)GII) ANI) ACCLP1’ED AND

IN11;NDIN(; l() BE LLGAIiY BOUND I TEREBY:

North Shore XJV. I A

By:

_______________

Name:

_____—__________

Title:

_____________________________________________

AGREED TO ANI) ACCEPTED:

Stadi urn Authority of the City of Pittsburgh

By:

__________________________

Naiic.

________________________________

Title:

I
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S( ‘1111)1)1 F I

I ‘.coiauiiic I )ata : I iiyer has provided the Authoiity with cxl imaled economic impact data,

inctLl(lIIlg liSes In he gc(IcrItc(t and eiiIoyinciif (temporary construction FTE, and

pcnn;men( i’I’l) In he cicalcd by the development (the “lconomic l)ataRepor”). An

updated kuonomic Data Report shall he provided by l3uyer to the Authority within thirty

(30) days oh occupancy of the Bni ldmg by the major of bce tenant.

2. MBl WBl Plan: A partial MBI’—WIU plan based on subcontractors identified has been

submitted to the Authority and to the City of Pittsburgh lqual Opportunity Review

Commission (“kORC”) prior to Closing. Buyer shall provide revised MBE—WBE plan(s)

on additional participation as more subcontractors are identified as construction proceeds

to Authority and IORC Ibr each oi their review. A report of actual MBE.-WBE results

shall he provided to the Authority upon completion of the Project.

3. Construction Drawings_&Addendurns: Certain options included in the bid documents

have been reviewed and approved. A final list of the selected options incorporated into

the construction contracts will he provided to Authority after construction contracts are

executed. Within xix (6) months of completion of (he Project (as evidenced by issuance

of’ a cciiihcatc of occupancy flu any portion of the Project), Buyer shall submit to the

Authority an as—built survey or as—built drawings for the Pioject in hard copy and digital

form sufficient to show final location of building foundations and other encroachments

onto SlA properly as well as the final Canal Square Improvements.

4. Construction Specifications: Within thirty (30) days of issuance of a building permit fur

the Project, Buyer shall submit a complete set of construction specifications in digital

lhnna(.

5. Sinagc: Buyer shall timely submit signage plans for ground floor retail spaces to the

Authority for prior review and approval, which review and approval shall be governed by

the standards set forth in Section 4.3 of the Option Agreement, as soon as such plans are

finalized but in any event prior to submission to the City of Pittsburgh Department of

City Planning and in the fbrm to be submitted to the City.

6. Design:

(a) LEED Certification. By December 31, 2017, Optionee and/or Buyer shall

use commercially reasonable efforts to obtain and provide a report describing the green

features, if any, included in the build out of the office space for the major office tenant of

the Building.

(b) Exterior Liahting: Before Buyer proceeds with any alternate lighting

option for the Penthouse Tower other than the previously approved lighting option set

forth in the Lighting Roof Plan, Sheet E2.08 prepared by Strada/Allen & Shariff and last

revised 08.04.17. Buyer shall submit it to Authority and Riverlife for review and

-6-



api)ioVal, which reVieW and a)p)i)V;il by the Atilliorily shall be governed by the standards
set forth in Section 4.1 ni the Option Agreement.

7. ( )utdonr Retail Scat log: I )se of’ Buyei’s lenans oF pohlions of’ the esplaiiiide and (. ‘anal
Street I WnVeii’ienis 101 outdoor seating shall he subject to separate license agreements
with the SlA in substantially the iimii attached hereto as Ixhibil C. as such form may be
iod lied from fine to time. Such license agreement shall include a provision for clean-
If) of trash and li icr generated by use of’ the outdoor sealing. I xhi hit U, aitached hereto,

(lepicts the area I hat may he a ifcetcd by outdoor seat uig license agreements.

.

.
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I’XlIil)it II

IJescuiption oF ( ‘aihil Sjuar I mpmvcmcnts

‘Ihc Ctini! Square Improvemerils are sd loiih in (he lollowitig sheets:

• Sheet I .2.() I piepared by Sirada and last revised 06. 14. 17;

• Sheet I 2.01 prepared by Strada and lust revised 06. I 6. I 7:

• Sheds I 2.() I and I i .01 prepared by Al len & Shaii II and last revised 06. 16. 1 7
and

• Sheets C300, C301 and C50() prepared by GAl Consultants and last revised
05.26.17.
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IX1 IIIlI (
l() l.1IIi’R A(;RILrv1l:NlI’

I (‘LNSL AGRLIMLNI’

IllS I ICI NSl A( RI I I Nl (this “Agreement”) is made and entered as of the day of
20 ((he “Ktièctive I )atc”), by and between SPORTS & LXI LIBILION AL Fil lORIlY ( )I

P11 ISBI I R( II ANI) Al .1 J ( 1 1LNY C( )IJN1Y, a public body and a body corporate and politic

(uginhyed and existing under the Pennsylvania Sports & Lxhibilion Authority Act, I 6 P.S. Section
S5() I -A ci seq.. as amended (‘SLA”), with an oflice located at do lxcciitive Director. I 71 I
Street. 21 llooi, Pittsburgh, PA 15222 (“Licensor”), and North Shore XIV, LL(’, a Pennsylvania

I united liability company with a notice address of 3400 South Watei Street, Pittsburgh PA 15203.
Attention: President (“Licensee’’)

WI ILRLAS, Licensee is the owner ofa seven-story building located at Lot 14R of tIie North
Shore Subdivision Plan, as amended (the “Building”);

WI ILRLAX, Licensee and . a

_____________________________,

doing
business as (“Tenant”), entered into that certain Lease dated

__________

(“lcnant I case”), pursuant to which Tenant leases approximately

________

square feet of ground
floor space (the “Leased Premises”) in the Building Ibr use as a restaurant serving liquor pursuant to
all applicable law:

WI IIRLAS. in connection with the outdoor seating and/or dining for any permitted use
within the I3ui’diig (‘License Use”), Licensee has requested that Licensor permit Licensee and
lenani to occupy and use an area located adjacent to the Building, such area as depicted on
xhihiL ‘A’ aid as legally described on Exhibit”B’ attached hereto (“License Area”); and

WIIERLAS, Licensor is willing to grant Licensee (or its Tenant under the Tenant Lease) the
right to occupy and use the License Area for use as outdoor seating and/or dining at the Leased
Premises, on the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency ofwhich are hereby acknowledged, the parties agree to the
foregoing background information and as follows:

I. License. Subject to the terms and conditions set forth herein, Licensor hereby grants
Licensee and Tenant the right to occupy and use the License Area for the License
Use.

2. Term. The term of this Agreement (“Term”) shall commence on the Effective Date
and shall continue until the date the Tenant Lease is terminated or expires.

3. Rent. Neither Licensee nor Tenant shall be required to pay Licensor any rent or
occupancy charge whatsoever for the right to use and occupy the License Area.



llnj)I()VeIIieIi!S lo I iccns Aica I icensce may iiistall site hirinsliings within (lie
I accuse /\rca. iiicliidirig, hut not lIInitc(I to; planters, tables, chairs, umbrellas.
iiiIings and lights. At 11w end of the term. I .icciisce shall remove all site
liii jiisliins, so the I iceiisc Aica will be icitirned 1<) its ori’inaI condition at the sole
cost ol the Licensee.

At least 30 days pnor to et)Innicncing installation or inodihcu(ion, I iCeiisee shall
deliver or shil I cause to he delivered to I iccnsOr proposed plans and specifications
flr the l.iecnsee’s work (“I iceiisec’s Work’). Within 14 days of reCeipt of such plans
and speci heat ions. I jeensor shall review such plans and specifications and noti 13’
I aceiisce oh any icasoiuible objections which shall also include proposed
niodi calions thereto. Within 14 days afler I icensce’s receipt of’ such reasonable
objections and proposed modifications. I iccnsec shall resubmit or shall cause to be
resubmitted to the I ,iceiisor revised plans and sI)ecif)catiolls consistent with the
reasonable objections and l)topose(h modifications of I icensor. This process of
reviewing and submitting shall continue until the plans and specilications have been
appmved by both parties I ‘icensee or ‘I enant shall obtain all necessary building and
occupancy permits necessary to perform the l.,icensec’s Work and/or to occupy the
I .icense Area for the pi-opsccl use.

Neither licensee nor Tenant shall be permitted to place (rash receptacles, storage
bins, beverage machines, hartending counters/dispensers, cooking appliances, or
related appliances/containers in License Area. or display advertising or promotional
signs on site Ilirnishings. or hang or display signage or banners (together as “Non
Permitted Improvements”), on a permanent basis in License Area. unless such
improvements arc approved by Licensor in writing. Ii is intended, however, that on
game days, event days and weekends, the License Area may be used by Licensee for
special events and promotional events which may include such things as temporary
signage, outdoor activities (such as radio shows), outdoor grilling areas and outdoor
beverage and bar services, and such events may require the use of temporary bars,
serving areas, coolers, grills and appropriate trash receptacles (“Temporary Events &
Uses”). Licensee shall notify Licensor in advance of Temporary Events & Uses for
Licensor’s review and consent, and reasonable rules may be established from time to
time which will obligate Licensee and Tenant to keep the areas clean and operating in
a first-class manner. Licensor shall not unreasonably withhold consent to Temporary
lvents & Uses.

Within 24 hours after a Temporary Events & Uses, Licensee must remove all Non
Permitted Improvements from Licensed Area, and return area to a clean and first-
class manner. In addition to any other remedies available through this Agreement or
at law. ifNon-Permitted Improvements are not removed within 24 hours of notice, or
area is not clean and first class manner Licensor shall provide written notice of such
violations to Licensee and if not colTected within 24 hours, Licensee shall not be
permitted to use the License Area until area is back in compliance with this License
Agreement and Licensor shall have the option to enter the License Area and remove
all Non-Permitted Improvements at Licensee’s expense.

2



I sc ui I leciricity. hi the event (hat I .ieensee desii-es to ulihze I Jeeilsors outdoor

cleclircity outlets, I .icensec shall reimburse I icciisor br the reasonable cost OlSLich

electric usage. (I y way ob example, certain tenants in other buildings at the North

Xhrc ut ml iy.c I ieerisors or ridoor electricity outlets arid reimburse I .iccflsor at

iii ul hal ly agreed—to terms.)

Repair/Maintenance. I .icensee shall maintain or cause to he maintained the I .iccnse

Area arid all pmperty therein in good condition and repair. All (rash, litter and debris,

geiieratcd by use oF the I .icense Area, shall he cleaned from the I ,iccnsc Area and
adjacent area, including, without limitation, park, esplanade and canal square areas,

as soon as reasonable to support and promote first class condition oF Licensee’s

Building and 1 ,icensor’s park and esplanade. No trash receptacles such as dumpsters,

rolling dumpsters, industrial ti-ash cans or bagged trash may be stored, even

temporarily, in or around the License Area. Licensee shall exercise due care to
rninirnii.e leaks and spills when transferring trash through and/or from the License

Area. and all leaks and spills shall be cleaned up immediately. Licensee shall

maintain or cause to he maintained the License Area and all property therein in good
conditon and repair.

Alterations I icensec may, from time to lime, make or cause to be made alterations

or improvements to the l.icense Area with the Licensor’s written consent, which

cosen1 shall not he unreasonably withheld. The procedure fbr Licensor approval ol

Alterations shall be the same as described above fir Improvements.

8. Insuraice Licensee shall procure and maintain or shall cause to he procured and
maintained policies of insurance, at its own cost and expense, as follows:

(a) A commercial general liability policy, naming Licensee as insured (and
naming Licensor, the City of Pittsburgh (the “City”), the Stadium Authority

of the City of Pittsburgh (the “SA”), and Licensor’s representatives or

contractors (as requested) as additional insureds, said additional insureds’
coverage under Licensee’s commercial general liability policy to be primary),
protecting Licensee, Tenant, and any additional insureds against claims for
bodily injury (including death) and property damage occurring within the
License Area. Such insurance shall afford protection to the limits of not less
than $2,000,000.00 per occurrence and $1,000,000.00 with respect to

property damage for fire legal liability. Licensee may use commercially

reasonable deductibles. All liability policies shall be written on an
occurrence form. Licensee shall cause such liability insurance to include

contractual liability coverage fully covering the indemnity set forth in

paragraph 9helow.

(h) An “all risks” policy covering all Licensee’s trade fixtures, equipment.

furniture and furnishings in the License Area to the extent of their full
replacement cost.

3



(c) A liquor liability policy of not less thati $2.()(H),O()O,O()

The insurance pohcv eiidurseincnls shall also piovide that I icensor is given 3() days

p1101 written notice of aiiy reduction, caiiccllatioii UI flofl renewal of cOVerage.

Cciii hcaies for all stick I I1SUIlCC sInil I be delivered to I icensor before any use oFf he

I icense A rca by I .icensce oi lenani lleretln(lcr and lull 1)01 ideS shall be dcl ivered 10

I .iccilsor upon request. I icensce shall secure waiver olsubrogation endorsements

twin its insurance carriers iii favor of the I ,IUC1ISOI, the Commonwealth oF

Pennsylvania. the City and the SA except for claims or causes of action arising 1mm

I ,icensoi’s gloss negligence or will Ilil misconduct of I JCCHSOL

9. Indemnily. I icensec agrees to defend, pay, indemnify and hold free and harmless

I icensor and its respective members, officers, directors, employees, agents, the City,

the SA and Licensor’s representatives and contractors (“Licensor Protected Parties”)
from and against any and all claims, demands, lines, Suits, actions, proceedings,

orders, decrees and costs in connection with loss of life, bodily or personal injuiy. or

property damage (including aircraFt) arising directly or indirectly out of, From or on

account of Licensee’s use and occupancy of the License Area or due to Licensee’s

and/or its agent’s, licensee’s, employee’s, invitees, or contractor’s acts or omisSions or

any operations conducted in the License Area by l,icensee or said parties

I 0. Aenibjet Licensee will need the written consent of Licensor to (i) assign

this Agreement to any tenant or occupant ol the Leased Premises other than i’enant,

(ii) sublet the License Area to any tenant or occupant of the Leased Premises other

than TenanL or (iii) grant a license or concession to any tenant or occupant of the

Leased Premises other than Tenant: provided that Licensee shall remain ftilly liable

hereunder

11. Surrender. Upon the expiration of the Term hereof Licensee shall promptly and

peacefully surrender the License Area to Licensor. The License Area shall be

surrendered in good order and condition, normal wear and tear excepted and as
altered by License&s Work and any other alterations approved by Licensor in writing.

12. Notice. Any notice given pursuant to this Agreement shall be in writing, shall be
addressed to Licensor and/or to Licensee at the address set forth in the first paragraph

hereof, with a duplicate copy (i) if to Licensee, c/a Buchanan Ingersoll & Rooney PC.

301 Grant Street, 20 Floor, Pittsburgh, PA 15219, Attention: Jason Wrona and (ii) f

to Licensor, to do Cohen & Grigsby PC, 625 Liberty Ave. Pittsburgh, PA 15222,

Attention: Morgan Hanson. All notices shall be sent by United States certified mail,
return receipt requested. with postage prepaid, or by Federal Express, Express Mail

or such other nationally recognized expedited mail service as normally results in
overnight delivery. Notices shall be effective upon receipt or refusal of receipt.

Either party may change the place for service of notice by at least 30 days written

notice to the other party.

.
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()iiicl liijoynieii I .ICCIS(U wii allis tIiiI I .iccnsee shall have the continuous and

tin interrupted qti let enjoyllient ;iI)d cxci usive Psm ol I he I ‘icense Area during

the lerm hereof

14 I .iccnsccs Property. A I eqIlipluenI. iiiVCiiIOiy. tIl(lC lixilires and other property

OWned by the I .iceiisce and located in the I iccnse Area shall remain [he personal

p1 ti[)CI ty ol the I iceiisee and shall be exempt lioin the claims ol the Licensor.

I icensec shall have the right, iii any time or from time to timc, to remove such trade

hxtuns 01 eqtlipll)cflt.

IS. Int ire Agreement. Ihis Agreement supersedes all agreements previously made

between I he parties relating to its subject matter, and there al-c no other

understandings or agreements l)e(wccn them. No amendment to this Agreement shall

be binding on I icensor or I icensee unless reduced to writing and signed by that

party.

I 6. Headings. I leadings in this Agreement are for convenience only and shall not be

used to interpret or construe its pmVisiOns.

1 7. Uountcigarts. Ibis Agreement may he executed in two or more counterparts, each ol

which shall he deemed an onginal, but all of which together shall constitute one and

the same instrument.

Balance of page intentionally left blariki
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IN WiINIXX WI IIRl’( )l the parties herelo have executed tins Agreeiiicnl as olihe dale lust
Written abnVe and by his/her eXecIlII()II I1eIe{)i each ol tile sigililtOiles 1)11 hehail )I tue iesj)CCIiVe

pniies hereby waniints and represents to the oilier that lie/she is (hily allthoIi/.e(I to execute this
Agieeiiient on heleili oi such party.

11(1

SP( )RlX &. IXl hiBfl( )N At J’I’l IORIIY ( )I’
Pli’lSIll)R(;J I ANI) /I ,l I(;i hiNY COL JNlY

By:

__________

Name:

________________

1 i lie:

_______________________________________________________

lJ(ThNSiF:

NOR1}1 SHORE XIV. LLC, a Pennsylvania limiicd
iabilily company

By:_____

______________________

Name:

_____ _____________________________

Title:

_______________________________________________________________________

I
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()Ul’DOOR I’ATl() lASHMHNi’ DESCRIPTION
0165 ACRES

22ND WARD, CITY OH PII1SBURGH
Al .1 JGI ILNY COUNTY, PENNSYlVANIA

All Ilsit cerlaili 0. 165 acres, being an Outdoor Patio knSefliei)I located on property of now or
lorineily 1 lie Spoils & I xhibit ion Atithorit y of Pittsburgh & Allegheny County, and located on
Parcel AR, Parcel I) and Parcel I of the North Shore Subdivision Plan Revision No. I, recorded
in Plan look Volume 245, Page I 6, situate in (he 22nd Ward, City of Pittsburgh. County of
A llegficiiy. Commonwealth of Pennsylvania. more particularly hounded and described as
follows:

BEGINNING AT A POINT on the southerly right of way line of North Shore Drive, 70’ wide,
said point also being the northwest corner of Parcel AR of the North Shore Subdivision Plan
Revision No. I, recorded in Plan l3ook Volume 245, Page 163; thence along (he southerly i-ight
of way line of North Shore l)rive, 70’ wide, North 76’3 IS I” East, 17.00’ to a point; thence
through Parcel AR, Parcel 1) and Parcel H of the North Shore Suhdivision Plan Revision No. I,
and through the property of now or Ibrmerly the Sports & Exhibition Authority of Pittsburgh &
Allegheny County the fllowing three (3) courses and distances, viz: South I 3°23’23’ Fast,
I S4)0 to a point; (hence South 76’30’03” West, 245.88’ to a point; thence
North I ‘‘29’57” West, 20.00 to a point along the dividing line of Parcel D and Lot I 4R of the
North Shore Subdivision Plan Revision No. I thence along the dividing line of Parcel I) and
Lot 1 4R of the North Shore Subdivision Plan Revision No. I North 76’3003’ East, 228.92’ to a
point at the southeast corner of Parcel I 4R of the North Shore Subdivision Plan Revision No. I;
thence along the dividing line of Parcel AR, Parcel H and Parcel I 4R of the North Shore
Subdivision Plan Revision No. I North I 3°2323’ West, I 34.01’ to a point at the PLACE OF
BEGINNiNG.

Contains: 7,196.09 Sq. Ft. or 0. 165 Acres.

Date Prepared: August 25, 2017 Page I of I
File Name: 163-931 _LD_8-25-20 17_Outdoor Patio Easement_0. 165 Acres.docx



.




