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DECLARATION OF
HORIZONTAL PROPERTY OWNERSHIP
FOR
THE 757 MASS AVE CONDOMINIUMS AT THE BEIL.OUNY BUILDING
HORIZONTAL PROPERTY REGIME

1r}ns DECLARATION OF HORIZONTAL PROPERTY OWNERSHIP, made as of
the _23™ day of May, 2006, by MASS AVENUE DEVELOPERS, LLC, an indiana limited
liability company (the “Declarant"), establishes the Horizontal Property Ownership for the 757 Mass
Ave Condominiums at the Beilouny Building as follows:

WITNESSETH:

WHEREAS, Declarant is the owner of fee simple title to certain real property located at 757
Massachusetts Avenue in Indianapolis, Marion County, Indiana, and being more particularly
described in Exhibit “A" and depicted on Exhibit “B” both of which are attached hereto and made a
part hereof (hereinafter, the “Real Estate”).

WHEREAS, Declarant took title to the Real Estate pursvant to that certain deed of
conveyance dated September 30, 2004 and recorded, November 4, 2004, as Instrument No. 2004-
’2—(’)_&2?_1 in the Office of the Recorder of Marion County, Indiana. —_

WHEREAS, Declarant has constructed a four and one-half (4 ¥2) story building, together
with one (1) level of underground parking, commonly known as the “Beilouny Building” on the Real
Estate.

WHEREAS, Declarant intends to develop the Building as a condominium under the
provisions of the Horizontal Property Law of the State of Indiana and the terms and conditions of
this Declaration, with the first floor being designated and sold for commercial uses and all other of
the floors within the Building being designated and sold for residential uses.

WHEREAS, Declarant, by execution of this Declaration, hereby creates a Horizontal
Property Regime upon the Real Estate to be known as the 757 Mass Ave Condominiums at the
Beilouny Building, subject to the provisions of the Horizontal Property Law of the State of Indiana
and the terms and conditions of this Declaration.



NOW, THEREFORE, Declarant hereby makes this Declaration as follows:

ARTICLE]
GENERAL
Section 1.1  Incorporation of Recitals. Each of the above recitals are hereby made a part of

and incorporated into this Declaration.

Section1.2  Declaration. Declarant hereby expressly declares that the Property, including
the Real Estate, shall be a Horizontal Property Regime in accordance with the provisions of the Act.

Section 1.3  Description of Condominium Units.

(2)  Appurtenances. Each Condominium Unit shall consist of all space within the
boundaries thereof and all portions of the Building situated within such boundaries, including
but not limited to, all fixtures, facilities, utilities, equipment, appliances, and structural
components designed and intended sololy and exclusively for the enjoyment, use and benefit
of the Condominium Unit wherein the same are located, or to which they are attached, but
excluding therefrom those portions of the Building designed or intended for the use, benefit,
support, safety or enjoyment of any other Condominium Unit or which may be necessary for
the safety, support, maintenance, use and operation of any other Building or structure within
the 757 Mass Ave Condominiums at the Beilouny Building, or which are normaily designed
for common use; provided, however, that all fixtures, equipment, appliances and cabinets
designed or intended for the exclusive enjoyment, use and benefit of a Condominium Unit
shall constitute a part of such Condominium Unit, whether or not the same are located within
or partly within the boundaries of such Condominium Unit, Also, the interior sides and
surfaces of all doors and windows in the perimeter walls of a Condominium Unit, whether or
not located within ar partly within the boundaries of a Condominium Unit, and all interior
walls and all of the floors and ceilings within the boundaries of a Condominium Unit, are
considered part of the Condominium Unit.

(b)  Boundaries. The boundaries of each Condominium Unit shall be as shown on
the Plans, without regard to the existing construction, measured between the interior
unfinished surface of the floors, roofs and perimeter walls of each Condominium Unit. In the
event any horizontal or vertical or other boundary line as shown on the Plans does not
coincide with the actual location of the respective wall, floor or roof surface of the
Condominium Unit because of inexactness of construction, settling after construction, or for
any other reasons, the boundary lines of each Condominium Unit shall be deemed to be and
treated for purposes of ownership, occupancy, possession, maintenance, decoration, use and
enjoyment, as in accordance with the actual existing construction. In each such case,
permanent appurtenant easements for exclusive use shall exist in favor of the Owner of each
Condominium Unit in and to such space lying outside of the actual boundary lines of the



Condominium Unit, but within the appropriate wall, floor or roof surfaces of the
Condominium Unit.

Section 1.4 Legal Description, Percentage Interest and Percentage Vote. Each -
Condominium Unit is identified on the Plans by a unit number. The legal description for cach

Condominium Unit shall consist of the unit number as shown on the Plans, For example, such
description may be stated as follows: “Unit No. ___, in the 757 Mass Ave Condominiums at the
Beilouny Building” recorded May _2}_"}, 2006, as Instrument No. 2006- COPb|{in the Office of the
Recorder of Marion County, Indiana.” The Percentage Interest of each Owner in the Common Areas
and Limited Arcas as hereinafter defined shall be that percentage interest included in each
Condominium Unit as set forth on Exhibit “C” attached hereto and made a part hereof. The
Percentage Interest of each Condominium Unit shall be a percentage equal to the total square footage
of such Condominium Unit as set forth in the Plans divided by the total square footage of all
Condominium Units contained within the Condominiums. The Percentage Interest appertaining to
each separate Condominium Unit in the Commmon Areas and Limited Areas shall be of a permanent
nature and shall not be altered without the unanimous consent of zll the then Owners and
Mortgagees, and then only if in compliance with ail requirements of the Act. The Percentage Interest
appertaining o each Condominium Unit shall also be the Percentage Vote allocable to the Owner
thereof in all matters with respect to the Condominiums, and the Association upon which the Co-
Owners are entitled to vote.

ARTICLE I}
DEFINITIONS

The following terms, as used in this Declaration, unless the context clearly requires
otherwise, shall mean the following:

Section 2.1  Act. “Act” shall mean the Horizontal Property Law of the State of Indiana,
Indiana Code §32-25-1 et. seg., as the same may be amended from time to time. The Act is
incorporated herein by reference.

Section2.2  Associgtion. “Association” shall mean The 757 Mass Ave Condominium
Association, Inc., an Indiana nonprofit corporation, being an association of the Co-Owners of the 757 .
Mass Ave Condominiums at the Beilouny Building, as more particularly described in Article VII of
this Declaration and in the By-Laws of the Association.

Section 2.3  Board of Directors. “Board of Directors” shall mean the governing body of
the Association, being the initial Board of Directors referred to in the By-Laws or any subsequent
Board of Directors elected by the Co-Owners in accordance with the By-Laws of the Association
(herein collectively referred to as “Board” or *“Directors” and individually referred to as “Director”).

Section2.4  Building. “Building” shall mean the Beilouny Building. The Building is more
particularly described and identified on the Plans.



Section2.5 By-Laws. “By-Laws” shall mean the Code of By-Laws of the Association
providing for the administration and management of the Property as required by and in conformity
with the Act. A true copy of the By-Laws is attached to this Declaration as Exhibit “D” and
incorporated herein by reference.

Section2.6 Commercial Condominium Unit. “Commercial Condominium Unit” shall
mean & Condominium Unit within the Condominiums that is designated for commercial use by this
Declaration.

Section2.7 Common Areas. “Common Areas” shall mean the common areas and
facilities appurtenant to the Property as defined and more particularly described in Article [Tl of this
Declaration.

Section2.8 Common Expenses. “Common Expenses” shall mean the expenses of
administration of the Association, including the expenses of obtaining insurance coverage as to the
Association and the Condominiums, and the expenses for the upkeep, maintenance, repair and
replacement of the Common Areas and Limited Areas (to the extent provided herein), and all sums
lawfully assessed against the Co-Owners by the Association or declared by the Act, this Declaration
or the By-Laws.

Section2.9 Condominium Unit. “Condominium Unit” shall mean each one of the
Residential Condominium Units or Commercial Condominium Units, as applicable, constituting
the Condominiums, each individual unit being more particularly described and identified on the
Plans and in Section 1.3 of this Declaration., “Condominium Unit” includes the undivided interest in
the Common Areas and Limited Areas appertaining to each such unit,

Section2.10 Condominiums. “Condominiums™ shall mean the 757 Mass Ave
Condominiums at the Beilouny Building.

Section 2,11 Co-Owners. “Co-Owners” shall mean the Owners of ali the Condominium
Units.

Section 2.12 Declarant, “Declarant” shall mean Mass Avenue Developers, LL.C, an Indiana
limited liability company, and any of its successors and assigns it may designate in one or more
written recorded instruments to have the rights of Declarant hereunder, including, but not limited to,
any Mortgagee acquiring title to any portion of the Property pursuant to the exercise of rights under,
or foreclosure of a mortgage cxecuted by Declarant.

Section 2.13 Limited Areas. “Limited Areas” shall mean the limited common areas and
facilities as defined and more particularly described in Section 3.2 of this Declaration or those parts
of the Common Areas limited to the use of certain Condominium Units.

Section 2,14 Mortgagee. “Mortgagee” shall mean any holder, insurer or guarantor of any
first mortgage on any Condominium Unit, which has provided notice of its mortgage interest to the
Association,



Section2.15 Owner. “Owner” shall mean a person, firm, association, partnership,
association, trust or other legal entity, or any combination thereof, who or which owns the fee simple
title to a Condominium Unit.

Section 2.16 Percentage Interest. “Percentage Interest” shall mean the percentage of
undivided interest in the fee simple title to the Common Areas and Limited Areas appertaining to
each Condominium Unit as specifically expressed in Section 1.4 and Section 3.4 of this Declaration,
and as set forth in Exhibit “C” attached hereto.

Section 2.17 Percentage Vote. “Percentage Vote” shall bave the meaning set forth in
Section 1.4 and, as to each Condominium Unit shall be set forth in Exhibit “C” attached hereto.
“Percentage Vote” means that percentage of the total vote accruing to all the Condominium Units,
which is appurtenant to each particular Condominium Unit and accrues to the Owner thereof. The
Percentage Vote to which each Owner shall be entitled on any matter upon which the Co-Owners are
entitled to vote shall be the same percentage as the Percentage Interest appurtenant to such Owner’s
Condominium Unit. When more than one (1) person constitutes the Owner of a particular
Condominium Unit, all such persons shall be members of the Association, but all of such persons shall
have only one (1) vote equal to the Percentage Vote applicable to such Condominium Unit, which vote
shall be exercised as they among themselves determine, but in no event shall more than the Percentage
Vote applicable to such Condominium Unit be cast with respect to any such Condominium Unit.

Section 2.18 Plans, “Plans” shall mean the floor and building plans and elevations of the
Building and Condominium Units prepared by The Schneider Corporation, certified by David K.
Sexton, a registered professional engineer (#9500028), under date of May 23, 2006, and a site plan of
the Real Estate and Building prepared by The Schneéider Corporation, certified by Bryan F. Catlin, a
registered land surveyor (#910012), under date of May 23, 2006, all of which are incorporated herein
by reference, together with any supplemental plans that are prepared and filed in connection with the
Real Estate.

Section 2.19 Property. “Property” means the Real Estate and appurtenant easements, the
Condominium Units, the Building and property of every kind and nature whatsoever, real, personal
and mixed, located upon the Real Estate and used in connection with the operation, use and
enjoyment of the Condominiums, but does not include the personal property of the Owners.

Section 2.20 Real Estate. “Rcal Estate” shall have the meaning set forth in the Recitals
hereto.

Section 2.21 Residential Condominium Unit. “Residential Condominium Unit” shall mean

a Condominium Unit within the Condominiums that is designated for residential use by this
Declaration.



ARTICLE IIX
COMMON AREAS AND FACILITIES

Section 3.1  Common Areas and Facilities. “Common Areas™ means: (i) the Real Estate,
excluding the Condominiurn Uniis; (ii) the foundations, columns, girders, beams, supports and
exterior surfaces of the roofs of the Building; (iii) the yards, gardens, sidewalks, decks and parking
areas, except to the extent the same are otherwise classified and defined herein as part of the
Condominium Unit or Limited Areas; (iv) central electricity, gas, water, air conditioning and
sanitary sewer serving the Building (including those located in the interior of each Building), if any;
(v) exterior lighting fixtures and electrical service lighting the exterior of the Building unless
separately metered to a particular Condominium Unit; (vi} pipes, ducts, electrical wiring and
conduits, and public utilities and lines which serve more than one Condominium Unit; (vii) all
streets or interior access drives designated on the Plans as Common Area; (viii) floors, roofs and
exterior perimeter walls of the Building; and (ix) all facilities and appurtenances located outside of
the boundary lines of the Condominium Units, except, as applicable, in each case, those areas and
facilities expressly classified and defined herein or in the By-Laws as Limited Areas or as part of the
Condominium Unit.

Section 3.2 Limited Areas and Facilities. Limited Areas and those Condeminium Units to
which use thereof is limited are as follows:

(a) The halls, corridors, lobbies, stairs, stairways, elevators, elevator banks,
entrances and exits of the Building, if any, (except those located within the interior of
Condominium Units) shall be limited to the use of the Condominium Units of the Building
served by such halls, corridors, fobbies, stairs, elevators, elevator banks, stairways, entrances,
and exils.

(b)  Balconies, decks (excluding the roof deck) patios, porches, storage areas and
sidewalks serving a particular Condorninium Unit, including any stairway providing access
thereto, shall be limited to the exclusive use of the Condominium Unit to which they are
attached or appertain.

' (¢)  Any parking spaces designated for the exclusive use by the Owner of a
particular Condominium Unit.

(d)  The exterior sides and surfaces of doors, windows and frames surrounding the
same in the perimeter walls in each Condominium Unit shall be limited to the exclusive use
of the Condominium Unit to which they appertain.

{e)  Anyother areas designated and shown on the Pians as Limited Areas shall be
limited to the Condominium Unit or Condominium Units to which they appertain as shown
on the Plans.



Section 3.3 Use of Common Areas. The Board of Directors may adopt rules and
regulations concerning the maintenance, repairs, use and enjoyment of the Common Areas and the
Limited Areas as the Board of Directors deems reasonably appropriate, and may amend and modify
the same from time to time as necessary or appropriate.

Section 3.4  Ownership of Common Areas and Percentage Interest. Each Owner shall have
an undivided interest in the Common Areas and Limited Areas, as tenants in common with all other

Owners, equal to such Owner’s Condominium Unit’s Percentage Interest. The Percentage Interest in
the Common Areas and Limited Areas appertaining to each Condominium Unit is set forth in
Section 1.4 of this Declaration and as set forth in Exhibit “C” attached hereto.

Section 3.5  Encroachments and Easements For Common Areas.

(a) If, by reason of the location, construction, settling or shifting of the Building,
any Commor Area or Limited Area now encroaches or shall hereafter encroach upon any
Condominium Unit, then in such event, an easement shall be deemed to exist and run to the
Co-Owners and the Association for the maintenance, use and enjoyment of such Common
Area or Limited Area.

(b)  Each Owner shall have an easement in common with each other Owner to use
all pipes, wires, ducts, cables, conduits, utility lines and other common facilities located in
any of the other Condominium Units and serving such Owner’s Condominium Unit.

(¢)  Each Owner shall have the non-exclusive right of ingress and egress from
such Owner’s Condominium Unit with such right being perpetual and appurtenant to the
ownership of the Condominium Unit. The Association may publish reasonable and non-
discriminatory rules and regulations for use of such common areas and facilities.

Section 3.6 Reservation of Rights to the Use of the Common Areas. Declarant shall have,
and hereby reserves, an easement over, across, upon, along, in, through and under the Common
Areas and, to the extent necessary, the Limited Areas, for the purposes of installing, maintaining,
repairing, replacing, relocating and otherwise servicing utility equipment, facilities and installations
to serve the Property, to provide parking for, access to, and ingress and egress to and from, the
Property, to make improvements to and within the Property, and to provide for the rendering of
public and quasi-public services to the Property. The foregoing rights shall include the right by
Declarant to grant non-exclusive easements to utility and other providers of services to the Building,

ARTICLE IV

REAL ESTATE TAXES, UTILITIES AND INSURANCE

Section 4.l  Real Bstate Taxes. Real estate taxes are to be separately assessed and taxed to
each Condominium Unit as provided in the Act. In the event that in any year, real estate taxes are
not separately assessed and taxed to each Condominium Unit, but are assessed and taxed on the
Property (or the Property and any other portions of the Real Estate) as a whole, then each Owner



shall pay such Owner’s proportionate share of such taxes to the extent attributable to the Property
(including any attributable amount required under this Declaration) in accordance with such Owner’s
respeciive Percentage Interest.

Section 4.2  Utilities, Each Owner shall pay for such Owner's own utilities which are
separately metered. Utilities which are not separately metered shall be treated and paid as part of the
" Common Expenses, unless otherwise agreed by a majority of the Percentage Vote of Co-Owners.

Section 4.3 Insurance,

(a)  The Co-Owners, through the Association, shall purchase a master casualty insurance
policy affording fire and extended coverage insurance, insuring the Property in an amount equal to
the full replacement value of the improvements, which, in whole or in part, comprise the Common
Areas and Limited Areas. Ifthe Board of Directors can obtain such coverage for reasonable amounts
they shall also obtain “all risk™ coverage. The Board of Directors shall be responsible for reviewing,
at least annually, the amount and type of such insurance and shall purchase such additional insurance
as is necessary to provide the insurance coverages required herein, If deemed advisable by the Board
of Directors, the Board of Directors may cause such full replacement value to be determined by a
qualified appraiser. The cost of any such appraisal shall be a Common Expense. Such insurance
coverage shall be for the benefit of each such Owner and Mortgagee in accordance with the
following terms and conditions:

(i) All proceeds payable as a result of casualty losses sustained, which are covered by
insurance purchased by the Association as hereinabove set forth, shall be paid to the
Association or to the Board of Directors, who shall act as the insurance trustees and
hold such proceeds for the benefit of the individual Owners and Mortgagees affected
by any such casualty loss. In the event that the Board of Directors and officers of the
Association have not posted surety bonds for the faithful performance of their duties
acting for and on behalf of the Asseciation, or if such bonds do not exceed the
amount of the insurance proceeds which will be held and administered by such
directors and/or officers, the Association shall obtain and cause such bonds to be
posted for its directors and officets in an amount not less than one hundred twenty-
five percent (125%) of any such casualty loss, befors the Board of Directors and the
Association’s officers shall be entitled to receive such proceeds. The proceeds from
such casualty insurance shall be used and disbursed only in accordance with the
provisions of this Declaration. The interest of each Owner affected by any such
casualty in the trust fund of insurance proceeds shall be equal to the ratio of the
insured value of the direct damage suffered by each such Qwner to the total insured
value of the damages suffered by alt Owners directly damaged by an event insured
under the said master casualty insurance policy.

(i) No Owner or any other party shall have priority over any rights of a Mortgagee
pursuant to its mortgage in the case of distribution to such Owner of insurance
proceeds or condemnation awards for losses to or a taking of a Condominium Unit
and/or Common Areas. The Association shalt have exclusive authority to negotiate



losses under any policy providing property or liability insurance and to perform such
other functions as are necessary to accomplish this purpose. Subject to the provisions
of Section 4.3{a)i), each Owner appoints the Association to act for and on behalf of
the Owners for the purpose of purchasing and maintaining such insurance, including
the collection and appropriate disposition of the proceeds thereof, the negotiation of
losses and execution of releases of liability and the performance of all other acts
necessary to accomplish such purposes.

Such master casualty insurance policy, and “all risk” coverage, if obtained, shall (to the extent the
same are obtainabie) contain provisions that the insurer: (i) waives its right to subrogation as to any
claim against the Association, the Board of Directors, its efficers, agents and employees, the Owners,
and their respective agents, invitees and guests; (ii) waives any defense based on invalidity arising
from the acts of the insured; and (iii} contains an endorsement that such policy shall not be
terminated for non-payment of premiums without at least thirty (30) days’ prior written notice to
Mortgagees and to the Association, and providing further, if the Board of Directors is able to obtain
such insurance upon reasonable terms, also contain the following: (iv) that the insurer shall not be
entitled to contribution against casualty insurance which may be purchased by or for the benefit of
individual Owners as hereinafter permitted; (iv) that notwithstanding any provision thereof giving
the insurer an election to restore damage in lieu of a cash settlement, such option shall not be
exercisable in the event that the Owners do not elect to restore pursuant to Article VII of this
Declaration; and, (vi) an agreed amount endorsement or an inflation guard endorsement to the extent
such are commonly required by prudent institutional mortgage investors for similar properties in the
metropolitan, Indianapolis area.

(b)  The Co-Owners, through the Association, shall also purchase a master comprehensive
public liability insurance policy in such amount or amounts, as the Board of Directors shall deem
appropriate from time to time. Such comprehensive public liability insurance policy shall cover the
Association, its Board of Directors and officers, and any committee of the Association or Board of
Directors, any managing agent appointed or employed by the Association, all persons acting or who
may come to act as agents or employees of any of the foregoing with respect to the Condominiums,
the Co-Owners and all other persouns entitled to occupy any Condominium Unit or other portions of
the Condominiums. Such policy shall contain an endorsement that such policy shall not be
terminated for non-payment of premiums without at least thirty (30) days’ prior written notice to
Mortgagees and to the Association.

(¢)  The Co-Owners, through the Association, shall also obtain any other insurance
required by law to be maintained, including but not limited to, worker’s compensation insurance and
officers and directors Hability policies, and such other insurance as the Board of Directors shall from
time to time deem necessary, advisable or appropriate. Such insurance coverage shall also provide
for and cover cross liability claims of one insured party against another insured party. Such
insurance shall inure to the benefit of each Owner, the Association and its Board of Directors and
officers, and any managing agent acting on behalf of the Association.

(d)  The premiums for all such insurance hereinabove described shall be paid by the
Association as part of the Common Expenses. When any such policy of insurance hereinabove



described has been obtained by or on behalf of the Association, written notice of the obtainment
thereof and of any subsequent changes therein or termination thereof shall be promptly fumnished to
each Owner or Mortgagee whose interest may be affected thereby, which notice shall be furnished by
the officer of the Association who is required to send notices of meetings of the Association.

(¢)  In no event shall any distribution of proceeds be made by the Board of Directors
directly to an Owner where there is a mortgagee endorsement on the certificate of insurance. Insuch
event, any remittances shail be to the Owner and such Owner’s Mortgagee jointly.

) Each Owmer shall be solely responsible for, and hereby releases the Association
from, any loss or damage to the contents of such Owner’s Condominium Unit however caused
(including, but not limited to, al! floor, ceiling and wall coverings and fixtures, light fixtures,
appliances and betterments and improvements installed by such Owner) and such Owner’s personal
property stored elsewhere on the Property, and the Association shall have no liabitity to the Owner
for loss ot damage to the contents of any Condominium Unit. Each Owner shall be solely
responsible for obtaining his or her own insurance to cover any such loss and risk. Each Owner shall
have the right to purchase (or cause to be purchased) such additional insurance at such Owner’s own
expense as such Owner may deem necessary, including but not limited to: (i) personal liability
insurance provided all such insurance shall contain the same provisions for waiver of subrogation as
referred to in the foregoing Section 4.3(a) for the master casualty insurance policy to be obtained by
the Association; and (ii) casualty insurance upon such Owner’s Condominium Unit, provided that
such insurance shall provide that it shall be without contribution as against the casualty insurance
purchased by the Association. Ifa casualty loss is sustained and there is & reduction in the amount of
the proceeds which would otherwise be payable on the insurance purchased by the Association
pursuant to this Section 4.3 due to proration of insurance purchased by an Owner hereunder, the
Owner agrees to assign the proceeds of such insurance, to the extent of the amount of such reduction,
to the Association to be distributed as herein provided.

(g)  Neither Declarant, the Association or the Board, nor any member, shareholder,
director, officer, employee or agent of any of the foregoing, shall be held liable or otherwise subject
to any claim for damages in the event discretion to obtain insurance permitted by the Declaration is
exercised or not exercised; provided, however, this Section 4.3(g) does not apply to insurance
required to be obtained by the Association hereunder.

(h) Al insurance required by this Declaration shail be procured from companies licensed to
write insurance in the State of Indiana and rated by Best’s Insurance Reports not less than A/X.

ARTICLE YV
MAINTENANCE. REPAIRS AND REPLACEMENTS
Section 5.1 By Owner. Each Owner shall, at such Owner’s expense, be responsible for all

maintenance, repairs, decoration and replacements within such Owner’s Condominium Unit, and to
the extent provided in this Declaration or the By-Laws, for the Limited Areas reserved for such
Owner’s use. Each Owner shall repair any damage occurring in such Owner’s Condominium Unit,
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which, if not repaired, might adversely affect any other Condominium Unit, Common Area or
Limited Area,

Section 5.2  Bythe Association. The Association shall be responsible for the maintenance,
repair, replacement and upkeep of the Comnron Areas and Limited Areas, which shall be furnished
by the Association as part of the Common Expenses, except as otherwise provided herein or in the
By-Laws.

Section 5.3  Rules Concerning Maintenance. The Board of Directors shall adopt rules and
regulations concerning maintenance, repairs, use and enjoyment of the Common Areas and Limited
Areas as it deems appropriate, and may amend and modify the same from time to time as the Board
deems advisable, necessary or appropriate.

Section 5.4  Right of Entry. The Board of Directors or its designated agent shall have the
right at reasonable times and upon reasonable prior notice {except in cascs of emergency in which
case no notice shall be required), to enter into each individual Condominium Unit for the purpose of
inspection of the Common Areas and Limited Areas appurtenant thereto and replacement, repair and
maintenance of such Common Areas and Limited Areas.

Section 5.5 Negligence. Each Owner shall be liable for the expense of any maintenance,
repair or replacement rendered necessary by such Owner’s negligence or by that of any member of
such Owner's family or their guests, invitees, employees, agents or lessees, (including but not limited
to damage caused by any pet or any automobile) to the extent that such expense is not covered by the
proceeds of insurance received by the Association. An Owner shall pay the amount of any increase
in insurance premiums occasioned by that Owner’s use, misuse, occupancy or abandonment of his or
her Condominium Unit its appurtenances and/or the Common or Limited Areas.

Section 5.6 Roof Deck and Appurtenant Facilities. A ‘“Roof Deck” and certain
appurtenant facilities, including a gas grill and bathroom, will be located on the roof area of the
Building and included within the Common Area of the Condominiums. The Roof Deck shall be
solely for the use and enjoyment of the Owners of the Condominium Units within the Building and
such Owner’s family and guests, subject to such reasonable rules and regulations as adopted from
time to time by the Association for such use by the Owners. The Roof Deck and appurtenant
facilities and equipment, including the stairway used 1o access such deck, bathroom facilities and gas
grill shall be maintained in good order, condition and repair by the Association as part of the
Common Area of the Condominiums. Notwithstanding the foregoing, all Owners using the Roof
Deck and appurtenant facilities shall be responsible to keep and maintain the deck and facilities ina
sightly and clean condition at all times.

ARTICLE VI
ALTERATIONS, ADDITIO IMPROVEMENTS

Section 6.1 By Owner. No Owner shall make any alterations or additions to or which
would affect the Common Areas or Lintited Areas, including making any change to the color of any
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Common Area or Limited Area. Further, no Owner shall make any alteration in or to such Owner’s
Condominium Unit and/or within the boundaries thereof which would affect the safety or structural
integrity of the Building.

Section 6.2 Declarant’s Rights. Declarant reserves the right to change the interior design
and arrangement of all Condominium Units and alter the boundaries between Condominium Units so
long as Declarant owns the Condominium Units so altered. If Declarant shall make any changes in
the Condominium Units as contemplated by this Section 6.2, such changes shall be reflected by a
supplement to the Plans executed by the Declarant and recorded in the Office of the Recorder of
Marion County, Indiana, if necessary. Such supplement to the Plans need not be approved by the
Association or any other Owners. Notwithstanding the foregoing, any other alteration or change by
Declarant to any Condominium Unit, Common Area or Limited Area, including a change in color,
must be approved by the Association’s Board of Directors.

ARTICLE VII
CO-OWNERS ASSOCIATION

Section 7.1  Association of Co-Owners. Each Owner of a Condominium Unit shall,
automatically upon becoming an Owner, be and become a mermber of the Association and shall
remain a member until such Owner’s ownership ceases, at which time such Owner’s membership
shall terminate and be transferred to the new Owner effective upon the conveyance of such Owner's
title in the Condominium Unit to such new Owner. Subject to the rights of Declarant reserved in
Section 7.4 hereof and obligations of the Co-Owners, the purposes for which the Association has
been organized are to act as the association of the Co-Owners of the Condominiums and to assume
the responsibilities for the maintenance, repair, upkeep, replacement, administration, management
and operation of the Property, exclusive of the Condominium Units.

Section 7.2  Board of Directors. The Association shall elect a Board of Directors annually
(except for the Initial Board of Directors as provided in the By-Laws) in accordance with and as
prescribed by the By-Laws. Each Owner shall be entitled to cast such Owner’s Percentage Vote for
the election of the Board of Directors, except for such Initial Board of Directors who shall be
selected by Declarant and serve for the period provided in the By-Laws, Each person serving on the
Initial Board of Directors, whether as an original member thereof or as a member thereof appointed
by Declarant to fill a vacancy, shall be deemed a member of the Association and an Owner solely for
the purpose of qualifying to act as a member of the Board of Directors and for no other purpose. No
such person serving on the Initial Board of Directors shall be deemed or considered a member ofthe
Association nor an Owner of a Condominium Unit for any other purpose (unless such person is
actually an Owner of a Condominium Unit and thereby a member of the Association).

The Board of Directors shall be the governing body of the Association, representing all of the
Co-Owners and providing for the management, administration, operation, maintenance, repair,
replacement and upkeep of the Property exclusive of the Condominium Units. Subject to the
provisions of Section 7.4 of this Declaration, the Board of Directors shall at all times provide for
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professional management of the Condominiums unless all Mortgagees give their prior written
approval for self-management.

Section 7.3  Assessments. Each Owner shall be responsible for payment of all assessments
as imposed by the Association under this Declaration, the Association’s Rules and Regulations, the
By-Laws or the Act. Notwithstanding the foregoing, and subject to Section 9.01 of the By-Laws, it
is understood that Declarant shall niot be obligated to pay and shall be exempt from that portion of
such assessments appliceble to the Condominium Units owned by Declarant that have not been sold
and conveyed to a first purchaser, and which are unoccupied, provided, however, that such
exemption from the “Regular Assessment” as defined in the By-Laws shall extend only to the first
day of the twenty-fourth (24™) month following the month in which the closing of the sale of the first
condominium unit occurs. It is further understood that Declarant shall, commencing with the first
payment of the Regular Assessment due in 2007, begin to make contributions to the “Replacement
Reserve Fund”, as defined in the By-Laws, not less often than quarterly in amounts equal to the
amount of such assessment for the Replacement Reserve Fund for any Condominium Units which
then remain unsold from time to time, and which would have been paid by the condominium units’
owners as if all of such units had been sold in 2007. Assessments shall not increase more than ten
percent (10%) per year prior to the Control Transfer Date, as hereinafter defined, and,
notwithstanding the foregoing, Declarant shall be responsible for any deficits incurred during the
period prior to the Control Transfer Date in the event the Common Expenses for such period exceed
the amount assessed against the Co-Owners. After the Control Transfer Date, each Owner, including
Declarant, shall pay to the Association, assessments based on the applicable pro-rata shares for each
Condominium Unit owned by such Co-Owners, including Declarant, as such assessments shall be
determined by the Association’s Board of Directors.

Section 7.4  Proxies Granted By Owners. Each Owner shall confer and shall be deemed to
have conferred upon Declarant an irrevocable proxy to vete in each such Owners’ name, place and
stead on any and all matters on which an Owner is entitled to vote under this Declaration or the By-
Laws. Unless Declarant determines an earlier date, the proxy shall be a right, coupled with an
interest, which shall be irrevocable until the earliest to occur of the following, events (the “Control
Transfer Date™):

(i) Pecember 31, 2009;

(i)  one hundred eighty (180) days after the date that Condominium Units representing
ninety percent (90%) of the total Condominium Units planned for the Condominiums
have been conveyed by Declarant; or

(i)  at such earlier date as Declarant may determine.

Immediately after the Control Transfer Date, Declarant shall make available to the Association all

books, records, plans and other information in its possession regarding the activities of the Board and
the Association.
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ARTICLE VHI
CASUALTY, CONDEMATION ON

Section 8.1  Desgtruction of Building. Except as hereinafter provided, damage to or
destruction of the Building due to fire or any other casualty or disaster shall be promptly repaired and
reconstructed by the Association and the proceeds of insurance, if any, shall be applied for that
purpose; provided, however, that repair and reconstruction shall not be compulsory in the event of
“complete destruction of the Building” (hereinafter defined) and shall only be done in accordance
with the provisions hereinafter set forth. As used herein, the term “complete destruction of the
Building” means a determination, made by a vote of two-thirds (2/3) of all Co-Owners at a special
meeting of the Association called for the purpose of making such determination, that total
destruction of the Building has occurred. A special meeting of the Association shall be called and
held within thirty (30) days after any fire or any other casualty or disaster damaging or destroying the
Building for the purpose of making the determination of whether or not there has been such complete
destruction. If a special meeting is not called and held within such thirty (30) day period, or if the
determination of whether or not there has been a complete destruction of the Building has not been
made within such thirty (30) day period, then it shall be conclusively presumed that the Co-Owners
determined that there was not a complete destruction of the Building, and the Association shall
proceed with repair and reconstruction as herein provided.

Section 8.2 Desiruction of Condominium Unit or Common Areas.

(3)  Inthe event of substantial damage to or destruction of any Condominium Unit
or any part of the Common Areas, the affected Mortgagee or Mortgagees shall be given
timely written notice of such damage or destruction and, notwithstanding any other provision
of this Declaration or the By-Laws to the contrary, the Property shall not be removed from
the Act without the approval of fifty-one percent (51%) of all of the Mortgagees.

(b)  Ifthe insurance proceeds, if any, received by the Association as aresult of any
such fire or other casualty or disaster are not adequate to cover the cost of repair and
reconstruction, or in the event there are no insurance proceeds otherwise available, and if the
Property is not to be removed from the Horizontal Property Regime, then the cost for
restoring the damage and repairing and reconstructing the Building (or the costs thereof in
excess of insurance proceeds received, if any) shall be paid by all of the Owners of
Condominium Units so damaged in proportion to the ratio of the damage to such
Condominium Unit bears to the total damage of all Condominium Units. Any such amounts
payable by such Owners shall be assessed to such Owners as part of their Common Expenses
and shall constitute a lien from the time of assessment as provided herein and in the Act.

(¢)  For purposes of subparagraphs (a) and (b) above, repair, reconstruction and
restoration shall mean construction or rebuilding of the Condominium Units to as near as
possible the same condition as they existed immediately prior to the damage or destruction,
and with the same type of architecture.
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(d)  If, under subparagraph (a) above, it is determined by the Co-Owners at the
special meeting of the Association referred to therein that there has been a complete
destruction of the Building, the Co-Owners shall, at such special meeting, vote to determine
whether or not such complete destruction of the Building shall be repaired and reconstructed.

The Building shall not be reconstructed or repaired, unless by a vote of two-thirds (2/3) of
all of the Co-Owners 2 decision is made to rebuild, reconstruct and repair the Building. If the
Co-Owmers vote and decide that the Building is to be rebuilt, reconstructed and repaired, the
insurance proceeds, if any, received by the Association shall be applied and the excess of
construction costs over insurance proceeds, if any, shall be contributed and paid as provided
in subparagraph (b) above.

(e) If, in the case of the complete destruction of the Building, less than two-thirds
(2/3) of all of the Co-Owners vote in favor of the rebuilding, reconstruction and repair of the
Building, the Building shall not be rebuilt, reconstructed or repaired and, in such event, the
Property shall be deemed and considered to be removed from the provisions of the Act
pursuant to Section 28 thereof and, in accordance with Sections 19 and 21 of the Act:

)] the Property shall be deemed to be owned in common by the Co-Qwners;

(i)  the undivided interest in the Property owned in common which shall
appertain to each Owner shall be the percentage of the undivided interest
previously owned by each such Owner in the Common Areas;

(iii)  any liens affecting any of the Condominium Units shall be deemed to be
transferred in accordance with the existing priorities to the percentage of the
undivided interest of each Owner in the Property; and

(iv)  the Property shall be subject to an action for partition upon the suit of any
Owner, in which event the net proceeds of sale, together with the net
proceeds of the insurance on the Property, if any, shall be considered as one
fund and shall be divided among all the Owners in a percentage equal to the
undivided Percentage Interest owned by each Owner in the Property, after
first paying out of the respective shares of the Owners, to the extent sufficient
for the purpose, all liens on the undivided interest in the Property owned by
each Ovwmer.

() Immediately after a fire or other casualty or disaster causing damage to any
property for which the Association has the responsibility of maintenance and repair, the
Board of Directors shall obtain reliable and detailed estimates of the cost to place the
damaged property in condition as good as that existing immediately before the casualty. Such
costs may include professional fees and premiums for such bonds as the Association’s Board
of Directors deems reasonably appropriate or necessary.

_ (8  Theproceeds of insurance collected on account of any such casualty, and the
sums received by the Board of Directors from collections of assessments against Owners on
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account of such casuaity, shall constitute a construction fund which shall be disbursed, if the
Building is to be reconstructed and repaired, in payment of the costs of reconstruction and
repair in the following manner:

®

(i)

(iii)

(iv)

If the amount of the estimated cost of reconstruction and repair is less than
Ten Thousand Dollars ($10,000.00), then the construction fund shall be
disbursed in payment of such costs upon order of the Board of Directors;
provided, however, that upon request of a Mortgagee which isa beneficiary
of an insurance policy, the proceeds of which are included in the construction
fund, such fund shall be disbursed in the manner hereinafter provided in the
following subparagraph (ii). '

If the estimated cost of reconstruction and repair of the Building or other
improvement is more than Ten Thousand Dollars ($10,000.00), then the
construction fund shall be disbursed in payment of such costs upon approval
of an architect qualified to practice in the State of Indiana and employed by
the Board of Directors to supervise such work, payment to be made from time
to time as the work progresses. The architect shall be required to furnish a
certificate giving a brief description of the services and materials furnished by
various contractors, subcontractors, materialmen, the architect, or other
persons who have rendered services or furnished materialsin connection with
the work, and certifying that: (a) 2l sums requested by them in payrmaent are
justly due and owing, and that said sums do not exceed the value of the
services and materials furnished; (b) there is no other outstanding
indebtedness known to the said architect for the services and materials
described; and (c) the costs as estimated by said architect for the work
remaining to be done subsequent to the date of such certificaie, does not
exceed the amount of the construction fund remaining after payment of the
sum so requested.

Encroachments upon or in favor of Condominium Units which may be
created as a result of such reconstruction or repair shall not constitute a claim
or basis of a proceeding or action by the Owner upon whose property such
encroachment exists, provided that such reconstruction was either
substantially in accordance with the plans and specifications or as the
Building was originally constructed. Such encroachments shall be allowed to
continue in existence for so long as the Building exists.

In the event that there is any surplus of monies in the construction fund after
the reconstruction or repair of the damage has been fully completed and all
costs paid, such sums may be retained by the Board of Directors as areserve
or may be used in the maintenance and operation of the Common Areas, or,
in the discretion of the Board of Directors, it may be distributed to the
Owners in the Building affected and their Mortgagees who are the beneficial
owners of the find. The action of the Board of Directors in proceeding to

16



repair or reconstruct damage to the Building shall not constitute a waiver of
any rights against another Owner for committing willful or malicious
damage.

Section 8.3 Condemnation. If any Condominium Unit or portion thereof, or any of the
Common Areas is made the subject of a condemnation or eminent domain proceeding, or either or
both is otherwise sought to be acquired by a condemning authority, then the affected Mortgagee or
Mortgagees shall be given timely written notice of such proceeding or proposed acquisition. The
Association shall represent the Owners in any condemnation proceeding or any negotiation
settlements or agreements with the condemning authority for acquisition of the Common Areas or
any part thereof. In the event of a taking or acquisition of part or all of the Common Areas by a
condemning authority, the award or proceeds of settlement shall be payable to the Association to be
held in trust for the Owners and Mortgagees affected by such action as their interests may appear.
The provisions of this Declaration relating to restoration and allocation of funds in the event of a
casuaity shall also be applicable in the event of a condemnation.

ARTICLE IX

COVENANTS AND RESTRICTIONS

Section 9.1  Covenants and Restrictions. The covenants and restrictions applicable to the
use and enjoyment of the Condominium Units and the Common Areas and Limited Areas are set
forth in the By-Laws, including the limitation that each of the Condominium Units initially
designated by Declarant for residential use shall be limited solely to residential use while those
Condominium Units initially designated by Declarant for commercial use shall be limited solely 1o
the commercial uses described and set forth herein or in the By-Laws, subject, however, to the right
to convert such units to residential uses as set forth in the By-Laws. These covenants and restrictions
are for the mutual benefit and protection of the present and future Owners, and shall run with the
land and inure to the benefit of and be enforceable by any Owner and/or the Association. Present or
future Owners or the Association shall be entitled to injunctive relief against any violation or
attempted violation of such covenants and restrictions, and shall be entitled to damages for any
injuries resulting from any violations thereof, but there shall be no right of reversion or forfeiture of
title resulting from such violation.

Section9.2  Declarant’s Rights. Notwithstanding anything to the contrary contained in this
Declaration or in the By-Laws, including, but not limited to, any covenants and restrictions set forth
in the By-Laws, Declarant shall have, until the date described in Article XTI hereof, the right to use
and maintain: (i) any Condominium Units owned by Declarant; and (ii) such other portions of the
Property (excluding, however, individual Condominium Units owned by persons other than
Declarant), as Declarant may deem advisable or necessary in its sole discretion to aid in the
construction and sale of Condominium Units, or to promote or effect sales of Condominium Units or
for the conducting of any business or activity attendant thereto, including, but not limited to model
Condominium Units, storage areas, construction yards, signs, construction offices, sales offices,
management offices and business offices. Declarant shall have the right to relocate any or all of the
same from time to time as Declarant desires. At no time shall any of such facilities so used or

17



maintained by Declarant be or become part of the Common Areas, unless so designated by Declarant
and Declarant shall have the right to remove the same from the Property at any time.

ARTICLE X
EASEMENTS

Section 10.1 ent for Utilities and Public and i Public Vehicles, Alipublic and
quasi public vehicles, including, but not limited to police, fire and other emergency vehicles, trash
and garbage collection, post office vehicles and privately owned delivery vehicles, shall have the
right to enter upon the Common Areas and Limited Areas of the Condominiums in the performance
of their duties. An easement is also granted to all utilities and their agents for ingress, egress,
installation, replacement, repairing and maintaining of such utilities, including, but not limited to
water, sanitary and storm sewer, gas, telephones and ¢lectricity on the Property; provided, however,
nothing herein shall permit the installation of sewers, electric lines, water lines, or other utilities,
except as initially designed and approved by Declarant or as thereafter may be approved by the
Association. By virtue of this casement, the electric and telephone utilities are expressly permitted to
erect and maintain the necessary equipment on the Propetty and to affix and maintain electric and
telephone wires, circuits and conduits on, above, acress and under the roofs and exterior walls of the
Building.

Section 10.2 Granting of Easements. After the Control Transfer Date as defined in Section
7.4 hereof, the Board of Directors of the Association shall have the authority to grant easements to
utility companies (excluding transportation companies but including cable TV companies) upon such
terms and conditions and for such consideration, as the Board of Directors deems appropriate.

ARTICLE XI

AMENDMENT TO DECLARATION

Section 11.1 Amendment to Declaration. Except as otherwise provided in this Declaration,
amendments to this Declaration shall be proposed and adopted in the following manner:

(a) Notice. Notice of the subject matter of the proposed amendment shall be
included in the notice of any meeting at which the proposed amendment is considered.

(b}  Resolution. A resolution to adopt 2 proposed amendment may be proposed by
the Board of Directors or Owners having in the aggregate at least a majority of the
Percentage Vote.

© Meeting. The resolution concerning a proposed amendment must be adopted
by the designated vote at a meeting duly called and held in accordance with the provisions of
" the Association’s By-Laws.

(d)  Percentage. Any proposed amendment to this Declaration must be approved
by a vote of not less than two-thirds (2/3) in the aggregate of the Percentage Vote. In the

18



event any Condominium Unit is subject to a first mortgage, the Mortgagee shall be notified
of the meeting and the proposed amendment in the same manner as an Owner if the
Mortgagee has given prior notice of its mortgage interest to the Board of Directors in
accordance with the provisions of the By-Laws.

Section 11.2 Special Amendments. No amendment to this Declaration shali be adopted
which changes: (i) the Percentage Interest with respect to any Condominium Unit or the applicable
share of an Owner’s liability for the Common Expenses, without the approval of one hundred percent
(100%) of the Co-Owners and all Mortgagees whose mortgage interests have been made known to
the Board of Directors in accordance with the provisions of the By-Laws, except for changes
occurring pursuant to Article VII of this Declaration; (ii) the provisions of Article VII of this
Declaration with respect to reconstruction or repair in the event of fire or any other casuaity or
disaster, without the unanimous approval of all Mortgagees whose mortgage interests have been
made known to the Board of Directors in accordance with the provisions of the By-Laws; (iii) the
provisions of Section 7.2 of this Declaration regarding the obligation of the Board of Directors to
provide professional management for the Condominiums; or (iv) the provisions of Articte VIII of
this Declaration providing for no priority of an Owner or other person over a Mortgagee as to
insurance or condemnation procecds.

Section 11.3 Recording. Each amendment to this Declaration shall be executed by the
President and Secretary of the Association, shall include an affidavit stating that Owners representing
at least two-thirds (2/3) of the aggregate of the Percentage Vote or such other amount as required by
this Declaration have approved the amendment and shall be recorded in the Office of the Recorder of
Marion County, Indiana, and such amendment shall not become effective until so recorded.

Section 11.4 Amendments by Declarant Only. Notwithstanding the foregoing or anything
elsewhere contained herein, the Declarant shall have the right, acting alone and without the consent
or approval of the Co-Owners, the Association, the Board of Directors, any Mortgagees or any other
person, at any time prior to the Coatro! Transfer Date, to amend or supplement this Declaration from
time to time if: (i) such amendment or supplement is necessary to conform this Declaration to the
Act, as amended from time to time; (ii) such amendment is necessary to comply with requirements of
the Federal National Mortgage Association, the Government National Mortgage Association, the
Federal Home Loan Mortgage Association, the Department of Housing & Utban Development, the
Federal Housing Association, the Veteran’s Administration or any other governmental agency or any
other public, quasi-public or private entity which performs (or may in the future perform) functions
similar to those currently performed by such entities; (iii) such amendment is necessary to correct
clerical or typographical errors or to clarify Declarant’s original intent; or, (iv) such amendment is
necessary to implement any changes in the Condominiums permitted to be made by Declarant under
this Declaration.

Section 11.5 Special Requirements. Notwithstanding anything to the contrary contained
herein, unless specifically controlled by a more restrictive provision under the Act or other applicable
law, the Association shall not, without the prior written notice to all Mortgagees and the prior written
consent of at least two-thirds (2/3) of the Mortgagees (based upon one vote for each mortgage held
on a Condominivm Unit) and of the Owners (other than Declarant) be entitled to:
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(i) by act or omission, seek to abandon or terminate the Condominiums;

(if)  change the pro rata interest or obligations of any individual Condominium
Unit for the purpose of: (a) levying assessments or charges or allocating
distributions of hazard insurance proceeds or condemnation awards; or (b)
determining the pro rata share of ownership of each Condominiurm Unit in the
Common Areas except for expansion rights;

(iii) by act or omission, seek to abandon, partition, subdivide, encumber, sell or
transfer the Common Areas (the granting of easements for public utilities or
for other public purposes consistent with the intended use of the Common
Areas shall not be deemed a transfer within the meaning of this clause); or

(iv)  usehazard insurance proceeds for losses to any part of the Property (whether
to Condominium Units or to Common Areas) for other than the repair,
replacement or reconstruction of such Property, except as provided in Article
VIII of this Declaration in case of substantial damage to the Condominium
Units.

ARTICLE X1I

MISCELLANEOUS

Section 12.1 Costs and Attomeys’ fees. In any proceeding arising because of the failure of
an Owner to make any payments required by this Declaration, the By-Laws or the Act, or to comply
with any provision of this Declaration, the Act, the By-Laws, or the rules and regulations adopted
pursuant thereto as each may be amended from time to time, the Association shall be entitled to
recover against such Owner its costs and reasonable attorneys’ fees incurred in connection with any
such default or failure.

Section 12.2 No Exemption from Lishility. No Owner may exempt him or herself from
liability for his or her contribution toward the Common Expenses by waiver of the use or enjoyment
of any of the Common Areas or Limited Areas or by abandonment of such Owner’s Condoninium
Unit. ‘

Section 12,3 Severability Clause. The invalidity of any covenant, restriction, condition,
limitation or other provisions of this Declaration or the By-Laws attached hereto shall not impair or

affect in any manner the validity or enforceability of the rest of this Declaration or the aftached By-
Laws.

Section 12.4 Enforcement. The provisions of this Declaration, the By-Laws, or the Act
may be enforced by the Association or by any aggrieved Owner through court proceedings for
injuntctive relief, for damages or for both; provided, however, neither Declarant nor the Association
shall be held liable for damages of any kind to any person for failing to abide by, enforce or carry out
any of the terms and provisions hereof. If any Owner fails fully to observe and perform the
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obligations set forth herein and if such failure is not cured within thirty (30) days after written notice
of the same is given by the Association, the Association shall have the right to commence Jjudicial
proceedings to abate or enjoin such failure, and to take such further action as may be atlowed at law
or in equity to correct such failure after commencement of such proceedings. If such failure causes
or threatens to cause immediate and substantial harm to any property outside of such defaulting
Owner’s Condominium Unit or to any person, the Association shall have the right to enter upon such
Unit or immediately to seek injunctive relief for the purpose of correcting such failure, and any harm
or damage caused thereby, without any liability whatsoever on the Association’s part. All costs
incurred by the Association in connection with any act or proceeding, undertaken to abate, enjoin or
correct such failure, including attorneys’ fees and court costs, shall be payable by the defaulting
Owner upon demand by the Association and shall immediately become a lien against such
Defaulting Owner’s Condominium Unit, subject to payment and collection in the manner provided
for collection of assessments by the Association. The Association’s rights under this Section 12.4
shall be in addition to all other enforcement rights hereunder, at law or in equity.

Section 12.5 Pronouns. Any reference to the masculine, feminine or neuter gender herein
shall, unless the context clearly requires the contrary, be deemed to refer to and include the
masculine, feminine and neuter genders. Words in the singular shall include and after to the plural,
and vice versa, as appropriate,

Section 12.6 Floor Plans. The Plans setting forth the layout, location, identification
numbers, and dimensions of the Condominium Units and the Property are incorporated into this
Declaration by reference, and have been filed in the Office of the Recorder of Marion County,
Indiana, in Horizontal Property Plan File, as Instrument No. 2006- 00354 (1.

Section 12.7 Conflict. As used herein, conflict shall mean a situation where the application
of the language in one document contradicts the language in another document. Conflict does not
occur where language in one document is simply more restrictive than language in another
document.

ARTICLE XIIX
ACCEPTANCE AND RATIFICATION

All present and future Owners, Mortgagees, tenants and occupants of the Condominium
Units shall be subject to and shall comply with the provisions of the Act, this Declaration, the By-
Laws appended thereto, and the rules and regniations as adopted by the Board of Directors as each
may be amended or supplemented from time to time. The acceptance of a deed of conveyance or the
act of occupancy of any Condominium Unit shall constitute an agreement that the provisions of the
Act, this Declaration, the By-Laws and rules and regulations as each may be amended or
supplemented from time to time are accepted and ratified by each such Owner, tenant or occupant,
and all such provisions shall be covenants running with the land and shall bind any person having at
anytime any interest or estate in a Condominium Unit or the Property as though such provisions were
recited and stipulated at length in each and every deed, conveyance, mortgage or lease thereof. All
persons, partnerships, trusts, associations, or other legal entities who may occupy, use, enjoy or
contro] a Condominium Unit or Condominium Units or any part of the Property in any manner shall
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be subject to the Declaration, the Act, the By-Laws, and the rules and regulations applicable thereto
as cach may be amended or supplemented from time to time.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned has caused this Declaration to be executed the
day and year first above written.

MASS AVENUE DEVELOPERS, LiLC,

S
B)// A ")
7

J,Adams, Jrs/Manager

STATE OF INDIANA )
) §S:
COUNTY OF MARION )

Before me, a Notary Public in and for said County and State, personally appeared Harry J.
Adams, Jr,, and by me known to be the Manager of Mass Avenue Developers, LLC, an Indiana
limited liability company, who acknowledged the execution of the foregoing Declaration of
Horizontal Property Ownership for the 757 Mass Ave Condominiums at the Beilouny Building, for
and on behalf of said limited liability company,

Witness my hand and Notarial Seal this &day of , 2006,

sttty : p

County of Residence:

Commission Expires:

This instrument prepared by David A. Shelton, Attorney at Law. mm "m‘m Ao
hdh

[, David A. Shelton, affirm, under the penalties for perjury, that I have taken reasonable care to
redact each Social Security Number in this document, unless required by law.
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EXHIBIT "A®
(Legal Description of Real Estats)

PARCEL |

Lot Number one (1) in Goldsbery's Subdivision of Out Lots 46 and 47 in the City of Indianapoiis,
the plat of which is recorded in Order Book 6, page 116, in the Common Pleas Court of Marion
County, Indiana

EXCEPT:

BEGINNING on Massachusetts Avenue at the Southwest comer of Lot 1 and running Southeast
on the Southwest line of said Lot 1, 40 feet; thence East on the South line of said Lot 1, 38.3 feet,
thence North 25 feet; thence West parallel to the South line of said Lot, 20.25 feet; thence
Northwest parallel to the Southwest line of sald Lot 1, 34 feet to Massachusetts Avenue; thenca
Southwest 30 feet to the PLACE OF BEGINNING.

PARCEL Il

Lot Number two (2) in Goldsberry’s Subdivision of Out Lots 46 and 47 in the City of Indianapolis,
the plat of which is recorded in Order Book &, page 118, in the Common Pleas Court of Marion
County, Indiana

EXCEPT:

That part of Lot Number Two {2) conveyed to New Arts, L1C, by Quitclaim deed recorded July 29
2003 as Instrument No. 2003-157043 and described as follows:

BEGINNING at the Northwast comer of said Lot 2, thence South 42 degrees 56 minutes 50
seconds East along the northeastern line of said Lot 2 a distance of 40.00 fest to a northerly
comer of said Lot 2; thence North 89 degrees 38 minutes 36 seconds East atong said north line a
distance of 44.00 feet; thence South 00 degrees 00 minutes 00 seconds West a distance of 50.35
feet to a point on the south line of said Lot 2, said point being North 82 degrees 45 minutes 01
seconds East 98.26 feet distant from the southwest corer of said Lot 2: thence South 89
degrees 45 minutes 01 seconds West along the south line a distance of 98.26 feet to the
southwest corner of said Lot 2; thence North 42 degrees 56 minutes 50 seconds West along the
southwestern line of sald Lot 2 a distance of 40.00 feet to the southwest corner of said Lot 2;
thence North 47 degrees 03 minutes 10 seconds East along the northwestern line of said Lot 2 a
distance 74.14 feet to the POINT OF BEGINNING.

PARCEL NI (Easement Parcel: instrument No. 2006-52486):

Part of Parcel “A” as recorded in Instrument #2003-0157043 in the Office of the Marion County
Recorder, being a part of Lot Number two {2} in Goldsberry's Subdivision of Qut Lots 46 and 47 in
the City of Indianapolis, the plat of which is recorded in Probate Order Book #5 and #6 (1845-
1852) of the Probate Court of Marion County, Indiana, being more particularly descried as
follows:

BEGINNING at the Northeast comner of said Parcel *A™; thence South 00 degrees 00 minutes 00
East along the east line of said Parcel “A” a distance of 50.35 feet to the Southeast comer
thereof, thence South 89 degrees 45 minutes 01 seconds West along the South line of Parcel “A”
a distance of 6.00 feet; thence North 00 degrees 00 minutes 00 seconds East a distance of 50,35
feet fo the North line of sald Parcel “A™; thence North 89 degrees 38 minutes 36 seconds East a
distance of 6.00 feet to the POINT OF BEGINNING, containing 302 square feet, more or less.



EXHIBIT “B”

Site Plan

(See Attached)
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EXHIBIT “C”
Percentage Interests

Pursuant to the provisions of Section 1.4 of the Declaration of Horizontal Property
Ownership for the 757 Mass Ave Condominiums at the Beilouny Building Horizontal
Property Regime, the percentage interest for the twenty-six (26) units in the Building located
upon the Real Estate, known as the Beilouny Building is as follows.

Unit Square Footage Percentage of Whole
Commercial Unit 2,780 4.84%
#1
Commercial Unit 3,446 5.99%%
#2
Commercial Unit 1,149 2.00%
#3
Unit 201 2,543 4.42%
Unit 202 1,631 2.84%
Unit 203 2,268 : 3.95%
Unit 204 1,214 2.11%
Unit 205 1,652 2.87%
Unit 206 2,223 3.87%
Unit 207 2,172 3.78%
Unit 301 2,574 4.48%
Unit 302 1,667 2.90%
Unit 303 2,292 3.99%
Unit 304 1,217 2.12%
Unit 305 1,643 2.86%
Unit 306 2,239 3.89%
Unit 307 2,196 3.82%
Unit 401 2,540 4 .42%
Unit 402 1,612 2.80%
Unit 403 2,295 3.99%
Unit 404 1,220 2.12%
Unit 405 1,634 2.84%
Unit 406 2,208 3.84%
Unit 407 2,212 3.85%
Penthouse 1 4,192 7.29%
Unit 500
Penthouse 2 4,669 8.12%
Umnit 501

Total: 57,488 100%



EXHIBIT “D”
Code of By-Laws

(See Attached)
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CODE OF BY-LAWS
OF THE

757 MASS AVE CONDOMINIUMS AT THE BEILOUNY BUILDING
HORIZONTAL PROPERTY REGIME

AND OF

THE, 757 MASS AVE CONDOMINIUM ASSOCIATION, INC.
AN INDIANA NON-PROFIT CORPORATION

ARTICLE1
IDENTIFICATION

Section 1.01 Name; Incorporation. The name of the corporation is The 757 Mass Ave
Condominium Association, Inc., an Indiana non-profit corporation (the “Association”). The Articles of
Incorporation of the Association (the “Articles™) were filed in the Office of the Indiana Secretary of
State on May 24, 2006.

Section 1.02  Place of Keeping Corporate Books and Records. The books of account, records,
documents and papers of the Association shall be kept at any place or places within or without the State
of Indiana as directed by the Board of Directors. In the absence of a direction, the books of account,
records, documents and papers shall be kept at the principal office of the Association.

Section 1.03  Fiscal Year. The fiscal year of the Association shall end December 31 of each
year.

Section 1.04 Registered Office and Resident Agent. The post office address of the
registered office of the Association is 3968 Hickery Lane, Greenwood, Indiana 46204. The name of
the Association’s Resident Agent at such office is Harry J. Adams, Jr. The location of the principal
office of the Association, or the designation of its Resident Agent, or both, may be changed at any
time or from time to time when authorized by the Board of Directors by filing with the Secretary of
State on or before the day any such change is to take effect or as soon as possible after the death of
its Resident Agent or other unforeseen termination of its agent.

Section 1.05 Association Seal. The Association shall have no seal.
ARTICLE 11
PURPOSES

The Association is organized and shall be operated to serve as the condominium owners’
association for the 757 Mass Ave Condominiums at the Beilouny Building, a mixed residential and



commercial condeminium project to be developed and located on Massachusetis Avenue, in
Indianapolis, Marion County, Indiana (the “Condominiums”), and to fulfill all purposes of the
Association referred to in the Act, these By-Laws and that certain Declaration of Horizontal Property
Ownership for the 757 Mass Ave Condominiums at the Beilouny Building dated of even date
herewith and recorded with these By-Laws in the Office of the Recorder of Marion County, Indiana
(the “Declaration™), which purposes shall include, but not be limited to, the maintenance, repair,
upkeep, replacement, administration, operation and management of the Condominium and the
Condominiums’ Common Areas, including the Limited Areas, as applicable, and for the maintenance,
vepair, replacement of such exterior portions of the Condominium Units as designated in the
Declaration, to pay any other necessary expenses and costs in connection with the same in accordance
with the Declaration and/or these By-Laws, and to perform such other functions as may be designated
to the Association from time to time.

ARTICLE III

INCQRPORATION OF DECLARATION

The Declaration is hereby incorporated herein by reference and made a part hereof. Al of the
covenants, rights, restrictions, and liabilities contained in the Declaration shall apply to and govern the
interpretation of the Articles of Incorporation of the Association and these By-Laws. To the extent there
is any inconsistency or conflict between the Articies of Incorporation of the Association and the
Declaration, or these By-Laws and the Declaration, the terms and provisions of the Declaration shall
control. The definitions and terms, as defined and used in the Declaration, shall have the same meaning
in the Articles of Incorporation and these By-Laws, and reference is specifically made to Article Il of
the Declaration containing definitions for terms, unless otherwise indicated herein.

ARTICLE IV
NONPROFIY

The Association shall be non-stock and nonprofit, and shall not be authorized to issue capital
stock. The Board of Directors shall not commit or allow to be committed any act prohibited by Section
501(c) of the Internal Revenue Code of 1986, as amended, any of the rules and regulations promulgated
thereunder, or the Indiana Nonprofit Corporation Act of 1991, as amended (Indiana Code §§ 23-17-1-1
through 23-17-30-4) (the “Nonprofit Act”). The Board of Directors shall do and perform all acts
subject to and as required by each of the above-referenced laws, rules and regulations.

ARTICLE V

MEMBERSHIP

Every person or entity who owns one or more Condominium Units in the Condominiums,
including contract sellers (hercinafter “Owners™), shall automatically and mandatorily be a member in
the Association and be entitled to all of the privileges and subject to all of the obligations thercof;
provided, however, that any such person or entity who hotds such interest merely as security for the



performance of an obligation shall not be a member, All Owners, by their acceptance of their
respective deeds to their Condominium Units, covenant and agree to be bound by the conditions,
restrictions and obligations contained in the Declaration, together with all amendments and
supplements thereto, the Association’s Articles of Incorporation, the rules and regulations of the
Association and the provisions of these By-Laws. All of the Owners, future Owners, tenants, future
tenants, their guests and invitees, or any other person who might now or hereafter use or occupy a
Condominium Unit or any part of the Common Area shall be subject to the rules, restrictions, terms,
and conditions set forth in or pursuant to the Declaration, the Articles of Incorporation, these By-Laws,
orthe Act, all as the same may be amended from time to time, and to any rules and regulations adopted
by the Board of Directors as herein provided. Each member of the Association shall be entitled to a
certificate signed by the President or a Vice President, and attested by the Secretary or an Assistant
Secretary, certifying the membership held by such Owner and such other information as may be
required by law. The form of such certificate shall be prescribed by the Association’s Board of
Directors. Such certificate shall not be transferable.

ARTICLE VI

MEETINGS OF THE ASSOCIATION

Section 6.01  Purpose of Meetings. At least annually, and at such other times as may be
necessary, a meeting of the Owners shall be held for the purpose of electing the Board of Directors
(subject to the Provisions of Section 7.02 hereof), receiving and approving the annual budget,
providing for collection of Common Expenses, and for such other purposes as may be necessary or
required by the Declaration, these By-Laws or the Act.

Section 6.02  Annual Meeting. The annual meeting of the members of the Association shall
be held on the second Tuesday of January in each calendar year. At each annual meeting, the Owners
shall elect the Board of Directors of the Association in accordance with the provisions of these By-
Laws and transact such other business as may properly come before the meeting,

Section6.03  Special Meetings. A special meeting of the members of the Association may be
called by the President, by resolution of the Board of Directors or upon a written petition of members
representing not less than a majority of the Percentage Vote. The resolution or petition shall be
presented to the President or Secretary of the Association and shall state the purpose for which the
meeting is 1o be called. No business shall be transacted at a special meeting except as stated in the
petition or resolution.

Section 604 Notice and Place of Meetings. All meetings of the members of the
Association shall be held at any suitable place in Marion County, Indiana, or any of the contiguous
counties, as may be designated by the Board of Directors. Written notice stating the date, time and
place of any meeting and, in the case of a special meeting, the purpose or purposes for which the
meeting is called, shall be delivered or mailed by the Secretary of the Association to each member
entitled to vote thereat not less than thirty (30) days prior to the date of such mecting. If, at any
meeting, an amendment to the Declaration or these By-Laws is to be considered, the notice of such
meeting shall describe the nature of such proposed amendment. The notice shall be mailed or



delivered to the Owners at the addresses of their respective Condominium Units and not otherwise,
A copy of each such written notice shall also be delivered or mailed simultaneously by the Secretary
of the Association to cach Mortgagee: (a) who requests in writing that such notices be delivered to it;
and (b) who has furnished the Association with its name and address in accordance with Section
11.02 of these By-Laws. Such Mortgagee may designate a representative to attend the meeting,
Attendance at any meeting in person, by agent or by proxy shall constitute a waiver of notice of such
meeting. Further notice of any meeting may be waived by any Owner in writing filed with the
Secretary.

Section 6.05 Voting and Conduct of Meetings.

(@)  Number of Votes. On each matter coming before the meeting to which an Owner is
entitled to vote, such Owner shall be entitled to cast a vote equal to the Percentage Interest applicable
to such Owner's Condominium Unit,

(b)  Multiple Owner. Where the Owner of a Condominium Unit constitutes or consists of
more than one person, ot is a partnership, corporation, trust or other legal entity, there shall be only
one voting representative entitled to all of the Percentage Vote allocable to that Condominiwm Unit,
At the time of acquisition of title to a Condominium Unit by a multiple Owner, a partnership or
entity, those persons constituting such Owner, the partners or the chief executive officer or manager
of such entity shall file with the Secretary of the Association an irevocable proxy appointing one (1)
of such persons or pariners as the voting representative for such Condominium Unit, which shall
remain in effect until all of such parties constituting such multiple Owner, the partners in such
partnership or entity shall designate another voting representstive in writing, or such appointed
representative relinquishes such appointment in writing, becomes incompetent, dies or such
appointment is otherwise rescinded by order of a court of competent jurisdiction or the Owner no
longer owns such Condominium Unit. In the event no proxy is filed, the first-named person on the
deed shall have the right to vote, with respect to such Condominium Unit. Such appointed voting
representative may grant a proxy to another to vote in his or her place at a particular meeting or
meetings pursuant to paragraph (d) of this Section 6.03, which shall constitute relinquishment of his
or her right to act as voting representative for such unit at such meeting, but which shatl not
constitute a permanent relinquishment of his or her right to act as voting representative for the
Condominium Unit.

(c)  Voting by Corporation or Trust. Where a corporation or trust is an Owner or is
otherwise entitled to vote, the trustee may cast the vote on behalf of the trust and the agent or other
representative of the corporation duly empowered by the board of directors of such corporation may
cast the vote to which the corporation is entitled. The secretary of the corporation or a trustee of the
trust so entitled to vote shall deliver or cause to be delivered prior to the commencement of the
meeting a certificate signed by such person to the Secretary of the Association stating who is
autherized to vote on behalf of said corporation or trust.

(d)  Proxy. AnOwnermay vote cither in person or by his duly authorized and designated
attorney-in-fact. Where voting is by proxy, the Owner shall duly designate his attorney-in-fact in



writing, delivered to an officer or the Managing Agent (as hereinafier defined) of the Association
prior to the commencement of the meeting.

{¢)  Quorum. Except where otherwise expressly provided in the Declaration, these By-
Laws, the Act or the Nonprofit Act, the Owners representing twenty-five percent (25%) of the
Percentage Vote shall constitute a quorum at all meetings. The term “25% of Owners” or “25% of
Percentage Vote,” as used in these By-Laws, shall mean the Owners entitled to at least twenty-five
percent (25%) of the Percentage Votes in accordance with the applicable percentage set forth in the
Declaration, as such may be amended from time to time. The term “majority of Owners” or
“majority of the vote,” as used in these By-Laws, shall mean, unless otherwise expressly indicated,
more than fifty percent (50%) of the total Percentage Vote as determined by the applicable
provisions set forth in the Declaration, and the term “majority vote” shall mean more than fifty
percent (50%) of the Percentage Vote present or represented at such meeting. Except where
otherwise expressly provided herein, in the Declaration or in the Articles, any action required or
permitted to be taken at any Owners’ meeting with respect to any question or matter shall be taken
pursuant 1o majority vote.

) Conduct of Annual Meeting. The President of the Association shall act as the
Chairman of all annual meetings of the Association if he or she is present. At all annual meetings,
the Chairman shall call the meeting to order at the duly designated time and business will be
conducted in the following order:

(1)  Reading of Minutes. The secretary shall read the minutes of the tast annual
meeting and the minutes of any special meeting held subsequent thereto, unless such reading
is waived by a majority of the Percentage Vote.

(2)  Treasurer’s Report. The Treasurer shall report to the Owners concerning the
financial condition of the Association and answer relevant questions of the Qwners
concerning the Common Expenses and financial report for the prior year and the proposed
budget for the current year, '

(3)  Budget The budget for the current fiscal year shall be presented to the
Owmners for approval or amendment.

(4)  Election of Board of Directors. Nominations for the Board of Directors may
be made by any Owner from those persons eligible to serve. Such nominations must be in
writing and presented to the Secretary of the Association at least forty-five (45) days prior to
the date of the anmual meeting. Voting for the Board of Directors will be by paper ballot.
The ballot shall contain the name of each person nominated to serve as a Board member.,
Each Owner may cast the total number of votes to which such Owner is entitled for as many
nominees as are to be elected; however, an Owner shall not be entitled to cumutate his or her
votes. Those persons receiving the highest number of votes shall be elected. Each voting
Owner shall sign his or her ballot. The foregoing provisions are subject to the provisions of
Section 7.02 hereof,



(5)  Other Business. Other business may be brought before the meeting only upon
a written request submitted to the Secretary of the Association at least forty-five (45) days
prior to the date of the meeting; provided, however, that such written request may be waived
at the meeting if agreed by a majority of the Percentage Vote.

(6) Committee Reports. Reports of committees designated to supervise and
advise on respective segments of development, construction, landscaping, maintenance and
operations assigned by the Board shall be presented.

(7}  Adioumment. Upon completion of all business before the meeting, the
President, upon the motion of any Owner, may adjourn the meeting.

{8)  Action by Consent. Any action required or permitted to be taken at any
Owners’ meeting may be taken without a meeting if, prior to such action, a writien consent to
such action is signed by all Owners and such consent is filed with the minutes of the
Association’s proceedings.

(g  Conduct of Special Meeting. The President of the Association shall act as Chairman
of any special meetings of the Association if he or she is present. The Chairman shall call the
meeting to order at the duly designated time and the only business to be considered at such meeting
shall be in consideration of the matters for which such meeting was called, as set forth in the notice
of such special meeting.

Section 6.06. Control During Development. Notwithstanding any other provision of the
Declaration, the Articles or these By-Laws, from and after the date of the Declaration until the
Control Transfer Date, the Association shall be governed by the Initial Board appointed by
Declarant. The Initial Board shalt hold all rights and powers of the Board under the Declaration, the
Articles and these By-Laws, except as may be specifically limited herein or in the Declaration and/or
Articles. The Initial Board may appoint from time to time from among the Owners, committees to
advise and assist the Board in the performance of its functions.

Declarant shall have the right to waive, on behalf of the Association, the annual meetings and
anmual accountings provided for in this Article VI and in the Declaration, until the Control Transfer
Date. On the Control Transfer Date, the first annual meeting of the Association will be called, at
which time the rights and powers of the Initial Board shall terminate, and the Association shall
thereafter be governed in accordance with the provisions of the Declaration, the Articles and these
By-Laws.

ARTICLE VI
BOARD OF DIRECTORS
Section 7.01 Management, The affairs of the Association and the Condominiums shall be

governed and managed by the Board of Directors (herein collectively called “Board” or “Directors”™
and individually called “Director”). The Board of Directors shall be composed of three (3) persons.



The Initial Board shall be appointed by Declarant. After expiration of the term of the Initial Board as
provided in Section 7.02 of these By-Laws, the constituency of the Board may be increased to, but
shall not exceed, seven (7) persons, but shall not be comprised of less than three (3) persons. The
number of Directors shall be increased or decreased in accordance with this Section 7.01 onlyif the
increase or decrease is properly brought before the Owners at an annual meeting or a special meeting
called for such purpose and approved by a majority vote. No person shall be eligible to serve as a
Director unless such person is: (i) an Owner or the voting representative of an Owner that is not an
individual; or (i) an agent, employee, attorney or representative of Declarant; provided, however,
members of the Initial Board are nof required to be Owners. Except temporarily due to resignation,
removal, death or incapacity of a Director, there shall be an odd numbeér of Directors at all times.

The Board of Directors shall be the goveming body of the Association, representing all of the
Co-Owners and providing for the management, administration, operation, maintenance, repair,
replacement and upkeep of the Property exclusive of the Condominium Units. Subject to the
provisions of Section 7.4 of the Declaration, the Board of Directors shall at all times provide for
professional management of the Condominiums unless all Mortgagees give their prior written
approval for self-management.

Section 7.02 Initia! Board of Directors. The initial Board of Directors (herein referred to as
the “Initial Board™) shall be appointed by Declarant. Notwithstanding anything to the contrary
contained in, or any other provisions of these By-Laws or the Declaration or the Act, or elsewhere (2)
the Wnitial Board shall hold office until the Control Transfer Date; and (b) in the event of any vacancy
or vacancies occurring in the Initial Board for any reason or cause whatsoever, prior to the Control
Transfer Date determined as provided above, every such vacancy shall be filled by a person
appointed by Declarant, who shall thereafter be deemed a member of the Initial Board. Each Owner,
by acceptance of a deed to a Condominium Unit, or by acquisition of any interest in a Condominium
Unit by any type of juridic acts, inter vivos or causa mottis, or otherwise, shall be deemed to have
appointed Declarant as such owner’s agent, attorney-in-fact and proxy, which shall be deemed
coupled with an interest and irrevocable until the Control Transfer Date, to exercise all of said
Owner’s right to vote and to vote as Declarant determines on all matters as to which members are
entitled 1o vote under the Declaration, these By-Laws, the Act, or otherwise. This appointment of
Declarant as such owner’s agent, attorney-in-fact and proxy shall not be affected by incompetence of
the Owner granting the same.

Section 7.03  Term of Office and Staggered Board. Subject to the provisions of Section 7.02
above with respect to the Initial Board, at least one (1) member of the Board of Directors shall be
elected at each annual meeting of the Association. The Initial Board shall be deemed to be elected
and re-elected as the Board of Directors of the Association at each annual meeting until the Control
Transfer Date. After the Control Transfer Date, each member of the Board of Directors shall be
elected for a term of two (2) years, except that at the first election after the Control Transfer Date,
two (2) members of the Board of Directors shall be elected for a one (1) year term and one (1)
member for 2 two (2) year term so that the terms of at least one of the three (3) Directors shall expire
annually. There shall be a separate nomination for cach Director to be elected at the first meeting
after the Control Transfer Date. Each Director elected shall hold office throughout the term ofhis or
her election and until his or her successor is duly elected and qualified. Subject to the provisions of



Section 6.02 hereof as to the Initial Board, any vacancy or vacancies occurring in the Board shall be
filled by a vote of a majority of the remaining Directors or by vote of the Owners if a Director is
removed in accordance with Section 7.04 of this Article VII. The Directos so filling a vacancy shall
serve until the next annual meeting of the members and until such Director’s successor is duly
elected and qualified. At the first annual meeting following any such vacancy, a Director shall be
elected for the balance of the term of the Director so removed or in respect to which there has
otherwise been a vacancy.

Section 7.04 Removal of Directors. Unless the Articles of Incorporation provide otherwise, a
Director may be removed with or without cause by vote of a majority of the Percentage Vote at a
special meeting of the Owners duly called and constituted for such purpose. In such case, such
removed Director’s successor shall be elected at the same meeting from eligible Owners nominated
at that meeting. A Director so elected shall serve until the next annual meeting of the Owners and
until such Director’s successor is duly elected and qualified.

Section 7.05 Additional Qualifications. Where an owner consists of more than one person or
is a partnership, association, trust or other legal entity, then only the voting representative of such
Owner shall be eligible to serve on the Board of Directors, except that no single Condominium Unit
may be represented on the Board of Directors by more than one person at a time.

Section 706 Annual Meeting. The Board of Directors shall meet each year immediately after
the annual meeting of the Owners, for the purpose of organization, election of officers, and
consideration of any other business that may properly be brought before the meeting. No notice shall
be required for the holding of the annual meeting. If such meeting is not held as above provided, the
election of officers may be held at any subsequent meeting of the Board.

Section 7.07 Other Meetings. Regular meetings of the Board of Directors may be held,
without notice, at such time as may from time to time be fixed by resolution of the Board. Special
meetings of the Board of Directors may be called at any time by the President, and shall be called on the
written request of any member of the Board of Directors. The person or persons calling such meeting
shall give written notice thereof to the Secretary who shall either personally or by mail, and at least
five (5) days prior to the date of such special meeting, give notice to the Board members. The notice
of the meeting shall contain a statement of the purpose for which the meeting is called. Such
meeting shall be held at such place and at such time within Marion County, Indiana, or any of the
contiguous counties, as shall be designated in the notice. A Director may waive any notice before or
after the date and time stated in the notice. Except for waiver by attendance as provided hereinbelow,
such waiver must be in writing, signed by the Director entitled to the notice, and delivered to the
Association or any Director or officer thercof, By his or her attendance at or participation in a meeting,
a Director waives his or her right to object to the lack of notice of such meeting unless the Director at
the beginning of the meeting (or promptly upen the Director’s arrival) objects to holding the meeting or
transacting business at the meeting and does not thereafter vote for or assent to action taken at the
meeting,

Section 7.08 Meeting by Telephone. etc. Any or all of the members of the Board of Directors
may participate in a meeting of the Board or the commitiec by or through the use of conference



telephone hook-up or any other means of communication by which all persons participating in the
meeting have a reasonable oppottunity to speak and be heard, and participation by these means shall
constitute presence in person at the meeting.

Section 7.09 Quorum. A majority of the number of Directors prescribed by these By-Laws,
from time to time, shall be necessary to constitute a quorum for the transaction of any business except
the filling of vacancies, and the act of the majority of the Directors present at a meeting at which a
quorum is present shall be the act of the Board of Directors unless the act of a greater number is
required by applicable law, including the Nonprofit Act, the Declaration, Articles of Incorporation, or
these By-Laws,

Section 7.10  Action Without Meeting. Any action required or permitted to be taken at any
meeting of the Board of Directors may be taken without a meeting, if a written consent thereto is signed
by all members of the Board of Directors.

Section 7.11  Resignations. Any Director may resign at any time by giving written notice to
the Board of Directors, the President, the Secretary, or any other officer of the Association. Such
resignation shall take effect when the notice is delivered uniess the notice specifies a later effective
date; and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to
make it effective.

Section 7.12  Vacapcies. Any vacancy or vacancies oceurring in the Board caused by a death,
resignation or otherwise, other than a vacancy created by removal or an increase in the number of
Directors, shall be filled until the next annual meeting of the members through a vote of a majority of
the remaining Directors. At the first annual meeting of the members following any such vacancy, a
Director shall be elected by the members to serve for the balance of the term of the Director in respect
to whom there has been a vacancy.

Section 7.13 Duties of the Board of Directors, The Board of Directors shall provide for the
administration of the Condominiums, the maintenance, upkeep and replacement of the Common
Areas and Limited Areas, the establishment of a budget and the collection and disbursement of the
Common Expenses. After the Control Transfer Date, the Board shall, on behalf of the Association,
employ a reputable and recognized professional property management agent (herein called the
“Managing Agent™) upon such terms as the Board shall find, in its discretion, reasonable and

customary. The Managing Agent shall assist the Board in carrying out its duties, which include, but
are not limited to:

(a)  Maintenance, repair, protection and replacement of the Common Areas and Limited
Areas;

(b)  Procuring of utilities used in connection with the Condominiums, removal of garbage
and waste, and snow removal from the Common Areas and Limited Areas, as applicable;

(¢) Landscaping, painting, decorating, furnishing, maintenance and upkeep of the
Common Areas and, where applicable, the Limited Areas;



(d)  Surfacing, paving and meintaining private streets, parking areas and sidewalks to the
" extent the same are part of the Common Area or Limited Areas;

(¢)  Assessment and collection from the Owners of the Owner’s share of the Common
_Expenses, including the Regular Assessment and any Special Assessment;

() Preparation of the proposed annual budget, a copy of which will be mailed or
delivered to each Owner at the same time as the notice of annual meeting is mailed or delivered;

{g) Preparing and delivering annually to the Owners a final accounting of all receipts and
expenses incurred in the prior fiscal year; such accounting shall be delivered to each Owner within
ninety (90) days after the end of such fiscal year;

(h)  Maintenance of a current, accurate and detailed record of receipts and expenditures
affecting the Association and the Condominium, specifying and itemizing the Common Expenses
(which record shall be available for examination by any Owner upon request during reasonable
business hours);

(i) Procuring and maintaining for the benefit of the QOwners, the Association and the
Board the insurance coverages required under the Declaration and such other insurance coverages as
the Board, in its sole discretion, may deem necessary or advisable;

G The maintenance, repair, upkeep and replacement of the Common Areas (except as
is otherwise the obligation of an Owner), including but not limited to, the maintenance, repair,
upkeep and replacement of the following (if located in the Common Area;

1) Signage;

(2)  Walls, interior fences and gates;

(3)  Flowers, plant material, grass and other landscaping;
(4)  Irrigation system; and

(5)  Yard lighting.

(k)  Exterior maintenance of the Condominium Units; and

{)) Taking such action or performing such tasks as are, in the Board’s discretion,
beneficial to the Owners.

Section 7.14 Powers of the Board of Directors. The Board of Directors shall have such
powers as are reasonable and necessary to accomplish the performance of their duties. These powers
include, but are not limited to, the power:
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(a)  To employ a professional managing agent or real estate management company to
assist the Board in performing its duties, including keeping a record and minutes of all meetings;
provided, however, except as may otherwise be provided in the Declaration, any management
agrecment shall be terminabie by the Association for cause upon thirty (30) days written notice and
any such agreement may not exceed one (1) year, but may be renewable by agreement of the parties
for successive one (1) year periods.

{b) To purchase, leas¢ or otherwise obtain for the benefit of the Owners or for the
Association to perform its duties such equipment, materials, labor and services as may be necessary
in the judgment of the Board of Directors;

(c) To procure all insurance required or permitted under the Declaration, for the benefit
of the Owners and the Association;

(d)  To employ legal counsel, architects, contractors, accountants and others as in the
judgment of the Board of Directors may be necessary or desirable in connection with the business
and affairs of the Condominium and the Association;

(e}  Toemploy, designate, discharge and remove such personnel as in the judgment of the
Board of Directors may be necessary for the maintenance, upkeep, repair and replacement of the
Common Areas and, where applicable, the Limited Areas, and as otherwise necessary for the Board
of Directors to perform its duties;

3] To include the costs of all of the above and foregoing as Common Expenses and to
pay all of such costs therefrom;

(g) Toopen and maintain a bank account or accounts in the name of the Assoctation;

(h)  Topromulgate, adopt, revise, amend and alter from time to time such additional rules
and regulations with respect to use, occupancy, operation and enjoyment of the Property, the
Common Area (in addition to those set forth in the Declaration or of any rules and regulations
adopted by the Association);

)] To adopt an annual budget for each fiscal year for the purpose of estimating the total
amount of Common Expenses for such fiscal year; and

) To appoint one or more committees to supervise and interpret the policies and
regulations adopted by the Board as more particularly described in the Declaration.

Section 7.15 Limitation on Board Action. After the Control Transfer Date, the autherity of
the Board of Directors to enter into contract shall be limited to contracts involving a total
expenditure of less than $5,000.00 without the Board amending the budget, after notice to (but not
approval of) the Owners, except that in the following cases such amendment and notice shall not be
necessary:

11



. (@  Contracts for replacing or restoring portions of the Cormmon Areas or Limited Areas
damaged or destroyed by fire or other casualty where the cost thereof is payable out of insurance
proceeds actually received;

\ (d)  Proposed contracts and proposed expenditures covered in the annual budget; and

(¢)  Expenditures necessary to deal with emergency conditions in which the Board of
Directors reasonably believes there is insufficient time to call a meeting of the Owners.

Section 7.16 Compensation. No Director shall receive any compensation for his or her
services as such except to such extent as may be expressly authorized bya majority of the Percentage
Vote. The Managing Agent shall be entitled to reasonable compensation for its services, the cost of
which shal! be'a Common Expense.

Section 7.17 Committees. The President or the Board may from time to time create and
appoint standing and special committees from among the Owners to undertake studies, make
recommendations, carry on functions for the purpose of efficiently accomplishing the Association’s
purposes, and perform such other duties as the President or the Board may from time to time
prescribe.

Section 7.18 Board. The Board of Directors shall require the Managing Agent, Treasurer,
employees, officers and agents handling or responsible for funds of or administered on behalf of the
Association to have surety bonds indemnifying the Association against larceny, theft, embezzlement,
forgery, misappropriation, willful misapplication and other acts of fraud or dishonesty in an amount
not less than the estimated maximum armount of funds, including reserve funds, in the custody of the
Association or the Managing Agent, as the case may be, at any given time, but in no event less than a
surn equal to three (3) months aggregate assessments on all Condominium Units, plus reserve funds.
Such bonds shall also specifically include protection for any insurance proceeds received for any
reason by the Board as required in the Declaration.

The bonds shall contain waivers by the issuers of the bonds of all defenses based upon the
exclusion of persons serving without compensation from the definition of employees or similar
terms or expressions. The expense of any such bonds, except those maintained by the Managing
Agent shall be a Common Expense. The bonds shall provide that they may not be cancelled or
substantially modified (including cancellation for non-payment of premium) without at feast ten
(10) days prior written notice to the Association and to all Mortgagees.

ARTICLE VIl
OFFICERS
Section 8.01 Officers of the Association. The principal officers of the Association

shall be the President, Vice President, Secretary and Treasurer, all of whom shall be elected by
the Board. The Directors may appoint an Assistant Treasurer and an Assistant Secretary and
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such other officers as in their judgment may be necessary. Any two or more offices may be
held by the same person, except that the duties of the President and Secretary shal not be
performed by the same person.

The officers of the Association shall be elected annually
ew Board. Upon an affirmative vote of a majority of all
emoved either with or without cause and his successor
or at any special meeting of the Board called for such

Section 8.03 Vacancies. Whenever any vacancy occurs in any Association office for any
reason, such vacancy may be filled by the Board at any meeting thereof, and any officer so elected
shall hold office until expiration of the term of the officer causing the vacancy, and until a successor
is duly elected and qualified.

Section 8.04 Compensation. No officer shall receive any compensation for his or her
services as such, except as fixed by duly recorded Board action,

Section 8.05 The President. The President shall be elected from among the Directors and
shall be the chief executive officer of the Association. He or she shall preside at all meetings of the
Association and of the Board, shall have and discharge all the general powers and duties usually
vested in the office of president or chief executive officer of an association or a stock association
organized under the laws of Indiana, including but not limited to, the power to appoint comimiitees
from among the Owners as he or she may deem necessary to assist in the affairs of the Association
and to perform such other duties as the Board may from time to time prescribe.

Section 8.06 The Vice President. The Vice President shall be elected from among the
Directors and shall perform all duties incumbent upon the President during the absence or disability
of the President. The Vice President shall also perform such other duties as these By-Laws may
prescribe or as shall, from time to time, be imposed upon the Vice President by the Board or by the
President.

Section 8.07 The Secretary. The Secretary shall be elected from among the Directors. The
Sccretary shall attend all meetings of the Association and of the Board and shall keep or cause tobe
kept a true and complete record of the proceedings of such meetings, shall perform all other duties as
from time to time may be prescribed by the Board. The Secretary shall specifically see that all
notices of the Association or the Board are duly given, mailed or delivered, in accordance with the
provisions of these By-Laws.

Section 8.08 The Treasurer. The Board shall elect from among the Directors a Treasurer
who shall maintain a correct and complete record of account showing accurately at all times the
financial condition of the Association and who shall perform such other duties incident to the office
of Treasurer. He or she shall be the legal custodian of all monies, notes, securities and other
valuables, which may from time to time come into possession of the Association. He or she shall
immediately deposit all funds of the Association coming into his or her hands in some reliable bank
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or other depository to be desighated by the Board and shall keep such bank account or accounts in
the name of the Association. The Treasurer may permit the Managing Agent to handle and account
for monies and other assets of the Association to the extent appropriate as part of its duties. If
required, the Secretary shall attest the execution by the Association of deeds, leases, agreements and
other official documents. The Secretary shall specifically ensure that all notices of Owners’ and
Board meetings are duly given in accordance with the provisions hereof.

Section 8.09 Assistant Officers. The Board of Directors may, from time to time, designate
and elect from among the Owners an Assistant Secretary and an Assistant Treasurer who shall have
such powers and duties as the officers whom they are elected to assist shall delegate to them and
such other powers and duties as these By-Laws or the Board of Directors may prescribe.

ARTICLE IX
ASSESSMENTS

Section 9.01 Obligations of Qwners. Each Owner shall automatically and mandatorily
become an Association member, and be entitled to all privileges and subject to all obligations
thereof. All Owners, by their acceptance of their respective deeds to their Condominium Units,
covenant and agree to be bound by the conditions, restrictions and obligations contained in the
Articles, the Declaration, the Association rules and regulations, and these By-Laws.

Section 9.02 Annual Accounting, Annually, within ninety (90) days after the close of each
fiscal year of the Association, the Board shali cause to be prepared and furnished to each Ownera
financial statement prepared by a certified public accountant or firm of certified public accountants
then serving the Association, which statement shall show all receipts and expenses received, incurred
and paid by the Association during the preceding fiscal year.

Section .03 Proposed Annual Budget, Annually, on or before the end of each fiscal year,
the Board of Directors shall adopt an annual budget for the next fiscal year estimating the total
amount of the Common Expenses for the next fiscal year, Such budget may not increase by more
than twenty percent (20%) of the previous annual budget without the approval of a majority of the
Owners. A copy of such budget shall be furnished to each Owrier at or prior to the annual Owners’
meeting. The annual budget as presented to the Owners at the annual meeting of the Association
shall be the basis for the Regular Assessment (hereinafter defined) during such fiscal year. The
annual budget, the Regular Assessment and all sums assessed by the Association shall be established
by using generally accepted accounting principles applied on a consistent basis. The annual budget
and the Regular Assessment shall, in addition, include the establishment and maintenance of an
adequate replacement reserve fund for capital expenditures and replacement and repair of the
Common Areas, which replacement reserve fund shall be used for those purposes and not for usual
and ordinary repair expenses of the Common Areas (the “Replacement Reserve Fund”). The
Replacement Reserve Fund shall be maintained by the Association in a separate interest bearing
account or accounts with one or more banks or savings and loan associations authorized to conduct
business in Marion County, Indiana, selected from time to time by the Board. The Board, upon
receipt of the Regular Assessment, shall remit same on a monthly basis to the Association;
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provided, however, the obligation of the Board to remit such amount to the Association shatl not in
any way make the Board liable for the Regular Assessment if such amount is not paid by an Owner
nor does it negate the right of the Association to exercise directly against an Owner any and all
remedies available under the Declaration to collect the Regular Assessment in the event an Qwner
fails to make such payment. The failure or delay of the Board of Directors to prepare an annual
budget and to furnish a copy thereof to the Owners shall not constitute a waiver or release in any
manner of the obligations of the Owners to pay the Regular Assessment, including the Common
Expenses as herein provided, whenever determined.

Section 9.04 Regular Assessments. The annual budget as adopted by the Board shall, based
on the estimated cash requirement for the Common Expenses in the current fiscal year as set forth in
said budget, contain an assessment against cach Condominium Unit. Immediately following the
adoption of the annual budget, each Owner shail be given written notice of the assessment against
his or her respective Condominium Unit (herein called the “Regular Assessment”). The aggregate
amount of the Regular Assessment shall be equal to the total amount of expenses provided and
included in the final annual budget including the Replacement Reserve Fund. The annual budget
shall contain provision for the Replacement Reserve Fund based upon good faith estimates of
replacement costs and useful lives of the Common Area. The total of all such annual assessments
shall be applied to payment of the expense of the Common Areas provided for in the annual budget,
including expenses for maintenance and repair of the Cornmon Area, necessary insurance costs, the
Replacement Reserve Fund and maintenance, management expenses, costs of operation of the
Association and any other necessary or appropriate expenses for maintenance and operation of the
Condominiums and/or Association. The Regular Assessment against each Condominium Unit shall
be paid in advance in equal monthly installments, commencing on the first day of the first month of
each fiscal year and monthly thereafter through and including the first day of the last month of such
fiscal year. Payment of the monthly installments of the Regular Assessment shall be made to the
Board of Directors or the Managing Agent, as directed by the Board of Directors, provided, however,
Owners may elect to pay monthly assessments quarterly, semi-annually or annually, in advance. The
Regular Assessment and any Special Assessment (as applicable) for the current fiscal year of the
Association shall become a lien on each separate Condominium Unit as of the first day of each fiscal
year of the Association, even though the final determination of the amount of such Regular
Assessment may not have been made by that date. The fact that an Owner has paid his or ber Regular
Assessment for the current fiscal year in whole or in part based upon a previous budget and
thercafter, before the annual budget and Regular Assessment are finally determined and approved,
sells, conveys or transfers his or her Condominium Unit or any interest therein, shall not relieve or
release such Owner or his or her successor as owner of such Condominium Unit from payment of the
Regular Assessment for such Condominium Unit as finally determined, and such Owner and his or
her successor as owner of such Condominium Unit shall be jointly and severally liable for the
Regular Assessment as finally determined. Any statement of unpaid assessments furnished by the
Association prior fo the final determination and adoption of the annual budget and Regular
Assessment for the year in which such statement is made shall state that the matters set forth therein
are subject to adjustment upon detenmination and adoption of the fina! budget and Regular
Assessment for such year, and all parties to whom any such statement may be delivered or who may
rely thereon shall be bound by such final determinations.. Monthly installments of the Regular
Assessment shall be due and payable automatically on their respective due dates without any notice
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| from the Board or the Association, and neither the Board not the Association shall be responsible for
providing any notice or statements to Owners for the same.

Section 9.05 Special Assessments. From time to time, Common Expenses of an unusual or
extraordinary nature or not otherwise anticipated may arise. At such time and without the approval
of the Owners, unless otherwise provided in these By-Laws, the Declaration or the Act, the Board of
Directors shall have the full right, power and authority to make special assessments which, upon
resolution of the Board, shall become a lien on each Condominium Unit, prorated in accordance with
the Percentage Interest of each Condominium Unit (herein called “Special Assessment™). Without
limiting the generality of the foregoing provisions, Special Assessments may be made by the Board
of Directors from time to time to pay for capital expenditures, to pay for the cost of any repair or
reconstruction of damage caused by fire or other casualty or disaster to the extent insurance procesds
are insufficient therefor under the circumstances described in the Declaration. Special Assessments
shall be due and payable at such time or times, and in such number of installments as the Board shall
determine in its sole discretion.

Section 9.06 Adjustments. If the approved budget and annual Assessments plus the
Association’s reserves and working capital, prove insufficient to meet the Association’s actual
expenses in any fiscal year, such deficiency may be corrected through one or more Special
Assessments.

Section 9.07 Temporary Budget and Assessments. If for any reason an annual budget and
annual Assessments for any fiscal year have not been determined as of the beginning of such year,

the budget and the Regular Assessment in effect during the preceding fiscal year shall continue in
effect until such time as the annual budget and annual Assessments are determined in accordance
with the Declaration and these By-Laws; provided, however, that such budget and Regular
Assessment may be increased by as much as ten percent (10%) as the Board may deem necessary in
the temporary budget and Regular Assessment.

Section 9.08 Status of Funds Collected by Association. All funds collected pursuant to this
Article IX shall be held and expended by the Association solely for the purposes designated herein
and/or in the Declaration, and, except for such adjustments as may be required to reflect delinquent
or prepaid assessments, shall be deemed to be held for the use, benefit and account of all Owners for
payment of Common Expenses in accordance with the Owners’ respective percentage thereof.

Section 9.09 Failure of Qwner to Pa: ments.

(a) No Owner may exempt him or herself from paying Regular Assessments and Special
Assessments, or from contributing toward the expenses of administration and of maintenance and
repair of the Common Areas and, in the proper case, of the Limited Areas, and toward any other
expense lawfully agreed upon, by waiver of the use or enjoyment of the Common Areas or by
abandonment of the Condominium Unit belonging to such Owner. Each Owner shall be personally
liable for the payment of all Regular Assessments and Special Assessments. Where the Owner
constitutes more than one (1) person or entity, the liability of such persons or entities shall be joint
and several. If any Owner shall fail, refuse or neglect to make any payment of any Regular
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Assessments or Special Assessments when due, the lien for such Assessment on the Owner’s
Condominium Unit may be filed and foreclosed by the Board for and on behalf of the Association as
provided by law. Upon the failure of an Owner to make payments of any Regular Assessments and/or
Special Assessments, within ten (10) days afier any such Regular Assessments and/or Special
Assessments (as applicable) are due (with such due dates being set forth in Section 9.04 and Section
9.05 herein), the Board, in its discretion may (1) impose a late charge of up to twenty-five percent
(25%) of the amount in default, (2) accelerate the entire balance of the budgeted and unpaid Regular
Assessments and/or Special Assessments, and any and all fines, charges and late fees, applicable to
the current calendar year and al! previous calendar years, and declare the same immediately due and
payable notwithstanding any other provisions hereof to the contrary, and (3) eliminate such Owmer’s
right to vote. In any action to foreclose the lien for any Assessments, the Owner and any occupant of
the Condominium Unit shall be jointly and severally liable for the payment to the Association of
reasonable rentai for such Condominium Unit, and the Board shall be entitled to the appointment of
areceiver for the purpose of preserving the Condominium Unit and to coliect the rentals and other
profits therefrom for the benefit of the Association to be applied to the unpaid Regular Assessments
or Special Assessments. The Board may, at its opfion, bring a suit to recover a moncy judgment for
any unpaid Regular Assessment or Special Assessment without foreclosing or waiving the lien
securing the same. In any action to recover a Regular Assessment or Special Assessment, whether
by foreclosure or otherwise, the Board, for and on behalf of the Association, shall be entitled to
recover costs and expenses of such action incurred, including but not limited to reasonable attorneys’
fees, from the Owner of such Condominium Unit.

(b)  Notwithstanding anything contained in this Section 9.09 or elsewhere in the
Declaration and these By-Laws, the lien for any Regular Assessment or Special Assessment shall be
subordinate to the lien of any Mortgagee and any sale or transfer of a Condominium Unit to a
Mortgagee pursuant to a foreclosure on its mortgage or conveyance in lieu thereof or 2 conveyance to
any person at a public sale in a manner provided by law with respect to mortgage foreclosures, shall
extinguish the lien of any unpaid installment of any Regular Assessment or Special Assessment as to
such installments which became due prior to such sale, transfer or conveyance; provided, however,
that the extinguishment of such lien shall not relieve the prior owner from personal liability therefor.
No such sale, transfer or conveyance shall relieve the Condominium Unit or the purchaser at such
foreclosure sale, or grantee in the event of conveyance in lieu thereof, from liability for any
installments of Regular Assessments or Special Assessments thereafier becoming due or from the
lien therefor. Such unpaid share of any Regular Assessments or Special Assessments, the lien for
which has been divested as aforesaid, shall be deemed to be a Common Expense, collectible from all
Owners (including the party acquiring the subject Condominium Unit from which it arose), as
provided in the Act.

Section 9.10 Regular Assessments Prior to Control Transfer Date. The purpose of this
Section 9.10 is to provide for the maintenance and upkeep of the Building and for the payment of the
Common Expenses during the period prior to the Control Transfer Date. Accordingly, and
notwithstanding any other provision contained in the Declaration, these By-Laws, the Act or
otherwise, prior to the Control Transfer Date the annual budget and all Regular Assessments and
Special Assessments shall be established solely by the Initial Board, Payment of the Regular
Assessments prior to the Control Transfer Date (excluding those ownred by Declarant) shall
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commence on the date of the conveyance of the first Condominium Unit to a new Owner. In
addition, at the initial closing of each Condominium Unit, the purchaser or new Owner is required to
pay a sum equal to the full Regular Assessment applicable to such Condominium Unit for two
months as his or her initial contribution to the working capital of the Association. Such amounts
shall be used by the Association for Common Expenses. This amount is not an advance payment of
Regular Assessments and will not be held in any trust or reserve account. Additionally, at each
closing, the purchaser of a Condominium Unit shall pay his or her pro rata share of the Regular
Assessment due in the month of closing. Thereafter, payment of the Regular Assessment shall be
made on the first day of each calendar month. Ten percent (10%) of the Regular Assessment paid
prior to the Control Transfer Date shall be designated as 2 reserve fund and allocated to the
Replacement Reserve Fund for maintenance, repairs or replacement of Common Areas that must be
repaired and replaced on a periodic basis. That portion of the Regular Assessment collected by the
Declarant prior to the Control Transfer Date applicable to the Replacement Reserve Fund shall be
held by the Initial Board and, if required, applied to the replacement of the Property. To the extent
that such Replacement Reserve Fund is not so applied, the balance thereof shall be retained by the
Association at the Control Transfer Date. It is understood that Declarant shall not be obligated to
pay and shall be exempt from that portion of the Regular Assessment applicable to such of the
Condominium Units owned by Declarant which have not been sold and conveyed to a first
purchaser, and which are unoccupied, provided, however, that such exemption from assessments
shall extend only to the first day of the twenty-fourth (24™) month following the month in which the
closing of the sale of the first condominium unit occurs, and provided, further, that notwithstanding
Declarant’s exemption from the payment of the Regular Assessment for the period set forth above,
Declarant shall, commencing with the first payment of the Regular Assessment due in 2007, begin to
make contributions to the Replacement Reserve Fund, not less often than quarterly in amounts equal
to the amount of such assessment for the Replacement Reserve Fund for any Condominium Units
which then remain unsold from time to time, and which would have been paid by the condominium
units’ owners as if all of such units had been sold in 2007.

Section 9.11 Maintenance and Repairs.

(@)  Every Owner shall promptly perform all maintenance and repair within his or her own
Condominium Unit, which, if neglected, would affect the value of the Property. In addition, cach
Owner shall furnish, and shall be responsible at his or her own expense for the maintenance, repairs
and replacements of his or her Condominium Unit and Limited Areas, as applicable, and all
equipment serving the same, Such maintenance, repairs and replacements which each Owner is
responsible to make at his or her own expense include, but are not limited to: (i) water lines, gas
lines, plumbing and electric lines which service the Owner’s Condominium Unit only and are located
within the exterior walls of the Condominium Unit including any lines in the area from below the
floor to above the roof if they are within an extension of the exterior walls of the Condominium Unit;
(ii) all partitions and interior walls, ceilings and floors; (iii) appliances, to include garbage disposals,
dishwashers, stoves, ranges and refrigerators, telephones, air conditioning and heating equipment
(whether located wholly or partially inside or outside the Condominium Unit); (iv) doors, screens
and windows (including exterior and interior of all glass and screen surfaces); (v) interior and
exterior grouting and/or caulking; and (vi) all other accessories appurtenant to the Condominium
Unit or belonging to the Owner thereof. In connection with such repair and maintenance obligation,
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Declarant, shall assign to the first purchaser of each Condominium Unit, any and all manufacturer’s
warranties it received that may be applicable to any appliance, fixture or equipment within such
purchaser’s Condominium Unit, provided that such appliance, fixture or equipment is not otherwise
part of the Common Area and otherwise subject to maintenance repair and/or replacement by the
Association. If, due to the wiliful, intentional or negligent acts or omissions of an Owner or of a
mermber of an Owner’s family or of a guest, tenant or other occupant or visitor of such Owner, or of
an Owner’s pet or automobile, damage shall be caused to the Commeon Areas ortoa Condominium
Unit or Limited Area owned by or reserved for the use of others, or if maintenance, repairs or
replacements shall be required thereby which would otherwise be a Common Expense, then such
Owner shall pay for such damage and such maintenance, repairs and replacements, as may be
determined by the Association, unless such loss is covered by the Association’s insurance with a
waiver of subrogation clause. If not paid by such Owner upon demand by the Association, the cost
of repairing such damage shall be added to and become a part of the assessment to which such
Owner's Condominium Unit is subject. Maintenance, repairs and replacements to the Common
Areas or the Condominium Units or Limited Arcas shail be subject to the rules and regulations
adopted from time to time by the Board. -

()  To the extent that equipment, facilities and fixtures within any Condominium Unit
shall be connected o similar equipment, facilities or fixtures affecting or serving other
Condominium Units or any Common Areas or Limited Areas, then the use thereof by the Owner of
such Condominium Unit shall be subject to the rules and regulations adopted from time to time by
the Board. The authorized representatives of the Association or Board of Directors or the Managing
Agent for the Association, shall be entitled to reasonable access to any Condominium Unit as may be
required in connection with maintenance, repairs or replacements of or to the Comumon Areas or
Limited Areas or any parts thereof, or any equipment, facilities or fixtures affecting or serving other
Condominium Units or any Common Areas or Limited Areas.

Section 9.12 Exclusion of Declarant from Assessments, Notwithstanding the foregoing,
beginning on the day the Declaration is recorded and terminating on the Control Transfer Date as set
forth in the Declaration, the Owners, other than Declarant, shall bear the Common Expenses through
payment of Assessments fixed from time to time by the Initial Board. The Declarant or Developer is
expressly excused from payment of any and all Assessmenis. Pursuant to the terms of the
Declaration, Assessments shall not increase more than ten percent (10%) per year during this time
period and that the Declarant shall be responsible for any deficits during such period in the event the
Expenses for such period exceed the amount assessed against the Owners. After the Control
Transfer Date, each Owner, including Declarant, shall pay to the Association Assessments based on
the applicable pro-rata shares for each Condominium Unit.

ARTICLE X
RESTRICTIONS, ENTRY AND RULES AND REGULATIONS
Section 10.01 Restrictions on Use. The following are restrictions on the use and enjoyment

of the Condominium Units, Common Arcas, Limited Areas and the Property generally and shall be
in addition to those set forth in the Declaration:
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(a)  All Condominium Units initially designated as Residential Condominium Units in the
Declaration shall be used exclusively for residential purposes and no such residential Condominium
Unit may be partitioned or subdivided.

(b) Al Condominium Units initially designated as Commercial Condominium Units in
the Declaration, shall be used for all uses permitted in the CBD-2 District (Central Business District
2) and or otherwise consistent with the RC District (Regional Center) to the extent applicable, except
that the following uses shall not be permitted, whether or not otherwise allowed under either the
CBD-2 District and/or the RC District, namely: .

(i) Hotel/Motel uses;

(i)  Printing establishments;

(iif)  Processing, repairing, or manufacturing goods by retailers and wholesalers;

(iv)  Theatres, auditotiumms or indoor commercial amusement/recreational
establishments;

(v)  Transportation facilities; or

(vi)  Pawnshops, loan shops, and Variety Stores.

Provided, however, that any permitted uses shall be consistent with all local zoning and land
use laws, rules and regulations applicable to the Condominium, including any and all applicable
approval requirements set forth therein or required thereby.

Any such Commercial Condominium Unit may be portioned and/or further subdivided so
that any such Unit or Units may be reconfigured and/or combined as applicable. Notwithstanding
the foregoing, any Commercial Condominium may be converted to a Residential Condominium Unit
use upon submission of written notice to the Board of Directors of such change in use, In such
event, the unit so submitted to residential use shall not be subject to any subsequent change to any
commercial use permitted hereunder without the prior written consent of the Board of Directors,
which consent shall not be unreasonably withheld or delayed.

(¢}  No additional buildings shall be erected or located on the Property other than the
Building designated in the Declaration or a supplement or amendment to the Declaration, and shown
on the Plans or plans filed with such supplement or amendment to the Declaration, without the
consent of the Board of Directors,

(d)  Nothing shall be done or kept in any Condominium Unit or in the Common Areas or
Limited Areas, which will cause an increase in the rate of insurance on any Building or the contents
thereof, No Owner shall permit anything o be done or kept in his or her Condominium Unit or in
the Common Areas or Limited Areas which will result in a cancellation of insurance on any Building
or any part of the Common Areas or contents thercof, or which would be in violation of any law or
ordinance or the requirements of any insurance underwriting or rating bureau.

{e) No nuisance shall be permitted and no waste shall be committed in any Condominium
Unit, Common Areas or Limited Areas.
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(f) No Owner shall cause or permit anything to be hung or displayed on the outside of the
windows or patic doors or placed on the outside walls of any Building, and no sign, awning, canopy,
shutter or radio or television antenna or other attachment or thing shall be affixed to or placed upon
the exterior walls or roofs or any other parts of any Building without the prior consent of the Board.

(8)  No animals, livestock or poultry of any kind shall be raised, bred or kept in any
Condominium Unit or in the Common Areas or Limited Areas or on the Property, except that pet
dogs, cats or other customary household pets may be kept in a Condominium Unit, provided that
such pet is not kept, bred or maintained for any commercial purpose, and does not create a nuisance.
An Owner shall be fully liable for any injury or damage to persons or property including the
Common Areas or Limited Areas, caused by such Owner’s pet. The Board may adopt such rules and
regulations regarding pets as it may deem necessary from time to time including, but not timited to, a
requirement that any Owner desiring to bring a pet on the Property shall deposit with the Board a
security deposit in an amount to be determined by the Board to cover any damage that may be caused
by such pet to the Common Areas. Any such security deposit shall be returned to the Owmer when
the pet is permanently removed from the Property, except to the extent said deposit has been used to
repair damage caused by such pet. Any requirement for the depositing of such a security deposit shall
not be deemed to release or in any way limit an Owner’s responsibility and liability for injury and
damage caused by such Owner’s pets. Any pet which, in the judgment of the Board, is causing or
creating a nuisance or unreasonable disturbance or noise, shall be permanently removed from the
Property within ten (10) days after written notice from the Board to the respective Owner to do s0.

(h)  Nothing shall be done or permitted in any Condominium Unit which will impair the
structural infegtity of any Building or which would structurally change any Building or which would
affect the exterior appearance of any Condominium Unit, except as otherwise provided in the
Declaration or these By-Laws. No Condominium Unit shalt be used in any tnlawful manner or in
any manner which might cause injury to the reputation of the Beilouny Building Condominiums or
which might be a nuisance, inconvenience or damaging to other Owners and occupants of
Condominium Units or neighboring property, including, without limiting the generality of the
foregoing, noise by the use of any musical instruments, radio, tclevision, loud speakers, electrical
equipment, amplifiers or other equipment or machines.

i) No Owner may hang anything inside or outside his or her window or patio doors that
will show any color other than white or beige tones on the outside. No clothes, sheets, blankets,
rugs, laundry or other things shall be hung out or exposed on, or so as to be visible from, any part of
the Common Areas. The Common Areas shall be kept free and clear of rubbish, debris and other
unsightly materials.

Gg) No industry, trade, or other commercial or religious activity, educational or otherwise,
designed for profit, altruism or otherwise shall be conducted, practiced or permitted within any
Residential Condominium Unit, other than home professional pursuits clearly incidental to the
residential use of such Condominium Unit, which do not create a nuisance including, but not limited
to, any activity that involves in-home day care for children or otherwise results in an increase of
consumer or “retail” traffic to the Property or which affects the Property’s insurance rates,
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(k}  No “for sale”, “for rent” or “for lease” signs, or other signs, or other window or
advertising display shall be maintained or permitted on any part of the Property or the Condominium
Unit without the prior written consent of the Board; provided, however, that right is reserved by the
Declarant and the Board to place or allow to be placed “for sale” or “for lease™ signs on or about the
Property in connection with any unsold or unoccupied Condominium Units.

()] All Owners and members of their families, their guests or invitees, and all occupants
of any Condominium Unit or other persons entitled to use the same and to use and enjoy the
Common Areas and Limited Areas or any part thereof, shall observe and be governed by and
regulations as may from time to time be promuigated and issued by the Board governing the
operation, use and enjoyment of the Condominium Units, the Cominon Areas and Limited Areas.
Notwithstanding the foregoing, no Owner shall use any Common Areas and Limited Areas for any
public gather, reunion, party or activity without the prior written consent of the Board.

{m)  Except for vehicles being used by Declarant or by persons providing services to the
Declarant, the Association or an Owner, no boats, campers, trailers of any kind, buses, mobile
homes, trucks (other than 3/4 ton or less pick-up trucks) or any other vehicles of any description
other than normal passenger vehicles and other conveyances, shall be permitted, parked or stored
anywhere within the Property.

(n)  NoOwner shall be allowed to plant trees, landscape or do any gardening in any of the
Comtmon Areas or Limited Areas, except with express written permission from the Board and if such
permission is granted such Owner shall be obligated to maintain any such trees or landscaping.

(0)  Alltrash or refuse shall be stored in appropriate containers inside the Condominium
Unit or designated trash areas and made accessible for the programimed trash collection system
established by the Board.

(p)  Common Areas shall be used only for the purposes for which they are designed and
intended, and shall be used subject to the rules and regulations from time to time adopted by the
Board.

(@  No Owner may rent or lease his or her Condominium Unit for transient or hotel
purposes.

Y] Any Owner who leases a Residential or Commercial Condominium Unit shall lease
the entire Condominium Unit for at least a twelve (12) month period and shall have a written lease
and such lease shall provide that the lease is subject to the provisions of the Declaration, these By-
Laws and the rules and regulations as adopted by the Board and any failure of the lessee to comply
with the terms of such documents shail be a default under the lease. A copy of the lease shall be
delivered to the Association and/or Managing Agent.
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Section 10.02 Compliance With Covenants, Conditions and Restrictions.

(a)  Every Owner, mortgagee, lessee or other occupant of a Condominium Unit shall
comply strictly with the covenants, conditions and restrictions set forth in these By-Laws, the
Declaration and with the rules and regulations in relation to the use and operation of the
Condominium. A violation committed by any persons residing in, occupying (including leasing) or
visiting a Condominium Unit at the behest or with the implied or express permission of the Owner or
any other occupant of the Condominium Unit, or committed by any agent, employee, business
invitee, or contractor of the Owner or of any person occupying a Condominium Unit, shall be
attributed to that Condominium Unit and the Owner thereof. Failure to comply with any of said
covenants, conditions and/or restrictions shall be grounds for withdrawal by the Board of Directors
of privileges with respect to the use of any of the Common Areas by any defaulting Owner and by his
or her tenants, invitees, guests and all members of such Owner’s family and/or such tenant’s family.
The Board may also prohibit any Owner from entering into any new lease of his or her
Condominium Unit with anyone so long as such Qwner is in default in the performance of any of his
or her obligations under the Declaration, these By-Laws, or the rules and regulations applicable to
the Condominium. An action seeking a declaratory judgment, the recovery of sums due for damages,
or injunctive relief, or any or all of themn may be maintained by the Board of Directors or by an
interested party who has obtained the prior written consent of the Board of Directors against any
Owner, or any person entitled to occupy a Condominium Unit who refuses to comply or threatens to
refuse to comply with any provisions of these By-Laws, the Declaration, the rules and regulations
applicable to the Condominium, or any other document establishing ownership or control over any
part of the Property. One or more Owners may bring a class action on behalf of all Owners. In any
such action, the Board of Directors or such interested party may also obtain its reasonable attorney
fees against any such defaulting Owner. Further, in the case of any injunctive or other equitable
relief, the Board of Directors or interested party, as applicable, shali not be required to post abond in
connection with any such action.

(b)  After giving not less than ten (10) days prior written notice to an Owner who has not
complied with the covenants, conditions and restrictions set forth in these By-Laws, the Declaration
and with the rules and regulations concerning the use and operation of the Condominiurm, and after
giving such party the opportunity to be heard by the Board of Directors, the Board of Directors shall
have the right to impose a fine of not more than $200 for the second violation attributable to a
particular Owmer in a calendar year against that Owner and the Condominium Unit in which such
Owner holds an ownership interest. For a third violation attributable to the same Owner in the same
calendar year (whether or not this third violation involves the same provisions as the first or second
violations), the Board of Directors, after giving the above-described notice and opportunity to be
heard, may levy a fine against that Owner and the Condominium Unit in which such Owner holds an
ownership interest in an amount not in excess of $400. For the fourth and every subsequent such
violation of said condominium instruments by the same Owner in the same calendar year (whether
these violations involve the same provisions as the previous viclations), the Board of Directors, after
giving the above-described notice and opportunity to be heard, may levy a fine against that Owner
and the Condominium Unit in which such Owmer holds an ownership interest in an amount equal to
double the amount of the fine imposed for the immediately preceding violation in that calendar year.
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(¢}  All fines described above, any fines imposed by the Board of Directors and any and
all expenses incurred by the Association in enforcing any of the terms and provisions of these By-
Laws, the Declaration and the rules and regulations adopted from time to time by the Board,
including reasonable attorney’s fees, may be levied as a Special Assessment against the Owner in
question and his or her Condominium Unit,

(d)  Anyaction brought by the Association hereunder may be brought in its own name, in
the name of its Board of Directors or in the name of the Managing Agent. In any case of flagrant or
repeated violation by an Qwner, such Owner may be required by the Board of Directors to give
sufficient surety or sureties for his or her future compliance with the covenants, conditions and
restrictions contained in these By-Laws, the Declaration and with the rules and regulations applicable
to the Condominium.

Section 10.03 Right of Entry. All Owners and occupants of a Condominium Unit shall be
deemed to have granted the right of entry thereto to the Managing Agent or any other person
authorized by the Board in case of any emergency originating in or threatening his or her
Condominium Unit or the Building in which it is located, whether the Owner is present at the time or
not. Any Owner shall permit other persons, or their representatives when so required, to enter such
Owner’s Condominium Unit for the purpose of performing installations, alterations or repatrs to the
mechanical or electrical services, or to make structural repairs provided that requests for entry are
made in advance and that such entry is at a time reasonably convenient to the Owner. In case of
emergencies, such right of entry shall be immediate. In all other cases, the Managing Agent shall
provide at least twenty-four {24) hours prior notice of such entry.

Section 10.04 Right of Board to Adopt Rules and Regulations. The Board may promulgate
and adopt such additional rules and regulations regarding the operating of the Property, including but
not limited to the use of the Common Areas and Limited Areas, as it may deem desirable or
necessary from time to time. Such rules as are adopted may be amended by a vote of a majority of
the Board, The Board shall cause copies of such rules and regulations and all amendments thereto to
be delivered or mailed promptly to all Owners. Such rules may further restrict the provisions
contained in these By-Laws.

ARTICLE X¥
NOTICE AND MORTGAGES

Section 11.01 Notice to Association. Any Owner who places a first mortgage lien upon his
or her Condominium Unit or the mortgagee thereof shall notify the Secretary of the Association of
the existence of such mortgagee and provide the Association the name and address of such
motigagee. A record of such mortgagee and name and address shall be maintained by the Secretary
and any notice required to be given to the mortgagee pursuant to the terms of the Declaration, these
By-Laws or the Act shall be deemed effectively given if mailed to such mortgagee at the address
shown in such record. Unless the name and address of any such mortgagee are furnished to the
Secretary, either by the Owner or the mortgagee, no notice to any such mortgagee as may be
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otherwise required by the Declaration, these By-Laws or the Act shail be required, and no mortgagee
shall be entitled to vote on any matter to which it otherwise may be entitled by virtue of the

Declaration, these By-Laws, the Act, or proxy granted to such mortgagee in connection with the
mortgage.

Section 11.02 Notices to Mortgagees. The Association shall, upon request of a mortgagee
who has furnished the Association with its name and address as hereinabove provided, furnish such
mortgagee with written notice of any default in the performance by its borrower of any obligations of
such borrower as an Owner under the Declaration or these By-Laws, which is not cured within the
time period allowed therein, if any. Any mortgagee shall have the right to inspect the books and
records of the Association during normal business hours. A guarantor or insurer of a mortgage may,
upon written request to the Association giving the Association its name and address, receive from the
Association any notice that would be given to a mortgagee,

Section 11.03 Notice of Unpaid Assessments. The Association shall, upon request of a
mortgagee, a proposed mortgagee, or a proposed purchaser who has a contractual right to purchase a
Condominiurn Unit, furnish to such mortgagee or purchaser a statement setting forth the amount of
the unpaid Regular Assessments or Special Assessments against the Condominium Unit, which
statement shall be binding upon the Association and the Owners, and any mortgagee or grantee of the
Condominium Unit shall not be liable for nor shall the Condominium Unit conveyed be subject toa
lien for any unpaid Assessments in excess of the amount set forth in such statement or as such
Assessments may be adjusted upon adoption of the final annual budget, as referred to in Section 9.03
hereof,

ARTICLE XII

MISCELLANEOUS

Section 12.01 Membership Certificates. Each member of the Association shall receive a
certificate frorn the Association, signed by the President or Vice-President, and Secretary or
Assistant Secretary thereof, stating that he or she is a member of the Association. Such certificates
shall be non-transferable and a member’s certificate shall become void and of no force and effect
upon sale by a member of his or her Condominium Unit. Such membership certificates shallbeina
form and style prescribed by the Board.

Section 12.02 Personal Interests. No member of the Association shall have or receive any
earnings from the Association as a result of being an officer or Director of the Association excepta

member may receive principal and interest on moneys loaned or advanced to the Association as
allowed by applicable law.

Section 12,03 Contracts, Checks, Notes, Etc. All contracts and agreements entered into by
the Association and all checks, drafts and bills of exchange and orders for the payment of money
shall, in the conduct of the ordinary course of business of the Association, unless otherwise directed
by the Board of Directors, or unless otherwise required by law, be signed by the President or in his or
her absence the Treasurer. Any one of the documents heretofore mentioned in this section for use
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outside the ordinary course of business of the Association or any notes or bonds of the Association
shall be executed by and require the signature of both the President and Secretary.

Section 12.04 Financial Statement. Upon the written request from any entity that has an
interest or prospective interest in any Condominium Unit, the Association shall prepare and furnish
to such entity within a reasonable time a financial statement of the Association for the immediately
preceding fiscal year.

ARTICLE XIII

INDEMNIFICATION OF OFFICERS AND DIRECTORS

Section 13.0] Indemnification,

(a)  Non-Liability of Directors. The Directors shall not be liable to the Owners or any other
persons for any etror or mistake of judgment exercised in carrying out their duties and responsibilities
as Directors, except for their own individual willful misconduct, bad faith or gross negligence. The
Association shall indemnify and hold harmless and defend each of the Directors against any and all
liability to any person, firm or corporation arising out of contracts made by the Board on behalf of the
Association, unless any such contract shall have been made in bad faith. It is intended that the
Directors shall have no personal liability with respect to any contract made by them on behalf of the
Association.

()  Additional Indemnity of Qfficers and Directors. To the extent not inconsistent with the
terms and conditions of the Declaration or these By-Laws, the Association shall indemnify each
member of the Board of Directors, each incorporator, each officer and each employee or agent of the
Association against all liability and expenses (including reasonable attomney fees and disbursements),
judgments, fines, penalties and amounts paid in settlement or upon execution of judgment, that may be
incurred by or on his or her behalf, to the fullest extent now or hercafter permitted by law, in connection
with any threatened, pending or completed action, suit, proceeding, including the appeal thereof,
whether civil, criminal, administrative or investigative, brought or threatened to be brought against him
or her by reason of his or her performance as a Director or officer of the Association, or in any other
capacity on behalf of the Association and shall continue as to an individual who has ceased to be a
Director or officer of the Association, and shall inure to the benefit of the heirs, executors,
administrators and legal representatives of such individual. The rights of indemnification provided for
herein shall not be deemed the exclusive rights to which any Director or officer of the Association may
be entitled.

Section 13.02 Expenses. All direct expenses incurred by one or more individuals entitled to be

" indemnified by the Association in defending any such action, suit or proceeding shall be paid by the

Association on behalf of each such individual as such expenses are incurred, in advance of the final
disposition of such action, suit or proceeding if:

(a)  theindividual entitled to indemnification furnishes the Association a written affirmation

of such individual’s good faith belief that such individual has met the standard of conduct required by
law; and
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() the individual entitled to indemmification furnishes the Association a written
undertaking, executed personally or on the individual’s behalf, to repay the advance if it is ultimately
determined that the individual did not meet the required standard of conduct; and

(€}  adetermination is made that the facts then known to those making the determination
would not preclude indemnification under applicable law.

Section 13.03 Liability Insurance. Ifso decided by the Board, the Association shall purchase
and maintain, on behalf of any persen who is a Director, officer, employee or agent of the Association,
insurance against any liability asserted against him or her or incurred by him or her in any such capacity
ot arising out of his or her status as such whether or not the Association would have the power fo
indemnify him or her against such liability under law,

Section 13.04 Effect of Indemnification Rights. The foregoing provisions for indemnification
shall be deemed to be a contract between the Association and each person entitled to indemnification
thereunder and no such person’s rights to indemnification shall be diminished or otherwise adversely
affected by any repeal, amendment or modification of the foregoing provisions which occurs
subsequent to such person becoming an officer, Director, employee or agent of the Association.

ARTICLE XIV
AMENDMENT TO BY-LAWS

Subject to any contrary, overriding or superseding provisions set forth herein or in the
Declaration, these By-Laws may be amended in the same manner, and subject to the same limitations
and requirements, as amendments to the Declaration. Amendments to these By-Laws shall be
considered as amendments to the Declaration and shall be recorded in the office of the Recorder of
Marion County, Indiana, as required by the Declaration and the Act, provided, however, that any
such amendment shall require Declarant’s written approval so long as Declarant owns any
Condominium Unit. Notwithstanding anything to the contrary contained herein or in the
Declaration, there shall be no amendment of the Declaration or these By-Laws prior to the Control
Transfer Date without the consent and approval of Declarant.
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CERTIFICATION

The undersigned, being first duly sworn, hereby certifies that the within and foregoing
Code of By-Laws of the 757 Mass Ave Condominiums at the Beilouny Building Horizontal
Property Regime and of Condominium Association, Inc., an Indizna non-profit corporation is true
and correct.

787 MASS AVE CONDOMINIUM
ASSOCIATION, INC., an Indiana non-profit
corporation

B,,/é%/

%my . Hdams,K T7.

Title: ?(J' M{C’lf

This Instrument prepared by David A. Shelton, Attomey at Law.

I, David A. Shelton, affirm, under the penalties for perjury, that I have taken reasonable care to
redact each Social Security Number in this document, unless required by law, prior to its recording
with the Declaration of Horizontal Property Ownership for the 757 Mass Ave Condominiums at the
Beilouny Building Horizontal Property Regime.
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1
NOTES
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OF MEASUREMENT

SEE CHART FOR UNIT TYPE SQUARE FOOTAGE
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Cross Reference: Instrument Nos, 2006-75610 and 2006-75611
f_____'—— e —
FIRST AMENDMENT TO DECLARATION OF HORIZONTAL PROPERTY
OWNERSHIP FOR THE 757 MASS AVE CONDOMINIUMS AT THE BEILOUNY
BUILDING HORIZONTAL PROPERTY REGIME

THIS FIRST AMENDMENT TO DECLARATION OF HORIZONTAL
PROPERTY OWNERSHIP FOR THE 757 MASS AVE CONDOMINIUMS AT THE
BEILOUNY BUILDING HORIZONTAL PROPERTY REGIME (hereinafter, the “First
Amendment™), made as of the _é; day of March, 2007, by MASS AVENUE DEVELOPERS,
LLC, an Indiana limited liability company (the “Declarant”), evidences the following:

WITNESSETH:

WHEREAS, Declarant constructed a four and one-half (4/%) story building, together
with one (1) level of underground parking, commonly known as the “Beilouny Building” located
at 757 Massachusetts Avenue, indianapolis, Indiana;

WHEREAS, Declarant submitted the Beilouny Building to the Horizontal Property Law
of the State of Indiana, Indiana Code § 32-1-6-1 et. seq., as the same may be amended from time
to time (the “Act”), by the execution and recording of that certain Declaration of Horizontal
Property Ownership for The 757 Mass Ave Condominiums at the Beilouny Building recorded
May 23, 2006, in the Office of the Recorder of Marion County, Indiana, as Instrument No. 2006-
75610 (the *Declaration™);

WHEREAS, Declarant recorded a set of building floor plans (the “Floor Plans”) for The
757 Mass Ave Condominiums at the Beilouny Building (the “Condominium”), on May 23, 2006,
in the Office of the Recorder of Marion County, Indiana, as Instrument No. 2006-75611;

WHEREAS, pursuant to Section 6.2 of the Declaration, Declarant may amend or
supplement the Plans, from time to time, to change the interior design and arrangement of the
Condominium units and to alter the boundaries between the Condominium units;

WHEREAS, pursuant to Section 11.4 of the Declaration, Declarant may amend or
supplement the Declaration, from time to time, to implement any changes in the Condominium
permitted to be made by the Declarant under the Declaration,;

WHEREAS, subsequent to the recording of the Declaration and the Plans, Declarant
changed the common boundary between Units 405 and 406, which, in doing so created

03/£3/07 Dizi4PX JULIE L VOORHIES MARION CTY RECORDER GAN  25.00 PAGES: 7
Inst # 2007-0037271



additional common area while mathematically reducing the combined total square footage of all
units of the Condominium,;

WHEREAS, Declarant now desires to amend and supplement the Plans to reflect the
change of the common boundary between Units 405 and 406 in the Condomimum as more
particularly shown in the Building Plans for the Replat of Units 405-406 Beilouny Condominium
{“Replat™), a copy of which is attached hereto as Attachment “1” and made a part hereof;

WHEREAS, the reduction in the total square footage of Units 405-406 resuits in a
change to the percentage interest each Condominium Unit has assigned to it in the Declaration;
and

WHEREAS, pursuant to the authority reserved to Declarant under Section 11.4 of the
Declaration, Declarant desires to amend and supplement the Declaration to provide for the
recalculation of the individual percentage interest each Unit has to the Common Area of the
Condominium, all as more particularly described on Attachment «2* attached hereto and made a
part hereof; supplement and amend the Floor Plans for the Condominium; and, amend and
restate the individual percentage interest allocated to each condominium unit as set forth in
Exhibit “C” of the Declaration

NOW, THEREFORE, for and in consideration of the premises, Declarant hereby makes
this First Amendment and sets forth and declares the following:

L. Incorporation of Recitals. Each of the above recitals are hereby made a part of and
incorporated into this First Amendment.

2. Definitions. Unless specifically defined herein, capitalized words used herein shall
have the same meanings ascribed to them in the Declaration.

3. Reconfiguration of Units 405 and 406. Declarant hereby expressly declares that

the Plans shall be amended and supplemented by the Replat, attached hereto as Attachment “17,
with respect to units 405 and 406 of the Condominium.
4, Percentage Interest. The Exhibit “C” of the Declaration, which sets forth the

“Percentage Interest” of each Condominium “Owner” in the “Common Areas” and the “Limited

Common Areas” as described and defined in the Declaration is hereby superseded in its entirety
and replaced by the Exhibit “C” attached hereto as Attachment *2”.
5. All other Terms Binding. Except as provided herein, ail other terms and provisions

of the Declaration shall remain unchanged and continue in effect, provided, however, should any



term or condition contained in this First Amendment conflict with any term or provision contained
in the Declaration, the terms and conditions of this First Amendment shall control.
IN WITNESS WHEREOF, the undersigned has caused this First Amendment to be

executed the day and year first above written.
Mass Avenue Developers, LLC, an Indiana limited

liability company —
Harry yﬁ'ns, Jr%ﬁager

4

STATE OF INDIANA )
) SS:
COUNTY OF MARION )

Before me, a Notary Public in and for said County and State, personally appeared Harry
J. Adams, Jr., by me known to be the manager of Mass Avenue Developers, LLC, an Indiana
limited liability company, who acknowledged the execution of the foregoing First Amendment to
Declaration of Horizontal Property Ownership for The 757 Mass Ave Condominiums at the
Beilouny Building Horizontal Property Regime, for and on behalf of said limiteq, Jability,,

fufim T TH,
BTy ey,
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company. o0 i
L T ST

SO Loy I

Witness my hand and Notarial Seal this é " dayof 2007, £ 95 y

é Eo’;-’f o -»:‘5«5

- . - U’ ."'a)' v, Q:.;;: =
Notary Public - Prinfied 2 2, s oo

0“\‘

County of Residence: "ﬁ,?,ﬁ,‘.%“
DO

Notary Public - Signature
Commission Expires: DAVID A. SHELTON

0. Sz o
Naiary Bublic, State of Indiana e oy B
County of Marion T L B
M Cominicsion Expires Jul, 18, 408 Dt e, Bl
ey = re
~0% N
3?;-(?- h ey
TED wwm T
i e
o, i
I
moy
pru )
iz
L] H ;f_-
This Instrument Prepared by David A. Shelton, Attorney at Law. g=

I affirm, under the penalties for perjury, that I have taken reasonable care to redact each Social
Security number in this document, unless required by law. By: David A, Shelton
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ATTACHMENT “2”

EXHIBIT “C™
Percentage Interests

Pursuant to the provisions of Section 1.4 of the Declaration of Horizontal Property
Ownership for the 757 Mass Ave Condominiums at the Beilouny Building Horizontal Property
Regime, the percentage interest for the twenty-six (26) units in the Building located upon the
Real Estate, known as the Beilouny Building is as follows:

Unit Square Footage Percentage of Whole
Commercial Unit 2,780 4.84%
#1
Commercial Unit 3,446 6.00%
#2
Commercial Unit 1,149 2.00%
#3
Unit 201 2,543 4.42%
Unit 202 1,631 2.84%
Unit 203 2,268 3.95%
Unit 204 1,214 2.11%
Unit 205 1,652 2.87%
Unit 206 2,223 3.87%
Unit 207 2,172 3.78%
Unit 301 2,574 4.48%
Unit 302 1,667 2.90%
Unit 303 2,292 3.99%
Unit 304 1,217 2.12%
Unit 305 1,643 2.86%
Unit 306 2,239 3.90%
Unit 307 2,196 3.82%
Unit 401 2,540 4.42%
Unit 402 1,612 2.80%
Unit 403 2,295 3.99%
Unit 404 1,220 2.12%
Unit 405 1,460 2.54%
Unit 406 2,369 4.12%
Unit 407 2,212 3.85%
Penthouse 1 4,192 7.29%
Unit 501
Penthouse 2 4,669 8.12%
Unit 502

Total: 57,475 100%



Instrument Nos. 2006-75610, 20‘06;';5'61"1", -
2007-0037971, and 2007-0037972

SECOND AMENDMENT TO DECLARATION OF HORIZONTAL PROPERTY
OWNERSHIP FOR THE 757 MASS AVE CONDOMINIUMS AT THE BEILOUNY
BUILDING HORIZONTAL PROPERTY REGIME

THIS SECOND AMENDMENT TO DECLARATION OF HORIZONTAL
PROPERTY OWNERSHIP FOR THE 757 MASS AVE CONDOMINIUMS AT THE
BEILOUNY BUILDING HORIZONTAL PROPERTY REGIME (hereinafter, the “Second
Amendment”), made as of the Q‘é day of November, 2007, by MASS AVENUE
DEVELOPERS, LLC, an Indiana limited liability company (the “Declarant”), evidences the
following:

WITNESSETH:

WHEREAS, Declarant constructed a four and one-half (4'%) story building, together
with one (1) leve! of underground parking, commonly known as the “Beilouny Building” located
at 757 Massachusetts Avenue, Indianapolis, Indiana;

WHEREAS, Declarant submitted the Beilouny Building to the Horizontal Property Law
of the State of Indiana, Indiana Code § 32-1-6-1 ef. seq., as the same may be amended from time
to time (the “Act™), by the execution and recording of that certain Declaration of Horizontal
Property Ownership for The 757 Mass Ave Condominiums at the Beilouny Building recorded
May 23, 2006, in the Office of the Recorder of Marion County, Indiana, as Instrument No. 2006-
75610 (the “Declaration”);

WHEREAS, Declarant recorded a set of building floor plans (the “Floor Plans™} for The
757 Mass Ave Condominiums at the Beilouny Building (the “Condominium”), on May 23, 2006,
in the Office of the Recorder of Marion County, Indiana, as Insttument No. 2006-75611;
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WHEREAS, pursuant to Section 62 of the Declaration, Declarant may amend or
supplement the Plans, from time to time, to change the interior design and arrangement of the
Condominium units and to alter the boundaries between the Condominium units;

WHEREAS, pursuant to Section 11.4 of the Declaration, Declarant may amend or
supplement the Declaration, from time to time, to implement any changes in the Condominium
permitted to be made by the Declarant under the Declaration;

WHEREAS, Declarant amended the Declaration pursuant to a First Amendment to
Declaration of Horizontal Property Ownership for The 757 Mass Ave Condominiums at the
Beilouny Building dated March 6, 2007, and recorded in the Office of the Recorder of Marion
County, Indiana, as Instrument No. 2007-0037971 on March 13, 2007, (“First Amended
Declaration™);

WHEREAS, Declarant amended the Floor Plans for the Condominium pursuant to The
Building Plans for the Replat of Units 405-406 Beilouny Condominiums dated January 29, 2007
and recorded in the Office of the Recorder of Marion County, Indiana, as Instrument No, 2007-
0037972 on March 13, 2007, (“First Amended Floor Plans™);

WHEREAS, subsequent to the recording of the Declaration, the First Amended
Declaration, the Floor Plans, and the First Amended Floor Plans, Declarant assigned the
Common Area parking spaces among each of the Condominium units;

WHEREAS, the assignment of the parking spaces to each of the Condominium units
results in a change of Common Area to Limited Area;

WHEREAS, Declarant further desires to correct the Exhibit “C” of the Declaration and
the reference therein to Units “501” and “502”, which should have instead been Units “500” and
*5017, respectively; and

WHEREAS, pursuant to the authority reserved to Declarant under Section 11.4 of the
Declaration, Declarant now desires to supplement and amend the Floor Plans, as amended, for
the Condominium to reflect the assignment of the parking spaces to each of the Condominium
units as more particularly shown in The Building Plans for The Replat of the Common Area
Parking to Limited Area Beilouny Condominiums (“Replat”), a copy of which is attached hereto

as Attachment “1” and made a part hereof: and to correct the inadvertent reference to Units

“301” and “502” with respect to the individual percentage interest allocated to each



condominium unit as set forth in Exhibit “C” of the Declaration, all as more particularly
described on Attachment “2”, attached hereto and made a part hereof.
NOW, THEREFORE, for and in consideration of the premises, Declarant hereby makes

this Second Amendment and sets forth and declares the following:

1. Incorporation of Recitals. Each of the above recitals are hereby made a part of and
incorporated into this First Amendment.

2. Definitions. Unless specifically defined herein, capitalized words used herein shall
have the same meanings ascribed to them in the Declaration.

3. Declaration of Parking Spaces. Declarant hereby expressly declares that the Floor
Plans, as amended, shall be amended and supplemented by the Replat, attached hereto as

Attachment “1”, with respect to the assignment of the Common Area parking spaces among the
Condominium Units. The Declaration, as amended, shall be supplemented to provide for an

Exhibit “E”, attached hereto as Attachment ‘3", which sets forth the assignment of parking

spaces to each Condominium unit as Limited Area.

4. Percentage Interest. The Exhibit “C” of the Declaration, as amended, which sets
forth the “Percentage Interest” of each Condominium “Owner” in the “Common Areas” and the
“Limited Areas” as described and defined in the Declaration is hereby superseded in its entirety
and replaced by the Exhibit “C” attached hereto as Attachment “2”.

5. All other Terms Binding. Except as provided herein, all other terms and provisions

of the Declaration, as amended, shall remain unchanged and continue in effect, provided, however,
should any term or condition contained in this Second Amendment conflict with any term or
provision contained in the Declaration, as amended, the terms and conditions of this Second
Amendment shall control.

IN WITNESS WHEREOF, the undersigned has caused this Second Amendment to be

executed the day and year first above written.

Mass Avenue Developers, LLC, an Indiana limited
liability company

]/4 / / ﬂ?&frw%

r Manager




STATE OF INDIANA )
) SS:

COUNTY OF MARION )

Before me, a Notary Public in and for said County and State, personally appeared Harry
J. Adams, Jr., by me known to be the manager of Mass Avenue Developers, LLC, an Indiana
limited liability company, who acknowledged the execution of the foregoing Second
Amendment to Declaration of Horizontal Property Ownership for The 757 Mass Ave
Condominiums at the Beilouny Building Horizontal Property Regime, for and on behalf of said

limited liability company.

Witness my hand and Notarial Seal this ng day of November, 200

DAVID A, SHELTG Notary Public - Printed
County of Residence: Notasy Public, Stare of fngiana
County of Marion
My Gammission Expires Jul. 18, 200

Notary Public - Signature
Commission Expires:

This Instrument Prepared by David A. Shelton, Attorney at Law.

I affirm, under the penalties for perjury, that 1 have taken reasonable care to redact each Social
Security number in this document, unless required by law. By: David A. Shelton

~

N If/é/o;
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ATTACHMENT %2~

EXHIBIT “C”
Percentage Interests

Pursuant to the provisions of Section 1.4 of the Declaration of Horizontal Property
Ownership for the 757 Mass Ave Condominiums at the Beilouny Building Horizontal Property
Regime, the percentage interest for the twenty-six (26) units in the Building located upon the
Real Estate, known as the Beilouny Building is as follows:

Unit Square Footage Percentage of Whole
Commercial Unit 2,780 4,84%
#1
Commercial Unit 3,446 6.00%
#2
Commercial Unit 1,149 2.00%
#3
Unit 201 2,543 4.42%
Unit 202 1,631 2.84%
Unit 203 2,268 3.95%
Unit 204 1,214 2.11%
Unit 205 1,652 2.87%
Unit 206 2,223 3.87%
Unit 207 2,172 3.78%
Unit 301 2,574 4.48%
Unit 302 1,667 2.90%
Unit 303 2,292 3.99%
Unit 304 1,217 2.12%
Unit 305 1,643 2.86%
Unit 306 2.239 3.90%
Unit 307 2,196 3.82%
Unit 401 2,540 4.42%
Unit 402 1,612 2.80%
Unit 403 2,295 3.99%
Unit 404 1,220 2.12%
Unit 405 1,460 2.54%
Unit 406 2,369 4.12%
Unit 407 2,212 3.85%
Penthouse 1 4,192 7.29%
Unit 500
Penthouse 2 4,669 8.12%
Unit 501

Total: 57.475 100%



ATTACHMENT “3”

EXHIBIT “E”

Parking Spaces
Unit Parking Space

Unit 201 42 and 43
Unit 202 31 and 39
Unit 203 18and 19
Unit 204 35
Unit 203 28 and 46
Unit 206 7 and 38
Unit 207 30 and 40
Unit 301 24 and 25
Unit 302 13 and 48
Unit 303 10 and 11
Unit 304 8and 9
Unit 305 45
Unit 306 29 and 41
Unit 307 20 and 21
Unit 401 5,6 and 41
Unit 402 16 and 17
Unit 403 14 and 15
tnit 404 12 and 49
Unit 405 22 and 23
Unit 406 26 and 27
Unit 407 36 and 37

Penthouse 1 32,33, and 34
Unit 500

Penthouse 2 1,2,3,and 4
Unit 501

(Unassigned) 47
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March 12, 2010 3:52 PM Pages: 5
Julie L. Voorhies,

Marion County Recorder Fee: $28.50
By: MDC

Cross Reference: Instrument Nos.:  2006-75610
2007-0037971
2007-0177286

THIRD AMENDMENT TO DECLARATION OF HORIZONTAL PROPERTY
OWNERSHIP FOR THE 757 MASS AVE CONDOMINIUMS AT THE BEILOUNY BUILDING
HORIZONTAL PROPERTY REGIME

THIS THIRD AMENDMENT TO DECLARATION OF HORIZONTAL PROPERTY
OWNERSHIP FOR THE 757 MASS AVE CONDOMINIUMS AT THE BEILOUNY BUILDING
HORIZONTAL PROPERTY REGIME (hercinafier, the "Third Amendment”), made as of the {/ "‘

day of March, 2010, by Shook Management Company, Inc., solely in its capacity as court-appointed
receiver in Cause No. 49D01-0812-MF-056625 (“New Declarant"), evidences the following:

WITNESSETH:

WHEREAS, Mass Avenue Developers, LLC, an Indiana limited liability company (“Original
Declarant”™) constructed a four and one-half (4}4) story building, together with one (1) level of
underground parking, commonly known as the "Beilouny Building” located at 757 Massachusetts
Avenue, Indianapolis, Indiana;

WHEREAS, Original Declarant submitted the Beilouny Building to the Horizontal Property
Law of the State of Indiana, Indiana Code § 32-25-1-1 et. seq., as the same may be amended from time
to time by the execution and recording of that certain Declaration of Horizontal Property Ownership for
The 757 Mass Ave Condominiums at the Beilouny Building recorded May 23, 2006, in the Office of the
Recorder of Marion County, Indiana, as Instrument No. 2006-76510 (the "Declaration");

WHEREAS, pursuant to Section 11.4 of the Declaration, Declarant (as defined in the
Declaration) may amend or supplement the Declaration, from time t0 time, to implement any changes in
the Condominium permitted to be made by the Declarant under the Declaration;

WHEREAS, Original Declarant amended the Declaration pursuant to a First Amendment to
Declaration of Horizontal Property Ownership for The 757 Mass Ave Condominiums at the Beilouny

1297472_1.DOC

(w(/




Building dated March 6, 2007, and recorded in the Office of the Recorder of Marion County, Indiana, as
Instrument No. 2007-0037971 on March 13, 2007, {*First Amended Declaration");

WHEREAS, Original Declarant amended the Declaration pursuant to a Second Amendment to
Declaration of Horizontal Property Ownership for The 757 Mass Ave Condominiums a1 the Beilouny
Building dated November 20, 2007 and recorded in the Office of the Recorder of' Marion County,
Indiana, as Instrument No. 2007-0177286;

WHEREAS, New Declarant is the successor to all of Original Declarant’s rights under the
Degclaration;

WHEREAS. pursuant to the authority reserved to Declarant under Section 11.4 of the
Declaration, New Declarant desires 10 amend Exhibit E to the Declaration to amend the assignment of
the parking spaces located with the Property (es defined in Lhe Declaration) so thal such assignment
cotresponds to how the owners of the Condominium Unils (as defined in the Declaration) are actually
occupying such parking spaces.

NOW, THEREFORE, for and in consideration of the premises, New Declarant hereby makes
this Third Amendment snd sets forth and declares the following:

1. Incorporatio ecitals. Each of the ahove recitals are hereby made 2 part of and
incorporated into this Third Amendment,

2, Agsignment of Parking Spaces. Exhibit E to the Declaration is hereby delcted in its
entirety and reploced with Exhibit E, attached hercto and made a part hereof,

3 All other Terms Binding, Except as provided herein, all other terms and provisions of the
Declaration, as amended, shall remain unchanged and continue in effect, provided, however, should any
term or condition contained in this Third Amendment conflict with any term or provision contained in
the Declaration, as amended, the terms and conditions of this Third Amendment shall contral.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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N WITNESS WHEREQF. the undersigned has caused this Third Amendment 10 be executed the
day and year first abave written.

SHOOK MANAGEMENT COMPANY. INC.,
solely in its capacity as court appointed receiver
in Cause No. 49D01-0812-MF-056623

By: }\(, M/\/K

Jaffics Sﬁxofpregidcn

STATE OF INDIANA }
} §S:
COUNTY OF MARICN }

Before me, 8 Notary Public in and for said County snd State, personally appeared James Shook,
by me known to be the president of Shook Managemeni Company, Inc., solely in its capacity as court
appointed receiver in Cause No. 49D01-0812-MF-056625, who acknowledged the execution of the
foregoing Third Amendment to Declaration of Horizontal Property Ownership for The 757 Mass Ave
Condominiums at the Beilouny Building Horizontal Regime, for and on behalf of said corporation in its
capacity as coun-appoinied receiver.

Witness my hand and Notarial Seal this { lw\day of reh,

My County of Residence:

My Commission Expires:

Notary Public - Printed

This Instrument Prepared by Michael A, Lang, Attomney, Dann Pecar Newmn ;
American Square, Suite 2300, indianapolis, Indiana 46282.

1 affirm, under penalties for perjury, that | have taken reasonable care 1o redact each Social Security
Number in this document, unless required by faw. Michael A. Lang

(R E |
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Cross Reference: Instrument Nos.:  2006-75610
2007-0
2007-0177286

THIRD AMENDMENT TO DECLARATION OF HORIZONTAL PROPERTY
OWNERSHIP FOR THE 757 MASS AVE CONDOMINIUMS AT THE BETLOUNY BUILDING
HBORIZONTAL PROPERTY REGIME

THIS THIRD AMENDMENT TO DECLARATION OF HORIZONTAL PROPERTY
OWNERSHIP FOR THE 757 MASS AVE CONDOMINIUMS AT THE BEILOUNY BUILD
HORIZONTAL PROPERTY REGIME (hereinafiey, the "Third Amendment"), made as of the
day of February, 2010, by Shook Management Company, Inc., solely in its capacity as court-appointed
receiver in Cause No. 49D01-0812-MF-056625 (“New Declarant"), evidences the following:

WITNESSETH:

WHEREAS, Mass Avenue Developers, LLC, an Indiana limited liability company (“Original
Declarant™) constructed a four and one-half (4%) story building, together with one (1) level of
underground parking, commonly known as the "Beilouny Building" located at 757 Massachusetts
Avenue, Indianapolis, Indiana;

WHEREAS, Original Declarant submitted the Beilouny Building to the Hotizontal Property
Law of the State of Indiana, Indiana Code § 32-25-1-1 et. seq., as the same may be amended from time
to time by the execution and recording of that certain Declaration of Horizontal Property Owmership for
The 757 Mass Ave Condominiums at the Beilouny Building recorded May 23, 2006, in the Office of the
Recordet of Marion County, Indiana, as Instrument No. 2006-76510 (the "Declaration"),

WHEREAS, pursuant to Section 114 of the Declaration, Declarant (as defined in the
Declaration) may amend or supplement the Declaration, from time to time, to implement any changes in
the Condominium permitted to be made by the Declarant under the Declaration;

WHEREAS, Original Declarant amended the Declaration pursuant to a First Amendment to
Declaration of Borizontal Property Cwnership for The 757 Mass Ave Condominiums at the Beilouny

29N




Building dated March 6, 2007, and recorded in the Office of the Recorder of Marion County, Indiana, as
Instrument No. 2007-0037971 on March 13, 2007, {"First Amended Declaration™);

WHEREAS, Original Declarant amended the Declaration pursuant to a Second Amendment to
Declaration of Horizonta! Property Ownership for The 757 Mass Ave Condominiums at the Beilouny
Building dated November 20, 2007 and recorded in the QOffice of the Recorder of Marion County,
Indiana, as Instrument No. 2007-0177286;

WHEREAS, New Declarant is the successor to all of Original Declarant’s rights under the
Declaration;

WHEREAS, purseant to the authority reserved to Declarant under Section 114 of the
Declaration, New Declarant desires to amend Exhibit E to the Declaration to amend the assignment of
the parking spaces located with the Property (as defined in the Declaration) so that such assignment
comresponds to how the owners of the Condominium Units {(as defined in the Declaration) are actually
occupying such parking spaces.

NOW, THEREFORE, for and in consideration of the premises, New Declarant hereby makes
this Third Amendment and sets forth and declares the following:

1. Incorporation of Recitals. Each of the above recitals are hereby made a part of and
incorporated into this Third Amendment.

2. Assignment of Parking Spaces. Exhibit E to the Declaration is hereby deleted in its
entirety and replaced with Exhibit E, attached hereto and made a part hereof,

3 All other Terms Binding. Except as provided hercin, all other terms and provisions of the
Declaration, as amended, shall remain unchanged and continue in effect, provided, however, should any
term or condition contained in this Third Amendment conflict with any term or provision contained in
the Declaration, as amended, the terms and conditions of this Third Amendment shall control.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned has caused this Third Amendment ta be executed the
day and year first above written.

SHOOK MANAGEMENT COMPANY, INC.,
solely in its capacity as count appointed receiver
in Cause No. 49D01.0812-MF-056625

\J
By: M J/ \>(
mes Shook, prwid:@
STATEQFINDIANA ) .

) S5;
COUNTY OF MARION )

Before me, a Notary Public in and for said County and State, personally appeared James Shook,
by me known to be the president of Shook Management Company, Inc., solely in its capacity as count
appointed receiver in Cause No. 490401-0812-MF-056525, who acknowledged the execution of the
Foregoing Third Amendment to Declaration of Horizantal Property Ownership for The 757 Mass Ave
Condominiums at the Beilouny Building Horizontal Regime, for and on behalf of said corporation in its
capacity as court-appointed receiver.

Witness tny hand and Notarial Seal this 7’{ day of % 2010.

My County of Residence: é{ﬂm
Notary Public - $gn

My Commission Expires: zé%ﬂl ?_ngﬂé VA ,32 4 Ké#_&/%
Notary Public - Printed

This Instrument Prepared by Michael A. Lang, Atomey, Dann Pecar Newmen & Kleiman, P.C., One
American Square, Suite 2300, Indiznapolis, Indiana 46282,

I affirm, under penaltics for pegjury, that | have taken rcasonable care 1o redact each Social Security
Number in this documnent, unless required by law. Michae] A. Lang

3 B i B S B B
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Exhibit E

157 MASS AVE PARKING SPACE ASSIGNMENT LIST

SPACE UNIT _
1 501 ‘
2. s
3 01

4 501

5 401

6 401

z 206

8 304

2 304

18 _ 303

u_ 0 s
12 404

13 302

14 403

15 403"

16 ' 402

17 492

18 203

19 203 :
20 307

2t _ 307

2 0 45
23 0 a5
24 301

25 301

26 486

27 . 406

28 —207
2. 0 36
30

3

2

§§%§E§§
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207
202
401
305
— 205
362
404
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CORRECTED THIRD AMENDMENT TO DECLARATION OF HORIZONTAL PROPERTY
OWNERSHIP FOR THE 757 MASS AVE CONDOMINIUMS AT THE BEILOUNY BUILDING
HORIZONTAL PROPERTY REGIME

THIS THIRD AMENDMENT TO DECLARATION OF HORIZONTAL PROPERTY
OWNERSHIP FOR THE 757 MASS AVE CONDOMINIUMS AT THE BEILOUNY BUILDING
HORIZONTAL PROPERTY REGIME (hereinafier, the "Third Amendment"), made as of the
day of March, 2010, by Shook Management Company, Inc., solely in its capacity as court-appointed
receiver in Cause No. 49D01-0812-MF-056625 (“New Declarant"), evidences the following:

WITNESSETH:

WHEREAS, Mass Avenue Developers, LLC, an Indiana limited liability company (“Original
Declarant™) constructed a four and one-half (4%) story building, together with one (1) level of
underground parking, commonly known as the "Beilouny Building" located at 757 Massachusetis
Avenue, Indianapolis, Indiana;

WHEREAS, Original Declarant submitted the Beilouny Building to the Horizontal Property
Law of the State of Indiana, Indiana Code § 32-25-1-1 et, seq., as the same may be amended from time
to time by the execution and recording of that certain Declaration of Horizontal Property Ownership for
The 757 Mass Ave Condominiums at the Beilouny Building recorded May 23, 2006, in the Office of the
Recorder of Marion County, Indiana, as Instrument No. 2006-76510 (the "Declaration™),

WHEREAS, pursuant to Section_11.4 of the Declaration, Declarant (as defined in the
Declaration) may amend or supplement the Declaration, from time to time, to implement any changes in
the Condominium permitted to be made by the Declarant under the Declaration;

WHEREAS, Original Declarant amended the Declaration pursuant to a First Amendment to
Declaration of Horizontal Property Ownership for The 757 Mass Ave Condominiums at the Beilouny

1297472_|
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Building dated March 6, 2007, and recorded in the Office of the Recorder of Marion County, Indiana, as
Instrument No. 2007-0037971 on March 13, 2007, ("First Amended Declaration™;

WHEREAS, Original Declarant amended the Declaration pursuant to a Second Amendment to
Declaration of Horizontal Property Ownership for The 757 Mass Ave Condominiums at the Beilouny
Building dated November 20, 2007 and recorded in the Office of the Recorder of Maxion County,
Indiana, as Instrument No. 2007-0177286;

WHEREAS, New Declarant is the successor to all of Original Declarant’s rights under the
Declaration;

WHEREAS, pursuant to the authotity reserved to Declarant wnder Section 114 of the
Declaration, New Declarant desires to amend Exhibit E to the Declaration to amend the assignment of
the parking spaces located with the Property (as defined in the Declaration) so that such assignment
comresponds to how the owners of the Condominium Units (as defined in the Declaration) are actually
occupying such parking spaces,

NOW, THEREFORE, for and in consideration of the premises, New Declarant hereby makes
this Third Amendment and sets forth and declares the following:

1. Incorporation of Recitals. Each of the above recitals are hereby roade a part of and
incorporated into this Third Amendment.

2, Assipnment of Parking Spaces, Exhibit E to the Declaration is hereby deleted in its
entirety and replaced with Exhibit E, attached hereto and made a part hereof,
3 All other Terms Binding. Except as provided herein, all other terms and provisions of the

Declamﬁ.on, as amended, shall remain unchanged and contimue in effect, provided, however, should any
term or condition contained in this Third Amendment conflict with any term or provision contained in
the Declaration, a8 amended, the terms and conditions of this Third Amendment shall control.

[REMAINDER CF THIS PAGE INTENTIONALLY LEFT BLANK]
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FOURTH AMENDMENT TO DECLARATION OF HORIZONTAL PROPERTY
OWNERSHIP FOR THE 757 MASS AVE CONDOMINIUMS AT THE BEILOUNY BUILDING
HORIZONTAL PROPERTY REGIME

THIS FOURTH AMENDMENT TO DECLARATION OF HORIZONTAL PROPERTY
OWNERSHIP FOR THE 757 MASS AVE CONDOMINIUMS AT THE BEILOUNY BUILDING
HO NTAL PROPERTY REGIME (hercinafter, the "Fourth Amendment"), made as of the

2t day of July, 2011, by The 757 Mass Ave Condominium Association, Inc (“Association™),
evidences the following:

WITNESSETH:

WHEREAS, Mass Avenue Developers, LLC, an Indiana limited liability company (“Original
Declarant”) constructed a four and one-half (4%) story building, together with one (1) level of
underground parking, commonly known as the "Beilouny Building" located at 757 Massachusetis
Avenue, Indianapolis, Indiana;

WHEREAS, Original Declarant submitted the Beilouny Building to the Horizontal Property
Law of the State of Indiana, Indiana Code § 32-25-1-1 et. seq., as the same may be amended from time
to time by the execution and recording of that certain Declaration of Horizontal Property Ownership for
The 757 Mass Ave Condominiums at the Beilouny Building recorded May 23, 2006, in the Office of the
Recorder of Marion County, Indiana, as Instrument No. 2006-76510 (the "Declaration™);

WHEREAS, pursuant to Section 11.1 of the Declaration, Declaration may amend or
supplement, from time to time, by the Owners (as defined in the Declaration) to implement any changes
in the Condominium permitted to be made by under the Declaration;

WHEREAS, Original Declarant amended the Declaration pursuant to a First Amendment to
Declaration of Horizontal Property Ownership for The 757 Mass Ave Condominiums at the Beilouny
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Building dated March 6, 2007, and recorded in the Office of the Recorder of Marion County, Indiana, as
Instrenent No. 2007-0037971 on March 13, 2007 ("First Amended Declaration");

WHEREAS, Original Declarant amended the Declaration pursuant to a Second Amendment to
Declaration of Horizontal Property Ownership for The 757 Mass Ave Condominiums at the Beilouny
Building dated November 20, 2007 and recorded in the Office of the Recorder of Marion County,
Indiana, as Instrument No. 2007-0177286 ("Second Amended Declaration”);

WHEREAS, an interim Declarant amended the Declaration pursuant to a Third Amendment to
Declaration of Horizontal Property Ownership for The 757 Mass Ave Condominiums at the Beilouny
Building recorded on July 13, 2010, in the Office of the Recorder of Marion County, Indiana, as
Instrument No. 2010-00065896 ("Third Amended Declaration™);

WHEREAS, an interim Declarant amended the Declaration pursuant to a Corrected Third
Amendment to Declaration of Horizontal Property Ownership for The 757 Mass Ave Condominiums at
the Beilouny Building, recorded on February 14, 2011, in the Office of the Recorder of Marion County,
Indiana, as Instrument No. 20111-00014795 ("Corrected Third Amended Declaration");

WHEREAS, Qwners wish to amend Exhibit E to the Declaration, Exhibit E te the Third
Amended Declaration, and Exhibit E to the Corrected Third Amended Declaration, to-wit: assignment
of the parking spaces located with the Property (as defined in the Declaration) so that such assignment
corresponds to how the owners of the Condominium Units (as defined in the Declaration) are actually
occupying such parking spaces.; and

WHEREAS, pursuant to Article XI, Section 11.1 of the Declaration, the requisite vote for
approval of this FOURTH AMENDMENT TO DECLARATION OF HORIZONTAL PROPERTY
OWNERSHIP FOR THE 757 MASS AVE CONDOMINIUMS AT THE BEILOUNY BUILDING
HORIZONTAL PROPERTY REGIME has been obtained by vote of not less than two-thirds (2/3) in the
aggregate of the Percentage Vote;

NOW, THEREFORE, for and in consideration of the premises, this Fourth Amendment to the
Declaration sets forth and declares the following:

1. Incorporation of Recitals. Each of the above recitals are hereby made a part of and
incorporated into this Fourth Amendment.
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2. Assignment of Parking Spaces. Exhibit E to the Declaration, Exhibit E to the Third
Amended Declaration, and Exhibit E to the Corrected Third Amended Declaration are hereby deleted in
their entirety and replaced with Exhibit E, attached hereto and made a part hereof,

3. All other Terms Binding. Except as provided herein, all other terms and provisions of the
Declaration, as amended, shall remain unchanged and continue in effect, provided, however, should any
term or condition contained in this Fourth Amendment conflict with any term or provision contained in
the Declaration, as amended, the terms and conditions of this Fourth Amendment shall control.

IN WITNESS WHEREOF, witness the President and the Secretary of The 757 Mass Ave
Condominium Association, Inc. has executed these FOURTH AMENDMENT TO DECLARATION OF
HORIZONTAL PROPERTY OWNERSHIP FOR THE 757 MASS AVE CONDOMINIUMS AT THE
BEILOUNY BUILDING HORIZONTAL PROPERTY REGIME this Qﬁfday of July, 2011.

The 757 MASS AVE CONDOMINIUM ASSQCIAJIION, INC.
By: 7% Zx—‘/j f

Printed: FTK""""“-! f:/ }C,(,._, //za- /7.—\——

President

By: '7‘4,} /"/Eua/é-

Printed: Mel M agpt
Secretary




STATE OF INDIANA )
) SS:
COUNTY OF MARICN )

Before me, a Notary Public in and for said County and State, personally appearcd
“TomasT, Wmnuz‘_ﬂ‘residem of The 757 Mass Ave Condominium Association, Inc., and
mel Hawder , Secretary of The 757 Mass Ave Condominium Association, Inc., and
acknowledged the execution of the foregoing instrument this 3 *'day of July, 2011.

Notary Public LoARLW “Recl oo

My Commission Expires: Printed: _le ey TR v Ly

5B\ Resident of HGwyu I4&v County, Indiana
Non-Discliosure of Social Security Data

1 affirm, under the penalties for perjury, that I have taken reasonable care to redact each
Social Security number in this document, unless required by law.

Steven C. Eamhart

This instrument prepared by and to be returned to: Steven C. Earnhart, Attorney at Law, 151 North
Delaware Street, Suite 1900, Indianapolis, Indiana 46204, Telephone (317) 686-4773.

W090162\Proposed Fourth Amend to Declaration - Mass Avenue Developers. docx




757 MASS AVE PARKING SPACE ASSIGNMENT LIST

SPACE UNIT QWNER

1 501 JIM & PAM O’NEIL

2 501 JIM & PAM Q’NEIL

3 501 JIM & PAM O’NEIL

4 501 JIM & PAM O’NEIL

5 401 MITCHELL & VALERIE BLAIR
6 401 MITCHELL & VALERIE BLAIR
7 206 ED BEILOUNY

) 403 _ DAN & SUSIE WHELDON

9 403 DAN & SUSIE WHELDON

10 303 JOHN EDGEWORTH

1 303 JOHN EDGEWORTH

12 404 MIKE FEESER

13 302 BRETT HARTMAN

14 304 MEL HARDER

15 304 MEL HARDER

16 402 JUDIANN MISKULIN

17 402 JUDIANN MISKULIN,

18 203 MICHAEL & JODIE ANDRETTI
19 203 MICHAEL & JODIE ANDRETTI
20 307 ELLIE VINCI

21 307 ELLIE VINCI _

2 405 MATT BLYTHE

23 405 MATT BLYTHE

24 301 JEREMY STIEWALTER

25 301 JEREMY STIEWALTER

26 406 UNSOLD

27 406 UNSQLD

28 201 VINCE KOVATCH

29 306 JEFF & TERRI DODSON

30 306 JEFF & TERRI DODSON

3l 208 TONY QATESS & DEREK HERR
2 500 T, SCHNELLENBERGER & J. SIMMONS
33 500 T. SCHNELLENBERGER & J. SIMMONS
34 500 T. SCANELLENBERGER & J. SIMMONS
35 204 NAIMA STEVENSON

36 407 BRET HARDIN

37 407 BRET HARDIN

B i




757 MASS AVE PARKING SPACE ASSIGNMENT LIST

38 206 ED BEILOUNY

39 207 UNSOLD

40 207 UNSOLD

41 201 VINCE XOVATCH

42 202 JASON MCGILL

43 202 JASON MCGILIL

44 401 MITCHELL & VALERIE BLAIR
45 305 LINSQLD

46 208 TONY OATESS & DEREK HERR
47 next door J- R. GAYMAN

48 302 BRETT HARTMAN

404 MIKE FEESER




