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CONSENT AND AGREEMENT

Effective as of May 30, 2001, the undersigned (the "Undersigned") acknowledges an
assignment of certain documents nursunant to that certain Mortgage, Security Agreement and Fixture
Financing Statement (the "Security Instrument”) to be executed and delivered by PALMOLIVE
BUILDING RETAIL, LLC, a Delawaye limited liability company {"Borrower"), to COLUMN
FINANCIAL, INC., a Delaware corporatior ' ("Lender"), in connection with that certain loan (the
"Loan") of SIXTEEN MILLION AND NO/10)0 DOLLARS ($16,000,000.00) being made by Lender
to Borrower to finance certain real property and improvements located in Cook County, Illinois and
more particularly described on Exhibit A attached he:eto and incorporated herein by reference, said
real property and improvements being hereinafter refeired to as the "Premises.” The Undersigned
has agreed to perform or supply certain services in connection with the management of the Premises
pursuant to that certain Management Agreement (the "Comniract”> attached hereto as Exhibit B and
incorporated herein by reference for all purposes. The Undetcigned does hereby (a). warrant and
represent that the Contract contains all agreements between the Unciersigned and Borrower relating
to the Premises; and (b) acknowledge and consent to the assignment of {ne Contract as set forth in
the Security Instrument and to any further assignment thercof by Lender, and (c) warrant and
represent that, to the best of its knowledge, no default exists under the terms of thic Contract between
Borrower and the Undersigned; and {(d) acknowledge that Borrower has saticfie 2il conditions
precedent to commencement of performance by the Undersigned under the <Contract. The
Undersigned does hereby agree that: (i) in the event of any default by Borrower under t¢ terms of
the "Loan Documents" (as defined in the Security Instrument), the Undersigned shall, upon receipt
of written notice and demand of Lender, continue performance under the Contract on behalf of
Lender, provided that the Undersigned is reimbursed for such performance rendered thereafter on

‘behalf of Lender in accordance with the Contract; and (ii) in the event of any default by Borrower

under the Contract, the Undersigned shall deliver to Lender, by certified United States mail, postage
prepaid, return receipt requested, addressed to:
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Lender: Column Financial, Inc.
11 Madison Avenue
5th Floor
New York, New York 10010
Attention:  Charles Rescigno
Telecopier:  (212) 325-8105
Re: 919 N. Michigan Ave. - Retail, Chicago, Illinois
Loan Amount: $16,000,000

with copies to: Credit Suisse First Boston Mortgage Capital LLC
Legal & Compliance Department
11 Madison Avenue
7th Floor
New York, New York 10010
Attention: Pamela McCormack, Esq.
Telecopier:  (212) 325-8220
Re: 919 N. Michigan Ave. - Retail, Chicago, Illinois
Loan Amount: $16,000,000

and: OkIY Real Estate Capital Markets, LLC
1717 2 %ain Street
12th Flocr
Dallas, Teazs 75201
Attention: 1"m Holt
Telecopier: (214 237-2163
or any successor se1vicsr of the Loan.
Re: 919 N. Michigan/Ave. - Retail, Chicago, Illinois
Loan Amount: $16.509,000

written notice of such default and the action required to cure the samye;, and Lender shall have a
reasonable time (but in no event less than thirty days or more than ninety d=ys after receipt of such
notice) within which Lender shall have the right, but not the obligation, to cure'such default, and the
delivery of such notice of default and the failure of Lender to cure the same within sur., time allowed
shall be conditions precedent to the exercise of any right or remedy of the Undersigriec anising by
reason of such default; and (iii) the Undersigned shall not enter into any modification of, or addition
to, the Contract without the prior written consent of Lender; and (iv) in the event that Lender shall
acquire title to the Premises by foreclosure or otherwise, the Contract shall be terminable at the
option of Lender; and (v) the rights of the Undersigned under the Contract shall be and remain
subordinate in all respects to the Loan Documents.

The Undersigned represents that it is looking to Borrower, and not to Lender, for payment
under the Contract, except as provided in clause (i) of the preceding paragraph and the Undersigned
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waives any equitable lien which the Undersigned may now or hereafter have upon the proceeds of
the Loan.

This Consent and Agreement is given by the Undersigned for good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged by the Undersigned, and
is intended to induce Lender to make the Loan to Borrower.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]}
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IN WITNESS WHEREOF, the Undersigned has executed this instrument to be effective as
of the date first set forth above.

DRAPER AND KRAMER, INCORPORATED,
an Illinois corporation

WDW

Name: Forrest D. iley
Title: President

STATE OF ILLINOIS )

)
COUNTY OF COOK )

%wwfl ,g &u(, , a Notary Public in and for the County and State -

aforesald DO HEREBY CERTIFY THATF orrest D. Bailey, personally known to me to be the
president of DRAPER AND KRAMER, INCZ:RPORATED, an Illinois corporation, appeared before
me this day in person and acknowledged that he sigii=d and delivered said instrument as his own free
and voluntary act and deed and as the free and voiuntary act and deed of said corporation for the uses
and purposes therein set forth.

GIVEN under my hand and notarial seal this,{#(2; riay of May, 2001.

L LA PRSI S s SESHEOGT (]_ ]
"OFFICIAL SEAL" ’ WW ."g’ -

MAUREEN E. REID

Notary Public, State of Hiinois Notary Public
My Commission Expires 08!17/01 ‘
[S BEEROEHBHG My Commission Expires:
0o/
EXHIBIT LIST

Exhibit A - Legal Description
Exhibit B - Management Agreement

“ODMAPCDOCS\DALLAS 11346762113
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LEGAL DESCRIPTION
Retail

STREET ADDRESS: 919 N. MICHIGAN, CHICAGO, IL

PERMANENT TAX NUMBER: 17-03-213-001-0000

PARCEL 1:
RETAIL PROPERTY

ALL THE LAND PROPEATY AND SPACE LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +28.58 FEET
ABQOVE CHICAGO CITY ATUM AND ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +13.35 FEET ABOVE
CHICAGO CITY DATUM AL WITHIN THE VERTICAL PROJECTION OF THE BOUNDARY LINE OF FOLLOWING DESCRIBED
PARCEL OF LAND:

ALL THAT PART OF THE NORT'A HIALF OF LOTS 23 TO 31, BOTH INCLUSIVE, TAKEN AS A TRACT, IN ALLMENDINGER’S
LAKE SHORE DRIVE ADDITION TZ CiHICAGO, A SUBDIVISION OF PART OF BLOCK 13 IN THE CANAL TRUSTEE'S
SUBDIVISION OF THE SOUTH FRACT'GNAL QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK ZGOUNTY, ILLINOIS, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNCEF: OF LOT 29; THENCE EAST ALONG THE NORTH LINE OF THE NORTH HALF
OF LOTS 23 TO 31, A DISTANCE OF 132.55 FE=T; THENCE SOUTH ALONG A LINE PERPENDICULAR TO THE NORTH LINE
OF THE NORTH HALF OF LOTS 23 TO 31, A DISTANGE OF 61.48 FEET; THENCE WEST ALONG A LINE, PERPENDICULAR
TO THE LAST DESCRIBED LINE, 22.59 FEET; THENCE SOUTH ALONG A LINE, PERPENDICULAR TO THE LAST DESCRIBED
LINE, 22.04 FEET; THENCE EAST ALONG A LINE, PERP=MDICULAR TO THE LAST DESCRIBED LINE, 3.55 FEET; THENCE
SOUTH ALONG A LINE, PERPENDICULAR TO THE LAST DESCRIBED LINE, 27.95 FEET TO THE SOUTH LINE OF THE
NORTH HALF OF LOTS 23 TO 31 AFORESAID; THENCE WEST ALONG THE SOUTH LINE OF THE NORTH HALF OF LOTS 23
TO 31 AFORESAID HAVING AN ANGLE OF 89 DEGREES 55 MINITES 50 SECONDS TO THE LEFT FROM THE LAST
DESCRIBED LINE, 113.51 FEET TO THE WEST LINE OF LOTS 23 713 21 AFORESAID; THENCE NORTH ALONG THE WEST
LINE OF LOTS 23 TO 31 AFORESAID, HAVING AN ANGLE OF 89 DEGREES 44 MINUTES 45 SECONDS TO THE RIGHT
FROM THE LAST DESCRIBED LINE, 107.57 FEET TO THE NORTHWEST 2CRNER OF LOT 29 AND THE POINT QF
BEGINNING.

PARCEL 2:

EASEMENT FOR LIGHT, AIR AND VIEW FOR THE BENEFIT OF PARCEL 1 N, OVER, ABCVE AND ACROSS THE
FOLLOWING DESCRIBED AREA:

COMMENCING AT A HORIZONTAL PLANE PARALLEL TO AND 63 FEET ABOVE CHICAGO CITY D271 '5M AND EXTENDING
VERTICALLY UPWARDS TO THE ZENITH BEGINNING AT A POINT ON THE SOUTH LINE OF PARCEL1,62 FEET EAST OF
THE WESTERLY LINE OF SAID PARCEL 1; THENCE SOUTH ALONG A LINE PARALLEL TO AND 62 FEET EAST OF THE
WESTERLY LINE OF LOTS 26 AND 27 IN ALLMENDINGER'’S LAKE SHORE DRIVE ADDITION TO CHICAGO AFORESAID
(SAID WESTERLY LINE OF LOTS 26 AND 27 AFORESAID BEING A CONTINUATION OF THE WESTERLY LINE OF PARCEL 1
EXTENDED $SOUTH), A DISTANCE OF 25 FEET TO A POINT IN SAID LOT 26; THENCE EAST ALONG A LINE PARALLEL TO
THE SOUTH LINE OF PARCEL 1, A DISTANCE OF 88 FEET EAST TO A POINT IN LOT 24, IN SAID ALLMENDINGER'S LAKE
SHORE DRIVE ADDITION TO CHICAGO AFORESAID; THENCE NORTH ALONG A LINE PARALLEL TO THE WESTERLY LINE
OF LOTS 26 AND 27 AFORESAID, A DISTANCE OF 25 FEET TO THE SOUTH LINE OF PARCEL 1; THENCE WEST ALONG
THE SOUTH LINE OF PARCEL 1, A DISTANCE OF 88 FEET TO THE PLACE OF BEGINNING, AS CREATED BY AGREEMENT
BETWEEN THE PALMOLIVE PEET COMPANY, A CORPORATION OF DELAWARE, AND CHICAGO TITLE AND TRUST
COMPANY, A CORPORATION OF ILLINOIS, AS TRUSTEE UNDER TRUST AGREEMENT DATED JULY 25, 1927 AND KNOWN
AS TRUST NUMBER 19104, DATED MARCH 31, 1928 AND RECORDED APRIL. 30, 1928 AS DOCUMENT 10005790, AND ALSO
RECORDED JUNE 21, 1932 AS DOCUMENT 11106014, AND AS CONTINUED AND PRESERVED BY INSTRUMENT DATED
DECEMBER 26, 1958 AND RECORDED DECEMBER 26, 1958 AS DOCUMENT 17413316, IN COOK COUNTY, ILLINOIS.

10499038
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PARCEL 3:

PERPETUAL EASEMENT IN FAVOR OF PARCEL 1 AS CREATED BY THE DECLARATION OF COVENANTS, CONDITIONS,
RESTRICTIONS AND EASEMENTS MADE BY AND BETWEEN PALMOLIVE TOWER CONDOMINIUMS, LLC, A DELAWARE
LIMITED LIABILITY COMPANY, PALMOLIVE BUILDING BASE, LLC, A DELAWARE LIMITED LIABILITY COMPANY AND
PALMOLIVE BUILDING RETAIL, LLC, A DELAWARE LIMITED LIABILITY COMPANY DATED ~ AND
RECORDED ~ AS DOCUMENT ~ , FOR THE FOLLOWING PURPOSES:

(A) INGRESS AND EGRESS IN, OVER, ON,ACROSS AND THROUGH PORTIONS OF THE "“TOWER PROPERTY";
STRUCTURAL SUPPORT LOCATED IN OR CONSTITUTING A PART OF THE "TOWER PROPERTY"; USE OF FACILITIES
LOCATED IN THE "TOWER PROPERTY"; USE AND MAINTENANCE OF THE RETAIL EASEMENT FACILITIES, AS DEFINED
THEREIN; UTILITY PURPOSES IN CERTAIN AREAS OF THE "TOWER PROPERTY"; USE AND MAINTENANCE OF ANY OF
THE FOLLOWING ROOMS: SYSTEM, GENERATOR, VALVE, MECHANICAL, MACHINE, ELECTRICAL, STAIR, SWITCHGEAR,
PANEL METER, TRANSFZR AREA, EQUIPMENT OR PUMP ROOMS LOCATED IN THE "TOWER PROPERTY"; PERMITTING
THE EXISTENCE OF ENCT{OACHMENTS LOCATED WITHIN THE "TOWER PROPERTY"; USE AND ACCESS TO THE ROOF
FOR EXTERIOR MAINTENAMCE, WINDOW WASHING, AND FUTURE FACILITIES AS LOCATED IN THE “TOWER PROPERTY",
PERMITTING THE EXISTENCE, ATTACHMENT, USE AND MAINTENANCE OF RETAIL OWNED FACILITIES OR FUTURE
FACILITIES, AS DEFINED TRHERZN; AND INSTALLATION, USE AND MAINTENANCE OF COMMUNICATION FACILITIES
LOCATED ON THE ROOF OF THE "TU'WER PROPERTY".

"TOWER PROPERTY" DEFINED AS FULLOWS:
TOWER PARCEL ABOVE 14TH FLOOR AND BELOvw UPPER LIMITING PLANE

ALL THE LAND PROPERTY AND SPACE LYING BELO'#-4 HORIZONTAL PLANE HAVING AN ELEVATION OF +496.00 FEET
ABOVE CHICAGOQ CITY DATUM AND ABOVE A HORIZQWTAL PLANE HAVING AN ELEVATION OF +163.40 FEET ABOVE
CHICAGQ CITY DATUM AND WITHIN THE VERTICAL PRCJECT'*ON OF THE BOUNDARY LINE OF FOLLOWING DESCRIBED
PARCEL OF LAND: THE NORTH HALF OF LOTS 23 TO 31, BOUTH INCLUSIVE, TAKEN AS A TRACT, IN ALLMENDINGER'S
LAKE SHORE DRIVE ADDITION TO CHICAGO, A SUBDIVISION (OF PART OF BLOCK 13 IN THE CANAL TRUSTEE'S
SUBDIVISION OF THE SOUTH FRACTIONAL QUARTER OF SECTICGN.3. TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

(B) INGRESS AND EGRESS IN, OVER, ON,ACROSS AND THROUGH PORTIONS OF THE "BASE PROPERTY"; STRUCTURAL
SUPPORT LOCATED IN OR CONSTITUTING A PART OF THE "BASE PROPERTY", 1550z OF FACILITIES LOCATED IN THE
"BASE PROPERTY"; USE AND MAINTENANCE OF THE RETAIL EASEMENT FACILIIF3, AS DEFINED THEREIN; SUPPORT,
ENCLOSURE, USE AND MAINTENANCE WITH RESPECT TO COMMON WALLS, FLOGRS AND CEILINGS COMMON WITH
THE "BASE PROPERTY"; PERMITTING THE EXISTENCE OF ENCROACHMENTS LOCATEDR NITHIN THE "BASE PROPERTY",
UTILITY PURPOSES IN CERTAIN AREAS OF THE "BASE PROPERTY"; RIGHT TO INSTALL AND MASNTAIN AN ENTRANCE
CANOPIES AND AWNINGS AND SIGNAGE ON EXTERIOR OF BUILDING, AS DEFINED THEREIN, P«GHT TO MAKE RETAIL
BUILDING FACADE ALTERATIONS, AS DEFINED THEREIN; USE AND MAINTENANCE OF THE EQUIFMENT AND
MECHANICAL ROOMS LOCATED IN THE "BASE PROPERTY"; PEDESTRIAN EGRESS IN AN EMERGENCY SITUATION ON,
OVER, ACROSS AND THROUGH FIRE ESCAPE CORRIDORS, CORRIDORS, STAIRCASES AND STAIRWAYS LOCATED
WITHIN THE "BASE PROPERTY"; VALET PARKING OF PASSENGER VEHICLES AND PEDESTRIAN AND VEHICULAR
INGRESS AND EGRESS OVER THE "BASE PROPERTY"; INGRESS AND EGRESS TO AND FROM AND THE USE OF THE
LOADING DOCKS, FREIGHT ELEVATOR AND GARAGE IMPROVEMENTS NECESSARY FOR DELIVERY OVER THE "BASE
PROPERTY"; USE, OPERATION AND MAINTENANCE OF TRASH DUMPSTERS, CHUTES AND COMPACTORS; PERMITTING
THE EXISTENCE, ATTACHMENT, USE AND MAINTENANCE OF RETAIL OWNED FACILITIES, AS DEFINED THEREIN,
TEMPORARY EASEMENT ON, OVER AND ACROSS THE "BASE PROPERTY" AS NECESSARY TO COMPLETE THE "RETAIL
IMPROVEMENTS," AS DEFINED THEREIN; RIGHT TO INSTALL, ATTACH, OPERATE AND PERFCRM MAINTENANCE ON
INCIDENTAL EXTERIOR LIGHT FIXTURES AND FACILITIES; AND EASEMENT iN, OVER, ON AND ACROSS THE AIR SPACE
ABOVE THE ROOF FOR INGRESS AND EGRESS OF PERSONS, MATERIALS AND EQUIPMENT TO THE EXTENT
REASONABLY NECESSARY TO PERMIT THE EXISTENCE, ATTACHMENT, ERECTION AND USE OF SCAFFOLDING AND
WINDOW WASHING EQUIPMENT, FOR EXTERIOR MAINTENANCE OF THE RETAIL BUILDING, AND USE AND
MAINTENANCE OF ANY FUTURE FACILITIES, AND FOR THE EXISTENCE, ATTACHMENT, INSTALLATION, USE OR
MAINTENANCE OF FACILITIES OF THE RETAIL OWNER.

10499038
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BASE PARCEL BELOW 15T FLOOR

ALL THE LAND PROPERTY AND SPACE LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +13.35 FEET
ABOVE CHICAGO CITY DATUM AND WITHIN THE VERTICAL PROJECTION OF THE BOUNDARY LINE OF FOLLOWING
DESCRIBED PARCEL OF LAND:

THE NORTH HALF OF LOTS 23 TO 31, BOTH INCLUSIVE, TAKEN AS A TRACT IN ALLMENDINGER'S LAKE SHORE DRIVE
ADDITION TO CHICAGO, A SUBDIVISION OF PART OF BLOCK 13 IN THE CANAL TRUSTEE'S SUBDIVISION OF THE SOUTH
FRACTIONAL QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS. '

ALSO;
BASE PARCEL AT FIR31 T71.OOR

ALL THE LAND PROPERTY Ar!l SPACE LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +28.58 FEET
ABOVE CHICAGO CITY DATUN AND ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +13.35 FEET ABOVE
CHICAGO CITY DATUM AND WITH!N "HE VERTICAL PROJECTION OF THE BOUNDARY LINE OF FOLLOWING DESCRIBED
PARCEL OF LAND:

ALL THAT PART OF THE NORTH HALF OF L0735 23 TO 31, BOTH INCLUSIVE, TAKEN AS A TRACT IN ALLMENDINGER'S
LAKE SHORE DRIVE ADDITION TO CHICAGO, A 3UBDIVISION OF PART OF BLOCK 13 IN THE CANAL TRUSTEE'S
SUBDIVISION OF THE SOUTH FRACTIONAL QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, I-uMOIS, DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF LOT 31; TAENCE WEST ALONG THE NORTH LINE OF THE NORTH HALF
OF LOTES 23 TO 31, A DISTANCE OF 98.45 FEET; THENCE “OUTH ALONG A LINE PERPENDICULAR TO THE NORTH LINE
OF THE NORTH HALF OF LOTS 23 TO 31, A DISTANCE OF 61.48 FEET; THENCE WEST ALONG A LINE, PERPENDICULAR
TO THE LAST DESCRIBED LINE 22.59 FEET; THENCE SOUTH ALCN/G A LINE, PERPENDICULAR TO THE LAST DESCRIBED
LINE, 22.04 FEET; THENCE EAST ALONG A LINE, PERPENDICULAR 70 (*E LAST DESCRIBED LINE, 3.55 FEET; THENCE
SOUTH ALONG A LINE, PERPENDICULAR TO THE LAST DESCRIBED LINF.. 27.95 FEET TO THE SOUTH LINE OF THE
NORTH HALF OF LOTS 23 TO 3t AFORESAID; THENCE EAST ALONG THE SCUTH LINE OF THE NORTH HALF OF LOTS 23
TO 31 AFORESAID HAVING AN ANGLE OF 90 DEGREES 04 MINUTES 10 SECONDS TO THE RIGHT FROM THE LAST
DESCRIBED LINE, 117.49 FEET TO THE EAST LINE OF LOTS 23 TO 31 AFORESAIL; THENCE NORTH ALONG THE EAST
LINE OF LOTS 23 TO 31 AFORESAID, HAVING AN ANGLE OF 90 DEGREES 15 MINUTES 15 SECONDS TO THE RIGHT
FROM THE LAST DESCRIBED LINE, 107.85 FEET TO THE NORTHEAST CORNER OF LC'T 31 AND THE POINT OF
BEGINNING.

ALSO;

BASE PARCEL ABOVE FIRST FLOOR AND BELOW 14TH FLOOR

ALL THE LAND PROPERTY AND SPACE LYING BELOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +163.40 FEET
ABOVE CHICAGO CITY DATUM AND ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +28.58 FEET ABOVE
CHICAGO CITY DATUM AND WITHIN THE VERTICAL PROJECTION OF THE BOUNDARY LINE OF FOLLOWING DESCRIBED
PARCEL OF LAND: THE NORTH HALF OF LOTS 23 TO 31, BOTH INCLUSIVE, TAKEN AS A TRACT, IN ALLMENDINGER'S
LAKE SHORE DRIVE ADDITION TO CHICAGO, A SUBDIVISION OF PART OF BLOCK 13 IN THE CANAL TRUSTEE'S
SUBDIVISION OF THE SOUTH FRACTIONAL QUARTER OF SECTION 3, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINQIS.

ALSO;

PARCEL ABOVE UPPER LIMITING PLANE

ALL THE LAND PROPERTY AND SPACE ABOVE A HORIZONTAL PLANE HAVING AN ELEVATICN OF +496.00 FEET ABOVE

oo 10459038
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CHICAGO CITY DATUM AND WITHIN THE VERTICAL PROJECTION OF THE BOUNDARY LINE OF FOLLOWING DESCRIBED
PARCEL OF LAND: THE NORTH HALF OF LOTS 23 TO 31, BOTH INCLUSIVE, TAKEN AS A TRACT, IN ALLMENDINGER'S
LAKE SHORE DRIVE ADDITION TO CHICAGO, A SUBDIVISION OF PART OF BLOCK 13 IN THE CANAL TRUSTEE’S
SUBDIVISION OF THE SOUTH FRACTIONAL QUARTER OF SECTION 3, TOWNSHIP 38 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

10439038

LETCTI2



UNOFFICIAL COPY



UNOFFICIAL COPY

EXHIBIT B

Management Agreement

ODMA\PCDOCS\DALLAS 134676213

EXHIBIT B, Management Agreement - Page 1

J011-723/919 N. Michigan Ave. - Retail .
10489038




UNOFFICIAL COPY




UNOFFICIAL COPY

Palmolive Building Retail, LLC
919 North Michigan Avenue, Chicago, IL

MANAGEMENT AND LEASING AGREEMENT

This MANAGEMENT AND LEASING AGREEMENT, dated as of the date appearing on the
signature page hereof, between the property owner executing this Agreement (hereinafter referred
to as "Owner") and Draper and Kramer, Incorporated (hereinafter referred to as "Manager");

WHEREAS, the Owner holds legal title to, or a leasehold interest in, certain office rental
property, doscribed in Paragraph 1(c) hereof (hereinafter referred to as the "Property”); and

WHETELS, the Owner wishes to appoint an exclusive managing and leasing agent qualified
to render the m=nazement, leasing and operating services required for the Property; and

WHEREAS, Manager agrees to manage, lease and operate the Property in a first-class
manner consistent with-t.i¢ best standards of operation for retail/office buildings and commercial
properties in the area.

NOW, THEREFORE, the parties agree as follows:

I. Employment of Manager; Terr:; Defined Terms.

A.  Retention of Manager.

Owner hereby exclusively employs Managr-and Manager hereby accepts the
employment, effective on the Effective Date (as et torth in Paragraph 1(c) hereof)
upon the terms set forth herein, to manage, leasc, 4nd operate the Property and
to cause the Property to be maintained.

B. Term. ‘

The initial term ("Initial Term") of this Agreement shall be for the pe:1w< specified
in Paragraph 1(c) hereof commencing on the Effective Date; this Agrecront shail
continue thereafter on a year-to-year basis ("Renewal Term") unless (i <hvner
wishes to terminate this Agreement, then Owner shall give notice of same to
Manager, in writing, not less than ninety (90) days prior to termination of the
Original Term or any Renewal Term of this Agreement or (ii) Manager wishes to
terminate this Agreement, then Manager shall give notice of same to Owner, in
writing, not less than ninety (90) days prior to termination of the Original Term
or any Renewal Term.

C. Defined Terms.
The following are definitions of certain terms used in this Agreement:

Confidential Information. Property of Draper and Kramer, IncorpTﬁlm qmon ar repraduction.
Page 1 JUR
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| Palmolive Building Retail, LLC
919 North Michigan Avenue, Chicago, IL

Property: Palmolive Building Retail, LLC, 919 North Michigan Ave., Chicago,
Mlinois.

Effective Date: May 30, 2001

[nitial Term: One (1) year

Working Capital Reserve: not applicable

Management Fee: 3% of Gross Receipts plus $1,000 per month for accounting
& MIS.

Tenant Improvement Percentage: 10% Construction Supervision fee on Tenant
Improvement work.

Cwner: Palmolive Building Retail, LLC

Uwier's Address: ¢/o Draper and Kramer, Incorporated, Attention: President,
33 Wer Monroe Street, Suite 1900, Chicago, IL 60603

Il. Duties of Manager.

Subject to the conditions and limi:ations set forth herein and at the expense of Owner, the
Manager shall perform the following dutiss in a careful, diligent and prudent manner:

A.  Operation in General.

Use its best efforts to manage and opeiaiz the Property in a first-class manner
consistent with first-class office buildings-ard to lease and keep leased all space
in the Property to desirable tenants.

B.  Marketing and Leasing; Execution ¢7 |.2ases.

Manager shall have the exclusive right to lease the Property and shall use its best
efforts to obtain suitable tenants. In connection therewith ap< in furtherance
thereof, Manager shall do the following: -

1. Plans and Budgets.

Manager shall develop, and submit for Owner's approval, marketing and
advertising plans and budgets.

2. Effectuation of Plans.

As approved by Owner, Manager shall cause the availability of the
Property to be advertised or otherwise publicized in such journals and in
such manner as to bring such availability to the attention of possible
tenants. Manager shall use its best efforts to cause the costs of such
advertising and promotion to remain within the budget.

Confidential Information. Property of Draper and Kramer, Incorporated. Not for distribution or reproduction.
Page2  1()4G9038
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Palmolive Building Retail, LLC
919 North Michigan Avenue, Chicago, IL

3. Involvement of Other Brokers.

Manager shall make known to the brokerage community that the Property
is available for disposition and shall work with such other brokers with a
view towards securing a purchaser or tenant. In this regard, Owner shall
direct all inquiries to Manager and shall cause and permit Manager to
negotiate with other brokers.

4. Reports.
Manager shall submit periodic reports to Owner with respect to its
marketing of the Property. Manager and Owner shall periodically review
the plans and the budget with a view towards making appropriate
modifications to improve the effectiveness of the leasing effort.

5. Terms(of Loases; Execution Authority.
Manager snai! negotiate, execute and deliver on behalf of Owner, leases
in accordance with the schedule of rents and on forms of lease, approved
by Owner.

6. Manager's right to Subcortract Leasing.
Manager shall have the righ: to-subcontract leasing to other parties with

the approval of Owner. Any subrortracted leasing agreements with third
party leasing brokers shall be attachzd to this agreement as Exhibit “A”.

C. No Discrimination.
IT IS ILLEGAL FOR OWNER OR MANAGER TO REFUSE TU ZISPLAY, LEASE OR SELL
TO ANY PERSON BECAUSE OF THEIR RACE, COLOR, RELIGIUN; NATIONAL ORIGIN,
SEX OR PHYSICAL DISABILITY,

D. Tenant Relations.
Maintain business-like relations with tenants, whose service requens) and
complaints shall be received, logged, and acted upon in a systematic fashion.
Complaints of a serious nature shall be immediately reported to the Owner and,
after thorough investigation, appropriate recommendations for handling such
complaints shall be submitted to Owner.

Confidential Information., Preperty of Draper and Kramer, Incorporated. Not for distribution or reproduction.
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Palmolive Building Retail, LLC
919 North Michigan Avenue, Chicago, IL

E. Collect Rent; Enforce Leases.

Collect all rent and other sums due to Owner under the terms of any lease or
rental agreement currently in effect or hereafter entered into and deposit the same
in a special bank account. The Manager may, with the approval of Owner,
compromise claims for such rent or other sums and, at the expense of and with the
approval of Owner, institute legal proceedings in its own name or in the name of
the Owner to collect the same, to evict or dispossess tenants or others occupying
space in the Property and otherwise to enforce the rights of Owner with respect
thereto, and with Owner's consent compromise or settle any such proceedings.

F. Mdiitenance and Repair; Emergencies.

Al e expense of Owner and in accordance with the Budget described in
Paragraph 3 hereof, cause to be made such ordinary repairs and maintenance to
the Piggerty and purchase such supplies and equipment for the normal
maintenance 207 operation thereof as Manager deems advisable or necessary;
provided, however, that Manager will not incur expenses for repairs of any one
item in excess of £10,0200 without the approval of Owner except in those cases
when, in Manager's cpimion, an emergency requires such action before approval
of Owner can reasonabiy %= obtained, provided further, however, that all such
cases shall be reported to Gwnziith all reasonable promptness. In connection
therewith Manager may, at Cwoer's expense, and with the prior approval of
Owner, engage architects, engineers ‘or similar experts.

G. Utilities; Routine Outside Services.
Contract, at the expense of Owner and in accordapce with the Budget, for gas,
electricity, telephone, elevator, window cleaning, ve(1ain extermination, and other
services Manager deems appropriate in the operation <nd_maintenance of the
Property as provided herein; provided, however, that any suci contract for a term
in excess of one year shall require the prior approval of Owner.- Copies of all
contracts entered into pursuant hereto shall be delivered to Owaer

H. Building Manager.

At Owner's expense, employ and have available at all relevant times a qualified,
competent building manager who shall be in charge of the Property.

I. Licensing of Manager.

At Manager's expense, obtain and keep in effect during the term hereof, any
licenses, permits or other governmental consents required to be held by a property
manager in order for Manager to perform its duties and obligations hereunder.
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J. Employees.

At Owner's expense, employ, supervise and use a sufficient kind and number of
employees, servants and contractors to provide building services required in all
leases and as may be necessary to provide physical operation and maintenance of
the Property all of whom shall be employees, servants or contractors of Owner;
subject, however, to Owner's right in its sole discretion to approve the number,
qualifications, salaries and benefits (except as may be governed by law or union
contracts) of employees and to require Manager to terminate or discharge any
employee, servant or contractor for any reason whatsoever,

K. Szcurity.

Censult with Owner concerning such security and security services and assist in
impicmentation of such policies concerning security and security services for the
Property as may be directed by Owner. Owner recognizes and acknowledges,
howeve:, that Manager is not, and does not hold itself out to be, an expert in
security. Cwrer shall indemnify, defend and hold harmless Manager (and its
agents, employees, uficers and directors) against any and all loss, cost (including
attorneys’ fees), damages, suits and liability whatsoever arising from or in any
way relating to security for the lack, insufficiency or supervision thereof) at and
around the Property.

L. Payment of Certain Items: Mcricage, Taxes, Etc.

On behalf of Owner and at Owner's expense., Manager shall pay mortgage interest
and amortization, ground rent, real estatc tixes, water and sewer charges, and
other assessments in respect to the Property, as-Cwner shall direct, from funds
provided by Owner or received as revenue from the Property. Manager, with the
prior approval of Owner, shall defend against or see’< ri:vision of, or appeal from,
any assessment or charge which it deems excessive ‘or improper and all such
actions may be taken in the name of Owner or as Ownci shall decide. In
connection with such actions, Manager may, with the prior approvz!.of Owner and
at Owner's expense, employ real estate attorneys and real estate experts for
appraisals and testimony, pay any such charges or assessments under protest and
seek refunds thereof, and compromise any proceeding or claim wita respect
thereto.

M. Insurance.

Cause to be placed and kept in force, when authorized in writing by Owner and
at Owner's expense, all forms of insurance required by law, required hereunder
or reasonably required to adequately protect Owner and Manager.

N. Code Violations.

Manage the Property in a manner consistent with that of a first-class office and
commetcial buildings and use its best efforts to comply with all building codes,
zoning and licensing requirements, and all other requirements of the duly
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constituted Federal, State and local governmental authorities. Promptly after
receipt, Manager shall deliver to Owner a photostat of any notice of violation of
any law, order, ordinance, rule, regulation or requirement of any governmental
authority. Manager may, at its discretion and with the prior approval of Owner,
appeal from any requirement Manager deems unwarranted, and may with like
approval, compromise or settle any dispute regarding such requirements.

0. Use of Counsel.

Engage legal counse!, only with the prior approval of Owner, to advise on legal
matters and conduct legal proceedings arising in the performance of Manager's
raties hereunder.

P. Retention and Application of Funds.

Maintain a specis! bank account in which Manager will deposit funds received
pursuant to this Agreement and pursuant to the terms hereof, make disbursements
from such accoun' to pay, at Owner's expense, Manager's compensation and ail
other accounts payahlc for the Property. Any funds received by Manager
pursuant to this Agreemer. shall not be comingled with Manager's funds nor with
funds held by Manager for others, except that Owner acknowledges that when
received, such funds are depos.ted into a clearing account before being segregated
into the separate account maintair.ed for the Property. Manager shall maintain a
separate bank account and segregaie-0z. its records security deposits, if any,
received from tenants and same shall bc zccounted for as the funds of Owner
except as may otherwise be provided by lav::

Q. Fidelity Bond.

Manager and its employees who handle or are respensivle for handling funds
received by Manager pursuant to this Agreement shall b: bended, at Manager's
expense, by a fidelity bond. Manager agrees to provide to Orwner 4 certificate of
insurance indicating such coverage.

R. Accounting Matters.

Maintain accurate cash records, in accordance with generally accepted property
management accounting principles, of receipts and disbursements and tenant
receivable balances with respect to all transactions concerning the Property.
Manager agrees that upon reasonable notice from Owner, all such records shall
be available during regular business hours for audit, inspection and copying by
Owner's accountants and authorized representatives. Upon the termination or
expiration of this Agreement, all such records (which shall include
correspondence, leases, paid and unpaid bills, and all other records) shall be
returned to Owner.
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S. Reports.

Render to Owner within fifteen (15) days after the end of each month accurate
reports of cash receipts and disbursements with respect to the Property together
with originals of all invoices. The acceptance by Owner of any such reports shall
be without prejudice to the rights of Owner.

T. Remission of Cash; Working Capital Reserves.

Remit to Owner with said reports the net balance due to Owner as reflected in said
reports or in a summary of said reports, provided that Manager may retain such
amount of working capital as specified in Paragraph 1(c) hereof. In the event cash
in:he hands of Manager is not sufficient to pay the obligations required to be paid
by Owner, Owner shall promptly, after receipt of a written request therefor,
furnishv'anager with funds required to pay such obligations. Manager shall not
be obligid to make any advances out of Manager's own funds to or for the benefit
of Owner o' the Droperty.

fil. Budgets; Additional Cash Requirements.

A. Preliminary Budget.

At least sixty (60) days before the teginning of each new fiscal year of Owner,
Manager shall submit a preliminary ope:ating budget setting forth an itemized
statement of the anticipated receipts and ais’m:zsements for the next fiscal year of
Owner based upon the then current schedule cr monthly rents, and taking into
account the general condition of the Property and a'! anticipated increases in costs
plus reserves for contingencies and necessary replat.ﬂmcntv Until further notice
from Owner, the fiscal year of Owner shall be the calendar year.

B. Final Budget.

Manager shall submit to Owner for Owner's approval, in final draft ateast thirty
(30) days prior to commencement of the fiscal year for which it 22 been
prepared, each such Budget, together with a statement from Manager outlining a
plan of operation and justifying the estimates made in every important particular.
Manager agrees that prior to the expenditures by Manager of any funds pursuant
to any such Budget, the Budget must be approved in writing by Owner; provided,
however, that notwithstanding the absence of such approval Manager may pay
normal, ongoing expenses of operating and mamtammg the Property, including
the compensation of Manager.

C. Additional Cash Needs.

Manager shall promptly notify Owner in the event disbursements required to
operate and maintain the Property and to maintain reserves (including, but not
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limited to, the working capital reserve) are in excess of the revenues which
Manager anticipates collecting from the Property on or before the time such
disbursements must be made and Owner shall promptly provide such funds.

IV.Compensation of Manager.

A. Management Fee.

Commencing the Effective Date, as compensation for its management services
ander this Agreement, Manager shall be entitled to disburse to itself on or before
che last day of each month the Management Fee (as set forth in Paragraph 1.(C.)
hecech.

1. Gross Reczipts.

For the purposes of determining said monthly management fee, Gross
Receipts is-deiined as all revenue derived from the Property (including,
but not limited ro, A} lease income and all other revenue or receipts from
tenants or others 'cising or using space, all payments from contractors
using the space, all reri settlements or liquidated damages of tenants on
and in the Property, aad-all payments from concessionaires, vending
machines, parking and the iike} excluding any sums received from loans,
mortgages, insurance proceeds (except proceeds of rent loss or similar
insurance, if any), sale or taking bty <minent domain of all or any portion
of the Property, and security deposits ur:iii.applied to rent.

2. Partial Months.

Appropriate apportionment shall be made in the monihly management fee
for any partial months at the beginning and end of ‘e term of this
Agreement. ' -

B. Leasing Commissions.

1. New Tenants.

With respect to any lease or right to occupy a portion of the Property
effected with a "New Tenant" (being a person or entity which is not
occupying a portion of the Property pursuant to a lease at the Effective
Date), Manager shall receive a Full Commission (as defined in Paragraph
F.1.(a) hereof).
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2. Existing Tenants.

a) Renewal.

When an "Existing Tenant" (being a person or entity occupying
space on the Property pursuant to a lease) renews its lease,
exercises an option to renew its lease or enters into a new lease
for the identical demised premises, Manager shall receive a
Renewal Commission (as defined in Paragraph F.1.(b) hereof).

b) Expansion. |

When an Existing Tenant occupies or obtains the right to occupy
a portion of the Property in addition to that demised under its then
existing lease, Manager shall receive a Full Commission;
Jrovided, however, that if such occupancy of additional space is
prrsuant to exercise of a right granted in an existing lease and
docs not require the negotiation of rent or tenant improvements,
then Mritager's commission shall be a Renewal Commission.

¢) Renewal ana Expansion.

When an Existing Tenant simultaneously renews its right to
occupy premises deraised under a lease and obtains the right to
occupy premises other th2a the demised premises, then Manager
shall receive a Renewal Comrmission with respect to the continued
occupancy of the demised premises and a Full Commission with
respect to all other portions of the Property to be occupied.

3. Cooperating Brokers.

If a tenant is represented by a broker or indicates that a comunission is due
and payable to a broker, the Owner shall pay 1o such couperating broker
a Full Commission and shall pay to Manager a Full Corimission.
Cooperating brokers will not be recognized on renewals.

4. Timing of Payment.

Commissions shall be paid to the Manager upon execution of lease or
exercise of renewal.

Canfidential Information. Property of Draper and Kramer, Incorparated. Twaigqmspmdudion.
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C. Construction Supetrvision.

1. Remodeling; Repair. Infentionally Omitted

......... &
agis ygrs g T

worle

2.) Tenant Improvements.

For overseeing and coordinating improvements, build-out, construction,
r:modeling or the like of demised premises, Manager shall be paid an
additional fee equal to the Tenant Improvement Percentage (defined in
Paragiaph 1(c) hereof) of the aggregate cost of such work.

D. Sale of Property. IntaiiGnally,Ofiiffed
H-a-sale—trensfor-or assign nent-of the-Rropery-ora-long-term-lease-of ali-the

E. Additional Services.

Manager shall be entitled to such additional compensation a: may be approved by
Owner in advance for performing services for Owner beyond the scope of services
contemplated in this Agreement. ;

F. Certain Definitions.

1. Full Commission.
Two percent (2%) of total guaranteed minimum rents over the full term
of the lease.

2. Renewal Commission.

One percent (1%) of total guaranteed minimum rents over the full term of
the lease. Cooperating brokers will not be recognized on renewal
transactions.
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V. Manager - Independent Contractor.

Manager acknowledges and agrees that its relationship to Owner is that of independent
contractor. Manager will not represent to anyone its relationship to Owner is other than
that of an independent contractor. This Agreement shall not be deemed to create a
partnership or joint venture relationship between manager and Owner.

VI.Representations and Warranties of Owner.

A. Authority.

Cwner warrants to Manager that it is the manager or lessee of the Property and
kas Tull authority to enter into this Agreement.

B. Absence of Flazardous Substances.

Owner represcnts 2nd warrants that either (i) the Property does not contain, and
has never been 1sea for the transporting, manufacturing, treating, storage,
emission, disposal o a.iv Hazardous Substance (being any dangerous, toxic or
hazardous pollutants, chegicals, gases, wastes or substances (solid, liquid or
gaseous), including, but net limited to, asbestos, radon, urea or formaldehyde),
or (ii) that the use, treatment, existence, emission or the like of any Hazardous
Substance on the Property is in full compliance with all laws, rulings, regulations,
statutes, orders, decisions or the like £“f.aw"). Owner covenants that it will not
cause, or permit, any Hazardous Substa:icl to be brought onto, or used in con-
junction with, the Property or that it will ‘sause the use, treatment, existence,
emission or the like of same to be in accord with all Law. Owner shall indemnify,
defend and hold Manager harmless with respect to-any loss, costs, fee (including
attorneys' fees), claim, damage or liability resulting fro:a breach of the foregoing
warranty and covenant.

VIl. !nsurance and Indemnification.

A. Insurance.

1. In General: Liability.

Owner shall carry; at its own expense, public liability, boiler, fire and
extended coverage, comprehensive general liability, elevator liability (if
elevators are part of the equipment of the Property), and workmen's
compensation insurance, adequate to protect the interests of Manager and
Owner and in form, substance and amount satisfactory to Manager. The
Owner shall furnish to the Manager certificates evidencing the existence
of such insurance. The workmen's compensation insurance shall have
minimum limits of $500,000 under coverage B; the comprehensive
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general liability insurance (including a personal injury liability
endorsement) shall have a minimum combined single limit of at least
$5,000,000 and shall include broad form property damage, non-owned
automobile, blanket contractual and personal injury coverages.

All insurance, including comprehensive general liability insurance, shall
include Owner and Manager as named insureds; it is understood that
Manager may not be includable as a named insured on the workmen's
compensation insurance, but in such case, Manager shail be included as
an additional employer. The company with which the insurance is placed
shall be given a Policyholder Rating of B and a Financial Category Rating
of Class X by the A. M. Best Company. All insurance policies or
certificates of insurance shall be deposited with Manager. Each policy
shall provide that in the event of cancellation thereof or reduction in
coverage, the insurance company shall provide the Manager with at least
ten £10) days' notice of such cancellation or reduction in coverage. If the
Owner fails to place and maintain insurance for Manager as herein
provided, the Manager may, but is not obligated to obtain such insurance,
charge the Ownir for same and make payment from funds of the Owner.

2. Property and Hazard.

Owner shall provide for the Property all-risk, full replacement cost
property insurance coverage.” All such policies shall contain a clause
expressly providing that the ipsyzance company waives all rights of
subrogation against Manager and ‘ssuring Manager against claims of
tenants or others resulting from a fire or other casualty. Owner hereby
waives all rights and claims against Manager deriving from any damage
to the Property and any related loss of-reat- regardless of cause
(including, but not limited to, negligence of Munager or its agents or
employees); it being expressly understood that Owriey shall insure against
such risks. :

3. Other.
"To the greatest extent possible, the provisions of this Section VIL., A.
(Insurance) shall be construed as being complementary to, and
shall be read as being consistent with, the provisions of Article 8
of that certain Declaration of Covenants, Conditions, Restrictions
and Easements by and among Palmolive Tower Condominiums,
LLC, Palmolive Building Base, LLC and Palmolive Building
Retail, LLC dated as of May __, 2001 (the "Declaration”), and
vice versa; provided, however, to the extent that any of the
provisions of this Section VII., A. (Insurance) are in conflict with
any of the provisions of Article 8 of the Declaration, the
provisions of the instrument which imposes greater obligations or
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burdens on Palmolive Building Retail, LLC or any insurer of
Palmolive Building Retail, LL.C (such as, but not limited to,
types of coverages, limits of coverage and notice of cancellation
of coverage) shall govern and be controlling in all respects.”

B Indemnification.

1/.2f Manager.

Twrer agrees to indemnify, defend and save Manager (and its agents and
employees) harmless against any liability, damage, loss, claim, cost or
expense: fincluding reasonable attorney's fees) harmless against any
liabilit;, damage, loss, claim, cost or expense (including reasonable
attorney's fees) asserted against, incurred or sustained by manager in
connection w'th Owner, the Property, any tenant or management, leasing
and operation o: te Property except any liability, damage, loss, claim,
cost or expense asserted 2gainst, incurred or sustained solely and directly
as a result of Managei's or any of its agents' or employees’ willful or
grossly negligent acts or frand.

2. Of Owner.

VHI. Limitation on Assignment.

Manager agrees to indemnify, defend and Lold Owner harmless against
any liability, damage, loss, claim, cost or-¢xoense (including attorney's
fees) incurred solely and directly by reason of Manager's or any of its
agents' or employees' willful or grossly negligen: acts or fraud.

This Agreement may not be transferred, assigned, sold or, in any manner, piedged or
hypothecated by Manager. Notwithstanding the above, Manager may without the prior
consent of Owner, at Manager's expense, assign this Agreement or subcontract the per-
formance of its duties hereunder to a parent, subsidiary or affiliated corporation of
Manager licensed to do business in the state in which the Property is located.

IX.Termination.

A. Termination by Owner.

10499038
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1. For Cause.

If Manager shall be in default in the performance in any of its duties or
obligations hereunder, the Owner shall have the right to terminate this
agreement upon thirty (30) days' written notice to Manager specifying the
particular act or acts of default; provided, however, that if such act or acts
of default are of such nature that they can be cured, such termination shall
not be effective unless and until Manager shall have failed to cure or
commence to cure such act or acts of default within twenty (20) business
days following the date of such notice. Owner shall have the right to
terminate this Agreement immediately upon written notice without penalty
in the event of bankruptcy, assignment for the benefit of creditors or
dissolution of Manager.

2. Uron Sale.

Owncranay terminate this Agreement effective upon sale of the Property
to an unielated third party upon thirty (30) days’ written notice to
Manager.-If such termination occurs within the Initial Term hereof and
Manager is not‘die exclusive listing broker, Owner shall pay Manager a
termination fee eq:al to fifty percent (50%) of the fee which Manager
would have received ‘over the Initial Term hereof. For purposes of
determining the terminztion fee, the management fee earned with respect
to the month preceding the eifective date of Termination shall be deemed
to be the monthly managemeni 72e which Manager would have earned
over the balance of the term.

B. Termination by Manager.

1. Manager may terminate this Agreement on thirty (3C) days’

written notice of Owner fails to provide the necessary fupuz for |
operation of the Property in a manner consistent with the best
standards of operation for similar type property or fails to prov«<le
the necessary funds to pay bills when they are due (except items
disputed in good faith which are properly reserved for) or is in
breach of this Agreement; provided, however, that if the Owner
provides the necessary funds or cures such breach within said
thirty (30) day period, then this Agreement shall continue in full
force and effect. '

2. Notwithstanding the provisions of Paragraph 8(b) (i) hereof,
Manager shall have the right to cancel this Agreement at any time
by written notice to the Owner of its election to do so, which
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cancellation shall be effective upon the service of such notice, in
any of the following circumstances:

a) ltis alleged or charged that, if Owner or Manager (in its
reasonable judgment) believes that, the Property or any
equipment therein or any act or failure to act by the Owner
or the hiring of employees to manage it fails to comply with,
or is in violation of, any of the requirements of any
constitutional provision, statute, ordinance, law or regulation
of any governmental body or any order or ruling of any
public authority or official thereof having or claiming to have
jurisdiction thereover, and the Manager in its sole and
zibsolute discretion considers that the action or position of
the Nwner with respect thereto may result in damage or
liasiiry to the Manager of jeopardy to its real estate license.

b) Any required.insurance shall not be maintained to the full
extent required oy this Agreement.

c) Owner shall be subjectta any proceeding against it or
initiated by it under any baikruptey or creditor protection
statute or the like.

C. Termination Fee.

In the event of termination pursuant to Paragraph 8(b) or @ \vrongful termination
by Owner, Manager shall receive a management termination fee equal to
seventy-five percent (75%) of the fee which Manager would iccoive over the
remaining term hereof; for purposes of determining the managemet termination
fee, the management fee earned with respect to the month preceding the efiective
date of Termination shall be deemed to be the monthly management fee which
Manager would have earned over the balance of the term. Manager shall, in such
circumstances, be paid any other fees to which Manager would have been entitled
pursuant hereto had this Agreement continued in effect until the end of the then
current term.

D. Continuation of Indemnity and Certain Other Obligations.

ConﬁdeTm%mfgfy of Draper and Kramer, Incarporated. Not for distribution or reproduction.
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It is expressly understood and agreed that any and all obligations to maintain
insurance and all indemnifications set forth in this Agreement shall survive any
termination or expiration of the Agreement. Termination of the Agreement shall
not terminate any liability or obligation of the Owner to Manager for any
indemnification, payment, reimbursement or other sum of money then due and
payable or thereafter becoming due and payable to Manager. Upon termination
of the Agreement, Owner automatically assumes all of Manager's obligations and
responsibilities under the Agreement and all contracts, liabilities, indebtedness,
obligations and the like relating to the Property.

E. l.casing Commissions.

Notwithstanding the termination or expiration of this Agreement, Owner shall pay
Maiazer the leasing fees which Manager has earned at the time of such
termirat’on or expiration pursuant to Paragraph 4(b) of this Agreement when such
fees arc due and payable.

1. New Tenant (Terms Agreed); Additional Space; Renewal or

Options.
For any lease to & New Tenant, for any lease (including, but not limited
to, an amendment or 1ddiion to an existing lease) to an Existing Tenant
for additional space, or for any renewal or option lease, which is being
negotiated but has not yet een signed at the time of the expiration or
termination of this Agreement, Manager shall also receive the fee which
Manager would be entitled to receivs pursuant to Paragraph 4(b) upon
execution of such lease or exercise 41 any renewal in the following
circumstances:

a) The terms of any such lease have ns2n substantially
agreed upon by Owner and the tenant before the expiration
of this Agreement and,

b) (1) In the case of a renewal or option:

(a) if any such lease shall have been fully ¢xecuted
and delivered within four (4) months after the
end of this Agreement, or,

b) if the renewal or option term shall have
commenced within six (6) months of the end of
this Agreement.

)} In the case of a new lease or lease for additional space:
(a) if any such lease shall have been fully executed
and delivered within six (6) months after the end
of this Agreement,
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(b)  if tenant shall have taken possession of the space
covered by the lease within six (6) months after
the end of the Agreement,

() or both.

2. New Tenant (Terms Not Agreed).

In the event that Manager has found a New Tenant, but the form and
terms of the lease to the new tenant have not been substantially agreed
upon by Owner and such new tenant before the expiration or termination
of this Agreement and, a lease shall have been subsequently executed and
delivered by Owner (who shall act in good faith) and the new tenant
within six (6) months after the termination of expiration of this
Agreement, then Manager shall be entitled to receive fifty percent (50%)
ot the fee which Manager would be entitled to receive pursuant to
Patagizrh 4(b) of this Agreement, as if said lease had been executed
while this /\greement was in effect. Manager shall give Owner written
notice of the names of any persons or entities for which Manager claims
it may be entitled to receive a fee pursuant to this Paragraph within thirty
(30) days after-ir# termination or expiration of this Agreement and
Manager shall be entitlzd to receive the fees in accordance with the terms
of this Paragraph only. for those persons or entities listed in said notice.
Any fee payable to Man2ger pursuant to this Paragraph shall be paid
within ten (10) days after the-enccution and delivery of any such lease.

Xi. Notices.

All notices shall be in writing and shall be sufficient if delivered personally or sent
certified mail, return receipt requested, delivery limited to addressee only, postage
prepaid, addressed:

If to Manager: Draper and Kramer, Incorporated
33 West Monroe
Chicago, Illinois 60603
Attention: Real Estate Management Group

If to Owner: at the address specified in Paragraph 1(c) hereof.
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Each party may change its address by notice to the other party. Any notice sent by mail
in accordance with this Paragraph shall be deemed delivered on the second day following
the mailing thereof.

Xil. Management Office; Identification of Manager.

Owner shall provide space within the Property for use as an office for management and
teasing of the Property and provide and pay for all necessary furnishings, equipment,
supplies and all utilities, services and other costs of the operation of such office. The
Cywner hereby agrees to identify the Manager as the exclusive leasing and management
age: for the Property during the term of this Management Agreement. Manager may
erec’ a iasteful sign on the Property making such identification.

Xlll. Binding Erfect.

This Agreement shuil e binding upon the parties hereto and their respective successors,
assigns, heirs, executors and administrators.

IN WITNESS WHEREOF, the parties have executed this Agreement as a sealed
instrument as of the 22 2 day of __ 1V o4 , 2001.

/

MANAGER:

DRAPER AND KRAMER[INCORPORATED

By: KKW"V 0 )
W L. Elsman, Vice President

PALMOLIVE BUILDING RETAIL, LLC
By: Palmolive Building Manager, LLC

By: Draper and Kramer, Incorporated, Its Manager
By.~ %% i x/%%

William F. Van Senus, Vice Prefident

OWNER:

Confidential Information. Property of Draper and Kramer, Incorporated. Not for distribution or reproduction.
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Exhibit “A”

RETAIL LEASING BROKERAGE AGREEMENT

This Retail Leasing Brokerage Agreement (the “Agreement”) is entered into as of
February 1,"2001, by and between MID-AMERICA REAL ESTATE CORP., an Iilinois
corporation (the “Agent”), and 919 PROPERTY LLC, an Illinois limited liability company (the
“Purchaser™).

The Agent is engaged in the business of providing consulting and marketing services with
respect to the leasing of retail space, including the identification of possible tenants. The
Purchaser {izs entered into that certain Purchase and Sale Agreement as of January, 2001, for the
acquisition of the real property located at 919 N. Michigan Avenue, Chicago, Illinois (the
“Property”). |

. Purchaser desizes to engage the Agent to provide such services to assist the Purchaser to
lease the retail compodeat of such real property (the “Retail Space™.

NOW, THEREFORE in consideration of the mutual promises and agreements herein
contained, Purchaser and the Agznt igree as follows:

1, Appointment

Purchaser hereby engages the £.gent to furnish retail consulting and marketing
services upon the terms and conditions of this Agreement with respect to the Retail Space. The
Agent accepts such engagement.

It is the intent of the parties to this agz';;‘e"n_snt that as long as the Purchaser is not
in default or out of contract under the Purchase Agreement:

a) Agent shall seek tenants for the Retail Space cons:stéot with the development plan
of the Purchaser, as the Purchaser may direct from ‘ome to time; although Agent
shall also solicit interest for all or part of the former Mzrk Shale space, securing
tenants for the Retail Space shall take precedence;

b) Agent shall report and communicate to Purchaser on a weekly basis or more -
frequently as Purchaser shall request;

c) Purchaser shall be responsible for the payment of all compensation and expenses
due Agent under this Agreement, subject to the terms and conditions set forth
herein and Agent’s compliance with its obligations hereunder.

d) Agent acknowledges that Purchaser does not, as of the date of this Agreement,
own the Property. In such regard, the following shall have effect:

(i)  Inno circumstances whatsoever shall Purchaser be obligated to make any
payment to Agent whatsoever, be same for compensation, commissions,
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reimbursement of expenses or elsewise, unless and until Purchaser shall have
consummated its acquisition of the Property and shall be the owner thereof.

(i)  Unless Purchaser otherwise agrees in writing, all leases shall reflect the fact
that Purchaser is not yet the owner of the Property and that such leases shall
not be effective unless and until Purchaser’s acquisition of the Property is
consummated.

e) Purchaser agrees that it will keep the current Owner (“Owner”) of the Property
advised of all proposals and negotiations for lease as it deems appropriate, In the
event that Purchaser does not acquire the Property, then Agent may present to the
Owner of the Property any prospective tenants and all information, lease
rezotiations, lease drafts and the like; if Purchaser does not acquire the Property,
Ageai may, thereafter, take direction from Owner and conclude leases as Owner
shall dirsct. Purchaser may, at its sole discretion, request that Owner approve
and/or eyecute leases for the Retail Space; however, Agent shall not make any
presentation to Owner without Purchaser’s prior written direction.

2. Duties of the Agent

In accordance with the-terns and conditions of this Agreement, the Agent shall
perform the brokerage and advisory services 25-set forth in Exhibit A (the “Brokerage Services”),
which by this reference is incorporated heseip-as if fully set forth herein, subject to, and in
compliance with, the following;

. \(2)  Agent understands thai iz size and configuration of the Retail
Space majf'acthge from time to time at the sole discretion of Purchaser.

(b)  Agent shall use its best efforts to nrocure tenants for the Retail
Space on terms and conditions satisfactory to Purchaser iri Pirchaser’s sole and absolute
discretion.

(c)  Agent shall cause its designated agents for the Retail Space, as
identified below, to personally devote such time and effort as is necsseary to actively
market the Retail Space and procure prospective tenants, In the event that Purchaser is
dissatisfied, in any respect whatsoever, with the performance or activities of any of
Agent’s personnel, Purchaser shall have the right to cause Agent to remove such
personnel from this assignment and to assign other personnel acceptable to Purchaser.

(d)  All advertising and marketing materials, and all signage, for the

Retail Space, whether provided by Purchaser or Agent, shall be subject to Purchaser’s
approval and shall be the sole property of Purchaser and may not be reprinted or
otherwise used by Agent after the term or on any other project without the prior written
approval of Purchaser, which approval may be withheld in its sole and absolute
discretion. Any and all copyrights, trademarks and the like in connection therewith are

- hereby transferred and assigned to Purchaser and shall be the sole property of Purchaser,
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except for trademarks, logos and copyrights specifically identifying Agent or its related
entities,

(e}  Without Purchaser’s specific advance written consent, Agent shall
make no representation or warranty, or provide any information, conceming the condition
of the Property or the Retail Space, Purchaser’s plans for the Property or the Retail Space,
projections, estimates or the like of traffic, revenues or any other matter which may bear
on the business of a proposed tenant without Purchaser’s advance written consent.
Unless Purchaser directs otherwise, Agent may disclose to prospective tenants that-
Purchaser intends to provide some condominiums in the building in the future,

()  Notwithstanding anything to the contrary contained herein,
Purclisser shall have the absolute and unconditional right and full discretion to accept or
reject 207, and all offers and proposals without any obligation or lability to Agent
regardiess <f the amount of asking rent, the amount of proposal, the creditworthiness or
other qualihicabsns of the prospective tenant or any other factors whatsoever.

(g)  )Agent hereby waives any rights to any lien whatsoever on the
Property or the Retail Space, As a condition precedent, the payment of any commission
hereunder by Purchaser to Agent shall be the delivery by Agent to Purchaser, or at
Purchaser’s request, to a title fnsurance company or other party or parties designated by
Purchaser, lien waivers in fonx 7:d substance necessary to waive any and all lien rights
that Agent and any cooperating brokcis which may be entitled to commission hereunder
may have under the [llinois Commercial Real Estate Brokers Lien Act or under any other
applicable laws.

. 1 ()  Upon presentation of a péoposed tenant or transaction to Purchaser,
Agent shall notify Purchaser as to whether ot not 7y, cooperating broker or any other
person or- firm is involved in a proposed transastisn or otherwise claims that a
commission or other fee would be due and payable it copnection thereto, and shall
indicate the amount of such commission or other compensatisa- In the event of Agent’s
failure to so notify Purchaser, then Agent shall indemnify, dcfend and hold harmless
Purchaser from and against any cooperating broker or other perssn or firm claiming a
commission of which Agent did not identify Purchaser upon presentaiici 5f a proposal.

3. Compensation of the Agent

The Agent shall receive for the Brokerage Services and the costs and expenses

incurred in connection with the performance of the Brokerage Services, the amounts set forth on
xhibit B, payable as set forth in such exhibit, which by this reference is incorporated herein as if
fully set forth herein. Such compensation shall be payable by Purchaser unless the parties agree
in writing to change such responsibility.

4. Standard of Care

The Agent represents and agrees that:
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(@)  The Agent will discharge its duties with respect to these assets in the
interest only of Purchaser, and with the degree of care, skill, prudence, judgment, and diligence -
under the circumstances then prevailing that an expert professional agent dealing with large
institutional real estate investments would exercise in the performance of leasing activities of a
like character and with like aims.

(b)  The personnel of the Agent who will be responsible for carrying out this
Agreement are individuals experienced in the performance of the various functions contemplated
by this Agreement. Stanley Nitzberg shall be actively engaged in performing those functions,
supported by other professionals, as required, employed by Agent and approved by Purchaser.

(c)  All actions of Agent will be in full and complete conformity with all law.

5. /Aditional Representations and Warranties

The Agent also represents and warrants to Purchaser that:

(a) the Apent is a duly organized, validly existing corporation in good
standing under the laws of fie State of Illinois; Agent, and its personnel who will perform
services under this Agreement h)ld all required licenses, permits and the like.

(b)  the execution, (elivery, and performance of this Agreement by the Agent
does not and will not violate any applicatle law or regulation and does not require the consent of
any governmental or other regulatory body except for such consents or approvals as have been
obtained and are in full force and effect;

(c) T the Agent has completed, obtaio<d, performed and holds all registrations,
filings, approvalg; aﬁthorizations, consents, licenses, pzimits or examinations required by any
govemment or governmental authority for acts contemplated by this Agreement including, but
not limited to, Real Estate Brokers and Salesmen’s Licenses an those registrations required of
realty advisers under applicable state and federal law and will ceutinue to maintain and comply
with all such requirements during the term of this Agreement; and

(d)  the Agent is not currently subject to any censure, deni2., or suspension of
registration or licensure or to any other penalty or order imposed by auy yederal or state
regulatory authority.

- The representations and warranties of the Agent made in this section and in other parts of this
Agreement are continuing in nature. If, at any time during the term of this contract, any such
representation or warranty by the Agent is no longer accurate or operable, the Agent shall
immediately notify Purchaser in writing and provide full disclosure of the underlying facts giving
rise to the change or ineffectiveness of the representation or warranty, as the case may be.
Purchaser may then take any action it deems appropriate, in its sole discretion (including, but not
limited to, termination of this Agreement and receipt of damages), and shall have no Lability to
Agent hereunder or for whatever action Purchaser may elect to take.
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6. Liability

(@)  The Agent, except in the case of its negligence, bad faith, willful
misconduct, or violation of this Agreement (including without limitation the standard of care set
forth in Section 4(a) of this Agreement), shall not be liable for any action taken, omitted or
suffered to be taken by it in good faith, in conformity with law and its obligations under this
Agreement, which is authorized or within the discretion or rights or powers conferred upon it by
this Agreement,

(b)  The Agent shall not be answerable for the default or misconduct of the
Purchaser or of any third-party service provider unrelated to the Agent if such service provider
shall hav: been selected and retained by the Agent with reasonable care and approved by
Purchaser ip writing,

7. Lademnification

(@)  Iie Purchaser will indemnify and defend the Agent, its members, and
employees (individually a “Covered Party” and collectively, the “Covered Parties”) against any
actual costs and liabilities (iicluding, e.g., reasonable attorneys’ fees and disbursements) the
Covered Parties may incur as a result of any claim which may arise against any of the Covered
Parties as a result of action taken or umitted to be taken by one or more of the Covered Parties
under or related to the services providzd under this Agreement, except when such claim arises
out of the negligence, willful misconduct, ba< faith, violation of law or breach of this Agreement
by any Covered Party.

()  The Agent will indemnity 7id defend the Owner and Purchaser, its

employees (individu%ﬂly a “Covered Party” and collceiively, the “Covered Parties”) against any
actual costs and ‘liabilities (including, e.g., reasonablc attorneys’ fees and disbursements) the
Covered Parties may incur as a result of any claim which inay urise against any of the Covered
Parties as a result of the Agent’s actions, failure to act, negligerce; willful misconduct, bad faith,
violation of law or breach of its obligations under this Agreement, “¥cept when taken upon the

written direction of Purchaser or when utilizing information providead by Purchaser,
8. Choice of Law

This Agreement shall be construed and governed in accordance vrith-the laws of
the State of Illinois.

0, Confidentiality

The Agent shall keep confidential (i) all information o which the Agent gains
access during the performance of its services hereunder and (i) any recommendations, analyses
or reports produced by the Agent in the performance of its services hereunder; provided however,
that the foregoing shall not apply to (A) disclosures required by law, by order of any court or
governmental agency or by any other judicial process, (B)any information which was or
becomes generally available to the public other than by breach by the Agent of this Agreement;
and (C) disclosures by the Agent to parties engaged by the Agent to assist it with its performance
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hereunder (but only if the Agent first obtains from such parties a written confidentiality
agreement containing the terms of this Section 9).

10.  Notices

Any notice, report or other communication required or permitted to be given
hereunder shall be in writing and, unless some other method of giving such notice, report or other
communication is agreed to by Purchaser and the Agent, shall be given by certified mail to the
following addresses:

to the Agent:

Mid-America Real Estate Corp.
Ywo Mid-America Plaza, Suite 330
Qalhrook Terrace, Inc. 60181
Attearisn: Mr, Stan Nitzberg

to the Purchaser:

919 Property LLC

c/o Draper & Kramet

33 West Monroe Stree:
19" Floor

Chicago, Illinois 60603
Attention: Mr. Don Vitek

. or to such other ad . ss(es) or addressee(s) is any paity entitled to receive notice hereunder shall

designate to the others in the manner provided herein for th zervice of notices. Notice shall be
deemed to have been properly given, served and received @) i delivered by messenger, when
delivered, (if) if mailed, on the third (3") business day after daposit in the United States Mail,
certified or registered, postage prepaid, retum receipt requested, (i) £ sent by a facsimile, on the
date of transmission if sent by 3:00 p.m. Chicago time on such day or'the next business day, if
sent after such time or on a non-business day, or (iv) if delivered by reputribic ovemight express
courier, freight prepaid, the next business day after delivery to such counic-in every case,
rejection or refusal to accept delivery shall be deemed receipt notice by such paity.

11.  Entire Contract; No Recording

The entire agreement between the Agent and the Purchaser is formed by, and
limited to, the written terms expressed in this Agreement, including all exhibits attached hereto,
and supersedes all prior understandings and agreements, whether written or oral. Neither this
Agreement, a memorandum of this Agreement or any other evidence of this Agreement shall be
recorded in the Cook County Recorder of Deeds office or elsewhere without written consent of
Purchaser.
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12, Amendment

This Agreement may not be modified, waived, or terminated orally, and may only
be amended by an agreement in writing signed by the parties hereto.

13, Assignment

This Agreement may not be transferred or assigned, in whole or in part, by the
Agent without the prior written consent of the Purchaser. This agreement may be transferred and
assigned by the Purchaser as long as the transferee accepts the obligations of this Agreement in
its entirety in writing, :

14, . Term

7he, term of this Agreement shall commence on the date first above written (the
“Effective Date”) and zhall continue in full force and effect until the earliest of (i) that date which
is twelve (12) month from the Effective Date, or (ii) the date as of which this Agreement is
terminated (A) by Purchaser at any time, with or without cause, upon notice to the Agent, or (B)
by the Agent upon thirty (30} Zays prior written notice to Purchaser.

Within 10 business ¢.dys of the termination or expiration of this Agreement, Agent
shall account to Purchaser for all m7ttzrs outstanding with respect to this Agreement. In
furtherance of that end, Agent shall deiiver to Purchaser with respect to the Property a leasing
status report of all existing leases and propisec leases, including the name, title and address of
each lessee or responsible employee of lessee of p.oposed lessee,

The términation of this Agreement und<r the provisions of this Section shall not
affect the rights of either party with respect to any damar;zs it has suffered as a result of any
breach of this Agreement, nor shall it affect the rights or obligations of either party with respect
to liability or claims accrued, or arising out of events occurring; zior to the date of termination,

21l of which shall survive such termination.

, In addition to all amounts payable to Agent during the tern of this Agreement,
Purchaser shall pay to Agent compensation to be calculated and paid as prcvidrd in Exhibit B
with respect to any new leases or sale documents executed delivered by Purchaszs and the
applicable tenant within one hundred and twenty (120) days following the expiration or earlier
termination of this Agreement provided that: (i) within ten (10) business days of the expiration
or earlier termination of this Agreement, Agent submits to Purchaser a written list of all
prospects, if any, to whom Leasing Agent has submitted, prior to the expiration or termination of
this Agreement, a written proposal with respect to retail space in the Property.

15.  Severability

If any one or more of the covenants, agreement, provisions or terms of this
Agreement shall be held contrary to express law or against public policy, or shall for any reason
whatsoever to held invalid, then such covenants, agreements, provisions or terms shall be
deemed to be modified to the minimum extent required to render them enforceable under
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applicable law, and as so modified shall be and remain valid and enforceable together with all
other provisions of this Agreement.

16.  Insurance

Agent shall fumnish a certificate of comprehensive crime insurance in an amount
of not less than $1,000,000. The certificate shall provide that Owner and Purchaser wil] be given
at least thirty (30) days prior written notice of cancellation or any material change in the policy. |
In addition, Agent shall maintain Worker’s Compensation insurance in the statutory amount (or |
participate in the appropriate state fund if such insurance is not available or allowed), employers
liability insurance in the amount of $100,000 (or participate in the appropriate state fund if such
insurance is not available or allowed), and broad form commercial general liability insurance
(including cuntractual liability and personal injury coverages) in the amount of not less than
$5,000,000 cor:(kined single limit. The liability insurance policy shall name Agent as the named
insured and Owxér-and Purchaser as additional insureds. Such broad form commercial general
liability policy shail provide that it cannot be terminated prior to thirty (30) days written notice to
Owner and Purchaser o such termination. Owner and Purchaser will not reimburse Agent for
Agent’s cost of such broad fo:m commercial general liability insurance, or for any and all
coverages that Agent obtains for ite owner account. All insurance policies shall have a Best's
Insurance Rating of less than “A-. :

17.  Agent’s Right to Perfoir: Services for Others

|
Subject to the provisions ¢f Section 4, nothing in this Agreement shall be 1
construed to restrict the right of the Agent to act 4nd continue to act as agent or adviser for others 1
or to perform retail Jeasing advisory or consulting services for any other person or entity, nor _
shall this Agreempnt‘\be deemed to restrict in any way t'ie freedom of the Agent to conduct any
See other business venture of any nature or to make invesiments-£or their respective accounts or the
accounts of any other person or entity. Agent shall not, withoru¢ Purchaser’s written permission
which may be arbitrarily withheld or conditioned, represent, o cacourage or suggest relocation
-6f any current tenant of the Property.
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18.  Non-Discrimination

IT IS ILLEGAL FOR EITHER PURCHASER OR AGENT TO REFUSE
TO DISPLAY OR SELL OR LEASE TO ANY PERSON BECAUSE OF RACE, COLOR,
RELIGION, NATIONAL ORIGIN, SEX, HANDICAP OR FAMILIAL STATUS.

IN WITNESS WHEREOQF, the parties hereunto have executed this Agreement shall be
by their duly authorized representatives, as of the day and year first above written,

Agent: MID-AMERICA REAL ESTATE CORP,
An Ilinois corporation

Purchaser: Y19 PROPERTY LLC,
ArTliinois limited liability company
\%raﬁ%r raed , To( -
By: L 1AG .
Printed name: D pwad £ O, Vi
Title: -va

B
—_—
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EXHIBIT A

BROKERAGE SERVICES

The Agent will provide the Purchaser the following services:

1.

if requested by Purchaser, develop and present to the Purchaser, in writing, a *concept plan” for
leasing or selling the Retail Space and to develop a budget for such plan for Purchaser’s
approval;

work with the Purchaser to lease the Retail Space, to provide market data, develop leasing and
sal%s strategies, evaluate underwriting assumptions underlying any appraisals or cash flow
projeciions relating to retail leasing or sales, and otherwise create value enhancement
opporiur.tias;

independenily zollect and evaluate relevant information, including market research, historical
operating perfarriance, and cash flow projections, relating to retail leasing, including
assumptions underlying any proposals for future development of the property;

develop a list of prospectiv< rutail tenants for the Retail Space and solicit, or make proposals for
the lease thereof; : '

develop a marketing package to i< vzed in the solicitation of creditworthy tenants or buyers for
the Retail Space; and

effect any leasing plan developed, adopted oranproved by Purchaser.
The specific provisions of this exhibit concerning “uties of the Agent shall not be construed to

limit the obligation of the Agent to perform those Zties with the degree of care specified in
Section 4 of the Agreement to which this exhibit is attached.

L
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EXHIBITB
COMPENSATION OF AGENT

L. IF Purchaser acquires title to the Property, Purchaser will pay reasonable third-party expenses
icurred by the Agent in performing the Brokerage Services, to the extent such third-party expenses are
documented to the reasonable satisfaction of Purchaser and approved in writing in advance, Purchaser
shall reimburse the Agent for such third-party expenses on or before the fifteenth (15th) day of the
calendar month immediately following the calendar month in which the Agent submits to the Purchaser
its request for reimbursement, together with any required supporting documentation, Broker agrees that
such expenses, if any, shall not exceed $5,000 in the aggregate over the term of this Agreement.

2. If the" Purchaser acquires title to the Property, then upon the full execution and delivery by
Purchaser and Tepant of a retail lease, Agent shall be paid a leasing commission as follows:

(@)  Wihootinvolvement of a Cooperating Broker:

(D) Two percent (2%) of the net rent (excluding contributions to taxes, insurance and
operating expenses an<. r.cluding percentage rent) due for the first ten (10) years of the initial,
primary (excluding renewa's, cxpansions and options) lease term; plus

(i)  Two percent (27 multiplied by forty percent (40%) of the net rent (excluding
contributions to taxes, insurance ao< operating expenses and excluding percentage rent) due for
years 11 through and including 15 of thic initial, primary (excluding renewals, expansions and
options) lease term

(b)  With involvement of a Cooperating Bickzi:
]
% | Agent

- (A) One and 75/100ths percent (1.73%) of the net rent (excluding
contributions to taxes, insurance and operating expenses and cxCiuding percentage rent) due for
the first ten (10) years of the initial, primary (excluding renewals, expansions and options) lease
term; plus

(B)  One and 75/100ths percent (1.75%) multiplied by i ity percent (40%)
of the net rent (excluding contributions to taxes, insurance and operating expcasée and excluding
percentage rent) due for years 11 through and including 15 of the initial, pricary {excluding
renewals, expansions and options) lease term

(i)  Cooperating Broker.

(A)  Cooperating broker shall not receive compensation in excess of that
provided for Agent in Subparagraph 2(b)(i) above. :

(B)  Agent shall consult with Purchaser as to the amount of commission
which may be required by a cooperating broker, on a general basis and on a proposal-by-proposal
basis. Agent shall offer cooperating brokers only such level of commission or compensation as

Purchaser shall approve in advance.
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(c}) In no circumstances shall Agent or any cooperating broker be entitled to commissions or
other compensation in addition to that set forth in subparagraphs 2(a) and 2(b) above; particularly, but
without limiting the generality of the foregoing, neither Agent nor cooperating broker shall be entitled to
commissions or other compensation in the event of a renewal, expansion, exercise of an option o the like
by any prospective or existing tenant.

Compensation shall be paid 50% upon full execution and delivery of such lease and the security
deposit, and 50% upon tenant opening for business and paying the first month’s rent. Furthermore, such
compensation shall be reduced by the aggregate amount of expenses reimbursed to Apgent pursuant to
Paragraph 1 above. In the event that a tenant shall not apen for business and pay the first month’s rent in

accordance with the lease, then Agent shall not be entitled to compensation and shall remit any of such
already paid.

3. Purcpaser and Agent agree that Agent shall cooperate with outside brokers, Any compensation
due a third pecty tenant broker shall be separately negotiated with such outside broker. Such outside
broker shall hav< its retail client agree, in writing to Agent and Purchaser, the exclusive representation
right of such broke1. 1f Agent shall receive any commission or other compensation from such broker or
tenant, Broker shall imméciately remit same to Purchaser.

4, Agent shall not be entitie<i to any compensation for, or upon, a sale of all or any portion of the
Retail Area or the Property, unless Puichaser shall agree in writing in advance.

0
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