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MANAGER’S CONSENT REGARDING
MANAGEMENT AGREEMENT

THIS MANAGER'S CONSENT REGARDING MANAGEMENT
AGREEMENT (as amended, modified and supplemented and in effect from time to time, this
“Agreemant”) dated as of October &' , 2003 is by and among PRIME GROUP REALTY, L.P.,
a Delaware iimited partnership, having an office at 77 West Wacker Drive, Suite 3900, Chicago,
Illinois 606( 1, Attention: President, Telefax Number (312) 917-1597 and Jim Hoffman, Telefax
Number (312)217-1684 (“Manager”), 77 WEST WACKER DRIVE, L.L.C., a Delaware limited
liability company, having an office at ¢/o Prime Group Realty Trust, 77 West Wacker Drive,
Suite 3900, Chicago, ilinois 60601, Attention: Jeffrey A. Patterson and James Hoffman, Esq.,
Telefax Number (312}%17-1597 (the “Borrower”), and MERRILL LYNCH MORTGAGE
LENDING, INC., a Delawars eorporation, having an office at 4 World Financial Center, 16™
Floor, New York, NY 10080, Att¢uiion: Robert J. Spinna, Jr., Telefax Number (212) 449-7684
(together with its successors and assigns, “Lender”).

RECITALS

A. Pursuant to that certain Loan Agreement dated as of the date hereof by and between
Lender and Borrower (as amended, modified anlt sunplemented and in effect from time to time,
the “Loan Agreement”), Lender is making a loan (ths*Loan”) to Borrower which is evidenced
by a promissory note dated as of the date hereof (such notc. together with all renewals,
extensions, modifications, consolidations and substitutions ziid in effect from time to time, the
“Note”) and secured by, among other things, a Fee Mortgage, Leasehold Mortgage, Assignment
of Rents, Security Agreement and Fixture Filing dated as of the dats hereof (as amended,
modified and supplemented and in effect from time to time, the “Morizaze™) on Borrower’s
interest in the real property described on Exhibit A attached hereto (such réal property, together
with all other property subject to the lien and security interest of the Mortgage, is referred to
herein and in the Mortgage as, the “ roperty”);

B. Manager manages the Property pursuant to that certain Management Agreement
attached hereto as Exhibit B between Borrower and Manager (as amended, modified an
supplemented and in effect from time to time, the “Management Agreement™); and

C. Pursuant to the Assignment of Management Agreement and Agreements Affecting
Real Estate of even date herewith executed by Borrower in favor of Lender (as amended,
modified and supplemented and in effect from time to time, the “Assignment”), Borrower has,
among other things, assigned to Lender all of Borrower's rights, title and interest in, to and

under, among other things, the Management Agreement, subject to the terms and provisions
contained therein,
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NOW, THEREFORE, to induce Lender to make the Loan to Borrower with
respect to the Property and for other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the parties hereby agree as follows:

1. Acknowledgment of Assignment. Manager acknowledges that Borrower,
pursuant to the Assignment, has assigned and pledged to Lender all of Borrower’s right, title and
interest ‘4, to and under the Management Agreement, Manager acknowledges the express terms
of the Assigiament.

2.~ Representations of Manager. Manager warrants and represents to Lender the
following:

fa) Manager acts as manager of the Property pursuant to the Management
Agreement. The Managenier: Aigreement is in full force and effect, and constitutes the entire
agreement with respect to the management of the Property between Manager and Borrower and
has not been assigned, modified, amended, or supplemented except pursuant to the Assignment.

A true, correct and complete copy of the Management Agreement is attached hereto as Exhibit
B.

(b) The Management .\greement constitutes the legal, valid and binding
obligation of Manager, enforceable against Manag=r.in accordance with its terms, subject to
general principles of equity and laws affecting the rigntz and remedies of debtors and creditors
generally. Manager has full authority under all applicalil state and local laws and reguiations to
perform all of its obligations under the Management Agte *nient.

(c) Borrower is not in default in the perfuriance of the terms and
provisions of the Management Agreement, nor has Manager deliveied notice of default to
Borrower.

(d) Manager is not in default under any of the terms ans provisions of the
Management Agreement, nor has Manager received a notice of default. Manage: s not

received any written notice of a claim or dispute between Borrower and Manager 'witi respect to
the Management Agreement.

(e} Manager does not have any option to purchase all or any part of the
Property.

(f) To Manager’s knowledge, all Permits required by applicable law or

necessary for the use and operation of the Property as currently operated have been obtained and
such Permits are in full force and effect.

3. Manager’s Covenants. For so long as the Indebtedness remains unpaid in full,
Manager hereby consents and agrees to each and every one of the following covenants and
agreements for the benefit of Lender:
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(a) No Termination of Management Agreement; Transfer of Operating
Accounts. Manager will not terminate the Management Agreement without first providing
Lender, at the same time it provides notice to Borrower, with copies of all notices required to be
delivered in connection with such termination pursuant to the Management Agreement. If there
is then an Event of Default by Borrower then outstanding under the Loan Documents, Manager
shall promptly assign and transfer all accounts and money with respect to the Property held by it,
if any, ~0d *he Permits (to the extent held by it and which are assignable) to such party as Lender
may desigridie in its sole and absolute discretion and Manager shall use its reasonable efforts to
cooperate with T.ender with respect to the transfer of the foregoing and the engagement and
transition of &’ nevw-manager for the Property for a period of thirty (30) days provided that
Manager receives coupensation during such transition period as is provided in the Management
Agreement.

(b) interaonally omitted.

(¢) Lendei’s Right to Terminate. Upon the occurrence and continuance of
an Event of Default under the Loan 4;prcement, Manager, at the request of Lender, shall continue
performance, on behalf of Lender, of ail ¢i Manager’s obligations under the terms of the
Management Agreement, provided that Lendes sends to Manager the notice set forth in Section
3(1). The Management Agreement may be tezminated by Lender (whether or not Lender requests
that Manager continue performance in accordance with the preceding sentence) upon thirty (30
days prior written notice to Borrower and Manager {i)Gpon the occurrence and continuance of
an Event of Default under the Loan Agreement, (ii) if to< Manager commits any act which would
permit termination by Borrower under the Management-Agreement or (iii) upon the occurrence
of any of the events set forth in Section 5.1(N) of the Loan Areeirent. Manager agrees not to
look to Lender for payment of any fees unless Lender has engagér iManager directly pursuant to
Section 3(i) below. Upon repayment of the Indebtedness in full pursaart to the Loan
Documents, this Agreement shall be of no further force or effect.

(d) No Amendments to the Management Agreement. Manager will not
amend, modify, supplement, extend or otherwise change the Management Agréerie=i without
the prior written consent of Lender. If Lender fails to respond to a request for cons<rt within
fifteen (15) Business Days, Lender shall be deemed to have granted consent. If Managcr fails to
secure such consent (unless such consent is deemed to have been given as provided herein), the
Management Agreement, at Lender's election, for the purposes of Manager's obligations to

Lender pursuant to this Agreement, shall be deemed not to have been modified by such
amendment.

(e) Delivery of Notices, etc.; Lender’s Right to Cure. Manager shall
deliver (promptly upon Manager’s receipt of any of the following) to Lender all material notices,
and communications required to be delivered to Borrower pursuant to the Management
Agreement, including, without limitation, any notice of any default by Borrower or notice of
intention to terminate the Management Agreement. Failure by Manager to provide the notices to
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Lender in this Section or any other notice required to be delivered to Lender by Manager in this
Agreement at Lender’s option shall constitute an event of default hereunder, Lender shall have
the option, but not the obligation, to cure any such default(s) by Borrower under the

Management Agreement within the time periods provided in the Management Agreement for
cure of Borrowet's defaults or, if no time period is specified in the Management Agreement,
within thirty (30) days. Manager shall accept any performance by Lender of any of Borrower’s
covenar.s ¢r agreements under the Management Agreement and any cure of Borrower’s defaults,
as if perforined by Borrower. If Borrower’s default is one that cannot be cured by Lender’s
payment of mopay and until Lender has obtained possession of the Property from Borrower, then
the time pericd v hich Lender shall have to cure Borrower’s default shall be extended by the time
necessary for Lender o obtain possession of the Property, provided Lender is diligently pursuing
such possession. Notwi.hstanding the terms of this Section 3(e), Manager may not terminate any
of its obligations with respect to all or any portion of the Property without providing Lender with
the notice described in Secvior () hereof.

() Further Assurances. Manager shall (i) execute such affidavits and
certificates as Lender shall reasonably equire to further evidence the agreements herein
contained, (ii) on request from the Lende:; furnish the Lender with copies of such information as
the Borrower is entitled to receive under tne Management Agreement, and (iii) cooperate with
Lender’s representatives in any inspection of a!l oz any portion of the Property to the extent
Lender is permitted to enter and inspect such Prope:ty, in accordance with the Mortgage and/or
the Loan Agreement.

(8) Acknowledgment of Borrower's Assicnment of Leases. Manager
acknowledges that, in connection with the Loan, Borrower will exezute and deliver to Lender the
Assignment of Leases and Rents, dated as of the date hereof, assigaing to Lender, among other
things, all of Borrower's right, title and interest in and to the Leases 20dthe Rents relating to the
Property, and any of Borrower’s rights in the security deposits thereuncer fto the extent
permitted by applicable law), and that such assignment shall be subject to-tae terms and
conditions of the Assignment of Leases and Rents.

(h) No Joint Venture. The relationship of Lender to Borrowst is,one of a
creditor to a debtor, and Lender is not a joint venturer or partner of Borrower.

()} Lender Not Obligated Under Management Agreement. Manager
further agrees that nothing herein shall impose upon Lender any obligation for payment or
performance in favor of Manager, unless and until Lender notifies Manager in writing that
Lender has elected to assert Borrower's rights under the Management Agreement and assume
Borrowet’s obligations thereunder from and after the effective date of Lender’s written notice of
such election to Manager and Lender has agreed to pay Manager the sums due Manager under
the terms of the Management Agreement. Upon such notification by Lender to Manager,

Manager shall continue performing its duties on Lender’s behalf in accordance with the terms of
the Management Agreement.

T
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() Lender’s Reliance on Representations. Manager acknowledges that
Lender may rely upon the representations, warranties, covenants and agreements herein
contained when making the Loan to Borrower.

4. Assignment. Manager acknowledges and agrees that Lender may assign, sell,
securitize, participate, pledge and\or otherwise transfer all or any portion of Lender’s right, title
and interzstiin, to and under this Agreement and\or the other Loan Documents in one or more
transactions as set forth in the Loan Agreement, and Manager agrees that all of the covenants and
agreements in2da by Manager in the Management Agreement are also for the benefit of Lender
and its successcrs and assigns. Lender shall give Manager prompt notice of any assignment.
Except as expressiy piohibited by the Management Agreement or any of the Loan Documents,
Manager and Borrowcr rnay assign the Management Agreement without the prior written
consent of the Lender.

5. Prior Defenses or Offsets. Manager hereby acknowledges and agrees that it
does not have any defenses or ofizste-to its obligations under the Management Agreement or any
claim or right against Borrower excepi for claims or rights accruing after the date hereof.

6. Consent of Borrower. Borrower has joined herein to evidence its consent to
the agreements of Lender and/or Manager covtained in this Agreement,

7. Notices. All notices, demands, cousents, or requests which are either required
or desired to be given or furnished hereunder shall be s<ri to the appropriate party at the address
set forth in the preamble to this Agreement and shall be sficctive in the manner set forth in the
Loan Agreement. By notice complying with this Section, any par.y may from time to time
change the address to be subsequently applicable to it.

8. Governing Law. This Agreement shall be governed 5y and construed in
accordance with the laws of the State in which the Property is located (wittiout giving effect to
such State's principles of conflicts of laws).

9. Successors. This Agreement shall be binding upon and shall inure to the
benefit of each party hereto and their respective successors and assigns.

10. Counterparts. This Agreement may be executed in any number of
counterparts each of which, taken together, shall constitute one and the same original.

11. Term. The parties shall be bound by their obligations under this Agreement
until the Loan and all amounts due or owing to Lender under the Loan Documents have been
repaid in full.

12. Intentionally Omitted
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13. Capitalized Terms. Capitalized terms used herein without definition shall
have the meanings set forth in the Loan Agreement.

14. Time of the Essence. Time is of the essence with respect to each and every
covenant, agreement and obligation of Manager under this Agreement.

15. Subordination and Waiver of Manager’s Lien Manager hereby subordinates
all Liens Manager may have under applicable Legal Requirements (to the extent Manager has
such Liens) ‘o ihe Liens granted to Lender under the Loan Documents, Manager hereby agrees
that if an Everi of Default has occurred and is continuing, Manager’s right to any payment under

the Management Agieement shall be subordinate to Lender’s right to all payments under the
Loan Documents.

[Signatures commence on next page]
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IN WITNESS WHEREOF, the parties hereto have caused this Manager’s Consent

and Subordination of Management Agreement to be duly executed and delivered as of the day
and year first above written.

MANAGER:

PRIME GROUP REALTY, L.P.

By:  Prime Group Realty Trust, its general
partner

ﬂame: Jeffrey A. Patterson
Title: President

[signatures continued on ful'owing page]
g g pag
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CONSENT ACKNOWLEDGED:

BORROWER:
77 WEST WACKER DRIVE, LL.C.

By:

Prizne Group Realty, L.P., its administrative member

By:  Pritae Group Realty Trust, its general partner

2

Amer Jiifrey A. Patterson
Title: Presidsnt
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STATEOF_ T {|{noty )

county oF  Covk- )

On October 2%-2003, before me Amwﬂe— Bor +N , a Notary Public,
personally appeared Jeffrey A. Patterson, personally known to me (or proved to me on the basis
of satistaciory evidence) to be the person whose name is subscribed to the within instrument and
acknowleaged o me that he/she executed the same in his/her authorized capacity, and that by
his/her signatv:e ¢n the instrument the person, or the entity upon behalf of which the person
acted, executed the instrument.

WITNESS my hand and official sgal. .
. A = . "OFFICIAL SEAL"
Signature ‘/W £ (Seal) E ANNETTE BURTIN
®
:

<
[ 4
&
Notary Public, State of Hlinois E
¢
L 4

My Commission Expires 7/9/05
G044 0000000000 0022000004¢

STATE OF __L{|inos )
couNTY OF __ (6o [c )

On October 222003, before me _A:nn_;;[__ ‘!‘ e BUI’ "FIIJ , a Notary

Public, personally appeared Jeffrey A. Patterson, personaily kngwn to me (or proved to me on
the basis of satisfactory evidence) to be the person whose nam.= is subscribed to the within
instrument and acknowledged to me that he/she executed the same i his/her authorized capacity,
and that by his/her signature on the instrument the person, or the entity «inon behalf of which the
person acted, executed the instrument.

WITNESS my hand and official seal.

Signature MﬂM (Seal)

228000480000 000000000000000
"OFFICIAL BEAL"
ANNETTE BURTIN

Notary Public, State of fllinols

My Commission Expires 7/9/05
00000000000000000000000000

+&

*
+
*
*
*
+
*
*

CeP P OB e
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LENDER:

MERRILL LYNCH MORTGAGE LENDING,
INC., a Delawar i

O%/

Name: Robert J\Spis#fa, Jr.
Title: Vice President

[signitures continued on following page]
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STATEOF Aew ./ )
COUNTY OF Mew Ll )

On October2/, 2003, before me Edyard \7&[4 a Notary Public,
personally appeared Robert I. Spinna, Jr., personally known to me (or proved to me on the basis
of satisfactory evidence) to be the person whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her authorized capacity, and that by
his/her sigtiature on the instrument the person, or the entity upon behalf of which the person
acted, executed the instrument.

WILNESS my hand and official seal.

Signature &J _P(ZJ,M (Seal)
7
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EXHIBIT A
LEGAL DESCRIPTION

A, FEE SIMPLE AS TO PARCELS 1, 2, AND 4; SAID PARCELS 1, 2, AND 4 BEING DESCRIBED AS
FOLLOWS:

PARCEL 1-

LOT 3 (EXCEP{ “HE EAST 20.50 FEET THEREQF); TOGETHER WITH THE NORTH 1.00 FOOT OF THE
ORIGINAL 18-FCOT ALLEY LYING SOUTH OF AND ADJOINING THE SOUTH LINE OF SAID LOT 3 IN
BLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO IN SECTION 9, TOWNSHIP 39 NORTH, RANGE 14,
EAST OF THE THIRD TRENCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

AND

LOTS 1 TO 9, BOTH INCLUSIVE, I} TEE SUBDIVISION OF LOT 4; TOGETHER WITH THE NORTH 1.50
FEET OF THE ORIGINAL 18-FOOT ALZEY LYING SOUTH OF AND ADJOINING THE SOUTH LINE OF
SAID SUBDIVISION OF LOT 4 IN BLGCH )7 IN THE ORIGINAL TOWN OF CHICAGO IN SECTION 9,

TOWNSHIP 39 NORTH, RANGE 14, EAST OXTHE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS,

PARCEL 2:

THAT PART OF THE WEST 1/2 OF NORTH GARVEY COLRT (SAID NORTH GARVEY COURT BEING
THE WEST 1/2 OF LOT 2 AND THE EAST 20.50 FEET OF LOT-3; TOGETHER WITH THE NORTH 1.00
FOOT OF THE ORIGINAL 18-FOOT ALLEY LYING SOUTH OF AL\ ADJOINING THE SOUTH LINE OF
THE AFORESAID PARTS OF LOTS 2 AND 3; THE SOUTH LINE GE.SAID 1.00 FOOT STRIP, BEING THE
NORTH LINE OF WEST HADDOCK PLACE AS ESTABLISHED BY CKVINANCE PASSED SEPTEMBER
17, 1852) LYING ABOVE AN INCLINED PLANE HAVING AN ELEVATIGN.OF +17.26 FEET ABOVE THE
CHICAGO CITY DATUM, MEASURED ALONG THE NORTH LINE OF BLOCK 17 AND HAVING AN
ELEVATION OF +21.23 FEET ABOVE THE CHICAGO CITY DATUM, MEASURED ALONG THE NORTH
LINE OF WEST HADDOCK PLACE ALL IN BLOCK 17, (AS VACATED BY THE CITY OF CHICAGO IN AN
ORDINANCE PASSED MARCH 21, 1990 AND RECORDED APRIL 11, 1990 AS DOCUMENT 90164868), IN
THE ORIGINAL TOWN OF CHICAGO IN SECTION 9, TOWNSHIP 39 NORTH, RANGE 14_ EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 4:

THAT PART OF WEST HADDOCK PLACE AS ESTABLISHED BY ORDINANCE PASSED SEPTEMBER 17,
1852; TOGETHER WITH THE SOUTH 1.50 FEET OF THE ORIGINAL 18-FOOT ALLEY LYING NORTH OF
AND ADJOINING THE NORTH LINE OF LOT | IN THE ASSESSOR’S DIVISION OF LOT 5 IN BLOCK 17;
ALSO, THE SOUTH 1.00 FOOT OF SAID ORIGINAL 18-FOOT ALLEY LYING NORTH OF AND
ADJOINING THE NORTH LINE OF LOT 6 IN BLOCK 17, ALL TAKEN AS ONE TRACT, LYING WEST OF
THE SOUTHERLY EXTENSION OF THE WEST LINE OF THE EAST 20.50 FEET OF LOT 3 IN SAID
BLOCK 17 AND LYING EAST OF THE WEST LINE OF BLOCK 17 AND ITS EXTENSIONS, (AS VACATED
BY THE CITY OF CHICAGO IN AN ORDINANCE PASSED MARCH 21, 1990 AND

235235.1.49 10/22/2003 3:37 PM
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RECORDED APRIL 11, 1990 AS DOCUMENT 90164868) IN THE ORIGINAL TOWN OF CHICAGO IN
SECTION 9, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

B. THE LEASEHOLD ESTATE (SAID LEASEHOLD ESTATE BEING DEFINED IN PARAGRAPH 1(H)
OF THE CONDITIONS AND STIPULATIONS OF THE POLICY), CREATED BY THE INSTRUMENT
HEREIN REFERRED TO AS THE LEASE, EXECUTED BY: AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED NOVEMBER 26, 1985
AND KNOWN AS TRUST NUMBER 66121, AS LESSOR, AND 77 WEST WACKER LIMITED
PARTNERSHIP, AN ILLINOIS LIMITED PARTNERSHIP, AS LESSEE, DATED MARCH 7, 1991, WHICH
LEASE WAS RECORDED MARCH 18, 1991 AS DOCUMENT 91119739 WHICH DEMISED PARCEL 7 FOR
A TERM OF YEARS AS SET FORTH THEREIN, AND DEMISES THE “APPURTENANT RIGHTS” SET
FORTH IN PARCEL B OF EXHIBIT ‘B’ TO SAID LEASE OVER PARCEL 10 FOR SAID TERM.

MEMORANL UM OF ASSIGNMENT OF INTEREST IN LEASE AND SUBLEASE RECORDED OCTOBER 6,
1999 AS DOCUMENT 99946792 AND RE-RECORDED FEBRUARY 22, 2000 AS DOCUMENT 00129948
MADE BY AND LETWEEN 77 WEST WACKER LIMITED PARTNERSHIP, AN ILLINOIS LIMITED
PARTNERSHIP AND 7/4WEST WACKER DRIVE L.L.C., A DELAWARE LIMITED LIABILITY COMPANY,
SAID PARCELS 7 AND 14 FEING DESCRIBED AS FOLLOWS:

PARCEL 7:

THE PROPERTY AND SPACE WHICH LIES BETWEEN HORIZONTAL PLANES WHICH ARE +50.63 FEET
AND +80.63 FEET, RESPECTIVELY AItOVE THE CHICAGO CITY DATUM, AND WHICH IS ENCLOSED
BY VERTICAL PLANES EXTENDING UFW.ARD FROM THE BOUNDARIES, AT THE SURFACE OF THE
EARTH, OF THAT PART OF BLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO, IN THE SQUTHEAST
1/4 OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
BOUNDED AND DESCRIBED AS FOLLOWS:

ALL OF SUB-LOTS 1 TO 7 AND THE ALLEY IN THE ASS£SSOR’S DIVISION OF LOT 5 IN BLOCK 17 IN
THE ORIGINAL TOWN OF CHICAGO; ALSO, LOT 6 (EACEPT THE EAST 20.00 FEET THEREOF) IN
BLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO ALL a4 THE SOUTHEAST 1/4 OF SECTION 9,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRIN( IPAL, MERIDIAN, IN COOK COUNTY,
ILLINOIS.

PARCEL 10;

THAT PART OF THE LAND DESCRIBED BELOW WHICH IS DEMISED AS APPURTENANT RIGHTS IN
THE LEASE NOTED ABOVE:

THAT PART OF BLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO IN THE SOUTHEAST 1/4 OF
SECTION 9, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIA, BOUNDED
AND DESCRIBED AS FOLLOWS: '

ALL OF SUB-LOTS 1 TO 7, AND THE ALLEY IN THE ASSESSOR’S DIVISION OF LOT 5 IN BLOCK 17 IN
THE ORIGINAL TOWN OF CHICAGO; ALSO LOT 6 (EXCEPT THE EAST 20.00 FEET THEREOF) IN
BLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO; ALL IN THE SOUTHEAST 1/4 OF SECTION 9,

TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, EXCEPT THAT PART
WHICH LIES BETWEEN HORIZONTAL PLANES, WHICH ARE 50.63 FEET AND 80.63 FEET,
RESPECTIVELY, ABOVE CHICAGO DATUM.

C. AN EXCLUSIVE EASEMENT FOR THE BENEFIT OF PARCELS 1, 2, AND 4 CREATED BY THE
GRANT OF EASEMENT RECORDED AS DOCUMENT 90164870 AS AMENDED BY DOCUMENT 91096330
FOR A SECTION OF AIR SPACE FOR PURPOSES OF CONSTRUCTING, OWNING, OPERATING,
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MAINTAINING, REPAIRING AND REPLACING THE PLAZA OVER PARCELS 3 AND S, BEING
DESCRIBED AS FOLLOWS:

PARCEL 3.

THAT PART OF THE EAST 1/2 OF NORTH GARVEY COURT (SAID NORTH GARVEY COURT BEING
THE WEST 1/2 OF LOT 2 AND THE EAST 20.50 FEET OF LOT 3; TOGETHER WITH THE NORTH 1.00
FOOT OF THE ORIGINAL 18-FOOT ALLEY LYING SOUTH OF AND ADJOINING THE SOUTH LINE OF
THE AFORESAID PARTS OF LOTS 2 AND 3, THE SOUTH LINE OF SAID 1.00 FOOT STRIP BEING THE
NORTH LINE OF WEST HADDOCK PLACE AS ESTABLISHED BY ORDINANCE PASSED SEPTEMBER
17, 1852) LYING ABOVE AN INCLINED PLANE HAVING AN ELEVATION OF +17.26 FEET ABOVE THE
CHICAGO CITY DATUM, MEASURED ALONG THE NORTH LINE OF BLOCK 17 AND HAVING AN
ELEVATIOM OF +21.23 FEET ABOVE THE CHICAGO CITY DATUM, MEASURED ALONG THE NORTH
LINE OF WiST HADDOCK PLACE AND LYING BELOW AN INCLINED PLANE HAVING AN
ELEVATION'QOF 47.26 FEET ABOVE CHICAGO CITY DATUM, MEASURED ALONG THE NORTH LINE
OF SAID BLOCY, 17 AND HAVING AN ELEVATION OF +51.23 FEET ABOVE CHICAGO CITY DATUM,
MEASURED ALCX: THE NORTH LINE OF WEST HADDOCK PLACE, ALL IN BLOCK 17 IN THE
ORIGINAL TOWN OF CHICAGO, IN SECTION 9, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 5:

THAT PART OF WEST HADDOCK I'LACE AS ESTABLISHED BY ORDINANCE PASSED SEPTEMBER 17,
1852, TOGETHER WITH THE SOUTH 1.00 FOOT OF THE ORIGINAL 18-FOOT ALLEY LYING NORTH OF
AND ADJOINING THE NORTH LINE OF THXZ WEST 1/2 OF LOT 7 AND THE NORTH LINE OF THE EAST
20.50 FEET OF LOT 6 ALL TAKEN AS ONE/JKACT LYING EAST OF THE SOUTHERLY EXTENSION OF
THE WEST LINE OF THE EAST 20.50 FEET Qf LOT 3 IN BLOCK 17 IN THE ORIGINAL TOWN OF
CHICAGO, LYING WEST OF THE SOUTHERLY CXTENSION OF THE EAST LINE OF THE WEST 1/2 OF
LOT 2 IN SAID BLOCK 17, LYING ABOVE AN INCLiMNED PLANE, HAVING AN ELEVATION OF +21.23
FEET ABOVE CHICAGO CITY DATUM, MEASURED %1 GNG THE NORTH LINE OF WEST HADDOCK
PLACE AFORESAID, AND HAVING AN ELEVATION OF 21,72 FEET ABOVE CHICAGO CITY DATUM,
MEASURED ALONG THE SOUTH LINE OF THE ORIGINAJ, /8<F0OT ALLEY AF ORESAID, AND LYING
BELOW AND INCLINED PLANE, HAVING AN ELEVATION OF +71.23 FEET ABOVE CHICAGO CITY
DATUM, MEASURED ALONG THE NORTH LINE OF WEST HAPDOCK PLACE AFORESAID, AND
HAVING AN ELEVATION OF +71.72 FEET ABOVE CHICAGO CITY DATUM, MEASURED ALONG THE
SOUTH LINE OF THE ORIGINAL 18-FOOT ALLEY AFORESAID, ALL '« SECTION 9, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOX COUNTY, ILLINOIS.

D. EASEMENTS FOR SUPPORT AS CREATED BY GRANT OF EASE} {ENT _RECORDED AS

DOCUMENT 90164870 AS AMENDED BY DOCUMENT 91096330 OVER PARCEL .6, ZAID PARCEL 6
BEING DESCRIBED

ASFOLLOWS:

PARCEL 6;

THAT PART OF GARVEY COURT DEPICTED IN EXHIBIT “B” OF THE GRANT OF EASEMENT
RECORDED AS DOCUMENT 90164870 AS AMENDED BY DOCUMENT 91096330.

E. NON EXCLUSIVE EASEMENT FOR PEDESTRIAN ACCESS BETWEEN THE COVERED
PEDESTRIAN WALKWAY (SURROUNDING THE EXTERIOR SIDES OF THE GRANTORS BUILDING)
AND THE PLAZA AND FOR A JOINT ACCESS STAIRWAY CONNECTING THE PARTIES’ PROPERTIES,
AS SPECIFICALLY DESCRIBED IN SAID INSTRUMENT, AS CREATED BY EASEMENT AGREEMENT
DATED DECEMBER 5, 1990 AND RECORDED AS DOCUMENT 91092145 MADE BY AND BETWEEN
CHICAGO TITLE AND TRUST COMPANY, AS TRUSTEE UNDER TRUST AGREEMENT DATED
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NOVEMBER 12, 1986 AND KNOWN AS TRUST NO. 1088617 AND 77 WEST WACKER LIMITED
PARTNERSHIP, AN ILLINOIS LIMITED PARTNERSHIP, OVER PARCEL 8; SAID PARCEL 8 BEING
DESCRIBED AS FOLLOWS:

PARCEL 8:

THAT PORTION OF THE LAND DESCRIBED BELOW (THE STAIRWAY LAND) SUBJECT TO THE
EASEMENT SET FORTH IN “E” ABOVE:

LOT 1 AND THE EAST 1/2 OF LOT 2 IN BLOCK 17 OF THE ORIGINAL TOWN OF CHICAGO IN SECTION
9, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS

AND

A STRIP OF LANE L YING SOUTH OF AND ADJOINING LOT 1 AND THE EAST 1/2 OF LOT 2 IN BLOCK
17 OF THE ORIGI2.7. TOWN OF CHICAGO BOUNDED ON THE NORTH BY THE SOUTH LINE OF SAID
LOTS AND ON THE JOUTH BY THE NORTH LINE OF PUBLIC ALLEY AS NARROWED BY ORDINANCE
OF THE COMMON COUNCIL OF THE CITY OF CHICAGO PASSED SEPTEMBER 17, 1852, ALL IN COOK
COUNTY, ILLINOIS.

F. EASEMENTS OVER PAKCEZ 2, AS SET FORTH IN AGREEMENT BY AND AMONG AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT
DATED NOVEMBER 26, 1985 AND KNOWN AS TRUST NUMBER 66121; 200 NORTH DEARBORN
PARTNERSHIP, AMERICAN NATIONAL BAMK AND TRUST COMPANY OF CHICAGO, AS TRUSTEE
UNDER TRUST AGREEMENT DATED DECEIMBER 19, 1989 AND KNOWN AS TRUST NUMBER 11025-08
AND 77 WEST WACKER LIMITED PARTNERSHI?, DATED DECEMBER 31, 1990 AND RECORDED
MARCH 18, 1991 AS DOCUMENT 91119736,-FOR WALL OPENINGS; USING, CONSTRUCTING,
MAINTAINING, REPAIRING, RECONSTRUCTING ‘AND. RENEWING THE PLAZA, AND EXTENDING
AND CONTINUING THE PLAZA; AND FOR “WALL ¥/ O&X” AS THEREIN DEFINED; SAID PARCEL 9
BEING DESCRIBED AS FOLLOWS:

PARCEL 9:

THAT PORTION OF THE LAND DESCRIBED BELOW (THE WAL ILAND) SUBJECT TO THE
EASEMENTS SET FORTH IN “F” ABOVE:

ALL OF SUB-LOTS 1 TO 7 AND THE ALLEY IN THE ASSESSOR’S DIVISION Or LCT.5 INBLOCK 17

IN THE ORIGINAL TOWN OF CHICAGO; ALSO LOT 6 (EXCEPT THE EAST 20.00 ZF=T THEREQF) IN
BLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO ALL IN THE SOUTHEAST 1/4' ¥, SECTION 9,

TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD FRINCIPAL MERIDIAN, IN COLK COUNTY,
ILLINOIS.

G. SUPPORT AND INGRESS AND EGRESS EASEMENTS AS CREATED BY AGREEMENT DATED
OCTOBER 22, 1991, AND RECORDED MARCH 26, 1992 AS DOCUMENT 92199746 AMONG AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT
DATED JUNE 18, 1991, AND KNOWN AS TRUST NUMBER 52947, AND OTHERS OVER THOSE

PORTIONS OF PARCELS 11A AND 11B, WHICH ARE SET FORTH IN SAID AGREEMENT; SAID PARCEL
11 BEING DESCRIBED BELOW.

H. CONSTRUCTION, REPAIR, SUPPORT, AND INGRESS AND EGRESS EASEMENTS AS CREATED
BY AGREEMENT DATED OCTOBER 22, 1991, AND RECORDED NOVEMBER 12, 1991 AS DOCUMENT
91591893 AMONG AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, AS TRUSTEE
UNDER TRUST AGREEMENT DATED NOVEMBER 26, 1985, KNOWN AS TRUST NUMBER 66121, AND
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OTHERS OVER THOSE PORTIONS OF PARCEL 11A, WHICH ARE SET FORTH IN SAID AGREEMENT,
SAID PARCEL 11 BEING DESCRIBED BELOW,

L RIGHT TO PARK 169 CARS ON THOSE PORTIONS OF PARCEL 1B, AS SET FORTH IN
PARKING AGREEMENT DATED OCTOBER 22, 1991 AND RECORDED APRIL 17, 1992 AS DOCUMENT
92280477 AMONG AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO AS TRUSTEE
UNDER TRUST AGREEMENT DATED JUNE 18, 1991 AND KNOWN AS TRUST NUMBER 52947, 77 WEST
WACKER LIMITED PARTNERSHIP, AND OTHERS, SAID PARCEL 11 BEING DESCRIBED, AS
FOLLOWS:

PARCEL 11:

11A. ALL CF SUBLOTS 1 TO 7 AND THE ALLEY IN ASSESSOR’S DIVISION OF LOT 3 IN BLOCK
17 IN THE CR4GINAL TOWN OF CHICAGO;

ALSO

LOT 6 (EXCEPT1KE EAST 20 FEET THEREOF) IN SAID BLOCK 17;

ALSO

ALL OF SUB-LOTS 11¢°2 IN THE SUBDIVISION OF LOT 8 IN SAID BLOCK 17

ALL IN THE SOUTHEAS'' '/4 OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE

THIRD PRINCIPAL MERILIAN. IN COOK COUNTY, ILLINOIS.

ALSO

THE NORTH 111.00 FEET OF THE EAST 1/2 OF LOT 7 (AS SUCH EAST 1/2 IS MEASURED ALONG THE
SOUTH LINE OF LOT 7), LYING ABOVE A BORIZONTAL PLANE HAVING AN ELEVATION OF +22.00
FEET ABOVE CHICAGO CITY DATUM;

THE SOUTH 16.00 FEET OF THE NORTH 127.00 FEFT OF THE EAST 1/2 OF LOT 7 (AS SUCH EAST 112 IS
MEASURED ALONG THE SOUTH LINE OF LOT 7), L't TNG ABOVE A HORIZONTAL PLANE HAVING AN
ELEVATION OF +14.66 FEET ABOVE CHICAGO CITY DA 1UM;

THAT PART OF THE EAST 1/2 OF LOT 7 (AS SUCH EAST /218 MEASURED ALONG THE SOUTH LINE
OF LOT 7) EXCEPT THE NORTH 127.00 FEET THEREOF, LYING ABOVE A HORIZONTAL PLANE
HAVING AN ELEVATION OF +12.66 FEET ABOVE CHICAGO CITY DATUM;

THE EAST 20 FEET OF LOT 6 AND THE WEST 1/2 OF LOT 7 (AS SUCH WE=T 1/2 IS MEASURED ALONG
THE SOUTH LINE OF LOT 7), LYING ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF
+29.00 FEET ABOVE CHICAGO CITY DATUM;

ALL IN BLOCK 17 IN THE ORIGINAL TOWN OF CHICAGO IN THE SOUTHEAST /4 CF SECTION 9,

TOWNSHIP 39 NORTH RANGE 10, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN-COOK COUNTY,
ILLINOIS.

11B. LOT 27 IN LOOP TRANSPORTATION CENTER SUBDIVISION OF PART OF BLOCK 18 IN ORIGINAL
TOWN OF CHICAGO IN THE SOUTHEAST 1/4 OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14, EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINQIS.
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Street Address: 77 West Wacker Drive, Chicago, IL

Permanent Tax ID #s: 17-09-421-006-000 (Part of Parcel A-1)
17-09-421-007-000 (Part of Parcel A-1)
17-09-421-008-000 (Part of Parcel A-1)
17-09-421-012-000 (Part of Parcel A-1)
17-09-421-013-000 (Part of Parcel A-1)
17-09-421-014-000 (Part of Parcel A-1)
17-09-421-015-000 (Part of Parcel A-1)
17-09-421-016-000 (Part of Parcel A-4)
17-09-421-018-000 (Part of Parcel A-4)
17-09-422-009-000 (Parcel A-2)

17-09-422-010-000 (Part of Parcel B.7)
17:09-422-011-000 (Part of Parcel B.7)
[7-09-422-012-000 (Part of Parcel B.10)
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PROPERTY MANAGEMENT AND LEASING AGREEMENT
BETWEEN
77 WEST WACKER DRIVE, L.L.C., A DEZAWARE LIMITED LIABILITY COMPANY (*Owner")
AND
PRIME GROUP REAL %Y, L.P.,
A DELAWARE LIMITED PARTNERSALE ("Manager")
DATED SEPTEMBER 30, 1997
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PROPERTY MANAGEMENT AND LEASING AGREEMENT

THIS PROPERTY MANAGEMENT AND LEASING AGREEMENT ("Agreement™) dated
, 194, is berween 77 WEST WACKER DRIVE, L.L.C., a Delaware limited
Liability company ("Owner"), and PRIME GROUP REALTY, L.P., a Delaware limited partmership

(an‘cru}_

RECITALS

A.  (Owner is the owner of the R.R. Donnelly Building, an office complex consisting of & 50
story Class A office building located at 77 West Wacker Drive, Chicago, Nlinois, with an area of
approximately 944.956 net rentable square feet, a health club facility with an ares of approximately
12,288 square feet on . air rights parcel adjacent to such building, a restaurant with an area of
gpproximately 4,800 sccie feet and 45 indoor parking spaces, together with the land on which it is
situated and all appurtenan.cs 1o it, more particularly described on Exhibit A attached hereto and
incorporated herein by rofeience (the "Property”).

B. Owner desires the servizes of Manager to manage aud lease the Property, and
desires 1o serve as manager and leasizy apent for the Property, all upon the terms and conditions set
forth below. _

NOW THEREFORE, in consideration of the promises, covenants snd conditions contained in
this Agreememt, Owner and Manager, intending 1o bz legally bound, agree 84 follows:

AGREEMENT

1. Appointment. Owner hereby appoints Manager, ani Maurager hereby accepts appointient,
on the terms &nd conditions hereinafter sec forth, as sole and exchis™va Jeasing and raamagement agent
for the Property. Manager recognizes that this Agreement creates a reladonship of trust and
confidence between Owner and Manager. Accordingly Manager shall rowage the Property 5o as to
maintain the Property, and the public image of the Property, as a first-clasy Class A office building in
an efficient, professional manuer, in accordance with the highest ethical ana pressssional standards of
property mapagement to the extent within Manger's control, taking into account thy Annual Budget

for the Propeaty.

3. Term. The term of this Agresment shall be one (1) year, commencing on Ucater 1, 1999
and, subject to-the provisions of Section 10 respecting termination, ending on September 30, 2000.
This Agreement shall autcematically renew for successive one (1) year xenewal terms, subject,
however, to the provisions of Section 10 respecting termination. Manager apd Owaer acknowledge
and agret that under Section 7.3(vii) of the Operating Agreement of Owner, Owner may tot enter
into or E‘Tﬁm"“e a management agreement without the consent of both membet¥*oRQwaer.. . . ..

3.  Services o be Performed bv Manager. :Mmzer shall provide the following services for
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(2) Managing the Property. Manager shall manage and operate the Property in an
esonomical, efficient manner using up-to~date managesnent methods, in compliance with
applicable taws and regulations to the exteot within Manager's control, taking into account the
Annual Budget for the Property-and in accordance with property management standards for a
first-class Class A office building in the central Chicago area. In conneotion with managing the
Property, Manager shall perform the following:

() Collecting Rents. Manaper shall make diligent efforts to collect all rents
and other sums doe from (A) tenants; (B) nsers of garage or other parking space;
{C) concessiongires in commection with their authorlzed operizion of facilities on or in the
Preperty, end (D) all others from whom rents or other sums are due to Owner with respect
1o «he Property in the ordinary course of business, Owner guthorizes Manager to request,
demai, collect, receive and receipt for all such rents and other charges in the name of
and on Leb.uf of Owper. However, Manager shall not refisr any rent or other sum that is
past due 1o =y outside person or entity for collection sweemnizncs.- any.legal or. other
proceedings, whaner in the name of Manager of in the pame of Owner, for the collection
thereof apd/or for %iie eviction of tenants and other persons from the Property, unless
Owngl.shall have givin Manager prior writien direction to do so. Such written directiop
shal) designate the colicarion agencies or counsel to be retained to asgist Manager in such
collection or Jitigation. (e reserves the right at any time, whether before or after
Yitigation is commenced, to clipuze counsel or to take over and control any Jitigation
affecting o arising out of the Propersy or its operation. If Manager has complied with the
foregoing provisions, all expenses reasonably incurred in connection with eny such
litigation, including court costs and fees for counsel for any such matter, shall be deemed
an opereting expense of the Property. Mapuger shall deposit all finds collected respecting
the Property in the Bank Account (hereinafier defined in Section 5). Except to the extent
Jimited by the tetms of any loan docunnents ercymbering the Property, after paying the
expeusas of the Property as set forth in Sectiox 3(a)(H) hereunder and maintaining a
sufficient reserve for the timely payment of future ¢xpeusss, Manager shall 1emit co Owper
the remainder of the rents and other sums collected herernder from time to time as '
directed by Owner, but in no event less often than the Just hasiaess day of each month.
Concurrently with transfer of such funds, Manager shall noliy Owaer by telecopy the
amount of such rransfer,

(i) Paving Expenses.

(A) Manager shall disburse or cause to be disbursed regularly and punctually
from the Bank Account the amount of ell operating axpenses of the Prujavy and
payments of principal, interest and any other suins payable to the obligee under any
note.or other obligation of Owner secured by & mortgape of the Property (the
*Morigage Debt"), including but not limited to, utility expenses, taxes and
assessments, and insurance premiums, either payable to third parties or reimbursable
i Manager. Mapager shall have no obligation to advance any of its funds to or on
behalf of Owner, Notwithstanding the foregoing, Manager shall not digburse any
#um in excess of Fifty Thousand Dollars ($50,000.00) {the “Doilar Limhaton®) in
connsction with the operation, majntenance ‘or repair of the Property, whether such
expenditures are operating or capital expenditures, except (1) those operating ltems or
trensactions ses forth in the Property’s Approved Budget Chereinafier defined),

.;..
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(2) utility service charges, (3) those incurred in the case of an emergency requiring
immediate Tepairs or other action necessary for the preservation and safety of the
Property ot t0 avoid the suspension of any necessary services 1o the Property or to
avoid any danger to ife or property, (4) the regular monthly installments of

principal, interest and any other sums payabie to the obligee on account of the
Mortgage Debt, or (5) with the prior written consent of Owner. The Dollar

Limitation shall apply to all expenses incurred by Manager except as otherwise
provided, if at all, in this Agrecment, With regard to the exception for emergeucy
repairs or otber emergency action, Manager shall potify Owner as soon as possible of
the necessity for, the nature of, and the cost of such emergency repalrs or other ,
action. All capital expenditures greater than $50,000 must be approved in writing by
Owoer unless previously set forth in the Approved Budget. '

{!) Notwithstanding anything contained in this Section 3, Owner, upon prior
written matice to Manager, may request that cerain expenses or categories of
expenses b2 sbmitted to Owner for feview and approval priox to payment.

(C) Marage: shall not be reimbursed under this Agreernent for the following
expenses! '

(1) cost of ralary, wages, commissions or other remuneration, and
 related benefits for any ~fficer, director, partner, principal or executive of
Manager, except that ! 4anager shall be (i) reimbursed the salary and other
benefits of the sployees of Manager working solely at the Property,
including, but nox limited to, tb> full-time building mavager ("Building
Manager*), as set forth in Sect!on 3(a)(vii) as an operating expense of the
Property, 50 Jong as such Building, Manager devotes his or her full time to,
and ooly 1o, management, maintenzace arA operation of the Property and (ii)
the costs incurred by Manager to pay stlary ead bepefits or compensation to
project accountants, real estate tax consulirifz and insurance consultants
reasonably allocable to the Property (as oppeses’ 20 other praperties as to
which such persons perform such services); :

{2) - overhead and general expenses of Manager of crery kind including,
without limitation, telephone, stationery, postage, forme, ledo=rs, supplies and
equipment, whether or not used by Manager on or for the Trrpaaty, provided,
however, that Owner shall be responsible for payment or reirtursement 10
Manager for telephone, postege, supplies and equipment used ou or solely for
the Property;

{3) Interest and depreciation on capital expenditures of Manager other
than capital expenditures permitted under this Agreement thar are incurred
solely for the benefit of the Property; '

(4) overhead and profit on amnounts paid in commection with the
management, maintenance and operation of the Property; and

-3-
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(5 except to the extent provided in Section 3(a)(LXC)1)(ii) hereof,
general accounting and reporting services as such services are performed by
Manager, to the extent not related to the Property, including, but not limited
10, cost of electronic data processing equipment or cost of data processing
provided by third perty data processing cornpanies.

(D) Owner shall make availsble space in the Property for a Property
manageipent office, which office the Building Mapager shall use solely to perform
the duties set forth in this Agreement. Owner may determine the size and Jocation of
such office. Manager shall not pay any rent or other charges by reason of such
nffica, unless such rent or other charges may be passed through to tenants in
».cordance with the leases in place at the Property, in which event Owner shall
rvitubarse Manager for such rent and other charges. The cost of remodeling the
space, ard the cost (or rental) of furpiture, farnishings, fixtures and equipment,
includirz but not limited to, a personal computer and similar electronic devices (such
as printers, tasimile machines and 5o forth), to be placed in such office shall be paid
by Owner as 7.4 operating expense of the Property. ‘

(i) Preparipe tie Anpua] Budget. Manager msy use the current annual budget in
nse for the 1999 calendar yesr snd previously submitted to the State Teachers Retirement
System of Ohio for the balance £ 1995 As soon as possible after the date of this
Apreement, but in no event Jongar thax sixty (60) days afier the date of this Agreement,
and thereafter at least ninety (90) davs before the beginning of each new Fiscal Year
(hereinafter defined), Mapager shall priprze and submit to Ownar {A) a proposed
operaling and capital budget in preliminar¢ 7¢aft form for the promotion, operation,
improvement, repair and maintenance of the Proparty, setting forth an itemired statement
of the estimated recelpts and disbursements forth: new Fiscal Year, based upon a
proposed rent schedule included therein, end taking ir:s sccount, without limitation, () the
general condition of Property, (1I) the rate of comple'ion £ contermplated repaits and
improvements 1o the Property, and () the occupancy, phyical condition and rentals
charged for the Property and for competing projects in the 87ca, (B) a schedule of job
descriptions end requirements for all employees, (C) & schedul) 0 wage rates and all other
compensation and fringe benefits, (D} detailed cleaning and mairtouance schedules, (E) a
schedule of competitive bils (providing fox soliciting such bids at leeut once every three
years) or estimates for all service contracts and capital expendimres ax ricvided forin
subparagraph (iv) below in excess of $100,000, and (F} a statement outlinias; a plan of
operation and justifying the estimates. Manager shall submit to Owner, witldn thirty (30)
days efter Owner's approval (or approval with modifications) of the preliminary <raft
budget, the budget in final form, which, collectively with the annual budget identified in
the first sentence of this paragraph, shall constitute, the "Approved Budget”. The
Approved Budget, shal] constimte a standard ro which Manzger shall adhers, Manager
shall promptly report in writing to Owner any real or anticipated material deviations from
the Approved Budget as and when same occur ot become apparent to Mabager, The '
Approved Budget shall be in such form as Owner may from 1ime to time feasonably
require. The fiscal year of the Property shall be from the first (1st) day of Januery of each
year, to and inchiding the last day of December of such year (the "Fiscal Year"), The
Fiscal Year muy not be changed without the express prior written approval of Qwner.

-4-
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(iv) Mseking Contracts for the Property. Subject to approval by Owner, which

approval Owner shall not vnreasonably withhold, Manager, as agent for Owner, shall enter

into conteacts for water, electricity, gas, fuel, oil, telephone, vermin ¢xtermination,
janitorial service, trash removal, snow removal and other necessary services, or such of
them as Owner shall deem advisable. Manager shall also place orders in Manager’s name
for such equipment, tools, appliances, materials and supplies ("Personal Property”) as are
necessary to maintain the Property properly, subject to {a) limitations of the Approved
Budget, (b) the Dollar Liroitation, (c) the Duvition Limitation (hereinafier defined), and

(d) any other reasomable limitations from time to time itiposed by Owoer, including
svithout limitation, the right of Owner to require that contracts be awarded by competitive
oic. Mangger shall obtaln three (3) competitive bids for all service contracts providing for
a zop'ract price of $100,000 or more. If it is not practical to obtain competitive bids while
prepzcin the annual budget, Manager shall estimate the cost for the budget and shall
obtain te sompetitive bids when practical. When taking bids or issuing purchase orders, -
Manager shi)2-act at all times under the direction of Owner and shall be under a dury to
secure for and raolit to Owner any discounts, CORCessions, rebates or allowances
obtainable a& a resut of such purchases, No contract for any recurring service or
involvinp any recurri:g expense shall extend for a period longer than one (1) year (the
*Duration Limitation*}, »zd where possible shall not extend beyond the Fiscal Year,
except for customary conizesis for elevator maintenance service and tax valvation
consulting services, which 1izuv extend for periods customary for such contracts from time
10 trme. Any such contrect, ex:ept ot customary contracts for elevator maintenance
services and tax valuation consultlng scrvices, shall include a provision for Owner's right
to cancsl prior to the end of the state’ te:m, preferably upon thirty (30) days’ prior writen
potice. No such contract shall be entered iuro with Mansger or with any person or entity
affitiated or associrted with Manager for azy service, or for purchase of any Personal
Property, or otherwise, whether or not recurr’ay, unless ip cach ingtance Manager has
notified Owner in writing of such fact and of & the t=rms and conditions of such proposed
contract.

(v)  Mzintaining the Property. To the extent witkir 3/2nager's reasonable contral,
taking into account the Approved Budget, Manager shall mz. win the grounds, buildings
and other improvements of the Property in a clean and marketabis condition, in accordance
with standards for a first-class Class A office building complex m th Central Chicago
arez, acceptable to Owner, including within such maintenance, without draitation, interior
and exterior cleaning, painting and decoration, maintenance of electricsy, leating, air-
conditioning, plumbing and carpentty, and such other normal maintenancs and repair work
as may be desirable, subject to Limitations of the Approved Budget, the Doliec Vimitation,
the Duration Limitation, and other limitations from time to time imposed by Owner. Al
work in the making of any and all major repairs, improvements, additions or alterations to
the Property that cannot be handled by employees of Mansger shall be done under written
contract (i) made with express prior writan approval of Owner or (ii) conteroplated in the
then effective Approved Budget.

(vi)  Maigtaining [nsurance.

(A) Owner shall maintsin, or shall authcrize Manager to malntain, at
Owner’s expense, throughout ihe term of this Agreement, commercial general

.5
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Tiability insurance policy in such amounts and with such insirance carriers as Owner
from time to time shall determine, insuring Owper and naming Manager as an
additional insured. Manager shall pay the premiums and other charges with respect
thereto our of the Bank Account 8s operating expenses of the Property. At any time
hereaftar, Owner may in writing direct Manager to arrange for and place all oz sny
such insurance. Manager, on its own behalf, ehall also maintain, and provide to
Owner evidence of maintaining, comprehenstve general liability insurance in an
amount ot less then Two Million Dotlars ($2,000,000.00), naming Owner #5 an
additional insured as its interest may appear.

(B) Owmer shall paintain, or shall authorize Manager to maintain, at
Zpwaer's expense, such all risk coverage and other jnsurance on the Property in such
amurats and with such insurance carriers as Owner shall from time to time
deterrire. All property insurance carriers covering the Property shall walve any
ripht o subrogation against Manager for negligence in the performance of its services
under this Agecment with respect to any all risk or other like insurance claim paid
to Owner regardine the Property. In the event of self-insurance by Owner of the
property damage covarage, Owner agrees that it will waive any right against
Manager for negligedc: in the performance of Manager's servioes under this
Agreement to the exter< tar such negligence causes all risk coverage damage to the
Property that would have Uccn covered had Owner carried all risk coverage
insurance.

{C}) Manager shall cause ‘o 07 placed and kept in force all forms of insurance
required by Jaw or needed to protect »4rnager and Owaner, including, bur not Limited

to, workers' compensation insvrance, upcr:ployment insurance, and other like

insurance necessary to proiect Owner and Menager from claims of employees, and
insurance againet theft by Manager's employees.  Sxcept to the extent provided to the
contrary under any loan documents encumberivg th Property, Manager shall place

“all isurance coverage with such companies, in suci smounts, and with such

beneficial interest appearing therein as shall be acceptoir 10 Owner, in its reasopable
discretion. Such insursmce coverage shall otherwise be in conformity with the '
requitements of law or any contractal obligation of Manager with respect thereto.
In any evenr, all such policies shall, at a minimum, name OwrZr a5 beneficlary and
each shall provide that the pollcy shall not be canceled or amendey wuless thirty (30)
days' prior written notice of stch cancellation or amendment is givra to Owner.

(D) Manager shail notify Owner, in writing, of any fire or any «tivar damage
t the Property (and in the case of any serious fire or other serious damage to the
Property, Manager shall also immediately telephone notice thereof to Owner and to
all insurance carriers tarfying insurance on the Property, 50 that the insurance
adjuster(s) may view the damage before repairs are started). Mimager shall in
writing prompily notify Owner and Owner’s general liability insurance carrier(s) of
any personal injury or property damape occurring to o claimed by any tenant or
third party on or with respect 1o the Propetty, and shall forward io the carrier(s),
with copies to Owner, any swmmons, subpoona, ot other tike legal documents served
upon Manager relating to actual or alleged potential liability of Owner, of Manager,
or of the Property. Manager promptly shall investigate and make a full written

-6-
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report to Owner and to Owner's insurance carriers as {o all accidents, claims for
damage relating to the ownership, operarion and maintenance of the Property, and
any damage 10 or destruction of the Property, (ogether with an estirnate of the cost of
repair thereof, and shall prepare for approval by Owner any smd all reports, loss
claim forms and other documents required by any insurance sarrier in connection
therewith. All such reports, loss claim forms and other documents shall be furniehed
by Manager to Owner prompily after the occurrence of any such accident, claim,
damage or destruction, and copies thereof shall also be attached to the Monthly
Report (hereinafter defined in Section 3(a)(vHiXB)) delivered 1o Owner. Manager is
authorized to sertle any and all claims against insurance carriers for damages to the
Property not in excess of Ten Thousand Dollars ($10,000.00) arising out of any
Tolicies, including the execution of proofs of loss, the adjustment of losses, signing
(Y rereipis, and the collection of money which shall then be deposited in the Bank
Aciora. If any such claim is greater than Ten Thousand Dollars ($10,000. 00),
Manag *r shall not act withoat the express prior written approval of QOwner.

claims witi rospect to personal injury or demage toprﬂpeﬂY(omﬂ:hmdmmge 1o
the Property) ahall be referred by Manager to Owner for further action.

(E) Maniger ugress to pay and otherwise indemnify Owner for any expenses,
damages or Josses hicoird by QOwner, including but not limited to, any deductible
under any insurance poiic,. s a result of the willful or grossly negligent acts or
omissions of Manager or 14an~z3r’s personnel, to the extent not covered by liability
insurance actually carried by Owner, as provided in this Section 3(g)(vi). The
amomnt of reimbursexnent requin<l 'sv this Section shall be reduced by the amount of
pmceeds if any, paysble to Owner urder the fidelity bonds required by Section 6of

Agreemzm

(vid) Euploving Personmel. Consistent with th=-Approved Budget, Manager shall
Interview, investigate, hire, pay, supervise, disciplin® and discharge the personnel
necessary to be employed in or on the Property in orde: ‘o properly manage, maintain and
operaie the Property, including, without limitation 8 full-tUre Pailding Manager, who
devotes all of his or her time and effort to management of the Friperty. Manager shall

‘not discriminate against.any employee or applicant for employmaut because of race, color,

rehgum national origin, ancesiry, physical bandicap, age or sax. A’i exployment
advertising shall indicate thar Manager is en "Equal Oppormunity Emypleyer,” Such
personnel shall in every instance be employees of Manager and not of Ovoex. Owner

shall have po right to hire, supervise, direct, discipline or discharge any such cmployee;
*“but Owner may nevertheless require Manager to remove from the Property sutu employees

as Owner, inits reasonable discretion, deems unsatisfactory and to provide acceptable
replacement emplayees. - Owner shall reimburse Manager for all salaries, wages and other
compensation, including so-called fringe bepefits, medical and health ‘insurance, pension

_plans, 401(k) plans, social security, withholding taxes, workers® compensation. insurance,

unemployment insurance, and the liks, of personnel employed by Manager inchuding the
full-time Building Manager. Such salaries, wages, and other compensation shall be

Manager’s expenses to be paid by Manager, but shall be reimbursable by Owner 10

Mariager, subject to the limitations of the Approved Budget, as evidenced by payrolls
certified by Manager. in such form and mamer s may from that time be reasonghly

. requued by Owner and dclivemd to Owner w:th the Monthly Rapnrts Manager

.7._"
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undersiends aod agrees that its relationship to Ownet is thet of independent contractor and
that it will not represent to anyone that its relationship to Owner is other than that of
independent contractor.

(viii) Misesllaneons.

{A) Reconds. Manager shall maintain at the Property or at such other place
as mey be approved in writing by Owner a comptehensive system of office records,
books, and accounts in 2 manner reasonably satisfectory to Owner. Manager shal)
keep proper records of all receipts and disbursements with respect to the
management, maintenance and operation of the Property, and shall retain all benk
statements, all check registers, all canceled checks (except canocled checks forwarded
*¢ Dwoer in licu of receipts), all invoites, bills and supporting data with respect
thesetr; and all employment records for a period of at least seven (7) years. Owner
shall hv= the right to inspect and andit such records and stateroents required by this
Agreement &t reasonable hours upon reasonable prior notice during the term of this
Agresmeny-ar for & period of one (1) year after the effective termioation date, and
ar any time to wike copies of all bank statements, check registers, canceled checks
and invoices, bille s~ supporting data relaced to the Property. If an andit digcloses
an inder-statemens n <3ross Collections (hereinafter defined in Section 4(a)) of foux
percent (4%) or more, Y.=i Manager shall pay to Owner the reasonsble costs and
expenses, including but nct limited to, the expenses of any audir, that may be
incurred by Ownet in determ ning, such discrepancy. Manager shall keep all such
records safe, available, and separat from any records not having to do with the
Property and shall establish and m’otsin such controls as are reasopably required to
protect the same from accidental or irtenional Joss, destruction, altaration, or
fraudulent activity of Manager, or its eiricyees and associates. Coples of
puarantees and warranties pertipent to any service provided to or Personal Property
purchased for the Property, and in force at the tim: of execution of this Agreement,
may be furnished to Manager, which will be resprasible for the safekeeping of such
guarantees apd warranties. Manager further will be sarallarly responsible for copies
of construction plans and "as-built" drawings, if furnsk22 ¢ it by Owner, end for
keeping the same current and up to date. o '

(B) Monthly Reports. On or before the fifteenth (15th) day of each calendar
month during the term of this Agreement, Manager shall render v Cwner a detailed
written report (the "Monthly Report"), including the items described yu xhibit B,
attached hereto and Incorporated herein by reference, for the immediawl; yreceding
calendar month. Manager shall prepare all financial statements that arc 2 part of the

‘Monthly Report on a ¢ash-basis uniess otherwise indicated. The Leaging Stams -

- Report indicated in Exhibit B shall include an assessment of the succass of the
sarketing plan, including but not limitad 1o, the oumber of calls made to prospective
tenants in accordance with such marketing plan, and 2 report on prospective tenants,
including but not limited to, the status-of negotiations with each such: prospective
tenant. ‘The Monthly Report shall follow Ownet's chart of acconns and be in such
form as Owner may from time to tme reasonsbly require. - In addition to the
Monthly Report book, Manager shall provide an extra unbound copy of reports 1, 2,

7, and 14 g listed in Exhibic B. Each Mouthly Report ehall, if tequested by Oumer,
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be supparted by copies of invoices, bills or other supporting data, and by evidence of
receipt of services and delivery of Personal Property, and by itemization of and
supporting data for any surns retained by or claimed to be due to Manager es a
Management Fee (hereinafter defined), a Leasing Commission (hereinafler defined),
or otherwise. The Monthly Report shall include Il notices of defauli received from
any mortgages of the Property with respect to payment made to such morigagee
during the period covered by the Monthly Report of the Property. Manager shall
deliver promptly to Owner all notices of default from eny mortgagee other than
notices given prior to a payment due date specifying the amount of payment due on
such date,

(C) Anmal Report. Within ninety (90) days after the eod of each Fiscal
Yes: of the Property, Manager shal) deliver to Qwaer an income statement showing
the 1erwis of operations for that Fiscal Year, a balance sheet of the Property as of
theenﬂ.uﬂmtﬁsca]‘k'cu,andastatcnwntofchmglllnmhﬂowsforsuchFi.scal
Year, all prepired in accordance with cash basis accounting principles consistently
applied (coliendvelv. the "Anmual Report”); and if Owner sball at any time request in
writing that such stmm:ntsbecardﬂedbyawnﬁedpubllc accountant, such
accountant shall be pppointed by Owner and shall be paid by Menager out of the
Bank Account s an opsra‘ing expense of the Property. Such accountant may initially
be Brust & Young, but Groasy reserves the right (o require the use of a different
certified public acconnring firo.

(D) Tenant Complaints. Ms.2ger shall mmintain businessiike relations with
tenants. Manager shall maintain a 10z seiting forth tenants’ service requests and
cmuplmmmvadandManagersacuorrkentomolvcthesame Manager’s log
shall be conﬁnuous]y maintained, and it saa’i not be destroyed or altered without the
express prior written consent of Owner. Mauapz:-shall, after thorough investigadon,
report complaings of a scrious nawre to Owner with ~opies of supporting
documeéntation and with appropriate recommendatio’s.

(E) Inspegtions. As part of a continuing prograni W secure full performance
by tenants of all maintenance and other obligations for whik +hey are responsible,
Manager shall make regular inspections of the Property, includiug oll rentable and
comyncn aress, and, in addition, shail make such ametinspecﬂs.nvs ey be
required or contemplated under tenant leases. Periodically, and, in <d7ition,
whemever requested by Owner, Maneger shall report Its findings to Ovmer on 2 form
tobedraﬁndby Managerandappmvedby Owncr

® Bﬂmﬂjﬂﬁ?@w Mm&sﬂﬂlﬂlprepm exccute
and file punciually when due (after giving effect to any applicable extension periods)
all forms, mxremmaandomerrepomrequiredbthmlanngmtheemploymemof
personnel, Mmazershﬂlpromyandnmelywﬂlmmdommpmm
'requlred mcamectiqn therewlﬂ: T

@ &MW Subject to the limitations set forth
in tiis Agreemsnt, Manager shall take such necessary action st Owner's expense to

_ complywnthmyandnﬂoxdcmmrequhenwntsaﬂ'ecﬁngmehopenybynnyfedem
R T '
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state, county, mumicipal or other authority having jurisdiction thereover, and to
comply with orders of the Board of Fire Upderwritexs or other similar bodies,
Manager, however, shall not take any such action so long a8 Owner is contesting or
has affirmed to Manager Owner’s imtention to contest (and promptly ipstitutes
proceedings contesting) any such order or fequirement, except that if failure to
comply promptly with any such order or requircment would or might axpose
Manager to ¢ivil or criminal Hability, Manager shall cause the same to be complied
with, with or without Owner's approval, at Owner's expense.

Menager shail promptly, and in no event later then the close of the third
business day following receipt of such orders apd requirements, give written notice to
7ynmer of all such orders and requirements and shall delives to Owner copies thereof.

D for Tax j Domain Awards, When
reques’zi by Owner, Manager shall, from time to time and without charge or
reimburscaeit. except for out-of-pocket expenses and the expense of Manager’s
employees marred by Manager and reasonably allocable to such pegotiation and
prosecution of tie fellowing claims as conteroplated in Section @) eI,
cooperate with Owrar In the negotiation and presecution of all claims for the

. abatement or reductiur of property and other taxes, and improvement assessments,
affecting the Property st for awards for any taking by eminent domain effecting the
Property.

() Manager Oricptation. o facilitate efficient operation of the Property,
Manager will inform itself and its cmrinyees and associates with respect to the
layout, construction, location, charactir, ¢'an and operation of the lighting, heating,
plumbing, air-couditioning, and ventilati;g eonipment and systems, as well as
elevatars, if any, and other electrical and mechesical equipment and systems on or in
the Property. -

(1)  Additiona! Duties. In addition to the dutie; erpressly provided for in this
Agreement, Manager shall perform such additional a0t m provide such additional
services in connection with the Property as are incidental, raagonable, necessary and
proper to completely and fully carry owt its obligations hereundor at Owner’s
expense, 1f Manager or its related entities provide services that s7¢ 2ot contemplated
by this Agreement, Manager or its related entities thall not be entitid o any
compensation for such services in addition to that which is provided for in Section 4
below without the prior written consent of Owner, Which shall not be wuisonably
withheld. '

() Repting the Property. Manager shal use diligent cfforrs t lease vacant gpace, and to
keep the Property fully rested to desirable, credit-wortlry tenanis. in connection with the lcasing
of the Property, Manager shall perform the following:

(i)  Enplisting Cooperating Brokers. Manager is hereby suthorized to enlist the
gervices of other seal estate brokers, at is own expense. In the cast of Manger’s enlisting
such brokers, Owier shall pay leasing commissions to Manager as provided In Section 4(c)
of this Agresipent calculated at the rate provided in Section 4(c} when Manager i3 working

- 10 -
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with third party brokers, but Manager, not Owaer, is liable 10 pay eny such broker without
reimburserpent from Owner other then the leasing commission calculated in accordance
with Section 4(¢). Provided that Qwner has performed its obligation w Manager to pay
leasing commissions on account of a given lease, Manager shall inderrmify and hold
hanmless Owner from and against any and all loss, ¢ost, damage and expense, Including
attorneys’ fees, arising out of or relating to any claita by eny real estate broker, agent or
finder other than Manager in convection with such lease of the Property. Manager shall
advisc in writing al) cooperating brokers of the provisions of this Agreement requiring
tooperating brokers to look only to Manager for commissions, other compensation, and
teimbursement for expenses. )

1)  Advertising the Property. Subject to the restraints of good business judgment
and byog:tary guidelines, and subject to the limitadons hereinafter set forth, Manager shall -
advertise thr Property or portions thereof, prepare and secure advertising signs, publish
and distribur “cochures, and advertiss in periodicals and other forms of advertising, All
such advertising in excess of that contemplated in the then effective Approved Budget
shall be subject & Cwner’s prior writtem approval. Unless so approved in advance, Owner
shall have no responsiility to pay thersfor except to the extent that such payment is
contemplaied in the thes eiicctive Approved Budpet. No confidential information
regarding the Property shall ‘< released or distributed to the public or to prospactive
tepants witkout such informaiiyr having first been approved in writing by Owner, except
to the extent required by applicasie }+w. In no event shall such advertising coptain any
designation or other reference to Ouwner as the owner of, or as being otherwise associated
in any way with the Property, unless C/wrer in each instance has given express prior
written consent to such designation or ref:recice.

(i) Marketins the Property. Within si<ty (60) days after the execution of this
Agreement, Manager shall develop a preliminacy mari-ting plan. Thereafter, Manager
shali develop an annual plan for marketing the Property . accordance with the business
terms established by Owner. Manager shall submit suck Jaan for review to Owner at the
sgme time as Manaper submits the proposed budget for revira - Manager shall include in
the Monthly Report an asscssment of the saceesg of the markziiog plan and a report on

prospective tenants.

{iv) nggmla._ﬂggmm Crwmer shall refer o Manages all iorciGes for any
rental of space or for renewals of leases for space in the Property. Excdp inr conflicts of
interest as hereinafter sct forth, all negotiations connected therewith shall ' ctnducted
solely by or under the direction of Manager.  Manager shall make such fovestgalon of

“prospective tenants as shall be reasonable and consistent with good property management
standards md with ﬂm business terms estahlished by Ownm

(v) Prepering Standard Leasing mm Standard lease forms, renewal forms,. and
other agreement: forms shall have the prior written approval of Owner, which approval

‘Owner may withhold arbitrarily, Owner shall furnish to Manager the proposed form for
‘such standard leases upon execution of this Agreement, At Owner’s request, Manager
shall prepare and furnish to Owner -a proposed form for such standard leases for Owner's
‘written approval. Manager shisll not use any form of lease which Owper has not -
ﬂ;eretofomappravedmmnnx Ownarmayfromumamdm andforanyleasun

: -11—‘_-:
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whatever, change. or require Manager to change, any standard form then in use for the
Property in any reasonable respect. From and afte the date Owner shall approve any such
revised form, Manager shall use the same. AJl tenant leages, amendments and renewals
shall be submited to Owner for its approval and execution, along With a credit analysis
acosptable o Owner, in its sole discretion. Such credit analysis shall, when availabic,
include at least two (2) full years of incoms statements, balance sheets, and income tax
returns. If Manager submits to Owner a proposed leasc with respect to a prospective
tenant which shall bave been in bnsiness for five (5) years or less, Manager shall, in
addition to the proposed lease, submit a business plan, jncluding a sources and uses of cash
nrojection, and business and credit refarences.

'vi) Mainteining Records. Manager shall maintain complete records with respect
to 1is cnangements with other cooperating brokers, including but not limited to, the dare
any such coiperation broker has approached Mansger to register & progpective tenant; and
each lease shisM contain the name of any cooperatiog broker and the amount of any sach
"co-op” leasing commission.

4. Compensation of Marsger. The compensation of Manager during the temm of this
shall be determined ac follows: _

(3) Msnagement Fee. Munspzr shall be compensated for its services under Section 3 of
this Agreement in an amount equal t two and one half percent (242 %) of Gross Collections
(hereinafter defined in Section 4(a)) collcledl by Manager in the current calendar month 85 set
forth in the Monthly Report (the "Manageiwrzn: Fee”). Manager shail include in the Monthly
Report the calculation used In detenmining tic Managemett Fes, The Manageroent Fee for each
month shell be accrued as of the first day of the naxvent month, or the date that Groas
Collections are cut off for such month, whichever dsuax is later. Manager is authorized to pay
iteelf the Mansgement Fee during any check run subrzquent to the date that the Management

" Fee is accrued.

As used in this Agreement, the term "Gross Collections” zasll mean all amounts actually
collected by Manager as rents or other charges for use and occupe’cy of the Property, but shall
exclude: (i) income derived from interest on investments or otherwise (i) proceeds of claims an
account of insurance policies, (iii) abatement or refund of taxes; (iv) >ward= arising out of :
takings by eminent demsin; (v) disconnts and dividends on insurance policies; (vi) receipts and
other income from or on account of vending machines and other concessions; {7il) all purchase
discounts, concessions, rebates and allowances; (viii) reimbursement by any teram:, whetber in a
{ump swm or in installments, of expenditurcs made by Owner for tenant improvezyals;

{ix) security, cleaning and &ll other like deposits; and (x) parking income, except niar parking
' income shall not be exchided thet is collecied during any period when Manager, rather than a

third patty, is mansging the parking facilities located at the Property. Gross Collections shall be
reduced by any refund paid to a tenant respecting any sum that was originally included in Gross

Collections. For the purpose of the foregoing sentence, income from automatic teller machines
“shall not be deemed to be income from or on account of vending machines or other concessions.

() Egmg_u_ 'OW: shall reimburse the Manager for all 'ei:penses mmmedpursuamm

 Section 3(a), o the extent not paid either by Owner, or by Maneger directly out of the Bank

Account, except as ofherwise specifically provided in Section 3(a)..
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(c) Leasing Commissions. For Manager’s services under Section 3(b) of this
Agreement, Owner shall pay to Manager a leasing commmission ("Leasing Commission”), which
shall be determined and pald as hereinafter set forth:

i)  Existine Leases. Manager shall not be entltled to a Leasing Commission by
virtue of any leases heretofore executed by Owner for space in the Property, whether or
nof the terms of such leases have commenced or the tenants under such lease have
cormmencad to occupy the space, except that Manaper shall be entitled to a leasing
commission on account of the lease amendment executed by McGuire Woods Bartle &
Roothe LLP, in September, 1999, pmviding for and expansion of the space leased to it if
Zrener executes such amendment.

& Property Mnnggemem Office Space. Manager shall not be entitled to a
Leasing “oanission on account of any space in the Property Jeased 0 or occupied as the
Property 1wuagement office by either Owner, Manager or both.

(i) Excloyry Tenants. Mamager shall not be entitled to receive commissions on
leases currently being ucyotiated by Owner or Owner's agent with any tenams listed in
Exhibit C, attached herato and incorporated herein by reference.

(iv) New Leases . {»pli new leases for space in the Property and expansions of
space for existing tenants, Owix r shall pay to Manager as a Leasing Commission an
amount equal to the sum of eight parceat (8%) of the Base Term Rental (hereinafier
defimed in this Section 4{c)iv)) for tic Tst year of the term of such lease and three
percent (3%) of the Base Term Rental ots the next fifteen (15) years of the term of such
lease. Notwithstanding the foregoing, if & ovna fide third-party broker represents the tegamt
and Manager s oblipated to pay such broker a “co-op” leasing commission, Owner ghall
pay Memager an amount equal to the sum of () -uie acmal amount of such "co-pp™ leasing
commission, but in no event greater than the sym of eipat percent (8 %) of the Base Term
Rental (herejnafter defined) for the first year of the terr: o€ such lease and three percent
(3%) of the Base Term Rental for the next fifieen (15) yoms of the term of such lease, and
(i) the sum of four percent of the Base Term Rental (bereine{'zs defined in Section
-{C)v)) for the first year of the texrm of such lease and ome and (e half percent (1% %)
of the Base Term Rental for the next fifteen (15) years of the tefiu 0f such Lease,

" Mamager, and not Ownez, shall pay all leasing commissions, fees, and corvmissions of the
wopcrmngbrokerbasedmawmwmcommwuonagmcmmbaweeuwymgumd
the co-operating broker, and shafl hold Owner harmless for ell claints for o.amissions,

- feesy orexpensamexcessoﬂheamountsstatedabovepmdedthatm tu%’] have

‘) its obligation to pay leaslng counmssxons to Mmger in mspect ot‘ leases as 10

whichsunhclalmsmassemd o

As used in ttns Agreum:nt "Bage Term Ramn] ehall mean the aggregate average
-~ annual fixed rental respecting such lease (or with respect to expansion space such increased
average anmual fixed rental attributable o such expansion space) durmg the ‘original term
- of the lease pot to exceed ﬁfteen(lS)years, less (A) rental concessions, abatements, or
other ellowances, or (B) any amortization of expenditures made by Owner for abave
stapdard tensnt improvements, whether or not incloded as annual fixed rent, or: {C) 4f an
_ensdngmnantemetsmtoanw leaseand c:noelsmcensnnz Imorenminboa

13-
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modification for the existing lease that has the effect of modifying the financial terms of
the existing lease prior to the expiration of the existing lease, an amonne equal to (T) the
total reptal obligation under the existing lease, taking into account, bur not limited to,
annual fixed rent, perceptage or other rent, parking fees, expense pass-throughs, net of any
abatements or concessions, plus an amount equal to the voamortized portion of the
Owner’s or landlord’s share of the tenant improvemenit costs, for the remainder of the
unexpired term of the existing lease, less {IT) the total reatal obligation under such new
Jease or modification, taking imo account, but not limited to, annual fixed rent, expense
pass-througha, net of any abaements or concessions, plus the amortization of the above-
standard tenant improvement costs, for the time period that i3 equal to the remminder of the
uiisxpired tarm of the existing lease, but in no event shall such amount be Jess than zero-
(o Base Term Rental shall pot include any amounts psysble for the tight to park
velic’a, If & rental under a given lease Is calculated on a gross basis, rather than a pet
basis, Buse Term Rental shall be calculated on what the amount of Base Term Rental
would be ‘wrre such rental calculated on a net, ag opposed to 2 gross, basis. Provided that
Owner shail hay= performed its obligation to pay Manager lease cormissions on A¢count
of @ given leas:, 'Minager, not Owner, shall pay any cooperating broker its commission in
connection with soch Ycave regandless ofwMthermeamunm;etforthabwa:sinsufﬂmem
to pay such cooperating broker’s claim for a leasing cornmission. Except as provided for
in this Section 4{c), no (tb.r commission, compensation or reimbursement for expenses,
shall be otherwiss due and nay»ule to Manager under any circumstances. .

(v) Renswals Manager stall )0t be entitled to a Leasing Conmission by reason of
apy tenant’s axercisc of a renewal upt'wd. If, however, such option is renegotiated or
modified or if an existing tenant unde; «7, existing lease enters into a new lease of the same
space of the same amount of space (avy suclk new lease being 2 "Renewal Leasa”) for a
term extending beyond its existing lease, and Mrnager bas been actively involved in such
rencgotiation, modification or 02w lease, Owne 2 saall pay to Manager a Leasing
Commission equal to three percept (3%) of the Rerews’ Termn Rental (hercinafter defined).
Fot purposes of this Agrecment, "Rencwal Term Reiie! * sball mean the aggregate average
annual fixed rental respecting such lease during the spp.icuble repewal term of the lease
not to exceed fifteen (15) years, less (A) rental concessions, “hatements, or other
allowances, or (B) any amortization of expenditares mmde by Oviver for tenant
improvements included as anmual fixed rent, or (C) if an existing tepsnt enters into a vew

leage and cancels the existing lease or enwrs into a medification for the existing lease that

has the effect of modifying the financial terms of the existing lease pnires £ the expl.mion
of the existing lease, an amount squal to (T) the total rental oblipation warler-the existing
lease, taking into account, but not Jimited to, annual fixed remt, percentage or Gther rent,
parking fees, expense pass-throughs, net of any abatements or concessions, pics ap amount
equal to the unamortized portion of the Owner's, or landlord’s, share of the tenam

- jmprovement costs, for the remainder of the unexpired term of the existing lease, less (1)

the {otal rental obhgaﬂon under such new lease or modification, taking into account, but

' not limited 1o, annual fixed rent and expense pass-throughs, niet of pny abarements or
concessions, plus the amortization of the above-standard tenant improvement costs, for the
“time period that is equal to the remainder of the unexpired term of the.existing lease, but |

/i 5o event shall mchamoumbelmlhmmo({}) Ren#wal Term Renta) ghall nos.

-include any amount payable for.the: right 10 park vehicles: Provided: that Owner sball hava

perfomed ns nbhgation to pay Manager leasmg commmuons on amonmt of tenewa.l ofa

. -14- -
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given Renswal Lease, Managet, not Owner, shall pay any cooperating broker ts
commission, regardless of whether the amount set forth bereis is insufficient to pay such
cooperating broker’s claim for a leasing commission. Notwithstanding the foregoing, if a
bona fide third party broker represents the tenant in commection with a Renewal Lease and
Manager s obligated to pay such broker a "co-op” Jeasing commission, Qwner shall pay
Manager an smount equal to the sum of () the actual amount of such "co-op” leasing
commission, but in no event greater then the sum of four percent {4%) of the renewal term
rental for the first year of the term of such Renewsl Lease and one and one half percent
'1%4 %) of the Renewal Term Renta! for the next fiftesn (15) years of the term of such
epewal Lease and (ii) the sum of three percent of the Renewal Term Rental for che term
f *ach Renewal Laase. ‘

(v3) . Holdoyer. Manager shall not be entitled 10 a Leasing Commission by virtue of
any holdovec of any tenant of such space. :

(vil) Pavaew of Lessine Copmuissions. Leasing Commissions shall be due and
paysble to Manager as follows: (A) fifty percent (50%) of the Leasing Commigsicn upon
the execution of a lesr¢ or lease amendment, as the case may be, by Owner and tenant;
and (B) the balance of e Lassing Commission upon (1) receipt of the first momth’s rent
due and payable under the ;a5 of the lease for which a Leasing Commission is earned
or, if tenant is entitled to frec rar, when the first month’s rent would have been due and
payable notmthstandmg the free venr;-{2) the tenant’s possession of the leased space,

(3) the tenant’s execution of an estcopel certificate or leter as indicated in the lease, and
(4) an estoppel certificate acknowledgig ‘bat all work required to be performed by Owper
or Manager pursuant to such lease has ben completed, or, if not complated, setting forth
such exceptions 1o completion as may exist.” M.anager shall provide Owner with an invoice .
for such Leasing Commission. Manager shall ¢ anthorized to withdraw such fee from the
Bank Account within thirty (30) days afier Owuer's szcoval of such invoice.

(vill) Change of Leasing Terms, Manager shall ur? be entitled to a Leasing
Connunission by reason of any change made in the rental dur, 2 term of the lease (except
renewa) or extension as hereinbefore set forth) or any other provisions of any lease after
the tenant has taken possession under the original lease, except for the taking of additional
space by the tenant curing the term of Manager’s employment herenriaer as rental agent. *

(ix) Commission After Termingtion. Manages shall not be entities 2 1 Leasing
Commission respecting a lease for space in the Property executed by Owner aiter, or
renewed by any tenant-afier, termination of thls Agrcement, unless, within thiny (30) days
following. notice of termination ¢f this Agreement, Manager shall. register with Owner in"
wdﬂngahstofallproapecﬂvetenautsmdxwh n Managet was in bona fide, attive
pagotiation at the time of giving or receipt of such notice of termination, setting forth with
tespect to-each such prospective tenant, the tenant’s name and address, and the spaca(s) in
the Property for which negotiations were then in progress, and, ‘thereafier, within a period
of two hundred seventy (270) days after the effective date oftemunshon.a]aase with such

-:prospecnveﬁenamfo:spaneinﬂ:ehupertymmauymteredinm ‘Further, Manager

- shall not be entitled to a Laasing Comemission if, at the termination of the previons.
property management agreement o:hsungagmnem as the case may be, respecting the

_ 'Property Owner or Dwm:r 3 leasmz agent wak m bona ﬁde aetive negotiatlons and. vmhin




8
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ninety (90) days sfter the effective date of such terminatiop, & lease with such prospective
tanant for space in the Property was actually entered into, Notwithstanding the foregoing,
no renewal commission shall be due by reason of any tenant’s exercige, after the effective

date of termination of this Agreement, of a rencwal option,

(x)  Sale of Property. Manager shail not be entitled to 2 commission or other
compensation an account of any sale of the Property any part thereof or any interest
therein (i) to any tenant of space in the Property, whether or ot such renant was procured
Yy Manager or (ii) 10 any person or other entity with whom Manager has in any way
ogotiated or to whom Manager has shown the Property &5 & prospective tenant of space in
«r rrospective purchaser of the Property, unless Manager and Owner shall have theretofore
eotozen) into a written agreement with respect to the amount, if any, of brokerage '
comm!ssion to be paid by Owner to Mansger upon sale of the Property, or of any part
thereof ci 9Ly interest therein.

(xi) Cawziiation Provision In leases contaiping 2 cancellation privilege on the pert
of the 1epant, Owise; shall pay to Manager a leasing commission in accordance with the
provision of Section 4/CX1) up 10 the date when cancellation could first occur, and, in the
event of cancellation, ns P:ther Leasing Commission will be due, unless under the verms
of such cancellation privilese; the tepant is obliged to pay the leasing commission that
would be due but for such ter=guation. In such event, Owner shall pay Menger 2 leasing
commission with respect to the (otire term of such lease as if it were not so cancelable, If
the tenart doss not exercise the canelistion privilege and remains a5 a tenant in the
Property beyond the date for cancellation, Owner shall pay the remainder of the Leasing

5. Pank Account. Manager shail establish and Uvvner shell cooperats fuily in establishing a
bank sccount, of 8 kind and in a bank epproved in wriing Ly Owne, into which all funds collected
by Manager under this Agreement shall, without exception, be depusited by Manager (the "Bank
Accoupt™. Unless and to the extent tequired otherwise by any iuey Aocument encumbering the
Property, the Bank Account shall be in Owner’s name. Manager avd Owrer shall be authorized to
deposit and withdraw monies from the Bank Account in accordance with *his Agreement. Owner and
Manager shall endeavor to maintain in the Bank Account sufficient funds 10 G3rmit the proper and
timely performance by Manager of its obligations under this Agrecment. Usdess and 0 the extent
required otherwise by any loan dochoent encumbering the Property, Owner shall have the right to all
or any portion of the Bank Account at any time. If the Bank Account has insufficip: funds to permit
Mapagers proper and timety performance, Manager shall notify Owner of the same u( ieast as soon
a¢ practical prior to the-need for such funds, Manager shall not be obligated to make =a; advance to
of for the account of OWDer or to pay any sums except out of funds beld in the Bank Account.
Manager shell not be. obliged 10 incur any Jiability or obligation for the account of Owner without
asgurance that the necessary funds for the discharge thereof will be provided by Ownper. Unless and
to the exrent required otherwise by any loan document encumbering the Property. upon tenmination of
this Agreement, all funds remaining in the Bank Account shall belong to Owner. . ‘

- . Bopds. Manager and all employess and-o:h'er personpel of Manager who handle or who
are responsible. for handling Owner's monies shall, without expense to Owper, be bonded in favor of

‘Owaer by a fidelity bond, in form acceptable to. Owner, in an amoupt of Aot Jess than One Million
 Dollars (§1,000,000.00). and by a bonding company acceptable to Owner, in its sole discretion. A

- 16~
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copy of such fidelity bond shall be furnished to Owner. Such bond shall be maintained in full force
and effect during the contimuance of this Agreeipent, and ghall provide that saipe may not be modified
or capceled except upon not less than thirty (30) days’ prior written notice to Owner. In the event
any such bond is canceled, Manager shall provide Owner with a replaceruent bond which meets the
foregoing Tequirernents prior to the expiration of the bond which bas beeo so canceled.

7. Hold Marmless. Each party sball indemalfy and save the other barmless from any and all
claims, liability and incldental costs, fees and expenses (including court costs, reasonable antorneys’

fees, praaities, and amounts paid by such indemnified party in settlenent of any judgment or claims)

arising outof or in any manoer connected with any criminal acts of, with any willful, wanton or
groasly negligrnt conduct of the indermifying party’s duties hereunder by such indexmifying party, its
emplayess O usskiates, and from Injuries suffered by any person or to any property (other than the
Property) in conrievion with such criminal, willful, wanton of grossly negligent conduct,

8.  Representatjynz, Warrantles and Covenans of Manager.

(a) Manager hsie’y warrants and represents that Manager or its affiliate performing
senagement or brokerage sirvices is a duly licensed real estate broker under the laws of the
' Syate of Tllinois and has fuli novrer and authority to enter into this Agreement and carry out its
obligations under this Agreemen’. :

(t) During the term of this A jreement, Manager shall comply with ell laws applicable to
the lease of real property, including those which prohdbit discricnination on the basis of race,
color, religion, sex, natiomal origim, handicrp r age, and shall conduct jtself within the highest
standard of ethical eonduct. Manzger shall i iovl to Owner, protect Owner’s interest and
preserve Owner's confidences except to the exteri that applicable law limits such duties of
Manager to Owner.

(c) Manager hereby irrevocably walves and discliuoms and agrees not to take 'any actions .
to enforce, any right that Manager may bave or hereafrer uave to 2 liem on The Gross Collections
or any amounts from time 10 time deposited in the Bank Accouit or on any of the proceeds

9. Useand Maintenance of Premises. Manager agrees not knowilizly t.nermit the use of the
Property or any part thereof for any purposs that might void any policy of insiran:e held by Owner
or Manager, or that might render any loss thereunder uncollectible, or thar wouid & W violation of
any law, regulation or other restriction. Manager shall manage, meiotein and operat- e Property
according to the bighest standards achicvable consistent with the expressed plan of Owar,, Except as
otherwise provided in this Agreement, Manager shall excrcise diligent efforts to secure 1t

. compliance by the tenants with the terms and conditions of their respective Jeases. To such end,

Mapager shall ensure that all tenants are informed with regpect to such rules, regulations and notices
a5 Qwner shall from tims to time require Manager to prormulgate. -

16, Tomsioatn. |
"~ (2 ‘During the 1erm of this Ag:wmmt,()wnnr ﬁmy r.ernumtethe tﬁm'of thig Agreemeat

gt the time of transfer of title to the Property to a third party if Owner rhas entered into an

 agresment for the sale of the Property.. During aay rencwal term of this Agrecment, either
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party may terminate the term of this Agreement for ay reason, by giving to the other party at
least thirty (30) days’ prier written notice thereof. Such notice shall specify the effective date of
tsrmination.

(b) Notwitbstanding Section 10{a) above, (i} if Manager shall default in the performance
of any of Manager's obligations performable by the payment of money under this Agreement
and such default shell contimue for ten (10) days after writren notice from Owner to Manager
designating such default, or (ii) if Menager shall default in the performance of any of Mansger’s
obligations performable without the payment of money and such default should contime for
thiny £30) days after written notice from Owner to Manager designating such default or if such
defaalt comnot reasonably be cyred within such thirty (30) day period, if Manager fails to
commes« such cure within such thirty (30) day period and diligently thereafter pursue it to
completio, <) (i) if Manager shal] make any assignment for the benefit of creditors, ar (iv) if
Manzger shail '« ‘asolvent or otheswise shall fail to pey Manager's debts as they become due,
or (v) there shall t2 filed by or against Manager any petition for adjudication as a bankxupt, or
for reorganizatiod, or for any arrangement, or for any relief undar the Bankruptcy Act or under
any other federal or sar lisolvency act not dismissed within ninety (90) days following filing,
or (vi) if Manager shall engrg¢ in criminal misconduct, willful and wanton misconduct, ot
cormit intentional fraud thot results in a substantial loss to the Property or to Owner, then, and
in any such event, Owaer may teminate the term of this Agresment by written potice to
Menzger given at any time thereatie” r/hile such default or other event shall be continving. In
such evept the term of this Agreemen. shall terminate upon the giving of such notice (onless -
such notice shall specify that such termiration shall be effective at a later date, in which event
the agency created by this Agreement shal® tzuinate upon the later date so specified). Manager
shall be liable to Owner for all out-of-pocket <»penses incurred by Owner on account of such
termination.

(¢ Notwithstanding the termination of the tarys-of this Agreement under this Section 10,
Manager shall be liable for and shall be obligated to perfcim the duties or cbligations of
Manager under this Agresment up to and including the efic=rive date of termination and shall be
paid the Managernent Fee for the period ending on the date of i=.Tuinatiop. Upom any such
termination, Manager shall forthwith (i) sarrender and deliver up t© Owner the Property and ali-
rents,. sscutity and other deposits, and income of the Property and other funds of Owner in
Manager’s possession, in the Bank Account ot in any bank account n:a’ntained by Mangger, or
otherwise under Manager's control, (ii) deliver to Owner, as received, any funds due Owner
under this Agreement but received afier such termination, (iif) deliver to Gwraz 21l matetials
and supplies, keys, leases, Contracts and documents, and such-other accountiny, paver,
correspandence, files and records pertaining to the Property or w this Agreemernt a= Owner at
‘Owner's expense sball request, (iv) assign 10 Owaer, or to any one designated by Urwher, such
existing contracts relating to the operation and meintenance of the Property as Owner at Owner's
expense shall Tequire, (v) provide Owner with a list of #ll of Manager's prospective tenants, and
(vi) furnish to Owner, or to anyone designated by Ownex, all such information, and take alt
such action as Owner shalt require in order to effecruate a professional, orderly and systematic
ending of Manager's dutics and activities hereunder. Within ten (10) days after the effective
date of any such termination, Managet shall deliver to Owner & Monthly Report for the period
 since the last Mouthly Report.  Within sixty (60) days afier the effective date of any such
 termination, Manager shall deliver to Owner the Annual Report for the Fiscal Year or porsion

thereof epding on the effective-date of termination.
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() Unless Owner terminates the term of this Agreement by reason of Manager's default,
Owner sball pay to Manager all sums due Manager under this Agresment up to the effective

termination date.

11. Notices. All notices required ot permitted by any party under this Agreement shall be
served upon any party by (g) personal delivery, (b) by United States mail, postage prepaid, by
registered or certified mail, return receipt requested, or () by overnight courier, addressed (o the
respective parties at their respective addresses as set forth below:

To Owner: - Prime Group Realty, L.P.
T7 Wacker Drive
Chicago, IL. 60601
Ateention: President

with a copy/to: Prime Group Realty, L.P.
77 Wacker Drive, Suite 3900
Chicago, IL. 60601
Atention; Gemeral Counsel

with a copy to: ('T% an Ohio general partnership
275 Fu5% Broad Streec
Colums s, Ohio 43215
Atteption: (Mstiager, Real Estate
Telephone: 53/-227-7800

To Manaper: Prime Group ReaLy, L..P.
77 Wacker Drive, Suitz 7900
Chicago, IL 60601
Anention: President

Delivery shall be deemed complete on the carlier of actal receipt, duly s=czipted for, if personally
delivered, or if delivery is refused, or two (2) postal delivery days after maiing, or one (1) business
duy afier deposit with an overnight courier. The addresses to which potices and-demands shall be
deliverad or sent may be changed from time to time, only by written notice served 93 provided above
by any party to the other partiee.

' 12. _ No Joint Venmrg, Nothing herein shall be deemed or construed to create asy gsrmership,
joint venture or other form of Joint enterprise berween the parties hereto.

13, Agreement Not Assignable. This Agreemnent is personal in nature, and ncither party may,
witbout the express prior written consent of the other party, assign or transfer its rights hereunder, or
permit any assignee or transferee to assume: its obligations hereunder, except to Prime Group Realty
Services, Inc., 2 Delaware corporation, or an affiliate (an "Affiliate") controlled, controlling or under
conumon comrol with such perty. Without intending to limit the foregoing, Managet is expresly
prohitited from sppointing sub-agents thst are not-Affiliates without the express prior written cansent
ofOwner,- . L : o

19
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14. Entre Agreement and Bipding Effect. This Agreement shall constitute the entire agrcement
between the parties hereto, No modification or amendment thereof shall be effective unless made by
supplemental agresment in writing, executed by both of the partics hereto. This Agreement shall be
binding upon and shall inure to the benefit of the parties hereto, and, to the extant assipnment does
not violate the provisions of Section 13 hereof, upon their respective successors and assigns.

15. Governing Law. This Agreement is made under and shall be governed by the laws of the
State of Nlinots. Any coust of competent jurisdiction within the State of NMinois shall be the proper
forum Far bringing en action 5o enforce or construe the provisions of this Agreement, If any court of
competent jerisdiction iz unable to construe any provision of this Agreetnent or holds any part thereof
10 be invalit, such bolding shall in no way affect the validity of the remainder of this Agreement.

16. Exculigtpe. (8) Ome of the members of Owner is OTR, an Ohio general partnership
("OTR"™), acting s ‘0e July anthorized nominee of the State Teachers Retirement System of Ohio
("STRS"). In considerzden for entering into this Agreement, Manager hereby weives any rights to
bring a cause of action agaist the individuals acting on behalf of OTR or STRS (except for any cause
of sction based upon lack of @rwority or fraud), and all persons dealing with OTR or QOwner must
Jook solely to Owner's assets for (e enforcement of any claim against Owner, and the cbligations
hereunder are not binding upon, ior shall resort be had to the private property of auy of, the trusizes,
" officers, direcrors, employees or agenr, ~f Owner, OTR or STRS.

(b) ‘'This agrecment is executer, by 2 officer of Manager pot individually, but solely on
behalf of Manager. In consideration for enter'ng 1nto this Agreement, Owner hereby walves any
rights to bring a canse of action against the indiviiunl executing this Agreement on behalf of Manager
© {except for any cause of action based upon Lack of @:thnrity or freud), and all persons dealing with
Manager must look solely to Manager's assets for the eafhrcernent of any claim against Manager, and
the obligations herennder are not binding upon, nor shaii zerort be had 10 the privaie property ofany
of, the trustees, officers, directors, employees or agents of Lvianager.

17. Preemptiog. Manager and Owner acknowledge and agrae that Manager is familiar with
the terms of the Operating Agrezment (the "Operating Agreement”; of Nwoer by and between 77
Weser Wacker Limited Partnership (*77 WWLP") and OTR dated as of S+ptember 27, 1999,
or shall not act on behalf of Owner in any way that would constitute « "Major Decision” under
 Secrion 7.3 of the Operating Agreement unless both of OTR and PGRLP suzll bave approved guch act
in writing in advance. OTR and PGRLP shzll each be deernsd to be a third party Veneficlary of this

Agrww-
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O IN WITNESS WHEREOF, Owner and Manager have each caused their duly authorized
representations to execute this Agreement as of the day and year first written above.

"OTR7TTWS . MLA
September 30, 1999
2:22PM

OWNER

77 WEST WACKER DRIVE, L.L.C., a Delaware
limited liability company

By: 77 West Wacker Limited Partnership, an
Hlinois limited partnership, its member

By: Prime Group Realty Trust, a Maryland real
estate investment trust, its managing general
partner

MANAGER

PIIMZ GROUP REALTY L.P., a Delaware limited
paruiesship

Prime Grovg Realty Trust, a Maryland real estate investment
trust, its maranmg general partner

221-




