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SUBORDINATION, NON-DISTURBANCE
AND ATTORNMFENT AGREEMENT

THIS SUBORDINATION, NON-DISTURZANCE AND ATTORNMENT

AGREEMENT (the “Agreement”) is made and enterd-into as of the i _dayof

AL , 2008, among: (i) CAPRI URBAW 1 VESTORS REIT (“Mortgagee™), a
Maryland real estate investment trust having an address at-675 Narth Michigan Avenue, Suite
3430, Chicago, Illinois 60611; (ii) UST PRIME III HOTEL OWNER, L.P. (“Landlord”), an
Mlinois limited partnership having an address at c/o The Prime Group, Inc., 321 North Clark
Street, Suite 2500, Chicago, Illinois 60610; (iii) 151 W. ADAMS MASTFR TENANT LLC
(“Tenant”), an Illinois limited liability company having an address at ¢/ Tlie Prime Group, Inc.,
321 North Clark Street, Suite 2500, Chicago, Illinois 60610; (iv) UST PRIME Iit HOTEL
SUBTENANT L.P. (“Subtenant™), an Illinois limited partnership having an aadrsss at ¢/o The
Prime Group, Inc., 321 North Clark Street, Suite 2500, Chicago, Illinois 60610; and
(v) MARRIOTT HOTEL SERVICES, INC. (“Manager”), a Delaware corporation havirz.an
address at 10400 Femwood Road, Bethesda, Maryland 20817.

RECITALS

A. Landlord is the fee owner of the Hotel (defined in Section 1) and Mortgagee is the
holder of the Mortgage (defined in Section 1) that encumbers the Hotel.

B. Landlord has leased the Hotel to Tenant pursuant to that certain Master Lease
Agreement dated as of the date hereof (the “Master Lease”).
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C. Tenant has subleased the Hotel to Subtenant pursuant to that certain Master
Sublease Agreement dated as of the date hereof (the “Sublease”).

D. Manager and Landlord, as successor-in-interest to 208 S. LaSalle, LLC, are
parties to the Management Agreement (defined in Section 1), pursuant to which Manager will
manage the Hotel.

E. Landlord has assigned its right, title and interest in and to the Management
Agreement to Tenant by Assignment dated as of the date hereof and Tenant has assigned its right
title and intercst in and to the Management Agreement to Subtenant by Assignment dated as of
the date hereot.

F. Laudlyrd, Tenant, Subtenant and Manager have entered into that certain Owner
Agreement dated as of the date hereof (the “Owner Agreement”), which sets forth and clarifies
such parties’ obligations wich respect to the Management Agreement.

G. Mortgagee, Landtord, Tenant, Subtenant and Manager desire to provide for
Manager’s continued management f the Hotel pursuant to the Management Agreement,
notwithstanding any default by Landlord under the Mortgage, the Lease or the Owner Agreement
and/or by Tenant under the Lease, the Sunlease or the Owner Agreement, and/or by Subtenant
under the Sublease, the Owner Agreement or the Management Agreement, all upon the terms
and conditions set forth in this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained, and for other good and valuable consideration; tli¢ receipt and sufficiency of which
are hereby acknowledged, the parties hereto mutually agres'and cavenant as follows:

1. Definitions. Any capitalized term that is not specifically defined in this
Agreement shall have the meaning set forth in the Management Agrecment.. The following
terms when used in this Agreement shall have the meanings indicated:

“Financial Support Agreement” shall mean that certain Side Letter Agreenieat entitled
“JW Marriott Chicago - Financial Support Agreement,” dated as of May 7, 2007, by snd between
Manager and 208 S. LaSalle, LLC, as amended by that certain letter agreement dated as of
December 13, 2007, and by that certain letter agreement dated as of the date hereof. The term
“Financial Support Agreement,” as used in this Agreement, shall include any amendments,
modifications, supplements, replacements or extensions of the original Financial Support
Agreement.

“Foreclosure” shall mean any exercise of the remedies available to the holder of the
Mortgage, upon a default under the Mortgage, which results in a transfer of title to or control or
possession of the Hotel. The term “Foreclosure” shall include, without limitation: (i) a transfer
by judicial foreclosure; (ii) a transfer by deed in lieu of foreclosure; (iii) the appointment by a
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court of a receiver to assume possession of the Hotel; (iv) a transfer of either ownership or
control of Landlord, direct or indirect in either case, by exercise of a stock pledge or otherwise;
(v) a transfer resulting from an order given in a bankruptcy, reorganization, insolvency or similar
proceeding; (vi) if title to the Hotel is held by a tenant under a ground lease, an assignment of the
tenant’s interest in such ground lease in connection with a default under the Mortgage; or (vii) a
transfer through any similar judicial or non-judicial exercise of the remedies held by the holder
of the Mortgage.

“Foreclosure Date” shall mean the date on which title to or possession or control of the
Hotel is transferred by means of a Foreclosure.

“Hotel " zhall mean that certain hotel containing approximately 610 guest rooms that is
located on the siie described in Exhibit A hereto.

“Hotel Agreemnenis” shall mean, collectively, the Management Agreement, the Financial
Support Agreement and tae Owner Agreement.

“Loan” shall mean that Ceitain junior mortgage loan made by Mortgagee to Landlord in
the principal amount of Twelve Mi'lion Five Hundred Thousand Dollars ($12,500,000).

“Loan Agreement” shall mean thit ceztain loan agreement by and between Mortgagee
and Landlord dated as of the date hereof and exeented in connection with the making of the Loan

“Management Agreement” shall mean that cetain management agreement, dated as of
May 7, 2007, as amended by that certain Amendmen: 0 Management Agreement dated as of
December 13, 2007, that certain Second Amendment to Maragement Agreement dated as of
December 17, 2007, that certain Third Amendment to Management Agreement dated as of the
date hereof and that certain Fourth Amendment to Managemen: Agrzement dated as of the date
hereof, pursuant to which Manager will manage the Hotel. The territ “Management Agreement,”
as used in this Agreement, shall include (i) any amendments, modifications, supplements,
replacements or extensions of the original Management Agreement; and (ii}-any New
Management Agreement entered into pursuant to Section 3.B of this Agreeinen:

“Master Lease” shall have the meaning set forth in the Recitals.

“Mortgage” shall mean that certain mortgage, made by Landlord in favor of Moitgagee,
dated as of the date hereof that secures the Loan and that encumbers the Hotel. The term
“Mortgage,” as used in this Agreement, shall include: (i) any amendments, modifications,
supplements or extensions of the original “Mortgage” that was recorded as set forth above; and
(i) any existing or future financing by Mortgagee that is wholly or partially secured by the
Hotel, including a “blanket mortgage” encumbering properties other than the Hotel.

“Mortgagee” shall mean any of the following: (i) the entity identified as the “Mortgagee”
in the Preamble, (ii) any successors or assigns of that entity, (iit) any nominee or designee of that

3
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entity (or any other entity described in this definition), (iv) any initial or subsequent assignee of
all or any portion of the interest of that entity in the Mortgage, or (v) any entity that is a
participant in the financing secured by the Mortgage, or otherwise acquires an equitable interest
in the Mortgage.

“Owner Agreement” shall have the meaning set forth in the Recitals. The term “Owner
Agreement,” as used in this Agreement, shall include (i) any amendments, modifications,
supplements, replacements or extensions of the original Owner Agreement; and (ii) any New
Owner Agreement entered into pursuant to Section 3.B of this Agreement.

“Senior Lender” shall have the meaning set forth in Section 2.A of this Agreement.
“Senior SNDA” shall have the meaning set forth in Section 2.A of this Agreement.
“Sublease” shall liave the meaning set forth in the Recitals.

“Subsequent Owner” sha!l mean any individual or entity that acquires title to or control
or possession of the Hotel at or through a Foreclosure (together with any successors or assigns
thereof), including, without limitation, i) Mortgagee, (ii) any purchaser of the Hotel from
Mortgagee, or any lessee of the Hotel ‘rom Mortgagee, or (ii1) any purchaser of the Hotel at
Foreclosure.

2. Subordination.

A. Subject to the parties’ compliance witi-{p¢ provisions of this Agreement, the
right, title and interest of Manager in and to the Hotel under the Hotel Agreements (the
“Manager’s Interests”) are and shall be subject and subordiiate solely to the lien of the
Mortgage; provided, however, that, notwithstanding the foregoing sibordination, (i) neither
Mortgagee nor any Subsequent Owner shall name Manager as a deendant in any Foreclosure
(unless required by applicable law) or otherwise take steps that are incor:sistent with Section 3 of
this Agreement, and (ii) the Manager’s Interests shall not be subordinate to any mortgage other
than the Mortgage; provided that Mortgagee acknowledges that (x) there is a seiiiar mortgage on
the Hotel securing a loan in the amount of Two Hundred Nine Million One Hund:e< Thousand
Dollars ($209,100,000) made by Union Labor Life Insurance Company (“Senior L<nder”) to
Landlord, and (y) Senior Lender, Manager, Landlord, Tenant and Subtenant will be entering into
a Subordination Non-Disturbance and Attornment Agreement with respect to such loan {the
“Senior SNDA”).

B. The parties agree that to the extent of any conflict between the provisions of this
Agreement (including, without limitation, Section 5 and Section 7 of this Agreement) and those
of the Senior SNDA, the provisions of the Senior SNDA shall control and govern. The parties
further agree that if Manager has conflicting obligations to Senior Lender under the Senior
SNDA and to Mortgagee under this Agreement, Manager shall only be obligated to perform such
obligations for the benefit of Senior Lender under the Senior SNDA and shall have no obligation
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(hereunder or otherwise) to perform such obligations for the benefit of Mortgagee under this
Agreement. The parties acknowledge and agree that any provision of the Mortgage concerning
subordination of the Hotel Agreements shall be of no force and effect while the Hotel
Agreements and this Agreement are in effect.

3. Non-Disturbance

A. In the event any Subsequent Owner comes into possession of or acquires title to
or possession or control of the Hotel either at or following a Foreclosure, Mortgagee agrees
(which agreement shall be binding on all Subsequent Owners) that if, at such time, the Hotel
Agreements Y4ve not expired or otherwise been earlier terminated in accordance with their
terms, then (i) Mortgagee and all Subsequent Owners shall recognize Manager’s rights under the
Hotel Agreemer(s (i) Manager shall not be named as a party in any Foreclosure action or
proceeding unlessteqrired by applicable law, and (iii) Manager shall not be disturbed in its right
to manage and operate th¢ Hotel pursuant to, and subject to, the provisions of the Hotel
Agreements.

B. If, at the time a Sr:bsequent Owner acquires its interest in the Hotel, the Hotel
Agreements have been terminated ¢r Manager no longer has right to manage or operate the Hotel
due to (i) the exercise of any rights of ¢ O'wner” under the Management Agreement under the law
of agency (notwithstanding Section 11.02 o1 the Management Agreement), or (i) a court ruling
in any proceeding or action involving bankrptcv, receivership, assignment for the benefit of
creditors, dissolution procedure or process, or s.milar proceedings or actions (but in no event due
solely to an Event of Default by Manager under the Management Agreement or a termination by
Manager under the Management Agreement) such Subsequent Owner shall immediately enter
into a replacement management agreement with Managez sn the same terms and conditions as
the Management Agreement (“New Management Agreemeiii”) and, if the lease and sublease
structure contemplated by the Owner Agreement is to be preseived, 2 replacement owner
agreement with Manager, Tenant and Subtenant on the same terms a1 conditions as the Owner
Agreement (“New Owner Agreement” and together with the New Manazement Agreement, the
“New Hotel Agreements”). Subsequent Owner shall be so obligated even if Manager is then no
longer managing or operating the Hotel, provided that (i) Manager is contestingcuch a
termination or such a loss of right that has not been subject to a final non-appealabls order from
court having jurisdiction, and (ii) Manager has not actually received payment equal 't the present
value of the damages it incurred as a result of such termination or, if applicable, the {ull 2mount
of its allowed claim in any bankruptcy proceeding. The term of the New Hotel Agreemerits shall
commence effective as of (i) the date on which the Subsequent Owner acquired its interest in the
Hotel if Manager is then currently managing or operating the Hotel, or (ii) ninety (90) days after
the date Subsequent Owner acquired its interest in the Hotel if Manager is not then currently
managing or operating the Hotel, and shall expire on the date the term of the Hotel Agreements
would have otherwise expired but for such termination or loss of right.
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C. In the event Landlord, Tenant and/or Subtenant seeks protection under the
Bankruptcy Code or any similar statute, during any proceeding with respect thereto, Mortgagee
shall take no affirmative action to terminate or cause the termination of the Hotel Agreements.

D. Mortgagee acknowledges that Manager must operate the Hotel pursuant to the
provisions of the Management Agreement. Mortgagee shall, commencing on the date the
Mortgagee acts as “Owner” under the Management Agreement until the Foreclosure Date, act
pursuant to the provisions of the Management Agreement.

4, Attornment. Provided the Hotel Agreements are in effect, and have not expired or
otherwise beeii earlier terminated in accordance with their terms, Manager shall attorn to any
Subsequent Owrer and shall remain bound by all of the terms, covenants and conditions of the
Hotel Agreemends. for the balance of the remaining term thereof (and any renewals thereof that
may be effected in’accordance with the Hotel Agreements) with the same force and effect as if
such Subsequent Owrer were the “Owner” under the Management Agreement; provided,
however, Manager shall te ander no such obligation to so attorn: (i) if such Subsequent Owner
is a Person with whom “Owner” would be prohibited from entering into a Sale of the Hotel
under Section 10.02.A of the Marnagement Agreement or similar section of the New
Management Agreement; or (ii) unless such Subsequent Owner, within twenty (20) days after the
Foreclosure Date (or, in the event such Subsequent Owner acquires title to the Hotel after the
Foreclosure Date, within twenty (20) days »f<r the date of such acquisition of title to the Hotel),
assumes all of the obligations of the “Owner”’ under the Management Agreement that are
continuing or that arise after the Foreclosure Dzte (or such later date of acquisition of title to the
Hotel), pursuant to a written assumption agreemenc that is reasonably acceptable to Manager and
that shall be delivered to Manager. Upon the written roouest of Mortgagee, Manager shall
periodically execute and deliver a statement, in a form reasonably satisfactory to Mortgagee,
reaffirming Manager’s obligation to attorn as set forth in this Section 4. Manager agrees that
upon succeeding to the interest of the “Owner” under the Manazement Agreement, Mortgagee
shall not be (i) liable for any obligation of the “Owner” under the V.atagement Agreement
relating to the period prior to the Foreclosure Date to the extent such ubligation is not a
continuing obligation of the “Owner” under the Management Agreemen., wiless such obligation
is a continuing obligation of the “Owner” under the Management Agreement thocuring of which
is necessary to ensure compliance by the Hotel with System Standards; (ii) subject t5 any offset
or defenses that Manager may have against the “Owner” that accrued prior to the Forzclosure
Date; or (iii) bound by any amendment, modification, surrender or cancellation of the
Management Agreement by “Owner” made without Mortgagee’s written consent, but only if
Senior Lender has not consented to the same.

5. Notice and Opportunity to Cure

A.  So long as the Mortgage remains outstanding and unsatisfied, then in the event of
a Default by Landlord, Tenant and/or Subtenant in the performance or observance of any of the
terms and conditions of the Management Agreement and/or the Owner Agreement, and in the
event that Manager gives written notice thereof to Landlord, Tenant and/or Subtenant pursuant to
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the applicable section of the Management Agreement and/or Owner Agreement (or similar
provision in the New Management Agreement and/or New Owner Agreement, as the case may
be), Manager shall also give a duplicate copy (herein referred to as the “First Notice”) of such
notice to Mortgagee, in accordance with Section 8 of this Agreement. In addition, in the event
that such Default is not cured within the applicable cure period under the applicable section of
the Management Agreement and/or the Owner Agreement, and Manager intends to exercise its
remedy of terminating the Hotel Agreements, Manager shall send a second notice (the “Second
Notice”) to Mortgagee, in accordance with Section 8 hereof, stating Manager’s intention to
terminate the Hotel Agreements. Manager shall forbear from taking any action to terminate the
Hotel Agreements for a period of thirty (30) days after the service of the Second Notice;
provided, however, that if any Default is not reasonably susceptible to cure within such thirty
(30) day period iollowing the Second Notice, Mortgagee shall have such additional time as may
be reasonably requ.red to cure such default provided that it is diligently and continuously
prosecuting such <ur¢hut in no event to exceed a total of ninety (90) days after the Second
Notice. In the case oi"a Drefault that requires possession of the Hotel to cure, Mortgagee shall be
deemed to be diligently prosecuting the cure of such Default if Mortgagee has commenced and is
continuously and diligently sezking to obtain title to, and possession of, the Hotel through
Foreclosure. It is specifically ag:eed that Manager shall not require Mortgagee to cure any
Default which is personal to the “Owner” (such as, by way of example but not limitation, a
bankruptcy filing), and therefore not suscentible of cure by Mortgagee; provided that, by way of
example and not limitation, the parties hereio expressly agree that Defaults identified in

Section 9.01.D of the Management Agreemeat shall not be deemed to be “personal” to any party.
The cure period set forth herein shall run concu:renily with the cure period afforded to the Senior
Lender under the Senior SNDA. Manager acknow!edges and agrees that Mortgagee shall have
the right, but not the obligation, to cure any Default by “Cwner” under the Hotel Agreements.

B. No notice given by Manager to Landlord, T<aant 2and/or Subtenant shall be
effective as a notice under the applicable section of the Management A greement or Owner
Agreement or similar provision under the New Management Agreenent or New Owner
Agreement unless the applicable duplicate notice to Mortgagee that 1s re<inired under Section 5.A
hereof (either the First Notice or the Second Notice, as the case may be) is given to Mortgagee in
accordance with this Agreement. It is understood that any failure by Manager *o give such a
duplicate notice (either the First Notice or the Second Notice, as the case may ve) 't Mortgagee
shall not be a default by Manager either under this Agreement or under the Managcnent
Agreement or the Owner Agreement, as the case may be, but rather shall operate only-te-void the
effectiveness of any such notice by Manager to Landlord, Tenant, and/or Subtenant under the
applicable section of the Management Agreement or the Owner Agreement.

C. Manager agrees to accept performance by Mortgagee with the same force and
effect as if the same were performed by Subtenant (or by Landlord or Tenant pursuant to the
terms of the Owner Agreement), in accordance with the provisions and within the cure periods
prescribed in the Management Agreement (except that Mortgagee shall have such additional cure

periods, not available to Landlord, Tenant and/or Subtenant, as are set forth in Section 5.A
hereof).
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D.  Except as specifically limited in the foregoing paragraphs, nothing contained
herein shall preclude Manager from exercising any of its rights or remedies against Subtenant (or
against Landlord or Tenant pursuant to the terms of the Owner Agreement) with respect to any
default by Landlord, Tenant and/or Subtenant under the Management Agreement.

6. Notice to Manager. Mortgagee shall deliver to Manager a copy of any notice of
default under the Mortgage that Mortgagee sends to Landlord, Tenant and/or Subtenant,
provided that the failure to deliver such notice shall not be a default by Mortgagee hereunder or
void the notice to Landlord, Tenant, or Subtenant.

7. Assignment of Management Agreement. Landlord has, pursuant to the applicable
provisions of th¢ Mertgage, and that certain Assignment of Project Documents made as of the
date hereof, collater2ily assigned to Mortgagee, as additional security for the indebtedness
evidenced by the Morigzge. all of Landlord’s right, title and interest in and to the Hotel
Agreements, including the right to distributions payable to Landlord, Tenant and/or Subtenant
pursuant to Article III and Articic IV of the Management Agreement (or similar provisions of the
New Management Agreement). Manager hereby acknowledges that it has been given a copy of
the foregoing assignment. Providec that Senior Lender has been paid in full, or otherwise
waives its rights under the Senior SNUA o have Manager pay to it or as it directs all
distributions under the Management Agreenyznt, including all payments, if any, under the Fourth
Amendment to Management Agreement (which implements the Financial Support Agreement),
then if pursuant to such collateral assignment (cr subsequent loan documentation entered into
between Landlord and Mortgagee with a similar purnese), Manager receives a written letter of
direction from Mortgagee from time to time directing Mairager to pay, in accordance with such
letter of direction, distributions under the Management Agrezment, including all payments, if
any, under the Fourth Amendment to Management Agreenzent (which implements the Financial
Support Agreement), that would otherwise be payable to Landlord, Tenant and/or Subtenant,
Manager shall comply with such letter of direction. Manager shall cantinue to make payments in
compliance with any such written letter of direction from Mortgagee unt:t Manager receives
written instructions to the contrary from Mortgagee or until Manager has received a copy of the
recorded release or termination of the Mortgage. Each of Landlord, Tenant anc Subtenant
hereby gives its consent to all such distributions and payments by Manager to 1sitzagee. Each
of Landlord, Tenant and Subtenant acknowledges and agrees that any such distribuiico or
payment by Manager to Mortgagee satisfies Manager’s obligations under the Management
Agreement including all payments, if any, under the Fourth Amendment to Management
Agreement (which implements the Financial Support Agreement), to make such distributions
and/or payments to Landlord, Tenant and/or Subtenant, and each of Landlord, Tenant and
Subtenant hereby releases Manager from any and all obligations relating to such distributions
and payments. The foregoing consent by Landlord, Tenant and Subtenant shall be deemed to be
irrevocable until the entire debt secured by the Mortgage has been discharged, as evidenced
either by the recordation of a satisfaction or release executed by Mortgagee, or by the delivery of
a written statement to that effect from Mortgagee to Manager.

8
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8. Notices. Notices, statements and other communications to be given under the
terms of this Agreement shall be in writing and delivered by hand against receipt or sent by
certified or registered mail, postage prepaid, return receipt requested or by nationally recognized
overnight delivery service, addressed to the parties as follows:

To Mortgagee: Capri Urban Investors REIT
875 North Michigan Avenue
Suite 3430

Chicago, IL 60611
Attn; Lisa Hillier
Phone: (312) 546-5724
Fax: (312) 546-5734

With-a.copy to: Sonnenschein Nath & Rosenthal LLP
7800 Sears Tower
233 South Wacker Drive

Chicago, Illinois 60606-6404
Attn: Todd Stennes

Paone: (312) §76.8000

Fax: (312) 876.7934

To Landlord: UST Prime 111 Hotel Owner, L.P.
¢/o Prime Group, Inc.
321 North Ciark Street
Suite 2500
Chicago, IL 60610
Attention: Michael Reschke
Phone: 312-917-4201
Fax: 312-917-1511
email: mreschke@primegroupiiic<:om

With a copy to: Prime Group, Inc.
321 North Clark Street
Suite 2500

Chicago, IL 60610

Attention: Robert Rudnik

Phone: 312-917-4234

Fax: 312-917-8442

email: rrudnik@primegroupinc.com

9
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And with a copy to:  Pedersen & Houpt
161 North Clark Street, Suite 3100
Chicago, Illinois 60601
Attention: Herbert J. Linn
Phone: 312-261-2104
Fax: 312-261-1104
email: hlinn@pedersenhoupt.com

With a copy to: UST XIX 208 S. LaSalle, Ltd.
c/o Estein & Associates USA, Ltd.
4705 S. Apopka Vineland Road, Suite 201
Orlando, Florida 32819
Attention: Lothar Estein
Phone: 407-909-2200
Fax: 407-909-2222

And with a copvio: Dean Vegosen, Esq.
c/o Casey Ciklin Lubitz Martens & O’Connell
515 N. Flagler Drive, 18th Floor
Wes: Palm Beach, Florida 33401
Phoie: 561-832-5900
Fax: 56.-820-0389

To Tenant: 151 W. Adams Master Tenant LLC
c/o Prime Group;ire,
321 North Clark Strées
Suite 2500
Chicago, IL 60610
Attention: Michael Reschke
Phone: 312-917-4201
Fax: 312-917-1511
email: mreschke@primegroupinc.com

With a copy to: Prime Group, Inc.
321 North Clark Street
Suite 2500
Chicago, IL 60610
Attention: Robert Rudnik
Phone: 312-917-4234
Fax: 312- 917-8442
email: rrudnik@primegroupinc.com

10
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And with a copy to: Pedersen & Houpt
161 North Clark Street, Suite 3100
Chicago, Illinois 60601
Attention: Herbert J. Linn
Phone: 312-261-2104
Fax: 312-261-1104
email: hlinn@pedersenhoupt.com

With a copy to: Consortium Historic Equity Fund
c/o Consortium Structured Investments
6100 Fairview Road
Suite 1156
Charlotte, NC 28210

Attention; Larry Kendrick

Phone: 704-554-8000

Fax: 704-554-4800

email: larrykendrick@consortiumsi.com

And with a copy to: Nixon Peabody LLP
20) 9th Street, N.W.
Suite €0
Washmgton DC 20004
Attention. David Schoen
Phone: 202-585-8778
Fax: 202-585-§050
email: dschon@nixonpeabody.com

To Subtenant: UST Prime III Hotel Sub{enant L.P.
¢/o Prime Group, Inc.
321 North Clark Street
Suite 2500
Chicago, IL 60610
Attention: Michael Reschke
Phone: 312-917-4201
Fax: 312-917-1511
email: mreschke@primegroupinc.com
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With a copy to: Prime Group, Inc.
321 North Clark Street
Suite 2500
Chicago, IL 60610
Attention: Robert Rudnik
Phone: 312-917-4234
Fax: 312-917-8442
email: rrudnik@primegroupinc.com

And with a copy to: Pedersen & Houpt
161 North Clark Street, Suite 3100
Chicago, Illinois 60601
Attention: Herbert J. Linn
Phone: 312-261-2104
Fax: 312-261-1104
email: hlinn@pedersenhoupt.com

With a copy to: UST XIX 208 S. LaSalle, Ltd.
c¢/o Estein & Associates USA, Ltd.
4705 S. Apopka Vineland Road, Suite 201
Orlanae, Florida 32819
Attention: Lethar Estein
Phone: 407-909-2200
Fax: 407-909-2222

And with acopy to: Dean Vegosen, Esq.
¢/o Casey Ciklin Lubiiz M2srtens & O’Connell
515 N. Flagler Drive, 18th Flosr
West Palm Beach, Florida 3340
Phone: 561-832-5900
Fax: 561-820-0389

To Manager: Marriott Hotel Services, Inc.
10400 Fernwood Road
Bethesda, Maryland 20817
Attn: Law Department 52/923
Senior Operations Attorney
Phone: (301) 380-9555
Fax: (301)380-6727

or at such other address as is from time to time designated by the party receiving the notice. Any
stuch notice that is mailed in accordance herewith shall be deemed to have been received when
delivery is received or refused, as the case may be. Additionally, notices may be given by
confirmed telephone facsimile transmission, provided that an original copy of said transmission
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shall be delivered to the addressee by nationally recognized overnight delivery service by no
later than the second (2"*) business day following such transmission. Telephone facsimiles shall
be deemed delivered on the date of such transmission if received during the receiving party’s
normal business hours or, if not received during the receiving party’s normal business hours,
then on the next succeeding date on which such receiving party is open for normal business.

9. Estoppel Certificates.

Manager shall, at any time and from time to time upon not less than thirty (30) days’
prior written notice from Mortgagee, execute, acknowledge and deliver to Mortgagee, or to any
third party sp<cified by Mortgagee, a statement in writing: (a) certifying (i) that the Management
Agreement 1s urmodified and in full force and effect (or if there have been modifications, that
the same, as modifred, is in full force and effect and stating the modifications), and (ii) the date
through which the uzpagement fees due under the Management Agreement have been paid; and
(b) stating whether or notto the best knowledge of Manager (i) there is a continuing default by
“Owner” under the Managzement Agreement in the performance or observance of any covenant,
agreement or condition contaircd in the Management Agreement, or (ii) there shall have
occurred any event that, with tiic g1ving of notice or passage of time or both, would become such
a default, and, if so, specifying eact such default or occurrence of which Manager has
knowledge. Such statement shall be b’nding upon Manager and may be relied upon by
Mertgagee and/or such third party specified by Mortgagee as aforesaid.

10.  Confirmatory Documentation. In the event the Hotel Agreements are amended,
modified or supplemented, the Hotel Agreements, as 30 amended, modified or supplemented,
shall continue to be subject to the provisions of this Agrecment without necessity of any further
act by the parties hereto. The provisions of this Agreemesit-are and shall be fully effective and
binding between the parties and any Subsequent Owner, uncii the occurrence of the conditions
set forth in such Sections, without the execution of any further instruments by any party.
Notwithstanding the foregoing, each party to this Agreement shall‘vave the right (from time to
time, for so long as this Agreement is in effect) to request any other party'to execute
documentation (in form reasonably satisfactory to all signing parties) coufirning (if true) that
such conditions (if any) have been satisfied and that the provisions of this Agresinent have been
implemented. In such event, each of the parties that is requested to execute such sorfirmatory
documentation agrees to execute such documentation within a reasonable period ¢f11mae (not to
exceed thirty (30) days) after its receipt of such request.

11. Miscellaneous

A. This Agreement may be executed in a number of identical counterparts. If so
executed, all counterparts shall, collectively, constitute one agreement, but in making proof of
this Agreement, it shall not be necessary to produce or account for more than one such
counterpart, provided that photocopy or facsimile copies of all signatures are produced.
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B. The terms and conditions of this Agreement shall inure to the benefit of, and be
binding upon, the respective successors, heirs, legal representatives and assigns of each of the
parties hereto, and in furtherance of the foregoing, any party to this Agreement may cause it to
be recorded in the public land records of the jurisdiction where the Hotel is located at any time.

C.  Notwithstanding anything herein to the contrary, the commencement and
prosecution of Foreclosure proceedings under the Mortgage is a matter entirely within the
discretion of Mortgagee.

D.  The use of the neuter gender in this Agreement shall be deemed to include any
other genderand words in the singular number shall be held to include the plural, when the
sense requires.

E. In.heevent any Hotel Agreement shall be amended, modified or supplemented,
such Hotel Agreemert, 25-s0 amended, modified or supplemented, shall continue to be subject to
the provisions of this Agresment without the necessity of any further act by the parties hereto.

F. The provisions ot ‘nis Agreement shall not be modified, amended, waived,
discharged or terminated except by/a written document signed by all of the parties hereto.

G. This Agreement and its velicity, interpretation and enforcement shall be governed
by the laws of the state in which the Hotel is located.

H. Captions of Sections herein are inscrted only for convenience and are in no way to
be construed as a limitation on the scope of the particular Sections to which they refer.

L If any term, covenant or condition of this Agieement is held to be invalid, illegal
or unenforceable in any respects, all other terms and conditions of this Agreement shall remain in
full force and effect.

J. The waiver by any party of the performance of any coverant, condition or
promise shall not invalidate this Agreement and shall not be considered a waivsi-of any other
covenant, condition or promise. No such waiver shall constitute a waiver of the tipe for
performing any other act or identical act required to be performed at a later time.” Tn< exercise of
any remedy provided in this Agreement shall not constitute a waiver of any remedy provided by
law or in equity, and the provision in this Agreement of any remedy shall not exclude any other
remedy unless such remedy is expressly excluded hereby.

K.  The parties agree that if they modify, change, supplement, alter or amend the
Management Agreement in any material respect without receiving Mortgagee’s prior written
consent (which consent shall not be unreasonably withheld, conditioned or delayed), such
modification, change, supplement, alteration or amendment of the Management Agreement shall
not be binding on Mortgagee.

14
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L. Manager shall use commercially reasonable efforts to give Mortgagee prompt
written notice of any attempts by “Owner” to terminate the Management Agreement; provided,
that any failure by Manager to give such notice to Mortgagee shall not be a breach by Manager
of its obligations under this Agreement.

[SIGNATURES FOLLOW ON NEXT PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed under seal as of the day and year first written above.
MORTGAGEE:

CAPRI URBAN INVESTORS REIT,
a Maryland real estate investment trust,

ATTEST: @M
By:ﬁ%&%&Q&’LﬁQA_A By: ‘ M ‘ﬁks’

Print Name: /{_i=ocn A Hhllie~ PrintName: &5 00 C. UFaran

Title: Title: Vice Oieoiclen
STATE OF )
188

CITY/COUNTY OF )
I HEREBY CERTIFY that on this day of , before me, the undersigned
officer, personally appeared , who tclnnwledged herself/himself to be the

of , and that s/he, in such capacity, being authorized to do so, executed
the foregoing instrument for the purposes therein contained, bv signing the name of ,
as of

IN WITNESS WHEREOF, I hereunto set my hand and Notarial Seal.

Notary Public

My Commission expires:

SIGNATURE PAGE TO JUNIOR LENDER SNDA
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STATE OF ILLINOIS

COUNTY OF COOK

On March 4, 2007, before me personally appeared Brian C. Fargo, the Vice President of Capri

Urban Investors REIT, personally known to me (or proved to me on the basis of satisfactory evidence) to
be the person(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to me that

he/she/they executed the same in his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon behalf of which the person(s) acted,

executed the instrument.

WITNESS iny-land and official seal.

*
~ - b4 " L 4
Signature@ e K Al 3 oy, N PRANGE 3
* Fubilc, State of illingis
¢ My Commission Exp; oS 8
o . ¢ . Xpires 06/27
My commission expires: _{//}7 6% m.mmm....../.../Eff [seal]
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LANDLORD:
UST PRIME III HOTEL OWNER, L.P.
ATTEST: an Illinois limited partnership
By: By:  UST PRIME Il HOTEL GP CORP.,
Print Name: an Illinois corporation, its sole general
Title: partner
By: &N—- QV’
Print Name: __ ( uace Frul

Title: ___lce “gegttend

STATEOF _ | |linols )
) sS:
CITY/COUNTY OF (oot )

I HEREBY CERTIFY that on this Lt w “dayof Masde |, before me, the undersigned
officer, personally appeared LUNL Ty r ) , who acknowledged herself/himself
to be the )L ! Presydunkof UST Prime 11T Hotel GI Corp., and that s/he, in such capacity, being
authorized to do so, executed the foregoing instrumerit fovthe purposes therein contained, by

signing the name of Loma tanr ;a5 _\[ o .p;\csi dunt  of UST Prime, o 6860{?
IN WITNESS WHEREOF, I hereunto set my hand and Notarl/- Seal, ///
% / Sl
NotarLy/Public i y

My Commission expires:

“OFFICIAL SEAL”
David B, Solomon
Notary Public, State of Hllinois

My Comnlis_sion Expires Sept. 20, 2009

SIGNATURE PAGE TO SNDA
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TENANT:

ATTEST:

By:

Print Name:

Title:

STATEOF __\ lliaots

=

CITY/COUNTY OF _{ ot

I HEREBY CERTIFY that on'this
officer, personally appeared Midhael W. Qesdnee,

to be the HQQQ %QC of jggm

authorized to do’so, executed the foregoing Instrument for the purposes therein contained, by
signing the name of Mgyl W Roshiex

Yo

151 W. ADAMS MASTER TENANT LLC,

an [llinois limited liability company

By:
Print Name: /

) SS:

)

day of Hw U, before me, the undersigned
, who acknowledged herself/himself

Wl b Gl —

JMA%,Z_ML_%LM&/,_

Title: amsper of Rescike Chica farters, L1,

'm\WHPof‘[;l W, Mam Mesoe Tonad 1.2

£ (i Rudners LG , and that s/he, in such capacity, being

___,a8 Hanaxaor

IN WITNESS WHEREOF, I hereunto set my natid and Notarial Seal.

My Commission expires:

SIGNATURE PAGE TO SNDA
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N Davnd.B. Soloisior,
otary Public, State of Llinei:

My Commission Expires Sept. 20, 2009
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SUBTENANT:

UST PRIME III HOTEL SUBTENANT L.P.
ATTEST: an Illinois limited partnership
By: By:  UST PRIME IIl HOTEL GP CORP.,
Print Name: an Illinois corporation, its sole general
Title: partner

By: C'%“*\g(¥

Print Name: Lonw T
Title: Vi ¥sident

STATEOF | [lipois )
) SS:
CITY/COUNTY OF (00w )

I HEREBY CERTIFY that on this L‘t‘w _duayof u(ggb , before me, the undersigned
officer, personally appeared | onwe Tis ) , who acknowledged herself/himself
to be the \[\;g Preadent of UST Prime III Hotel G Corp., and that s/he, in such capacity, being
authorized to do so, executed the foregoing instrument {o: the purposes therein contained, by

signing the name of o Four ,as Vi Pegdunt of YST Prime T Halcl& f(;o.ff

IN WITNESS WHEREOF, I hereunto set my hand and Notarigi 5¢al. //

Notary Public

My Commission expires:

“OFFICIAL SEAL”

David B. Solomon
Notary Public, State of Illinois
My Commission Expires Sept. 20, 2009

SIGNATURE PAGE TO SNDA
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MANAGER:

MARRIOTT HOTEL SERVICES, INC.,
ATTEST: a Delaware corporation

By: g ,

Print Name: "Joli B. Print Name: _ Yoy Geney

Title: Assistant Secretary Title: /i, 7&%}3&&#@/
Q)

STATE OF_MN R4 14N D )

) SS
Q»T(COUNTY OF Mo TeamelY )
| ' 200%,

| HEREBY CERTIFY that on this /<20 ™ Felouary '

at on this - day of TeWuaxt)i, before me, the undersigned
officer, personally appeared Ymu Gy — , whovacknowledged hersetf/himself
to be thedekbmized &%V\I{'wf)( of Mariott Hotel Services, Inc., and that dhe, in such
capacity, being authorized to do sB, executed the foregoing instrument for the purposes therein
contained, by signing the name of WimsefE , as oohuei 2ed St fvn__of
Meristh ttel. Sevvies e . A\

IN WITNESS WHEREOF, I hereunto set my hand and Motarial Seal.

Ndtary Public

ANNE R. SMITH
NOTARY PUBLIC STATE OF MARYLAND

My Commission expires: .
My Commission Expires November 1,

SIGNATURE PAGE TO SNDA
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EXHIBIT A

LEGAL DESCRIPTION OF THE SITE
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EXHIBIT A

LAND DESCRIPTION

PARCEL 1:
HOTEL PARCEL A

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
LYING BFLOW A HORIZONTAL PLANE HAVING AN ELEVATION OF +13.53 FEET
ABOVE CHITAGO CITY DATUM, IN COOK COUNTY, ILLINOIS.

HOTEL PARCEL B

THE WEST 10 FEET €¥ LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOCL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, EANSE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +27.48 FEET AB2VE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONTAL PLANE #AVING AN ELEVATION OF +13.53 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCFiBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 00 DEGREES 04
MINUTES 44 SECONDS WEST, ALONG THE ZAST LINE THEREOF, 165.84 FEET
TO THE NORTHEAST CORNER OF SAID TRACT, THENCE NORTH 89 DEGREES
45 MINUTES 44 SECONDS WEST, ALONG THE NORTH LINE THEREOF, 66.12
FEET TO THE POINT OF BEGINNING; THENCE NORTH 89 DEGREES 45 MINUTES
44 SECONDS WEST, ALONG THE NORTH LINE OF SAiD fRACT, 222.37 FEET;
THENCE SOUTH 00 DEGREES 13 MINUTES 53 SECONDS WZEST; 34.46 FEET;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WL5T, 10.17 FEET;
THENCE SOUTH 00 DEGREES 12 MINUTES 59 SECONDS WEST. 21.76 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 1805 7EET;
THENCE SOUTH 00 DEGREES 12 MINUTES 59 SECONDS WEST, 17.93 ¥ TXT;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 14.41 F¥'cT;
THENCE SOUTH 00 DEGREES 12 MINUTES 59 MINUTES WEST, 0.74 FEET,
THENCE NORTH 89 DEGREES 46 MINUTES 58 SECONDS WEST, 28.45 FEET;
THENCE SOUTH 00 DEGREES 02 MINUTES 52 SECONDS EAST, 17.54 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 66.39 FEET;
THENCE SOUTH 00 DEGREES 12 MINUTES 59 SECONDS WEST, 8.34 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 177.30 FEET;
THENCE NORTH 00 DEGREES 12 MINUTES 59 SECONDS EAST, 7.00 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 12.08 FEET;

A-1
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THENCE NORTH 00 DEGREES 12 MINUTES 59 SECONDS EAST, 16.16 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 1.52 FEET;
THENCE NORTH 00 DEGREES 12 MINUTES 59 SECONDS EAST, 16.48 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 1.09 FEET;
THENCE NORTH 00 DEGREES 12 MINUTES §9 SECONDS EAST, 26.66 FEET;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 1.11 FEET;
THENCE NORTH 00 DEGREES 14 MINUTES 16 SECONDS EAST, 34.37 FEET TO
THE POINT OF BEGINNING, IN COOK COUNTY, ILLINOIS.

HOTEL PARCEL C

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 1¥SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +274 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONT'AL PLANE HAVING AN ELEVATION OF +13.53 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OFf SAID TRACT; THENCE NORTH 89 DEGREES 46
MINUTES 50 SECONDS WEST, ALONG THE SOUTH LINE THEREOF, 196.20 FEET
TO THE POINT OF BEGINNING; THZ.™CE NORTH 00 DEGREES 09 MINUTES 32
SECONDS EAST, 54.31 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 59.59 FEET; THENCE INORTH 00 DEGREES 12 MINUTES 59
SECONDS EAST, 1.21 FEET; THENCE NOR (*. 89 DEGREES 47 MINUTES 01
SECONDS WEST, 10.58 FEET; THENCE SOUTX £2 DEGREES 12 MINUTES 59
SECONDS WEST, 7.82 FEET; THENCE NORTH 8% LGREES 47 MINUTES 01
SECONDS WEST, 14.53 FEET; THENCE NORTH 02 5£GREES 12 MINUTES 59
SECONDS EAST, 7.82 FEET; THENCE SOUTH 89 DEGRELS 57 MINUTES 46
SECONDS WEST, 43.22 FEET TO A POINT ON THE WES1 2 NE OF SAID TRACT;
THENCE SOUTH 00 DEGREES 02 MINUTES 52 SECONDS EAST. ALONG SAID
WEST LINE, 55.32 FEET TO THE SOUTHWEST CORNER THEREQF; THENCE
SOUTH 89 DEGREES 46 MINUTES 50 SECONDS EAST, 127.73 FEET TXE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

HOTEL PARCEL D

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +27.48 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +13.53 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 89 DEGREES 46

A-2

12370227\V-7




0806641208 Page: 25 of 31

UNOFFICIAL COPY

MINUTES 50 SECONDS WEST, ALONG THE SOUTH LINE THEREOF 57.34 FEET;
THENCE NORTH 00 DEGREES 13 MINUTES 10 SECONDS EAST, 34.42 FEET TO
THE POINT OF BEGINNING; THENCE NORTH 00 DEGREES 09 MINUTES 32
SECONDS EAST, 21.94 FEET; THENCE NORTH 89 DEGREES 47MINUTES 01
SECONDS WEST, 9.91 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 2.04 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 50.77 FEET; THENCE SOUTH 00 DEGREES 09 MINUTES 32
SECONDS WEST, 21.56 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 01
SECONDS EAST, 50.59 FEET; THENCE NORTH 00 DEGREES 09 MINUTES 32
SECONDS EAST, 1.66 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 01
SECONDS F.AST, 10.09 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

HOTEL PARCLL

THE WEST 10 FEEyQF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL. SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +27.48 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONTAL PLANFE, EAVING AN ELEVATION OF +13.53 FEET ABOVE
CHICAGO CITY DATUM AND LYIN% WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIRED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TEACT; THENCE NORTH 89 DEGREES 46
MINUTES 50 SECONDS WEST, ALONG THE.5OUTH LINE THEREOF, 33.03 FEET;
THENCE NORTH 00 DEGREES 13 MINUTES 15 SECONDS EAST, 34.42 FEET TO
THE POINT OF BEGINNING; THENCE NORTH $9'0EGREES 47 MINUTES 01
SECONDS WEST, 9.67 FEET; THENCE NORTH 0¢ ZEGREES 09 MINUTES 32
SECONDS EAST, 21.94 FEET; THENCE SOUTH 89 DEG:REES 47 MINUTES 01
SECONDS EAST, 9.67 FEET; THENCE SOUTH 00 DEGREF.s 99 MINUTES 32
SECONDS WEST, 21.94 FEET TO THE POINT OF BEGINNING.IN COOK COUNTY,
ILLINOIS.

HOTEL PARCEL F

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISIGX OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION if,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN;,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +176.68 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +27.48 FEET ABOVE
CHICAGO CITY DATUM (EXCEPT THAT PART THEREOF DESCRIBED AS
FOLLOWS:

OFFICE PARCEL 2

A3
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THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +176.68 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +27.48 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 00 DEGREES 04
MINUTES 44 SECONDS WEST, ALONG THE EAST LINE THEREOF, 165.84 FEET
TO THE NORTHEAST CORNER OF SAID TRACT; THENCE NORTH 89 DEGREES
45 MINU71ES 44 SECONDS WEST, ALONG THE NORTH LINE THEREOF, 56.20
FEET; THENZE SOUTH 00 DEGREES 14 MINUTES 16 SECONDS WEST, 34.37 FEET
TO THE POINT OF BEGINNING; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 882 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 22,5 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 01
SECONDS EAST, 8.82 7t ET; THENCE NORTH 00 DEGREES 12 MINUTES 59
SECONDS EAST, 22.52 FUFT-TO THE POINT OF BEGINNING;

ALSO EXCEPT THAT PART THEREOF,
OFFICE PARCEL 3

THE WEST 10 FEET OF LOT 1 AND ALE OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITiGN TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF IJE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZCNTAL PLANE HAVING AN
ELEVATION OF +176.68 FEET ABOVE CHICAGO (ITY DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +27.48 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; THENCE NOK "H 00 DEGREES 04
MINUTES 44 SECONDS WEST, ALONG THE EAST LINE THEREDF, 165.84 FEET
TO THE NORTHEAST CORNER OF SAID TRACT; THENCE NORT'1 89 DEGREES
45MINUTES 44 SECONDS WEST, ALONG THE NORTH LINE THEREG¥, 32.08
FEET; THENCE SOUTH 00 DEGREES 14 MINUTES 16 SECONDS WEST, $4.22 FEET
TO THE POINT OF BEGINNING; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 10.11 FEET; THENCE SOUTH 00 DEGREES 01 MINUTES 27
SECONDS WEST, 22.52 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES O1
SECONDS EAST, 10.11 FEET; THENCE NORTH 00 DEGREES 01 MINUTES 27
SECONDS EAST, 22.52 FEET TO THE POINT OF BEGINNING), IN COOK COUNTY,
ILLINOIS.

12370227\V-1
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PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY EASEMENT
AGREEMENT AND DECLARATION OF COVENANTS, CONDITIONS, AND
RESTRICTIONS, DATED AS OF MAY 6, 2003 AND RECORDED AUGUST 14, 2003 AS
DOCUMENT 0322645090 MADE BY AND BETWEEN FEDERAL RESERVE BANK OF
CHICAGO, A FEDERALLY CHARTERED CORPORATION AND LASALLE-ADAMS,
L.L.C., ADELAWARE LIMITED LIABILITY COMPANY FOR INGRESS, EGRESS,
ACCESS AND CIRCULATION OVER AND UPON THE PREMISES AS DESCRIBED
AS EXHIBIT “D” ATTACHED THERETO.

PARCEL 3:

NON-EXCLUSIVI. EASEMENTS FOR THE BENEFIT OF PARCEL 1 AS CREATED
AND DESCRIBED IN 3ZCTIONS 3.2 AND 4.2 OF THAT CERTAIN RECIPROCAL
EASEMENT AND OFEXATING AGREEMENT DATED (nax Y ,2008 AND
RECORDED __mpnte ‘(s 2008 AS DOCUMENT 804G (14 MADE BY AND
BETWEEN UST PRIME Il HCTEL OWNER, L.P. AND UST PRIME I1I OFFICE
OWNER, L.P. OVER PORTIONS 6F THE FOLLOWING DESCRIBED LAND:

RETAIL PARCEL 1

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITICON TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF T3 THIRD PRINCIPAL MERIDIAN
TAKEN AS A TRACT, LYING BELOW A HORIZOXNTAL PLANE HAVING AN
ELEVATION OF +27.48 FEET ABOVE CHICAGO CiIY PATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATIOXN OF +13.53 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH$9 DEGREES 04
MINUTES 44 SECONDS WEST, ALONG THE EAST LINE THEREVF; 185.84 FEET
TO THE NORTHEAST CORNER OF SAID TRACT; THENCE NORT1! £ DEGREES
45 MINUTES 44 SECONDS WEST, ALONG THE NORTH LINE THERECX',288.50
FEET TO THE POINT OF BEGINNING; THENCE SOUTH 00 DEGREES 13 MINUTES
53 SECONDS WEST, 34.46 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 10.17 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 21.76 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 01
SECONDS EAST, 18.05 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES §9
SECONDS WEST, 17.93 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 14.41 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 0.74 FEET; THENCE NORTH 89 DEGREES 46 MINUTES 58
SECONDS WEST, 28.45 FEET TO THE WEST LINE OF SAID TRACT; THENCE
NORTH 00 DEGREES 02 MINUTES 52 SECONDS WEST, ALONG SAID WEST LINE,
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74.90 FEET TO THE SOUTHWEST CORNER OF SAID TRACT; THENCE SOUTH 89
DEGREES 45 MINUTES 44 SECONDS EAST, 35.34 FEET TO THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

RETAIL PARCEL 2

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +27.48 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A ZIORIZONTAL PLANE HAVING AN ELEVATION OF +13.53 FEET ABOVE
CHICAGO UITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTEI VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 00 DEGREES 04
MINUTES 44 SECONDS WEST, ALONG THE EAST LINE THEREOF, 103.35 FEET
TO THE POINT OF E£ GINNING; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 16.40 FEEZT; THENCE NORTH 00 DEGREES 12 MINUTES 59
SECONDS EAST, 3.34 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 15.94 FEET; TEENCE NORTH 00 DEGREES 01 MINUTES 27
SECONDS EAST, 24.85 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 10.11 FEET; THENZ NORTH 00 DEGREES 12 MINUTES 59
SECONDS EAST, 0.62 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 14.00 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 0.67 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 9.93 FEET; THENCE NORTY 2 DEGREES 14 MINUTES 16
SECONDS EAST, 34.37 FEET TO THE NORTH LIiVi. OF SAID TRACT; THENCE
SOUTH 89 DEGREES 45 MINUTES 44 SECONDS EAST ALONG SAID NORTH LINE,
66.12 FEET TO THE NORTHEAST CORNER OF SAID ‘"RAZT; THENCE SOUTH 00
DEGREES 04 MINUTES 44 SECONDS EAST, 62.49 FEET 7> THE POINT OF
BEGINNING, IN COOK COUNTY, ILLINOIS.

RETAIL PARCEL 3

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIViS«©N OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 1§,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MEFPIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +27.48 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +13.53 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: BEGINNING AT THE
SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 00 DEGREES 04
MINUTES 44 SECONDS WEST, ALONG THE WEST LINE THEREOQF, 62.57 FEET;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 16.41 FEET;
THENCE SOUTH 00 DEGREES 12 MINUTES 59 SECONDS WEST, 3.34 FEET;
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THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 16.32 FEET;
THENCE SOUTH 00 DEGREES 09 MINUTES 32 SECONDS WEST, 24.82 FEET;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 9.67 FEET;
THENCE NORTH 00 DEGREES 09 MINUTES 32 SECONDS EAST, 21.94 FEET;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 14.63 FEET;
THENCE SOUTH 00 DEGREES 09 MINUTES 32 SECONDS WEST, 21.94 FEET;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 10.09 FEET;
THENCE SOUTH 00 DEGREES 09 MINUTES 32 SECONDS WEST, 1.66 FEET;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 50.59 FEET;
THENCE NORTH 00 DEGREES (09 MINUTES 32 SECONDS EAST, 21.56 FEET;
THENCE NORTH 89 DEGREES 47 MINUTES 01 SECONDS WEST, 78.23 FEET;
THENCE SCUTH 00 DEGREES 09 MINUTES 32 SECONDS WEST, 54.31 FEET TO
THE SOUTZ1 LINE OF SAID TRACT; THENCE SOUTH 89 DEGREES 46 MINUTES 50
SECONDS EA57,196.20 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

OFFICE PARCEL 1

THE WEST 10 FEET OF LUT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECT'ON ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOY/.A HORIZONTAL PLANE HAVING AN
ELEVATION OF +27.48 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +13.53 FEET ABOVE
CHICAGO CITY DATUM AND LYING WIT@’N ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBE A2 FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; T:LNCE NORTH 00 DEGREES 04
MINUTES 44 SECONDS WEST, ALONG THE EAST LiINF. THEREOF, 62.57 FEET TO
THE POINT OF BEGINNING; THENCE NORTH 89 DEGREZS 47 MINUTES 01
SECONDS WEST, 16.41 FEET; THENCE SOUTH 00 DEGRES 12 MINUTES 59
SECONDS WEST, 3.34 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 16.32 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 2.88 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 34.21 FEET; THENCE SOUTH 00 DEGREES 12 MINU'f%S 59
SECONDS WEST, 2.04 FEET; THENCE NORTH 89 DEGREES 47 MINUTLS 01
SECONDS WEST, 188.59 FEET; THENCE NORTH 00 DEGREES 12 MINUTES 59
SECONDS EAST, 1.21 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 10.58 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 7.82 FEET; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 14.53 FEET; THENCE NORTH 00 DEGREES 12 MINUTES 59
SECONDS EAST, 7.82 FEET; THENCE SOUTH 89 DEGREES 57 MINUTES 46
SECONDS WEST, 43.22 FEET TO THE WEST LINE OF SAID TRACT; THENCE
NORTH 00 DEGREES 02 MINUTES 52 SECONDS WEST, ALONG SAID WEST LINE,
18.18 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 66.39
FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59 SECONDS WEST, 8.34 FEET;
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THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 177.30 FEET;
THENCE NORTH 00 DEGREES 12 MINUTES 59 SECONDS EAST, 7.00 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 12.08 FEET;
THENCE NORTH 00 DEGREES 12 MINUTES 59 SECONDS EAST, 16.16 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 1.52 FEET;
THENCE NORTH 00 DEGREES 12 MINUTES 59 SECONDS EAST, 16.48 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 1.09 FEET;
THENCE NORTH 00 DEGREES 12 MINUTES 59 SECONDS EAST, 26.66 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 8.82 FEET;
THENCE NORTH 00 DEGREES 12 MINUTES 59 SECONDS EAST, 0.67 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 14.00 FEET;
THENCE SCUTH 00 DEGREES 12 MINUTES 59 SECONDS WEST, 0.62 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 10.11 FEET;
THENCE SOUv'a,00 DEGREES 01 MINUTES 27 SECONDS WEST, 24.85 FEET;
THENCE SOUTH & DEGREES 47 MINUTES 01 SECONDS EAST, 15.94 FEET;
THENCE SOUTH 0¢ P¥.GREES 12 MINUTES 59 SECONDS WEST, 3.34 FEET;
THENCE SOUTH 89 DEGREES 47 MINUTES 01 SECONDS EAST, 16.40 FEET TO
THE EAST LINE OF SAID "PACT; THENCE SOUTH 00 DEGREES 04 MINUTES 44
SECONDS EAST, 40.77 FEET T -THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

OFFICE PARCEL 2

THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITIGN TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THY. THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZGMTAL PLANE HAVING AN
ELEVATION OF +176.68 FEET ABOVE CHICAGC £i1Y DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +27.48 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HOR1ZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 20 DEGREES 04
MINUTES 44 SECONDS WEST, ALONG THE EAST LINE THEREOF. 165.84 FEET
TO THE NORTHEAST CORNER OF SAID TRACT; THENCE NORT 8% DEGREES
45 MINUTES 44 SECONDS WEST, ALONG THE NORTH LINE THEREOT. 56.20
FEET; THENCE SOUTH 00 DEGREES 14 MINUTES 16 SECONDS WEST, 24.37 FEET
TO THE POINT OF BEGINNING; THENCE NORTH 89 DEGREES 47 MINUTYS 01
SECONDS WEST, 8.82 FEET; THENCE SOUTH 00 DEGREES 12 MINUTES 59
SECONDS WEST, 22.52 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 01
SECONDS EAST, 8.82 FEET; THENCE NORTH 00 DEGREES 12 MINUTES 59
SECONDS EAST, 22.52 FEET TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

OFFICE PARCEL 3
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THE WEST 10 FEET OF LOT 1 AND ALL OF LOTS 2 TO § IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDITION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
TAKEN AS A TRACT, LYING BELOW A HORIZONTAL PLANE HAVING AN
ELEVATION OF +176.68 FEET ABOVE CHICAGO CITY DATUM AND LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +27.48 FEET ABOVE
CHICAGO CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DESCRIBED AS FOLLOWS: COMMENCING AT
THE SOUTHEAST CORNER OF SAID TRACT; THENCE NORTH 00 DEGREES 04
MINUTES 44 SECONDS WEST, ALONG THE EAST LINE THEREOF, 165.84 FEET
TO THE NORTHEAST CORNER OF SAID TRACT; THENCE NORTH 89 DEGREES
45 MINUTES 44 SECONDS WEST, ALONG THE NORTH LINE THEREOQF, 32.08
FEET; THENCE SOUTH 00 DEGREES 14 MINUTES 16 SECONDS WEST, 34.32 FEET
TO THE POINT G5 BEGINNING; THENCE NORTH 89 DEGREES 47 MINUTES 01
SECONDS WEST, 1211 FEET; THENCE SOUTH 00 DEGREES 01 MINUTES 27
SECONDS WEST, 22.52 FEET; THENCE SOUTH 89 DEGREES 47 MINUTES 01
SECONDS EAST, 10.11 ¥£ET; THENCE NORTH 00 DEGREES 01 MINUTES 27
SECONDS EAST, 22.52 FE£T TO THE POINT OF BEGINNING, IN COOK COUNTY,
ILLINOIS.

OFFICE PARCEL 4

THE WEST 10 FEET OF LOT 1 ANE ALL OF LOTS 2 TO 8 IN SUBDIVISION OF
BLOCK 97 IN SCHOOL SECTION ADDIYION TO CHICAGO IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14, EAST ¢t THE THIRD PRINCIPAL MERIDIAN,
LYING ABOVE A HORIZONTAL PLANE HAYING AN ELEVATION OF +176.68
FEET ABOVE CHICAGO CITY DATUM, IN COGK COUNTY, ILLINOIS.

PIN: 17-16-220-001-0000
ADDRESS: 151 W. ADAMS STREET, CHICAGO, ILLINOIS
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