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SECOND AMENDMENT TO EASEMENT AND OPERATING AGREEMENT

THIS SECOND AMENDMENT TO EASEMENT AND OPERATING AGREEMENT (this
“Amendment”) is made and entered into this L:c’)éra.y of _M % , 2009, by and among
HINES REIT 321 NORTH CLARK STREET LLC, a Delaware! limited liability company
(“Hines”), 351 MORTGAGE LOAN BORROWER LLC, a Delaware limited liability company
(“353”), and THR CHICAGO LLC, a Delaware limited liability company (“THR” together with
Hines and 353 are collectively referred to herein as the “Parties” and each, a “Party”).

WITNESSETH:

WHEREAS +i) LaSalle National Bank, as Trustee under Trust Agreement dated March
1, 1985 and known ac Frust No. 109495, and Oxford Properties, Inc., together as predecessors-
in-interest to Hines, (ii) La%alle National Bank, as Trustee under Trust Agreement dated June 29,
1981 and known as Trust No~104102, and Oxford Properties, Inc., together as predecessors-in-
interest to 353, and (iii) LaSelle National Bank, as Trustee under Trust Agreement dated
September 20, 1985 and known &s Trust No. 110339, and The JDC-Tishman Chicago Hotel
Company, an Illinois general partnership, together as predecessors-in-interest to THR, entered
into that certain Easement and Operating  Agreement dated January 14, 1986, recorded in- the
Office of the Recorder of Deeds of Cook County, Illinois on January 21, 1986 as Document
Number 86-025944 (the “Original Agreement™);

WHEREAS, the Original Agreement wa$_amended pursuant to that certain First
Amendment to Easement and Operating Agreement datcd August 23, 1988, recorded in the
Office of the Recorder of Deeds of Cook County, Illmcm as. Document Number 88-384561
(together with the Original Agreement, the “Agreement”); and

WHEREAS, 353 is in the process of redeveloping the Phase‘1i Parcel, and many of the
activities contemplated by 353 in connection therewith may affect the Agreement and other
agreements entered into by 353 or its predecessors, and the Parties-desire to amend the
Agreement to grant certain limited rights to 353 as provided herein, subjett to the provisions
hereof.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufiiciency of
which is hereby acknowledged, the Parties agree as follows:

1. Capitalized Terms/Ratification. Capitalized terms used but not defined herein shall be as
defined in the Agreement. Except as amended specifically herein the Agreement shall
remain in full force and effect and is hereby confirmed and ratified.

2. Parties.
a) The term “Parties” is used for convenience and is intended to have the same
definition and be used interchangeably with the term “Owners” as such term is defined

and used in the Agreement. Each of the individuals who have executed this Amendment
represents and warrants that he or she is duly authorized to execute this Amendment on
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behalf of Hines, 353 or THR, as the case may be; that all action necessary for such Party
to execute, bind the Party, and perform the terms of this Amendment have been taken by
such Party and that no other signature and/or authorization is necessary for such Party to
enter into, be bound by, and perform the terms of this Amendment.

b) Hines is the successor-in-interest to the Project Owner and the current owner of the
Project Parcel, the legal description of which is attached hereto as Exhibit A-1 and made
a part hereof. The term “Hines” is used for convenience and is intended to have the same
definition and be used interchangeably with the term “Project Owner” as such term is
defined and used in the Agreement.

¢) 53%is the successor-in-interest to the Phase II Owner and the current owner of the
Phase 11 Parcel, the legal description of which is attached hereto as Exhibit A-2 and made
a part heresr) The term “353” is used for convenience and is intended to have the same
definition and he used interchangeably with the term “Phase II Owner” as such term is
defined and used i the Agreement.

d) THR is the successcr-in-interest to the Hotel Owner and the current owner of the
Hotel Parcel, the legal description of which is attached hereto as Exhibit A-3 and made a
part hereof. The term “THR” is used for convenience and is intended to have the same
definition and be used intercizogeably with the term “Hotel Owner” as such term is
defined and used in the Agreemeti.

Definitions. From and after the date hereof, Article I of the Agreement is hereby amended
as follows:

a) The defined term “Access Road” as used in‘the Agreement is redefined and shall
mean “The road constructed by Hines and THR aiid located on the Hotel Road Easement
Area, the Project Road Easement Area, and the Phase II Road Easement Area as more
particularly described in the definition of the term “Uppet Carroll” set forth herein, but
shall specifically exclude the expansion joint (as referenced isi the definition of Upper
Carroll Construction) and shall specifically include the Suppooit Improvements (as
defined in Section 4 of this Amendment below).

b) The defined term “Common Area” as used in the Agreement is redeined and shall
mean “The portions of the Hotel Parcel depicted on Exhibit B attached hereto and made a
part hereof and specifically excluding any portion of Upper Carroll.” The Coramon Area
is located entirely on the Hotel Parcel.

¢) The defined term “Hotel Plaza” as used in the Agreement is redefined and shall mean
“The portion of the Hotel Parcel depicted on Exhibit C, being a pedestrian plaza
surrounding the Hotel, as the same may be increased by demolition or decreased by
construction of structures on the Hotel Parcel consistent with the terms of this Agreement
and specifically excluding any portion of Upper Carroll.” The Hotel Plaza is located
entirely on the Hotel Parcel.

d) The defined term “Project Plaza” as used in the Agreement is redefined and shall
mean “The portion of the Project Parcel depicted on Exhibit D, being a pedestrian plaza
surrounding the Office Building, as the same may be increased by demolition or

2
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decreased by construction of structures on the Project Parcel and specifically excluding
any portion of Upper Carroll.” The Project Plaza is located entirely on the Project Parcel.

e) The defined term “Phase II Road Easement Area” shall mean the area depicted on
Exhibit G attached hereto and made a part hereof.

f) The following definitions are added to Article I:

12258052\V-38

“353’s Share” shall mean fifty percent (50%) with regard to Upper Carroll Common
Area Expenses, Upper Carroll Capital Expenditures and Upper Carroll Taxes as set
forth herein.

A “dav” as used herein shall mean a calendar day other than any legal holiday within
the Stateof Illinois.

“Capital Proycet” shall have the meaning set forth in Section 5.8 hereof.
“Capital Repair Owiier” shall have the meaning set forth in Section 5.8 hereof.

“Hines’ Share” shall mzan twenty-five percent (25%) with regard to Upper Carroll
Common Area Expenses, Upper Carroll Capital Expenditures and Upper Carroll
Taxes as set forth herein.

“Lower Carroll” shall mean that porticn of the Project Parcel and the Hotel Parcel
depicted on Exhibit E attached hereto aad' made a part hereof.

“Major Decision” shall mean a decision as sct-forth herein requiring approval by a
majority of the Owners, with each 353, Hines, and THR receiving one vote for a total
of three votes as more particularly described in Section'14 of this Amendment.

“Phase II Construction” shall mean all construction aciivities performed or to be
performed on the Phase II Parcel, including, without limitation, construction of an
office building, parking garage and related improvements.

“Upper Carroll” shall mean that portion of the Project Parcel, Hotei Parcel and Phase
IT Parcel depicted on Exhibit F attached hereto and made a part”hercof, which
includes that portion of the Project Parcel, Hotel Parcel and Phase II Parcel defined in
the Agreement as the “Access Road,” running along the south edge of the expansion
joint (as referenced in the definition of Upper Carroll Construction); provided,
however that it shall specifically exclude the expansion joint; and provided, further
that, it shall specifically include the Support Improvements. The terms “Upper
Carroll” and “Access Road” shall be used interchangeably.

“Upper Carroll Capital Expenditures” shall mean all capital expenditures made with
respect to Upper Carroll but excepting those capital expenditures made as a part of
the Upper Carroll Construction (as defined herein) as more particularly described in
Section 5.8 hereof.
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“Upper Carroll Construction” shall mean all construction activities performed or to be
performed on or affixing or abutting Upper Carroll by 353 as more particularly
described in Section 5.3 hereof. '

“Upper Carroll Common Area Expenses” shall mean all reasonable costs and
expenses actually incurred by the Maintenance Owner (as hereinafter defined) in the
maintenance and repair of Upper Carroll, including without limitation (i) the cost of
snow and ice and trash removal, (ii) costs of wages and salaries (including social
security taxes and unemployment insurance taxes) of all personnel (excluding
executive and supervisory personnel) employed by the Maintenance Owner in
connection with the maintenance and repair of Upper Carroll, and (iii) other expenses
which, in accordance with generally accepted accounting principles, would be
coiisidered as an expense of maintaining or repairing Upper Carroll. In the event the
personrieldescribed in subparagraph (ii) above perform services for the Parties which
do not reiatz.to Upper Carroll, only that portion of the wages and salaries of such
personnel which is attributable to Upper Carroll (determined on the basis of the time
devoted by sucii personnel in performance of services to Upper Carroll as compared
to the total time devotsd by such personnel in performance of services generally or on
such other basis as the Faities may agree) shall be an Upper Carroll Common Area
Expense.

“Upper Carroll Taxes” shall have-the meaning set forth in Section 14.5 hereof.

“THR’s Share” shall mean twenty-five-nercent (25%) with regard to Upper Carroll
Common Area Expenses, Upper Cario!i Capital Expenditures and Upper Carroll
Taxes as set forth herein.

4. Upper Carroll Easements. Section 5.2A is hereby deleted. in its entirety and amended to
read as follows:

“Section 5.2A. 353 Road Easement. 353 hereby grants o MHines for Hines’ use and
enjoyment and the use and enjoyment of Hines’ Permitees, and to, THR for THR’s use
and enjoyment and the use and enjoyment of THR’s Permitees, a perpcival non-exclusive
easement on, over, through and across the Phase II Road Easement Arsa depicted on
Exhibit G for the purpose of pedestrian and vehicular ingress and egress.<o-and from the
Project Parcel and the Hotel Parcel to and from Dearborn Street and'Ciark Street
(excluding delivery trucks and personnel and other service vehicles and personiel).

Section 5.2 is hereby further amended to add the following:

“Section 5.2B. Upper Carroll Support Easements and Maintenance. In the event that any
improvements that provide structural support for Upper Carroll are now or will be located
on the Phase II Parcel after completion of the Upper Carroll Construction, 353 hereby
grants a perpetual, exclusive easement to Hines and THR on, over, through, and across
that portion of the Phase 11 Parcel as depicted on Exhibit H attached hereto and made a
part hereof (“Upper Carroll Support Easement Area”) so used for the improvements
supporting Upper Carroll or as a result of the Upper Carroll Construction (the “Support
Improvements”).  All maintenance, repair, replacement and renewal of the Support

4
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Improvements shall be performed in accordance with and be the obligation of the Parties
as set forth in Sections 5.4 and 5.8 of this Agreement.

Section 5.2C. Upper Carroll Road. Upper Carroll Road shall be the private road over
which the Hotel Road Easement, Project Road Easement and 353 Road Easement have
been granted for the benefit and use of the Parties as set forth in this Agreement.”

\ 5. Upper Carroll Construction. Section 5.3 is hereby deleted in its entirety and amended as
follows:

“Section 5.3 Upper Carroll Construction. Hines and THR have heretofore, at their cost
and<xrense, constructed Upper Carroll. Pursuant to the terms of this Agreement, 353, at
its solz” cast and expense, will further improve Upper Carroll with the Upper Carroll
Constructioi, The cost of the Upper Carroll Construction and the cost to repair any
damage to “pner Carroll, the Project Parcel, or the Hotel Parcel caused by such
construction shatl Ue paid solely by 353, shall not be included in Upper Carroll Common
Area Expenses (a<-defined in Section 5.4) or Upper Carroll Capital Expenditures (as
defined in Section 5.8), 2nd shall not be eligible for application of the Initial Contribution
(as defined in Section 5.8)~The Parties acknowledge and agree that “Upper Carroll
Construction” will be performed by 353 in the area depicted on Exhibits [ and ]
attached hereto and incorporated-herein (“Upper Carroll Construction Area”) and will
include removing the existing kues-wall and its appurtenances which are attached to
Upper Carroll, installing an expansion joint and attaching Upper Carroll to a new circle
roadway located on the Phase II Parceito-the north of Upper Carroll (the “353 Circle™)
as depicted on Exhibit J attached hereto an4 incorporated herein, integrating, patching
and repairing the waterproof membrane as reasonably necessary and repaving the brick
on Upper Carroll to meet and blend the existing‘rcadway with the 353 Circle, all as set
forth in the preliminary plans and specifications prerared by 353 (the “Upper Carroll
Plans and Specifications™). The Upper Carroll Pians” and Specifications shall be
delivered to Hines and THR for approval in accordance with subsection (b) below
simultaneously with the execution of this Amendment; the”Upper Carroll Plans and
Specifications are attached hereto as Exhibit K and incorporatzd herein. 353 shall
provide THR and Hines for their approval with any updates to the pper Carroll Plans
and Specifications. 353 also agrees to provide THR and Hines with atieast thirty (30)
days prior written notice of 353’s commencement of the Upper Carroil-’snstruction.
353 will use its best efforts to provide for at least two lanes of automobile iratfic at all
times on Upper Carroll and to otherwise minimize disruption to the operation of and
access to the Hotel Parcel and the Project Parcel. 353 will perform the Upper Carroll
Construction under the following terms and conditions:

(@)  Pre-construction Condition Survey. 353 shall (x) prepare or cause to be
prepared, at its sole cost, a pre-construction condition survey to record the visible
physical conditions of Upper Carroll and its structural support, (y) cause a visual
inspection to be performed by a qualified engineer who shall prepare a photographic
record on all observed conditions in accordance with City of Chicago Municipal Code
and Office of Underground Construction requirements, and (z) obtain an engineering
analysis and evaluation of the existing structure, and waterproofing of Upper Carroll to
identify existing construction materials and details as well as deferred maintenance and

5
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anticipated repairs to Upper Carroll (collectively a “Pre-Construction Condition
Survey”). 353 shall also prepare elevation surveys which shall include a record of
elevations at regular intervals during the Phase II Construction (each, an “Elevation
Survey”). To the extent Hines and/or THR request reasonable additional information or
detail with regard to the surveys described in this Section 5.3, 353 will cause the
surveyors to provide such information or updated surveys. Subject to Sections 5.3 and
2.4 hereof, THR and Hines agree that 353 shall have access to Upper Carroll at
reasonable times and upon reasonable advance notice to perform the Pre-Construction
Condition Survey as herein provided and shall be permitted to perform such limited
deconstruction of, and related repair to, the existing pavement as shall be reasonably
necessary in connection therewith. Any such deconstruction damage to Upper Carroll
shail promptly be repaired by 353, at its sole cost. 353 shall cause the Pre-Construction
Conditioa Survey to be completed with a copy provided to THR and Hines prior to start
of the Upyer Carroll Construction. 353 shall also cause the Elevation Survey to be
updated at reguior.intervals. 353 shall make available to THR and Hines accurate copies
of any updated suivey materials, reports, and other related documentation prepared by or
on behalf of 353 during-the construction period of the Upper Carroll Construction at such
times as reasonably reguesied by THR and Hines. 353 shall immediately notify THR and
Hines of any adverse impect ¢n the Hotel Parcel or the Project Parcel identified in or
revealed by subsequent Elevaton Surveys, visual inspections and any other reports
received by 353.

(b)  Approval of Upper Carroll Construction. In connection with the Upper
Carroll Construction, 353 shall deliver (or cause to be delivered) to Hines and THR the
following items in electronic format and hard copy at least ninety (90) days prior to
commencement of the Upper Carroll Constructior: (i) a full and complete copy of all
plans and specifications which have been or are to he-delivered to the City of Chicago for
work to be completed on or adjacent to Upper Carroll including the site plans,
waterproofing plans, drainage plans, paving plans related thereto, and the Upper Carroll
Plans and Specifications, (ii) materials samples, color sauipics and renderings for the
Upper Carroll Construction, and (iii) all amendments, modifications, and supplements
thereto. The items listed above shall be subject to prior written approval by Hines and
THR, provided, however, that Hines and THR’s review shall be limi‘ed ‘o those matters
that affect the expansion joint, waterproofing, drainage, paving of” Iipper Carroll
(including the ongoing appearance of the 353 Circle and its conformity, with Upper
Carroll as set forth in subsection (h) below) and other matters to be performed pursuant to
the Upper Carroll Construction. Any approval by Hines and THR pursuant to this
Section 5.3 shall be reasonable within Class A office development and best construction
industry standards within the downtown Chicago, Illinois market. Hines and THR shall
have the right (but not the obligation) to approve or disapprove the items listed above in
writing within thirty (30) days of receipt by Hines and THR of a complete set thereof. If
Hines and/or THR elect to comment on the items and do not approve the same, Hines
and/or THR shall advise 353 in writing generally of the changes requested in the items
delivered so that they will meet with Hines’ and THR’s reasonable approval. 353 shall
cause the applicable items to be revised pursuant to such comments and to deliver to
Hines and THR within ten (10) business days after receipt by 353 of such comments,
revised documents noting the changes requested by Hines and THR for their approval.
Hines and THR may continue to comment on such items and 353 shall continue to revise

6
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the items objected to by Hines and/or THR within the time frames set forth above for
comments until such items are reasonably approved by Hines and THR; provided,
however, if the Parties are unable to reach a resolution regarding the modifications, the
Parties agree to accept the recommendation of an independent engineer in accordance
with the dispute resolution procedure set forth in Section 15 of the Amendment (an
“Independent Engineer’s Recommendation™). Notwithstanding the foregoing, if at any
time after the initial disapproval by Hines or THR, a Party concludes in good faith that it
cannot reach a resolution by further comment or revision, then such Party may refer the
issue to the Independent Engineer in accordance with Section 15 of the Amendment upon
written notice to the other Parties. 353 hereby agrees that it will not commence Upper
Carrol!. Construction until Hines and THR have approved final plans and specifications
for tne-Upper Carroll Construction (the “Final Upper Carroll Plans and Specifications”)
pursuant o this Section 5.3(b) or pursuant to an Independent Engineer’s
Recommenrdation. 353 shall promptly deliver to Hines and THR updated versions of
items listed it ikis Section 5.3(b) within ten (10) business days of a revision or update to
any of such itéms for Hines and THR’s reasonable approval. Notwithstanding the
foregoing, neither-1eview nor approval by either of Hines or THR of any of the Upper
Carroll Plans and Specificitions shall constitute a representation or a warranty regarding
the completeness, suitability o compliance with Governmental Requirements (as such
term is defined in subsectioti-{¢)-below) of the Upper Carroll Plans and Specifications or
the Final Upper Carroll Plans and Sperifications.

(c)  Upper Carroll Construcuon Compliance and Monitoring. 353 shall
comply with all governmental laws and ionitor the activities associated with the Upper
Carroll Construction as set forth below:

1. Governmental Requiremeats. . 353, its employees, agents,
representatives, contractors and subcontractors, in perfurining all construction work and
related activities associated with the Upper Carroll Constiuction shall comply with all
applicable federal, state, City of Chicago and other local gcvernmental agencies’ statutes,
laws, ordinances, codes, rules and regulations (collectiv<iy, the “Governmental
Requirements”).

2, Dust Control. 353 shall cause its construciiop”eontractor to
implement and maintain a dust control program on the site throughout tiie construction
period in accordance with Governmental Requirements. Areas surrounding th< Phase II
Parcel shall be cleaned regularly pursuant to Governmental Requirements to avoid the
accumulation of any soil from vehicles arriving at or leaving the site; provided, however,
Upper Carroll shall be cleaned by 353 at its sole cost as often as reasonably required to
remove dust, dirt and construction debris resulting from the development of the Phase II
Parcel, for which THR and Hines will provide 353 with a right of entry over Upper
Carroll to perform such cleaning.

3. Noise. 353 shall regularly monitor noise arising out of the
construction activities and take actions to minimize noise so as to insure that noise levels
do not exceed Governmental Requirements.

12258052\V-38
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4, Hazardous Materials. 353 shall be responsible for the removal,
encapsulation, transportation, and disposal of any hazardous material as required by
Governmental Requirements. 353 shall at no time transport hazardous materials across
the Hotel Parcel or the Project Parcel.

5. Site Work. 353 shall not unreasonably encumber Upper Carroll
with materials, debris, or equipment (subject to the provisions of this Section 5.3).
Subject to the terms of this Agreement and including specifically the removal of the knee
wall and appurtenances attached to Access Road, at no time shall 333, or 353’s
contractors, subcontractors, employees, agents or representatives utilize the subsurface,
surface, air rights or any other portion of the Hotel Parcel or Project Parcel in performing
any conscuction work or related activity associated with the Upper Carroll Construction
except asiterein set forth. Provided however, that 353 may utilize air rights over the
Access Road tor use of certain overhead cranes; but at no time shall the overhead cranes
carry constructicn materials over the Access Road. 353 shall locate its construction site
entrances on Dearborn Street and Clark Street sufficiently north of the Upper Carroll
entranceways, subject to. City of Chicago approval, so as not to interfere with continuous
unimpeded ingress and egress from Dearborn and Clark Streets to the Hotel Parcel and
the Project Parcel. 353 shallprevide THR and Hines with a copy of a logistics plan that
sets forth the anticipated process-and scheduling of the Upper Carroll Construction before
Upper Carroll Construction begins.” iUpper Carroll Construction shall not commence until
the last stage of the development ot tiiz Phase II Parcel.

6. Construction Activiiv'iours. 353 will adhere to all Governmental
Requirements limiting the hours of consiruction operations and shall cause its
contractors, subcontractors, employees, agents aiid epresentatives to do the same.

7. Permits. 353 shall be responsibleTor obtaining and paying for all
governmental permits, licenses, and approvals required-to lawfully undertake and
construct the Upper Carroll Construction and all other authurizations required by any
governmental authority having jurisdiction over the Upper Cairoli Construction. 353
shall have copies of all approved plans and permits for the Upper Carroll Construction at
the job site at all times. 353 shall make such approved plans and perrits for the Upper
Carroll Construction available for review by THR and Hines at ieascuable times
established by 353.

(d)  Drainage. The design and construction of the Phase Il Parcel development
shall provide for drainage along the Upper Carroll Construction Area north of the
expansion joint so that all drainage from that portion of the Upper Carroll Construction
Area collects and drains into the stormwater drainage system located on the Phase II
Parcel only, and shall not drain directly or indirectly either onto Lower Carroll or into the .
stormwater drainage system located on the Project Parcel or the Hotel Parcel. The plans
for such drainage shall be subject to Hines’ and THR’s prior written approval in
accordance with the procedures set forth herein for approval of the Upper Carroll Plans
and Specifications except that Hines’ and THR’s disapproval of the Upper Carroll Plans
and Specifications due to their failure to provide Phase II Parcel drainage exclusively to
the Phase II Parcel shall be deemed reasonable and further review by an independent
engineer shall be limited to determining whether such plans are sufficient to provide for j‘

12258052\V-38
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such drainage. 353 shall cause such drainage system to be constructed in accordance
with the approved drainage plans.

(e) Safety. At all times during the Upper Carroll Construction and at all times
when portions of Upper Carroll are blocked for construction, 353 shall provide traffic
flagmen and other traffic safety devices and personnel sufficient in the Owners’
reasonable determination to allow for the uninterrupted flow of traffic and the protection
of Persons and property along Upper Carroll. Any dispute under this subsection (e) will
be determined as a Major Decision with a majority of the Owners agreeing upon the
necessary safety precautions.

(t) Warranties. 353 shall cause the customary warranties to be issued by the
applicakicengineer, contractor or subcontractor in connection with the Upper Carroll
Constructior: 353 agrees to enforce such warranties for the benefit of the Owners or
assign such weirenties to the Owners for the purpose of enforcement.

(g)  Barricades, Fences and Other Protective Measures. During Phase II
Construction, 353 sha't have the right to erect, or cause to be erected, temporary
construction barricades, fences, and/or scaffolding, as appropriate, around the perimeter
of the Phase II Parcel (inclucing a fence at the Lower Carroll street level that will extend
up to and attach to Upper Carrcl¥sto protect the surface parking areas contiguous to the
Phase II Parcel. Such barricades, ferices, and/or scaffolding shall only be located on or
attached to the public right of way, Upper Carroll or the Phase II Parcel and shall meet all
Governmental Requirements for such tetaperary installations. Further, 353 shall take all
reasonable measures to protect the Project Tzicel and Hotel Parcel and the employees,
guests, and invitees of Hines and THR; parkers and their vehicles on the surface parking
at the Lower Carroll street level; and the general puablic from physical harm that could be
caused by the construction activity associated with the Fhase II Construction and the
Upper Carroll Construction.”

(h)  Appearance of 353 Circle. Throughout the term.<£this Agreement unless
otherwise consented to in writing by Hines and THR, 353 shall have the obligation to
match and blend the brick and paving of the 353 Circle with Upper Car:oli so as to create
a uniform and consistent appearance, subject to the reasonable approval of Hines and
THR. This obligation shall include matching and blending the brick and paving of the
353 Circle with Upper Carroll after any future repaving or resurfacing of Uppe« Carroll
pursuant to Section 5.8 of this Agreement but shall specifically exclude the obligation to
make any changes to the 353 Circle solely as a result of a change by THR to the Hotel
Plaza (including THR’s traffic circle located on the Hotel Parcel).

6. General Construction Standards. The Owners reaffirm the Construction Standards set forth
in Section 2.4 of the Agreement as applying to each Owner with respect to any construction
undertaken on its respective Parcel, the Upper Carroll Construction, and any maintenance or
capital improvements to Upper Carroll as provided in this Amendment. The Owners further
agree that any and all construction work on Upper Carroll (whether as a part of Upper
Carroll Construction or pursuant to Sections 5.4 or 5.8) shall be (a) free and clear of all liens
or claims therefor, and (b) done in a first class workmanlike manner using only good grades

12258052\V-38
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of material and shall be performed only by persons covered by a collective bargaining
agreement with the appropriate trade union.

7. Maintenance of Upper Carroll. Effective on the date that 353 commences the Upper Carroll
Construction in accordance with this Amendment (the “Upper Carroll Construction Start
Date”), Section 5.4 is deleted in its entirety and replaced as follows:

“Section 5.4 Maintenance of Upper Carroll. The Owners shall appoint an Owner (the
“Maintenance Owner”) to at all times maintain, repair, replace and renew or cause to be
maintained, repaired, replaced and renewed Upper Carroll so as to keep the same ina
clean, sightly, safe and first-class condition consistent with its original appearance and
conditions, including, but not limited to, the prompt removal of all snow, ice, paper and
debris, «h-provision of security to Upper Carroll, the replacement of light bulbs, the
repair, repizcement and resetting of bricks and pavers, maintenance and repair of the
Support Improvements, and similar maintenance tasks but excluding those repairs and
replacements, whieii shall be made and funded pursuant to Section 5.8 below; provided
that all maintenance costs set forth in this Section 5.4 shall be shared by all of the Owners
in the manner set forth ir-subsection a) below and provided, further, that emergency
repairs immediately necessery. for the preservation and safety of Upper Carroll or to
avoid the suspension of any service to Upper Carroll or to avoid danger of life or property
(each an “Emergency Repair”j+oay be made without the approval of the other Owners
and may be made by an Owner witl) ‘espect to that portion of Upper Carroll located on its
respective Parcel on behalf of the Owners, provided that the Owner making such
Emergency Repair shall notify the other-Orwners of any such Emergency Repair as soon
as practicable. As of the date hereof, tlie. Owners have appointed THR as the
Maintenance Owner, and THR hereby accepis‘such appointment. Notwithstanding the
foregoing, the Owners may from time to time elect ‘o replace the Maintenance Owner in
accordance with subsection (d) below. The Parties agice that the Maintenance Owner
may delegate or subcontract certain maintenance obligations to any other Owner
provided that Maintenance Owner shall remain accountavlc for the timely and proper
completion of such obligations.

(a)  Allocation of Upper Carroll Common Area Expenses.” 533 agrees that it
will reimburse the Maintenance Owner for 353’s Share of the actual aurdal cost of the
Upper Carroll Common Area Expenses as set forth in subsection (b) below. /dines agrees
that it will reimburse the Maintenance Owner for Hines’ Share of the actuai-armual cost
of the Upper Carroll Common Area Expenses as set forth in subsection (b) below. THR
agrees that it will reimburse the Maintenance Owner for THR’s Share of the actual
annual cost of the Upper Carroll Common Area Expenses as set forth in subsection (b)
below.

(b)  Payment of Upper Carroll Common Area Expenses. For each calendar
quarter, commencing on the first day of the quarter next succeeding the Upper Carroll
Construction Start Date, Hines, 353 and THR, each respectively, shall pay to the
Maintenance Owner a sum equal to Maintenance Owner’s equitable determination of its
respective share of the Upper Carroll Common Area Expenses actually incurred in the
previous quarter in accordance with the Upper Carroll Common Area Expenses Budget
including all maintenance costs and any Emergency Repairs made by Owners as set forth
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herein for which invoices have been paid by Maintenance Owner or the Owner making
the Emergency Repair as set forth in a quarterly invoice (each an “Upper Carroll
Common Area Expenses Invoice”). In determining an Upper Carroll Common Area
Expenses Invoice, Maintenance Owner shall reconcile each Owner’s respective share of
the Upper Carroll Common Area Expenses for a calendar quarter, taking into account any
amounts previously paid by each Owner and credited therefor. The Upper Carroll
Common Area Expenses Invoice shall be accompanied by copies of all invoices paid by
Maintenance Owner or any other Owner (as applicable), summaries of the work
completed to date, and the allocation with respect to each Owners’ share as calculated by
the Maintenance Owner. Each Owner shall pay its Upper Carroll Common Area
Expenses Invoice within ten (10) business days of receipt thereof. Maintenance Owner
shali reirit to each Owner any amounts due such Owner following the reconciliation
within tei 10) business days of receipt of any deficiency from another Owner. The
Maintenanse Owner shall keep records of the Upper Carroll Common Area Expenses and
shall make suchi »ecords available to the Owners for inspection and duplication upon
request. Notwithsianding anything herein to the contrary, no later than thirty (30) days
prior to undertakiig any. repair and maintenance project which would cost more than
$50,000.00, Maintenane< Gwner shall provide each Owner with written notice thereof.

(¢)  Temporary License to Perform Upper Carroll Maintenance. The Parties
hereby grant the Maintenance (wner, any Owner to whom Maintenance Owner has
delegated or subcontracted certain 4iaintenance obligations, and their respective agents
and contractors (the “Maintenance Parti’s”) a temporary, exclusive license over, through,
across, and on the applicable portion of Upper Carroll for the purpose of allowing the
Maintenance Parties to perform the maintenanse, repairs, replacements and renewals to
be performed as described in this Section 5.4. /Tse Maintenance Parties will take all
reasonable measures to limit disruption to Upper Carrsil and shall be subject to such rules
and regulations as are customarily adopted by buildings in downtown Chicago for the
conduct of maintenance work on the property. This temporary license shall automatically
terminate upon the completion of the applicable maintenance; 1epairs, replacements and
renewals then being performed. '

Notwithstanding the foregoing, in the event the Upper Carroll meintenance, repairs,
replacements, and renewals described in this Section 5.4 require access ¢wer, through,
across or onto any portion of the Hotel Parcel, the Phase II Parcel or the I'roject Parcel
not contained within the boundaries of Upper Carroll, then Maintenance Owner shall
provide the applicable Owner with at least ten (10) days written notice (the “10-Day
Notice”) of its intention to commence the maintenance, repairs, replacements and
renewals on the Owner’s parcel and specifically identify any applicable portion of the
Hotel Parcel, the Phase II Parcel and/or the Project Parcel necessary to perform the
maintenance, repairs, replacements and renewals described herein (“Maintenance
Easement Area”). The 10-Day Notice shall include an estimated schedule for such
maintenance activity, including a commencement and expiration date and any plans for
the maintenance, repairs, replacements, and renewals. Any extension of such
maintenance activities beyond the stated expiration date shall occur only upon prior
written notice to the applicable Owner, such notice to be delivered to such Owner no later
than five (5) days prior to the stated expiration date (the “5-Day Notice”, which together
with the “10-Day Notice™ are collectively referred to herein as “Maintenance Notices”).
11
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Time is of the essence with respect to such prior notice, and prior notice within the time
frame set forth above is an absolute condition precedent to the limited use of the
Maintenance Easement Area for the maintenance, repairs, replacements and renewals as
provided herein except in the event of an Emergency Repair provided that the Owner
making such Emergency Repair shall notify the applicable Owner of any such
Emergency Repair as soon as practicable. Subject to the notice requirements set forth in
this Section 5.4, the Owner of the applicable Maintenance Easement Area shall permit
the Maintenance Parties to use the Maintenance Easement Area identified in the
Maintenance Notices for the purpose of performing the maintenance activities in
accordance with this Agreement and shall grant the Maintenance Owners a temporary,
exclusive license over, through, across, and on the applicable portion of the Maintenance
Easement Area identified in the Maintenance Notices for the purpose of allowing the
Maintenasice Parties to perform the maintenance, repairs, replacements and renewals
specificallv-described in the Maintenance Notices. The Maintenance Parties will take all
reasonable measures to limit disruption to the applicable portions of the Hotel Parcel, the
Phase II Parcel 2uc the Project Parcel. This temporary license shall automatically
terminate upon the-comnletion of the time period set forth in the applicable Maintenance
Notices.

(d)  Replacement of the Maintenance Owner. The Owners may from time to
time elect to replace the Maintenazics Owner with another Owner. Such election shall be
a Major Decision in accordance witk Section 14 of this Amendment.”

Prior to the effective date for the replacerisnt of Section 5.4 as set forth herein, the
existing Section 5.4 shall control.

8. Direction of Upper Carroll. Section 5.5 is hereby deleted in its entirety and amended as
follows:

“Section 5.5 Traffic Flow on Upper Carroll. The Owners acknowledge and agree that
the purpose of Upper Carroll is to provide a means of ingress a=d.egress to and from the
Hotel Parcel, the Project Parcel and the Phase II Parcel for tiie Owners and their
respective Permittees and not to provide a means of ingress and eziess to and from
Dearborn Street and to and from Clark Street over Upper Carroll for th< jublic beyond
the Owners and their respective Permittees. If the Owners, in their reasonabie judgment,
determine that the continued use of Upper Carroll in a two-way traftic direction results in
substantial use of Upper Carroll by persons other than the Owners and their respective
Permittees, then the Owners may amend this Agreement to provide that the use by
vehicles of Upper Carroll shall extend only in a one-way direction from Clark Street to
Dearborn Street. Any such Amendment shall be effective upon the recording in the
Office of the Recorder of Deeds, Cook County, Illinois, an amendment executed by the
Owners. If the Owners so amend this Agreement, the Owners shall place appropriate
traffic signs on their respective Parcels indicating the direction of Upper Carroll and the
cost of such traffic signs shall be included in Upper Carroll Common Area Expenses.
Any decisions under this Section 5.5 regarding the direction of traffic on Upper Carroll
shall be a Major Decision and be decided by a majority of the Owners in accordance with
Section 14 of this Amendment.”
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9. Capital Expenditures for Upper Carroll. Effective on the Upper Carroll Construction Start
Date, Article V is hereby amended to add the following Sections 5.8:

“Section 5.8 Capital Expenditures. In addition to the Upper Carroll maintenance and
repair obligations set forth in Section 5.4, the Owners each agree to be responsible for
and undertake major capital improvements, repairs and replacements on its respective
Parcel necessary so as to keep Upper Carroll in a sightly, safe and first-class condition
consistent with its original appearance and conditions (including, without limitation, costs
and expenses relating to capital repairs and replacement of the following: major repairs to
the Support Improvements, the structural elements or waterproofing system or other
major repairs, replacements and renewals of a similar nature except that the Upper
Carroli“Construction shall be at 353’s sole cost and expense) (each a “Capital Project™);
provided tiiot the costs thereof shall be shared by all of the Owners in the manner set
forth in supsection (b) below. All Capital Projects shall be undertaken by the Owners
consistent with tae standards set forth in Section 5.3(c) as applicable to each Capital
Project.

(a)  Capital Projacts and Project Budgets. Sixty (60) days prior to the end of
each calendar year or for the perposes of the initial calendar year or any portion thereof
within thirty (30) days after the Lpper Carroll Construction Start Date, any Owner may
propose a Capital Project as ai’'Jpper Carroll Capital Expenditure (each such Owner
proposing a Capital Project is retzed to herein as a “Capital Repair Owner”) by
notifying the other Owners in writing and providing an estimated budget for such
expenditure. The Owners shall approve ur disapprove the proposed Upper Carroll
Capital Expenditure and the project budget within thirty (30) days of receipt. If an
Owner fails to approve or disapprove the proposcd. Upper Carroll Capital Expenditure
and the project budget within thirty (30) days of réceirt, then such Upper Carroll Capital
Expenditure and the project budget shall be deemed approved. The Capital Repair
Owner shall provide the other Owners with sufficient information as is reasonably
necessary to make all necessary decisions with respect to-fiis~proposed Upper Carroll
Capital Expenditure and the project budget. Once approved, eil'ier'as submitted or with
changes required by the Owners, such proposed project budget snall be the approved
project budget for the applicable Capital Project and shall be complied with by the
Capital Repair Owner, except with the written consent of a majority of the Owners as a
Major Decision in accordance with Section 14 of this Amendment and’ <xcept that
Emergency Repairs may be made without the approval of the other Owners ard.may be
made by the Owner with respect to that portion of Upper Carroll located on its respective
Parcel on behalf of the Owners, provided that the Owner making such Emergency Repair |
shall notify the other Owners of any such Emergency Repair as soon as practicable.
Once a Capital Project is approved, the Capital Repair Owner shall undertake or cause to
be undertaken the Capital Project and shall be deemed to be in compliance with an
approved project budget for a Capital Project so long as it has not exceeded such project
budget by more than ten percent (10%). In the event only one Owner disapproves of a
proposed Capital Project and the proposed project budget is less than $50,000.00, then
the Capital Repair Owner shall be entitled to undertake the Capital Project, which Capital
Project shall be deemed approved as a Major Decision with the resulting approval of the
two other Owners. In the event that either (i) one Owner disapproves of a proposed
Capital Project and the proposed project budget is greater than $50,000.00 or (ii) two 3
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Owners disapprove of a proposed Capital Project, then the Capital Repair Owner may
seek an Independent Engineer’s Recommendation and the final determination as to
whether a Capital Project shall go forward shall be based on the Independent Engineer’s
Recommendation as set forth in Section 15 of this Amendment.

(b)  Allocation of Upper Carroll Capital Expenditures. 353 agrees that it will
reimburse the Capital Repair Owner for 353°s Share of the actual annual cost of the
Upper Carroll Capital Expenditures as set forth in subsection (c) below. Hines agrees
that it will reimburse the Capital Repair Owner for Hines’ Share of the actual annual cost
of the Upper Carroll Capital Expenditures as set forth in subsection (c) below. THR
agreesthat it will reimburse the Capital Repair Owner for THR’s Share of the actual
annuai-cost of the Upper Carroll Capital Expenditures as set forth in subsection (c)
below.

()  (Rayment of Upper Carroll Capital Expenditures. Subject to subsection (¢)
below, for each caiendar quarter, commencing on the first day of the quarter next
succeeding the Ugper Carroll Construction Start Date, Hines, 353 and THR, each
respectively, shall pay to<the Capital Repair Owner a sum equal to Capital Repair
Owner’s equitable determipaiion of its respective share of the Upper Carroll Capital
Expenditures actually incurced in the previous quarter in accordance with the project
budget for the applicable Capitai Troject for which invoices have been paid by Capital
Repair Owner as set forth in a“guarterly invoice (each an “Upper Carroll Capital
Expenditures Invoice™). In determining at, Upper Carroll Capital Expenditures Invoice,
Capital Repair Owner shall reconcile each Gwner’s respective share of the Upper Carroll
Capital Expenditures for a calendar quarter, taking into account any amounts previously
paid by each Owner and credited therefor. The Upper Carroll Capital Expenditures
Invoice shall be accompanied by copies of all mvoices paid by the applicable Capital
Owner, summaries of the work completed to date on‘the Capital Project, contractors’
sworn statements, final or to-date lien waivers, documentation showing application and
certification of payment, and the allocation with respect (- each Owners’ share as
equitably determined by the Capital Repair Owner. Each Owiier shall pay the Upper
Carroll Capital Expenditures Invoice within ten (10) business davs of receipt thereof.
The Capital Repair Owner shall keep records of the Upper Carroll Capital Expenditures
and shall make such records available to the Owners for inspection and dup:lication upon
request.

Notwithstanding anything to the contrary set forth in this Section 5.8, in the event that the
Capital Repair Owner reasonably estimates that any single Capital Project will equal or
exceed $50,000.00, the Capital Repair Owner shall provide (i) plans and specifications,
including the proposed safety measures to protect the Owner’s employees, guests and
invitees, (i) a construction schedule, and (iii) proposed contractors and Capital Repair
Owner’s estimated costs for such Capital Project to the Owners for prior approval (such
approval not to be unreasonably withheld, conditioned or delayed, and which shall be
deemed approved if no response is received by the Capital Repair Owner within fifteen
days following deliver of said plans to the Owners), and upon such approval (or deemed
approval, as the case may be), the Owners shall deliver into escrow with a nationally
recognized title insurance company mutually agreeable to the Parties, 100% of the
Capital Repair Owner’s estimated costs for the proposed project in proportion with their
14
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respective shares as set forth in subsection (b) above, which shall be distributed to the
Capital Repair Owner in accordance with the terms and provisions of a construction
escrow agreement which shall provide that such funds will be disbursed upon delivery of
lien waivers and other appropriate documentation by the contractors performing the
Capital Project and otherwise containing such terms and conditions as may be mutually
agreed upon between the Owners. Any Capital Project shall be performed in a good and
workmanlike manner.

(d  Temporary License to Perform Capital Projects. The Parties hereby grant
the Capital Repair Owner and its agents and contractors (the “Capital Repair Parties”) a
temporary, exclusive license over, through, across, and on the applicable portion of
Uppér Carroll for the purpose of allowing the Capital Repair Parties to perform a Capital
Project”as described in this Section 5.8. The Capital Repair Parties will take all
reasonable rieasures to limit disruption to Upper Carroll and shall be subject to such rules
and regulatior’s-ag are customarily adopted by buildings in downtown Chicago for the
conduct of mainterance work on the property. This temporary license shall automatically
terminate upon the-completion of the applicable Capital Project then being performed.

Notwithstanding the foregoirg;, in the event a Capital Project described in this Section 5.8
requires access over, througli,-across or onto any portion of the Hotel Parcel, the Phase IT
Parcel and/or the Project Parcel not contained within the boundaries of Upper Carroll,
then the Capital Repair Owner shaii {revide the applicable Owner with at least thirty (30)
days written notice (the “30-Day Notice”) of its intention to commence a Capital Project
on the Owner’s parcel and specifically identify the applicable portion of the Hotel Parcel,
the Phase II Parcel and/or the Project Parce! necessary to complete the Capital Project
(“Capital Repair Easement Area”). The 30-Dzy. Notice shall include an estimated
schedule for such Capital Project, including a commencement and expiration date and
any plans for the Capital Project. Any extension of such Capital Project beyond the
stated expiration date shall occur only upon prior writterrnotice to the applicable Owner,
such notice to be delivered to such Owner no later than ten (1%)*bnsiness days prior to the
stated expiration date (the “10-Day Notice”, which together witiy e “30-Day Notice™ are
collectively referred to herein as “Capital Repair Notices”). Time is of the essence with
respect to such prior notice, and prior notice within the time frame sct forth above 1s an
absolute condition precedent to the limited use of the Capital Repair Eascroent Area for
the Capital Project as provided herein except in the event of an Emergeucy Repair
provided that the Owner making such Emergency Repair shall notify the apnlicable
Owner of any such Emergency Repair as soon as practicable. Subject to the notice
requirements set forth in this Section 5.8, the applicable Owner of the Capital Repair
Easement Area shall permit the Capital Repair Parties to use the Capital Repair Easement
Area identified in the Capital Repair Notices for the purpose of performing the applicable
Capital Project in accordance with this Agreement and shall grant the Capital Repair
Parties a temporary, exclusive license over, through, across, and on the applicable portion
of the Capital Repair Easement Area identified in the Capital Repair Notices for the
purpose of allowing the Capital Repair Parties to perform the Capital Project specifically
described in the Capital Repair Notices. The Capital Repair Parties will take all
reasonable measures to limit disruption to the Hotel Parcel, the Phase II Parcel and the
Project Parcel. This temporary license shall automatically terminate upon the completion
of the time period set forth in the applicable Capital Repair Notices.
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(¢) Initial Contribution.  Notwithstanding anything contained in this
Agreement to the contrary, the first $200,000.00 of expenses (“Initial Contribution™)
otherwise payable by the Owners for Upper Carroll Capital Expenditures and Upper
Carroll Common Area Expenses shall be payable by Hines and THR equally with each
contributing $100,000.00 towards the Initial Contribution. 353 shall have no obligation
therefor. After the Initial Contribution has been fully expended and applied by the
Owners, all future Upper Carroll Capital Expenditures and Upper Carroll Common Area
Expenses shall be shared and paid by Hines, THR and 353 in accordance with Sections
S.4(a) and 5.8(b). In no event shall the Initial Contribution exceed $200,000.00 in the
aggregate even if an individual repair or maintenance expense exceeds the $200,000.00
amoun?:

10. Taxes for Upper Carroll. From and after the Upper Carroll Construction Start Date, Article
XIV is hereby =m2nded to add the following Section 14.5:

“Section 14.5 Taxes for Upper Carroll. Each Owner covenants and agrees that from and
after the Upper Ceiroll Construction Start Date that each Owner shall pay an amount
equal its respective shaieofihe amount Taxes incurred with respect to each calendar year
and any part thereof and att:ivutable to Upper Carroll as determined in subsection (a)
below (the “Upper Carroll Taxes?), which shares shall be allocated as follows: (i) 353’s
Share of Upper Carroll Taxes fur353, Hines” Share of Upper Carroll Taxes for Hines,
and THR’s Share of Upper Carroi! Taxes for THR. All references to Taxes “for” a
particular year shall be deemed to refe:” to, Taxes paid or payable in the year without
regard to when such Taxes are levied ur-assessed. In the event the Upper Carroll
Construction Start Date is other than January 1%; then Taxes due and payable under this
Section 14.5 for the calendar year during whicih Unper Carroll Construction Start Date
occurs (the “Initial Tax Year”) shall be prorated by multiplying the Taxes due for the
Initial Tax Year by a fraction, the numerator of which s'iali be the number of days in the
Initial Tax Year subsequent to and including the Upper Carroll Construction Start Date
and the denominator of which shall be 365.

(a)  Joint and Separate Tax Bills. The Owners shali ‘make an equitable
determination of that portion of their tax bills relating to Upper Carioll, Any dispute
regarding the equitable determination of the tax allocation due to a joint iax ill (covering
a portion of Upper Carroll and other property) shall resolved as a Major’ Secision in
accordance with Section 14 of this Amendment.

(b)  Payment of Tax Bills. So long as Upper Carroll is included in the larger
tax bills for the Hotel Parcel, the Project Parcel and the Phase II Parcel, each Owner shall
pay its respective tax bill on or prior to the date such tax bill is due. Within thirty (30)
days following receipt of its tax bills, each Owner shall provide copies of all tax bills
pertaining to Upper Carroll and evidence of its payment of such tax bills to the
Maintenance Owner. The Maintenance Owner shall make an equitable determination of
that portion of such tax bills relating to Upper Carroll, subject to the review and approval
by the Owners as set forth herein. Any equitable determination of the portion of the tax
bills allocable to Upper Carroll shall be calculated based on a ratio of the square footage
of that portion of Upper Carroll included in the applicable tax bill or PIN to the total
square footage of the land included in such tax bill or PIN and shall take into account the
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assessed valuation of land (and not the improvements constructed on the land) as
reflected by the Assessor’s official records for the year in question. Maintenance Owner
shall reconcile each Owner’s respective share of the Upper Carroll Taxes, taking into
account any amounts previously paid by each Owner and credited therefor. Each Owner
shall pay the Maintenance Owner any deficiency in its respective share of Upper Carroll
Taxes as set forth in subsection within thirty (30) days after receipt of an invoice from
Maintenance Owner. Maintenance Owner shall remit to each Owner any amounts due
such Owner following the reconciliation within 10 days of receipt of any deficiency from
another Owner. Any dispute regarding the equitable determination of the tax allocation
due to a joint tax bill (covering a portion of Upper Carroll and other property) shall
resolved as a Major Decision in accordance with Section 14 of this Amendment. In the
event ai-Owner fails to make a timely remittance to the Maintenance Owner or the
applicablc iaxing authority, such Owner shall bear responsibility for and pay any
penalties or in.erest resulting from such failure and be deemed a Defaulting Party under
Section 13 of ‘this:Amendment. The other Owners may, but need not, pay on behalf of
such Owner that share of Upper Carroll Taxes which such Owner was obligated but
failed to pay.

(¢)  Tax Reductioi. “The Owners shall use reasonable efforts to minimize the
Upper Carroll Taxes.

11. Taxes for the Hotel Parcel. Section 14 1 of the Agreement is hereby amended to exclude
any portion of Upper Carroll from the Hotei Percel for the purposes of calculating the Taxes
with regard to Section 14.1.

12. Insurance.

a) Upper Carroll Insurance. Section 9.1 is amendsd- by adding the following as
subsection (d):

“(d) Notwithstanding anything in this Agreement to the contrary/,-each Owner shall have
a joint and several obligation to maintain comprehensive generai liability insurance
covering claims for personal and bodily injury or property damage oOccurring in, on,
under, within, upon or about Upper Carroll, or as a result of operations th<rzon (including
contractual liability covering obligations created by this Agreement and any «mendments
thereto including, but not limited to, those indemnity obligations contained hererin), in the
amount of Ten Million Dollars ($10,000,000.00) with commercially reasonable

deductibles.”

b) Upper Carroll Construction Insurance. In addition to the insurance required pursuant
to Article IX of the Agreement, 353 shall secure, or cause its general contractor to secure,
pay for, and maintain during the continuance of its work as part of the Upper Carroll
Construction, policies of insurance as hereinafter provided, which policies shall be
endorsed to include as additional insureds THR, with an address of 301 E. North Water
Street, Chicago, Illinois 60611, Hines with an address of 321 North Clark Street, Suite
950, Chicago, Illinois 60610, Hines REIT 321 North Clark Street LLC, Hines Interests
Limited Partnership, and their respective mortgagees and such other parties reasonably
designated by Hines or THR, with respect to any portion of the Upper Carroll
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Construction (or any easements appurtenant thereto), and which shall provide thirty (30)
days prior written notice of any alteration or termination of coverage. 353 shall not
permit its contractors to commence any work until all required insurance has been
obtained by 353 and certificates evidencing such coverage have been delivered to Hines
and THR. The following shall be the initial insurance requirements:

(1) Statutory Worker’s Compensation for the general contractor and each
subcontractor, vendor and the architect,

(2) General Commercial Liability in the amount of not less than $5 Million per
occurrence (Combined Single Limit for Bodily Injury and Property Damage), which
may be provided by a combination of primary and umbrella policies.

(3) Autoriobile Liability in the amount of not less than $1 Million (Combined Single
Limit for 2eaily Injury and Property Damage).

(4) Employer’s /i.iability Insurance in the amount of not less than $1,000,000 per
accident and per discave..per employee.

(5) Twenty Million Dollars ($20,000,000) in excess liability.

(6) Total Per Occurrence/Accideni Limits for Commercial General Liability, Auto
Liability and Employer’s Liability Insurance may be satisfied by a party with any
combination of primary and excess or umbrella liability policies totaling the amount
of the required insurance.

13. Remedies. The Parties hereby reaffirm the indemmiti¢s'in Section 8.3 of the Agreement. In
the event any Party shall fail to pay any amounts dve nereunder or perform any of the
obligations required herein, including without limitation any’ ob.igations under Section 5.3 of
the Agreement, (the “Defaulting Party”), the other Parties, at apy time, or from time to time,
will have the right to give the Defaulting Party written notice of sucli failure, specifying the
particulars of the failure. If after three (3) business days from the cate-of such notice, such
failure continues, the other Parties will have all rights and remedies avail=hle at law or in
equity, including, without limitation, the right to cause any such obligation to ke conducted at
its initial expense and shall be entitled to immediate reimbursement from<the. Defaulting
Party of the actual expense of such obligation (collectively, the “Reimbursemen:”™). The
Party or Parties undertaking such obligation at its initial expense shall be the “Curing Party.”
If the Defaulting Party fails to reimburse the Curing Party upon demand, the Curing Party
will have a lien on the Defaulting Party’s parcel in order to secure payment by such
Defaulting Party of the Reimbursement. Any such lien will be perfected by recording a
claim of lien in the with the Cook County, Illinois Recorder of Deeds. Such lien will be
junior to and will in no way impair the lien of any mortgage recorded prior to the recording
of the claim of lien. If not paid upon demand, the Reimbursement shall accrue interest at the
rate of 10% per annum in excess of the prime rate of Citibank, N.A. or if Citibank, N.A. fails
to exist, its successor (or the maximum amount of interest allowed by Illinois law, whichever
is less) from the date of demand therefore until paid in full together with all attorneys’ fees
and costs of collection actually incurred at trial and on appeal and in the course of any
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bankruptcy actions or proceedings, and the claim of lien shall secure all such additional
amounts.

14. Major Decisions. Certain Major Decisions will be adopted by a majority vote of the
Owners. For the purposes of such Major Decisions, each of 353, Hines, and THR shall have
one vote for the Phase II Parcel, the Project Parcel and the Hotel Parcel, respectively. In the
event of a Major Decision, any Owner may notify the other Owners in writing of the need for
a Major Decision vote (each a “Major Decision Notice™). Each Owner shall respond in
writing to all Owners within ten (10) business days of receipt of the Major Decision Notice
specifying its vote, or if appropriate in accordance with the terms of this Amendment
requesting. an Independent Engineer’s Recommendation as provided in Section 15 below.
Such resulting majority vote or the Independent Engineer’s Recommendation shall be
determinative:

15. Independent Enginesr’s Recommendation. In the event of the failure of the Parties to agree
as to the necessity o1 2 P’roposed Capital Expenditure or the reasonable approval of the Upper
Carroll Plans and Specifications, such matter shall be submitted to the dispute resolution
procedure as hereinafter ‘prorided. The disputing Parties shall each appoint a fit and
impartial engineer or architect~to serve as an arbitrator and provide an independent
recommendation who shall have had a least ten (10) years’ experience in the construction
industry specializing in Class A coiimercial real estate developments in the downtown
Chicago office market. Such an appoiiment shall be signified in writing by each Party to
the others. The engineers so appointed sha'i appoint an additional engineer (the “Additional
: Engineer”) having at least ten (10) years expcerience in the construction industry specializing
‘ei»* in Class A commercial real estate developments in the downtown Chicago office market
‘ within ten (10) days after the appointment of the last'engineer. In the case of the failure of
such engineers (or the engineers appointed as hereinafter provided) to agree upon the
Additional Engineer, such Additional Engineer shall Ye \appointed by the American
’ Arbitration Association, or its successor (the “AAA”), and shall be a person having at least
ten (10) years’ experience in the construction industry speciaiizizg in Class A commercial
real estate developments in the downtown Chicago office market. ‘i1 the case any party shall
fail to appoint an engineer within a period of ten (10) days after written notice from the other
party(ies) to make such appointment, then the American Arbitration’ Association shall
appoint such engineer having a least ten (10) years’ experience in the construciion industry
specializing in Class A commercial real estate developments in the downtown Cricago office
market. In determining the necessity of a proposed Upper Carroll Capital Expenaiture, the
engineers shall take into account what a prudent owner would do under the circumstances,
the danger to life and property if the proposed Upper Carroll Capital Expenditure is not
undertaken, and the long-term costs and/or savings of delaying or proceeding with the
proposed Upper Carroll Capital Expenditure at the present time. In determining the
reasonableness of an Owner’s approval of the Upper Carroll Plans and Specifications, the
engineers shall take into account sound engineering judgment, the minimal impairment of the
Project Parcel and the Hotel Parcel, the reasonableness of the time frames for performing the
Upper Carroll Construction, the economic viability of the options considered and the least
burdensome sequencing of the Upper Carroll Construction for Hines and THR.

The Additional Engineer shall proceed with all reasonable dispatch to determine the question
submitted and make a recommendation as to the necessity of the proposed Capital
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Expenditure or the approval of the Upper Carroll Plans and Specifications to the Parties. The
Parties shall have the right to submit to the Additional Engineer the testimony of expert and
other witnesses as well as written materials to support their position. The decision of the
Additional Engineer shall in any event be rendered within thirty (30) days after his/her
appointment, or within such other period as the Parties shall agree, and such decision shall be
in writing and in duplicate, one counterpart thereof to be delivered to each of the Parties and
shall state the reason for such decision. The decision of the Additional Engineer shall be
final and binding upon the Parties and judgment may be entered thereon by any court having
jurisdiction thereof. The AAA’s Commercial Arbitration Rules shall apply. The fees of the
engineers and the expenses incident to the proceedings for such engineers and the fees of any
expert witresses and other witnesses hired or called by the Parties shall be paid by the Party
hiring or calling such engineer or witness. The fees of the Additional Engineer and the
expenses incident to the proceedings and the fees of any expert witnesses and other witnesses
hired or called by the Additional Engineer shall be split equally among the Parties.

16. No Additional Rights Granted. The Parties acknowledge and agree that the rights set forth in
the Agreement, as amcnded hereby, are the only rights granted hereby. Except as set forth
herein, at no time shall ‘257, or its contractors, subcontractors, employees, agents or
representatives utilize the subsur{ace, surface, air rights or any other portion of Project Parcel
or the Hotel Parcel in performing zity construction work or related activity associated with
Phase 11 Construction. Notwithstandii.g- the provisions of this Section 16 or any other
provision of this Amendment to the cortrary, to the extent that there is any conflict with
respect to the duties and obligations to THK imiposed upon 353 under this Amendment and
the duties and obligations to THR imposed on 553 under the Agreement for 353 North Clark
Street Building Project dated November 6, 2006/(the “Agreement”) between 353 and THR,
the provisions of the Agreement relating to the Upper Carroll Construction and Project (as
defined in the Agreement) shall control.

17. Notices. Section 13.1 of the Agreement is hereby amended and restated to read as follows:

“13.1 Notice Addresses. All notices, demands, elections or othicr communications
required, permitted or desired to be served hereunder shall be in writing and shall be
delivered in person, with receipt requested (which shall include, without lirnita‘ion, delivery
by a service company such as Federal Express or United Parcel Service), or maiizd.as
certified or registered matter, postage prepaid, return receipt requested, addressed as below
stated:

For Notices to Hines: Hines REIT 321 North Clark Street LLC
c¢/o Hines
321 North Clark Street
Chicago, Illinois 60610
Attention:  Property Manager
with a copy to: Hines Interests Limited Partnership
One South Dearborn
Suite 2000
Chicago, Illinois 60603
Attention: C. Kevin Shannahan and Thomas J.
Danilek

20
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For Notices to 353: 351 Mortgage Loan Borrower LLC
c¢/o Mesirow Financial Real Estate
350 North Clark Street
Chicago, Illinois 60610
Attention: Michael Szkatulski
with a copy to: Jenner & Block LLP
330 North Wabash Street
Chicago, Illinois 60611
Attention: Ronald B. Grais
For Notices to THR: Gary Buscemi
General Counsel
Tishman Realty & Construction Company
666 Fifth Avenue
New York, NY 10103
with a copy to: Heather L. Bolton
Vice President
Tishman Hotel Corporation
301 N. Water Street
Chicago, IL. 60611

18. Miscellaneous. Except as expressly madified by this Amendment, the Agreement is and
remains unmodified and in full force  ind effect and is hereby ratified, reinstated and
confirmed. From and after the date heieof, all references to the Agreement in this
Amendment and elsewhere shall be deemed tc refer to the Agreement as amended by this
Amendment. This Amendment may not be amenaed £xcept in writing signed by all Parties.

19. Preambles. The preambles to this Amendment are !ncorporated into the body of this
Amendment as if restated herein.

20. Governing Law. Interpretation of this Amendment shall be goveirnzd by the laws of the State
of Illinois.

21. Severability. If any term, covenant, condition or provision hereof is un'awtul, invalid, or
unenforceable for any reason whatsoever, and such illegality, invalidity, or uvreniorceability
does not affect the remaining parts of this Amendment, then all such remaining pdits hereof
shall be valid and enforceable and have full force and effect as if the invalid or unenicrceable
part had not been included.

22. Conflict. In the event of a conflict between the terms and conditions of the Agreement and
the terms and conditions of this Amendment, the terms and conditions of this Amendment
shall prevail, except as provided for in Section 16 of this Amendment. Notwithstanding
anything herein to the contrary, in the event of any conflict between the provisions of this
Amendment and the Exhibits attached hereto, the provisions of this Amendment shall
prevail.

23. Counterparts. This Amendment may be executed in counterparts, each of which shall be
deemed an original.

21
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24. Recording. 353 shall cause this Amendment (and the exhibits attached hereto) to be recorded
with the Cook County Recorder of Deeds. Upon the return of the recorded Amendment, 333
shall provide THR and Hines with copies of the recorded Amendment.

25. Consent. THR has notified Hines and 353 that, despite Section 15.4 of the Agreement,
THR’s mortgagee will not be executing this Amendment and that the mortgage encumbering
the Hotel Parcel does not require the mortgagee to consent to this Amendment.
Notwithstanding the foregoing, each of the parties hereto agrees that this Amendment is valid
and binding on it and its successors and assigns and each party agrees that it shall not assert,
nor claim as a defense, that such mortgagee’s failure to either execute or expressly consent to
this Amendment in any way invalidates or makes this Amendment unenforceable or non-
binding.

[Remairder of page intentionally left blank, signature page follows.]

22

12258052\V-38




0920833000 Page: 24 of 47

UNOFFICIAL COPY

IN WITNESS WHEREOF, this Amendment is executed by the undersigned as of the day

and year set forth above.

12258052\V-38

PROJECT OWNER/HINES:

HINES REIT 321 NORTH CLARK STREET LLC,
a Delaware limited liability company

By:  Hines REIT Properties, L.P., its sole
member

By:  Hines Real Estate Investment Trust, Inc., its
general partner

By: — L
Name: DRANKK. Apollo
Title: ~~ Senior Vice President-Financs,

Freasure @
HOTEL OWNER/THR: - 5

THR CHICAGO LLC, a Delaware
limited liability company

By:
Name:
Title:

PHASE II O"WNER/353:

351 MORTGAGE i:0)AN BORROWER LLC, a
Delaware limited liabilir; company

By: 351 Mezzanine LLC, a D¢laware limited
liability company, Manage:

By: South Parcel Development, LLC, an
Ilinois limited liability compaay, Manager

By: SMIH South Parcel, LLC, an Illinois
limited liability company, Authorized
Member

By: Mesirow Financial Real Estate,
Inc., Manager

By:
Name:
Title:

23
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IN WITNESS WHEREOF, this Amendment is executed by the undersigned as of the day

and year set forth above.

12258052\V-38
[

PROJECT OWNER/HINES:

HINES REIT 321 NORTH CLARK STREET LLC,
a Delaware limited liability company

By:  Hines REIT Properties, L.P., its sole
member

By:  Hines Real Estate Investment Trust, Inc., its
general partner

By:

Name:
Title:

HOTEL OWNER/THR:

THR CHICAGO LLC, a Delaware
izmited liability company

By: See attached
NYame:
Title:

PHASE Il OWNER/353:

351 MORTGAGE LOAN EORROWER LLC, a
Delaware limited liability company

By: 351 Mezzanine LLC, a Delawaiedimited
liability company, Manager

By: South Parcel Development, LLC, an
Illinois limited liability company, Manager

By: SMIH South Parcel, LLC, an Illinois
limited liability company, Authorized
Member

By: Mesirow Financial Real Estate,
Inc., Manager

By:
Name:
Title:
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THR Chicago, LLC, a Delaware limited liability company

By: THR Chicago Holding LLC, a Delaware
Limited liability company, its sole member

By: THR Asset LP, a Delaware limited
Partnership, its sole member

By: Tishman Asset Corporation, a
Delaware corporation, its
general partner

By Ny

Name: Derfnis Mahonty
Title: Executive Vice President
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IN WITNESS WHEREOF, this Amendment is executed by the undersigned as of the day

and year set forth above.

12258052\V-38

PROJECT OWNER/HINES:

HINES REIT 321 NORTH CLARK STREET LLC,
a Delaware limited liability company

By:  Hines REIT Properties, L.P., its sole
member

By:  Hines Real Estate Investment Trust, Inc., its
general partner

By:
Name:
Title:

HOTEL OQOWNER/THR:

THR CHICAGO LLC, a Delaware
lizaited liability company

By:
wWame:
Trie:

PHASE II OWMER/353:

351 MORTGAGE LOAN-RORROWER LLC, a
Delaware limited liability ceinrany

By: 351 Mezzanine LLC, a Delaware limited
liability company, Manager

By: South Parcel Development, LLC, 20
Illinois limited liability company, Marager

By: SMIH South Parcel, LLC, an Illinois
limited liability company, Authorized
Member

By: Mesirow Financial Real Estate,
Inc., Manager

. [

by bl ®

Title: _ Ss4,en /Vla/t/g;/k; O/ gscfol
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v
STATE OF ILJANOIS )
. ) S§S
COUNTY OF Ya((lS )
I MM\‘\Q_,G\YQQ\N , @ notary public in and for the above

county and state, DO HEREBY CERTIFY, thatm_mup_, the SpaiprVict Rasidastof HINES
REIT 321 NORTH CLARK STREET LLC, a Delaware limited liability company, personally
known to me to be the same person whose name is subscribed to the foregoing Instrument
appeared before me this day in person, and acknowledged that he signed, sealed and delivered
the said Ipsizument as his and said limited liability company’s free and voluntary act for the uses
and purposes therein set forth.

GIVEN under ing Fand and notarial seal, this W0 day of. }u\\' ,2004

Name,—~—— \

"y
%, MELANIE GREELEY (¢ My Commission Expires: ) M}HO\ o~
4.4 NOTARY PUBLIC tt
i, i STATE OF TEXAS

PN g

A8 o

O SR
‘(“\‘\,\tv"‘

Comm. Exp. 07-18-2012
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STATE OF NEW YORK
COUNTY OF NEW YORK

( Hh

The foregoing instrument was acknowledged before me this 8 day of
ma Y , 2009 by Dennis Mahoney, as Executive Vice President of Tishman Asset
Corporation, on behalf of the corporation, in its capacity as general partner of THR Asset LP,
which entity is the sole member of THR Chicago Holding LLC, which entity is the sole member
of THR Chicago, LLC, a Delaware limited liability company. He is personally known to me to
be the same person whose name is subscribed to the foregoing instrument, appeared before me
this day in"nerson and acknowledged that he signed and delivered the said instrument as
aforesaid, for the uses and purposes set forth therein.

A}
Given under my Yarnd and official seal this l 6
day of May, 2009,

s fons
Notary Public Uari ] Nanua e
Name: { ) /]
Serial No.: LALAI4IE D. RAMIREZ
My Commission Expires: No, 01MEL023834
d P Qualified in Nev. Vork County
Commission Expires Aug.-20, 2029
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STATE OF ILLINOIS )
) SS
COUNTY OF _Cook )

I Rux B. Currin_, a notary public in and for the above county and state, DO
HEREBY CERTIFY, that Michael Szkatulski , the Senior Managing Director of 351
MORTGAGE LOAN BORROWER LLC, a Delaware limited liability company, personally
known to me to be the same person whose name is subscribed to the foregoing Instrument
appeared before me this day in person, and acknowledged that he signed, sealed and delivered
the said Instrument as his and said limited liability company’s free and voluntary act for the uses
and purposes therein set forth.

GIVEN undef my hand and notarial seal, this 29™ d4y’of June, 200

ek 4wl
NOTARY PUBLIC - STATE OF ILLINOIS € My Co sion Expires: 04/02/2013
MY COMMISSION EXPIRES.0402/13
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CONSENT OF HINES MORTGAGEE

HSH NORDBANK AG, NEW YORK BRANCH, as agents for Lenders (“Hines
Mortgagee”), the holder of a Mortgage, Security Agreement, Financing Statement, Fixture
Filing and Assignment of Rents dated August 1, 2006 and recorded on August 9, 2006 as
Document Number 0622110020 (the “Mortgage™), hereby consents to the execution and
recording of the within Second Amendment to Easement and Operating Agreement and
agrees that the Mortgage is subject and subordinate thereto.

IN 'VITNESS WH’};_REOF , Hines Mortgagee has caused this instrument to be signed on

its behalf on this { )" day of\%u 2009.

HSH NORDBANK AG, NEW YORK BRANCH, a
German banking corporation acting through its New

York br, (71, s agent-for the Lenders
By: Q/g‘ L[ y
Name? W/ [P
TitleSVQHSehlélaul Michael Carter
' — Senior Vice President
STATE om%r‘{ vics Prosidert - et SH Nordbank AG, New York Branch

) S(,H?‘\H Nordbank AG, New York
COUNTY OF NesYark )

I, mop\l P 1. j,AMgk , a natary public in and for the above
county and state, DO HEREBY CERTIFY, thatSye,S 4 hlg‘-j liaet #p _of HSH
NORDBANK AG, NEW YORK BRANCH, personally-known to me to be the same person
whose name is subscribed to the foregoing Consent appearcd before me this day in person, and
acknowledged that he signed, sealed and delivered the said Colserit as his and said corporation’s
free and voluntary act for the uses and purposes therein set forth. :

i
i
L ,:“

Name: ¥
My Commission EWA YUKNEK . 5 A
o wy» (t "" ’\,\_‘
Notany PRy bsatg Ly h
custedn Nassal SOy "
Certificate filad in New YOIt o W v R .
Commission Expires June 20, €U ) :

27

1225B052\V-38




0920833000 Page: 32 of 47

UNOFFICIAL COPY

CONSENT OF 353 MORTGAGEE

HYPO REAL ESTATE CAPITAL CORPORATION, a Delaware corporation (as agent
for the ratable benefit of the Lenders, as mortgagee) (“353 Mortgagee”), the holder of that
Mortgage and Security Agreement dated as of November 8, 2006 and recorded November 9,
2006 as Document Number 0631326207 (the “Mortgage”), hereby consents to the execution and
recording of the within Second Amendment to Easement and Operating Agreement and agrees
that the Mortgage is subject and subordinate thereto.

IN WITNESS WHEEZOF, 353 Mortgagee has caused this instrument to be signed on its

behalf eit this f day of ,2009.
HYPO REAL ESTATE CAPITAL CORPORATION
By: /é/

Name enber er
f, Title: Asspcuate.Dlrector
| By: /Z’Lus/ﬂ’“ gé
Name:

Title: ! ers

(continued o1 the following page)
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Newyorlc
STATE OF HEEINOIS )
) SS
COUNTY OF NewJork )
L_(Chistmia Velez , a notary public in and for the above

county and state, DO HEREBY CERTIFY, that Luwt-Pocnenkagthe Assecigle Dreetpvof HYPO
REAL ESTATE CAPITAL CORPORATION, personally known to me to be the same person

whose rime is subscribed to the foregoing Instrument appeared before me this day in person,

and acknowiedged that he signed, sealed and delivered the said Instrument as his and sald .

corporation’: fie2 and voluntary act for the uses and purposes therein set forth.

GIVEN under my ha%d and notarial seal, this |2 day of M [ANIR 2004.

¢ 1
vame: (| Jutaue \/d%
My Commission Expires: F

HRISTINA VELEZ
NotarycPubllc. State of New York,~

Q‘
NeW\jor L Qu:lﬁe?i1|\r<IE<?r:9257 gun ty
STATE OF HEEINOIS ) Commission Expires May 23, 2009
) SS
COUNTY OF vic )
L (wastivien Veleze , a notary public in and for the above

county and state, DO HEREBY CERTIFY, that (s anﬁ{pi.'ﬂfthe Director of HYPO
REAL ESTATE CAPITAL CORPORATION, personally kaowr'to me to be the same person
whose name is subscribed to the foregoing Instrument appeared h:fore me this day in person,
and acknowledged that he signed, sealed and delivered the said” Instrument as his and said
corporation’s free and voluntary act for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal, this _ {2 day of Na : 1 ,2074

e Lt i,

My Commission Expires:

CHRISTINA VELEZ
Notary Public, State of New York
No. 01VEB127137 :
Qualified in Kings County :
Commission Expires May 23, 2009 ~
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EXHIBIT A-1

Legal Description of Project Parcel

(see attached)

A-1
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0002/4764.0070.0.0

Legal Description of Project Parcel

BPARCEL 1:-

That part of Block 2 in original Town of Chicago in Sec-
sion 9, Tounship 39 North, Rangs 14 East of the Third Principal
W.ridian, at and below the horizontal plane of +50.00 fest above
Cliirago City Datum, bounded and described as follows:

Beginring at the point of intersection of the East line of North

Clark fcreet (also being the West line of Lots 4 and 5 in said

Block .2) ‘and the North line of the Chicago River, as occupled;

thence Norta mlong the East line of said North Clark Street

| ¥ a distance vc 900.43 feat; thence East at right angles to the

: 1 last described Yiue a distance of 134.10 feet;.thence South

1 s along a line 13%.1V feat Eaet of and parallel with the East line

' ' of said North Clark Street a distance of 305.09 feet to a point
on the North line of said Chicago River, as occupied; thence
West along the North-ilae of said Chicago River,.as occupied, a
distance of 134.18 feet. to the point of beginning. Containing

" 40,601 square feet or 0.932 )cres. : i

PARCEL 2:

That part of Block Z in . Original Towr. of Chicago in Section
9, Township 39 North, Range 14 Eas. »f th Third Principal
Meridian, at and above the horizont:l plane of +50.00 feet above
Chicago City Datum, bounded and descrilbed, &s follows:

- Beginning at the point of intersection of the East line of
_ North Clark Street (also being the West lin: nf Lots 4 and S
- on said Block 2) and the North line of the Chicaco River, as
occupied; thence North along the East line of sas-¥ North Clark
Street, a distance of 300.43 feet: thence East av right angles
to the last described line a distance of 136.10 feec; then South
along a line 136.10 feet East of.and parallel vith tbu Tast line
of said North Clark Street a distance of 305.16 feet %o a.point
: on the North line of said Chicago River, as occupied; ‘cherce
: West along the North line of said Chicago River, as occupied, a
distance of 136.18 fest to the point of taginning. Contaialug
41,211 square feet or 0.9456 Acres.

PERMANENT TAX INDEX NUMBERS: 17-09-409-006
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EXHIBIT A-2

Legal Description of Phase II Parcel

(see attached)

A-2
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0002/4764.0071.0.0 Ty 9 4 4

Legal Description of Phasa Il Parcel

That part of Block 2 in Original Town of Chicago in
s~enion 9, Township 39 North, Range 14 East of ‘the Third Princie
pi! Meridian, bounded and described as follows:

P2gianing at the intersection of the East line of Nort
Clarx Street {also being the West line of Lot 5 in said
Block 2) and the South line of West Kinzie Street (also
peing i hs. Morth line of Lots 5 thru 8, both inclusive, in
said Blork 2); thence East along the Sguth line of said
Wast Kinzie Street a distance of 321.47 feet to the West
line of Nor*h Dearborn Street; thence South along the West
line of said Noyth Dearborm Street {also being the East
line of Lot B in sajd Block 2) a distance of 178.50 feet to
a point 311.60 fee® North (as measured along said West line
of North Dearborn litreet) of the Chicago River, -as occupied:
thence Wes:t at right ang.es to ¢the last described line a
distance of 321.47 fest Lo 3 point on the East line of said
North Clark. Street 300.43 feet North (as measured along
said East line of North clark Street) of said Chicago
River,. as occupied thence Mcrta along the East line of said
North Clark Street a distance sf 177.86 feet To the point
of beginning. Containing 57,29 square feet or 1.3153
acres.

PERMANENT TAX INDEX NUMBER:

17-09-408-009-000
17-09-408-010-000

7 -4 6@20%
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EXHIBIT A-3

Legal Description of Hotel Parcel

(see attached)

A-3
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EXHIBIT A-3

eqal Descriotion of Hotel Parcel

PARCEL 1:
Town of Chicago in Section
4 East of the Third Principal

1
E

at and below the horizontal plane of +50.00 feet
d and described as Zfollows:

That part of Block 2 in Origina
1

g9, Township 39 North, Range

Meridian,
above Chicago City Datum bounde

2ccinning at the point of intersection of the West line of
Nortp Dearborn Street (also being the East line of Lots 1
and ‘8 un said Block Z2) and the North line of the Chicago
River, /25 occupiad; thence West along the North line of
said Chicago River, as occupied, a distance cof 187.48 feet
to a pointon a line 134.1C feet East (as measured ar right
angles) of and parallel with the East line of Morth Clark
Streest; thence Morth along said line (said line also being
the East face of 2n existing concrete foundation wall and
its Northerly ana Scursherly extension thereof) a distance
of 305.09 feet; thence East at right angles to the last
described line a discanse of 187.37 feet to a point on the
West line of said Mort! Dearborn Street; thence South along
the West line of said Morch Dearborn Str2et a distance of
311.60 feet to the point oZ beginning. Containing 57,774
sgquare feet or 1.3283 acres.

and

PARCEL 2:

That part of 3lock 2 in Original Town o< Thicago in Section

a, Township 392 North, Range 14 East of the Third Principal
Meridian, at and above the horizontal plan2 ¢f +50.00 feet
above Chicago City Datum bounded and descrited as follows:

Baginning at the point of intersection of the Wasi line of
North Dearborn Street (also being the EZast line ol Lots 1
and the North line of the Chigago

¢ alceng the North line-of

d d:stance or 185.18 fzset

and 8 in said Block 2)
River, as occupied; thance Wes
said Chiicago River, as occuple

to a point on a line 136.10 fest Zast (as measured at right
argies) of and parallel with the Zast line of Morth Clark
Street; thence North along said line a distance of 305.1%6
feet; zhence East at right angles co the last described

line a distance of 185.37 feet to a point on the West line
of said North Dearborn Stree%; %hence South along the West
line of said North Dearborn Street a distance of 311.60 feec

tt-69209y

Page 1 of 2
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to the point of beginning. Containing 57,161 sguare feet

or 1.3123 acres.

PERMAMNENT TAX INDEX NUMEER:
17-09-409-004
17-09-409-005
17-09-408-011

x
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EXHIBIT B
Depiction of Common Area

(see attached)

B-1
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EXHIBIT B )

Depiction on the Common Area @
Shown by Crosshatching
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EXHIBIT C
Depiction of Hotel Plaza

(see attached)

C-1
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EXHIBIT C ¢ 9 "

Depiction on the Hotel Plaza

Shown by Crosshatching :
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EXHIBIT D
Depiction of Project Plaza

(see attached)

12258052\V-38
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