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CONSENT TO AND ASSUMPTION OF

108 N, State Street
Chicago, Illinois 60602

This Consent to and Assumption of 108 North 5tate Street Redevelopment Agreement
(the “Consent”) is made and entered as of September Q. 2012 by and among NORTHWEST
BOULEVARD, INC. 2 Minnesota corporation (the “Selier”), North State Street Air Rights
(Chicago} Owner, LLC, a Delaware limited liability company (the “Vrurchaser”), and the City of
Chicago, an [lfinois municipal corporation (the “City”). All capitalized ‘erins herein shall have
the same meaning herein as set forth in the Amended RDA.

A. The Seller, as the owner of the real property and improvements constituting (fie
Northeast Pad” and the “Northwest Pad, or the “APC Properties,” as such terms are defined in
the Amended RDA (hereinafier defined) (such portion of the Phase I Project being described
herein as the “Air Rights Property™), and the Purchaser have made and entered into an
Agreement of Purchase and Sale and Joint Escrow Instructions dated as of September 21, 2012
(as amended, the “PSA™) for the sale and purchase of Air Rights Property, as legally described
on Exhibit A hereto and located at 108 N. State Street, Chicago, IL 60602, which {among other
terms) requires the execution and delivery of this Consent.
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B. The City agrees that, upon its execution and delivery of this Consent, and the
Purchaser’s assumption of the Amended RDA as provided for herein, the sale of the Property 1o
Purchaser pursuant to the PSA shall constitute and be deemed 3 permitted Transfer to an
Approved Purchascr, as provided for in Section 8.01(k) of the Amended RDA.

C. Given the history of development since 2003, the fact that the pedway and the retail
component (the “Retail Property”) have been open and operationai since late 2009, the non-
performance and defauits by prior developers, which led to Seller’s taking title to the Air Rights
Property in 2011 by foreclosure, the pariics have agreed, for the purposes of greater certainty, to
set fort't Corlain agreements regarding the Purchaser’s obligations under the Amended RDA.

NOW FHEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby acknowiedged by the parties hereto, the parties hereto agree to the following:

1. Consent.~The City hereby consents to and approves the transfer to Purchaser of
all of Seller’s right, title and interest in and to the Air Rights Property.

2. Assumption. By accapting such a transfer and by its execution hereof, Purchaser
hereby assumes the liabilities and obligations to be performed affer the date hereof under the
RDA with respect to the Air Rights Ploperty.

3. Acceptance. The City shall herezfier recognize the Purchaser as the “Developer™
under the Amended RDA but only with respe¢i 10 ihe Air Rights Property.

4. Seller/City_Acknowledgement and Pelcase. The City acknowledges that the
Seller did not assume the Developer's obligations under the Amended RDA in accordance with
Section 18.15 of the Amended RDA and, as such, was only Found during its term of ownership
by the covenants running with the land specified in the Amended XKDA. The City acknowledges
that, upon the transter of the Air Rights Property to the Purchaser, and Purchaser's assumption of
the RDA pursuant to this Consent, it shall have no further claims aganol Seller with respect to
any such covenants, and shall look solely to the Purchaser for the performance of any such
covenants and any other continuing obligations of the Developer under the XKDA. The Seller
hereby releases the City from any and all obligations under the Amended RDAwhether now
existing or hereafter arising,

5. Status_of Certain Matters. To the actual knowledge of Michael Jasso, First
Deputy Commission of the Department of Housing and Economic Development, the City
confirms as foliows:

(a) The (i) 108 North Street Redevelopment Agreement dated as of October 15, 2003
and recorded November 14, 2005 as document no. 0531834078, (ii) letter dated
October 19, 2005 from the City to DA Piper Rudnick Gray Cary US, LLP, in its
capacity as legal counsel for Block 37, L.L.C. (a copy of which is attached hereto
as Exhibit B), (iii) letter dated November 8, 2005 from Block 37, L.L.C. to the
City (a copy of which is attached hereto as Exhibit C), (iv) Limited Joinder to 108
North State Street Redevelopment Agreement dated October 27, 2006 and
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recorded on November 6, 2006 as Document No. 0631041143, (v) Assignment
and Assumption of Redevelopment Agreement dated April 13, 2007 and recorded
April 24, 2007 as document no. 0711441 150, (vi) Assignment of Development
Rights dated April 13, 2007 and recorded April 24, 2007 as Document No.
0711441152, (vi) the Second Amendment to 108 North State Street
Redevelopment Agreement dated as of December 30, 2008 and recorded
December 31, 2008 as Document No. 0836611088, and (viil) Consent to and
Assumption of 108 North State Street Redevelopment Agreement dated as of
April 5, 2012 and recorded April 10, 2012 as Document No. 1210118077 {the
documents, and exhibits and schedules thereto, in clauses (i) through (viii),
collectively, the “Amended RDA”) constitute the entire agreement between the
City and Purchaser as owner of the Air Rights Property. The Amended RDA is in
full force and effect; there are no amendments or modifications of any kind to the
Amended RDA except as set forth in the above enumerated documents,
6. Intentionaliy Deleted.

7. Confirmations.

(a) The City confirme that Purchaser shall be deemed by City to constitute an
“Approved Developer and “Approved Purchaser” under the Amended RDA.

(b) Purchaser represents and »vasrants to the City that it is only acquiring the Air
Rights Property. The City serees that Purchaser shall not be responsible for
breach of or default under the Ainénded RDA {or any other documem pertaining
to the Phase I Project) with Tespect 1o any property other than the Air Rights
Property (the “Other Property™), except (o the extent Purchaser becomes the
owner of “Other Property”. The City furthier confirms that Purchaser shall not be
obligated in any way relating to the developinent of any Other Property or the
condition of any Other Property (including withou( himitation with respect to the
future existence of any Hazardous Materials on such Other Property) and that
Purchaser shall only be requited to carry insurance unde: the-Amended RDA with
respect to the Air Rights Property and not to any Other Property

(¢)  The City confirms that the “Permitted Liens” under the Ameraed RDA
shall include those matters listed on Exhibit I} attached hereto, without varying
any rights and remedies the City may have with respect to such Permitted Liens
arising out of the violation of other City requirements,

(d)  There are no payments or fees payable by Seller or that wilf be payable by
Purchaser as owner of the Air Rights Property under the Amended RDA. Nothing
in this clause (b) should be construed as a waiver of any City fees, license
charges, inspection costs, or similar amounts incurred by commercial property
owners in the ordinary course of business.
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(e} No conditions precedent to the Initial Closing Date (as defined in the
Amended RDA) shall be deemed unfulfilled for the purpose of the efficacy of the
Transfer of the Air Rights Property to Purchaser, tncluding without limitation the

conditions precedent described in Section 5 or Section 6.02 of the Amended
RDA.

(f)  Neither Purchaser nor any successor in interest to Purchaser shall be
obligated to pay any amount to City as an APC Purchase Price Payment,
notwithstanding Section 8.01(p).

(g)  Neither Purchaser nor any successor in interest to Purchaser shall be
obligated 10 comply with Section 8.12 or Section 8.17.

(£} The Air Rights Property was Transferred (as defined in the Amended
RDA} vithin the seven (7) year period described in the first sentence of second
paragraph o1 Section 8.21 of the Amended RDA, and consequently the City shall
not have the right described in the first sentence of such first sentence.

8. Notices, Section 17 (Notice} of the Limited Joinder shall be amended to delete the

requirement of courtesy copies and to rep.ace-tie notices to Developer with the following:

“If to the Developer: ¢/0.CIM Group, LP
6922 Miedlywood Blvd., 9™ Floor
Los Angzles, CA 90028
Attention: General Counsel

and to:

¢/o CIM Group, LV

6922 Hollywood Blvd., §* Floor
Los Angeles, CA 90028
Attention: Sondra Wenger

With a copy to: Fragner Seifert Pace & Winograd, LLP
601 South Figucroa St., Suite 2320
Los Angeles, CA 90017
Attention: Matthew C, Fragner

9. Litigation. If there is any litigation between Seller and Purchaser arising oul of the
obligations of the parties under this Consent or concerning the meaning or interpretation of any
provision contained herein, the non-prevailing party shall pay the prevailing party’s costs and
expenses of such litigation including, without limitation, reasonable attorneys’ fees. The non-
prevailing party shall also pay the City’s costs and expenses related to such litigation, including,
without limitation, reasonable attorneys’ fecs.
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10.  Counterparts. This Consent may be executed and delivered in any number of
counterparts, each of which so executed and delivered shall be deemed to be an original and all
of which shall constitute one and the same instrument.

1. Binding Obligations; lllinois Law ( Controlling. This Consent shall be binding upon

and inure to the benefit of each party’s tespective successors and assigns. Illinois law shall
control the imterpretation of this Consent,

12, Amendments in Writing Only. The terms of this Consent shall not be amended
unless such amendment is in writing executed by all parties hereto.

17 Recording. Purchaser shall promptly cause this Consent to be recorded in the

Recorder’s ffice of Cook County, linois.

14. Nontstoppel of Government Employees. Notwithstanding anything to the contrary
set forth in this Agtesivent, under generally applicable principles of llinois law and public
policy, the City cannecbe estopped by the ministerial crrors of its employees. In the event that
this estoppel certificate dées pot correctly state any factual or legal matters set forth herein, any
such incorrect statement shall nst be deemed an amendment of the Amended RDA nor a waiver
of any rights or defenses that the City)may have under the Amended RDA and ancillary
transaction documents, and the actual te:r and conditions of such documents shall govern and
control,

15 Cooperation With Inspector General and Legislative Inspector General, It is the duty

of any grantee. subgrantee bidder, proposer, conlrarior, subcontractor, and every applicant for

certification of eligibility for a City contract or program. and all officers, directors, agents,
parners, and cmployees of any such grantee, subgrantee,, bidder, proposer, contractor.
subcontractor or such applicant to cooperate with the Legsslaiive Inspector General in any
investigation or hearing undertaken pursuant to Chapter 2-55 of the Municipal Code, and to
cooperate with the Inspector General in any investigation or hearing Undertaken pursuant to
Chapter 2-56 of the Municipal Code. The Purchaser represents and warvents that it understands
and will abide by all provisions of Chapter 2-55 and Chapter 2-56 of the Muricipal Code and
that the Purchaser will inform its subcontractors of this provision and require theirCompliance.

[Signature Page Follows)

[RAN IRl thg 5
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IN'WITNESS WHEREOF, the parties below have executed this Consent as of September

ek 2012,

“SELLER™ “PURCHASER”
NORTHWEST BOULEVARD, INC. NORTH STATE STREET AIR
a Minnesota corporation RIGHTS (CHICAGO) OWNER,
5 e LLC, a Delaware limited Hability
Printed Name: BN AR TR
By:
Name: L
Title:

“(leY "

CITY OF CHICAGO, an Ilfinois irdnicipal
corporation  and home rule uni( of
government, acting by and through s
Department  of Housing and  Economic
Development

By:_
Name:
Title:

[RERE- P ML S



IN WITNESS WHEREOQF, the parties below have execut

_ )R, 2012,
“SELLER”

NORTHWEST BOULEVARD, INC.,
a Minnesota corporation

Byv:

Its:
Printed Name:

“CITY”

CITY OF CHICAGO, an Hlinois-siuricipal

corporation  and  home rule ot —of

government, acting by and through s
Department  of Housing and  Fconomic
Development

By: . _
Name:

Title:

THURIUY.D
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cd this Consent as of September

“PURCHASER”

NORTH STATE STREET AIR
RIGHTS (CHICAGO) OWNER,
LLC, a Delaware limited liability
company

By: ' X

NH o ‘ﬁ‘_c_héﬂﬁsfm“—ﬂﬁf

1r‘a;'ne.___ reoPresident
we:
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_IN WITNESS WHEREOF, the parties below have executed this Consent as of September

_ 25 0.

E— |

“SELLER”

NORTHWEST BOULEVARD, INC.
a Minnesota corporation

By: .
Its:

Printed Name:

“CITY‘)’

CITY OF CHICAGO, an liliosis municipal
corporation and  home rule 7 unit  of
government, acting by and throvgh its
Department  of Housing and Ecoromic
Development

By .
Name:____&;,\b__ HOOJW
Title: _Con—in -

“PURCHASER”

NORTH STATE STREET AIR
RIGHTS (CHICAGO) OWNER,
LLC, a Delaware limited liability
company

By:
Name:

Title:

P M b B A e 8 e ket s el e L L
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STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

Lo LA H- Lau Qh‘iﬂ the undersigned, a Notary Public in and for said
County, in the State aforesaid, DO HEREBY CERTIFY that Surgh A WHDOW who s
personally known to me to be the same person whose name is subscribed to the foregoing
instrument as such officer he appeared before me this day in person and acknowledged that he
signed and delivered said instrument as his own free and voluntary act and as the free and

voluntery act of the aforementioned entitics, for the uses and purposes therein set forth.

GI'Estunder my hand and Notarial Seat this O day of September, 2012.

"“‘1 Dy HoAapgle—

r Notary Public ~

A LLFF[CML SEAL
LULU H LAUGHLIN
Notary Public - State of lilingis

My Commisaion Expires May 12, 2014

My Commission Expires: 7~ |g<1 Y

BRI E LR
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CALIFORNIA ALL PURPOSE ACKNOWLEDGMENT

CEEOCOSOEeaNE ¢ g B R A OGBS R S R O O OO BOe

State of California

County of Lﬁé A@q&/ﬂj -
On E/Zg[iﬁl?._ before me, LW% A /{b ado

Date Here Insert Name and Tile of the Officer

personally appeared _ Chﬁ" /C’J E. C:%I’H er

Name}p‘l of Signer(yf

———

who proved to me on the basis of satisfactory evidence to
be the person(?ﬁ whose name(;’@/a subscribed 1o the
within instrument and acknowledged to me that
@h#the/ executed the same infRighgfthéir authorized
wﬁﬁ"m\ por capaCIty(i?éj, and that %@1&% r signature(g on tne

- S E instrument the person(g), or the entity upon behalf of
i i p\m ooz which the person()ﬁ acted, executed the instrument.
L s oty
Ly o, i s 20K gy under PENALTY OF PERJURY under the laws
s anandidi

of the State of California that the foregoing paragraph is
true and correct.

WiTNESS my hand and official seal \/Q

,

Place Notary Seal Above Sigeature,of NotaryPublic b .
A Avin i’
Though the information below is not required by faw, it may prove vak ab'. In persons relying on the document

and could prevent fraudufent removal and reattachment of i3 torm tn.anothor document.

Description of Attached Document

Title or Type of Document:

Document Date: . - Number of Puges:.

Signer(s) Othar Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: N Signar's Name:
Tt Incividual o Individuai
1. Corporate Officer — Tille(s): [ Corporate Officer — Title(s): o

[ - ” i : - — imi |
- Parner - [lLimited " General  pyevempyzmery Partner — | Limited | ! General RIGHT THUMBPRINT
OF SIGNER

. Attorney in Fact ] Attorney in Fact OF SIGNER
" Ton of thumb hore — Top of thumno nere
Trustee ' o Trustee
i Guardian or Conservator 173 Guardian or Conservator
- vhers o ' Other: e
Signer |s Representing: ___ Signer Is Reprasenting:

€207 Nenonal Notary Assucdlion = 835C De Soto Ave.. Q. Box 2402 +Chatsworth, CA 5131’: 2402 W, Naﬂonalearyorq Ilem #5907 Heon:ler CaIIToII r:ree 1-800-876-6827

8

e ten ekt e [ —
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STATE OF [LLINOIS )

) SS.
COUNTY OF COOK }
Ly Qs & @}W\m . the undersigned, a Notary Public in and for said

County, i’ the State aforshaid, DO HEREBY CERTIFY that Andrew J Mooney, as
Commissioner of the Department of Housing and Economic Development of the City of Chicago
("City"), who is personally known to me to be the same person whose name is subscribed 1o the
foregoing instrument as such Commissioner he appeared before me this day in person and
acknowledged that he signed and delivered said instrument as his own free and voluntary act and
as the frecand voluntary act of said City, for the uses and purposes therein set forth.

GIVEN under my hand and Notarial Seal thiﬂiﬁj day of September, 2012.
. 1 ~
(SEATL) N dis GO i

Slary Public
My Commission Expires:

WV W WYY

JULIE A BENGSTON
NOTARY PUBLIC - STATE OF JLLNOIS
MY COMMISSION EXPIRES 0612116

PP P P,
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EXHIBIT A
LEGAL DESCRIPTION

{attached hereto)

[RTRET Ao
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EXHIBIT A
LEGAL DESCRIPTION

PARCEL [ (PART BETWEEN +92.50 C.C.D. TO +689.50 C.C.D.)

THAT PART OF VACATED WEST RANDOLPH STREET TOGETHER WITH THAT PART
OF VACATED NORTH STATE STREET TOGETHER WITH THAT PART OF A TRACT OF
LAND CONSISTING OF ALL LOTS, STREETS AND ALLEYS WITHIN BLOCK 37 OF
ORIGINAL TOWN OF CHICAGO IN THE EAST PART OF THE SOUTHEAST QUARTER
OF SECTICN 9, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, ZFOGETHER WITH A STRIP OF LAND LYING EAST OF AND ADJOINING
SAID BLOCK 37.AMD WEST OF THE WEST LINE OF STATE STREET AS
ESTABLISHED BY‘AN ACT OF THE LEGISLATURE OF THE STATE OF ILLINOIS,
APPROVED MARCH 3, 1845, ALL TAKEN AS A TRACT, LYING BELOW A
HORIZONTAL PLANE HAVING AN ELEVATION OF +689.50 FEET CTIICAGO CITY
DATUM AND ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +92.50
FET CHICAGO CITY DATUM AMEB LYING WITHIN ITS HORIZONTAL BOUNDARY
PROJECTED VERTICALLY AND DES<SRIBED AS FOLLOWS: BEGINNING AT THE
NORTHWEST CORNER OF BLOCK 37, ArORESAID; THENCE NORTH 00°01'10" EAST,
ALONG THE WESTERLY LINE OF THAT pAKT OF VACATED WEST RANDCOLPH
STREET, AFORESAID, 5.00 FEET TO THE NORTHEWEST CORNER THEREOF; THENCE
SOUTH 89°08'38" EAST, ALONG THE NORTHERLY LINE OF THAT PART OF
VACATED WEST RANDOLPH STREET, AFORESAIT; 32063 FEET TO THE EASTERLY
[LINE OF THAT PART OF VACATED NORTH STATE STREET, AFORESAID; THENCE
SOUTH 00°00'00” WEST, ALONG THE FASTERLY LINE OF FHAT PART OF VACATED
NORTH STATE STREET, AFORESAID, 89.12 FEET; THENCE NG 2TH 90°00'00" WEST,
22985 FEET, THENCE SOUTH 12°36"25"” WEST, 46.74 FEET,; THENCE SOUTH 15°39'45"
WEST, 41.34 FEET: THENCE NORTH 90°00'00" WES'T, 78.44 FEET TO THE WES'I LINE
OF BLOCK 37, AFORESAID; THENCE NORTH 00°01'10” EAST, ALONG [T WEST
LINE OF BLOCK 37, AFORESAID 174.43 FEET TO THE POINT OF BEGINNING) IN
COOK COUNTY, ILLINOIS.

PARCEL 2: (PART ABOVE +689.50 C.C.D.)

THAT PART OF A TRACT OI' LAND CONSISTING OF ALL LOTS, STREETS AND
ATLEYS WITHIN BLOCK 37 OF ORIGINAL TOWN OF CHICAGO IN THE EAST PART
OF THI: SOUTHEAST QUARTER OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14,
EAST OF THE THIRD PRINCIPAL MERIDIAN, TOGETHER WITIH A STRIP OF LAND
LYING EAST OF AND ADJOINING SAID BLOCK 37 AND WEST OF THE WEST LINE
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OF STATL STREET AS ESTABLISHED BY AN ACT OF THE LEGISLATURE OF THE
STATE OF [LLINOIS, APPROVED MARCH 3, 1845, ALL TAKEN AS A TRACT, LYING
ABOVE A HORIZONTAL PLANE HAVING AN ELEVATION OF +689.50 FEET CHICAGO
CITY DATUM AND LYING WITHIN ITS HORIZONTAL BOUNDARY PROJECTED
VERTICALLY AND DESCRIBED AS FOLLOWS: BEGINNING AT THE NORTHWEST
CORNER OF BLOCK 37, AFORESAID: THENCE SOUTH 89°08'58" EAST, ALONG THE
NORTH LINE OF SAID BLOCK 37 AND THE EASTERLY EXTENSION TIEREOF, 324.63
FEET TO THE WEST LINE OF STATE STREET AS ESTABLISHED BY AN ACT OF THE
LEGISLATURE OF THE STATE OF ILLINOIS, AFORESAID; THENCE SOUTH 00°00'00"
WEST ALONG SAID WEST LINE, 84.19 FEET; THENCE NORTH 90°00'00" WEST, 224.85
FEET; THENCE SOUTH 12°3525" WEST, 46.74 FEET; THENCE SOUTH 15°39'45" WEST,
4134 FEET; THENCE NORTH 90°00°00" WEST, 78.44 FEET TO THE WEST LINE OF
BLOCK 37, AFORESAID; THENCE NORTH 00°0110" EAST, ALONG THE WEST LINE
OF BLOCK 37, AFGRESAID 174.43 FEET TO THE POINT OF BEGINNING, IN COOK
COUNTY, ILLINOIS.

PARCEL 3:

NON-EXCLUSIVE EASEMENT IN FAYOR OF PARCELS | AND 2 AS CREATED BY
DECLARATION OF EASEMENTS, RESERV 2 TIONS, COVENANTS AND
RESTRICTIONS, DATED NOVEMBER 10, 2605 AND RECORDED NOVEMBER 14, 2005
AS DOCUMENT NUMBER 03531834084, MADE RY.CHICAGO TRANSIT AUTHORITY, A
MUNICIPAL CORPORATION OF THE STATE OF ILYINOIS, 108 NORTH STATE STREET
IL L.L.C., ADELAWARE LIMITED LIABILITY COMI'ANY BLOCK 37, L.L.C., A
DELAWARE LIMITED LIABILITY COMPANY AND BLOCK 37 OFFICE,LL.C, A
DELAWARE LIMITED LIABILITY COMPANY: FOR THE FCLLOWING PURPOSES:

(A) INGRESS, EGRESS AND ACCESS TO AND FROM THE BLOCK. 37 PARCEL OVER,
UNDER. ACROSS AND TIHROUGH THE PORTION OF THE DEVELOP) IENT SITE FOR
THE PURPOSE OF DEVELOPMENT AND CONSTRUCTION OF THE DEVELZPMENT
PROJECT AND THE CTA PROJECT. INCLUDING, WITHOUT LIMITATION,
CONSTRUCTION AND COMPLETION BY 108 NORTH STATE STREET I, LL.C.GF THE
MILLS PORTION OF THE CTA PROJECT PURSUANT TO THE DEVELOPMENT
AGREEMENT (SUCH EASEMENT TO INCLUDE, WITHIOUT LIMITATION, NECESSARY
EXCAVATION, TUNNELING. CONSTRUCTION, MATERIAL STORAGE AND ALL
OTHER RELATED CONSTRUCTION ACTIVITY BY CONTRACTORS,
SUBCONTRACTORS, REPRESENTATIVES, SURVEYORS, CONSULTANTS,
EMPLOYEES AND AGENTS FROM TIME TO TIME OF BLOCK 37, L.L.C. 108 NORTI{
STATE STREET II, L.L.C., BLOCK 37 OFFICE, L.L.C., A DELAWARE LIMITED
LIABILITY COMPANY AND CHICAGO TRANSIT AUTHORITY, AS THE CASE MAY

b AR AN A v e e T e e e AN T B 3 PR n o 0 T T b S e -
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BE) (DEFINED THEREIN AS THE “CONSTRUCTION ACCESS EASEMENTS™); (B)
SUPPORT IN AND TO ALL STRUCTURAL MEMBERS, SLABS, CAISSONS, BEAMS,
FOUNDATIONS, COLUMNS AND OTHER FACILITIES LOCATED WITHIN THE
DEVELOPMENT PROJECT (DEFINED THEREIN AS THE “SUPPORT EASEMENTS™); (0)
INSTALLATION, USE AND MAINTONANCE OF UTILITY LINES AND FACILITIES,
INCLUDING THE RIGHT TO INSTALL, LAY, MAINTAIN, REPAIR, REPLACE LINES,
WIRES, CONDUITS AND EQUIPMENT FOR UTILITY SERVICE REQUIRED FOR THE
DEVELOPMENT PROJECT (DEFINED THEREIN AS THE “UTILITY EASEMENTS™); (D}
CONSTRUCTION, USE AND MAINTENANCE OF COMMON WALLS, FLOORS,
CEILINGS AND ENCLOSURES ALONG ANY COMMON PROPERTY LINES AND
BOUNDARIES. INCLUDING THE RIGHT TO MAINTAIN UNINTENTIONAL
ENCROACHMENTS RESULTING FROM CONSTRUCTION OF THE DEVELOPMENT
PROJECT (DEFINER. THEREIN AS THE “COMMON EASEMENTS™); (E) SUCH
FASEMENTS AS SHALL BE REASONABLY NECESSARY FOR THE CONSTRUCTION,
REPAIR, REPLACEMENT) MAINTENANCE AND OPERATION OF THE DEVELOPMENT
PROJECT (DEFINED THEREIM-AS *MISCELLANEQUS EASEMENT”); AND (F)
INGRIESS, EGRESS AND ACCESS OVER, ACROSS AND THROUGH THE CTA PARCEL
AND THE EXISTING CTA FACIE TIES. AS SHALL BE REQUIRED TO ENABLE 108
NORTH STATE STREET 11, L.L.C. TG EXERCISE THE “MILLS SELF-HELP RIGHT” AS
PROVIDED IN THE DEVELOPMENT ACREEMENT (DEFINED THEREIN AS THE
“MILLS SELF-HELP RIGHT EASEMENT”).

Address: 108 North State Street, Chicago, Ninois 50502

PINs: [7-09-451-036-0000; 17-09-451-037-0000; 17-19.451-038-0000
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EXHIBIT B

OCTOBER 2005 LETTER

B-1
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h

Chicago
avewad M. Daley, Mayor

Department of Flanning
and Development

Denise M. Casaline, P.E.
_ Commissioner

 CitpHall Reom 400, dated Séptembir 30,

121 North LaSllé Strest
“Chicage, Winaiz £5002
{312) 7444190

(312) 142211 (FAYY
(312) 142578 (TTY)
bep:/frww citjofthicago.org

BYILDING CHICAGO TOGETRER

| Bear Mr. Scot; .- -

.| Enterprise ‘WBE") participation requirements for thie 108 North Siafe Streat ~ -

Octobier 1 9.2005 . ¢

M Andrew Pl Scott - L R S )

DLA Piper Rudnick Gray Carp US, P -~ . =~ - VAR

k 203 North LaSalle Street , Suita 1900 . -~ .~ 7 L
| Chicago, It 60601 e o

MBE/WBE Exclusions

[ Re 108 Noth State Sireet Redevelophierit Agreeifierit

iﬁé=ﬁ-"pémﬁef“s"}’ﬁ%gi"!gé.'ﬂd Pevelopment {'DPDY) has recaivéd yourletier, - | .
005, which:faquested confitmation; b thé agréed tpori -

R N

exclusions o the Minoilty Businass Entarbiise ¢ MBEY ang Wamen Bisiness” -

4 -

etaltbelow-gfade project and CBS/office prisjéct. Thiosd estimated budgets areset

| foith i e 108 North State Street Redevelopment Agreément (the "Redevelopment

7| et respect tothe Basé Building Bixdget, DPB agrées that the Tollowiag fine émis

shalthe excluded from MBE and WBE participation requirements for 1he plrposes-of
deterimining a finkl. Base Blilding MBE/WBE Budjet: (1) all of the soft cost line ftems
spferencer and detailectin your Janwary 20, 2005 mémoranduinexcept that only

- 34% of genersi- conditions antt not-specialized architectural and engineering.shall

| ot be excluded ; and (2)4he following line ftems refereijced and detailed in your

Rebruary. 16, 20745 riemoranthim: pefialized drchtgctiral and engineering
services; spetialized.a d high-tech $igns.and graphics; sturry wall and caissons;

N secialty hefalsincluding striuny haridriits and tefrace ralls), thermal and maisture.

pfotection fér the green roof: Girtain wall (incliding doors and windows for the
Rroject); es¢alator conveying systéms; insurance; labior-and perfotmarice bonds;
and other Developer fees. ‘We (i) that thé costs for ie gréin Toof materias feq.,
Jandscape, hardscape and:softscz pe materials) shail not be excluded. -

| With respect to the CBS Base Building 2rid the Qfficé Préject Budget, DPD agrees

 that the following line itéms shall be exclin:sd from MBEand- WBE participation
réquireients for the pirposes of determining 7. fin - CBS/Cffice MBE/WBE Budget:

1{1).all of thdse applicablé costs excluded for the' Sese Biiliding Budget. In other

oids; the fllowing fine fterfis ori the CBS Base Buadhiiyand the-Office Project do

- ot requicg MIBE or WBE pasticiation: il soft Coftserier nonspedialized
, | architectural and enginebririg and 34% of general condide nis! spacialized and high-
| tech signs and graphics; slurry wall'enid caissons; speciaty mals finciuding atriurn

hiandrails and teirace rafls); thermal and moisture protection for the green roof (if

.| any); curtain wall (inciuding doors and windoiws for the project); escalater conveying

stems (if ahy}; insurance; fabor and performance bonds: and other U7 veloper fees.

{ and {2} the cost for emergency genérators for the CBS Base Bullding arid Cffice

Project. .

| Please contact e ‘if'you have ény‘q'ue_st.ions‘at.}out' mbs(_a’"agrééd' upon exclusions.

Vkatytrulyyours. o - L

i P R

L T ]
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BLOCK 37, LLC
MS. LO” T Hea!ey November 8, 2005
Commissioner
Depariment of Planning and Development
121 N. LaSaile Street, Room 1000
Chicago, llinois 60602

Re:  Block 37
Dear Ms. Healey:

Since the City's Council passage of the 108 North Street Redevelopment
Agreerrent ("Redevelopment Agreement”) between the City of Chicago (the "City"} and
Block 57.L.L.C (the "Developer”} last spring, the City and the Developer have worked
cooperatively to bring the Block 37 project to fruition. As a result, the parties are now
poised for c.ozng.

In preparin;-ior closing, we have noticed several items that require clarification in
the Redevelopment £igr:ement which we would ask to have revised prior to closing.
The capitalized terms used in.this letter shali have the same meaning given in the
Redevelopment Agreemen..

The first clarification relates 15 language in Section 8.01(k)(2). The Developer
would like the Transfer limitation inris provision to expressly permit Intra-Company
Transfers. Because an Intra-Company 't ransfer would not, by definition, constitute a
Transfer {so as to fall within Section 8.071{(x}(2)'s limitation), this request simply seeks to
make explicit the Developer’s authority to cairy out an Intra-Company Transfer without
City consent. This clarification can be accompucied by inserting the following
parenthetical after the words "Transfer the Phase | Project”. “(which Transfer limitation
shall not apply to Intra-Company Transfers),...." Euch a clarification is also consistent
with the express language of Section 18.15, which allow cenein Permitted Transfers (a
defined term that includes Intra-Company Transfers) without Zity consent.

In furtherance of this concept, and as result of the progress we have made with
respect to the Office Project, we have refined and finalized the ownaiship structure for
the Phase | Project. For various tax, financial and lagal reasons, we are ‘writing to
advise the City of the intended conveyance of the Land upon which the C25 31ilding
(and the Office Project above it), including associated air-rights, will be built {as legally
described on Exhibit A to this letter, the “Office Parcel”). The Developer requests that
the Office Parcel be conveyed by the City not to the Developer, but directly to Block' 37
Office, L.L.C., a Delaware limited liability company ("Office LLC"). Office LLC is wholly-
owned by the same parties that own the Developer and its structure conforms with the
criteria for an Intra-Company Transfer. Because Section 3.12 of the Redevelopment
Agreement contemplates the conveyance of the Land and associated air rights to the
Developer (or 108 L.L.C., ancther Developer Affiliate), the Developer is writing this
letter to request the City's consent to the direct transfer of the Office Parcel to Office
LLC (rather than Developer effectuating this conveyance itself after receipt of title).
Again, such transfer is simply part of the tax, financial and legal planning structure and
will not have any substantive effect on the control, build-out, leasing or development of
the Office Project as contemplated in the Redevelopment Agreement. Office LLC will,

-CHGO2:400767T74.v1 |10/31/03 B:50 AM
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of course, provide the requisite EDS forms as part of the initial closing that will confirm
such common ownership structure.

in addition, in preparing for closing, the Developer also noticed a
scrivener's error in the "green roof” requirements described in the Recitals. Recital C
states that "in accordance with the Planned Development,” the Developer must either
{a) build a green roof on 75% of the Base Building, or (b} building a green roof on 50%
of the Based Building and cause the Base Building to be constructed so as to be LEED
certified. These percentages and requirements mirror those in the Planned
Development. Recital D similarly states that "[iln accordance with the Planned
Development,” the Phase |l Project Components must meet certain "green roof”
requirements. However, Recital D incorrectly recites that the residential tower and hotel
icwer are subject to a 100% green roof {(or LEED certification); the Planned
Deveiorment only requires a 50% green roof (or LEED certification). In view of this
scrivener s-arror, the Developer is also requesting that the City agree to modify Recital
D to make-i onsistent with the Planned Development requirements that it is intended
to incorporate.

In additiots, in recponse to the City's inquiry, this letter will also confirm for
purposes of determining tte timing of the Office Tower Purchase Price Payment, that
{a) the Developer has electzd 1o itself (or through an Affiliate) construct the Office
Project, (b) the Office Projectis-currently projected to include approximately 250,000 net
rentable square feet (exclusive ci the approximately 100,000 net rentable square feet in
the CBS Building), and that, {c) ac-0f the date of this letter, the Developer has not yet
executed leases demising, in aggregate, <ixty percent (60%) of such square footage so
as to entitle the City to the Office Towel Puichase Price Payment.

Finally, the City has also noted a techriiczi correction that needs to be made in
the Transfer definition. Such definition initially refessdo dispositions "of the Phase |
Project or an APC, or any portion thereof,” but thei: "1 the change of control language at
the end refers only to "the Phase | Project.” The Develorer agrees that the following,
conforming language can be added at the end of such definition: *...or an APC, or any
portion thereof"

Please confim the City's agreement to the above matters by executing below.
The Law Department has advised us that the Redevelopment Agreenient can then be
revised accordingly to incorporate such changes.

[Signatures Appear on Next Page]

~CHGO2:40076774.71 {10/31/05 8:50 AM
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Agreed to as lo the date set forth above:

~CRGO2:40076774.vi [10/31/05 8:50 AM

1 v M i b . e gt e b e YU S

Block 37, L.L.C., a Delaware limited
liability company

By. The Mills Limited Partnership, a
Delaware limited partnership,
its beneficiary

By: The Mils Corporation, a Delaware
corporation its general partner

By:
Name: | A2t mm—
Its: V=14

CITY OF CHICAGO, a municipal corporation,
acting by and through its Department of

Plan_ni and Development
By:(\jgu,\{} .' Mﬂiﬁ/

Lori T. Healey, Commissioner

R T W e

B et
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CHICAGO TITLE INSURANCE COMPANY

COMMITMENT FOR TITLE INSURANCE

SCHEDULE B (CONTINUED)
ORDER NO.: 1401 008894311 D2

" T : - ETH
PMOLLER/MEMBER RESOLUTIONS WHICH AUTHORIZE SAID CONVEYANCE OR MORTGAGE.
THIS COMM TR S SUBJECT TO SUCH FURTHER EXCEPTIONS, |F ANY, AS MAY BE
DEEMED NECESSARY ATTER.QUR REVIEW OF THESE MATERIALS.

I 18. WE SHOULD BE FURNISHED A CURRENT TERILEICATE OF GOCD STANDING FROM THE
ILLINOIS SECRETARY OF STATE. |IF SUCH A UCPRILLICATE !S NOT FURNISHED, OUR
POLICY WILL BE SUBJECT TO THE FOLLOWING EXCEPT UM~

"CONSEQUENCES GF THE FAILURE OF THE PARTY IN TITLE TO THE ESTATE~QE |NTEREST
IN THE LAND DESCRIBED IN SCHEDULE A TO COMPLY WITH THE APPLICABLE "DiJTed
A NS U T ST O TLL NG T

K 19. (A; _TERMS, PROVISIONS, AND CONDITIONS RELATING TO THE EASEMENT DESCRIBED AS
PARCE". 2 CONTAINED iN THE INSTRUMENT CREATING SAID EASEMENT.

{B) RIGHTS ©F THE ADJOINING OWNER OR OWNERS TO THE CONCURRENT USE OF SAID
EASEMENT .

L 20. TERMS OF THE 108 NORTI'i STATE STREET REDEVELOPMENT AGREEMENT BY AND BETWEEN THE
CITY OF CHICAGO, AN ILL'W0!S MUNICIPAL CORPORATION {THE "CITY") AND BLOCK 37,
[.L.C., A DELAWARE LIMITED “IABILITY COMPANY, DATED AS OF OCTOBER 15, 2005
TOGETHER WITH (1) THE LIMITED JG!NDER THERETO DATED NOVEMBER 8, 2005 BY BLOCK
37 OFFICE, L.L.C., A DELAWARE LIMITED LIABILITY COMPANY K AND 108 NORTH STATE
STREET I1, L.L.C., A DELAWARE LiMIJED LIABILITY COMPANY, ALL OF WHICH WERE
RECORDED (N THE COOK COUNTY RECDRUFK OF DEEDS ON NOVEMBER 14, 2005 AS DOCUMENT
NUMBER 0531834078, (11) THE LIMITED .JOIMDER THERETO DATED OCTOBER 27, 2006 BY
THE CITY AND GD 22 W. WASHINGTON LLC, A OFLAWARE LIMITED LIABILITY COMPANY,
WHICH WAS RECORDED IN THE COCK COUNTY REFCHDER OF DEEDS ON NOVEMBER 6, 20006 AS
DOCUMENT NUMBER 0631041143, (111) THE PARTIAL RGLEASE AS T0O 108 NORTH STATE
STREET REDEVELOPMENT AGREEMENT BY THE CITY, SL0OfK 37, L.L.C., A DELAWARE
LiMITED LIABILITY COMPANY, BLOCK 37 OFFICE, L.L(C./, A DELAWARE LIMITED
LIABILITY COMPANY, AND 108 NORTH STATE STREET |1, A ./.C., A DELAWARE LIMITED
LIABILITY COMPANY RECORDED NOVEMBER 6, 2006 AS DOCUM:NT NUMBER 0631041144,

(1V) THAT CERTAIN LETTER DATED OCTOBER 19, 2005 FROM TH: CITY TO BLOCK 37,
L.L.C., A DELAWARE LIMITED LIABILITY COMPANY, AND (V) THAT GCRTAIN SIDE LETTER
DATED NOVEMBER 8, 2005 BY AND BETWEEN THE CITY AND BLOCK i7..1-L.C. " A
DELAWARE LIMITED LIABILITY COMPANY.

ASSIGNMENT OF DEVELGPMENT RIGHTS RECORDED NOVEMBER 18, 2005 AS LOCUWENT NUMBER
0532233112,

CONSENT TO ASSIGNMENT AND ASSUMPTION OF 108 NORTH STATE STREET REDEVELOPMENT
AGREENENT MADE BY AND BETWEEN CITY OF CHICAGO, 108 N. STATE RETAIL LLC, 108 N.
STATE TRANSIT LLC, AND 108 N. STATE RESIDENTIAL LLC RECORDED APRIL 24, 2007 AS
DOCUMENT NUMBER 0711441143.

] 21. RESERVATION N FAVOR OF THE CITY OF CHICAGO FOR THE BENEFIT OF ALL PUBLIC AND
PRIVATE ENTITIES WITH FACILITIES THAT SERVICES, SUCH AS BUT NOT LIMITED TO,

Copyright American Land Title Association. All rights reserved. The use of this Form is restricted Lo AL.TA licensees and ALTA' mermbers e
in goad standing as of the dale of use. All other uses are prohibiled. Reprinted underjicense from the American Land Title Assoclation. e
CMBCTIER WML H PAGT Tt Ch ws11/412 10:50:22
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CHICAGO TITLE INSURANCE COMPANY

COMMITMENT FOR TITLE INSURANCE
SCHEDULE B (CONTINUED)
ORDER NO.: 1401 008894311 D2

N 22
0 23
P 24
0 25.
R 26.

CABLE, FIBER OPTIC, TELEPHONE AND TELEGRAPH, DATA TRANSMISSION, SEWER, WATER,
ELECTRIC, GAS TO THE GENERAL PUBLIC, TOGETHER WITH THEIR SUCCESSORS AND
ASSIGNS, AN EASEMENT TO OPERATE, MAINTAIN, CONSTRUCT, REPLACE, RENEW ANY AND
ALL FACILITIES AS MAY EXIST IN THE AREAS HEREIN VACATED, UNTIL SUCH TIME AS
SUCH FACELITIES ARE RELOCATED, CONTAINED IN THE VACATION ORDINANCE RECCRDED
NOVEMBER 14, 2005 AS DOCUMENT NUMBER 0531834079 AND AS CONTAINED IN THE
AMENDING VACATION ORDINANCE RECORDED AS DOCUMENT 0531834080.

(AFFECTS THE PORTION OF THE LAND INSURED HEREIN FALLING WITHIN THE VACATED
STREETS AS DESCR!BED THERE:IN)

. tRMS. PROVISIONS, CONDITIONS, EASEMENTS AND RESTRICTIONS CONTAINED IN THEw

CECLARATION OF EASEMENTS, RESERVATIONS, COVENANTS AND RESTRICTIONS, DATED
NOVZMPER 10, 2005 AND RECORDED NOVEMBER 14, 2005 AS DOGUMENT NUMBER
0531874034, MADE BY CHICAGO TRANSIT AUTHORITY, A MUNICIPAL CORPORATION OF THE
STATE UF I1LINOJS, 108 NORTH STATE STREET 11, L.L.C., A DELAWARE LIMITED
LIABILITY CUMPANY, BLOCK 37, L.L.C., A DELAWARE LIMITED LIABILITY CCMPANY AND
BLOCK 37 urFICE, L.L.C., A DELAWARE LIMITED LIABILITY CONPANY.

. TERMS OF THE COVeNAMT-AGREEMENT MADE BY AND BETWEEN BLOCK 37, L.L.C., BLOCK 37

OFFICE, L.L.C. AND 108 NORTH STATE STREET 11, LLC, RECORDED JULY 11, 2006 AS
DOCUMENT NUMBER 0619272052

. TERMS, PROVISIONS AND COnu!'C'ONS CONTAINED IN THE MEMORANDUM FOR RECCRDING

DATED APRIL 13, 2007 AND RECORPID APRIL 24, 2007 AS DOCUMENT NUMBER
0711441153,

TERMS, PROVISIONS AND COMDITIONS CO4TAINED IN THE BLOCK 37 DEVELOPMENT PROJECT
REC|PROCAL EASEMENT AND OPERATING AGAZeNENT RECORDED DECEMBER 31, 2008 AS
DOCUMENT 0836611089 AND ADDENDUM THERE7C HECORDED AS DOCUMENT 0836611091

oL TS T TORELLOSE TRE
LIE ORDED AS DOCUMENT 0718433162 AND NOTE THE FULLUWING:
(A) INTERESTED PARTY TO HAVE SET ASIDE, MuDI™iiD OR REVERSED THE

JUDGMENTS DR ERS ENTERED IN SAID CASE;

(B) RIGHT, BY REASON OF MILI
SUBJECT MATTER OF THE CASE TO
SERVICE MEMBERS CIVIL RELIEF ACT;

SERVICE, OF ANY PERSON INTERESTEP-IN THE
EM WITHIN THE TIME PERMITTEL. GY THE

()

Copyright American Land Titie Association. All rights reserved. The use of this Form is restricted L ALTA licensees and ALTA members v
in gocd standing as af the dale of use. All other uses are prehibited. Reprinted undegficense from the American Land Title Associalion, LAnn TITLE
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CHICAGO TITLE INSURANCE COMPANY

COMMITMENT FOR TITLE INSURANCE

SCHEDULE B (CONTINUED)
ORDER NO.: 1401 (08834311 D2

8 27. RIGHTS TO MAINTAIN TEMPORARY SHEAR WALLS, MECHAN!CAL PENTHOUSE AND TAR SEALED
RODF CUTOUTS AS DISCLOSED BY A SURVEY PREPARED BY GREMLEY AND BIEDERMANN,
DATED APRIL 18, 2012, ORDER NO. 2012-167227-001.

TIVE JUNE 1, 2009, PURSUANT TO PUBLIC ACT 95-988, SATISFACTORY EVIDENCE
TIFICATION MUST BE PRESENTED FOR THE NOTARIZATION OF ANY AND ALL
NOTARIZED BY AN ILLINOIS NOTARY PUBLIC. UNTIL JULY 1, 2013,
SATISFAC™QRY |DENTIFICATION DOCUMENTS ARE DOCUMENTS THAT ARE VALID AT THE TIME
|AL ACT: ARE ISSUED BY A STATE OF FEDERAL GOVERNMENT AGENCY, BEAR
IC IMAGE OF THE INDIVIDUAL'S FACE; AND BEAR THE INDIVIDUAL'S

K FOR COOK COUNTY PRWPERTY: FOR COMMITMENT ONLY

IF ANY DOCUMENT OF CONVEYANCE FOR CCOK COUNTY
RESIDENTIAL REAL PRPPER™N IS TO BE NOTARIZED BY AN ILLINOIS NOTARY PUBLIC,

GRANTOR WHOSE SIGNATURE )IS MQTARIZED. THE NOTARIAL RECORD WILL INCLUDE THE
THUMBPRINT OR FINGERPRIE1 JF. WJE GRANTOR. THE GRANTOR MUST PRESENT
IDENTIFICATION DOCUMENTS 12AT ANE VALID; ARE [SSUED BY STATE OR FEDERAL
GOVERNMENT AGENCY: BEAR THE PHRTMRAPHIC IMAGE OF THE INDIVIDUAL'S FACE; AND
BEAR THE INDIVIDUAL'S SIGNATURE. THR COMPANY WILL CHARGE $25.00 PER NOTARIAL
RECORD. '

X "Be advised that the 'Good Funds” s¢cdin
155/26) becomes effective 1-1-2010. Tiis At places limitations upon the
settlement agent's ability to accept certzin\ypes of deposits into escrow.
Please contact your local Chicago Title OfficeNregarding the application of
this new law to your transaction.' )

of the Title insurance Act (215 ILCS

Y 28. NOTE FOR INFORMATION (ENDORSEMENT REQUESTS): N
ALL ENDORSEMENT REQUESTS SHOULD BE MADE PRIOR TO CLOSINALTO ALLOW AMPLE TIME
FOR THE COMPANY TO EXAMINE REQUIRED DOCUMENTATION. N
(THIS NOTE WiLL BE WAIVED FOR POLICY). ’§‘

Z  29. INFORMATIONAL NOTE: N

ﬂTP3ﬂHEBUEE'RNT'EtU3*NUS'*H'*ﬂf‘0H*0H0&HHHHﬂERO*AE-Giﬂiiﬁq-Ptﬁﬁei;;abt

(312)223-2707.

* x END * Kk

Capyright Amarican Land Title Assoclation. All rights resarvad. The use of this Form is restricted to ALTA licensees and ALTA members Teemtan
in goad standing as of the date of use. All other uses are prohibited. Reprinted undesgicense from the Amencan Land Title Association. LAND TITLE
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EXHIBIT D

ADDITIONS TO “PERMITTED LIENS”

See autached.

C-2
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CHICAGO TITLE INSURANCE COMPANY

COMMITMENT FOR TITLE INSURANCE

SCHEDULE B
ORDER NO.: 1401 008894311 D2

-
LWl

} ML PO Y UK P U BE UCLD W1 S T i inainig el O L OWENL
MA ;RS UNLESS THE SAME ARE DISPOSED OF TO THE SATISFACTION OF THE COMPANY.

GEMSQAL EXCEPTIONS
1. RIG OR CLAIMS OF PARTIES IN POSSESSION NOT SHOWN BY PUBLIC RECORDS.

9 ANY ENCROMUMENT, ENCUMBRANCE, VIOLATION, VARIATION, OR ADVERSE CIRCUMSTANCE
AFFECTING T iTLE THAT WOULD BE DISCLOSED BY AN ACCURATE AND COMPLETE LAND SURVEY

OF THE LAND.
1. EASEMENTS. OR CLAIMONGQE EASEMENTS, NOT SHOWN BY PUBLIC RECORDS.
4. ANY LIEN, DR RIGHT TG A . FOR SERVICES, LABOR OR MATERIAL HERETOFORE OR

KEXEAFTER FURNISHED, IMPOSEDNGY LAW AND NOT SHOWN BY THE PUBLIC REGORDS.
5. TAXcS OR SPECIAL ASSESSMENTS WHI ARE NOT SHOWN AS EXISTING LIENS BY THE PUBLIC

RECURTS .
6. IF EXf%NCFD COVERAGE OVER THE FIVE GEMGRAL EXCEPTIONS |S REQUESTED, WE SHOULD BE

FURNESHLD ‘[ME FOLLOWING:

A. A CURMEWT ALTA/ACSM OR ILLINOIS LAND T SURVEY CERTiFIED T0O CHICAGO
TITLE INSURANCE COMPANY,

B. A PROPERLY EXEGUTED ALTA STATEMENT;
MATTERS DISCLOSED BY TH:- ABOVE DOCUMENTATION WILL BE SHOWN SPED [ GALLY.
NOTE: THERE WILL BE AN ADD'iiGNAL CHARGE FOR THIS COVERAGE.
7. NOTE FOR INFORMATION: THE COVERAGE AFFORDED BY THIS COMMITMENT AND ANY PUBNGY

1SSUED PURSUANT HERETO SHALL NOT GOMKENCE PRIOR TO THE DATE ON WHICH ALL CHARGSQ
PRTYRTY BT T TR CONPART MAVE €1 TOLCY PRID.

1. TAXES FOR THE YEAR(S) 2012
2012 TAXES ARE NOT YET DUE OR PAYABLE.

1A. NOTE: 2011 FIRST INSTALLMENT WAS DUE MARCH 1, 2012
NOTE: 2011 FINAL INSTALLMENT WAS DUE AUGUST 1, 2012

PERM TAX# PCL YEAR 15T INST STAT  2ND INST STAT
17-09-451-036-0000 1 OF 3 2011 NOT BILLED NOT BILLED
17-09-451-037-0000 2 OF 3 2011 NOT BILLED NOT BILLED
17-09-451-038-0000 3 OF 3 2011 NOT BILLED NOT BILLED

Copyright Amarican Land Title Assoclation. All rights reservod. The use of this Form is restricted 10 ALTA licensees and ALTA mambers —*"""'*"fcr'f’
y (ERATITLE

in geed standing as of the date of use. Al other uses are prohibited. Reprinted under license from {he American Land Title Association. R
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CHICAGO TITLE INSURANCE COMPANY

COMMITMENT FOR TITLE INSURANCE
SCHEDULE B (CONTINUED)
ORDER NO.: 1401 008894311 D2

9. POSSIBLE BACK TAXES ARISING FROM THE FACT THAT THE REAL ESTATE TAXES ARE NOT
BiLLED.

10. THE LAND LIES WITHIN THE BOUNDARIES OF A SPECIAL SERVICE AREA AS DISCLOSED BY
GRDINANCE RECORDED AS DOCUMENT 25583825, AND 1S SUBJECT TO ADDITIONAL TAXES
UNDER THE TERMS OF SAID ORDINANCE AND SUBSEQUENT RELATED ORDINANCES.

11.{HE_ LAND LIES WITHIN THE BOUNDARIES OF A SPECIAL SERVICE AREA AS DISCLOSED BY
02D:NANCE RECORDED AS DOCUMENT 91075841, AND IS SUBJECT TO ADDITIONAL TAXES
UNPiR_THE TERMS OF SAID ORDINANCE AND SUBSEQUENT RELATED ORD!INANCES.

e B g piefif ' Vo
DATABASE ACT (785 ILCS 77/70 ET SEQ. AS AMENDED} . r
WITH THE ACT GRA'GERTIFICATE OF EXEMPTION THEREFROM N pr-UETAINED AT TIME
OF CLOSING “IN ORDER.FOR THE COMPANY TO RECODDA TSURED MORTGAGE. |F THE
CLOSING 1S NOT CONLUCT:D BY THE COMBANY. A CERTIFICATE OF COMPLIANGE OR A
CERTIFICATE OF EXEMP1'Qb W8T Bt ATTACHED TO ANY MORTGAGE TO BE RECORDED.

NE, WILL AND ¢FORIA COUNTIES, THE ACT APPLIES TO MORTGAGES

13. ANY LIEN, OR RIGHT TO A.LIEN, FOR SERViCES, LABOR OR MATERIAL, HERETOFORE OR
HEREAFTER FURNISHED, IMPOSED BY LAW AND 40T SHOMN BY THE PUBLIC RECORDS.

PR OR PR T T T T B Y TR OO OR~TNEER™ & eSSy

" S TER TR~ TAPTUTED
TD MANAGE THE LEEFW FINAL L1EN WAIVER FROM ANY SUCH

‘ ACCOMPANY ANY CONVEYANCE AND CERTAIN OTHE
CITY OF CHICAGD.

Aﬁ%ﬁ-ﬂiﬁl

T _LOCATED [N
PLE NICIPALITY PRIOR TO CLOGING FOR ITS

S, WHICH MAY INCLUDE THE PAYMENT OF FEES, AN (RSPECTION OR

AUTHORIZING THE At RESOLUTIONS SHOULD
EVIDENCE THE AUTHORITY OF THE PERSONS EX #&THE CONVEYANCE OR MORTGAGE.
If THEY DO NOT, A CERTIFIED COPY..8f~THAE CORPORATE BY-LAWS ALSO SHCULD BE
FURNISHED.

R-SHRSTANTATY—ATT-Tht

Copyright American Land Title Assoclation. All rights resarvad. The use of this Form is rostricted to ALTA licensees and ALTA members
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This document prepared by
and after recordation should
be returned to:

Steven J. Holler

Deputy Corporation Counsel
Department of Law

City of Chicago

121 N. LaSalle Street, Room 600
Chicago, Il}iois 60602

Permanent Tax/index Nos.:
17-09-453-036-0000
17-09-451-037-0000
17-09-451-038-0000

Property Address:
108 N. State Street
Chicago, Illinois 60602

CONSENT TO AND ASSUMPTION OF
108 NORTH STATE STREET REDEVELOIMENT AGREEMENT

This Consent to and Assumption of 108 North State Strmet Redevelopment Agreement
(the “Consent”)”) is made and entered as of September 27, 2012 by and among NORTHWEST
BOULEVARD, INC. a Minnesota corporation (the “Seller”), North State Street Air Rights
(Chicago) Owner, LLC, a Delaware limited liability company (the “Purchaser™), and the City of
Chicago, an Illinois municipal corporation (the “City”). All capitalized terms herein shall have
the same meaning herein as set forth in the Amended RDA.

RECITALS

A. The Seller, as the owner of the real property and improvements constituting the
Northeast Pad” and the “Northwest Pad, or the “APC Properties,” as such terms are defined in
the Amended RDA (hereinafter defined) (such portion of the Phase [ Project being described
herein as the “Air Rights Property”), and the Purchaser have made and entered into an
Agreement of Purchase and Sale and Joint Escrow Instructions dated as of September 21, 2012
(as amended, the “PSA”) for the sale and purchase of Air Rights Property, as legally described
on Exhibit A hereto and located at 108 N. State Street, Chicago, IL 60602, which (among other
terms) requires the execution and delivery of this Consent.
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B. The City agrees that, upon its execution and delivery of this Consent, and the
Purchaser’s assumption of the Amended RDA as provided for herein, the sale of the Property to
Purchaser pursuant to the PSA shall constitute and be deemed a permitted Transfer to an
Approved Purchaser, as provided for in Section 8.01(k) of the Amended RDA.

C. Given the history of development since 2003, the fact that the pedway and the retail
component (the “Retail Property”) have been open and operational since late 2009, the non-
performance and defaults by prior developers, which led to Seller’s taking title to the Air Rights
Property in 2011 by foreclosure, the parties have agreed, for the purposes of greater certainty, to
set forth certain agreements regarding the Purchaser’s obligations under the Amended RDA.

NOW-THEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby acknowiedged by the parties hereto, the parties hereto agree to the following:

B Conseén... The City hereby consents to and approves the transfer to Purchaser of
all of Seller’s right, titie aud interest in and to the Air Rights Property.

2. Assumption, (By 2ccepting such a transfer and by its execution hereof, Purchaser
hereby assumes the liabilities ‘and-chligations to be performed afler the date hereof under the
Amended RDA with respect to the Air Rights Property.

3. Acceptance. The City sixil nereafter recognize the Purchaser as the “Developer”
under the Amended RDA but only with respect-ta the Air Rights Property.

4. Seller/City Acknowledgement and Release, The City acknowledges that the
Seller did not assume the Developer's obligations wsider the Amended RDA in accordance with
Section 18.15 of the Amended RDA and, as such, was en'y bound during its term of ownership
by the covenants running with the land specified in the Awiended RDA. The City acknowledges
that, upon the transfer of the Air Rights Property to the Purckaser and Purchaser's assumption of
the RDA pursuant to this Consent, it shall have no further claiin: against Seller with respect to
any such covenants, and shall look solely to the Purchaser for the performance of any such
covenants and any other continuing obligations of the Developer ur.der-the RDA. The Seller
hereby releases the City from any and all obligations under the Ametiaed RDA whether now
existing or hereafter arising.

5. Status of Certain Matiers. To the actual knowledge of Michasl Jasso, First
Deputy Commission of the Department of Housing and Fconomic Development; the City
confirms as follows:

(a) The (i) 108 North Street Redevelopment Agreement dated as of October 15, 2005
and recorded November 14, 2005 as document no. 0531834078, (ii) letter dated
October 19, 2005 from the City to DLA Piper Rudnick Gray Cary US, LLP, in its
capacity as legal counsel for Block 37, L.L.C. (a copy of which is attached hereto
as Exhibit B), (iif) letter dated November 8, 2005 from Block 37, L.L.C. to the
City (a copy of which is attached hereto as Exhibit C), (iv) Limited Joinder to 108
North State Street Redevelopment Agreement dated October 27, 2006 and
recorded on November 6, 2006 as Document No. 0631041143, (v) Assignment
and Assumption of Redevelopment Agreement dated April 13, 2007 and recorded

2
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April 24, 2007 as document no. 0711441150, (vi) Assignment of Development
Rights dated April 13, 2007 and recorded April 24, 2007 as Document No.
0711441152, (vii) the Second Amendment to 108 North State Street
Redevelopment Agreement dated as of December 30, 2008 and recorded
December 31, 2008 as Document No. 0836611088, and (viii) Consent to and
Assumption of 108 North State Street Redevelopment Agreement dated as of
April 5, 2012 and recorded April 10, 2012 as Document No. 1210118077 (the
documents, and exhibits and schedules thereto, in clauses (i) through (viii),
collectively, the “Amended RDA”) constitute the entire agreement between the
City and Purchaser as owner of the Air Rights Property. The Amended RDA is in
full force and effect; there are no amendments or modifications of any kind to the
Amended RDA except as set forth in the above enumerated documents.

6. Intentionully Deleted.

7. Confirmations.

(a) The City ‘confivms that Purchaser shall be deemed by City to constitute an
“Approved Develorer” and “Approved Purchaser” under the Amended RDA.

(b) Purchaser represents-and warrants to the City that it is only acquiring the Air
Rights Property. The City =arees that Purchaser (as distinguished from 108 North
State Street (Chicago) Owner, TLC, the affiliate that owns the retail property
lying underneath the Air Rights Property) shall not be responsible for breach of or
default under the Amended RDA (orény other document pertaining to the Phase I
Project) with respect to any property” other than the Air Rights Property (the
“Other Property”), except to the extentPrrchaser becomes the owner of “Other
Property”. The City further confirms that Purciiaser shall not be obligated in any
way relating to the development of any Other-Property or the condition of any
Other Property (including without limitation with y<spect to the future existence
of any Hazardous Materials on such Other Property} a:id-that Purchaser shall only
be required to carry insurance under the Amended RDA with respect to the Air
Rights Property and not to any Other Property.

(¢)  The City confirms that the “Permitted Liens” under the/Amended RDA
shall include those matters listed on Exhibit D attached hereto, Witheut varying
any rights and remedies the City may have with respect to such Permaiited Liens
arising out of the violation of other City requirements.

(d) No conditions precedent to the Initial Closing Date (as defined in the
Amended RDA) shall be deemed unfulfilled for the purpose of the efficacy of the
Transfer of the Air Rights Property to Purchaser, including without limitation the
conditions precedent described in Section 5 or Section 6.02 of the Amended
RDA.

(H No APC Purchase Price shall be payable in connection with the transfer of
the Air Rights Property to Purchaser. Pursuant to the Consent to Assignment and

3
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Assumption of 108 North State Street Redevelopment Agreement recorded on
April 24, 2007 as Document No. 0711441143, the City has previously been paid
the amount of $2,000,000 as APC Purchase Price Payments, and the maximum
amount of APC Purchase Price Payments to be paid by Purchaser and/or its
successors and assigns shall not exceed $1,500,000.

8. Notices. Section 17 (Notice) of the Limited Joinder shall be amended to delete the

requirement.af courtesy copies and to replace the notices to Developer with the following:

“1{ ta the Developer: ¢/o CIM Group, LP
6922 Hollywood Blvd., 9" Floor
Los Angeles, CA 90028
Attention: General Counsel

and to:

¢/o CIM Group, LP

6922 Hollywood Blvd., 9" Floor
Los Angeles, CA 90028
Attention: Sondra Wenger

With a copy to: Fiagner Seifert Pace & Winograd, LLP
601 2outh Figueroa St., Suite 2320
Los Angeles, CA 90017
Attenticn Matthew C. Iragner

0. Litigation. If there is any litigation between Seller ard Purchaser arising out of the
obligations of the parties under this Consent or concerning the meziing or interpretation of any
provision contained herein, the non-prevailing party shall pay the prevailing party’s costs and
expenses of such litigation including, without limitation, reasonable atturneys’ fees. The non-
prevailing party shall also pay the City’s costs and expenses related to suck litization, including,
without limitation, reasonable attorneys’ fees.

10. Counterparts. This Consent may be executed and delivered in any nuamber of
counterparts, each of which so executed and delivered shall be deemed to be an original and all
of which shall constitute one and the same instrument.

11. Binding Obligations: Illinois Law Controlling, This Consent shall be binding upon
and inure to the benefit of each party’s respective successors and assigns. [llinois law shall
control the interpretation of this Consent.

12. Amendments in Writing Only. The terms of this Consent shall not be amended
unless such amendment is in writing executed by all parties hereto.
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13. Recording. Purchaser shall promptly cause this Consent to be recorded in the
Recorder’s Office of Cook County, Iiinois.

14. Non-Fstoppel of Government Employees. Notwithstanding anything to the contrary
set forth in this Agreement, under generally applicable principles of Illinois law and public
policy, the City cannot be estopped by the ministerial errors of its employees. In the event that
this estoppel certificate does not correctly state any factual or legal matters set forth herein, any
such incorrect statement shall not be deemed an amendment of the Amended RDA nor a waiver
of any rights or defenses that the City may have under the Amended RDA and ancillary
transaction documents, and the actual terms and conditions of such documents shall govern and
control.

15. Cogperation With Inspectot General and Legislative Inspector General. It is the duty
of any graniee, sibgrantee bidder, proposer, contractor, subcontractor, and every applicant for
certification of eligihility for a City contract or program, and all officers, directors, agents,
partners, and employces’ of any such grantee, subgrantee, bidder, proposer, contractor,
subcontractor or such applicant to cooperate with the Legislative Inspector General in any
investigation or hearing unceiiaken pursuant to Chapter 2-55 of the Municipal Code, and to
cooperate with the Inspector Gerieral in any investigation or hearing undertaken pursuant to
Chapter 2-56 of the Municipal Code~The Purchaser represents and warrants that it understands
and wil! abide by all provisions of Chapier. 2-55 and Chapter 2-56 of the Municipal Code and
that the Purchaser will inform its subcontraztors of this provision and require their compliance.

[Signature Page Follows]



