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208 SOUTH LA SALLE STREET
CHICAGO, ILLINOIS

AMENDED AND RESTATED
RECIPROCAL EASEMENT AND OPERATING AGREEMENT

THIS AMENDED AND RESTATED RECIPROCAL EASEMENT AND
OPERATING AGREEMENT (this "4greement") is made and entered into as of the 2D day
of July, 2014, by UST Prime II Office Owner, LLC, a Delaware limited liability company
("Office/Retail Owner"), UST Prime 111 Hotel Owner, L.P., a Delaware limited partnership
("Hotel’ Qvoner™), and RCP Hotel Owner, LLC, a Delaware limited liability company
("NH Owner”}.

—— e e v ——

A, The tetms used in the Recitals, if not otherwise defined in the Recitals or in the
immediately foregoing paragraph, shall have the meanings set forth in Article 1 of this
Agreement.

B. Reference is made w/nat certain Reciprocal Easement and Operating Agreement
dated as of March 5, 2008 (the "Original REA"), between Office/Retail Owner (as successor in
intercst to Office UST Prime NI Office Uwner, L.P., an Iilinois limited partnership) and Hotel
Owner (as successor in interest to UST Frim: Il Hote! Owner, L.P., an Illinois limited
partnership, which was recorded with the Office 5t the Recorder of Deeds, Cook County, Illinois
on March 6, 2008 as Document No. 0806641192 against (i) that certain real property legally
described in Exhibit B-1 attached hereto (the "Hotel Parcel™), (ii) that certain real property
legally described in Exhibit B-2 of the Original REA (the ' Lriginal Office Parcel")and (iii) that
certain real property and legally described in Exhibit B-3 of the Original REA (the "Qriginal
Retail Parcel").

C. Hotel Owner is the owner of the Hotel Parcel.

D.  Prior to the Effective Date, the Office/Retail Owner was the owsér of the Oﬁginal
Office Parcel and the Original Retai] Parcel. '

E. Subsequent to the recordation of the Original REA, (i) Hotel Owner (eveloped a
hotel project (the "Hotel Project") on the Hotel Parcel; and (if) Office/Retail Owner renovated
(x) the office space in the Original Office Parcel (the "Office Project"); and (y) the retail space in
the Rctail Parcel (the "Retail Project”).

F. As of the Effective Date, Office/Retail Owner has (i) conveyed to NH Owner a
portion of the Original Office Parcel and the Original Retail Parccl, as legally described in
Exhibit B-4 attached hercto {collectively, the "NH Parcel”), (ii) retained ownership of the
remainder of the Original Office Parcel, which remainder is legally described in Exhibit B-2
attached hercto (the "Office Parcel"), and (iii) retained ownership of the remainder of the

- CHGO2:20158040.vi
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Original Retail Parcel, which remainder is legally described in Exhibit B-3 attached hereto (the
"Retail Parcel").

G. NH Owncr intends to redevelop the NH Parcel into a hotcl (the "NH Project").

H. Since each Parcel will be functionally independent of the other Parcels and each
will depend upon the other Parcels, to some extent, for one or more of structural support,
enclosure, ingress and cgress, and other facilitics and components necessary to the efficient
operation and intended use of the Parcels, the partics hereto intend to amend and restate the
Original REA in its entirety to provide for the efficient operation of each respective portion,
estate nd interest in the Property, and to ensure the harmonious relationship of the Owners of
each such Tespective portion, estate or interest in the Property, and to protect the respective
values of eaclisuch portion, estate and interest in the Property, by providing for and creating
certain casenieiis; vovenants, conditions and restrictions against and affecting the Parcels which
will be binding upor éxch present and future respective Owner of such Parcels, or of any portion
thereof or interest or esiate therein, and which will inure to the benefit of each other Qwner.

NOW, THEREFGKY, in consideration of the Recitals and the covenants contained
herein, as of the Effective Da‘e of this Agreement, Officc/Retail Owner, Hotel Owner and
NH Owner, intending to be legaliy bound, hereby agree to amend and restate the Original REA
in its entirety as set forth herein, and that the Property and any part thereof is and shall be owned,
held, mortgaged, leased or otherwise ¢ricumbered, transferred, assigned, sold, conveyed and
accepted subject to this Agreement, and agr:e that each of the following easements, covenants,
conditions; restrictions, burdens, uses, privileges ad charges created hereunder shall exist at all
times hereafter, and be binding upon and inure, to (heextent provided herein, to the benefit of all
parties having or acquiring any right, title or interest ir ot to any portion of, or interest or estate
in, the Property, and each of the foregoing shall run with t'<and subjected to this Agreement,

ARTICLE 1

DEFINITIONS

1.1 Definitions. Whenever used in this Agreement, the following tarmis shall have the
respective meanings specified below:

(a) "Affiliate" - Any Person controlling, under common conirol with or
controlled by the Person in question. For purposes of this definition, the term
"control" means the possession, directly or indirectly, of the power to direct or cause
the direction of management, policies or actions of a Person, whether through
ownership of voting securities, by contract or otherwise.

(b) "Agreement' - As defined in the PREAMBLE to the Amended and
Restated Reciprocal Easement and Operating Agreement.

(¢) "Alterations" - As defined in Section 16.1(a).

(d) "Altering Qwner" - As defined in Section 16.1(a).

00715201 vh 2
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() "Applicable Percentage" — As defined in Paragraph 8 of Exhibit 7.8.

() "Approved Division" - The division of any costs, expenses or other
monetary obligation under this Agreement as among the Owners pursuant to this
Agreement in the following percentages, which percentages shall be based upon the
square footage of each Owner's respective Parcel, divided by the total square footage
for all of the Parcels, collectively (i.e,, 1,235,754 sf). (i) Hotel Owner: 54.32% (i.e.,
671,214 s/1,235,754 sf); (ii) Office Owner: 21.95% (i.e., 271,220 s1,235,754 sf);
(ii1) Retail Owner: 0.82% (i.e., 10,216 sf/1,235,754 sf); and (iv) NH Owner: 22.91%
(le., 283,104 /1,235,754 sf).

(8) "Arbitrable Dispute" - As defined in Section 13.1 hereof.

1) "Arbitration Cap"” - As defined in Section 13.1.

(1) “Architect” - As defined in Section 20,1 (a).
() "Asseszor” - As defined in Section 9.1,
(k) "Award" - As A=fined in Section 15.1.

(1) "Building" - The 'wilding and related Improvements located on the
Parcels, along with any additions oraiterations thereto or replacements thereof,

(m) "City" - The City of Chicags, llinois, a municipal corporation,

. (n) "Common Walls, Floors And Craings” - All common structura] and
partition walls, columns, floors and ceilings situated on or adjoining two Parcels, or
located on one Parcel but forming the walls, ¢Olumips, floors or ceilings of an
adjoining Parcel. Each Owner shall be deemed 40-own the floor/ceiling slab
constituting a Common Floor and Ceiling located above such Owner's Parcel and
located beneath an adjacent Parcel, and such adjacent Parc:] Owner shall have the
right to use such Common Floor. Other than as set forth in this Agreement, the
Owner of any Common Floor and Ceiling shall be solely rispeasible for all
Maintenance in connection with the same, at such Owner's sole cxrense.  Any
Common Wall located between two Parcels shall be deemed to be a "parly wall”,
owned 50%/50% by each adjoining Owner. Other than as set forth in this Agroement,
the Maintenance of such Common Walls shall be the joint responsibility of such
adjoining Owners, with cach such Owner to pay 50% of the cost of such
Maintenance.

(0) "Communications Facilities” - As defined in Exhibit 5.2(1).

(p) "Consumer Price Index" shall mean the Consumer Price Index for Urban
Wage Eamers and Clerical Workers, Chicago, Gary, Lake County, IL-IN-WI All
Items (Base Ycar 1982-4 = 100) for the applicable month published by the Bureau of
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Labor Statistics of the United States Department of Labor or similar index agreed to
by the Owners if such index is no longer available.

(q) "Contributing Party" - As defined in Paragraph 1(a) of Exhibit 7.8.

(r) "Creditor Owner" - An Owner (i) to whom payment of money or other
duty or obligation is owed under this Agreement by another Owner who has failed to
make such payment or to perform such duty or obl igation as and when required by
this Agreement or (ii) who has exercised any self-help remedy provided for in this
Agreement. An Owner may be a Creditor Owner notwithstanding that the term
'Creditor Owner" is not specifically stated in a particular provision of this
Aareement.

) "Default Amount” - As defined in Section 12.1 (b).

() "Defaulting Owner" - An Owner who has failed to perform any of its
duties or obligaticns as and when required under this Agreement or to make payment
of money owed upder this Agreement to another Owner beyond any applicable cure
period. An Owner/may be a Defaulting Owner notwithstanding that the term
"Defaulting Owner" is ot specifically stated in a particular provision of this
Agreement.

. (w) "Depositary" - The pe sor or entity, from time to time acting pursuant to
Article 18.

(v) "Easements" - All easements Zeclared, granted or created pursuant to the
terms and provisions of this Agreement.

(w) "Effective Date" - The date specified in the PREAMBLE on Page 1 of
this Agreement.

(x) "Emergency Situation" - A situation (i) impaiiing or imminently likely
to impair structural support of any Parcel or any Improvemenis censtructed thereon;
(i) causing or imminently likely to cause bodily injury to pervons 4r substantial
physical damage to any of the Improvements constructed on any” rortion of the
Property, or any property in, on, under, within, upon or about the Property; (iii)
causing or imminently likely to cause substantial economic loss to an Owne:, directly
or indirectly; or (iv) substantially disrupting or imminently likely to substantially
disrupt business operations in any Parcel. The issuance of a building, health, fire or
other code or Law compliance violation may constitute an Emergency Situation if one
or more of the foregoing criteria are met by reason thereof. The duration of an
Emergency Situation shall be deemed to include the time reasonably necessary to
remedy the Emergency Situation.

(y) "Estoppel Certificate" - As defined in Section 17.1,

T e XMt b b kg o e B L Y ok, R e b a5 2 21 04 Sk e e
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(z) "Facade" — The Hotel Facade, Office Fagade, Retail Facade and the
NH Fagade, collectively.

(aa) "Facilities" - Any facilitics, fixtures, machinery and equipment,
including without limitation, annunciators, antennae, boilers, boxes, brackets,
cabinets, cables, chillers, closets (for facilities and risers) coils, computers, conduits,
controls, control centers, condensers, cooling towers, couplers, devices, ducts,
enunciator panels, equipment (including, without limitation, heating, ventilating, air
conditioning and plumbing equipment), fans, fire control panels, fixtures, generators,
hangers, heat traces, indicators, junctions, lines, life safety systems, light fixtures,
raachines, meters, motors, outlcts, panels, pipes, pumps, radiators, risers, sprinklers,
starters, steam heating systems (including hot water supply and return risers),
swiwiies, switchboards, systems, tanks, telecommunication equipment, transformers,
vacuuni pipe valves, wiring, and the like used in providing services from time to time
in any pait of a Parcel, including, without limitation, air conditioning, alarm, antenna,
circulation, ¢!caning, communication, cooling, electric, elevator, exhaust, heating,
lightning protecticn.- natural gas, plumbing, radio, recording, sanitary, security,
sensing, storm waier drainage, telephone, television, transportation, ventilation and
water service, and an replacements of or additions to any of the items described in
this paragraph. A refereacs to "Facilities” shall be deemed to include a reference to
the Owned Facilities,

(bb) "Federal Reserve Agicement” - As defined in Section 2.2(d).

(cc) "Hazardous _Materialy" - Any hazardous substance, pollutant,
contaminant, or waste regulated under the Coinprehensive Environmental Response
Compensation and Liability Act, as amended (£2-U.S.C. §9601 et seq.); asbestos and
asbestos-containing materials: oil and petroleum products and natural gas, natural gas
liquids, liquefied natural gas, and synthetic gas usable for fuel; pesticides regulated
undér the Federal Insecticide, Fungicide and Rodenticide Act, as amended (7 U.S.C.
§136 et seq.); PCBs and other substances regulated under the Toxic Substances
Control Act, as amended (7 U.S.C. §136 et seq.); source matorial. special nuclear
material, byproduct materials, and any other radioactive materials or radioactive
wastes however produced, regulated under the Atomic Energy Act ot ne Nuclear
Waste Policy Act; chemicals subject to the Occupational Safety and iealth Act
Hazard Communication Standard, as amended (29 CF.R. §1910.1200 et seq.);
industrial process and pollution control wastes whether or not hazardous within the
meaning of the Resource Conservation and Recovery Act, as amended (42 U.S.C.
§6901 et seq.); and other substances and matertals regulated under Laws relating to
environmental quality, health, safety, contamination and clean-up,

(dd) "Hetel Communications Facilities" — As defined in Exhibit S.Z(IQ.

(ec) "Hotel Facade" - The exterior walls of the Hotel Parcel Improvements,
from the street level up to and including the 12th Floor of the Building, consisting of
the glass, granite, terra cotta, limestone and other facing materials, colonnades
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covering or attached to the concrete or steel structural supports forming the curtain
wall of the Building, window frames, window systems, joints and seals, but excluding
(i} the Retail Fagade, (ii) the Office Fagade, (iii) the NH Facade, and (iv) the
structural supports for the exterior wall of the Building. The Hotel Facade shall
exclude the first floor Fagade from the street level to the floor of the second level
where the Fagade is the exterior wall of the Retail Parcel, Office Parcel or the
NH Parcel and for the avoidance of doubt, shall exclude the flagpoles above the
LaSalle Street entrance which are part of the NH Parcel.

' (ff) "Hotel Owned Facilities” - Facilities owned by Hotel Owner and now
Tocated (or which may, pursuant to this Agreement or other agrecment of the Owners,
nereafter be located) in the Office Parcel, the Retail Parcel or NH Parcel.

&2} "Hotel Owner" — The Owner, from time to time, of the Hotel Parce].
(hb} ' Botel Parcel” - As defined in Recital B ahove,
. (ii) "Houei Farcel Appraisal” - As defined in Section 11.5.
() "Hotel Parce’ improvements" - All improvements constructed upon and

within the Hotel Parcel and nipt constituting Office Owned Facilities, Retail Owned
Facilities or NH Owned Facilisi .

. (k) "Hotel Parcel Shared Space” - As defined in Exhibit 7.1(d).
3 (1) "Hotel Project” - As defined 1n Kezital D above.

(mm) "Hotel Property" — A collective teference to the Hotel Parcel, the Hotel
Parcel Improvements and the Hotel Owncd Facilitics,

: (an) "Hotel Vaulted Roof' — The vaulted glass aud steel ceiling and vaulted
roof on the fifth (5th) floor of the Building. .

(00) "Impacted Owner" - As defined in Section 8. I(a).

(pp) “Improvements" - any or all, as the context may dictate, 67 the Hotel
Parcel Improvements, the Office Parcel Improvements, the Retail" Parcel
Improvements or the NH Parcel Improvements.

(9q) "Indemnifying Owner" - As defined in Section 6.1,

(rr) "Indemnitee" - As defined in Section 6.1,
(ss) "Inspecting Owner" - As defined in Section 8.5.

(tt) "Land" - The Hotel Parcel, the Office Parcel, the Retail Parcel and the
NH Parcel, collectively.

L P+ it kbbb 411 0 o) et e B T
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(uu) "Law" or "Laws" - All laws, statutes, codes, acts, ordinances, orders,
judgments, decrecs, injunctions, rules, regulations, permits, licenses, authorizations,
directions and requirements of all governments, departments, commissions, boards,
courts, authorities, agencies, officials and officers, foreseen and unforeseen, ordinary
or extraordinary, which now or at any later time may be applicable to the Property, or
any parts thereof, including, but not limited to, the applicable requirements of (i) Title
16 of the United Statcs Code, together with the United States Secretary of the
Interior's Standards for the Treatment of Historic Properties (collectively, the
"Federal Historic Prescrvation Requirements"), and (i) the City's Landmarks
Ordinance, together with the Rules and Regulations of the Commission on Chicago
Landmarks {collectively, the "Landmarks Ordinance Requirements").

(vv) "Legal Process" - As defined in Section 21.2(a).
- (ww)"Liening Owner" - As defined in Section 8.1(a).
- (xx) "Loguing Area" - The intended loading area outside of and immediately
adjacent to the Building along vacated Quincy Street and Wells Street, as depicted on

the Project Plans .

(yy) "Loading Dacl” - The loading dock area and related Facilities serving
the Building located in the soutliwest corner of the ground floor of the Building along
vacated Quincy Court and Wells Street, as depicted on the Project Plans.

j :(zz) "Loading Facilities" - As tefired in Section 2.2(d).

- (aaa) "Maintenance", "Maintaining" or " Maintain" - Operation, maintenance,
repair, reconditioning, refurbishing, reconfiguratisu;. inspection, testing, cleaning,
clearing, landscaping, painting, installation, restefation, reconstruction and
replacement when necessary or desirable, including withouat limitation, services to be
provided pursuant to Article 7,

{bbb) "Mandatory Cleaning” - As defined in Section 1 E (G

(cec) "Mechanics' Lien Act" - As defined in Section 16.4(a).
(ddd) "Mortgage" - As defined in Section 22.1 I(a).
(cee) "Mortgagee" - As defined in Section 16.4(a),

(tf1) "Multiple Owners" - As defined in Section 21.2(a).

(888) "Net Capitalized Cost Of Replacement” - As defined in Paragraph 8 of
Exhibit 7.8.

(hhh) "Ner Salvage Value Of The_Capital Iteni_Being Replaced” - As

defined in Paragraph 8 of Exhibit 7.8.

e T
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(i1) "NH Communications Facilities" - As defined in Exhibit 5.2(i).

(i) "NH_Fagade" - The exterior walls of the NH Parcel Improvements (x)
from the street level up to the lowest point of the Hotel Fagade (including the exterior
walls from the street ievel to the floor of the second level that encloses the
NH Parcel), and (y) from the highest point of the Office Fagade up to the Building
toof, consisting of the glass, terra cotta, limestone and other facing materials,
colonnades and the cornice at the top of the Building covering or attached to the
concrete or steel structural supports forming the curtain wall of the Building, window
frames, window systems, joints and seals, but excluding (i) the Hotel Fagade, (ii) the
Retail Fagade, (jii) the Office Fagade, (iv) the Building roof and the roof structure,
membrane, flashings and seals over the comice; and (v} the structural supports for the
extenor wall of the Building,

“k¥). "NH OQwned_Facilities" - Facilities owned by NH Owner and now
located (or v+kich may, pursuant to this Agreement or other agreement of the Owners,
hereafter be located).in the Hotel Parcel, the Retail Parcel, or the Office Parcel.

(11) "NH Owner” - The Owner, from time to time, of the NH Parcel.

(mmm) "NH Parcil" - As defined in Recital F above.

(nnn) "NH Parcel Appra/sal”— As defined in Section 11.5.

'(ooo) "NH Parcel Improvemeris” - All improvements constructed upon and

within ithe NH Parcel and not constitucig Hotel Owned Facilities, Retail Owned
Facilities or Office Owned Facilities.

(ppp) "NH Preject” - As defined in Recital G 2oove.

(qqq) "NH Property" - A collective reference to the NH Parcel, the
NH Parcel Improvements and the NH Owned Facilities.

(rrr) "NH Shared Space" - As defined in Exhibit 7.1(d).

{sss) "Non-Performing Qwner" - As defined in Section 14.4,

(ttt) "Notice" - As defined in Section 21.1(a).

(uuu) "Objecting Party” - As defined in Section 16.2(d).
(vvv) "Qgcupant” - Any Person (including, but not limited to, any hotel guest
in the Hotcl Parcel or the NH Parcel) from time to time entitled to the use and
occupancy of any portion of any Parcel as an Owner or under any lease, sublease,
license, concession or other similar agrecment,

(www) "Office Communications Facilities" - As defined in Exhibit 5.2(i).

0071 5201v6 3
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(xxx) "Office Facade" - The exterior walls of the Office Parcel
Improvements from the street level up to the lowest point of the Hotel Fagade (and
including the exterior walls on LaSallc Street and Wells Street from strect level to the
floor of the second level that encloses the Office Parccl), from the highest point of the
Hotel Fagade up to and including the 17th Floor of the Building, consisting of the
glass, terra cotta, limestone and other facing materials, colonnades covering or
attached to the concrete or steel structural supports forming the curtain wall of the
Building, window frames, window systems, joints and seals, but excluding (i) the
Hotel Fagade, (ii) the Retail Facade, (iii) the NH Fagade, and (iv) the structural
supports for the exterior wall of the Building,

(yyy) "Office Owned Facilities" - Facilities owned by Office Owner and now
weaied (or which may, pursuant to this Agreement or other agreement of the Owners,
herczater be located) in the Hotel Parcel, the Retail Parcel or the NH Parcel.

(zz7)"Office Owner" - The Owner, from time to time, of the Office Parcel.
(amaa) " fice Parcel” -- As defined in Recital C above.
(bbbb) "Office Farcel Appraisal” - As defined in Section 11.5.

(ccce) "Office Parcee improvements" - All improvements constructed upon
and within the Office Parcel aid not constituting Hotel Owned Facilities, Retail

Owned Facilities or NH Owned Faciiivies,
(dddd) "Office Project” - As defizierl in Recital E above.

(eece) "Office Property" - A collective rsference to the Office Parcel, the
Office Parcel Improvements and the Office Owned Failities,

(fﬁf) "Qffice Shared Space" - As defined in Exaikbit 7.1(d).
(ggeg) "Operating Expenses" - As defined in Paragrarh § of Exhibit 7.8.

(hhhh) "Owned Facilities" - A collective reference to the Hotel Owned
Facilities, the Office Owned Facilities, the Retail Owned Facilities, and the
NH Owned Facilities.

(iiii) "Owner(s)" - Hotel Owner and its successors and assi gns, Office Owner
and its successors and assigns, Retail Owner and its successors and assigns and
NH Owner and its successors and assi gos, or any of them, as the context requires.

(J1j) "Parcelfs)" - As the context may dictate, the Hotel Parcel, the Office
Parcel, the Retail Parcel or the NH Parcel, or any of them.

(kkkk) "Permittees” - All Occupants and the officers, directors, members,
managers, employecs, agents, contractors, customers, vendors, suppliers, visitors,
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guests, invitees, licensees, subtenants and concessionaires of Occupants insofar as
their activities relate to the intended development, use and occupancy of any Parcel.

(1) "Person" - Any individual, partnership, firm, association, corporation,
limited liability company, trust, land trust or any other form of business or not-for-
profit organization or governmental entity.

(mmmm) "Pipes" - All pipes, fittings, ducts, conduits, lines, braces, collars
and other supporting ¢lements serving a Parcel,

(nnnn) "Prior Lien" - As defined in Section 12.2(a).

(0000) "Preservation Easement" - That certain Preservation Easement, dated
as of tiarch 5, 2008, by and between 208 South LaSalle, LLC, a Delaware limited
liability company and the Landmarks Preservation Council of Hlinois, an Illinois not-
for-profit ‘corgoration and recorded against the Parcels on March 6, 2008 as
Document No. 0606641189,

(pppp) "Progress Payment' - As defined in Paragraph 2 of Exhibit 7.8.

(qqqq) "Project” - the Hotel Project, the Office Project, the Retail Project and
the NH Project, collectively.

(rrrr) "Projection Notice" ~-A<defined in Paragraph 2(a) of Exhibit 7.8.

(ssss) "Projections" - As definedin Taragraph 2(a)(i) of Exhibit 7.8.

(tttt) "Project Plans" - The drawiaigs nrepared by Lucien LaGrange
Architects, dated October 12, 2007, all of which are referenced on Schedule 1
attached hereto, which Project Plans are subject to tevizion from time to time. For
purposes of clarification, any Improvements to the Buildirg existing as of the date
hereof are deemed to have becn built in accordance with the Proiect Plans.

(uuuv) "Project Quality Standards" - The standards rejuired to construct,
operate, maintain, repair and restore the Project (including, but not Ymited to, all
Improvements) in a condition and quality level consistent with (a) s high-quality
mixed use, high-rise development containing office space, (b) an upper upscale, full-
service branded hotel, operated and maintained in accordance with the system
standards of the manager then operating a hotel in the Hotel Parcel, (c) an upscale
limited or full service hotel, operated and maintained in accordance with the system
standards of the manager then operating a hotel in the NH Parcel, (d) comparable
properties in downtown Chicago, and (e) the standards for Maintenance established in
Section 11.1 of this Agreement. With regard to (i) the Hotel Parce!, in the event of
any conflict between the standards described in (a) and (b) in the immediately
preceding sentence, the higher standard shall control and (ii) the NH Parcel, in the
event of any conflict between the standards described in clauses (¢) and (e) in the
immediately preceding sentence, the higher standard shall control.

10
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(vvvv) "Property” - A collective reference to the Hotel Parcel, the Hotel
Parcel Improvements, the Hotel Owned Facilities, the Office Parcel, the Office Parcel
Improvements, the Office Owned Facilities, the Retail Parcel, the Retail Parcel
Improvements, the Retail Owned Facilities, the NH Parcel, the NH Parcel
Improvements and the NH Owned Facilities.

(wwww) "Property Appraisal" — As defined in Section 11.5.
(xxxx) "Recorder" - The Recorder of Deeds of Cook County, Hlinos,
(Yyyy) "Replacing Party" - As defined in Paragraph 1(a) of Exhibit 7.8,

(zzzz) "Requesting Owner" - As defined in Section 17.1.

17a27a) "Retail Communications Facilities" - As defined in Exhibit 3.2(i).

(bbvbb) "Retail Facade" - The exterior walls of the Retail Parcel
Improvements fror.: the street level of the Building to the floor of the second level,
consisting of the gluss; granite, terra cotta, limestone and other facing materials,
colonnades covering cr.attached to the concrete or steel structural supports forming
the curtain wall of the Beiiding, window frames, window systems, joints and seals,
but excluding (i) the Hotel Fagade, (ii) the Office Fagade, (111) the NH Fagade, and
(iv) the strugtural supports for the exierior wall of the Building,

(ccééc) "Retail Owned Facilities" - Facilities owned by Retail Owner and
now located (or which may, pursuant (o this Agreement or other agreement of the
Owners, hereafter be located) in the Hotel Parcel. the Office Parcel or the NH Parcel.

(ddddd) "Retail Owner" - The Owner, frim time to time, of the Retail Parcel.
(eeeée) "Retail Parcel” - As defined in Recitai C akove.
(fffff) "Rerail Parcel Appraisal" — As defined in Secticn 11.5.

(8888g) "Retail Parcel Improvements” - All improvements sorstructed upon
and within the Retail Parcel and not constituting Office Owned Faciiities, Hotel
Owned Facilities or NH Owned Facilities.

(hhhhh) "Retail Project” - As defined in Recital E above.

(iniit) "Retail Property” - A collective reference to the Retail Parcel and the
Retai] Parcel Improvements.

(i) "Review" - As defined in Section §.5.

(kkkkk) "Shared Freight Elevator” - As defined in Section 2.2()30).

(MDY "Sidewalks" - As defined in Section 7. 1.

11
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(mmmmm) "Signage Criteria" - As defined in Section 8.4(d).
(nnnnn) "Southwest Elevator Banks" - As defined in Section 2.2(j)(ii).
{00000} "Statement” - As defined in Paragraph 2(h) of Exhibit 7.8.

(ppppp) “Structural Supports” - All construction elements (including,
without limitation, structural members, footings or foundations, slabs, caissons,
columns, beams, braces and trusses) which are load bearing or which are necessary
for the structural integrity of any portion of the Hotel Parcel Improvements, the
Office Parcel Improvements, the Retail Parcel Improvements and the NH Parcel
unprovements.

(9q9qq) "Tablature Sign" - As defined in Section 2.2(e).

(rrcrry " Trash Room" - The trash room located on the ground floor of the
Building as shown in the Project Plans.

(sssss) "Unavaidable Delay" - As defined in Section 14.3.

(ttttt) "Utility Comzany" - Any Person, including governmental bodies,
furnishing Utility Services i v from one or more Parcels.

(uuuuijl) "Utility Facilitie=" - Any Facility used for providing Utility Services.

(vwvyv) "Utility Service" or "Ugiisy Services" - Any utility service provided
to or from a Parcel, including domestic (City) water supply, chilled water, electricity,
SIOTmM sewer, sanitary sewer, gas, steam, .toléphone or network television, cable
television, satellite equipment and microwave signals or internet service or other
services or materials generally known as utilities.

(wwwww) "Work" - As defined in Section 19.1(a),

1.2 Construing Various Words and Phrases. Wherever it is provided in this

Agreement that a party "may" perform an act or do anything, it shall be constrecd that party
"may, but shall not be obligated to," so perform or so do. The following words and nhrases shall
be construed as follows: (a) "at any time" shall be construed as "at any time or i time to
time;" (b} "any" shall be construed as ‘any and all;" (c) "including" shall be construed as
"including but not limited to;" and (d) "will" and "shall” shall cach be construed as mandatory,
Except as otherwise specifically indicated, all references to Article or Section numbers or letters
shall refer to Articles and Sections of this Agreement and all references to Exhibits or
Appendices shall refer to the Exhibits and Appendices attached to this Agreement. The words
"hercin, "hereof," "hereunder,” "hereinafier” and words of similar import shall refer to this
Agreement as a whole and not to any particular Section or subsection. Forms of words in the
singular, plural, masculine, ferninine or ncuter shall be construed to include the other forms as
context may require. Captions and the index arc used in his Agreement for convenience only
and shai! not be used to construc the meaning of any part of this Agrcement.
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ARTICLE 2

EASEMENTS BURDENING THE HOTEL PARCEL

2.1 InGeneral. For the purposes of this Articie 2, the following shall apply:

{a)  Hotel Owner hereby grants, declares and creates the Easements described
in this Article2. The tenn "Grant" or "grant" as hereinafter uscd in this Article 2
describing Easements shall be dcemed to mean "grant, declare and create." The
Eacements in this Article 2 shall bind and be enforceable against Hotel Owner and, as
applicable, its successors, grantees and assigns.

¢%3, The Easements granted by this Article 2 shall, as applicable, bind and
burden tiie Hotel Parcel, which shall for the purpose of this Article 2 be deemed to be the
servient teneznest. Where only a portion of the Hotel Parcel is bound and burdened by
the Easement, orly that portion shall be deemed to be the servient tenement.

(c)  Unless otherwise indicated, the Easements granted by this Article 2 are
appurtenant to and beneiit tae Office Parcel, the Retail Parcel and the NH Parcel, as
applicable. The Office Parcel. the Retail Parcel and the NH Parcel, as applicable, shall,
for the purpose of this Article 2, bz deemed to be the dominant tenements.

(d)  In exercising an Easenent granted under this Article 2, Office Owner,
Retail Owner or NH Owner (as applicab’e) shall: (i) have the right to ingress and egress
over, through and: upon the Hotel Parcel 10 the extent necessary to exercise the rights
granted by such Easement; and (ii) minimize thz impact of its exercise on Hotel Owner
and Occupants of the Hotel Parcel, taking into consideration the impact of any disruption
on Hotel Owner and such Occupants and business opeations in the Hotel Parcel. Office
Owner, Retail Owner and NH Owner acknowledge that a'notel will be operating within
the Hotel Parcel' and, accordingly, in exercising their (ospective easement rights
conternplated herein, Office Owner, Retail Owner and NH Owaer shall account for the
unique aspects and needs of such hotel use (for example, if Office: Owned Facilities or
Retail Owned Facilities require Maintenance in a non-Emergency Situation that must be
undertaken within hotel rooms, Office Owner or Retail Owner (as-uppiicable) shall
coordinate such Maintenance with Hotel Owner and use commercially reasenable efforts
to cause such Maintenance to be performed during times when such roams-are not
occupied; and if Maintenance in an Emergency Situation is required in howcl rooms,
Office Owner or Retail Owner (as applicable) shall make commercially reasonable
efforts to coordinate such Maintenance with Hotel Qwner, taking into account the nature
of the Emergency Situation). Notwithstanding anything to the contrary contained herein,
in the event that any access, use, repair, Maintenance or other right pursuant to which an
Eascment is granted under this Article 2 may be cffectively cxercised without entering
the Hotel Parcel (or any Owner's Parcel other than the performing Owner's Parcel), or
conducting any invasive procedures within the Hotel Parce! (or any Owner's Parcel other
than the performing Owner's Parcel), or otherwise disrupting the use, operation or rights
of Occupants within the Hotel Parcel (or any Owner's Parccl other than the performing
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Owner's Parcel), Office Owner, Retail Owner or NH Owner (as applicable) shall usc
commercially reasonable efforts to exercise such rights without entering into, conducting
any invasive procedurcs within or otherwise disrupting the use of the Hotel Parcel or
Hotel Owner or Occupants of any portion of the Hote! Parcel (for example, and in no way
limiting the foregoing, if Office Owner can reasonably access a Utility Facility either
from the Hotel Parce! or the Office Parcel, Office Owner shall perform such work, and
utilize such access, from the Office Parcel).

(e)  Hotel Owner may, (i) in connection with the Maintenance of the Hotel
Paicel upon not less than forty-eight (48) hours notice to Office Owner, Retail Owner or
NH Owner (as applicable); (ii) in an Emergency Situation; (ii1) to prevent a dedication of,
or ar’ accruing of rights by, the public in and to the use of the Hotel Parcel or (iv) in
connectior with Hotel Owner's security measures (which shall be coordinated with the
security measvres of Office Owner, Retail Owner and NH Owner): temporarily prevent,
close off or resirict the ingress, egress or use in, over, on, across and through any of the
Easements graried under this Article2, but only to thc minimal extent and for the
shortest time peridd rupsonably necessary under the circumstances in order to minimize
the effect on the user of spci Easement.

(H Any disputes coneeming the existence, location, nature, use and scope of
any of the Easements granted un<e: this Article 2 shall constitute Arbitrable Disputes.

(g)  Office Owner shall lie responsible, at its sole cost and expense, for
repairing any damage to any portion of th: Building, including, without limitation, any
Facilities, resulting from the exercise of Oflics Owner's rights granted heremn.

(h)  Retail Owner shall be responsible,-at its sole cost and expense, for
repairing any damage to any portion of the Building; including, without limitation, any
Facilities, resulting from the exercise of Retail Owner'stignts granted herein.

1

(i) NH Owner shall be responsible, at its sole cost-and expense, for repairing
any damage to any portion of the Building, including, withow linitation, any Facilities,
resulting from the exercise of NH Owner's rights granted herein.

22  Grant of Easements by Hotel Owner in Favor of Office Owner tetail Owner
and NH Owner. Unless otherwise indicated, the following Easements in, to, undcr, uver, upon
and through the Hotel Parcel in favor of Office Owner, Retail Owner, NH Owner_and their
respective Permittees, the Office Parcel, the Retail Parcel and the NH Parcel are hereby granted;
provided, however, the interest of each such Owner in such Easements shall be limited to the
extent reasonably necessary to permit the use, operation and Maintenance of such Qwner's
Parcel.

(a) Ingress and Egress. Subject to the security procedures that may, from
time to time be enacted by Hotel Owner or its Occupants (as applicable), a non-exclusive
casement for ingress and egress only for Persons, material and equipment in, over, on,
across and through such portions of the Hotel Parcel as are reasonably neccssary or
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desirable to: (i) permit the use, operation and Maintenance (but only if and when such
Maintenance is required or permitted under this Agreement) of the Office Parcel, the
Retail Parcel or the NH Parcel (as applicable), including without limitation (a) the Office
Owned Facihties, the Retail Owned Facilities or the NH Owned Facilities (as applicable)
and (b} the Loading Dock, Loading Area, Trash Room and related Facilities referenced in
Section 2.2(d) below; (ii) permit Office Owner to provide to the Hotel Parcel those
services to be performed by such Owner as described in Article 7 of this Agreement; or
(i1) perform (w) all construction work in the NH Parcel in connection with NH Owner's
construction of the NH Parcel Improvements, or (x) all construction work in the Retail
Parcel in connection with Retail Owner's construction of the Retail Parcel Improvements
(as -applicable); provided, however, that such construction easement right shall be
temyorary and shall automatically terminate upon completion of the NH Parcel
Improverients or the Retail Parcel Improvements (as applicable), (y) Alterations,
pursuant ic Article 16 hereof, and (z) restoration after damage or destruction, pursuant to
Atticle 11 ‘neeof, or condemnation, pursuant to Article 15 hereof. The foregoing
casement for lugress and egress includes, without limitation, the right of pedestrian
ingress and egres< gtmss, over and through corvidors, stairways, entryways, escalators,
and other passageways (iyat all times the same are made available for use by the public
by Hotel Owner, and at all times (whether or not open to the public) with respect to those
stairways, elevator shafts and sther Facilities providing access to the Office Parcel, the
Retail Parcel or the NH Parcel i applicable); (ii) at any time to perform Maintenance
when such Maintenance is required s permitted under this Agreement; (iii) at any time
for pedestrian egress in an Emergency Situation; and (iv) at such times and under such
circumstances as may be further agreed 15 by Hotel Owner and Office Owner, Retail
Owner or NH Owner (as applicable). Notwiihistanding anything set forth herein to the
contrary, other than in an Emergency Situaticn Retail Owner shall have no right to
access (i) any portion of the Hotel Parcel above'ine ground floor of the Building, or (ii)
any stairwell, elevator or escalator other than to ‘access the basement levels of the
Building in order to exercise Retail Owner's rights and p<riorm its obligations under this
Article 2,

()  Use and Maintenance of Pipes and Faciliti:s. A non-exclusive
easement for Persons, material and equipment over, on, across and tarovgh such portions
of the Hote! Parcel as are reasonably necessary for the intended use and Maintenance (but
only if and when such Maintenance is required or permitted under this Agreenaent) of all
Pipes and Facilities, if any, which are (i) located in the Hotel Parcel (inclu ting Office
Owned Facilities, Retail Owned Facilities and NH Owned Facilities), and (ii) connected
to Pipes or Facilities located in the Office Parcel, the Retail Parcel or the NH Parcel (as
applicable) which provide or are reasonably necessary to provide the Office Parcel, the
Retail Parcel or the NH Parcel (as applicable) with any Utility Service or other service
reasonably necessary or desirable to the operation of the Office Parccl, the Retail Parcel
or the NH Parcel (as applicable),

(c) Common_ Walls, Floors and Ceilings. A non-exclusive easemcnt for

support, enclosure, use and Maintcnance with respect to Common Walls, Floors and
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Ccilings existing or constructed in and along the common boundaries of the Hotel Parcel
and the Office Parcel, the Retail Parcel or the NH Parcel (as applicable).

(d)  Loading Dock, Loading Area and Trash Room. A non-exclusive
casement to use the Loading Dock, Loading Area, Trash Room and related Facilitics
(collectively, the "Loading Facilities") in accordance with rules and regulations
cstablished by Hotel Owner from time to time, which rules and regulations shall be
enforced in a non-discriminatory manner. Hotel Owner shall contract for trash removal
service for the entire Building, subject to reimbursement from the other Owners in
accordance with Exhibit 7.1(f) of this Agreement. Hotel Owner shall coordinate the use
otithe Loading Dock, Loading Area, Trash Room and related Facilities by the Owners
ard their respective Permittees (including, but not limited to, scheduling deliveries and
shipiiriis, Occupant move-in and move-out, allocation of spaces and bays within the
Loading /fucilities to reasonably accommeodate, in its reasonable discretion, the
requirements 57 the Owners and their respective Occupants and to ensure compliance
with the City's/*funicipal Code) and the representative of the United States Government
tesponsible for adwiristrating the security measures on Quincy Street. The Owners shall
consult and coordinate with each other with respect to their rights, as owners of the
Building, under that certain Easement Agreement and Declaration of Covenants,
Conditions and Restrictions «the "Federal Reserve Agreement"), dated as of May 6,
2003, between the Federal Reseive Bank of Chicago and LaSalle-Adams L.L.C., a
Delaware limited liability compuny, ~which Federal Reserve Agreement was recorded
with the Recorder on August 14, 2003 as Document No. 0322645090, as amended from
time to time. Subject to the foregoing okiigation to consult and coordinate, the Owners
shall each have the right to access the Loadig Facilities, and any dispute relating thereto
shall constitute an Arbitrable Dispute.

(¢)  NH Owner's Signage Easement. Toand for the benefit of NH Owner, in
compliance with applicable Laws, the following easem:ni rights to install, affix, repair,
replace and Maintain a tablature sign (the "Tablature Sign"j ‘dentifying the NH Parcel
on the Hotel Fagade above the LaSalle Street entrance to th¢ Building in the location of
the existing "City National Bank and Trust Company" tablatir: sign. The easement
rights reserved in the immediately preceding sentence shall be persetual and exclusive
and shall include all necessary easement rights to install, connect and Maintain any
signage being installed pursuant to this Section. The foregoing easemen: vights shall
include the right to enter upon the Property, the Building and all components thereof
(including, without limitation, the exterior walls of the Building and any scaffolding
erected adjacent to the Building), to Maintain such signage, or to modify or change such
signage, from time to time, as well as the right to construct scaffolding or other apparatus
necessary or appropriate to exercise the foregoing rights. The size, location, type, style,
content, appearance and design of the signage contemplated in this Section shall be
substantially in conformance the requirements of the Preservation Hasement and
consistent with the Project Quality Standards, provided that such signage shall at all times
comply with the requirements of this Agreement and all applicable Laws. NH Owner, at
its solc cost and expense, shall maintain the signage allowed by this Section in good
condition and repair, shall pay for all utilities consumed in connection therewith and shall
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comply with all Laws applicablc thereto, including obtaining and maintaining all permits
and licenses, Hotel Owner may temporarily remove the signage during any period it is
Maintaining the Hotel Facade, all in accordance with the terms and conditions of this
Agreement; provided, however, that Hotel Owner shall: (1) not be permitted to remove
such signage unless such rcmoval is necessary in order to perform Maintenance; (2)
provide prior written notice of such removal to NH Owner; (3) use reasonable efforts not
to disturb such signage during any such Maintenance, (4) use reasonable efforts to limit
the duration of such disruption to the shortest practicable period of time; (5) promptly
reattach such signage upon completion of any such work; and (6) repair any damage
sifered by such signage (and, to the extent necessary, replace such signage) as a result of
any =uch Maintenance at its sole cost and expense upon completion of any such
Mainierance. The foregoing signage Easement rights shall not be deemed to include a
right fr¢ MH Owner to drill or bore into any portion of the Hotel Fagade or any other
Hotel Parcel Fmprovements for purposes of connecting electrical service or conduits to
such signage.

(H Utility Scrvices. A non-exclusive casement (and if requested by the
applicable Utility Company, a non-exclusive easement to such Utility Company) for
Utility Service purposes -equired by the Office Parcel, the Retail Parcel or the NH Parcel
(as applicable) and the Maiitenance (but only if and when such Maintenance is required
or permitted under this Agreetncp?) of Utility Facilities which service the Office Parcel,
the Retail Parcel or the NH Parce! (as ~pnlicable) in those areas of the Hotel Parcel where
such Utility Facilities are currently located or are to be located (including, without
limitation, access to theé basement levels #f the Building for such purposes). If, at any
time, it becomes necessary for the operationof the Office Parcel, the Retail Parcel or the
NH Parcel (as applicable) to relocate or add to-utitity casements (including installation of
Utility Facilities) other than where located or to-hZ iocated in the Hotel Parcel in order to
provide or upgrade required Utility Service to the Olfice Parcel, the Retail Parce] or the
NH Parcel {as applicable), Hotel Owner agrees to grap' such additional or relocated
utility easements (at such location mutually agreed to by Otfice’ Owner, Retail Owner or
NH Owner (as applicable) and Hotel Owner), provided (1) such easements do not
unreasonably interfere with the reasonable use and enjoyment of the Hotel Parcel for the
purposes for which the Hotel Parcel is used, or it such use and ¢njoyment would be
disturbed, no reasonable alternative is available, and do not unduly wreoivenience the
Owner or Occupant(s) of, or cause any business interruption within, the HotclParcel and
(2) Office Owner, Retail Owner or NH Owner (as applicable) shall pay the ieisonable
costs and expenses incurred by Hotel Owner in connection with granting such easement.
Hotel Owner may relocate the utility easements granted herein at its sole cost and
expense provided that (i} such relocation shall not cause any interruption of Utility
Services to any other Parccl, increase the cost of Utility Services to any other Parcel, or
otherwise adversely affect the Utility Services to any other Parcel, (i1) Hotel Owner shall
not change any points of connection between such Utility Facilities and the other Pareels,
unless Hotel Owner pays all costs of relocating such connection points that are incurred
by Office Owner, Retail Owner or NH Owner (as applicable) and (il1) Hotel Owner shall
promptly apprise Office Owner, Retail Owner or NH Owner (as applicable) regarding the
new location of any easements and provide such Owner at least ten (10) days written
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notice prior to relocating any utility easements, Notwithstanding anything set forth
herein to the contrary, Hotel Qwner shall not be deemed unreasonable if it fails to grant a
relocation of an existing Easement, or a new Easement, if prohibited by the terms of any
lease of the Hotel Parcel or any portion thereof then in effect or if the Hotel Parcel’s
Mortgagee will not consent to such relocation.

(g)  Structural Support. A non-cxclusive easement in all Structural Supports
located in or constituting a part of the Hotel Parcel Improvements for the support of the
Office Parcel Improvements, the Retail Parcel Improvements or the NH Parcel
Improvements (as applicable) and Office Owned Facilities, the Retail Owned Facilities or
the'NH Owned Facilities (as applicable) and the Maintenance of such Structural Supports
and the Office Owned Facilities, the Retail Owned Facilities or the NH Owned Facilities
(as aprlicable); provided that Office Owner, Retail Owner or NH Owner (as applicable)
shall not (6. or permit to be done any act that would adversely affect the structural safety
or integrity of Svuctural Supports or any portion of the Hotel Parcel Improvements.

(h)  Enccoachments. An exclusive easement permitting the existence of
(i) encroachments of six.(6) inches or less if such encroachments result from the
construction of any of the Gffice Parcel Improvements, the Retail Parcel Improvements
or the NH Parcel Improvements {as applicable} or the permitted renovation of such
Improvements or if, by reason of settlement or shifting of the such Improvements, any
part of such Improvements, O'fice-Owned Facilities, Retail Owned Facilities or
NH Owned Facilities (as applicable) zncroaches or shall hereafter encroach upon any part
of the Hotel Parcel and (ii)the acditicnal encroachments of the Retail Parcel
Improvements, Office Parcel Improvemenis and NH Parcel Improvements located on the
First Floor of the Building upon the Hotel Pariel, as depicted on Exhibit C attached
hereto. This Easement shall exist only so lorz-as the encroaching portion of such
Improvements or Facilities, or replacements are mae i the same location that do not
materially enlarge the encroachment. No such encroachirent shall be placed where such
encroachment is not permitted or did not previously exist st i3 deliberately, materially
enlarged.

(i) Office_Owned Facilities, Retail Owned Facilitics and NH Owned
Facilities. A non-exclusive easement permitting the existence, aliacliment, use and
Maintenance of (x) Office Owned Facilities, Retail Owned Facilities or tie- NH Owned
Facilities (as applicable) in the Hotel Parcel in their present locations as otherwise
specified or depicted in the Project Plans, and (y) as constructed from time to time,

6} Use of Passenger/Freight Elevator.

(i} A non-exclusive easement for passenger elcvator usc as necessary
or desirable for Office Owner, Retail Owner, NH Qwner and their respective
Permittees to perform Maintenance pursuant to this Agreement (or pursuant to
separate agrecments between the Owners) or in an Emergency Situation and for
no other purposes.
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(i) With respect to freight elevator scrvice, Officc Owner, NH Owner
and their respective Permittees (but not Retail Owner or its Permittees) shall
have the non-exclusive right to use the freight elevator located in the Southwest
corner of the Building, adjacent to the Loading Dock (the "Southwest Elevator
Banks") which is designated on the Project Plans as the "Office Freight
Elevator #9" (the "Shared Freight Elevator"), on a twenty-four (24) hour,
seven (7) day a week basis, for delivery and removal of foods, beverages,
furniture, fixtures, equipment, office supplies, laundry and other items necessary
or convenient for the operation of the Office Parcel and the NH Parcel. The use
of the Shared Freight Elevator by Office Owner and NH Owner shall be in
accordance with rules and regulations established by Hotel Owner from time to
time, which rules and regulations shall be reasonably enforced. Notwithstanding
a:vthing set forth herein to the contrary, Hotel Owner, NH Owner and their
réspestive Occupants shall have the priority right to use the Shared Freight
Eleveior in connection with the day-to-day operations of the hotel in the Hotel
Parcei and the hotel in the NH Parcel; provided, however, (x) Hotel Owner shall
use commerzially reasonable efforts to accommodate Office Owner's use of the
Shared Freight Tievator by using other freight elevators in the Hotel Parcel
when such othier ~clevators are available; and (y) NH Owner shall use
commercially reasonabie cfforts to accommodate Office Owner's use of the
Shared Freight Elevator y-using other freight clevators in the NH Parcel when
such other elevators are availubie.

(iii) With respect to passenger elevator service, NH Owner (but not
Retail Owner, Office Owner or pzit respective Permittees) shall have an
exclusive easement to use the passenger elevators located in the Southwest
Elevator Banks which are designated or‘ine Project Plans as Elevator Nos. 7, 8
and 12 {collectively, the "NH _Passenger Elovators — Wells") on a twenty-four
(24) hour, seven (7) day a week basis, for ingress and egress only for Persons,
materials and equipment to and from the Southwist Elevator Banks and the
NH Parcel. From time to time, NH Owner may grant Officc Owner and its
Occupants a license to use one or more of such elevators, as determined by
NH Owner.

Hotel Owner shall own the Shared Freight Elevator and related Facilities
and shall be solely responsible for the Maintenance thereof, subject to
reimbursement by Office Owner and NH Owner in accordance with
Section 7.1(k) hereof. NH Owner shall own the NH Passenger Elevators -- Wells
and related Facilities and shall be solely responsible for the Maintenance thercof
at NH Owner's sole expense.

{iv) A non-exclusivc easement in the existence of, and for ingress and
egress on, over, across and through, the elevator shafts, rails, cquipment and
other Facilities related thereto, located within the Hotel Parcel as are necessary
for the use, operation and Maintenance of freight and passenger elevators,
elevator cabs, motors, cables, components and other Facilities relating to such
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freight and passenger elevators located on the Office Parcel, the NH Parcel or
the Hotel Parcel (as applicable), as depicted on the Project Plans,

(k)  Stairwells. A non-exclusive eascment in the existence of, and for ingress
and egress on, over, across and through, the stairwells and attendant Facilities located
within the Hote! Parcel providing vertical access to the Office Parcel and the NH Parcel
as depicted on the Project Plans; provided, however this Easement shall only benefit
Office Owner, the Office Parcel, NH Owner and the NH Parcel and Office Owner,
NH Owner and their respective Occupants may only exercise their rights with respect to
this Easement in an Emergency Situation or in connection with regular, inspections and
tesis (such as fire safety drills) conducted by governmental authorities for the purpose of
ascertaining compliance with laws, rules and regulations pertaining to health, life safety
and buiid'ng matters.

) Sasement Facilities. To and for the benefit of the Office Parcel, the
Retail Parcel, ‘h¢ NH Parcel, Office Owner, Retail Owner and NH Owner (and any
Utility Company, 1 required), a non-exclusive easement for the installation, use, and
Maintenance of all mcchanical and utility Facilities in the basement levels of the Building
which are located in suct basement levels as of the date of this Agreement, and Facilities
serving the same, in such lacafions as are mutually acceptable to the Owners.

ARTICLE 3

EASEMENTS BURDENING THE OFFICE PARCEL
3.1  In General. For th%: purposes of this Artic’e 3, the following shall apply:

{a)  Office Owner hereby grants, declares e:id creates the Easements described
in this Article3. The term "Grant" or "grant" as heréinafter used in this Article 3
describing Easements shall be deemed to mean "graw, declare and create.” The
Easements in this Article 3 shall bind and be enforceable agzinst Office Owner and, as
applicable, its successors, grantees and assigns.

(b)  The Easements granted by this Article 3 shall, as apnlicable, bind and
burden the Office Parcel, which shall for the purpose of this Article 3 be'dzeraed to be the
servient tenement. Where only a portion of the Office Parcel is bound and burdened by
the Easement, only that portion shall be deemed to be the servient tenement.

(c)  Unless otherwise indicated, the Easements granted by this Article 3 are
appurtcnant to and benefit the Hotel Parcel, the Retail Parccl and the NH Parcel, as
applicable. The Hotel Parcel, the Retail Parcel and the NH Parcel, as applicable, shall,
tor the purpose of this Article 3, be deemed to be the dominant tenements.

(d) In exercising an Easement granted under this Article 3, Hotel Owner,
Retail Owner or NH Owner (as applicable) shall: (i) have the right to ingress and egress
over, through and upon the Office Parcel to the extent necessary to exercise the rights
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granted by such Easement; and (ii) minimize the impact of its excrcise on Office Owner
and Occupants of the Office Parcel, taking into consideration the impact of any disruption
on Office Owner and such Occupants, as well as business operations in the Office Parcel.
Hotel Owner, Retail Owner and NH Owner acknowledge that office uses are opcrating
within the Office Parcel and, accordingly, in exercising their respective casement rights
contemplated herein, Hotel Owner, Retail Owner and NH Owner shall account for the
unique aspects and needs of such office uses (for example, if Hotel Owned Facilities or
Retail Owned Facilities require Maintenance in a non-Emecrgency Situation that must be
undertaken within office space, Hotel Owner or Retail Owner (as applicable) shall
coordinate such Maintenance with Office Owner and use commercially reasonable efforts
to-cause such Maintenance to be performed outside of normal business hours; and if
Maidtenance in an Emergency Situation is required within office space, Hotel Owner or
Retail Owner (as applicable) shall make commercially reasonable efforts to coordinate
such Mainispance with Office Owner, taking into account the nature of the Emergency
Situation). ‘Nutwvithstanding anything to the contrary contained herein, in the event that
any access, 1., repair, Maintenance or other right pursuant to which an Easement is
granted under this. Article 3 may be effectively exercised without entering the Office
Parcel (or any other Owrci's Parcel), or conducting any invasive procedures within the
Office Parcel (or any other Owner's Parcel), or otherwise disrupting the use, operation or
the rights of Occupants within-the Office Parcel (or any other Owner's Parcel), Hotel
Owner, Retail Owner or NH Cwiter (as applicable) shall use commercially reasonable
efforts to exercise such rights without entering into, conducting any invasive procedures
within or otherwise disrupting the use of the Office Parcel or its Owner or Occupants of
any portion of the Office Parcel (for exeanple, and in no way limiting the foregoing, if
Hotel Owner can reasonably access a Utility Pasility either from the Office Parcel or the
Hotel Parcel, Hotel Owner shall perform suciiwork, and utilize such access, from the
Hotel Parcel), :

()  Office Owner may, (i) in connection witiiiiz Maintenance of the Office
Parcel upon not less than forty-eight (48) hours notice to Hote! Owner, Retail Owner or
NH Owner (as applicable), (ii) in an Emergency Situation (iii) {0 prevent a dedication of,
or an accruing of rights by, the public in and to the use of the Ctfice Parcel or (iv) in
connection with Office Owner's security measures (which shall be cosrdinated with Hotel
Owner's, Retail Owner's and NH Owner's respective security measures):” temporarily
prevent, close off or restrict the ingress, egress or use in, over, on, across ard fhrough any
of the Easements, but only to the minimal extent and for the shortest tifue period
reasonably necessary under the circumstances in order to minimize the effect on the user
of such Easement.

() Any disputes concerning the existence, location, nature, use and scope of
any of the Easements granted under this Article 3 shall constitute Arbitrable Disputes.

(8) Hotel Owner shall be responsible, at its solc cost and expense, for
reparmning any damage to any portion of the Building, including, without limitation, any
Facilitics, resulting from the cxercise of Hotel Owner's rights granted herein.
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(h)  Retail Owner shall be responsible, at its sole cost and expense, for
repairing any damage to any portion of the Building, including, without limitation, any
Facilities, resulting from the exercise of Retail Owner's rights granted herein.

(i) NH Owner shall be responsible, at its sole cost and expense, for repairing
any damage to any portion of the Building, including, without limitation, any Facilities,
resulting from the exercise of NH Owner's rights granted herein.

32 Grant of Easements by Office Owner in Favor of Hotel Owner, Retail Owner
and NH Owner. Unless otherwise indicated, the following Eascments in, to, under, over, upon
and through. the Office Parcel are hereby granted in favor of Hotel Owner, Retail Owner and
NH Ownet 2:id their respective Permittees, the Hotel Parcel, the Retail Parcel and the NH Parcel;
provided, howsver, the interest of each such Owner in such Easements shail be limited to the
extent reasonably nccssary to permit the use, operation and Maintenance of such Owner's
Parcel:

(a)  Ingréss and Egress. Subject to the security procedures that may, from
time to time, be enacted by office Owner or is Occupants (as applicable) of Office Owner
and its Occupants, a no1-exclusive easement for ingress and egress only for Persons,
material and equipment in, over, on, across and through such portions of the Office
Parcel as are reasonably necestary t0: (i) permit the use, operation and Maintenance (but
only if and when such Maintenanc: is required or permitted under this Agreement) of the
Hotel Parcel, the Retail Parcel or the NH Parcel (as applicable), including, without
limitation, the Hotel Owned: Facilities, (th Retail Owned Facilities or the NH Owned
Facilities (as applicable); (ii) permit Hotel Ow/per and NH Owner to provide to the Office
Parcel those services to be performed by such'Cwner as described in Article 7 of this
Agreement or (iii) perform (w) all construction werk in the NH Parcel in connection with
NH Owner's construction of the NH Parcel Improvernents, (x) all construction work in
the Retail Parcel in connection with Retail Owner's ¢onstruction of the Retail Parcel
Improvements (as applicable); provided, however, that such construction easement right
shall be temporary and shall automatically terminate upon coripletion of the NH Parcel
Improvements or the Retail Improvements, as applicable, (y) Alterations, pursuant to
Article 16 hereof, and (z) restoration after damage or destruction, pursuont to Article 11
hereof, or condemnation, pursuant to Article 15 hereof. The foreguirg casement for
ingress and egress includes, without limitation, the right of pedestrian ingross-and egress
across, over and through corridors, stairways, entryways, escalators- sad other
passageways (i} at all times the same are made available for use by the public by Office
Owner, and at all times (whether or not open to the public) with respect to those
stairways, elevator shafts and other Facilities providing access to the Hotel Parcel, the
Retail Parce! or the NH Parcel (as applicable); (ii) at any time to perform Maintenance
when such Maintenance is required or permitted under this Agreement; (iii) at any time
for pedestrian egress in an Emergency Situation; and (iv) at such times and under such
circumstances as may be further agreed to by the Owners, Thosc portions of the LaSaile
Street entrance and the LaSalle Street lobby (as the same may be reconfigured in
connection with the NH Parcel Improvements) (collectively, the “LaSalle Streer
Entrance Areq”) owned by Office Owner shall remain open for the use of NH Owner,
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Retail Owner and their respective Oceupants on a twenty-four (24) hours a day/seven (7)
days a weck basis. Without limiting the foregoing, if and to the extent that any of the
Easement rights set forth in Section 3.2 require access to areas other than the ground floor
of the Building, such Eascment rights shall be deemed to include Easement rights to use
the elevators and stairwells in the Office Parcel to access such areas of the Office Parcel
as are reasonably necessary to exercise such Easement rights. Notwithstanding anything
set forth herein to the contrary, other than in an Emergency Situation, (A) Retail Owner
shall have no right to access any portion of the Office Parcel above the ground floor of
the Building, and (B) Hotel Owner shall have the night to use the LaSalle Street Entrance
Area solely for purposes of (i) allowing hotel guests reasonable access to (x) the Hotel
Faseenger Elevators -- LaSalle (as hereafter defined) and stairs owned by Hotel Owner in
the southeast comer of the Building and (y) the hotel lobby located on the Hotel Parcel
througii % ¢oor presently located in the existing retail corridor portion of the NH Parcel,
as long as/cpen access to the Hotel lobby is provided through such door; and (ii)
performing Mafienance to the Hotel Passenger Elevators -- LaSalle and related
Facilities, to the ¢xtent reasonably required.

(b)  Use and Maintenance of Pipes and Facilities. A non-exclusive
casement for the intended use and Maintenance (but only if and when such Maintenance
is required or permitted under t)iis Agreement) of all Pipes and Facilities, if any, which
are (1) located in the Office Parzel ( including Hotel Owned Facilities, Retail Owned
Facilities and NH Owned Facilities), and-(ii) connected to Pipes or Facilities located in
the Hotel Parcel, the Retail Parcel or the NH Parcel (as applicable) which provide or are
reasonably necessary to providé the Hotel Parcel, the Retail Parcel or the NH Parcel (as
applicable) with any Utility Service or othe: <ennection reasonably necessary to the
opcration of the Hotel Parcel, the Retail Parcé! cr NH Parcel (as applicable), The
aforesaid easement expressly includes the right of {x) Hotel Owner to connect to and use
the Pipes designated on the Project Plans for ventilation and exhaust in connection with
(A) restaurant and other food service uses; and (B) hotel plvabing; and {y) NH Owner to
connect to and use the Pipes for ventilation and exhaust in coraezdon with (1) restaurant
and other food service uses; and (2) hotel plumbing,

(¢)  Common Walls, Floors and Ceilings. A non-exclulive easement for

support, enclosure, use and Maintenance with respect to Common Walls. “loors and
Ceilings existing or constructed in and along the common boundaries of the Gffics Parcel
and the Retail Parcel, the Hotel Parcel or the NH Parcel (as applicable).

(d)  Utility Services. A non-exclusive easement (and if requested by the
applicable Utility Company, a non-exclusive easement to such Utility Company) for
Utility Service purposes required by the Hotel Parcel, the Retail Parcel or the NH Parcel
(as applicable) and the Maintenance (but only if and when such Maintenance is required
or permitted under this Agreement) of Utility Facilities which service the Hotel Parcel,
the Retail Parcel or the NH Parcel (as applicable) in those arcas of the Office Parcel
where such Utility Facilities are to be located as part of the Hotel Parcel Improvements,
the Retail Parcel Improvements or the NH Parcel Improvements (as applicablc). If, af
any time, it becomes necessary for the operation of the Hotel Parcel, the Retail Parcel or
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the NH Parcel (as applicable) to relocate or add to utility easements (including
mstallation of Utility Facilities) other than where located or to be located as part of the
Improvements in order to provide or upgrade required Utility Service to the Hotel Parcel,
the Retail Parcel or the NH Parcel (as applicable), Office Owner agrees to grant such
additional or rclocated utility easements (at such location mutually agreed to by Hotel
Owner, Retail Owner or NH Owner (as applicable) and Office Owner), provided (1) such
eascments do not unreasonably interfere with the reasonable use and enjoyment of the
Office Parcel for the purposes for which the Office Parcel is used, or if such use and
cnjoyment would be disturbed, no reasonable alternative is available, and do not unduly
incanvenience the Owner or Occupant(s), or cause any business interruption within, of
tue Gffice Parcel and (2) Hotel Owner, Retail Owner or NH Owner (as applicable) shall
pay ‘the reasonable costs and expenses incurred by Office Owner in connection with
granting such easement, Office Owner may relocate the utility easements granted herein
at its sole(cest and expense provided that (i) such relocation shall not cause any
interruption o Liity Services to any other Parcel, increase the cost of Utility Services to
any other Parcel vi otherwise adversely affect the Utility Services to any other Parcel, (ii)
Office Owner shall not.change any points of connection with the Utility Facilities located
on any other Parcel unless-Office Owner pays all costs of relocating such connection
points that are incurred by Hotel Owner, Retail Owner or NH Owner (as applicable) and
(iii) Office Owner shall promptiy-apprise Hotel Owner, Retail Owner or NH Owner (as
applicable) regarding the new location of any easements and provide such Owner at least
ten (10) days written notice prior to relocating any utility easements. Notwithstanding
anything set forth herein to the contrary, Dfice Owner shall not be deemed unreasonable
if' it fails to grant a relocation of an existitig Zasement or a new Easement, if prohibited
by the terms of any lease of thé Office Parcei s¢ smy portion thereof then in effect or if
Office Owner's Mortgagee will hot consent to suck relocation.

(¢)  Structural Support. A non-exclusive eisement in all Structural Supports
located in or constituting a part of the Office Parcel Improviéments for the support of the
Hotel Parcel Improvements, the Retail Parcel Improvements o:’ NH Parcel Improvements
(as applicable) and Hotel Qwned Facilities, Retail Owned Facilities or NH Owned
Facilities (as applicable) and the Maintenance of such Structura) surgerts and Hotel
Owned Facilities, Retail Owned Facilities or NH Owned Facilities. (25 applicable);
provided that Hotel Owner, Retail Owner or NH Owner (as applicable) snzil-not do or
permit to be done any act that would adversely affect the structural safety or iatesrity of
Structural Supports or any portion of the Office Parcel Improvements.

(f) Encroachments. An exclusive easement permitting the existence of
(i} encroachments of six (6) inches or less if such encroachments result from the
construction of any of the Hotel Parcel Improvements, the Retail Parce] Improvements or
NH Parcel Improvements (as applicable) or the permitted renovation of such
Improvements or if, by rcason of settlement or shifting of such Improvements, any part of
such Improvements, Hotel Qwned Facilities, Retail Owned Facilities or NH Owned
Facilities (as applicable) encroaches or shall hereafter encroach upon any part of the
Office Parcel and (ji) the additional encroachments of the Hotel Parcel Improvements,
Retail Parcel Improvements and NH Parcel Improvements located on the First Floor of
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the Building upon the Office Parcel, as depicted on Exhibit C attached hereto. This
Easement shall exist only so long as the encroaching portion of such Improvements or
Facilities, or replacements are made in the same location that do not materially enlarge
the encroachment. No such encroachment shall be placed where such encroachment is
not permitted or did not previously exist or is deliberately, materially enlarged.

()  Hotel Owned Facilities and Retail Owned Facilities. A non-exclusive

casement permitting the existence, attachment, use and Maintenance of Hotel Owned
Facilities, Retail Owned Facilities or NH Owned Facilities (as applicable) in the Office
Pareel in their present locations or as otherwise specified in the Project Plans,
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th)  Hotel Parcel's Use of Passenger/Freight Elevators.

(i) A non-exclusive easement in the existence of, and for ingress and
egiess o1, over, across and through, the elevator shafts, rails, equipment and
other T'acilities related thereto, located within the Office Parcel as are necessary
for the use, uperation and Maintenance of freight and passenger elevators,
elevator cabs, inotors, cables, components and other Facilitics relating to such
freight and passinge: elevators located on and serving the Hotel Parcel, as
depicted on the Project Plans; provided, however, this Easement shall only
benefit Hotel Owner and t)e 'Hotel Parcel,

(i) A non-exclusive eastment for passenger elevator use as necessary
or desirable for Hotel. Owner ani its Permittees to perform Maintenance
pursuant to this Agreement (or pursiuarii to a separate agreement between Office
Owner and Hotel Owrer) or in an“Fuyargency Situation and for no other
purposes. Hotel Owner acknowledges that-it shall be solely responsible for
providing its own passenger elevator servize and freight elevator service
between floors comprising the Hotel Parcel. This easement shall only benefit
Hotel Owner and the Hotel Parcel.,

() NH Parcel's Use of Passenger/Freight Elevators.

() A non-exclusive easement in the existence of, and-foringress and
cgress on, over, across and through, the elevator shafts, rails, ecuipment and
other Facilities related thereto, located within the Office Parcel as arc necessary
for NH Owner's use, operation and Maintenance of freight and passenger
elevators (including, but not limited to, the Shared Freight Elevator, the
NH Passenger Elevators - Wells and the passenger elevators located in the
Southeast elevator banks which are designated on the Project Plans as Elevator
Nos. 22, 23 and 24 (collectively, the "NH Passenger _Elevators - LaSalle")),
elevator cab motors, cables, components and other Facilities relating to such
freight and passenger elevators serving the NH Parcel; provided, however, this
Easement shall only benefit NH Owner and NH Parcel.

25
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(i) A non-exclusive easement for passenger elevator use as necessary
or desirable for NH Owner and its Permittees to perform Maintenance pursuant
to this Agreement (or pursuant to a separate agreement between Office Qwner
and NH Owner) or in an Emergency Situation and for no other purposes.

ARTICLE 4

EASEMENTS BURDENING THE RETAIL PARCEL

4.1 In General. For the purposes of this Article 4, the following shall apply:

(8)  Retail Owner hereby grants, declares and creatcs the Easements described
in this-Article 4. The term "Grant" or "grant” as hereinafter used in this Article 4
descriting Easements shall be deemed to mean "grant, declare and create." The
Easementis.in *his Article 4 shall bind and be enforceable against Retail Qwner and, as
applicable, iis suscessors, grantees and assigns.

(b)  The Fasements granted by this Article 4 shall, as applicable, bind and
burden the Retail Parce!, which shall for the purpose of this Article 4 be deemed to be the
servient tenement. Where only a portion of the Retail Parcel is bound and burdened by
the Easement, only that portien thall be deemed to be the servient tenement.

(c) Unless otherwise incicaizd, the Easements granted by this Article 4 are
appurtenant to and benefit the Holel Farcel, the Office Parcel and the NH Parcel, as
applicable. The Hotel Parcel, the Office #a:cel and the NH Parcel, as applicable, shall,
for the purpose of this Article 4, be deemed 0 Fe the dominant tenements.

(d) In exercising an Easement granted nader this Article 4, Hotel Owner,
Office Owner or NH Owner (as applicable) shall; (i) have the right to ingress and egress
over, through and upon the Retail Parcel to the extent necessary to exercise the rights
granted by such Easement; and (ii) minimize the impact of it5-exercise on Retail Owner
and Occupants of the Retail Parcel, taking into consideration tne impact of any disruption
on Retail Owner and such Occupants, as well as business aperations in the Retail Parcel.
Hotel Owner, Office Owner and NH Owner acknowledge that retail usis are operating
within the Retail Parcel and, accordingly, in exercising their respective e<sement rights
contemplated herein, Hotel Owner, Office Owner and NH Owner shall aceonnt for the
unique aspects and needs of such retail uses (for example, if Hotel Owned Facilities or
Office Owned Facilities require Maintenance in a non-Emergency Situation that must be
undertaken within retail space, Hote] Owner or Office Owner (as applicable) shall
coordinatc such Maintenance with Retail Owner and use commercially reasonable efforts
to cause such Maintenance to be performed outside of normal business hours; and if
Maintenance in an Emergency Situation is required within retail space, Hotel Owner or
Office Owner (as applicable) shall make commercially reasonable efforts to coordinate
such Maintenance with Retail Owner, taking into account the nature of the Emergency
Situation). Notwithstanding anything to the contrary contained herein, in the cvent that
any access, use, repair, Maintenance or other right pursuant to which an Easement is
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granted under this Article 4 may be effectively cxercised without entering the Retail
Parcel (or any other Owner's Parcel), or conducting any invasive procedures within the
Retail Parcel (or any other Owner's Parccl), or otherwise disrupting the use, operation or
the rights of Occupants within the Retail Parcel (or any other Owner's Parcel), Hotel
Owner, Office Owner or NH Owner (as applicable) shall use commercially reasonable
efforts to exercise such rights without entering into, conducting any invasive procedures
within or otherwise disrupting the use of the Retail Parcel or its Owner or Occupants of
any portion of the Retail Parcel (for example, and in no way limiting the foregoing, if
Ottice Owner can reasonably access a Utility Facility cither from the Office Parcel ot the
Retsit Parcel, Office Owner shall perform such work, and utilize such access, from the
Ottice Parcel).

(¢} ) Retail Owner may, (i} in connection with the Maintenance of the Retail
Parcel uponinet less than forty-cight (48) hours notice to Hotel Owner, Office Owner or
NH Owner (as arplicable), (if) in an Emergency Situation (iii) to prevent a dedication of,
or an accruing of'iights by, the public in and to the use of the Retail Parcel or (iv}) in
connection with Retall Ovner's security measures (which shall be coordinated with the
sccurity measures of Hotel Cwmer, Office Owner and NH Owner): temporarily prevent,
close off or restrict the ingi=ss, agress or use in, over, on, across and through any of the
Easements, but only to the minimal extent and for the shortest time period reasonably
necessary under the circumstances ¥ order to minimize the effect on the user of such
Eascment.

() Any disputes concerning the existence, location, nature, use and scope of
any of the Easements granted under this Article4 shall constitute Arbitrable Disputes.

(8)  Hotel Owner shall be responsible, i its sole cost and expense, for
repairing any damage to any portion of the Building, ir clucing, without limitation, any
Facilities, resulting from the exercise of Hotel Owner's rights cionted herein,

(h)  Office Owner shall be responsible, at its sole”cost and expense, for
repairing any damage to any portion of the Building, including, without limitation, any
Facilities, resulting from the exercise of Office Owner's rights granted he'ein,

(1) NH Owner shall be responsible, at its sole cost and expense, {07 repairing
any damage to any portion of the Building, including, without limitation, any Faniiities,
resulting from the exercise of NH Owner's rights granted herein,

42 Grant of Easements by Retail Owner in Favor of Hotel Owner, Office Owner
and NH Owner. Unless otherwisc indicated, the following Easements in, to, under, over, upon
and through the Retail Parcel are hercby granted in favor of Hote! Owner, Office Owner and
NH Owner and their respective Permittees, the Hotel Parcel, the Office Parccl and the
NH Parcel; provided, however, the interest of cach such Owner in such Easements shall be

limited to the extent reasonably nccessary to permit the use, operation and Maintenance of such
Owner's Parcel;
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(a)  Ingress and Egress. Subject to the sccurity procedures that may, from
time to time, be enacted by Retail Owner or its Occupants (as applicable) of Retail Owner
and its Occupants, a non-exclusive casement for ingress and egress only for Persons,
matcrial and equipment in, over, on, across and through such portions of the Retail Parcel
as are reasonably necessary to; (i) permit the use, operation and Maintenance (but only if
and when such Maintenance is required or permitted under this Agreement) of the Hotel
Parcel, the Office Parcel or the NH Parcel (as applicable), including, without limitation,
the Hotel Owned Facilities, the Office Owned Facilitics or the NH Owned Facilitics (as
applicable); (ii) permit Hotel Owner, Office Owner or NH Owner (as applicable) to
rrovide to the Retail Parcel those services to be performed by such Owner as described in
Adticle 7 of this Agreement or (ifi) perform all construction work in the NH Parcel in
conieition with NH Owner's construction of the NH Parcel Improvements; provided,
howe:er’ that such construction easements shall be temporary and shall automatically
terminaté wpon completion of the NH Parcel Improvements, (x) Alterations, pursuant to
Article 16 hereof, and () restoration after damage or destruction, pursuant to Article 11
hereof, or ceridemnation, pursuant to Article 15 hereof. The foregoing easement for
ingress and egress irchudes, without limitation, the right of pedestrian ingress and egress
across, over and through-Corridors, entryways and other passageways (i) at all times the
same are made available for use by the public by Retail Owner, and at all times (whether
or not open to the public) witli respect to those other Facilities providing access to the
Hotel Parcel, the Office Parcelar the NH Parcel (as applicable); (i) at any time to
perform Maintenance when such Maintenance is required or permitted under this
Agreement; (iii) at any time for pedestsisa egress in an Emergency Situation; and (iv) at
such times and under such circumstances 4 may be further agreed to by the Owners.

(b)  NH Owner's SiggagefEasemem. "0 and for the benefit of NH Owner, in

compliance with applicable Laws, the following ‘easerent rights to install, affix, repair,
replace, Maintain and remove (subject to NH Owner’s obiigation to repair any damage
caused by such removal) the one (1) pedestrian level plaquc sign, located on the northeast
comer of the Building (facing LaSalle Street) (the “LaSallc Street Plaque Sign™). The
easement rights reserved in the immediately preceding sentence shall be perpetual and
exclusive and shall include all necessary easement rights to instali, conuect and Maintain
any signage being installed pursuant to this Section. The foregoing exsen<at rights shall
include the right to enter upon the Property, the Building and all coniporents thereof
(including, without limitation, the exterior walls of the Building and any_ scaffolding
crected adjacent to the Building), to Maintain such signage, or to modify or change such
signage, from time to time, as wel] as the right to construct scaffolding or other apparatus
necessary or appropriate to exercise the foregoing rights. The size, location, type, style,
content, appearance and design of the signage contemplated in this Section shall be
substantially in conformance the requirements of the Preservation Easement and
consistent with the Project Quality Standards, provided that such signage shall at all times
comply with the requirements of this Agreement and all applicable Laws. NH Owner, at
its solc cost and expense, shall maintain the signage allowed by this Section in good
condition and repair, shall pay for all utilities consumed in connection therewith and shall
comply with all Laws applicable thereto, including obtaining and maintaining all permits
and licenses. Hotel Owner may temporarily remove the signage during any period it is
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Maintaining the Retail Fagade on Retail Owner's behalf, all in accordance with the terms
and conditions of this Agreement; provided, however, that Hotel Owner shall: (1} not be
permitted to remove such signage unless such removal is necessary in order to perform
Maintenance; (2} provide prior written notice of such removal to NH Owner; (3) use
reasonable cftorts not to disturb such signage during any such Maintenance, (4) use
reasonable efforts to limit the duration of such disruption to the shortest practicable
period of time; (5) promptly reattach such signage upon completion of any such work;
and (6) repair any damage suffered by such signage (and, to the extent necessary, replace
such signage) as a result of any such Maintenance at its sole cost and expense upon
completion of any such Maintenance. The foregoing signage Easement rights shall not
be deemed to include a right for NH Owner to drill or bore into any portion of the Retail
Fagade o+ any other Retail Parcel Improvements for purposes of connecting electrical
service o1 conduits to such signage.

(¢) ‘Bwzl Owner's Signage Easement. To and for the benefit of
Hotel Owner, inCumpliance with applicable Laws, the following easement rights to
install, affix, repair, iep.2s2, Maintain. and remove (subject to Hotel Owner’s obligation
to repair any damage causes-hy such removal) the one (1) pedestrian level plaque sign,
located on the northeast comer of the Building (facing Adams Street) (the “Adams
Street Plaque Sign™). The esrcment rights reserved in the immediately preceding
sentence shall be perpetual and excivisive and shall include all necessary easement rights
to install, connect and Maintain any sigrags being installed pursuant to this Section. The
foregoing easement rights shall include the right to enter upon the Property, the Building
and all components thereof (includirig, witpout limitation, the exterior walls of the
Building and any scaffolding erected adjacent 3 the Building), to Maintain such signage,
or to modify or change such signage, from time to-irne, as well as the right to construct
scaffolding or other apparatus necessary or appropriate to exercise the foregoing rights.
The size, location, type, style, content, appearanc: and design of the signage
contemplated in this Section shall be substantially in conforinénice the requirements of the
Preservation Easement and consistent with the Project Quality” Standards, provided that
such signage shall at all times comply with the requirements of thic Agreement and all
applicable Laws. Hotel Owner, at its sole cost and expense, shall maintain the signage
allowed by this Section in good condition and repair, shall pay for all utilit-es consumed
in connection therewith and shall comply with ail Laws applicable therzte; including
obtaining and maintaining all permits and licenses. Hotel Owner may emporarily
remove the signage during any period it is Maintaining the Retail Fagade or Fletail
Owner's behalf, all in accordance with the terms and conditions of this Agreement;
provided, however, that Hotel Owner shall, whenever removing such signage: (1) provide
prior written notice of such removal to Retail Owner; (2) use reasonable efforts not to
disturb such signage during any such Maintenance, (3) use reasonablc efforts to limit the
duration of such disruption to the shortest practicable period of time; (4) promptly
reattach such signage upon completion of any such work; and (5) repair any damage
suffered by such signage {and, to the extent necessary, replace such signage) as a result of
any such Maintcnance at its sole cost and expensc upon completion of any such
Maintenance. The foregoing signage Easement rights shall not be decmed to include a
right for Hotel Owner to drill or bore into any portion of the Retail Fagade or any other
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Retail Parcel Improvements for purposes of connecting electrical service or conduits to
such signage.

(d)  Use_and Maintenance of Pipes and Facilities. A non-exclusive
casement for persons, material and equipment over, on, across and through such portions
of the Retail Parcel as are reasonably necessary for the intended usc and Maintenance
(but only if and when such Maintenance is required or permitted under this Agreement)
of all Pipes and Facilities, if any, which are (i) located in the Retail Parcel (including
Hotel Ownced Facitities, Office Owned Facilities and NH Owned Facilities), and
(i) ~onnected to Pipes or Facilities located in the Hotel Parcel, the Office Parcel or the
ME-Farcel (as applicable) which provide or are reasonably necessary to provide the Hotel
Parcel~the Office Parcel or the NH Parcel (as applicable) with any Utility Service or
other servive reasonably necessary or desirable to the operation of the Hotel Parcel, the
Office Parcel or the NH Parcel (as applicable). The aforesaid easement expressly
includes (x) the z1zht of Hotel Owner to connect to and use the Pipes designated on the
Project Plans for ‘entilation and exhaust in connection with (A) restaurant and other food
service uses and (B)plimbing; and (y)the right of NH Owner to connect to and use the
Pipes for ventilation and exhaust in connection with (1) restaurant and other food service
uses; and (2) plumbing,

(¢)  Common Walls, Fisors and Ceilings. A non-exclusive easement for
support, enclosure, use and Maintenance. with respect to Common Walls, Floors and
Ceilings existing or constructed in and ~long the common boundaries of the Retail Parcel
and the Hotel Parcel, the Office Parcel or the WH Parcel (as applicable),

() Utility Services. A non-exclusive sascment (and if requested by the
applicable Utility Company, a non-ex¢lusive easesient to such Utility Company) for
Utility Service purposes required by the Hotel Parcel, the Office Parcel or the NH Parcel
(as applicable) and the Maintenance (but only if and when‘ssich Maintenance is required
or permitted under this Agreement) of Utility Facilitics which seivice the Hotel Parcel,
the Office Parcel or the NH Parcel (as applicable) in those areas of the Retail Parcel
where such Utility Facilities are to be located as part of the Hotel P'arcel Tmprovements,
the Office Parcel Improvements or the NH Parcel Improvements (as appli:ahle). If, at
any time, it becomes necessary for the operation of the Hotel Parcel, the Ofrice Parcel or
the NH Parcel (as applicable) to relocate or add to utility easements (ncluding
installation of Utility Facilities) other than where located or to be located as pait ¢f the
Improvements in order to provide or upgrade required Utility Service to the Hotel Parcel,
the Office Parcel or the NH Parcel (as applicable), Retail Owner agrees to grant such
additional or relocated utility easements (at such location mutually agreed to by Hotel
Owner, Office Owner or NH Owner (as applicable) and Retail Owner), provided (1) such
casements do not unreasonably interfere with the reasonable use and enjoyment of the
Retail Parcel for the purposes for which the Retail Parcel is used, or if such use and
enjoyment would be disturbed, no reasonable alternative is available, and do not unduly
inconvenience the Owner or Occupant(s) of, or cause any busincss interruption within,
the Retail Parcel and (2) Hotel Owner, Office Owner or NH Owner (as applicablc) shall
pay the reasonable costs and expenses incurred by Retail Owner in connection with
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granting such easement. Retail Owner may relocate the utility easements granted herein
at its sole cost and expense provided that (i) such relocation shall not cause any
interruption of Utility Scrvices to any other Parcel, increase the cost of Utility Services to
any other Parcel or otherwise adversely affect the Utility Services to any other Parcel, (ii)
Retail Owner shall not change any points of connection with the Utility Facilities located
on any other Parcel unless Retail Owner pays all costs of relocating such connection
points that are incurred by Hotel Owner, Office Owner or NH Owner (as applicable) and
(iii) Retail Owner shall promptly apprise Hotel Owner, Office Owner or NH Owner (as
applicable) regarding the new location of any easements and provide such Owner at Jeast
ten (10) days written notice prior to relocating any utility easements. Notwithstanding
aeyhing sct forth herein to the contrary, Retail Owner shall not be deemed unreasonable
if i fails to grant a relocation of an existing Easement or a new Easement, if prohibited
by the t2as of any lease of the Retail Parce] or any portion thereof then in effect,

(g) 7 Structural Support. A non-exclusive easement in all Structural Supports
located in or corstituting a part of the Retail Parcel Improvements for the support of the
Hotel Parcel Implovements, the Office Parcel Improvements or the NH Parcel
Improvements (as applicohls) and Hotel Owned Facilities, Office Owned Facilities or
NH Owned Facilities (as applicable) and the Maintenance of such Structural Supports
and Hotel Owned Facilitivs - Office Owned Facilities or NH Owned Facilities (as
applicable); provided that Hote: Oxiner, Office Owner or NH Owner (as applicable) shall
not do or permit o be done any act that-would adversely affect the structural safety or
integrity of Structural Supports or any portion of the Retail Parcel Improvements.

(h)  Encroachments. An exclusive easement permitting the existence of (i)
encroachments of six (6) inches or less if such encroachments result from the
construction of any of the Hotel Parcel Improveme:s, the Office Parcel Improvements or
the NH Parcel Improvements (as applicable) or the permitted renovation of such
Improvements or if, by reason of settlement or shifting of sueh Improvements, any part of
such Improvements, Hotel Owned Facilities, Office Owned Tacilities or NH Owned
Facilities (as applicable) encroaches or shall hereafter encroach upon any part of the
Retail Parcel and (ii) the additional encroachments of the Retail Parce! Improvements,
Office Parcel Improvements and Hote] Parcel Improvements located of, the, First Floor of
the Building upon the NH Parcel, as depicted on Exhibit C attached” kerato. This
Easement shall exist only so long as the encroaching portion of such Improvernents or
Facilities, or replacements are made in the same location that do not materially enlarge
the encroachment. No such encroachment shall be placed where such encroachment is
not permitted or did not previously exist or is deliberate| y, materially enlarged.

{i) Hotel Owned Facilities, Office Owned _Facilities or NH Owned
Facilities. A non-exclusive Cascment permitting the existence, attachment, use and
Maintenance of Hotel Qwned Facilitics, Office Owned Facilities or NH Owned Facilities

(as applicable) in the Retail Parcel in their present locations or as otherwise specified in
the Project Plans.
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ARTICLE 5

EASEMENTS BURDENING THE NH PARCEL

5.1 In General. For the purposes of this Article 3, the following shall apply:

(a)  NH Owner hereby grants, declares and creates the Easements described in
this Article 5. The term "Grant" or "grant” as hereinafter used in this Article 5 describing
Easements shall bc deemed to mean "grant, declare and create.” The Easements in this
Article 5 shall bind and be enforceable against NH Owner and, as applicable, its
suicessors, grantees and assigns.

‘b)  The Easements granted by this Article 5 shall, as applicable, bind and
burden.tiz-NH Parcel , which shall for the purpose of this Article 5 be deemed to be the
servient lensinent. Where only a portion of the NH Parcel is bound and burdened by the
Easement, oty that portion shall be deemed to be the servient tenement,

(¢)  Uniess otherwise indicated, the Easements granted by this Article 5 are
appurtenant to and beneiit the Office Parcel, the Retail Parcel and the Hotel Parcel, as
applicable. The Office Parocl; the Retail Parcel and the Hotel Parcel, as applicable, shall,
for the purpose of this Articie 3, hedeemed to be the dominant tenements.

() In exercising an Easdment granted under this Article 5, Office Owner,
Retail Owner or Hotel Owner (as applicroiz) shall: (i) have the right to ingress and egress
over, through and upon the NH Parcel 5 the extent necessary to exercise the rights
granted by such Easement: and (ii) minimize the j=apact of its exercise on NH Owner and
Occupants of the NH Parcel, taking into consideration the impact of any disruption on
NH Owner and such Occupants and business operations 1 the NH Parcel. Office Owner,
Retail Owner and Hotel Qwner acknowledge that a fordl will be operating within the
NH Parcel and, accordingly, in exercising their respective ¢azement rights contemplated
herein, Office Owner, Retail Owner and Hotel Owner shaif account for the unique
aspects and needs of such hotel use (for example, if Office Oviied Facilities or Hotel
Owned Facilities require Maintenance in a non-Emergency Situgtion that must be
undertaken within hotel rooms, Office Owner or Hotel Owner (as applicable) shall
coordinate such Maintenance with NH Owner and use commercially reasoniric efforts to
cause such Maintenance to be performed during times when such rooims are not
occupted; and if Maintenance in an Emergency Sitvation is required in hotel rooms,
Office Owner or Hotel Owner (as applicable) shall make commercially reasonable efforts
to coordinate such Maintenance with NH Owner, taking into account the nature of the
Emergency Situation). Notwithstanding anything to the contrary contained herein, in the
event that any access, use, repair, Maintenance or other right pursuant to which an
Easement is granted under this Article 5 may be effectively exercised without entering
the NH Parcel (or any Owner's Parcel other than the performing Owner's Parcel), or
conducting any invasive procedures within the NH Parcel (or any Owner's Parcel other
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Owner's Parcel), Officc Owner, Retail Owner or Hotel Owner (as applicable) shall usc
commercially reasonable efforts to excrcise such rights without entering into, conducting
any invasive proccdures within or otherwise disrupting the use of the NH Parcel or
NH Owner or Occupants of any portion of the NH Parcel (for example, and in no way
limiting the foregoing, if Office Owner can rcasonably access a Utility Facility either
from the NH Parcel or the Office Parcel, the Office Owner shall perform such work, and
utilize such access, from the Office Parcel).

(e)  NH Owner may, (i) in connection with the Maintenance of the NH Parcel
upon not less than forty-eight (48) hours notice to Office Owner, Retail Owner or Hotel
Cwnrr (as applicable); (if) in an Emergency Situation; (iii) to prevent a dedication of, or
an gzeeruing of rights by, the public in and to the use of the NH Parcel or (iv) in
connecticd with NH Owner's sccurity measures (which shall be coordinated with the
security measures of Office Owner, Retail Owner and Hotel Owner): temporarily
prevent, closeoff or restrict the ingress, egress or use in, over, on, across and through any
of the Easements /granted under this Article 5, but only to the minimal extent and for the
shortest time period ‘easonably necessary under the circumstances in order to minimize
the effect on the user of such Fasement.

() Any disputes con:eming the existence, location, nature, use and scope of
any of the Easements granted unde: liis Article 5 shall constitute Arbitrable Disputes.

(8)  Hotel Owner shall beresponsible, at its sole cost and expense, for
repairing any damage to any portion of thie 3uilding, including, without limitation, any
Facilities, resulting from the exercise of Hote! Cwner's rights granted herein.

(h)y  Office Owner shall be responsibie. 2t its sole cost and expense, for
repairing any damage to any portion of the Building, inicluding, without limitation, any
Facilities, resulting from the exercise of Office Owner's rights granted herein,

{1) Retail Owner shall be responsible, at its sole cost and expense, for
repairing any damage to any portion of the Building, including, wihout limitation, any
Facilities, resulting from the exercise of Retail Owner's ri ghts granted heiein,

32 Grant of Easements by NH QOwner in_Favor of Office Owner, Retuil Owner
and Hotel Owner. Unless otherwise indicated, the following Easements in, to, under, over,
upon and through the NH Parcel in favor of Office Owner, Retail Owner, Hotel Owner and their
respective Permittees, the Office Parcel, the Retail Parcel and the Hotel Parcel are hereby
granted; provided, however, the interest of each such Owner in such Easements shall be limited
to the extent reasonably necessary to permit the use, operation and Maintenance of such Owner's
Parcel.

(a) Ingress and Egress. Subject to the security procedures that may, from
time to time be enacted by NH Owner or its Occupants (as applicable), 4 non-exclusive
eascment for ingress and cgress only for Persons, material and equipment in, over, on,
across and through such portions of the NH Parcel as are reasonably necessary or
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desirable to: (i) permit the use, operation and Maintenance (but only if and when such
Maintenance is required or permitted under this Agreement) of the Office Parcel, the
Retail Parcel or the Hotel Parcel (us applicable), including without limitation, the Office
Owned Facilities, the Retail Owned Facilities or the Hotel Owned Facilities (as
applicable); (ii) permit Hotel Owner and Office Owner to provide to the NH Parce] those
services to be performed by such Owner as described in Article 7 of this Agreement;
(iii) perform (x} all construction work in the Retail Parcel in connection with Retail
Owner's construction of the Retail Parcel Improvements; provided, however, that such
construction easement shall be temporary and shall automatically terminate upon
cempletion of the Retail Parcel Improvements, (y) Alterations, pursuant to Article 16
nercof, and (z) restoration after damage or destruction, pursuant to Article 11 hereof, or
coidemnation, pursuant to Article 15 hereof. The foregoing easement for ingress and
egress »ucludes, without limitation, the ri ght of pedestrian ingress and eLress across, over
and through) corridors, stairways, entryways, escalators and other passageways (i) at all
times the saine’are made available for use by the public by NH Owner, and at all times
(whether or not'spen to the public) with respect to those stairways, elevator shafis and
other Facilities providing access to the Hotel Parcel, the Retail Parcel or the Office Parcel
(as applicable); (ii) at any. time to perform Maintenance when such Maintenance is
required or permitted under this Agreement; (iii) at any time for pedestrian egress in an
Emergency Situation; and (iv} 2t such times and under such circumstances as may be
further agreed to by the Owners. Those portions of the LaSalle Street Entrance Area
owned by NH Owner shall remair. opzi for the use of Office Owner, Retail Owner and
their respective Occupants on a twenty-forr (24) hours a day/seven (7) days a week basis.
Without limiting the foregoing, if and to-th extent that any of the Easement rights set
forth in Section 5.2 require access to areas gfter than the ground floor of the Building,
such Easement rights shall be deemed to include Zesement rights to use the elevators and
stairwells in the NH Parcel to access such areas of the NH Parcel as are reasonably
necessary to cxercise such Easement rights. Notwithsiandivig anything set forth herein to
the contrary, other than in an Emergency Situation, (A) Keiail Owner shall have no right
to access (i) any portion of the NH Parcel above the ground fleor of the Building or (ii)
any stairwell or elevator located in the NH Parcel other than us reasonably required to
access the roof in connection with the installation and Mauintoiiance of Retail
Communications Facilities (as defined in Exhibit 5.2(i) hereof), (B) Hole! Owner shall
have the right to use the LaSalle Street Fntrance Area solely for the following purposes
(1) allowing hotel guests reasonable access to (x) the Hotel Passenger Elevatofs -- I.aSalle
(as hereafter defined) and stairs owned by Hotel Owner in the southeast corfiet of the
Building and (y) the hotel lobby located on the Hotel Parcel through a door presently
located in the existing retail corridor portion of the NH Parcel, as long as open access to
the Hotel lobby is provided through such door; and (i) as reasonably required to perform
Maintenance to the Hotel Passenger Elevators -- LaSalle and related Facilities; and (C)
Hotel Owner shall have no right to usc the Wells Street entrance to the Building.

(b) Use _and Maintenance of Pipes and_Facilitics. A non-exclusive
casement for Persons, material and equipment over, on, across and through such portions
of the NH Parcel as are reasonably necessary for the intended use and Maintenance {(but
only if and when such Maintenance is required or permitted under this Agrcement) of all
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Pipes and Facilities, if any, which are (i) located in the NH Parce] (including Office
Owned Facilities, Retail Owned Facilitics and Hotel Owned Facilitics), and (ii)
connected to Pipes or Facilities located in the Office Parcel, the Retail Parcel or the Hotel
Parcel (as applicable) which provide or are reasonably necessary to provide the Office
Parcel, the Retail Parcel or the Hotel Parcel (as applicable) with any Utility Service or
other service reasonably necessary or desirable to the operation of the Office Parcel, the
Retail Parcel or the Hotel Parcel (as applicable). The aforesaid easement expressly
includes the right of Hotel Owner to connect to and use the Pipes designated on the
Project Plans for ventilation and exhaust in connection with (i) restaurant and other food
service uses and (if) hotel plumbing,

(¢)  Common Walls, Floors and Ceilings. A non-exclusive easement for
suppei(“enclosure, use and Maintenance with respect to Common Walls, Floors and
Ceilings existing or constructed in and along the common boundaries of the NH Parcel
and the Office Parcel, the Retail Parcel or the Hotel Parcel (as applicable),

(d)  Utility, Services, A non-exclusive easement (and if requested by the
applicable Utility Company, a non-exclusive -easement to such Utility Company) for
Utility Service purposes| required by the Office Parcel, the Retail Parcel or the Hotel
Parcel (as applicable) and tae Maintenance (but only if and when such Maintenance is
required or permitted under this 4 cieement) of Utility Facilities which service the Office
Parcel, the Retail Parcel or the Hotel Parcel (as applicable) in those areas of the
NH Parcel where such Utility Facilitiss are curtently located. If, at any time, it becomes
necessary for the operation of the Office Purzel, the Retail Parcel or the Hotel Parcel (as
applicable) to relocate or add to utility ‘essiments (including installation of Utility
Facilities) other than where located in the N'4 Zarcel in order to provide or upgrade
required Utility Service to the Office Parcel, the'Retail Parcel or the Hotel Parcel (as
applicable), NH Owner agrees to grant such addition:{ or relocated utility easements (at
such location mutually agreed to by Office Owner, Retali Owner or Hotel Owner (as
applicable) and NH Owner), provided (1) such easements ds nigt unreasonably interfere
with the reasonable use and enjoyment of the NH Parcel for tke purposes for which the
NH Parcel is used, or if such use and enjoyment would be dicturbed, no reasonable
alternative is available, and do not unduly inconvenience the Owner of Occupant(s) of, or
cause any business interruption within, the NH Parcel and (2) Office’ Cwaer, Retail
Owner or Hotel Owner (as applicable) shall pay the reasonable costs ard expenses
incurred by NH Owner in connection with granting such easement. NH Owior may
relocate the utility easements granted herein at its sole cost and expense provided that (i)
such relocation shall not cause any interruption of Utility Services to any other Parcel,
increase the cost of Utility Services to any other Parcel, or otherwise adversely affect the
Utility Services to any other Parcel, (ii) NH Owner shall not change any points of
conncetion between such Utility Facilities and the other Parcels, unless NH Owner pays
all costs of relocating such connection points that are incurred by Office Owner, Retail
Owner or Hotel Owner (as applicable} and (iii) NH Owner shall promptly apprise Office
Owner, Retail Owner or Hotel Owner (as applicable) regarding the new location of any
cascments and provide such Owner at least ten (10) days written notice prior to relocating
any utility easements, Notwithstanding anything set forth herein to the contrary,
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NH Owner shall not be deemed unrcasonable if it fails to grant a relocation of an existing
Easement, or a new Easement, if prohibited by the terms of any lease of the NH Parcel or
any portion thereof then in effect or if NH Parcel's Mortgagee will not consent to such
relocation,

(¢)  Structural Support. A non-exclusive easement in all Structural Supports
located in or constituting a part of the NH Parcel Improvements for the suppart of the
Office Parcel Improvements, the Retail Parcel Improvements or the Hotel Parce|
Improvements (as applicable) and the Office Owned Facilities, the Retail Owned
Facilities or the Hotel Owned Facilities (as applicable) and the Maintenance of such
Stractural Supports and the Office Owned Facilities, the Retail Owned Facilities or the
Hotel. Owned Facilities (as applicable); provided that Office Owner, Retail Owner or
Hotel” Crwner (as applicable) shall not do or permit to be done any act that would
adverseiyaffect the structural safety or integrity of Structural Supports or any portion of
the NH Parcel mprovements.

(fy  Encioachments. An exclusive casement permitting the existence of
(i) encroachments ofsix_(6) inches or less if such encroachments result from the
construction of any of the Uffice Parce] Improvements, the Retail Parcel Improvements
or the Hotel Parcel Improvenients (as applicable) or the permitted renovation of such
Improvements or if, by reason of scitlement or shifting of such Improvements, any part of
such Improvements, Office Owned Facilities, Retail Owned Facilities or Hotel Owned
Facilities (as applicable) encroachet or 'shall héreafter encroach upon any part of the
NH Parcel; and (ii) the additional encro wckments of the Hotel Parcel Improvements and
Office Parcel Improvements located on't'e First Floor of the Building upon the
NH Parcel, as depicted on Exhibit C attached leleto. This Easement shall exist only so
long as the encroaching pottion of such Improveraents or Facilities, or replacements are
made in the same location that do not materiaily erlarge.-the encroachment. No such
encroachment shall be placed where such encroachmentis not permitted or did not
previously exist or is deliberately, materially enlarged.

(g)  Office Owned Facilities, Retail Owned Facilities and_Hotel Owned
Facilities. A non-exclusive easement permitting the existence, a tact ment, use and
Maintenance of Office Owned Facilities, Retail Owned Facilities or Fotel Owned
Facilities {as applicable) in the NH Parcel in their present locations or 23 vtherwise
specified or depicted in the Project Plans.

(h)  Useof Passenger/Freight Elevators and Hotel Elevator Lobby.

(1) A non-exclusive casement for passenger elevator usc as necessary
or desirable for Office Owner, Retail Owner, Hotel Owner and their respective
Permittees to perform Maintenance pursuant to this Agreement (or pursuant to
Separate agreements between the Owners) or in an Emergency Situation and for
no other purposes.
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(i) A non-exclusive easement in the existence of, and for ingress and
egress on, over, across and through, the elevator shafts, rails, equipment and
other Facilitics related thercto, located within the NH Parcel as are necessary for
the use, operation and Maintenance of freight and passenger elevators, elevator
cabs, motors, cables, componcents and other Facilities relating to such freight
and passenger elevators located on the Office Parcel or the Hotel Parcel, as
depicted on the Projcct Plans.

(ii) A non-exclusive easement in favor of Hotel Owner for ingress and
egress on, over, across and through the LaSalle Street entrance and lobby area to
allow guests to access Elevator Nos. 13, 14, 15, 16 17 and 18 located in the
Southeast comer of the Building, as depicted on the Project Plans (the "Hotel
s wssenger Elevators - LaSalle"). NH Owner shall be solely responsible for
Vawtaining the elevator lobby area immediately adjacent to such elevators.

(i)  Reefiop Commupications Facilities. To and for the benefit of Hotel
Owner, Retail Owner)and Office Owner (and any Utility Company or third party
communications provider, if applicable) and not for the purpose of providing
communication or other services to the public, a non-exclusive easement for the
installation, use and Maintena’ice of Communications Facilities on the roof of the
Building and Facilities within ths INH Parcel serving the same, which are currently
available or become available throagh technological advances, in accordance with the
provisions of Exhibit 5.2(i). In conniction thereéwith, Hotel Owner, Retail Owner and
Office Owner shall also have a non-exclugivz easement for passenger elevator use for the
limited purpose of accessing the roof of the Ruilding in order to install, use and Maintain
such Communications Facilities. Notwithstand‘ng"the foregoing, Hotel Owner, Retail
Owner and Office Owner shall not have any right te {A) install any Facilities on the roof
of the Building other than Communications Facilities znd Iacilities serving the same, or
(B) use the roof of the Building for any purpose other the: az expressly set forth in this
Section 5.2(1). The portion of the roof surface which -aré ‘0 be used for Hotel
Communications Facilities shall (i) not exceed 5,000 square fee! ard (ii) be located and
installed in a manner that will (A) be reasonably accessible by safe mzans. (B) protect the
safety of Persons entering upon the roof, the integrity of the roof and the ippearance of
the Building, and (C) provide line-of-sight communications te” ‘darth-based
communications towers and Building antennas and satellite broadcasts. The lot ation of
all Communications Facilities shall be subject to the reasonable approval of NE Owner,
taking into account the reasonable input of the other Owners. Hotel Owner's, Retail
Owner's and Office Owner's exercise of the foregoing easement rights shall be subject to
and in accordance with rules and regulations established by NH Owner from time to time
regarding, among other things, (i) the qualifications of contractors authorized to instal! or
perform Maintenance of such Communications Facilitics, (ii) procedures to be followed
in connection with the installation and Maintenance of such Communications Facilities in
order to ensure that (A) the integrity of the roof is maintained, (B) Communications
Facilities arc appropriately affixed to the roof to prevent injury to persons and damage to
property, (C) such installation is completed in accordance with the City's Municipal
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Code, and (D) the appearance of the Building is not adversely affected. Such rules and
regulations shall be enforced in a non-discriminatory manner,

() Adams Street Exterior Lighting. Certain exterior lighting and related
Facilities (collectively, the "Adams Street Exterior Lighting") are installed on the NH

Fagade along Adams Street, which Adams Street Exterior Lighting scrvices the Hotel
Parcel. To and for the benefit of the Hotel Parcel and Hotel Owner, in compliance with
applicable Laws, Hotel Owner is hereby granted the following easement rights to install,
affix, repair, replace and Maintain such Adams Street Exterior Lighting on the NH
Facade along Adams Street in the locations determined by Hotel Owner in its reasonable
aseretion. The easement rights reserved in the immediately preceding sentence shall be
perpetial and exclusive and shall include all necessary easement rights to install, connect
and Mariiain any and all nccessary cables, Pipes, lines, conduits and other Facilities
necessary ot the supply of power to any Adams Street Exterior Lighting being installed
pursuant to tius Section. The foregoing easement rights shall include the right to enter
upon the Property, the Building and all components thereof (including, without
limitation, the exterior swalls of the Building and scaffolding erected adjacent to the
Building), to Maintain such. Adams Street Exterior Lighting Facilities, or to modify or
change such Adams Strect Exterior Lighting, from time to time, as well as the right to
construct scaffolding or othe. apparatus necessary or appropriate to exercise the
forcgoing rights. The size, locatio. type, style, content, appearance and design of the
Adams Street Exterior Lighting conterplated in this Section shall be determined by
Hotel Owner in its reasonable discreticn: provided, however, such Adams Street Exterior
Lighting shall, in all respects, fully comp!v-with (iY the requirements of the Preservation
Easement, (ii) the Landmarks Ordinance fuguirements, (iii) the Federal Historic
Preservation Requirements, (iv) the requiremencs of this Agreement, (v) all other
applicable Laws, and (vi) the Project Quality Standards, . Hotel Owner shall Maintain the
Adums Street Exterior Lighting in good condition an(l repair, shall pay for all utilities
consumed in connection therewith and shall comply witn“ail Laws applicable thercto,
including obtaining and Maintaining all permits and licenses, oli at Hotel Owner's sole
expense.

ARTICLE 6
INDEMNIFICATION

6.1  Indemnity by Owners. Without limiting any other provision hereof, but subject
to the provisions of Section 23.0 hereof, each Owner (hereinafter in this Section 6.1, the
"Indemnifying Owner") covenants and agrees, at its sole cost and expense, to indemnify, defend
and hold harmless cach other Owner and such other Owner's partners, beneficiaries,
stockholders, members, managers, directors, officers, agents, employees and attorneys and the
respective successors and assigns of all such partners and parties and any Mortgagees
(hereinafter in this Section 6.1, collectively, the "Indemnitee") for losscs, liabilities, damages,
judgments, rcasonable costs and expenses including, without limitation, reasonable legal fees
incurred by Indemnitee arising out of any claim and any deductibles required to be paid under
applicable insurance policies, including any actions or proceedings against Indemnitee by or on
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behalf of any person, firm, corporation or governmental authority, other than any Indemnitee,
arising out of (i) the Indemnifying Owner's or its Permittees' use, possession, Maintenance, or
operation of the Indemnifying Owner's portion of the Property or the Indemnifying Owner's
Owned Facilitics, or activitics therein, (ii) the Indemnifying Owner's use, exercise or enjoyment
of an Easement or Facility (shared or otherwise) or (iii) the Indemnifying Owner's failure to
perform its Maintenance or other obligations hereunder. In no event shall the Indemnifying
Owner have any indemnification obligation to the Indemnitee (a) to the extent occasioned by the
negligent or wrongful acts or omissions of any Indemnitee or its Permittees, or (b) for any
casualty loss to property to the extent of any insurance proceeds available under any insurance
policy carried by the Indemnitee. The indemnification obligations of the Indemnifying Owner
hereunder-shall not include or be deemed to extend to the Permittees of the Indemnitee. If any
action or” piopeeding is brought against any Indemnitee by reason of any such claim,
Indemnifying Ovmner, upon notice from such Indemnitee, covenants to resist or defend such
action or proceeciu, with attorneys reasonably satisfactory to such Indemnitee. Any counsel for
the insurance compary providing insurance against such claim, action or proceeding shall be
deemed to be reasonabiy satisfactory to such Indemnitee. The Indemnitee shall cooperate with
the Indemnifying Owner in ‘he defense of such matter, at the Indemnifying Owner's expense.
The Indemnitee shall not enter jinta any agreement or settlement with respect to such matters
while the Indemnifying Owner it defending or contesting such actions, without the Indemnifying
Owner's prior written approval, whicl)-aoproval shall not be unreasonably withheld. Any such
agreement or settlement without th¢ /Indemnifying Owner's approval shall release the
Indemnifying Owner from its obligation to indemnify the Indemnitee with respect to such matter.
In the event of a final and non-appealable det=rmination ‘of any Indemnitee's negligence or
wrongful acts, the Indemnifying Owner shail“te entitléd to receive indemnification and
repayment for all actval out-of-pocket costs and -cxpenses (including, without limitation,
reasonable attomeys' fees and disbursements) associated with defending an action resulting from
an Indemnitee’s negligence or wrongful acts orotherise paid to the Indemnitee.
Notwithstanding anything to the contrary contained in thi: Article 6, in no event shall any
Mortgagee have any obligation as an Indemnifying Owner herenicer unless at the time of the
occurrence of the event giving rise to the indemnification obligauozi such Mortgagee was a
mortgagee-in-possession of the Parcel previously owned by such Mortgagee's borrower and such
Mortgagee was then acting in the capacity as the Owner of such Parcel.

ARTICLE 7

SERVICES PROVIDED BETWEEN OWNERS

7.1 Services to Office Owner, Retail Owner and NH Owner by Hotel Owner.
Hotel Owner shall fumish or cause to be furnished the following services to Office Owner, Retail

Owner and NH Owner when, as, and if required or requested by Office Owner, Retail Owner and
NH Owner:

(a) Wastewater/Sanitary _Sewer.  Maintenance of Facilities providing
sanitary sewer drainage, upon the terms and conditions set forth in Exhibit 7.1{a).
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(b) Stormwater Drainage Facilities. Maintenance of Facilities providing
storm water drainage, upon the terms and conditions sct forth in Exhibit 7.1(b).

(¢)  Fire Pump, Combination Standpipc and Life-Safety Monitoring
System. Maintcnance of Facilities providing the fire pump, combination standpipe and
life-safety system, upon the terms and conditions set forth in Exhibit 7.1(b).

(d)  Hotel Shared Space. Maintcnance of the Hotel Shared Space, as defined
in, and upon the terms and conditions set forth in Exhibit 7.1(d).

(¢}  Emergency Generator. Provision of emergency electricity and
Mairienance of Facilities providing emergency electricity, upon the terms and conditions

set fonhn Exhibit 7.1(e).

(f) . uvading Facilities. Hotel Owner shall cause to be provided trash removal
service and shai! he responsible for Maintenance of the Loading Facilities (as defined in
Section 2.2(d) hercof; upon the terms and conditions set forth in Exhibit 7.1(f).

{g) Loading Dock Exterior Lighting. ~ Provision of electricity to and
Maintenance of the Exterior Lighting for the Loading Dock (the “Loading Dock Exterior
Lighting”), upon the terms and conditions set forth in Exhibit 7.1(g).

(h)  Window Washing. Waushing of the exterior face of exterior windows
upon the terms and conditions set forfii, in Exhibit 7.1(h). Notwithstanding the
foregoing, Retail Owner or NH Qwner may, ‘as a supplement te such window washing
services provided by Hotel Owner, wash its grovnd -floor exterior windows as often as
Retail Owner or NH Owner (as applicable) de¢mis necessary in its sole discretion,
provided that (i) such supplemental window wasimng s performed by or on behalf of
Retail Owner or NH Owner (as applicable) at its sole expense, and (ii) unless required by
Law, in no event shall scaffolding or other apparatus be er¢cied in order to perform such
supplemental window washing work that would block, obscur# or obstruct any street
level entryway to the Building.

(i)  Maintenance of Sidewalks and Snow Removal. Maip.enance of all
sidewalks along LaSalle Street, Adams Street, Wells Street and vacated Quincy Court,
adjacent to the Building (collectively, the "Sidewalks") and removal of sncw, ice and
debris from such Sidewalks upon the terms and conditions set forth in Exhibi 7.1(i).
Notwithstanding anything set forth herein to the contrary, NH Owner and Retail Owner
may elect to perform maintenance and snow, ice and debris removal for the Sidewalks
along LaSalle Street and the east half of vacated Quincy Court by providing written
notice of such election to Hotel Owner. Upon Hotel Owner's receipt of such notice, NH
Owner or Retail Owner (as applicable) shall become obligated to perform maintenance
and snow, ice and dcbris removal for the Sidewalks along LaSalle Street and the east half
of vacated Quincy Court and Hotel Owner shall be relieved of such obligation, subject to
Hotel Owner’s obligation to reimburse the performing owner for Hotel's Owner’s share
of the cost of such work in accordance with the Approved Division and as otherwise set
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forth in Exhibit 7.1(i) hereof. Regardless of who performs such Maintenance, the costs
therefore shall be shared by the Owners in accordance with Exhibit 7.1(i} hereof.

W) Facade and Exterior Window Maintenance. Maintenance of the Facade
and exterior windows upon the terms and conditions set forth in Exhibit 7.1(j).

(k)  Shared Freight Elevator. Provision of elevator service and Maintenance
of the Shared Freight Elevator, upon the terms and conditions set forth in Exhibit 7.1(k).

(M Domestic (City) Water. Maintenance of Facilities providing delivery of
demestic (City) water, upon the terms and conditions set forth in Exhibit 7.1(1).

(x1}  Chilled Water. Maintcnance of Facilities providing chilled water, upon
the terms 2z conditions set forth in Exhibit 7.1(m).

(m)  Poiier_System. Maintenance of boiler system, upon the terms and
conditions set fuith in Exhibit 7.1(n). .

(0)  Other Services Hotel Owner shall furnish or cause to be furnished other
services to Office Owner, l=t2i! Owner and NH Owner reasonably required or requested
by Office Owner, Retail Owncr-and NH Owner for normal business operations of the
Office Parcel, the Retail Parcel and the NH Parcel, respectively, on terms and conditions
mutually acceptable to the Owners, provided that each party agrees not to unreasonably
withhold its consent to such terms and-coaditions. Orce determined, the Owners may
amend this Agreement to incorporate the tcims and conditions agreed to by such Owners
regarding these services, :

Notwithstanding the ahove, Office Owner, Retail Owner-and/ez. NH Owner may, at their sole
cost and expense, supplement the services then being provided by Hotel Owner; provided,
however, that any such supplementing of services by Office Ownér, Ketail Owner or NH Owner
(as applicable) shall be (i) performed in a manner so as not to unreuseuably interfere with the
services being provided by Hotel Owner and (if) provided at the sole ev.pence of Office Owner,
Retail Owner or NH Owner (as applicable), and the provision of any such supplemental services
which involve any Alterations shall be subject to the provisions of Article 16 hereoy

7.2 Services to be Provided by Office Owner.

(a)  Services to Hotel Owner, Retail Owner and NH Owner. Office Owner
shall furnish or cause to be furnished the following services to Hotel Owner, Retail
Owner and NH Owner when, as, and if requircd or requested by Hotel Owner, Retail
Owner and NH Owner:

(1) Office Shared Space. Maintenance of Office Shared Space, as
defined in, and upon the terms and conditions set forth in Exhibit 7.1{d).

(ii) Qther Scrvices. Office Owner shall furnish or cause to be
tfurnished other services to Hotel Owner, Retail Owner and NH Owner
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reasonably required or requested by Hotel Owner, Retail Owner and NH Owner
for normal business operations of the Hotel Parcel, the Retail Parcel and the
NH Parcel, respectively, on terms and conditions mutually acceptable to the
Owners, provided that cach party agrees not to unreasonably withhold its
consent to such terms and conditions. Once determined, the Owners may
amend this Agreement to incorporate the terms and conditions agreed to by such
Owners regarding thesc services.

(b)  Secrvices to Retail Owner. Officc Owner shall fumish or cause to be
firnished the following services to Retail Owner when, as, and if required or requested
oy Retail Owner:

(i) Domestic {(City} Water. Maintenance of Facilities, if any, are
provided in accordance with the Project Plans, and providing delivery of
dumzstic (City) water, upon the terms and conditions set forth in Exhibit 7.1(D).

(%, Chilled Water. Maintenance of Facilities providing chilled water,
upon the iezms and conditions set forth in Exhibit 7,1(m),

Notwithstanding the above, Hoic! Cwner, Retail Owner and NH Owner may, at their sole cost
and expense, supplement the services then being provided by Office Owner; provided, however,
that any such supplementing of services by Retail Owner, Office Owner or NH Owner (as
applicable) shall be (i) performed in a mannsr so as not to unreasonably interfere with the
services being provided by Office Owner aud (ii) provided at the sole expense of Hotel Owner,
Retail Owner or NH Owner (as applicable} and *i¢ provision of any such supplemental services
by Hotel Owner, Retail Owner or NH Owner (as applicable) Wthh involve any Alterations shall
be subject to the provisions of Article 16 hereof.

7.3 Services to be Provided by NH Owner.

(@)  Services to Hotel Owner, Retail Owner aud Office Owner. NH Owner
shall furnish or cause to be furnished the following services 4o Hotel Owner, Retail
Owner and Office Owner when, as, and if required or requested by Hotel Owner, Retail
Owner and Office Owner:

(i) NH Shared Space. Maintenance of NH Shared Spice, as defined
in, and upon the terms and conditions set forth in Exhibit 7.1(d).

(i} Roof Maintenance. Maintenance of the roof of the Building
(excluding, however, Maintenance of the Hotel Vaulted Roof, which shall be
solely the responsibility of Hotel Owner), upon the terms and conditions set
forth in Exhibit 7.3(a)(ii).

(ili) LaSalle Street Exterior Lighting. Provision of electricity to and
Maintenance of the exterior lighting for the Fagade on LaSalle Street (the
“LaSalle Street Exterior Lighting™), upon the terms and conditions set forth in

Exhibit 7.3(a)(iii).
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(iv) Other Services. NH Owner shall furnish or cause to be furnished
other services to Hotel Owner, Retail Owner and Office Owner reasonably
required or requested by Hotel Owner, Retail Owner and Office Owner for
normal business operations of the Hotel Parcel, the Retail Parce] and the Oftice
Parcel, respectively, on terms and conditions mutually acceptable to the
Owners, provided that each party agrees not to unrcasonably withhold its
consent to such terms and conditions. Once determined, the Owners may
amend this Agreement to incorporate the terms and conditions agreed to by such
Owners regarding these services.

Notwithstainding the above, Hotel Owner, Retail Owner and Oftice Owner may, at their sole cost
and expense, supplement the services then being provided by NH Owner; provided, however,
that any such supplementing of services by Hotel Owner, Retail Owner or Office Owner (as
applicable) shall s (i) performed in a manner so as not to unreasonably interfere with the
services being provided hy NH Owner; and (ii) provided at the sole expense of Hotel Owner,
Retail Owner or Office-Owner (as applicable) and the provision of any such supplemental
services by Hotel Owner, Relzil Owner or Office Owner (as.applicable) which involve any
Alterations shall be subject to the rrovisions of Article 16 hereof:

74  Services to be Proviced by Retail Owner.

(a)  Services to Hotel Uwner. Retail Owner and NH Owner. Retail Owner
shall furnish or cause to be furnished the following services to Hotel Qwner, Office
Owner and NH Owner when, as, and if required or requested by Hotel Owner, Office
Owner and NH Owner: .

(i) Shared Spaces. Maintenance-of Retail Shared Space, as defined
in, and upon the terms and conditions set fortt'in Exhibit 7.1(d).

(i1)) Other Services. Retail Owner shall furnish or cause to be
furnished other services to Hotel Owner, OfficeOwner and NH Owner
reasonably required or requested by Hotel Owner, Office Owner and NH Owner
for normal business operations of the Hotel Parcel, the Office Parcel and the
NH Parcel, respectively, on terms and conditions mutually 2ccuatable to the
Owners, provided that each party agrees not to unreasonably” withhold its
consent to such terms and conditions. Once determined, the Cwpers may
amend this Agreement to incorporate the terms and conditions agreed to-by such
Owners regarding these services.

Notwithstanding the above, Hotel Owner, Office Owner and NH Owner may, at their sole cost
and expense, supplement the services then being provided by Retail Owner; provided, however,
that any such supplementing of scrvices by Hotcl Owner, Office Owner or NH Owner (as
applicable) shall be (i) performed in a manner so as not to unreasonably interferc with the
services being provided by Retail Owner and (ii) provided at the sole expense of Hotel Owner,
Office Owner or NH Qwner (as applicable) and the provision of any such supplemental services
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by Hotel Owner, Office Owner or NH Owner (as applicable) which invoive any Alterations shall
be subject to the provisions of Article 16 hercof,

7.5  Obligation to Furnish Services. The Owners responsible for fumishing services
hereunder shall furnish all services required under this Article 7 in a manner consistent with the
Project Quatity Standards. Each Owner shall use reasonable diligence in performing the services
required as set forth in this Article 7 but shall only be liable under this Article 7 for interruption
or inadequacy of service and loss or damage to property or business (including any consequential
damages) arising out of such interruption or inadequacy if such interruption or inadequacy
results from its gross negligence or willful misconduct in performing such services. Each Owner
reserves-toe right to curtail or halt the performance of any service hereunder at any time in
reasonabie tespects upon reasonable advance notice under the circumstances (except in an
Emergency ~imation) and for a reasonable period of time to perform Maintenance or in an
Emergency Situwicn,

7.6 Payme:tior Services. Payment for services rendered pursuant to this Article 7
and other charges and fecs re'ated to such services, including overhead and supervision fees,
shall be made in accordanc< with the terms and provisions of Exhibit 7.8 attached hereto and
made a part hereof. Notwithsianding the foregoing, in the event that a shared Utility Facility
must be upgraded to accommodate the increased capacity needs of any Owner, such Owner shall
pay the full costs of such upgrade. ‘

1.7 Failure to Perform Services.

(@)  If an Owner shall fail to parform as required by the terms and conditions
of this Article 7 and such failure shall contiriue far a period of ten (10) days after receipt
of written notice thereof to the Defaulting Owner fom the Creditor Owner, the Creditor
Owner shall have the nght to perform the same (vithout limiting any other rights or
remedies of such Owner) until such time as the Defaviiing Owner cures its failure to
perform. Notwithstanding the foregoing, if an Owner fails ‘o nerform the services it is
required to provide in this Article 7 in an Emergency Situatici , ihe Creditor Owner shall
have the right to perform such services immediately until such time as the Owner
responsible for providing such services provides the same.

(b)  Ifadispute exists as to whether an Owner has failed to perteim, then such
dispute will constitute an Arbitrable Dispute which may be submitted to arbitra*ion under
Article 13 if not resolved within ten (10) days after the dispute arises,

7.8 Data Unavailable from Metering. Where the allocation of the cost of a service
under Article 7 is based on usage recorded by meters, and if at any time the actua! allocation of
cost of service based on an Owner's usage recorded by meters cannot be determined because the
meters or system for recording metered information are not installed or operative, then for such
period when the usage data from mcters is unavailable, the Owner performing such service shall
in good faith make such reasonabie determination of costs based on historical data and usage,
using such experts or systems as such Owner may consider helpful to achieve an estimate of
usage. Such Owner shall notify the other Owner in detail of its determination of cstimated usage
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and the method for such detenmination at the time such Owner sends a Projection Notice or
Statement (as such terms are defined in Exhibit 7.8) or statement of Net Capitalized Cost of
Replacement under Exhibit 7.8 relating to such service, I, within thirty (30) days after receipt
of such notice, the Owner recciving such notice does not, in good faith, dispute that estimated
usage has been detcrmined reasonably, such determination of usage shalt be final and conclusive
upon the parties for such period; provided further, however, if the Owner receiving such notice,
in good faith, disputes that the cstimated usage has been determined reasonably, such Owner
shall so notify the other Owner. [If the Owners fail to agree concerning the method of estimating
usage within thirty (30) days after receipt of the disputing Owner's notice, then either Owner
may submi; the question to the Architect or other expert agreed to by the parties for its advice.
The Architector other expert agreed to by the parties shall advise the Owners concerning a
resolution of tlie question within a reasonable period of time after the dispute has been submitted
to the Architect =r cther cxpert,

ARTICLE 8

LIENS, COMPLIANCE WITH LAWS; USE;
SIGNAGE; ENVIRONMENTAL AND ENGINEERING REVIEW

8.1 Liens.

(a)  Each Owner (the "Licnine Owner") shall remove, within thirty (30) days
after the filing thereof by a third party that is not an Owner, any mechanics',
materialmen's, manager’'s or broker's or any other similar lien-arising by reason of the acts
of the Liening Owner, its agents and contraciors ar any work or materials or services for
which the Liening Owner or its agents or contraztcis has contracted (i) against another
Owner's portion of the Property, or (ii) against its/cwn portion of the Property, if the
existence or foreclosure of such lien against its own pot tion of the Property, would
adversely affect any other Owner (such other Owner in (i ) st (ii) being the "Impacted
Owner").

(b)  Notwithstanding the foregoing, the Liening Owner shall not be required to
remove such lien within thirty (30) days after its filing if, within said thirty (30} day
period, the Liening Owner:

(i) shall in good faith diligently proceed to contest the srime by
appropriate actions or proceedings and shall give written notice to the Inipacted
Owners of its intention to contest the validity or amount of such lien; and

(i)  shall deliver to the Impacted Owners either: (A) cash or a surety
bond from a responsible surety company reasonably acceptable to the Impacted
Owner(s) in an amount equal to one hundred twenty percent (120%) of the lien
claim and all interest and penalties then accrued thereon or such greater amount
as may rcasonably be required to assure payment in full of the amount claimed
plus ali penaltics, interest and costs which may thereafter accrue by reason of
such lien claim or (B) other security or indemnity reasonably acceptable to each
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Impacted Owner's title insurance company and the Impacted Owner(s). An
endorsement by cach Impacted Owner's title insurance company over such lien
claim to each Impacted Owner's title insurance policy shall be dcemed an
indemnity reasonably acceptable to the Impacted Owner(s), and shall satisfy the
requirements of clause (B) above.

(c)  Inany event, a Liening Owner must remove or release such lien prior to
entry of a final judgment of forcclosure on the Parcel or Owned Facilities of the Impacted
Owner(s). 1f the Liening Owner fails to comply with the foregoing provisions of this
Section 8.1, thereby becoming a Defaulting Owner, the Impacted Owner(s), thereby
secoming a Creditor Owner, may take such action as the Creditor Owner may deem
nepossary to defend against or remove such lien. The Creditor Owner shall be entitled to
paymnecni from the Defaulting Owner for all costs and expenses (including reasonable
attorneys’ fees and litigation expenses, including appeals of any judgment or order) paid
or incurred by the Creditor Owner in defending against, removing or attempting to
remove or de’cid against such lien and may use any security delivered to the Creditor
Owner for such purpsses and for any other damages from Defaulting Owner's breach
under Section 8.1.

(d)  Any Owner performing any work required or provided for under this
Agreement shall ensure taal its construction contracts “include a provision (1)
acknowledging the scparate ownershiz. of the Parcels or (ii) waiving the right to file a lien
or claim against a Parcel other than the Parcel or Parcels with'respect to which the work
was done, all in accordance with Sectign !5.4 of this Agreement,

82  Compliance With Laws.

(a)  Each Owner, their respective Parcels and Improvements (including any
and all exterior signage on any portion of the Property) hall comply at all times with all
applicable Laws, including any obligation to maintain-vaalt or sidewalk permits or
licenses, public way permits, or other permits or licensé. “Hotel Owner shall be
responsible for, and shall at afl times maintain at its sole cost ara expense, any and all
vault and sidewalk permits or licenses related to the Property (including, but not limited
to, any public way or other permits required for the Hotel entryway Faciiities). Hotel
Qwner shall have the sole and exclusive use of any such underground voxult areas and
shall be entitled to all fees and charges assessed to any party in connection with the use of
any such vault area. Office Owner, Retail Owner and NH Owner shall not be entitled to
utilize any such vault area or seek to obtain any license for use of such vault areas
without the prior written consent of Hotel Owner. Retail Owner and NH Owner may
seek to obtain, cach at its sole cost and expense, a permit or license for use of the
sidewalk on the strect level immediately adjacent to the Retail Parcel or the NH Parcel

(as applicable) (including, but not limited to, LaSalle Strect and Quincy Place) for an
outdoor café or similar retail operations,

(b)  Each Owner shall comply with all rules, regulations and requirements of
any insurance rating bureau having jurisdiction of the Property, or any portion thercof, or
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the requircments of any insurance coverage on any other Owner's portion of the Property
if noncompliance by it with respect to its respective portion of the Property or any portion
thereof would:

(i) Increase the premiums of any policy of insurance maintained by
any other Owner or the premiums of any policy of insurance maintained by or
on behalf of all Owners (unless the non-complying Owner pays all such
increases), or

(ii) render any other Owner's portion of the Property uninsurable, or

(ii) creatc a valid defense to any other Owner's right to collect
usurance proceeds under policies insuring any other Owner's portion of the
Freperty; and

(¢)  Eaen-Owner shall deliver to the other Owners, within ten (10) business
days after receipt, a copy of any written report, citation or notice affecting or relating to
compliance of the Property with Laws to the extent such report, citation or notice will
have an impact on any oth¢r Owner's Parcel.

8.3  Use. The Hotel Parcel shall-be used only for lawful. uses, including, without
limitation, as a first-class hotel, restaurant; bailroom facilities, meeting room facilities, catering,
fitness center, spa, hotel offices, and back of hcuse 'space, and for uses accessory thereto, shall be
maintained at all times in a first-class manner and snzll be at all times consistent with uses within
other first class hotel and restaurant projects in the City of Chicago. The Office Parcel and the
NH Parcel shall be used only for lawful uses, including without limitation, full or limited service
hotel or any office and other lawful uses. The Retail Parcei shall be used only for lawful uses,
including without limitation, first-class retail, commercial (including restaurant and other food
service uses) , full or limited service hotel or any office and other tiwful uses. In any event, the
use of each Parcel shall, at all times, be consistent with the FPrjest Quality Standards.
Notwithstanding the foregoing, any use of the Retail Parcel, the NH Parceior the Hotel Parcel as
a restaurant shall not entitle the Owner of such Parcel to install ventilatior. shafts or Facilities
serving such restaurant through, or create any easement rights over or through, the other Parcels
except as specified or depicted in the Project Plans, without the prior writtel-coiieent of the
applicable Owner,

8.4 Exterior Signage.

(@)  Office Owner and NH Owner may install and Maintain all necessary or
desirable tenant trade signage (i) on the NH Facade, Office Fagade and Retail Facade,
and (ii) and the Tablature Sign on the Hotel Fagade in accordance with Section 2.2(¢e)
hercof, provided that such signage is (i) is consistent with the Project Quality Standards,
(i1} not made with paper and does not include flashing lights and (iii) in compliance with
all applicable Laws; further provided, however, that the plans and specifications for NH
Owner’s LaSalle Street Plaque Sign shall be subject to the approval of the Retail Owner
and the Hotel Owner, which approval shall not be unreasonably withheld, conditioned or
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delayed. NH Owner, Officc Owner or their respective Permittecs shall pay for and obtain
and maintam in effect all permits and licenses necessary to install, permit and use such
signs pursuant to this Section 8.4(a). Notwithstanding anything set forth herein to the
contrary, in no event may Office Owner or NH Owner install signage on any portion of
the Fagade facing Adams Street.

(b)  Retail Owner may install and Maintain al] necessary and desirable tenant
trade signage, provided that such signage is (i) within Retail Owner's storefront windows,
(i1) consistent with the Project Quality Standards, (iii) not made with paper and does not
include flashing lights and (iv} in compliance with all applicable Laws. Retail Owner or
‘s Permittees shall pay for and obtain and maintain in effect all permits and licenscs
neccssary-to install permits and displays pursuant to this Section 8.4(b).

(¢) ") Subject to the Tablature Sign easement rights of NH Owner, pursuant to
Section 2.2(¢) hureof, Hotel Owner may install and Maintain signs on the Hotel Parcel
Fagade and the /Adams Street Plaque Sign on the Retail Parcel, provided that such
signage is (i) consisten: with the Project Quality Standards, (i1} not made with paper and
does not include flashing lights and (iii) in compliance with all applicable Laws; further
provided, however, that (1e plans and specifications for the Adams Street Plaque Sign
shall be subject to the approval of the Retail Owner and NH Owner, which approval shall
not be unreasonably withheld, ‘ccn:itioned or delayed. Hotel Owner or its Permittees
shall pay for and obtain and maintair-in effect all permits and licenses necessary to
install, permit and use such signs gursuant to this Section 8.4(c). Notwithstanding
anything set forth herein to the contrary, in:io event may Hotel Owner install signage on
any portion of the Fagade facing LaSalle Street, .

(d)  Any and all signage permitted by this"Section 8.4, must also comply with
the following requirements (the "Signage Criteria"):

(i)  the Project Quality Standards; .

(i) all exterior Building signs and awnings \raust comply with
applicable Law;

(iii) all signs and awnings must be installed, maintained a:d onerated in
a first-class manner; and

(iv) all signs and awnings must be professionally installed, designed
and fabricated.

8.5  Environmental and Engineering Review. Each Owner (" nspecting Owner")
shall have the right in certain instances listed below to obtain from an environmental engineer or
an inspecting architect or engineer of the Inspecting Owner's choice and at the Inspecting
Owners' own cost and expense, an audit, review, assessment or report {each referred to as a
"Review") relating to any or all of the Project, which Review may include tests or inspections of
the other Owners' Parcels, as part of such Review. The Inspecting Owner shall use reasonable
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cfforts fo minimize the disruption of the other Owners' operation of business or use in their
Parcels and shall repair any damage to property of the other Owners caused by a Review. The
instances when an Owner may obtain a Review necessitating tests or inspections of the other
Owners' Parcels are:

(a)  if the Inspecting Owner has entered into or will enter into a contract to
sell, lease, finance or refinance its Parcel (or any dircct or indirect interest therein) in
which a requirement of said contract is a Review; or

(b)  if the Inspecting Owner's then current or proposed Mortgagee has
requested a Review: or

() if'a Review is required by Laws;

(d) - /i the Inspecting Owner, in good faith, believes that another Owner may
have breached the provisions of Section 8.2 as it relates to the matters which could be

disclosed by a Review or that the Inspecting Owner may be adversely affected or subject
to liability, as a resuii of matters which could be disclosed by a Review; or

(¢)  in connectiop” with a Mandatory Fagade Inspection (as defined in
Section 11.1(a)(ii).

ARTICLE 9

REAL ESTATY. TAXES

9.1  Separate Real Estate Tax Bills. Office (v ner shall, with the cooperation of the
other Owners, take all actions necessary to obtain fiom fhc. Cook' County Assessor (the
"dssessor”) as promptly as possible following the recording of this Agreement with the
Recorder, separate real estate tax parcel identification numbers ana senarate real estate tax bills

- for the Office Parcel and the NH Parcel (the "Tax Division Parcels’ ).~In the event that Office

- Owner has not filed an application with the Assessor for such tax division vrith thirty (30) days
after the recording of this Agreement, NH Owner may, upon prior wriiten-uotice to Office
Owner, file such application on the Owner's behalf and otherwise exercise tl.e righits of Office
Owner under this Section 9.1. The cost of performing such division (including a)! legal and
consulting fees associated therewith) shall be divided between Office Owner and NH Owner
{each a "Tax Division Owner" and collectively, the "Tax Division Owners") as follows:

(8)  Office Owner: 80%; and
(b)  NH Owner: 20%.

(the "Zax Division_dAllocation"). If the Assessor or any Tax Division Owner rcquests
information or advice from a Tax Division Owner to allocate the assessed valuation for land or
improvements (other than information relating to income or expenses of a Tax Division Owner's
property) the Tax Division Owners shall consult and reasonably cooperate with one another
regarding such information and advice to be furnished to the Asscssor or the requesting Tax
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Party (as applicablc). 1f the Assessor or any other applicable governmental authority requires
that the land be vertically subdivided in order to cause such division, (a) the Owners shall
reasonably cooperate in connection with such vertical subdivision and (b) the cost of performing
such vertical subdivision (including all legal and consulting fees associated therewith) shall be
divided among the Owncrs in accordance with the Approved Division.

9.2 Payment of Real Estate Tax Bills.

(a)  Allocation of Real Estate Taxes. At any time separate real estate tax
bills are issucd for any Tax Division Parcel, the Owners thereof shall pay the tax bill or
unle allocable to such Tax Division Parcel before delinquent. Until the Tax Division
Pariels are separately assessed and taxed, cach Tax Division Owner shall pay a
perceniage of the total real estate taxes and special assessments levied by the Cook
County Trr.asurer against the Tax Division Parcels, in the aggregate, before delinguent in
accordance withthe Tax Division Aflocation.

(b)  Payments of Taxes. Until the Tax Division Parcels are separately
asscssed and taxed, Uftice Owner shall notify NH Owner of the .amount owed by such
Owner, on account of r:al cstate taxes, calculated pursuant to Section 9.2(a) above,
Within fifteen (15) days aftel riceipt of such tax bills, NH Owner shall deliver to Office
Owner a check made payable(to’ thie Cook County Treasurer (in accordance with all
requirements of the Cook County Treasurer in terms of form of payment) for its
respective allocable share, as set fortl in the foregoing paragraph, ‘of all tax bills levied
against the Tax Division Parcels. Office/Oxvner shall forward such check, together with
payment of Office Owner's allocable share ¢f (b= tax bills, to the Cook County Treasurer
and shall forward a copy of the paid receipt to NI1 Owner when received.

(c)  Tax Protests. Until separaic tax bills a‘e obtained, Office Owner may on
its own, and upon the reasonable good faith request oi Ml Owner, shall, in good faith
and with reasonable diligence, attempt to obtain a reduced assézsed valuation of the Tax
Division Parcels, protest taxes or take other action for the purpoie of reducing real estate
taxes thereon with respect to any period that the Tax Division Parcais are not separately
assessed and taxed. In such event, each Tax Division Owner shall resson ably cooperate
in such attempt and shall share in the costs (including reasonable attorneys' 1ecs) incurred
in proportion to its respective share of the real estate taxes calculated 1¢ rrovided in
Section 9.2(a) above. Ifit is anticipated that the Tax Division Owners will bear at y fees
of attorneys, appraisal fees or tax consultants, the fee arrangements in connection with
the tax protest shall be subject to the written approval of the Tax Division Owners, which
approval shall not be unreasonably withheld, Any tax refund received as a result of such
action shall be apportioned between the Tax Division Owners based on the allocation
percentages set forth in Section 9.2(a) hereof. Each Tax Division Owner shall have the
independent right to protest taxes and other charges 10 the cxtent the same affect only
such Tax Division Owner's portion of the Tax Division Parcels, at any time such portions
of the Tax Division Parcels are separately assessed and taxed.
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(d)  Failure to Pay Real Estate Taxes. If any Owner shal fail to pay any tax
or other charge, or share thereof, which is due and which such Defaulting Owner is
obligated to pay pursuant to this Article 9, and the failure to pay same results in the
imposition of a lien on, or forfeiture or foreclosure of, any other Owner’s portion of the
Property, or subjects any othcr Owner to personal liability for this obligation, then the
Creditor Owner may, after at least ten (10) days written notice to the Defaulting Owner,
pay such tax or charge, or share thereof, together with any intcrest and penalties thereon,
and the Defaulting Owner shall, upon demand, reimburse the Creditor Owner for the
amount of such payment, including the amount of any interest or penalty payments
thereon, with interest thereon as hereinafier provided, and the Creditor Owner shall also
lizve a lien against the Defaulting Owner's portion of the Property in accordance with
Astizie 12 hereof,

t¢;)  Reference to Taxes in Leases or Contracts. For purposes of this
Agreement-ani any documents or instruments, such as leases for space in any of the
Parcels referricg-io the allocation of real estate taxes pursuant to this Agreement, the real
estate taxes alloceled tn a portion of the Building shall mean those taxes assessed and
payable with respect <0 such portion of the Building, as provided in this Article 9.

ARTICLE 10
NSURANCE

10.1  Project Insurance. Commencing'on the date of this Agreement, Hotel Owner
shall procure, on behalf of all Owners and the enite Project, and shall at al] times thereafter
maintain all of the insurance (collectively, the "Projecr Insurance") described in this Section
10.1(a) and (b). In connection therewith, (a) Office “»wner, NH Ownér and Retail Owner
hereby authorize and assign to Hotel Owner the ri ght to so ok tain such Project Insurance, and (b)
Hotel Owner hercby assumes the obligation to $o obtain such itej=ct Tnsurance,

(a) Core and Shell Property Insurance.

(1) So called "All Risk" or Special Perils Form insaraice as exists on
the date of this Agreement covering the Core and Shell (as hercizipiier defined) of
the Building, including coverage against loss or damage by fice, collapse,
lightning, tornado, hail, vandalism and malicious mischief, thef, <sprinkler
leakage, water damage, back-up of sewers and drains, bursting water mains, and
against loss or damage by such other, further and additional risks as now
cmbraced by the Special Perils forms, in each case (A) in an amount equal to
100% of their "Full Replacement Cost," which for purposes of this Agreement
shall mean actual replacement value (exclusive of costs of excavations, land,
foundations and footings); (B) containing an agreed amount endorsement with
respect to the Core and Shell waiving all co-insurance provisions; (C) containing
an endorsement that all covered losses will be paid on a replacement cost basis,
which shall mean the actual cost to repair or replace the damaged property
without deduction for depreciation; (D) providing for a deductible which is
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available and reasonable for such insurance, taking into account the intended
mixed uses of the Project, and (E) including coverage in reasonable amounts and
commercially availablc sub limits for terrorist acts (a separate policy covering
acts of terrorists shall be required if coverage is not provided as part of the "All
Risk" coverage required here-in), flood, earthquake, windstorm, other sudden and
abnormal earth movement, debris removal and demolition of the undamaged
portion of the Core and Shell and increased cost of construction due to the
enforcement of laws regulating reconstruction. The Full Replacement Cost shall
be ascertained upon the date of this Agreement and thereafter from time to time
(but not more frequently than once in any twelve (12) calendar months) at the
request of any Owner or Mortgagee by a qualitied appraiser or contractor selected
by Hotel Owner with the cost of such appraisal paid by the Owners based on the
fiprroved Division. Additional appraisals may be based on construction cost
indices customarily employed in the appraisal profession or as accepted by the
insurancs nompany.

(i) (_"Core and Shell" shall mean that portion of the Building consisting
of the Fagade;”Common Walls, Floors and Ceilings; Struétural Supports; the
walls, floors and czilings which comprise the basement levels of the Building; alt
exterior windows; all'inierior windows on the ground floor; Hotel Vaulted Roof
and roof of the Building“elevators and elevator shafts; utility riser space;
ventilation and exhaust shafis; al-ground floor Improvements which are shared by
two or more Owners and their tespective Occupants, including but not limited to,
entrances and exits, lobbies and hallways; all Facilities which' are shared by two
or more Owners; and all stairwells, a

(b)  Boiler and Machinery Insuranc: To the extent included in the
definition of the Core and Shell, Hotel Owner shall ‘nsure such boiler and machinery
risks, on a comprehensive, blanket basis covering such Carand Shell consisting of, but
not limited to, boilers, heating apparatus, fired and unfiied pressure vessels, air
conditioning equipment, miscellancous electrical apparatus and their appurtenant
cquipment on a repait or replacement basis in and for an amount reasonably determined
from time to time.

()  Allocation and Payment of Project Insurance Premiums.

(1) The costs of such coverage shall be allocated among the Owners
by the Hotel Owner, based upon the Approved Division, unless the Owners
mutually agrec to an alternative method of allocation.

(i) Hotel Owner shall provide written notice to Office Owner, NH
Owner and the Retail Owner of the amount of the Project Insurance Premium
owed by such Owners, calculated pursuant to Section 10.1{c)(i) above, which
notice shall include written evidence of the cost of such premium. Within fifteen
(15) days after receipt of such notice, Office Owner, NH Owner and Retail Owner
shall each deliver to Hotel Owner a check made payable to the insurance carrier
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providing such Project Insurance (the "Project Insurance Carrier") for its
respective allocable share of such Project Insurance Premium. Hotel Owner shall
forward such checks, together with payment of Hotel Owner's allocable share of
such Project Insurance Premium, to the Project Insurance Carrier and shall
torward a copy of the paid receipt to the other Owners when received,

(d)  Copies of Policies; Certificate of Insurance. Copies of all insurance

policies for the coverages outlined in Section 10.1 or binders with summaries of
coverages afforded and evidencing renewal shall promptly be delivered to the Owners
and their respective Mortgagces. Upon written request of an Owner or its Mortgagee,
virders shall be replaced with certified full copies of the actual policies as soon as
reasenably possible,

(Y715201ve

(&7, Imsurance Provisions Fach policy described in Section 10.1 hereof:

{1) shall provide that the knowledge or acts or ‘omissions of any
Mortgagee siiall not invalidate the policy as against such Mortgagee or otherwise
adversely aifex( the rights of such Mortgagee under any such policy;

(i) shaii inure as “additional insureds" each of the Owners and, as
"mortgagees”, their respeitive Mortgagees; ' :

(ii)  shall provide, by endorsement or otherwise, that the insureds shall
have the right under the policy-io-waive in writing prior to a loss any or all rights
of recovery against any party, for irss oceurrin g to the property insured under the
policy, if such provisions or endorsesnets are available and provided that such
waiver by the insureds does not invalidat: the policy or diminish or impair the
insured's ability to collect under the policy, ‘or unreasonably increase the
premiums for such policy unless the party to be-benefited by such endorsement or
provision pays such increase; ’

(iv)  shall provide that all losses payable thereunder shall be paid to the
Depositary (to be disbursed to the Owners pursuant to ine, terms of this
Agreement) in accordance with the terms of Article 17 hereof, uii)2ss the Owners
otherwise agree, subject to the consent of the Mortgagees; provided, however, if
the loss does not exceed 5% of the total insured value of the Core and Shell and
does not involve structural work, then the Owners shall designate e Hotel
Owner or a qualified bank as the trustee of such losscs;

(v)  shall provide for a minimum of thirty (30) days’ advance written
notice {except for non-payment of premium which shall require 10 days notice)
of the cancellation, nonrenewal or material modification thereof to Mortgagees
and all insureds thercunder;

(vi)  shall include a standard mortgagee endorsement; and

(vi1)  shall not include a co-insurance clause.
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() Notwithstanding anything set forth herein to the contrary, the Owners
acknowledge that the existing property insurance policy for the Property (the "Existing
Policy") with Affiliated FM (the "Existing Insurer"), which Existing Policy has becn
reviewed and approved by the Owners and their respective Mortgagees, shall remair in
place from the date of this Agreement and shail be deemed to satisfy all of the Project
Insurance requirements set forth in this Section 1.1, subject to the following:

(1) The Existing Policy shall be updated to (A) name the Hotel Owner
as the Owner of the Hotel Parcel as an additiona] insured; (B)name the
Office/Retail Owner as (x) the Owner of the Office Parcel and the Retail Parcel
and (y) an additiona! insured; (C) name the NH Owner as the Owner of the NH
Parcel as an additional insured and (D) name the Mortgagees as "mortgagees";
aind

fd)  Upon the issuance of an Owner's individual property insurance

policy in accordance with Sections 10.2(a) and 10.2(f)(iv) hereof, the coverage
provided fo: Core and Shell under the Existing Policy shall be modified to:

(A) " exclude such Owner's Owner Insured Prop'erty,

(B) iiclude any New Core and Shell components of such
Owner's newly coiistructed Improvements and Owned Facilities.

The Existing Policy, as modifi<d under the aforesaid clause (B) shall comply
with all of the terms of Section 1¢. i(z) through (d) hereof.

102 Insurance to be Obtained by Individua Crwners.

(a)  Property Insurance. Commencing on. the‘date of this Agreement, each
Owner shall procure (preferably from the same insurer prov.ding the Project Insurance),
on behalf of such Owner's (i) Improvements and Owned Frcilities (but excluding all
such Improvements and Owned Facilities which are covered byithe Core and Shell
Property Insurance referenced in Section 10.1(a) and (b)), and (i) personal property
located in the Building (collectively, the "Owner Insured Property") /a:d) shall at all
times thereafter maintain, so called "All Risk” or Special Perils Form insviarice as exists
on the closing date of this Agreement covering such Owner Insured Properfy, wmcluding
coverage against loss or damage by fire, collapse, lightning, tornado, hail, vandalism
and malicious mischief, theft, sprinkler leakage, water damage, back-up of sewers and
drains, bursting water mains, business interruption and loss of rents, and against loss or
damage by such other, further and additional risks as now embraced by the Special
Perils fonms, in each case (A) in an amount equal to 100% of their “Full Replacement
Cost,” which for purposes of this Agreement shall mean actual replacement value
(exclusive of costs of excavations, land, foundations and footings); (B) containing an
agreed amount endorsement with respect to such Owner Insured Property waiving all
co-insurance provisions; (C) containing an endorsement that all covered losses will be
paid on a replacement cost basis, which shall mean the actual cost to repair or replace
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the improvements without deduction for depreciation; (D) providing for a deductible
which is available and reasonable for such insurance and (E) including coverage in
reasonable amounts and commercially available sub limits for terrorist acts (a separate
policy covering acts of terrorists shall be required if coverage is not provided as part of
the "All Risk" coverage required here-in), flood, earthquake, windstorm, other sudden
and abnormal earth movement, debris remaval and demolition of the undamaged portion
of the Owner Insured Property and increased cost of construction due to the enforcement
of laws regulating reconstruction.

(b)  Public_ Liability Insurance. Each Owner shall insure'ugainst public

ik ility claims and losses on a commercial general liability form of insurance with broad
form coverage endorsements covering claims for personal and bodily injury, or property
damage oecurring in, on, under, within, upon or about each Owner's respective Parcel, or
as a resul. of operations on such Owner's Parcel (including contractual liability covering
obligations ‘created by this Agreement, including, but not limited to, indemnity
obligations con‘zinted herein, if any), in all events for limits, of not less than combined
single limits of $1,000.000 per occurrence and $2,000,000 in the annual aggregate for
personal and bodily injury. or property damage and with an amount &f not less than
$10,000,000 of umbrelia coverage.

(¢}  Insurance Provislo:is. Each olicy described in Section 10.2 hereof:
-ASurance  rovisious p 2ection 10.2

(i) shall provide hat' the knowledge or acts or omissions of any
Mortgagee shall not invalidate the rolicy as against such Mortgagee or otherwise
adversely affect the rights of such Marigagee under any such policy;

(1)  each Owner's property “incurance shall insure the Owner's
respective Mortgagee as a "mortgagee or loss payee”, as may be required under
such Mortgagee's [oan documents.

(i) the property insurance shall provide, by wicrsement or otherwise,
that the insured shall have the right under the policy waive in writing prior to a
loss any or all rights of recovery against any party, for loss occurring to the
property insured under the policy, if such provisions or endorements are
available and provided that such waiver by the insured does not’irivalidate the
policy or diminish or impair the insured's ability to collect under the nalicy, or
unreasonably increase the premiums for such policy unless the party to be
benefited by such cndorsement or provision pays such increase:

(iv)  the property insurance shall provide that all losses payable shall be
paid as their intercst may appear,;

(v} shall provide for a minimum of thirty (30) days' advance written
notice (except for non-payment of premium which shal require ten (10) days
notice) of the cancellation, nonrencwal or material modification thereof to
Mortgagees and all insureds thereunder;
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(vi)  the property insurance shall include a standard mortgagee
endorsement;

(vii)  the property insurance shall not include a co-insurance clause;

(viii} the liability insurance shall provide coverage on an occurrence
basis, rather than a claims made basis; and

(iX)  may bc maintained in whole or part in the form of a blanket policy
covering other locations provided that such insurance substantially complies in all
respects with the provisions of this Section 10.2.

(d)  Additional Insurance Requirements, Each Owner shall also procure
any of.ier insurance required by such Owner's Mortgagee, provided that the Owner whose
Mortgage= vequires such other insurance shall bear one hundred percent ( 100%) of the
cost of such insvrance. :

(¢)  Upcnowiiiten request, certificates of insurance evidencing the coverages
outlined in Section 10.2 or binders with summaries of coverages and renewals thereof
afforded and evidencing t:e insurance required shall promptly be delivered to the other
Owners and their respective Morizagees.

() Notwithstanding anything, set forth herein to the contrary, the Owners
acknowledge that the Existing Policy shall remain in effect from the date of this
Agreement and shall be deemed to satisiy =il of the property insurance requirements set
forth in Seetion 10.2(a) hereof, subject to the follawing; -

) The Existing Policy shall Ue upzated in accordance with Section

10.1()(i) hereof:

(i) Immediately upon its commencement ‘of construction of the
Project, an Owner shall obtain a builder's risk insurarce policy (each, an
"Individual Builder's Risk Policy") from the Existing Insurer which insures such
Owner's new Improvements and Owned Facilities to be copeurscted on the
Property, including, but not limited to, any such new Improvements and Owned
Facilities which constitute Core and Shell (collectively, the "New Crre and
Shell"). e

(i)  Inthe event of a casualty which damages any portion of the New
Core and Shell, the insurance proceeds under any such Individual Builder's Risk
Policy which are attributable to such New Core and Shell (the "New Core and
Shell Proceeds") shull be treated as if they are insurance proceeds under the
Project Insurance, such that the New Core and Shell Insurance Proceeds shal] be
deposited with the Depositary and applied only toward the repair and restoration
of such New Core and Shell, all in accordance with the requirements and
procedurcs set forth in Section 10,2 hercof,
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(v} Immediately upon the issuance by the City of a certificate of
occupancy for an Owner's Parcel, such Owner shall obtain its own property
insurance policy for its Owner Insured Property in accordance with Section
10.2(n) hereof, whereupon the coverage provided for Core and Shell under the
Existing Policy shall be modified as provided in Section 10.1(f)(ii) hereof,

103 Insurance Companies. Insurance policies required by this Article 10 hereof
shall be purchased from reputable and financially responsible insurance companies, taking into
consideration the nature and amount of insurance required, and for any primary insurers who
shall hold a current Policyholder's Alphabetic and Financial Size Category Rating of not less
than A~/VIIT according to AM Best's Insurance Reports (or such greater ratings as may be
required by any Mortgagee) or a substantially equivaient rating from a nationally-recognized
insurance rating zervice.

104 Liwis of Liability, Insurance specified in Section 10.1 hereof shall be jointly
reviewed by the Owners periodically at the request of any Owner, but no review will be required
more often than twice annvaily, or upon the request of any Mortgagee, to determineif such limits
and types of insurance are feasonable and prudent in view of the type, place and amount of risk
to be covered and the financial responsibility of the insurers, and to determine whether such
limits and types of insurance comply with the requirements of all applicable statutes, laws,
ordinances, codes, rules, regulations, or orders and whether, on a risk management basis,
additional types of insurance or endorsements 2gainst special risks should be carried or whether
required coverages or endorsements should be deleted. The limits of the Project Insurance shall
be increased or decreased, if Justified, based unea. said review, and, upon any such increase,
decrease or modification, the Owners shall, at any.Owner's election, execute an instrument in
recordable form confirming such increase, decrease or modification, which any. Owner may
record with the Recorder as a supplement to this Agriément; provided, that no agreement
regarding a decrease in limits of liability or elimination of any types of coverages required by
this Agreement shall be effective without the written consent of (. &heach of the Owners, whose
consent shall not be unreasonably withheld and (b) each Owner's Msttodgees. With the consent
of each of the Owners, the Owners may employ an insurance consuyltart te perform such review
on their behalf or to administer insurance-related matters, and the cost ¢f employing any such
consultant shall be shared by the Owners in the ratio their annual insurance Qrernaivms for joint
policies of insurance required hereunder bear to each other,

Owner, binders shall be replaced with certified full copies of the actual rencwal policics as soon
as reasonably possible. Should Hotcl Owner fail to provide and maintain any policy of insurance
required under Section 10.1 hereof or should any Owner fail to pay its share of the premiums or
other costs for any joint policies, then another Owner may purchase such policy and the costs
thereof (or the Defaulting Owner's share of such costs) shall be due from the Defaulting Owner
within ten (10) days after written demand therefor from any Creditor Owner.,
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0.6 Waiver. Provided that such a waiver does not invalidate the respective policy or
policies or diminish or impair the insurcd's ability to collect under such policy or policies or
unreasonably increase the premiums for such policy or policics unless the party to be benefited
by such waiver pays such increase, and without limiting any release or waiver of liability or
recovery contained elsewhere in this Agreement, each Owner hereby waives all claims for
recovery from the other Owners for any loss or damage to any of its property insured (or
required hereunder to be insured) under valid and collectible msurance policies to the extent of
any recovery collectible (or which would have been collectible had such insurance required
hereunder been obtained) under such insurance policies; provided any deductible amounts shall
be borne by the Owner whose act or omission caused the event out of which the claim arose, and
if no fau!t 2an be attributed, then any deductible shall be shared in accordance with the Approved
Division.

ARTICLE 11

MAINTENANCE AND REPAIR: DAMAGE
e ) L R L AT a1/ Ve AN ] )

i1.I Maintenance s Improvements: Restoration.

(2)  Obligation ts Maintain.

(I} Except as expressly provided in Article 7 hereof (and related
Exhibits) relating to Mainteaanie of certain Facilities and areas of the Parcels,
or hereinafter in this Article i ‘esch Owner shall, at its respective sole cost and
expense, maintain and keep its respective Parcel, Improvements and Owned
Facilities in good order and condition, consistent with the Project Quality
Standard, and shall undertake all Maiutenance of, in, on, under, within, upon
and about such Parcel, Improvements and” Gwned Facilities, whether said
Maintenance is to the interior or exterior therco? ar structural or non-structyral
components thereof, or involve ordinary or eirzordinary  Maintenance,
necessary to keep the same in first-class order and”cordition, howsoever the
necessity or desirability thereof may arise, and whether o1 not necessitated by
wear, tear, obsolescence, defects or otherwise. Each Owner fur her agrees that
it shall not suffer or commit, and shall use al] reasonable precautiG=is.to prevent
waste to its respective Parcels, Improvements or Owned Facilities - T the event
that any Law or any governmental or quasi-governmental agency requires
Maintenance and if any Owner fails to perform any such required Maintenance,
and another Owner exercises its Selt-Help rights pursuant to Section 12.9 below
to perform such Maintenance, the performing Owner shall be entitled to recejve
from such non-performing Owner a ten percent (10%) surcharge on the cost
incurred by such performing Owner of the Maintenance necessary to comply

with any such Law or requirement of any such governmental or quasi-
governmental authority.
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(b)

at its sole expe

exclu

(i) Facade Cleaning; Mandatory Facade Inspection.

(A)  Each Owner shall, from time to time as reasonably
necessary 10 comply with the Project Quality Standard and the
Preservation Easement, cause to be cleaned such Owner's respective
portion of the Fagade at such Owner's sole expense. Notwithstanding the
foregoing, Hotel Owner may, in its sole discretion, upon one hundred-
eighty (180) days prior written notice to the other Owners, require all of
the Owners to clean their respective portions of the Fagade (the
"Mandatory Cleaning"); provided, however, Hotel Owner may not
require any such Mandatory Cleaning more than once every fifteen (15)
years commencing on the 15™ anniversary of the date of the Original
REA,

(B)  Reference is made to the requirement under the City's
Mrnicipal Code, whereby (1) the facade of certajn buildings:(including
the Puilding) must be inspected (the "Mandatory Facade Ins ection") by
a licersed structural engineer or architect to determine the structural
integrity ¢f such fagade, and (2) a report (the "Fagade Report") must be
prepared by (such inspecting engineer or architect (as applicable) and
submitted to tre’ City, Notwithstanding anything set forth in this
Agreement to the contrary, the completion of the Mandatory Fagade
Inspection and Fagad¢ Report shall be the sole responsibility of Hotel
Owner for the benefit ¢f Al of the Owners in the same manner as
described in Section 11.2(k) ~ Hotel Owner's costs and filing fees in
connection with such Mandatory acade Inspection and Fagade Report
shall be allocated to the Owners-in accordance with the . Approved
Division. Hotel Owner shall pay all Costs and filing fees in connection
with such Mandatory Facade Inspection aue Fagade Report and the filing
of such Fagade Report with the City. Within fiitedn (15) days after receipt
from Hotel Owner of the invoices for such costs and filing fees, together
with proof of payment thereof, Office Owner,’ Retail Owner and
NH Owner shall each deliver to Hote] Owner a checl: made payable to
Hotel Owner for its respective allocable share of such costs ang filing fees.

Maintenance of the Hotel Parcel b Hotel Owner. Hotel Owher shall,
nse, be responsible for the following relating to the Hote] Parcel:

(i) Hotel Facade Maintcnance;

(i) Elevator Maintenance for clevators located on the Hotel Parcel,
ding the NH Passenger Elevators -- Wells, which shall be Maintained by

NH Owner;
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(v} Maintenance of all Sidewalks, including snow, ice and debris
removal and cleaning, subject to the rights of NH Owner and Retail Owner n
accordance with Scction 7. 1(1) hereof:

(v) Property management;

(vi) Security;

{vii) Maintenance of all vaults located beneath the sidewalks adjacent to
the Building; '

(viii) Maintenance of City permits to use vaults and al] City license fees
in connection with such permits;

(ix) Permits and permit fees for canopies;
(X) _Maintenance of sprinkler Facilities and emergency Iighting (other
than the e€mergency generator, which is a shared €xpense) within the Hotel

Parcel; and

(xi) Hotel Vaolted Roof.

(¢}  Maintenance of ths OZfice Parcel by Office Owner. Office Owner

shall, at its sole expense, be responsible for the following relating to the Office P_a:rce]:
(i)  Elevator Maintenance it clevators located in the Office Parcel:
(i) Window washing of interjor vandows, if any:; |
(it} Property management;
{iv) Security; and
(v) Maintenance of sprinkler Facilities and emergency Iighting (other

than the emergency generator, which is a shared expense) withiny the Office
Parcel,

(d)  Maintenance of the Retail Parcel by Retail Owner. Retail Owner shall,
at its sole expense, be responsible for the following relating to the Retal Parcel;

(i)  Window washing of interior windows;
(i}  Property Management (if applicable):

(iii) Security;
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(iv) Maintenance of sprinkler Facilities and cmergency lighting (other
than the emergency generator, which is a shared expense) within the Retail
Parcel; and

(v)  Permits and permit fecs tor canopies.

(¢)  Maintenance Of NH Parcel b NH Owner, NH Owner shall, at its sole
expense, be responsible for the following relating to the NH Parcel:

()  Elevator Maintenance for elevators located in the NH Parce! and
the NH Passenger Elevators - Wells;

(i)  Window washing of interior windows, if any;
(i) Property management;
(v) Security; and

(v) “Maintenance of sprinkler Facilities and emergency lighting (other
than the emergency generator, which is a shared expense) within the Office
Parcel,

11.2 Damage to Core and Shell
(a) Profect Insurance Claim.

()  Any loss covered by the T'roject Insurance as required under
Section Error! Reference source not for %, hereof shall be adjusted by Hotel
Owner, subject to reasonable input from (the following (collectively, the
"Interested Parties"):; (A) the Owners whose peitian of the Core and Shell is
materially affected by such loss, and (B) such Owrérs' respective Mortgagees

. (to the extent required under such Mortgagees' respectine loan documents),

(i) The insurance proceeds for such loss shall te payable to the
Depositary in accordance with the terms of Article 18 hereof, unlzss the Owners
otherwise agree, subject to the consent of the Mortgagees, if required; provided,
however, if the loss does not exceed 5% of the total insured value of (1= Core
and Shell and does not involve structural work, then the Owners shall designate
Hotel Owner, the manager then operating a hotel in the Hotel Parcel, or a
qualified bank as the trustee of such insurance proceeds. The Depositary shall

hold any insurance proceeds in trust for all the Owners and Mortgagees as their
interests may appear.

(b) Completion of Repair and Restoration. The repair and restoration of
that portion of the Corc and Shel] dumaged by a loss shall be the sole responsibility of

Hotel Owner for the bencfit of all of the Owners, subject to the payment obligations of
the Owners set forth in Section 11.2(e) hereof. Said repair and restoration shall be
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commenced and pursued to completion in as timely a manner as practicable and shall be
performed on behalf of the Owners by a contractor or contractors sclected by Hotel
Owner, subject to reasonable input from the Intercsted Partics, from contractors who are
licensed to do business in the State of [linois and who have substantial experience in the
construction and renovation of propertics of similar age and type of construction, If an
architect or engineer is required in connection with such repair and restoration, such
architect or engineer (as applicable) shall be selected by Hotel Owner, subject to
reasonable input from the Interested Parties.

(¢)  Disbursement of Insurance Proceeds. The property insurance proceeds
=ail be disbursed first for the repair or restoration of the damaged Core and Shell, and
the Swners and Mortgagees are not entitled to receive payment of any portion of the
procaeqs-unless there is a surplus of proceeds after the damaged Core and Shell has been
compieielv-repaired or restored, expenses for the Depositary have been paid or the
Project is ermiirated, pursuant to Section 11.5 hereof. The surplus insurance proceeds, if
any, shall be pevebie to each Owner based upon the square footage of the respective
percentage of ownersivip of the Core and Shel] areas damaged, 1

(d)  Obligation: to Repair and Restore Core and Shell. Notwithstanding
anything set forth in this Agréeient to the contrary, other than as set forth in Section 11.5
hereof, Owners' obligation to tepyir or rebuild the Core and Shell following a casualty
shall be absolute.

(¢)  Cost of Repairs.

() Any costs (as such termis Jefined in Section 11.6 hereof) incurred
by Hotel Owner in connection with any fCere and Shell repair and restoration
work (together with a reasonable administrative fee to be agreed upon, in good
faith, by the Owners, taking into account the nasuré and extent of Hotel Owner's
responsibilities in connection with such repair and restaration work), shall be

" subject to reimbursement by the other Owners baszi apon the Approved
5 Division, unless the Owners mutually agree to an aliernative method of
allocation,

(ii) If the cost and expense of performing any repair aiid rastoration
provided for in this Section 11,2 hcreof shall exceed the amount of 2vuilable
insurance proceeds paid by reason of the damage, including deductibie, then
such excess cost and cxpense (or the entire amount of such cost and expense, if
there be no insurance proceeds) shall be bome by the Owners in proportion to
the Approved Division, unless the Qwners mutually agree to an alternative
method of allocation.

11.3 Damage Affecting Only One Owner's Improvements and Owned Facilities.

(a) If any Owner's Improvements or Owned F acilities are damaged by
casualty and if (and to the extent) such damage (i) does not adversely affeet the use or

00715201 v 62

O e o apuns




i e s ot s

1621522172 Page: 70 of 162

UNOFFICIALCHPY

operation of any other Owner's Improvements or Owned Facilities for their intended
purposes, (ii) does not deprive any other Owner of the benefit of any Easement granted to
such other Owner by this Agreement or any service to be performed for the benefit of
such other Owner, (iii) docs not adverscly affect the physical appearance of the exterior
of the Building, and (iv) does not constitute a nuisancc or an unreasonable risk of damage
to any other Owner or their Occupants, then the Owner whose Improvements or Owned
Facilities were damaged (the "Affected Owner") may, in the Affected Owner's sole
discretion (subject to the rights of the Affected Owner's Mortgagee), elect to repair and
restore, or not repair and restore, such damage (a "Permissive Repair"). Notwithstanding
the foregoing, any damage which is covered by the Project Insurance shall be repaired
and restored in accordance with Section 1] 2 hercof,

() If any Owner's Improvements or Owned Facilities are damaged by
casuaity-ard, if the provisions of Section 11.3(a) hereof are not applicable because the
nature of thie dzraage is such that one or more ctiteria (i) through (iv) of Section 1| 1.3(a)
are not satisfied. then, to the extent such damage does not fall within the parameters
described in Secticit '1.3(a), the repair and restoration of only that portion of such
damage which does not fall within Section 11.3(a) shall be the sole responsibility of the
Affected Owner and aly Affected Owner which fails to perform such repair or
restoration is a Defaulting Gwrier. Said repair and restoration shall be commenced and
pursued to completion in as timsiv’'a manner as practicable and shall be performed on
behalf of the Affected Owner bya contractor or contractors selected by the Affected
Owner. The plans and specifications for such repair and restoration shall provide fof the
damaged portion of the Improvements ‘and- Owned Facilities to be rebuilt as ricarly
identical as commercially practicable to their uriginal condition, unless prohibited by law,
or unless the other Owners otherwise agree. The zichitect or engineer preparing the plans
and specifications shall furnish to each of the ctiier Owners a set of the plans and
specifications which it has prepared in connection with such 7epair and restoration,

(¢)  If the cost and expense of performing any repzir snd restoration provided
for in this Section 11.3 shall exceed the amount of available insarance proceeds paid by
reason of the damage, including deductible, then such excess cost and.expense (or the
entire amount of such cost and expense, if there be no insurance proceeds) shall be the
sole obligation of the Affected Owner.

1.4 Failure to Carry Insurance. Notwithstanding the foregoing, if an Owner bas not

Defaulting Owner, then such Defaulting Owner shall pay the costs and expenses not covered by
insurance which another Owner is obligated to pay which would not have been payable by such
Owner if proper insurance had becn carried by the Defaulting Owner to the extent of the amount

which would have been available as insurance procecds had such Defaulting Owner carried the
required insurance,
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[1.5 Agreement Not to Repair,

(@)  Unanimous Decision of Owners and Mortgagees. If the Improvements
on all of the Parcels arc destroyed or substantially damaged, and each Owner agrees in
writing not to rebuild, repair or restore such Improvements, subject to the written
approval of the Mortgagees, it is the intent of the Owners that the insurance proceeds
from the Project Insurance shall be shared (but only to the extent specified herein below
in this Section 11.5.

(b)  Allocation of Insurance Proceeds. Upon agrecment not to rebuild, all of
«aelmprovements shall be demolished. In such event, the available insurance proceeds,
other than insurance proceeds used to cause said demolition to be performed, shall be
alloeaterl among each of the Owners, subject to the rights of their respective Mortgagees,
based o ke following allocation (the "Disaster Allocation”): (A) the Owner of the
Office Paicsi or its Mortgagee (as applicable) shall be entitled to a portion of such
proceeds equal ‘o-a fraction thereof, the numerator of which shall be the appraised value
of the Office Parcel on the date immediately preceding the casualty (the "Office Parcel
Appraisal"), and the Jenominator of which shall be the sum of (i) the Office Parcel
Appraisal, (ii) the appraised value of the Hotel Parcel on the date immediately preceding
the casualty (the "Hotel Parce! Appraisal"), (iii) the appraisal value of the Retail Parce]
on the date immediately preceding the casualty (the "Retail Parcel Appraisal") and
(iv) the appraised value of the NH Parcel on the date immediately preceding the casualty
(the "NH Parcel Appraisal") (collectively with the Office Parcel Appraisal, the Hatel
Parcel Appraisal and the Retail Parcel Arpraisal, the "Property Appraisal), (B) Hotel
Owner or its Mortgagee (as applicable) shali he entitled to a portion of such proceeds
equal to a fraction thereof, the numerator of wiiZh shall be the Hotel Parcel Appraisal,
and the denominator of which shall be the Property Appraisal, (C) Retail Owner or its
Mortgagee (as applicable) shall be entitled to a potior. of such proceeds equal to a
fraction thereof, the numerator of which shall be the Pee‘ail Parcel Appraisal, and the
denominator of which shall be the Property Appraisal, and (D) NH Owner or its
Mortgagee. (as applicable) shall be entitled to a portion of such. proceeds equal to a
fraction thereof, the numerator of which shall be the NH Paiczl Anpraisal and the
denominator of which shall be the Property Appraisal.

(¢)  Sale of Property and Allecation of Sale Proceeds. 1f; pursuant to
Section 11.5(a) hereof, the Owners and their Mortgagees unanimously agrsc not to
rebuild, repair or restore the Property, the Owners, collectively, shall sell the entire
Property as one undivided parcel and shall divide the proceeds from such sale among the
Owners and their respective Mortgagees (as applicable) based upon the Disaster
Allocation, Hotel Owner shall be responsible for coordinating the sale process on the
Owners' behalf, with reasonable mput from the Interested Parties. The Owners agree to
reasonably cooperate with cach other and otherwise act in good faith in connection with

such sale.
116 Cost Defined. For purposes of this Article I1, architects' and engincers' fees,
attorneys' fee, consultants' fees, title insurance premiums and other similar costs and cxpenses
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relating to repair or restoration shall be included in the costs and expenses of any such repair or
restoration.

1.7 Easements for Repair and Reconstruction. The Owners hereby agree to grant

ta each other any necessary temporary casements for the repair and reconstruction of the Core
and Shell, Improvements and Owned Facilities (as applicable) following any damage or casualty
contemplated in this Article 11, including, without limitation, easements for ingress and egress
for purposes of performing necessary repairs and reconstruction, easements for installation and
Maintenance of scaffolding, cranes and any other construction equipment or Facilities necessary
for the nerformance of any such repair or reconstruction work, easements for staging of
constricticn equipment and materials, easements for crane arm swings, ctc. The casement rights
granted pursuant to this Section 11,7 shall be construed in accordance with Section 2.1 (as it
relates to easezaent rights burdening the Hotel Parcel), Section 3.1 (as it relates to easement
rights burdening <hs Office Parcel), Section 4.1 (as it relates to easement rights burdening the
Retail Parcel) and.Gestion 5.1 (as it relates to easement rights burdening the NH Parcel). In
granting and exercising iy such easement rights, the grantee of any such easement rights shall
(A) use best efforts to mirimize the disturbance to the Improvements and personalty located on,
and the operations and use of, the Parcel burdened by any such easement rights, (B) use best
efforts to minimize the duration of the exercise of any such easement rights and (C) if and to the
extent that the Improvements or jiersonalty of the Owner whose Parcel is burdened by such
easement rights are damaged, the Cwusf who caused any damage (or through which such
damage was caused) shall promptly repir any such damage and shall indemnify, defend and
hold harmless the Owner whose Improvements or personalty were damaged for any costs and
expenses in connection with the repair and restoration of such Improvements or personalty "s;o
damaged. '

ARTICLE 12

LIENS, DEBTS, INTEREST AND REP/) EDIE

12.1  Failure to Perform.

(a) If, at any time, any Owner fails within ten (10) business days after notice
or demand to pay any sum of money due to a Creditor Owner under ot patsuant to the
provisions of this Agreement or any other time petiod expressly provided, for such
payment to be made (thereby becoming a Defaulting Owner) then, in additiz) to any
other rights or remedies the Creditor Owner may have, the Creditor Owner shall have:

()  alien against the Parcel owned by the Defaulting Owner; and

(it) for a default under Article I, a lien also against any insurance
proceeds payable to the Defaulting Owner for loss or damage to such Parcel or
otherwise under insurance policies carried pursuant to Article 9 hereof (subject
in all respects to the rights of Mortgagees in such insurance proceeds, as set
forth herein) to secure the repayment of such sum of money, all interest on such
sum accruing pursuant to the provisions of this Article 12 and reasonable
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attorneys' fees incurred in connection with such failure to pay and efforts by the
Creditor Owner to collect.

(b)  Such liens shall arise immcdiately upon the recording of a notice by the
Creditor Owner with the Recorder and may be enforced by a proceeding in equity to
foreclose such lien through a judicial foreclosure in like manner as a mortgage of real
property in the State of [llinois. Such liens shall continue in full force and effect until
such sum of money and any accrued intercst thereon ("Default Amount”) shall have been
paid in full.

(¢) A Creditor Owner shall release its lien upon payment in full.
Notwihistanding the foregoing, Creditor Owner's lien shall be superior to and shall take
precederice over any Mortgage, trust deed or other cncumbrance constituting a lien on
such Parcel awned by the Defaulting Owner.

12.2  No Dimi»:iion of Lien.

(@)  No conveyance or other divestiture of title (except foreclosure of a Prior
Lien which is superior (© a'lien arising under Article 12} shall in any way affect or
diminish any lien perfected pursuant to this Article 12, A "Prigr Lien" means a
Mortgage which has been reccrdid-against the Building, the Property or any Parcel (as
applicable) prior to the time of reccrding of the Creditor Owner's notice of lien.

(b)  If, at any time, any Owues a5 a Creditor Owner has recorded a notice of
lien under Section 12.1 of this Agreement dgzinst any other Owner's Parcel, which lien
has not been foreclosed, released, or satisfied-in [ull, and if such other Owner's Parcel, or
any part or interest therein, is thereafter sold, ¢h: Creditor Owner shall be entitled to
receive from the proceeds of sale of such Parcel, or part'ur interest thereof, the lesser of: '

(i)  an amount sufficient to satisfy the uipuid Default Amount, and

© (i) the entire proceeds from the sale, minus any-amount paid to satisfy
all Prior Liens.

{¢)  If any portion of the Default Amount remains unpaid tol'ov:ing any such
sale, the Creditor Owner shall continue to have: (i) a lien on such Parcei-and (i) the
rights with respect to the proceeds of any subsequent sales of such Parcel ¢ secure
repayment of any remaining portion of the Default Amount secured by the lien that
applics to such Parcel. If the amount secured by such lien is being contested in a judicial
action or is the subject of arbitration under Article 13, then the proceeds which a Creditor
Owner could apply to satisfy its lien shall be deposited by the Defaulting Owner with the
Depositary or other cscrowee acceptable to both the Detaulting Owner and the Creditor
Owner and held for disbursement at the joint order of the applicable Owners or as
dirccted by court order or by the arbitrator in such arbitration, and the Creditor Owner
shall release its lien of record.
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12.3  Mortgagee's Subrogation. The holder of a Mortgage on all or any portion of a
Parcel shall have the right to be subrogated to the position of the holder of any lien arising
pursuant to this Article 12 affecting the Parcel sccured by its Mortgage upon payment of the
amount secured by such lien.

12.4 Interest Rate. Interest shall accruc on sums owed by a Defaulting Owner to a
Creditor Owner and shall be payable from the date any such sum first became due hereunder
until paid in full, at a rate of interest equal to the floating rate which is equal to five percent (3%)

per annum in cxcess of the annual rate of interest from time to time announced by JP Morgan

Chase Bank, N.A. at Chicago, Illinois or any successor thereto, as its prime rate of interest, or if
a prime ratc is not announced or available, then interest shall accrue at the annual rate of eighteen
percent (15%).

12,5 Cumuiaiive Remedies. The rights and remedies of an Owner provided for in this

Article 12 or elsewhere in fifi; Agreement are cumulative and not intended to be exclusive of any

other remedies to which such-Owner may be entitled at law or in equity or by statute. An Owner
may enforce, by a proceeding it equity for mandatory injunction, another Owner’s obligation to
execute or record any document ‘which such other Owner is required to execute under or

pursuant to this Agreement. The exercisz by such Owner of any right or remedy to which it is -

entitled hereunder shall not preclude o restrict the exercise of any other right or remedy
provided hereunder or at law and equity.

12.6  No Set-Off. Each claim of any Gwner arising under this Agreement shall be -

separate and distinet, and no defense, set-off, cifsit or counterclaim arising against the!
enforcement of any lien or other claim of any Owner shall thereby be or become a defense, set-

off, offset or counterclaim against the enforcement of any othzr lien or claim.

12.7  Period of Limitation. Actions to enforce any (right, claim or lien under this
Agreement shall be commenced within three (3) years immediately failowing the date the cause
of action accrued, or sach other shorter period as may be provided by law ©r statute.

12.8  Attorneys' Fees. The non-prevailing party in any action brougat-by a Creditor
Owner shall pay the reasonable attorneys' fees and court costs (including epicals of any
judgment or ordet) paid or incurred. In the case of an appeal, reasonable attorneys' tezs shall be
payable after the decision in such appeal.

12.9  Self-Help. Without limiting any other rights or remedies of an Owner, including
any other self-help provision of this Agreement which grants an Owner the right to perform an
obligation which another Owner has failed to perform, a Creditor Owner shall have the right, in
an Emergency Situation, upon reasonable advance notice, if possible under the circumstances
and which may be oral, to perform the obhgation which the Defaulting Owner has failed to
perform until the Defaulting Owner cures such default. The Creditor Owner shall be entitled to
payment from the Defaulting Owner for all costs and expenses {(including reasonable attorneys'
tees, including appeals from judgments or orders) paid or incurred by the Creditor Owner in

0071 5201v6 67

i e = T4 ke MveT e : [yswvery : e -




e e R L

1621522172 Page: 75 of 162

UNOEFICIAT COPY

performing such obligation which the Defaulting Owner has failed to perform. Where a specific
self-help right is granted elsewhere under this Agreement for non-performance of an obligation,
such provision shall control the provisions of this Section 12.9.

12.10 Subordination. Notwithstanding anything to the contrary contained in this
Agrecment, any lien arising pursuant to this Article 12 is and shall be superior to and shall take
precedence over the lien of any Mortgage encumbering the Property to the full extent of any and
all amounts secured by such Mortgage. The rights of the holder of any lien arising pursuant to
this Article 12 to foreclose upon or otherwise exercise any remedies with respect to any such lien
shall be superior to and shall take precedence over the lien of any such Mortgagee.

ARTICLE 13

ARBITRATION

13.1 Disputes_Subject to Arbitration. Each of the questions, differences, disputes,
claims or controversies ar’sing among or between Owners under this Agreement which (a) shall -
not be resolved within forty five (45) days after it shall arise (or such other shorter or longer time -
period expressly provided herein) aad (b) shall not exceed ten million dollars ($10,000,000) (the
"Arbitration Cap") in claimed daniages shall be submitted for arbitration (each, an "Arbitrable
Dispute™). Any dispute regarding ciairacd damages in excess of the Arbitration Cap shall be
filed in a court of law or equity. Notwitnhstanding anything to the contrary contained herein, in
no event shall any arbitration under this Article 13 result in the change in the respective cost
sharing percentages set forth in this Agreement

13.2  Arbitration Procedure.

(@)  The Dispute shall be resolved by kinding arbitration which shall be '
commenced by filing a notice of arbitration under Rule 2 of the CPR Non-Administered
Arbitration Rules, as they may be amended or modified from time to time (the -
"Arbitration Rules"). The Dispute shall be arbitrated in accoidance with the Arbitration
Rules then in effect, by a sole arbitrator selected in accoraance with the Arbitration
Rules. The arbitration shall be governed by the United States Arbitration Act, 9 U.S.C.
§1-16, and judgment upon the award rendered by the arbitrator may-ke<ntered by any
court having competent jurisdiction. The place of the arbitration shatl“he Chicago,
Mlinois. Except as modified by this Section 13.2, the Arbitration Rules shall ravem the
arbitration,

(b)  Time of Proceeding of the Arbitration. It is the intent of the Owners
that, barring extraordinary circumstances, any arbitration shall be concluded within six
(6) months after the date the statement of claim is received by the arbitrator. Unless the
applicable Owners agree otherwise, hearings shall be held by the arbitrator on an
expedited basis during normal business hours, subject to scheduling conflicts. The
arbitrator shall use his ov her best efforts to issue the final award or awards within a
period of forty-five (45) days after closurc of the proceedings.
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(¢)  Discovery in Arbitration. The Owners agree that discovery shall be
limited and shall be handled expeditiously. Discovery procedures available in litigation
before a court shall not apply; however, each applicable Owner shall produce relevant
and non-privileged documents or copies thereof requested by the other applicable Owners
within the time limit set and to the extent required by order of the arbitrator. Depositions
may be ordered by the arbitrator upon a showing of need. All disputes regarding
discovery shall be promptly resolved by the arbitrator.

(d)  Rules of Evidence in Arbitration. Strict rules of evidence shall not
arply in an arbitration conducted pursuant to this Declaration. The applicable Owners
may offer such evidence as they desire, and the arbitrator shall accept such evidence as
the oioitrator deems relevant to the issues and accord it such weight as the arbitrator
deems appropriate. The arbitrator shall be the exclusive judge of relevancy and
materiality notwithstanding the amount in controversy.

(e) .Cssts. The arbitrator shall notify the participants, from time to time, of
estimated amounts/to) b= advanced in equal shares by the applicable Owners to meet
anticipated expenses ot arhitration, and each Owner shall advance its share promptly.

()  Confidentialitv. The Owners and the arbitrator shall treat all aspects of
the dispute resolution proceedings fucluding without limitation, discovery, testimony and
other evidence, briefs and the awird, as strictly confidential. No disclosures relating to
arbitration or dispute resolution procedures shall be made unless required by law.

133 Provisional Remedies. The procedures specified in this Article 13 shall be the
sole and exclusive procedures for the resolution of ‘Arbitrable Disputes between or among the
Owners arising out of or relating to this Agreement; provided, however, that any Owner, without
prejudice to the above procedures, may file to seek a prelimirary injunction or other provisional,
injunctive or equitable judicial relicf, if in its sole judgment-suzh action is necessary to avoid
irreparabie damage or to preserve the status quo. Despite sucli acfion, the applicable Owners
will continue to participate in good faith in the procedures specified in‘his Article 13.

13.4 Costs. The costs of the dispute resolution, including atiornsys' fees and other
costs of trial or arbitration, shall be bome by the non-prevailing Owners ii.the Arbitrable
Dispute. '

13.5 Governing Law of all Disputes. It is agreed that, in the event of any Aubitrable
Dispute, the laws of the State of Illinois shall govern.

13.6 Notice_to_Mortgagees. The Owner initiating arbitration shall notify the
Mortgagees who have provided notice pursuant to Section 22.11(b) of the filing of a claim and
demand in arbitration within five (5) days thereafter.

The decision of the Arbitration, and any award of the Arbitration, shall be final, binding
upon the applicable Owners and unappealable, and judgment thereon shall be entered by any
court of competent jurisdiction. Failure to comply with the decision of the Arbitration shall be
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deemed a default under this Agreement. Any award including payment of delinquent amounts
shall include interest on such delinquent amounts at the rate set forth in Section 12.4.

ARTICLE 14

COOPERATION; UNAVOIDABLE DELAYS

14.]  Construction. The NH Parcel Improvements and any Alterations to the Retail
Parcel shall be constructed in a good and workmanlike manner.

142 Cooperation. If, after the completion of any construction activities by any
Owner, it’bzcomes necessary to amend this Agreement to modify easement or other rights,
obligations of v party hereto, factual matters or to make any other change to this Agreement
that becomes necessary following the completion of such construction activities, the Owners
shall reasonably couperate with each other to in good faith enter into any necessary amendments
to this Agreement to rellzct any such modifications or any modifications reasonably requested by
any Mortgagee; provided, iiowever, that in no event shall any Owner be obligated to modify the
Approved Division or any otlier revenue or cost sharing percentage or allocation provided for in
this Agreement.

143  Unavoidable Delay. | Mo~ Qwner shall be deemed to be in default in the
performance of any obligation created under or pursuant to this Agreement, other than an
obligation requiring the payment of a sum o money, if and so long as non-performance of such
obligation shall be directly caused by fire or othe’ casualty, national emergency, enemy action,
flood, severe weather conditions, civil unrest, (strikes, lockouts, unavailability of labor or
materials to projects generally in the Chicago mietropolitan area, war or national defense
preemptions, acts of God, energy shortages or similar ‘¢cz.irses beyond the reasonable control of
such Owner applicable to projects generally in the Chicugo) metropolitan area (other than
inability to make payment of money) (an "Unayoidable Delay™) and the time limit for such
performance shall be extended for a period equal to the period of any zuch Unavoidable Delay.

144 Notification. The Owner unable to perform (the "Non-Perferming Owner")
shall notify the other Owners in writing of the existence and nature of any Unavoidable Delay
within a reasonable time after the onset of any such Unavoidabie Delay. The Non-Performing
Owner shall, from time to time upon written request of any other Owner, keep such other Owner
fully informed, in writing, of all further developments concerning any such Unavoidarie Delay.
if non-performance is due to an Unavoidable Delay affecting the Non-Performing Qwner which
does not affect another Owner's self-help remedy provided for elsewhere in this Agreement and
which is otherwise exercisable for such non-performance, then notwithstanding such
Unavoidable Delay, such other Owner shall still be entitled to the self-help remedy exercisabie
only under reasonable circumstances with respect to those obligations to have been performed by
the Non-Performing Owner which are the subject of the Unavoidable Delay.
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ARTICLE 15

CONDEMNATION

151 In General. In the event of a taking by the exercise of the power of eminent
domain or deed in lieu of condemnation of all or any part of the Project by any competent
authority for any public or quasi-public use, the award, damages or just compensation (the
" dward") resulting from any such taking shall be allocated and disbursed, and any repair and
restoration of the Project shall be performed, in accordance with the requirements of this
Article 15/ The Owners shall cooperate with one another to maximize the amount of the Award.

15.2 / Payment of Award to Depositary; Temporary Taking Awards. All Awards
resulting from *ie/taking of all or any part of any Parcel, other than damages resulting from a
taking for the temjirary use of space as hereinafter described, shall be paid to the Depositary by
the Owners, regardléssof the Owner who received the Award, except as otherwise provided in
Section 15.3, and the D<jpositary shall disburse the Award as hereinafter provided. In the event
of a taking of temporary use of any space, each Owner shall be entitled to receive directly from
the taking authority any Award resulting from such temporary taking within its respective Parcel.

15.3 Taking of Only One Pzreel.

(a) In the event of a‘tiking (other than a temporary taking) of all or any
portion of a Parce]l which taking does not affect any other Parcel (or Owned Facilities of
any other Owner), then, subject to the provitions of Section 15.6 hereof, the Owner of the
Parcel, Improvements or Facilities affected by such taking shall repair and restore the
remainder of Improvements or Facilities to foim an architectural and functional whole, if
the failure to do so would adversely and materialiy affect an Easement in favor of another
Owner reasonably necessary to such other Owner's opgrations or the services to be
furnished to such other Owner under Article7 or-if otherwise required by this
Agreement.

(b)  Such’ repair and restoration shall be commenced and pursued to
completion in as timely a manner as practicable under the circumstar<ss and shall be at
the sole cost and expense of the Owner of the Parcel in which the taking oze rred. Such
Owner shall be entitled to withdraw any Award paid to the Depositary by ie2son of such
taking for application to the cost of said repair and restoration in accordance with the
provisions of Article 19 hereof and to retain any cxcess not required for such repair and
restoration; provided, however, that the right of any Owner to receive a portion of such
excess, if any, shall be subject to the provisions of Section 22.11 and to Mortgages
encumbering the Parcel affccted by the taking, If the cost of repair or restoration is
estimated to be less than $100,000, then the Award need not be paid to the Depositary.

{c) If at any time any Owner so obligated to repair and restore such damage
shall not proceed diligently with any repair or restoration which adversely and materially
affects an Easement reasonably necessary to another Owner's operations or the services to
be furnished to any of the other Owners undcr Article 7 hereo f, then:
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(i) a Creditor Owner may give written notice to the Defaulting Owner
specifying the respect or respects in which such repair or restoration is not
proceeding diligently and, if, upon expiration of thirty (30) days after the receipt
of such notice, any such work of repair or restoration is still not proceeding
diligently, then a Creditor Owner may perform such repair and restoration and
may take all appropriate steps to carry out the same; or

(ii) in an Emergency Situation (other than an Emergency Situation
involving solely an economic loss) a Creditor Owner may immediately perform
such repair or restoration and may take all appropriate steps to carry out the
same. The Creditor Owner in so performing such repair and restoration shall, in
accordance with Article 19 hereof, be entitled to withdraw any Award and any
other monies held by the Depositary as a result of any such taking, for
rprlication to the cost and expense of any such repair or restoration and shall
also ke entitled to reimbursement upon demand from Defaulting Owner for all
costs iid expenses incurred by Creditor Owner in excess of the Award and
other moies.

(d)  Repair axd iecstoration under this Section 15.3 constitute Alterations,
except that the Owner performaing repair and restoration shall not be required to obtain
any other Owner's consent if 7t would not otherwise be required under Article 16.

15.4 Repair and Restoration by 'we or More Owners.

(@)  In the event of a taking (otner than a temporary taking) affecting two ot
more Parcels (or affecting two or more Owiers' Iimprovements or Facilities), then,
subject to the provisions of Section 15,6 hereof, 'such Owners shall cooperate to repair
and restore the remainder of their respective Improvements and Owned Facilities in
accordance with plans and specifications (hereinaiter-described) approved by such
Owners and their respective Mortgagees; provided, however, with respect to any Core
and Shell portion of ‘such Improvements and Owned Facilitics, Hotel Owner shall be
responsible for such repair and restoration on the Owners' behaif in accordance with
Section 11.2(b) hereof; further provided, however, that the costs 0T such repair and
restoration shall be paid with the Award. Each Owner shall caus¢ (ne repair and
restoration of its respective Improvements and Other Facilities to be corimenced and
pursued to completion in as timely a manner as practicable under the circutnstances by a
contractor or contractors selected by such Owner, and otherwise in accordance with
Section 11.3(b) hereof (subject to the approval of its Mortgagee).

(b}  The plans and specifications for such repair and restoration shall be
prepared by the Architect, unless such Owners shall otherwise agree, all subject to the
approval of their Mortgagees. Such plans and specifications shall provide for repair and
restoration of the remainder of the Improvements, as applicable, to form an architectural
and functional whole, with such changes as shall be required by rcason of such taking. If,
as a result of such taking, any Easements or covenants under this Agreement are
extinguished or materially impaired, then changes shall be made to provide for
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Easements and for furnishing of scrvices comparable, to the extent commercially
practicable, to Easements created under this Agreement and for the fumishing of services
under Article 7 hereof. The Architect will furnish to such Owners (but only if and to the
extent each such Owner's approval is required) and their Mortgagees a set of such plans
and specifications for their approval. Unless such Owners otherwise agree (subject to the
approval of their Mortgagees), the contractor or contractors shall work under the
supervision of the Architect, and the Architect is hereby authorized and directed to
instruct the Depositary, from time to time, but only with the prior approval of the Owner
or Owners in whose portion of the Parcel such repair and restoration is being performed
and the Mortgagees of each such Parcel, as such repair and restoration progresses, to
Gispurse, in accordance with Article 21 hereof, any Award paid to the Depositary for
application to the cost and expense of such repair and restoration.

15.5° "Kacess Award. The Award for any taking described in Section 15.4 shall first be
used to pay for the repair and restoration (including any demolition, repair or restoration under
Section 135.6 hereof). /Auty excess of the Award over the cost of repair and restoration shall then
be allocated to each Ownir in the same ratio that the apportionment of the Award to such Owner
(including other parties with'an jnterest in such Owner's Parcel) bears to the apportionment of the
Award to the other Owners (including parties with an interest in such other Owner's Parcel);
provided, however, that the right of an Owner to receive its share of any such excess shall be
subject to the provisions of Section22:11. If there is no apportionment in any judicial or
administrative proceeding, the Owners shel! petition for such apportionment, if possible,
Otherwise, the Owners shall negotiate with one another in good faith to arrive at an allocation to
each of such excess based upon the same gehera! criteria that would have been used in such
proceedings to apportion the Award. A failure to réach agreement shall constitute an Arbitrable
Dispute.

156  Demolition. If, as a resuit of a taking (other ‘han'a temporary taking), any Owner
reasonably determines that its Improvements can no longer/can be repaired or restored or
operated on an economically feasible basis, then such Owner shatl rwtily the other Owners of its
determination within sixty (60) days after such taking and shall 10, bé obligated to repair or
restore its Improvements as may be required by Section 15.3 and Section 15.4 hereof. However,
such Owner not repairing or restoring shall demolish, repair or restore its Impravements, to the
extent, if any, as may be necessary, to provide essential services set forth in this Agreement or
Easements (including, but limited to, structural support) reasonably necessary to 't operations
of the other Owners. Such demolition, repair or restoration shall be deemed fo bea 'epair or
restoration to which the provisions of Section 15.4 hereof are applicable.

15.7  Allocation of Award. In the event of a taking of all or substantially all of more
than onc Parcel, the Award for such taking shall be allocated to the Owners in accordance with
the apportionment made in any final judicial or administrative proceedings in conncction with
the taking and paid to the Owners, subjcct to the rights of their respective Mortgagees, in
accordance with said apportionment; provided, howcver, that the right of an Owner to receive its
share of any award and payment shall be subject to the provisions of Section 22.11; further
provided, however, with respect to any Owner required to perform any demolition, repairs or
restoration in accordance with Section [5.6 of this Agreement, the cost of any such demolition,
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repair or restoration work shall first be deducted from such Owner's share of the award (unless

such co

sts have already been paid in full by such Owner).

ARTICLE 16

ALTERATIONS; ZONING

16.1 Permitted Alterations.

(@)  An Owner (hereinafter in this Article 16, "Altering Owner") may, at any
fim, at such Altering Owner's sole cost and expense, make additions, improvements or
alterations (hereinafter in this Article 16, " Alterations”) to the lmprovements within such
Alterinip ‘Owner's Parcel, provided such Alterations comply with all of the provisions of
this Artické 15 applicable to the Parcel owned by such Owner, Alterations shall also
include relocation of Facilities, which shall be permitted, subject to compliance with the
conditions set forih in this Article 16. Replacement of Facilities may be made by an
Altering Owner without consent of any other Owner. The provisions of this Article 16
governing Alterations do_not negate or diminish other provisions of this Agreement
having to do with additions, improvements or alterations expressly required or permitted
in Article 7 (Services), Article 8 (Compliance with Laws), Article 11 (Maintenance and
Repair) and Article 15 (Condemieiion) hereof, which are governed by such provisions
only and not this Article 16 unless'also designated in such Articles as "Alterations” to be
governed by this Article 16. Not vithstanding any provision to the contrary, the
provisions of this Article 16 shall not zop.v to (A} any Owner until its portion of the
Project is substantially complete and ready fur.occupancy and (B) any right to exercise
self-help remedies as provided in Section 12.9 ¢ eisewhere in this Agreement.

(b)  Alterations to the Project shall not k¢ tnade without the prior written
consent of the other Owners, unless otherwise expressiy permitted by this Agreement, if
such Alterations will:

(i) during their performance or upon their coripletion, unreasonably
diminish the benefits afforded to such other Owner by-an Easement or
unreasonably interrupt such other Owner's use or enjoyment of upyy Easement;

(ii) during their performance or upon their completio:, ‘materially
degrade or diminish services to such other Owner under Article 7;

(iii) materially increase the costs or expenses for which such other
Owner is or would be responsible pursuant to Article 7 hereof;

(iv) materially alter the Facade (other than with signage permitied by
this Agreement);

(v} consist of drilling, coring, chopping, cutting or otherwise making
any opening or hole into any Structural Supports (other than the opening of any
holes for Pipes, Utilities, vents and ductwork which will not affect the structural
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soundness of the Building or which in the opinion of a structural engineer would
not materially affect the structural soundness of the Building);

(vi) consist of or result in discharge, release, emission, deposit,
treatment, transport, production, incorporation, disposal, leakage, transfer of
escape of Hazardous Material or odorous gases, in a manner which fails to
comply with any applicable law if such other Owner could be adversely affected
by such Alterations;

(vii) unless required by Law, without the consent of Office Owner,
materially and adversely affect the Office Parcel (including, without limitation,
entrances thereto and exits from LaSalle Street, scaffolding in front of or affixed
to any portion of the Office Parcel, or otherwise affecting pedestrian or
vahimiar traffic for the Office Parcel) or the Loading Dock or garbage dumpster
area o7 pathways therete;

(viii) hnless required by Law, without the consent of Hotel Owmer,
materially ard adversely affect the Hotel Parcel (including, without limitation,
entrances theretd and exits from Adams Street, scatfolding in front of or affixed
to any portion of the Fotel Parcel, or otherwise affecting pedestrian or vehicular
wraffic for the Hotel Farzel) or the Loading Dock or garbage dumpster area or
pathways thereto.

(ix) unless required oy j.aw, without the consent of Retail Owner,
materially and adversely affect thé Petail Parcel (including, without limitation,
entrances thereto and exits from the public way in front of such Retail Parcel,
scaffolding in front of or affixed to any portion of the Retail Parcel, or otherwise
affecting pedestrian or vehicular traffic forne Retail Parcel) or the Loading
Dock or garbage dumpster area or pathways 1a2r8i0.

(x) unless tequired by Law, without the consent of NH Owner,
materially and adversely affect the NH Parcel (includitig, without limitation,
entrances thereto and exits from LaSalle Street and Welis Stzeet, scaffolding in
front of or affixed to any portion of the NH Parcel, or athervise affecting
pedestrian or vehicular traffic for the NH Parcel) or the Lozding Dock or
garbage dumpster area or pathways thereto.

Notwithstanding anything to the contrary contained in this Agreement, except as
expressly permitted in this Agreement, no Owner shall be permitted to perform any
Alteration that affects the Fagade on levels 1 through 20 (other than permitted signage)
without first obtaining the consent of each of the other Owners, which consent shall not
be unrcasonably withheld, conditioned or delayed.
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16.2 Notification,

(a) If, at any time, the Altering Owner proposes to make any Alterations that
requirc the consent of any other Owner pursuant o Section 16.1 above, then before
commencing or proceeding with such Alterations, the Altering Owner, at its own cost,
shall deliver to such Owner a copy of the plans and specifications showing the proposed
Alterations and a reference to this Section 16.2.

(b)  An Altering Owner may also at any time request confirmation from any
othier Owner that its consent is not required with respect to proposed Alterations, if such
Alicrations do not require its consent, and such confirmation shall be given within ten
(1) usiness days after the request is made. Failure to respond during such ten (10)
business day period shall be deemed confirmation that no consent is required.

() “ny Owner from whom consent is requested will not unreasonably delay
its response, hawing in mind the scope and complexity of the proposed Alterations. [f
such other Owner ronsents to such Alterations or, in any case where consent is required,
does not respond (with apnroval, disapproval, request for additional information or time
or statement of conditians ‘for approval or disapproval) within thirty (30) days (as
hereinafter extended) after reciiot of plans and specifications, such other Owner shall be
deemed to have given its consent aud, provided that no other Owner's consent is required,
the Altering Owner may proceed o make its Alterations substantially in accordance with
said plans and specifications. Witkin tae thirty (30) day response period, such other
Owner may request:

(i) additional information‘wiib-respect to the proposed Alterations, in
which case such other Owner will be ‘granted an additional thirty (30) days to
respond from the date such other Owner receives such additional information,
or

(i) an extension of the time to respond, which extension of time shall
not exceed thirty (30) days from the date of the request,

(d)  If, in the good faith opinion of any other Owner, the Alf:ring Owner has
violated or will violate the provisions of Section 16.1(b), then such Owner (the
"Objecting Party") believing a violation exists shall notify the Altering Jvmer of its
opinion that the Alterations or proposed Alterations violate or will violate the provisions
of Section 16.1(b) hereof, and shall specify the respect or respects in which its provisions
arc or will be violated.

(¢)  If an Objecting Party in good faith asserts a violation of Section 16.1(a) or
Section 16.1(b), then the Altering Owner shall not commence with the Alterations or
procced with the Alterations, if already commenced, until the matter has been resolved
{except in an Emergency Situation). In addition to the rights or remedics to which the
Objecting Party may be entitled by reason of an Altering Owner's violation or likely
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violation of the provisions of Section 16.1(b), the Objecting Party shall be entitled to seek
and obtain injunctive relief to enjoin any such violation.

(H Each Owner making Alterations shall;

(i) perform all work in a good and workmanlike manner and in
accordance with good construction practices,

(i) comply with all Laws, including, without limitation, the City of
Chicago Building Code,

(iliy comply with all of the applicable provisions of this Agreement,
and

(iv) carry or cause its contractors to carry "all risk” builder's risk
insurarice (including loss of income and "soft costs") for not less than the
completed-value of the work being performed by such Owner for any
Alterations wiich require another Owner's consent under Section 16.1(b). Loss
of rental income or use and "soft costs” occurring during the period covered by
builder's risk insuraice shall be insured in such amounts as may be carried by
prudent owners of vuildings in the City of Chicago which are consistent with
the Project Quality Stairiard, to the extent that such coverage is not already in
place under the existing insurance policies for such Parcel.

(&)  Each Owner shall, to the cxient reasonably practicable, make Alterations
within its portion of the Improvements in suzn 3 manner and at times so as to minimize
any noise, vibrations, particulates and dust inhilirztion or other disturbance which would
disturb an occupant or occupants of the other poition &1 the Improvements, as applicable,
but such Owner shall not be liable in any event for dariages as a result of any such
disturbance (as opposed to physical damage to property o harm to persons) normally
incidental to construction. The foregoing restriction on darmages shall not restrict an
Owner's right to seek and obtain injunctive relief from unreasonab'c disturbances.

(h)  An Altering Owner may perform work during any hoyrs. permitted by
applicable Law. However, if requested by the other Owner who would otneirwise suffer
unreasonable disturbance, the Altering Owner (i) shall not unreasonatiy’ refuse to
perform work outside normal business hours and (ii} shall pay all costs assotia.ed with
work at times other than normal business hours, including overtime and delay costs.

16.3  Building Permits. Applications for building permits to make Altcrations shall be
filed and processcd by the Altering Owner without the joinder of any other Owner in such
application, unless the City of Chicago or other government agency having jurisdiction thereof
requires joinder of any other Owner, An Altering Owner shall send copies of any building
permts to any other Owner at such other Owner's request. If joinder by such other Owner(s) not
making Alterations is so required, such other Qwner(s) shall cooperate in cxecuting such
application or other instruments as may be nccessary to obtain the building permit; provided,
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however, the Altering Owner shall indemnify, and hold harmless such other Owner(s) from and
against any and all loss, liability, claims, judgments, costs and expenses (including rcasonable
attorney's fees, including appeals of any judgment or order) arising out of the execution of the
application, permit or other instrument by such other Owners. 1f an Owner fails to execute said
application or instruments when required hereunder to do so, and there is no dispute between or
among the Owners concerning the affected Alterations, the Altering Owner is hereby irrevocably
appointed attorney-in-fact of such other Owner (such power of attorney being coupled with an
interest and hence, irrevocable) to execute said application or instruments on behalf of such other
Owner; provided, however, the Altering Owner shall indemnify, and hold harmless such other
Owner fiom and against any and all loss, lability, claims, judgments, costs and expenses
(including r=asonable attorney's fees, including appeals of any judgment or order) arising out of
the Altering Owner's execution of the application, permit or other instrument as attorney-in-fact
of such other Dyw.aer.

16.4 No Licas. An Owner performing any work required or provided for under this
Agreement shall include in any construction contract a provision pursuant to which the
contractor:

(a)  recognizes the separate ownership of the Office Parcel, the Hotel Parcel
the Retail Parcel and the N Parcel, and agrees that any lien rights which the contractor
or subcontractors have under ih Mechanics' Liens Act set forth in 770 ILCS 60/0.01 et
seq. (said Act and any successo.s thereto, the "Mechanics' Lien Act") shall only be
enforceable against the portion of the Proiect owned by the Altering Owner, or

(b)  agrees that, to the extent permatted by Law, no lien or claim may be filed
or maintained by such contractor or any subcopizactors and agrees to comply with the
provisions of Section 21 of the Mechanics' Lien /<t in connection with giving notice of
such "no lien" provision.

16.5 Zoning. Any Owner may seek to amend the zoning tram time to time as it relates
to such Owner's Parcel, provided, however, no Owner may seek { ja zoning change to the
Property that will adversely affect the rights that another Owner has mGer the zoning for its
respective Parcel (including, but not limited to, a reduction in the Floor Arex Ratio for such
Owner's Parcel} or another Owner's ability to continue to operate its Improyements or any
replacement thereof in accordance with such Owner's then current practices” oo which will
otherwise have a material adverse impact on the Improvements of such other Owner 4t the use
and enjoyment thereof (including, without limitation, the ability of such Owner to lease space
within its Parcel); (it) a change in the basic nature of the Property as a mixed use development
with ground floor retail spacc with consistent materials, finishes and quality. Each Owner shall
have the obligation to reasonably cooperatc with the other Owners in filing zoning and other
applications with the City and other governmental agencies (including joining such applications
and providing economic disclosure statements, if necessary), provided that the cooperating
Owner shall not be required to pay any monies as part of such cooperation.
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ARTICLE 17

ESTOPPEL CERTIFICATES

17.1 Estoppel Certificates. Each Owner shall, from time to time but not more than
four times in a twelve month period, within thirty (30) days after written request from another
Owner, any prospective transferee of such Owner or any Mortgagee or prospective Mortgagee
which has complied with the notice provisions of Section 22.1 1(b) hercof, execute, acknowledge
and deliver to the requesting party, a certificate (" stoppel Certificate”) stating:

(a)  That the terms and provisions of this Agreement are unmodified and are in
full fores and effect or, if modified, identifying such modifications;

(b)) Whether, to the actual knowledge of the Owner executing the Estoppel
Certificate, tliers is any existing default under this Agreement (or grounds therefor after
giving the requis:t¢ notice hereunder) by the Requesting Owner and, if so, specifying the
nature and extent thireof;

(¢)  Whether tliere'are any sums (other than payments for Operating Expenses
owed under Exhibit 7.8 wiich in the aggregate are less than $10,000 and are not
overdue) which the Owner exécring such Estoppel Certificate is entitled to receive or
demand from the Requesting Owacr, and, if there is any such sum, specifying the nature
and amounts thereof;

(d)  Whether the Owner executing the Estoppel Certificate has performed or is
performing work other than services pursuant'te Article 7 hereof the cost of which such
Owner is or will be entitled to charge in whole ¢r i part to the Requesting Owner under
the provisions hereof but has not yet charged to such Requesting Owner, and if there be
any such work, specifying the nature and extent thercof 2ud the projected amount to be
paid by the Requcsting Owner;

{(¢)  The nature and extent of any setoffs, claims, counterclaims or defenses
then being asserted or capable of being asserted (after giving the requisite notice, if any,
required hereunder), or otherwise known by the Owner to its actual knowledge, against
the enforcement of the Requesting Owner's rights hereunder;

(f)  The total amount of all liens being asserted or capable of bemrg s.sserted
(after giving the requisite notice, if any, required hereunder) by the Owner executing the
Estoppel Certificate to its actual knowledge under the provisions of this Agreement
describing the applicable provision or provisions and the details of any such lien claim;

(g)  Whether the Owner executing the Estoppel Certificate has requested that a
matter be submitted to arbitration, which matter has not been discharged, released or
otherwise resolved, and if so, a copy of any such notice or notices shall be delivered with
the Estoppel Certificate;
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(h)  The nature of any arbitration proceeding or finding under Article 13 made
within the ninety (90) days preceding the date of such Estoppel Certificate;

{i) The current address or addresses to which notices given to the Owner
executing such Estoppel Certificate are required to be mailed under Article 21 hercof:
and

)] Such other facts or conclusions as may be reasonably requested.

[f the requesting party is a Mortgagee or prospective Mortgagee, the Owner on whose property it
holds et'in'ends to hold a Mortgage will be deemed the "Requesting Owner." If the requesting
party is a/prospective transferee of an Owner, such Owner will be deemed the "Requesting
Owner."

ARTICLE 18
DEPOSITARY

18.1  Appointment of Depositary.

(@) A depositary ({rc "Depositary") shall be appointed for the benefit of the
Mortgagees and Owners, as theiriespective interests may appear, at or before such time
as the duties of Depositary are to be pe;formed, in the manner hereinafter provided to
receive insurance proceeds and condernaziion Awards, to disburse such monies and to act
otherwise in accordance with the terms and yrovisions of this Agreement. The Depositary
shall be appointed by the Owners jointly (witk thz reasonable approval of their respective
Mortgagees, if required by the applicable Mortgig.e), and the initial Depositary shall be
Chicago Title and Trust Company, 10 South LaSaile Stcest, Chicago, THinois 60603, for
the benefit of the Mortgagees and Owners, as defined fierein, as their interests may
appear.  Any other Depositary selected by the Owners stall be one of the then five (5)
largest trust companics (measured in terms of capital funds) with principal offices in
Chicago, llinois or other bank or trust company agreed to by ihe Qwners. Any Owner
may at any time propose a Depositary, and if the Owners fail to agrec-an a Depositary
within ten (10) business days after receipt of the proposal by such- Owner, the
disagreement shall become an Arbitrable Dispute.

(b)  The Depositary shall be entitled to receive from each of the Ovemers said
Owner's equitable share of the Depositary's reasonable fees and expenses for acting as
Depositary, in accordance with the Approved Division, and may retain said fees and
cxpenses, free of trust, from monies held by it.

(¢} Any Depositary appointed to act hereunder shall cxecute an agreement
with the Owners accepting said appointment in substantially the form attached hereto as
Exhibit 18.1 and made part hercof,

181 Liability of Depositary. The Depositary shall not be liable or accountable for
any action taken or disbursement made in good faith by the Dcpositary, except that arising from
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its own negligence or willful misconduct. The Depositary's reliance upon advice of independent
competent counsel shall be conclusive evidence of good faith, but shali not be the only manner in
which good faith may be shown, The Dcpositary shall have no affirmative obligation to
prosceute a determination of the amount of, or to effect the collection of, any insurance proceeds
or condemnation Award or Awards unless the Depositary shall have been given an express
written authorization from the QOwners; provided that if only one Owner is entitled to said
insurance proceeds or condemnation Award or Awards, then said Owner may authorize the
Depositary to so proceed. [n addition, the Depositary may rely conclusively on any certificate
furnished by the Architect to the Depositary in accordance with the provisions of Section 19.1
hereof an< chall not be liable or accountable for any disbursement of funds made by it in reliance
upon such certificate or authorization.

18.3 ~Jatorest on Deposited Funds. The Depositary shall have no obligation to pay
interest on any mon.es held by it, unless the Depositary shall have given an express written
undertaking to do so, acunless the Owner or Owners for whose benefit monies are being held
have requested, and the‘viortgagees of said Owners have concurred (if required), in connection
with a specified deposit of fradc with the Depositary, that the Depositary undertake to do so.
However, if the monics on deposit.are not held in an intercst-bearing account pursuant to an
agreement among the Depositary and the Owners, then the Depositary, within thirty (30) days
after request from any Owner given to-the Depositary and to the other Owner, shall purchase
with such monies, to the extent feasible, izgotiable United States Government securities payable
to bearer and maturing within ninety (90) days-{rom the date of purchase thereof, except insofar
as it would, in the good faith judgment of the Depositary, be impracticable to invest in such
securities by reason of any disbursement of such nicnies which the Depositary expects to make
shortly thereafter, and the Depositary shall hold suciy securities in trust in accordance with the
terms and provisions of this Agreement. Any interes. pzid or received by the Depositary on
monies or securities held in trust, and any gain on the rediinption or sale of any securities, shall
be added to the monies or securities so held in trust by the ['epositary. Any Owner entitled to
such interest shall, upon Depository’s request, provide its tax <dentification number to the
Depository in connection with same. Unless the Depositary shall have padertaken to pay interest
thereon, monies received by the Depositary pursuant to any of the provisiens of this Agreement
shall not be mingled with the Depositary's own funds and shall be held by txe Depositary in trust
for the uses and purposes herein provided.

18.4  Indemnification_of Depositary. In consideration of the services randered by
Depositary, the Owners jointly and severally hereby agree to indemnify and hold har(lzss the
Depositary from any and all damage, liability or expense of any kind whatsoever (including, but
not limited to, reasonable attorneys’ fees and expenses) incurred in the course of Depositary's
duties hereunder or in the defense of any claim or claims made against Depositary by reason of
its appointment hercunder, cxcept where due to the negligence of the Depositary or actions not
taken in good faith by the Depositary. Where the Depositary is disbursing funds for only one
Owner, and the other Owners arc not involved in the deposit or overseeing of disbursement of

funds, such other Owners shall not be obligated to indemnify the Depositary in connection with
such duties ot the Depositary.
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18.5 Resignation of Depositary. The Dcpositary may resign by serving not less than
sixty (60} days' prior written notice on all of the Owners and Mortgagees. Within thirty (30) days
after receipt of such notice, thc Owners jointly shall, in the manner sct forth in Scction 18.1,
appoint a substitute who qualifies under Section 18.1 hereof (if there arc duties to be performed
at such time by a Depositary or funds are held by the resigning Depositary), and the Depositary
shall prepare a final accounting of all funds received, held and disbursed by it and shall transfer
all funds, together with copies of all records, held by it as Depositary, to such substitute, at which
time its duties as Depositary shall cease. If the Owners shall fail to appoint a substitute within
said thirty (30) days, and there are funds held by the resigning Depositary, the Depositary may
deposit such funds with either a court of competent jurisdiction or with a trust company in
Chicago, iitinois, which qualifies under Section 18.1 hereof.

ARTICLE 19

D.SBURSEMENTS OF FUNDS BY DEPOSITARY

Disbursem:ni Requests.

Each request by the Architect acting pursuant to the provisions of this

Agreement for disbursement)of insurance proceeds, any Award or other funds for
application to the cost of repuir, restoration or demolition (the "Hoerk") shall be
accompanied by a certificate of tnz Architect or another Person having knowledge of the
facts reasonably acceptable to the Ovrmers and their Mortgagees, dated not more than ten
{10) days prior to the date of the request tor any such disbursement, stating the following
in its professional judgment based on pericdie observations of the Work:

(071 820Hv0

{i) That the sum requested:

(A)  has been or will be paid_bv'or on behalf of an Owner (in
which event the certificate shall name such Owner) or by or on behalf of
more than one Owner (in which event the cortificate shall specify the
amount paid by each Owner), or

(B) 1is justly due to contractors, subcontrecte.s, materialmen,
engineers, architects or other persons (whose names and adcresses shall be
stated) who have rendered or furnished services or materials “or'the Work,
in which event the certificate shall also give a brief description of such
services and materials and the principal subdivisions or categories thereof
the respective amounts so paid or due 1o each of said persons in respect
thereof and the amount of any retentions, and shall state the progress of
the Work up to the date of said certificate and any other information
required by the Mechanics' Liens Act and any title insurer affording
coverage against mechanics' liens;
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{i) 'That the sum requested, plus all sums previously disbursed, less
retentions, does not exceed the cost of the Work actually in place up to the date
of such certificate plus the cost of materials supplied and actually stored on site;

(iit) That no part of the cost of the services and materials described in
the certificate has been the basis of the withdrawal of any funds pursuant to any
previous request or is the basis of any other pending request for funds; and

(iv) Other information which may from time to time be required by the
Mortgagees which is customarily required by mortgagees in connection with the
repair, restoration or demolition of comparable mixed use commercial
buildings, or as may be agreed to by the Owners.

(65 < Upon:
). compliance with the provisions of Section 19.1(a), and

(i1} ~receipt of contractors' and subcontractors' sworn statements
required under ihe) Mechanics' Liens Act accompanied by partial or final
waivers of lien, as appropriate, and any other information required by the title
insurer affording coveiase against mechanics’ liens from the persons named in
the sworn statement, and

(i) approval by the title-insurer, the Owners and the Mortgagees of the
lien waivers and other documestation (and Depositary shall provide to the
Mortgagees any other informatio: reasonably requested by any such
Mortgagees), and the willingness of such title insurer to issue an endorsement
(satisfactory to the Owners and the Mortzagees) insuring over possible
mechanics' lien claims relating to Work in place dnd the continued priority of
the liens in favor of the Mortgagees, and

the Depositary shall out of the monies so held by the Depositary, pay or cause to
be paid to the Owners, contractors, subcontractors, maerizimen, engineers,
architects and other persons named in the Architect's certificate snd contractors'
and subcontractors' sworn statements the respective amounts” statsd in said
certificate and statements due them. Notwithstanding the foregoing, anv Owner
or Mortgagee or the Depositary may require that disbursements be made uirough
the customary form of construction escrow then in use in Chicago, Illinois, with
such changes as may be required to conform to the requirements or provisions of
this Agreement.

The Depositary may rely conclusively, with respect to the information contained therein,
on any certificate furnished by the Architect to the Depositary in accordance with the
provisions of this Section 19.] and shall not bc liable or accountable for any
disbursement of funds made by it in reliance upon such certificate or authorization,
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19.2 No Lien or Consent by Contractor. No contractor, subcontractor, materialman,
engineer, architect or any other person whatsoever, other than the Owners and the Morigagecs,
shall have any interest in or right to or lien upon any funds held by the Depositary. The Owners,
with the consent of the Mortgagees, may jointly at any time provide in writing for a different
disposition of funds than that provided for in this Agreement, without the necessity of obtaining
the conscnt of any contractor, subcontractor, materialman, engincer, architect or any other person
whatsoever, If at any time the Owners, with the consent of the Mortgagees, shall jointly instruct
the Depositary in writing with regard to the disbursement of any funds held by the Depositary,
then the Depositary shall disburse such funds in accordance with said instructions, and the
Depositaryshall have no liability to anyone by reason of having so disbursed said funds in
accordance with said instructions.

ARTICLE 26

ARCHITECT
20.1 Appointmer f Architect.

(a)  In the event niore than one Owner (each an "Appeinting Owner" and
collectively, the "Appointivg Owners") jointly require the services of an architect
pursuant to this Agreement, the ;sppointing Owners shall appoint a firm consisting of
architects and/or engineers (or a firn of architects and a firm of engineers agreeing to act
jointly hereunder) experienced in the design and operation of structures similar to the
Improvements to serve under and pursuarit 1o the terms and provisions of this Agreement
(the "Architect").

(b)  The Architect shall, upon its appointment, execute an agreement with such
Appointing Owners in the form required by the Appoiming Owners, which agreement
shall also incorporate those services necessary to lmplement the provisions of this
Agreement and shall provide that the Appointing Ownetz iray. cause the then serving
Architect to be replaced, or may terminate the Agreement, withcuicause upon thirty (30)
days' prior written notice. The Owners responsible for appoin‘ing the Architect may
replace the Architect for any reason. A Mortgagee shall have the right to approve the
appointment of the Architect in the first instance or any replacement (e Architect, if
required by the terms of its Mortgage.

() If the Appointing Owners do not collectively desire to replace the
Architect, then the Appointing Owner (the "Requesting Owner™) desiring replacement
of the Architect shall serve notice upon the other Appointing Owners and their respective
Mortgagees requesting the removal of the then-serving Architect, which notice shall set
forth with specificity the respect or respects in which such Architect shall have failed to
perform fairly, diligently or competently. If, in the opinion of any Appointing Owner or
its respective Mortgagee receiving such notice, the Requesting Owner is not entitled to
require the appointment of a new Architect pursuant to this Section 20.1, any Appointing
Owner or its respective Mortgagee receiving such notice and objecting to  the
appointment of a new Architect shall notify the Requesting Owner, the other Appointing
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Owners and Mortgagees of its objection in writing within ten (10) business days after
receipt of such notice from the Requesting Owner. If, within ten (10) business days after
reeeipt by the Appointing Owner desiring to replace the Architect of such objection, the
Appointing Owners do not resolve their differences (subject to the approval of their
Mortgagees), or if the Appointing Owners fail to agree on the form of agreement, then
the dispute shall constitute an Arbitrable Dispute. The Architect sought to be replaced
may give evidence or otherwise participate in the arbitration proceeding, but said
proceeding shall not serve any purpose other than the purpose of determining whether the
Requesting Owner is entitled to have the Architect replaced. Any Architect acting
hereunder shall have the right to resign at any time upon not less than ninety (90) days'
prior written notice to the Appointing Owners and their respective Mortgagees.

20.2 [dntice of Submission of Dispute to Architeet. In any instance when the
Architect serving pursuant to Section 20.1 hereof is authorized by this Agreement to advise the
Appointing Owners coicerning any dispute or matter, any Owner may submit the same to the
Architect. Any Appaiiting Owner submitting such dispute or matter shall simultancously give
written notice of the submission of such dispute or matter to the other Appointing Owners and
their respective Mortgagees. The-Architect shall, except in an Emergency Situation, afford each
Appointing Owner involved in'any dispute or matter, and any attomey or other representative
designated by such Appointing Owne.< or their respective Mortgagees, an opportunity to furnish
information or data or to present such'partv's views., No advice given by the Architect under this
Agreement shall be binding on the Appointing- Owners, and the Appointing Owners may accept
or reject such advice.

20.3  Replacement of Architect. If any néw. Architect is appointed hereunder, and if
the Architect being replaced is then engaged in the resciriion of any dispute or matter theretofore
submitted hereunder, or if the Architect being replaced is'tiien engaged in the preparation of any
plans and specifications or in the supervision of any work required hereunder or pursuant hereto,
then, if the Owners so choose, subject to the consent of thei respective Mortgagees, the
Architect being replaced shall continue to act as Architect with respzct and only with respect, to
such pending dispute or matter or the completjon of such preparation of plans and specifications
or supervision of any such work. '

204 Architect's Fees. The Architect shall be paid a reasonable fee fovuny services
rendered hereunder and shall be reimbursed for reasonable and necessary expensesincurred in
connection therewith, and each Appointing Owner involved in the work shall pay 1is eruitable
share of such fees. In this regard, in any instance when the Architect shall, in accordance with
any of the provisions of this Agreement, render services in connection with the preparation of
plans and specifications or the supervision of repair, restoration or demolition of the
Improvements, or any part thereof, the fees and expenses of the Architect shall be considered as
costs and expenses of such repair, restoration or demolition as applicable, and shal] be paid in the
samec manner as other costs and expenses of repair, restoration and demolition under the
provisions of this Agreement pursuant to which the Architect is performing such services. If not
otherwise provided in this Agreement, the Appointing Owners shall agree on the equitablc share
owed by cach Appointing Owner. if any Appointing Owner shall fail to pay its allocablc share
of any fees or expenses of the Architect within ten (10) business days after receipt of any invoice
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therefor Irom the Architect, then any othcr Appointing Owner may pay the same and thereby
become a Creditor Owner and be entitled to all rights under Article 11 of this Agreement.

ARTICLE 21

NOTICES AND APPROVALS

21.1 Notice to Parties.

(a)  Each notice, demand, request, consent, approval, disapproval, designation
srother communication (all of the foregoing are herein referred to as a "notice”) that an
Owier-is required, permitted or desires to give or make or communicate to any other
Owner sl be in writing and shall be deemed to have been given (i) if and when
personaliy delivered (including messenger service), or (ii) on the third business day after
being deposited in United States registered or certified mail, postage prepaid, or (iii) on
the first busines:-day after being deposited with a commercially recognized national
overnight delivery service, and addressed to a party at its address set forth below or to
such other address the’Owner to receive such notice may have designated to all other
Owners by notice in accoldance herewith:

If to Hotel Owner: Dean Vegosen
Ciklin Lubitz Martens & O'Connell
£15 North Flagler Drive — 20th Floor
West Falm Beach, FL 33401
Tel. 5G1-532-5900 (ext. 3306)
Fax 561-835-4209

And: Lance Fair
UST X1X 208 S. LaSalle, Lid.
c/o Estein & Associates USA, Ltd.
4703 S. Apopka-Vineland 2d,; Suite 201
Orlando, FL 32819
Telephone: 407-909-2200
Facsimile: 407-909-2222

With a copy to: Herbert J. Linn
Pederscn & Houpt
161 North Clark Street, Suite 3100
Chicago, lllinois 60601
Telephonc: 312-261-2104
Facsimile: 312-261-1104
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[f to Oftice Owner or UST Prime It Office Owner, LLC
Retail Owner: ¢/o The Prime Group, Inc.
120 North LaSalle Street, Suite 3200
Chicago, lllinois 60602
Attention: Michael W. Reschke
Telephone: (312) 917-1500
Facsimile: (312)917-1511

With a copy to: Herbert J. Linn
Pedersen & Houpt
161 North Clark Street, Suite 3100
Chicago, lllinois 60601
Telephone: 312-261-2104
Facsimile: 312-261-1104

and to any Mor.gagee which has complied with the notice provisions of Section 22.11
hercof,

(b)  Any Ownir may designate a different address from time to time, provided
however it has given at least five (5) business days' advance notice of such change of
address. Failure to give notiCes *to any Owner's or Mortgagee's counsel whom such
Owner or Mortgagee has requested that copies be delivered to shall not render notice to
an Owner or Mortgagee invalid or incffective. If any of the aforesaid Owners shall cease
to be the "Owner" of its respective poiticn of the Improvements, and the succeeding
Owner of that portion of the Improvements' shall fail to give a notice of change of
address, then notices may be sent to any oné of the following: (i) to the last Owner of
record disclosed to the Owner giving notice, Uil -to "Owner of Record" at the street
address for that Owner's portion of the Improvements as designated by the U.S. Postal
Service (or by the successor of the U.S. Postal Servicejor City of Chicago department or
agency having jurisdiction over City of Chicago addresses, ot fiif) to the grantee at the
address shown in that last recorded conveyance of the portior of the Improvements in
question. '

21.2 Multiple Owners.

(a)  Ifatany time the interest or estate of any of the Owners in their reenective
Parcels shall be owned by more than one Person (hereinafter collectively refeired to as
"multiple gwners"), the multiple owners shall give to the othcr Owners a written notice,
executed and acknowledged by all of the multiple owners, in form proper for recording,
which shall:

(1) designate one Person, having an address in the Statc of Ilinois to
whom shall be given, as agent for all of the multipte owners, all notices
thercaficr given to the multiple owners, and
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(i) designate such Person as agent for the service of process in any
action or proceeding, whether before a court or by arbitration, involving the
determination or enforcement of any rights or obligations hereunder.

(b)  Until any such designation is revoked by written notice given by all of
their multiple owners or their successors in Interest, any notice, and any summons,
complaint or other legal process or notice given in connection with an arbitration
proceeding (which such summonses, complaints, legal processes and notices given in
connection with arbitration proceedings are herecafter in this Article 21 collectively
referred to as "legal pracess™), given to, or served upon, such agent shall be deemed to
liave been given to, or served upon, each and every one of the multiple owners at the
same time that such notice or legal process is given to, or served upon, such agent.

(<) If the multiple owners shall fail so to designate in writing one such agent
to whom ali rotices are to be given and upon whom all legal process is to be served, or if
such. designation slall be revoked as aforesaid and a new agent is not designated, then
any notice or legal process may be given to, or served upon, any one of the multiple
owners as agent for ali of the multiple owners and such notice or legal process shall be
deemed to have been given to, or served upon, each and every one of the multiple owners
at the same time that such notize or legal process is given to, or served upon, any one of
them, and each of the multiple owiiers shall be deemed to have appointed each of the
other multiple owners as agent for the receipt of notices and the service of legal process
as stated above.

ARTICLE 22

GENERAL

22.1  Cooperation of Owners. In fulfilling obligations 2nd exercising rights under this
Agreement, each Owner shall cooperate with the other Owners to niomote the efficient operation
of each respective portion of the Improvements and the harmoniou:-relationship among the
Owners and to protect the value of each Owner's respective portion, estate’or interest in the Land
and Imptovements. To that end, each Owner shall share information which i* pessesses relating
to matters which are the subject of this Agreement, except such information-as »@ Owner may
reasonably deem confidential or privileged or which may be the subject of litigation or which
such Owner is prohibited from revealing pursuant to court order. From time to time after-the date
hereof, each Owner shall fumish, execute and acknowledge, without charge (except where
¢lsewhere provided herein) such other instruments, documents, materials and information as the
other Owners may rcasonably request in order to confinn to such Requesting Owner the benefits
contemplated hereby, but only so long as any such request does not restrict or abridge the
benefits granted the other Owners hereunder.

222 Time of Essence. Time is of the essence of this Agreement.

223 Severability. The illegality, invalidity or unenforceability under law of any
covenant, restriction or condition or any other provision of this Agreement shall not impair or
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affect in any manner the validity, enforceability or effect of the remaining provisions of this
Agreement.

22.4 Headings. The headings of Articles and Sections in this Agreement arc for
convenicnce of reference only and shall not in any way limit or define the content, substance or
cffect of the Articles or Sections.

22.5 Amendments to Agreement. This Agreement may be amended or terminated
only by a duly recorded instrument signed by all of the then Owners of the Parcels and consented
to by each.of their respective Mortgagees, if any. Any amendment to or termination of this
Agreemenichall be recorded with the Recorder. Any such amendment shall not be effective
until it is s¢ recorded. To the extent the any Owner's Mortgagee require reasonable changes be
made to this Agréement as a condition to financing such Owner's portion of the project, the other
Owners agree that (ney shall not unreasonably withhold or delay their consent and will cooperate
with the requesting Cwrir to execute any such necessary amendment, provided such change will
not have an adverse efte/*-upon the non-requesting Owners and the costs of any such amendment
shall be bornc exclusively by 'he requesting Owner; and further provided that no party shall be
required to agree to a change it anv percentage specified herein for the sharing of expenses.

22.6  Perpetuities and Otiser Invalidity. The covenants, conditions and restrictions
contained in this Agreement shall be eaforoeable by the Owners and their respective successors
and assigns for the term of this Agreement, which shall be perpetual to coincide with the
perpetual Easements provided for under this Agresment (or if the law (including any rule against
perpetuities or other statutory or common law mile) prescribes a shorter period, then upon
expiration of such period). If the law prescribes suzh shorter period, then upon expiration of
such shorter period, said covenants, conditions and restiiziions shall be automatically extended
without further act or deed of the QOwners, except as mev-be required by law, for successive
periods of twenty (20) years), subject to amendment or termiziation as set forth in Section 22.5.
if any of the options, privileges, covenants or rights created by-this Agreement would otherwise
be unlawful or void for violation of (i} the rule against perpetuitics v~ some analogous statutory
provisions, (ii) the rule restricting restraints on alienation, or (iii} any sfier statutory or common
law rules imposing time limits, then such provision shall continue only “uatil twenty-one (21)
years after the death of the last survivor of the now living lawful descendants ot Barack Hussein
Obama, the current President of the United States of America.

227  Abandonment of Easements. Easements created hereunder shali-not be
presumed abandoned by non-use or the occurrence of damage or destruction of a portien of the
Improvements subject to an Easement, unless the Owner benefited by such Easement statcs in
writing its intention to abandon the Easement, provided the consent of their respective
Mortgagees shall also be required with respect to any such abandonment.

22.8 Applicable Laws. The parties hereto acknowledge that this Agreement and all
other instruments in connection herewith have been negotiated, cxecuted and delivered in the
City of Chicago, County of Cook and State of Illinois. This Agreement and said other
instruments shall, in all respects, be governed, construed, applied and enforced in accordance

00715201 v6 80




e ol 2 e,

1621522172 Page: 97 of 162

UNOEFICIALT COPY

with the laws of the State of lllinois, including without limitation, matters affecting title to all
real property, described herein.

929 No Third-Party Beneficiary. This Agreement is not intended to give or confer
any benefits, rights, privileges, claims, actions or remedies to any person or entity, as a third
party beneficiary (except the Mortgagees) under any Laws or otherwise.

22.10 Incorporation. Each provision of the Recitals to this Agrecment and cach
Exhibit and Appendix attached hereto is hercby incorporated in this Agreement and is an integral
part hereot.

22/ 1-Notice to Mortgagees; Rights of Mortgagees.

(2)- The term "Mortgage" as used herein shall mean any mortgage (or any
trust deed) o1 #n interest in the Property given primarily to secure the repayment of
inoney owed by the mortgagor. The term "Morrgagee” as used herein shall mean the
Mortgagee from time to time under any such Mortgage (or the beneficiary under any such
trust deed) and their respective successors and assigns.

(b)  If a Mortgagce shall have served on the Owners, by personal delivery, or
by registered or certified mai ritrm receipt requested, a written notice specifying the
name and address of such Mortgigee, such Mortgagee shall be given a copy of every
default notice given by one party to the Owner of the Parcel subject to the Mortgage
issued for the benefit of such Mortgage< at the same time as and whenever such notice
shall thereafter be given by one party to suzn Owner, at the address last furnished by such
Mortgagee. Notwithstanding the foregoing, orce a rclease of such Mortgage has been
recorded against the affected Parcel, such Mortgaree shall no longer be entitled to notice
in accordance with this Section 22.11(b).

(¢)  If a Mortgagee shall have signed the Corsent of Mortgagee attached
hereto, or delivered notice to the Owners pursuant (©_and in accordance with
subparagraph (b) above, and if an Owner shall fail to appoin( an arbitrator or otherwise
take any action as may be required or permitted under this Agicement with respect to
arbitration, such appointment or action as otherwise would have bean permitted by that
Owner may be taken by its Mortgagee and such appointment and sction shall be
recognized in all respects by the other Owners.

(d) A Mortgagee shall have the absolute right, but no duty or obligation, to
cure or corrcet a breach of this Agreement by the Owner whose property is securcd by the
Mortgagee's Mortgage within any applicable cure period provided for such breach to
such mortgagor Owner.

22.12 Coordination with Tenants. Unless an Owner otherwise agrecs in writing in
each case, and except in an Emergency Situation, each Owner shall, diligently and in good faith,
coordinate all requests and contacts between Occupants of its Parccl and the other Owners
relating to (a) the enjoyment of any Easements, (b) the cxercise of any rights or benefits granted
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under this Agreement or (¢) with respect to any other matters arising under or pursuant to this
Agrecment; provided, however, that any such coordination shall not render such Owner liable
either 1o such tenants or the other Owners for the actions or inactions of such Occupants or other
Owners.

72.13 Waiver of Mechanic's Licns by Owners. The Owners do hereby fully and
completcly waive and release, for themselves, their successors and assigns, any and all claims of
or rights to liens which such Owners may have under the [llinois Mechanic's Lien Act against, or
with respect to the Property or improvements owned by the other Owners or any part thereof or
with respect to the estate or interest of any person whatsoever in the Property or improvements
owned ‘by-any other Owner, or any part thereof, or with respect to any material, fixtures,
apparatus, or machinery, furnished or to be furnished thereto pursuant to this Agreement, by the
Owners, thei¢ ) successors, assigns, materialmen, contractors, subcontractors, or
subsubcontractor(, of any labor, services, material, fixtures, apparatus, machinery,
improvements, repairs or alterations in connection with the Property or the improvements
thereon, other than withi respect to any of the foregoing furnished pursuant to Article 7 of
Article § of this Agreemeit, The parties agree that, to the extent permitted by Law, the legal
effect of this Agreement is tiat no-mechanic's lien or claim may be filed or maintained by any
Owner under the Mechanic's Lien Act with respect to that portion of the Property or
improvements owned by any other Owrer, except as set forth above with regard to Article 7 and
Article 8 of this Agreement, The provisieds of this Section 22,13 are not intended to waive any
lien created under Article 12.

22.14 Binding Effect. The Easemen(s. covenants and restrictions created under this
Agreement shall be irrevocable and, subject to Section 22.5 of this Agreement, perpetual in
nature, and shall be binding upon and inure to the benefit of all parties having or acquiring any
right, title or interest in or to any portion of, or interest o1 <state in, the Property, and each of the
forcgoing shall run with the land.

22.15 Entire Agreement. This Agreement contains tie complete understanding and
agreement of the parties hereto with respect to all matters referr&i to herein, and all prior
representations, negotiations, and understandings are superseded hereby.

22.16 Counterparts. This Agreement may be executed in counterparts, all such
executed counterparts shall constitute the same agreement, and the signature of any narty to any
counterpart shall be deemed a signature to, and may be appended to, any other counierratt,

22.17 Attorneys' Fees. In the event a party institutes any legal action or proceeding for
the enforcement of any right or obligation hercin contained, the prevailing party after a final
adjudication shall be entitled to recover its costs and reasonable attorneys' fees incurred in the
preparation and prosccution of such action or proceeding.

22.18 Default Shall Not Permit Termination of Agreement; No Rescission Without
Unanimous Consent. No detault under this Agreement shall entitle any party hereto to
terninate, cancel or otherwise rescind this Agreement or any of the casements, terms or
conditions sct forth herein; provided, however, that this limitation shall not affect any other
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rights or remedics the parties hereto may have by reason of any default under this Agreement or
any written amendment or supploment hercto. No party hereto may rescind this Agreement
without the written consent of all of the Owners.

22.19 No_Partnership, Joint Venture or Principal-Agent Relationship. Neither
anything in this Agreement contained nor any acis of the parties hereto shall be deemed or

construed by the parties hereto, or any of them, or by any third person, to create the relationship
of principal and agent, or of partnership, or of joint venture, or of any association between the
parties to this Agreement.

2.20 Bankruptey. In the event of any bankruptcy affecting any Owner or occupant of
any Parces, thic parties agree that this Agreement shall, to the maximum extent permitted by law,
be considered xn agreement that runs with the land and that is not rejectable, in whole or in part,
by the bankrupt person or entity or any bankruptcy trustee.

ARTICLE 23

LIMITATION OF LIABILITY

23.1 Limitation of Liabfiaty. The liability under this Agreement of an Owner shall be
limited to and enforceable solely aga'ns: the assets of such Owner constituting an interest in the
Property or Facilities (including insutznce and condemnation proceeds attributable to the
Property and Facilities and including, where ths Owner is a trustee of a land trust, the subject
matter of the trust), any and all rights to reczivz rents and other income from such Owner's
Parcel (ot any portion thereof) in the future, and @ny security, such as a letter of credit or bond
provided pursuant to this Agreement, and no other assets of such Owner. Assets of an Owner
which is a partnership, corporation or limited liability company do not include the assets of the
partners, shareholders or members of such partnership, corporation or limited liability company
Owner, and the negative capital account of a partner in a pastneiship, or 2 member in a limited
liability company, which is an Owner and an obligation of a partizer to contribute capital to the
partnership, or a member to contribute capital to the limited Liability zompany which is an Owner
shall not be deemed to be assets of the partnership or limited liablity company which is an
Owner. At any time during which an Owner is trustee of a land trust, all £ the covenants and
conditions to be performed by it hereunder are undertaken solely as trustee, as-afuresaid, and not
individually, and no personal liability, shall be asserted or be enforceable against it or any of the
bencficiaries under said trust Agreement by reason of any of the covenants ‘or conditions
contained hercin. Notwithstanding anything to the contrary contained in this Section 23.1, this
Section 23.1 shall not be construed so as to limit any rights of a Mortgagee to enforce any
recourse rights it may have against its borrower.

232 Transfer of Ownership. If an Owner shall sell, assign, transfer, convey or
otherwisc dispose of all or any portion of its Parcel (other than as security for a loan to such
Owner), then:

(a) to the extent of such assignment, transfer, conveyance or other disposition
of its Parcel, such Owner shall be freed and relieved of any and all covenants and
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obligations arising under this Agreement which accrue under this Agreement from and
after the date such Owner shall make such sale, assignment, transfer, conveyance or other
disposition, and

(b)  The Person who succeeds to Owner's interest in such Parcel (or portion
thercof) shall be deemed to have assumed any and all of the covenants and obligations
arising under this Agrecment of such Owner, to the extent of such Person's interest in the
Parcel, which accrue under this Agreement from and after the date such Owner shall so
sell, assign, transfer, convey or otherwise dispose of its interest in such Parcel (or portion
thzreof).

ARTICLE 24
STRUCTURAL SUPPORT

74.1 Structur2tSafety and Integrity. No Owner shall do or permit any act which
would impair, undermine of #dversely affect the structural safety or integrity of any portion of
the Building.

242 Construction of Swsport. The Owner responsible for any adverse effect on the
structural safety or integrity of any portior: of the Building shall commence the construction of
all necessary remedial structural suppor. within a reasonable time under the circumstances and
shail diligently complete or cause completio’1 of such construction in accordance with plans and
specifications detailing necessary remedial “stuctural support prepared by or approved by
Architect and the other Owners, which such appiovals shall not be unreasonably withheld or
delayed. The responsible Owner shall pay all costs an¢! expenses, including all architectural and
engineering fees in connection with construction of tite remedial structural support, including
any ongoing Maintenance costs. The provisions of Articl='11, and not this Article 24, shall
apply if the adverse effect of the structural safety or integrity-of the Building results from a fire
or other casualty. The construction of such necessary remeial structural support shall be
performed by a contractor or contractors jointly selected by the Owners (with the advice of the
Architect). [f the Owners, and the Owners' Mortgagees, fail to agree apon the selection of a
contractor or contractors, the selection of a contractor or contractors suall constitute an
Arbitrable Dispute. For purposes of this Article 24, provision or constiuctier of necessary
remedial structural support shall also include any Maintenance required to remedy or prevent any
adverse effect on the structural integrity or safety of the Building,

243 Effect of Delay. If delay in constructing necessary remedial structural support
would cndanger the structural safety or integrity of any portion of the Building, or responsibility
for providing structural support cannot readily be determined or is disputed, and it is not likely
that such work will be commenced in time to avoid a reduction in structural integrity or safety,
then the Owner of the portion of the Building in which the reduction occurred or is occurting
shall, upon not less than ten (10) business days' advance written notice to the other Owners
(cxcept that such advance written notice shall not be required in an Emergency Situation),
provide necessary remedial structural support as and wherever required, or the Owners shall
jointly undertake to provide substitute or additional structural support; provided, however, the
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