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JOINT DECLARATION
ESTABLISHING Y0240,
EASEMENTS, RESERVATIONS, RIGHTS, 1JI524
COVENANTS AND RESTRICTIONS

This Instrument is made as of this 27ﬂﬂday of

4 , 1990, by and between American National Bank and Trust
Company of Chicago, not personally but solely as trustee
{"Trustee™) under Trust Agreement dated June 18, 1981 and known
as Trust No. 52947 ("Trust") and North Loop Transportation Center
Limited Partnership, as sole beneficiary of said Trust ("Benefi-
cial Owner") and the City of Chicage, a municipal corporation
{"City™). Capitalized terms used herein shall have the meaning

t forth in Section 1 of this Instrument or #%P : \ $3.00
T this 184trument of other Decum Honeitise datioed s

: ' : , . TEI9P TRAM 100
in this Ipstrument or other Documents ) ;5466# e PO 4P 4

WHEREAS, vhe Trust is the record legal owner of aﬁd
Beneficial Owner huids a beneficial interest in the Transporta-
tion Center;

WHEREAS, the Cirty owns the Transit Station Parcel which
has been heretofore conveye? to the City by the Trust; ‘

WHEREAS, the Trust, Bepeficial Owner and the City
desire to cause the cooperative ‘and harmonious use of their
respective Parcels consistent witl ond in implementation of the
Basic Agreement; ‘

WHEREAS, the parties have previously qranted and
reserved certain easements and covenants zet forth in the Deed;

WHEREAS, the parties desire to declave and establish
additional easements, and enter into covenants and agreements for
the maintenance, replacement, access, use and ops.ation of the
Transit Station, the Transportation Center, the Pedway and the
Property;

WHEREAS, the parties intend that the additional ease-
ments, covenants and agreements set forth herein shall not limit
or diminish those easements, covenants and agreements set forth
in the Deed; |

- .

WHE§EASQ the parties degire and intend that the ease-
ments, covenants and agreements shall be binding upon and running
with the respective Parcels;

NOW THEREFORE, in consideration of the foregoing pre-
mises, and other good and valuable consideration, the receipt and
sufficiency of which the parties hereby acknowledge, the Trans-
portation Center Owner and the City agree as follows: da/

0920524 ﬁ'
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1. Definitions and References

1,1 Definitions, For the purposes of this Instrument,
the following terms shall have the respective meanings indicated
below:

Architect: The Bureau of Architecture of the City.
which has an office at 320 North Clark, Chicago, Illinois, or any
architect licensed in the State of I[llinois mutually selected by
the Owners,

. Authority: The Chicago Transit Authority, an Illinois
municizal corporation, its successors and assigns,

Basic Agreement: That certain agreement entitled
"Basic Aginement Concerning Acquisition of Loop Elevated Rehabil-
itation Prcject Right-of-Way, Air~-Rights and Other Assets," dated
as -of December 23, 1984, made by and betwsen the City and the
Transportation‘Canter Cwner,

Below Greds Vestibule: That portion of the Pedway

described in Exhibit "™, , o

Building: The ?:énsportation Center and any other
improvements located on tie A'roperty,

Caisson Ordinance: (An ordinance enacted by the City
Council of the City of Chicago cn October 6, 1982 and recorded
with the Cook County Recorder of liezds on December 28, 1982 as
Document No. 26450727,

Common Facilities: Those building elements or opera-
tional facilities which are described on Fxribit "B",

Condemnation: Either the permanent oi temporary taking
of all or any part of the Project or the voluntary sale of all or
any part of the Project under the threat of a taking. all under
the power of eminent domain.

City: The City of Chicago, a municipal corporation,
and its authorized representatives, successors and assigne.

Deed: That certain Trustee's quit claim deed with
Grant and Reservation of Easements, dated as of December 31, 1986
and recorded in the Office of the Recorder of Deeds of Cook
County on April 3, 1987, as Document No, 87172084 made by the
Transportation Center Owner as the Grantor and the City as the
Grantee, as amended by that certain Agreement dated as of _
February 1, 1987, by and between the City and the Transpertation
Center Owner, recorded in the Office of the Recorder of Deeds of
Cook County on September 21, 1987, as Document No, 87513412,
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Documents: The Deed, the Caisson Ordinance, the Rede-
velopment Agreement, the Basic Agreement and the Plans.

Exclusive Faci}ities: The Exglusive Transit Station
Facilities or the Exclusive Transportation Center Facilities, or
both, as the context may require,

Exclusive Transit Station Facilities: Those Facilities
described in Exhibit "G-2" attached hereto,

Exclusive Transportation Center Facilities: Those
facilities, if any, described in Exhibit "G-1" attached herseto.

Free Passage Access Area {or, "Access Area"): The
Ground Level Vestibule and the Transportation Center Escalator
Space.

Grovid. Level Vestibule: That portion of the Transpor-
tation Center described in Exhibit "A" to the Deed and Exhibit
"P" attached herete. ,

ol .

Impositions: —All taxes whatsoever that may !4t any time
be lawfully assessed cr levied against the Property, the improve-
ments located therein, cr any part thereof or any interest -
therein, including but nov iumited to, all general and special
real estate taxes and assessnents or taxes assessed specifically
in whole or in part in substitution of general real estate taxes
any taxes levied or a charge upoa the rents, revenues or receipts
therefrom prior to or on a party vwith the interest of an Owner
therein, and all ad valorem taxes lawlnlly assessed upon the
Project Site or the improvements theracn, '

Instrument: This Joint Declaration Establishing Ease-
ments, Reservations, Rights, Covenants and ‘Reitrictions,

Law(s): All laws, statutes, codes, acts, ordinances,
orders, judgments, decrees, injunctions, rules, ragulations, per-
mits, licenses, authorizations, directions and requirvments of
any governmental authority or court which is now or &t 2ny time
hereafter may be applicable to the Project.

Office Bullding: Approximately 585,000 square feet of
affice tower built in the Office Building Parcel. -

Office Building Parcel: Lots-1 through 15 as described
in the Survey. ' a o | S

Office Building lLobby: Lots 8 through 15 of the
Survey.

Owner{s): The City or the Transportation Center Qwner
or both, as the context may require.

-
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Parcel(s): The Transit Station Parcel or the Transpor-
tation Center Parcel or both, as the contest may require,

Pedway: The free-access pedestrian walkway constructed
by the City beneath Lake Street to connect the Transportation
Center and the State of Illinois Center as graphically depicted
on Exhibit "C",

Permitees: The Authority and all persons or entities
authorized by an Owner to enter the Property.

Person: An individual, partnership, association, cor-
poration, trust, land trust, and any other form of business orga-
nization, or one or more of them, as the context may require.

Plans: The drawings, plans and specifications prepared
by Skidmorz, Owings & Merrill for the Project issued for con-
struction purroses for the Transportation Center and the draw-
ings, plans ard specifications prepared by the Architect and
issued for the construction of the Transit Station as such plans
may be amended frov time to time, including the final record sets
of "as-built™ workiny drawings to be prepared by the Architect
upon the completion of construction of the Trangit Station, Two
(2) duplicate original copies of such Plans for the Transgit Sta-
tion are to be provided to the Transportation Center Owner, and
to the Authority upon requesst.

Project: The Transpartation Center Parcel, the Transit

Station Parcel and the Office Building Parcel,

Property: All improvements snd land comprising the
Transportation Center Parcel and the Trznsit Station Parcel.

Redevelopment Agreement: That cartain agreement dated
as of December 18, 1981 by and between the (ilLv of Chicago, a
public body corporate, and North Loop Transportation Center Lim-
ited Partnership, an Illinols limited partnership. as amended
April 14, 1982, March 9, 1983 and February 18, 1653,

Right-of-Way Escalator Space: That portion-oi the Lake
Street Right-of-Way designated on the Plans and shown i
Exhibit "O" attached hereto actually occupied by and comprising a
part of the Transportation Center Escalator, '

- Structural Supperts: All construction elements
(including without limitation, slabs, cajssons, columns, beams,
braces, and trusses) which are load bearing or which are neces-
sary for structural integrity, ' \ S :

Survey; Loop Transportation Plat of Subdivision pre-

pared by National Survey Service, Inc., delineating the Transit
Station Parcel and the Transportation Center Parcel as recorded

-4~
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in the Office of Recorder of Deeds on March 12, 1986 as Document
No., 86098944 and recorded in Plat Roll at Page/Jacket 2-1,

Transit Station: The rapid transit station to be
located within the Transit Station Parcel,

Transit Station Parcel: The real estate legally
described in BExhibit "B.°"

Transportation Center: The multiple level building
constructed in substantial accordance with the Plans consisting
of two levels below grade, ground floor and mezzanine levels con-
sisting of lobby (but excluding the Office Building Lobby and the
Transit Station) and commercial retail space, ten levels of pub-
lic pariting facilities all located on the Transportation Center
Parcell,

Tranaportation Center Escalator: The escalator located
within and connesting the Ground Level Vestibule and the Below
Grade Vestibule lerding directly into the Pedway. ‘

Transportatiun ,Center Escalator Spacet The space occu-
pled by the Transportaticn Center ®scalator as built in accor-
dance with the Plans, and cuch surrounding area as depicted and
cross-hatched on Exhibit "2/ B )

Transportation Center Lobby: The first and second
floor concourse and public lobby areas of the Transportation Cen-
ter located from LaSalle Street or the West to Clark Street on
the East,

Transportation Center Owner; Ths Trust and Benefi~
ciary, either individually or collectively, 3s the context may
require and their permitted representatives, yuccessors, heirs
and assigns,

Transportation Center Parcel: The real estate legally
described in Exhibit "A."

2. Easements Appurtenant to Transit Station Parcel.

2.1 In Genersl. Transportation Center Owner horaby
grants and conveys to City the easements set forth in this
Section 2 on the terms and conditions set forth in this Instru-
ment and for the purposes set forth in this Section 2. -

2.2 Construction, Storaqe, Repair and Maintenance.
The Transportation Center Owner grants to the City a non-exclu-

sive easement consisting solely within the Lake Street Ground
Level Vestibule and such other areas of the Transportation Center
Lobby that the Transportation Center Qwner may reasonably desig-
nate from time to time, for the construction, maintenance, opera-
tion and reconstruction (if and when required or permitted under
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this Instrument)} of the Transit Station, the Pedway, or the tem-
parary storage of materials in connection therewith at such sites
as the Transportation Center Owner shall reasonably make avail-
able therefor, The City shall not be permitted to utilize the
Transportation Center Escalator for the delivery or removal of
any construction materials or construction equipment or for con-
struction staging in connection with the repair, replacement,
reconstruction or maintenance of the Pedway, the Transit Station
or any areas of the CTA transit station within the Lake Street
right-of-way, except on a temporary basis which will not impede
the use of the Transportation Center Escalator for more than
there (3) hours and then solely upon the prior written consent of
the Transportation Center Owher and at such times and in such
manner «f approved by the Transportation Center Owner. In exer-
cising dpy)of the rights granted under this Section 2,2, the City
and its Permitees shall use due care and shall use reasonable
efforts not (o unreasonably interfere with the property and oper-
ations of the . rransportation Center Owner and its Permiteeg, The
City will (except-in the event of emergencies) give the Transpor-
tation Center Owner-reasonable notice of work which generally
interferes with the rnroperty or operations of the Transportation
Center Owner and, in such instances, will arrange with the Trans-
portation Center Owner fer reasonable work schedule, The City,
upon completion of work, 4% its expense, shall promptly repair,
replace or restore any progeicty of the Transportation Center
Owner which has been damaged or destroyed by the. City gr its
Permitees in the exercise of any rights under this Section 2.2,

2.3 Exclusive Transit Station Facilities; Common

Facilities; and Access Areas for Pedestrian Traffic_and Equipment
Maintenance. R

{A) Exclusive and Common Facilitizs: The Transporta-
tion Center Owner hereby grants to the City jubject to reason-
able rules and regulations of Transportation Zenter Owner, a non-
exclusive easement in and over the Transportation Center Parcel
for access to, use of and maintenance of all Exclusive Transit
Station Facilities and Common Facilities,

(B) MAccess Areas for Pedestrian Traffic and Rayipment
Maintenance: The Transpartation Center Owner grants to the City:
(1) non-exclusive easements for access to and ingress and eqress
through the Transportation Center Escalator Space and the Ground
Level Vestibule and the Transportation Center door between Lake
Street and the Access Area for the purpose of pedestrian traffic
utilization of the Pedway, the Transit Station, and the Transpor-
tation Center Escalator and for maintenance and repair of same,
and any other permissible use or obligation set forth in this
Instrument; and (ii) non-exclusive easements for ingress and
egress through the Transportation Center Parcel for access to
both the electrical equipment room on Lower Level 1 of the Trans-
partation Center and the escalator pit area on Lower Level 2 of
the Transportation Center, provided that the City provide

PISET206
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reasonable notice to the Transportation anter Owner upon exer-
cising such rights described in this Section 2.3(B)(ii).

2,4 Common Walls, Ceilings and Ploors. The Transpor-
tation Center Owner hereby grants to the City a non-exclusive
easement for support, enclosure, use and maintenance of those
walls and horizontal slabs constructed in and along the common
boundaries of the Transportation Center Parcel and the Transit
Station Parcel which also serve as walls, ceilings or floors for
the Transit Station,

2.5 Sign Eagements.

(A) Exterior and Transportation Center Lobby. The
Transpoctation Center Owner hereby grants to the City: (1) an
exclusive easement for the placement, replacement and maintenance
of a sign «r signs, plaque or inscription on both (a) the outer
facade wail of the Transportation Center facing Lake Street and
forming the axterior wall of the Transit Station and solely
within the extarior continuous self-{lluminating sign band, and
(b) the interior wall of the Transportation Center Lobby forming
the exterior wall'ei<the Transit Station solely within the inte-
rior continuous self-‘iluminating sign band, and (2} & non-exclu-~
sive easement for the placement, replacement and maintenance of a
sign or signs, plaque or inscription upon (&) the outer facade
wall of the Transportation- Center facing Lake Street and forming
the exterior wall of the Ground Level Vestibule sclely with the
self-illuminating sign band, (nd (b) the interior wall of the
Transportation Center Lobby formirg the exterior wall of the
Ground Level Vestibule solely within the gself-illuminating sign
band. Such signs shall only contaia_ nsssages related to identi-
fication of or directions to the Transit Station and the Pedway,
The design, location and size of such signs shall be subject to
the approval of the Transportation Center Ovier. No approval by
the Transportation Center Owner shall be required for signs which
are within the continuous self-illuminating sio:n band (as shown
in the Plans) and which conform to the graphic criteria set forth
in Exhibit H attached hereto, City may locate wivhin the Transit
Station Parcel and the Pedway such signs of a reasonatle size as
are convenient for the operation of the Transit Staticu.ond the
Pedway and which are intended to be viewed solely from tre Tran-
sit Station or the Pedway.

. {B) g;cﬁﬁd Level Vestibule Signg.

' . {1) The Transportation Center Owner hereby grants
to the City an exclusive eagement in those portions of the
Ground Level Vestibule cross-hatched Exhibit "K" attached
hereto to erect, install, repair, and maintain (a) a type 1
illuminated floor mounted sign as more fully described and
depicted on Exhibit "L" which sign shall contain information
solely relating to the operation of the public rapid transit
system; and (b) a 28 illuminated pendent mounted sign, as

-7
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more fully described and depicted on Exhibit "M" attached
hereto, to be mounted on the ceiling above the Ground Floor
Vestibule which sign shall contain only the information as
shown as Exhibit "N" attached hereto.

(2) City shall install the signs at such times of
the day as reasonably approved by the Transportation Center
Owner and the Transportation Center Owner will not obstruct
or allow the obstruction of the view to such signs., The
City shall bear all the costs associated with the installa-
tion of such signs.

2.6 Utilities Easement. The Transportation Center
Owner hereby grants to the City a non-eaclusive esasement to
install; use, maintain and remove from time to time in accordance
with the' Plans, utilities, services, wiring, piping and other
similar mat<rials to service or benefit the Transit Station over,
upon, across-and through the chases, conduits, risers and shafts
in and upon tns Transportation Center now existing in the Trans-
portation Cente: Building. 1If at any time it shall become neces-
sary to relocate cr. add to utility easements other than as shown
in the Plans or now’existing in order to provide utility service
for the Transit Staticn, the Transportation Center Owner agrees
to grant such additional! or relocated utility easements, provided
such easements do not unr¢asonably interfere with the reasonable
use and enjoyment of the Transportation Center Parcel for the
purposes for which the Transpcrtation Center was initially
designed and constructed, and prsovided the City shall compensate
the Transportation Center Owner fo¢ all costs incurred in such
addition or relocation. Any such new or relocated utilities
shall be designated on the Plans, and, if necessary the Plans
shall be revised, acknowledged by both Owners, and incorporated
as an amendment to this Instrument.

2.7 Platform Easements,

(A) The Transportation Center Owner hereby grants to
the City an exclusive easement (the "Platform Level Dasement™)
solely for the purposes of ingress and egress to and ‘rom the
Transit Station through the facade of the Transportaticy Center
Building at the elevated platform level of the elevated public
transit system located within the Lake Street right-of-way in the
location approved by the Transportation Center Qwner and as
designed, constructed and maintained by the City in accordance
with the Plans, Without limiting the easement rights granted or
reserved in this Instrument, the easement for ingress and egress
provided in this Section 2.7 may be used on a 24-hour & day
basis, every day of the year. ‘

2.8 Term. The easements granted by Transportation
Center Owner to and for the benefit of the City in this Instru-
ment shall be perpetual and shall be binding on Transportation
Center Owner and its beneficisries, heirs, succesgsors and
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assigns, and shall benefit the City, the Authority and their
heirs, successors and assigns, unless expressly provided other-
wise in this Instrument.

2.9 Other Easements. The Transportation Center Qwner
agrees to grant to the City such other easements and licenses as
may be necessary for the maintenance and operation of the Transit
Station or Pedway provided that (A} such easements or licenses
are not necessitated because of a use of the Transgit Station for
purposes other than those for which the Transit Station was ini-
tially designed and constructed; (B) such easement or license
shall not {(in the judgment of the Transportation Qwner, which
judgmrnt shall not be unreasonably applied or delayed) unreason-
ably intarfere with the reasonable use and enjoyment of the
Transporcation Center Parcel for the purposes for which the
Transportscion Center was initially designed and constructed, {(C)
the City agrons to pay its reasonable share of the costs and
expenses assclizted therewith to the extent such matters are not
resolved by the tarms and provisions of this Instrument and (D)
such grant shall rout be expressly precluded by the terms of any
other agreement made by the Transportation Center Owner prior to
the date of the executicn of this Instrument by the Transporta-
tion Center Owner, including but not limited to, retail space
leases,

3. Easements Appurtenant Lo Transportation Center Parcel.

3,1 In general. City liereby grants and conveys to
Transportation Center Owner the easements set forth in this
Section 3 on the terms and conditiouns 3et forth in this Instru-
ment and for the purposes set forth in this Section 3.

3.2 Exclusive Transportation Center Facilities; Common
Facilities. The City grants to the Transpostation Center Owner,
subject to reasonable rules and requlations ¢f City, a non-exclu-
sive easement over that part of the Transit Stuti)on Parcel or the
Pedway necessary for access to, use, maintenance. repair and
replacement of Exclusive Transportation Center Fac’lities and
Common Facilities,

3,3 Transportation Center Escalator Easementz, - The
City hereby grants to the Transportation Center Owner, an-exclu-
sive easement on, over, through, within and along and across the
Right-of-Way Escalator Space to construct, install, repair and
maintain that portion of the Transportation Center Escalator
extending from the Transportation Center "Parcel into the Lake
Street right~of-way. City further hereby grants to the Transpor-
tation Center Owner, its successors and assigns, a non-exclusive
easement on, over, through and along and across the Below Grade
Vestibule for access to install, repair and maintain the Trans-
portation Center Escalator, provided, however, such activities do
not materially impair, on other than a temporary basis reasonably
necessary for the performance of such activities, the use of such

-
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Below Grade Vestibule for its intended use for pedestrian access
to and from the Pedway,

3.4 Pedestrian Access Easements. City hereby grants
to the Transportation Center Owner, a non-exclusive easement for
pedestrian ingress and egress to and through the Pedway for the
benefit of the Transportation Center Parcel, The terms and pro-
visions of this Section 3.4 shall supersede the provisions of
Paragraph 9 of the Basic Agreement,

3.5 Utilities. The City hereby grants to the Trans-
portation Center Qwner a non-exclusive easement to install, use,
maintain and remove from time to time, in accordance with the
Plans, /utilities, services, wiring, piping and other similar
materials to service or benefit the Transportation Center Parcel
in, over, upon, across and through the chases, conduits, risers
and shafts nuw existing in the Transit Station Parcel. If at any
time it shall-Decome necessary to relocate or add to utility
easements other/than as shown in the Plans or now existing in
order to provide utility service for the Transportation Center
Property, the City, avoject to the approval of the City Council
and other appropriate ocvernmental bodies, agrees tg grant such
additional or relocated utility easements; provided, however,
such easements do not un‘easonably interfere with the reasonable
use and enjoyment of the Trensit Station Parcel for the purposes
for which the Transit Statior was initially designed and con-
structed, and provided the Transpartation Center Owner shall com-
pensate the City for all costs ipcurred in such addition or relo-
cation, Any such new or relocated utilities shall be designated
on the Plans, and, if necessary the »lans shall be revised,
acknowledged hy both Owners, and incorporated as an agmendment o
this Instrument, .

3.6 Sprinkler Easements, The Ciir hereby grants to
the Transportation Center Owner a non-exclusivz 2asement within
the Lake Street right-of-way to install, use, muintain, remove
and replace from time to time those pipes, sprinkier heads and
other components (identified on and installed in accordance with
the Plans) constituting a dry fire sprinkler system. - fcansporta-
tion Center Owner shall give the City reasonable notice nrior to
performing work under this Section 3.6, and Transportation Center
Owner shall not, in exercising such rights, unreasonably inter-
fere with the City's use of the Lake Street right-of-way or the
Transit Station Parcel. In the event that the work would unrea-
sonably interfere with the City's use of such areas, the City
shall have the right to restrict such work {(of a non-emergency
nature) to late evening or non-peak hours.

3.7 Term. The easements granted by City to and for
the benefit of Transportation Center Qwner shall be perpetual and
shall be binding on City and its successors and assigns and shall
be for the benefit of Transportation Center Owner and its heirs,

~10-
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successors and assigns, unless expressly provided otherwise in
this Instrument,

4, Maintenance, Repair; Real Estate Taxes.

4,1 Transportation Center Generally., Except as other-
wise provided in this Section 4, Transportation Center Owner at
its sole cost and expense shall maintain and operate in good and
safe condition and repair the Transportation Center Parcel and
all improvements located therein, and shall make all necessary
repairs and replacements to the foregoing consistent with the
terms of this Instrument,

4.2 Transit Station Generally. Except as otherwise
provided in this Section ¢4, City at its sole cost and expense
shall maintuin and operate in good and safe condition and repair
the Transit-Scation Parcel, and all improvements located thereon,
and the Pedway, =nd shall make all necessary repairs and replace-
ments to the foregoing consistent with'the terms of this -
Instrument,

4.3 Common Fagilities and §tructural Supports. The
Transportation Center Cuner at its sole cost and expense, but
subject to reimbursement '2: provided in Sections 4.8A(2) and
4.8A(4), shall keep and mzirncain in good and safe operating con-
dition and repair the Common Fancilities and all Structural Sup-
ports wherever located, and shill repair, rebuild and replace
same.,

4.4 Transportation Center Escalator. Transpartation

Center Owner at its sole cost and expense shall keep and maintain
in good operation, condition and repair the Transportation Center
Escalator and shall repair and replace same zs necessary.

4.5 Pedway. Except as provided in thig Section 4.5,
the City at its sole cost and expense shall keep and maintain in
good operation, condition and repair the Pedway (exceot the
Transportation Center Escalator) and shall repair ard replace
same consistent with the terms of this Instrument. No‘withstand-
ing the foregoing, the Transportation Center Owner, subiest to
the City reimbursement obligations set forth in Section 3.%{A}(3)
hereof, shall be responsible for the day-to-day maintenancs of
and minor repairs to the Pedway and shall perform the following:

(a) light-janitorial service;

(b)) féplacemént of'ballasté.'leﬁses; tubes or bulbs in ,
light fixtures; €

(c) periodic replacement of loose wall tiles and ceil- 3
ing tiles;
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(d) as required, interim patching of floor with
respect to minor cracks or dislocations;

(e} glass replacement;

(£) replacement of sweeps on revolving doors;
(g) door hinges; and

(h) security equipment, if any, to the extent
installed pursuant to the joint agreement of City
and Transportation Center Owner,

The Transportation Center Owner and the City acknowl-
edge chat the State of [llinois may assume certain of the day-to-
day maiintepance obligations, including those obligationsg listed
in subparagraphs (a) through (h) above and in such event the
obligations ot the Transportation Center Owner and the City shall
be modified accordingly. The City shall provide the Transporta-
tion Center Owre. with those supplies, materials, or components
required to pertorrm Section 4,5(b} herein and with those non-
fungible or non-resd’ly obtainable supplies, materials or compo-
nents, including, but jiot limited to, ceiling tiles, wall tiles,
etc, necessary to match- existing supplies, materials or compo-
nents, To the extent sucli-supplies, materials or components are
not supplied by the City, %ha Transportation Center Owner shall
not be obligated to undertake maintenance or repair involving
same.

4.6 Exclusive Facilitles.

(A) Exclusive Transportatior Center Facilitieg. The
Transportation Center Owner at -its gole expeanse shall keep ard
maintain in good and safe operating conditica and repair the
Exclusive Trangportation Center Facilities ‘antd shall repair,
rebuild and replace such Exclusive Transportation Center
Facilities,

(B) Exclusive Transit Station Pacilities., The Trans-
portation Center Owner shall keep and maintain in sale =2nd good
operation, condition and repair the Exclusive Transit atation
Facilities and shall repair, rebuild and replace same suhigcct to
reimbursement as provided herein. The Transportation Cenvar will
obtain written approval from the City for any repair, rebuilding
or replacement where the single expenditure therefor exceeds
$1,000,00, The City shall reimburse the Transportation Center
owner inh a manner consistent with the procedure stated in Section
4,8(D) and (B) hereof, ..1f the City fails to comgly with'the

reimbursement procedures stated in Section 4,.8{D) and (E), the gg
Transportation Center Qwner shall have no obligation to continue Py
to undertake the obligations set forth in this Section 4.6(B) on N3
behalf of the City. gg
e
19
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4.7 Quality of Work. All work, repairs, rebuilding
and replacements shall be made in accordance with the Plans or as
otherwise agreed in the case of rebuilding, and in a good and
workmanlike manner with the same materials, or, if the same mate-
rials are not available, with similar and compatible materials of
similar quality.

4.8 Apportionment of Certain Costs and Expenses,

(A} Reimbursement. City shall reimburse the Transpor-
tation Center Owner for maintenance and operating costs and
expenses in the amounts and in the manner provided herein:

(1) Fifty percent {50%) of actual costs and
expenses reasonably incurred by the Transportation Center
Ownerin connection with the repair, replacement and mainte-
nance o¢ . the Access Area as set forth on Exhibit F attached
herato. - :

(2) ~Fifty percent (50%) of actual costs and
expenses reasciioly incurred by the Transportation Center
Owner in connection with the repair, replacemant and mainte-
nance of the Commen Tacilities. - K :

(3) Fifty pe‘cent (50%) of the actual costs and
expenses reasonably incurrcd by the Transportation Center
Owner in connection with “he performance of Transportation
Center Owner's obligations urder Section 4.5(c¢) through (h)
hereof,

(4) Fifty percent (50%) of the actual costs and
expenses reasonably incurred by tne Transportation Center
Owner in connection with the maintenancs, repair, rebuilding
or replacement of the Structural Suppor:is which support
exclusively the Transit Station,

(5) One Hundred percent (100%) ol actual costs
and expenses reasonably incurred by the Transportation Cen-
ter Owner in connection with the repair, replacsiosnt and
maintenance of the Exclusive Transit Station Faciiicies,

(6) One Hundred percent (100%) of the charges for
air conditioning condenser water provided to the Transit
Station at an initial rate of Seventy Five Dollars ($75.00)
per ton for the period from the date of execution:of this
Instrument to March 31. 1991, subject to annual adjustment
thereafter consistent with the rate and adjustment for ten-
ants within the Transportation Center,

(B) City Direct Payments, City shall bear the total
costs and expenses of the following (or any additional) utili-
ties, including installation and all repair and replacement costs
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of all meters furnished to the Transit Station, which shall be
separately metered and billed directly to the City:

(1} Electricity
(2) Water

(C) For the purposes of this Section 4,8 "costs and
expenses” means the total of all direct variable costs and
expenses actually paid and reasonably incurred by the Transporta-
tion Center Owner for labor and materials only, consistent with
sound management principles in the performance of its
obligations,

‘D) Reimbursement Procedure. The Transportation Cen-
ter Owner snall deliver its written invoice ("Statement") to the
City item12149 the costs and expenses along with actual invoices
for all labor, raterials, supplies and equipment involved in the
work., 8aid invoices shall be certified as complete and correct
by the Transportaticn Center building manager. The City shall
reimburse the Transpuirtation Center Owner within sixty (60) days
after receipt of the Scatement, provided the Statement is not the
subject of a good-faith Aispute under Section 4.8(E) hereof, The
Transportation Center Owner contemporaneocusly with its delivery
of the Statement to the Citv will deliver a duplicate original
Statement of all such costs and-axpenses, except those relating
to the Pedway pursuant to Section 4.5 hereof, to the Authority.
Both the Transportation Center Owrer and the City acknowledge
that the Chicago Transit Authority zs a third-party bereficiary
of this Instrument will be responsible for all costs and expenses
of City hereunder, except costs and eiapenses related to the
Pedway under Section 4.5 hereof.

(E) Disputes, Each statement given by the Transporta-
tion Center Owner to City and the Authority shail be conclusive
and binding on the City and the Authority unless within sixty
{(60) days after receipt of the Statement either tle City or the
Authority shall notify the Transportation Center Owier that it
disputes the accuracy of the Statement. The City or tlie Author-
ity shall have the right to examine the Transportation Center
Owner's books and records with respect to items in the Statement
during normal business hours within sixty (60) days after deliv-
ery of the Statement. If within thirty ¥30) days after the
City's or the Authority's notification of a dispute the Transpor-
tation Center Owner and the City or the Authority fail to agree:
in writing upon the actual costs and expenses then the Transpor-
tation Center Owner and the City or the Authority shall jointly
select an independent certified accountant, licensed in the State
of Illinois, who shall prepare a report addressing the objections
raised by the City or the Authority. The fees and costs of the
accountant shall be paid one-half by the City or the Authority
and one-half.-by the Transportation Center Owner, and the
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determination of the accountant shall be conclusive and binding
on the Transportation Center Owner, the City and the Authority,

4.9 Separate Real Estate Tax Assessment. The Trans-
pertation Center Owner and the City have filed a Petition For
Division with the Assessor Cook County and the Transportation
Center Parcel and the Transit Station Parcel have been identified
as separate taxable parcels to be listed on the assessment roll.
[t is intended that each Owner shall separately pay all real
property taxes and assessments or possessory interest taxes, if
any, on each Owner's respective Parcel except to the extent the
Transit Station Parcel has been exempted from the payment of
same. ~The Transportation Center Owner shall promptly pay, upon
presentmeént by the City of the relevant tax bills, any tax
imposed upnn the City solely as a result of the easements granted
to the Traiusportation Center Owner in this Instrument., The
Transportation Center Owner shall promptly pay, before delin-
quency, all lmpssitions and other like charges assessed against
the Transportatizii Center Parcel (including 4ll improvements
thereon) the nonpayment of which would give rise to a lien which
would have pridrity uver or impair the use of the easements
granted under this Instrument. At the City's written request
within thirty (30) days aiter the due date for the payment of any
such Imposition the Transportation Center Owner shall provide the
City with evidence of the pziment of such Imposition, The Trans-
portation Center Owner, at its-sole cost and expense, may con-
test, in good faith, the validity. application or enforcement of
any Imposition if (A} the contest ehall not subject the Project
(or any easement located therein) ‘s5-to loss or forfeiture, and
the Transportation Center Owner shall indemnify, defend and hold -
harmless the City from any and all liability for costs, claims,
losses, fines or penalties (including reasonable attorney's fees)
incurred by the City as a result of the Transportation Center
Owner's contest and noncompliance, and (B) tt2. Transportation
Center Owner shall pay, under protest if neceasarv, all Imposi-
tions which under law must be paid pending the praceedings to
contest the Imposition, and (C) upon final determination (includ-
ing review or appellate proceedings) the Transportaticn Center
Owner shall comply with any adverse decision, includirg the pay-
ment of any Imposition, interest, costs, fines and penalisies,

5. Access and Notice.

5,1 Access. The City heréby ‘authorizes and the Trans-
portation Center Owner agrees to undertake (i) the placing of
locks on the CTA's rotogate located immediately south of the
north Pedway rollgate and (ii) the locking and unlocking of the
CTA's rotaogate and the north Pedway rollgate, The Transportation
Center Owner will alsc be responsible for the locking and unlock-
ing of the door connecting the Ground Level Vestibule and the
Transportation Center Lobby/and to the extent installed, the gate
referred to in item 10 on Exhibit "E", All such means of access
0 the Pedway described above are hereinafter referred to as the
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"Access Points", The Transportation Center Owner will keep all
such Access Points open on weekdays during the normal operating
hours of the Transportation Center, which currently are between
the hours of 6:30 a.m. and 6:00 p.m, At all other times, the
Transportation Center Owner will ensure that such Access Points
remain locked, The Transportation Center Owner shall work with
the entity managing the State of [llinois Center building to
coordinate the closing and locking of ail gates and doors giving
access to the Pedway at the same time to avoid locking any person
in the Pedway, The City, Authority and Transportation Center
Owner shall agree to the hours of and manner of locking and con-
trolling access through the door connecting the Ground Level Ves-
tibule and Lake Street. ‘

5.2 Reasonable Notices Emergency Access, Whenever

this Instryment provides that reasonable notice is to be given
with respzct to entry or the commencement of work, such notice
under ordinary-circumstances shall be in writing given not less
than two (2) business days prior to the entry or commencement of
work, Provided, nowever, that in the event that an emergency
arises such that tae giving of such notice may result in damage
or destruction of property or injury to or death of any person,
reasonable notice shall be such notice as is reasonable under the
circumstances. In case of any emergency requiring entry or com-
mencement of work prior to wetice, notice by telephone shall be
given as soon after entry cr the commencement of work as is, rea-
sonably practicable under the ¢ircumstances. ' '

6. Restrictions,

6.1 Vending. The City may rermit the installation af
coin-operated and transit related vending machines such as for
tokens or tickets, and other vending mactines customarily located
in transit stations, but neither the City nor the Authority shall
permit the installation of concession stands )n the Transit Sta-
tion or other vending machine or machines axcssi as permitted
herein. In any event, an Owner's leasing of consession space may
not unreasonably interfere with pedestrian traffic 2ud use of any
easement granted or reserved to the other Owner under this
Instrument,

- 6.2 No Overloading. Each Owner covenants and agrees
that it will not permit those portions of the Building con-
structed aon its Parcel to be used or accupied so as to exceed the
load bearing capacity of any Structural Supports or any. other
portion of the Property (or easement. area existing under the
Caisson Ordinance) on which such portion is dependent for sup-

port.

6.3 Alterations. Each Owner shall Have the right to
alter the portion of the Building within its Parcel, and the City
shall have the right to alter the Pedway, provided all such
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alterations do not materially interfere with the rights granted
or reserved by the Documents,

6.4 Rules and Regulations: Security Measures, Neither
Owner shall permit loitering or persons or activities constityt-
ing security risks in either the Access Area or the Pedway,
except where such persons or activities are authorized by Law,
The Transportation Center Owner, in its sole discretion may pre-
scribe rules and requlations and take security measures in all
other portions of its Parcel to protect persons and property,
provided that such rules, regulations and measures do not unrea-
sonably impair an Owner's operations or the easement rights
granted to an Owner, The City, in its sole discretion, may pre-
scribe rules and requlations and take security measures within
the Pedway and in the Transit Station to the extent permitted by
Law, provided that such rules, regulations and messures do not
unreasonably.impair an Qwner's operations or the easement rights
granted to an Cwner,

6,5 Safe:y Matters and Precautiong. Each Owner shall
take all safety measures and precautions reasonably necessary to
prevent injury or damage to person or property due to the perfor-
mance or non-performancs of duties and obligations under this

[nstrument, :

7. Remedies,

7.1 Pailure of Perfocmence, [f an Owner is not in
compliance with any of its duties sr obligations under this
Instrument, the other Owner may at @iy time give a written notice
to the Owner in non-compliance settinc {orth the specific facts
giving rise to such non-compliance. - If the non-compliance is not
corrected within thirty (30) days of the seleipt of the notice,
or if the non-compliance is such that it caarot reasonably be
corrected in thirty (30) days and the Owner ip non-compliance is
not diligently pursuing correction of the non-corpliance, then
the Owner giving notice may but shall not be obligated to correct
the non-compliance, provided, however, that reasonubla notice,
including telephonic notification, shall be requirea . ir an emer-
gency situation. The non-complying Owner shall reimbur=e the
Owner giving notice for all reasonable costs incurred in gerform-
ing the duties or obligations consistent with the manner set
forth in Section 4.8(D) and (E) hereof (the rights and obliga-
tions of the Transportation Center Owner and the City shall be
reciprocal}, ‘ . : :

7.2 Other Remedieg. In addition to.the procedures set
forth in Section 7.1, each Owner shall have the right to pursue
all other remedies available at law or in equity, including the
right to specific performance. However, in no event shall either
Owner be entitled to terminate, cancel or rescind any provision
of this Instrument, except pursuant to Section 13.5.

-17-
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8. Condemnation,

(A} In the event of a Condemnation of one or more of
the Parcels, the Owners shall each be compensated for their
respective interests as provided by Law.

(B} In the event of a Condemnation of a Parcel which
affects any easement or right granted under the Documents
benefitting the other Owner, the Owner of the Parcel subjected to
Condemnation shall attempt to protect, restore or substantially
replace the easement or rights of the other Owner affected by the
Condemnation, at the cost and expense of the Qwner of the con-
demned farcel, If the Owner of the condemned Parcel is able to
do so tosthe reasonable satisfaction of the Owner benefitted by
the affestird easement or rights, then the benefitted Owner shall
provide tpz Parcel Owner with written consent to such protection,
restoration «r replacement. Upen actual completion of such pro-
tection, restaration or replacement, the Owner of the condemned
Parcel shall be mntitled to the entire award or compensation for
the Condemnation, ~if the Owner of the condemned Parcel is unable
to protect, restore or replace to the reasonable satisfaction of
the benefitted Owner, 'ch? Owners ghall each be compensated for
their respective intercsti. in such Parcel as provided by Law.

9, Indemnification, Insuizace, Liens,.

9,1 Indemnity. Each Owner shall indemnify, defend,
keep, save and hold harmless the cther Owner and the other
Owner's Indemnitees against all cisims, judgments, settlements,
losses, damages, demands, actions, sviis, costs, liabilities and
expenses including reasonable attorney fees, arising from or as a
result of the loss of life or injury of auy person or the damage
or destruction of property arising out of or in connection with
the performance or non-performance of any duty or obligation
under this Instrument, except solely to the extaent that such is
the result of or based on any negligent, reckless. willful or
wantaon, or intentional tortious conduct, error or omission of the
other Owner, or its agents, officers or employees. /Fur purposes
of this Section 9,1, "Indemnitees" shall mean {a) ii-tie case of
the City: its agents, officers and employees; and the Zuthority
and its agents, officers and employees; (b) in the case or the
Transportation Center Owner: the Trust, its agents, officers,
and employees; the Beneficial Owner, its partners, agents, offic-
ers and employees; and the Building Manager; and (¢) the respec-
tive agents, .officers, employees, partners, shareholders and
directors from time to time of all of the above entities. .

8.2 Insurance,

(A) Transportation Center Qwner, The Transportation
Center Owner shall procure and maintain at all times, at Trans-
portation Center Owner's own expense, the types of insurance
specified below, with insurance companies authorized to do such

—18- PR N}
024054




UNOFFICIAL COPY

business in the State of Illineis and reasonably acceptable to
the City covering all operations under this Instrument, whether
performed by the Transportation Center Owner or by contractors,

The kinds and amounts of insurance required are as
follows:

(1) Worker's Compensation and Qccupational Dis-
ease Insurance. Worker's Compensation and Occupational Dis-
ease Insurance, in statutory amounts, covering all employees
of the Transportation Center Owner. Employer's liability
coverage with limits of not less than §100,000 each accident
or) illness shall be included, The City is to be named as an
additional insured with respect to or by reason of covered
eVENLS occurring upon or within the Access Area and the
Trapaportation Center Lobby or by reason or as a result of
the Transportation Center Owner's performance aor failure to
perform ‘ixe obligations under this Instrument,

{2) ) Commercial Liability Insurance., Commercial
Liability Insurance or equivalent with limits of not less
than $2,000,000 per occurrence, combirmed single limit, for
bodily injury ana/z1 property damage liability, '
Products/completed ¢peration, independent contractors, and
contractual liability overages are to be ‘included, The
City is to be named as an odditional insured with respect to
or by reason of covered ovents occurring upon or within the
Access Area and the Transportation Center Lobby or by reason
or as a result of the Transpo:tation Center Owner's perfor-
mance or failure to perform its rbligations under this
Ingtrument,

(3} Railroad Protective Liability Insurance. 1In
addition to the above, when any work is. to be done adjacent
to or on transit property, such that the rvork is not covered
by the above Commercial Liability Insurance, the Transporta-
tion Center Owner shall provxde, with respect to the opera-
tions that the Transportatxon Center Owner or contractors
perform, Railroad Protective Liability Insurance 'AAR-AASHTO
or RIMA form) in the name of transit entity. The palicy
shall have limits of not less than $2,000,000 per occur-
rence, combined single limit, for losses arlsing out-of
injuries to death of all persons, and for damage to or
destruction of property, including the loss of use thereof.
A $5,000,000 annual aggregate may apply. The City is to be
named as an additional insured with respect to or by reason
of covered events occurring upon or within the Access Area
and the Transportation Center Lobby or by reason or as a
result of the Transportation Center Owner's performance or
failure to perform its obligations under this Instrument.

(4) Automobile Liability Insurance, When any
motor vehicles are used in connection with the obligations
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to be performed by Transportation Center Owner, the Trans-
portation Center Owner shall maintain Automobile Liability
Ingurance with limits of not less than §2,000,000 per occur-
rence, combined single limit, for bodily injury and property
damage. The City is to be named as an additional insured.
The City is to be named as an additional insured with
respect to or by reason of covered events occurring upon or
within the Access Area and the Transportation Center Lobby
or by reason or as a vesult of the Transportatian Center
Owner's performance or failure to perform its obligation's
under this Instrument.

(5) Professional Liability. Whan any architects,
angineers, or consulting firms perform work in connection
with~this Instrument, the Transportation Center Owner shall
use veasonable efforts to he named as an additional insured
on suciicarchitect, engineer, or consulting firms' Profes-
sional Liability insurance policy with limits of $500,000.
In the eveni the Transportation Center Owner is covered by
such Professional Liabillity insurance, the Transportation
Center Owner xXeil cause the City to be named as an addi-
tional insured.

{6) valuable Papers Insyrance. When any plans,
designs, drawings, specifications and documents are produced
or used under this contract. the Transportation Center Owner
shall obtain valuable papers insurance in an amount to '
insure against any loss whacsoever, and shall have limits
sufficient to pay for the recreation and reconstruction of
such records.

The Transportation Center Owner will furnish the City
copies of Certificates of Insurance evidencing coverages as
stated below. The Certificates of Insurance vhall contain a con-
tract description, policy numbers, expiration dztes, limits of
liability, and shall be signed by an authorized agent of the
insuring company or its agent.

The insurance shall provide for thirty (30) Asys' prier
written notice to be given to the City in the event caverage is
substantially changed, cancelled, or non-renewed.

With respect to renewals and to the extent possible,
Transportation Center Owner shall provide the City with details
of renewal coverage, : B E

The City shall have no responsibilities whatscever to
Transportation Center Owner with respect to any insurance cover-
age, its procurement or the absence thereof, other than those
expressly set forth herein.
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Transportation Center Owner expressly understands and
agrees that any insurance protection furnished by Transportation
Center Owner hereunder shall in no way limit its responsibility
to indemnify and save harmless the City under Section 9.1 above.

The Owners agree to modify, delete, alter or change
these reguirements as is necessary in order to maintain insurance
that is commercially reasonable,

{B) City. The City hereby acknowledges that it is
duly self insured in compliance with all Laws, and will take all
reasonable actions to remain so at all times. The City also
acknowledges that its duties and obligations under this Instru-
ment /Censtitute unlimited general obligations supported by the
full faith and credit of the City,

2,3, Liens. Neither Owner shall permit or suffer any
lien to be pur upon, arise, or acCrue against the Transportation
Center Parcel or the Transit Station Parcel in favor of any per-
son furnishing either labor or materials in any work performed on
the Property. In'tltz event any mechanic's, materialman's or
other statutory lien js filed against an Owner s Parcel or .
against the funds of ony Owner, and the other Quwner has or is
alleged to have requested the labor or materials giving rise to
such lien, the Owner requesting or purportedly requesting labor
ar materials shall cause such lien to be paid and discharged as
of record within ninety (90) ua¥3 after the filing of the lien,
but in no event later than ten f10) days after the notice of com-
mencement of foreclosure proceedinos of such lien. Each Owner
shall have the right to contest the'validity, amount or applica-
bility of any such lien by appropriate legal proceedings. If the
Owner is prosecuting the contest in goed faith and in a timely
manner, and if the contesting Owner agrecs to furnish a bond or
indemnify the other Owner in a manner acceptable to the other
Qwner, then the requirement to cause the lien'iv be paid and dis-
charged shall be suspended until the completior of the contest
proceedings. For purposes of this Section, an acceptable bond or
indemnity shall include, in the case of a lien on & Parcel,
inducements vhich cause the other Owner's title insuie: -to pro-
vide title coverage over such Lien, together with an zoiaement by
the requesting Owner to indemnify the other Owner for all sxpense
incurred as a result of such lien or contest. Within twenty {(20)
days of the completion of such contest, the Owner shall cause the
lien, if -any, .to be paid or discharged of record, in accordance
with the final judgement or decree of the contest, or any settle-
ment in lieu of such judgment or decree. o -

10. Estoppel Certificates. FEach Owner shall, from time to time,

within ten (10) days after written request from the other Owner

execute, acknowledge and deliver to the requesting party, a cer-
tificate stating:
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(A) That the terms and provisions of this Instrument
are unmodified and are in full force and effect or, if modified,
identifying such modifications;

(B) whether it has knowledge of any existing disputes
or uncured default under this instrument, and, if so, specifying
the nature and extent of such dispute or default:

. {(C) whether any sums are due from or unpaid to the
requesting party or are Subject of offset, and if so, the amount
and reason therefor;

(D) The total amount of all liens being asserted under
this Instrument by the certifying party against the requesting
party;

(E)) _Such other matters relating to this Instrument as
are reasonably :‘equested. ' '

11. Force Majeure.) An Owner shall not be deemed in violation of
or non-compliance wich this Instrument due to delay in perfor-
mance or non-performance of its duties and obligations under this
Instrument caused by oi due to strike, war or act of war, insur-
rection, riot, act of public enemy, accident, fire, flood, or
other act of God or by othe: events to the extent such events are
caused by circumstances beyond-ithe control of such Owner
{"Unavoidable Delay"), As to those obligations that the City
will have passed on to the Authcrity, the Unavoidable Delay of
the Authority shall constitute thst of the City., In the event
that Unavoidable Delay affects only zrit of an Owner's ability to
perform, such Owner shall perform its skligations to the extent
practicable. The excuse of Unavoidable Felay under this Instru-
ment shall be available to an Owner only whzre and to the extent
that such Owner shall promptly, upon the diGiovery of the
Unavoidable Delay, notify the other Owner in writing of the
nature, extent and expected duration of the Unavecidable Delay,
its effect on performance under this Instrument, and-any substan-
tial change in the foregoing of which such Owner has nreviously
given notice,

12, Notices and Approvals.

12,1 Wotices to Parties. Each notice, demand, request,
consent, approval, disapproval, designation or other communica-
tion (all of the foregoing are herein referred to as "notice")
that an Owner is permitted or required to give or make or commu-
nicate to the other Owner shall be in writing and shall be given
or made or communicated by personal delivery or by United States
certified mail, return receipt requested, postage prepaid
addressed as follows:
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If To the Transportation Center Owner:

American National Bank and Trust Company of
Chicago as Trustee Under Trust No. 52947
dated June 18, 1981:

33 North LaSalle Street
Chicago, Illinois 60690
Attn: Land Trust Department

North Loop Transportation Limited Partnership
227 West Monroe Street

Suite 3400

Chicago, Illinois 60606

Attenticn to: Richard S, Rosenstein

,.a copy to:

ftein & Company Management, Inc.
227 wesat Monroe Street

Suite 3400

Chicagc, Tllinois 60606
Attention tos Michael Adler

If to the City:

City of Chicago

Department of Publie Works

320 N, Clark

Room 411

Chicago, Illinois 60634

Attention to: Bureau of TraWSportatxon Planning
and Programnirg

a copy to:

Chicago Transit Authority
Merchandise Mart Plaza
Chicago, Illinois 60654

Any Owner may designate a different address fror time
to time, provided however it has given at least ten (10) Jdays
written notice in advance of such change of address,

12.2 Reasonablenegss. Unless otherwise stated, where
approval or consent of an Owner is required under this Instru-
ment, the approval shall not be unreasonably withheld or denied.

13, Miscellaneous,

13.1 Severability. If any provision of this Instrument
shall, to any extent, be invalid or unenforceable, the remainder
of this Instrument {(or the application of such provision to
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persons or circumstances other than those in respect of which it
is invalid or unenforceable) shall not be affected thereby, and
each provision of this Instrument shall be valid and enforceable
to the fullest extent permitted by law,

13.2 Governing Law, This Instrument shall be construed
and governed in accordance with the Laws of Illinois.

13.3 No Partnership, Joint Venture or Principal-Agent
Relationship. Neither anything in this Instrument nor any act of
any Owner shall be deemed to create the relationship of principal
and agent, or of partnership, or of joint venture, or of any
association between the Owners, and no provisions of this Instru-
ment «are intended, except with respect to the Authority, to cre-
ate or constitute a third party benefits,

i3.4 Mutuality: Reciprocity; Runs With Land: Successors
and Assigns.. This declaration and grant of easements is made for
the direct, mutyal and reciprocal benefit of every part of the
Property, and sliall create mutual equitable servitudes upon: every
part of the Property for the benefit of every part of the Prop-~
erty, All rights, {itle and privileges, including all benefits
and burdens, provided in this Instrument shall run with land and
shall be binding upen, inure to the benefit of and be enforceable
by the Owners, and their respective grantees, successors and
assigns,

13.5 Amendments. Thiz Instrument may be amended,
changed, modified or cancelled only by a written instrument
signed by both the Owners or their :espective successors and
assigns recorded with the Recorder of Deeds of Cook County, Illi-
noLs,

13.6 Counterparts. This Instrumsnt may be signed in
several counterparts, each of which shall be Zozmed an original.
Any counterpart to which is attached the signevures of all par-
ties shall congtitute an original of this Instrument,

13.7 Priority of Liens.

(A) The Transportation Center Qwner shall tale all
actions necessary to ensure that this Instrument and the rights,
privileges and easements granted under it shall, in all events,
be superior and senior to any lien presently existing on the
Property, including that of a Mortgage as defined below. The
Transportation Center Owner shall take all actions necessary to
have the CONSENT OF MORTGAGEE attached as Attachment A duly exe-
cuted and recorded making the Mortgage defined therein subordi-
nate to this Instrument. This Instrument and the rights, privi-
leges and easements granted under it shall in all svents be supe-
rior and senior to any lien, including that of a Mcrtgage, here-
after placed on the Property to the extent permitted by Law.
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(B} Nothing herein contalned shall restrict an Owner's
rights from time to time to mortgage all or any part of its Par-
cel together with the easements appurtenant thereto granted under
this Instrument. The term "Mortgage" as used herein shall mean
any mortgage or any mortgage by way of trust deed in either case
given primarily to secure the repayment of money owed by the
mortgagor, and the term "Mortgagee" shall mean the mortgagee
under any such Mortgage or the beneficiary under any such trust
deed or anyone acquiring title by or through such Mortgagee or
beneficiary (including nominees or purchasers at foreclosure
sales), The Owners agree to accept performance by any such Mort-
gagee of any covenant, condition or agreement on their respective
part to be performed hereunder with the same force and effect as
though<parformed by the party obligated for such performance.

1,.8 Conformity to Law.

{A) _Both Owners shall comply with all applicable Laws.

(B) s the event either Owner receives a notice from
any governmental agenry or authority to the effect that the Owner
so notified is in violation of any Law with respect to any part
of the Property, the Cwner receiving such notice shall promptly
transmit & copy thereot (o the other Owner,

(C) Bach Owner, 4. its sole expense, shall promptly
comply or cause compliance with all Laws for which it has respon-
sibility under the Documents. Zither Owner shall have the right,

after prior notice to the other, ¢n contest by appropriate legal
or administrative proceedings diligently conducted in good faith,
in the name of itself or the other Owrer, the validity or appli-
cation of any Laws and may delay or avsid compliance therewith
until a final decision has been rendered in 'such proceedings and
appeal therefrom is no longer possible, provided that such delay
shall not render the Property or any part thersof liable to for-
feiture, involuntary sale or loss, result in involuntarily clos-
ing the business conducted thereon, impair opera:.on or hinder
use of the Property by the Owners or their Permitees, or subject
the other Owner to any civil, criminal or quasi-crininpi liabil-
ity. The other Owner shall cooperate to the fullest eye¢nnt nec-
essary with the contesting Owner in any such proceeding dut shall
not be required to expend any funds in so doing.

13.9 No Joinder, Consent or Approval Required. Any
amendment, modification, consent, notice, election, release,
grant, revocation or confirmation required or permitted hereunder
shall be sufficient if executed by the Owners (or by an Owner if
execution by both Owners is not required}, and shall not require
as a condition of its effectiveness or validity the consent,
joinder, approval or acknowledgement of any Permittee, licensee,
occupant or other person purporting to have an interest in the
Project Site,
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13,10 Tenant Leases. Both the Transportation Center
Owner and the City hereby agree to place a provision in every
lease of a Parcel or a portion of a Parcel executed after the
recording of this Instrument, under which provision the lessee
acknowledges that its rights under such lease are subject and
subordinate to this Instrument and any revision to it duly exe-
cuted by the Owners,

13.11 Enforcement of Caisson Ordinance. The Transporta-
tion Owner and the City each agree tc cooperate with the other in
the preservation or enforcement of the other Owners rights under
the Caisson Ordinance. To that end, if the enforcement of the
Caissei drdinance by one Owner requives the second Owner to be
named as‘an indispensable party, the second Owner agrees to join
in any such _enforcement of the Caisson Ordinance for the benefit
of the first Owner.

13,12 Inteqration of Documents. Except as otherwise
provided in Sect:on 3.4 of this Instrument, to the extent this
Instrument or the Lasic Agreement is inconsistent with the terms
and provisions of thz Deed, the Deed shall prevail; the terms ‘and
provisions of the Basic sgreement shall prevail over the terms
and provisions of this instrument.

13,13 Third Party P.ghts in Authority; Operating and
Maintenance Aqreement, The Uwrers acknowledge and agree that the
obligations of the Transportation Center Owner under this Instru-
ment are expressly intended to boerefit the Authority in its oper-
ation of the Transit Station., Acca:2ingly, the Authority, only
as a third-party beneficiary, may enfoine the provisions of this
Instrument against the Transportation Center OQwner to the fullest
extent permitted by Law. The City and thz Authority have agreed
to enter into an Operating and Maintenance ddreement in which the
City will assign to the Authority responsibility for certain
cbligations set forth in this Instrument relatiua to the Transit
Station and the Access Area, The City agrees to include language
to assure that the Trust and Beneficial Owner will be deemed
express and intended third party beneficiaries of all such
responsibilities undertaken by the Authority, The Trusi or Bene-
ficial Owner may at its election then proceed against c¢hs City,
the Authority or both subject to any applicable grace or cure
provisions set forth in this Instrument.

14. Limitations on Liability,

14.1 Trust No, 52947, This Instrument is executed by
the AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, not per-
sonally, but as trustee under the trust agreement dated June 18,
1981 and known as Trust No, 52947, as aforesaid, All the cove-
nants and conditions to be performed by it hereunder are under-
taken solely as trustee, as aforesaid, and net individually, and
no personal liability shall be asserted or be enforceable against
it by reason of any of the covenants or agreements contained

-26-
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herein, The Owner of any indebtedness of, or right accruing
against such trustee shall look solely to the property which is
the subject matter of such Trust for the payment ar enforcement

thereof,

f
o ¢
Y s

14,2 Beneficial Owners. This Instrument is executed by
the Beneficial Owner solely for the purpose of agreeing to be
responsible for undertaking and performing all duties and obliga-
tions of the Transportation Center Owner that the Trust cannot or
will not undertake or perform either under the terms of the
Trust, due to the limitations under this Instrument, or as other-
wise provided by Law. The Trust, the City and the Beneficial
Owner cach acknowledge that no personal monetary liability shall
be asser*ted or enforceable against the Beneficial Owner, its suc-
cessors ami assigns beyond the interest of the Beneficial Owner
in the Trust, the Property and the Project, The City, its suc-
cessors and a9signs shall look solely to such interest for the
performance, enfarcement or satisfaction of any such monetary

liability,

3 ':ﬁ-'-»:.:)nr:i
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IN WITNESS WHEREOF, the parties hereto have axecuted thls
Instrument the day and year £irst above written.

AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGQ,

not individually but as
Trustee under Trust No, 52947

Iﬁé (title)
gaoomd Vioe Prosiqend

HORTH LOOP TRANSPORTATION CENTER
LIMITED PARTNERSHIP (In accordance
with Section 7,3(B))

ATTEST:
Byt

AssistaﬁtvSecretary

By:s RICHARD A, STEIN DEVELOPMENT
COMPANY, INC. a General

[ e

Richard A. Hanson, President

CITY. OF CHICAGO

Approved: gdu M P ‘l

RiGa+td W, Daley ¢
Mayor

N

vid R. Mosena
Commissioner,
Department of Planning

City Clerk

Approved:

Dot S

David S. Williams,
Commissioner,
Department of Public Works

Approved as to form and legality:
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ACKNOWLEDGEMENT OF SIGNATURES
FOR TRANSPORTATION CENTER OWNER

STATE OF ILLINOIS )
) §S.
COUNTY OF C QO O K }

A [
I, KULA DAVIDSON , 8 Notary Public, in and for
such Count in the State aforesaid, do hereby certify, that

. » Vice President of the American
National Bank and Trust Company of Chicago, and iy
Assistant Secretary of such Company, who are personally known to
me to o< the same persons whose names are subscribed to the fore-
going lastrument as such Vice Presi-
dent and Asszistant Secretary, respectively, appeared before me
this day <n nperson and acknowledged that they signed and deliv-
ered the aforesaid Instrument as their own free and voluntary act
and as the frec ind voluntary act of such Company, as Trustee
under Trust No. 352947 as aforesaid, for the uses and purposes
therein set forth; apd the such Assistant Secretary then and
there acknowledged that-he, as custodian of the corporate seal of
such Company, did affix the corporate seal of such Company to
such Instrument as his cwn free and voluntary act and as the free
and voluntary act of such'Coupany, as Trustee as aforesaid, for
the uses and purposes therein sat forth,

Given under my hand and notarial seal this day of
MAY 11 W T

199__, -

My Commission expires:

Freysy MNHHJM}N#%VNW

w SN
§ HOETICIAL SEAL

Ruty Davidson
£ e sl State of Hinols 7
D gy e LR 14126190 )‘
, bk e maEL i‘-‘N‘t"t‘Nfd‘HmN

¥
3
fo g eI T
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ACKHOWLEDGEMENT OF SIGNATURES
FOR TRANSIT STATION OWNER

STATE OF ILLINOIS )
) 88,
COUNTY OF COOK )

HR e g Hs BRELs 1, a Notary Public, in and for such
County in the State aforesaid, do hereby certify, that WALTER S.
KOZUBQV KL, who is personally known to me to be the same person
whose name is subdcribed to the faoregoing Inastrument as the City
Clerk of tha.City of Chicago, appeared before me this day in
person and acknowledged that he signed and delivered the
aforesaid Instiument as his own free and voluntary act and as the
free and voluntecy act of such City, for the uses and purposes
therein set forth,

G{V}E;N under my hand-and notarial seal this g [ day
!ﬂ ) 1990.

4 - Al

My Commission expires: "OFI‘IOI AL, SIAL”
CuRIBLUE n AbeLbEid

NOTARY PUBLIC. STATE OF ILLINOIS
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Attachment "A"
to
Joint Declaration

CONSENT OF MORTGAGEE

canadian Imperial Bank of Commerce, a Canadian chartered bank,
holder of a mortgage on the Transportation Center Property dated
as of April 30, 1990, and recorded as Dooument No, 90207126 in the
office of the Recorder of Deeds in Cook County, Illinocls, hereby
consents to the provisions of and the recording of the attached
Joint Daclaration Establishing Easements, Reservations, Rights,
Covena:its and Restrictions ("Joint Declaration") and agrees that
said mortgage is subject to the provisions set forth in sald Joint
Declaratior .granting certaln easements, as more fully described
therein, to tha City of Chicago and its successors and assigns.

IN WITNESS VHEREOF, Canadian Imperial Bank of Commerce has
caused this Ingstrument to be signed by its duly authorized officers
on its behalf on this |4\ day of May, 1990.

CANADIAN IMPERIAL BANK OF COMMERCE,
a Canadian chartered bank

STATE OF ILLINOIS )
) 88
COUNTY OF COOK )

The foregoing Consent of Mortgagee wae ackpuwledged before nme
this _ 14th day of May, 1990, on its behalf by Reita 7. oglesbee
+ _Vice President of Cinadian Imperial

Bank of Commerce.

AL A e i
/9(f(ﬂoté5¥{Pubii§;

My Commisgion Expires
on = 22/5/
1

9024952
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Exhibit "A" Legal Description of Transportation Center Parcel

LOT 27 IN LOOP TRANSPORTATION CENTER SUBDIVISION, A RESUBDIVISION
OF PART OF BLOCK 18 IN THE ORIGINAL TOWN OF CHICAGO, IN THE SOUTH
EAST 1/4 OF SECTION 9, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK CQUNTY, ILLINOIS,
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Exhibit "B" Legal Description of Transit Station Parcel

LOTS 16 TO 26, BOTH INCLUSIVE, IN LOOP TRANSPORTATION CENTER SUB-
DIVISION, A RESUBDIVISION OF PART OF BLOCK 18 [N THE ORIGINAL
TOWN OF CHICAGO, IN THE SOUTH EAST 1/4 OF SECTION 3, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIFAL MERIDIAN, IN COOK
COUNTY, [LLINOIS. _
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EXHIBIT B
TO
JOINT DECLARATION

"COMMON_FACILITIES"

1. Condenser water line running to agent booth.

2, PFire system sprinkler lines (wet) on ground floor and mezza-
nine leovel,

3, Fire system sprinkler lines on below ground level servicing
dry fire swrinkler system, :

4. Those porcions of the exterior curtain wall {including all
glass, metal werl, ornamental work and sign band areas) of the
Loop Transportation Center located immediately adjacent to and
forming the exterici wall of both the Transit Station and the
Ground Level Vestibule.

5. Those interior walls tincluding all glass, metal work, orni-
mental work and sign band «raas) immediately adjacent to the
Transit Station and the Grouad lLevel Vestibule and separating the
Transit Station and the Ground Level Vestibule from the Transpor-
tation Center Lobby.

6. Access doors (and door frames and related hardware) to Lake
Street from the Ground Level Vestibula.

7. Access doors {and door frames and related hardware) to the
Transportation Center Lobby from the Ground Lavel Vestibule.

8. All flooring material within the Access Arza,

9. All additional interior walls other than those described in
items 4 and 5 above enclosing the Access Area and wail ~ladding
materials placed on such walls,

10, PFloor to ceiling framing or partitioning and gate installed
within the Access Area to limit access to the Transportation Cen-
ter Escalator during non-operating hours in the event such access
must be controlled during hours that Lake Street access doors
must remain open to provide access to Transit Station,

11. Electrical heating systems (including, covers, elements and
related conduit, wiring and related equipment adjacent to
curtainwall within the Access Area,

12, Ceiling grid, ceiling tile and ceiling lighting within the
Access Area.

~36-
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EXHIBIT F
)
JOINT DECLARATION

SHARED ACCESS AREA OPERATIONAL COSTS

Floor mats,

Electricity (lighting and heating).
Light bulbs,

Janjitorial services.

IntecivT window washing,

6. Cleaning ur nainting and other maintenance of wall surfaces
in excess of nurmal janitorial services, ‘

7. Portion of cosis of security quard patrol to whlch Owners
mutually agree,

8. Cost of equipment, inetallation and operation and mainte-
nance and repair of any security systems {such as video cameras,
etc.) installed by the mutual (ag-eement of the Transportation
Center Owner and the City.
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EXHIBIT G-1
TO
JOINT DECLARATION
EXCLUSIVE TRANSPORTATION CENTER FACILITIES

1. Exhaust ducts from Suite G-5,

2, One one-half inch electric line running from fan box over
Transportation Center Lobby door through the Transit Station in
to the/Transportation Center Lobby ceiling,

3. Drain) line from Suite MS5A.
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EXHIBIT G-2
TO
JOINT DECLARATION

EXCLUSIVE TRANSIT STATION FACILITIES

1, Electrical conduits from lower level 2 electric vault to
Transit Station (and electric meter or meters, if any, to the
extent installed in connection with such electric service at any
area within the Transportation Center Building).

2. ‘Oenaestic water line serving Transgit Station sink and wash-
room origihating in ceiling of tenant space G-7 and G-8 (com-
bined) and wunning to Transit Station.
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EXHIBIT H
T0
JOINT DECLARATION
SIGNAGE CRITERIA

1, All signs shall be submitted in quadruplicate with shop
drawing layouts teo insure compliance with the signage standards
set forth herein.

2, Al signs are also subject to the approval of the Commis-
sioner of{ the City of Chicago, Department of Planning, in accor-
dance with the Planned Development governing the Project,

3, On the exterior continuous self-illuminated sign band, all
copy shall be‘white lighted letters having a blue opaque back-
ground only, No uther colors shall he used,

4. The use of corporate logos, logotypes, shields, crests,
logos or insignia identifying major tenants will be permitted on
exterior signs; however, subject to the prior, reascnable
approval of the Transporizcion Center owner and provided such-
corporate logos, logotypes, chields, crests, logas or insignia
shall not exceed the helght requirements for sign letters,

5, All exterior signs and identifying marks shall be within the
limitations of the sign facia panel, sign panel and applied
signs,

6. ALl signs shall be limited to business, identification only.

7. The following types of signs or sign cowponents are
prohibited:

1. Moving or rotating, action, exposed nech or audible
signs.

2. Signs employing moving, flashing and/or colores lights,

3. Signs employing exposed raceways, ballast boxes, trans-
formers or other electrical connections,

4, Commercxal sxgns exhibiting retail 1tema.

5. 81gns exhibiting the names, stamps or decals of the
sign manufacturer or znstaller.

6, Signs employing painted or non-~illuminated letters not
described herein,

. AR ALANe
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Signs of box or cabinet type, employing transparent,
translucent or luminous plastic background panels,

Signs employing luminous-vacuum formed type plastic
letters, .

Cloth, wood, paper, cardboard signs, stickers, decals
or painted signs on exterior surfaces,

Signs employing noise making devices and components.

Signs, letters, symbols, or Ldentzflcatxon of any
nature painted directly on the exterior or interior
surfaces, except as stated herein,

Frre-standing signs.

Sigrs Jmploylng unedged or uncapped plastic letters or
letters with no returns that may have exposed
fastenings,

Rooftop signs,

Signs at the rear of the Bullding, parking areas, park-

ing ramps, genersi nublic¢ spaces or rece:vxng/loading
areas.
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Exhibit "L IMuminated Floor MounteddSigh /%
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Exhibtt “N" Description of Ceiling Mounted)Sigh ©

ILLUMINATED DOUBLE FACED
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~ EXHIBIT P

GROUND LEVEL VESTIBULE
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