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OPERATIONS AGREEMBNT
The Borg-Warner Building and Bustle

200 South Micoigap Avenue

THIS CPERATIONS AGREEMENT (this "Agxeement®) is entered into
as of this Z7nd day of Pebruary, 1994, by and between THE
ORCHESTRAL ASSOCIATION, an Illinois not-for-profit association
(the "Bustle Usna:®) and THE BQUITABLE LIFE ASSURANCE SCCIBTY OF
THE UNITED STATES. a New York corporation (the *Igower Owner®: the
Bustle Owner and thc Tower Owner are referred to herein
collectively as the ’Cwnexs® and individuilly as an "Qwner") .

WITNEBSSETH:

WHEREAS, the Bustle Owier, as Purchaser, and Michigan-Adams
Building Company, an Illinocis timited parznership, Michigan-Adams
Building Company Limited Partnersihip No. 2, an Illinois limited
partnership, and Michigan-Adamg Building Company Limited
Partnership No. 3, an Illinois limired partnership (such entities
and their successors and assigns ar¢ zeferred to herein
collectively as the *Seller"), as Seliecz: entered into an
Exchange or Purchase and Sale Agreement, dated as of February 1,
1993 (guch agreement, as amended, is rererrcd to herein as the
*Puzr *}, pursuant to which the Pustle Owner agreed
to purchase, and Seller agreed to sell, the r:z3l estate legally
described in Exhibit A attached hereto (the "Lzad“), and all
improvements thereon (other than fixtures or other improvements
owned by tenants under the terms of Tenant Leases). including
(without limitation) a 22-story office building locateq on the
Land which includes 431,231 gross sq. ft. and approximaraly
343,934 net rentable sg. ft., commcnly known as the "Boro-Warner

Building® (the *"Improvements®):

WHEREAS, the Tower Owner and the Bustle Owner entered intoc a

certain Property Agreement, dated as of the date hereof (the
»pProperty Adreement®}, pursuant to whichk, among other things, the
gustle Owner conveyed to the Tower Owner certain interest in, and
assigned to the Tower Owner certain rights and delegated to the
Tower Owner certain obligations of the Bustle Owner under the

Purchase Agreement with respect to the portiom of, the Land
described on Bxhibit B attached hereto (the *Tower Land®") and the
portion of the Improvements located thereon (the *"Tower

3126309.7 0221% 1820C 2011279
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". the Tower Land and thre Tower Improvements are

'

Inprovemento
referred to herein as the "Tower Proiject®);

WHEZRBAS, pursuant to the Purchase Agreement and the Property
Agreement, the Bustle Owner purchased the portion of the Land
degeribed on Bxhibit C attached hereto (the *Bugtle Land®), and
the portion of the Improvements located thereon (the "Bustle

o ». the Bustle Land and Bustle Improvements are

'

Inprovensnts
referred to herein as the *pygtle Project®), and the Tower Owner
purchased the Tower Project from Seller;

WHEREAS, the Bustle Project and the Tower Project may be
g-ructur2ily and functionally dependent on the other and may
depend upcs the other, to some extent, for structural support,
enclosure, ingress and egress, utility services and certain other
facilities ard components necessary for the cperation and use of
the Bustle Pro’iect and Tower Project;

WHEREAS, pursuant to the Property Agreement, the Bustle
Owner intends (witnour obligation) to demolish the Busgtle
Improvements and erect uew improvementes separated from the Tower
Improvements; provided, however, that the Bustle Owner is
obligated under the Property Agreement to do the Separation Work

(as defined in Section 15.1 hereof) ;

WHEREAS, until the Bustle Improvements and Tower
Improvements are separated as provided in the Property Agreement,
the Bustle Owner and Tower Owner Jzaire to provide for the
efficient operation of the Tower Bicject and Bustle Project, and
ro assure the harmonious relationship «f the Tower Owner and
Bustle Owner, by providing for, declariag and creating certain
eagements, covenants and restrictions benefitting and burdening
the Tower Project and Bustle Project, and (o provide for the
division of financial and operating regponeirilities therefor,
all as hereinafter set forth in this Agreement,

WHEREAS, the Bustle Owner and Tower Owner agraw that an
exact apportionment of the costs of providing the services
contemplated hereby based upon relative use is impos3irle or
impracticable to obtain at the present time; the Owners lurther
agree that the method of allocation of costs set forth in-this
Agreement rxepresents a reagsonable method of allocation of-fuat
portion of such costs attributable to the Bustle Project and to

the Tower Project based on relative use.

NOW, THEREFORE. in consideration of the mutual covenants and
agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1124300.7 022196 1320C F011279 -2-
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ARTICLE 1
DEPINITIONS AND REFERENCES

. Section 1.1 Dafinitions. Pox the purposes of this
Operations Agreement, the following terms shall have the
regpective meanings indicated below:

CREDITOR OWNER: Except where otherwise defined herein in a
specific context, an Owner to whom a payment of money or

i_ performance of other duty or obligation ie owed under this
N Agreement by any other Owner who has failed to make such

» payment or perform such duty or otligation as and when

7 reqived hereunder.

f; DEPAULZING OWNER: Except where otherwise defined herein in

a specirfic context, an Owner who has failed to make a
payment uf money under this Agreement to any other Owner or

r“ has failed “c¢ perform any of its duties or cbligations as
s and when required under this Agreement.
& BASEMENTS: All casements provided for, declared or created
“ pursuant to or in azcordance with the provisions of this
Agreement. ea
E -
%r EMERGENCY SITUATION: i _situation (a} impairing or s
imminently likely to impair structural support or Facilities :,"
H of the Project; or (b} cauging or imminently likely to cause >
i bodily injury to persons or sabstantial physical damage to |
3 all or any portion of the Project or any property within or I
i about the Project; or {c¢) causiing or immediately likely to
k> cause substantial economic loss to either Owner; or {d)
8 materially interfering with the berneficial use by either
4 Owner of its respective portion of tha Froject. The
i - duration of an Emergency Situation shall be deemed Lo
include the time reasonably necessary to yzmedy the

Bmergency Situation.

{1,

Py S

FPACILITIRS: Any portions of the Bustle Project .and Tower
project which at any time constitute truck loading platforms
(if not for the exclusive use of one occupant); screice
corridors and stairways providing access to such treck
loading facilities; exterior walls, windows, walks,
sidewalks and arcades; stairways, elevators, escalators and
ramps; interior corridors, stairs, arcades and balconies;
directory signs and equipment and information/reception
booth; underground vaulted space beneath public walkways;
lockers and locker roomg, washrooms, drinking fountains,
toilets, and other public facilities; antennae, boxes,
prackets, cabinets, cables, coils, computers, conduits,
controls, contrel centers, cooling towers, couplers,
devices, ducts, enunciators, equipment {ircluding, without

[ O Vo P A e

o
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limication, heating, ventilating, air conditioning and
plumbing equipment), fans, fixtures, generators, hangers,
heat traces, indicators, junctions, lines, machines, meters,
motors, outlets, panels, pipes, pumps, radiators, risers,
starters, switches, switchboards, systems, tanks,
transformers, valves, wiring, and the like used in providing
services from time to time in any part of the Project,
including, without limitation, air conditioning, alarm,
antennae, circulation, cleaning, communiczation, cooling,
electric, elevator, exhaust, heating, natural gas, plumbing,
radio, recording, sanitary, security, seasing, telephone,
television, transportation, ventilation and water service.

MAINTENANCE: Operation, maintenance, repair {whether
ordinary or extracrdinary}, reconditioning, refurbishing,
reconfiguration, inspection, testing, cleaning, restoration,
paiating. installation and replzcement when necessary or
desirable (except repair and restoration required by Section
8.3 hereor) and includes the right of access to and the
right to remcve from the Project portionm of Facilities for
any of the above-recited purposes, subject, however to any
limitations set iorth elsewhere in this Agreement. To
"Maintain® means -c operate, maintain, repair, recondition,
reconfigure, inspecc, test, clean, restore, paint, install
and replace Facilitlies and areas encumbered by Easements.

~
]

PERMITTER: The Owners, eil persons entitled by lease or
license to use or occupy spzce w.thin the Project and their
respective officers, directors. employees, agents, partners,
contractors, customers, visitors, invitees, licensees and

concessionaires,

STerEYBAb

PROJRCT: The Land and the Improveinents.

UNAVOIDABLE DELAY: The meaning ascribed (hereto as set
forth in Article 11 hereof.

ARTICLE 2
EASEMENTS APPURTENANT TO BUSTLE PROJEX

Section 2.1 Eagempents op Tower Project. In geneiai - for
purposes of this Article 2, the following shall apply:

A, The Tower Owner is the grantor, and the Bustle
Owner is the grantee, of the easements described in this
Article 2. The easements granted under this Article 2 sghall
bind the Tower Owner and its successors and assigns, and
shall benefit the Bustle Owner and its successors, assigns

and Permittees.

3126309.7 022194 1820 92011279
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B. The easements granted urder this Article 2 shall
benefit the Bustle Project and shall be binding upon the
Tower Project.

C. The easements granted under this Article 2 shall
expire on the Separation Date, as defined in Section 15.2,

D. Each easement created under thig Article 2 which
provides or requires, for its enjoyment, ingress and egress
on, over, across or through the Tower Project shall be
subject (except in an Emergency Si-uation} to such
reasonable limitations as the Tower Owner may, from time to
time, after consultation with the Bustle Owner, impose with
respect to the establishment of limited paths of ingress and
egress to prevent any unreasonable interference with the use
and cpcration of the Tower Project: provided, however, that
any suco limitations shall not preclude or unreasonably
restrict ‘cnjoyment of any such easement.

E. Any dispute concerning the existence, location,
nature and gcope of any of the easements granted under this
Article 2 shall <castitute an Arbitrable Dispute.

Section 2.2 gtructursl Support. The Tower Owner hereby
grants to the Bustle Owner x nionexclusive easement in and to all

structural members, footings, caissons, foundations, columns and
beams and any other supporting components located within or
constituting a part of the Tower Pioject for the support of (i)
the Bustle Project, and (ii) any Pacilities located within the
Tower Project with respect to which the Bustle Owner is granted
an easement under this Agreement.

Section 2.3 Pacilities. The Tower Dwner hereby grants to
the Bustle Owner a nonexclusive easement (i) for the use for
their intended purposes of all Facilities at @ay time located in
the Tower Project and which are either connected L0 Facilities at
any time located in the Bustle Project {aad any replacements
thereof) or which otherwise provide or shall be necnassary to
provide the Bustle Project with any utilities or other services
or which may otherwise be necessary to the operation o{ che
Bustle Project, and (ii) permitting the exercise of the riahts
granted to the Bustle Owner pursuant to Section 5.4 hereof during
any period in which said rights may be exercised.

Section 2.4 Mailntenagce. The Tower Owner hereby grants to
the Bustle Owner a non-exclusive easement over, on, acrosgg and
through the Tower Project to the extent reasonably necessary (i)
to permit the maintenance, repair, replacement, restoration or
reconstruction of the Bustle Project as required or permitted
pursuant to this Agreement, or to the extent reasonably necessary
to exercise the Easements set forth in this Article 2, or (ii) to

3126309.7 622194 820¢ 92011279 -5-
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permit the Bustle Owner to perform Maintenance as required

hereby -

gection 2.5 xng:gggJ_]gzggg. The Tower Gwner hereby grants
to the pustle Owner a nonexclusive casement £OF ingre

ress la) bY persons, materialse and equipment sver, On. across
and tnrough thoseé gections Or portions of the elevators, coOmmon
fire gtairways and corridors 1ocated.

Tower project, and (b) cver. on, across and through the first

¢100r lobby and entranceway and all other public areas on the

girst and gecond g1oors of che Tower project.

gection 2./6 The Tower owner hereby grants to

the Bustle ownar 2 nonexclusive eagement for the use of all
. stairways, gidewalks, ramps, walkways. gervice
areas and 1o0ading Qorks jocated in the Tower project an
roviding ingress t< or egress ¢rom the Bustle prociect as
necesgsary © desirablé for the efficient delivery OF dispatch

pustle project., a8 limited
and agree :
gicewalks, ramps., walkways, sorvice areas

the pustle
reasonable yules and regulations
from time tO time concerning che use of such facilities during

reasonable nours and the coordinarlon of the use of such
gacilities py the pustle Owner witii‘che use vhereof DY the Tower

owner.

promulgated by the Tower Owner

SILT6TIV6

gection 3.1 M&- In general, for

purposes of this article 3, the fallowing shaly apply:

. The Bustle owner is rhe grantorl. :nd the Tower

Owner is the grantee,

article 3. The easements gz
pind the gustle Owner and its guccessors and asg13n8. and

shall penefit the Tower owner and its successors, .881gns
and permittees.

B. The easements granted undar this article 3 shall
perefit the Tower Prcject and shail de pinding upon the
pustle project.-

All of the sagements granted under this Article 3

ghall expire on the separation Date (as defined in gection
15.2 her20f), except that the parking gasement {as defined
pelow) shall expire a8 get forth jn Section 3.5 below.

28T 022196 1829C 92011279 -6-
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D. Bach easement created under this Article 3 which
. provides or requires, for its enjoyment, ingress and egress
3 on, over, acrcss or through the Bustle Project shall be
subject (except in an Emergency Situation) to such
reasonable limitations as the Bustle Owner may. from time to
time, after consultation with the Tower Owner, impose with
respect to the establishment of limited paths of ingress and
egress to prevent any unreasonabie interference with the use
and operation of the Bustle Project; provided, however, that
any such limitations shail nuc preclude or unreasonably
restrict enjoyment of any such easement.

B M L

F. Any disputes concerning the existence, location,
natvie and scope of any of the easements granted under this
Articlz 3 shall constitute an Arbitrable Dispute.

b Lt

?- Section 7.2 Structural Support. The Bustle Owner hereby

3 grants to the Tower Owner a nonexclusive easement in and to all

?' structural members, footings, caissons, foundationg, columns and

3 beams and any other supporting components located within or

3 constituting a part of the Bustle Project for the support of (i)

¥ the Tower Project, and 1il) any Facilities located within the

T, Bustle Project with respect)to which the Tower Owner is granted

§ an easement under this Agrecment. N

: > ow

? Section 3.3 Pacilities. ~The Bustle Owner hereby grants to -

f, the Tower Owner a ncnexclusive ‘easament for the use for their © E

) intended purposes ot all Pacilities at any time located in the e b
Bustle Project and which are either ~onnected to Facilities at ot -
any time located in the Tower Project {and apy replacements r '}‘

thereof) or which otherwise provide o1 nrall be necessary to
provide the Tower Project with any utilities or other services or
wnich may otherwise be necessary to the operation of the Tower

Project.

Section 3.4 Maintenance. The Bustle Owne: rereby grants to
the Tower Owner a non-exclusive easement over, on, ACIOSS and

through the Bustle Project to the extent reasonably necessary (i)
to permit the maintenance, repair, replacement, regtocation or
reconstruction of the Tower Project as required or permaived
pursuant to this Agreement, Or to the extent reasonably ifcessary
to exercige the Easements set forth in this Ahrticle 3, cr{ii) to
permit the Tower Owner to provide the Services to Bustle (defined
hereinafter) or to perform Maintenance as required hereby.

ARSEEA Lod ot e JUERS T cr AR L T R Ltk A

RS YA TN

!

gection 3.5 Parking Easement. The Bustle Owner hereby
grants to the Tower Owner an exclusive easement (the "Parking
") over, on, across and through the lower level of the
Bustle Improvements for the following purposes: (a) motor
vehicle and pedestrian access, ingress and egress for parking
motor vehicles in the seventeen (17) parking spaces in the lower

3126309.7 0221% 18200 920112719 -7T-
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level of the Bustle Improvementa{ and for the uge of such parking

of such Parking spaces pursuant to the Property Agreement . The
Tower Owner shall be entitled to all parking reévenues generated
from parking spaces in the lower level of the Bustle Project
during the term of the Parking Easement, and shall, at the Tower
Owner’s sole cust and éxpense, maintain guch parking area.

Notwichstanding anything contained herein to the contrary,
the Parking Basement shall expire and terminate on the earljer of
tr: Separation Work Commencement Date (as defined in Section 15.1
hereof) or the date on which the Bustle Owner causes to exist
within the lower level of the Tower Improvements 23 self-park
pParking @apaces pursuant to the Property Agreement,

ARTICLE 4
STRUCTURAL SUPPORT

No Owner shail take any action which would adversely affect
the structural safeiy or integrity of the Tower Project, the
Bustle Project or any /Improvements or any comronentsg thereof.

ARTICLE 5
bTiLDING SERVICRS

Section 5.1 _kubtle. The Towsar Owner shall
furriish or cause to be furnished to the Bustle Project, when, asg
and if required:

STLEET

Heating, ventilation, air Coalitioning, janitorial
service, utilitiesg, Becurity, snow removal, trash removal;
maintenance and repair of alarm 8yelems8. roof, fire
Suppreseion systems, landscaping, electrical service panels,
plumbing and other mechanical Bystems; 203 each such other
gervices as were provided to the Bustle Frejece by the
Seller (or its predecessor) durins calendar year 1993, 313
in the manner, to the standards, curing the hours cf
operation, and of the gquality, aprroximately, as hive been
Provided to the Bustle Project by the Seller (oxr i¢y

of services may be reduced at the Bustle Owner’'s election
for areas within the Bustle Improvements which are vacant.

3126309.7 022194 1820¢ 92011279 -8-
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will provide the Bustle Owner with ccmfortable occupancy and
enjoyment of its portion of the Project for its intended use, but
in no event shall the Tower Owner be obligated to use more than
reasonable diligence in performing the services required of it
under this Article 5, be liable for consequential damages for
failure to perform hereunder or be liable for interruption or
inadequacy of service, loss or damage to property oOr injury
{including death) to any person for any reason. The Tower Owner
reserves the right to curtail or halt the performance of any
service hereunder at any reasonable time and for a reasonable
period of time to the extent reasonably necessary to perform
Maintenance or in an Emergency Situation. In any event, the
Tower Owrer’s obligation to provide the Services to Bustle shall
expire upun the Bustle Owner’s relocaticn of the bathrooms in the
first floor of the Bustle Improvements to the first floor of the

Tower Improveaments (the "Relocation Date*).

F Section 5.3  Zost of Services. As compensation for the

B Services to Bustle to be provided to the Bustlie Project, the
Bustle Owner shall pey to the Tower Owner, for the pericd
commencing on the datz Of the closing of the Purchase Agreement
and ending on the Relocation Date, an amount equal to $33,063.00
per annum, in twelve equal monthly installments cf $2,755.25
(prorated per diem for partial months), which shall be due on the
first day of each such month.

fg Section 5.4 Self-Help.

A. If the Tower Owner srall fail to perform the

services required to be performed Dy it pursuant to this
i Article 5 (except when such failure 'is caused by the Bustle
3 Owner or Unavoidable Delay cr the Tower Owner is entitled to
5 discontinue such service pursuant to Gection 5.5 hereof) ard
i guch failure shall continue for a perioZ <of ten f10) days
i after written notice thereof to the Defaulring Owner from
: the Creditor Owner, such Creditor Owner shail - have the right
to perform the same until such time as the Defaulcting Owner
cures its failure to perform. Such notice shall not be
required in an Bmergency Situation.

-
i
.

L
5.

b

DY A .
g

STLTEYER

; B. During any period in which any Creditor Owier is
performing pursuant to this Section 5.4, the Cefaultaing
Owner shall make payments to the Creditor Owner within ten
(10) days of delivery to the Defaulting Owner of an inveice
evidencing the performance of any such services and getting
forth in reasonable detail the Creditor Owner’'s actual costs

of such performance.

Section 5.5 Pailure to Pay. If at any time the Bustle
Owner fails to pay to the Tower Owner any sum of money payable to
the Tower Owner pursuant to the provisions of Section 5.3 hereof

Lrwal o
L 8

oy 1) 5 !:_J:%‘" . I LT
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within ten (10) days after receipt of written aotice from the
Towsr Owner demanding payment of said sum of money, then the
Tower Owner (as a Creditor Owner} may discontinue furnishing to
the Defaulting Owner the gervices for which payment has not been
received until said sum of money is paid; provided, however, that
the Creditor Owner may not discontinue any such services if such
discontinuance would cause an Emergency Situacion or hinder steps
to remedy or otherwise exacerbate an existing Emergency

gituation.

gection 5.6 . The Bustle
Owner agrees that, except in an Bmergency Situation, the Bustle

Owner wil) not unreasonably interfere with or impede the Tower
Owner's providing of Services to Bustle pursuant hereto.

ARTICLE 6
COMPLIANCE WITE LAWS) REMOVAL OF LIENS

Section 6.1 ¢ Bach Owner shall comply
with all laws, ccd:s, rules, orders, ordinances, regulations and
requirements applicablz2 to such Owner's respective portion of the
project, now Or hereaf.er enacted or sromulgated by the United
States of America, State of Illinois, City of Chicago and any
other governmental or quasiogovernmental authority or agency now
or hereafter having jurisdiciion over the Project, the
Improvements or any portion ‘rereof, if noncompliance would
subject the other Owner to civil or criminal liability, oOr would
jeopardize the full force or effect of any certificate of
occupancy issued to guch other Owrey or for the Project itself or
would jeopardize such other Owner’s(right to occupy OF utilize
beneficially its portion of the Project or any part thereof, or
would result in the imposition of a lien against any of the

property of the other Cwner.

Section 6.2 Zswuirements. Bach
Owner shall comply with all rules, regulationz and requirements
of any insurance policy affecting insurance covziagje on any of
the other Owner's portion of the Project, if noncompliance by it
with respect to its portion of the Project or any porzion thereof
would (i) increase the premiums of any policy of insurznnce
maintained by the other owner, or (ii} render any of tlie other
Owner's portion of the Project uninsurable, OT (11i) creecs a
valid defense to the other Owner’s r.ght to collect insurance
proceeds under policies insuring such other Owner’s portion of
the Project; provided, that if such compliance is hereafter
required sclely becausé cf the nature of the use, possession Or
management of or activities in the other Owner’'s portion of the
project, such other Owner shall be liable for the cost and
expense of guch compliance. 1f at aay time any Owner 8O
obligated to comply shall not proceed diligently with any such
compliance and such failure to proceed shall adversely and

3124309.7 C2219. 1820 g2011279 -10-
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materially affect the other Owner, then the Creditor Owner may
give written notice to the Defaulting Owner specifying the
respect or respects in which the cure of such noncompliance is
not proceeding diligently and, if upon expiration of ten (10)
days after the receipt of such notice, any such cure of the
noncompliance is still not proceeding diligently, then such
Creditor Owner may cause such compliance to occur by taking all
appropriate steps to carry ouf the same. The Creditor Owner
shall be entitled to reimbursement upon demand from the
Defaulting Owner for all reasonable costs and expenses incurred
by such Creditor Owner in connection with causing any such
compliance to occur.

Section 6.3 Removal of Lisns. Each Owner shall remove,
within thizty {30) days after the filing thereof, any mechanics’,
materialmen’s 'or any other like lien on the other Owner's portion
of the Project, ox on ite portion of the Project if the existence
or foreclosure of such lien or its portion of the Project would
adversely affect sny Easement created hereunder or services to be
furnished pursuant to Article 5 hereof, arising by reason of any
work or materials ordered or any act taken, suffered or omitted
by such Owner. In the c¢vent the Defaulting Owner fails to remove
any such lien within such chirty (30} day pericd, the Creditor
Owner may take such action up the Creditor Owner shall be
entitled to reimbursement upc.-demand from the Defaulting Owner
for all reasonable costs and expenses incurred by the Creditor
Owner in removing or attempting to remove such lien.
Notwithstanding the foregoing, the Oefaulting Cwner shall not be
required to remove such lien so lcng aa within sald thirty {30}
day period such lien cannot be foreclosnd and the Defaulting
Oowner (A) shall in good faith diligentiy proceed to contest the
same by appropriate proceedings and shall give written notice to
the Creditor Owner of its intention to contesi the validity or
amount of such lien and (B) shall deliver to (the Creditor Owner
either: {i) cash or a surety bond from a respunwible surety
company acceptable to the Creditor Owner in an amcunt equal to
one hundred fifty percent (150%) of the lien claim and all
interest and penalties then accrued thereon or such Jreater
amount as may reasonably be required to assure paymeni 4n full of
the amount claimed plus all penalties, interest and cosis which
may thereafter accrue by reason of such lien claim or (ii) other
gecurity reasonably acceptable to such Creditor Owner.

Section 6.4 Indemnity. Bach of the Owners (hereinafter in
this Section 6.4, the *"Indemnifyina QOwner"} covenants and agrees,
at its sole cost and expense, to indemnify and hold harmiess the
other Owner (hereinafter in this Section 6.4, the "JIndemnitee®)
from and against any and all claims against Indemnitee for
logses, liabilities (civil or criminal), damages, judgments,
costs and expenses, and any actions or proceedings arising
therefrom, by or on behalf of any person, firm, corporation cr

3126309.7 022194 1820C F2112M -11-
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governmental or quasi-governmental authority, other than the
Indemnitee, arising from the Indemnifying Owner's or its
Permittees’ use, possession or management of the Indemnifying
Owner’s portion cf the Project or activities therein or arising
out of the Indemnifying Owner's or its Permittees’ use, exercise
or enjoyment of any Basement, and from and against all costs,
attorneys’ fees, expenses and liabilities incurred with respect
to any such claim, action or proceeding arising theretrom. 1In
cage any action or proceeding is brought against the Indemnitee
by reason of any such claim, Indemnifying Owner, upon notice from
Indemnitee, covenants to resist or defend such action or
proceeding with attorneys reasonably satisfactory to such
Indemnjtee; provided, however, that the Indemnitee may, at its
option, assume such defense (in which event the Indemnifying
Owner shil) still be required to pay all costs of such defense).
Any counsel for the insurance company providing insurance against
guch claim, acticn or proceeding shall be presumed reascnably
satisfactory to Indemnitee. The Indemnitee shall not settle any
guch indemnified claim without the Indemnifying Owner's written

approval.

ARTICLE 7
INSURANCE

Section 7.1 Insurancr Policien. The Owners shall procure
and maintain the following insurance:

A. The Tower Owner shai. keep the Tower Project
insured with *all risks® coverage of real property including
broad form named perils on perscnal property for an amount
not less than 100% of the full replacement cost thereof.
Such coverage shall include coverage for loss of rental
income caused by business interruption or extra expense
incurred to reduce such loss of income in such amounts as
may be carried by prudent owners of comexcial office
buildings in the City of Chicago, Illinois. The Bustle
Owner shall keep the Bustle Project insurecd rOor an amouni
not less than the estimated demolition costs of the Bustle

Improvements (excluding foundations).

B. Each Owner shall maintain commercial geievol
liability insurance covering claims for persoral and Lodily
injury, death or property damage occurring in, on, wichin,
upon or about (i) the portion of the Project owned by such
Owner, or as a result of operations thereon (including
contractual liability covering obligations created by this
Agreement inciuding, but not l:mited to, those indemnity
obligations contained herein), or (ii) any other portion of
the Project as a result of the actions of such Cwner, agents
or employees. Such insurance shall be primary coverage as
to claims for injury or damage resuiting from the acts or

3126309.7 022196 1820 92011209 -12-
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the other Owner being excess coverage. Such jnsurance shall
pe in such amounts as may be required by law and as from
cime to time shall pbe carried by prudent owners of
commercial office buildings in the City of Chicago,
I1linois, but in all events with 1imits of not less than
$1,000,000 combined single limit for personal and bodily
injury or property damage with an additional $4,000,0060

umbrella coverage.

failure to act of an Owner,

re its boiler and

C. The Tower Owner shall insu
blanket basis covering

machinery risks, on a comprehensive,
all egquipment, machinery and apparatus within the Project
owned Dy the Tower Gwner, consisting of, but not limited to,
poilers, heating apparatus, fired and unfired pressuzé
vessels, air conditioning equipment, miscellaneous
electrical apparatus and their appurtenant equipment and
piping and Jducns on a repair or replacement basis for not
less than One nundred percent {100%) of the repiacement cost
thereof, and alsc providing coverage for lo&s of income
caused by busineas interruption or extra axpense incurred to
reduce such loss of :ncome or for loss of use arising from a

failure of guch equ.pment, machinery and apparatus owned by
in such amounts as may

ercial office buildings

+gg. Ineurance policies
e pvichased from insurance
d to riansact pusiness in the

Section 7.2
required by this Article shall b
companies authorized and license
gtate of Illinois who shall hold a cursont Policyholder’s
Alphabetic and Pinancial Size Category Rziing of not less than A
vIiIl according to ! QrLg oy a gubstantially

equivalent rating from a nationally-recognized rating service.
Insurance policie ~ 1.7 4nd 7.1.C shall be

s required by Sections

purchased from a single insurance company Cr g£cup of companies

designated by the Tower Owner and shall contain tha same terms

and conditions of coverage and policy wording, and provide for

the adijustment of claims with the insurer by the Tover Qwner.

Section 7.3 ;ggg;gggg_ﬂgng;gllx. Bach policy degcribed in
(i) shall provide that the knowledge or

Section 7.1 hereof:
s of any insured party ghall not invalidate

actions or omission
ny other insured party or otherwise

the policy as against a
£ any cther insured party under such

adversely atfect the rights O
policy; {ii) ghall, with respect tO the insurance described in
Section 7.1.B, insure as named insured and additional named

insureds, as the caseé may be, the Tower Owner and the Bustle
Owner, together with such affiliates of gucl. owners as any of
them may designate from cime to time, all as their interests may
appear; (iii) shall provide, except for liability insurance

3126309.7 022196 1820C 92011279 -13-
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7.1.B, by endorsement oOr o-herwise, that the

pe invalidated should any of the insureds
or to a loss any or all

described in Section
jinsurance shall not
under the policy waive in writing pri
rights of recovery against any party for loss occurring to the
property insured under the policy, if such provisions or
endorsements are available and provided that guch waiver by the
insureds does not invalidate the pollcy or diminish or impair the
insureds’ ability to collect under the policy, or unreasonably

jncrease the premiums for such policy unless the party to be
vision pays such increase;

penefitted by such endorsement or pro
(iv) shall provide for a minimum of thirty (30) days’ advance
written notlice ol cancellation, non-renewal or material

modification thereof to all insureds thereunder; and {(v) shalil
include a standard mortgagee endorsement or loss payable clause
in favor of each of the hclders of any mcrtgages in the Project

in form satisfarTpry to it.
Copies of all insurance

policies, original certificates of insurance evidencing such

policies or certified %jadexs delineating all forms of coverage
and endorsements required nereunder shall be delivered to each
Owner upon execution hercof and prior to the expiration date of

any such expiring insurance policy.

inpure. Should ar Ownerxr fail to

€ \insurance required under this

Article 7 or pay its ghare of the premiums Or other costs for any
joint policies, then the other Ownegz may purchase such policy and
the cests thereof {or the Defaulting (aner’s share of such costs)
ghall be due from the pefaulting Owner vwithin ten {(10) days after

the Creditor Owner’'s written demand tharzior.

Without :imiting any release

or recovery contained elsewhere in the
party <laiming under,

gection 7.4 CyP

gection 7.5
provide and maintain any pclicy

Section 7.6 v
or waiver or liability

Agreement, each Owner for itself and each
by or through such Owner, hereby waives all clains - for recovery

from the other Owner for any loss or damage to any of its
property insured or required hereunder to be insured urder valid
and coilectible insurance policies to the extent of any Tecovery
collectible or which would have been coliectible had such
insurance required hereunder been obtzined under such inmirance

pclicies pius any deductible amounts.

ARTICLE 8

MAINTENANCE AND REPAIR; DAMAGE TO THE PROJECT

Section 8.1 Baintenance Bxcept as expressly provided
nhereinafter in this article 8 in the event of fire or other
cagualty, the Tower Owner shall, at its sole cost and expense,

Maintain the Tower project and fixturas, equipment,
appurtenances, Facilities and areas eacumbered by Easements

11263057 02219 1820C 92011279 -14-
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therein, and the Buygtle Owner shall, at itsg sole cost and
expense, Maintain the Bustle Project and fixtures, equipment,
appurtenances, Facilities and areas encumbered by Basements
therein, in each case in good and safe order and condition, and
shall make all necessary repairs or replacements of, in, on,
under, within, upon or about such property.

S8ection 8.2 - An Owner obligated
to perform Maintenance of Facilities shall, in replacing
Pacilities, replace such Facilities with Pacilities substantially
equivalent or better and providing substantially the same quality
of service or better; provided, however, that the Bustle Owner
will not bz required to repair or replace any Pacilities within
the Bustle eroject which are not required for the operation of
the Tower Frniect, and the Tower Owner will rot be required to
repair or replice any PFacilities within the Tower Project which
are not requiraed for the operation of the Bustle Project.

Section 8.3 _Japs - If the Project is damaged
by fire or other casualty and {a) such damage occurs in, on,
under, within, upon or ahaut the Tower Project only, then the
Tower Owner shall repair and restore such damage in & timely
manner, or (b) such damage cccurs in, on, uncer, within, upon or
about the Bustle Project only, then the Bustle Owner will either
(i) repair and restore such damage in a timely manner at the
Bustle Owner’s cosgt (using insurance proceeds therefor) or (ii)
do each of the following (1) promptly deliver to the Tower Owner
the Separation Notice stating that tile Bustle Owner will commence
the Separation Work as Boon as reasonaplv possible subject to
Unavoidable Delay and obtaining required governmental approvals,
_ (2} diligently proceed to ccmplete such Separaticn Work, and (3)
.. promptly secure the damaged portions of the Bustle Improvementsg
* a8 required by law pending commencement of the Separation Work.

5 g-?{aql. e it L T
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If the Project is damaged by fire or other cisnalty which
does not fall into the categories set forth in the vreceding
grammatical paragraph (due to both the Bustle Project and the
Tower Project being damaged thereby), then the repair or
restoraticn of such damage shall be (A) the responsibilicy of the
Tower Owner with respect to damage to the Tower Project, (2) the
responsibility of the Bustle Owner with respect to damage to the
Bustle Froject, and (C) the joint responsibility of the Owners
with respect to the common structures or other improvements
Separating the Tower Project and the Bustie Prcject; provided,
however. that if the Bustle Owner (A) delivers a Separation
Notice stating that the Bustle Owner wiil commence the Separarion
Work as soon as reagsonably possible subject to Unavoidable Delay
and obtaining required governmental approvals, (B) diligently
Eroceeds to complete such Separation Work, and (C) secures the
damaged portions of the Bustle Improvements asg required by law
pending commencement of the Separation Work, thren the Bustle

3128305.7 02219 1820c 92011279 «15-
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Owner will not be required to repair or restore any such damage
to the Bustle Project but will be required to complete the

Separation work.

Section 8.4 . If the cost and expense
of performing any repair and restoration providad for in the
gecond grammatical paragraph of Section £.3 hereof shail exceed
the amount of available insurance proceeds, if any, paid by
reason of the damage, then such excess COSL and expense {or the
entire amount of such cost and expense, if there are not
insurance prcceeds) shall be borne by the Owners in proportion to
the cost 2nd expense of repairing to their former condition their
respective portions of the Project; provided, however, that to
the extent such excess COBL and expense results trom the fallure
of any Owner 2O maintain the amount of insurance required under
this Article 2 -such Owner shall bear such portion of such excess

-

cost and expende.

ARTICLE 9
DEFAULT

Section 9.1 Egggu;;_In;Q;gg;. Any amounts due hereunder
from one Owner to the otnfr) Owner shall, unless the time for such
payment is gpecifically gtared herein, be due ten (10) days after
written notice. All amcunts ive hereunder from one Owner to the
other Owner, if not paid within siye {3) days after the date such
amount becomes due and payable, shall dear interest at a rate per
annum equal to the lesser of: (al che floating rate which is
equal to two percent (2%) in excess of the rate of interest from
rime to time announced by The Pirst ka.ional Bank of Chicago at
Chicago, Illirois, as its prime rate, reference rate or corpcrate
pase rate, or {b) the then maximum lawiul »ate of interest in
Illinois applicable to the capacity of the Defaulting Owner and
the nature of the debt. In the event a prine rate, reference
rate or corporate base rate is not announced, Znf no maximum
iawful rate applies, then an annual rate of tern percent (10%)

shall be used for clause (a) above.

gection 9.2 Remsdies. Upon the occurrence of ‘a Jdafault by
an Owner of its obligations hereunder and (except witk iaespect to
such defaults for which an alternative notice or cure périod is
expressly provided herein) the expiration of five (5) days after
the giving of notice thereof by the other Owner, such other Owner
may, subject to the limitations set forth in Article 10 with
regpect to Arbitrable Disputes, pursue any and all rights and
remedies provided hereunder or available at law or in equity.
The rights and remedies of an Owner provided for in this Article
9, subject to the 1imitations set forth in Article 12 and subject
to the provisiona of Arricle 10 with respect to Arbitrable
Disputes, Or elsewhere in this Agreemsant are cumulative and not
intended to be exclusive of any other remedies to which such

3126%09.7 02219 182cC 92011279 -16-
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Owner may be entitled at law or in equity or by statute., Bach
Owner shall have the right to enforce in a court of law the
decision of the arbitra-or of an Arditrable Dispute, and may
obtain and foreclose upon a judgment lien against the other
Owner's interest in the Project to enforce the decision of the
arbitrator. Any Owner may enforce, by a proceeding in equity for
mandatory injunction, any other Cwner’s obligation to execute or
record any document which such other Owner ig required to execute
under or pursuant to thig Agreement. The exercige by such Owner
of any right or remedy to which it is entitled hereunder shall
not preclude or restrict the exercise of any other rignt or
remedy provided hereunder,

Bec*ion 9.3 Sepazate Claims. Each claim of any Owner
arising under this Agreement ghall be Beparate and distinct, and
no defensa, set-off, offset or counterclaim arising against the
entforcement. rf any lien or other claim of any Owner shall thereby
be or becoms 4 defense, Bet-off, offset or counterclaim against
the enforcement of any other lien or claim.

Section 9.4 Attorneys’ FPees. A Defaulting Owner shall pay
the reasonable attornzvs’ fees and court costs paid or incurred
by a Crediter Owner in g.ccesafully enforcing its rights against
the Defaulting Owner under this Agreement.

ATTICLE 10
ARBITRATION

Section 10.1 mﬂmm_smgguo_mumm. Unless this

Agreement specifically provides to the contrary, any dispute
arising under this Agreemant shall be roaeolved by arbitration
under this Article (herein called an *Ach utet).
Arbitration of any Arbitrable Dispute shall be initiated by any
Owrer making a written demand therefo:r by giviug written notice
thereof to the other Owner and by fil:ng a ¢ory of such demand
with the American Arbitration Association (the "BZA®). The AAA
shall have jurisdiction upon the giving of such nbtice and the
filing of such demand. Ary such arbitration ghall be held in
Chicago, Illinois, and shall be conducted and completi:d in an
expeditious manner and without delay.

STVa6TLG

Bection 10.2 Arbitrator. Unlecs otherwise agreed to j=
writing by the parties to the arbitration, within twenty (20}
business days after the notice demanding arbitration has been
given, the parties shall jointly designate one arbitrator to
regsolve the dispute. If the parties fail to designate the
arbitrator within such time period, an arbitratror ghall be
appointed in accordance with the procedures get forth in the
applicable AAA rules, provided, however, that in any event such
arbitrator shall be experienced as to the design, constructiecn
and/or operation, as the Arbitrable Dispute requires, of

N2309.7 G214 1820¢ 92011279 -17-
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structures similar to the Project. Except where contrary to the
provisions set forth in this Agreement, the rules of the AAA for
commercial arbitration shall apply to the arbitration of any
Arbitrable Dispute. During the twenty (20) day time period
referenced above, the parties may agree in writing to any
additions, deletions or changes to the applicable arbitration

rules.

Section 10.3 Eearings. The arbitrator ghall commence
hearings within thirty (30) days of selection, unless the Owners
or the arbitrator agree upon an expedited or delayed schedule of
hearings. Prior to the hearings any Owner may send out requests
to compel document prcduction from the other Owner. Disputes
concerning the scope of document production and endorsement of
the documenr requests shall ke subject to agreement by such
Owners or may he ordered by the arbitrator to the extent
reagonable. - Tpe arbitrator may obtain independent legal counsel
or other professicnal ccnsultants to aid in resolution of legal
or other questions presented in the course of arbitration to the
extent reascnably-necessary to the fair resolution of the
Arbitrable Dispute and *o the extent that it is economical to do
so considering the fimancial consequences of the Arbitrable
Dispute. The arbitrator in rendering a decision may base such
decision only on the facte rresented in the course of arbitration
and shall not modify or amerd tihe provigions of this Agreement.
Subject to the other texrms her2of, if any Owner fails or refuses
to appezar at and participate in an arbitration hearing after due
notice, the arbitrator may hear and determine the Arbitrable
Dispuce upon evidence produced by iz appearing Owner. All
arbitration costs shali be borne by ire Owner which is the losing
party in such arbitration, as determined by the arbitrator.

Section 10.4 Continuation of Performipce. Unless otherwise
agreed in writing, the Owners shall continue <o perform all

obligations and make all payments due under tihis Agreement in
accordance with this Agreement during the course cf any
arbitration constituted or conducted under the provisions of this
Article 10. The obligation of the Owners to continue performance
and make payments despite the existence of any arbitiat.on
hereunder shall be eaforceable by any party to the Arbilrable
Dispute by application to any court of competent jurisdicrion for
an injunctive order requiring the immediate performance or such
cbligations as provided in the preceding sentence until such time
as any matter is resolved as provided in this Article 19.

Section 10.5 Sole Remedy. With respect to any Arbitrable
Dispute, it is agreed that the arbitration provisions of this

Article 10 shall be the sole remedy of the Owners under this
Agreement. Notwithstanding any other provisions of this
Agreement, the foregoing agreement tO arbitrate shall be
specifically enforceable under prevailing arbitraticn law. The

3126309.7 022194 820C 92011219 -18-
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foregoing agreement to arbitrate shall not constitute any
agreement or consent to arbitration with any person not named or
described herein, provided that any arbitration proceeding
initiated under the terws of this Article 10 may, at the request
of any party, be joined or consolidated with other arbitration
proceedings involving additional parties if the Arbltrable
Dispute and the subject of such other proceedings arise out of
common Or interrelated factual cccurrences. Any award of the
arbitrators shall be final and binding upon the Owners and
judgment thereon shall be entered by any court having
jurisdiction.

ARTICLE )1
UNAVOIDABLE DELAY

The Cwriers shall diligently perform their respective
obligations o<v forth herein. No Owner shall be deemed to be in
default in the performance cf any obligation created under or
pursuant to this Asreement, other than an obligation requiring
the payment of a swum of money, if and so long as non-performance
of such obligacion sball be directly caused by fire or other
casualty, national emcrgyency, governmental or municipal laws or
restrictions, enemy actizn; civil commotion, strikes, lockouts,
inability to cbtain labor. or materials, war or national defense
preemptions, acts of God, ensrgy shortages or similar causes
beyond the reasocnable control Of such Owner ("Unavoidable
Relay"), and the time limit for puch performance shall be
extended for a period equal to the period of any such Unavoidable
Delay; provided, however, that the (wner unable to perform (the

"Non-Performing Owner *) shall notify the other Cwner in writing
of the existence and rature of any Unavaidable Delay within ten
{16) days after the cniet of any such Uaiavoidable Delay. The
Non-Performing Owner shall, from time ty time upon written
request of the other Owner, keep the other Owrer fully informed,
in writing, of all further developments concz:uing any such
Unavoidable Delay and its non-performance.

ARTICLE 12
CONDEMNATION

Section 12.1 *Copdempation® Defined. *Condemnatisnnp” means:

A. The taking, either permanent or temporary, ot the
Project or the possession thereof under the power of eminent
domain; or

B. The voluntary sale {and only as hereinafter
provided with the consent of each Owner) of all or any part
of the Project to any entity having the power of eminent
domain, provided that the Project (or any part thereof) is

3125300.7 022194 18200 92011279 -19-
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then under the threat of taking under the power of eminent
domain.

S8action 12.2 Awards. The Owners agree that any award,
whether obtained by agreement prior to, during the pendency of,
or after any court action, or by judgment, verdict or court
action, resulting from the Condemnation of all or any portion of
the Project, shall (a) if such Condemnation is with regpect to
only the Tower Prcoject, be allocated entirely to the Tecwer Owner,
or {(b) if such Condemnation is with respect to only the Bustle
Project, be allocated entirely to the Bustle Owner, or (c) if
such Condemnation is of both the Bustle Project and Tower Project
(or portinne of each), be allocated in a manner and in such
proporticu as the Owners shall agree (failure to come to such an
agreement .diall be an Arbitrable Dispute).

Bectior'12.3 Reatriction of Basements and Common
Facilities. I~ the event of a Condemnation (other than a
Condemnation whicli constitutes a substantial taking) of any
common Facilities Or any part of the Project which constitutes
the servient estate (or-any Easement granted to the other Owner,
then each Owner shall, te-the extent of the Condemnation award
attributable to the common Pacilities or Easement condemned,
repair, replace, restore or relocate such portion of the common
Facilitiee cr Easement on its 'portion of the Froject ae nearly as
possible to the conditicn exig:ing just prior to the
Ccndemnation, using the Condemnalicn award and any additional
amounts which the Owners desire to. contribute.

SN

ARTICLE 15
LIMITATION ON LIALJTLITY

Notwithstanding anything in this Agreement to the contrary,
nc judgment or decree enforcing obligations unider this Agreement
against any Owner shall be subjact to executicn on, or be a lien
on any assets of, such Owner other than that Ownet’s portion,
estate or interest in the total Proiect or insurancs or
condemnation proceeds relating thereto.

ARTICLE 14
ESTOPPEL CERTIPICATRS

Bach of the Owners shall, from time to time, within ten (10)
days after receipt of written request from the other Owner,
execute, acknowledge and deliver to such other Owner or to any
existing or proapective purchaser or mortgagee designated by such

other Owner, a certificate ("Bstoppel Certificate”) statirg:

(a) that the terms and provisions of this Agreement
are unmodified and are in full force and effect or, if modified,
identifying any such modifications;
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(b) whether there is any'existing'dé!aﬁltJhereunder by
the other Owner and, if so, specify:ng the nature and extent

thereof;

(c) the nature and extent of any set-offs, claims,
counterclaims or defenses then being asserted, or otherwige known
by the Owner against the enforcement. of the other Owner’s
obligations hereunder; and

(d) such other matters as may be reasonably requested.

ARTICLE 15
EXPIRATION

Sectivn 15.1 Separation Work. Pursuant to the Property
hAgreement, the Bustle Owner intends to demolish the Bustie

Project and erect new improvements on the Bustle Land. In
connection trerewith, the Bustle Owner is obligated under the
Property Agreerwiat te perform the work described on Exhibit D
attached hereto (tite "Separation Work"). Pursuant to the
Property Agreemernt/ znd subject to the requirements set forth
therein, the Bustle Cwner is obligated to notify the Towexr Owner
in writing (the "Sepazstion Notice") of the date on which the
Bustle Owner intends to icimence the Separaticn Work; the date on
which the Bustle Owner intends to commence the Separation Work,
as set forth in the Separatiszn Notice, is referred to herein as

the *"Separation Work Commencgire=nt Date”.

Section 15.2 Expization. Ffor purposes hereof, the
. ti " ghall mean the first day of the first calendar

month immediately following the date on which the Separation Work
is substantialiy complete, as certificd by Assignor’'s architect,
pursuant to plans and specifications approved by the Tower Owner,
subject only to punchlist items to be caapleted within thirty
(30) days. Except as otherwise provided below in this Section
15.2, this Agreement, the Easements granted keveunder, and all
rights and obligations of the Bustle Owner and tinc Tower Qwner
hereunder, shalli, automatically and without furtier notice,
expire, terminate, and be of no further force or eftect on the
Separation Date (and thereafter); provided, however, tnat (a) any
and all rights and obligations of the Owners accruing crcarising
prior to the Separation Date shall survive the Separation Date,
(b) the Parking Easement shall expire as provided in Seciion 3.5
hereof, (c) obligation of the Tower Owner to provide Servicee¢ to
Bustle shall expire on the Relocaticn Date, and the Bustle Owner
shall be obligated to pay the amounts due under Section 5.3 only
for the period beginning on the date of the closing of the
Purchase Agreement and ending on the Relocation Date, and (d} the
provisions of Section 16.2 hereof srall survive until the Tower
Owner causes the Tcwer Project to be zoned separately from the
Bustle Project (pursuant to the Property Agreement), at which

3126300.7 02219 1820¢ 92011279 -21-
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’ time the provisions of such S
terminate.

Section 15.3
of Section 15.2 above or the automatic
. therein, upon the expiration of this Agreement pursuant LO
X Section 15.2 atuve and the paymen
' hereunde~ co the other

after the Separation Date,
the Cook County, Illinois Recorder,
terminaticn of this Agreement in form reasona

Ay the parties.

a confirmation of the

ARTICLE 16
;- ALTERATIONS; 20NIRG
ey,

gection 16.1  Aiterations.

A. Except with respect to the
otherwise expressly provided hereir,

Owner'’s sole cost and czpense,

or alterations (such adairions,
excluding the Separation worl, are r2
rAlterationg®) to such Alteiriny Owner’s poxr

Project.

Y -l <) L, Y Wa st .. et LA I I
R o USRIt N Lt

written consent of the other Owner iZ su

to such other Owner by any Bagement, or
enjoyment of any Easement,

{ii)
the other Owner under Article 5 hereof,

expenses,

$124309.7 02219% 1820C 92011279 -22-

ection 16.2 shall automatically

Without limiting the provisions
termination provided

t by each Owner of amounts due
Owner accruing prior to tae Separation

Date, the Bustle Owner and Tower Owner shall, on or promptly
enter into and record in the Office of

bly acceptable to

Separation Work and as
any Owner (hereafter,
an "Al ") -mzy, at any time, at such Altering
make additions, improvements
improvements oI alterations,
ferred to herein as
tion of the

B. No alterations shall be rade without the prior
ch Alterations will:

(1) unreasonably diminish the benefits afforded

unreasonably interrupt such othcr Owner'’s use or

materially degrade or diminisn rervices to

(iii) increase the costs or expenses for ‘vaich
any such other Owner is or would be responsille
pursuant to Article 5 hereof, unless the Altering
Owner agrees to pay all such increases in costs Or

(iv) consist of drilling, coring, chipping,
chopping or otherwise making any opening or hole
into any primary structural concrete element,
including floor slabs and beams or vertical column

6Ite
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elements, which would violate the provisions of
Article 4 hereof,

(v) materially increase the dimensions of the
Tower Improvements or Bustle Improvements beyond
the dimensions thereof existing as of the date of
this Agreement.

Section 16.2 Zoning. The Tower Land and Bustle Land are
now and shall continue to be combined and treated as one zoning
lot for the purposes of complying with the zoning ordinance

applicable to the Land.
Sec’ion 16.3 Zoping Re: Altexations. Neither Owner shall

make any Alteration, allow any use of or undertake any other
action reizcing to their respective portions of the Project which
would violais the provisions of (a) the zoning ordinance
applicable to ite Project, (b) any health codes, building codes,
fire codes or erviconmental and life safety regulations.

Applications for building permits to make Alterations which
comply with the provisions of this Article shall be filed and
processed by the Alteripy Owner without the joinder of the other
Owner in such applicaticn, unless the City of Chicago or other
government agency having jviisdiction thereof requires joinder of
the other Owner. If joinder vy the other Owner not making
Alterations is so reguired, said Owner shall operate in executing
such application or other instruments as may be necessary to
obtain the building permit; provice«, however, the Altering Owner
ghall indemnify and hold harmless thrie other Owner, from and
against any and ali loss, liability, <laims, judgments, costs and
expenses arising out of such other Owner’'s execution of the
applicaticn, permit or other instrument: If any Owner fails to
execute said application or instruments wh:n required hereunder
to do so, the Altering Owner is hereby irrevurably appointed
attorney-in-fact of such Owner (such power of -attorney being
coupled with an interest) to execute said applicaiilon or
instruments on behalf of such Owner.

Section 16.4¢ Copgtruction. An Cwner performing ~ny
Alterations or any work required as provided for under tuis
Agreement shall inciude in any comstruction contract a provision
pursuant to which the contractor recognizes the separate
ownership of the Bustle Project and Tower Project and agrees (and
requires each subcontractor and material supplier to agree} that
any lien rights which the contractor or subcontractors or
material suppliers have under the mechanics’ lien laws of the
State of Illinois shall only be enforceable against the portion
of the Project owned by the Altering Owner.

3126309.7 022194 1820C 92011279
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Bection 16.5 Bustle Construction. Notwithstanding anything
to the contrary contained herein, any and all rights of the

Bustle Owner to use or access (for purposes cf construction,
staging, excavation, ingrees and egress} any portion of the Tower
Project for the performance of the Separation Work and the
demolition of the existing Bustle Improvements and the
construction of the New Bustle Imprcvements (as defined in the
Property Agreement) shail be contained in the Property Agreement
or documente entered into between the Bustle Owner and the Tower
Owner pursuant thereto {excluding this Agreement), and none of
the Easemente or other rights granted to the Bustle Owner in this
Agreement shall be used for such purposes.

ARTICLE 17
NOTICES

All notices and other communicatlons which any party is
required or desires to send to ancthe- party shall be in writing
and shall be seit hy messenger, or registered or certified mail,
postage prepaid, rscurn receipt requented. Notices and other
communications shall be. deemed to have been given on the earlier
of actual receipt or the third business day after the date so
mailed. Notices shall e uddressed as follows:

If to the Bustle Owner: ) The Crchrestral Association
c/0 LaSalle Partners Limited
200 West Jackson

<
26th Floor -
Chicago, Illinois 60606 ;
Attenticu: Jeffrey Greenberger L
<
with a cory to: -
Chicago Symphorv Orchescral
Association
220 South Michigan avenue
8th floor

Chicago, Illinois 60604
Attention: Thomas W. haliere
Director of Pinance

and a copy to:

Mayer, Brown & Platt

190 South LaSalle Street
Chicago, Illinois 60603-3441
Attention: R. K. Hagan

3126309.7 022156 1320C 92011279 -24 -
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the Tower Owner: The Bquitable Life Assurance

Society of the United States

c/c Equitable Real Estate
Investment Management, Inc.

455 North Cityfront Plaza Drive

Suite 2300

Chicago, Illinois 60611

Attention: Mr. Charles R. Beaver

with a copy to:

Katten Muchin & 2Zavis
525 West Monroe Street

Suite 1500
Chicago, Illinois 60661-3593
Attention: Ira J. Swidler

Any party hereto iwy change the names and addresses of the
designee to whom notice shall be sent by giving written notice of
such change to the ocber parties heretc in the same manner as all
other notices are required to be delivered hereunder.

\RTICLE 18
JPRERAL

Section 18.1 Severability. The illegaiity, invalidity or
unenforceability of any covenant, restriction, condition,
limitaticn or any other provision ci this Agreement shall not
impair or aftfect in any manner the validity, enforceability or
effect of the other provisions of this Zcreement.

Section 18.2 Headings. The headings of Articles in this
Agreement are for convenience of reference epiy and shall not in
any way limit or define the content, substance.or effect of the

Articles.

Section 18.3 Apendment. This Agreement may be amended or
terminated only by an instrument signed by the Bustlc Owner and
the Tower Owner. Any amendment to or terminmation {(excepring
expiration of this Agreement pursuant hereto) of thie Agre2sment
shall be recorded with the Office of the Cook County, Illincis

Recorder.

Section 18.4 Defipitions. Terms used in this Agreement,
unless elpewhere defined in this Agreement, shall have the
meanings set forth in Article I hereto.

Section 18.5 Abandoument of Basements. Basements created
hereunder shall not be presumed abandoned by non-use cr the

occurrence of damage or destruction of a portion of the
Improvements subject to an Easement unless the Owner benefited by

3126309.7 022196 1820C 92011279 -25-
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guch Easement states in writing its intention to abandon the

Basement.

gection 18.6 agngzign_hgnd. Excep! as otherwise

specifically get forth herein, all the easements, rights,
covenants, agreements, regervations, restrictions apd conditions

herein contained touch and concern the land and ghall run with
the land and shall inure tO the benefit of and be binding upon
interest in any

the Owners and each subseguent holder of any

portion of the Project and their grantees, mortgagees, heirs,

successors, personal representatives and assigns with the samé

fuli force and effect for all purposes a8 +hough 8et forth at

length in each and every conveyance of the Project or any part

theraof. ~leference in the respective deeds of conveyance. or in
ence of obligation, to the easements

any mortgags or other evid
hall be gufficient to create and

- and covenants nerein desgcribed 6
! reserve such sarements and covenants to the respective grantees
or mortgagees o/ .auch parcels as fully and completely as though

gaid easements arid covenants were fully recited and set forth in
their entirety in any such documents.

: gection 18.7 Goves The parties heret® acknowledge
that this Agreement and @11 other instrumentcs in connection
herewith, have peen negotiated, executed and delivered in the
city of Chicago. county of ook and State of Iilinois. This
Agreement and said other ingruments ghall, in all respects, be

. governed, construed, applied ahd enforced in accordance with the
N iaws cf the grate of Il1linois, inciuding, without 1imitation,
matters affecting title to all reei property described herein.

t

3 gusita. This Agreement is

er any bereiits, rights, privileges,

claims, actions OF remedies to any persacn Or entity as a thirag
rey peneficiary under any statutes. 1awe, codes, ordinances,

rules, regulations, orders, decrees or otherwise.

3 {13 £ 3

Section 18.9 Recitals. Bach proviaion of che Recitals toO
this Agreement and each Exhibit attached hereto ie hereby
jncorporated in this Agreement and is an integral part hereof .

Section 18.10 No provision of this Agiecment shall

pbe deemed tO have been wai&ed by any party hereto unlest such

waiver be in writing signed by the party making such waiver. The
t hereto LO gseek redress for viglation

of, or to insist upon the strict performance of, any covenant or
condition of rhis Agreement, ghall not be deemed a waiver thereof
or prevent a gubsequent act, which would have originally

constituted a viclation, from having all the force and effect of

an original violation.
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Section 18.11 1f and to the
extent that any of the covenaats, eagements or other provisions

of this Agreement would otherwise be uniawful or void for
violation of (a) the rule against perpetuities, 'p) the rule
restricting restraints on alienation, or {c} any other appiicable
gtatute or common law rule analogous thereto Or otherwise
imposing limitations upon the time for which such covenants,
easements or other provisions may be valid, then the provieion in
question shall continue and endure only until the expiration of a
period of rwenty-one (21) years after the death of the last to
survive of the clags of persons consisting of all of the lawful
descendants of Robert P. Kennedy, former Attorney General of the
United Scates, 1iving at the date of this Agreement.

cection12.12 adg;;igngl_ggggngn;a. 1f it becomes clear
that additionai cagements among the portions of the Project are
necessary or decicable to effectuate the purposes of this
Agreement, provided gaid proposed addit.onal easements will not
materially interfere with the use and occupancy of any portion of
the Improvements, materially affect access to, Or operation of,
any portion of the Improvements, or materially increasé the
operating costs cf, or create any additional expense for, any of
the Owners, the Owrers hergby reserve tne right to determine,
create and grant such additioral pagements as are necessary. In
the event any such new easemen.d are created, this Agreement and
the Exhibits hereto ghall be amendad by designating and
describing said easements and su-h_amended Agreament shall be
signed by the owner, and the holders . of any mortgages, if
necessary, to effectuate the grant QY ~reation of such additional
eagements, and ghall be recorded with nre Office of the Cook
County, Illinois recorder and shall have rhe same force, effect
and priority as {f such new easements vere criginally contained

herein.

Section 18.13 Mg_ug_;_nmmmﬂﬂm’— vithheld. All
consents and approvals of any of the Owners shail aot be
unreasonakly withheld or Gelayed. Any disapproval of or failure
to consent to any matrer hereunder shall be in writing and shall
gtate in reasonable detail the reason Or reasons thereisr.

This hgreement snall riot be

gection 18.14
construed more strictly against the Bugtle Owner merely by virtue
d by the Bustle uUwner’s

of the fact that the same has been prepare
counsel, it being recognized that both of the parties hereto have
contributed gubstantially and materially to the preparation and

negotiation of this Agreement.

gection 18.15 Time of Esgence. Time is of the essence for
purposes of this Agreement.
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gecticn 18.16 Counterparts. This Agreement may be executed
in one or more counterparts, each of which counterparts shail be

deemed to be an original.
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IN WITNESS WHEREOF, the parti
delivered this Agreement as of the date first set forth above.

THE BUSTLE OWNER:
THE ORCHRBTRA_.L ASSOCIATION

7 -
Bv: L D s- /"‘/%
Name: y

v 7/ - ]‘/‘/If‘ﬂ'
Title: 5, . 4. .

o

I

31263097 02219 1820c 92011279 -29-

en hereto have executed and

THE TOWBR OWNER;

THE EQUITABLE LIPE ASSURANCE
SOCIRTY OF THE UNITED STATES

By:

'!Tame: ;{"bf fo(fMQ{

Titie:(h_x‘%’_ﬂj‘_d[%
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WLW
STATE OF TLLINOIS )
) 8s8.
COUNTY OF COOK )
on X _/rﬂﬁnﬂlzzz/ ., 1994, before me, rhe urndersigned, a
d for said State, personally appeared

Notary gublic in an

T g At s personally known ro me or proved to me on

the basis Of gsatisfacrory evidence to be the person who executed
of Tae orchestral

the within iusrtrument as the g)'q}.f44}5ﬁig
Asscciation, an 1llinois not-for-pro it association, the
he within instrument, and acknowledged

aggociation thar axecuted t
tc me that such aspnciacion executed the same.

official geal.

AR

“Woyary Public
/) y 2
“OFFICIAL SEAL” 4(7/2( L. LIRE L 74

-b

_ -

! THame of Notary Typed =
-

b

r

Witness my hand and

‘D
{P
Roth L Barren 3
Nezary Pobbc, State of Ibocss &
RS e, fE
SOy ST
o 1capion >f cémmipsion

-30-
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STATE OF ILLINOIS )
) ss.
COUNTY OF COOQK )

on L,L 22, 1594, before me, the undersigned, a Notary
Public in and for said State, personally appeared
_Fenlal . 5y 000 » personally krnown to me or proved to me on
the'basis of satisfactory evidence t> be the person who executed
the within instrument as the /..ry J(//g it~ of The Equitable Life
Assurance Society of the Unjited States, a New York corporation,
the corposration that executed the within instrument and
acknowledgzG to me that such corpora-ion executed the sane.

Witness my hand and official senl.

/’> % 7
é%:‘;“,_ d @M(ﬁ:"

Public

4/&-/(4’4/ -/ ﬁz//??/

VINETEE 57

: “(Name of Notary Typed/Printed}

Tt Y/ —

. s

: N#UFH&Q;:::mmﬁ o /4- 7 /3§i3;;5 @

3 My omnimon Expaes 5/16/95 Soupiratfon of CoSmmission ;‘: ,
;." r“ 4
- ?
“ “ -
’
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CONSENT OF MORTGAGEE

THE EQUITABLE LIFE ASSURANCE SOCIETY OF THE UNITED STATES, &
New York corporation, holder of each of the following:

MORTGAGR DATED JUNE 30, 1972 AND RECORDED JULY 21, 1972 AS
DOCUMENT NUMBLR 21985120 AND MODIFIED AS DOCUMENT 87667173
MADE BY AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO,
AS TRUSTBE UNDER TRUST AGREEMENT DATED JUNE 11, 1956 AND
KNOWN AS TRUST NUMBER 11824, T3 THE EQUITABLE LIFE ASSURANCE
SOCIETY OF THE UNITED STATES, TO SECURE AN INDEBTEDNESS COF
$6,260,000.00.

MORTGAGF DATED DECEMBER 10, 1237 AND RECORDED DECEMBER 21,
1987 AS ULCUMENT NUMBER 87667174 MADE BY AMERICAN NATIONAL
BANK AND TRUST COMPANY OF CHICAGO. AS TRUSTEE UNDER TRUST
AGREEMENT DATZN JUNE 11, 195€ AND KNOWN AS TRUST NUMBER
11824, TO THE EQUITABLE LIPE ASSURANCE SOCIETY OF THE UNITED
STATES, TO SECURL QN INDEBTEDNZ2SS OF $17,000,000.00.

ASSIGNMENT OF LESSCR’'S INTEREST IN CERTAIN LEASES DATED
DECEMBER 10, 1987 ANI' XRCORDED DECEMBEPR 21, 1987 AS DOCUMENT
87667175, MADE BY MICHICA ADAMS BUILDING COMPANY, TC THE
EQUITABLE LIFE ASSURANCE SOCIETY OF THE UNITED STATES.

as the same have from time to time Deen amended, hereby consents
to the execution and recording of the within Agreement, and
agrees that th2 liens of each said moitgage and assignment of
leases (as the case may be) is subordira’e thereto.

IN WITNESS WHERBOF, the corporation has caused this
instrument to be signed by its du;y authorizzr officer on its

behalf as of this day of _ihikb 1994.

THE EQUITABLE LIFE AGSURANCE
SOCIETY OF THE UNITEL STATES

By: /425;n£L~— (. /%ZLLHL;A———

Its: r!'ﬂvruruﬁ'uh
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STATE OF __ /).t ) L S B

)
COUNTY OF (oAl )

X I, , a Notary Pubhlic in and for
said County and State, do hereby certify that 2#n124,£.éﬂ491{45
a /, &a.tﬂm of THE BQUITABLE LIFE ASSURANCE 'SCCIETY OF THE
UNTTED STATES, as such Aegj~A2 o< «  appeared before me this
day in person and acknowledged that _he signed, gealed and
delivered said instrument as h ¢ free and voluntary act, and as
the free and voluntary act of said corporation, for the uses and
purposes therein set forth.

8S.:

jg GIVEM under my hand and Notarial Seal th:‘m'l}.f-’J day of
2 ot pwine, ., 1394,

; ?’“4 N etz

Notary Public

Rath L Reren (Nare of Notary Typed/Printed)

Notary Puble, Styte oi L

uycomm:msmmw; ﬁ Lo /( /7?)’/

““Expiragiion of Commission

THIS AGREEMENT WAS PREPARED
BY AND AFTER RBCORDING SHOULD
BE RETURNED TO:

Christopher M. Vidovic, Esg.
Mayer, Brown & Platt

190 South LaSalle Street
Chicago, Illinois 60603

11263097 (2219 182K 92011279 -33-
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Exhibit A
The Land

SUB-LOTS 1, 2, 3, 4, 5 AND 6 OF ASSESSOR'S DIVISION CF ORIGINAL
LOTS 1 AND 4; ALSO THE STRIP OF LAND LYING SOUTH OF THE SOUTH
LINE OF EAST ADAMS STREET, BAST OF SUB-LOT 4 AFORESAID, AND WEST
OF SUB-LOTS 1, 2 AND 3 AFCRESAID, ALL IN BLOCK S OF FRACTIONAL
SECTION 15, ADDITION TO CHICAGO IN TOWNSHIP 239 NCRTH RANGE 14
RAST OP THE THIRD PRINCIPAL MERIDIAN, >N COOK COUNTY, ILLINOIS.

31264309.7 (22194 1820C 9011279
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Exhibit B

The Tower Lard

5 AND 6 OF ASSESSOR’S DIVISION OF ORIGINAL

LOTS 1 AND 4; ALSO THE STRIP OF LAND LYING SOUTH OF THE SOUTH
OF SUB-1LOT 4 AFORESAID, AND WEST

LINE OF BAST ADAMS STREET, RAST
3 p, ALL IN BLOCK 5 OF FRACTIONAL

OF SUB-LOTS 1, 2

SRCTION 15, ADDITION TO CHICAGO IN TOWNSHIP 39 NORTH RANGE 14

BAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS,

BUT BXCLUDING THEREFROM THE POLLOWING:

THAT PART OF SUB- OR’S DIVISION OF

ORIGINAL LOTS 1 AND 4 IN BLOCK 5 0P FRACTIONAL SECTION

15 ADDITION TO CHICAGO, IN TOWNSHIP 39 NORTH, RANGE 14
‘AN, LYING SOUTH OF A

BEAST OF THE THIRD PRINCIPAL MERIDY
IT ON THE BAST LINE OF SAID SUB-

LINE DRA%N FROM A POIl

LOT, 14.42 F28T NORTH OF THE gOUTHEARST CORNER OF SAID
SUB-LOT TO A TOINT ON
14.66 FRET NORTH OF THE SO
LOT, IN COOK CcOUnTY, ILLINCIS.

Ly T TR W
B MM TIRARLL & uL R L T

SIVI6ILE

F
%
E:?j
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Exhibit ¢
The Bustle Land
THAT PART OF SUB-LOT 6 IN THE ASSESSOR'S DIVISION OF ORIGINAL
LOTS 1 AND 4 IN BLOCK 5 OF FRACTIONAL SECTION 15 ADDITION TO

CHICAGO, IN TOWNSHIP 39 HORTH, RANGE 14 EAST oF THE THIRD
PRINCIPAL MERIDIAN, LYING SOUTH OF A LINE DRAWN FROM A POINT ON

LOT, 14.66 PERT NORTH OF THE SOUTHWEST CORNER OF SAID SUB-LOT

AR RN (N
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Exhibit D
Separation Work

Relocation of bathrooms from first floor of Bustle
Improvements toO first floor of Tower Improvements.

Relocation of restaurant freezer ¢rom first floor of Bustle

Improvements to first floor of Tower Improvements, if such
freezer has material value and ip not theretofore sold by

the Tower Owner.

Erection or installation of temporary partitions (e.g.,
plyvacd, wallboard, plastic sheets) on the south side of the
lower ievel and first two stories of the Tower Improvements
a8 necepiasry to protect the south gide of the lower level
and firec two stories of the Tower Improvements from the
elements upon the first to occur of demolition of the Bustle
rovements and construction of the permanent walls

described in jitem 4 below.

Construction of permanent walls or partitions on the south

- gide of the lower level and first two gtories of the Tower
Improvements in order <o gseal off the south side of the

lower level and first two stories of the Tower Improvemants.

5. Construction of such improvements as may be necessary to
permit the Bustle Owner to create (either contemporaneously
with the Separation Work or 1ii tIue future) an opening
petween the space occuplied (as ©F the date hereof) by Tandy
Corporation (d/b/a Radio Shack) upd the new Bustle
improvements pursuant to the Propelty Agreement.

6. Disconnection and sealing off of all plumbing and utility
lines between Tower Improvements and Bushia Improvements and
relocation of the facilities within the Bustle Improvements
(including the compressor} to the Tower Improvements, in
each case to the extent necessary for the operaticn of the

Tower Project.

) $ {3 (U

7. All other work required to separate all existing Buvstle
Improvements from the Tower Improvements to enakle the Tower
Improvements to be a self-sufficient, self-contained

operating building.
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