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EXHIBITS
99632467
LIST OF EXHIBITS TO
730 NORTH MICHIGAN AVENUE,
CHICAGO, ILLINOIS

EASEMENT AND OPERATING AGREEMENT
EXHIBIT
LETTER OK

TITLE OR DESCRIPTION

A-1 Legal Description of Retail Fee Parcel
A-2 Legal Description of Stern Fee Estate
A-3 Legal Description of Chicago Avenue Fee Estate
B-1 Legal Description of Hotel Fee Parcel
B-2 Lega! Trescription of Hotel Leased Parcel
C [RESERY D]
D Hotel Building Flans
E {RESERVED;
F Retail Building Fians
2.9 Rules and Regulations for Loading Dock
2.10 Rules and Regulations for the Mechanical Rooms
3.10.1 Retail Exclusive Easement Premiises
3.10.2 Retail Exclusive Easement Facilifias
3.13 Rules and Regulations for Service rFicvators
5.1(a) Location of Hotel Landscaping and 5110w Removal Areas
5.3 Allocation of Charges for Maintenance
5.10¢b) Hotel Chilled Water Facilities
6.9 Restricted Retail Facade
14.1(d) Description of Loading Dock Area Facade
221 Allocation of Costs of Constructing Interstitial Floo:
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730 NORTH MICHIGAN AVENUE
CHICAGO, ILLINOIS 99632467

EASEMENT AND OPERATING AGREEMENT

THIS EASEMENT AND QPERATING AGREEMENT (“Agreement”) is made and
entered into as of the 30 day of %-1 999 by and between American National Bank and
Trust Compzny of Chicago, not pergonally but solely as Trustee under Trust Agreement dated
April 20, 1994-and known as Trust No. 118199-01 (the "Existing Retail Owner") and (ii)
Peninsula Chicage TLC, a Delaware limited liability company (the "Existing Hotel Owner").

RECITALS:

A. The terms used in the Recitals, if not otherwise defined in the Recitals or in the
immediately foregoing paragraph, have tie meanings set forth in Article 1 hereof.

~ B. The Existing Retail Owner is (i), record legal title holder of the land and certain
air rights legally described on Exhibit A-1 attacked hereto and made a part hereof (the "Retail
Fee Parcel"), (ii) the lessee of certain land and zir rights legally described on Exhibit A-2
attached hereto and made a part hereof (the "Stern Fee Fst«te"), pursuant to a certain Agreement
to Lease dated as of May 10, 1994 (the "Stern Ground Lessc") by and between Robert L. Stern,
an individual residing in the State of California, as landlord (th: "Stern Ground Lessor™") and the
Existing Retail Owner, as tenant, (iii) the lessee of certain lana.and air rights legally described
on Exhibit A-3 attached hereto and made a part hereof (the "Cliizago Avenue Fee Estate"),
pursuant to a certain Agreement to Lease dated as of January 1, 1956 (the "Chicago Avenue
Ground Lease") by and between American National Bank and Trust Cemp2ny of Chicago, as
Trustee under Trust Agreement dated December 19, 1979 and known as Trust 14z, 4866208, as
landlord (the "Chicago Avenue Ground Lessor"), and the Existing Retail Owrer, as tenant (the
real estate referred to in clauses (i), (ii) and (iii) above, exclusive of the air rignts subleased
pursuant to the Sublease and any Hotel Exclusive Easement Premises which may be nereafter
owned by the Hotel Owner, is sometimes referred to herein collectively as the "Retail Parcel”)
and (iv) the record legal title holder (subject, as the case may be, to the Stern Ground Lease and
the Chicago Avenue Ground Lease) of the Retail Building. The Person or Persons (excluding
occupants or tenants and, unless the same take title thereto, the holders of any mortgage) whose
estates or interests, individually or collectively, aggregate, from time to time, fee simple
ownership of the Retail Fee Parcel and the Retail Building and leasehold ownership of the Stern
Fee Estate and the Chicago Avenue Fee Estate (together, the “Retail Leasehold Parcel”) (or, as
the case may be, fee ownership of either or both of the Stern Fee Estate and/or the Chicago
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Avenue Fee Estate, if fee ownership of either or both of such parcels shall later be acquired by
the owner of the Retail Fee Parcel), are hereinafter collectively referred to as the "Retail Owner."
Currently, the Retail Owner is the Existing Retail Owner. It is the intent of the parties hereto that
the Stern Ground Lessor and the Chicago Avenue Ground Lessor shall not be included in the
definition of "Retail Owner" by virtue of such Persons respective ownership of the Stern Fee
Estate and the Chicago Avenue Fee Estate.

C. The Existing Hotel Owner (1) is the record legal title holder of those parcels of land
and air rights (the "Hotel Fee Parcel") situated in the City of Chicago, County of Cook, State of
Illinois, legally described on Exhibit B-1 attached hereto and made a part hereof and (ii) is the
sub-lessee of those parcels of real estate (the "Hotel Leased Parcel") consisting of certain air
rights legally dzccribed on Exhibit B-2 attached hereto and made a part hereof, pursuant to two
separate Subleates, one dated Jannary 29, 1999 and one dated as of the date hereof (collectively,
the "Sublease"), betwcen the Existing Retail Owner, as sublessor, and the Existing Hotel Owner,
as sublessee, memoranaums of which are intended to be recorded concurrently herewith in the
office of the Recorder or N<eds of Cook County, Illinois, and (iii) will be the record legal title
holder of the Hotel Building to ba constructed on the Hotel Fee Parcel and the Hotel Leased
Parcel. The Hotel Fee Parcel and-the Hotel Leased Parcel are sometimes referred to herein
together as the "Hotel Parcel". The Person or Persons (excluding occupants or tenants and,
unless the same take title thereto, tic holders of any mortgage) whose estates or interests,
individually or collectively, aggregate, frozttime to time, fee simple ownership of the Hotel Fee
Parcel and the Hotel Building and sub-leasenold ownership of the Hotel Leased Parcel (or, as the
case may be, fee ownership of the Hotel Leascd Parcel, if fee ownership of the Hotel Leased
Parcel shall later be acquired by the owner of the Hotzl Fee Parcel) are hereinafter collectively
referred to as the "Hotel Owner." Currently the Hoiel Qwner is the Existing Hotel Owner. It
is the intent of the parties hereto that the Stern Ground Lessor and the Chicago Avenue Ground
Lessor shall not be included in the definition of "Hotel Owner" by virtue of such Person’s
ownership of the Stern Fee Estate.

D. The Retail Parcel and the Hotel Parcel together compr.se_the Project Site which
consists of real estate in the City of Chicago, County of Cook, State e/ Illinois, bounded by
Michigan Avenue, Chicago Avenue, Rush Street and Superior Street.

E. The Retail Owner has constructed within the Retail Parcel a building (the "Retail
Building"). The Retail Building and the Hotel Building described below, are sometimes referred
to herein collectively as the "Building." The building to be constructed on the Hotel Parcel (the
"Hotel Building"), if constructed, shall be constructed by the Hotel Owner substantially in
accordance with the plans and specifications described in Exhibit D attached hereto, as amended
from time to time in accordance herewith (the "Hotel Building Plans") and will include other
improvements and facilities described in the Hotel Building Plans. The Hotel Building shall be
located over, and shall be supported by, the Retail Building.
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F. Neither the Retail Building nor the Hotel Building is or will be structurally or
functionally entirely independent of the other and each will depend upon the other, to sonie extent,
for structural support, enclosure, ingress and egress, utility services and certain other facilities
and components necessary for the operation and use of the Retail Building and the Hotel Building.

. . . e 3632467

G. The Owners desire by this Agreement to provide for the efficient operation of €a
respective portion, estate and interest in the Property, to assure the harmonious relationship
among the Owners of each such respective portion, estate or interest in the Property, and to
protect the respective values of each such portion, estate and interest in the Property, by creating
(i) certain easements, covenants and restrictions against and affecting the Hotel Property which
will be bindiig upon Owners of the Hotel Property, or any portion thereof or interest or estate
therein, and which will inure to the benefit of Owners of the Retail Property, or of any portion
thereof or inter¢st or estate therein, and (ii) certain easements, covenants and restrictions against
and affecting the‘Re¢>il Property, which will be binding upon Owners of the Retail Property, or
of any portion thereof o« interest or estate therein, and which will inure to the benefit of Owners
of the Hotel Property, or #+f-any portion thereof or interest or estate therein.

NOW, THEREFORE, in consideration of the foregoing and the covenantsand agreements

of the parties hereto, it is hereby agreed as follows:

ARTICIE ],

DEFINIT1NS

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

AFFECTED OWNER - As defined in Section 9.4.

AGREEMENT - This Easement and Operating Agreement, toge.her with all Exhibits,
amendments and supplements hereto.

ALTERATIONS - As defined in Section 14.1(a).

ALTERING OWNER - As defined in Section 14.1(a).

ARBITRABLE DISPUTE - Any dispute arising under this Agreement which is expressly
made subject to arbitration under the provisions of Article 11 hereof or designated as an
Arbitrable Dispute.

ARCHITECT - An architect or structural engineer licensed in Illinois and experienced
in highrise construction utilizing similar structural systems as that used in the Building.
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ARCHITECT’S CERTIFICATE, - As defined in Section 17.1. 99632467
AWARD - As defined in Section 13.1. |

BUILDING - A collective reference to the Retail Building, the Hotel Building and any
other improvements located on the Project Site.

BUSINESS DAY - Those days that banks and government offices are open for business
in Illinois, New York and Hong Kong.

CHIZ. A GO AVENUE FEE ESTATE - The fee ownership interest of the Chicago Avenue
Ground Lessorin the property legally described in Exhibit A-3 attached hereto.

CHICAGC AVENUE GROUND LEASE - As defined in Recital B.
CHICAGO AVEMUE GROUND LESSOR - As defined in Recital B.

CONSTRUCTIONCOJRZINATION AGREEMENT - The Construction Coordination
Agreement between the Retail Owier 2nd the Hotel Owner dated as of January 29, 1999.

CREDITOR OWNER - An Owr<i(A) to whom payment of money or other duty or
obligation is owed under this Agreement by another Owner who has failed to make such payment
or to perform such duty or obligation as and wheri 12quired hereunder, or (B) who has exercised
any self-help remedy provided for in this Agreemeit

DEFAULTING OWNER - An Owner who has ‘ziied to perform any of its duties or
obligations as and when required under this Agreement or to rake payment of money owed under
this Agreement to another Owner, after the expiration of applicabis grace, notice or cure periods.

DEPOSITARY - The person or entity from time to time acting pursuant to Article 16.

EASEMENTS - A collective reference to any and all easements providid-for, declared,
granted, reserved or created pursuant to the terms and provisions of this Agreemer? («nd including
easements provided for in this Agreement which are reserved or granted by deed).

EMERGENCY SITUATION - A situation impairing or imminently likely to impair
Structural Support of the Building or any portion thereof or causing or imminently likely to cause
bodily injury to persons or substantial physical damage to the Building, any portion thereof or any
property in, on, under, within, upon or about the Building or substantial economic loss to either
Owner. The duration of an Emergency Situation shall be deemed to include the time reasonably
necessary to remedy the Emergency Situation.
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ESTOPPEL CERTIFICATE - As defined in Section 15.1.

FACILITIES - Any annunciators, antennae, boxes, brackets, cabinets, cables {(electric,
fibre optic or otherwise), circulation equipment, communications equipment, coils, computers,
conduits, controls, control centers, cooling towers, couplers, devices, ducts, equipment
(including, without limitation, alarm and security, cleaning, communication, data transmission,
electric, elevator, emergency information, exhaust, fire safety, heating, lightning protection,
natural gas, plumbing, radio, recording, sanitary, telephone, television, transportation, water
service, ventilating and air conditioning equipment), fans, fixtures, generators, hangers, heat
traces, indicators, junctions, lines, machines, meters, motors, outlets, panels, pipes, pumps, radia-
tors, risers, starters, switches, switchboards, systems, tanks, transformers, valves, wiring, and
the like used iz providing services from time to time in any part of the Building, and any
replacements therzef,

FIRST MORTGAGE - As defined in Section 20.11(a).

HOTEL - any hotel, résidential, office or mixed use project (including related Facilities),
together with ancillary retail, restavzant and health club uses operated from time to time in all or
any portion of the Hotel Building and the Hotel Exclusive Easement Premises in accordance with
and as permitted pursuant to the Hotel (>perating Standard, to the extent applicable.

HOTEL BUILDING - As defined 1n Recital E.

HOTEL BUILDING PLANS - As defined in Recital E.

HOTEL EXCLUSIVE EASEMENT IMPROVEMENTS- Any improvements(including
Facilities and furniture, furnishings and equipment) installed by (or on behalf of) the Hotel Owner
within the Hotel Exclusive Easement Premises. The Retail Cwaer shall have no ownership

interest in the Hotel Exclusive Easement Improvements.

HOTEL EXCLUSIVE EASEMENT PREMISES - As defined i1 Section 2.2 hereof.

HOTEL EXTERIOR ELEMENTS - The facade of the Hotel Buildiag »ad all signs,
canopies, flagpoles and other exterior or decorative elements of the Hotel Building, including any
Facilities, furniture or fixtures or any other exterior items, decorations, planters, larascaping,

lights, etc.

HOTEL FEE PARCEL - As defined in Recital C and as legally described in Exhibit B-1.

HOTEL LEASED PARCEL - As defined in Recital C and as legally described in Exhibit
B-2.
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HOTEL OPERATING STANDARD - The standard of construction, operation,
management, Maintenance and services consistent with an first class hotel, or, if following the
Construction of the Hotel Building in accordance with the Hotel Building Plans, the use of the
Hotel is converted to office or residential use, the standard of construction, operation,
management, Maintenance and services consistent with a first-class office or residential project,
as the case may be.

HOTEL OWNED FACILITIES - Facilities owned by the Hotel Owner and located in
easements within the Retail Property and/or the Hotel Parcel.

396 - .
HOTYL OWNER - As defined in Recital C. 3"467

HOTEL PARCEL - As defined in Recital C and as legally described in Exhibit B-1 and
Exhibit B-2, coliectily.

HOTEL PROPEFPTY - The Hotel Parcel improved with the Hotel Building.

HOTEL RISER SHAFT - As defined in Section 2.2(b) hereof.

IMPACTED OWNERS - As dé¢fined in Section 6.2.

IMPOSITIONS - All taxes and other f,overnmental charges of any kind whatsoever that
may at any time be lawfully assessed or levied agzivst the Property, Project Site or Building, the
improvements located therein, or any part thereof or any interest therein, including, without
limiting the generality of the foregoing, all general ard spocial real estate taxes and assessments
or taxes assessed specifically in whole or in part in substitation of general real estate taxes or
assessments, any taxes levied or a charge upon the rents, revenuss or receipts therefrom which
may be secured by a lien on the interest of an Owner therein arnd-all ad valorem taxes lawfully
assessed upon the Property, Project Site, the Building or the improverigrits located therein, or any
part of any of the foregoing.

INDEMNIFYING OWNER - As defined in Section 6.1(a).
INDEMNITEE - As defined in Section 6.1(a).

LAW OR LAWS - All laws, statutes, codes, acts, ordinances, orders, judgments, rulings,
decisions, decrees, injunctions, rules, regulations, permits, licenses, authorizations, directions and
requirements of all governments, departments, commissions, boards, courts, authorities, agencies,
officials and officers, foreseen and unforeseen, ordinary or extraordinary, which now or at any
time hereafter may be applicable to the Building, the Project Site or any parts thereof.

LIENING OWNER - As defined in Section 6.2.
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MAINTENANCE - Operation, maintenance, repair, reconditioning, refurbishing,
inspection, testing, cleaning, painting, installation, restoration and replacement when necessary
or desirable of the Building or any portion thereof (or attachment thereon), including the Hotel
Building or any portion thereof (including the sidewalk, landscaping and underground vaults
adjacent thereto), the Retail Building or any portion thereof, the Facilities, the Hotel Exclusive
Easement Improvements, the Retail Exclusive Easement Improvements and includes the right of
access to the Building and the right to remove from the Building all or any portion of such
Facilities or such improvements, subject, however, to any limitations set forth elsewhere in this
Agreement. As used in Article 5 and Exhibits thereto, Maintenance excludes obligations for
which another Owner is responsible under Articles 4, 9 or 13, and Maintepance excludes
providing elzctrical energy, communications signals, water or other utilities or services unless
otherwise exprzssly provided.

MECHANZ S' LIEN ACT - As defined in Section 14.3. 996 32467
MORTGAGE - A: gefined in Section 20.11(a).

MORTGAGEE - As derined.in Section 20.11(a).

OBJECTING PARTY - As aeflined in Section 14.1(e).

OWNED FACILITIES - A collective reference to Retail Owned Facilities and Hotel
Owned Facilities.

OWNER(S) - The Hotel Owner or the Retail Oyvrer, or both, as the context requires.

OWNER BUILDING AREA RATIO - As used in Sect’on 4.3, the ratio from time to
time of the total gross square foot area (including both above and below grade space) of the
portion of the Building owned (including, for these purposes, arezs i which an Owner has a
leasehold interest pursuant to the Chicago Avenue Ground Lease or tte Stern Ground Lease, as
the case may be) by an Owner to the total gross square foot area (including both above and below
grade space) of the Building. From time to time at the request of any Owncr, fae. Owners shall
confirm in writing, in recordable form, the Owner Building Area Ratios then ir effect. For
purposes of this definition, the total gross square foot area of the Hotel Owner shzll include the
square footage of the Hotel Exclusive Easement Premises and shall exclude square foctage of the
Retail Exclusive Easement Premises, and the total gross square foot area of the Retail Owner shall
exclude the square footage of the Hotel Exclusive Easement Premises and shall include the square
footage of the Retail Exclusive Easement Premises. Any dispute between the Owners regarding
the Owner Building Area Ratio shall be an Arbitrable Dispute

PARCEL(S) - The Hotel Parcel or the Retail Parcel, or both.
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PASSENGER ELEVATOR SHAFTS - Those passenger elevator shafts extending from
the street level of the Retail Building vertically to the base of the fourth level of the Building and
identified as Lot 4L on the Plat of Subdivision.

PERMITTEES - The Owners, all Persons entitled by lease or license to use or occupy
space within the Building, and their respective beneficiaries, officers, directors, employees,
agents, partners, members, shareholders, contractors, invitees and licensees.

PERSON - Individuals, partnerships, associations, limited liability companies, corpora-
tions, governmental entities, trusts, land trusts, and any other form of business or not-for-profit
organization, or one or more of them.

PLANS - / collective reference to the Retail Building Plans and the Hotel Building Plans.

PLAT OF SUEDIVISION. That certain three dimensional plat of subdivision dated
January 19, 1998 and lasi revised January 29, 1999 prepared by National Survey Service, Inc. as
Job No. N-121038, which is recorded with the Office of the Recorder on ., as
Document No.

POLO AIR SPACE - The air-z1ghts lots described as Lots 6, 7 and 8A depicted on the
Plat of Subdivision.

POLO EASEMENT AREAS - As detiued in Section 3.15.
PRIOR LIEN - As defined in Section 10.1.
PROJECT DEVELOPMENT AND MANAGEMENT AGREEMENT - That certain

Project Development and Management Agreement dated January /2, 1999 between Hotel Owner
and Tower Summit L.L.C.

PROJECT SITE - A collective reference to the Hotel Parcel and the Retail Parcel.
PROPERTY - A collective reference to the Hotel Property and the Retai Property.
PURCHASE AND SALE AGREEMENT - That certain Purchase and Sale Agreement
dated January 29, 1999 executed by Existing Retail Owner, 730 North Michigan Avenue Venture
- and Existing Hotel Owner.

RECORDER - The Recorder of Deeds of Cook County, Illinois.

RETAIL BUILDING - As defined in Recital E.

Doc #:CHO1 (81904-00008) 20523587v13,6/23/1999/Time; 16:38 8




UNOFFICIAL COPY 99632467

RETAIL BUILDING PLANS - The plans and specifications described on Exhibit F
attached hereto, as amended from time to time.

RETAIL EXCLUSIVEEASEMENT IMPROVEMENTS- Any improvements(including
Facilities and furniture, furnishings and equipment) installed by (or on behalf of) the Retail Owner
within the Retail Exclusive Easement Premises. The Hotel Owner shall have no ownership
interest in the Retail Exclusive Easement Improvements.

RETAIL EXCLUSIVE EASEMENT PREMISES - As defined in Section 3.10 herein

below.
RETA'.. EXHAUST SHAFT - As defined in Section 3.4 below.,
RETAIL fEX PARCEL - As defined in Recital B and legally described on Exhibit A-1.

RETAIL LEASEV/SLD PARCEL - As defined in Recital B and as described in Exhibits
A-2 and Exhibit A-3 hereto.

RETAIL. OPERATING STANDARD - The standard of operation, management,
Maintenance and services of the Retail Cioperty existing as of the date of this Agreement.

RETAIL OWNED FACILITIES - Facilities owned by the Retail Owner and located in
easements within the Hotel Property or within ihe Retail Parcel.

RETAIL OWNER - As defined in Recital B.

RETAIL PARCEL - As defined in Recital B and as described in Exhibit A-1, Exhibit
A-2 and Exhibit A-3, collectively.

RETAIL PROPERTY - The Retail Parcel improved with the Retail Building.
SERVICE ELEVATOR SHAFTS - As defined in Section 2.2(a) belovy

STERN FEE ESTATE - The fee ownership interest of the Stern Ground Lessor in the
property legally described in Exhibit A-2 attached hereto.

STERN GROUND LEASE - As defined in Recital B.
STERN GROUND LESSOR - As defined in Recital B.

STREET LEVEL HOTEL LOBBY - A street level hotel lobby on Superior Street and
included within Lot 4A on the Plat of Subdivision.
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99632467
STRUCTURAL INTEGRITY - The ability of the Structural Support to adequately and
safely support and provide structural support and integrity to the Building pursuant to commonly

accepted engineering standards.

STRUCTURAL SUPPORT - All construction elements (including, without limitation,
structural members, footings or foundations, slabs, caissons, columns, beams, braces and trusses)
which are load bearing or which are necessary for the structural integrity of any portion of the
Building.

SUBLEASE - As defined in Recital C.

UTILITY COMPANY - Any Person, including governmental bodies, furnishing water,
electricity, sewcr. gas, steam, telephone, chilled water, communications, voice and data service,
cable television servise or other services or materials generally known as utilities.

1.2  Construings_¥arious Words and Phrases.

(@)  Wherever it ic-provided in this Agreement that a party "may" perform an
act or do anything, it shall b= construed that the party "may, but shall not be obligated to,"
so perform or so do. The follgrwing words and phrases shall be construed as follows:
(i) "At any time" shall be construcu 4s-"at any time or from time to time;" (ii) "Any" shall
be construed as "any and all;" (iti) "Irciuding” shall be construed as "including but not
limited to;" (iv) "Will" and "shall" shall cach be construed as mandatory; and (v) The
word "in" with respect to an Easement graried or reserved "in" a particular Parcel shall
mean "in," "to," "over," "within," "through,"vpen," "across,” "under," and any one or
more of the foregoing, provided, however, that actwithstanding the use of the terms
"over" and "under," in no case will any Easement exterd cutside the horizontal or vertical
boundaries, if any, of the property or portion thereof 1tcnded to be burdened with said
Easement as described in the Plat of Subdivision or this Agrecipcnt. Except as otherwise
specifically indicated, all references to Article or Section numbzrs or letters shall refer to
Articles and Sections of this Agreement and all references to Exlibits or Appendices shall
refer to the Exhibits and Appendices attached to this Agreement. The ‘words “herein,”
"hereof,” "hereunder," "hereinafter” and words of similar import sla'i refer to this
Agreement as a whole and not to any particular Section or subsection. Fotms of words
in the singular, plural, masculine, feminine or neuter shall be construed to include the
other forms as the context may require. Captions and the index are used in this Agreement
for convenience only and shali not be used to construe the meaning of any part of this
Agreement.

(b)  References in this Agreement to property "of” or "owned" by the Retail
Owner, shall include the property leased by the Retail Owner pursuant to the Stern Ground
Lease and the Chicago Avenue Ground Lease. References in this Agreement to property
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"of" or "owned" by the Hotel Owner shall include property leased by the Hotel Owner
pursuant to the Sublease.

ARTICLE 2. 99632467

EASEMENTS APPURTENANT TO HOTEL PARCEL
2.1  In General. For the purposes of this Article 2, the following shall apply:

‘a)  The Retail Owner is the grantor of Easements described in this Article 2.
The grziits of Easements in this Article 2 and all of the terms and provisions thereof shall
bind and ke enforceable against the Retail Owner and its successors and assigns, and
against the ¥=iail Property. The Chicago Avenue Ground Lessor is joining in this
Agreement for thc purpose of subjecting the Chicago Avenue Fee Estate to this
Agreement, as mo'e-particularly set forth in the Joinder attached to this Agreement and
made a part hereof.

(b) The Hotel O wner is the grantee of the Easements described in this Article 2.
Such Easements shall benefit thie +lotel Owner, and its successors, assigns and Permittees,
and the Hotel Property.

(¢)  The grant of an Easemet by the Retail Owner to the Hotel Owner shall
bind and burden the Retail Property (includirg vithout limitation the Chicago Avenue Fee
Estate and the Stern Fee Estate), which shall, for (e purpose of this Article 2, be deemed
to be the servient tenement.

(@  The grant of an Easement by the Retaii«wner to the Hotel Owner is
appurtenant to, runs with and shall benefit the Hotel Property ~which shall with respect
to any such Easement, for the purpose of this Article 2, be deemed to be the dominant
tenement. No property other than the Hotel Property as it may exist from time to time
shall constitute part of the dominant tenement, with respect to any Easements granted
pursuant to this Article 2.

()  Unless otherwise provided in this Agreement, all Easements granied to the
Hotel Owner under this Agreement and the Plat of Subdivision are irrevocable and
perpetual. ‘

® In exercising its rights in connection with any non-exclusive Easement
granted under this Article 2, the Hotel Owner shall minimize any impact of its exercise
on the Retail Owner, taking into consideration the economic impact of any disruption on
the Retail Owner and its tenants and shall comply with the provisions of Sections 14.1(¢}
and 14.1(g) to the extent such Sections are applicable in accordance with their terms,
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provided, however, that in connection with the work contemplated to be performed under
the Construction Coordination Agreement, the terms of the Construction Coordination
Agreement shall govern in the event of any conflict with this Agreement. In addition, in
exercising its rights within or with respect to the Hotel Exclusive Easement Premises, the
Hotel Owner shall not materially adversely affect the use or operation of the Retail
Building or any Retail Owned Facilities. 99632467

(g)  The Retail Owner may, (1) in connection with the Maintenance, repair or
restoration of the Retail Building, or (2) in an Emergency Situation: temporarily prevent,
close off or restrict the flow of pedestrian or vehicular ingress, egress or use in, over, on,
across and through any of the Easements (other than the Hotel Exclusive Easement
Premises), but only to the minimal extent and for the shortest time period necessary under
the circtumstances in order to minimize the effect on the user of such Easement. The
Retail Owner maay, from time to time, impose (1) limitations on, and rules and regulations
with respect to, tne Hotel Owner's or any Permittee's use of any Easement (other than the
Hotel Exclusive Ezscment Premises), including, without limitation, establishing paths of
ingress and egress, and (2) security controls consistent with the operation by Retail Owner
of the Retail Property in‘accerdance with the terms of this Agreement. The Retail Owner
shall consult with the Hotel Owner prior to imposing any such limitations or controls, and
in imposing limitations or coat:els, the Retail Owner shall take into consideration the
reasonable needs and requiremesfs of the user of the Easement (other than the Hotel
Exclusive Easement Premises) as well 25 tie Retail Owner's own needs and requirements,
and shall use reasonable efforts to mininiizz any adverse impact on operations of the Hotel
Building. Except to the extent unavoidabie during the existence of an Emergency
Situation, Retail Owner shall not cause an inteirrption in any building services necessary
for the operation of the Hotel Property in accoraance with the terms of this Agreement,
without the prior consent of the Hotel Owner.

(h)  Any disputes concerning the existence, locatizii.-nature and scope of any
of the Easements granted or reserved under this Article 2, to'the extent that the location
thereof is not specifically delineated in this Agreement, shall constitute an Arbitrable
Dispute.

(1) Any exclusive Easement granted under this Agreement shall ir all events
be subject to the concurrent use by the Owner of the servient estate only to-tie extent
reasonably necessary for Maintenance and support of the property of the Owner of the
servient estate, which shall in all respects be conducted in a manner which minimizes any
adverse impact on the Owner of the dominant estate and shall be coordinated through the
Hotel Owner pursuant to Section 20.12(b), and for other uses which are specifically
provided for in this Agreement.

()] Any access or use by the Hotel Owner of any portion of the Retail Building
which is leased to tenants of the Retail Building, with respect to any Easement granted or
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reserved under this Article 2, shall be in all respects subject to the terms of the applicable
lease, shall be conducted in a manner which minimizes any adverse impact on tenants of
the Retail Building and shall be coordinated through the Retail Owner pursuant to Section
20.12(a).

2.2 Hotel Exclusive Easement Premises. Retail Owner hereby grants to Hotel Owner
an exclusive easement for the use, equipping, Maintenance, decoration, redecoration, restoration
and reconstruction (solely with respect to reconstruction undertaken in accordance with ' this
Agreement) of the following areas located within the Retail Property:

(a) three (3) service elevator shafts (including the associated elevator pits)
("Servize Elevator Shafts"), identified as Lots 4 and 4G on the Plat of Subdivision
(subject to' the right of the Retail Owner to utilize the elevators and related Facilities
located in such-elevator shafts in accordance with Section 3.13 hereof);

(b)  two.2) shafts for hotel risers (together the "Hotel Riser Shaft"), identified
as Lots 4] and 4B on tie Plat of Subdivision; provided that, notwithstanding the exclusive
nature of the foregoing Easement to the extent space is reasonably available after due
consideration is given for tnace requirements set forth in the Hotel Building Plans, the
Retail Owner shall be allowed tc/1nstall and Maintain in the Hotel Riser Shaft conduits and
connections to Retail Owned Faciiiti2s located in the Building in accordance with Section
3.7 hereof, in such locations and subjeci to such requirements as may be reasonably
established by the Hotel Owner and which do not materially adversely affect the use
thereof by the Retail Owner.

(©) Facade Easements Numbers 1, 2,"3. 4, 5 and 6 identified on the Plat of
Subdivision, in all events subject to the limitations on ‘ne ability of Hotel Owner to make
Alterations to the facade of the Retail Building included i such Easements set forth in
Sections 6.8 and 14.1;

(d)  the exclusive Easements granted pursuant to Section 2.6; and
(e) the Passenger Elevator Shafts.

The items referred to in clauses (a) through (e) above in this Section 2.2 are referred to
herein collectively as the "Hotel Exclusive Easement Premises." During the existence of an
Emergency Situation requiring access to the Hotel Riser Shaft, upon request of the Hotel Owner
in accordance with Section 20.12(a), the Retail Owner will allow the Hotel Owner access to the
Hotel Riser Shaft for the purpose of performing necessary repairs, subject to the terms of any
applicable leases of space in the Retail Building. The use of such right of access by the Hotel
Owner shall not materially adversely affect or interfere with the business or operations of any
tenants of the Retail Building and the Hotel Owner shall take all steps reasonably necessary to
minimize any such material adverse affect or interference. All of the Hotel Exclusive Easement
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Premises are for the exclusive benefit of the Hotel Owner, except as otherwise expressly provided
in this Agreement. The uses of the Hotel Exclusive Easement Premises and the Hotel Exclusive
Easement Improvements may include (i) the purposes for which the Hotel Exclusive Easement
Premises are presently intended; and (ii) such substitute uses and incidental uses as are consistent
with the operation of the Hotel Building and the Hotel Exclusive Easement Improvements as a
hotel, retail, restaurant, health club, residential, office or mixed-use project (or any combination
thereof) in accordance with the terms of this Agreement (with customary ancillary facilities); all
in accordance with such rules, regulations, security restrictions, policies (including policies
relating to the terms, if any, on which the foregoing premises shall be open to non-guests of the
Hotel) and operating procedures as may be implemented by Hotel Owner from time to time in its
sole discreticu.

2.3 Iagress and Egress. The Retail Owner hereby grants to the Hotel Owner a non-
exclusive easemeii: for-ingress and egress only for Persons, materials and equipment in, over, on,
across and through thc foi'owing areas (all as identified on the Plat of Subdivision), as limited as
set forth below:

(@)  Stair Eascmert No. 1
(b)  Stair Easement No. 2;
(¢)  Stair Easement No.-3
(d) Stair Easement No: 4;
(¢)  Corridor Easement No. i;
3] Corridor Easement No. 2;
(g)  Corridor Easement No. 3; apu
(h)  Corridor Easement No. 4.

r

The ingress and egress easements provided for in this Sr.ction 2.3 shall be for the following
limited purposes: (i) the ingress and egress easements for Stair Easements No. 1, No. 3 and No. 4
and Corridor Easement No. 3 may be used for emergency ingress ara cgress and other uses which
are not regular and continuous; and (ii) the Corridor Easements shali he for the limited purpose
of providing access as and when needed to the Hotel Exclusive Easement Premises or the other
areas located within the Retail Building over which the Hotel Owner has exjpres;lv been granted
an easement. In addition, Retail Owner reserves the right to change, at its sole cosc and expense,
the location of the Corridors (and correspondingly the Corridor Easements) from tiine to time as
determined by Retail Owner in its sole and absolute discretion; provided, however, tiat in all
events Hotel Owner shall have reasonable, safe and uninterrupted access to the Hotel Property and
Hotel Exclusive Easement Premises, the Hotel Exclusive Easement Improvements and the other
areas located within the Retail Building over which the Hotel Owner has expressly been granted
an easement.

2.4  Structural Support. The Retail Owner hereby grants to the Hotel Owner a
non-exclusive easement in all Structural Support located in or constituting a part of the Retail
Property for the support of (A) the Hotel Building (and the customary and ordinary contents
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thereof), (B) Hotel Owned Facilities, and (C) the Hotel Exclusive Easement Premises, the Hotel
Exclusive Easement Improvements and any other areas located within the Retail Building in which
the Hotel Owner has expressly been granted an easement pursuant to this Agreement, together
with a non-exclusive easement for the Maintenance of said Structural Support; provided, however,
that nothing contained in this Agreement shall entitle the Hotel Owner to a greater capacity of
Structural Support or Structural Integrity than is contemplated under the Retail Building Plans.

2.5 Use of Facilities. The Retail Owner hereby grants to the Hotel Owner a
non-exclusive easement over the lower level and fourth floor, as applicable, of the Retail Property
(excluding any portions of the Retail Property leased to tenants; provided, however, that in leasing
such areas of the Retail Building, Retail Owner shall not grant to such tenants any rights which
could or would-enreasonably interfere with the use by the Hotel Owner of the Easements granted
pursuant to thisSection 2.5) (A) as necessary to connect the Hotel Owned Facilities located in (a)
Fire/House Pump Egccment No. 1; (b) Telephone Easement No. 1; (c) Gas Meter Easement No.
1; (d) Electric Vault Easement No. 1; (e) Elevator Vestibule Easement No. 1; (f) Lot 4G; (g)
Switchgear Easement No. 4.;-(h) Mechanical Easements 1, 2 and 3; (i) Elevator Machinery Room
Easement No. 1; and (j) Lot 4; a'l as identified on the Plat of Subdivision, to the Hotel Riser Shaft
and (B) permitting the exercise of the rights granted to the Hotel Owner pursuant to Section 5.4(a)
hereof during any period in which said rights may be exercised hereunder; provided, however that
in exercising its rights pursuant to this<Section, the Hotel Owner shall not materially adversely
affect the use or operation of the Retail Brilding or any Retail Owned Facilities. Furthermore,
Retail Owner hereby grants to Hotel Owner a-nun-exclusive easement over the Retail Property
for the use, operation and Maintenance of the-waste line (the "Waste Line") identified on the
Retail Building Plans which connects the grease irap ("Grease Trap") identified on the Retail
Building Plans to the kitchen facilities located withinhe Hotel Building.

2.6  Signs. Flags and Canopies. The Retail Owne! hereby grants to the Hotel Owner
an exclusive easement for the construction (which easement for Censtruction shall be temporary
and shall terminate when the initial construction of the Hotel Builo‘iz-and the Hotel Exclusive
Easement Improvements has been completed in accordance with the Hotel Building Plans), use,
Maintenance, repair and replacement of (i) a canopy on the exterior facade of the Hotel Building
Lobby adjacent to East Superior Street in the location shown on, and wvith the design and
dimensions as generally shown on, the Hotel Plans; (ii) a sign on or above the cunopy identifying
the Hotel located in Facade Easements 1, 2 and 3 in the location and with the design and
dimensions shown on, the Hotel Building Plans and on the terms and conditions heretuafter set
forth; and (iii) flagpoles above the entrance to the Hotel. The Hotel Building Plans provide
access to the second floor windows located in Facade Easement No. 3 designated on the Plat of
Subdivision from the exterior of the Building. In the event such exterior access is unavailable,
the Retail Owner also hereby grants to Hotel Owner a non-exclusive easement for the use of 2™
floor corridors in the Retail Building necessary to access the canopy, flagpoles and signs
described above from the Building interior, following notice to the Retail Owner and subject to
the rights of any tenants of the Retail Building. The use of such right of easement by the Hotel
Owner shall not materially adversely affect or interfere with the business or operations of any
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tenants of the Retail Building and the Hotel Owner shall take all necessary steps to minimize any
such material adverse affect or interference. The Hotel Owner shall be responsible for compliance
of the canopy, flagpoles and signs with all Laws. The Hotel Owner shall pay for and obtain and
maintain in effect all permits and licenses necessary to install, permit and use the canopy,
flagpoles and signs at the designated locations on the Retail Building.

2.7 Common Walls, Ceilings and Floors. The Retail Owner hereby grants to the
Hotel Owner a non-exclusive easement for support, enclosure, use and Maintenance with respect
to those walls and horizontal slabs constructed in and along the common boundaries of the Retail
Parcel and the Hotel Parcel, or along the boundaries of the Hotel Exclusive Easement Premises
which also séive as walls, ceilings or floors for the Hotel Building, or the Hotel Exclusive
Easement Premises, as the case may be. The use of such right of easement by the Hotel Owner
shall not materially adversely affect or interfere with the business or operations of any tenants of
the Retail Properiy-und the Hotel Owner shall take, at its sole cost and expense, all necessary
steps to minimize any suchk material adverse affect or interference.

2.8  Utilities. The Retail Owner hereby grants to the Hotel Owner (and if requested
by the applicable Utility Company,-the Retail Owner shall grant to such Utility Company)
non-exclusive easements for utility burnoses, including the right to install, lay, maintain, repair,
remove and replace electrical or optical zonduits, wires and equipment, water mains and pipes,
conduits for chilled water or other refrigeizats, sewer lines, gas mains, wires and equipment and
cables for transmission of telephone, television or other electrically or optically transmitted
information, and the technological evolution or thc foregoing, in the Retail Property within the
Hotel Riser Shaft. If, at any time, it shall become necessary to relocate or add to utility easements
other than as shown in the Plans in order to provide ut.lity service to the Hotel Property, the
Retail Owner agrees upon request from the Hotel Owner. to grant such additional or relocated
utility easements (at such location mutually agreed to by the Hotei Owner and the Retail Owner),
provided (A) such easements do not unreasonably and materizily interfere with the use and
enjoyment of the Retail Property for the purposes for which the Retais Bvilding is then being used,
(B) such easements (including the installation of Facilities and the repair'and Maintenance thereof)
do not interfere with the use and operation of the Retail Property by the tenants of the Retail
Property, (C) the Retail Owner shall not be required to grant such easement v/hich would convert
otherwise available leased space to such use, and (D) the Hotel Owner shall compersaie the Retail
Owner for any damages, reasonable costs or reasonable expenses incurred by the Fetail Owner.
The Hotel Owner and the Retail Owner shall cooperate in good faith to establish a budget and
construction program to accomplish the foregoing prior to undertaking such additions or
relocations. Any such new or relocated utilities shall be designated on the Plans, and, if necessary
the Plans shall be revised, acknowledged by the Owners, and incorporated as an amendment to
this Agreement.

2.9  Deliveries. The Retail Owner hereby grants to the Hotel Owner a non-exclusive
easement for the use of the loading docks located in the Loading Dock Easement No. 1 (as shown
on the Plat of Subdivision) as necessary or desirable for the delivery or dispatch of materials,
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supplies, goods, refuse and the like to and from the Hotel Property, and for any other similar
purposes for which such areas are customarily used in connection with the operation of the Hotel
Property for the uses contemplated or permitted under this Agreement, subject to the limitations
on use set forth in this Agreement, including the right to construct a station for a receiving
manager for the Hotel Property in the location designated in the Hotel Building Plans. The Hotel
Owner acknowledges and agrees that the use of such loading docks by the Hotel Owner and its
Permittees shall be subject to the rules and regulations set forth on Exhibit 2,9 (the” Loading Dock
Rules”). Hotel Owner shall at all times have priority access to the second most northerly loading
dock located in Loading Dock Easement No. 1, as set forth in the Loading Dock Rules. The
Loading Dock Rules may be modified from time to time by the Retail Owner, with a copy of any
such modified Loading Dock Rules to be promptly provided to the Hotel Owner; provided that
any such modifications of the Loading Dock Rules shall not unreasonably adversely affect the use
of the loading do.ks located in the Loading Dock Easement No. 1 by the Hotel Owner for the
operation of the”Hotel pursuant to the terms of this Agreement. Any dispute as to the
modification or application of the Loading Dock Rules shall be an Arbitrable Dispute.

2.10 Mechanical Fasements. The Retail Owner hereby grants to the Hotel Owner a
non-exclusive easement for the use of the following equipment rooms and mechanical areas
containing Facilities serving the Rotei Building or the Hotel Exclusive Easement Premises: (a)
Fire/House Pump Easement No. 1; (t)7zlephone Easement No. 1; (c) Gas Meter Easement No.
1; (d) Electric Vault Easement No. 1; (¢) Mechanical Easements Nos. 1, 2 and 3, subject in all
respects to the rules and regulations set forth ‘u I'xhibit 2,10 (the “Mechanical Room Rules”);
(f) Elevator Vestibule Easement No. 1; (g) Elevator Machinery Room Easement No. 1; and (h}
Switchgear Easement No. 1.

2.11 Encroachments. The Retail Owner hereby srants to the Hotel Owner an easement
permitting the existence of encroachments if, by reason of the Construction of the Building, or the
Hotel Exclusive Easement Improvements, or the subsequent setuieinent or shifting of the Building,
or the Hotel Exclusive Easement Improvements, any part of the Kot<i Building or Hotel Owned
Facilities not originally designed to be located within the Retail Propexty encroaches or shall
hereafter encroach upon any part of the Retail Property, or if the Hotel Exclusive Easement
Premises or Hotel Exclusive Easement Improvements shall encroach on portions of the Retail
Property other than as contemplated by the Retail Building Plans. No such encroachment shall
be placed or enlarged deliberately. Such Easement permitting encroachments shall exist only so
long as the encroachment continues to exist.

2.12 Construction. The Retail Owner hereby grants to the Hotel Owner non-exclusive
easements in the Retail Property for the purpose of carrying out the construction activities
(including the installation, relocation and modification of the Hotel Exclusive Easement Facilities)
contemplated to be performed by the Hotel Owner pursuant to and in accordance with the terms
of the Construction Coordination Agreement, including but not limited to easements for access,
temporary utility connections and the operation of construction equipment, as contemplated under
and in accordance with the terms of the Construction Coordination Agreement.
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2.13  Elevator Machinery Room. The Retail Owner hereby grants to the Hotel Owner
a temporary, non-exclusive easement for the use, operation, Maintenance and repair of the
elevator machinery room identified as Elevator Machinery Room Easement No. 1 on the Plat of
Subdivision (the "Elevator Machinery Room") and the Facilities located therein. Pursuant to
the Hotel Building Plans, Hotel Owner intends to convert the elevator ("Elevator #1") identified
as Lot 4G on the Plat of Subdivision from a hydraulic elevator to a traction elevator and,
following such conversion, Hotel Owner will no longer need any easement or use rights with
respect to the Elevator Machinery Room and the rights of easement granted in this Section 2.13
shall terminate as of the completion date of such conversion. Promptly following the conversion
of Elevator #1 to a traction elevator, Hotel Owner, at Hotel Owner's sole cost and expense, will
in a good, workmanlike and lien free manner, remove all of the equipment contained in the
Elevator Machizery Room and dismantle the demising walls of the Elevator Machinery Room.
The work to be ‘veformed by Hotel Owner pursuant to this Section 2.13 shall be in compliance
with Section 14. (g} hereof whether or not such work is "Alterations" as well as in compliance
with the standards coiitzied in the Construction Coordination Agreement.

ARTICLE 3.

EASEMENTS APFURTENANT TO RETAIL PARCEL

3.1 In General. For the purpos=c of this Article 3, the following shall apply:

(a) The Hotel Owner is the grar:or of the Easements described in this Article 3.
The grants of Easements in this Article 3 and all of the terms and provisions thereof shall
bind and be enforceable against the Hotel Owrcr and its successors and assigns, and
against the Hotel Property.

(b)  Retail Owner is the grantee of the Easemeots described in this Article 3.
Such Easements shall benefit the Retail Owner, and its successors, assigns and Permittees,
and the Retail Property.

(©) The grant of an Easement by the Hotel Owner to the Re'ait Owner shall
bind and burden the Hotel Property, which shall, for the purpose of tins Article 3, be
deemed to be the servient tenement.

(dy  The grant of an Easement by the Hotel Owner to the Retail Owner is
appurtenant to, runs with and shall benefit the Retail Property, which shall, for the
purpose of this Article 3 with respect to such Easement, be deemed to be the dominant
tenement. No property other than the Retail Property as it may exist from time to time
shall constitute part of the dominant tenement, with respect to any easements granted
pursuant to this Article 3.
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(e)  Unless otherwise provided in this Agreement, all Easements granted to the
Retail Owner under this Agreement and the Plat of Subdivision are irrevocable and perpet-
ual.

® In exercising its rights in connection with any non-exclusive Easement
granted under this Article 3, the Retail Owner shall minimize any impact of its exercise
on the Hotel Owner, taking into consideration the economic impact of any disruption on
the Hotel Owner and the Hotel guests, and shall comply with the provisions of Sections
14.1(e) and 14.1(g) to the extent such Sections are applicable in accordance with their
terms; provided, however, that in connection with the work contemplated to be performed
under " the Construction Coordination Agreement, the terms of the Construction
Coordiration Agreement shall govern in the event of any conflict with this Agreement.
In additiop, in exercising its rights within or with respect to the Retail Exclusive Easement
Premises, the Retail Owner shall not materially adversely affect the use or operation of the
Hotel Building ~1r »ny Hotel Owned Facilities.

(g)  The Haie! Owner may (1) in connection with the Maintenance, repair or
restoration of the Hotel Building, or (2) in an Emergency Situation: temporarily prevent,
close off or restrict the flow of pedestrian or vehicular ingress, egress or use in, over, on,
across and through any of the Easements (other than the Retail Exclusive Easement
Premises), but only to the minimal etent and for the shortest time period necessary under
the circumstances in order to minimize *ii¢ effect on the user of such Easement. The Hotel
Owner may, from time to time, impose {1 »iimitations on, and rules and regulations with
respect to, Retail Owner’s or any Permittec’s vse of any Easement (other than the Retail
Exclusive Easement Premises), including, withov: imitation, establishing paths of ingress
and egress, and (2) security controls consistent with-the Hotel Owner's operation of the
Hotel Property in accordance with the terms of this Agrecment. The Hotel Owner shall
consult with the Retail Owner prior to imposing any such limitations or controls, and in
imposing limitations or controls, the Hotel Owner shail *akz into consideration the
reasonable needs and requirements of the user of the Easerncnt (other than the Retail
Exclusive Easements) as well as the Hotel Owner's own needs and rzquirements, and shall
use reasonable efforts to minimize any adverse impact on operations of the Retail Building.
Except to the extent unavoidable during the existence of an Emergency Sumation, Hotel
Owner shall not cause an interruption in any building services necessary for(the operation
of the Retail Property in accordance with the terms of this Agreement, without the prior
consent of the Retail Owner.

(h)  Any disputes concerning the existence, location, nature and scope of any
of the Easements granted or reserved under this Article 3, to the extent that the location
thereof is not specifically delineated in this Agreement, shall constitute Arbitrable
Disputes. , '
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(1) Any exclusive Easement granted under this Agreement shall in all events
be subject to the concurrent use by the Owner of the servient estate only to the extent
reasonably necessary for Maintenance and support of the property of the Owner of the
servient estate, which shall in all respects be coordinated in a manner which minimizes any
adverse impact on the Owner of the dominant estate and shall be coordinated through
Retail Owner pursuant to Section 20.12(a), and for other uses which are specifically

~ provided for in this Agreement.

() Any access or use by the Retail Owner of any portion of the Hotel Building
which is leased to tenants of the Hotel Building or occupied by guests of the Hotel
Building, with respect to any Easement granted or reserved under this Article 3, shall be
in all rezpects subject to the terms of the applicable lease in the case of areas leased to
tenants, shall be conducted in a manner which minimizes any adverse impact on tenants
or guests i tl)2 Hotel Building and shall be coordinated through the Hotel Owner pursuant
to Section 20.1).

3.2 Ingress and Fgrass. The Hotel Owner hereby grants to the Retail Owner a non-
exclusive easement for ingress znd egress only for Persons, material and equipment in, over, on,
across and through the following areas (all as identified on the Hotel Building Plans), as limited
as set forth below:

(a) Staircase 4A on ail leve's of the Hotel Building;

(b)  Staircase 4B on all levels-of the Hotel Building;

(c)  Staircase 6A on all levels of the Hotel Building;

(d)  Staircase 6B on all levels of the Hotel Building;

(e)  Service Elevator Lobby and Corridor-1907 and Corridors 1905 and 1906
located on the 19* level of the Hotel Railding as designated in the Hotel
Building Plans;

§3] Service Elevator Lobby and Corridor 2004 2id-Rooms 2002, 2006 and
2022 located on the 20™ leve! of the Hotel Builaiag and Stair 6 between the
20" and 19" level mechanical areas as designated in the Hotel Building
Plans; and

(® Such areas of the 4™ level service corridor, the 5* level area above the 47
level service corridor and the 6™ level roof identified on the Fotel Building
Plans as are necessary for ingress, egress and access to the Retail Exhaust
Shaft.

The ingress and egress easements provided for in this Section 3.2 shall be for the following
limited purposes: (i) the easements for Staircases 4A, 4B, 6A and 6B may be used for emergency
ingress and egress for Persons only; (ii) the service elevator lobby and corridor easements granted
pursuant to Section 3.2(f) shall be for the limited purpose of providing access as and when needed
to the Retail Exclusive Easement Premises or the other areas located within the Hotel Building
over which the Retail Owner has expressly reserved or been granted an easement, (iii) the
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easement granted pursuant to subsection 3.2(g) above is granted to provide ingress, egress and
access to the Retail Exhaust Shaft, and (iv) the easement granted pursuant to subsection 3.2(e)
above shall be used only to the extent necessary to transport machinery, equipment and tools to
the Retail Exclusive Easement Premises located on the 19" level of the Hotel Building. In
addition, Hotel Owner reserves the right to change, at its sole cost and expense, the location of
the Corridors (and correspondingly the easements over such Corridors) from time to time as
determined by Hotel Owner in its sole and absolute discretion; provided, however, that in all
events Retail Owner shall have reasonable, safe and uninterrupted access to the Retail Property,
Retail Exclusive Easement Premises, the Retail Exclusive Easement Improvements, and the other
areas located within the Hotel Building over which the Retail Owner has expressly reserved or
been granted an easement.

3.3  Stroctural Support. The Hotel Owner hereby grants to the Retail Owner a
non-exclusive ezsement in all Structural Support located in or constituting a part of the Hotel
Property for the suppozt of (A) the Retail Building (and the customary and ordinary contents
thereof), (B) any Facilitics or areas located in the Hotel Property with respect to which the Retail
Owner is granted an Easemént, (C) Retail Owned Facilities, and (D) the Retail Exclusive
Easement Premises and the Retzil Exclusive Easement Improvements and any other areas located
within the Hotel Building in which the Retail Owner has expressly been granted an easement
pursuant to this Agreement, together with.a non-exclusive easement for the Maintenance of said
Structural Support; provided, however, iliz nothing contained in the Agreement shall entitle the
Retail Owner to a greater capacity of Strucuwral Support or Structural Integrity than is
contemplated under the Hotel Building Plans.

3.4 Use of Facilities. The Hotel Owne: hereby grants to the Retail Owner 2
non-exclusive easement over the areas of the Hotel Buildiag (A) identified as the 4™, 5% and 6™
levels on the Hotel Building Plans, subject to the limits on access, ingress and egress set forth in
Section 3.2, for the construction, installation, use and Maintetiazice of the exhaust shaft serving
the Retail Building extending from the Retail Building to the ballrconi roof of the Hotel Building
in the area of the intersection of column lines 8 and A.4 on the Hotel Fuilding Plans (the “Retail
Exhaust Shaft) (B) as necessary to connect the Retail Owned Facilities located in (i) Mechanical
Room 1938 located on the 19" level of the Hotel Building as identified ir. the Hotel Building
Plans; (ii) Mechanical Rooms 2007 and 2022 located on the 20™ level of the icic! Building as
identified in the Hotel Building Plans; and (iii) the areas of the Hotel Building ideatified on the
Hotel Building Plans as the Roof Plan and the Penthouse Roof Plan, to the Retail Buriding and
(C) permitting the exercise of the rights granted to the Retail Owner pursuant to Section 5.4(b)
hereof during any period in which said rights may be exercised hereunder; provided, however that
in exercising its rights pursuant to this Section, the Retail Owner shall not materially adversely
affect the use or operation of the Hotel Building or any Hotel Owned Facilities.

3.5 Encroachments. The Hotel Owner hereby grants to the Retail Owner an easement
permitting the existence of encroachments if, by reason of the construction of the Building or the
Retail Exclusive Easement Improvements or the subsequent settlement or shifting of the Building,
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or the Retail Exclusive Easement Improvements, any part of the Retail Building or Retail Owned
Facilities not originally designed to be located within the Hotel Property encroaches or shall
hereafter encroach upon any of the Hotel Property, or if the Retail Exclusive Easement Premises
or Retail Exclusive Easement Improvements shall encroach on portions of the Hotel Property
other than as contemplated by the Hotel Building Plans. No such encroachment shall be placed
or enlarged deliberately. Such Easement permitting encroachments shall exist only so long as the
encroachment continues to exist.

3.6 Common Walls, Ceilings and Floors. The Hotel Owner hereby grants to the
Retail Owner a non-exclusive easement for support, enclosure, use and Maintenance with respect
to those walls and horizontal slabs constructed in and along the common boundaries of the Retail
Parcel and the otel Parcel which also serve as walls, ceilings or floors for the Retail Building
or Retail Exclugiv. Easement Premises. The use of such easement by the Retail Owner shall not
materially adversé!v 2ffect or interfere with the business or operations of any tenants of the Hotel
Property or the use of i Hotel Property by Hotel guests and the Retail Owner shall take, at its
sole cost and expense, ‘ali steps reasonably necessary to minimize any such adverse affect or
interference.

3.7  Future Facilities. 'The Retail Owner hereby reserves a non-exclusive easement
and right of use over and through the Hotzl Riser Shafts for the installation, use and Maintenance
of risers, conduits and wiring connecting “acilities or areas in the Retail Building to: (i) any
Facilities, including antennae or other commuuiications devices or equipment owned by Retail
Owner or its tenants and located on the roof of the Hotel Building pursuant to Section 3.9, or (ii)
to circulate chilled water between the Retail Chilled Water Facilities and the Retail Building, all
of which Facilities shall extend solely through space des*gnated on the Retail Building Plans and
Hotel Building Plans for such use. The use by the Re:ait Owner of the aforementioned non-
exclusive right of use shall be in such locations and subjec’ to, such requirements as may be
reasonably established by the Hotel Owner and which do not nipierially adversely affect the use
thereof by the Retail Owner. During the existence of an Emergency Situation requiring access
to the Hotel Riser Shaft, upon request of the Retail Owner, in accordar.ce with Section 20.12(b),
the Hotel Owner will allow the Retail Owner access to the Hotel Riser Shaft for the purpose of
performing necessary repairs, to the extent permitted under any applicable 1:ases of space in the
Hotel Building. The use of such right of access by the Retail Owner shall not mater.ally adversely
affect or interfere with the business or operations of any tenants of the Hotel Build'ng or the use
of the Hotel Building by Hotel guests and the Retail Owner shall take all steps ‘reasonably
necessary to minimize any such material adverse affect or interference.

3.8 Exterior Maintenance. The Hotel Owner hereby grants to the Retail Owner a
non-exclusive easement for the use of the tie inserts, tie-in sleeves and detent pins on the exterior
facade of the Hotel Building and davits and davit sockets on the roofs of the Hotel Building which
are constructed as part of the Hotel Building in accordance with the Hotel Building Plans and
otherwise to the extent reasonably necessary to permit window washing and exterior Maintenance,
repair and restoration of the Retail Building. The non-exclusive easement for window washing
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and exterior Maintenance granted pursuant to this Section 3.8 shall not include the use by the
Retail Owner of the piazza located on the 4™ floor roof for such purposes.

3.9 Hotel Building Roof. The Hotel Owner hereby grants a non-exclusive easement
for use of the portion of the roofs above the Hotel Building identified as the Roof Plan and the
Penthouse Roof Plan in the Hotel Building Plans to the Retail Owner for (i) antennae, a satellite
dish and other telecommunication devices used from time to time solely by the Retail Owner or
its Permittees for the Retail Building, and (ii) mechanical equipment and other equipment of any
kind serving only the Retail Building. In any case, Hotel Owner shall have the right to approve
the location, size, aesthetics and installation process of Retail Owner's devices and equipment, if
any, located ui said roof of the Hotel Building. The Hotel Owner will not unreasonably withhold
its consent to the designation of areas for the use by the Retail Owner for the purpose set forth
in this Section 2.9. .In particular, (i) the satellite dishes, antennae and other telecommunications
devices and the ai2a-for use thereof by the Retail Owner shall be in the dimensions and area
satisfactory to the Hoie! Qwner; (ii) the Retail Owner's use of the satellite dishes, antennae and
other telecommunications Jevices shall not unreasonably interfere with other receptions from or
transmissions to the Hotel Owaer's facilities on the roof of the Hotel Building or any signs located
on the roof of the building in accordance with the terms of this Agreement; and (iii) the Retail
Owner shall remove the satellite dish and all related equipment when its use ends and repair any
damage to the Building caused by sucliitems. Installations pursuant to Sections 3.7, 3.9 and 3.10
hereof shall constitute an Alteration undcr Article 14 and the plans and specifications therefor
shall require consent of the Hotel Owner. The 'Retail Owner shall not make any penetrations of
or attachments to the roof of the Hotel Building +ithout the prior consent of the Hotel Owner and
any such penetrations or attachments shall be made; repaired, Maintained and replaced
by a contractor designated by Hotel Owner.

3.10 Retail Exclusive Easement Premises. The "1o12] Owner hereby grants to the
Retail Owner an exclusive easement in the portions of the Hoiel Ruilding described in Exhibit
3.10.1 and located in the levels of the Hotel Building designated in (e Hotel Building Plans as
levels 19 and 20 (the "Retail Exclusive Easement Premises") for the use, for their intended
purpose, and the Maintenance of the mechanical equipment (including a'cooling tower for the
Retail Building described in Exhibit 3.10.2 attached hereto (the "Retail Exclusive Easement
Facilities™). All of the Retail Owner's Facilities in the Retail Exclusive Easement r'remises shall
be separately metered. All of the Retail Exclusive Easement Premises are for the exciusive benefit
of the Retail Owner, except as otherwise expressly provided in this Agreement. The vses of the
Retail Exclusive Easement Premises and Retail Exclusive Easement Improvements may include
(i) the purposes for which the Retail Exclusive Easement Premises are presently intended; and (ii)
such substitute uses and incidental uses related to cooling and climate control of the Retail
Building as are consistent with the operation of the Retail Building and the Retail Exclusive
Easement Improvements as a retail operation (with customary ancillary facilities); all in
accordance with such reasonable rules, regulations, security restrictions, policies and operating
procedures as may be implemented by Hotel Owner from time to time.
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3.11 Mechanical Easements. The Hotel Owner hereby grants to the Retail Owner a
non-exclusive easement for the use of Mechanical Easements Nos. 4, 5 and 6 and Mechanical
Rooms 1938, 2007 and 2022 designated on the Hotel Building Plans, subject in all respects to the
rules and regulations set forth in Exhibit 2.10 (the “Mechanical Room Rules”).

3.12 Construction. The Hotel Owner hereby grants the Retail Owner a non-exclusive
easement in the Hotel Property for the purpose of carrying out the installation, relocation and
modification of the Retail Exclusive Easement Facilities, as contemplated to be performed by the
Retail Owner pursuant to and in accordance with the terms of the Construction Coordination
Agreement, including but not limited to easements for access, temporary utility connections and
the operatior,tf construction equipment, as contemplated under and in accordance with the terms
of the Construriion Coordination Agreement.

3.13 Elevarsr. The Hotel Owner hereby grants to the Retail Owner a non-exclusive
easement to use the elzviator designated as being within “Service Elevator Easement No. 17
located in Lot 4G on the *!at of Subdivision (the "Shared Elevator™) as and when needed by
Retail Owner (or the tenants ¢1 the Retail Building) in connection with the ownership, operation,
use, repair and Maintenance of the-Retail Building and Retail Exclusive Easement Facilities.
Furthermore, at any time when tre Shared Elevator is not operative, Retail Owner shall be
permitted to use the elevator designated =3 being within Service Elevator Easement No.2 on the
Plat of Subdivision on the same basis thai £.stail Owner (and its tenants) are permitted to use the
Shared Elevator. The Retail Owner acknowlecges and agrees that the use of the Shared Elevator
(and substitute therefor) by the Retail Owner aid-its Permittees shall be subject to the rules and
regulations set forth on Exhibit 3.13 (the “Service Eievator Rules”). The Service Elevator Rules
may be modified only with the consent of the Owners, wlizh shall not be unreasonably withheld.
Any dispute as to the modification or application of the Service Elevator Rules shall be an
Arbitrable Dispute.

3.14 Detector and Alarm. The Hotel Owner hereby grants v the Retail Owner a non-
exclusive easement to connect the Retail Building’s fire control systen:s and related Facilities to
Fire Alarm and Control Panel Easement No. 1 identified on the Plat of Sutdivision, together with
access to such panel as and when needed by Retail Owner (including to test the fire 2ontrol system
from time to time). The fire control panel to be constructed by Hotel Owner shall o2 constructed
in compliance with all applicable laws, rules, regulations, permits and codes, and shell be a shared
facility serving the Retail Building and the Hotel Building. Retail Owner is hereby granted an
easement for access to and use and Maintenance of the portions of the fire control panel serving
the Retail Building.

3.15 Polo Airspace Easements. The Hotel Owner hereby grants to Retail Owner an
easement to construct, place, operate and Maintain Retail Owned Facilities serving the Retail
Property in the areas of the base elevation of the Polo Airspace (the “Polo Easement Area”);
provided, however, that (i) such Retail Owned Facilities shall not be used or operated in a manner
which constitutes a nuisance or causes or results in loud noises, vibrations or noxious odors which
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affect the use, enjoyment or operation of Hotel Building, (ii) the Retail Owner shall screen all
Retail Owned Facilities located in the Polo Easement Area from view of the Hotel Building, in
a manner aesthetically consistent with the screening of any Facilities on the Polo Easement Area
by Hotel Owner at the time of the initial construction of the Hotel and satisfactory to the Hotel
Owner in its reasonable judgment, and (i11} if (x) Hotel Owner requests that any Retail Owned
Facilities located or to be located in the Polo Easement Area be moved to or located on the Hotel
Building rooftop mechanical areas, (y) such Retail Owned Facilities can be located on the Hotel
Building rooftop mechanical areas without materially affecting their function or operation, and
(z) the Hotel Owner makes necessary accommodations for the location of such Retail Easement
Facilities on the Hotel Building rooftop mechanical areas, including providing necessary
easements ard vaying all reasonable costs and expenses relating to the removal and reinstallation
of such Retail Cwned Facilities, then the subject Retail Owned Facilities shall be relocated to the
Hotel Building rosftop mechanical areas.

ARTICLE 4.
STRUCTURAL SUPPORT

4.1  Structural Safety ond Integrity. No Owner shall do or permit any act which
would adversely affect the structural Sazpart or Structural Integrity of any portion of the Building.

4.2  Reduction of Structural Integrity.

(@)  If for any reason the Structurat Fategrity for any portion of the Building is
inadequate or is reduced below the support requirad to maintain the structural safety or
integrity of said portion of the Building, either Owrer may request that an Architect (who
shall then act in the capacity of "Architect” under this Article 4) and a contractor (in each
case reasonably acceptable to both Owners) review the adeguacy of the support or extent
of any such reduction and the need for or adequacy oi" 2iiy-substitute or additional
Structural Support. Nothing contained in this Section 4.2 shal. grant to the Owners any
right to take any actions which are prohibited pursuant to Sectionn4.1. The Architect and
contractor shall also estimate, if possible, the time reasonably necessary to provide
adequate substitute or additional Structural Support. If the Structural Lutegrity has been
reduced or is inadequate, the Owners shall attempt in good faith to determine which
Owner is responsible (including such Owner's agents, contractors, engineers,.architects
and Permittee) for such inadequacy or reduction, and any Owner may submit such question
to the Architect for its advice.

(b)  Notwithstanding the foregoing, (i) if the Retail Building has been
constructed with the amount of Structural Support and Structural Integrity designed to be
provided pursuant to the Retail Building Plans, then the sole remedies for the inadequacy
of the Structural Support and Structural Integrity of the Hotel Building resulting from the
initial design and construction of the Retail Building shall be as set forth in Section 4.3(b)
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and; (ii) if the Hotel Building has been constructed with the amount of Structural Support
and Structural Integrity designed to be provided pursuant to the Hotel Building Plans, then
the sole remedies for the inadequacy of the Structural Support and Structural Integrity of
the Hotel Building resulting from the initial design and construction of the Hotel Building
shall be as set forth in Section 4.3(b)

4.3  Construction of Additional Support. 99632467

(a)  If substitute or additional Structural Support is required in a portion of the
_Building in which the Structural Integrity is inadequate or has been reduced, then the
Ownzror Owners responsible for such inadequacy or reduction (except as provided in Sec-
tion 4.3() where the Owners are expressly made jointly responsible), if the responsible
Owner cr Owners can be determined, shall commence the construction of such substitute
or additionial support within a reasonable time under the circumstances, and having
commenced sucli construction shall proceed diligently to cause the completion of such’
construction substantially in accordance with plans and specifications prepared by or
reasonably approved by the Architect and reasonably approved by the Owners. The
responsible Owner or Cwners shall be severally liable to pay all reasonable costs and
expenses, including the Architect's and any other architectural fees, in connection with
construction of the substitute or 2dditional support, including any ongoing Maintenance
costs, and if a responsible Owner 22s paid more than its share, such Owner shall be
entitled to contribution or reimbursemezt irom the other responsible Owner in proportion
to the other responsible Owner's share-of-iiability. The provisions of Sections 9.3 and
9.4, and not this Article 4, shall apply if the rzdiction or inadequacy in Structural Integrity
results from a fire or other casualty.

(b)  If the responsible Owner or Owners carmou be determined for any reason,
in accordance with the principles of Section 4.2 or the provisions of Sections 4.2(b) are
applicable, then the Owner of the portion of the Building in which said defect is located
shall be solely responsible for the cost and expense of correciing the defect or providing
substitute or additional Structural Support. For purposes of this Szction 4.3, a defect in
the original construction of a portion of the Building does not incluce s'rictural matters
which arise out of improper Maintenance by the other Owner or which copsutate required
or ordinary Maintenance responsibilities. In any case where there is a responsible party
other than an Owner, the Owners will jointly pursue appropriate legal and. cquitable
remedies against the responsible party. If joint action is not legally possible, then the
Owner or Owners who have a remedy will pursue enforcement for the benefit of all
Owners. Where damages are recovered from third parties, the Owners shall apply
amounts recovered in the following priority: first, to the costs of suit; second, to payment
of costs and expenses of providing substitute or additional support; third, to damages
suffered by the Owners as a result of such reduction or inadequacy in Structural Integrity,
to each Owner in the ratio of damages suffered by such Owner to total damages suffered
by the Owners; and fourth, the balance, if any, to the Owners in proportion to each

Doc #:CHO1 (81904-00008) 20523587v13;6/23/1999/Time; 16,38 26




UNOFFICIAL COPY399632467

Owner’s Owner Building Area Ratio. Each Owner, whether pursuing enforcement or not,
shall share the costs and expenses (including any fees of the Architect for advice or
preparation of plans and specifications) of substitute or additional support and any
enforcement action under this Section 4.3(b), in the Owner Building Area Ratio, to the
extent such costs and expenses are not recovered from third parties.

(¢)  The construction of such substitute or additional support shall be performed
by a contractor or contractors jointly selected by the Owners (which selection shall be
subject to the approval of the Mortgagees). In the event the Owners, and the Mortgagees,
fail to agree upon the selection of a contractor or contractors, the Owners shall request the
adviec of the Architect. If, after receiving the Architect's advice, the Owners and their
Mortgazees cannot agree on a contractor or contractors to construct such substitute or
additional -support, then the selection of a contractor or contractors shall constitute an
Arbitrablc Dispute. For purposes of this Article 4, provision or construction of substitute
or additional Siructural Support shall also include any Maintenance required to remedy or
prevent the inadeguacy or reduction in structural integrity or safety of the Building.

(d)  The work to he performed pursuant to this Article shall be in compliance
with Section 14.1(g) hereof whether or not such work is "Alterations” as well as in
compliance with the standards contained in the Construction Coordination Agreement if
the work is to be performed by ¢i on behalf of Hotel Owner.

4.4  Effect of Delay. If delay in constiucting substitute or additional support would
endanger the structural safety or integrity of any pe:tion of the Building, and it is not likely that
such work will be commenced in time to avoid endaagcring or reducing structural integrity or
safety, then the other Owner may, upon not less than ter. (12) days advance written notice to the
responsible Owner (except that such advance written notice shril t.ot be required in an Emergency
Situation), provide substitute or additional Structural Support as an.d wherever required; provided,
however, the responsible Owner (or Owners otherwise liable for aspare of costs and expenses of
providing substitute or additional Structural Support) shall be liable for and pay all reasonable
costs and expenses incurred as a result of any other Owner's provision of 2iny required substitute
or additional support.

ARTICLE 5.

SERVICES TO HOTEL BUILDING
OWNER AND TO RETAIL OWNER

5.1  Services to be Provided by the Owners.

(a) The Retail Owner shall furnish or cause to be furnished the following services to
the Hotel Owner when, as and if required:
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) Subsoil Drainage. Maintenanceof Facilities providing for subsoil drainage
in accordance with the Retail Building Plans.

(i)  Loading Dock. Maintenance of loading dock Facilities upon the terms and
conditions set forth in the Loading Dock Rules.

(i) Maintenance of Facilities. Maintenance of service corridors, exit
stairways and all other areas with respect to which the Hotel Owner has a non-exclusive
easement.

{iv)  Street Level Exterior Maintenance and Snow Removal. Sireet level
Mainterance of landscaping and snow removal upon such terms and conditions as may be
mutually rcesonably agreed upon. In the absence of such an agreement, the Hotel Owner
shall be résponsible, without reimbursement from the Retail Owner, for Maintenance of
street level landscaping, electrical vault Maintenance and Maintenance of canopies and
other exterior deceraiive elements and snow removal in the areas identified in Exhibit
5.1(a) hereof and the Xe'ai! Owner shall be responsible, without reimbursement from the
Hotel Owner, for Maintenanzs of street level landscaping, electrical vault Maintenance and
Maintenance of canopies and other exterior decorative elements and snow removat on the
balance of the sidewalk areas adrsining the Retail Building.

(b)  The Hotel Owner shall furnish or cause to be furnished the following services to
the Retail Owner when, as and if required:

{) Maintenance of Service Elevators - Maintenance of the Shared Elevator,
and any elevators for which the Hotel Owner has ¢ranted to the Retail Owner easement
rights in the event of the unavailability of the Shared *zlevator.

(i) Maintenance of Facilities. Maintenance i~ service corridors, exit
stairways, Hotel Riser Shaft and all other areas with respect to v/hich the Hotel Owner has
a non-exclusive éasement.

5.2 Obligation to Furnish Services. Retail Owner shall use all reasc:ble efforts to
furnish all services as required under Section 5.1(a) in a manner consistent with the_efficient and
orderly operation of the Building and Hotel Owner shall use all reasonable efforts to-furnish all
services as required under Section 5.1{b) in a manner consistent with the efficient and orderly
operation of the Building, Each Owner shall use reasonable diligence in performing the services
required of such Owner as set forth in this Article 5 but shall not be liable under this Article 5 for
interruption or inadequacy of service or loss or damage to property or business arising out of such
interruption or inadequacy except to the extent resulting from such Owner's gross negligence or
willful misconduct and except as may be provided in Section 5.4. Each such Owner obligated to
furnish services hereunder reserves the right to curtail or halt the performance of any service
hereunder at any time in reasonable respects upon reasonable advance notice under the
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circumstances (except in an Emergency Situation) and for a reasonable period of time to perform
Maintenance or in an Emergency Situation, at all times taking into consideration the reasonable
needs and requirements of the other Owner and the Persons located in such other Owner's portion
of the Property. Notwithstanding the foregoing, except to the extent necessary during the
existence of an Emergency Situation, neither Owner shall take any actions which cause an
interruption of any building services necessary for the operation of Hotel or Retail Building, as
applicable, in accordance with the terms of this Agreement. Each Owner who is obligated to
maintain, repair and replace any Facilities under Sections 9.1 and 9.2 which are connected to
other Facilities in the Building, the responsibility for whose Maintenance is another Owner's
under this Article 5, shall perform its obligations under Section 9.1 or 9.2 in such a manner and
standard so_us to permit and facilitate the other Owner's performance of its obligations under
Article 5. In ro event shall the Retail Owner be obligated under Article 5 for Maintenance of
Hotel Owned Faciijties, nor shall the Hotel Owner be obligated under Article 5 for Maintenance
of Retail Owned racilities.

5.3  Payment for Services. Payment for services rendered pursuant to this Article 3,
Hotel Owner's and Retail Owaer’s share of insurance maintained pursuant to Article 8 and other
charges and fees related to such-services, including overhead and supervision fees, shall be made
in accordance with the terms and provisions of Exhibit 5.3 attached hereto and made a part
hereof. Without limiting the foregoing, £) Hotel Owner shall pay, in accordance with the terms
of Exhibit 5.3, the costs of the items incivged in the "Cost Center Paid by Retail Owner" listed
in Exhibit 5.3 to the extent set forth in the "Allocation to Hotel Owner" listed in Exhibit 5.3, and
(ii) Retail Owner shall pay, in accordance witii the, terms of Exhibit 5.3, the costs of the items
included in the "Cost Center Paid by Hotel Owner" listed in Exhibit 5.3 to the extent set forth
in the "Allocation to Retail Owner" listed in Exhibit 5.5

5.4  Retail or Hotel Owner's Failure to Perform services.

(a) Retail Owner’s Failure to Perform.

(1) If the Retail Owner shall fail to perform any of its-ubligations as required
by the terms and conditions of Section 5.1(a) of this Agreement (except v.ben such failure
is caused by the Hotel Owner or by Unavoidable Delay or except when b Retail Owner
is entitled to discontinue such service pursuant to Section 5.2 or Section 5.3 hereof) and
such failure has a material adverse affect on the use, enjoyment or operation of the Hotel
Building and shall continue for a period of ten (10} days after written notice thereof to the
Retail Owner from the Hotel Owner, the Hotel Owner shall have the right to perform the
same (without limiting any other rights or remedies of the Hotel Owner) until such time
as the Retail Owner cures its failure to perform. Such notice shall not be required in an
Emergency Situation affecting the Hotel Building or any of its occupants. In exercising the
cure rights provided herein, the Hotel Owner shall not cause damage to or unreasonably
interfere in the use, enjoyment or operation of the Retail Building, Retail Exclusive
Easement Premises and the Retail Owned Facilities and shall not unreasonably interfere
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with the use or enjoyment of any other easement rights of the Retail Owner explicitly
granted pursuant to this Agreement or the Plat of Subdivision.

(i)  During any period in which the Hotel Owner is performing pursuant to
Section 5.4(a)(1) hereof, the Hotel Owner shall not be obligated to make payments to the
Retail Owner as provided in Exhibit 5.3 for such items or services which Hotel Owner
is providing pursuant to Section 5.4(a)(i).

(iiiy  Ifadispute exists as to whether the Retail Owner has failed to perform, then
such dispute will constitute an Arbitrable Dispute which may be submitted to arbitration
under Article 11 if not resolved within ten (10) days after the dispute arises. Failure to
submit <he matter to arbitration shall not vitiate the Hotel Owner's rights under
Section 3.4fa)(i) and (ii) and the submission of any such matter to arbitration shall not
limit the righis-of either Owner to seek injunctive relief in appropriate legal proceedings.

(b) Bo'eQwner’s Failure to Perform.

(1)  If the Hotel Owner shall fail to perform any of its obligations as required
by the terms and conditions of Section 5.1(b) of this Agreement (except when such failure
is caused by the Retail Owner oz by Unavoidable Delay or except when the Hotel Owner
is entitled to discontinue such servize-pursuant to Section 5.2 or Section 5.5 hereof) and
such failure has a material adverse affezt ¢n the use, enjoyment or operation of the Retail
Building and shall continue for a perioa of tcn (10) days after written notice thereof to the
Hotel Owner from the Retail Owner, the Ketail Owner shall have the right to perform the
same (without limiting any other rights or remed.es of the Retail Owner) until such time
as the Hotel Owner cures its failure to perform. “ Sozh notice shall not be required in an
Emergency Situation affecting the Retail Building or 7ny of its occupants. In exercising
the cure rights provided herein, the Retail Owner sii2!l not cause damage to or
unreasonably interfere in the use, enjoyment or operation-of ihe Hotel Building, Hotel
Exclusive Easement Premises and the Hotel Owned Facilities and shall not unreasonably
interfere with the use or enjoyment of any other easement rigits of the Hotel Owner
explicitly granted pursuant to this Agreement or the Plat of Subdivision

(i)  During any period in which the Retail Owner is performing pursuant to
Section 5.4(b)(i) hereof, the Retail Owner shall not be obligated to make payn:eiits to the
Hotel Owner as provided in Exhibit 5.3 for such items or services which Retail Owner
is providing pursuant to Section 5.4(b)(i).

(iii)  Ifa dispute exists as to whether the Hotel Owner has failed to perform, then
such dispute will constitute an Arbitrable Dispute which may be submitted to arbitration
under Article 11 if not resolved within ten (10) days after the dispute arises. Failure to
submit the matter to arbitration shall not vitiate the Retail Owner's rights under
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Section 5.4(b)(1) and (ii) and the submission of any such matter to arbitration shall not
limit the rights of either Owner to seek injunctive relief in appropriate legal proceedings.

5.5 Discontinuance of Services. If, at any time, a Defaulting Owner fails to perform
its obligations under Article 4 or Article 5 or to pay a Creditor Owner any sum of money payable
to the Creditor Owner pursuant to the provisions of Article 4 or Article 5 within ten (10) days
after receipt of written notice from the Creditor Owner demanding such performance or payment,
then, in addition to any other rights or remedies the Creditor Owner may have, the Creditor
Owner may discontinue furnishing services to be furnished by the Creditor Owner under Article 5
until said obligations are performed or sum of money is paid; provided, however, that if the
Defaulting Gwner in good faith disputes the Defaulting Owner's obligation to perform such
obligations or ray said sum of money and diligently contests any action or proceeding brought to
enforce such obligations, collect said sum of money or to enforce any lien therefor, or brings an
action or initiates an srbitration proceeding (where permitted or provided for under Article 11)
to determine the respectiverights of the parties to such dispute and diligently prosecutes the same,
then the Creditor Owner sy not discontinue furnishing any such services unless and until it shall
finally be determined by arbitzat'on in accordance with Article 11 hereof or a final non-appealable
order of a court of competent jusisdiction that the Defaulting Owner is obligated to perform such
obligations or pay said sum of mon=y and thereafter said obligations remain unperformed or such
sum of money remains unpaid; and furtlier provided, however, that the Creditor Owner may not
discontinue any such services if such discortinuance would cause an Emergency Situation (other
than one involving solely economic loss) or ninder steps to remedy an existing Emergency
Situation (other than one involving solely econoniic loss). Notwithstanding that there may be
dispute as to the amount owed, an Owner shall nevertheless continue making payments of any
amounts which are not in dispute as required under this Asticle 5 and Exhibit 5.3 until the dispute
is resolved, at which time the' Owners shall refund any ‘overpayment or pay any deficiency, as
applicable, including any interest thereon required under Exkabi 5.3.

5.6  Replacement of Facilities. An Owner shall, in repiazing the Facilities for which
such Owner is responsible, replace such Facilities with Facilities substaatially equivalent or better
providing substantially the same quality of service or better, and may reirove obsolete Facilities
without replacement so long as the services formerly provided by said obsolete Facilities are being
furnished in substantially the same manner or better by other of said Owner's Facilities. Any
Owner may correct the description of the room number or Facilities described in th: Anpendices
to Article 5 Exhibits by notice to the other Owner if such correction is due to error in the descrip-
tion or due to the replacement of such Facilities.

5.7  Data Unavailable from Metering. Where the allocation of the cost of a service
under Article 5 is based on usage recorded by meters, and if at any time the actual allocation of
cost of service based on an Owner's usage recorded by meters cannot be determined because the
meters or system for recording metered information are not installed or operative or for any other
reason, then for such period when the usage data from meters is unavailable, the Owner
performing such service shall make such reasonable determination of costs based on usage, using
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such experts or systems as such Owner may consider helpful to achieve an estimate of usage.
Such Owner shall notify the other Owners in detail of its determination of estimated usage and the
method for such determination at the time such Owner sends a statement of sums owing relating
to such service. If, within thirty (30) days after receipt of such notice, the Owner receiving such
notice does not, in good faith, dispute that estimated usage has been determined reasonably, such
determination of usage shall be final and conclusive upon the parties; provided further, however,
if the Owner receiving such notice, in good faith, disputes that the estimated usage has been
determined reasonably, such Owner shall so notify the other Owner. If the Owners fail to agree
concerning the method of estimating usage within thirty (30) days after receipt of the disputing
Owner's notice, then either Owner may submit the question to an Architect for its advice. The
Architect shzi! advise the Owners concerning a resolution of the question within a reasonable
period of time =fter the dispute has been submitted to the Architect. Subsequent failure to agree
shall constitute ap Arbitrable Dispute.

5.8  Additional. Submetering. Certain ratios for allocating costs of water and
electricity are based on arr.as and have assumed that there will not be unusual or major usage by
Owners. If such unusual or raajor usages do exist, the user shall install submeters to measure its
usage and shall pay the cost based on such use; such costs shall be deducted from costs to be
allocated under Exhibit 5.3. The offected Owners shall agree in writing as to any modifications
and, if the affected Owners so elect, suci-agreement may be recorded with the County Recorder.

5.9  Conflict with Other Provisiors. \To the extent that the provisions of Article 4,
9 and 13 are inconsistent with provisions of Ariiclc 3, the provisions of Articles 4, 9 and 13 shall
take priority, including those provisions requiring eiher Owner to contribute to the Maintenance
of Facilities or areas or setting forth the allocation or'pzyment of costs or uses of funds.

5.10 Maintenance and Use of Chilled Water Faciutics.

(a) The Retail Owner shall perform Maintenance or-thosz Facilities described in
Exhibit 3.10.2 hereto ("Retail Chilled Water Facilities"} as and when requiced to circulate chilled
water for cooling to systems serving the Retail Building. The Hotel Owner shall perform
Maintenance of those Facilities described in Exhibit 5.10(b) hereto ("Eote! Chilled Water
Facilities") as and when required to circulate chilled water for cooling to sysieins serving the
Hotel Building. The Retail Chilled Water Facilities and the Hotel Chilled Water Facilities shall
each be maintained by the respective Owners in good working order and shall each chill and
circulate water at 42 degrees Fahrenheit, at the cooling peak load of the Retail Building and the
Hotel Building, respectively, at the supply header.

(b) In the event that the Retail Chilled Water Facilities malfunction or temporarily cease
operating, the Retail Owner may cause the regulated bypass separating the Retail Chilled Water
Facilities and the Hotel Chilled Water Facilities (the "Bypass”) to be opened so as to enable the
Hotel Chilled Water Facilities to cool the Retail Building during the period of such malfunction
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or fatlure of the Retail Chilled Water Facilities to operate and simultaneously notify the Hotel
Owner of such action.

(c) In the event that the Hotel Chilled Water Facilities malfunction or temporarily cease
operating, the Hotel Owner may cause the Bypass to be opened so as to enable the Retail Chilled
Water Facilities to cool the Hotel Building during the period of such malfunction or failure of the
Hotel Chilled Water Facilities to operate and simultaneously notify the Retail Owner of such
action.

(d) In the event that either the Retail Chilled Water Facilities or the Hotel Chilled Water
Facilities maifunction or cease to operate, the applicable Owner shall undertake to expeditiously
repair or replace its chilled water Facilities so as to minimize the period during which the Bypass
must remain disconnected and shall discontinue its use of the other Owner’s chilled water
Facilities promptiy.uson the repair of its chilled water Facilities. An Owner (the “Assisting
Owner”) whose chilled weter Facilities are cooling the other Owner’s portion of the Building may
limit the other Owner’s wse-of the Assisting Owner’s chilled water Facilities pursuant to this
Section 5.10 to the extent necessary to avoid the failure or inability of the Assisting Owner’s
chilled water Facilities to coo! the Assisting Owner’s portion of the Building to 76 degrees
Fahrenheit. If either of the Retail Chilled Water Facilities or the Hotel Chilled Water Facilities
malfunction or cease to operate in a munner which requires that the Bypass be opened for the
benefit of either the Retail Building or the #otel Building four (4) or more times in any calendar
year, the benefitting Owner shall pay the other Qwner the cost incurred by the other Owner in
connection therewith during such calendar year, swhich shall be equitably determined based on
historical usage and costs and shall in all events excride any consequential damages. In the event
that the Owners are unable to agree on the amount <ne;eof, the matter shall be an Arbitrable
Dispute. The Owners agree to jointly select a contractor to maintain, service and repair their
respective chilled water Facilities and to take all actions reasonably necessary to cause their
respective chilled water Facilities to be compatible with one anoter.

(e) Hotel Owner shall Maintain the shared Facilities described 1nSection 2.3 of Exhibit
22.1 and the Penthouse HVAC Rooms described in Section 2.2 of Exhitit 22.1 and the Retail
Owner shall pay one-half of the costs of such maintenance as a part of ‘the ‘cost allocations
provided for in Section 5.3.

ARTICLE 6.

INDEMNIFICATIONS; LIENS; COMPLIANCE
WITH LAWS; ZONING AND USE;

6.1 Indemnity by Owners.

(@  Subject to the waiver of subrogation set forth in Section 8.6, each Owner
(hereinafter in this Section 6.1, the "Indemnifying Owner") covenants and agrees, at its
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sole cost and expense, to indemnify, defend and hold harmless the other Owner, and its
officers, directors, partners, members, managers and affiliates, and the successors and
assigns of the foregoing (hereinafter in this Section 6.1, collectively, the "Indemnitee"),
from and against any and all claims, including any actions or proceedings, against
Indemnitee, for losses, liabilities, damages, judgments, costs and expenses by or on behalf
of any person, firm, corporation or governmental authority, other than the Indemnitee,
arising from the Indemnifying Owner's use, possession or management of the
Indemnifying Owner's portion of the Building or Project Site or Owned Facilities or
activities therein or arising out of the Indemnifying Owner's use, exercise or enjoyment
of an Easement or Facility (including, without limitation, in the case of Hotel Owner,
Hote! Owner's use of the Hotel Exclusive Easement Premises and the Hotel Exclusive
Easemezt Improvements and, in the case of Retail Owner, Retail Owner's use of the Retail
Exclusive Xiasement Premises and the Retail Exclusive Easement Improvements), and from
and agairst o!l-reasonable costs, attorneys' fees, expenses and liabilities incurred with
respect to any-such claim, action or proceeding.

(b)  An Indémnifying Owner's obligation to the Indemnitee pursuant to this
Section 6.1 is specifically conditioned upon (i) the Indemnitee notifying the Indemnifying
Owner in writing, within'a reasonable period of time after it becomes aware of the
occurrence of any fact, circunistance, condition or occurrence that is reasonably likely to
give rise to a matter falling withir the scope of an indemnity under this Section 6.1,
provided, however, that failure of iiw Indemnitee to provide such notice to an
Indemnifying Owner shall release the lademnifying Owner from its obligations pursuant
to this Section 6.1 only to the extent of any 2ctiral prejudice resulting from such failure to
provide notice as required in this Section 6.1{b, and (ii) the Indemnitee not taking (or -
failing to take) any steps (such as an admission of liability in any form) that would
adversely affect the Indemnifying Owner's defense of sacti claim or its obtaining coverage
for the claim under any applicable insurance policies oi 2t might otherwise prevent the
Indemnifying Owner from protecting itself and any other Indeiritees. The Indemnifying
Owner shall have the right to conduct and control the defens¢ Dt dny matter for which it
is providing indemnification by counsel it selects, which counsc! shall be subject to the
reasonable approval of the party being indemnified. The Indemnitee shall cooperate fully
in the defense of the claim and shall provide access to all informatior; Zocuments and
witnesses pertinent to the claim that are under its control. The Indemnifying Cwner shall
have the right, in its sole discretion, to compromise, settle or otherwise dispose of any
claim for which it has accepted and is providing indemnification pursuant to this
Agreement; provided that (i) said settlement does not obligate the Indemnitee to do or
refrain from doing anything, other than making a lump-sum monetary payment to the
plaintiffs (which payment shall be made on behalf of the Indemnitee by, and at the sole
cost and expense of, the Indemnifying Owner), and entering into a mutual release with
plaintiffs, which instrument shall be subject to the Indemnitee's review and approval and
shall not require the Indemnitee to make any admission of wrongdoing or fault, (ii) said
settlement will not be a matter of public record and the fact of said settlement will not tend
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to prejudice the conduct of other matters in which the Indemnitee is or may be a defendant
and (iii) the Indemnifying Owner provides the Indemnitee with evidence, satisfactory to
the Indemnitee, that the Indemnifying Owner possesses sufficient funds to fully pay for any
such settlement; provided, however, that the Indemnitee shall be informed of all settlement
offers and be given a reasonable opportunity to comment on same. Any counsel for the
insurance company providing insurance as required under this Agreement against such
claim, action or proceeding shall be presumed reasonably satisfactory to Indemnitee.

6.2  Liens. Each Owner ("Liening Owner") shall remove, within thirty (30) days after
the filing thereof, any mechanics', materialmen's or any other like lien (but not liens arising under
Article 10 heicof) arising by reason of its act or acts of its agents, employees and contractors or
any work or materials which it or its agents, employees or contractors has ordered (A) on the
other Owner's tespective portion of the Building or Project Site or Owned Facilities, or (B) on
its own portion o7 thé Building or Project Site or Owned Facilities, if the existence or foreclosure
of such lien on its owir portion of the Building or Project Site or Owned Facilities would adversely
affect the use and enjoyiaent by the other Owner of any Easement benefitting the other Owners
or services to be furnished th ¢ther Owners pursuant to Article 5 hereof (such other Owners in
(A) or (B) being "Impacted Owaers"). The Liening Owner shall not be required to remove such
lien within thirty (30} days after iis filing if: within said thirty (30) day period, (A) such lien
cannot be foreclosed, and (B) the Lierung Owner (i) shall in good faith diligently proceed to
contest the same by appropriate proceedings 2nd shall give written notice to the Impacted Owner
of its intention to contest the validity or amoun: of such lien and (ii) shall deliver to the Impacted
Owner either, at the Impacted Owner's option: <) cash or a surety bond from a responsible
surety company acceptable to the Impacted Owner and the Impacted Owner’s Mortgagee in an
amount equal to one hundred fifty percent (150%) ot {ne lien claim and all interest and penalties
then accrued thereon or such greater amount as may reasor.akly be required to assure payment in
full of the amount claimed plus all penalties, interest and cos:s which may thereafter accrue by
reason of such lien claim or (b) other security or indemnity reasorably acceptable to the Impacted
Owner's title insurance company and the Impacted Owner and the Impacted Owner’s Mortgagee.
In any case, the Liening Owner must remove or release such lien prior .o its foreclosure or in the
event its contest fails. In the event the Liening Owner fails to comply with the foregoing
provisions of this Section 6.2, thereby becoming a Defaulting Owner, th: Iripacted Owner,
thereby becoming the Creditor Owner, may take such action as the Creditor Ov/nzy 1nay in good
faith reasonably deem necessary to defend against or remove such lien. The Credito/ Cwner shall
be entitled to payment from the Defaulting Owner for all costs and expenses (including reasonable
attorney's fees) paid or incurred by the Creditor Owner in defending against, removing or
attempting to remove or defend against such lien and may use any security delivered to the
Creditor Owner for such purposes and for any other damages from Defaulting Owner's breach
under Section 6.2.

6.3 Compliance With Laws. The Retail Owner and the Hotel Owner:
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(i) shall each comply with all Laws, if noncompliance by such Owner with
respect to its portion of the Property or any part thereof or Owned Facilities or areas for
which such Owner has been granted an exclusive easement would subject the other Owner
to civil or criminal liability, or would jeopardize the full force or effect of any certificate
of occupancy issued to any other Owner or for the Building itself or would jeopardize the
other Owner's right to occupy or utilize beneficially its respective portion of the Property
or any part thereof or Owned Facilities, or would result in the imposition of a lien against
any of the property of any other Owner; and

(i)  shall each comply with all rules, regulations and requirements of any
insurzuce rating bureau having jurisdiction of the Property or any portion thereof or the
requirements of any insurance coverage on the other Owner's portion of the Property or
Owned Tazilities if noncompliance by it with respect to its respective portion of the
Property ot 2py portion thereof or Owned Facilities would (i) increase the premiums of
any policy of insur2nce maintained by any other Owner or the premiums of any policy of
insurance maintamnad by all Owners (unless the non-complying Owner pays all such
increases), or (ii) rencen any other Owner's portion of the Property or Owned Facilities
uninsurable, or (iii) creaie a valid defense to the other Owner's right to collect insurance
proceeds under policies insuring the other Owner's portion of the Property or Owned
Facilities provided further, how<ver, that if such compliance is hereafter required solely
because of the nature of the use, possession and management of or activities in the other
Owner's portion of the Property or Swned Facilities in a manner which is not in
compliance with the other Owner’s obligations pursuant to this Agreement, such other
Owner shall be liable for the costs and expease of such compliance. If at any time any
Owner so obligated to comply shall not proceed d.ligently with any such compliance, and
such failure to proceed shall adversely and matcrially affect the other Owner, then the
Creditor Owner may give written notice to the Defau'any Owner specifying the respect
or respects in which the cure of such noncompliance is nuf nroceeding diligently and, if
upon expiration of ten (10) days after the receipt of such-nstice, any such cure of the
noncompliance is still not proceeding diligently, then the Creditor Owner may cause such
compliance to occur by taking all appropriate steps to carry out thz same. The Creditor
Owner shall be entitled to reimbursement upon demand from the D:favlting Owner for
all costs and expenses incurred by the Creditor Owner in connection withCauging any such
compliance to occur. Any dispute as to the matters described in this Section 6.3 shall
constitute an Arbitrable Dispute; provided that nothing contained herein sha'l 1imit the
ability of either Owner to seek injunctive relief through appropriate legal proceedings.

6.4  Zoning; Use.

(a) Without limiting the provisions of Section 6.3, neither the Hotel Owner nor
the Retail Owner shall (i) make any Alterations, (ii) allow any use of their respective
portions of the Building, or (iii) take or fail to take any action which, in any case, would
violate, or cause the Property not to be in compliance with, the provisions of the Chicago
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Zoning Ordinance, as said ordinance may be amended from time to time, if (as to (iii) '
only) taking such action or failing to take such action could materially adversely affect the
other Owner.

(b)  The Retail Parcel and Hotel Parcel 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 Project Site. If the applicable zoning ordinances require that
there be a single designated controlling entity for the zoning lot, then for purposes of
dealing with the City of Chicago, the Retail Owner shall be such designated entity. The
foregoing designation will not be deemed to expand such Owner's rights or reduce the
other Cwner's rights under this Section 6.4 and in exercising its rights as the controlling
entity a¢'set forth above, the Retail Owner shall consult with and obtain the consent of the
Hotel O'wrer prior to taking or acquiescing in any actions which have a negative impact
on the zoning status or classification of the Hotel Building or limit the development
potential otherwiss available to the Hotel Property.

(c)  Applicaaons for variations in the application of the provisions of the
Chicago Zoning Ordinarice annlicable to the Project Site which conform to the restrictions
contained herein and do mot change the permitted use under such ordinances or this
Agreement or otherwise adverscly affect the other Owner, may be filed and processed
solely by the Owner or Owners o1 <he portion of the Building directly affected by such
application and shall not require the joluder of the other Owner; provided that a copy. of
any such application shall be provided to-ihe other Owner promptly upon the filing or
processing of such application.

(d)  Each Owner shall reasonably coopcrats with the other Owner as to requests
for zoning variations or amendments conforming with the provisions of this Section 6.4,
provided, however, the Owner requesting such cooperatiur shall pay the reasonable out-of-
pocket costs of and shall indemnify and hold harmless the ottier-Owner from and against
any and all loss, liability, claims, judgments, costs and expens:s atising out of the other
Owner's cooperation including that arising out of execution of applications or other
instruments (excluding from such indemnification matters for which the in.demnified party
is solely responsible, such as, but not limited to, representations regarding rli> indemnified
parties’ identity and existence).

6.5  Use of the Hotel Property. If the Hotel Building is constructed, used, occupied
or operated, then the Hotel Building, Hotel Exclusive Easement Improvements and Hotel Owned
Facilities shall be designed, constructed and, following the opening of the Hotel Building,
operated, managed and Maintained in accordance with the Hotel Operating Standard during such
times as the Retail Building is being operated, managed and Maintained in accordance with the
Retail Operating Standard , but shall otherwise during such times as the Hotel Operating Standard
is not in effect operate the Hotel Building, the Hotel Exclusive Easement Improvements and the
Hotel Owned Facilities in accordance with the provisions of this Agreement, to the extent
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operated. Nothing contained in this Section 6.5 or elsewhere in this Agreement shall obligate
Hotel Owner to construct the Hotel Building, the Hotel Exclusive Easement Improvements or any
Hotel Owned Facilities or to open or operate the Hotel Building, the Hotel Exclusive Easement
Premises or the Hotel Owned Facilities at any time or for any period of time; provided, however,
if construction of the Hotel Building, Hotel Exclusive Easement Improvements and/or Hotel
Owned Facilities is commenced then completion of construction of the Hotel Building, Hotel
Exclusive Easement Improvements and Hotel Owned Facilities shall be diligently pursued without
abandonment until completion substantially in accordance with the Hotel Building Plans.

6.6  Use of the Retail Property. The Retail Owner shall be under no obligation to
operate, marage or Maintain the Retail Building, Retail Exclusive Easement Improvements and
Retail Owned Facilities in accordance with the Retail Operating Standard, but shall otherwise
operate the Retiil Building, the Retail Exclusive Easement Improvements and the Retail Owned
Facilities in acccidzoce with the provisions of this Agreement, to the extent operated.

6.7  Restrictions sn Use of the Polo Airspace. The Hotel Owner shall not under any
circumstances locate any addiiions or expansions of, or rebuild or relocate, the Hotel Building on
or in any portion of the Polo Ailspac=, it being the express understanding of the Owners that the
Polo Airspace shall remain as open smace, free of any improvements whatsoever at all times
during which this Agreement is in effst, except for Retail Owned Facilities permitted to be
located in the Polo Easement Area pursuan: to Section 3.15. The restrictions on the rights of the
Hotel Owner set forth in this Section 6.7 shall {1) bind and burden the Hotel Property and benefit
the Retail Property, (ii) be enforceable by the-Rciail Owner against the Hotel Owner, and its
successors and assigns, and against the Hotel Propecty, and (iii) be irrevocable and perpetual.

6.8  Restrictions on Modifications to Hotel £xtcrior Elements. The Hotel Owner
shall not, without obtaining the prior consent of the Retail Owner, which may be granted or
withheld in the Retail Owner’s sole discretion, cause the aprearance of the Hotel Exterior
Elements to materially vary from the Hotel Building Plans. Furiheiirore, the Retail Owner is
granted the additional right to approve, in its sole and absolute discietion, the Hotel Exterior
Elements which are contiguous to the Retail Building and visible from lMichjgan Avenue or the
adjacent sidewalks (but only to the extent not included in the approved Hctel 3nilding Plans).
Notwithstanding any of the foregoing, from and after such time as Thomas J. Klutznick no longer
owns a direct or indirect interest in Retaill Owner (or, if Retail Owner is a land trust, its
beneficiary), or is deceased or declared mentally incompetent, material changes to the appearance
of the Hotel Exterior Elements shall not require the consent of the Retail Owner unless the
variance affects or modifies the appearance of those Hotel Exterior Elements which are contiguous
to the Retail Building and are visible from Michigan Avenue or the adjacent sidewalks, in which
case the consent of the Retail Owner shall not be unreasonably withheld, delayed or conditioned.
In the event that Thomas J. Klutznick rejects any proposed Hotel Exterior Elements (or changes
thereto) and Hotel Owner fails to modify or amend its proposal with respect to such Hotel
Exterior Elements in a manner satisfactory to Thomas J. Klutznick in his sole discretion, he shall
meet with Hotel Owner’s Chairman to attempt to resolve such differences.
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6.9  Restrictions on Retail Building Signage and Modifications to Retail Buildin
Facade. The Retail Owner shall not increase the gross amount of exterior signage included in or
attached to the Retail Building if such increase would cause or result in any of (i) the entry canopy
to be located on the ground level at Superior Street and related signage as described on the Hotel
Plans, (i) the high level sign to be located near the roof on the west side of the Hotel Building
and (iii) the high level sign to be located near the roof on the north side of the Hotel Building
being in violation of applicable Laws due to the Building exceeding the gross amount of signage
permitted under applicable Laws. The Retail Owner shall not modify the portion of the facade of
the Retail Building described in Exhibit 6.9 (the “Restricted Retail Facade™) in a manner which
is incompatible with the facade of the Hotel Building immediately adjacent to the Restricted Retail
Facade; provided, however, that the foregoing shall not be deemed to require Retail Owner to
modify the Resiricted Retail Facade to cause it to be compatible with any modifications to the
facade of the Hotel Building.

ARTICIE 7. .
99632467
REAL ESTATE TAXES

7.1  Separate Assessment. Pursuant to the Plat of Subdivision, which was recorded
in 1999, commencing with real estate tzrcs assessed with respect to calendar year 2000 (payable
in 2001), (i) the Hotel Property and the rotel Exclusive Easement Premises (collectively, the
"Hotel Tax Parcels") are intended to be taxed as 2 group of one or more separate parcels of real
estate, separate and apart from the Retail Tax Farcels, and (ii) the Retail Property and the Retail
Exclusive Easement Premises (collectively, the "Keiail Tax Parcels"), shall be taxed as a group
of one or more separate parcels of real estate, separate aru spart from the Hotel Tax Parcels. The
Retail Owner shall pay the Impositions levied upon the Ret2il Tax Parcels and the Hotel Owner
shall pay the Impositions levied upon the Hotel Tax Parcels during any period when the Hotel
Tax Parcels are separately assessed and taxed. All Impositions -#ccruing during calendar years
after (and not including) 1999 and prior to the separate assessment arnd taxation of the Retail Tax
Parcels and the Hotel Tax Parcels shall be promptly equitably apporticned between the Owners,
taking into account whether or not the tax assessor has assessed any value. to the air rights
included in the Hotel Property and the Hotel Exclusive Easement Premises, ard paid by the
Owners. The Retail Owner shall pay, when due in 1999 and 2000, withoui zontribution or
reimbursement from Hotel Owner, all Impositions assessed with respect to calendar vears 1998
and 1999 that are attributable to the Property.

7.2 Failure to Pay Taxes. If a Defaulting Owner shall fail to pay any Impositions, or
share thereof, which is due and which such Defaulting Owner is obligated to pay pursuant to this
Article 7 or which is otherwise the responsibility of such Owner, and if such unpaid Imposition
is a lien or encumbrance on any portion of the Building or Project Site and any lawful authority
would within thirty (30) days thereafter have the right to sell or otherwise foreclose against any
portion of the Building or Project Site owned by any other Owner or to impair or extinguish any
Easement benefitting any other Owner by reason of such nonpayment, then the Creditor Owner
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or Owners may, after ten (10) days written notice to the Defaulting Owner, pay such Imposition,
or share thereof, together with any interest and penalties thereon, and the Defaulting Owner shall,
upon demand, reimburse the Creditor Owner for the amount of such payment, including the
amount of any interest or penalty amounts that accrued thereon.

7.3 No Separate Bill. If at any time after the initial tax division is effected there is not
a separate assessed valuation which can be determined by an examination of the Assessor of Cook
County's records and tax bills for the Retail Property and the Hotel Property, Impositions for
which no separate assessed valuation can be so determined shall be allocated to each Owner not
separately assessed and taxed based on the ratio of (a) respective appraised value of each parcel
of the Propery for which such Owner is obligated to pay real estate taxes (as set forth in Section
7.1) which is pet included in a separate tax bill to an Owner, to (b) the total appraised values of
such parcels nct iicluded in a separate tax bill to an Owner. If the Owners affected by such
allocation cannot agise on the ratio to be used, such matter shall be an Arbitrable Dispute, and
the arbitrators shall takz into account the amount of the real estate taxes applicable to the Retail
Building, for the years prior-to the entering into of this Agreement.

ARTICLE 8.
INSURANCE

8.1  Insurance Required. The Hotci Owner and the Retail Owner shall procure and
maintain the following insurance:

(1)  Real and Personal Property - 2be Hotel Owner shall keep the Hotel
Building (exclusive of the Retail Exclusive Easement Premises and Retail Owned
Facilities), Hotel Owned Facilities and Hotel Exclusive Easement Improvements insured
for no less than "all risk" coverage on real property and personal property owned by the
Hotel Owner or used in the operation of the Hotel for one hundred percent (100%) of the
insurable replacement cost thereof. The Retail Owner shail keep the Retail Building
(exclusive of the Hotel Exclusive Easement Premises and Hotel (v/ned Facilities), Retail
Exclusive Easement Premises and Retail Owned Facilities insured Jor 10 less than "all
risk" coverage on real property and personal property owned by the Retzil Owner or used
in the operation of the Retail Building for an amount not less than one hurdred percent
(100%) of the insurable replacement cost thereof. Each Owner shall separately insure on
an "all risk" basis and in connection with the insurance obtained pursuant to Section 8.1(3)
its loss of rental income or use caused by business interruption or extra expense incurred
to reduce such loss of income, in such amounts and with such deductibles as may be
carried by prudent owners of first-class commercial or hotel buildings in the City of
Chicago, Illinois, and shall pay all premiums for such coverage. Replacement cost shall
be determined annually by an independent appraiser or by a method acceptable to the
insurance company providing such coverages. Such policies shall be endorsed with a
replacement coverage endorsement and an agreed amount clause (waiving any applicable
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co-insurance clause) in accordance with such determination or appraisal and shall also
insure costs of demolition and increased costs of construction (which insurance for
demolition and increased cost of construction may contain a sublimit of $2,000,000).

9632467

(2) Public Liability - The Retail Owner and the Hotel Owner shall each
(1) insure against public liability claims and losses on a comprehensive or commercial
general liability form of insurance with broad form coverage endorsements covering claims
for personal and bodily injury or property damage occurring in, on, under, within, upon
or about its portion of the Building (i.e., (x) the Hotel Building (exclusive of the Retail
Exclusive Easement Premises and Retail Owned Facilities), the Hotel Exclusive Easement
Premises and the Hotel Owned Facilities, in the case of the Hotel Owner, and (y) the
Retail Puilding (exclusive of the Hotel Exclusive Easement Premises and Hotel Owned
Facilities). Retail Exclusive Easement Premises and Retail Owned Facilities in the case of
the Retail Qvwmer, or as a result of operations thereon (including, without limitation,
elevators, escalziors, independent contractors, products and completed operations liability
and contractual liah#ity covering obligations created by this Agreement including, but not
limited to, those indeinnity obligations contained herein), and (2) maintain automobile
liability insurance for owned, non-owned and hired vehicles, each coverage in such
amounts as may be required by Law and as may from time to time be carried by prudent
owners of buildings used for th applicable purposes for which the Hotel Building and
Retail Building (as the case may v are used in the City of Chicago, Illinois, but in ail
events for limits, as to each Owner zid, its portion of the Building, of not less than .
$1,000,000 combined single limit for persenal and bodily injury or property damage with
an amount not less than $50,000,000 umbre!ia liability coverage. Each such policy shall
be endorsed to provide cross-liability or severabriity of interests for the named insureds.

(3)  Boiler and Machinery - The Retail Owiier and the Hotel Owner shall each
insure their respective boiler and machinery risks, on 2 comprehensive, blanket basis
covering all Building equipment, machinery and apparatus cwried or operated by each,
consisting of, but not limited to, boilers, heating apparatus, tired and unfired pressure
vessels, air conditioning equipment, miscellaneous electrical® apparatus and their
appurtenant equipment on a repair or replacement basis for not less thar the value of the
Property insured.

(4) . Flood and Earthquake - The Retail Owner and the Hotel Gwner, in
addition to "all risk" property insurance required under Section 8.1(1), shall jointly insure
their respective portions of the Building against earthquake and flood risks in an amount
equal to the replacement cost thereof or such lesser amount as then may be reascnably
available in the insurance market; both subject, however, to deductibles available and
reasonable for such types of insurance. Such insurance shall be included in the policies
obtained pursuant to Section 8.1(1) above if a single policy is available for such coverage.
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(5)  Builder's Risk - Each Owner shall carry "all risk" builder's risk insurance
(including loss of income and "soft costs”) for not less than the completed value of the
work then being performed by such Owner or Owners under Article 4, Section 9.3 or 9.4
or for any Alterations which require another Owner's consent under Section 14.1. Such
insurance shall include coverage for items stored off-site and items in transit for an amount
sufficient to cover fully any loss. Loss of rental income or use and "soft costs" occurring
during the period covered by builder's risk insurance shall be insured in such amounts as
may be carried by prudent owners of first-class commercial or hotel buildings in the City
of Chicago.

(6)  Worker's Compensation. Each Owner shall carry worker's compensation
insurance in amounts as required by Law and employer's liability insurance in not less
than thetollowing amounts: bodily injury by accident, $1,000,000 each accident; bodily
injury by diez2se, $1,000,000 each employee; bodily injury by disease, $1,000,000 policy
limit.

8.2  Insurance Corajpanies. Unless the Retail Owner and the Hotel Owner otherwise
agree in writing, but in any eveut suhiect to the approval of the Mortgagees, with respect to each
of the insurance policies required in: Sections 8.1(1), 8.1(3), and 8.1(4) and 8.1(5) (for work being
performed under Sections 4.3 or 9.4) bereof, the interest of both Owners shall be insured by the
same insurance companies. Such policies may be issued in combination covering one or several
items and covering jointly the interests of each wner. Unless the Retail Owner and Hotel Qwner
otherwise agree in writing there shall be a singic joint policy for insurance required under
Sections 8.1(1), 8.1(3), 8.1(4) and 8.1(5) (for work bzing performed under Sections 4.3 or 9.4
of this Agreement). In the event separate policies are obt2ined for the insurance to be provided
pursuant to Sections 8.1(1) and 8.1(3), a joint loss agreemenrt shall be obtained from the insurer,
if available. In the case of any insurance policy covering the Ovw/ners jointly, the Owners shall
apportion the premium based on the manner in which the insuraiicZ company has underwritten the
risks, provided, however, that the Owner on whose behalf construcrivn s being performed shall
be responsible for the cost of all insurance obtained in connection with such construction pursuant
to Section 8.1(5). Policies not required to be a single joint policy may be joint or may be issued
separately by the same insurance company with respect to each Owner's interest in the Building.
If separate policies are issued, (i) they shall be coordinated so that they contai:i tue'same terms
and conditions of coverage and policy wording and there are no gaps in coverage, (ii) the
insurance company shall agree that the entire Building will be covered among the Owners’
separate policies, and (iii) if available, a joint loss agreement shall be obtained from the insurance
company. The Owners will consult with one another at least annually (and may retain a consultant
to advise them, the costs of employing such consultant to be shared in the same manner as
provided in Section 8.4) concerning the advantage and disadvantages to each Owner and the
Building as a whole of separate insurance policies as opposed to joint policies, where separate
policies are permitted, and will give careful consideration to these matters before choosing to have
separate policies. If the Owners do not each agree to have separate policies, where permitted,
joint policies shall be obtained. If a joint policy is issued for the insurance required under
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Section 8.1(1), then coverage under Section 8.1(3) and 8.1(4) shall, if available as part of a single
policy, be included in the same policy. In the case of a joint policy, in the event the Hotel Owner
and the Retail Owner cannot agree upon the insurance companies to provide the insurance
required under Section 8.1(1), 8.1(3), 8.1(4) and 8.1(5) (where required to be a joint policy), or
any Owner disagrees with the apportionment of the insurance premium, the question of selection
of an insurance company or apportionment of premium shall constitute an Arbitrable Dispute.
Insurance policies required by Section 8.1 hereof shall be purchased from reputable and
financially responsible insurance companies, taking into consideration the nature and amount of
insurance required, who shall hold a current Policyholder's Alphabetic and Financial Size
Category Rating of not less than A/X (or such lesser rating as the Owners may agree) according
to Best's Insarance Reports or a substantially equivalent rating from a nationally-recognized
insurance rating-service.

99632467

8.3 Imsurzane Provisions. Each policy described in Section 8.1 (other than
Section 8.1{(6)) hereoi: (3} shall provide that the knowledge or acts or omissions of any insured
party shall not invalidate the policy as against any other insured party or otherwise adversely
affect the rights of any other/insured party under any such policy; (ii) shall insure as "named"
insureds the Retail Owner and (he Hotel Owner (except that the Owners other than the primary
insured shall be "additional” insureds under policies described in 8.1(2)); (iii) shall provide
(except for liability insurance descrited-in Section 8.1(2), for which it is inapplicable) by
endorsement or otherwise, that the insurarce-shall not be invalidated should any of the insureds
under the policy waive in writing prior to a 1085 any or all rights of recovery against any party for
loss occurring to the property insured under the- pelicy, if such provisions or endorsements are
available and provided that such waiver by the insurzds does not invalidate the policy or diminish
or impair the insured's ability to collect under the policy, er unreasonably increase the premiums
for such policy unless the party to be benefitted by such endorsement or provision pays such in-
crease; (iv) shall provide, except for liability insurance requir.d by Section 8.1(2), that all losses
payable thereunder shall be paid to the Depositary in accordanse with the terms of Article 16
hereof, unless the Owners otherwise agree, subject to the consent o1 thie Mortgagees; (v) shall
provide for a minimum of thirty (30) days' advance written notice of th¢ cancellation, nonrenewal
or material modification thereof to Mortgagees and all insureds thereunder; (vi) shall include a
standard mortgagee endorsement or loss payable clause (except that such cleuse shall reflect the
payment of insurance proceeds to the Depository as set forth in this Agreemen) v favor of the
Mortgagees reasonably satisfactory to them; and (vii) shall not include a co-insucarnce clause.
Unless otherwise specified herein, the "all-risk" form of property-related insurance required to
be procured and maintained by the Hotel Owner and the Retail Owner shall provide no less
coverage (with the exception of deductible amounts) than the standard form of insurance currently
promulgated by the Insurance Services Office, its successor, or other substantially similar
insurance organization having responsibility for the design and publication of standardized
insurance coverage forms for use by the insurance industry.

8.4  Limits of Liability. Insurance specified in this Article 8 or carried by the Owners
shall be jointly reviewed by the Owners periodically at the request of any Owner, but no review
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will be required more often than annually (unless there is a substantial change in the Building or
operations conducted in the Building), to determine if such limits, deductible amounts and types
of insurance are reasonable and prudent in view of the type, place and amount of risk to be
transferred and the financial responsibility of the insureds, and to determine whether such limits,
deductible amounts and types of insurance comply with the requirements of all applicable statutes,
laws, ordinances, codes, rules, regulations, or orders and whether on a risk management basis,
additional types of insurance or endorsements against special risks should be carried or whether
required coverages or endorsements should be deleted. Initially, deductible amounts for insurance
required under Sections 8.1(1) (other than loss of rental income insurance), 8.1(3) and 8.1(5) shall
not exceed $25,000 in 1999 equivalent dollars. Where separate policies are issued under
Sectton 8.1(yor 8.1(4), then deductibles shall be the same, if reasonably possible. Such limits
shall be increased or decreased, deductible amounts increased or decreased or types of insurance
shall be modificd . if justified, based upon said review, and upon any such increase, decrease or
modification, the/ v ners shall, at any Owner's election, execute an instrument in recordable form
confirming such incresse; decrease or modification, which any Owner may record with the
Recorder as a supplement ic-this Agreement; provided, that no agreement regarding a decrease
in limits of liability, increase ‘n #leductible amounts or elimination of any types of coverages shall
be effective without the written<consent of the Mortgagees. With the consent of all Owners, the
Owners may employ an insurance consultant to perform such review on their behalf or to
administer insurance-related matters, 2ed the cost of employing any such consultant shall be
shared by the Owners in the ratio their aiirz2! insurance premiums for joint policies of insurance
required or provided for hereunder bear to eacii other.

8.5 Renewal Policies. Copies of ali repewal insurance policies or binders with
summaries of coverages afforded and evidencing renewa! shall be delivered by each Owner to the
other Owner and to the Mortgagees at least ten (10) days prior to the expiration date of any such
expiring insurance policy. . Binders shall be replaced with ceriified full copies of the actual
renewal policies as soon as reasonably possible. Should an Owrer fail to provide and maintain
any policy of insurance required under this Article 8 or pay its siarc of the premiums or other
costs for any joint policies, then the other Owner may purchase such policy and the costs thereof
(or the Defaulting Owner's share of such costs) shall be due from the Defaulting Owner within
ten (10) days after the Creditor Owner's written demand therefor.

8.6 Waiver. Provided that such a waiver does not invalidate the respecive policy or
policies or diminish or impair the insured's ability to collect under such policy or policies or
unreasonably increase the premiums for such policy or policies unless the party to be benefitted
by such waiver pays such increase, and without limiting any release or waiver of liability or
recovery contained elsewhere in this Agreement, each Owner hereby waives all claims for
recovery from the other Owner for any loss or damage to any of its property insured (or required
hereunder to be insured) under valid and collectible insurance policies to the extent of any
recovery collectible (or which would have been collectible had such insurance required hereunder
been obtained) under such insurance policies plus any deductible amounts.
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MAINTENANCE AND REPAIR; DAMAGE TO THE BUILDING

9.1  Maintenance of Retail Building. Except as expressly provided hereinafter in this
Article 9 in the event of fire or other casualty, and except as provided in and without limiting or
diminishing Retail Owner's obligations under Article 4, the Retail Owner shall, at its sole cost and
expense, Maintain and keep the Retail Building and all Facilities located in the Retail Property
(other than the Hotel Owned Facilities, Hotel Exclusive Easement Improvements and any
Facilities located in any portion of the Retail property leased to third party tenants), and the Retail
Owned Faciliiies and Retail Exclusive Easement Improvements in good and safe order and
condition in 2zcordance with the terms of this Agreement, and shall make all repairs or
replacements o{. ‘p, on, under, within, upon or about such property, whether said repairs or
replacements are tothe interior or exterior thereof, or structural or non-structural components
thereof, or involve ordinasy or extraordinary repairs or replacements, necessary to keep the same
in safe first-class order aing condition, howsoever the necessity or desirability thereof may arise,
and whether or not necessitated bv wear, tear, obsolescence, defects or otherwise.

9.2  Maintenance of Hetel Ruilding. Except as expressly provided hereinafter in this
Article 9 in the event of fire or other c2sualty, and except as provided in and without limiting or
diminishing Hotel Owner's obligations und<r-Article 4, the Hotel Owner shall, at its sole cost and
expense, Maintain and keep the Hotel Build’ag; including all Facilities located in the Hotel
Property (other than the Retail Owned Facilitics and Retail Exclusive Easement Premises), the
flagpoles, canopies and signs described in Section Z.¢, Hotel Riser Shaft, Grease Trap, Waste
Line, the Hotel Owned Facilities and Hotel Exclusive Esscment Improvements in good and safe
order and condition in accordance with the terms of this /igreement, and shall make all repairs
or replacements of, in, on, under, within, upon or about suck property, whether said repairs or
replacements are to the interior or exterior thereof, or structurzi or non-structural components
thereof, or involve ordinary or extraordinary repairs or replacemeriis; necessary to keep the same
in safe first-class order and condition, howsoever the necessity or desivability thereof may arise,
and whether or not necessitated by wear, tear, obsolescence, defects or o herwise.

9.3 Damage Affecting Only Hotel Building or Retail Building . if-any portion of
the Building is damaged by fire or other casualty and (A) if such damage occurs only within the
Retail Building but excluding Hotel Exclusive Easement Improvements and Hotel Owned
Facilities, (B) if such damage occurs only within the Hotel Building but excluding Retail Exclusive
Easement Improvements and Retail Owned Facilities, (C) such damage occurs only to the Retail
Exclusive Easement Improvements or the Retail Owned Facilities, or (D) such damage occurs
only to the Hotel Exclusive Easement Improvements or the Hotel Owned Facilities, then any such
damage shall be repaired and restored by the Owner of the portion of the Building in which any
such damage occurs (or, in the case of damage to the Hotel Exclusive Easement Improvements
or the Hotel Owned Facilities, by the Hotel Owner and in the case of damage to the Retail
Exclusive Easement Improvements or the Retail Owned Facilities, by the Retail Owner) in as
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timely a manner as practicable under the circumstances, and such Owner shall, in accordance with
the provisions of Article 17 hereof, be entitled to withdraw any insurance proceeds (including
deductible amounts and self-insurance amounts) held by the Depositary by reason of any such
damage, for application to the cost and expense of the repair and restoration of any such damage.
Without limitation of the Creditor Owner's other remedies, if at any time either Owner so
obligated to repair and restore such damage shall not proceed diligently with any repair or
restoration adversely and materially affecting an Easement in favor of the other Owner, a portion
of the other Owner's Building or services to be furnished the other Owners under Article 5 hereof,
then (i) the Creditor Owner may give written notice to the Defaulting Owner and the Mortgagee
holding a mortgage encumbering such Defaulting Owner's portion of the Building specifying the
respect or respects in which such repair or restoration is not proceeding diligently and, if, upon
expiration of sizty (60) days after the receipt of such notice (which period shall be extended if
the Defaulting )v.rer or such Mortgagee is diligently attempting to rectify any such failure to
diligently proceed vth such repair or restoration), any such work of repair or restoration is still
not proceeding diligeiit"y, then the Creditor Owner may perform such repair and restoration and
may take all appropriate st.rs to carry out the same; or (ii) in an Emergency Situation the Creditor
Owner may immediately perfonm such repair or restoration and may take all appropriate steps to
carry out the same, provided, kowever, such Creditor Owner shall give notice to the Mortgagee
holding a mortgage encumbering stch Defaulting Owner's portion of the Building. The Creditor
Owner in so performing such repair any restoration shall, in accordance with and following the
satisfaction by such Owner of the conditious to disbursement set forth in Article 17 hereof, be
entitled to withdraw any insurance proceeas 2ud any other monies held by the Depositary as a
result of any such damage, for application to the-cost and expense of any such repair or restoration
and shall also be entitled to reimbursement upon derard from Defaulting Owner for all costs and
expenses incurred by Creditor Owner in excess of said4nsarance proceeds. Repair and restoration
under this Section 9.3 shall constitute Alterations, except that the Owner performing the repair
and restoration shall not be required to obtain the other Owner's consent if the damaged
improvements are being restored substantially in accordauecc with the Plans, except for
modifications required by law or necessitated by then existing consirusiieon techniques or methods,
or if such consent would not otherwise be required under Article 14:

9.4  Joint Damage. If the Building is damaged by fire or othel casualty and if the
provisions of Section 9.3 hereof are not applicable because the nature of the dasge is such that
it falls within more than one of the categories set forth in clause (A), (B), (C) or (D) of
Section 9.3, then to the extent such damage does fall within any of such categories, the répair and
restoration of that portion of such damage which does fall solely within any such categories shall
be the responsibility of the Owner who would have been responsible for said restoration under
Section 9.3 (the "Affected Owner"). Said repair and restoration shall be commenced and pursued
to completion in as timely a manner as practicable and shall be performed on behalf of the
Affected Owner by a contractor selected by the Affected Owner, which selection shall be subject
to the approval of its Mortgagee if the approximate cost of the repair and restoration is greater
than $500,000 (in 1999 equivalent dollars). The plans and specifications for that portion of the
repair and restoration to be performed by an Affected Owner shall be prepared by an Architect
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engaged by said Affected Owner satisfying the requirements of Section 4.2 as to experience and
qualifications, unless the Affected Owner otherwise agrees upon another person or entity to
prepare them, subject to the approval of their Mortgagees. Such plans and specifications shall
provide for damaged portions of the Building to be rebuilt as nearly identical as commercially
practicable to the damaged portion of Building as constructed prior to the damage unless
prohibited by law or unless the Owners otherwise agree, subject to the approval of their
Mortgagees subject to such variations therefrom as would be permitted under Section 14.1 and
subject to the consent of other Owners under Section 14.1 where required. The Architect (or
other architect or engineer preparing the plans and specifications) shall furnish to the Affected
Owner, and its Mortgagee, a set of the plans and specifications which it has prepared or caused
to be preparzd. Unless the Affected Owner otherwise agrees (subject to the approval of their
Mortgages if tr2 approximate cost of the repair and restoration is greater than $500,000 in 1999
equivalent dollacs?, any contractor or contractors shall work under the supervision of an Architect,
and an Architect 1 hiereby authorized and directed to instruct the Depositary, from time to time,
but only with the privr-approval of the Affected Owner, and its Mortgagee, as such repair and
restoration progresses, to Jisburse in accordance with Article 17 hereof, the insurance proceeds
(including deductible and seli-insured amounts) held by the Depositary and any other monies
deposited with the Depositary parsvant to Section 9.5 hereof for application against the cost and
expense of any such repair and restoration. The Affected Owner shall keep the other Owner
reasonably informed as to the timing anz status of any repairs undertaken by the Affected Owner.

9.5  Cost of Repairs. If the cost anc expense of performing any repair and restoration
provided for in Section 9.4 hereof shall exceed the amount of available insurance proceeds if any,
paid by reason of the damage, including deductibic-amounts, then such excess cost and expense
(or the entire amount of such cost and expense, if there be no insurance proceeds) shall be borne
by the Owners as follows: the Owner required to maintainirsurance coverage with respect to the
item or items requiring repair or restoration shall bear the full zmount of any shortfall in insurance
proceeds awarded with respect to said item or items, based upon 2n itemized breakdown of the
insurance award which shall be furnished by the insurance carriers. if 2n Owner has not carried
the insurance required under Article 8 and, therefore, is a Defaulting Gv/ner, then such Defaulting
Owner shall pay the costs and expenses not covered by insurance which another Owner is
obligated to pay which would not have been payable by such Owner if proper insurance had been
carried by the Defaulting Owner to the extent of the amount which would have be:n available as
insurance proceeds had such Defaulting Owner carried the required insurance.

9.6  Deposit of Costs. In any instance of repair or restoration pursuant to Sections 9.3
or 9.4 hereof, the Hotel Owner or the Retail Owner may require that an estimate of the cost or
expense of performing such repair or restoration be made by a reputable independent professional
construction cost-estimating firm, unless a construction contract providing for the performance
of such repair and restoration at a stipulated sum has theretofore been executed. If said estimate
or stipulated sum, or if the actual amount incurred in performing repair or restoration, exceeds
the amount of insurance proceeds, if any, paid or payable by reason of the damage, then any
Owner may at any time give notice to the other Owners demanding that each Owner deposit with
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the Depositary the amount of such excess cost and expense attributable to each Owner pursuant
to Section 9.5. Any Owner maintaining deductible amounts or retained insurance risk shall
deposit the deductible amounts or the amount of the retained insurance risk. In lieu of depositing
its share of such excess amount or such self-insured or deductible amount based upon said estimate
or stipulated sum, or actual cost and expense of performing such repair or restoration, an Owner
may deliver to the Depositary security for payment of its share reasonably acceptable to the other
Owner and the Depositary. Such security may be in the form of, but shall not be limited to, an
irrevocable and unconditional letter of credit in favor of the Depositary in the face amount of the
share owed or an irrevocable loan commitment, satisfactory to the other Owner and the
Mortgagees, issued by a responsible lending institution to disburse an amount equal to such
Owner's share.of such excess, self-insured or deductible amount to the Depositary to pay the cost
and expense 0f-any such repair or restoration as the work progresses, in proportion to such
Owner's share ©of the cost and expense of any such repair or restoration. If the amount of the
security required is. b2sed on an estimate of the cost and expense of repair and restoration, then
the amount of securitv required to be deposited or available shall be readjusted upward or
downward as the work progresses based on actual cost and expenses of the work. If an Owner
shall fail to pay, or, as the case may be, deposit, such Owner's share of the cost and expense (or
estimated cost and expense) of performing any repair or restoration in accordance with this
Section 9.6, or fails to deliver the security provided for above within ten (10) days after receipt
of the other Owner's written demand therefor, then the Creditor Owner may pay the Defaulting
Owner's share and the Defaulting Ownei <hall, upon written demand, reimburse the Creditor
Owner for such payment and the Creditor Ovuer's reasonable costs and expenses incurred in
connection with such payment.

9.7  Excess Insurance Proceeds. Upon corip’2tion of the repair and restoration of any
damage to the Building, any remaining insurance proceeds, raid by reason of such damage shall
be refunded to each Owner in proportion to the ratio that the insurance proceeds contributed by
such Owner or by such Owner's insurance company bears to ¢ total insurance proceeds made
available by the insurer for the repair and restoration or, if the insurzice is provided by a single
policy covering the Building, then the ratio of insurance proceeds aftributed to such Owner's
portion of the Building and Owned Facilities by the insurer or the Ownere to the total insurance
proceeds made available by the insurer or the Owners for the repair and resiora’ion. The rights
of the Owners to payment of excess insurance proceeds, if any, shall be subject1o e provisions
of Section 20.11. For purposes of this Section 9.7, insurance proceeds include deductible
amounts.

9.8  Agreement Not to Repair. If the Building is damaged and the Retail Owner and
the Hotel Owner agree not to rebuild, repair or restore the Building, subject to the prior written
approval of the Mortgagees of the Retail Owner and the Hotel Owner as to the specific terms of
such agreement in each instance, then the Building shall be demolished to the extent necessary
to comply with all applicable Laws. In such event, the available insurance proceeds, other than
insurance proceeds used to cause said demolition to be performed, shall be refunded to each
Owner in the same ratio of insurance proceeds contributed by such Owner or by such Owner's
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insurance company to the total insurance proceeds paid by reason of such damage or, if the
insurance is provided by a single policy covering the Building, then in the ratio of insurance pro-
ceeds attributed by the insurer to such Owner's portion of the Building and Owned Facilities to
the total insurance proceeds paid by reason of such damage. If the Owners agree not to rebuild,
repair or restore the Building, the rights of the Owners to receive available insurance proceeds,
if any, shall be subject to the rights of the Mortgagees with respect to the applicable Owner's
share of any such available insurance proceeds. Such demolition shall be deemed to be a "repair
or restoration” to which the provisions of Secttons 9.4, 9.5, 9.6 and 9.9 are applicable except that
demolition, and not construction, shall be performed. In the event the Retail Owner and the Hotel
Owner agree not to rebuild the Building, subject to the prior written approval of the Mortgagees
of the Retai'’ Qwner and the Hotel Owner as to the specific terms of such agreement in each
instance, they niay also make provision for sale of the Project Site by the Hotel Owner and the
Retail Owner and distribution of sale proceeds. If the parties proceed in accordance with the
preceding sentence,hen the agreement between the parties shall also provide for the termination
of this Agreement. Ii *iieparties agree to a sale of the Project Site, the allocation of proceeds
between the Retail Owner 4nd the Hotel Owner shall be based on the relative values immediately
prior to the casualty (and maarg the assumption for purposes of valuation that this Agreement
would remain in effect at all times thereafter) of (i) the Hotel Building (exclusive of the Retail
Exclusive Easement Improvements). the Hotel Exclusive Easement Improvements and the Hotel
Owned Facilities and (ii) the Retail i*uilding (exclusive of the Hotel Exclusive Easement

Improvements), the Retail Exclusive Eascroent Improvements and the Retail Owned Facilities.
Any dispute as to such relative values shall be an Arbitrable Dispute.

‘ 9.9 Costs Defined. For purposes of ti's Article 9, architects' and engineers' fees,

attorneys' fees, consultants' fees, title insurance premiuras and other similar costs and expenses
relating to repair or restoration shall be included in the Coste-and expenses of any such repair or
restoration.

ARTICLE 10.

LIENS, DEBTS, INTEREST AND REMEDIES

10.1 Failure to Perform. If, at any time, any Owner fails within thiriy« }0) days after
notice or demand (unless a shorter period is provided for herein) to pay any sum of inoney due
to a Creditor Owner under or pursuant to the provisions of this Agreement (thereby becoming a
Defaulting Owner), then, in addition to any other rights or remedies the Creditor Owner may
have, the Creditor Owner shall have (i) a lien against the portion of the Building or Project Site
owned by the Defaulting Owner and (ii) for a default under Article 9, a lien also against any
insurance proceeds payable to the Defaulting Owner for loss or damage to such portion of the
Building or Project Site or otherwise under insurance policies carried pursuant to Article 8 hereof
to secure the repayment of such sum of money and all interest on such sum accruing pursuant to
the provisions of this Article 10. Such liens shall arise immediately upon the recording of a notice
by the Creditor Owner with the Recorder and may be enforced by a proceeding in equity to
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foreclose such lien in like manner as a mortgage of real property in the State of [llinois or by any
other remedy available by statute or at law or in equity. Such liens shall continue in full force and
effect until such sum of money and any accrued interest thereon ("Default Amount") shall have
been paid in fuil. A Creditor Owner's liens provided for in this Section 10.1, shall be superior
to and take precedence over any mortgage, trust deed or other encumbrance (including a mortgage
or trust deed on a condominium unit) other than a Prior Lien constituting a lien on the portion of
the Building or Project Site owned by the Defaulting Owner. A "Prior Lien" means a Mortgage
(including a mortgage or trust deed on a condominium unit) which has been recorded against the
Building or Project Site, against a portion of either, or against any leasehold interest under the
Stern Ground Lease or the Chicago Avenue Ground Lease, as the case may be.

10.2 Mo Diminution of Lien. No conveyance or other divestiture of title (except
foreclosure of a P:jor Lien which is superior to a lien arising under Article 10) shall in any way
affect or diminisii 207 lien arising pursuant to this Article 10, and any lien which would have
arisen against any propecty-pursuant to this Article 10 had there been no conveyance or divestiture
of title (except foreclosure of a Prior Lien which is superior to a lien arising under Article 10)
shall not be defeated or othcrwise diminished or affected by reason of such conveyance or
divestiture of title. '

10.3 Mortgagee's Subrogatiyn.. The holder of a mortgage or trust deed on all or any
portion of the Retail Property or of all or zay portion of the Hotel Property shall be subrogated
to the position of the holder of any lien arising pursuvant to this Article 10 affecting the property
secured by its mortgage upon payment of the aimsunt secured by such lien.

10.4 Interest Rate. Interest shall accrue on sums owed by a Defaulting Owner to a
Creditor Owner and shall be payable from the date any suct sam first became due hereunder until
paid in full (or until the amount not in dispute is paid by the Defulting Owner and the sums in
dispute are deposited by the Defaulting Owner with the court or arbitrator, with interest on such
sums to be disbursed in proportion to the principal amount disbursec), at a rate of interest equal
to the lesser of: (a) the floating rate which is equal to four percent (4 %) per annum in excess of
the “prime rate” or “corporate base rate” from time to time published in tae Wall Street Journal
(or, if not so published, a similar or equivalent rate or publication), or (b} the then maximum
lawful rate of interest in Illinois applicable to the capacity of the Defaulting Owrier and the nature
of the debt. In the event a base or reference rate is not announced or available, and no maximum
lawful rate applies, then interest shall accrue at the annual rate of eighteen percent (:87%).

10.5 Cumulative Remedies. Subject to the limitations set forth in Section 10.7 hereof,
the rights and remedies of an Owner provided for in this Article 10 or elsewhere in this
Agreement are cumulative and not intended to be exclusive of any other remedies to which such
Owner may be entitled at law or in equity or by statute. An Owner may enforce, by a proceeding
in equity for mandatory injunction, another Owner's obligation to execute or record any document
which such other Owner is required to execute under or pursuant to this Agreement. The exercise
by such Owner of any right or remedy to which it is entitled hereunder shall not preclude or
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restrict the exercise of any other right or remedy provided hereunder. The lien rights granted
under Section 10.1 shall not preclude filing of a lien under the Illinois Mechanic's Lien Act with
respect to the Creditor Owner's performance pursuant to Articles 4 and 5 of this Agreement, as
permitted by Section 20.13 of this Agreement.

10.6 No Set-Off. Each claim of any Owner arising under this Agreement shall be
separate and distinct, and no defense, set-off, offset or counterclaim arising against the
enforcement of any lien or other claim of any Owner shall thereby be or become a defense,
set-off, offset or counterclaim against the enforcement of any other lien or claim.

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

10.8 Subleaszs. -Notwithstanding anything to the contrary set forth in the Sublease or
in this Agreement, no defauit under the terms of this Agreement shall under any circumstances
or conditions be deemed a detanlt.under the Sublease.

ARTICLE 11.
ArHITRATION
11.1 Disputes Subject to Arbitratior;; Arbitration Procedure.  All questions,
differences, disputes, claims or controversies arispg among or between Owners under this

Agreement:

(1)  constituting a monetary claim involving an'amount as to any one claim not
exceeding $500,000 (in 1999 equivalent dollars); or

(2)  expressly made an Arbitrable Dispute or subject te arbitration under this
Article 11 by the terms of this Agreement; or

(3) involving any of the following matters:

(1) other failure to agree on a matter described in Section 2.5 or 16.1
which this Agreement expressly requires the Owners to jointly
decide or agree upon;

(i)  disputes arising generally under Articles 4, 5,7, 8,9, 13 or 14; or

(iii)  matters otherwise not constituting Arbitrable Disputes but which are

incidental to and not easily divisible from an Arbitrable Dispute
being submitted to Arbitration,
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which (with respect to any of such matters) shall be not resolved within forty-five (45) days after
it shall arise (or such other shorter or longer time period expressly provided herein), shall be
submitted for arbitration to a panel of three (3) arbitrators at the Chicago, Illinois office of the
American Arbitration Association in accordance with its then existing Commercial Arbitration
Rules; provided, however, in all cases the arbitrators so appointed shall be experienced
knowledgeable professionals in the applicable industry as it relates to the subject matter to which
such arbitration applies. Similarly, any arbitrator appointed in an architectural dispute shall be
qualified as respects architecture and similar developments. Each Owner who is a party to the
arbitration shall cause an arbitrator to be selected within seven (7) Business Days following notice
from or to such Owner that an Arbitrable Dispute exists, the two arbitrators shall choose the third
arbitrator wittiin five (5) Business Days following their appointment and proceedings shall com-
mence within five (5) Business Days after selection of the third arbitrator, notwithstanding that
a longer period m-v be allowed under the Commercial Arbitration Rules. In the case of disputes
under clauses (3}},4ii) or (iii) above, or where the subject for arbitration is otherwise the joint
selection or appointniert ~f an individual, company or other entity to perform professional or
other services, the decision-of the arbitrators shall be limited to the individuals, companies and
other entities proposed by the Dwners in their attempt to agree or from those included in an
approved list submitted by the Owpers. In the case of any other matter which the parties fail to
agree upon which this Agreement cxpressly requires the Owners to jointly decide or agree upon,
the deciston of the arbitrators shall be-iimited to the terms (or a compromise of such terms) or
within the scope of the terms proposed bv each of the Owners in the negotiations of the issue.
Any award issued by the arbitrators shall take ‘it account and be consistent with any standards,
terms or conditions contained in this Agreement £anressly governing the subject of the dispute,
except in those instances where the arbitrators are reguired to select an individual, company or
entity from those selected by the Owners and none nieris such standards, terms or conditions.
Arbitration may be initiated by any Owner. The Owner initiating arbitration shall notify the
Mortgagees of the filing of a claim and demand in arbitraticn within five (5) days thereafter.
Owners may not seek injunctive relief in the arbitration. The Te¢s-and costs of such arbitration
{filing fees, arbitrators' fees and expenses, court reporter's fees and rzanscript fees, but exclusive
of witness fees and attorneys' fees) shall be borne equally by the Owners involved in the
arbitration; provided that the arbitrators may include in their award any <f the fees and costs of
arbitration. Any award of the arbitrators shall be final and binding upon the Owners and
judgment thereon shall be entered by any court of competent jurisdiction. Any awaid including
payment of delinquent amounts shall include interest on such delinquent amounts it the rate set
forth in Section 10.4. Where a dispute involves both matters which are Arbitrable Disputes and
matters which are not Arbitrable Disputes which are not easily divisible, the dispute shall not be
submitted to arbitration.

11.2 Monetary Adjustment (Equivalent Dollars). For purposes of this Agreement,
"1999 equivalent dollars" means the equivalent purchasing power at any time of the value of the
same number of U.S. Dollars in calendar year 1999. The 1999 equivalent dollars of any amount
shall be determined by multiplying said amount by one (1) plus a fraction (but not less than zero)
(expressed as a percentage), the numerator of which is the difference obtained by subtracting
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(x) the Consumer Price Index for July, 1999 from (v), the monthly Consumer Price Index (as
hereinafter defined) last published prior to the date of such determination, and the denominator
of which is the Consumer Price Index for July, 1999. As used herein, the term "Consumer Price
Index" shall mean the Consumer Price Index for Urban Wage Earners and Clerical Workers, City
of Chicago, All Items (Base Year 1982-4 = 100) for the applicable month published by the
Bureau of Labor Statistics of the United States Department of Labor or similar index agreed to
by the Owners if such index is no longer available. :

ARTICLE 12.
UNAVOIDABLE DELAYS

No Owrer shall be deemed to be in default in the performance of any obligation created
under or pursuani to this Agreement, other than an obligation requiring the payment of a sum of
money, if and as long 25 pon-performance of such obligation shall be directly caused by fire or
other casualty, national cmergency, enemy action, civil commotion, strikes (provided, however,
any strikes relating to an Owaer's failure to use union labor and strikes and lockouts affecting
only an Owner shall not constitute [Tnavoidable Delay), unforeseeabie unavailability of labor or
materials to projects generally in the Chicago metropolitan area, war or national defense
preemptions, acts of God, energy shertages or similar causes beyond the reasonable control of
such Owner applicable to projects generaliv/in the Chicago metropolitan area (other than inability
to make payment of money) ("Unavoidable Delay'') and the time limit for such performance shall
be extended for a period equal to the perioa-of-any such Unavoidable Delay. However, if
non-performance is due to an Unavoidable Delay wrich does not affect another Owner's self-help
remedy which may be otherwise exercised for such nen-performance, then notwithstanding such
Unavoidable Delay such other Owner shall still be entitied to such remedy with respect to those
obligations to have been performed by the Non-Performing Owaner (hereinafter defined) which are
the subject of Unavoidable Delay; provided that the Owner unatl)< to perform (hereinafter in this
Article the "Non-Performing Owner") (i) shall not be subjected tc-a<ditional costs and expenses
(over and above the costs and expenses that would otherwise have been expended by the Non-
Performing Owner in performing the obligation in question), by reason of the exercise of the other
Owner's self-help remedy and any right to reimbursement which the other Owner may have with
respect thereto under this Agreement and (ii) the Non-Performing Owner shall not be a Defaulting
Owner by reason of said Unavoidable Delay and the other Owner shall not be entit’ed to interest
or other remedies (other than the self-help remedy described in this Article 12) in conne<dion with
said Unavoidable Delay. The Non-Performing Owner shall notify the other Owners in writing
of the existence and nature of any Unavoidable Delay within a reasonable time after the onset of
any such Unavoidable Delay. The Non-Performing Owner shall, from time to time upon written
request of any other Owner, keep such other Owner fully informed, in writing, of all further
developments concerning any such Unavoidable Delay.
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ARTICLE 13.

39632467

CONDEMNATION

13.1 In General. In the event of a taking by the exercise of the power of eminent
domain or deed in lieu of condemnation of all or any part of the Building or Project Site by any
competent authority for any public or quasi-public use, the award, damages or just compensation
(hereinafter in this Article 13, the "Award") resulting from any such taking shall be allocated and
disbursed, and any repair and restoration of the Building shall be performed, in accordance with
the requirements of this Article 13. The Owners shall cooperate with one another to maximize
the amount ¢ the Award.

13.2 I'azment of Award to Depositary; Temporary Taking Awards . All Awards
resulting from the taving of all or any part of the Building or Project Site, other than damages

resulting from a taking 41 the temporary use of space as hereinafter described, shall be paid to the
Depositary by the Owne1s regardless of the Owner who received the Award and disbursed by the
Depositary as hereinafter proviced. In the event of a taking of a temporary use of any space not
affecting services described in Section 5.1 or 5.2 hereof, each Owner shall be entitled to receive
directly from the taking authority any Award resulting from such temporary taking within its
respective portion of the Project Site.

13.3 Taking of Only One Parcel. Ir.uiz event of (A) a taking (other than a temporary
taking) of a part of the Retail Property or Retail Cwned Facilities, Retail Exclusive Easement
Premises or Retail Exclusive Easement Improvemeite only (not including any Hotel Property,
Hotel Owned Facilities, Hotel Exclusive Easement P.emises or Hotel Exclusive Easement
Improvements) or (B) a taking (other than a temporary aling) of a part of the Hotel Property,
Hotel Owned Facilities, Hotel Exclusive Easement Premises or Hotel Exclusive Easement
Improvements only (not including any Retail Property, Retail Gvpzd Facilities, Retail Exclusive
Easement Premises or Retail Exclusive Easement Improvements}, ihzii.-subject to the provisions
of Section 13.6 hereof, the Owner of the portion of the Building or Owned Facilities in which the
taking occurred {or in the case of repair or restoration of the Hote! Exclusive Easement
Improvements, the Hotel Owner or in the case of repair or restoration of the Retail Exclusive
Easement Improvements, the Retail Owner) shall repair and restore the remainde: of its portion
of the Building or Owned Facilities to form an architectural and functional whole. which must
include the equivalent of any non-exclusive easements in favor of the other Owner that-inay have
been "taken.” Such repair and restoration shall be commenced and pursued to completion in as
timely a manner as practicable under the circumstances and shall be at the sole cost and expense
of the Owner of the portion of the Building or Owned Facilities in which the taking occurred (or
in the case of repair or restoration of the Hotel Exclusive Easement Improvements, the Hotel
Owner or in the case of repair or restoration of the Retail Exclusive Easement Improvements, the
Retail Owner). Such Owner shall be entitled to withdraw any Award paid to the Depositary by
reason of such taking for application to the cost of said repair and restoration in accordance with
the provisions of Article 17 hereof and to retain any excess not required for such repair and
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restoration; provided, however, that the right of any particular Owner to receive a portion of such
excess, if any, shall be subject to the provisions of Section 20.11. If at any time either Owner so
obligated to repair and restore such damage shall not proceed diligently with any repair or
restoration adversely and materially affecting an Easement in favor of the other Owner or Owners
or services to be furnished the other Owners under Article 5 hereof, then (i) the Creditor Owner
may give written notice to the Defaulting Owner and the Mortgagee holding a mortgage
encumbering such Defaulting Owner's portion of the Building specifying the respect or respects
in which such repair or restoration is not proceeding diligently and, if, upon expiration of sixty
(60) days after the receipt of such notice (which period shall be extended if the Defaulting Owner
or such Mortgagee is diligently attempting to rectify any such failure to diligently proceed with
such repair ¢ restoration), any such work of repair or restoration is still not proceeding diligently,
then the Creditsr Owner may perform such repair and restoration and may take all appropriate
steps to carry ou't to2 same; or (i) in an Emergency Situation (other than an Emergency Situation
involving solely arr-cronomic loss) the Creditor Owner may immediately perform such repair or
restoration and may iake =11 appropriate steps to carry out the same, provided, however, such
Creditor Owner shall give-notice to the Mortgagee holding a Mortgage encumbering such
Defaulting Owner's portion ¢t ibe Building. The Creditor Owner in so performing such repair
and restoration shall, in accordance with and subject to the conditions to disbursement set forth
in Article 17 hereof, be entitled to withdraw any Award and any other monies held by the
Depositary as a result of any such tak%ing, for application to the cost and expense of any such
repair or restoration and shall also be enutied to reimbursement upon demand from Defaulting
Owner for all costs and expenses incurred by Creditor Owner in excess of the Award and other
monies. Repair and restoration under this Section 13.3 constitute Alterations, except that the
Owner performing repair and restoration shall not be required to obtain the other Owner's consent
if it would not otherwise be required under Article 14.

99632467

13.4 Repair and Restoration by All Owners. In the event of a taking other than (A) a
temporary taking described in Section 13.2 hereof, (B) a taking dcseribed in Section 13.3 hereof,
or (C) a taking of all or substantially all of the Building or Projeci Site, then; subject to the
provisions of Section 13.6 hereof, the Owners shall cooperate to repair and restore the remainder
of the Building in accordance with plans and specifications (hereinafter desc.ibed) jointly approved
by the Involved Owners (hereinafter defined). Such repair and restoration chal. he commenced
and pursued to completion in as timely a manner as practicable under the circumisturces and shall
be performed on behalf of both of the Owners by a contractor or contractors jointly selected by
the Owners whose portion of the Building, Hotel Owned Facilities, Hotel Exclusive-Easement
Improvements, Hotel Exclusive Easement Premises, or Retail Owned Facilities, Retail Exclusive
Easement Premises, or Retail Exclusive Easement Improvements are affected ("Involved
Owners") (subject to the approval of their Mortgagees if the approximate cost of repair and
restoration is greater than $500,000 in 1999 equivalent dollars), except as hereinafter provided.
In the event the Involved Owners (with approval of their Mortgagees, when required above) fail
to agree upon the selection of a contractor or contractors, then the selection of a contractor or
contractors shall constitute an Arbitrable Dispute. If such repair and restoration (a) is to be
performed solely in the Retail Building and (b) does not materially affect the Hotel Owner, then
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the approval of the Hotel Owner (and approval by its Mortgagee) shall not be required with
respect to the plans and specifications therefor, nor shall the consent of the Hotel Owner (and
approval by its Mortgagee) be required with respect to the selection of a contractor. In such
event, however, the Retail Owner shall consult with the Hotel Owner (and its Mortgagee, if the
approximate cost of repair and restoration is greater than $500,000 in 1999 equivalent dollars)
regarding those matters. If such repair and restoration (a) is to be performed solely in the Hotel
Building and (b) does not materially affect the Retail Owner, then the approval of the Retail
Owner (and its Mortgagees) shall not be required with respect to plans and specifications therefor,
nor shall the consent of the Retail Owner (or its Mortgagees) be required with respect to the
selection of a contractor. In such event, however, the Hotel Owner shall consult with the Retail
Owner (and :ic Mortgagees, if the approximate cost of the repair and restoration is greater than
$500,000 in 1929 equivalent dollars) regarding those matters. The plans and specifications for
such repair anC r.storation shall be prepared by an Architect jointly selected by the Involved
Owners, unless tlic Irvolved Owners shall otherwise agree in accordance with instructions given
by all Involved Owuers;.all subject to the approval of their Mortgagees. Such plans and
specification shall provide for repair and restoration of the remainder of the Building to form an
architectural and functional w’i0'e with such changes in the Building as shall be required by reason
of such taking. If, as a result ¢ such taking, any Easements or covenants under this Agreement
are extinguished or materially impaired, then changes shall be made to provide for easements of
access, ingress and egress and use of Fxcilities and for furnishing of services comparable, to the
extent commercially practicable, to Eascivznts created under Articles 2 and 3 hereof and for the
furnishing of services under Article 5 hereof. /The Architect will furnish to each of the Owners
(but only if and to the extent such Owner's apprcvai is required) and the Mortgagees a set of such
plans and specifications for their approval. Unless t'ie Involved Owners otherwise agree (subject
to the approval of their Mortgagees, if the approximate cest.of the repair and restoration is greater
than $500,000 in 1999 equivalent dollars), the contracior or contractors shall work under the
supervision of the Architect, and the Architect is hereby authorized and directed to instruct the
Depositary, from time to time, but only with the prior approvaiof the Owner or Owners in
whose portion of the Project Site such repair and restoration is being performed, as such repair
and restoration progresses, to disburse, in accordance with Article 17 lLiercof, any Award paid to
the Depositary for application to the cost and expense of such repair and restoration.

13.5 Excess Award. The Award for any taking described in Section 3. shall first be
used to pay for the repair and restoration (including any demolition, repair or restoration under
Section 13.6 hereof). Any excess of the Award over the cost of repair and restoratioir snall then
be allocated to an Owner in the same ratio as the apportionment of the Award to parties with an
interest in such Owner's portion of the Project Site in any judicial or administrative proceedings
in connection with the taking, bears to the apportionment of the Award to the parties with an
interest in the other Owner's portion of the Project Site; provided, however, that the right of the
Owners to receive any such excess shall be subject to the provisions of Section 20.11. If there
is no apportionment in any judicial or administrative proceeding, the Owners shall petition for
such apportionment, if possible. Otherwise, the Owners shall negotiate with one another in good
faith to arrive at an allocation to each of such excess based upon the same general criteria that
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would have been used in such proceedings to apportion the Award. A failure to reach agreement
shall constitute an Arbitrable Dispute.

13.6 Demolition. If, as a result of a taking (other than a temporary taking or a taking
described in Section 13.7 hereof), either the Retail Owner or the Hotel Owner reasonably
determines that its portion of the Building no longer can be operated on an economically feasible
basis for the uses permitted under this Agreement, then such Owner shall not be obligated to
repair or restore its portion of the Building as may be required by Sections 13.3 and 13.4 hereof.
However, in such case, such Owner not repairing or restoring shall demolish, repair or restore
its portion of the Building to the extent, if any, as may be necessary to provide essential services
or Structural integrity for the other portion of the Building and to provide for easements of access,
ingress and egrass and use of Facilities and for furnishing of services comparable, to the extent
commercially practicable, to Easements created under Articles 2 and 3 hereof and for the
furnishing of servizes-under Article 5 hereof. Such demolition, repair or restoration shall be
deemed to be a repair or restoration to which the provisions of Paragraph 13.4 hereof are
applicable.

13.7 Allocation of Awar?. In the event of a taking of all or substantially all of the
Building or Project Site, the Awarc for such taking shall be allocated to the Owners in accordance
with the apportionment made in any fiir2: judicial or administrative proceedings in connection with
the taking and paid to the Owners in accordzace with said apportionment; provided, however, that
the right of the Owners to receive any award and payment shall be subject to the provisions of
Section 20.11. If there is no apportionment iz Zuy judicial or administrative proceeding, the
Owners shall petition for such apportionment, if possible. Otherwise, the Owners shall negotiate
with one another in good faith to arrive at an allocatior t9 each of such Award based upon the
same general criteria that would have been used in such proceedings to apportion the Award. A
failure to reach agreement shall constitute an Arbitrable Dispate.

ARTICLE 14.

ALTERATIONS

14.1 Permitted Alterations.

(a) An Owner (hereinafter in this Article 14, "Altering Owner") 1nay, at any
time, at such Altering Owner's sole cost and expense, make additions, improvements or
alterations (hereinafter in this Article 14, excluding any work to be performed pursuant
to the Construction Coordination Agreement, "Alterations") to the part of the Building
within such Altering Owner's portion of the Project Site and to such Owner's exclusive
easement areas (e.g., the Hotel Exclusive Easement Premises and the Hotel Exclusive
Easement Improvements, in the case of the Hotel Owner, and the Retail Exclusive
Easement Premises and Retail Exclusive Easement Improvements, in the case of the Retail
Owner), provided that such Alterations comply with all of the provisions of this
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Article 14. Alterations shall include relocation of Facilities, which shall be permitted,
subject to compliance with the conditions set forth in this Article 14. Subject to the
provisions of Section 5.6, replacement of Facilities may be made by an Altering Owner
without consent of the other Owner. The provisions of this Article 14 governing
Alterations do not negate or diminish other provisions of this Agreement having to do with
additions, improvements or alterations expressly required or permitted in Articles 4, 5, 6,
© and 13 hereof, which are governed by such provisions unless also designated in such
Articles as "Alterations” to be governed by Article 14.

(b)  Alterations shall not be made without the prior written consent of the other
Ownest, which may be refused or granted in the exercise of such Owner’s sole discretion,
if such Alterations will:

{1)  during their performance or upon their completion, materially
diminisb the benefits afforded to such other Owner by an Easement or
unreasonablv-interrupt such other Owner's use or enjoyment of any Easement;

(2)  during their performance or upon their completion, degrade or
diminish services tc the other Owner under Article 5; or

(3)  consist of dir'iing, coring, chopping, cutting or otherwise making
any opening or hole into any Stzuctural Support.

(©) In addition to the restrictions setf.forth in Section 14.1(b), the Hotel Owner
shall not make Alterations without the consent of the Retail Owner, which may be refused
or granted in the exercise of the Retail Owner’s 5o discretion, if such Alterations will:

(1}  materially and adversely affect Rétail Owned Facilities, Retail
Exclusive Easement Premises, Retail Exclusive Easeinent Improvements or any
Facilities owned by the Retail Owner which may be located in the Hotel Exclusive
Easement Premises;

(2)  necessitate the erection of additional Structural Srpnort upon or
within the Retail Parcel for the support of the Hotel Building; provided, however,
that in the event of a total demolition or destruction or substantial redevclopment
of the Building, Hotel Owner may request, and Retail Owner shall grant, the right
to additional Structural Support located in the Retail Building for the support of the
Hotel Building at the sole cost and expense of Hotel Owner, if, and only if, such
additional Structural Support requires use of not more than a "de minimus" amount
of additional space in the Retail Building (" Additional Structural Support Space™)
and does not have an adverse impact {(which, for purposes of this section, shall be
deemed to be more than an insubstantial impact) on the use, operation, or
enjoyment of the Retail Building or the configuration of tenant spaces in the Retail
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Building. Hotel Owner shall lease any Additional Structural Support Space from
Retail Owner at market rents applicable to the Retail Building and upon other terms
and conditions reasonably satisfactory to Retail Owner. Hotel Owner shall pay all
reasonable third party costs and expenses incurred by Retail Owner in connection
with any additional Structural Support provided pursuant to this Section 14.1(c)(2);
or

(3)  unreasonably burden the mechanical systems of the Retail Building.

(d) Inaddition to the restrictions set forth in Section 14.1(b), the Retail Owner
shall «iot make any Alterations without the consent of the Hotel Owner, which may be
refusea or granted in the exercise of the Hotel Owner’s sole discretion, if such Alterations
will:

{(Yy.. materially and adversely affect Hotel Owned Facilities, Hotel
Exclusive Easement Premises, Hotel Exclusive Easement Improvements or any
Facilities owned by the Hotel Owner which may be located in the Retail Exclusive
Easement Premizsces;

(2)  necessitate the erection of additional Structural Support upon or
within the Hotel Parcel for #ise support of the Retail Building;

(3)  unreasonably burdern-the mechanical systems of the Hotel Building;
or

(4)  alter the portion of the faczde of the Building described in Exhibit
14.1(d) or the size, configuration or saepe of, or the materials used in the
construction of, the exterior of the portion of (he Building described in Exhibit

14.1(d).

(e)  If, at any time, the Altering Owner proposes to make any Alterations which
require or could possibly require (in the Altering Owner's reaconable opinion or the
reasonable opinion of the other Owner) the consent of the other Owrer, then before
commencing or proceeding with such Alterations, the Altering Owner; 2. its own cost,
shall deliver to such other Owner and its Mortgagee a copy of the plans and ipecifications
showing the proposed Alterations and a reference to this Section 14.1. An Altering Owner
may also at any time request confirmation from the other Owner that its consent is not
required with respect to proposed Alterations, if such Alterations do not require such
Owner's consent and such confirmation shall be given within thirty (30) days after an
appropriately documented request is made. The failure to respond during such 30 day
period shall be deemed confirmation. If such other Owner consents to such Alterations
or does not respond within such 30 day period, the Altering Owner may proceed to make
its Alterations substantially in accordance with said plans and specifications. The Owner
whose consent is requested will not unreasonably delay its response, having in mind the

Doc #:CHO1 {81904-00008) 20523587v13,6/23/1999/Time:16:38 59




UNOFFICIAL COPY?33z2467

scope and complexity of the proposed Alterations, and in any event shall make a good faith
effort to respond to the Altering Owner within thirty (30) days after its receipt of said

" plans and specifications from the Altering Owner showing proposed Alterations. If, in the
good faith opinion of the other Owner, the Altering Owner has viclated or will violate the
provisions of Section 14.1(b), (c) or (d}, then such Owner (the "Objecting Party") shall
notify the Altering Owner of its opinion that the Alterations or proposed Alterations
violate or will violate the provisions of Section 14.1(b), (c) or (d) hereof, and shall
specify the respect or respects in which its provisions are or will be violated. If an
Objecting Party in good faith asserts a violation of Section 14.1(b), (c) or (d), or that any
proposed Alterations would violate said Sections, then the Altering Owner shall not com-
menc< with the Alterations or proceed with the Alterations, if already commenced, until
the matter has been resolved (except in an Emergency Situation). In addition to any other
legal or'equitable rights or remedies to which the Objecting Party may be entitled by
reason of an Altering Owner's violation or likely violation of the provisions of this
Section 14.1, ib< Objecting Party shall be entitled to seek and obtain injunctive relief to
enjoin any such vielation.

43 If any dispute-arises between the Retail Owner and the Hotel Owner with
respect to whether any Auterations or proposed Alterations violate the provisions of
Section 14.1(b}, (¢} or (d), then such dispute shall be an Arbitrable Dispute.

(g)  The Retail Owner and «ne Hotel Owner, in making Alterations, shall
(1) perform all work in a good and workmaanlike manner and in accordance with good
construction practices, (ii} comply with ali 1zaws, including, without limitation, the City
of Chicago Building Code, and (iii) comply witk 21l of the applicable provisions of this
Agreement. Each Owner shall, to the extent reasonably practicable, make Alterations
within its portion of the Building (including Alterations within said Owner's exclusive
easement areas) in such a manner and at times so as to mijzdmize, to the extent practicable
and subject to the reimbursement provisions set forth in this Scetion 14.1(g), any noise,
vibrations, particulate and dust infiltration or other disturbanc: which would disturb an
occupant or occupants of the other portion of the Building (sail other portion of the
Building including, for these purposes, the other Owner's exclusive case.vent areas), but
such Owner shall not be liable in any event for damages as a result of any si:ch disturbance
(as opposed to physical damage to property) normally incidental to const'uction. The
foregoing restriction on damages shall not restrict an Owner's right to seek aid obtain
injunctive relief from unreasonable disturbances, which shall not include normal
construction activities in a mixed-use building. Any Alterations performed in the other
Owner's Building shall be subject to the payment by the Owner performing the work of
a reasonable review and monitoring fee to the Owner in whose building the Alterations are
being performed. An Altering Owner may perform work during any hours permitted by
applicable Law. However, if requested by an Owner who would otherwise suffer
unreasonable disturbance and who pays all costs associated with work at times other than
normal business hours, including overtime and delay costs, the Altering Owner shall not
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unreasonably refuse to perform work outside normal business hours. Notwithstanding the
foregoing, an Altering Owner may be required to perform work outside of normal business
hours with no payment or compensation, as described in the Construction Coordination
Agreement. At all times an Altering Owner shall take into consideration the reasonable
needs and requirements of the other Owner. An Altering Owner, in performing
Alterations, shall in addition be subject to the same principles regarding such work as are
reflected in the Construction Coordination Agreement, and in the event the Retail Owner
is performing Alterations, the Hotel Owner shall be entitled to the benefit of protections
and limitations comparable to those that were included for the benefit of the Retail Owner
in the Construction Coordination Agreement. Notwithstanding anything to the contrary
set feqih in this Section 14.1, the terms of the Construction Coordination Agreement shall
govern 41l work to be performed pursuant to the Construction Coordination Agreement.

14.2 Buldmg Permits. Applications for building permits to make Alterations shall be
filed and processed by tlie Altering Owner without the joinder of the other Owner in such applica-
tion, unless the City of Chicago or other government agency having jurisdiction thereof requires
joinder of the other Owners. An Altering Owner shall send copies of any building permits to the
other Owner at such other Owrer's-request. If joinder by the Owner not making Alterations is
so required, said Owner shall cooperate in executing such application or other instruments as may
be necessary to obtain the building permit; provided, however, the Altering Owner shall
indemnify and hold harmless the other Owrer from and against any and all loss, liability, claims,
judgments and third party costs and expenses (ficiuding reasonable attorney’s fees and expenses)

- arising out of the other Owner's execution of tie-application, permit or other instrument (other
than the other Owner’s misrepresentations or misstatements). If an Owner fails to execute said
application or instruments when required hereunder to'ds =0, which shall in no event be less than
thirty (30) days or more than forty (40) days following iis receipt of the request to execute such
application or instrument, the Altering Owner is hereby irrevecably appointed attorney-in-fact of
the other Owner (such power of attorney being coupled witii-an interest) to execute said
application or instruments on behalf of such other Owner, except in (e event a dispute exists as
the whether such Alteration is permitted pursuant to the terms of this Agreement.

14.3 No Liens. An Owner performing any work required or proided for under this
Agreement shall include in any construction contract a provision pursuant to whick yhe contractor
(i) recognizes the separate ownership of the Hotel Building and the Retail Building a1d agrees that
any lien rights which the contractor or subcontractors have under the Mechanics' Liens Act set
forth in Chapter 82 of the Illinois Revised Statutes (said Act and any successors thereto, the
"Mechanics' Lien Act") shall only be enforceable against the portion of the Building or Project
Site owned by the Altering Owner, or (ii) agrees that no lien or claim may be filed or maintained
by such contractor or any subcontractors and agrees to comply with the provisions of Section 21
(as the same may be modified, supplemented or replaced from time to time) of the Mechanics'
Lien Act in connection with giving notice of such "no lien" provision.
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ARTICLE 15, 1 6 7

ESTOPPEL CERTIFICATES

15.1 Estoppel Certificates. Each Owner shall, from time to time, within thirty (30)
days after written request from any other Owner, any prospective transferee of such Owner or any
Mortgagee or prospective Mortgagee which has complied with the notice provisions of Section
20.11(b) hereof, execute, acknowledge and deliver to the requesting party, a certificate ("Estoppel
Certificate") stating:

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

(b} - ~Whether, to the knowledge of the Owner executing the Estoppel Certificate,
there is any exisiing default under this Agreement (or grounds therefor after giving the
requisite notice hereunder) by the requesting Owner and, if so, specifying the nature and
extent thereof;

()  Whether there are any sums (other than those arising out of the normal
course of operation of the Buildirg within the previous ninety [90] days) which the Owner
executing such Estoppel Certificaie is entitled to receive or demand from the requesting
Owner, and if there is any such sum, specifying the nature and amounts thereof;

(d)  Whether the Owner executing the Estoppel Certificate has performed or is
performing work other than services pursuant to-Article 5 hereof, the cost of which such
Owner is or will be entitled to charge in whole or in-part to the requesting Owner under
the provisions hereof, but has not yet charged to such requesting Owner, and if there be
any such work, specifying the nature and extent thereorand the projected amount to be
paid by the requesting Owner;

(e)  The nature and extent of any setoffs, claims, counter.laims or defenses then
being asserted or capable of being asserted (after giving the requisite notice, if any,
required hereunder), or otherwise known by the Owner, against the erfcicement of the
requesting Owner's rights hereunder;

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

(g)  Whether the Owner executing the Estoppel Certificate has requested that
a matter be submitted to arbitration, which matter has not been discharged, released or
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otherwise resolved, and if so, a copy of any such notice or notices shall be delivered with
the Estoppel Certificate;

(h)  The nature of any arbitration proceeding or finding under Article 11 made
within the ninety (90) days preceding the date of such Estoppel Certificate;

(i) The current address or addresses to which notices given to the Owner
executing such Estoppel Certificate are required to be mailed under Article 19 hereof; and

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

If the requestirg party is a Mortgagee or prospective Mortgagee, the Owner on whose property
it holds or interids to hold a Mortgage will be deemed the "requesting Owner." If the requesting
party is a prospective transferee of an Owner, such Owner will be deemed the "requesting
Owner." If more than-orz request is made during any 12 month period, the requesting Owner
shall pay all reasonable ccxts incurred by the other Owner in preparing the Estoppel Certificate.

ARTICLE 16.

CEPOSITARY

16.1 Appointment of Depositary. ~Upon the occurrence -of a casualty or a taking
affecting the Building, a depositary (the "Li<positary") shall be appointed in the manner .
hereinafter provided to receive insurance proceeds and condemnation Awards, to disburse such
monies and to act otherwise in accordance with the terims 2ad provisions of this Agreement. The
Depositary shall be appointed by the Owners jointly, ana ni2y be one of the then three (3) largest
banks or trust companies (measured in terms of capital funds) with principal offices in Chicago,
Illinois. The Depositary shall be entitled to receive from eacti of the Owners said Owner's
equitable share of the Depositary's reasonable fees and expenses foi 2cting as Depositary, and
may retain said fees and expenses, free of trust, from monies heic bv it. Any Depositary
appointed to act hereunder shall execute an agreement with the Owners accepting said
appointment.

16.2 Liability of Depositary. The Depositary shall not be liable or accouitable for any
action taken or disbursement made in good faith by the Depositary, except that arising from its
own negligence or breach of instructions. The Depositary's reliance upon advice of independent
competent counsel shall be conclusive evidence of good faith, but shall not be the only manner
in which good faith may be shown. The Depositary shall have no affirmative obligation to
prosecute a determination of the amount of, or to effect the collection of, any insurance proceeds
or condemnation Award or Awards unless the Depositary shall have been given an express written
authorization from the Owners; provided that if only one Owner is entitled to said insurance
proceeds or condemnation Award or Awards, then said Owner may authorize the Depositary to
so proceed; further provided, however, that if the Depositary is advised, in writing, that there is
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a dispute between the Owners as to whether only one Owner is entitled to said insurance or
condemnation Award or Awards, then Depositary shall not disburse funds until receiving the joint
written authorization from the Owners. In addition, the Depositary may rely conclusively on any
certificate furnished by the Supervising Architect to the Depositary in accordance with the
provisions of Section 17.1 hereof and shall not be liable or accountable for any disbursement of
funds made by it in reliance upon such certificate or authorization.

16.3 Interest on Deposited Funds. The Depositary shall have no obligation to pay
interest on any monies held by it unless the Depositary shall have given an express written
undertaking to do so; or, unless all of the Owners for whose benefit monies are being held have
requested, aud the Mortgagees of said Owners have concurred, in connection with a specified
deposit of funds with the Depositary, that the Depositary undertake to do so. However, if the
monies on depositare not held in an interest-bearing account pursuant to an agreement among the
Depositary and said«>wners, then the Depositary, within thirty (30) days after request from any
of said Owners given t ihe Depositary and to the other said Owners, shall purchase with such
monies, to the extent feasihlc, negotiable United States Government securities payable to bearer
and maturing within one (1) year from the date of purchase thereof, except insofar as it would,
in the good faith judgment of the Mepositary, be impracticable to invest in such securities by
reason of any disbursement of such monies which the Depositary expects to make shortly
thereafter, and the Depositary shall hel such securities in trust in accordance with the terms and
provisions of this Agreement. Alternative!: -the Depositary may invest such monies in a money
market account reasonably acceptable to the Owmers. Any interest paid or received by the
Depositary on monies or securities held in trust, aird any gain on the redemption or sale of any
securities, shall be added to the monies or securities o held in trust by the Depositary and held
and disbursed by the Depositary in the same manner as such monies. Monies received by the
Depositary pursuant to any of the provisions of this Agrzement shall not be mingled with the
Depositary's own funds and shall be held by the Depositary/in trust for the uses and purposes
herein provided.

16.4 Indemnification of Depositary. In consideration of the services rendered by
Depositary, the Owners jointly and severally hereby agree to indemnify and hold harmless the
Depositary from any and all damage, liability or expense of any kind whatsceve: {including, but
not limited to, reasonable attorneys' fees and expenses) incurred in the coursc o« Depositary's
duties hereunder or in the defense of any claim or claims made against Depositary by reason of
its appointment hereunder, except where due to the negligence of the Depositary or acdons not
taken in good faith by the Depositary.

16.5 Resignation of Depositary. The Depositary may resign by serving not less than
sixty (60) days' prior written notice on all of the Owners and Mortgagees. Within thirty (30) days
after receipt of such notice, the Owners jointly shall appoint a substitute who qualifies under
Section 16.1 hereof, and the Depositary shall transfer all funds, together with copies of all
records, held by it as Depositary to such substitute, at which time its duties as Depositary shall
cease. If the Owners shall fail to appoint a substitute within said thirty (30) days, the Depositary
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may deposit such funds with either a court of competent jurisdiction or with a bank or trust
company in Chicago, Illinois, who qualifies under Section 16.1 hereof.

ARTICLE 17.
93632467
DISBURSEMENTS OF
FUNDS BY DEPOSITARY

17.1 Disbursement Requests.

‘a) Each request for disbursement of insurance proceeds, any Award or other
funds tei-application to the cost of repair, restoration or demolition (the "work™) shall be
accompanizd by a certificate (the "Architect's Certificate") of the architect (the
"Supervisiag Avchitect") engaged by the Owner performing the work for the purpose of
supervising the zorstruction of said work, or by another Person having knowledge of the
facts reasonably acieptable to the Owners, dated not more than ten (10) days prior to the
date of the request for 2nv. such disbursement, stating the following in its professional
judgment based on pericdic chservations of the work:

(1)  That the sum requested has either (a) been or will be paid by or on
behalf of an Owner (in wiiici-2vent the certificate shall name such Owner) or by
or on behalf of all of the Owners (in which event the certificate shall specify the
amount paid by each respective Oxwier), or (b) is justly due to contractors, sub-
contractors, materialmen, engineers, architects or other persons {(whose names and
addresses shall be stated) who have ierdered or furnished certain services or
materials for the work; such certificate sha'l.also give a brief description of such
services and materials and the principal subdivis‘ons or categories thereof, the
respective amounts so paid or due to each of said nersons in respect thereof and
shall state the progress of the work up to the date of suid certificate and any other
information required by the Mechanics' Liens Act and any title insurer affording
coverage against mechanics' liens;

(2)  That the sum requested, plus all sums previously distussed, does not
exceed the cost of the work actually in place up to the date of such cértificate plus
the cost of materials supplied and actually stored on site;

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

(4)  Other information which may from time to time be required by the
Mortgagees which is customarily required by mortgagees of comparable first-class
hotel or commercial buildings, as may be agreed to by Owners.
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<367
(b  Upon:
(1)  compliance with the provisions of Section 17.1(a), and

(2)  receiptof contractors' and subcontractors' sworn statements required
under the Mechanics' Liens Act accompanied by partial or final waivers of lien,
as appropriate, and any other information required by any title insurer affording
coverage against mechanics' liens from the persons named in the sworn statement,
and

(3)  approval by the title insurer, the Owners and the Mortgagees of the
lier. waivers and other documentation, and the willingness of the title insurer to
issue»a endorsement (satisfactory to the Owners and the Mortgagees) insuring
over possit'e mechanics' lien claims relating to work in place and the continued
priority or tre liens in favor of the Mortgagees,

the Depositary shall, out of the monri=s so held by the Depositary, pay or cause to be paid to the
Owners, contractors, subcontractors. materialmen, engineers, architects and other persons named
in the Architect's Certificate and contrazisrs' and subcontractors' sworn statements the respective
amounts stated in said certificate and staicrients due them. Notwithstanding the foregoing, any
or all of the Owners or the Mortgagees or the Dépository may require that disbursements be made
through the usual form of construction escrow tzen in use in Chicago, Illinois, with such changes
as may be required to conform to the requirements 0z provisions of this Agreement. The Deposi-
tory may rely conclusively, with respect to the informaticn contained therein, on any certificate
furnished by the Supervising Architect as described in 17.14a) to the Depositary in accordance
with the provisions of this Section 17.1 and shall not be liable ci accountable for any disbursement

of funds made by it in reliance upon such certificate or authorizzcon.

17.2 No Lien or Consent by Contractor. No contractor, su)contractor, materialman,
engineer, architect or any other person whatsoever, other than the Owners and the Mortgagees,
shall have any interest in or right to or lien upon any funds held by the Depotitary.. The Owners,
with the consent of the Mortgagees, may jointly at any time provide for a differcpt disposition of
funds than that provided for in this Agreement, without the necessity of obtaining the consent of
any contractor, subcontractor, materialman, engineer, architect or any other person whatsoever.
If at any time the Owners, with the consent of the Mortgagees, shall jointly instruct the Depositary
in writing with regard to the disbursement of any funds held by the Depositary, then the
Depositary shall disburse such funds in accordance with said instructions and the Depositary shall
have no liability to anyone by reason of having so disbursed said funds in accordance with said
instructions.
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ARTICLE 18. 19¢: -
99632467
LITIGATION COSTS AND EXPENSES

18.1 Attorneys' Fees. In the event of a dispute arising between Retail Owner and Hotel
Owner under this Agreement, including any Arbitrable Dispute and any dispute which is the
subject of judicial proceedings, the party prevailing in such dispute shall be entitled, in addition
to other damages or costs, to receive the reasonable attorneys' fees and expenses and court costs
paid or incurred by the prevailing party in connection with any such dispute.

ARTICLE 19.
NOTICES AND APPROVALS

19.1 Notice iz Parties. Each notice, demand, request, consent, approval, disapproval,
designation or other comunozication (all of the foregoing are herein referred to as a "notice") that
an Owner is required or permitted or desires to give or make or communicate to the other Owner
shall be in writing and shall be Gelivared by hand or sent by (y) by an internationally recognized
overnight courier service, or (z) by facsimile transmission (provided that the original of any notice
sent by facsimile transmission shall La/sent by an internationally recognized overnight courier
service) and unless otherwise expressly piorded herein, shall be deemed to have been duly given
or made when delivered if delivered by hand, or three Business Days following deposit with an
internationally recognized overnight courier servize, or upon receipt if sent by facsimile with an
original by an internationally recognized overnight covrier service (provided that if said facsimile
was received after 5:00 p.m. in the local time zone o tae recipient on any Business Day, said
notice shall not be deemed to have been received until the following Business Day), addressed in
each case as follows, or to such address or other address asnay be hereafter notified by such
parties: .

If to the Retail Owner: c/o 730 North Michigan Avenue Venture
900 North Michigan Avenue
Suite 2050
Chicago, Illinois 60611-1542
Attn: Mr. Thomas J. Klutznick
Telecopy: (312) 944-5987

and to: McGolden Mile Corporation
% McDonald's Corporation
McDonald's Plaza
Oak Brook, Illinois 60523
Attn: Chris Pieszko
Telecopy: (630) 623-6258
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33632467
and to: McGolden Mile Corporation
% McDonald's Corporation
McDonald's Plaza

Oak Brook, Illincis 60523
Attn: Catherine A. Griffin, Esq.
Telecopy: (630) 623-8154

and to any Mortgagee which has complied with the notice provisions of Section 20.1 hereof.

If to the Hotel Owner: Peninsula Chicago LLC.
c/o St. George's Building, 8th Floor
2 Ice House Street, Central
Hong Kong
Attn: Chief Financial Officer
Telecopy: 852-2868-4770

and to: Fulbright & Jaworski L.L.P.
The Hong Kong Club Building
Suite 1901
3A Chater Road, Central
Hong Kong
Atar, A. T. Powers, Esq.
Telecopy: 852-2523-3255

Fulbright'& Jaworski L.L.P.
666 Fifth Aveone

New York, New Tork 10103
Attn: Douglas Dawzig, Esq.
Telecopy: 212-752-5252

and to any Mortgagee which has complied with the notice provisions of Section 20.1 hereof.

Any Owner may designate a different address or additional addresses from tine fo time, provided
however it has given at least ten (10) days' advance notice of such change of adiress. Failure
to give notices to an Owner's or Mortgagee's counsel identified above (other thzn o the New
York office of Fulbright & Jaworski LLP or any successor thereto) shall not render aclice to an
Owner or Mortgagee invalid or ineffective. If any of the aforesaid Owners shall cease to be the
"Owner" of its respective portion of the Building, and the succeeding Owner of that portion of
the Building shall fail to give a notice of change of address, then notices may be sent to any one
of the following: (i) to the last Owner of record disclosed to the Owner giving notice, (ii) to
"Owner of Record" at the street address for that Owner's portion of the Building as designated
by the U.S. Postal Service (or by the successor of the U.S. Postal Service) or City of Chicago
department or agency having jurisdiction over City of Chicago addresses, or (iii) to the grantee
at the address shown in that last recorded conveyance of the portion of the Building in question.
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19.2 Multiple Owners. If at any time the interest or estate of the Retail Owner or the
Hotel Owner shall be owned by more than one Person (hereinafter collectively referred to as
"multiple owners"), the multiple owners shall give to the other Owners a written notice, executed
and acknowledged by all of the multiple owners, in form proper for recording, which shall
(a) designate one Person to whom shall be given, as agent for all of the multiple owners, all
notices thereafter given to the multiple owners, and who shall have the right to act for all purposes
as the Retail Owner or the Hotel Owner under this Agreement, and (b) designate such Person as
agent for the service of process in any action or proceeding, whether before a court or by
arbitration, involving the determination or enforcement of any rights or obligations hereunder.
Thereafter, until such designation is revoked (and a substitute agent appointed concurrently with
such revocation) by written notice given by all of the multiple owners or their successors in
interest, any pstice, and any summons, complaint or other legal process or notice given in
connection with a7 arbitration proceeding (which such summonses, complaints, legal processes
and notices give: iz connection with arbitration proceedings are hereafter in this Article 19
collectively referred to.us "legal process"), given to, or served upon, such agent shall be deemed
to have been given to, or served upon, each and every one of the multiple owners at the same time
that such notice or legal process is.given to, or served upon, such agent. If the multiple owners
shall fail so to designate in writing ~ne such agent to whom all notices are to be given and upon
whom all legal process is to be seived. or if such designation shall be revoked as aforesaid and
a new agent is not designated, then arn.y-pctice or legal process may be given to, or served upon,
any one of the multiple owners as agent ic: all of the multiple owners and such notice or legal
process shall be deemed to have been given to, sr served upon, each and every one of the multiple
owners at the same time that such notice or legal piocess is given to, or served upon, any one of
them, and each of the multiple owners shall be dzemed to have appointed each of the other
multiple owners as agent for the receipt of notices and {ne sarvice of legal process as stated above.
In no event shall the Stern Lessor or the Chicago Avenue Creund Lessor constitute an Owner for
purposes of this Agreement.

99632367

ARTICLE 20,

GENERAL

20.1 Cooperation of Owners. In fulfilling obligations and exercising Tighis under this
Agreement, each Owner shall cooperate with the other Owner in a reasonable manncr (0 promote
the efficient operation of each respective portion of the Building and the harmonious relationship
among the Owners and to protect the value of each Owner's respective portion, estate or interest
in the Building. To that end, each Owner shall share information which it possesses relating to
matters which are the subject of this Agreement, except such information as such Owner may
reasonably deem confidential or which may be the subject of litigation or which such Owner is
prohibited from revealing pursuant to court order. From time to time after the date hereof, each
Owner shall furnish, execute and acknowledge, without charge (except where elsewhere provided
herein) such other instruments, documents, materials and information as another Owner may
reasonably request in order to confirm to such requesting Owner the benefits contemplated hereby,
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but only so long as any such request does not restrict or abridge the benefits granted the other
Owner hereunder.

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

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

20.4 Amendments to Agreement. This Agreement may be amended or terminated only
by an instrument sige=d by the then Retail Owner and the then Hotel Owner, and consented to by
the Mortgagees. Any 2inenidment to or termination of this Agreement shall be recorded with the
Recorder.

20.5 Term. The coveianis;conditionsand restrictions contained in this Agreement shall
be enforceable by the Owners and their respective successors and assigns for the term of this
Agreement, which shall be perpetual {o-if the law provides for a time limit on any covenant,
condition or restriction, then such covenant; condition or restriction shall be enforceable for such
shorter period), subject to amendment or terrunation as set forth in Section 20.4. If the law
provides for such shorter period, then upon expication of such shorter period, said covenants,
conditions and restrictions shall be automatically zxtznded without further act or deed of the
Owners, except as may be required by law, for successive periods of twenty (20) years, subject
to amendment or termination as set forth in Section 20.4.

20.6 Abandonment of Easements. Easements created Ziereunder shall not be presumed
abandoned by non-use or the occurrence of damage or destruction of = portion of the Building
subject to an Easement unless the Owner benefitted by such Easeraent states in writing its
intention to abandon the Easement provided the consent of the Mortgagees shall also be required
with respect to any such abandonment.

20.7 Applicable Laws. The parties hereto acknowledge that this Agre:ment and all
other instruments in connection herewith have been negotiated, executed and deliverea in the City
of Chicago, County of Cook and State of Illinois. This Agreement and said other instruments
shall, in all respects, be governed, construed, applied and enforced in accordance with the laws
of the State of Illinois, including without limitation, matters affecting title to all real property
described herein.

20.8 [Intentionally Omitted].
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20.9 No Third-Party Beneficiary. This Agreement is not intended to give or confer

any benefits, rights, privileges, claims, actions or remedies to any person or entity as a third party
beneficiary (except the Mortgagees) under any Laws or otherwise.

20.10 Incorporation. Each provision of the Recitals to this Agreement and each
Exhibit attached hereto is hereby incorporated in this Agreement and is an integral part hereof.

20.11 Notice to Mortgagees; Rights of Mortgagee.

(a)  The term "Mortgage" as used herein shall mean any mortgage, including
leaseko!d mortgages, (or any trust deed) given primarily to secure the repayment of money
owed by the mortgagor (or by one of its partners or members), and constituting a lien on
all or a suohstantial portion of the real property encumbered thereby. The term
"Mortgagec" s used herein shall mean any Person that is the holder from time to time
of any such Mo:tgzge (or the beneficiary under any such trust deed). The term "First
Mortgage" shall rizan a Mortgage that is superior to all other consensual liens and
encumbrances.

(b)  If a Mortgagee shall have served on the Owners, by personal delivery or
by registered or certified maii-zeturn receipt requested, a written notice specifying the
name and address of such Mortgage=, such Mortgagee shall be given a copy of each and
every notice required to be given by one party to the others at the same time as and
whenever such notice shall thereafter be-pivan by one party to the others, at the address
last furnished by such Mortgagee, and in (ne case of notices identifying a failure of
performance by an Owner, said Owner's Mortzagee shall have the right, but not the
obligation, to perform said obligations on behaly’ of3aid Owner, and such performance
shall have the same effect under this Agreement a: though the obligation had been
performed by said Owner at the time actually performed by caid Owner's Mortgagee. Any
Mortgagee as of the date of this Agreement shall be deemed 1% bave properly delivered to
the Owners a written notice specifying its name and address. After receipt of such notice
from a Mortgagee, no notice thereafter given by either party shall b2 dermed to have been
given unless and until a copy thereof shall have been so given to the Meortgagee. If a
Mortgagee so provides or otherwise requires, and notice thereof is given bvur¢ Mortgagee
as provided above:

(1)  the proceeds of any claim under an insurance policy or condem-
nation Award required to be delivered to an Owner shall, upon notice from a
Mortgagee, be delivered to such Owner's Mortgagee to be disbursed by the Mort-
gagee to the Depositary in accordance with the provisions of this Agreement (or
at said Mortgagee's election, to be held and disbursed by said Mortgagee as though
said Mortgagee were the Depository, in accordance with and subject to the terms
and provisions of this Agreement).
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(2)  If an Owner shall fail to appoint an arbitrator or otherwise take any
action as may be required or permitted under this Agreement with respect to
arbitration, such appointment or action as otherwise would have been permitted by
that Owner may be taken by its Mortgagee and such appointment and action shall
be recognized as though the action had been taken by the first Owner at the time
the action was actually taken by said Owner's Mortgagee.

(¢)  Notwithstanding anything to the contrary specified in this Agreement
(including this Section 20.11), no Owner need give any notice to more than two Mort-
gagees or any mortgagee or trustee under a mortgage or trust deed other than a "Mort-
gage" as defined in paragraph (a) above.

20.12 Conrdination with Tenants.

(@  Unlessire Petail Owner otherwise agrees in writing in each case, and except in an
Emergency Situation, the J{ctel Owner acknowledges that the Retail Owner shall be afforded the
opportunity to coordinate all sequests and contacts between the Hotel Owner and tenants of the
Retail Building relating to the enjoymant of any Easements or the exercise of any rights or benefits
granted under this Agreement or with respect to any other maiters arising under or pursuant to
this Agreement; provided, however, azv-such coordination shall not render the Retail Owner
liable either to such tenants of the Retail Pnilding or the Hotel Owner for acts of either other

party.

(b) Unless the Hotel Owner otherwise agiees in writing in each case, and except in an
Emergency Situation, the Retail Owner acknowledges th-t the Hotel Owner shall be afforded the
opportunity to coordinate all requests and contacts betwzen the Retail Owner and tenants or
occupants of the Hotel Building relating to the enjoyment of ary Easements or the exercise of any
rights or benefits granted under this Agreement or with respect w>-4ny other matters arising under
or pursuant to this Agreement; provided, however, any such cosrdination shall not render the
Hotel Owner liable either to such tenants or occupants of the Hotel Busiding or the Retail Owner
for acts of either other party.

20.13 Waiver of Mechanic's Liens by Owners. The Owners do ie:cby fully and
completely waive and release, for themselves, their successors and assigns, any and a:l claim of,
or right to, liens, which such Owners may have under the Illinois Mechanic's Lien Aci against,
or with respect to the Property or improvements owned by any other Owner or any part thereof,
or with respect to the estate or interest of any person whatsoever in the Property or improvements
owned by any other Owner, or any part thereof, or with respect to any material, fixtures,
apparatus, or machinery furnished or to be furnished thereto pursuant to this Agreement, by the
Owners, their successors, assigns, materialmen, contractors or subcontractors, of any labor,
services, material, fixtures, apparatus, machinery, improvements, repairs or alterations in
connection with the Property or the improvements thereon, other than with respect to any of the
foregoing furnished pursuant to Article 4 or Article 5 of this Agreement. The parties agree that
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the legal effect of this Agreement is that no mechanic's lien or claim may be filed or maintained
by any Owner under the Illinois Mechanic's Lien Act with respect to that portion of the Property
or improvements owned by any other Owner, except as set forth above with regard to Articles 4
and 5 of this Agreement. The provisions of this Section 20.13 are not intended to waive any lien
created under Article 10.

20.14 Binding Effect. The Easements, covenants and restrictions created under this
Agreement and all terms and provisions hereof shall be binding upon and inure to the benefit of
all parties having or acquiring any right, title or interest in or to any portion of, or interest or
estate in, the Property, and each of the foregoing shall run with the land.

20.15 Zpprovals, Ete.  Except to the extent otherwise provided in this Agreement,
when any approval, .consent or authorization is requested or required under this Agreement, such
approval, consen¢ o1 authorization shall not be unreasonably withheld, delayed or conditioned,
nor will a charge be requived therefor.

ARTICLE 21.
LIMITATION OF LIABILITY

21.1 Limitation of Liability. Tiis tiability under this Agreement of an Owner (including
any beneficiary of an Owner which is a land trust) shall be limited to and enforceable solely '
against the assets of the applicable Owner constiiting an interest in the Property or Owned
Facilities (including insurance and condemnation precesds attributable to the Property and Owned
Facilities and including, where the Owner is a truste¢ oi.a land trust, the subject matter of the
trust) and not other assets of such Ownier, except as hereinafter provided in this Section 21.1 and
in Sections 10.1 and 10.2. Assets of an Owner which is a paitnership do not include the assets
of the partners of such partnership Owner, and a negative capital account of a partner in a
partnership which is an Owner and an obligation of a partner t-contribute capital to the
partnership which is an Owner shall not be deemed to be assets of iz partnership which is an
Owner. At any time during which an Owner is trustee of a land trust, all of the covenants and
conditions to be performed by it hereunder are undertaken solely as trustee, ¢s atoresaid, and not
individually, and no personal liability shall be asserted or be enforceable against i or any of the
beneficiaries under said trust agreement by reason of any of the covenants or conditions contained
herein.

21.2 Transfer of Ownership. If an Owner shall sell, assign, transfer, convey or
otherwise dispose of its portion of the Property (other than as security for a loan to such Owner),
then (a) such Owner shall be entirely freed and relieved of any and all covenants and obligations
arising under this Agreement which accrue under this Agreement from and after the date such
Owner shall so sell, assign, transfer, convey or otherwise dispose of its interest in such portion
of the Property, and (b) the Person who succeeds to an Owner's interest in such portion of the
Property shall be deemed to have assumed any and all of the covenants and obligations arising
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under this Agreement of such Owner theretofore accruing or which accrue under this Agreement
from and after the date such Owner shall so sell, assign, transfer, convey or otherwise dispose of
its interest in such Property. Upon the assumption in writing by a transferee of the transferring
Owner’s obligations under this Agreement in form reasonably satisfactory to the non-transferring
Owner, the transferring Owner shall be released from liability hereunder accruing prior to such
transfer.

ARTICLE 22.
99632467
INTERSTITIAL SPACE

22.1 Xotel Owner's Obligations. The Hotel Owner and the Retail Owner acknowledge
and agree that a3 identified on the Hotel Building Plans the fourth level (the "Interstitial Level")
of the Hotel Buiiaiig will include certain areas and improvements which are for the use and
benefit of the Retail Owner and the Hotel Owner. The cost of constructing the Interstitial Floor
shall be allocated between Hotel Owner and Retail Owner as described on Exhibit 22.1 hereto

ARTICLE 23,

CHICAGC +YENUE GROUND LEASE

In the event Retail Owner acquires title to the property currently leased by Retail Owner
pursuant to the Chicago Avenue Ground Lease; Retail Owner agrees to thereafter promptly
convey the air rights relating to such property (Lot 7 o the Plat of Subdivision) to Hotel Owner
free and clear of any liens or encumbrances other thanthe Permitted Exceptions (as defined in the
Purchase and Sale Agreement) and the lien of this Agreerrcnt for no additional consideration.
In connection with such conveyance, Retail Owner agrees tha. Hetel Owner may encumber such
Property with a Mortgage.

ARTICLE 24
STERN FEE ESTATE

The Stern Ground Lessor has executed the Plat of Subdivision, thereby subiecting its
interest in the Stern Fee Estate to the Plat of Subdivision and the terms and provisions thereof.
The Owners agree that the Stern Ground Lease and the Stern Fee Estate are subject to this
Agreement and the terms and provisions hereof. If either the Retail Owner or the Hotel Owner,
or any parent, subsidiary, controlling person, entity under common ownership or control or any
other affiliate of the Retail Owner or the Hotel Owner (collectively, the “Acquiring Party”),
acquires the Stern Fee Estate, or any portion thereof, then without further action of the Acquiring
Party, the Retail Owner or the Hotel Owner, the Stern Fee Estate, or such portion thereof as may
be acquired by the Acquiring Party, shall automatically be confirmed to be subject to this
Agreement and the terms and provisions hereof as fully as if the Stern Ground Lessor was a party
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to this Agreement as of the date of the original execution, delivery and recording of this
Agreement. The Acquiring Party shall execute such documents as may be necessary to confirm
that the Stern Fee Estate, or such portion thereof as may be acquired by the Acquiring Party, is
subject to this Agreement and the terms and provisions hereof.

ARTICLE 25 99632467
TRUSTEE EXCULPATION

This Agreement is executed by American National Bank and Trust Company of Chicago,
not personally but as Trustee as aforesaid, in the exercise of the power and authority conferred
upon and vested in it as such Trustee (and said Trustee hereby warrants that it possesses full
power and authoricr to execute this Agreement). It is expressly understood and agreed by and
between the partics-hzreto, anything herein to the contrary notwithstanding, that each and all of
the representations, covenants, undertakings, warranties and agreements herein made on the part
of the Trustee while in form purporting to be the representations, covenants, undertakings,
warranties and agreements of siid Trustee are nevertheless made and intended not as personal
representations, covenants, uncertakings, warranties and agreements by the Trustee or for the
purpose or with the intention of binding Trustee personally but are made and intended for the
purpose of binding only the trust properiy; and this Agreement is executed and delivered by said
Trustee not in its own right, but solely ip-the exercise of the power conferred upon it as said
Trustee; and that no personal liability or persorai sesponsibility is assumed by or shall at any time
be asserted or enforceable against said Trustee on account of this Agreement or on account of any
representations, covenants, undertakings, warranties or agreements of said Trustee contained in
this Agreement, either express or implied, all such perscnal liability, if any, being expressly
waived and released. Notwithstanding the foregoing, Trustee shall be personally liable for and
affirmatively undertakes the obligation to ensure execution an¢ the delivery of the Trustee's Deed
in accordance herewith and all documents required to consumin=ie-this transaction.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and

year first above written.
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RETAIL OWNER:

AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, not personally but as
Trustee under Trust Agreement dated April 20, 1994
and known as T,

By:

?ﬁ;{/ /é// MQ%I&MMHK

HOTEL OWNER:
PENINSULA CHICAGO LLC, a Delaware limited

liability company

By: HSH ~Chicago, Inc., a Delaware corporation,
its memosi

57/4//
By: H#_
Name:#Repdecd ~ . SmyTH

Title: GK&/“-U‘FHJG Vi€ PARESIDENT
# _

76
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MORTGAGEE SUBORDINATION bizq67

Credit Lyonnais New York Branch, holder of (i) the Mortgage, Security Agreement,
Assignment of Rents and Leases and Financing Statement dated September 30, 1996 and recorded
October 10, 1996 as Document Number 96773883 (the “Mortgage™) made by 730 North Michigan
Avenue Venture, an Illinois general partnership (*730 NMAV"), American National Bank and
Trust Company of Chicago, a National Banking Association, as Trustee under Trust Agreement
dated December 19, 1979 and known as Trust Number 4866208 and American National Bank and
Trust Company of Chicago, a National Banking Association, as Trustee under Trust Agreement
dated April 20, 1994 and known as Trust Number 118199-01 (“Trust 118199"), and (ii) the
Assignment of Lessor’s Interest in Leases and Rents dated September 5, 1996 and recorded
October 10,1996 as Document Number 96773884 (the Assignment of Leases") , made by 730
NMAV and “1rast 118199, hereby consents to the execution and recording of the attached
Easement and Opcreting Agreement and agrees that the Mortgage and Assignment of Leases are
and shall be subject/ard subordinate in all respects thereto.

IN WITNESS WHEREOF, Credit Lyonnais has caused this instrument to be signed by
its duly authorized officers on-its behalf this G '™ day of June, 1999.

CREDIT LYONNAIS NEW

O Title: o T—— T

JAW. FITZGERALD
SENMQR VICE PRESIDENT
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396324367
CHICAGO AVENUE GROUND LESSOR JOINDER

Chicago Avenue Ground Lessor (as defined in the attached Easement and Operating
Agreement) hereby (i) joins in to the attached Easement and Operating Agreement for the sole
purpose of subjecting the Chicago Avenue Fee Estate (as defined in the attached Easement and
Operating Agreement) to the terms and provisions of the attached Easement and Operating

“Agreement, and (ii) consents to the execution and recording of the attached Easement and
Operating Agreement by Retail Owner (as defined in the attached Easement and Operating

Agreement) .

IN WITNESS WHEREOQF, Chicago Avenue Ground Lessor has caused this instrument

to be signed by 1ts Culy authorized officers on its behalf this day of w0 & f00g ,
&

1999.

AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, as Trustee under
Trust Agreement dated December 19, 1979 and

known aﬂ%%
B .
7 &

’ 7 1
Tivle: 3 el O‘FF'E‘PL-R

[RITRIREL= W)

A g‘ra F;z?gr;g??l ésj?)i%?g;;o Dy Tﬁ R unuersioned L and Trusies,
o ootend SR Solely as Trustacln the nxercisg of the
%ﬁfg&; eanfcii ga.:fhonty conierrad unar g va Y ;1 Ii;asoiugf?
war‘:':r‘ni‘e" is cc;:-xpre_s's!y Understood and i orend that iha
taki;*?*q a; in ef*nnatses,, representations, covanants, urder-
Trusi&;‘e a ;a fgL cemenis herein made on Uiz part of tho
— iec ebr'slg' -Eﬁak{en by il solq{)f i1 1's capacity a5 7 n'-sfe;;
ity iqp-*so na g Mo bersonal liability or personal rasiaq.
' e 2 SUINS TTusing 00 aceount of an it
;'r;ge;nr}ﬂy.,_representlaiion, covenant, undertakin; ;\;a;rar;z
ntof the Trustee in this nstrument, oree
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HSBC BANK USA, holder of (i) the Mortgage, Leasehold Mortgage, Assignment of Rents
and Leases, Fixture Filing and Security Agreement (the "Mortgage") made by Peninsula Chicago
LLC dated as of Syne 2>, 1999 and to be recorded subsequent to the recording of the
attached Easement and Operating Agreement, and (ii) the Assignment of Leases and Rents
(the "Assignment of Leases”) made by Peninsula Chicago, LLC, dated as of OA(,324£8
1999 and to be recorded subsequent to the recording of the attached Easement and Operating
Agreement, hereby confirms that the Mortgage and Assignment of Leases are and shall be
subject and subordinate to the attached Easement and Operating Agreement.

HSBC BANK USA

By: @Ncﬁf\u\s @ Q—‘—'QH

Its: Vite PRres\PeNT \\

ACKNOWLEDGMENT

Retail Owner hereby acknowiadgies that so long as the Mortgage and Assignment of
Leases remain a lien against the Hotal Proverty, any agreement of Hotel Owner to any
allocation of any Award or portion thereof pursiiant to Sections 13.5 and 13.7 of the attached
Easement and Operating Agreement shall be subiect to Hotel Owner obtaining the prior written
consent of the holder of the Mortgage and Assigninent of Leases thereto.

AMERICAN MATIONAL BANK AND TRUST
COMPANY OF CHICAGO, not personally but as
Trustee under Trust Agreement dated April 20,
1994 and known as Trast'No. 118199-01

By:
Name:
Title:
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o STATE OF Nuw Mk )

)
COUNTY OF Y Not )

On this, the Q_qub day of June, 1999, before me, a Notary Public, personally appeared
fadras NN, theNite decd&wiof HSBC Bank USA, known to me (or
satisfactorily proven) to be the person whose name is subscribed to the within instrument, and
acknowledged that he/she executed the same in the capacity therein stated and for the purposes
therein contained.

IN ‘WTINESS WHEREOF, I hereunto set my hand and official seal.

[Seal] MMK

Notary Public

My Commission Expires:
DAWN M. SCHOENIG

) Notary Pubiic, Stata of New York
No. 52-4500811

Qualified in Suffolk Cou
Commission Expires August g.“’l 9.9;0‘
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CONFIRMATION OF SUBORDINATION 9963 2467

HSBC BANK USA, holder of (i) the Mortgage, Leasehold Mortgage, Assignment of Rents
and Leases, Fixture Filing and Security Agreement (the "Mortgage") made by Peninsula Chicago
LLC dated as of , 1999 and to be recorded subsequent to the recording of the
attached Easement and Operating Agreement, and (ii} the Assignment of Leases and Rents (the
"Assignment of Leases") made by Peninsula Chicago, LLC, dated as of , 1999 and
to be recorded subsequent to the recording of the attached Easement and Operating Agreement,
hereby confirms that the Mortgage and Assignment of Leases are and shall be subject and

- subordinate t% the attached Easement and Operating Agreement.

HSBC BANK USA

By:
Its:

ACKNOWLEDGMENT

Retail Owner hereby acknowledges ti:2t so long as the Mortgage and Assignment of Leases
_ remain a lien against the Hotel Property, any as,recment of Hotel Owner to any allocation of any
Award or portion thereof pursuant to Sections- '5,5 and 13.7 of the attached Easement and
" Operating Agreement shall be subject to Hotel Ownzr obtaining the prior written consent of the
holder of the Mortgage and Assignment of Leases theieto

AMERICAN NATIDNAL BANK AND TRUST
COMPANY OF CPIZAGO, not personally but as
Trustee under greeiment dated April 20, 1994
. 1/8799-
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STATE OF ) 336 .
) J2465
COUNTY OF )
On this, the day of June, 1999, before me, a Notary Public, personally appeared
, the of HSBC Bank USA, known to me (or

satisfactorily proven) to be the person whose name is subscribed to the within instrument, and
acknowledged that he/she executed the same in the capacity therein stated and for the purposes
therein contained.

IN WITTHESS WHEREOF, I hereunto set my hand and official seal.

[Seal]

Notary Public

My Commission Expires:
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STATE OF

COUNTYOF pDv lAc¢€

99632467

On this, the /S 7Y day of June, 1999, before me, a Notary Public, personally appeared

AobNEY (. SmyTH

,the €xec. v of HSH, Chicago, Inc.,a Delaware corporation,

the member of Peninsula Chicago LLC, a Delaware limited liability company, known to me (or
satisfactorily proven) to be the person whose name is subscribed to the within instrument, and
acknowledged that he/she executed the same in the capacity therein stated and for the purposes

therein contained.

IN WITWESS WHEREOQF, I hereunto set my hand and official seal.

bl B Y 2

“UF.J"IAL SEAL"
Barbara LaBelle

Notary Pubiiz, State of Itlin
je! ois
[Seal] 1 My Commission Expirés.'ap. 22, 2003

M

My Commission Expires:
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STATEOF \ - )

)
COUNTY OF_Coy- )

On this, the H day of June, 1999, before me, a Notary Public, personally appeared
GREGORY 8. KASFtheyy of American National Bank and Trust Company

of Chicago, known to me (or satisfactorily proven) to be the person whose name s subscribed to the
within instrument, and acknowledged that he/she executed the same in the capacity therein stated
and for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

[Seal] W m %

Notary Public

“OFFICIAL SEAL"
T“HERESE M. LOHSE !
NOTARY PLIBLIC STATE OF LLINQIS b
My Comiaisginn Expires 07/09/2000 b
VYIVYVVVVY

My Commission Expires:
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STATE OF A% 4 ) g9b:
)

COUNTYOF AJ ,V )

On this, the rﬁday of June, 1999, before me, a Notary Public, personally appeared

JAMES R. FITZGERA the of Credit Lyonnais New York Branch, known to
me (or satisfactonily proven) to be the person whose name is subscribed to the within instrument, and
acknowledged that he/she executed the same in the capacity therein stated and for the purposes
therein contained.

X e, INWITNESS WHEREOF, I hereunto set my hand and official seal.

&2 LT 4 ™, GREGORY.J. NUBER
S “-Notary Public, Stat2 of New York

S e o o OlNURMSTE

I "+ Qualified in Nev: Yor& Coun

S + ~Commission Expires June 2. ___.LZZj’
«' :— ’L : \" " e\. } l: -

T / v Notary Public

My Commission Expires:
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)
COUNTY OF Cm((/ )

On this, the 2' 5 day of June, 1999, before me, a Notary Public, personally appeared

MARK DEGRAZ .the TRUST OFF¢fB®nerican National Bank and Trust Company
of Chicago, known to me (or satisfactorily proven) to be the person whose name is subscribed to
the within instrument, and acknowledged that he/she executed the same in the capacity therein
stated and for the purposes therein contained.

IN WI'TMESS WHEREOQF, I hereunto set my hand and official seal.

7 4
“OYFICIAL SEAL”
Charies cdward Massey
Notary Putic, State of Tliinois
My Commission Exgires Nov. 24, 2002

[Seal]

My Commission Expires:
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EXHIBIT A-1 99¢ 3"467
~

Legal Description of Retail Fee Parcel

LOTS 1, 1A, 1B, 4, 4B, 4G, 4J, 4L, 5A, AND 58 IN 730 N. MICHIGAN AVENUE
SUBDIVISION BEING A SUBDIVISION IN THE NORTH FRACTIONAL % OF SECTION
10, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN
IN COOK, COUNTY, ILLINOIS RECORDED JUNE2D 1999 AS DOCUMENT NO. 99-

AP

342661_1

TAX NUMBERS: 4

17-10-102~003
17-10-102-004
17-10-102-005
17-10-102-006
17-10-102-007
17.10-102-008
17230-102-009
17.10-102-010 : “
17-.0/102-011 _7%() M‘\nud*?,.ﬂ

17-10°202-012

17-10-102-013 ﬁi
17-10-102-014 ’ '
17-10-102-015 g
17-10-102-016 4 :Sif
17-10-102-021 : -

17-10-102-022
17-10-102-023
17-10-102-024
17-10-102-028
17-10-102-029
17-10-102-030
17-10-102-031
17-10-102-032
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EXHIBIT A-2

Leaal Description of Stern Fee Estate

. MICHIGAN AVENUE SUBDIVISION
2. 2A, 2B, 4F, 4K, 5, 8, AND 8A IN 730 N.
Iécl.:).lT[\lSG A SUBDIVISION IN THE NORTH FRACTIONAL % OF SECTION 10, T&ngg:f
39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN ,
COUNTY IL‘LINOIS RECORDED JUNE »2 1999 AS DOCUMENT NO. 99- A\ Y%

TAX NUMBERS:

17-10-102-003
17-10-102-004

342661_1 17-10-102-005
17-10-102-006 .
17-10-102-007 —7 mw
37-10-102-008 20 M. Zr“'
17-10-102-009 _ .
17-10=202-010 diibt-
17-19-102-011 .
17-10-.02-012
0;,% X by
17-10-102-074
17-10-102-015 )

17-10-102-016

17~10-102-021

17-10~102-022

17-10-102-023

17-10-102-024

17-10-102-028

17-10-102-029

17-10~102-030

17-10-102-031

17-10-102-032
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EXHIBIT A-3

Legal Description of Chicago Avenue Fee Estate

LOT |
THE 3&3’}‘3& 'E'R?gT‘:‘bhﬂAEﬂ/ngy Q\E/g%i s1%BtT)lgls|ON BEING A SUBDIVISION IN
. TOWNSHIP 39 NORTH
EAST OF THE THIRD PRINCIPAL M , RANGE 14
ERIDIAN IN COOK
RECORDED JUNE 31999 AS DOCUMENT NO. 8931468 COUNTY: TLLINOIS

TAX NUMBERS:

17-10-102-003
17-10-102-004
_ 17-10-102-005
342661_1 17-10-102-006
17-10-102-007
17-10-102-008 _75D M %24 t?
17-10-102-009 . !
17210-102-010
+7410-102-011 éal/
171 5-102-012
17-10-102-013 T,
17-10-20%-014 L
17-10-107-G15 % : X 66((-
17-10-102-016 ’
17-10-102-02% \
17-.10-102-022
17-10-102-023
17-10-102-024
17-10-102-028
17-10-102-029
17-10-102-030
17-10-102-031
17-10-102-032
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EXHIBIT B-1

467

Leaal Description of Hotel Fee Parcel

LOTS 4A, 40, 4D, 4H, AND 6 IN 730 N. MICHIGAN AVENUE SUBDIVISION BEING A
SUBDIVISION IN THE NORTH FRACTIONAL 1% OF SECTION 10, TOWNSHIP 39
NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN IN COOK, COUNTY,

ILLINOIS RECORDED JUNEXD 1999 AS DOCUMENT NO. g

ALEIAE

342661 _1

TAX NUMBERS:

17-10-102-003

17-10-102-004

17-10-102-005

17-10-102-006 < /.
17-10-102-007 7 o)X /U ,\7}&5%47_,
17-10-102-008 -
17-10-162-009 4
17.10-102-010 :
(7-10-102-011

17410-102-012

17-102192-013 X édé//
17-10-107-014

17-10-102-015

17-10-102-016 r
17-10-102-021

17-10-102-022

17-10-102-023

17-10-102-024

17-10-102-028

17-10-102-029

17-10-102-030

17-10-102-031

17-10-102-032
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EXHIBIT B-2

99632467

Legal Description of Hotel Leased Parcel
PARCEL 2A

LEASEHOLD ESTATE AS CREATED BY A CERTAIN LEASE MADE AS OF e 1
1999 BY AND BETWEEN AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGO AS TRUSTEE UNDER TRUST AGREEMENT DATED APRIL 20, 1894 AND
KNOWN AS TRUST NO. 118199-01 AND PENINSULA CHICAGO LLC AS DISCLOSED
BY A MEMORANDUM THEREOF DATER done AL, 1999 AND RECORDEDJ&)E_{? ,
1999 AS‘UCCUMENT NUMBER 99 (52442 WHICH SUBLEASES A PART OF THE
PREMISESDEMISED BY ROBERT L. STERN TO AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO AS TRUSTEE UNDER A TRUST AGREEMENT
DATED APRIL 20, 1094 AND KNOWN AS TRUST NUMBER 118199-01 UNDER THAT
CERTAIN AGREEMENT TO LEASE DATED MAY 10, 1994 AS DISCLOSED BY A
MEMORANDUM OF-LEASE DATED MAY 31, 1994 RECORDED JUNE 6, 1994 AS
DOCUMENT NUMBER 94507548 WHICH DEMISES THE LEASEHOLD ESTATE IN THE
FOLLOWING PARCELS: -

| LOTS 4F, 4K, 8, AND 8AIN 730 N MICHIGAN SUBDIVISION BEING A SUBDIVISION
IN THE NORTH FRACTIONAL ¥z OF SECTION 10, TOWNSHIP 39 NORTH, RANGE 14
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

RECORDED {4z 8% _AS DOCUMENT NUMBER 4 219 -

PARCEL 2B:

e

LEASEHOLD ESTATE AS CREATED BY A CERTAIN/LEASE MADE AS OF [ 10_,
1999 BY AND BETWEEN AMERICAN NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED APRIL 20, 1994 AND
KNOWN AS TRUST NUMBER 118199-01 AND PENINSULA. CHICAGO LLC AS
DISCLOSED BY A MEMORANDUM THEREOF DATED ieb D __, 1999 AND
RECORDED Jsl, b . 1999 AS DOCUMENT NO. 99 -(._@_EEZQGZ,WHI’)H SUBLEASES
A PART OF THE PREMISES DEMISED BY AMERICAN NATIONAL B/AMIK AND TRUST
COMPANY OF CHICAGO AS TRUSTEE UNDER TRUST AGREEMENT DATED AS OF
DECEMBER 19, 1979 AND KNOWN AS TRUST NUMBER 48662-08 TO HMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, AS TRUSTEE UNDER TRUST
- AGREEMENT DATED APRIL 20, 1994 AND KNOWN AS TRUST NUMBER 118199-01

UNDER THAT CERTAIN AGREEMENT TO LEASE DATED AS OF JANUARY 1, 1996 AS
DISCLOSED BY A MEMORANDUM OF LEASE RECORDED JANUARY 24, 1996 AS
DOCUMENT NUMBER 96065184 WHICH DEMISES THE LEASEHOLD ESTATE IN THE

FOLLOWING PARCELS:

LOT 7 IN 730 N. MICHIGAN SUBDIVISION BEING A SUBDIVISION IN THE NORTH
FRACTIONAL Y% OF SECTION 10, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS RECORDED (Aaq AS
DOCUMENT NUMBER YAER\ALE :

342661_1
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TAX NUMBERS:

; 17-10-102-003
: 17-10-102-004
17-10-102-005
17-10-102-006
17-10-102-007
17-10-102-008
17-10-1G2-009
17-10-102-010
17-10-102-011
17-10-102-012
17-10-102-013
17-10-102-014
17-10-102-015
17-10-102-016
17=10-102-021
17-10-102-022
17-10-2.02-023
17-100-102-024
17-10-102-428
17-10-102-625
17-10-102-030
17-10-102-031

730 Ntk uc.

Lot I
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EXHIBIT D
HOTEL BUILDING PLANS
Page No. Description Date
AVL4EL3  Elevations of projection screens 4/1/99
AVL4E Electrical plan of ballroom 4/1/99
AVLAE2 Electrical plan of piazza 4/1/99
AVL4E3 Electrical ptan of LaCave ' 4/1199
AVL51 AV rm & speaker details 4/1/89
AVLSRCP  Ballroom RCP - speakers, etc. 4/1/99
AVLSE Electrical plan of lobby 4/1/99
AVLS5E2 Electrica! pizn of restaurant 4/1/88
AVLSBAR  Electrical p'znof bar & cabinet details 4/1/98
AVLBELEC Elec plan-piefurtiion & meeting 3/15/99
AVLBRCP  RCP of mig rms & ies plan of ELV rm 3/15/99
AVLBE+RCP L6 mtg rm & prefunctinn.elec & RCP 4/1/189
AVLBELV LBELVm . 4/1/99
AVLEBQ1  Mtg rm banquet layout 1 4/1/99
AVL6BQ2  Mtg rm banquet layout 2 4/1/98
AVL6TH1  Mtg rm theatre layout 1 4/1/99
AVL6TH2  Mtg rm theatre layout 2 4/1/99
AVLESEM - ' '
INAR Mtg rm seminar layout ' 4/1/99
AVLBSEC - '
TION  Mtgrm sections (3) 4/1/98
AVLBEL Elev proj screens-mtg rms 4/1/99
AVL19ERCP Health club elec & RCP 4/1/98
“ AVL20ERCP Health club elec & RCP 4/1/99
AVDETA  Various AV system details Sheet A 4/1/99
AVDETB  Various AV system details Sheet A 4/1/98
AVWB Wallbox details 4/1/99
AVFB1 Floorbox details 4/1/98
- SE1-1 LL security plan 411193
SE1-2 Street level security plan - : 411195
SE1-3 Level 4 security plan 4/1/99
SE14 Leve! 5 security plan h . S 4/1/199
“: gE1-5 Level 6 security plan ' 4/1199
SE1-6  Level 7 security plan 4/1/99
SE1-7 Typical fioor security plan 4/1/99
SE1-8 Level 18 security plan 4/1/98 -
SE1-9 Level 19 security plan 411199
SE1-10 Level 20 security plan 4/1/99

D-18 _ 610199
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HOTEL PLANS

List of Drawings: including Architectur! {Elkus/Manfredi), Structural {TT-CBM) Interior (Bab'ey Moulton Jue & Booth),
and Mechanical (ESD), Foodservice/Laundry (Cini.Little}, Lighting (Lighting Design), AV {Shen Milsom), and.
Security (Glicksman}) :

Page No. ' Description Date
A0.1.0 Dwg Index, Symbols & Notes - ' 4/1/99
A0.1.1 Dwg index, Symbols & Notes 4/1/99

- A0A40 Demolition Plans, Lower Level 4/1/98
- AD.4.1 Demsition Plans, Levels 1,2,3 4/1/99
AD.4.2 Demoltinii Plan, Level 4 _ - 4/1/89
A0.5.0 Demolition Flevations 4/1/89
Cc1.0 Site Survey 4/1/99
£1.1 Street Level Landscane Plan 4{1/99 ‘
-11.2 Level 4 Terrace Plan 4/1/99
2.1 - Level 4, Terrace Sections ' 4/1/99
A1.0.0 Lower Level Plan 3/15/99
A1.1.0 Street Level Plan 4/1/89
A1.20 Level 2 Plan (existing) 3/15/99
A1.3.0 Leve! 3 Plan (existing) 3/15/99
A14.0 Level 4 plan 4/1199
A150 Level 5 plan - 4/1/99
A16.0 Level 6 plan 3/15/99
A170 Level 8 plan _ 4/1199
A1.8.0 Level 9 plan 4/1/99
A190 Level 10 plan 4/1/99
A1.10.0 Level 11 plan 4/1/99
A1.11.0 Level 12 plan 4/1/99
. A1.120 Level 14 plan 4/1/98
A1.13.0 level 15 plan . 4/1/99
A1.14.0 Level 16 plan 41199
A1.15.0 Leve! 17 plan &§18%
A1.16.0 Level 18 plan 4/1/€9
A117.0 Level 19 plan 4/1/99
A1.18.0 Level 20 plan 4/1/99
A1.19.0 Roof plan 4/1199
A200  LowerLevel enlarged plans 3/15/99
A21.0 Street level enlarged plans 4/1/99
A2.2.0 Level 4 Enlarged plan 3/15/99
A221 Level 4 Enlarged plan 4/1/98
A2.2.2 Level 4 Enlarged plan : 4/1/199
A223 Level 4 Enlarged plan 4/1/99
A23.0 L evel 5 enlarged plan 3/15/99
A2.3.1 Leve! 5 enlarged plan 3/15/99

D-1 . 6/10/99
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Page No. Description Date

A2.32  Level5enlarged plan 3/15/99
A233 Level 5 enlarged plan 3/15/99
A2.3.4 Level 5 enlarged plan 3/15/99
A24.0 Level 6 enlarged plan ' 3/15/99
A2.4.1 Level 6 enlarged plan 3/15/99
A24.2 Level 6 enlarged plan 3/15/99
A2.5.0 Level P12 South corridor plans . 3/15/99
A2.5.1 Level 8-12North corridor plans 3/15/99
A252 Levels 15-18 dorth corridor plans 3/15/99
A253 Service/Core =riarged plan 4/1/99
A28.0 LL RCP 3/15/99
A2.8.1 LLRCP ' 3/15/99
A290 Street level RCP 3/15/99
A2.10.0 Level 4 RCP ¢ 3/15/99
A2.10.1 Level 4 RCP 4/1/99
A2.10.2 Level 4 RCP 3/15/99
A2.103 Level 4 RCP . 4/1/99
A2.11.0 Level 5 RCP 3/15/98
A2.11.1 Level 5 RCP 3/15/99

A2.11.2 Level 5 RCP : 3M5/98 -
A2113  Level 5RCP Ao/ 3/15/99
A2.12.0 - Level6 RCP 4/1/99
- A2.12.1 Level 6 RCP 4/1/99
A2122 Level 6 RCP 3/15/99
A2.12.3 Level 6 RCP 3/15/99
A2.13.0 Levels 8-18 S. Corridor RCP 4/1/99
A2.131 Levels 8-18 N. Corridor RCP 3/15/99
A2.13.2 Levels 5-18 N. Corridor RCP 4/1/99
A2.13.3 Service/Core RCP 4/1/99
T A2.16.0 King K1 enlarged & RCP 3715199
" A2.16.1 King K1H enlarged & RCP. _ 311539
A2.16.2 King K2 & K4 enlarged & RCP - 3115/99
N A2.16.3 King K-3H enlarged & RCP 3/15/99
A2.17.0 DD-1 enlarged & RCP 3/15/99
A2.171 . DD-1H enlarged & RCP 3/15/99
A2.17.2 DD-2 enlarged & RCP 3/15/99

A2.17.3 DD-2H enlarged & RCP 3/15/99

A2.174 DD-3 enlarged & RCP 3/15/99
A2.18.0 ES-1 enlarged & RCP ' 3/15/99
A2.18.1 ES-2 enlarged & RCP _ 3/115/99
A2.18.2 ES-2H enlarged & RCP 3/15/99
A2.18.0 $-1,8-3 & S-1H enlarged plan 3/15/99
A2.19.1 $-1,8-3 & S-1HRCP 3/15/99
A2.20.0 $-2 enlarged & RCP 3/15/99

D-2 . 6/10/99
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A2210
A221.1
A222.0
A2221
A223.0
A2231
- A3.01
A3.0.2
A3.0.3
A3.0.4
A3.0.5
A3.06
A3.07
A3.20
A3.21
A322
A3.23
A3.31
A3.3.2
A3.33
A3.3.4
A3.36
A337
A3.3.8
A3.3.9
A3.3.10
A3.3.11
-A3.3.42
A3.3.13
A33.14
A3.3.15
A3.3.16
A3.3.17
A3.3.18
A3.3.18
© A3.3.21
A33.23
A3.3.24
A3.3.25
A3.3.26
A3.3.28
A3.3.29
A3.3.30
A3.3.31

UNOFFIGIAL COPY 596124,

Description

Grand Suite enlarged plan

Grand Suite enlarged & RCP
Peninsula Suite enlarged plan
Peninsula Suite enlarged & RCP
Private residence plan

Private residence RCP

Michigan Ave. elevation

Superior Ave. Elevation

Rush St. ¢levation

Chicago Ave. £evation

Return wall elevausias

Precast panel elevzdca diagrams
Precast panel elevaiion dizgrams
Trasverse Bldg section (icogiing north)
Long. Bldg section (looking wex()
Sections thru piazza & ballroorn
Sections thru piazza & ballroom

N. Michigan elevation & wall sections
N. Mich. Return wall elev & wall sect.
N. Michigan elevation & wall sections
N. Michigan elevation & wall sections
N. Michigan elevation & wall sections
Ballroom elevation & wall sections
Ballroom elevation & wall sections
Ballroom elevation & wall sections

N. Michigan elevation & wall sections
N. Michigan elevation & wall sections
Wall Sections - Café

Ballroom elevation & wall sections
Ballroom elevation & wall sections

N. Michigan elevation & wall sections
N. Michigan elevation & wall sections
Superior elevation & wall sections
Superior wall sections

Superior elevation & wall sections
Corner of Superior & Rush elevations
Superior elevation & wall sections
Superior wall sections

Rush elevation & wall sections

Rush elevation & wall sections

Rush elevation & wall sections

Rush elevation & wall sections

Rush elevation & wall sections

Rush elevation & wall sections

HOTEL PLANS

Date

3/15/99
3/15/99
3/15/99
3/15/99
3/15/98
3/15/99
4/1/99
4/1/99
4/1/99
4/1/99
4/1/99
4/1/99
4/1/99
4/1/99
11/17/98
11/117/98
11/17/98
4/1/99
4/1/99
4/1/99
4/1/99
4/1/99
4/1/99
4/1/98
4/1/99
411199
4/1/99
11/17/98
4/1/99
201193
4/119%
4/1/99

411199

4/1/99
411199
411199
41199
411199
471199
41199
411199
411199
4/1/99
4/1199

6/10/99
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Page No. Description Date
A3.332 - Rush elevation & wall sections 4{1/99
A3.3.33 Rush elevation & wall sections 4/1/98
A3.3.34 Rush elevation & wall sections 4/1/99
A3.3.35 Chicago elevation & wall sections - 411198
A3.3.36 Chicago elevation & wall sections 4/1/98
A3.3.37 Chicago elevation & wall sections 4/1/99
A3.3.39 Chicago ~levation & wall sections , 4/1/99
A3.3.40 Penthouse slevations & details ‘ 4/1/99
A3.3.41 Entrance caispy.elev. & sections ' 4/1/98
A34.1 N. Michigan per.nater plan sections 4/1/99
A34.2 N. Michigan perimzter plan sections 4/1/99
A34.3 N. Michigan Penthouse perim. Sections 4/1/99
A344 N. Michigan perimeter pl7ir sections 4/1/98
A34.5 N. Michigan perimeter plan wections 4/1/99
A346 Ballroom perimeter pian secticns 4/1/99
A347 piazzalscreen wall perim. Sections 4/1/99
A348 Superior perimeter plan sections 411199
A48 Superior perimeter plan sections 4/1/99
A3.4.10 Superior perimeter plan sections 4/1/99
A3.4.11 Superior perimeter plan sections 4/1/99
A34.12 Rush & Superior perim. Sections _ 4/1/99
A3.4.13 Superior entrance perim. Sections ' 4/1/99
A34.14 Rush perimeter plan sections 4/1/99
A3.4.15 Rush perimeter plan sections 4/1/189
A3.4.16 Rush perimeter plan sections 4/1/99
A3417 Rush perimeter plan sections 4/1/99
A3.4.18 Chicago perimeter plan sections 4/1/98
A34.19 Chicago perimeter plan sections 4/1/99
A3.420  Elevator penthouse perim. Sections 4/1/99
A34.21 Rush St. perim. Sections of1/e3
A34.22 Rush St. perim. Sections 4/1/59
A3.4.23 Rush St. pent. perim. Sec, ' . 4/1/99
 A3.424  Rush St perim. Sections - 4/1/99
A34.25 Rush St. perim. Sections 4/1/99
A3.4.26 Rush St. pent. perim. Sec. 4/1/99
A34.27 Rush St. perim. Sections 4/1/98
A3.4.28 Rush St. perim. Sections 4/1/99
A3.4.29 Rush St. perim. Sections 4/1/99
A3.4.30 Chic. Ave. pent. Perim. Sec. : 4/1/99
A34N Chic. Ave. perim. Sections 4/1/99
A3432 - Chic. Ave. perim. Sections ' 411199
A3.4.33 Elevator pent. Perim. Sec. 4/1/99
A4.0.0 Window Types ‘ 2/8/99

D4 6/10/99
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Page No. Description Date
A4.0.1 Window types _ 4/1/99
A4.0.2 Window types ' 4/1/189
A4.0.3 Window details 4/1/99
A404 Window details - 4/1/99
Ad11 Exterior details 4/1/99
Ad4.1.2 Exterior details 4/1/99
Ad4.1.4 Misc «tenails 411199
Ad2.1 Insulation systems enlarged sections "t4/1198
A5.0.0 Elevator plans. sections 4/1/99
A51.0 Elevator pluns, sections 4/1/99
- A520 Elevator sections 4/1/99
A5.3.0 Elevator. plans, sec’o/s 411/99 ’
A550 Stair 4A & 4B plans 7 4/1/99
A5.6.0 Stair 6A & 6B plans : 4/1/98
AS.7.0 Stairs 2,5,7,8,9 plans & sectior:s 411199
A5.8.0 Stair sections ' 4/1/99
A5.9.0 Stair 6 sections 4/1/98
AB.0.0 Interior elevations ] © 411799
AB.1.0 interior elevations . 4/1/99
A6.2.0 Interior elevations 4/1/99
A7.0.0 Partition types oo 3/15/89 -
A71.0 Interior details - millwork 4/1/99
A7.1.3 Interior details - misc. 4/1/99
A721 interior details - guest rooms 4/1/99
A7.22 Interior details - guestrms & corridors 4/1/99
A8.0.0 Door elevations & details 4/1/99
1AQ.01 Cover Sheet, index, Abbreviations 4y
1A1.01 Level 1 floor plan 4/1/83
[A1.02 Level 4 floor plan 4/1/99
1A1.03 ~ Level 5 floor plan 4/1/89
iA1.04 Leve! 6 floor plan 4/1199
1A1.05 Level 8 fioor plan 4/1/99
IA1.06 Leve! 9 floor plan ' 411/99
1A1.07 Level 10 floor plan 4/1/99
1A1.08 Level 11 floor plan 4/1/99
I1A1.09 Level 12 floor plan 4/1/98
1A1.10 Level 14 floor plan - 4/1/99
1A1.11 Level 15 floor plan 4/1/99
1A1.12 Level 16 floor plan 4/1/99

D-5 6/10/99




