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SECOND MORTGAGE MODIFICATION AGREEMENT 3 ; ‘/’

AGREEMENT made as of the lst day of July, 1988,
among THE CHASE MANHATTAN BANK (Nariomal Associatiom), 2
national banking association existing under the laws cf the
Upited States, having its principal office at 1 Chase
Manhdt:an Plaza, New York, New York 10081 (the "Morrgagee")
and LASALLF NATIONAL BANK, nor personally but as Trustee
under Trust ‘Agreement dared August 15, 1979 and krown as
Trust No. 101363, having an address at 135 South LaSalle
Street, Chicago, Illinois 60690 (the "Mortgagor") and
CHICAGO-SUPERIOR ASSOCLIATES, an Illinois limited partner-
ship, having an address at 737 North Michigan Avenue, Suite

1500, Chicago, Illinois 60611 {zhe "Borrower").

The Mortgagee is now the lawful owner and holder
of (i) that certain Building Loan Mortgage, Assigureat of
Leases and Security Agreement dated January 31, 1984 ¢
the Mortgagor to the Mcrtgagee in which the Borrower joined
as the owner of 100X of the beneficial interest under Trust
No. 101565, in the amount of $150,000,000, recorded with the
Recorder of Deeds, Cook County, Illinois (the "Recorder") on
February 2, 198% as Instrument No. 26954662 (hereinafter

sometimes referred to as the "Original Mortgage"), and (ii)
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that certain Building Loan Mortgage, Assignment of Leases
and Security Agreement dated May 30, 1986 from the Mortgagor
to the Mortgagee in which the Borrower joined as the owner
of 1002 of the beneficial interest under Trust No. 101565,
in the amount of $i6,281,942.58, recorded with the Recorder

ot Jone 4, 1986 as Instrument No. 86223208 (hereinafter

sometises referred to as the "Second Mortgage" )}, which

Original Mscrgage and Second Morigage were modified by that
certain Morigage Modificarion Agreement dated as of May 10,
1886 among the Morzgagee, the Morigagor and the Borrower,
recorded with the Recnrder on June 4, 1986 as Instrument Yo.

86223210 {cthe "First Mor:gare"), and were further modified

by mesne Partial Releases ci Mortgage executed by the
Mortgagee, recorded with the Recovder prior to the recorda-
tion hereof, including a certain 2z7riai Release of Mortgage
of even date herewith, intendsed to be tzeorded with the
Recorder immediately prior ro the recordaticn herecf (the
Original Mortgage and the Second Mortgage, as wmodified, are
hereinafter sometimes referred to, individually ard
ccliectively, as the "Mortgages™). The Morrgages presontly
encumber the premises described in Schedule & hereto (the
"Premises'").

The Mortgagee 1s also the lawful owner and nolder
of (1) the note dated January 31, 1984 from the Morigager

and the Borrower in the amount of $150,000,000 secured by
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the Original Mortgage, as modified as aforesaid, which note
has been modified pursuant to letter agreements dated as of
February 1, 1985 and as of March 13, 1986 and by a certain
Note Modification Agrecment dated as of May 30, 1986 among
the Mortgagor, the Borrower and the Mortgagee and by a
certzin Note Modification Agreement of even date herewith
betweer. rhe Mortgagor, the Borrower and the Mortgagee (said
note, as modified, hereinafter sometimes referred to,

collectively, 25 the "Original Hote'"), and (ii) the note

dated May 30, 1986 from the Mortgagor and the Borrower in
the amount of $16,281,947,48 secured by the Second Mortgage,
as modified as aforesaid, wkich note has been modified by
the aforesaid Note Modification Agreements (said note, as
modified, hereinafter sometimes recirred to, collectively,

as the "Second Note"; rhe Original Note and the Second Note

are hereinafter sometimes referred to, ird:viduvally and

collectively, as the "Motes").

The Borrower, the Mortgagee and the Mo:tgagor have
agreed to modify the terms of the Mortgages in the wsirner
hereinafrer set forth.

NOW, THEREFORE, in consideration of the mutual
agreements herein expressed, and for other good and valuable
consideration, the receipt and sufficiency of which are

hereby acknowledged, the parties hereto covenant and agree
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terms shall have the meanings ascribed to rhem in the

Mortgages):

1. The Original Morrgage and the Second Mortgage
are each hereby modified zs folliows:

4. The Recital of each thereof is modified by
delecting the date "June 1, 1988" which appears in the
eleventh line of each Recital and replacing the same with
"July~l, 1990."

B. The definition of "Guarantor' appearing on
page 1 ol zach of the Original Mortgage and the Second
Mortgage is neleted and replaced by the following:

"!'Guaraator' means the party identified as
such in the Buwilding Loan igreement, as amended Dy
letrer agreement dated June 21, 1985, by Supple-
ment to and Modification of Building Loan
Agreement among the Borrower, the Morigagor and
the Mortgagee dated Mav 30, 1986 and by Second
Supplement to and Modification of Building Loan
Agreement among the Borrower, the Mortgagor and
the Mortgagee of even date herewith;"

C. Paragraph {m) of Seccion 2.01 of Article II of
each of the Original Mortgage and-tiie Second Mortgage (as
each of the Original Mortgage and the Second Mortgage have
been previously modified as described nzrain) is modified by
deieting the amount "$1,000,000,000" appeszing in each of
said paragraph (m) and replacing the same with the follow-
ing: $§500,000,000, provided, however, that i{ shzll not
constitute an Event of Default hereunder where Guarantor's
Net Worth shall fall below $300,000 if Guarantov's ~bliga-
tiens in connection with the Loan secured hereby cinull be
assumed by a Substitute Cuarantor (as such term is Jdzfined
in that certain Second Guaranty Modification Agreementy (ated
as of July 1, 1988 between Mortgagee and 0&Y (U.S.)
Development Company, L.P.) in accordance with the said
Second Guaranty Modification Agreement."

D. References tec "0&Y Equity Corp." appearing on
page 12 of each of the Original Mortgage and the Second
Mortgage {as each of the Original Mortgage and the Second
Mortgage have been previousiy modified as described hereia)
are hereby deleted and replaced by "0&Y (U.S.) Development
Company, L.P."

AGRAS2A-33009-REL
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E. The clause which was added by Paragraph 2.C.
of the Morrgage Modification Agreement dared May 30, 1986 o
the ead of paragraph (k) of Secrion 2.01 of each of the
Original Mortgage and the Second Mortgage and the ianguage
in the Original Mortgage and the Second Mortgage at the end
of paragraph {k) of Section 2.01 "(norwithstanding the
foregoing, transfers of partnership interests in Borrower
shall not constitute an Event of Default hereunder if such
transfers are made to G&Y Equity Corp. or its affiliates;
for-ourposes of the Ioregoing, affiliates shall mean persons
or eutiries controlling, controiled by or under common
conttsl with O&Y Equity Corp.)" is deleted and replaced by
the feilowing:

“Tor the purposes of this Section 2.01(k)}, the
following terms shall have the following meanings, such
meanings to be equally applicable to the singular and
plural formsof such terms:

"0&6Y Entity" means:

(i) Olympia & York Developments Limited, aa
Ontario corporation, or 0&Y (U.S.) Development Company,
L.P. or any successor to either by merger, comnsolida-
tion, reorganization, vecapitalization, amalgamation or
any cther Iransaction ia-waich another Person acquires
all or substantially all oi the assers of either (any
of the foregoing being hereivafter referred to as
"9_&_!"); or

(1i) one or more cf Mrs. Samua! Reichmann, Albert
Reichmana, Paul Reichmann and/or Ralph Reichmann and/or
their respective spousas; a descendant cr descendants
of any of rhem; and/or spouses of any suchi descendant
or descendants {collectively, the "Reichwann Group");
or

(1ii) a rrust or trusts, substantially ail -che
beneficiaries of which consist of one or more oi ite
Reichmann Groud; or

(iv) any corporation or corporations or partner-
ship or partnerships controlled by any one or more of
05Y, the Reichmann Group or a trust or trusts,
substanzially all the beneficiaries of which comsist of
one or more of the Reichmann Group; or

(v} a partnership, joint venture, or similar

entity which is controlled by one of the Persons
described in clauses {i) - (iv) above; or
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{vi) any combinaticn of one or more of the
foregoing.

"Control", including "controlling”, "controlled
by" of "under common control with' means: in the case
of a corporation, cwnership, dzrectiy or indi rectly, of
at least fifty perceat (501 of all of the votiag

stock, and in the case of a partnership, joini venture
or s*m11ar entity, ownership, dxrectlj or indirectiy,
of at least fifry percen: {50%) of all of the interests
therein.

"Person" means any iadividual, corporation,
parinarship, trust or other entity.

"Transfer” means any sale, assignment, transfer or

other disvwosition of any property or any interest
therelin, pravloed that, a change only in the ftoram or
ovnership of @ Person, without any change in the
control of or eguily int e*est {represented by stock in
the case of a beghf?[lO?, partnership inlerests in the
case of a oartqerav - benetlczal interests in the case
of a trust and simiiar~inIeresis in the case of any
other Person) in such Person (for example, without
limitation, a change from a general to a limited
partnership, or from a corroratxon to a partnership)
shall not constituie a Transfec.

Notwithstanding anything to ihe contrary contained
in this Mortgage, the followimg transactions shall no:
require the consent of the Mortgage¢ and shall not
constitute Events of Defaulr

{&) Transfer of the Mortgaged Progeriv

The Transfer of all or any part oi rue
Mortgaged Property provided that, at fCur
giving effect to each such Transfer, the
transferee is an G&Y Enrity. Upon any such
Transfer, the Borrower shall be released from
its liabilities and obligations under the
Note and this Mortgage to the extent that
such trans(eree or tfansferees shall assume

Transfers of Interests in Entities

The Traasfer of any interests in any Person
comprising Borrower (including any Transfer
accomplished by merger cr consolidation)
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provided that, in any such case, after g1v1ng
effect to each such Transfer, the Borrower is
an 05Y Entity. Upon such Transrer, such
transferor shall be released from its
liabiliries and obligations under the XNote
and this Mortgage to the extent that such
transferee shall assume such liabilities and
obligations.

Pledge of Interest in Borrower

The pledge of, or creation of any security
interest in any stock or interest in the
Borrower or any Person comprising Borrower

as collateral security for any obllgaulon,
provided that (i) the pledgee or the holder
~f the security interest is an O&Y Entity and
(11} the pledgee or the holder of rhe
secvaily interest shall not take any action
to wbtain any such security or to effectuate
its righrs and remedies with respect to any
such setvrity, without in each iastance the
prior writzen censent of the Mortgagee.

Subordinate Horugages

The encumbrance o7 all or any part of the
Mortgaged Property In favor of ary 0&Y Entity
pursuant to a subordinate mortgage, provided,
however, that {i) trhe Holder oi the subordi-
nate mortgage shall be an D&Y Eazity and (11)
prior to the effecriveness é”y such subordi-
nate morigage Mortgagee shall have received
a sybordination agreemeni in fatn and
substance satisfacrory to Morigagec subordi-
nating the lien of such subordinate morigage

to this Mortgage.

Equipment Financing

The making of financing statements and
securizy agreements given in connection with
the purchase money acguisition or purchase
noney 1ea:1ﬂg of equipmenc for use at the
Mortgaged Property having a value in the
aggregate nol exceeding $100,000.

AGRA524-33009-REL
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Transfer of Interests in Entities
Comprising Guarantor

The Transfer of any interests in any Person
comprising Guarantor provided that, in any
such case, after giving effect to each such
Transfer, the Guarantor would qualify as a
"Substitute Guarantor" (as said quoted term
is defined in that certain Guaranty Modifica-
tion Agreement dated as of even date
herewith, among Mortgagee and 0&Y (U.S.)
Development Company, L.P.) in accordance with
the terms 2nd provisions thereof.”

£.° Section 3.02(a) of the Griginal Mortgage and
the Second Mortgage and paragraph 2.D of the Mortgage
Modification Agreoement dated May 30, 1986 are modified to
delete the notics provisions thereof and to substitute the
following provisiou therefor:

All notices, demands, consents, requestis and other
communications requlred or permitted to be given ox
made hereunder (collecrively, "notices"), shall be in
writing, shall be given or made on any day which is a
business day for the paily to receive such notice, and
shall be delivered or mailed, prepaid certified or
registered first class mail’ return receipt requested,
addressed to the respective parries hereto at their
respective addresses specifiea absve or, as to either
such party, at such other address as may be designated
by it in a notice to the other. All notices shall be
deemed to be properly given or wmade when received,
addressed as aforesaid {receipr shall b2 ronclusively
evidenced by a United States Postal Service return
receipt or a messenger or similar receipr 1in the case
of actual hand deliverv {in either case, signesd hy a
person located at or within the above and below
described premises, as applicable, of the party ito
receive such notice and reasonably believed (by the
party obtaining such receipt} tc be employed or
assoclated with such parcyg). Copies of 21l notices to
the Mortgagor shall be delivered 1n the manner provided
herein to the Mortgagor at the following addresses:

Chicago-Superior Asscciztes

c/o Olympia & York Companies (U.S.A.)
237 Park Avenue

New York, New York 10017

Attention: Managiag Attorney

AGRAS2A-33009-REL
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0&Y (U.S.} Development Company, L.P.

c/o Olympia & York Companies (U.S.A.)
237 Park Avenue

New York, New York 10017

Attention: Jerry RKelfer, Executive
Vice-President

0&4Y (U.S.) Development Company, L.P.

c/o Olympia & York Companies (U.S.A.)

237 Park Avenue

New York, New York 10017

Artention: Patricia CGoldstein,
Treasurer

¢ Section 3.02(b) of each of the Original
Morrgage and the Second Mortgage is hereby deleted.

H. Sértion 3.11 of the Mortgages is modified by

deleting references Therein to "0&Y (U.S.) Development

Corp." and replacing the same with "0&Y (U.S.) Development
Company, L.P."

2. The Mortgagor.-and the Borrower hereby assume,
and agree to comply with and(b2 subject to, all of the
terms, covenants and provisions 0f rhe Mortgages as modified
hereby.

3. The Mortgagor and the Borizwer covenant and
agree that there exist no defenses, counterciaims or offsets

to their respective obligations for the payment oI the

indebtedness evidenced by the Notes.
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AIDER ATTACHED 70 AND MADE & PART OF
ORI X

WORTGACE  (EETENSIONCACHINRNNE X
RBDRTTORAL- ABVAME P
E Second Mortgage Nodification Agreement

DATED  7/1/88 . nom must wp. (019

This instrument is executed bty LSALLE NATIONAL BANK, not perscnally
but solely as Truatee as aforesalZ . in the exerciss of the power
and authority conferred upon and ve 2.1 in it as such Trustes.
All the terms, proviaions, stipulatics, covanants, and conditions
to be perforeed by LASALLE NATIONAL MV are undertaken dy it
sclely as Trustes as aforesaid, and not inidvidually, and Do per-
sooal liability shall be asserted cr be entfursoable against
LASALLE BATIONAL BiNX by resson of saything ocuniiired in said
instrumsent, or in any previocusly executed dooumer;, shetber

or not exsouted by said LASALLE WATIONAL BAME, either individually
cr as Trustee as aforesaid, relating to the subject sefcar of
the attached agresment, all such persooal lisbility, iv -6;,
being expressly waived by every pervon now or hersafter «lJaing
any right or ssourity hereunder. lo duty shall past upon LISALLE
HATIONAL BANK, perscoally or as said Trustes, to sequaster the
rents, issuss and profits arising froa the disposition thereof;
Wt 80 far as suid trustee end its successors and said LASALLE
BATIONAL BK personally are concerned, the legal holder or
holders, of this instrument and the owmner or ownars of any indsbtedness
accruing hereundar shall look sclely to the sorigaged real estate
for the paymeat thereof, by enforcemsent of the lien heretcfore

OSTHICES

. created in the nasmer provided therefore and sa provided in

said nots or by action to enforce the psrsonal lisbility of
the guarantor, if any.
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4, Excepr as modified hereby, the Mortgages

remain unmodified and ia full force and effect.

IN WITNESS WHEREQF, the parties have executed this

Agreement as of the date firsr asbove written.

Attesr:

THE CHASE MANHATTAN BANK, N.A

’/ ;

L W

T 'i
y 'f,-:_'\*: _/lx o A_:}_ _"__“_L"ji/? 3‘ —;l T "l ',_}._; s
TSEALT 7
P
e

e

Dorothy Rodnxte, Vice President

Attest: LASALLE NATIONAL BANK, not

personally but as Trustee under
Trust Agreement dated August 13,

i979 j?d known/gs Tijig,aﬁf 101565
ZL%V/ﬁb{b/{ - By, féfk/:/f:z //74?54?’//

iSE-LL} - e cmeaviaed ST R PRESIDEN Y/
Wxtnesses. ,/.

/_/J_.c »'(_,/_/:'f '-f—a ‘

L—‘._/_./_,.._—

Rl TSP g N ‘.__//./

/

CHICAGO-SUTRRIOR ASSOCIATES, an
Illinois limited partnership

By: O0&Y (U.S.) Development
Company, L.P., general partner

By: 0&Y (U.S.) Development
General Partner Corp.,
general partner

375§5 gl (fzzzz;ﬂv’SE%i_.
/3¢, Vice President ¢
o
o
»
9!
-
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SCHEDULE A

PARCEL 1:

Lots !-4\, ’-5; I-C, "D; I°Ef I'Fp 1'61 l"Hl “Ir 1"Jl 1"“# 2"*:
2-8, 2-C, 2-D, 3-A, 3-B, 3-C all in OQlympia Centre subdivision
being a resubdivision of various lots and parts of vacated alleys
in Block 54 in Xinzie's Addition to Chicago, being a suddivision
of Secrtion 10, Township 39 North, Range 14, East of the Third
Principal Meridian in Cook County, Illinois.

PARCEL 2:

Zasements for Ingreass and Eccuss, support and utilities including
sasements for operation, repalvr, maintenance and replacement of
elevator pits, shafts, equipusnt, etc., all as defined and
declared in Declaration of Covenzrcs, Easements Charges and Liens
for Olympia Centre dated June 27, 1525 and recorded June 27, 1985
as document 85080144 over and acrosu various Lots and portions of
Lots in Olympia Centre subdivision in Section 10, Township 39
North, Range 14 East of the Third Principal Meridian, in Cook
County, Illinois.

» PARCEL 3:

Easement and other rights appurtenant to and for tae benafit of
Parcel One as created by Declaration of Eassments and .gressmsnts
dated June 17, 1981 and recorded July 27, 1981 as Docvasat No.
259%0376 over and vpon that property labeled "Vehicular Maruyering
Area” on Exhibit J to said Declaration in Cook County, Illiuris.

Ccf

This tpytianw.t préper el by
Sheald be moileed ¥ -
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STATE OF NEW YORK )
COUNTY OF NEW YORK)

I, Alisa Leventhal, a Notary Public in and for
said County in the State aforesaid, do hereby certify that
Dorothy Rodnite, of The Chase Manhattan Bank (National Asso-
ciation), a national banking association, organized and
existing under the laws of the United States, of said bank,
personally known to me to be the same person whose name is
subscribed in the foregoing instrument as Vice President,
appeared before me this day in person and acknowledged that
she sipned and delivered the saild instrument as her own free
and voluntary act and as the free and voluntary act of said

bank.

Civen under my hand and notarial seal, this 29th
day of June, 1938.

- N
L2 DG —n. AT

Notary Public;

ALISA 1. STEEANI
KOTADY FUL
Guaifed o Veslmester County, NY

DA e - roe
Cemmission Eapras O 6, 1233
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STATE OF ILiinarg

COUNTY OF Co0¥

I, (G nF Fasan , a Notary Public in and for said
County in the State aforesaid, ¢o hereby certify that
JOSRTE X, LANG , of the La Salle National Baonk, a
narional banking association, organized and existing under
the laws of the United States, and ¥illlas E. dilten , of
said hank, personally known to me Io be the same persons
whosa pames are subscribed in the foregoing instrument as

Yitt PAESIDENY  and ABTITANT Sicnersry , respective—

Iy, appea.~d betore me this day in person and acknowledged
that they signed and delivered the said instrument as their
own free ani woluntary act and as the free and voluntary act
of said bank, @s Trustee under the provisicns of that
certain Land Trust Agreement dated August 15, 1979, ard
known as Trust Nuriber 191565, for the uses and purposes
therein set forth.

. Given under my Liand and notarial seal, this {5(
day of May) 1988.

7

: '
+ /

/ ’
'l/ﬂlhu-;‘i’ /l/'f"-é LA
Notary Public

g W'y MA‘-M\"N
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STATE OF NEW YORK
COUNTY OF NEW YORK

The undersigned, a Notary Public in and for the
State and County aforesaid, dces hereby certify that _ .
' ~{ Ai\i,n personally known to me to be a™y \i'~ y"cc.

DEVELOPMENT CENERAL PARTNER CORP., a Delaware =

corporation, the corporation described in and which executed
tane foregoing instrument, and persorally known to me to be
the same person whose name is subscribed to the foregoing
instrurent, appeared before me this day in person and
severaliy acknowledged that as such ¢ .\ .o %?Gﬂlvﬁ:hqr—
signed and d2livered the said instrument on behalf of said
corporation, vhich corporation is the managing general
partner of U&Y {U.S.) DEVELOPMENT COMPANY, L.P., a Delaware
Limited Partnecship, general partner of CHICAGO-SUPERIOR
ASSOCIATES, an lllinoirs limited partnership, the partnership
which executed the feoregoing instrument; that the execution
of the instrument by s21d corporation was duly authorized
according to the Articles of Partnership; that said
corporation executed the instrument on behalf of the said
partnership pursuant to sald authorization and pursuant to
authority given by the Board of Directors of said corpora-
tion as their free and voluntarv act, and as the free and
voluntary act and deed of said corporation and of said
partnership, for the uses and purjoses therein set forth.

!
Given under my hand official sral, thisgikréj day
of June, 1988.

j
Y

G
SAThul \%\...\J (i :/.; ATESL o0

Notary Public
ALISA L. TIEFANV
NOTARY FUBLES 3 2373064
Qaseled m Westchostar loumty, (i
masion Explres Ol €, 1688




