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Loan No. 6-041-760

SUBORDINATION AGREEMENT

This SUBORDINATION AGREEMENT (the "Agreement”) dated as of the 15th day
of May, 1989, between THE PRUDENTIAL INSURANCE COMPANRNY OF AMERICA. a
New Jersey corporation ("Prudential™), LASALLE NATIONAL BANK. not personally but
as Trustee under Trust Agreement dated November 1, 1866 and Xnown as Trust
No. 35766 {"Borrower™), TISHMAN SPEYER MONROE VENTURE, A Limited Partner-
ship, an IHinois limited parinership ("Beneficiary”), the sole beneficiary of Borrower,
and DALA XI{A) B.V.. a Netherlands besloten vennootschap {("DALAY).

RECITALS:

Al Pur.ential has macde a ioan to Borrower in the original principal amount
of 3$91.380.000.0¢ (.he "Prudeniial Loan"), which Prudential Loan is evidenced by a
Moritgage Note ("Nc.e?) dated July 19. 1883 made by Borrower pavable 10 the order of
Prudential in the priacipal ameunt of the Prudential Loan and secured by a Mortgage
{("Morigage") dated Jul, 19, 1284, mace by Borrower and recorded with ithe Recorder of
Deeds of Cook County, liinois (the "Recorder's Office™) as Document No. 27180277,

encumbering certain reai grogerty legally described on Exhibit A attached hereio and

mace a part hereof by this réierence {the "Properiy™, a Collaieral Assignment of
Leases and Renis {("Coliateral Assignment of Leases and Renls”) dated July 19, 1584
made oy Borrower and Beneficiary 1n favor of Prudential and reeorded in the Recorder's
Office as Documen:z No. 27180273 and other *Loan Documents™ as described on
Exhibit B attached hereto and macco'? part hereof by this reference {ihe Note, Mort-
gage, the Collateral Assignment of Leises and Rents and such other Loan Documems.
as rthe same may be amended from time /o time, are herein ccllectively referred o as

the *Prudential Loan Documents”); and

B. Borrower and Berneficiary have @preed (o iease the Properiy 10 DALA
pursuant to the terms of a Lease dated as of the.Jda:e hereof by and between Borrower,
Benenc:ary and DALA, a memorandum of which dured the daie herecf shall be recorded
in the Recorder's Office: said Lease together with 2ny amendments or modifications
thereof, whether now or hereafter existing, shali be reveinalter referred to as the

“Lease™; and

C. Borrower and Beneficiary have agreed to grand 2ALA an opiion 10 pur-
chase the Properiy pursuani 1o the ierms of an Option Agreensat dated as of the date
hereof by and between Borrower, Beneficiary and DALA, a mmemorancdum 9f which
dated the date herecof shall be racorded in the Recorder's Office; said Option Agree-
ment together with any amendments or modifications thereof, whethe: now or hereal-
ter existing, shall hereinafter be referred to as the "Opiion Agreemen.”; 254

D. The general pariners of Benefliciary have agreed to collateraily assign
their partnership interesis in the Beneficiary to DALA to secure Beneflicigcy's obliga-
tions under the Option Agreement pursuant to the ierms of a Partner’s irdemnity,

Piedge and Security Agreement (the "Pledge Agreement™) daied-as of. the-daze liereof by

and between the partners of Beneficiary and DALA; and T s

P.I.N. Nos.: 17-16-108-030. Vol. 591

This Instrument Prepared By
17-16-108-031, Vol. 591
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- E. DALA may coilaterally assign iis interesis in the Lease and the Option
Agreement {collectively, the "Junior Agreemsenis™) io Sparbankernas Bank (known out-
side of Sweden as "SwedBank") {"SB™) pursuant (o a Morigage {the "SB Morigage") to be
made by DALA i0 SB encumbering DALA'S interest in the Property, a Collateral Assign-
ment of Rents (the "SB assignment”) to be made by DALA in favor of 5B and a Pledge
of the Opiion Agreement (the "SB Pledge™) ic be made by DALA in favor of SB (the SB
Morigage. the SB Aassignment and the SB Pledge are colleciively referred to as the "SB

Agreements"); and

F. DALA and Beneficiary have entered into 2 Management Agreement dated
as of the date hereof relating to the management of the Property. a memorandum of
which dated as of the date hereof shall be recorcded in the Recorder's Office; said Man-
agement Agreement fogether with any amendments or modifications thereof, whether
now or hereafter existing, shall hereinafter be referred 1o as the "Manpagement Agree-

ment" and

G. Borrower and Beneficiary have entered into a covenant with DALA not o
further =moenumber the Property pursuant {o the terms of 3 Cgvenant Not To Further
Encumber tho Properiy of even daie herewiih; said Covenant Not To Furiher Encumber
the Properiy, tngether with any amendments or modifications thereof, whether now or

PRt

hersafter exisiing, shall hereinafter be referred 1o as the "Covenant;” and

H. Boriouwar, Beneficiary and DALA have requested thatl Prudential consent
i0. ihe making of tlie Junior Agreemenis, the Pledge Agreement, the SB Agreements,
the Management Agreemeznt and the Covenani and, as a condition 1o such consent, Pru-
cential has required e execuiion and delivery by Borrower, Beneficiary and DALA of
this Agreement setting f¢riy che agreement of the parties with respeet io the Pruden-
tial Loan and the Junior Agreements, the Pledge Agreement, the 5B Agreements, the

Management Agreement and the Covenani.

NOW, THEREFORE, for axd in consideration of ithe covenants and agreemenis
herein contained and for other good 7.od valuable consicderation, the receipt and suffi-
cienecy of which are hereby acknowiziged, the pariies heretc covenant and agree as

foilows:

1. The Reciials as set forth above are acevrate and are hereby incorporated
herein and made a part hereof.

2. Prucdential hersby consents to {a) ti:e.2recution and delivery of the Junior
Agreements by the Borrower and Benefieciary, {b) ihe execution and delivery of the
Plecdge Agreement by the pariners of Beneficiary and DALA, {¢ the recordation in the
Recorder’s Office of a Mamoerandum of Lease regarding tie Lease, a Memorandum of
Option regarding the Option Agreement., 2 Memorancum of Manzgemeni Agresment
regarding the Management agreement and the Covenand,/ and () the execuiion and
delivery of the Management Agrseman! by Beneficiary aud DALA. S long as
Prucdential's rights and remedies under the Prudential Loan Dofumanis and interes:s in
the collateral security for the Prudential Loan are not impaired thaceby, and subiecr o
the provisions of Paragraph 8 herec{, Prudeniial sgrees that it wil 0ot unreasonably
withhold its consent 10 the execution and delivery of the SB Agreemenis by DALA and
§B. Consent by Prudeniial io execution and delivery of any documenii pursuani (0 this
Paragraph 2 does not and shaill not constitute Prucdential’s eonsent 1o any actions iaken
or 10 be taken pursuani 1o such documents in violation of the Prudeniial Loan

Documents.,

a. Borrower. Beneficlary and DALA hereby warrant that as of the date
nereof they have delivered to Prudential true, correci and compiete copies of the jun-
ior Agreements, the Covenant and the Management Agreement. DALA hereby cove-
nants and warrants that it will celiver to Prudeniial true, correct and compiete copies
of the 5B Agreements if and when Prudential's consent to the execuiion and celivery of

the SB Agreemenis js requested.

4. The Junior Agreements, the Management Agreement and the S8 Agree-
ments are and shall be subject and subordinaie 10 the Prudential Loan Documenis and to
all renewals, modificaiions. consolidations, repiacements and extwensions thereoi, (o the
full extent of the prineipal sum evidenced or secured thereby, all interest accerued and
from time to time unpaid thereon and any other amounts required to be paid by the
ierms thereol; provided that the subordination of the Junior Agreemenis 10 the Pruden-
1ial Loan Documenis shall not, in and of itself, invalidate ar modify any agreements
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between Beneficiary and DALA set forih in the Junior Agreements. Prudential hereby
agrees that the Mortgage will not be cross-defauliad to other obligations of Borrower or
Beneficiary to Prudential, nor wiil the Morigage be expanded 1o consiituie a lien on
properties other than the "Premises” {(as defined in the Mortgage). DALA, Borrower
and Benefieiary will in no event subordinate or agree io subordinate the Junior Agree-
ments to any lien or encumbrance affeeting the Property other than ihe Prudential
Loan Documents without ithe express written consent of Prudentiai, and any such
attempted sutordination or agreement to subordinate without such eonsent of Pruden-

tial shall be void and of no force anc effeet.

3. DALA acknowledges that its subordination of the Junior Agreementis to
the Prucdential Loan Documents ineludes. without limitation, any interest of DALA in
any insurance, condemnation or eminent domain proceeds or awards made with respect
to the Premises. Prudential agrees that it will comp!y with the provisions of the Mort-
gage regarding the adjusiment and application of insurance proceeds received due to
any casualty affecting the Properiy. In determining whether the Rebuilding Conditions
{as defines in the Mortgage) have been satis{ied. provided that Prudenitial has deter-
mined trani) the Lease and the Guaranty thereof by the Guarantor (as defined in the
Lease) are in full force and effect and (ii) that there has been no materiai adverse
change in thé financial condition of DALA or the Guaranior from their present finan-
cial condition, ~ridential shali ireat rental income from the lLease as rental income

from a tenantor e Preperiy.

: 6. DALA ‘azxnowledges that the Borrower's and Beneficiary's interest in the
Junior Agreements and 21 rents and proceeds thereof have been collateraliy assigned to
Prudential by the Collaterai Assignment of Leases and Rents and "Security Agreement”
described in Paragraph 1 of ilie Mortgage. DALA agrees that upon receipt of writien
notice from Prudential of any Default {said term as used herein having the same defini-
tion as in the Morigage) under (he Prudential Loan Documents, all checks and paymenis
for all or any part of the rentals-exd other sums pavable by DALA to the landlord under
the Lease as Rental (as said term iz defined in the Lease) shall be deiivered io and
drawn 10 the exciusive order of Piudential uniil Prudeniial or a courti of competent
jurisdietion shail otherwise direcr. in <re event the righis of DALA under the Lease are
not extinguished by the exercise by Pruderntial of any of its rights under the Prudential
Loan Documents. and Prudential. 1is designee or ihe purchaser ar any foreclosure sale
of any portion or all of the Premises shall succe=d to the interests of Borrower and Ben-
eficiary under the Lease. Prudentizl agrees 1o 02 bound (or to cause iis designee or such
purchaser io be bound) o DALA uader all of tiie t2rms, covenantis, and conditions of
the Lease :0 the extent RBorrower and Beneficiary /a‘e tound thereby (giving effect i0
any excuipatory language conizained in the Lease),"ahd DALA agrees, from and after
such event, o attorn to Prudential, iis designee or tize purzhaser at any {oreclosure sale
of any portion or ali of the Premises, with all rights and obl.¢ations under the Lease 10
continue as though the interests of Borrower and Beneticidary had not terminaied or
sueh foreclosure proceedings had not been brought, and DAL ¢hall have the same rem-
edies against Prudential. said designee or purchaser for the biench of any agreement
contained in the Lease that DALA might have under the Leas¢ againsi Borrower and
Beneficiary; provided. however. that Prudential, said designee or purchaser shall not be:

(a) liable for any act or omission of Borrower and Bepe/(iciary;

(b) obligated or liable t0 DALA for any sscurity deposit up'other sums
deposited with Borrower and Beneficiary under the Lease and not physically
delivered to Prudentiai;

{e} subject to any offsets or defenses which DALA might have against
Borrower anag Beneficiary;

(d) bound by any rent or additionai rent which the DALA might have
paid for more than the current month to Berrower and Beneficiary and not phys-

ically deliveresd to Prudential; or

{e) bound by any amendment or modification of the Lease made with-
out the consent of Prudential.

Prudential agrees 10 exscuie and deliver to any subienant of DALA a non—cisturtance
agreement in the form attached to that certain Disbursement Agreement (the "Dis-

irsement Agreement”) dated July 19, 1984 by and between Berrower, Beneficiary and
Prudential, provided that the following conditions are met: (i) said subtenant’s Subiease
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would qualify as an Approved Lease (as defined in the Disbursement Agreement): (ii) the
rental required (o be be paid under said Sublease is at or above then markei rates;
{iii) the square footage of ithe Premises sublet by said sublease is equal io or greater
than the squarz footage of one {loor of the office building which constituies pari of the
Property: (iv) the original term of said subiease is not in excess of ten years: and (v) the
non-disturtance agreement shall noi apply to any options granied in said sutlease other
than options to extend the term thereol at market renial raies exisiing at the time of
the exercise of such option or, if lower, ke rental raie applicable 1o the original term.

7. DALA acknowiedges that all of Berrower's and Beneficiary's interest in all
Subleases {as defined in the Lease) has been collateraliy assigned 10 Prudeniial by the
Collateral Assignment of Leases and Renis. DALA hereby agrees that all Subleases
entered into from and after ihe date hereof shall provide that should Prudential, its
designee or the purchaser at any foreciosure sale of ail or any poriion of the Property
sueceed to the interes:s of landlord under such Sublease, the subtenan: of such Sutbiease
shall attorp to Prudential. its cesignee or the purchaser at any forecliosure sale on the
same ierr:s that DALA has agreed to so attorn in Paragraph 6 of this Agreement.
DALA ackno:ledges that Borrower and Beneficiary are required by ihe Morigage and
Collateral assignment of Leasses and Renis to take ang reirain from 1aking ceriain
actions with resraet to leases of the Property and that DALA’s {allure 10 act or refrain
from acting in/a iite rfashion with respect 1o the Subleases shall consiiiuie 3 default
under the Prudent a! Loan Documents. Borrower. Beneficiary and DALA hereby specif-
ically and irrevocably futhorize and instruct each and every subienani uncer present
and future Subleases(t¢, nay all unpaid renial agreed upon In any Sublease or other
agreement pavable tg-ine landlord under such Sublease or other agreement io Pruden-
tial upon receipt of demard ‘ram Prudential to pay the same, without any inguiry as to
whether or not said demand 35 made in compliance with the Prudential Loan Documents
or this Agreement, and in connscivion therewitn. Prudential agrees 10 apply such rental
as required by the Prudential Lcan Documents.

8. Borrower, Beneficiary/and DALA hereby agree that any assignment of
Subleases or rents thereunder:

{a) will require the prior written consent of Prudential {except with
respect to the assignment of the Subl2ases by Borrower and Beneficiary to DALA
and the reassignment of the Subleases by DALA to Borrower and Benefielary as
collateral security for the Lease as( déseribed in the Lease and the SB

Assignment),

(b) will be subordinate to the Colleizral Assignment of Leases and
Renis,

(e wiil provide that any exereise by Prudepiial of its right to colleet

rents from subtenants under the Subleases following a Lefanlt uncer the Priden-
tial Loan will govern over any other such noiice given 1o subiepanis under the
Sutleases by any party having an interest in the Subieates subordinate te the
inter=st of Prudential, and

(@) will provide that no party hoiding a collateral securily interest in
the Subleases {other than Prudential) will have the right, in its eapazi7y as holder
of a collateral security interest in ihe Subleases, to ierminate 203 Subleases
under any circumstances whaisoever, withoui Prudential’s prior writie) consent.

a. {a) Prudential hereby agrees 10 give DALA, contemperaneousiy with
the giving therecf to Borrower or Beneficiary, eopies of any notice given (¢ Bor-
rower or Beneficiary, as the case may be, which deciares Borrower or Beneflici-
ary to be in default under the Prudential Loan Documents or which notice would,
following the passage of 1ime and failure to cure. result in the occurrence of a
Default under the Prudential Loan Documenis. Upon the cecurrence of any
event that, with the passage of time or giving oi notice {or bothj, would consii-
tuie a Default under the Prudential Loan Documents, DALA may, at its election,
cure, or take such aciions as it deems necessary, appropriate or desirable 10 pre-
vent such event from becoming a Defauit under the Prudential Loan Documenis
within any time peried permitied under the Prudential Loan Documents {for the
Borrower 10 cure such default. in the case of payment defaults, Prudential
hereby agrees (o permit DALA 10 cure such defaults {or a pericd of {ive (5) days
following (i) the occurrence of such pavment deiauit. in case of defaulr in mak-
ing a regularly scheduled debt service payment due prior to maiurity of the
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Prudemitial Loan, or (ii}) Prucdential's nolice io DALA as provided above, in th
case of any payvment default aother than & ¢efanit in making a regularly scheduled
cebt service pavment due prior 10 matwerity of the Prudential Lean; provided.
however, that DALA'S right to cure a defaull in the payment of regulariy sched-
uled cdebt service prior 0 maturity of the Prucdential Loan shall be a
one-time-only right (that is, having once been exercised. that right will no
longer be available (o DALA). As used herein, "cure" of a monetary defauit
means payment of the defaulted sum together swith all laie charges. default
interest assessed by Prudeniial and any other ameunt due 1e¢ Prudential pursuant

to the Prudential Loan Documents.

(b} Prudential hereby agrees that {ollowing any Default under the Pru-
cdential Loan Documents, Prudential will not seek a judicial termination of the
Option Agreement in a foreciosure preceeding until the expiration of sixty (50}
days following notice by Prudential to DALA of Prudential's inient o terminaie
the Qotion Agreement {the "Holding Period”), swhich noiice may be conasurrent
with( oy separate from any noiice of defauit given by Prudential pursuant to
Paragraph S{a) above 5o long as it is designated as a notice of initent 10 terminate
the Optisn Agreement. During the Holding Pericd, DALA may eiect. by writien
notice to/Prudential. to (i} exereise its righis under the Option Agresment o
purchase «hs. Properiy, or {ii) purchase the Prucaniial Loan at a price equal 10
the amount which would be required to prepay the Prudeniial Loan as described
in Paragraph 20 of this Agreement, or (iil) both exercise iis righis under the
Option Agreemeal (0 purchase the Properiy and purchase the Prudential Loan.

() If. at any time during the Holding Period, Prudeniial receives writ
ten notice of DALA'S elzetion (o exercise iis rights under the Opiion Agreement
to purchase the Properiv. riuceniial shall exiend the Holding Period io the ear-
lier of (i) ninety (30} da s following Prudeniial's reeesipt of DALA'S notice or
{ii) the stated maturity date Of the Prudential Loan; provided that simultaneously
with DALA'S giving notice o1 /1t5 election. DALA shall deposit inio an escrow
account held by a title and trus? company as escrowee pursuanl iC an escrow
agreement in the form attached a; an #xhibif 10 the Option Agreement cash or a
letter of eredit (the "Purchase Optio1 Earnest Money™) in the amount of the Sece-
ond Installment (as defined in the ©Opiion Agreement). If DALA chooses 0

deposit a letter of cradit, such letiter of rredit shall be in the {form oI EZxhibit C
attached hereto and made a part hereof (Dy ihis reference, shall e issued by a
United Staies national tanking assceiationsatisiaciory 10 Prucdeniial and shall
initially expire no sooner than ninety {90) dajys’ziier the expiraiion of the Hold-

ing Period. If DALA closes the purchase of the Property prior to the expiration
of ithe Holding Peried and in conjunction therswith prepays the Prudential Loan
together with any prepavment premium thai may be rue with respeel 10 such
prepayment as described in Paragraph 10 hereof, pirdential shall, a1 DALA's
opiion, execute a direction o the escrowese holding the vrchase Opiion Earnest
Money to either return to DALA the Purchase Option Eavnsst Money or. if cash,
apply the Purchase Option Earnest Money against sums ¢wed io Prudential in
connection with the prepavment of the Prudeniial Leoan. if (LA fajls to pur-
chase the Properiy prior to the expiraticn of the Holding Period; as exiended,
and in cenjunction therewith prepay the .Prudential Loan togethuer with any pre-
pavment premium thal may be due with respect 1o such prepaymentas Jdeseribed
in Paragraph 10 hereof, Prudential shall be entiiled to exercise 21V pights and
remedies under the Prudential Loan Documents, and {1) if pursuant {0 [ne terms
of the Option Agreement Borrower and Beneficiary, or eithar of them, are 2nti-
tied to retain the Second Installment. DALA, Borrower and Beneficiary agree
that the Purchase QOption Earnest Money shail be delivered 1o Prudenitial to be
retained by Prudential as additional security for the Prudential Loan and, if a
Default shall have occurred and be continuing, 21 Prudential's option, used to pay
cown the Prudenrtial Loan, and {2} if pursuant ic the terms of the Option Agree-
ment DALA is entitied to a return of the Second Installment, Prudential agrees
that the Purchase Ogption Earnest Money shall be returned 1o DALA. I Pruden-
tial retains the Purchase Option Earnest Money as additional securiiy {or the
Prudeniial Lean as above provided. (I} Prudential shall deliver the Purchase
Option Earnest Money to an eserowee satisfactory 1o Prudential, (i) the Pur-
chase Option Earnest Money shall be invesied by such escrowee in either United
States government ooligations gr cecriificates of ceposits issued by any national
tank having combined capital and surplus of at least $500,000,000 and whose long
term credit rating is "AA"™ or higher {from Siandard & Poors Corparation or
"AA2" or higher frem Moody's Investers Serviee, and (iii) Borrower, Beneficiary
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and DALA acknowledge that Prudeniial has. pursuant {0 the Security Agreament,
and shall have a security interest in the Purchase Qption Earnest Money and any
interest earned therson and agree tc execuie any and all document!s, agreements
or norices reasonably deemed necessary by Prudential in order to further evi-
cence such security interes?t.

< - () If. at anv time during the Heolding Period. Prucdential receives writ-
ten notice of DALA'S eiection 10 purchase the Prudential! Loan, Prudential shall
exiend the Holding Period to the earlier of (i) thirty {(36) days following
Prudential's receip: of DALAS notice or {ii} the stated maiurity date ¢f the Pru-
ceniial Loan: provicded that simultanesously with DALA's giving notice of iis elec-
tion, DALA shall deposit with Prudential or. at Prucentiai's option, inio an
eserow account held by a ritie and irust company &€ escrowee pursuant io an
escrow agreement reasonably saiisfaetory 1o Prudential, cash or a letier of
credit (the "Loan Purchase Earnest Money”) in ihe amount of ten percent (10%)
of the ouistanding orincipal balance of the Prudential Loan. [ DALA chogsss (0
cdenosit a lerier of credit. such leiter of ersdit shall be in the form attached
heret~ as Exhibit D and shall saiisiy the requiremsen:s desceribed above for a Pur-
chase Option Earnest Money letier of credit. At the iime DALA makes iis elec-
tion toopirchase the Prudential Loan and as a cendition io ithe effectiveness of
DALA's 2leetion, DALA shall providz Prudentiial wiith information regarding ihe
entity DAlLLA wishes 10 have purchase the Prudential Loan which will be suffi-
cient for Prudeniial (o determine whether or noi the sale of the Prudeniial Loan
io such enriiyiwould result in a viglaiion by Prudentiial of the Emplovee Retire- .
ment Ineome ‘Sccuriiv Act of 1874, as amended MERISA™). 1f a sale w0 such
entity would resul? in 2 violation by Prudeniial of ERISA, Prudentia! shell give
PALA notiee thereu: and. in order to enable DALA 1o find an entity 1o purchase
the Prudential Loan wiicn will not cause a violation of ERISA. shail further
extend the Holding Peiiod o the earlier of (i) sixty (80) days following such
notice 10 DALA of a poteniizl ERISA violation or {ii) the siated maiturity date of
the Prudential Loan. The cysing of the purchase of the Prudential Loan Docu-
ments by DALA shall ceccur, ¥ at all, prior 1o the expiration of ike Hoiding
Period. At the closing, DALA shiall deliver to Prudeniiai the purchase price for
the Prudential Loan, which shall <guel the amount {(including any prepavment -
premium) which Borrower would be =equired to pay Prudential in order 1o presay
the Prudential Loan on such daie, as deseribed In Paragraph 10 hereoi. At the
clasing and upon such payment. Prudent@l’shall deliver 10 DALA or its designee .
the following: ’

(i) The Noie endorsed withou! recourse. represeniation or war-
ranty 1o DALA or its designee;

(ii} An assignment of the Prudentiai Lzan Documenis by Pruden-
tial to DALA or it3 dasignee in the form attachea bareto as Exhibit E;

(iii) An estoppel letter in the form attache ] hereto as Exhibit F;

(iv) Originals of ali the Prudeniial Loan Dacumedss and amend-
ments theretg locaied in Prudentiai’s {iles;

(v) The :itle poliey issued io Prudential insuring ilie Mortgage
and any survey of the Property held by Prudential; ang

{vi) Any funds or security held by Prudential in escrow with
respect t¢ the Prudeniial Loan.

If the purchase of the Prudenitial Loan fails to occur prior to the expiration of
the Holding Period. ithe Loan Purchase Earnesi Money shall te retained by Pru-
dential as liquidated damages for DALA's failure to purchase the Prudential Loan
Documents and as consideration for Prudeniiai’s delay in enforcing its rights
under the Prucential Loan Documents, and Prudential shall be entitled to exer-
cise all of its rights and remedies under the Prudential Loan Documents.

Blrags:

-
i
Wi

b

{e) Notwithstanding the {oregoing, it shall be a condition of
Prudential's agreement not to seek judicial termination of the Qption Agreement
in a foreclosure proceeding during any extension of the Holding Period that at
the time DALA makes either of the elections desceribed above in Paragraphs 9{c)
and $Hd} which exiends the Holding Period, DALA cures all defaulis under the

PBRO£08 05/12/89 1847 6




UNOFFICIAL COPY




UNOFFICIAE CORY >

Prudential Loan Documenis relating 10 the payment of debl service, (axes and
insurance premiuns and maintains the Prudential Leoan {ree irom such defaulis

throughout the remainder of the Hoiding Period.

10. Prudential. Borrower a2nd Beneficiary agree that Borrower, Beneficiary or
DALA may prepay the Prudential Loan at any time prior (o ihe enry of a decree of
foreclosure of the Morigage by paving to Prudential all prineipal. acerued interest and
other sums evidenced and secured by the Prudential Loan Documents iogether with a
prepayment premium calculated in accordance with the provisions of Exhibit G
attached hereio and made 2 pari hereof by this reference. Provided that (1) there has
teen no Default under the Prucdential Loan Documenis and {ii} such an assignment would
not resuit in any violation of ERISA, ai the request of the pariy prepaying the Pruden-
tial Loan, Prucdeniial shaill assign the Prudeniizl Loan Documents [0 the prepayving pariy
by delivery of the items listed in Paragrapn ${d)(i}-{vi} hereof.

1i. Prucdentiial agrees 1o provide 1o DALA upon DALA'S request (But no mare
frequently than once during any wealve month period), an esioppel certificaie speciiv-
ing (i) tae-outsianding principal balance of the Prudential Loan. {ii) the date through
which deb?'service paymenis have been mace under the Prudential Loan, {ii}} i true,
thai there are 1o Prucdential's knowledge, no defauiis under the Prudentiai Loan Docu-
ments, and (iv] prior 10 August 1, 1594, the vield maintenance poriion of any prepay-
meni premium ay would be cue in conjunction with a prepavment of the Prudential
Loan as of the daie i the esioppel certificate as determined pursuant to grovisions of
Exhibit G hereto. Except as expressly set forth in this Paragraph il or elsewhere in
this Agreement, Prude~:al shall have no obtigaiion 1o provide DALA with any informa-
tion regarding the Prudenzicl Loan or iis siatus.

12. Neither DALA neoothe Guarantor shall have the right 10 exercise any
righits which they may acquire: by way of subrogation under ihe Prudential Loan Doeu-
ments by virtue of any paymeni [:afde hereunder or otherwise whieh is rerained by Pru-
dential as additional security for o& Prudential Loan or used ic pay amounts due and
owing under the Prucdeniial Loan. urntii ali amounis owed Prudentiai pursvant o ihe
Prudeniial Loan Docuvments (the "Obiigations™) shail have been paid in full. The Otliga-
tions shali not be cdeemed to have been paid 1n fuil by forecliosure of the Morigage or by
acceptance of a deed in lieu thereof, and DALA and the Guarantor herzby waive and
disejaim any interest which ihey may have Dy way of subrogation {0 Prudeniial's righis
under the Prudeniial Loan Documenis in the Troperiy or oiher collateral security for
the Obligations. following {oreclosurs of the MUrig2ge or Prucdential's accepiance of a
desd in lieu thereof. A cdeed in liew of foreelosure $i:all not, in and of iiself, tern:inate
DALA's rights under the Option Agreement.

13. The terms. covenants, coaditions and warriiniies contained herein and the
powers granted hereby shall inure to the benefit of and bu:d’all parties hereto and their
respective Leirs, adminisirators. legal represeniaiives, suceessurs and assigns.

i4. In case any one or more of the provisions contawd.ed in this Agreement
shail for any reason be held to be invalid, illegal or unenforeceable in'any respect, such
invalidity, illegality or unenforceability shall not affect any other piovisinn hereof, and
this Agreement shall be construed as if such invalid, illegal or unenfo'ce;ble provision
had never been contained herein.

13. This Agreement shall be governed by and construed in acco:idance with
the laws of the State of illinois, without refererce to the confliet of Jlaws princiytes.

186. No provision of this Agreement shall constitute DALA or Prudential part~
ners or joint veniturers with each other or with Borrewer or Beneficiary.

i7. Any word herein which is expressed in the masculine or neuier gender
shall be deemed 10 include ihe masculine, {feminine and neuter genders. Any word
herein which is expressed in the singular or plural number shall be deemed, whenever
appropriate in the context, 10 include the singular and the plural.

18. Any notice, demand or other communication which any party herelo may
desire or may be required io give 10 any other pariy hereta shall be in writing, and shall
be deemed given (i} if and when personally delivered, {ii}) upon receipt [rom a nationzily
reccgnized air courier addressed 1o the party at its address set forth below, or (iii) upon
transmission by telecopier to the numbers set forth below with confirmed answerback

~]
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. recelved (provided that failure io properiy give couriesy copies shall not diminish the
effectiveness of notice given to anyv party hereto)k:

If (o Prudential: The Prudential Morigage
Capital Company
The Prudential Insurance Company
- of America
Suite 2310
Prudential Plaza
Chiecage, Iliinois 606061
Attenticn:  Vice President, Real
Estatie Finance
Telecopier: (312) 861-4754

With courtesy
copies to: The Prucential insurance Company
of America
Suite 3300
Prudential Piaza
Chicagao, 1llincis 80601
Atfention: Regional Counsei
Telecopier: {312} 861-4363

Rudnick & Wolfz .
203 North LaSaile
Suite 1800
Chicago, fllirois 60632
Aitention: Poriia Owen Morrison, Esq.
or Thomas H. Fraerman, Esq.
Telecopier: (312) 236-7516

If to DALA DALA XHAY BV,
Woold Trade Cenier Tower B15
ftrawinskylaan 1533 1977XX
Amsierdam. The Netherlands
Altenrion: Mr. Lars-Erik Magnusson
anZMr. Robert Harmzen
Telecopier: 920717344

Wwith couriesy

coples to: Coucert Broihels
209 Park Avepuc
New York, New York (0166
Attention: Peter S. B7iteul, Esq.
Telecopier: {212} 557-2:5%

Sparbankernas Bank
Brunkebergstorg 8

- 5-105 34
Stockhoim, Sweden
Aztention: Mr. Bergi Fredsbery
Teleccpier: 011468104-257

Folksam International
Insurance Co., Lid.

Bond and Credit Departiment

106 80

Stoeckholin, Sweden

Telecopier: 011 4683714-7611

rARS

.
L4

LAY
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if to Borrower

or Benefliciary: Tishman Speyer Monroe Venture.

A Limited Parinership
520 Madison Avenue
New York. New York 10022
Attention: Mr. Leonard Chazen
and >Ir. derry 1. Spever
Telecopier: (212} 335-8239

With couriesy
copies to: Schulie Roth & Zabel

800 Third Avenue

New York. New York 19022
Attention: Andrew H. Levy, ESq.
Telecopier: (212) 732-3550

TSE Limited Parinership

¢/o Henry Crown & Company

300 est Washingion Street
Chicage, 11linois £§0&06

Atteniion: Mr. Charles H. Goocdman
Telecopier: (312) 236-7074

Any party may change the address or ieiecopier number 1o which any such nolice,
_demand or other coununicaiion is to te mailed or telecopied. by {urnishing written

notice of such change w0 the eiher parties, but no such notice of change shall te effee-
rive uniess and until actuziiy received by such other pariies.

19. No delay on ihe zart of any pariy here:o in the exercise of any right or
remedy shail operate as a walrer thereof, and no single or pariial exercise by any pariy
hereto of any right or remedy s/ia’l preclude cther or further exercise ihereof or the
exercise of any other right or reqialvy nor shail any meodification or waiver of any of
the provisions of this Agreemeni be-Liading upon any parily hereio excepi as expressly
set forth in writing duly signed and delivered on behalf of such party.

20. This Agreement may be exesuiesd in counierparts and provicded each party
has execuied and deliverad at least cne counlerpari hereof, such counierpart shall be
deemed [0 e an original instrument and all sych counierparis together shall constitute

one and the same agreement.

21. Service of process by Prudential upont 04 LA may be effected in any suit,
legal action or proceeding by serving Coudert Broihers, 200 Park Avenue, New York,
New York 10186, which firm is hereby irrevocatbly (sibieet {0 the substitution cighis
set forth in the next sentence) designated by DALA as its anent {or purposes of receiv-
ing or accepting secrvice of process, or, at Prucdeniial's optian. by any other lawful
means. DALA shall have the right 1o substitute Prentice Hali 25 DALAs Agent {or the
purpose of receiving and/or accepting service of process by writien notice io Pruden-
tial referencing the loan number sei forth on page cne of this Agreemeni. NO Sueh
substituiion shail be effective until acival receipt by Prudential of suckhaotice.

22. Eacn pariy hereio irreveeably submiis to the jurisdiction of %2 couris of
the Siate of illinois and agrees that any action or proceeding arising outQf or relating
1o this Agreement must be brought and/or defended in such couris.

o amend, modily, aiter or limig

23. Nothing herein shalli be constrved
as expressly set forih in the Pru-

{
Borrower's and Beneficiarys rights to cure cefaulis
dential Loan Doecumenis.

24. The persons executing this Agraement on tehalf of the pariies other than
the Borrower hereby represent and warrant that they have full power and authority to
execute this Agreement on behall of the entity they represent and 10 bind such entity
to this Agreement.

23. This Agreement is executed by LaSaile National Bank. not personally but
as Trustee as afaresaild in the exercise of the power and authority conferred vpon and
vested in it as sueh Trustee {(and said Trustee hersby warranis that it possesses {ull
power and authority to execuie this Agreement). It is expressly undersicod and agreed
by and between the parties herero. anything 10 the contrary herein notwiihstanding,
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the representations. covenanis. undertakings, warranties and

that each and sll of L
agreementis herein made on the part of said Trusiee while in form purporting io be the
represaniaiions, covananis. unceriakings. warraniies and zgreements of s2id Trusies

are nevertheless each and evary one of them mace and mxez:dpd not as personal repre~
sentations, covenanis. undertakings, warranties and agreemenis bv said Trusise ior the
purpese o with the intéent of binding saad Trusiee personally bul are made and intended

for the purpose of binding only the trusti properiy. and this Agreement is execuled and
delivered by said Trustee not in 115 own right, tut solely in the exercise ol ithe power
conferred upon it as said Trusiee: and thail no personal labilitv or personal respon-
sibility is assumed or shall at 2ny time be asseried or enforceable zgainst said Trusiee
on acecount of this Agreement or on aceocunt of any rept esentaiions, covananis, vnder-
takings, warranties or agreementis of said Trustee in this Agresment contained, either
express or implied. ali such personal liability. if any. being expressiy waived and

rejeased.
IN WITNESS WHEREOYF, the parties nave caused thelr presenis to be execured
the day ard year {irst above writien.

THE PRUDENTIAL INSURANCE COM-
PANY OF AMERICA, a New Jersey

corporaiion

(SEAL) :
H z ; H Q—}L*ﬂ NS A
Title: Ve Py -'ufl e

ATTEST:

By: / L el ‘{ I Ar T G

Name: __MALiAarwE GRAASSH
Titie:_ _ A«¢7 Siz&trmRV e
7

DALA XI{A) B.V. (doing business in [lii-
nois as Dala XI{a) B.V., Inc.)

Dala ﬁolamg \\.'.. Managing
Director

M2 :agmg Director
')
3v: i" "}

——Qobe*" TIrmzen.
Managmg Director

LASALLE NATIONAL BANY, as Trustee

afor id
L
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TISHMAN SPEYER MONROE VEKRTURE,
A LIMITED PARTNERSHIP

Bv: Tishman Speyer Crown Equities,
General Partner

- Byv: Tishinan Spever Asscceiales
Limited Parinership, Gen-
eral Partner

/Z//f’ Lo

f

By:k /
Charies H. Goofiman,
General Partner

PBRO403 05/12/89 1847 i1
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STATE OF )
} Ss.
COUNTY OF }
i TE ca by S il fd, a Notary Public in an
for said County. in the State ajoresaid. DO HEREBY CERTIFY. that ~, .~ .
S THTTL . personally =xnown 'o me 0 be the - -nl7 4(1.’
of THE PRUDENTIAL INSURANCE COMPANY OF A IFR[C:‘. a
corporation of rthe State of New Jersey. and J7 0 vne M r Sk . DEerson-
ally known to me 1o b2 the d5=7 Secretar;f of said Corpo-
ration. whose names are subseribed te the within insirument, appeared before me this
dav in person and severally acknowledged ihaz as such
SRS -1 P T and
*.'<'*.' Secretary, they signed and delivered ihe said Insiru-
ment 0;‘ writing as _ 7T s Drtyrol T
JE

and
Secreiary of said Corporaiion 1o te thereunto aifixed, as their {ree
and volu' ta'y act and as the free and voluntary aci and deed of said Corparation. for
the uses andpurposes therein set forth.

e tdn
GIVEN urider my hand and Noarizl Seal, this s
A.D. 1°8 .

. 1 Lot da}' of !? ‘-2—\!

rd

_,/Z«ﬁf/ = -—d/ CBTATE I T e }
N Notary Public

My Commission Expires:

> 'ﬁ‘t'é"".,_’_‘?'.“‘..':
H SR F.LaAbl SSAL 3
© JZAN V. WISSMAN -4
~q. puALIC SIAIE ur 1cUnGis 3 .
M, Ca....“s:szr;x Exgires juty 8, 1591 :
;0§0000.Q00.10‘0.00'0.00900

re

At

(A )

.
«?

LY

6
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STATE Of NEW YORX

T S

55.:
COUNTY OF NEW YORX )

On this / 22 day of May, 1989, before ze persona

3
cane Lars-EriX Magnusscn, to ze xhtown, and who, being sworn, did
depose and say: that he resides at 3loemlandseweg 7, 1261 2\
Blaricum, The Netherlands; that he is a Manaqing Director cf Dala
Holding N.V., a public conpany ("naaxloze venn oe;schao”)
organized and existing under the laws of The Netherlands, having
its principal place of business at Strawinskylaan 1333 315 1077
AX Amsterdan; that Dala Helding N.V. ("Hciding") is the scle
Managing Director of Dala XI{A) 3.V. ("Raia"), a closed ccuogany
("besloten wvenncetschap™) and deing business in Yew "o** as Dala
XI{A) 3.V., Inc., which latter coazpany is “ue cospany descriked
in 22a which executed the foregeing instrument that Ba?a has no
seal, ~never having adepted any <eal; that Le signed his “a:e
theretu 1s a Managing Director of “o1d ng oy ordexr of the Zcar
of superrjso*y Directors of Holding in its capacity as the s e
Managing Director of Dala; that the ‘o*eg01ﬁg w25 executed 2y
order of tne Board of Managing Directors of ©Dala; and he
acknowledged t< =e that the said inshrument was executed by hia
for and on behall of Dala.

iy

Nofdry Public

" ors JONES

- . N 'OLL 1%, ‘.l‘e of '\e\' e,

STATE OF NEW YORK ) R
) s8s.: Qualified in New York County

COUNTY OF NEW YORX ) Lommission Sxpites July 5, 1990

On this f_77 day of Moy, 1989, before ze personally
cane Robert Harzmzen, to =me Xnown, and who, being sworn, &id
depose and say: that he resides at achter Sint Aagten 12, 2161 Xa
Lisse, The Netherlands; that he is a Managing Di -ec*or of Dala
Holding N.V.. a public company ("rnsimloze vennootschap®)
organized and existing under the laws of The XNetherlands, having
its principal place of business at Strawinshkylaan 1523 315 1677
AX Amsterdam; that Dala Holding N.V. {("Holaing”) is %he sole
Managing Director cof Dala XI{A) B.V. ("Dala"), & closed ccopany
("beslaten vennoctschap") and doing business in Ney Tork as Dala
XI(A) B.Y., Inc., which latter cozpany is the cozpany described
in and which executed the foregoing instruzent; that D2ia has no
seal, never havirg adopted any seal; that he signed nis naze
thereto as a Managing Directer of Holding by crder of the Zoard
of Supervisory Directors of Holding in its capacity as the sole
Maraging Director of Dala; that the fcregoing was executed by
order of the Board of Managing Directors of pala; and he
acknowledged to me that the said instrument was executed by hin
for and on behalf of Dala.

oI LEnLET el boeiayg Tu Y350
Ciiusasdl f.‘,.né; Wead 2522




UNOFFICIAL-CORY¥

-STATE OF -F4L/420(5 )

) SS.
COUNTY OF C20# )

- L Ditvis T INeusy

. @ Notary Public. in and for said County,
Lhe Siate aforesaid. DO HEREBY CERTIFY that

in
SOSC P G- 2 A
Vice President of LASALLE NATIONAL BANK. an iilinois banking corporau()n per‘:on-

aily known tc me to be acting not personally bui as Trustee under Trust Agreement
dat&d \ovember 1, 1966 and known as  Trust  Number 33768, and
'Rc::e—.a:-?r CoT I oo i n e sconeTaRvl rome-Oftreet of sald Bank/Trust Company. are personally
Known to me to be the same persons whose names are subseribed to the foregoing
mstrumem as such Vice President and Trusi Officer, respectively, appeured befors me
this day in person and ackncwiadged that they signed and celivered said instrument as
their own free and voluntary act and as the free and voluntary act of said Bank/Trust
Companyas Trustee as afaresaid, for the uses and purposes therein se: forin: and said
Trust Oliicar then and there acknowledged that he. as cusiodian of the cerporate seatl
of said Bapk/Trust Company. did affix the corporaie seal of said Bank/Trus: Company
to said instran ent as his own iree and voluntary aci and as the free and '*Glumar\' aet
of said Bank/t7ucsr Compeny, as Trusiee as aforesaid. for
set forth.

the uses and purpases therein

L
 GIVEN uncef riv hard ard Noiarial Seal, this /&= day of ___4/5Y
AD.. 19 2?

.\

/”f;“MZA%E:’f{ kz<1/%¢,

\‘sla*} Pubiic

My Commission Expires:

My (-

&,
senres i piresNav. T 1989

bels

GLANC268

. '
RS Y

J
!
"

(¥
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STATE OF NEW YORK )
: S5.:
)

COUNTY OF NEW YORK

on the 17th day of May, 1989, before me personally came
Jerry I. Speyer, to me known, who being by me duly sworn did
depose and say that he is a general partner of Tishman Speyer
Associaties Limited Partnership, a partnership which is in turn a
gereral partner of Tishman Speyer Crown Equities, a general
partner of Tishman Speyer Monrce Venture, A Limited Partnerahlp,
and thbat he executed the foregoing instrument in the firm name of
Tishmal Speyer Associates Limited Partnership, in its capacity as
general gcrtner of Tishman Speyer Crown Equities, Tishman Speyer
Crown Equicies acting in its capacity as a general partner of
Tishman Speyer Monroe Venture, A Linited Partnership, and that he
had the authority tc sign the foregoing instrument, and he
acknowledged to me that he executed the foregoing 1nstrument as
his own free and voluntary act and as the act and deed of said

entities for the ts<ex and purposes therein rentioned.

. _.:['
’ \'\./V’ "\_"—’ JL-’ dr’ /TL'L/?‘\——‘-. N

‘ szNokary shvbhlikc
sary Public, Siate of How York
Mo 014813940
nizifeg in Wesichesier County’ﬂz}
Sorimession Expites June 30, 19_...

INL2Z6R

Y
.)hﬂls

o
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STATE OF NEW YORK )
: S5.:
COUNTY OF NEW YORK )

Gn the 17th day of May, 198%, before me personally came
Charles H. Gocdman, to me known, who being by xe duly sworn did
depose and say that he is a general partner of TSEE Linited
Partnership, a partnership which is in turn a general partner of
Tishman Speyer Crown Equities, a general partner of Tishaan
Speyer Monroe Venture, A Limited Partnership, and that he
executed the foregoing instrument in the firm name of TSE Limited
Partnership, in its capacity as general partner of Tishman Speyer
Crown  Tgquities, Tishman Speyer Crown Equities acting in its
capacity as a general partner of Tishaan Speyer Monroe Venture, 2
Limited /Partnership, and that he had the authority to sign the
foregoing ‘1nstrument, and he acknowledged to me that he executed
the foregoiin instrument as his own free and voluntary act and

as the act ard deed of said entities for the uses and purposes
therein mentioned.

1

i SR / /' '
Slaadilli o He—
Notary Public ¥

BERKADETTE L4 FLYWK
Notary Public, Stats of g Sark
No.07-45123420 5,
Cuatified in Wesichester Countgs [
Commiassion Expires Jure 20, 1977

GLO9E268
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EXHIBIT A

Description of P

A parcel of land in the North West 1/4 of Section 15, Township
39 Noxrth, Range 14 East of the Third Principal Meridian, tounded
and described as follows: Beginning at the North west corner of
Lot 1 in M. McNeill's subdivision of Lot I in Block 50, in
School Secticon Addition to Chicago; tThence proceeding in a
southerly direction along the West line of Lots 1 through 5 in
M. McNeilli's subdivision aforesaid to the Sout: Wes: corner of
Lot 5 in McMeill's subdivision aforesaid: Thence proceeding in
an eastevTly directicon along the South line of said Lot 5 to the
South Tast corner of Lot 5 in M. MclNeill's subdivsion aforesaid
being alst a point on the West line of Lot 2 in Bicck 50 in

- d

Schoel Sercion naditi 1 te Chicago; thence o—eeu-"q in a
Southaexrly Zirecticon along the West line of id Lot 2 to the
South West crrner of said lct; Thence n:oceea-“ in an easteriy
irecticon alcng .the South line of Lots 2 and 3 to the Soutrth East
corner of Lot 7 in Bilock 50 in Scheool Section addition o
Chicage: thence continuing n an easterly direction aicnz the
Soutnh line of tho vacated allevy -y1”, Tast cof and adjoining Lot
3 in Blocx 50 in Szhood Sef*'cd Addition to Chicago and the
South line ¢f Lect €21 J. D. P, Oqae“ s subdivision of ,ch G in
Block 50 i Scnool Section Addition to Chicago to the South East
corner cf£ said Lct @; thence proceedi"g in a2 northeriy c;rectlov
along the Zast line of Loty I u"ronc" in J.D.? Cgden'
subdivisicon aforesaid to tre Nor:t t corner of Lot X in said
subdivision; thence proceeding ir r*e westerly direc<icon along
the North l-ne ef Lot I in Cgden's subdivision afore-
said and the North line of /
adjoining Lots I tn:ough o 3 > 353 afore-
said to the hortn T b5 € in Block 50
Section Additicn atinuing in a wesze*ly
direction along the 2 and 3 in Bicck B0 ais
School Sectrion Addition to Chicago he Nortn
in M. McNeill's sundivision of Lot Blcck 30
Section Addit;Oﬂ To Chicago %o the tliwes* corner
i, saild point alsc being the peoint of hegianing

cription, all in Cook Ccunty, Iilinocis.

e

W o

NCTE: Said land described above mav alsc be Jdes
follows:

Lots 2 and 3 (except from said Lot 2 part used as alley) ir
Block 50 in the School Section Addition to Chicago of S=ction
16, Township 3% North, Range 14 East of the Third Prinripa
Meridian, in Coock County, Iilinois;

ALSC,

Lots 1 to § in J. D. Z. Ogden's subdivision of Lot & in Biorck
50, in Schoeol Section Addition to Chicago, in Section 16,
Townsh ip 39 North, Range 14 East of the Third Principal
Meridian, in Cook County, Illinois:

ALSO,

Lorts 1 te 53 in M. McNeill's Subdivision of Lot 1 in Block 535G, in
School Section Addition to Lhicago, in Secticn 16, Township 32
North, Range 14 Zast of the Third Principal Meridian, in Cook
County, Illinois;

ALSO,

The vacated 9 1/2 feet alleyvy West of and adjoining Lots 1 to

9 in J. D. P. Cgden's Subdivision afeoresaid, and East of and
adjoining Lot 2 in Block 5D in School Section Addition afore-
aaid, all in Cook County, Illinois.

PBRO40B 03/12/89 1847
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EXHIBIT B

Loan Documents

- {al Mortgags dated July 19. 1954 executed by LaSalle Nationg! Bank. not per—
scnally tut as Trustee uncder Trusi Agreement daied November 1, 1885, and Xnown as
Trust No. 357688 ("Borrower")., in favor of The Prudential Insurance Company of
America, a New Jerseyv corporation ("Prudential™}, which Mortgage was recorded on
July 20, 1984 in the Office of the Recorder of Deeds of Cook County, Iilineis
{("Reccrders Office™) as Document No. 27180277 (the "Morigage™:

{B) Coilateral Assignment of Leases and Renis caied July 19. 1834 executed
by Borrawer and Tishman Spever Monroe Venture a Limited Parwnership, an lllinois im-
ited parinership ("Beneficiary™). in {avor of Prudential. which Assignment of Leases and
Rents vas recorded on July 20, 1984 in the Recorcders Offiece, as Document
No. 27186272 (the "assignment of Leases and Renis™);

{09) Zeourity Agreement daied July 19. 1984. executed by Beneficiary in favor
of Prucential {thz "Security Agreement™); and

(D) Irrevacatle Right 1o Approve Trust Documenis daied July 26, 1984 exe-
cuted by Beneficiary in favor of Prudeniial {(the "Right to Approve™).

(E} UCC-i ("U(.C-17) execuied by Beneiiciary in favor of Prudeniial and fiied
with the Office of the Szc¢retary of State illincis on as Deocument
No. .

(F) UCC-2 {("UCC-27) (erecuted Ly Borrowsr in favor of Prucdential and
recorcded in the Recorders Qffice on Jujy 20, 1984 as Document No. 84-1U-23251.

{G) Ccilateral Aassignment o) Managemeni Agreement (TAssignment of Man-
agement Agreement”) dated July i85, 1384 by and between Borrower, Beneficiary, TSP
Realty of Ilinois, Ltd. and Prudential.

PBRO4038 05/12/89 1847 B-1
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[Issuer’s Letterhead]

, 19

IRREVOCABLE LETTER OF CREDIT NO.

Tishman Speyer Monroe Venture, A Limited Partnership
520 Madison Avenue
New York, New York 10022

Gentiemen:

we hereby open our irrevocable credit in your favor, at
the reques¢ and for the account of Dala XI{A) B.V., & Netherlands
besloten vennsotschap (doing business in Illinois as Dala XI(A)
B.¥., Inc.), 7/in the amount of Seventeen Million Two Huandred
Fifty-Hine Thouzend and Heo/120 U.S. DPeollars (US5$17,259,000.00},
effective immediat=ly, available by either (A} vyour draft on us
at sight, in forn awd substance as set forth on Annex 1 attached
hereto, accompanied b the following docunents:

1. a certificate, in form and substance as set forth
on Annex 2 attached helsto, executed by an individual general
partner of a partnership ©or an officer of a corporation who
certifies as set forth in Said certificate; and

2. this Letter ol Credit;

or (B) a draft on us at sight, «recuted by an officer of {£i1}! in
name of The Prudential Insuranze  Company of America or anv
subseguent assignee of Prudential‘s/ Iirst lien Mortgage position
covering the West Monroe Street Premises] {YLender™), in form and
substance as set forth on Annex 3 at¥tacheri hereto, accompanied by
the following docunents:

a. a certificate, in the fcrT. aind substance as set
ferth on Annex 4 attached hereto, execuiesd by an officer of
ILender who certifies as set forth in said certificate; and

D. this Letter of {Credit.

Multiple partial drawings under this Iatfec of Credit
are not permitted; provided, however, a single drzwing in less
than the full available amount of this Letter of Credit shall ke
permitted.

This Letter of Credit is net transferable and any draft
drawn under this Letter of Credit is non-negotiable.

Any and alil pavments made in accordance with ¢
and provisions of this Letter of Credit shall be nade by us,
federal funds wire transfer, directly to {f3il1l in name of Opt
Escrow Adgent at the time the Exercise MNotice is given] (
"Escrcw Agent'"), and only to the Escrow Agent, at:

rfill] in wiring instructions

(9]

8

.
»

2l

¥
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We hereby engage with you that any drafis drawn under
and in compliance with the terms of this Letter of Credit wili be
duly honcred 1f properly presented for payment at ocur office
located at [£ii1l 3in address cf _issuer _including Chicagc
correspondent, 3if issuer not in Chicagp], pricr to the tizme of
expiration hereof. Such drafts will be paid in immediately
available funds before 3:00 p.m. Chicago, Illinois time on the
third Banking bDay (as hereinafter defined) occurring after the
Banking Day on which such draft is so presented. "Banking Day"
means a day on which commercial banks are open for business in
Chicago, Illinois.

This Letter of Credit shall expire at 3:00 p.n.,
Chicags, Iliinois time on [£il! in date nine (9) months after
date of Jissuance].

Fxcept to the extent of conflict with the provisions of
this Lettel of Credit, this Letter of Credit is subject to (a}
the provisions o©f the Uniform Customs and Practice for
Documentary Cridits (1983 Revision), International chamber of
Commerce Publiration No. 400 (the "UCP"), and (b) the laws of the
State of ([Illinoils or New York], except to the extent such laws
specifically contlist with the provisions of the UCP.

Very truly yours,

{£iil in name of issuerj

By:
Print Name:
ritle:

&
c
S
E
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Annex 1

SIGHT DRAPT

Uss — 19__

f£i1) in naxe and
address of issuer

]

Pay /to {£fill in name of Option Escrow Agent at the tine

the Exercise Ni>itice is given], on sight, the sum of

a and /100 U.S,. Dol

{(UsSsS 5. Drawn under and pavable pursuant to {

in name of issueir] .Ixrevocable Letter of <Credit Ho. (£33l in
Ietter of Credit number], dated [£il3 in Ietter of Credit datej.

TISHMAN SPEYER MONRCE VENTURE, &
LIMITED PARTNERSHIP, an Illinecis
lizited partnership

1ist intermediate corporations
znd/oxr partnerships, if anyj

By :
Print Hame:
Titie:

)
L1%

649902
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{Issuer]

That certain Irrevocable Letter of Credit No.i{fill
in ietter of credit number], dated [£fi11 in letter
of credit date]j, issued by {£fill in letter of
credit issyer) (*Issuer”), tc Tishman Speyerxr
Monroe ¥Yenture, A Linited Partnership (and its
successors or assigns) (YBeneficiary®), in the
original principal amount of {fill in letter of
credit anount].

reneficiary hereby certifies that:

1. I am {[CHOOSE ONE] {an individual generxal partner
of a partnershizi {[an officer of a corperationi, which [CHGGSE
ONE1 ([partnership] f[corporaticon] directly or indirectly
beneficial interes. . in Tishman Speyer Monroe Venture, &
Partnership, an LTIinOLS iimited partnership ("Beneficiary
I am duly authorizer to submit this Certificate and cer

the matters set forth.hzovrein on behalf of Beneficiary.

2. This Certifizate is delivered to {£fil}l in name of
issueri (MIssuer") in conrnzction with and pursuant to the terms
and conditicns of that certain Irrewvccable ietter of Credit Yo.
[£iil in Tetter of Credit number}, dated {£ill in ietter of
Credit date], issued by Issuer toc Beneficiary in the anount of

UsSS [fill in Ietter of Credit aiiount] (the ¥Seceond Installnent
L/cm").

3. Pursuant to the teilms and provisions o¢f <that
certain West Monrxoe Street Optiri: Agreenment (bbe "Option
Agreement"), dated as of {£ill1 in the uave the Opticn Agreezent
is dated as of}, by and between Dala ;-(, =3 V., a JetnerTancs
kbesloten vennootschap (doing business in nois as Da’a
B.V., Inc.), and Beneficiary, Beneficiary
upon the Seccnd Instaliment 1L/C as defined
under said Option Agreement.

TISHMAN SPEYER MONROL
A LIMITED PARTHERSHIP

By:
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SIGHT DRAFT

[£ill in name and
addrexrs, of issuer

Pay to [£1i1! in name of Option Escrow Acent at the tirce
the Exercise Hol:ice is given], on sight, the sun of

& and /100 U.S. Do
;USS Lp
in name cf issuer]

1
Drawn under and payable pursuant to |

Irrevocable Letter of Credit No.
ietter of Credit numbariy,

[£i11 3
dated [fill in Ietter of Credit datej.

{Fill in name of lender}

By :
Print
Title:

Nane:

N

)

GLAVET
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Annex 4

PR ELE LSS 2 .

{Date]}

{ Issuer]

ke: That certain Irrevocable Letter of Credit lo.{fill
in Tetter of Credit number), dated [£fill in Letrer
of Credit datel, issued by (£fill in_nane of
issuer) {"Issuer") te Tishman Speyer Monroe
Venture, A Linmited Partnership fand its successors
cxr assigns) ("Beneficiary") in the original
principal agpount of {fill in fetter of Credit
ancurti {the "Letter of Credit").

(fill in name of Lenderj (“Lender"™) hereby certifies to
Issuer that ihe belcw listed statements are true and correct.

1. This Cextificate 1is delivered to Issuer in
connection with and pursuant to the terms of the Letter of Credit
and the person executing this Certificate on behalf of Lender is
an ocfificer of Lender (and authorized to subpit this Certificate on
behalf of Lender.

2. Pursuant to the terss of tharct certain
Subordination Agreement e Y“agreenxent®™), dated as of May 15,
19898, executed by The Pruderdcial Insurance Company of Anerica,
Lasalle Naticnal Bank, Tishmon Speyer Monrce Venture, A Linited
Partnership {"Tishman”) and Dala XI(A)} B.Y., LlLender is entitled
to receive upon the Purchase Option Earnest Money as defined in
and provided for under said Agreezei .

fr:11 4in name of Lender)

By: L=
Print Nemo:
Title:

K8

-
)

-
s
- -
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EXHIBIT D

IRREVOCABLE STANDBY LETTER QOF CREDIT
{On Letterhead of {ssuing Bank)

Date: Credit Number: {INSERT NUMBER)

Expiration Date: (INSERT NUMBER)

Beneficiary: Applieant:

The Prudential Insurance
Company of America

Suite 2310

Prudential Plaza

Chicago, 7«Inois 60601

Gentlemern:

We hereby estzolish our irrevocable letter of cradit (the "Credit™) in favor of The Pru-
dential Insurance Company of America, a New Jersey corporation ("Prudentiai™), for

_the accountof __—
a ([ ( ), in the aggregare amount of
s U.53 . CZurreney {

Dollars).

All or ary part of the Credit is availabie by sight draft or drafis drawn on us by you.
Such dralt or drafts must be accompanied by a stalement, signed by an officer or agent
of Prudential, to the effect thaty ite amount drawn herewith represenis funds which
Prudential is entitied (o draw from/this Credit pursuani to that ceriain Subordination
Agreement dated _ by aur: retween Prucential. LaSalie ¥aiional Bank as
Trustee under Trust Agreement daied November 1, 1968 and known as Trusi No. 357686,
Tishman Speyer Monrce Venture. a Limited Partnership, an lilinois limiied parinership,

and BALA XI{A) B.V., a Nethsrlands besloten venncotschap.

All documents presenied 10 us in connectiion with any demand for payment hereunder,
as well as all notices and other communicaticns 10 1's.in respect of this Credit, shail be
in writing and shall make specific reference ic this'Cradit by number. All drafts must
be marked "Drawn uncer (INSERT name of issuing banzi Credit No. (INSERT number).”

We hereby agree tiat draf:s drawn under and in complianre with the terms of this
Credit wiil be honored upon preseniation and delivery of (-afts as specified. without
inquiry by us into the accuracy of any of the staiements coniained in any of such
drafts. if presented at this office. (INSERT address of issuing oak as shown on letter—
head) . on or befare that date whieh is { } dave after the date of this

ietter.

This credit is subject to the Uniform Cusioms and Practice for documeiitary Crediis
(1983 Revision), International Chamber of Commerce Publicaiion No. 400 {.p Uniform
Customs"). This Credit shall be deemed (0 be a coniract made under the liws of the
State of (INSERT state in which issuing bank's prineipal place of business is jo rai~d) and
shall, as to matters not governed by the Uniform Customs. be governed by and con-

strued in accordance with the laws of such Siate.

(INSERT identification of and execution
by issuing bank)

PBRO4GB 05/12/89 1847 D-1
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EXHIBIT E
ASSIGNMENT

FOR AND IN CONSIDERATION of Ten and No/180 Dollars ($19.00) and for other
good and valuable consiceration. THE PRUDENTIAL INSURANCE COMPANY OF
AMERICA. a New Jersey corporation {*Prudentiai”}. having a mailing address at Pru-
cential Plaza, Suite 2310. Chicago. Illincis 60601, Artenticn: Vice President. Reai
Estate Finance, does hereby assign without recourse, repreésentation or warraniv to ___,

( ), having a mailing address at

, the

foilowing instruments:

(a) Mortgage dated July 12, 1984 executed by LaSalle National Bank. not per—
sonally but as Trusiee under Trusi Agreemeni daied November 1, 1968, and known as
Trusz No. 35766 ("Borrower™), in favor o! Prudential, which Morigage was recorded on
July 26, ~1984 in the Office of the Recorder of Deeds of Cook County, iliinois
("Recorsiar’s Office™) as Document No. 27186277 {the "Mortgage™};

{B) Coliaieral Assignment of Leases and Renis dated July 19, 1984 execuied
by Borrower ard, Tishman Speyer Monroe Venture a Limited Partnership, an Hiinois lim-
ited partnersiipi”3eneiiciary™), in favor of Prudential, which Assignment of Leases and
Renis was recuorcded on July 29, 3984 in the Recorders Oifice, as Document
No. 27180273 (the vAsiignment of Leases and Rents™);

(C} Seeurity Agreement dated July 19, 1934, executed by Beneficiary in favor
of Prudential {the "Security A greement”); and

(D} Irrevoeable Right t¢ Approve Trust Documents dated Jjuly 20, 198% exe-
cuted by Beneficiary in ravor ¢f Prucential (the "Right to Approve”).

(E} UCC-1 ("UCC-1") exeru’es by Benefieiary in favor of Prudeniial and filed
with the Office of the Secretary 77 —State Ilinois on as Decument
No. -

{F) UCC-2 ("UCC-2") executed Ty \Borrower in favor of Prudential and
recorced in the Recorder’s Office on July 20,1354 as Document No. 33-13-23251,

(Q) Collateral Assignment of Manzagemer Agreement {"Assignment of Man-
agement Agresment”) dated July i9. 19384 by and tetvween Borrower, Beneficiary, TSP

Realty of Illinois. Ltd. and Prudential.

{H) .

The Mortgage, Assignment of Leases and Renis, Securizy igreemeni and Right
to Approve. UCC-1. UCC-2. Assignment of Management Agreern.en? and
{collectively. "Loan Documents”) each refer to the real esta:e legslly deseribed on
Exhibit A (the "Property") which is aztached hereio and made a part hereoi. Prudential
reprasents ihat it holds no documents other than the Loan Documenis/which encumber

the Property.

TO HAVE AND TO HOLD the Loan Documents and the debt sseurss; and aill

right, title and interest conveyed by the Loan Documents in and to the real-csstate
therein described to . lis suecessors and assigns_forever for

their use and benefit.

And Prudential. for itself, its suceesscrs and assigns, does covenant with

that as of the dat2 hereof, it is the legal and eguitatble

owner of the Loan Documents, with full power 1o sell and assign the same [ree and

clear of all iiens and encumbrances other than those which may be asserted by
(insert name of assigneel , DALA or __[Insert neme of tie Guarantor] .

PBRU408 05/12/39 1847 E-i
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IN WITNESS WHEREOF. Prucdential has caused these presents 10 be execuied this
dav of .18 .

THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA. a2 Xew Jerseyv

corporation
By
Name:
Title:
ATTEST:
By:
Name:
Title:

8

H

2t

~M o
-
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EXHIBIT F

Re: 525 West Monroe Drive
Chicago, llinois (the "Premises™)
Prudential Loan No.

Gentlemen:

Tane-uncersigned ("Prudential") acknowledges that it has made a loan 10 LaSalle
National Bant, not personaliv tut as Trustee under Trusi Agreement daled November 1.
1866 and udncwn as Trust No. 33766 {"Borrower™) in ithe principal amount of
3581.500.006.00 (t.e "Prudential Loan™}, which Prudeniial Loan is evidenced by a Mori-
gage Note ("Note’} daied July 19. 1934 made by Borrower pavable io the order of Pru-
dential in the principal amount of the Prucential Loan and secured by, among other
things. a Morigage {"hlnrigage”) dated July 19, 1234, and recorded with the Recorder of
Deeds of Cook County/iilinois as Document No. 27180277, encumbering the Premises.

in conjunction wity rlie sale of the Prudeniial Loan ¢ you, Prudeniial nereby
represents as {ollows:

1. As of ine unpaid principal balance under the Note is

(s 3.

2. Interest on the Note 'as been paid ihrough . Interest
has aeecrued on the Not2 through tho date hereof in the amount of § .

3. As of the daie hereof. the amount required to pay ofi the Pruden-
tial Lean, Iineluding any prepaymeni /premium due, IS

(3 /. ). The pave{f amount was
dertermined in accordance with the schedule atizched hereio.

4. No eserow accounis are mainiained by Prudential in conneetion
with the Prucdential Loan except

THE PRUDENTIAZL INSURANCE
COMPANY OF AMERICA

N

af

b |
»

GLI
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EXHIBIT G

Prudential Loan Pav Off

- The amoun: reguired o prepay ihe Prudensial Lcan at any given point in time is
the aggregaie of the foilowing components:

I. The outstanding principal balance gf the Prudential Loan.
{I. Al then accerued and unpaid interest rudeniial Loan.

A §200,000 servicing iss.

Legal fees and any other expenses incurred by Prudzsniial in conneciion wiin a
sa'eor prepayment of the Prudentiial Loan.

A prepayment premium a5 eonsideration for ke privilege of prepaying the Pru~
cential Lnan caiculated as foHows:

A Prios to August 1. 1894, the prepayment premium shail be the
of:

. The present value of one payment of {ive pereent {3%) of ihe out-
stancuyy orineipal balanee of the Prudential Loan {(compuied on
princigel outsianding as of the daie of prepavmeny) diseounied
from Auvgvsal. 1994 io the date of prepayment on ihe btasis of a
discount 1aie2 egual to cne-twelfih of the Yield {as delinsd below}
of the Selecrzeo Treasury Instrument (as defined below} and assum-
ing menthly crmpounding on the last day of ezch full calendar
monih betweaen i date of prepaymant and Auvgust 1, 1994; and

{2) If ihe Bond Ecuivalent Rai2 {as defined below] is less than

the Yield {as dofiped below) of the Selecied Treasury Insiru-
ment. one percernt f1%) of the ocuisianding principal balance
teing prepaid.

If the Bond Equivaleni 2zaie eguals or excesds ihe Yield of
the Seleecied Treasury instiument, the greater of (i} or

({ii) below.

cne percent (1%} of the cussianding principal balance
being prepaid. or

the present value {assuming i semi-annual interest
rate equal 10 one-half of the Yirld of ithe Seiecied
Treasury Instrumeny) of a siream of gayments 10 be
macde upon the expiration of each Eix-month pericd
from the date of prepayment 10 Auvgusl .. 1994 and
including a {inal payment of debi service’ ol August 1.
16393 (the number of paymenis to be rounced up io the
nearest whole number), each of which pavment; shali
be deemed 10 be in the amount of the Semi-Annual
Difference of Earned interest {(as defined telew).

For the purpeses ol ihis exhibit, (i} the term “Bongd Eguiva-
lent Raie” shall mean 13.62 percent: (i1) the term “Selecied
Ireasury [nstrument” shall mean the {i.S. Treasury Security
having a maturity date wiihin three months before or after
August 1, 1984 which, as of ihe date of prepayment, is rag-
ing nearest par value and at a Yield which is within 200 basis
points of the coupan rate of suech L.S. Treasury Security
(provided that if at the time of prepavment no existing irea-
sury security meets the foregoing criteria, the treasury
security having a marturiiy date in August, 1934 and having
an annual coupon raie of 8.75 percent shall be the Selecied
Treasury Instrument for the purcoses hereof); (iii) the term

PBRO4068 05/12/89 1847 G-1

NS

{

LT
’

.

AN




UNOFFICIAL COPY




