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Prudeniial Loan No. 5-041-379

LCAN MODIFICATION AGREEMENT

\ THIS LOAN MODIFICATION AGREEMENT (ihe "Agreemeni”) daied as oi ihe
o 15th day of May, 1989. berween THE PRUDENTIAL INSURANCE COMPANY OF
1 AMERICA, a New Jersey corporation ("Prudentiai”), LASALLE NATIONAL BANK, as

T Trustee undetr Trust agreement daied January 19, 18982 and known as Trust No. 104642
~ {"Borrower Trust"), TISHMAN SPEYER NORTH LASALLE LIMITED PARTNERSHIP. an

B Nlinois iimited partnership formerly known as Tishman Spever North LaSalle General

Partnership {("Borrewer's Beneficiary”), LASALLE NATIONAL BANK. as Trustee under

Trust Agreement dated January 28. 1982 and known as Trusi No. 1047533 ("Ground Les-

U

;.3 sor Trust”), AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, as
Trusteg under Trust Agreement dated May 1, 1989. and known as Trust No. 108213-09

L ("Fee Transferee Trust"). AMERICAN NATIONAL BAMNK AND TRUST COMPANY OF

. CHICAGO: as Trustee under Trusi Agreemeni daied dMay 1, 1989, and known as Trust

k\ NO. 1087220-05 ("Leasehold Transferee Trusi™) and DALA XII {A) B.V.. a Netheriands

O tesloten veraootschap {("Transferee's Beneficiary™. Borrower Trusi. Borrower's Benefi-

ciary and Ground Lessor TruSt are herein ecollectively referred to as "Borrowers,” and
Fae Transietce’ Trust, Leasehald Transieree Trust and Transieree's Beneficiary are
herein collectlw?h' seferred (0 as “Transferees.™

RECITALS: . e
AL Prudential has made-a loan 10 Borrower Trust in meﬂﬂxgirm'pm?é pé’i amtﬁm-oi"’sb" <
$102.600.000.0C (th= "Prudential Loan"). which Prudéntial ©aan-i evidended and
secured by the {ollovwing documents and instruments eficumbering certain real
property legally cdescribid on Exhibit A attached hereio and made a part herec{
by this reference and reicted assets {the "Properiv") {all of such documenis and
instrumenis being herein collectively referred to as the "Prudential Loan
Documenrnts”):
(1) Mortgage Nole dated May 11988, in the original principal amount of
5102.000.000.06, made by Boirower Trust, payable 1o the order of Pruden-
tial {the "Nate™).
(2) Mortgage dated May 1. 1886 irom Zorrower Trust and Ground Lessor
Trust. as »lortgagors. [0 Prucdeniiai, as Morigagee, recorcded on May 2,
1936 in the Office of the Recorder of Deeds of Ceok Couniy. Ninois
("Recorder's Gffice”), as Document No.-251735369 {the "Mortgage™). %
{3) Collateral Assignment of Leases and Rents dared May 1, 1985 from 3or- E’;
rower Trust and Borrower's Beneficiary 1o Frud:nual reccrded May 2, e
1986 in the Racorder’s Office as Document No. 861415570, Pop
&
{4) Security Agreement dated Mayv 1. 1986 between Borrower's Beneficiary el
and Prucdential.
- {5} LCC-1 and UCC-2 Finaneing Statemenis of Borrower Touwsoo(as debtor,
which finaneing siatemenis were filed in the Office of theSpcretary of
State, State of HlHnois {"Secretary cf State's Office™) and recordsd in the
Recorder's Oifice on May 2, 1985 as Document No. 38 U 11972.
(8} UCC-1 and UCC-2 Financing Statemenis of Borrowers Beneficiary, as
debtor, which financing statements were {iled in the Seecretary of State’s
Office and recorded in the Recorder’s Office on May 2, 1886 as Deoeument
No. 86 U 11974.
This Instrument Prepared By and P.I.N. Nos. 17-09-417-003
Alter Recording Should Be 17-08-317-0905
Re o2
\'1 Property Address:
Poptia Owen Motrison, £sg.
Rpdunick & Wolfe{ 222 North LaSalle Street o
3 North LaSaile\Street Chieago. 1Yinois s
Smte 18G9 )

Ch;_cago. Iilinois 64601

L
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(%) UCC-1 end UCC-2 Financing Statements of Ground Lessor Trusi. as
destor. which financing statemenis were [iled in the Secreiary of Sizies
Office and recorced in the Recorcder's Oifice on May 2. 18986 as Document
No. 36 U 11973.

{3} irrevoeable Right to Approve Trus: Documents dated May 1. 1986 from
Borrower's Beneficiary, aecepied by Prudential and Borrower Trusi.

(9) Irrevocable Right 10 Approve Trust Documenis dated May 1, 1986 from
Stephen P. Sandier and Virginia M. Harding, as beneficiaries of Ground
Lessor Trust. accepled by Prucdeniial and Ground iessor Trust.

(am Second MMorigage on 525 West Monroe Sireet, Chicago. iiiinois dated
May 1, 1386 from LaSalle Naiional Bank, as Trustee under Trust Agree-
ment dated Novemkter 1, 198E and known as Trust No. 35766 {"525 Mori-
gagor™, as Morigagor. io Prudeniial. as Mcrigagee. recorded on May 2,
1986 in the Recorder's Cifice as Document No. 86173212 {the "5325 Second

Mortgage™).

(11} i.etter of Credit Agreement dated May 1, 1986 between Borrowers Bene-
firlary and Prucdential {the "Letter of Credit Agreemeni™).

{12) Dissirvement Agreement dated May 1, 1986 by and among Borrower's Ben-
eficiaervi-Borrower Trust and Prudential {the "Disbursement Agresment").

{13} 51.075.6800.50 Letter of Credit daied dlay 1, 1986 delivered by 525 Mori-
gagor to Prudential relating to real estate taxes on 525 Wwes: Monroe
Strent, Chicags, (dlinois (the "525 Lertter of Credit”).

(1) 53,475,000.00 Let er of Credit dated May 1, 1986 delivered by Borrower's
Beneficiary to Prudeinial relating io the axcess of debt service over net

aggregate rentals at tha Broperty.

{15) Limitarion of Personal Lianlity ietter dated Mayv 1, 1286 {from Prudential
to Borrower's Beneficiary, acrepted by Borrower’s Beneficiary.

Ground Lessor Trust holds {ee ritle 0 'ne land includad in the Proper:y, and Bor-
rower Trusi holds a ground leasehcld s(a(e in said land and title (0 the improve-
menis thereon. Borrowers desire 10 tranzi#and convey their respeciive inter-
sis in the Property to Transferees subject 10 The Prudential Loan, and in con-
nection with such transier and convevanee, 3Berrowers and Transferees have
requesied that Prudential (1) agree 16 release Borrowers from further liabilicy
uncer the Prudential! Loan Documents. (2) consent t¢ the assumption of Borrow-
ers’ obligations under the Prudeniial Lean Documeiis/'ny Transierees. subject to
the provisions of Sections 17 and 18 hereof, and (3) ccnz2ni to certain modifica-
iions of the Prucdential Loan Documents. Prudential has agreed 10 such reguests,

on the terms and subject 10 the conditions herein set forth.

NOW, THEREFORE, for and in consideration of the covenans 2nd agreements

herein ccentained and for other good and valuable consideration, the rdceiat and suffi-
cieriecy of which are hereby acknowledged. the parties hereto covenant 2ad agree as

follows:

1. The Recitals as set forth above are accurate and are hereby inecr orated
herein and made a part hereof.

2 Prudeniial hereby consents (0 the iransfer and conveyance by Borrowers
of their respective interests in the Properiy 1o Transferses, on ihe terms
and subject 10 the conditions herein set forth. Prudential hereby releases
Borrowers from &ll liabilities and obligaiions arising under the Prudeniial
Loan Doeuments on or after the date hereof. Transferees hereby assume
anc agree to periorm ail liabilities and obligations under the Prudential
Loan Documents arising from and after the date hereof, subject to ihe
provisions of Sections 17 and 18 hereof.

3. Prudential hereby acknowliedges and confirms that (i) as the date hereof,
the ouistanding principal balance under the Prudential Loan is
$81.014,837.00, (ii) all required interest payments due under the Prudential
Loan have teen made through May 1. 1989, and {iii) 10 the knowledge of
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Prudential. there are ro uncured Defaulls {as said ierm is defined in ihe
Morigage) uncer ihe Prudeniial Loan Documents or any evenis which,
with the giving of notice or passage of iime, or both. could become
Defaulis. The parties acknowlecdge and agree thal. noiwithsianding anyv
provisions of the Disbursemen: Agreement. Prudentiz] shali have no fur-
ther obligation to. and shall not. advance funds under the Prudentiai Loan
in addition to the §31.014.837.00 amouni hereiofore advanced.

4. Prudential hereby acknowiedges receipi of a letter of cradit in the
amount of $2.627.000.00. which has been provided by Transferee’s Benefi-
ciary. Said letter of cradit shall be held and zapplied in aceordance with
the terms of the Letier of Credit Agreement, as amended hereby.

3 Transieress have advised Prudential thait Transierees may desire in ihe
future 10 merge (i} the {ee estaie in the land included in ihe Properiv, and
(ii} the leasehold estale in Said lapd and fee estate in the improvemenis
thereon. in conreciion therewith, Transierees may request Prudeniials
consent. pursuant (o Paragraph 28 of the Morigage, 10 tha merger of title
i0 the {ee estaie and leasehoid esiate in ine Properiy. Prucential hereby
agrees that. upon the request of Transferee’s Beneficiary., Prudeniial wiil
ccngent to such merger. subjeet to receipt by Prudential of an endorse-
a2l to Prudential's Title Poliey {(as hereinafter defined) amending said
policiio (a) ceseribe the estaie coversd by the poliey as a fee simple
estace i the Property and said estaie as vesied in either Fee Transieree
Trust Or/cresehold Transieree Trusi, and () confirm that said merger of
the fee and-leasshold estates will not affect the validity, enforeceability or
priority of thoMorigzge. Following such a merger, neiiher Paragraph 28
of the Marigargeluor acy other provision of the Prudeniial Loan Docu-
ments prohibiting merger of sueh fee and leasehold estates shall have any

further foree or 2/ fecl.

6. It shail be a condition iz Prudential's agreemenis hereunder thai Pruden-
tial receive, simulianecus,y with the execuiion and delivery of this Agree-
ment. (a) an endorsemeni or endorsemenis 10 Prudentiai's ALTA 1979
Loan Policy datec May 2, 1985, issued by Safeco Title Insurance Company
as Policy No. 86-1341CI{L) {("’rudentals Title Policy”} amending said pol-
iey to cdeseribe the insured morigaze as the Mortgage as modiiied hereby,
and confirming that the executioinand deiivery of this Agreement will not
affect the vaildiiy. enforceability o uriority of the Morigage. (b) an irre-
vocable Right 1o Approve Trust Documer:s in the form aitacihed hereto as
Exhibit B relaiing io 2ach of fee Transfarze Trust and Leasehoid Trans-
feree Trusti, execuied by Transferee's beneficiary and accepred by Fee
Transtferee Trust and Leasehold Transferee Trusi., respectively, and
{e} UCC-3 Financing S3tatements execuieG hv. Fee Transferee Trust,

Leasehold Transieree Trust and Transferee's Beasficiary covering the
referenced in

-~

properties described in the {inancing staiem=anis
Recital At3). (6) ana {7) hereof.

7 Simultaneousty with the execution and delivery of this Agreement, and
upon pericrmance of all conditions (o Prudential's agreen ents herein set
forth, Prudentiai agrees to deliver to Borrower's Beneliciaty fu} a release
of the 525 Second Horigage. (b} the 525 Letter of Credit, and {¢* releases
of the documents descrited in Reciial A{8) and (9) hereof.

9e268

8. As a condition to Prudential's consent 10 the transfer of the Propecty 1o og

Transferees, Transieree’s Beneliciary hereby represents and warranis 1o
and covenants with Prudential as follows:

Ve

(a) Transferee’s Beneficiary represenis and sarranis io Prudential
that. as of the date of this Agreement and throughout the term of
the Mortgage, {a) none of Transferees is an "employee bene{it plan”
as defined in Section 3(3) of the Employee Retirement income
Security Act of 1974, as amended ("ERISA")., which is subject to
Title i of ERISA, and (b) the assets of the Transferees do not consti-
ule "plan assets” of one or mare such plans within the meaning of

29 C.F.R. Seection 2510.3-131.

s} Transferee's Beneficiary represents and warranis 10 Prudential
that, as of the date of this Agreement and throughout the term of
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the Morigage {a) none of Transferees is a “goveranmental pian"”
within the meaning of Section 3(32) of ERISA and (b} transaciions
by or with Transferees are not subject ito the statuies of any state
of the Uniied States of America regulating invesimenis of and fidu-
ciary obligations with respect to governmentai plans.

ransieree’s Beneficiary covenanis and agrees io deliver (o Pruden-
iai sueh ceritifications ur other svidence from iime 0 time
hroughoui the term of ihe Morigage. as recguesied by Prudential in
lis sole discreiion. that {a) rone of Transierses is an “amplovee
benefit plan” or a "governmenial plan” either sukject ioc or as
cdefined in ERISA: and {b) none of Transierees is subject to the stat-
utes of any siate of the United Stiaies of America regulating invesi-
menis and iiduciary obligations with respsel 16 governmen:zal
plans: and (c) one or more of tke following ecircumslances is irue
with respect 1o each of Transferess:

Equity interests In such Transferee are publiciy offered
securities, within the meaning of 29 C.F.R.
Section 2510.3-101(b¥2): or

Less than 25 percent of all equiiy interesis in such Trahs-
feree are held by “benefit plan invesiors” within the mean-
ing of 29 C.¥.R. Section 2519.3-101{1){2}; or

Such Transferee qualifies as an “gpera:ing company” or a
“real estate operating company™ within the meaning of 23
C_.F.R. Section 2510.3-1(1{c} or (s).

{d) Any of the following shall consiiiuia an event of default under the
Morigage, =2nitiling Prudential 1o exercise any and ail remedies 10
whnich it mals Le entitled under the Prudential Loan Documents:
fa) the failure Of any reprasentation or warraniy made by
Transieree’s Benef ciary under this Seciion {0 be irue and correct
in all respecis. (b) (he fzilure of Transieree’s Beneficiary to provide
Prudentiial with the writien ceriifications and evidence referred 10
in Section 2(c) above, vr) the censummation by any of Transfer-
ees of a rransaction which would cause the Morigage or any exer—
cise of Prucential's rights nd»r the Prudential Loan Documenis o
constitute 2 non-exempt prohilsited iransactiion under ERISA or a
violation of the staiules of any state of ihe United Stales cf
America regulating governmen:ii plans, subjecting Prudential! to
liability for violation of ERISA or such srate Siatuie.

(e} Transferee’s Beneficiary shall indemniiy ®rudential and defend and
hold Prudeniial harmiess {rom anrd againsi a1l loss, cost, damage
and expense (including, withont limitatiod—atierney's fees and
cosis incurred in the investigation, defense (and saitlement of
claims and losses incurred in correcting any pichibired transaction
or in the sale of a pronibited loan, and in obtainiiig ¢ny indivicdual

prohibited transaciion exémption under ERISA b4t may be
required, in Prudeniial's sole discretion) thai Prudential may incur,
directly or indirectly. as a result of a default under the Lrinediaiely
preceding paragraph. This indemnity shall survive anyv.izrmina-
tion, satisfaciion or {oreclosure of the Morigage. _

The Prucential Loan Documents are hereby modified in the following
respecis:

{a} The portion of the {irst grammatical paragraph on page 2 of ihe
Note preceding subparagraph {a) of said paragraph is herebv
stricken and the following is substitutad therefor:

Pregayment of the ouistanding principal balance of
this Noie in full {but not in parit) may be made by the
Maker (i) upon not less than thirty (30) days’ prior
notice 0 Lender and on any inierest pavment date,
ii) upon payment of all then acecrued and unpaid
interest, (iii) upon payment of any reasonatle legal

POMO338 05/12/89 1




UNOFFICIAL COPY




UNOFFICIAL,COPY

fees and expenses of Lender’s special counse) incurred
by Lender in connection with such prepavment,
(iv) upon payment tc Lender of a servieing fee in the
arnount oif 3100.600. and (v} upon the payment of a
premium as consideration for the privilege of prepay-
ing the indebtedness evidenced by ihis Note in
advance of ithe Mazturity Date. which premium shail
tce calculated as described below (provided ihat no
such premium shall be due upon any such prepayment
mafcie after November 1. 2002).

From and afier the date hereof. all references in the Morigage and
other Prucdential Loan Documenis 10 Borrower Trust or Ground
Lessor Trusi (however defined) shall be deemed to be. respectively
references te Leasehold Transferes Trust or Fee Transierse Trust.
and ali references in the Morigage and other Prudeniial Loan Deoeu-
meanis 10 Borrower’s Beneficiary {however definad) shall be deemed
to be references (o Transferee’s Beneficiary.

Each of the first grammatical paragraph appearing on page 5 of
the XNoie and the {irst grammatical paragraph 3appearing
Paragraph 17 on page 19 of ihe Morigage are hereby siricken a
‘he foilowing is substituted therefor:
The preceding paragraph shall not apply o and the

iollowing shall be deemed “Permiiied Transiers”
nereuncer: {1} the Morigage or any ifens expressiy
peniniztted in the Morigage: {2) the lien of current
iaxes andg assessments not in defaueit: (3) if the Pre-
mises or any part thereof is held bv a trusiee of an
Hiipois 1and irusi, a iransier of iha Premises or any
par: therzof by Morigagor to anoiher irusie2 of an
Hiinois land Jrust without any change in the benefici-
ary of said (rusis; (3} if the Premises or any part
thereof is held/oy a irustee of an illnois land irusi,
any itransier of any-par: ithereof 1o the beneficiary or
benefliciaries of suceh dand irusi: {3) any iransfers of

Shares of stock, parincrship interesis. joinr veniure
interesis or other inigresis in the Premises or any
part thereof. 25 the case/mmay be {w) by or on behali
Of an cwner thereol who i Zeceased or declarsd judi-
cially incompetent, 0 such eowiers heirs. legaiaes,
cevisees. execulors, adminisirtato’s. estate or per-

sonal representative, or {x} by ar owner therecf 10
any member of the immediaie fainiiyof such owner,
or {¥} by an owner thereof io an Af{ili=2re {as hersin-
afier cefined). or {z) by any partner o. a-narinership
ot joint veniure (o a general pariner thereof a2s ¢f the
daie Lereof. provided thai no transferee of gayinter-
est pursuant 10 this sutsection {3) who is not an affil-
fate may be admitted aiter ihe date hersof as 4 jen-
eral pariner of Morigaegor's beneficiary or any diren:
or indirect general pariner of Morigagor's beneficiary
without the prior writien consent of Morigegee. AS
used nerein, the term "immediate {amily” shall mean
such owner's spouse and lineal descendanis {incitding
acopied chiidren) and ascendanis, or a irust {or the
benefir of er corporation or parinership conirollad by
such family member. As used herein, the term “A{fil-
iate” shall mean any of the {ollowing par:iies:
(i} Sparbankernas Bank {known ouiside of Sweden as
"SwedBank™} or Folksam interrational Insurancs Co.
Lid., (i1} a person or entity controlling, conirolied by
or under commeon coniro! with either of the entities
iisted in clause (i}, or (iii) any controlling shareholder
of either of the entities listed in clause {i). As used
herein the term “"eonirol” or derivatives thereof shali
mean the ability 1o direct the affairs of the
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applicable person or eniity, which ability is not sub-
jeet o the vato righis of others.

{d) All references in the Morigage and other Prudential Loan Docu-

menis 10 the 523 Second Mortgage and the 523 Letier of Credit are
nereby deleted.

_ (e) Notwithstanding the parties' agreement that there shall be no fur-
ther disbursemenis under the Prudential Loan, the Disbursemeni
Agreement shall remain in effect insoiar as the ieasing definitions.
guideiines, references and agreements theregin set forth are refer-
enced in other Prudeniial Loan Documenis: provided that the defi-
nition of the term Approved Leases appearing in Seciion 2 of the
Distursement Agreement is hereby modified by siriking ciauses (i)
through and ineluding (iv) thereo{ and inseriing the following in
their place:

{i) the lease term is no greater than ten vears: ({i) the
tenant under the lease is creditworthy; (iii) the lease
demises no more than 50.000 square feert:; {iv) the
tenant is obligated to pay iis own eiectriciiy cosis
and iis proportionate share of taxes and operaling
2xpenses either in total or over a base amount of
1axes and operating expenses; and (v} the Net Rental
Rate is not less than the then-marker rate for such
space.

It is yncersiood and agresd by and between Prudential and Trans-
ferees tkat notwithstanding any conirary provisions of the Pruden-
tial Loan Documents, Transferees may enier into Approved Leases
without the orinr conseni of Prucdeniial.

{f) The Letter of Cirecit-Agreement is hereby modified as follows:

{i) Secticn 2(a) 'is hereby siricken and the foilowing is substi-
tuted therefor:

The Parinercoic has delivered to Lender for
the benefii ol _%"encer a letter of credit in the
amount of $2.627.°00 (said letier of credit
together with all cxiensions, amendments and
replacemenis ther=c{ herein called the “Letter
of Credit"), the Letter/of Credit and proceeds
thereof to be held and appited as proviced for

herein.
{iD) The first sentence of Seciion 2(b) is hn~cby stricken.
(1) Section 2(c) is hereby siricken.
{iv) Seciion 2{e) is hereby siricken, and the folloving is substi-

uted therefor:

This Agreement and the obligation to provide
the Letier of Credit wiil terminaie on the firii
date (h.rein called the "tTermination Daie") on
which the aggregaie renials determined at the
Net Rental Rate {as that term is definad in the
Disbursement Agreemeni) pavatle pursuant io
any and all Leases {as that term is defined in
the Collateral Assignment) equal cor exceed
113% of the then annualized amouni of debt
serviee {including prineipal and interest) on
the Loan.

PR A
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All notices 10 be delivered 10 Borrower Trusi, Borrower's Beneiici~
ary. Ground Lessor Trust and their respeciive counsel pursuani o
the nolice provisions of each of the Prucdeniial Loan Dccumenis
shall hereaiter be direecied 10:

American National Bank and Trust Company
of CThiecage
33 North LaSalle Street
Chiecago. illinois 60602
Atiention: Land Trust{ Department,
Trust No. 108218-09

Dala XII {A) B.V.

World Trade Center Tower Bl35

Strawinskylaan 1533 1077XX

Amsterdam. The Netherlands

Atrreniion: Mr. Lars-Erik Magnusson
anc Mr. Rob Harmzen

Amerjcan National Bank and Trust Company
of Chicago
33 North LaSalle Street
Chicago. illinois 608902
Attention: Land Trust Deparimenti,
rust No. 105222-05 5

With copies to:

Coudert Brothers

200 2avk Avenue

New: York. New York 10168
Attenitwori: Peter §. Britell, Esq.

and

Spartankernas Ban)-.
Brunkebergsiorg-8

$-105 34

Sicekholim,. Sweden

Attention:  Mr. Beng: Fredsberg

18. Pursuant to Paragraph 3(ili] of the Mar:gage, Prudential hereby consenis
io the engagement of Tishman Spever Progeities as managing agent for
the Properiv and to :the recordation in the Recourcder’s Oifice of a memo-
randum of the managemant agreement whereroy Tishrnan Speyer Proper—
ties is so engaged.

ti. The (erms, covenanis, conditions anc warranties c¢onlained herein shail
inura toc the bena2fit of and bind all parties herei¢c (W a their respective
hieirs, successors, administrators, legal representatives and assigns.

12, il any one or more of the provisions conizined in ihis Agreerieu.shall for
any reason be held 10 be invalid, illegal or unenforeeable in &@ny respect.
sueh invalidity, illegality or uneniorceability shall not affect anv other
provision hereof, and this Agreement shall be construed as if such nvalid,
iltegal or unenforceable provision had never been contained herein.

i3. This agreement shall be governsd and consirued in accordance with the
laws of the State of Illinois, without referenee to the conflict of laws
prineipiles of such state.

LINEZHN

4. No mcoificartion or waiver of any of the pravisions of this Agreement shall
be binding upon ary party hereto except as expressly set forth in writing
duly signed and cdelivered on behalf of such party.

This Agreement may be eXecuted in counterparis and, provided each
party nas executed and delivered at least one counterpart herecf, such
counterpart shail be deemed to be an original instrument, and all such
counterparis together shall constitute one and the same instrument.

—
(21}
»

-1
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186. The terms “hereby,” “hereof.” "hereio.” "herein,” “hereunder” and similar
ierms shall refer to ihis Agreement, and the term "hereafter™ shall mean
ajter. and the ierm “hereiofore” shall mean before. the date of ithis

Agreement.

Nowtwithsianding anvihing in this Agreement 10 the ceonirary. Prudeniiail
agrees that Transieree’s Beneficiary shall not be personally iiable under
the Prudential Loan Documents for the pavment of the indebiedness evi-
denced and secured thereby or any oiher amouni pavabie thereunder and
that Prudential's rights uncder the Pruceniial Loan Documenis shail not
inciuce the right 1o proceed dirgetly 2gainst Transierea’s Beneficiary to
colleet ar obigin a deficiency judgmeni alier forecliosure ior the collec~
tion aof any such sums. Nothing herein eoniained shall, however. release,
affect or impair iIn any manner: {(a} the exisience of the indebtedness
evicenced by the Noi2 and the other Prudeniial Loan Doecuments; or
{b) the liens and security interesis creaied by, and the rights and remedies
of Prudential uncer, the Prudeniial iLcan Documents either at law or in
equiiy. ard the enforceability thereof: or {¢) Transieree's Beneficiary’s
personal liability and responsibility under the ERISA provisions contained
:n Seciion 8 above, including the indemnification provisicns therein.
Nathwithstanding the foregoing, in the event that Transieree's Benefici-
ary 'shali ke personally liabie for the repavmen! o©i any obligation
("kecourse Loan”). whnich obiligation is secured. in fuil er in part, by a
morigage or deed of irust on all or any pari of, or any interest in, the
Premises (as ceiined in ihe Morigage). or a collateral assignment of the -
beneficial fiterest in Transferee Trusi. then Transferee’s Beneficiary shali
have persopal, labliity for repayment of ithe amount {("Deficiency
Amouni”) of theindebtedness evidenced and secured by ihe Noi2 and the
other Prudentidl Loz3n Documen:s then 5111 ouistanding after applicaticen
against said indel tedness of any amount realize-! :ipon foreclosure of the

Mortigage and upon zipplication of proceeds of - - oiher security, but if
the only Recourse lran was cbtained ito fina...= 2 resicration, repair,

replacement or rebuildipg/pursuant ic Paragraph 10{d) cf the Morigage,
then Transferee’s BeneiicCiary’s personal liability shall be ilimited 1o the
lesser of (1) the Deficiency smeunt, or {2) the original amount of said
Recourse Loan.

13. This Agreement i5 executed by gazh of the undersigned Trusiees, not per-
sanpally, but as Trustee as aforessidi in the exercise of the power and
authority conferred upon and vested (Pt as sueh Trustee {and each said
Trusiee hereby warrants in 1i1s indiviuval capacity thart it possesses full
power and authority (o exeecute this Agreement), and it is expressly uncer-
stood and agreed that nothing herein conizined shall be consirued as cre-
ating any lability on any said Trustee perseonaddy D pay ithe Noie or any
indebtedness aceruing thereunder, or [0 parjora any covenani, represen-
tation. warraniy (except the warrantv made In 105 Feciionl}, agreement or
condition, either express or implied herein econtairead, all such liability, if
any. being expressly waived by the parties hereto ard by, every oerson now
ot hereaifier claiming any right or security hereunder, Drovided that neih-
ing herein coniained shall be construed in any way 30 as) to afiect or
impair the lien of the Morigage or Prucential's righv. zoloreclosure
thereei., or be consirued in any way s0 as ic iimit or restrict any of the
righis and remedies of Prudential in any such foreclosure procéaadings or
orher enforcement of the paymen: of the indebtedness evidenced -hy the
Note out of and from the security given therefor in the manner pruvided
in the Prudential Lozn Documenis, or be construed in any way sg as to
limit or restrict any of the rights and remedies of Prudeniiai under any
other document or instrument evideneing, securing or guaraniving such
indebtedness.

yEa9C26R
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IN WITNESS WHEREOF. the parties have caused this Agreement to be
as of the day and vear {irst written above.

PRUDENTIAL:

THE PRUDENTIAL INSURANCE COMPANY
_GF AMERICA

Yo FR 2

i -
" Name:r. E)Jp/"'i" St f e s
Title: e o = AL (L'IL

exacuted

ATTEST:

By: flisittrrs Cpabsyolbha

Nama:ji:‘«iiu:.—,:." P e sl St

Title: LS LT Rrd2iesTs
v

BORROWER TRUST:

TrusIc

LASALLE NATIONAL BANK. i

said under Trust No 204642
/ ety

SO <f«o~z£) Li’d//'f‘:?

e~ STl ;- T

BORILOWER'S BENEFICIARY:

TISHad SPEYER NORTH LASALLE LIMITED
PARTANFERSHIP, an flinois Hmited parirership

By: Tishr:ah Speyer XNorih LaSalle Venture
Limired Partnership, an Hlinois limited
parinershin, its general parinar

By: Tishmal Speyer Crown Equiries,
a Delaware general parinership,
its general sarsner
By: Tishmzn Spever Associales

Limited JZartnership, a
New York limived partner—
ship, its general) pariner

By: }\S

_QL%_L.SQ;’I,_( .
Generd! Parther

Lner

v/ Z,., N/ Q,é;‘;

= Charl&s*’H. “Goodman,
General Pariner
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GROUND LESSOR TRUST:

LASALLE KNATIONAL BANK, as Trustee

as

aforesaid under Trusy'!sa rod 2ol noerienadly
4

B¥ 4 / ]

ove 2 oA

/{,,—-7{

- rllc A
ame: “Wote” A . L,.LAJ c—
/ Title: Tz R

ATTEST:
3:-': fﬂw—‘ﬂ
Name: fc-sfm‘q//{!

Title:

FEE TRANSFEREE TRUST:

AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, as Trusiee as afeore-
said under Trust No. 1082153-G9.-

, /
By: / - /éj
INE G

Name: -~ “=UZ4A7 G. BAP’ER
Title: Carn—-Ad Flga-Pras ice'lt

ATTESTV _

By:

Name: Lialre Yozati
Title: HOSISTALIT SICRET,

LEASEHOLD TRANSFEREE TRUST:

AMERICAN NATIONAL BANK AND TRUST
COMeANY OF CHICAGO, as Trusise as afore-
said vider Trust No. 185220-05--

ATTEST:

oy: CZ&

Hame: .L‘:t-i.'..c :..u.c..-_. _-c*gz
Title: AOSISIAnT SehuniAnY

TRANSFEREE'S BENEFICIARY:

DALA XHO{A) B.Y., a XNetherlands bsloten
vennooischap {(doing business in IHionis as
Dala XI{A) B.V., Ine.) B

By: Dala Hoiding §.V., Managing Director
i /T AR

v /ﬁ?h%
Lar&ﬁﬁkﬁagm’

:ana]gi?g"oxrector '
3

T Harmzen,
Managing Director

Y9L268
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STATE OF )
} SS.
COUNTY OF )
i. g il T LisingAa a Notary, 91&:_1 e in and

for said County. in the State aforesaid. DO HEREBY CERTIFY, that 0L
""1-7-«' LA . gersonally Xnown 0 me 10 be ithe ViCZ -

\l-

AT P of THE PRUDENTIAL ['\ISUR-&\ICE COMPANY 01’-‘ AMERICA. a
corcorauon of the State of New Jersev, and _ M0 1t e i toric SK . Derson-
ally known 10 me io ce the RESHE

Secreiary of said Corpo-
ration. whose names are subseribed 1o the within instrument. appeared cefore me this

day in person and severally ackn wowledged that as such IRy YRR 2 LN o

and
LSS T Secretary. they signed and celivered Lhe said Insirument of writing
as LLS sy T and -’-3.-’ = S=ereiary of said Corparation (0 be

thereunto affixed, as their free and voluntary act and as the free and voluniary aet and
Ceed of said Corporation, for ihe uses and purposes iherein set forth.

“A
GI¥FN under my hand and Notarial Seal, this 5>~ day of !7 L
A.D. 198_1

i

»

A#/jé’(/;-/ / -—’?/,//;L-w o P

o Notary Pub

My Commission Expires:

Y L LRI IR R S e ey 2 2 )

UFFIGIAL SEAL .-
~ »

L XX 1)

2 ppisgy PHSLIC, STATE OF LLLIRGS {
3 My Corymission Expires July 8.1931 ¢

LYY YIRS Y 2 Y AL S LS A
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STATE OF Filine 1 S )
\ } Ss.
COUNTY OF Ceell )

I L adoy C. /7:1 mme N S a Xotary Publie. in and igr said County, in

_ the State aforesaid. DO HEREBY CERTIFY ihat _ <SoSe it W, Laws .
Viea President of LASALLE NATIONAL BANK. an {ilinois Hanking corporatlon. person-
ally known to me {o Ge acting not persgnally bui as Trusiee under Trusi Aagreement

dated  January 19, ISSWV:'J as Trust Number 104642, and
dogemary To1ling FLa3 theer of said Bank/Trust Company, personally

KNOwn 10 me io be ihe same persons whose names are subscrited 1o the foregoing
instrument as such Viee Presicdent and Trust Oificer. respectively, appeared before me
this day in persen and acknowledged that they signed and delivered said insirument as
their own {ree and voluniary aci and as ihe free and voluniary act of said Bank/Trust
Company, as Trustee as aforesaid. for the uses and purposes thersin set forth; and said
Trust Officer then and there acknowledged that he, as cusicdian of the corporale seaj
of said ‘Bank/Trust Company. did affix the corporaie seal of said Bank/Trusi Company
to sald insiriment as his own free and voluntary act and as the free and voluniary act
of said Ban¥/Toist Company, as Trustee as aforesaid. for the uses and purpases therein

set forth.
ﬁn undar/my hand and Notarial Seal, this day of ml//
AD, L /

My Commission Bxpires:
(o/22)7/
717

YROICIGN
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STATE OF
) SS.
COUNTY GF >
1, Sce*7  Jones . a Noiary Public in a2nd for the Courty and

State afaresaid, do hereby ceriify that _Je.ry I. Sseyf- | a general partner of

Tishman Speyer Associates Limited Parinership, a New York limiied partnership, and
Charles H. Goodmarn. a general pariner of TSE Limited Partnership. an iliinois limited
partnership, which parinerships ar2 general pariners of Tishman Speyer Crown Equi-
ties. a Delaware general parinership which is the general pariner of Tishman Speyer
North LaSalle Veniure Limited Parinership. an 11linois limited partnership which is a
general partner of TISHMAN SPEYER NORTH LASALLE LIMITED PARTNERSHIP, an
[iiinois limited partnership, and personally known to me 10 be the same persens whase
names are subscribed 10 the {oregoing instrumeant as such general pariners of said lim-
ited parinerships, appeared tefore me in person and acknowledged thal they signed and
delivered the said instrument as their own {ree and veluntary act and as the iree and
voluntarywet of said partnership {for the uses and purposes therein set {orth.

N
GIVEA /ynder my hand and Notarial Seal this ) 7 day of

M 1957 .

Nota r;?ﬁﬁc
g

My Commission Expires:
SCOTT JORES & | ;
pgtary Pudlic, State ol Nex {on
R & 7 - S
Qualificd i liew York Coun’
Commission Expires Juy 5.1

POMG338 05/12/83 1858 13




UNOFFICIAL COPY




UNOFFICIAL COPY . .

STATE oF S [T a2 S

)
) SS.
county oF CeelC )

I. E-—\ mcpt C S . AL ncm_é.a Noitary Pubiie, in and for said Couniy, In

the Staie aforesaid. DO HEREBY CERTIFY that @Sp O}\ v\.? .
Vice President of LASALLE NATIONAL BANK. an thoas‘bankmg corporaiion, person-
ally known 10 me 10 te acting not perscnaliy but as Trustee under Trusi Agreement
da.ted .«Ianuary,,.., 238. 1982 and Known as Trust Number 104733. and

R R s -

ekt . Trust Officer of s2id Bank/Trusi Company, personally
known to me (0 De ihe same persons whose names are subseribed (o the foregoing
instrument as such Vice President and Trust Gificer, respectively, appeared before me
this dav in person and acknowiedged that they signed and delivered said insirument as
their own free and voluniary act and as the free and voluniary act of said Bank/Trusi
Company, as Trustee as aforesaid, {or ihe uses and purposes therein set forth: and said
Trust Officer then and inere acknowledged that he. as cusicdian of ihe corporaie seal
of said Danl/Trust Compam did aifix the corporaie seal of said Bank/Trusi Company
to said instrument as his own frees and volunrar\ aci and as the {ree and voluntary act
of said Bark/Trust Company, as Trusiee as aforesaid. for the uses and purposes therein

set forth. -
GIVEN under iy hand and Norarial Seal. this ‘[%day of ﬂ,a{ AL .
A.D. I i ! / .
40
My Cornr:uss.on p1res -
- O:;r;c.m_ SE F\—-,‘ $
/ﬂl%ﬁ /. RONDI & N d
iﬁ"é.i.'\?ff FUsLL s F:é 5;33,1':'; 4

,_-l-n‘

Wy GoHN

pRIOCYU6R
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STATE OF Naw ¥2r )

) ss.
COUNTY OF N('.wua'h,{-( }

I _be@naserge M £hyarsg . a Noiary Publie. in and for said Coun:y. in
the State aforesaid. DO HEREBY CERTIFY :hai SUZANNE G. BARE .
Viece President of AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHI-
CAGO. an lliinois banking corporation. personzlly known t0 me i0 be aciing not person-
atly but as Trusiee under Trust Agreement dated Mav 1, 1989 and known as Trust
Number 108215-09., and Ulalre Rocatl Felegp JSHSEANOLE R eI said Bank/Trust
Company, personaliy known ¢ me 1o be the same persons whose names are subseribed
i0 the foregoing instrument as such Viee President and Trust Officer. respectively,
appearec Lefore me this cav in person and acknowladged thai they signed and deiivered
said instrument as their own iree and voluntary act and as the {ree and voiuniary aet of
said Bank/Trust Company, as Trusiee as aforesasd. for the uses and purpeses iherein set
forth: and said Trust Officer then and there acknowledged that ha, as custodian of the
caorporate.ceal of said Bank/Trust Company, did aifix the corporaie seal of said
Bank/Trust/company 10 said instrument as his own free and voluntary aet and as the
free and volun:ary aet of sald Bank/Trus: Company, as Trusiee as aforesaid. for the
uses and purpoces therein set forth.

GIVEN uncer oy hand and Notarial Seal, this ié’?‘-day of __rniedg
A.D.. 1989 . 7

Natary Public [Z
] ission Expir BERRADETTE YhN
My Commission Expires: C M;fgr.- r.n .
e, 0148139450
:}."’" L2 ‘50; /9%0 Canplifias in Wisstohestsr Couniy
= 7

[ADD DALA NGTARY]

POMO0338 35/12/89 1858 15
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STATE OF Nt O e

)
) Ss.
COUNTY OF Adhjads )

L _daveaditd . Flygan 4 Notary Pubiie, in and for said Couniv. in
the State aforesaid. DO HEREBY CERTIFY :hat SUZANNE G BARSD .
Vice President of AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHI-
CAGO. an lllinois banking corporation, personaily Xmown 10 me i0 b acting noei person-
ally but as Trustee under Trust agreement dated Mav i, 1989 and known as Trust
Number 108220-03. and Ule¥rc Rocozidt Felay . Froeb 0180 70f said Bank/Trust
Company. personally known 10 me io be the same persons whose names are subseribed
i0 the foregoing insirument 3s such Viee President and Trusi Officer. respeciivelv.
appeared before me this day in person and acknowledged that they signed and delivered
said insirument as their own free and voluniary aci and as the free and voluniary act of
said Bank/Trust Company. as Trusiee as aforeszid. for the uses and surposes therein se:
forth: and sald Trust Officer ihen and there acknowledged that he. as custodian of ithe
corpcorate s221 of said Bank/Trust Company. did affix the corporaie seal of said
Bank/Trust/Company o said insirument as his own free and volunitary aet and as the
free and volunlary act of said Bank/Trust Company, as Trustee as afnresaid. for ihe
uses and purposes. cherein set forth.

GIVEN under mivychand and Noiarial Seal. this /Jg’iday of hwr .

CA.D.. 1929 . v

pr&-mf—d,(,{zg, ILIT /‘{W-

Noziary Publie

My Commission Expires: lﬂmoegf’ud%my
Notary Public, . v
Tt 8o, 1590 Qualiﬁo??' o3 -
Z ~ in Wesichester Courty,

Commission Expires June 30, 19728
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STATE OF HEIW YORK oA
) S5,

COUNTY OF NEIW YORK )

on this __ {7 day of May, 1889, before e personally
came Lars-Erik Magnusson, to me xnown, and who, being swern, did
depose and say: that he resides at 3loemlandseweqg 7, 1261 3a
Blaricum, The MNetherlands; that he is a Managing Director of Daia
Holding ¥.V., a public company ("naanloze venncotschap")
organized and existing under the laws of The XNetherlands, having
its principal place of business at Strawinskylaan 13533 313 1077
XX Amsterdan; that Dala Holding N.¥. ("Holding") is the sole
Managing Director of Dala XII(A) B.¥. {["Pala"), a closed cozpany
("beslcten vennootschap") and doing business in New YorX as Dala
XII(a) B.V., Inc., which latter conpany is the ceompany descrired
in aud which executed the foregoing instrumen%; that Dala has no
seal, never having adcpted any seal; that he signed his naze
thereto 28 a Managing Director of Holiding by order of the 3oard
of Supervinory Directors of Holding in its capacity as the sole
Managing Director of Dala; that the foregoing was executed by
order of tle Board of xanaging Directors of Dala; and k
acknowledged trr-a;e that the said instrument was executed by hin
for and on behalf of Dala.

(j;%52!£:é%’;ﬂé/%éﬂé%ﬁﬁz/’l

¥otary Public

STATE OF NEW YORX )}
} ss.:
COUNRTY OF NIW YORX )

On th*s {7 day of #av, 1989, hefore me perscnally
cane Robert Harmzen, to =ne Xxnown, /‘aad who, being sworn, did
depose and say: that he resides at Achter Sint Aagten 12, 2161 XA
Lisse, The Netherlands; that ke is a .fanuging leecuo“ cf Daia
Holding XN.V., a §ublic cempany {"nuaaloze ”anuoctschan“)
organized and existing under the laws of The iietherlands, having
its principal place of business at StrawinsXylaan 1533 313 1077
XX Amsterdam:; that Dala Holding N.V. ("Holdi rg”} is the sc;e
Managing Cirector of Dala XII(A) 3.V. ("Dala"), a c.osed conpany
("besloten vennootschap!") and doing pusiness in New York as “ala
XII(A)} 3.V., Inc., which latter cczpany is the cohpaui descriked
in and which executed the foregoing instruzent; that Da~: has no
seal, never having adopted any seal; that he 51gne nis naze
thereto as a Hauag”rg Director of Eclding oy order of the Board
of Supervisory Directors of Fo’a_hg in its capacity as the sole
Managing Director of Dala; that the foregoing was executed by
order of the Board of Maraging Directors of Dala; and he
acknowledged to me that the said instruzent was executed by hizm

for and on behalf of Dala.
-7 a s
/7zbé;¢;ﬂﬁ%%a%yf

Rotary Public

59236654
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EXHIBIT A

Legal Description

Lots 1, 2 and 3 in Bloek 1% in Original Town of Chicago in Section 9, Township
339 North, Range 14 East of the Third Principal Meridian. also that part of the original
12 foot alley in Bloek 18, South of said Lots 1. 2 and 3 and North of the North line of
the alley as narrowed by ordinance of the Citv of Chicago, passed Sepiember 17. 1852
{excepting from said Lot 1 and from said part of the original 18 fooni alley ihose paris
thereof taken for the widening of LaSalle Street per condemnation Case Number 533254
entered August 16, 1927) all in Ceook Counrty. lllinois.

Also: Lots 1, 2 and 2 in the Subdivision by George A. Robbins and others of Lot 4 in
Block 19 in Qriginal Town of Chicago, in Section 9. Township 39 North., Range 14 East
of the Third Prinecipal Meridian, Also that part of the originai 18 fooi alley in Bloek 19
South of said Lot 3 and North of the North line of the alley as narrowed Ly ordinance of
the City Of Chicago, passed September 17, 1852. all in Cock County, Illinois.

Property Address: 222 North LaSalle Street, Chicago, {ilinois.

PIN: 17-09-3.7-0n3
17-08-417-0695
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IRREVOCABLE RIGHT TO APPROVE TRUST DOCUMENXNTS

THIS IRREVOCABLE RIGHT TO APPROVE TRUST DOCUMENTS {"Right 10
Approve”) dated as of . 1989, is granted by DALA XNIH{A) B.V.. a Nether-
iands besloten vennooischap ("Beneficiary”). the owner of 180% of the entire beneficial
interest and power of direction in. t0o and under that certain Iilincis land irust (the
"Trusi™) created pursuani 10 a Trust Agreement {the "Trusi Agreementi™} daied SMay 1.
1989. and known as Trust No. 108220-05 of American National Bank and Trust Company
of Chieago (the "Land Trustee") (0 THE PRUDENTIAL INSURANCE COMPANY OF
AMERICA, a New Jersey corporation ("Lender®).

RECITALS:

A, Lender has made a Ioan {the "Loan") to LaSalle National Bank, as Trusiee
under Trusl Agreement dated Januvary 19, 1982 and known as Yrusi No. 104642 (ihe
"Tishman Trust™} in the original prineipal amount of $102,000.000. The Loan is evi-
denced by tha! certain Mortgage Note {the "Note”) dated May 1, 1986 by the Tishman
Trust to Lepcer ond secured. ainong other things. bty that ceriain Morigage (ihe "Mori-
gage™} from ‘il {ishman Trust and LaSalle National Bank, as Trustee under Trust
Agreement dated. Jiouary 28. 1882 and kpown as Trust No. i04733 {zhe “Tishman
Ground Lessor Trusi”) {the Tishman Trust and the Tishman Ground Lessor Trusi are
collectively referreq /r5 herein as "Borrowers”) dated May 1. 1986 and recorced on
May 2. 1986 in the officeof the Recorder of Deeds of Cook Ceuniy, illineis as Docu-
meni No. 86173569 encuinteling certain real property commonly known as 222 North
LaSalle Street. Chicago, lllinois-{ihe "Properiy”) (the Note. ihe Morigage and ail other
cocuments and instruments evicer.cing or securing the Loan being colleciively referred
to herein as the "Prudential Loan Duocuments™).

B. The Tishman Ground .escor Trusi holds {ee title (0 the land inclucded in
the Property, and the Tishman Trust15ids a ground leasehold interest in said land and
fee title to the improvemeanis thereon.

C. The Borrowers desire 10 iransiczr and convey their respeciive interesis in

the Property to the Trust and {o Ameriean Ne2idionai Bank and Trust Company of Chi-

cago, as Trusiee uncer Trusi Agreement daoxd day 1, 1989 and known as Trust
No. 108218-09 (the "DALA Ground Lesser Trust™ (#i1£ Trust and the DALA Ground Les-
sor Trust are collectively referred to herein as ihe 7 Iransferees”} subject to the Pru-
denrtial Loan. In cennection with such transfer and'converanee, (i) Borrowers desire to
be released f{rom {urther liakility under the Prudi:niiz} Loan Doeumenis, and
(ii) Transferees desire 10 assume Borrowers' cbligations  under ithe Prudential Loan

Documents.
D. As a condition 1o Lender's consent to the transfer of the Property, the

release of the Borrowers and ihe assumption by ithe Transferees. U=snder has reguired
Benefjciary to2xecuie and celiver this Right to Approve 10 Lender.

NOW THEREFORE. in consideration of the foregoing and other gusd 4nd valuabie
consideration, the receipt and sufficiency of which are hereby acknowledyed, Benefici-

ary and Lender mutually covenant and agree as follows:

L. Representations and Warranties of Beneficiary: Beneficiary represents
and warrants that:

{a) Beneficiary has full power and authority to grant ihis Right
to Approve, and Beneficiary is the owner of 100% of the beneficial inter-
est and power of direction under the Trust Agreement {the "Beneficial
Interest”), free and clear of any lien or encumbrance. Beneficiary shall
defend the Beneficial Interest against all elaims and demands of all per-
sons at any time claiming the same or any interest therein adverse to the

Lender.
(b} There is no Financing Statement now on file in any public
office which refers to, describes or includes the Beneficial Interest. S¢

long as any amount remains unpaid on any indebtedness or liabilities of
Beneiiciary or the Land Trustee to Lender or any credit from the Lender

WES0003 05/09/89 1616
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to Beneficiary or the Land Trustee is in use by or available 1o Beneficiary
or ine Land Trustee, Beneficiary will not make any assighment or piedge
of the Beneficial Inieresi in whole or in part and wiil nor execuie or file
any Finaneing Siatement or Statements deseribing or atiempiing 1o
describe the Beneficial Interesi.

approve the execution by :the Land Trusiee of any and all instrumenis, assignments.
documents or agreements now or hereaiter direcied (o be executed by the Land Trusiee
pertaining to any transier or encumbranee of the Properiy or any iransier. encum-
trance. pledge or assignmeni of ihe Benefieial Interasi; provided that Lenders consent
shall aict be reguired for the execuiion by the Land Trustee of gecupancy {sases o
amendments thereto (as opposed to ground leases or masier ieases) of any par: of the
Properiy. Beneficiary hereby covenanis and agrees not (o suffer or permit ihe Land
Trustee 1o execuie any such instrument. assignment. document? Or agreamen: without
first outaining such approval by Lender. and the Land Trusiee hereby covenanis and
agrees that it will not execuie any such insirumeni. assignment. document or agree-
meni witnout the express writien consent of iLender. Beneficiary agrees that i1 wiil
not sees o oblain the execution by Land Trustee of any of the above-deseribed insiru-
ments withoi Lender's prior writien approval. The exercise of Lender's aforesaid righi
t¢ approve mris: be evidenced in writing by a consent in form satisfaciery 1o the Land
Trustee or by s/ritten consent to any applieable leiter of direction o the Land Trus-
tee, which consgnis are to be execuied by an officer of Lender. Lender agrees to
approve inhe execuilon Of any such instrument which is expressiy permitted under the
Loan Documenis 16 be 2xecuied by the Land Trusiee.

2 Right To Approve. 3Seneficiary nereby granis to Lender :ih right o

3. Beneficiary riable Under Trust Agreemeni. Notwithsianding anyvihing o
the contrary appearing in .he Trust Agreemeni. ihe right io approve hereinabove
cescribed is made and given i{oiender in conneciicn with the Loan and. accordingly,
Lencer by iis accepiance hereof chall not be deemed 1o have assumed or become liabie
for any of ihe obligations or acilities of Beneficiary under the Trusi Agreement.
whether provided for by the ierins-thereof, arising by operation of l2w or otharwise;
Beneficiary hersby acknowlegging arnd/agreeing thar 3eneficiary is and remains liatle
thereunder to the same extan: as thougn this Right 10 Approve had not been macda.

4. Joint and Severa! Liability.  In the event that this Righi i0 Approve is
executed by more than one Beneficiary, the word “Benefictury™ shall be deemed 1o
inciude ail of them (or any of them} and all of thbe undertakings contained hereln shall
be the joint and several obligations of said Beneficiaries and each of them.

3. Binding Agveements. This Right {0 Apzrove and all provisions hereoi
shall te binding upon Beneficiary. its successors, asSigns.and legal representaiives and
ail other persons or entities claiming under or through Benef:riary, and the word "Bene-
ficiary,” when used herein, shall inclucde all such persons znd entities and any cihers
liable for the pavment of the indebtedness szcured hereby of anv part thereof, whether
or not they have execuied the Noie or this Right tec Approve. 7he word “"Lender.” when
used nerein. shail include Lender's suceessors, assigns, 2nd legal ¢ préseniaiives, includ-
ing all other holders, from time to iime, of the Note.

8. Governing Law; Interpretation. This Righi 10 Approve shall be governed
v the laws of the State of Nlinois in which sidie ihe Noie and ihis Rign? 2 Approve
were executed and delivered and the proceeds of the loan evidenced by thz Moie were
disbursed by Lencer and the principal and inierest due under the Noie are is be paid.
The neadings of paragraphs in this Right to Approve are for convenience only al.d shali
not be construed in any way to limit or define the ccnient, scope, or intent of e pro-
visions hereof. As used in this Right to Approve, the singular shaill includé the plural
and the plurai shall include the singular, and masculine, {eminine, and neuter pronouns
shall ke fully interchangeatle, where the context So requires. If any provision of this
Right to Approve. or any paragraph, sentence, clause, phrase, or word, or the applica-
tion thereof, in any circumstances, is adjudicated to be invaiid, the validity of the
remainder of this Right to Approve shall be construed as if such invalid part were never
included herein. Time is of the essence of this Right io Approve.

7. Notices. Any notice which any party hereto may desire or may be
required 1o give to any other party hereto shall be in writing, and shail be deemed given
(1) i and when personally delivered, (i) upon receipt from a nationally recognized air
courier addressed to a party at iis address set forth below, er (iii) upon transmission by
telecopier to the numbers se: forth below with confirmed answerback received

he
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(provided that failure to properly give courtesy copies shall not diminish the effective-
rness of notice given to any party hereio):

if 1o Lernder: The Prucdential Insurance Company
of Ameriea

Suite 23190

Prudential Plaza

Chicago,. lilinois 66601

Atin: Vice President
The Prudential Morigage Capital
Company, ine.

with a copy 10: The Prudential Insurance Company
of America
Suite 3360
Frudential Plaza
Chicago. Illinois 60601
Attn:  Regional Counsel

and

Rudnick & Wolis

203 Norih LaSalle Sireest

Suite 1800

Chicago, Illinois 60501

Aitn: Portia Owen Mgrrison, Esq. and
Thomas H. Fraerman. Esq.

if to

Beneficiary: DALA XIA) B.V.
"vorid Tracde Cenier Tower B13
Sirawinskylaan 1533 1077XX
Awsircdam, The Netherlands
Atigntion: Mr. Lars-Erik Magnusson

anc iy, Rob Harmzen

Telecopier: 0207173435

with courtesy

copiss to: Coudert Brothors
200 Park Avenue
New York, New Yor'c 10166
Attention: Peter Sogritell, Esq.
Telecopier: (212) 5357-3136

Sparbankernas Bank
Brunkebergsrorg &

5-195 34

Stockholm, Sweden

Atteniion: Mr. Bengi Fredsberg
Telecopier:

if to
Land Trusiee: American National Bank &

Trust Co. of Chicago

33 North LaSalle

Chicago. IL 60630

Atin: Land Trust Depariment

8

-
»

Any party may change the address or telecopier number to which any such notice,
Cemand or other communication is 10 be mailed or telecopied. by furnishing written
notice of such change to the other parties, tut no such notice of change shall be effec-
tive unless and until aciually received by such other parties. Except as otherwise spe-
cifically required herein, notice of the exercise of any right, option or power granted to
Lender by this Right to Approve is not required to be given.

ISR IWAS

8. Direction to Land Trustee. Beneficiary hereby irrevocably direcis the
Land Trustee to neither accept nor exeeuie anv further assignments, sales, pledges,
transfers. encumbranesas of the Bereficial Interest in the irust agreement, or any other
instrumentis described in Section 2 above withou? the prior written consent of Lender.
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3. Right to Assign. Lender may at any iime, at its option, but with notice to
Bepeficlary and the Land Trustee, iransfer its interesi under this Right to Approve to
an assignee or nominee, with or without indication of pledge, or may terminate this
Right ro Approve.

10. Lender's Rights. Lencer may take any and all legal and equitable mea-

sures which, in its sole diseraiion. may be proper or necessary to enforee this Right o

. Approve., and Bepeliciary and Land Trustee shall be jointly and severally liable for
Lender's attornevs’ fees and cosis of suceessiul enforeement.

IN WITNESS WHEREOF,. the undersigned has hersunic executed this insirument
as of the date hereinabove first specified.

BENEFICIARY

DALA XII{A) B.V.
(doing tusiness in Ilinocis as
Dzla XIHA) B.V., Inc.)

By: Dala Hoiding N.V.. Managing Direcior

By:

Lars-Erik Magnusson
Marpaging Direcior

By:

Rob Harmzen
Managing Director

ACCEPTANCE

Lender. THE PRUDENTIAL 1MSURANCE COMPANY OF AMERICA. heraby
acknowiecges receipt of the foregoing ~Right 10 Approve this __ day of
- 1889. and accepis the same.

fEF PRUDENTIAL INSURANCE
COMP/NY OF AMERICA,
a New jersey corperation

By

Name:
Tiile:
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TRUSTEE'S RECEIPT AND AGREEMENT

This will acknowledge raceipt of a duplicate of the above and foregoing Irrevo-
cable Right to Approve Trust Documents as of the date hereof. all terms used herein
having the meaning therein specified. The undersigned hereby agress to iook solely to
Beneficiary as sole beneficiary under the Trusi Agreement {or the performance of all of
the terms and provisions of the Trusi Agreementi. including the payment of any liabili-
ties imposed upon the Lenefieiaries of the Trusi.

The undersigned represenis thal, as disclosed by iis records. as of the daie
hereof. Beneficiary is the sole owner of the beneficial interest and power of direction
under the Trust Agreement. iree and clear of 2ll liens and encumbrances other ihan
thoge of Lender, if any. The undersigned agrees that it will accept no insiruments,
assignmenis, ¢ocumenis or 2agreemenis periaining io any transfer, encumbranee, pledge
or assignment of the Property or pertaining 1o any iransier. encumbrance, pledge or
assignment of the Beneficial Initerest. including, without limitation, occupancy leases
and amendments thereto for any part of the Properiy, without the prior writien con-
sent of The Prudential Insurance Company of America.

Dated =t Chieago, Iilinois this cday of May, 198S.

American Nztional Bank

By:
Name:
Title:
Atiest:
By:
Iis:

pROICZ6R
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IRREVOCABLE RIGHT TO APPROVE TRUST DOCUMENTS

THIS IRREVOCABLE RIGHT TO APPROVE TRUST DOCUMENTS {"Right io
Approve”) dated as of . 1989, is granied by DaALA XIHA) B.V.. a Nether-
lands besloten venncoischap. ("Beneficiary™). the record owner of 108% of the entire
beneficial interest and power of directien in. to and under that certain Illinois land
trust (the "Trusi”) created pursuant 10 a Trust Agreement (the "Trust Agresmeni™)
cated May i. 1989, and known as Trust No. 188218-09 of American Nationai Bank and
Trust Company oi Chicago {the "Land Trusiee”} 10 THE PRUDENTIAL INSURANCE
COMPANY OF AMERICA, a New Jersey corporatien ("Lenderm).

RECITALS:

AL Lencer has made a loan (ihe "Loan™} 10 LaSaille National Bank. as Trustese
under Trisi, Agreemeni cated January 19, 1952 and kXnown as Trust No. 104842 {:he
“Tishmain Tiust”) in the original principal amvunt of $192.260,000. The Loan is evi-
cdznced by znPt ceriain Morigage Note {the “Noie™) daied ilay 1. 1986 by the Tishman
Trust i0 Lender and secured, among other things. by that cerialn Morigaga (the "Mort-
gage") from ihe Tishman Trusi and LaSalle National Bank, as Trusiee under Trust
Agreement dated January 28, 1982 and known as Trust No. 104753 (ihe "Tishman
Ground Lessor Trust){the Tishman Trusi and the Tishman Ground Lessor Trust are
collecrively referred i’ herein as "Borrowers”) dated May 1, 1986 and recorded on
May 2. 1886 in the ¢ffice of the Recorcer of Deeds of Cook County, Illinois as Docu-
ment No. 861735898 encumioering certain real property commoniy known as 222 Norih
LaSalle Street, Chicago, Iiiinuis (the "Praperty”) (the Note, the Morigage and ail other
cdocuments and instruments evirencing or securing the Loan being collectively referred
to herein as the "Prudential Loun Documenis™).

B. The Tishman Ground-iessor Trust holds fee iitle to the iand included in
the Property, and the Tishman Trus:i{izids a ground leasehold interest in said land and
fee title to the improvemenis thereon.

C. The Borrowers desire to iransfer.and convey their respeciive interests in
the Praperty to the Trust and 1o Ameriean Naiional Bank and Trusi Company i Chi-
cago, as Trustee under Trust Agreement dawer iMay 1, 1989 and known as Trust
No. 108226-05 (the “Leasehold Transferee Trust 'Y (ihe Trust and the iLeasehold Trans-
feree Trust are collectively referred to herein as ilie 'Transferees") subject to the Pru-
cential Loan. In econnection with such transfer and eonvevance, (i) Borrowers desire 10
Le released fram {further Ilability under the Prudeadal Loan Dgocuments, and
(i) Transferees desire to assume Borrowers' obtligations under the Prudential Loan

Documents.

D. As a condition 1o Lenders consent o ihe iransier of the Property, the
release of the Borrowers and the assumption by the Transferees, Lender has required
Beneficiary to execute and celiver this Right to Approve io Lender.

NOW THEREFORE, in consideration of the foregoing and other good and vaiuable
consideration, ithe receipt and sufficieney of which are hereby acknowlecged: Benefici-
ary and Lender muitually covenant and agree as {ollows:

1. Representaiions and Warranties ol Beneficiary: Beneficiary rebresents
and warrants that: -

(a) Beneliciary has fuil power and authority 1o grant this Right
to Approve, and Beneficiary is the owner of 180% of the beneficial inter-
est and power of direction under the Trust Agreement {the "Benefiecial
Interest"), free and clear of any lien or encumbrance except liens and
encumbrances of Lender. Beneficiary shall defend the Beneficial Interesi
against all ciaims and demands of all persons at any time ciaiming the
same or any interest tharein adverse 10 Lender.

(b} There is no Finaneing Statement now on file in any publie
oifice which refers to. describes or inecludes the Benefieiai inieresi. So
long as any amount remains unpaid on the indehtedness evidenced by the
Note, Beneficiary will not make any assignment or pledge of ihe Benefi-
cial Interest in whole or in part and will not executie or file any Finaneing
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Statement or Staiemenis c¢aseribing or atiempiing o deseribe the Benefi-
cia! Interest.

2. Right To Approve. Beneficiary hereby granis 1o Lender ihe right o
approve the exzcution by the Land Trustee of any and all insirumentis. assignments.
cocumentis or agreemenis now or hareafier directed 10 be execuied by the Land Trusiee
certaining to any iransier or sncumbrance of ihe Properiy Or any iransisrc, encum-
trance. pledge or assignment of the Beneficial interesi: provided that iender's consent
shall not be required for the exescuiion by the Land Trustee of cceupancy leases ar
amendments thereto (2s opposed ta ground leases or masier leases) of any pari of the
Property. Beneficiary hereby covenanis and agrees not 10 saffer or permii the Land
Trusiee 10 execuie any such instrumeni. assignment, document of 2greement withoul
first obtaining such approval by Lender. and the Land Trusiee herebv covenanis and
agrees that it will not execur2 any such instrument, assignmeni. document or agree-
ment without the express writien consent of Lender, Beneficiary agrees that it will
not seek or obtain the execuiion by Land Trusiee of any of the above-deseribed instru-
menis without Lender's prior writien approval. The exercise of Lender’s aforesaid right
to approve must be evidenced in writing by a consent in form satisfactory 16 the Land
Trustea i by 2 writien consent 10 any applicable letier of direction 0 the Land Trus-
tee, whict consen(s are to b2 execaied by an oificer of Lender. Lender agrees io
approve the cxecution of any such instrument which is expressiy permitied undar the
Lecan Documeris to be exacuisd by the Land Trusiee.

——tyw

3. Beref ciary Liable Under Trust Agreement. Noiwithsianding snvihing 1o
the contrary appexining in ithe Trust Agreemeni, the righi 10 approve hereinabove
descrited is made and/given 10 Lender in conneciicn with the Loan and. accordingiy,
Lencer by its accepi2.ice hereof shail not be deemed 1o have assumed or beceme liable
for any of the obligatiolis) or liabilities of Beneficiary under the Trust Agreement.
whether provided for by iz terms thereof, arising by operation of law or otherwise:
Beneficiary hereby acknowledging and agreeing ithat Beneficiary is and remains liable
thereuncer (0 the same exient as though this Right (o Approve had not been made.

1. Joint and Several Lialaity. In the event that this Right to Approve is
executed Dy more than one Berneficiury, the word “Beneficiary” shall be deemed io
include all af them {(or any of them) ad all of the undertakings coniained herein shail

-

3. Binding Agreements. This Right 10 Approve and all provisions hereof
shail be binding upor: Benefieiary, iis successcs/ assigns, and legal reprasentatives and
all other persons or entities claiming under or iirovgh Beneficiary, and the word "Bens-
ficiary,” when used herein, shali include all sucH persons and entiiies. The word

"Lender,” when used herein. shall include Lende s successors, assigns, and lega!
representatives, including al! other holders. from iime ¢ i1me, of the Noie.

B. Governing Law: [nterpretation. This Right r0Approve shall be governed
by the laws of the State of Ilinois in which siate ihe Noite.ard ‘his Right to Approve
were execuied and delivered and the proceeds of the loan evidrroced by the Note were
cistursed by Lerder and the principal and interest cue under the ofe are (o be paid.
The headings of paragraphs in this Right {0 Approve are for convenience only and shali
not te construed in any way to limit or define the contenti, scope. or itan: of the pro-
visions hereof. As used in this Right to ApproVe, the singular shall .aciure the plural
and the plural shall include the singular. and masculine, feminine, and nAw*Gr proncuns
shall te fully interchangeable, where the coniexi so requires. If any provisian of this
Right to Approve, or any paragraph, sentence. clause, phrase, or word, or toe applica-
tion thereof, in any eircumsiances, is adjudicated to be invalid, the wvalidi(y. of the
remainder of this Right 1o Approve shall be construed as if such invalid part” were never
i included herein. Time is of the essence of this Right to Approve.

7. Nofices. Acny notice which any party hereto may desire or may be
required to give to any other party hereto shail te in writing, and shail be deemed given
(1) if and when personally delivered, (ii) upon receipt Irom a nationally recognized air
courier acdressed to a party at its address set forth below, or (iii} upon transmission by
telecopier 10 the numbers set forth below with confirmed answerback received (pro-
vided that failure to properly give courtesy copies shail not diminish the effectiveness
of notice given 10 any party hereto):

yaa0eeeh
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If 10 Lencer: The Prudential insurance Company
of America

Suite 2310

Prudential Plaza

Chicago, Iliinois 60601

Aiin:  Viee President

The Prudential Morigage Capital

- Company, Inc.

with a copy 10 The Prudential insuranee Company
of America
Suiie 3300
Prudential Plaza
Chicago. lllinois 60601
Atin:  Regionat Counsel

and

Rudnick & wolfe

203 North LaSalle Sireet

Suite 18500

Chicago. 1linois 60591

Aftn:  Portia Owen Morrison, £sg. and
Thomas H. Fraerman, E£sq.

if 1o

Beneficiary: DALA XI{A) B.V.
Wworld Tracde Center Tower B13
Strawinskylaan 1533 1077XX
‘msterdam, The Netherlands
tTientien: Mr. Lars-Erik Magnussen

and Mr. Rob Harmzen

Telecopier: 020717343

with courtesy

copies to: Coudert Bruthers
200 Park avenue
New York, New . York 19166
Attention: Perczp'S. Britell, Esq.
Teiecopier: {212) 557-8136

Sparbankernas Baah
Brunkebergstorg 8

5-105 34

Stockholm. Sweden

Atitention: Mr. Bengt Fredsueog
Telecopier:

If to
Land Trustee: American Natiocna! Bank &
- Trust Co. of Chicago
' 33 North LaSalle
Chicago, IL §0680
Attn: Land Trust Department

Any party may change the address or teleccpier number to which any such notice,
demand or cther communicaticn is :oc be mailed or telecopied, by furnishing written
notice of such change to the other parties, but no such notice of change shall be effec-
tive unliess and until actually received by such other parties. Except as otherwise spe-
cifieally required herein, notice of the exercise of any right, option or power granted to
Lencer by this Right 10 Approve is not required to be given.

8. Direction to Land Trustee. Beneficiary hereby irrevocably directs the
Land Trustee 10 neither accept nor execute (i) any further assignments. sales, pledges,
transfers, encumbrances of the Beneficia! Interest in the Trust Agreement, or other
instruments ceseribed in Section 2 above without the pricr written consent of Leader.

9. Right to Assign. Lender may at any time, ar its option, but with nolice to
Beneficiary and the Land Trustee. iransfer its interest under this Right To Approve to
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an assignee or nominee. with or without indication of pledge. or may terminate ihis
Right To Approve.

Lencer mayv take any any ail legal and eguiiable mea-
orce this Right To
v liabie {or

10. Lenoer's Rights.
sures which, in its scle disereiion. may be proper or necessary o enf
Approve. and Beneficiary and Land Trusiee shaill be joinily and severall
Lencer's aitorneys' fees and c9s1s of suceessful enforeement.

11. Release of Righ! to Approve. Upon Beneficiarys wriiten requesi iG
Lender, mad= at any time {olicwing the ierminaiion and release of the Letier of Crediz
Agreement {(which is one of the Loan Documenis) and all obligations of Borrower o
Lender thereunder. Lender shail execuie and deliver a release of ihis Righi i0 Approve,
in form satisiactory 1o the Land Trusiee. ierminaiing and releasing aill obligaiions of
Beneficiary and Land Trustee uncer this Right 10 Approve: provided that such iermina-
tion and release shall not affeet In any way Lender's rights under the Noie, Morigage.
or any Loan Document other than this Right to Approve.

IN 'NITNESS WHEREOF, the undersigned has hereunio execuied this insirument

az of the'da e hereinabove first specified.

BENEFICIARY

DALA XI{A) B.V.
{doing business in Hiinois as
Dala XII{A} N.V.. Managing Direcior)

By: Dala Holding N.V., Managing Director

By:

Lars-Erik Magnussen
Managing Direcior

By:

Rob Harmzen
Managing Director

ACCEPTANCE

Lender, THE PRUDENTIAL INSURANCE COMPANY OF AMERICA, hereby
acknowledges receipt of the foregoing Right to Approve this day of May, 1339,
and accepls the same.

THE PRUDENTI&:L ¥ SURANCE
COMPANY OF AMERWCTA,
a New Jersey corporaiion

By:

Name:
Title:
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TRUSTEE'S RECEIPT AND AGREEMENT

This will acknowledge raceip: of a duplicate of the above and ioregoing irrevo-
cabie Right to Approve Trust Documenis as of the date hereof, all terms used herein
having the meaning therein specified. The undersigned hereby agrees 1o ook selely 10
Beneficiary as soie beneficiary under ihe Trusi Agreement f¢r the pericrmance of all of

. the terms and provisions of the Trust Agreemeni. inciuding the payment of any liabili-
ties imposed upon the beneficiaries of the Truest.

The undersigned regresents that. as disclosed by its records. as of the date
hereof. Beneficiary is the sole owner of the beneficial interest and power of direction
under the Trust Agreemeni. free and clear of all iiens and encumbrances other ihan
those of Lender. if any. The undersigned agrees ithat it will execuie no instruments,
assignmenis. documents or agreements perisining ic any transfer, encumbrance, pledge
or assignment of the Properiv or perizining

g 70 any iransfer. encumbrance. plecge or
assignment of the Benefieial Interest. including, without limitation, leases ang amend-

ments thareto for any part of the Properiy without the prier writien conseat of The
Prucential lisurance Company of Amerieca.

Dated ar £ hicago, [liineis this day of . 1989,

American National Bank and
Trusi Company of Chicago

By:

Name:

Titte:
ATTEST:
By: |

1.s:
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