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RIGHT OF FIRST OFFER AGREEMENT

taH jAL TRUST N A Successor Trustse i<
THIS RIGHT OF FIRST Oﬁ?EQLﬁéﬁ%%ﬁENT (this YAgreemant") is
made as of this 20th day of December, 1990, by and amongCLASALLE
NATIONAL BANK, a national banking association, not personally but
as Trustee under Trust Agreement dated May 1, 1989 and known as
Trust No. 114361 ("Trustee™), with a mailing address at 135 South
LaSalle Street, Chicago, Illinois 60603, ZELLER-LAXKE LIMITED
PARTNERSHIP, an Illinois 1limited partnership ("Beneficiary"),
with a mailing address c/o Lake-Franklin Corporation, 333 West
Wacker Oyive, Suite 2050, Chicago, Illinois 60606 (Trustee and
Beneficiary are hereinafter together referred to as "Borrower'),
and TEAZHZRS’ RETIREMENT SYSTEM OF THE STATE OF ILLINOIS, a
retirement system established pursuant to the laws of the State
cf Illinods  ("Lender"), with a mailing address c/o Bennett &
Kahnweiler Lealty Advisors, 1Inc,, as agent under power-of-
attorney, 9700 /Wi st Bryn Mawr Avenue, Rosemont, Illincis 60018,

. DEFT-DI RECORDING
WITNESSETH: o TALIL1 TRAN 4003 13/726/%:
. FNE T A O x-20-4
CONE OWRTY RECURDER
WHEREAS, contempcezeinecusly with the execution of this
Agreement, Lender has loarsd to Borrower the principal amount of
$34,800,000.00 (the "Lean") .as evidenced by that certain Secured
Promissory Note of even date herewith in the principal amount of
$34,800,000.00 made by Trustre, to the order of Lender (the
"Note't) ; and

EIMO 92 (RI7m) Mool 2.

WHEREAS, the Note is secured Ly inter alia, a First Mortgage
and Security Agreement (the "Mortcaoe!)} of even date herewith
executed and delivered by Trustee, as mortgagor, to Lender, as
mertgagee, encumbering the real proosicy legally described in
Exhibit "A" attached hereto and made 'a part hereof (the
"Mortgaged Property'"), and by all other avreszments, documents and
instruments evidencing and/or securing the Leoan now or hereafter
executed and delivered by or on behalf of Borrowar to Lender (the
“Other Agreements"; the Note, the Mortgage .and the Other
Agreements are hereinafter referred to collectiveiy as the "Lean
Docunents'); and

WHEREAS, as a condition precedent to Lender‘c 2king the
Loan, Lender has required that Borrower grant to Lendz» a right
of first offer in connection with the sale by Borrower' of the
Mortgaged Property and that Borrower execute and delivax this
Agreement in connection therewith:

NOW, THEREFORE, in consideration of the foregeing, and for
other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto
agree as follows:

THIS INSTRUMENT WAS PREPARED BY AND
AFTER RECORDING SHOULD BE RETURNED TO:

Ellen Kirschenbaum, Esq.
Katten Muchin & Zavis
525 West Monroe Street
Suite 1600

Chicago, Illinocis 60606
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1. The preambles hereto are true and correct and are
incorporated herein by this reference thereto.

2. If Borrower decides to sell the Mortgaged Property,
lender shall have a right of first offer to purchase the Mertgaged
Property. In such event, Borrower shall advise Lender, in
writing, of its intent to sell the Mortgaged Property (the "Notice
of Intent to 8Selln), which Notice of Intent te Sell shall set
forth the financial terms of the sale being scught by Borrower,
including the purchase price of the Mortgaged Property.

3. For a perlod of fifteen (15) business days after
Lender’s receipt of the Notice of Intent to Sell, Borrower and
Lender shall in goed faith negotiate with each other regarding
said s:ila. In the event Borrower and Lender agree on terms and
conditiora for said sale within said time period, the parties
shall exerute a letter of intent to enter into a contract for sale
and shall, ‘en or before thirty (30} days thereafter, execute a
contract for cale, and shall diligently proceed to close the sale
transaction acntemplated thereby pursuant to which the Mortgaged
Property will ‘bz sold to Lender or its nominee. Prior to the
expiration of tne fifth (5th) “Loan Year*" (as that term is defined
in the Note), ir Lender, in its reasonable discretion, disapproves
the terms of the rziposed Sale as set forth in the Notice of
Intent for either its ~wn purchase or purchase by a third party,
Borrower shall not be peimitted to sell the Mortgaged Property at
said terms. From and aiter the expiration of the f£ifth (5th) Loan
Year, if Lender elects nzr-to purchase the Mortgaged Property in
accordance with the provisions set forth in the Notice of Intent,
Borrower shall be permitted to sell the Mortgaged Property but
only in accordance with and’ t» the extent permitted by the
provisions of this Agreement and the Mortgage.

4. If Borrower and Lender carpot agree to such terms of the
proposed sale within said fifteen (45, business day period, then,
subject to the foregoing limitations ia Paragraph 3 hereinabove,
during the period of one hundred tvwencty (120) days immediately
following said fifteen (15) business day eriod, Borrower shall be
free to sell the Mortgaged Property to a . .third party at the same
or higher sale price and with other financiuil terms which are the
same or more favorable to Borrower than - *%nz financial terms
contained in the Notice of Intent to Sell delivu:ind by Borrower to
Lender. If the sale price offered by any such third party is less
than the sale price contained in the MNotice of Iantent to Sell or
if the financial terms offered by any such third party are less
faverable to Borrower than the financial terms contaired in the
Notice of Intent to Sell, Borrower shall give Lender 7 right to
match said terms and purchase the Mortgaged Property parsuant to
said terms, which right eshall be exercised by Lendel within
fifteen (15) business days after Borrower’s giving Lender notice
thereof. In the event Lender agrees to such terms, Borrower and
Lender shall execute a letter of intent to enter into a contract
for sale and shall, on or before thirty (30) days thereafter,
execute a contract for sale, and shall diligently proceed to close
the sale transaction contemplated thereby. If Lender does not
agree to such terms within said fifteen (15) business day pericd,
Borrower shall be free to sell the Mortgaged Property to said
third party.

5. If Borrower is unable to sell the Mortgaged Property to
a third party within said one hundred twenty (120) day period, and
Borrower still intends to sell the Mortgaged Property, Borrower
shall submit to lLender a revised Notice of Intent to Sell setting
forth the financial terms of the sale being sought by Borrower,
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including the purchase price of the Mortgaged Property, and the
parties shall thereafter proceed in accordance with the procedures
to be followed after delivery by Borrower to Lender of a Notice of
Intent to Sell as described hereinabove,

- If Borrower shall sell the Mortgaged Property to either
Lender or a third party in accordance with the terms of this
Agreement, Borrower shall pay Lender on the closing date of such
purchase the outstanding principal balance of the Note, together
with accrued and unpaid interest thereon, including, without
limitation, all "sale Interest" (as defined in the Note) due and
payable under the Note, and all other "“additional Interest" (as
defined therein) due and payable under the Note, all as provided
under the Note, and all other monies then due and payable under
the Lo7n Documents. If Lender or its nominee shall purchase the
Mortgaged Property in accordance with the ternms of this Agreement,
the paymer.c, of the purchase price to be made by Lender to Borrower
for the purchase of the Mortgaged Property shall be made as a
credit agaipst said payment to be made by Borrower to Lender under
the Loan Documints as aforesaid.

7. All nocices permitted or required in this Agreement
shall be in writing-and shall be deemed to have been served when
personally served c¢r nr mailed to the party entitled thereto. 1If
mailed, such notice shall be mailed certified or registered mail,
return receipt requestad, and deposited in the United States mail
addressed to such party zc) its address set forth below or te such
other address as the parviss hereto shall direct by like written
notice and shall be deemed ta have been made on the third (3rd)
day following posting: or if sent by overnight express courier,
prepaid, such notice shall be doemed to have been made on the
next day following deposit wi%) such courier. For purposes
herein, notice shall be sent to E~srower and Lender as follows:

To Borrower:

LaSalle National Bank, as Trustee under
Trust Agreement datid ¥ay 1, 1989
and known as Trust No. 114361

135 Scuth LaSalle Street

Chicago, Illinois 60603

a copy to:

Zeller-Lake Limited Partnership
c/o Lake-Franklin Corporation
333 West Wacker Drive

Suite 2050

Chicago, Illinois 60606

Attn.: Paul M. Zeller

and with a copy to:

Keck Mahin & Cate

233 South Wacker Drive

83rd Floor

Chicago, Illinois 60606
Attn.: Howard J. Siegel, Esq.
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To Lender:

Teachers’ Retirement System of
the State of Illinois

c/0 Bennett & Kahnweller Realty
Advisors, Inc,

9700 W. Bryn Mawr

Rosemont, Illinois 60018

Attn.: James S. Smith

a copy to:

Katten Muchin & Zavis

525 West Monroce Street, Suite 1600
Chicago, Illinois 60606

Attn.: Arthur B. Muir, Esq.

8. This Agreement shall terminate on the date that all
principal znf interest due from Borrower to Lender pursuant to
the Note, inclvding, without limitation, all Additional Interest,
and all other. sums which may be due to Lender from Borrower
pursuant to the ‘Note, the Mortgage and the Other Agreements, have
been received Lky Lender in full and all other obligations of
Borrower under the Note, and the other Loan Documents have been
satisfied in full.

IN WITNESS WHEREOM, .this Right of First Offer Agreement has
been duly executed as of ti2 day and year first above written.

BORROWER:

1aCALLE NATIONAL TRUST, N.A. Succeseor Trusteo to
LASALLE ATICNAL BANK, not
pexrsnnall but Trustee as
aforasnid/ —

By: Aels

BENEFICIARY:

ZELLER~-LAKE LIMIT.C PARTNERSHIP, an
Illinois limited paritnership

By: Lake-Franklin cCorporation, an

Illinois corporccinn, its
general partner

By: vi AVA—
Its Yresident
LENDER:

TEACHERS’ RETIREMENT SYSTEM OF THE
STATE OF ILLINOIS

By: Bennett & Xahnweiler Realty,
Inc., as agent unger power-

of-att ey i;
By: A4 /
It resident
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STATE OF ILLINOIS

CQUNTY OF SOOK

aforesaid, DO HEREBY CERT HA'
R ; persconally known to me to be

of Lake-Franklin Corporation, an Illinois corporation, the general
partner of Zeller-Lake Limited Partnership, an Illinois general
partnership and personally known $o me:to be the same person whose
name is subscribed to the forego ipstrament, appeared before me
and acknowledged that as such he signed and delivered
the said instrument and cauded” the 'corporate seal of said
corporatiion to be affixed thereto, pursuant to authority and as
his free and voluntary act, and as the free and voluntary act and

deed of ‘szid corporation, for the uses and purposes therein set
forth.

a notary public in and fir said

GIVEN unler my hand and notarial seal tbist352§7L' day of
December, 1990« .

My Commission Expires:

"QFFICIAL SEAL"
BEVERLY A, HARYEY
Natary Pubdic, Stats of thinols

Wcmnﬂm&pimm_ 16, 1992 z
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STATE OF ILLINOIS
ss8:
COUNTY OF COCK

I, ¥Jhﬂh~ U”F’&?’ , a notary public in and for said
County, in the State aforesaid, DO HEREBY CERTIFY THAT James S.
Smith, personally XkXnown to me to be President of Bennett &
Kahnweiler Realty Advisors, Inc., an TIllinois corporation, as
agent under power-of-attorney for Teachers’ Retirement System of
the State of Illinois, and personally known to me to be the same
person whose name is subscribed to the foregoing instrument,
appeared before me and acknowledged that as such President, he
signed and delivered the said instrument and caused the corporate
seal of said corporation to be affixed thereto, pursuant to
authorivy and as his free and voluntary act, and as the free and
voluntary act and deed of said corporation, for the uses and
purposes ""barein set forth.

GIVEN undar my hand and notarial seal this day of
December, 199u

Nofary Public
My Commissicn Expires: [SEAL)

OFPICIAL SEAL

11l31fea ot
MY COMMISSION EXP. NOV. 21,1992
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STATE OF ILLINOIS ) e gt e e Sy Troston U
) ss v
COUNTY OF COOK )

I, Zag)_/gggz é ﬂ&él/gy , a Notary Public in and for
said County, in the State /aforesaid, DO HEREBY CERTIFY that

10SERH W {AND, CE @1 SIDENT. of LaSalle National Bank,
as Trustee, a% s “b £ of sajid Bank who are
arsonall known to me to Be he same persons who BRE are
gubscribeg to the foregoing instrument as such 61 §§E§}B and
L vet 7  respectively, appeared before me this day in person
and acknowledged that they signed and delivered the said
instrurent as their own free and voluntary act and as the free and
voluntary act of said Bank, for the uses and purposes therein set
forth; an0. the said . ‘ then and there acknowledged
that Che as custodlan GF the corporate seal of said Bank,
did af fix b2 corporate seal of said Bank to said instrument as

own (free and voluntary act and the free and voluntary act
of saId Bank, Zor the uses and purposes therein set forth.

GIVEN undez mv hand and nctarial seal this cQLS'f’ day of
December, 1990,

My Commission Expires:
"OFFICIAL SEAL"
BEVERLY A. HARVEY )
Notary Putsic, State of llinais

# Commission Expires Aug. 16, 1992
me

££622906
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EXHIBIT A
Legal Description

LOTS 1, 2 AND THE EAST 1/4 OF LOT 3 1IN BLOCK 31 IN THE ORIGINAL
TOWN OF CHICAGO IN SECTION 9, TOWNSHIP 39 NORTH, RANGE 14 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS

COMMON ADDRESS OF PROPERTY: Feawitin) 4 Lase S+
Chienes U
PROPERTY TAX IDENTIFICATION NUMBERS:  17-09-428-002
17-09-428-003
17-09-428-004
17-09-428-005
17-09-428-006
17-09-428-007
17-09-428-008
17-09-428-009
17-09-428-010
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