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(herein called this "Agreement"), from AMPROP FINANCE {OMPANY, an
Indiana corporation, having an office at 200 E. Randolph Drive,
Chicago, Illinois 60601 (herein, together with its successors, if

any, by merger, consolidation or by sale, assignment or transfer under
Section 6.10 of the Indenture hereinafter mentioned, called the
"Company") and AMOCO PROPERTIES LEASING INCORPORATED, a Delaware
corporation, having an office at 200 E. Randolph Drive, Chicago,
Illinois 60601 {herein, together with its successors, if any, by
merger, consolidation or by sale, assignment or transfer under
Section 6.10 of the Indenture hereinafter mentioned, called "Leasco,"
and < together with the Company, sometimes hereinafter referred to as
the "Azcignors™), to MORGAN GUARANTY TRUST COMPANY OF NEW YORK, a New
York ccrporation, as trustee, having its corporate trust office
presentlv a. 30 West Broadway, New York, New York 1001% (herein,
together with' its successors and assigns as such trustee, called the
"Trustee"), undzr a Trust Indenture and Mortgage dated as of August 1,
1989, from the Csmpany and Leasco to the Trustee (hereinafter,
together with all @zmendments and supplements thereto, referred to as

the "Indenture").

All capitalized Cerms used in this Agreement and not
otherwise defined shall have the meanings set forth in the Indenture.

The Company has: (i, a-lce estate in a certain parcel of
real property located in Chicago, Illinois {the "Chicago Land"), which

parcel of real property is more fullv described in Appendix A hereto;
and (ii) a fee estate in certain buildidgs, structures and other
improvements {including fixtures, equipmeit  and other related
property) located on the Chicago Land (heveinafter referred to as the
"Chicago Improvements") subject to an estate fur years held by
Midcontinent pursuant to the Midcontinent Ground Lease.

Leasco is a wholly-owned subsidiary of the Zompany and has a
subleasehold estate in substantially all of the Chicayo Improvements
pursuant to the Sublease dated as of August 1, 1989, fron the Company
to Leasco (the "Sublease"), pursuant to which Sublease the/ Conpany has
subleased substantially all of the Chicago Improvements to uessno.

The Company assigned to Leasco its rights and obligatinons
pursuant to various leases made by the Company to certain entities.of
portions of the Chicago Improvements (the "Chicago Third Party
Leases”) pursuant to an assignment dated August 1, 1989, between the
Company and Leasco. Leasco subleased a portion of the Chicago
Improvements to Amoco Corporation, an Indiana corporation ("Amoco")
pursuant to a Lease Agreement dated as of August 1, 1989, belween
Leasco and Amcco (the "Amoco Chicago Lease"}.

The Indenture creates a first mortgage lien on the Company's
interest in the Chicago Land and the Chicago Improvements and a first
mortgage lien on: (i) Leasco's interest as sublessee under the
Sublease; (ii) the Company's interest as lessor under the Sublease;
(iii) Leasco's interest as lessor under the Chicago Third Party Leases
now existing or hereafter entered into, Leasco's interest under any
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Chicago Additional Space Leases in respect of any portion of the
Chicago Improvements, whether now existing or hereafter entered into;
and (iv) any future interest of the Company as lessor under the Amoco
Chicago Lease, the Chicago Third Party Leases and the Chicago

Additional Space lLeases.

OnQgtober 19, 1990, Leasco entered into a Lease with
Vitaming, Inc. (the "New Lease") for space in the Chicago
Improvements, which New lease constitutes a Chicago Third Party Lease

undar the Indenture.

On August 11, 1989, the Company borrowed, and from time to
time thereafter, the Company may borrow, certain sums of money
evidenc2d by Notes (as defined in the Indenture). The Notes are and
will be =ecured by the Indenture. '

Pursvant to the terms of the Indenture, the Company may
issue M Notes t- evidence its obligation to repay advances made to
effect the payment(o».the prepayment of the Midcontinent Notes issued
pursuant to the Midcuntinent Indenture. The M Notes, if any, will be

secured by the Indentuie.

In order to induce ke parties purchasing the Notes to
purchase the same and to induis the Trustee to accept the trusts
created by the Indenture, and for other good and valuable
consideration the receipt and adetunzy of which are hereby
acknowledged, and to confirm the firsh mortgage lien created by the
Indenture on Leasco's interest as leszor under the New Lease and the
future interest of the Company as lessor under the New Lease, the
Company and Leasco are entering into the v:Jertakings herein set forth
with the Trustee, and have caused this Agreerent to be recorded in the

office of the Recorder of Deeds of Cock County; illinois.
Now, Therefore, the parties hereto agree zs follows:

1. The Assignors, in consideration of the sum <f One
Dollar ($1) and other good and valuable consideration, th: rerceipt
whereof is hereby acknowledged, in furtherance of the covenunis of the
Indenture and as security for the payment of the principal of nnd
premium, if any, and interest and all other sums payable on the w:es,
and of all other sums payable under the Indenture and the performance
and observance of the provisions thereof, have irrevocably and
unconditionally assigned, transferred, pledged, conveyed and set over,
and by these presents do irrevocably and unconditionally assign,
transfer, pledge, convey and set over to the Trustee all of the
Assignors' estate, right, title and interest as lessor under and in
and to the New Lease (the "Assigned Property") together with all
rights, powers, privileges, options and other benefits of the
Assignors under such New Lease, including, but not by way of
limitation: (i) the immediate and continuing right to receive and
collect all rents, income, revenues, issues, profits, proceeds,
moneys and security payable to or receivable by any lessor under the
New Lease, whether as rents or as the purchase price of the leased
premises thereunder, or any part thereof or otherwise (the "Rents");
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{ii)} the right to make all waivers and agreements; (iii) the right to
give all notices, consents and releases; (iv) the right to take such
action upon the happening of a default under the New Lease, including
the commencement, conduct and consummation of proceedings at law or
in equity as shall be permitted under any provision of any of the New
Lease; and (v) the right to do all other things which the Assignors
are or may become entitled to do as lessor under the New Lease.

2. This Agreement constitutes a present and absolute
assignment of all the Assigned property and of the Rents now or
hereafter accruing thereunder, provided, however, except as otherwise
provided in Article IV of the Indenture, that the Trustee hereby
grants to the Assignors the right and license to collect and receive
the Rents) as they become due, and not in advance, and to exercise
their resrective rights under the Assigned Property unless and until
an Event of Vefault under the Indenture shall have occurred and be
continuing and potice of such Event of Default shall have been given
to the Company ‘and Leasco by the Trustee. Immediately upon the
occurrence of any such Event of Default, the foregoing right and
license shall be autoratically terminated and of no further force or
effect. Upon the cure i any such Event of Default the Company,
Leasco, the Trustee and the holders of the Notes shall be restored to
their former positions and.:ights hereunder, respectively. Nothing
contained in this Section 2 of elsewhere in this Agreement shall be
construed to make the Trustee z mortgagee in possession unless and
until the Trustee actually takes odossession of the Chicago
Improvements, nor to obligate the Tiustee to take any action or incur
any expense or discharge any duty or Yiebility under or in respect of
the Assigned Property or any leases or cthar agreements relating to
the Chicago Improvements or any part thercof.

3. The execution and delivery of tnis Agreement shall not
in any way impair or diminish the obligations of th@ Assignors under
the Sublease, the Amoco Chicago Lease, the Chicago Biditional Space
Leases or the Chicago Third party Leases nor shall any oi the
obligations of the Assignors contained in the Sublease, the Amoco
Chicago Lease, the Chicago Additional Space Leases or the Caicago
Third Party Leases be thereby imposed upon the Trustee. Upon:

(i) proof being given to the reasonable satisfaction of the Trustee
that the principal of and interest (whether on principal, interest or
on amounts in default) on all of the Notes, all sums secured by the
Lien of the Indenture and all sums, costs, charges and expenses
properly incurred by the Trustee, any co-trustee, separate trustee or
any receiver in relation to the Indenture have been duly and
effectually provided for by payment to the Trustee in accordance with
the provisions of the Indenture whether by payment thereof in
accordance with Section 9.01 of the Indenture or by deposit of monies
or U.8. Government Obligations pursuant to Sectjon 9.02 of the
Indenture; or (ii) the assumption of all of the Notes by Amoco or
Amoco Company pursuant to Section 7.10(a) of the Indenture and the
assumption of all of the M Notes by Amoco or Amoco Company pursuant to
Section 7.11 of the Indenture (whether or not such assumption in the
case of any Note or M Note is by Amoco or Amoco Company) upon payment
or provision for payment of all sums secured by the Lien of the
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Indenture and all costs, charges and expense properly incurred by the
Trustee and co-trustee, separate trustee or any receiver in relation
to the Indenture and upon payment of all other sums secured by the
Lien of the Indenture and all costs, charges and expenses properly
incurred by the Trusiee, any co-trustee, separate trustee or any
receiver in relation to the Indenture and, in either case, upon
written request by the Company to the Trustee pursuant to Section 9.01
or Section 9.02 of the Indenture requesting discharge of the
Indenture, this Agreement and all rights herein assigned to the
Trustee shall cease and terminate, all the estate, right, title and
interest of the respective Assignors in and to the Assigned Property,
the kents and all other property assigned by this Agreement shall
revert to the respective Assignors, and the Trustee shall, at the
request and expense of the Company, deliver to the Assignors an
instrumerc or instruments in recordable form cancelling this Agreement
and reassigning to the Assignors such assigned property.

4. Thz Assignors hereby designate the Trustee to receive
all notices, undertal’ings, demands, statements, documents and other
communications whicii<ne Assignors are required or permitted to
receive from the lessef under the New Lease provided, however, that
the Trustee hereby granis. o the Assignors the right and license to
receive all such notices, ‘urdartakings, demands, statements, documents
and other such communications onless and until an Event of Default
shall have occurred, and the Assiznors hereby agree to deliver to the
Trustee, at its address set fort.h above or at such other address as
the Trustee shall designate, copiles c¢f all such notices, undertakings,
demands, statements, documents and othnec communications, with which
direction the Assignors hereby undertake ¢~ comply.

5. The Assignors represent to the Trustee that, as of the
date hereof, the New Lease is in full force and elfect and that no
default by the Company or Leasco under such insirupent has cccurred
and is continuing. The Assignors represent toc the. rruastee that the
Assignors have not executed any other assignment of the Assigned
Property except pursuant to the Indenture.

6. The Assignors agree that the assignment maqe-py this
Agreement is irrevocable, and that they will not, while this Acrzeement
is in effect or thereafter until the Assignors have received nctice
from the Trustee of the termination of this Agreement, take any antion
as lessors under the New Lease which is inconsistent with the
provisions of this Agreement or the Indenture, or make any other
assignment, designation or direction inconsistent herewith or
therewith and that any assignment, designation or direction
inconsistent herewith shall be void. The assignment made by this
Agreement is subject to the rights and obligations of the Assignors
set forth in the Indenture. The Assignors will, from time to time,
upon the request of the Trustee execute all instruments of further
assurance and all such supplemental instruments as the Trustee may

specify in such request.

7. The Assignors agree that they will not enter into any
agreement subordinating, amending, modifying or terminating the New
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Lease except as permitted in Sections 6.07 and 6.09 of the Indenture,
and that any attempted subordination, amendment, modification or
termination of the New Lease contrary to such Sections 6.07, or 6.09,
as the case may be, shall be void. 1In the event that the New lease
ghall be amended as herein permitted, the New Lease shall continue to
be subject to the provisions of this Agreement without the necessity of

any further act by any of the parties hereto.

8. The rights and obligations of the Assignors set forth
in this Agreement are several and not joint and nothing in this
Agreement shall be interpreted as a guarantee by either Assignor of
the »ichts or obligations undertaken by the other.

9, This Agreement shall inure to the benefit and be
binding uron the parties hereto and upon their respective successors

and assigns

16. ‘This Agreement shall be governed in all respects
including validity, interpretation and effect by, and shall be
enforceable in accordrnce with, the law of the State of Illinois, but
nothing herein contained 1a this Section 10 shall be deemed to alter
the rights, duties and immunities of the Trustee or any separate or
co-trustee set forth in Artizles X and XI, respectively, of the
Indenture and such rights, duiies and immunities so set forth shall be
governed by the law of the State of New York.

** ond of Agreement **
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IN WITNESS WHEREOF, the Assignors and the Trustee have
caused this Agreement to be executed and their respective corporate
seals to be hereunto affixed and attested by their respective officers

thereunto duly authorized.

[Corporate Seal)

Attest:
-

\éé t«*"/y &422/(;//

Assistant Secreta'v

[Corporate Seal]

Attest:

YvkkjjfﬂﬁzlzngL”A//’Lza—w——**

Secretary

[Corporate Seal]

7,4 )

—
-

Assistant Secretary

AMPRCP FINANCE COMPANY,
Assignor

By ZZM A: 4w
~

Its Ve ‘zuaamﬂzan

AMOCO PROPERTIES LEASING
INCORPORATED, Assignor

<7
By :éi)L'- /g /{fifﬁhéz

/)” Eyr et

Its {(/1CF

ccepted and acread to, as of the

Stk day of‘IAQuct,_T, 194tf

J

MORGAN GUARANTY TRUST CUMFANY
OF NEW YORK, Trustee

BYW

Its Assistant Vioce President

8ISEROYEG
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STATE OF ILLINOIS )
: 85,1

COUNTY OF COOK )

Before me, "7\7/'7'}?— M CINEXA/Q', a Notary Public in and

for the county and state referred to above, on this day personally

appeared /ALK L. Negrzsl , personally known to me to be the

Vrge fﬂﬁ'g_q:'__EmJT of AMPROP FINANCE COMPANY, an Indiana
corpovetion, and the corporation described in and which executed the

foregoirg instrument and _ Déwge B, Nzry , personally known to
me to be tao AsscEmAT Sec'y  of such corporation, each of whom,
being by e Guly sworn, did severally depose and say that they reside
at 200 E. Randolzh Drive, Chicago, ![llinois 60601; that they signed
and delivered {h: foregoing instrument as such vrce Presrosvy
and {sersAnT S€c'¥. _, respectively, of such corporation; that they
know the corporate essl of such corporation and have caused such
corporate seal to be affixed to the foregoing instrument; that such
corporate seal was so affived to the foregoing instrument as their
free and voluntary act, and 25 the free and voluntary act and deed of
such corporation, for the utes.and purposes therein set forth.

Given under my hand and official seal this ‘Eﬁ day of

TAUKERY . A.D. 197/,
[NOTARIAL SEAL] 5 - )// %’W’%

* OFFICIAL SEAL\.{"
RITA McINERNE Ne<c, ,.71 (,;.22

NOTARY PUBLIC. STATE OF ILLINOIS A i
MY COMMISSION EXPIRES 12/7/92 My commission expiles:
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STATE OF ILLINOIS )
: 88.:

COUNTY OF COOK )

Before me, A /T3 éf/"lﬂ;ﬂ’ﬂd‘jf‘ , a Notary Public in and
for the county and state referred to above, on this day perscnally
appeared p £ /A 'wrtgT , personally known tc me to be the
vk A FG o1 of AMOCO PROPERTIES LEASING INCORPQRATED, a
Delawa~e corporation, and the corporation described in and which
executrd the foreqoing instrument and #. @, Rcpu kek ,
personally known to me to be the SECRE TARY of such
corporatior, =ach of whom, being by me duly sworn, did severally
depose and say that they reside at 200 E. Randelph Drive, Chicago,
Illinois 60601; that they signed and delivered the foregoing
instrument as such{jcg_FRr wibrdry and Secpe TARY
respectively, of such corporation; that they know the corgarate seal
of such corporation and hove caused such corporate seal to be affixed
to the foregoing instrusani; that such corporate seal was so affixed
to the foregoing instrumeni as their free and voluntary act, and as
the free and voluntary act an? deed of such corporation, for the uses

and purposes therein set forth.

Given under my hand and cfficial seal this 3/57 day of

O<7DReK_, A.D. 1970

[NOTARIAL SEAL} %é 2?7 %W/\

" OFFICIAL SEAL "

RITA McINERNEY o
NOTARY PUBLIC. STATE OF (LLINGIS bee. 7 (02

MY COMMISSION EXPIRES 12/7/92 My commission expires:
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STATE OF NEW YORK )
: 8S.:

COUNTY CF NEW YORK )

Before me, , a Notary Public in and
for the county and state referred to above, on this day personally
appeared K« . Kowalewskl , personally known tc me to be the
Assia*ant Vice Preside®f MORGAN GUARANTY TRUST COMPANY OF NEW YORK, a

New Yurk corporation, and the corporation described in and which
executed the foregoing 1nstrument andCATHERINE F. DONQH(Hersonally
known tu we) to be the Lo o v.stofysuch corporation, each of
whom, being ny me duly sworn, dld severally depose and say that they
reside at 30 %est Broadway, New York, New York 10015; that they signed

and delwered che foregoing instrument as such AeBlutaii V. nfrerniient
and A8=it vt . .r.respectively, of such corporation; that they
know the corporate Seal of such corporation and have caused such
corporate seal to be afiixed to the foregoing instrument; that such
corporate seal was so affix °d to the foreqoing instrument as their
free and voluntary act, and as the free and voluntary act and deed of

such corporation, for the usce and purposes therein set forth.

th
Given under my hand anc official seal tlus‘la_ day of

J‘M# A.D.

[ NOTARIAL SEAL]

/577/(’/ 1) /5 xﬁ 2 JL/'LA

"My commission expi’es:

KENANN K. SCATNATT
Notary Public, State of New York
No. 31 4969901
Qualified in New York County

Cotrvnission Expires iy 30, 1992
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