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SUPPLEMENTAL ASSTGNMENT, dated as of i iy 2, 191_/]
{herein cailed this "Agreement"), from AMPROP FINANCE £OMPANY, an
Indiana corporation, having an office at 200 E. Randolph Drivae,
Chicago, I1llinaols 60601 (herein, together with lts succeswors, If
uny, by merger, conselldation or by sale, assignment or transfer under
Sect.ion 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,
[llinois 60601 (herein, together with its successors, if any, by
merger, consolidation or by sale, assignment or transfer under
Sectinn 6.10 of the lndenture hereinafter mentioned, called "Leasco,"
and, ‘together with the Company, sometimes herelnafter referred to as
the “Pssignors™), to MORGAN GUARANTY TRUST COMPANY OF NEW YORK, a Naw
York corporatlon, as trustee, having lte cvorporate trust office
present by at 30 West Broadway, New York, New York 10015 (herein,
togother with ite successors and assigne as such trustee, called the
"Prusteo"), aoder a Trust [ndenture and Mortgage dated as of August 1,
1989, from the Cumpany and Leasco to the Trustee (herolinafter,
together with all anendments and supplements thereto, referted to aa
the "Indenture").

All capltalizofd-terms used in this Agreement and not
otherwise deflned shali nuve the meaninge set forth in the Indentura,

The Company has: (i) »-fee estate in a certain parcel of
real property located in Chicage, 1llinels {the "Chicago Land"), which
parce)l of real property is more fuily described in Appendix A hereto;
and (ii) a fee estate in certain buildings, structures and other
improvements (including fixtures, equipmirt and other related
property) located on the Chicago Land (herzinafter referred to as the
"Chicago Improvements") subject to an estate fur vears held by
Midcontinent pursuant to the Midcontinent Grouna lease.

Leasco is a wholly-owned subsidiary of tlie Company and has a
subleasehold estate in substantially all of the Chicago Improvements
pursuant to the Sublease dated as of August 1, 1989, {rom the Company
to Leasco (the "“Sublease"), pursuant to which Sublease thz Company has
subleased substantially all of the Chicago Improvements to-Leaasco.

The Company assigned to Leasca lts rights and obligaliuns
pursuant to various leases made by the Company to certain entitios 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
lmprevements ta Amoco Corporation, an Indiana corporation ("Amoco")
pursuant to a Lease Agreement dated as of August 1, 1989, between
Leasco and Amoco (the “"Amocc Chicago Lease"}.

The Indenture creates a first mortgage lien on the Company's
interest in the Chicago Land and the Chicage 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 Chicage Third Party Leases
now existing or hereafter entered into, Leasco's interest under any
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Chicago Additional Space lLeases 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 lesspr under the Amoco
Chicago Lease, the Chicago Third Party Leases and the Chicago
Additional Space Leases.

On April 16, 1990, Leasco entered into a Leage with
Bolling's Plaza, Inc. (the "New Lease") for space in the Chicago
Improvements, which New lease constitutes a Chicago Third Party Lease
under the Indenture.

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

Pursvant to the terms of the Indenture, the Company may
issue M Notes to evidence its obllgation to repay advances made to
effect the paymeint or the prepayment of the Midcontinent Notes issued
vursuant to the Midcortinent Indenture. The M Notes, if any, will be
secured by the Indenture.

In order to induce the parties purchasing the Notes to
purchase the same and to induce the Trustee to accept the trusts
created by the Indenture, and {¢r other good and valuable
consideration the receipt and adequacy of which are hereby
acknowledged, and to confirm the firr¢ mortgage lien created by the
Indenture on Leasco's interest as lesscc under the New Lease and the
future interest of the Company as lessoi.under the New Lease, the
Company and Leasco are entering into the urdertakings herein set forth
with the Trustee, and have caused this Agresaent to be recorded in the
office of the Recorder of Deeds of Cook County, Illinois.

Now, Therefore, the parties hereto agree ag ¢nllows:

1. The Assignors, in consideration of the sum of One
Dollar ($1) and other guod and valuable consideration, the recaipt
whercof is hereby acknowledged, in furtherance of the covenents of the
Indenture and as security for the payment of the principal of ara
premium, if any, and interest and all other sums payable on the ¥otas,
and of all other sums payable under the Indenture and the performarca
and cbservance 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
Asslgnors 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 securlty payable to or recelivable by any lessor under the
New Lease, whether as rents or as the purchase price of the leased
premises theresunder, or any part theraof or otherwise (the "Rents");
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{ii) the right to make all waivers and agreements; (iii) the right to
give all notlices, 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 equily as shall be permitted under any provision of any of the New
Lease; and {v) the right to do ali 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
aseignment of all the Assigned property and of the Rents now or
hereafter accruing thereunder, provided, however, except as otherwise
providad in Article [V of the Indenture, that the Trustee hereby
grants to the Assignors the right and license to ceollect and receive
the Rerid as Lhey become due, and not in advance, and to exercilse
Lhelr respestive rights under the Assigned Property unless and until
an Bvent ol Oufault under the Indenture shall have occurred and be
continuing ana rnatice of such Event of Default shall have been given
to the Company @n? Leasco by the Trustee. Immediately upon the
occurrence of any such Event of Default, the foregoing right and
license shall be autonatically terminated and of no further force or
effect, Upon the cure Of any such Event of Default the Company,
Leasco, the Trustee and-ths holders of the Notes shall be restored to
their former positions and-riohts hereunder, respectively. Nothing
contalned in this Section 2 wrielsewhere in this Agreement shall be
construed to make the Trustea a moytgagee in posaession unless and
until the Trustee actually takes vossession of the Chicago
[mprovements, nor to obligate the Teuutee to take any action or incur
aity expense or discharge any duty or Wiapllity under or in respect of
the Assigned Property or any leasss or otlir¢ agreements relating to
the Chicago Improvements or any part thervol

3. Tho execution and delivery of this Agreement shall not
in any way impair or diminish the obligations of ih3 Assignors under
the Sublease, the Amoco Chicago Lease, the Chicago «d<itlicral Space
Leaves or the Chlcago Third party Leases nor shall any of the
obligations of the Asslignors contained in the Sublease, ‘ne Amoco
Chicago Lease, the Chicago Additional Space Leases or the <‘hi:ago
Third Party Leases be thereby imposed upon the Trustee. Upci:

(i) proof belng given to the reascnable satiasfaction of the Trustee
that the principal of and interest (whether on principal, interest or
on amountes in default) on all of the Notes, all sums secured by tle
Lien of the Indenture and all sums, cosks, charges and expensas
properly incurred by the Trustee, any co-trustee, separate trustee or
any receiver in relatlon to the Indenture have been duly and
effectually provided for by payment to the Trustee in accordance with
the pruvisions 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. Obiigations pursuant to Section 9.02 of the
Indenture; or {ii) the assumption ol all of the Notes hy Amoco or
Amoco Company pursuant to Section 7.10(a) of the Indenture and the
agsumption of all of the M Notes by Amoco or Amoco Company pursuant to
Section 7.11 of the I[ndenture (whether or not such assumption in the
case of any Note or M Note ls by Amoco or Amoco Company) upon payment
or provision for payment of all sums secured by the Lian 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 Lhe Indenture and upon payment of all other sums secured by the
Lhien of the [ndenture and all costs, charges and expenses properly
incurred by the Trustee, 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 Rasignors in and to the Assigned Property,
the Pents and all other property assigned by this Agreement shall
revars to the respective Assignors, and the Trustee shall, at the
requect and expense of the Company, deliver to the Assignors an
instrumesr-or instruments in recordable form cancelling this Agreement
and reassigring to the Assignors such aasigned property.

4, The Auslignors hereby designate the Trustee to receive
all notices, underteakings, demands, statements, documents and other
communications which/tlwe Assignors are required or permitted to
receive from the lessee under the New Lease provided, however, that
the Trustee hereby grancs to the Assignors the right and license to
receive all such notices, ‘urdartakings, demands, statements, documents
and other such communications /viless and until an Fvent of Default
shall have occurred, and the healgnors hereby agree to deliver to the
Trustee, at its address set forth above or at such other address as
the Trustee shall designate, coples of all such notices, undertakings,
demands, statements, documents and othrer communications, with which
direction the Assignors hereby undertake to camply.

5. The Asslgnors represent to-%ie Trustee that, as of the
date hereof, the New Lease is in full force ard elfect and that no
default by the Company or Leasco under such instrvment has occurred
and is continuing. The Assignors represent to the-flustee that the
Assignors have not executed any other assignment of *“/e Assigned
Property except pursuant to the Indenture.

6. Tho Assgignors agree that the assignment made by this
Agreement i{s lrrevocable, and that they wlll not, while this agrrement
Is in effect or thereafter until the Assignors have received notica
from the Trustee of the termination of this Agreement, take any actisn
as lessors under the New Lease which is inconsistent with the
provisiong of this Agreement or the Indenture, or make any other
areignment, designation or direction incorsistent 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 ag 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, medification 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
nhall be smended as herein permitted, the New Lease shall continue to
bo subject. to the provisions of thiws Agreement without the necessity of
any Further act by any of the partles hereto.

8. The rights and obligations of the Aasignors set Eorth
in this Agreement are several and not joint and nothing in this
Agreement shall be lnterpreted as a guarantee by elther Aasignor of
the “iahts or obllgatlons undertaken by the other.

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

and asslgns.

(0. “1ls Agreoment shall be governed Ln all respecta
tncluding validity ~interprotation and effect by, and shall be
enforceahle In accordince with, the law of the State of Illinols, but
nothing herein contained in this Section 10 shall be deemed to alter
the rlghts, dutles and !mmunities of the Trustee or any separate or
co-truntee set Forth In Acticles X and XI, respectively, of the
Indenture and such rights, dutles and immunities so set forth shall be
governed by the law of the Sta:e of New York.

** end of Agraenent **
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IN WITNESS WHEREOF, the Assignors and the Trustes have
caused this Agreement to be executed and their respective corporate
aoals to be hereunto affixed and attested by their respective officers

thereunto duly authorized,

|Corporate Seall

Attest:

¢ -. s ) 'f;
/”}' ' /: ]// for 4{,./

“Assistant Secretanry

[Corporate Seal)

Attest:

e SN SO P

Secretary

[Corporate Seall)

Attest:

Lt e L.

hssistant Secretary

AMPROP FINANCE COMPANY,
Assignor

By (ZZigf ﬂg lg%ggiédg

Ite Veea Puaclond

AMOCO PROPERTIES LEASING
INCORPORATED, Aassignor

By Z‘Zb @W&Z

Itg Ll LSREMDEAT

Accepted and agread *o, as of the

A5 day of Jinuary, 1841

MORGAN GUARANTY TRUST COMTALY
OF NEW YORK, Trustee

WS

Its Assistant Vige President
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STATE OF ILLINOIS )
H 85.:
COUNTY OF COOK }

nefore me, ~ & 2 K] IAZE&M%V , & Notary Public in and
for the county and state reforred to above, on thie day perscnally

appeared L. Megrzg. porsonally known to me to be the

Vo of AMPROP FINANCE COMPANY, an Indiana
corporei-ion, and the corporation descrlbed in and which executed the
faoregolug  instrument and , personally known to
me to be ‘ne of such corporatlion, each of whom,
being by me(dvly sworn, did severally depose and say that they reside
at 200 E. Randolph Drive, Chicagoe, Tllinois 60601; that Lhey signed
and delivered the Toreqeing Instrument as such

and “y_, respectively, of such corporation; that they
know the corporate seui of such corporation and have caused such
corporate seal to be af’ixed to the foregoing inastrument; that such
corparate seal was so atfixed to the foregoing instrument as thelr
free and veluntary act, and as the free and voluntary act and deed of
such corporation, for the uses =ad purposes therein set forth.

Glven under my hand and offlclal seal this EEZ[_ day of

IAARY .m0, 197
[ NOPARIAL SEAL| ,,/// gL er/ s 1/«7

" OFFICIAL SEAL * , .
NOT%TP?BL:\Q‘:WERNEY pec. 7 75925
16, STATE OF (LLIXOIS 1 | expiles:
S HY COMMISSIOH EXMRES 12/7/92 My commission expires
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STATE OF ILLINOIS )
: 49.¢
COUNTY OF COOK }

Refore me, ko TA M‘stﬁye}/ , a Notary Public in and
for the county and state referred to above, on this day personally
appeared [ K £ tw , personally known to me to be the

A FAFoos]  of AMOCO PROFERTIES LEASING TNCORPORATED, &
Delewars corporation, and the corporation described in and which
execulrd the foregoing instrument and m Y. PE{}E KL '
personaily known to me to be the z ; af such
carporalic<n, each of whom, belng by me duly sworn, did saverally
dupose and n4ay that they reside at 200 E. Randolph Drive, Chicago,
Tllinols 60601; that they signed and delivered the foreyolng
instrument as suiit g PRESIDeMT and SecRed iR
regpectively, of such corporation; that they know the corporate seal
of such corporation aod bave caused such corporate seal to be affixed
to tho foregoing lnatrunent; that such corporate seal was so affixed
Lo the foregeling ingtrumenc as their free and voluntary act, and as
the free and voluntary act and deed of such corporation, for the uses
and purposes therein set forth.

Given under my hand and =fficlal seal this ',isz day of

OCTEBL R . Ab. 198D,
| NOTARIAL SEAL)

» OFFICIAL SEAL * N

RITA McINERNEY - 149 %
NOTARY FUBLIC, STATE OF ILLINOIS mfmi;wzs'n’ f x}{h;;
MY COMMISSION EXPIRES 12/7/92 ~
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STATE OF NEW YORK )
: 85.:
COUNTY OF NEW YORK )

Before me, KthlmK i@!}ﬁil , & Notary Public in and

for the county and state referred to above, on this day personally
appeared _ Ms Bs Kowalewskl personally known to me to be the
A_:!_n_t;t.'unt Vioe Presidemyf MORGAN GUARANTY TRUST COMPANY OF NEW YORK, a
New York corporation, and the corporation described in and which
executed the foregoing instrument andCATHERIMNE T o 2i<OHUersonally
known to_ zie'to be Lhe ppmjstant Seoretasy such corporation, each of
whom, bheing Ly me duly sworn, did severaily depose and say that they
reside at 30 Werc Broadway, New York, New York 10015; that they signed
and delivered tha-{oregoing instrument as such Asmimbant Viae Sru.) ..,
any aeistant Searesiarcy respectively, of such corporation; that they
know the corporate seui of such corporation and have caused asuch
corparate soal Lo be aflixad to the foregolng instrument; that such
corporate seal was so alfined to the foregoing tnstrument as thelr
Freoe and voluntary act, and as the free and voluntary act and deed of
such corporation, for the uses and purposes therein set forth,

J Given und

[NOTARIAL SEAL]

3B
a‘my hand and official seal this day of

4 rare ",
Zz V(RTINS SR

My commisgicon expies:

KENANN K. SCARNATI
Nolary Public, State of New York
No. 314969901
Qualifiec i New York County

Expiras Jily 30, 1992




