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Wi Tounty mecarder et il

SUBORDINATIOXN,
NON-DISTURBANCE, ATTORNMENT AND CONTINUATION AGREEMENT

NOTICE: THIS SUBORDINATION, NON-DISTURBANCE, ATTORNMENT AND
CONTINUATION AGREEMENT RESULTS IN YOUR LEASEHOLD
ESTATE IN THE PROPERTY BECOMING SUBJECT TO AND OF LOWER
PRIORITY THAN THE LIEN QF SOME OTHER OR LATER SECURITY
INSTRUMENT.

TS AGREEMENT is entered into by and among UTT, Owner, and Mongagee
and affects the Property described in Exhibi; A auached hereto. The terms “UTT”, "Owner”,
“Mongagee”, “Premises’. “Lease”, “Property”, “Loan”, “Note”, “Mongage”, and “Service
Agreement” are defined in-ihe Schedule of Definitions attached hereto as Exhibit B, This
Agreement 15 entered into wiin«eference to the following facts:

A Owner, as landlord, ara UTT, as tenant have entered into the Lease covering the
Premises in the Property;

B. Whereas, Owner, as customer, ana UTT, as supplier, have entered into the
Service Agreement pursuant to which UTt shall supply chilled water service to the
building commonly krown as The Merchanuise Mant located on the Propeny,

C Whereas, Morngagee is about 10 make a [¢ar 19 Owner, which loan will be
secured by the Mortgage which Mongage will encumber the Property of which the
Premises forms a part,

D. Whereas, UTT, as a condition Lo subordinating the Leas2 1o the Mortgage, has
requested that Mongagee agree not to disturb UTT s possessory rigits in the Premises
under the Lease in the event Mongagee should foreclose its Mongage provided that UTT
IS not in matenal or monetary default under the Lease which default UTY kac failed to
cure within the ume peniod provided in the Lease for such cure, provided tazi UTT
attorms to Mortgagee or the purchaser in the event of any acquisition by 1the cxercisc of a
power of sale or at any such foreclosure sale (Mortgagee and each such other party shall
be called a “Successor Owner”).

RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO: s T

Ornick, Herrington & Sutchitfe LLP

666 Fifth Avenue o e
New York, New York 10103

Attn- Kathenine B Lipton, Esq
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E Whereas, as a condition to Morgagee making the Loan, Mortgagee has required
that UTT agree to subordinate the Lease and the Mongage and agree to continue to
supply chilled water in conformity witix the terms and conditions of the Service
Agreement in the event Mortgagee should foreclose its Mortgage, and

F Whereas, Mortgagee and UTT are willing 1o so agree on the terms and condinions
hercafier provided.

NOW THEREFORE, in consideration of the mutual covenants contained here:n and of
other gocd and valuable consideration, the receipt and sutticiency of which are hereby
acknowledged,the parties agree as follows:

1 Subordinztion. Notwithstanding anything to the contrary set forth in the Lease, the
Lease and leasehold estaie created thereby, the Service Agreement and all of UTT’s nghts under
each of the Lease and the Service Agreement shall be and shall a1 all imes remain subject,
subordinate and inferior 1o the Marngage and lien thereof. and all rights of Morigagee thereunder
and to any and all renewals, modifizations, consolidations, replacements and extensions thereof

2 Acknowledgement and Ageeement by UTT. UTT acknowledges and agrees that.

(a)  {Imentionally Omitted )

(b)  From and after the date hereof, inthe 2vent of any act or omission by Owner
which would give UTT the right, cither immediatel v.Gr-after the lapse of 1ime, 10 terminate the
Lease or to claim a pantial or total eviction under the Lease or 1o terminate the Service
Agreement or discontinue service under the Service Agra<aient UTT will not exercise any such
rights unless

(i) UTT has given written notice of such act or vrussicn to Mongagee, and

(1)  Within 120 days after the giving of such notice by'UtT to Mongagee,
Mortgagee (or Successor Owner) has failed to deliver written notice to UTT by which
Mortgagee (or Successor Qwner), subject to the limitations on hability provided hereby
and by the Lease and the Service Agreement, expressly agrees to pay all arieuts first
becoming due and payable by Customer to UTT under the Service Agreement onvor after
the effective date of such notice from Mortgagee (or Successor Owner) and to perform all
otiwr obligations of Customer under the Service Agreement and all obligations of
Landlord under the Lease arising or continuing from and atier the effective date of such
notice from Morigagee (or Successor Owner) to the extent such obligations ase
susceptible of being performed by Mongagee (or Successor Owner), 12king into account
that Mortgagee (or Successor Owner) may not have possession ¢f the property

It is acknowledged and agreed that if (1) Mortgagee (as Successor Owner) fails o deliver
such notice as described in clause (i) above, or (2) Mongagee (or Successor Owner) delivers
such notice as described in clause (it) above and thercafter fails to pay anv amount becoming due
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under the Service Agreement as provided above or fails to perform any other obligations under
the Service Agreement or the Leasc as provided above, and any applicable notice or cure period
provided by the Service Agreement or the Lease has expired without such cure being cffected,
then in cither case, UTT shall be entitled 10 exercise all nights which 1t may have under the
Service Agreement and the Lease, including without limitation the righs to terminate the Lease
and the Service Agreement and the right to discontinue service under the Service Agreement,
and Monigagee (or Successer Owner) shall have no further rights under this paragraph (b).

(c)  Ithas notice that the Lease, the rent all other sums due thereunder, the Senvice
Agreement and all rights of Owner under the Lease and the Service Agreement have been
assigned o7 are to be assigned 10 Mongagee as security for the Loan secured by the Mongage. In
the event that-Mortgagee notifies UTT of a default under the Mortgage and demands that UTT
pay its rent ard 21l other sums duc under the Lease 1o Mongagee, UTT shall honor such demand
and pay all rent-anv. other sums as due under the Lease (without offset or abatement, except as
specifically providea nzrein or by the Lease 10 the extent specifically permitted hereby) directiy
to Mortgagee or as otlv;rvase required pursuani to such notice. Morgagee acknowledges that,
until notified to the conirary in writing by or on behalf of Mortgagee, its successors or assigns,
UTT may continue to pay rents 45 they accrue under the Lease 10 of as direcied by Owner.

(d)  ltshall send a copy <f any notice or statement under the Lease or the Service
Agreement to Mongagee at the same tirie such notice or statement is sent to Owner whenever
such notice or statement alleges an act or wwission by Owner which would give UTT the night,
cither immediately or afier the lapse of time, 15 terminate the Lease or to claim a partial or total
eviction under the I.ease or any right of offset wirii vespect to amounts pavable under the Lease,
or to termnate the Service Agreement or discontinue service under the Service Agreement

(¢)  lthas no nght or option of any nature whatsoever, whether pursuant to the Lease
or otherwise, 10 purchase the Premises or the Property, or any ronion thereof or any interest
therein, and to the extent that UTT hereafier acquires any such gk or option, the same is hereby
acknowledged to be subject and subordinate o the Mongage and iz Liereby waived and released
as against Morngagee.

() That the Lease and the Service Agreement are presently in tull jorce and eflect
and unmodified

(g)  That no improvements are required to be constructed of installed by Cwrer
pursuant to the terms of the Lease or the Service Agreement

(h)  That no rent under the Lease has been paid more than one month in advance of its
due date.

(1) That UTT, as of this date, has no charge, lien or claim of offset under the Lease,
the Service Agreement or otherwise against the rents or other charges due or 1o become due to
Owner thereunder.

()  This Agreemem satisfies any condition or requirement in the Lease or the Service
Agreement relating to the granting of a Landlord Lender Agreement as defined in the Lease.
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3. Fareclosure and Sale. In the event of foreclosure of the Mongage, or upon a sale of
the Property pursuant 1o a power of sale contained therein, or upon a transfer of the Property by
conveyance in lieu of foreclosure, then:

(2)  Non-Disturbance. Solong as UTT complics with this Agreement and is not in
matenal or monetary default under any of the terms, covenants, or conditions of the Lease or the
Service Agreement which default UTT has failed to cure within the time period provided in the
Lease or the Service Agreement, as appropniate, for such cure (i) UTT shall aot be joined as a
defendant in any proceeding which may be instituted to foreclose the Mongage, and (it} provided
UTT has not previously terminated the Lease in accordance with Paragraph 2(b) hercof, the
Lease shall not be terminated and shz!l continue in full force and effect as a direct lease between
Successoi Gwner and UTT, upon and subject to all of the terms, covenants and conditions of the
Lease, for the haiance of the Term of the Lease. Provided UTT has not previously terminated
the Lease in acceidznce with Paragraph 2(b) hereof, UTT hereby agrees 1o attorn to and accept
Successor Owner a< izndlord under the Lease, and 10 be bound by and perform all of the
obligations imposed by %i. Lease, and Successor Owner will not disturb the right of UTT or any
sublease, assignee, licensee or concessionaire of UTT 10 possession, use and enjoyment of the
Premises in accordance with te.ris of the Lease, and Successor Owner will be bound by all of the
obligations imposed on Owner by i Lease (including, without limitation, all rights and
obligations of the landiord under tiie J.case in the event UTT delivers the Tenant Termination
Notice described in Section 15.5 of the Lease as a result of any landlord defauli occurring after
the Successor Owner succeeds 1o the inter<s:of landlord under the Lease); provided, however,
that, subject to the provisions of Paragraph 2(ty hereof, including, without limitation,
Mortgagee’s (or Successor Owner's) obligatiot:ic-pay and perform under the terms of the
Service Agreement and the Lease if Morntgagee (or Successor Owner) delivers the notice
described in clause (1) of said Paragraph 2(b) by whicli it assumes said payment and
performance obligations, Successor Owner shall not be

(1} liable for any act or omission of a prior iand!ord (including Owner)
(provided this clause shall nor limit UTT's nights of offset ana abatement against a prior
landlord as provided in clause (v) below), or

(1)  lable for the payment of any Repurchase Price or Aiterziian Costs under
Section 15.5 of the Lease on account of any landiord default occurnng belese Successor
Owner succeeds to the interest of landlord under the Lease, or

(m)  required 10 pay any Default Repurchase Price under Section 15 Z.¢(the
Lease following landlord’s termination of the Lease on account of a defauit by Tenant,
whether such default occurs (or the Landlord Termination Notice in respect thereof is
delivered) before or afier Successor Owner succeeds to the interest of landlord under the

Lease; or

(iv)  required 10 pav any Repurchase Price under Section 6.1 or Section 14 1 E
of the Lease on account of any event or condition described therein, whether such event
or condition occurs before or afier Successor Owner succeeds to the interest of landlord
under the Lcase; or
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(v)  subject 1o any offsets or defenses which UTT might have against any prior
landlord (including Owner) with respect to any matters occurming and accruing prior (o
termination of such prior landlord’s (including Owner’s) interests in the Property,
provided that UTT shall retain all rights to any such oftsets or defenses to the extent (but
only to the extent) any events of default of 2 non-monetary nature continue from and afier
(and relate to the penod following) the date of termination of such prior landiord’s
(including Owner’s) interests in the Property; or

(vi)  bound by any rent or additional reat which UTT nught have paid in
advance to any prior landlord (including Owner) for a peniod in excess of one month or
by any security deposit, cleaning deposit or other prepaid charge which UTT might have
paid in zdvance to any prior landlord {including Owner) unless and until Successor
Owner was actually received for its own account as fandlord the full amount of such
deposit; or

(vit)  boind by any amendment or modification of the Lease which materially
affects the rights and obligations of any of the parties thereto made without the written
consent of Successor Cwner, which consent shall not be unreasonably withheld, except
that UTT may exercise an|" right specifically provided for in the Lease.

(b)  New Lease. Upon the wnrira request of cither Mortgagee or UTT to the other
given 2t the time of any foreclosure, the excreise of a power of sale or convevance in lieu
thereof, the parties agree to execute a lease of the Premises upon the same terms and conditions
as the Lease between Owner and UTT, as modifizd by the terms hereof, which lease shall cover
any unexpired term of the Lease existing prior to suck foreclosure, the exercise ot a power of
sale or conveyance in lieu of foreclosure.

(c¢)  Conflicting Provisions. Successor Owner sha’t hive no personal liability to UTT
or any other party for any conflict between the provisions of the J.ease and the provisions of any
other lease to a third party aftecting the Propenty entered into by any zier landlord (including
Owner), including, but not limited to, any provisions relating to renewai options and options 10
expand, and in the event of such a confhict. UTT shall have no nght 1o claimn anv damages
against Successor Owner personally, provided that UTT shall reain all other nghis which it may
otherwise have in respect thercof under the express tcrms of the Lease or under 12w or equity.

(d)  Limitation on Liability. Inall events Successor Owner shall have the Lenetit of
the limitation on Landlord’s liability provided by Section 17.18 of the Lease.

(e)  Arbitration. With respect to the arbitration provision in Section 17.17 of the
Lease, Successor Owner shall have the benefit ¢f the provision {described in said Section 17.17
in terms of a "lender”) that Successor Owner may refer the matter to an “investment ofticer” (or
other comparable officer) rather that 1o its chief executive ofticer before the matter is submitied
to formal arbitration

4 Continuation of Service Agreement. In the event of foreclosure of the Morntgage, or
upon a sale of the Property pursuant to a power ot sale contained therein, or upon a transfer of
the Propenty by conveyance in licu of foreclosure, then.
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(@)  Continuation. So long as UTT complies with this Agreement and is not in
material or monetary default under any of the terms, covenants, or condttions of the Lease or the
Service Agreement which default UTT has failed 1o cure within the time period provided in the
Lease of the Service Agreement, as appropriate, for such cure, and provided UTT has not
previously terminated the Service Agreement in accordance with Paragraph 2 (b) hereof. the
Service Agreement shall not be terminated and shall continue in full force and effect as a direct
agreement between Successor Owner and UTT, upon and subject to all of the terms, covenants
and conditions of the Service Agreement. for a term equal to the unexpired term ot the Service
Agreement, and UTT hereby agrees to accept Successor Owner as customer under the Service
Agreement, and to be bound by and perform ali of the obligations imposed upon it by the Service

Agreemeni, and Successor Owner shail be bound by all of the obligations imposed or Owner by
the Service Agrzement; provided, however, that, subject to the provisions of Paragraph 2(b)
hereof, including +without hmitation, Mortgagee’s (or Successor Owner’s) obhgation to pay and
perform under the tis of the Service Agreement and the Lease if Mortgagee (or Successor
Owner) delivers the notize described in clause (i) of said Paragraph 2(b) by which it assumes
said paymem and performziice obligations, Successor Owner shall not be

M liable foranyv act or omission of a prior custormer (including Owner)
(provided this clause shall notimit UTT’s right of ofiset and abatement against a prior
customer as provided in the following clause (i1)) and Successor Owner shall have no
liability whatsoever with respect .t 2ny charges, fees, 1axes or other payments owing (o
UTT by a prior customer (including Ownrer) under the Service Agreement with respect 10
any period before Successor Owner succeeds to the interest of customer under the
Service Agreement, or

(1)  subject 1o any ofTsets or defenses whiach UTT nnght have against any prior
customer (including Owner) with respect 10 any ma+i<rs occurring and accruing prior to
termination of such prior customer’s (including Owner’s) interest under the Service

Agreement, provided that UTT shail retain all rights 1o any_such oflsets or defenses to the
extemt (but only to the extent) any events of default of a now-mopetary nature continue
from and afier (and relate to the penod following) the daie of térmiaation of such prior
customer’s (including Owner’s) interest under the Service Agreement, or

(i)  bound by any amendment or moditication of the Servicesszreement which
materially affect the rights and obligations of zay of the parties thereto madn vithout the
written consent of Successor Owner, which consent shall not be unreasonably-wishheld.
except that UTT may excrcise any right specitically provided for in the Service
Agreement, or

(iv)  required to pay any Repurchase Price or Alteration Costs except as
specitically provided in Paragraph 3(a) above with respect 1o the pavment of the
Repurchase Price and Alteration Costs under the terms of the Lease.

(b)  Now Service Agreement, bxercise of Rights. Upon the writien request of either
Mortgagee or UTT to the other given at the time of any foreclosure, the exercise of a power of
sale or conveyance in lieu thereof, the paries agree to exccute a chilled water service agreement

upon the same terms and conditions as the Service Agreement between Owner and UTT, as
DOCSNY! 4382242
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modified by the terms hereof, which service agreement shall cover any then unexpired term of
the Service Agreement existing prior to such foreclosure, the exercise of a power of sale or
conveyance in lieu of foreclosure.

(¢)  Conflicting Provision. Successor Owner siall have no personal liability to UTT
or any other party for any conflict between the provisions of the Service Agreement and the
provisions of any lease or other agreement 1o a third panty afYecting the Propenty entered into by
any prior owner of the Propenty (including Owner), and in the event of such a contlict. UTT shall
have no right to claim any damages against Successor Owner personally, provided that UTT
shall retain all other rights which it may otherwise have in respect thereof under the express
terms of the Service Agreement or under law or equity

(d) (Limitation on Liability. In all events Successor Owner shall have the benefit of
the limitation or Cusiomer's liability provided by Section 9.12 of the Service Agreement

(e)  Arbitratio:r. With respect to the arbitration provisions in Section 9.11 of the
Service Agreement and Sectirn 17.17 of the Lease, Successor Owner shall have the benefit of
the provision (described in said Section 17.17 in terms of a “lender”) that Successor Owner may
refer the matter to an “investment othver” (or other comparable ofticer) rather than 1o #ts chicf
executive officer before the matter is sabmitted to formal arbitration.

5. Acknowledeement and Agreeascnt by Owner. Owner, as landlord under the Lease,
customer under the Service Agreement and meitgagor under the Mongage, acknowledges and
agrees for itself and uts heirs, successors and assigns, that:

(a)  This Agreement docs not

(i)  consutute a waiver by Mongagee o7 any £ s rights under the Mongage,
and’or

(i)  in any way release Owner from its obligations 10 comply with the terms,
provisions, conditions, covenants, agreements anc clases of the
Mortgage.

(b)  The provisions of the Mortgage remain in full force and effect and muss be
comphied with by Owner; and

(c)  Inthe event that Mortgagee notifies UTT of a default under the Mortgage and
demands that UTT pay its rent and other sum due under the Lease 1o Mongagee, UTT is
hereby directed to pay all rent and other sums due under the Lease to Morngagee as
provided in this Agreement.

6. Representations of Mortgagee. Morigagee hereby represents that as of the date of
this Agreement, it is the sole beneficial owner and holder of the Morigage and the entire
indebtedness secured thereby
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No Obligation of Mortgagee. Successor Owner shall have no obligation and shall

not incur any liability with respect to the erection or completion of the improvements in which
the Premises are located or for completion of the Premises or any improvements for UTT s use
and occupancy.

8

Notice.

(1) Al notices hercunder 10 Mortgagee shall be deemed to have been duly given it (i)
hand-delivered; (ii) mailed by United States registered or centitied mail, with return
receipt requested, postage prepaid; or (iii) sent by nationally recognized overnight
delivery service 10 Mongagee at its address sct forth in Exhibit B avtached hereto (or at
such other address as shall be given in writing by Mortgagee to UTT), and shall be
deemed e Yective upon receipt or upon retusal to accept delivery

{b) All agozes hereunder to UTT shali be deemed to have been duly given if (i)
hand-delivered, {it; mailed by United States registered or certfied mail, with return
receipt requested; postage prepaid, or (iii) sent by nationally recognized overnight
delivery service 10 UTT <(its address set forth in Exhibit B atached hereto (or at such
other address as shall be given in writing by UTT to Mongagee), and shall be deemed
effective upon receipt or upenaciusal to accept delivery.

Miscellaneous.

(a)  This Agreement supersedes any.incansisient provision of the Lease, Service
Agreement or Mongage

(b)  Nothing contained in this Agreement shail 02 construed to derogate from or in
any way impair or aftect the lien and charge or proisions of the Mongage.

(¢)  Successor Owner shall have ro obligation with respsct to any warranties of any
nature whatsoever, nor have any hability with respect thereio awvhether pursuant to the
Lease, the Scrvice Agreement or otherwise, including without imiiation, any warrantics
respecting use, compliance with zoning, Owner’s title, Owner’s atthority, fitness or
purpose of possession, provided nothing in this Paragraph 9(c) shall limit or othenwise
affect any of the following rights which UTT may otherwise have either parzuant to the
express terms of the Lease, the Service Agreement or under law: (1) terminzion rights (as
such termination rights may be moditied by the provisions of Paragraph 2 of iiis
Agreement), (i} any right of specific performance; and (i1} any otYset right

(d)  Inthe event that Mongagee shall acquire titie to the Propeny, Mortgagee shalt
have no persona! liability for any obligations and shall not incur any liability, bevond
Mortgagee's then equity interest, if any, in the Propenty, and UTT shall look exclusively
to such equity tnterest of Mongagee, if any. in the Propeny for the pavment and
discharge of any obligations imposed upon Mortgagee hercunder or under the Lease or
under the Service Agreement, all personal liability, if any, of Mortgagee hereunder and
under the Lease and Service Agreement being hereby expressly waived
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(e)  This Agreement shall inure to the benefit of the parties hereto, their respective
successors and permitted assigns (including, as to assigns of UTT, any assignee permitted
by the terms of the Lease or Service Agreement without the consent of Owner and any
assignee under any assignment to which Owner gives its consent); provided, however,
that in the event of the assignment or transfer of the interest of Mortgagee, al! obligations
and liabilities of Mortgagee under this Agreement shall ternvinate if the assignee or
transferee of Mortgagee’s interest assumes such obligations and liabilities by written
instrument, and upon any such assignment or transfer all such obligations and liabilities
shall be the responsibility of the party to whom Morigagee's interest is assigned or
transferred; and provided further that the interest of UTT under this Agreement may not
be assigned or transferred without the prior wntten consent of Mongagee, except to the
extent UTT is permitted to assign the Lease without the consent of the Owner thereunder,
and provided that with respect o any assignment or transter for which Owner’s consent is
required by Tl terms of the Lease and as to which Owner grants its consent. Morigagee
will not unreasunzhly withhold or delay its consent to the asstgnment of UTT's mterest
under this Agreemeni

()  This Agreemencsnall be governed by and construed 1n accordance with the laws
of the State in which the Prope:ty is focated

(g)  Owner consents 1o the terms and conditions of this Agreement and agrees that
UTT, upon receipt of a demand for yayment from Mortgagee pursuant to Paragraph 2(c)
hereof, shall be entitied 10 honor such demznd and shall be tree from any fiability for
making any such payment.

(h)  [Intentionally Omitted }
(M) [Intentionally Omitted }

[Intentionaily Omitted )

DOCSNY 14382242
8342-1-RMS




UNOFFICIAL COPY* "

IN WITNESS WHEREOF, the parties have executed this Subordination, Non-
Disturbance, Atiornment and Continuation Agreement as of 1998,

NOTICE iT IS RECOMMENDED THAT, PRIOR TO THE ENECUTION OF THIS
SUBORDINATION,  NON-DISTURBANCE,  ATTORNMENT  AND
CONTINUATION AGREEMENT, THE PARTIES CONSULT WITH THEIR
ATTORNEYS WITH RESPECT THERETO.

UTT UNICOM THERMAL TECHNOLOGIES INC,,
an 11hinois corporation

ch\/&f/f(’}w\/\‘//t-‘f’< o

Name;F ¢ g, {448 o ’g'j‘“‘._/( S
Tithe: 70 L 140 L OV

MORTGAGEE GOLDMAN SACHS MORTGAGE COMPANY,
a New York limited partnership

By: Goldmin Sachs Real Estate Funding Corp.,
1S general pariner

By: £
Nama:
Title:

OWNER 200 WORLD TRADE CENTER L.L.C,,
a Delaware limited liability company

Bv: Vomado Realty L.P., a Delaware limited pantnership

By: Vomado Realty Trust, a Maryland real estate
investment trust, its General Partner

By:

Name:
Title:

10
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IN WITNESS WHEREOF, the parties have executed this Subordination, Non-
Disturbance, Attomment and Continuation Agreement as of 1993

NOTICE IT IS RECOMMENDED THAT, PRIOR TO THE EXECUTION OF THIS
SUBORDINATION.  NON-DISTURBANCE,  ATTORNMENT  AND
CONTINUATION AGREEMENT, THE PARTIES CONSULT WITH THEIR
ATTORNEYS WITH RESPECT THERETO.

UNICOM THERMAL TECHNOLOGIES INC,,
an lllinois corporation

By:

Name:
Tule

MORTGAGEE GOLDMAN SACHS MORTGAGE COMPANY,
a New York limited partnership

By: Goldiran Sachs Rea! Estate Funding Corp.,
its general pattner

[
oy {LLC Al

Name: Tdid O Sumamavaa
Title #sseaiie

OWNER 200 WORLD TRADE CENTERL.LC,,
a Delaware limuied liabihity company

By Vornado Realiv L PP, a Delaware himied panncrsimp

By Vornado Realty Trust, a Marvland real estate
invesiment trust. 1ts General Periner

B.\%!Z_:(ﬂ T e AlC

Name:Miduigl D, fase Hl
Tidde: 243, dei

DOCSNY1458224 2
8842-1-RM5




UNOFFICIAL COPAE4TI0 . .. .

EXHIBIT A

Legal Description
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EXHIBIT B

Schedule of Definitions

“Mortgagee” shall mean Goldman Sachs Mortgage Company, a New York imited
partnership. All notices hereunder to Mortgagee shall be delivered to:

GOLDMAN SACHS MORTGAGE
COMPANY

83 Broad Street

New York, New York 10004
Attention: Steve Mnuchin

“Mortgage™ siia’t mean a first lien Mongage, Security Agreement ard Assignment of
Leases and Rents dated #sof April 1, 1998, encumbering the Property, executed by Owner, as
Montgagor, in favor of Morgagee, secunng repayment of the Loan evidenced by the Note,
recorded as Document No. _ ©~ _in the records of the County in which the Property is
located.

“Loan” shall mean the first moitgaze loan from Morngagee 1o Owner evidenced by the
Note.

“Note” shall mean that certain Note securer. by the Morngage executed by Owner in favor
of Mongagee, dated as of April 1, 1998

“Lease” shall mean a certain lease entered into by zrd between Owner (as successor in
interest) and UTT dated as of December 31, 1996 covering th: Premises, which Lease is the
same as the lease referenced in that centain Memorandum of Servies Agreement and Lease
recorded on January 2, 1997 as Document No. 97001142 between LaSalle Natonal Trust, N A,
as Trustee under a Trust Agreement dated May 27, 1981 (predecessor it isiterest to Owaner), and
UTT.

“Owner” shall mean 200 World Trade Center L L C | a Delaware hmited Lakility
company.

“Premises” shall mean certain space in the improvements located in and upon the
Property, demised by the Lease to UTT, as such space may be adjusted from time to time
pursuant to the Lease.

“Property” shall inean the real propeny described in Exhibit A attached hereto together
with the improvements thereon.

“Service Agreement” shall mean a centain Chilled Water Service Agreement entered into
by and between Owner and UTT dated as of December 31, 1996,

DOCSNY 1 4382242
§842-1-RM3




UNOFFICIAL COPMz:4in

“UTT" shall mean Unicom Thermal Technologies Inc., an IHinois corporation. All
notices hereunder to UTT shall be delivered to:

Unicom Thermal Technologies Inc.
30 West Monroe Strecet

Suite 500

Chicago, lllinois 60603

Attention: President

DOCSNY1 438224 2
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Notanal Acknowiedgement tor
Goldman Sachs Mortgage Company

STATE OF NEW YORK )
}SS
COUNTY OF NEW YORK )

On this _ﬁ day of April, 1998, before me personally came ;i eprag) L to
me known and known by me 1o be the person who executed the foregoing instrument. and who
being by me duly sworn, did depose and say that he has an oftice at 85 Broad Street. New York,
New York 10004, that he is the- ;1,1 FlsSor i fé- of Goldman Sachs Real Estate
Funding Cory | having its pn'ncipal place of business 85 Broad Street, New York, New York
10004, at that <2« corporation is the general partner ot Goldman Sachs Mortzage Company, a
New York limied pastnership, which limited paninership is the linuted pannership descnibed in
and which executea ih¢ faregoing instrument. that it was so exccuied by authonty of the board of
directors of said corporation and that ke signed his name thereto by hke authoruy; and he
acknowledged to me that the-said instrument was executed by said corporation for and on behalf
of said limited partnership for iie usc and purposes therein mentioned.

Aqdec ﬁ(a_/ﬂ/

\orar)/ Public é

J. SCARFOSUERD
dgq% State of Kew Y4
Ho. &t- W‘l‘w”, i
15ad in Queers Doty )2
&m:g":'m Gprs 1 22. 8 {

DOCSNY 14382242
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Notarial Acknowledgment for

UTT
STATE OF ILLINOIS )
) SS.
COUNTY OF COOK )

On (7. - 2 2., 199 -, before me, the undersigned, a Notary Public in and for said
County, i the State aforesaid, DO HEREBY CERTIFY THAT Lo DA S AL AR
- the v iony 3 060 of  UNICOM  THERMAL
TECHNOLGC/GIES INC. . an Illinois corporation, personally known 0 me to be the same person
whose name is’subscribed to the foregoing instrument as such _ . . /. <./« % appeared
before me this day-1n-person and acknowledged that he signed and deiivered said instrument as
his own frec and voluatan: act and as the free and voluntary act of said corporation, the sues and

purposes therein set forth.

WITNESS my hand and official seal.

/ﬁ/ . .
,4__4,7_

Notary Public

My Commission Expires:

RSP YILIIR A -

; TFICIAL SEAS

» MANE 1AKAGE

MRISTRNE 2. 74 at? Cl nindls
;ﬂcnﬁuswﬁc‘v“§5°fbfz

sovaribese

PP Y

..'o'vvavv'OQOOOOOQO

710497601




UOlClL '?Y?',E:d,'.?ji]

Ll v

Noiarial Acknowledgement for
Owner

STATE OF NEW YORK )
) SS
COUNTY OF NEW YORK )

hrd'fq’il h -y
On the _j_{day of lel_ 1998, betore me personally came gy kel 1o me known,

i?&%ﬂ% by me duly sworn, did depose and sworn, did depose and sav that he has an office a1
Pigo Sl ki that he is the 2 .ﬁ.(l{:nf’ of Vornado Realiy Trust, a Maryland real estate
investmest t-ust which is the General Partner of Vornado Realty, L.P., a Delaware limited
partnership which limited partnership is the sole member of 200 Worid Trade Center L1 C,, the
limited liability company described in and which executed the foregoing instrument, and that he
signed his nanic tieccio by authority of the member of said limited kability company.

Notary' Public

‘ /S
:umy’;. SCARTOGLE KO

My ission Expires: Notssy Pobic, Stals of Kew vora
Iy Comanission Expires bl Sle 3

Qoatlied in Queers Coetly /)
Commasion Dpies a1 22, 15

DOCSNY1438224 2
3842-1-RM5




— T T g e

UNOFFICIAL COP;,.... 4700

e IN WITNESS WHEREOF, the parties have executed this Subordiration, Nor-

% Disturhance, Atiornment and Continuation Agreemert as of __ . 1998

; _—

{ NOTICF IT IS RECOMMENDED THAT., FRIOR TO THE EXECUTION OF THIS

SUBORDINATION.  NON-DISTURBANCE, ATTORNMENT  AND
CONTINUATION AGREEMENT. TET PARTIES CONSULT WITH THEIR
ATTORNEYS WITH RESPECT THERETO.

UiT UNICOM THERMAL TECHNOLOCIES INC,,
an {llinois corperation

‘JBV: -G L: ’ '/\L/K//t"'l.’ /\_-_'_----).

Name: !t v F AN S '-.';'i
Title:Ca G €F b T

VORTGAGEE GOLLYM AN SACHS MORTGAGE COMPANY,
a New Yoo timited partnership

Gy: Goldman 5arlis Real Estale Funding Corp.,
its general paiiner

By: -

OWNER 200 WORLD TRADE CENTER L.L.C,,
a Delaware limited liability company

Byv: Vomado Realty L.P.. a Deleware limited parinership

By: Vomado Realty Trust, a Maryland real zslate
investrnent trust, its General Partner

By:

104976.01'§

g212) bedirces YW inveEie 85/.07 00 $6915%1L2) € INIVATION § NOSTIM :AQ sueS



" UNOEFICIAL COPY




UNOFFEICIAL COP3zz40n

Notarial Acknowledgment for
“1 UurTr

STATE OF ILLINOIS )
- }SS.
COUNTY OF COOK )

Oo oo 261995 . before me, the undersigned, a Netary Public in and for said
County. in th~ State aforesaid, DO HEREBY CERTIFY THAT Mg w cig £ olr rho
Che bri g sppdez 4 C 0 € of UNICOM  THERMAL
TECHNOLOG:S INC. , an lllinois corporation, personally known to me to be the same person
whese name is subzcijhad to the forcgoing instrument as such _{“i.co /¢ /1% ki appeared
before me this day in person and acknowledged tha: he signed and delivered said instrument as
his own froc and volustiary as? and as the free and volunlary act of said corporation, the sues and
purposes there:n set forth.

WITNESS my hand and offic’al seal.
“ ’ N
'./:'/:":' PR * /’-'_ £ +

Notary Public
M}' Cgmnlissioﬂ Expi:'cs.‘ . MEEN 2 R I P Y ¥ e
) e ClAL SEAL °
| . FR YT lA‘AGI :
e _ S Paani date of Hites @
. e L eSSt Laes 57572000 3
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EXHIBIT A

PROPERTY DESCRIPTION

Parcel One:

All of the land. property and space below, at and above the surface of the carth in Marshall
Field and Company’s and Chicago and Northwestern Railway Company’s Resubdivision of
Blocks 5 anrd 6 in Original Town of Chicago, all in the South halt of Section 9, Township 39
North, Range 14. East of the Third Principal Meridian, except that part thereof described as
follows:

Lot 10 in said Fesabdivision. it Cook County, Hlinois.

Together with:

Parcel Two:

Easement for the benefit of the premises in question ot the right 10 mairtain the existing
portions of the East lateral approach io the Franklin-Orleans viaduct as granted by the City of
Chicago by Agreement dated June 2+ 1974 and recorded July 12, 1974 as Docuiment
Number 22781631 over and across the South 16 feet of that part of the West Kinzie Street
lying between the West line of North Wells street and the East line of vacated North
Franklin Street extended North lying North and adjoining Lot 1 of Marshall Field and
Company and Northwestern Railway Company Reszodivision of Blocks 5 and 6 in the
original Town of Chicago in the South hatf of Sectior @, Township 39 Nonh, Range 14, East
of the Third Principal Meridian. in Cook County, lllinois:

Parcel Three:

Easement for the benciit of the premtises in question for ingress ag-ezress as granted by
LaSalle National Bank. as Trusice under a Trust Agreement dated 3arch 1. 1967 and known
as Trust Number 36223 to Trustees named on Exhibit “A” atiached to sud instrument. by
instrunient dated February 15, 1974 and recorded April 24. 1974 as Documert 22695490
over and across that part of Lot 10 below the Franklin-Orleans Street viaduct strazture in
Marshall Field and Company and Chicago and Northwestern Railway Company
Resubdivision of Blocks 5 and 6 in the Original Town of Chicago in the South haif o
Section 9. Township 39 North. Range 14, East of the Third Principal Meridian, in Cook
County. Hlinois.

Parcel Four:

Perpetual right. permission and authority for the benefit of Parcel One to construct. maintain
and use an enclosed passageway, not more than 32-1/2 feet wide and not more than 38 fect
in height above the Franklin-Orleans Sireet viaduct between an clevation of plus 47.0
Chicago City Datum and plus 85.0 Chicago City dawrm. for (he purposc of connecting the
improvements located from time to time on the properties Iyving East and West of the
Franklin-Orleans Street viaduct, to be located in accordance with the terms of the Agreement
by and between the City of Chicago. a municipat corporation of [llinois, and 1.aSatle

NY |- 26803 3 AEL2-1-RMS Ot OIAR
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National Bank, not individually, but as Trusice under the provisions of a Trust Agreement
dated March 1, 1967 and known as Trust Number 36223 dated June 18, 1974 and recorded
June 23, 1974 as Document Number 22764367

Parcel Five:

Easement for ingress and egress and structured support for the benefit of Parcel One in
accordance with the terms of Reciprocal Easement Agreement made as ot 1st day of April,
1998 by and among LaSalle National Bank, not individually buy solely as Trustee under
Trust Agreement dated January 1, 1997 known as Trust No. 12100, 350 North Orleans
Streer L.L €. and 200 World Trade Center L.1..C.

Property Address: Tl Merchandise Man
200 Wearla Trade Center
Chicago. [Vinois 60654

Permanent Index Nos.: 17-09-405-L:25, Volume 501
17-00-103-002 7\ clume 301
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