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5. Additional Officers

V.P. - Kathy Vollrath, 20 S. Clark, Ste 3000, Chicago, IL 60603

V.P. - Byron Deaner, 20 S. Clark, Ste 3000, Chicago, IL 60603

Assistant Treasurer - Thomas Storniolo, 20 S, Clark, Ste 3000, Chicago, IL 60603
Assistant Secretary ~ Robin Ellison, 20 S, Clark, Ste 3000, Chicago, IL 60603
Assistant Secretary - Elaine Haddad, 20 5. Clark, Ste 3000, Chicago, IL 60603
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Entity Name MANAGEMENT, INC.
| Status I [ ACTIVE |
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Incorporation 0211741989 State LLINOIS
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Filing Date

| Assumed Name | l INACTIVE - THE NEW FRONTIER COMPANIES OF CHICAGO I
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Company Bios

President Patrick Somers ggﬁ_lc};g;gégraining and Richard Schmidt
VP of Residentia! Marketing Kathy Volleath
X Asset Manager Victoria Brooks

VP of Commercial Management  Byron Deaner

Regional Manager Tammy Cloe
Controller Tom Stomiolo

o . Melissa

Account Manager Melodi Fields Regional Manager Koopman

Regional Manager Denise Tietz
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Wednesday, January 25, 2012

Contact Us

Pafrick Somers

Pacific Management Inc.
241 North 5th Street
Springfield, IL 62701
217-789-1770 ph
217-544-0086 fax

email: psomers@pacificmgt.net

Byron Deaner

Pacific Management Inc.

241 North 5th Street
Springfield, IL 62701
217-789-1770 ph
217-544-0086 fax

email: bdeaner@pacificmgt.net

http://www.newfrontiercos.com/pacificmgt/contactus/index.asp

1/25/2012
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Company Bios

President Patrick Somers Birecter of Training and

. ) . Compliance Richard Schmidt
VP of Residentiat Marketing Kathy Vollrath
; Asset Manager Victaria Brooks
VP of Commercial Management  Byron Deaner
i Regional Manager Tammy Cloe
Controller Tom Stornioto
P Fi Regional Manager Melissa
Account Manager Metodi Fields Kaopman
Regional Manager Denise Tietz

Patrick Somers, President

Mr. Semers has been involved with real estate and property management since 1981 and he has served as President
of Pacific Management, Inc. since 2004. His professional experience includes commercial and residential facility
management, contract negotiation and administration, budget preparation and financial reporting, personnel
development and supervision.

As President, Mr. Somers is responsible for alt management and service delivery operations. These duties include
directing an executive staff responsible for the supervision and training of approximately 300 employees,
management of over 4,400 units of residential housing and over 2,500,000 square feet of commercial office space
with a value in excess of a quarter of a billicn dollars, as well as directing Business Cleaning, a janitorial service
company. Mr. Somers also provides support to an active development team and is involved in limited brokerage
transaclions.

During his years of property management and development experience his accomplishments include the following:

s Preparation and implementation of budgets exceeding $35,000,000 of operating income.

* Successful lease negotiations and tenant relations with national commercial tenants including, Xerox, U.S.
Sprint, Metiife, Walgreens and Caterpillar and with regional tenants including, the State of llfinois, the Hlinois
State Medical Society and the lllinois Association of Realtors.

« Negotiations for the acquisition of several millions of dollars of real estate.

Union contract negotiations with the Operating Engineers and the Service Employees International.

+ The design, development and execution of management and maintenance systems for a variety of real estate
types, including residential, office, retail, warehouse and detention.

Education
BA lllinois State University, Normal, Iflincis

Affiliations & Certification
Vice Chairman the Sangamon County Zoning Board of Appeals
Licensed Real Estate Broker

http://www.newfrontiercos.com/pacificmgt/bios/psomers.asp 1/25/2012
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Company Bios

President Patrick Somers Director of Training and . .
. . . Compliance Richard Schmidt
VP of Residential Marketing Kathy Volirath
. Asset Manager Victoria Brooks
VP of Commercial Management  Byron Deaner
X Regional Manager Tammy Cloe
Conlfroller Tom Storniolo
Melissa
Account Manager Melodi Fields Reglonal Manager Koopman
Regional Manager Denise Tiefz

Byron Deaner, Vice President of Commercial Management

Byron joined the Pacific Management staff in 2003. His professional experience includes fifteen years in the real
estate development industry supervising the design and construction of resort and residential goif communities
throughout the continental United States. His skills include project management, budget preparation and tracking,
contract negotiatien, personnel supervision and project scheduling.

He is responsible for the management and operation of a commaercial real estate portfolio that exceeds 2.5 million
stuare fes! of office space. His duties include the budget development and lease negotiations for this commercial
porifelio, as well as the overal; financial performance of each property for its ownership. Byron also coordinates a staff
of facility management professionals who interact with tenants and capital improvement projects for ownership within
the portfolio throughout the State of lilinois. While at Pacific Management, Inc. he has been in charge of the
supervision and conlract negotiations for $1,800,000 worth of structural repairs, the implementation of cperating
budgets with net income over $29,000,000, the selection of new management information systems and processes,
and the implementation of work order and preventative maintenance systems for commaercial properties.

Education
BBA in Finance/Economics, James Madiscn University, Harrisonburg, Virginia

Aftiliations & Certification
Licensed Real Estate Broker in the State of Hlinois

http://www.newfrontiercos.com/pacificmgt/bios/bdeaner.asp 1/25/2012
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Company Bios

President Pafrick Somers Director of Training and .
. ) ‘ Compliance Richard Schmidt
VP of Residential Marketing Kathy Vollrath
. Asset Manager Victoria Brooks

VP of Commercial Management Byron Deaner

Regional Manager Tammy Clog
Controller Tom Storniolo

- . Melissa

Account Manager Melodi Fields Regional Manager Koopman

Regional Manager Denise Tietz

Thomas Storniolo, CPA, Controller

As the Controller of Pacific Management, [nc. Mr. Stornioto oversees a staff dedicated to all accounting and tax
related matters. This includes closely coordinating efforts with management personnel to accomplish the budgeting,
auditing, treasury and tax planning functions for the company's managed portfolio of properties. Mr. Storniolo joined
Pacific Management, Inc. in 1998 and brings over 25 years of financial managament experience to his position as
Confroller.

Mr. Storniclo began his carger at the CPA firm of Woalf and Griece where he developed a passion for taxes and
finance; the common thread for every position he has held throughout his career. After gaining experience as a tax
accountant for the manufacturer, Joanna Western Mills, he advanced as the Tax Manager of S-B Power Tool
Company and held the position as Finance Manager of John O. Butler Company. He became a Certifiad Public
Accountant in 1988 is a member of the lllinois C.P.A. Society.

Education
BS Accounting and Finance, DePau University, Chicago, IL.

Affitiations
Member of lllinois CPA Society
Cerlified Public Accountant

http://’www.newfrontiercos.cont/pacificmgt/bios/tstorniolo.asp 1/25/2012
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EXHIBIT B

INFORMATION REGARDING INSTALLMENT PURCHASE AGREEMENTS

Address of Property

Fiscal Agent

Date of Agreement

Start Date

End Date

Date Transferred to CMS

TOTAL PAID TO DATE BY CMS
TOTAL PRINCIPAL & INTEREST
REMAINING TO BE PAID

FYO5 Bond Payment (Principal &
Interest)

FYO5 Capital Reserve

FYO5 Operating Expenses

FYO5 Management Fees & Payroll
FYO05 Total Amount Obligated

FY06 Bond Payment (Principal &
Interest)

FYO6 Capital Reserve

FYO6 Operating Expenses

FY06 Management Fees & Payroll
FYO06 Total Amount Obligated

FYO7 Bond Payment (Principal &
Interest)

FYO7 Capital Reserve

FYO7 Operating Expenses

FYO7 Management Fees & Payroll
FYO7 Total Amount Obligated

FY08 Bond Payment (Principal &
Interest)

FYO8 Capital Reserve

FYO8 Operating Expenses

FY08 Management Fees & Payroll
FYO08 Total Amount Obligated

FY09 Bond Payment (Principal &
Interest)

FYQ9 Capital Reserve

FYO9 Operating Expenses

FY09 Management Fees & Payroll
FY09 Total Amount Obligated

EPA Sangamo Building

1021 N. Grand Ave. East

US BANK, TRUST # 4010351,
209 S LASALLE, STE 300,

CHICAGO 60604

4/1/1996
12/31/1996
6/30/2017
7/1/2004
$ 36,449,534.75
$ 14,308,360.00
$ 2,864,352.25
$ 114,542.00
$ 1,119,178.00
$ 360,818.00
$ 4,458,890.25
$ 2,860,100.00
$ 114,372.00
$ 1,079,177.00
$ 366,406.00
$ 4,420,055.00
$ 2,860,580.00
$ 114,372.00
$ 1,016,723.00
$ 354,949.00
$ 4,346,624.00
$ 2,860,080.00
$ 114,372.00
$ 1,194,839.00
$ 346,316.00
$ 4,515,607.00
$ 2,863,942.50
$ 114,528.00
$ 1,291,254.00
$ 384,195.00
$ 4,653,919.50

DHS Chicago
401 S. Clinton

US BANK, TRUST # 4010298,
209 S LASALLE, STE 300,

CHICAGO 60604

2/1/1996

6/30/
6/30/

1998
2017

HFS 7/1/04 & DHS 11/1/2004

21,622,387.03

8,082,970.00

1,615,165.00

519,462.00

270,585.00
2,405,212.00

1,615,875.00

514,490.00

292,622.00
2,422,987.00

1,256,887.50
N/A
921,002.50

304,717.00
2,482,607.00

1,617,682.50
N/A
581,489.50

336,492.00
2,535,664.00

1,617,862.50
N/A
616,783.03

369,907.00
2,604,552.53

IDOT Schaumburg
201 W. Center Court

US BANK, TRUST # 4019412,
209 S LASALLE, STE 300,
CHICAGO 60604

11/1/1999
12/31/1999
6/30/2019
7/1/2005
$ 29,712,210.23
S 20,330,745.00
S -
S -
S -
S -
$ -
$ 2,905,667.50
S -
$ 923,499.00
$ 390,870.00
$ 4,220,036.50
$ 2,907,357.50
N/A
$ 919,695.00
$ 395,225.00
$ 4,222,277.50
$ 2,907,132.50
N/A
$ 945,607.73
$ 390,973.00
$ 4,243,713.23
$ 2,906,612.50
N/A
$ 964,349.00
$ 393,547.00
$ 4,264,508.50



INFORMATION REGARDING INSTALLMENT PURCHASE AGREEMENTS

FY10 Bond Payment (Principal &
Interest)

FY10 Capital Reserve

FY10 Operating Expenses

FY10 Management Fees & Payroll
FY10 Total Amount Obligated

FY11 Bond Payment (Principal &
Interest)

FY11 Capital Reserve

FY11 Operating Expenses

FY11 Management Fees & Payroll
FY11 Total Amount Obligated

FY12 Bond Payment (Principal &
Interest)

FY12 Capital Reserve

FY12 Operating Expenses
(Budgeted)

FY12 Management Fees & Payroll
(Budgeted)

FY12 Total Amount Obligated

FY13 Principal
FY13 Interest
FY13 Total Payments

FY14 Principal & Interest
FY14 Interest
FY14 Total Payments

FY15 Principal & Interest
FY15 Interest
FY15 Total Payments

FY16 Principal & Interest
FY16 Interest
FY16 Total Payments

FY17 Principal & Interest
FY17 Interest
FY17 Total Payments

FY18 Principal & Interest
FY18 Interest
FY18 Total Payments

FY19 Principal & Interest
FY19 Interest
FY19 Total Payments

EXHIBIT B

EPA Sangamo Building

2,860,662.50 $
114,396.00
1,536,926.00 $

401,830.00 $
4,913,814.50 $

2,864,162.50 $
114,540.00
1,140,958.00 $

433,207.00 $
4,552,867.50 $

2,865,120.00 $
114,576.00

1,221,641.00 S

386,420.00 $
4,587,757.00 $

2,120,000.00 $
742,320.00 $
2,862,320.00 $

2,250,000.00 $
611,940.00 $
2,861,940.00 $

2,385,000.00 $
472,440.00 $
2,857,440.00 $

2,540,000.00 $
324,570.00 $
2,864,570.00 $

2,695,000.00 $
167,090.00 $
2,862,090.00 $

N/A
N/A
N/A

N/A
N/A
N/A

DHS Chicago

1,619,402.50
N/A
979,288.00

550,333.00
3,149,023.50

1,616,928.00
N/A
1,188,318.00

427,907.00
3,233,153.00

1,614,778.00
N/A

782,493.00

391,917.00
2,789,188.00

1,230,000.00
388,437.50
1,618,437.50

1,295,000.00
318,942.50
1,613,942.50

1,370,000.00
245,775.00
1,615,775.00

1,450,000.00
168,370.00
1,618,370.00

1,530,000.00
86,445.00
1,616,445.00

N/A
N/A
N/A

N/A
N/A
N/A

IDOT Schaumburg

2,903,412.50
N/A
978,904.00

432,735.00
4,315,051.50

2,905,212.50
N/A
885,252.00

429,605.00
4,220,069.50

2,902,287.50
N/A

899,002.00

425,264.00
4,226,553.50

1,965,000.00
940,597.50
2,905,597.50

2,070,000.00
832,522.50
2,902,522.50

2,185,000.00
718,672.50
2,903,672.50

2,315,000.00
590,850.00
2,905,850.00

2,450,000.00
455,422.50
2,905,422.50

2,590,000.00
312,097.50
2,902,097.50

2,745,000.00
160,582.50
2,905,582.50



EXHIBIT B

INFORMATION REGARDING INSTALLMENT PURCHASE AGREEMENTS

EPA Sangamo Building DHS Chicago IDOT Schaumburg

NOTES:
All payments by the State are made to US Bank, which in turn pays Pacific Management for
management of the buildings.

Operating Expenses includes Repairs and Contractual Costs associated with building (Janitorial, Trash, Pest,
Elevator, Snow Removal, Security, Inspections, etc.)

Management Fees includes Management Fees, Maintenance Payroll Salaries & Benefits, Office &
Computer Expenses, Phones, Fees and their Misc Operating expenses



Installment Purchase Agreement — 401 S.
Clinton (DHS) — Chicago



INSTALLMENT PURCHASE AGREEMENT

By and Between

NATIONAL BUILD TO SUIT CLINTON L.L.C.,
an Illinois limited liability company,
as Seller

and

THE STATE OF ILLINOIS
Acting by
THE DEPARTMENT OF CENTRAI. MANAGEMENT SERVICES
for the benefit of
THE ILLINOIS DEPARTMENT OF PUBLIC AID,
as Purchaser

Dated as of February 1, 1996
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INSTALLMENT PURCHASE AGREEMENT

This Installment Purchase Agreement made and entered
into as of February 1, 1996, by and between National Build To
Suit Clinton L.L.C., an Illinois limited liability company, as
seller ("Seller"), and the State of Illinois, acting by The
Department of Central Management Services for the benefit of The
Illinois Department of Public Aid, as purchaser ("Purchaser").

WITNESSET H:

WHEREAS, Purchaser desires to enter into an arrangement
for the installment purchase of certain land, buildings and
related facilities legal title to which is or will be held by or
on behalf of Seller; and

WHEREAS, the State of Illinois, acting by and through
its Department of Central Management Services ("CMS") is
authorized by law to provide for the installment purchase of
land, buildings and related facilities for various agencies and
commissions of the State of Illinois; and

WHEREAS, Purchaser wishes to purchase certain land,
buildings and related facilities from Seller and Seller wishes to
sell certain of such facilities to Purchaser; and

NOW, THEREFORE, in consideration of the moneys to be
paid hereunder and the covenants and agreements contained herein,
it is agreed by and between the parties as follows:

_ 1. Certain Defined Terms. Capitalized terms defined
in the Fiscal Agent Agreement shall, for purposes of this
Agreement, have the meanings set forth in the Fiscal Agent
Agreement. In addition to the terms defined elsewhere in this
Agreement, the following terms have the meanings given below
unless the context clearly requires otherwise:

"Acceptance Certificate" means a certificate substan-
tially in the form of Exhibit B to this Agreement.

"Acceptance Date" means the date on which the Purchaser
delivers a signed Acceptance Certificate.

‘"Additional Installment Payments" means the payments
required to be made pursuant to Section 4 (c) hereof.

"Administrative Expenses" means the reasonable annual
fees and expenses of the Fiscal Agent and the Successor Seller as
provided in the Fiscal Agent Agreement.




"Advance Installment Payments" means the payments of
Base Installment Payments permitted to be made by Purchaser
pursuant to Section 4(j) hereof.

"Agreement" means this Installment Purchase Agreement
ags amended or supplemented from time to time.

"Assignment Closing Date" means the Assignment Closing
Date referred to in Section 32 (a) hereof.

: "Authorized Representative," means the Director,
Chairman or Administrator of CMS or his written designee.

"Base Installment Payments" means the Base Installment
Payments required to be made pursuant to Section 4 (b) hereof.

"Business Day" means any day other than a Saturday,
Sunday or day upon which banks in the State of Illinois are
authorized or required to be closed.

"Construction Documents" means all contracts,
agreements, and other documents relating to the construction of
the Facilities, including, but not limited to, all designs,
warranties, drawings and specifications which establish the scope
of the architecture to be constructed, the standard of quality
for materials, workmanship, equipment, and construction systems,
and the studies and other technical reports prepared in the
course of the practice of architecture.

"Civil Administrative Code" means An Act in relation to
the civil administration of State government, and to repeal
certain acts therein named, approved March 7, 1917, as amended
(20 ILCS 5/1, et seq.).

"CMS" means the Department of Central Management
Services of the State of Illinois.

"Code" means the Internal Revenue Code of 1986, as from
time to time amended. »

"Credit Facility" or "Credit Facilities" means (i) an
unconditional and irrevocable letter of credit in form and drawn
on a bank or banks acceptable to the Insurer, (ii) a surety bond
or bonds issued by an insurance or surety company or companies
acceptable to the Insurer, (iii) cash, (iv) a certified or bank
check drawn on a bank approved by the Insurer, or (vi) any other
credit facility similar to the foregoing in purpose and effect,
which is approved by the Insurer.

"Event of Default" means the occurrence of any of the
events set forth in Section 21 of this Agreement.




"Executive Budget" means the constitutionally mandated
annual submission of the Governor of the State of Illinois to the
Illinois General Assembly containing the Governor's recommended
program, expressed in dollar terms, for a forthcoming Fiscal
Year.

"Facilities" means the facilities sold to Purchaser
pursuant to this Agreement and described in Exhibit A to this
Agreement and in the Construction Documents, as the same may from
time to time be amended in accordance with this Agreement, and
any replacement facilities as provided by Section 15 hereof.

"Final Acceptance Date" means December 31, 1997 unless
such date is extended pursuant to Section 2(a) hereof.

"Finance Act" means an Act in relation to State
finance, approved June 10, 1919, as amended (30 ILCS 105/1, et

seq.) .

"Fiscal Agent" shall mean LaSalle National Trust, N.A.,
acting as fiscal agent under the Fiscal Agent Agreement.

"Fiscal Agent Agreement" means the Fiscal Agent
Agreement between the Original Seller and the Fiscal Agent, dated
as of February 1, 1996, entered pursuant to and for the purposes
set forth in Section 32(a) hereof.

"Fiscal Year" means the fiscal year of the State
commencing on July 1, or such other period of time hereafter
adopted by the State as its fiscal year.

"Installment Payment Date" means each of the dates set
forth in Exhibit E hereto for payment of Base Installment
Payments.

"Installment Payments" means the Base Installment
Payments, the Additional Installment Payments, and other payments
due under this Agreement during the Term.

"Insurer" means MBIA Insurance Corporation, a stock.
insurance company incorporated under the laws of the State of New
York and its successors and assigns.

"Original Seller" means National Build To Suit Clinton
L.L.C., an Illinois limited liability company, and its successors
and assigns. :

"Permitted Encumbrances" means this Agreement, the
Seller Assignment, the Fiscal Agent Agreement and as of any
-particular time: :




(a) 1liens for taxes and charges which are not then
delinquent, or if then delinquent are being contested in
accordance with Section 5(c) (1) of this Agreement;

(b) wutility, access and other easements and rights-of-
way, restrictions and exceptions which will not materially
interfere with or materially impair the use of the
Facilities;

(¢) such minor defects and irregularities of title as
do not materially adversely affect the value of the
Facilities or materially impair the property affected
thereby for the purpose for which it is used by the State;

(d) zoning laws, including laws limiting the use of
the Facilities or any part thereof to State purposes, and
similar restrictions which are not violated by the
Facilities;

(e) all right, title and interest of the State,
municipalities and the public in and to tunnels, bridges and
passageways which are a part of the Facilities and which are
in, over, under or upon a public way;

(£) such other liens, encumbrances, covenants, condi-
tions, easements, permits, powers, options and restrictions
as are set forth in title report No. , effective

, issued by Chicago Title Insurance Company,
relating to the Facilities, except that such items shall not
be Permitted Encumbrances unless approved or otherwise
released or indemnified against to the Purchaser's
satisfaction pursuant to Section 3 hereof; and

(g) mortgages, security interests or liens granted or
incurred by Seller or any subcontractor or supplier of
Seller and which are removed or released to the satisfaction
of the Purchaser on or before the Acceptance Date.

"Purchaser" means the State of Illinois acting by The.
Department of Central Management Services for the benefit of The
Illinois Department of Public Aid.

"Retained Rights" means the Seller's rights under this
Agreement which are not sold and assigned to the Fiscal Agent
pursuant to the Seller Assignment, including (i) the Seller's
rlght to have the Facilities accepted for occupancy under Section

2(a) hereof, (ii) the Seller's rights under the Construction

Documents, (111) the Seller's rights under Section 3 hereof, (iv)
the Seller's rights under Section 7(b) hereof, (v) the Seller's
rights under Section 7(c) hereof, (vi) the Seller's rights to
title to or beneficial ownership interests in the Facilities,




(vii) the Seller's rights to notices, costs, reimbursements, fees
and expenses, and (viii) the Seller's rights under other sections
hereof as are necessary to enable the Seller's construction
lender to enforce, prior to the Acceptance Date, its mortgage and
its other collateral and security interests granted pursuant to
its loan documents; provided, however, that "Retained Rights"
shall not include the right to receive or enforce the payment of
Installment Payments or any rights which, if retained by the
Seller, would impair or otherwise affect the payment or
enforcement of payment of Installment Payments to the Fiscal
Agent. :

"Seller" means, at all times prior to the Acceptance
Date, the Original Seller, and means, at all times from and after
the Acceptance Date, the Successor Seller.

"Seller Assigned Rights" means the Seller's rights
under this Agreement other than Retained Rights.

"Seller Assignment" means a written instrument,
substantially in the form of Exhibit C hereto, evidencing the
Original Seller's sale and assignment of the Seller Assigned
Rights to the Fiscal Agent pursuant to Section 32(a) hereof.

"Specifications" means the Agency Programmed
Requirements for the Facilities between the Original Seller and
the Purchasger.

"Successor Seller" means Public Asset Services Corp.
an Illinois not for proflt corporation, and its successors and
assigns.

"Term" means the period commencing on the Assignment
Closing Date and ending on June 30, 2017 or on such later date as
all Installment Payments shall have been paid in full.

2. Acquisition of Facilities.

(a) The Purchaser shall accept the Facilities for
occupancy upon (i) the issuance of a temporary or permanent
certificate of occupancy by the City of Chicago, Illinois,
provided that in the case of a temporary certificate none of the
remaining items or conditions to be satisfied relate to health,
safety or other conditions that would result in denial of a
permanent certificate of occupancy, (ii) the receipt by the
Successor Seller and the Fiscal Agent of the assignments and
releases described in Section 32(c¢) hereof, and (iii) the receipt
"by the Successor Seller and the Fiscal Agent of the title
documents and related instruments described in Section 9 hereof.
Such acceptance shall be evidenced by an Acceptance Certificate
executed by Purchaser and delivered to the Original Seller, the




Successor Seller and the Fiscal Agent not later than the Final
Acceptance Date specified in the definition thereof; provided,
however, that the Final Acceptance Date may be extended to one or
more subsequent dates at the request of the Original Seller, with
the prior written consent of the Purchaser and the Insurer, upon
the delivery to the Fiscal Agent of such additional or substitute
Credit Facilities as the Insurer may require. In the event such
acceptance of the Facilities does not occur on or before the
Final Acceptance Date, as extended from time to time, the Fiscal
Agent shall be required to mandatorily prepay the Base
Installment Payments in accordance with Section 3.16 (b) of the
Fiscal Agent Agreement. Within 48 hours of initial occupancy of
the Facilities, the Original Seller and Purchaser shall jointly
inspect the Facilities and prepare a "punch list" of incomplete
items to be completed by the Original Seller within a reasonable
time thereafter. The Original Seller shall provide a permanent
certificate of occupancy as soon as practicable after issuance of
a temporary certificate. The Purchaser shall provide a
supplemental "punch list" to the Original Seller and the Insurer
within 30 days after occupancy encompassing all items not then
completed except for latent defects. From and after the
Purchaser's execution and delivery of the Acceptance Certificate,
the Installment Payments required under Section 4 hereof shall be
payable from State-appropriated funds and other moneys held under
the Fiscal Agent Agreement.

- (b) Purchaser represents and warrants to Seller for
purposes of this Agreement that:

(i) the Facilities are essential to the proper
conduct of Purchaser's governmental functions; and

(ii) the selection, size, design and specifi-
cations of the Facilities as reflected in the
Specifications were determined by and are acceptable to
Purchaser.

(¢) Seller shall, at its sole expense, obtain all
Construction Documents necessary to obtain all applicable
building permits, occupancy and building certifications as
determined by the local building permit issuing authority and
prepared pursuant to the Illinois Architecture Practice Act of
1989 for the Work defined by the Specifications. The
Construction Docunients, when approved by CMS, shall become part
of the Specifications and incorporated by reference herein.
Purchaser shall, prior to the Acceptance Date, furnish quarterly
status reports on the construction of the Facilities to the
Insurer, in such detail as the Insurer shall reasonably redquest,
not more than 30 days after the end of each calendar quarter.




Purchaser acknowledges and agrees that Seller and its
construction lender and all assignees and grantees thereof,
including the Fiscal Agent and the Owners of Participations, are
entitled to rely upon the foregoing provisions.

3. Agreement to Purchase. Subject to the terms and
conditions of this Agreement, Seller hereby agrees to sell the
Facilities to Purchaser and Purchaser hereby agrees to purchase
the Facilities from Seller. To the extent not prohibited by law,
upon and during acquisition and construction of the Facilities,
all rights granted to Purchaser by Seller under this Agreement
shall vest in Purchaser, without any further action on the part
of Seller. Seller's obligation to sell the Facilities to
Purchaser hereunder is subject to the following conditions
precedent: (a) Seller shall have acquired title to the Facilities
free and clear of all liemns, claims and encumbrances (other than
Permitted Encumbrances) not later than the Assignment Closing
Date; (b) Seller shall have obtained all necessary zoning, land
use and environmental approvals not later than the Assignment
Closing Date; and (c) the Assignment Closing Date shall have
occurred. Purchaser's obligation to purchase the Facilities
hereunder is subject to the condition that not later than the
Assignment Closing Date all Permitted Encumbrances described in
paragraph (f£) of the definition thereof in Section 1 shall have
been approved in writing by the Purchaser or otherwise released
or indemnified against to the satisfaction of the Purchaser.

4. Installment Payvments.

(a) During the Term, Purchaser agrees to pay Base
Installment Payments, Additional Installment Payments, and other
required payments in the amounts, at the times and in the manner
set forth herein, such amounts constituting, in the aggregate,
the total Installment Payments payable under this Agreement.
Installment Payments will be absolute and unconditional in all
events and will not be subject to any setoff, defense,.
counterclaim or recoupment for any reason whatsoever; provided,
however, that Purchaser's obligation to make Installment Payments
is subject to the availability of lawful appropriations therefor;
and, further provided, that, notwithstanding any other provision
of this Agreement, Installment Payments applicable to periods
prior to the Acceptance Date shall be payable only from amounts
held by the Fiscal Agent for such purpose and not from State-
appropriated funds, provided that if a wrongful delay in the
occurrence of the Acceptance Date is caused by the Purchaser, the
Purchaser shall reimburse the Original Seller for any loss or
damage resulting from such delay from State-appropriated funds ,
other than funds appropriated to pay Installment Payments. In no
other event shall Installment Payments be payable from State-
appropriated funds with respect to any period prior to the
Acceptance Date. '




(b) Subject to Section 4 (e) hereof, during the Term,
Purchaser agrees to pay to Seller the Base Installment Payments
as set forth in Exhibit E to this Agreement on the Installment
Payment Dates set forth in such Exhibit, as the same may be
revised pursuant to the Seller Assignment. As provided in
Section 4 (g) hereof, each Base Installment Payments obligation
pursuant to Exhibit E hereto shall be reduced by the amount of
funds held by the Fiscal Agent for that purpose; provided that
Base Installment Payments applicable to periods prior to the
Acceptance Date shall be payable only from amounts held by the
Fiscal Agent and not from State-appropriated funds, provided that
if a wrongful delay in the occurrence of the Acceptance Date is
caused by the Purchaser, the Purchaser shall reimburse the
Original Seller for any loss or damage resulting from such delay
from State-appropriated funds other than funds appropriated by
the General Assembly to pay Installment Payments. Subsequent to
the Assignment Closing Date, each of the Base Installment
Payments shall include principal and interest components as
determined pursuant to the Seller Assignment and as set forth in
a supplement to Exhibit E hereto.

~ (c) Subject to Section- 4(e) hereof, Purchaser shall
pay Additional Installment Payments consisting of the following:

(i) Any charges or taxes (state, local or fede-
ral), exclusive of taxes on or measured by Seller's
income, imposed upon the ownership, leasing, rental,
sale, purchase, possession or use of any Facilities
sold pursuant to this Agreement provided that at its
own expense Purchaser may contest the assessment of
such charges and taxes until it obtains a final
administrative or judicial determination of its
liability for such charges or taxes unless the
Facilities are encumbered by any levy, lien or other
type of encumbrance because of Purchaser's failure to
pay such charges and taxes and any penalty or late
charges are not deferred.

(ii) Any amount required to be paid pursuant to
section 148 (f) of the Code to the United States
Government as a condition to the exclusion of the
interest component of Base Installment Payments from
the gross income of the recipients thereof for federal
income tax purposes, to the extent not otherwise paid.

(iii) During the Term, the Purchaser agrees to pay as
Additional Installment Payments Administrative Expenses
relating to each Fiscal Year as estimated in a writing
delivered by the Fiscal Agent and the Successor Seller to
CMS and the Bureau not later than December 15 of the Fiscal
Year immediately preceding the Fiscal Year in which such
Administrative Expenses will be due and payable. Ordinary
Administrative Expenses, as so estimated, shall be payable




for such Fiscal Year on or before August 1 of such Fiscal
Year against the Purchaser's receipt of invoices therefor
and extraordinary Administrative Expenses shall be payable
within 30 days after the submission of invoices therefor
from time to time during such Fiscal Year. Administrative
Expenses shall be paid to the Fiscal Agent for deposit in
the Administrative Expense Fund.

(iv) The amounts of any operating, maintenance and
insurance costs relating to the Facilities, as and when the
same become due and payable.

A (d) Subject to Section 4 (e) hereof, amounts consti-
tuting Additional Installment Payments payable by Purchaser
pursuant to Section 4(c) (i) and (ii) above shall be paid by
Purchaser within thirty (30) days after certification from the
Fiscal Agent, subject to the right of Purchaser to contest the
assessment of any charges or taxes as . provided in subpara-
graph (i) of Section 4 (c) hereof.

(e) Purchaser's obligation to pay Additional
Installment Payments shall not exceed the amounts appropriated
therefor by the Illinois General Assembly or on deposit with the
Fiscal Agent and available for such payment. If funds are not so
appropriated or on deposit with the Fiscal Agent for payment of
all or any part of the Additional Installment Payments during the
Fiscal Year in which such Additional Installment Payments become
due and payable, such Additional Installment Payments may be
advanced by the Fiscal Agent at its option. If Fiscal Agent
advances any portion of the Additional Installment Payments for
which Purchaser is responsible or liable under this Agreement,
Purchaser shall, to the extent funds are appropriated or on
deposit with the Fiscal Agent therefor, pay the Fiscal Agent on
the first Installment Payment Date in the next succeeding Fiscal
Year an amount equal to the sum of Additional Installment
Payments advanced and the reasonable costs incurred by the Fiscal
Agent in making such advance. Seller shall notify Purchaser in
writing of the costs incurred in advancing Additional Installment
Payments. For all Fiscal Years subsequent to that in which it is
determined Purchaser is liable for Additional Installment
Payments described in Section 4 (c) of this Agreement, Purchaser
shall budget for and will seek appropriation of funds for payment
of such taxes and charges in accordance with Section 4 (h) hereof.

"(f) Amounts necessary to pay Base Installment Payments
shall be deposited by Purchaser with the Fiscal Agent by federal
funds wire transfer not less than fifteen (15) days prior to each
Installment Payment Date set forth in Exhibit E hereto without
the necessity of any notice, demand, invoice or voucher from the
Fiscal Agent. Any amount necessary to pay Base Installment
Payments or any portion thereof which is not so deposited shall
remain due and payable until received by the Fiscal Agent.




(g) Anything in the foregoing paragraph to the con-
trary notwithstanding, the amount required to be paid by the
Purchaser to fund the payment of Base Installment Payments to be
made by Purchaser on each Installment Payment Date shall be
reduced by the amount of funds available under the Fiscal Agent
Agreement as a credit for such purpose, as specified in a notice
from the Fiscal Agent to Purchaser not less than thirty (30) days
prior to the applicable Installment Payment Date. The amount of
each deposit required to be made pursuant to paragraph (f) of
this Section 4, taking into account the amount of funds
anticipated as of the Assignment Closing Date to be available as
a credit pursuant to this paragraph (g), shall be set forth in a
supplement to Exhibit D to this Agreement pursuant to the Seller
Assignment. Anything in this Agreement to the contrary
notwithstanding, in the event the amounts set forth in Exhibit D
are not sufficient to fund the Base Installment Payments as of
any Installment Payment Date applicable to any period subsequent
to the Acceptance Date, Purchaser shall, subject to appropriation
‘'by the Illinois General Assembly, immediately pay by federal
funds wire transfer the additional amounts necessary to cover
such deficiency upon notice thereof from the Fiscal Agent. Base
Installment Payments shall be payable by federal funds wire
transfer at the office of the Fiscal Agent or at such other place
"as the Fiscal Agent may from time to time designate in writing.

(h) Purchaser warrants that funds have been :
appropriated to pay all amounts due under this Agreement from
State-appropriated funds through the end of the current Fiscal
Year and that appropriate budget requests have been or will be
made to the Governor for inclusion in the Executive Budget for
funds to pay Installment Payments due under this Agreement from
State-appropriated funds through the end of the Term and
Purchaser reasonably believes the Governor will include such
‘amounts in the annual budget requests to the General Assembly.
Such budget requests and inclusions in the annual budgets by the
Governor may, at the sole option of the Purchaser, provide for
payments of amounts equal to the Installment Payments by the
Illinois Department of Public Aid, pursuant to Section 67.24(c)
of the Civil Administrative Code (20 ILCS 405/67.24(c)), into the
Facilities Management Revolving Fund established in the State
Treasury pursuant to Sections 5.257 and 8.26-1 of the Finance Act
(30 ILCS 105/5.257 and 30 ILCS 105/8.26-1) and from the
Facilities Management Revolving Fund to the Fiscal Agent in
accordance with this Agreement. Purchaser reasonably believes
that funds will be appropriated to make all Installment Payments
during the Term and hereby warrants that it will do all things
lawfully within its power to obtain, maintain and properly
request and pursue funds from which the Installment Payments may
be made, including requesting that the Governor include funds for
such payment in the Executive Budget. It is Purchaser's intent
to make Installment Payments for the Term if funds are lawfully
appropriated therefor by the Illinois General Assembly and in
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that regard Purchaser represents that the use of the Facilities
is essential to the proper, efficient and economic operation of
the State. Purchaser acknowledges and agrees that Seller, the
Fiscal Agent and the Owners of Participations are relying on and
are entitled to rely on the foregoing warranty and statements of
belief and intent for purposes of this Agreement and that Seller,
the Fiscal Agent and the Owners of Participations are entitled to
rely thereon.

(1) Purchaser may from time to time make Base
Installment Payments in advance with respect to Facilities
("Advance Installment Payments") by depositing or causing to be
deposited with the Fiscal Agent such Advance Installment
Payments, together with a written notice thereof to the Fiscal
Agent executed by an Authorized Representative of Purchaser,
specifying the amount of such Advance Installment Payments.
Advance Installment Payments so paid shall be credited against
Base Installment Payments payable by Purchaser. Failure by
Purchaser to make any Advance Installment Payments pursuant to
this Section shall not constitute an Event of Default under
Section 21 hereof.

(j) Purchaser hereby acknowledges that, subject to a
collateral assignment of Seller's Retained Rights to Seller's
construction lender, Seller intends to sell and assign all of its
right, title and interest in, to and under this Agreement,
including, without limitation, its rights to receive Installment
Payments hereunder, to the Fiscal Agent pursuant to the Seller
Assignment, the Fiscal Agent Agreement or otherwise, and
Purchaser agrees to perform and honor all of its obligations and
liabilities under this Agreement, including, without limitation,
its obligation to make Installment Payments hereunder, which. .
obligations and liabilities shall, subject to the limitations set
forth in Section 4 (a) hereof, be absolute and unconditional and
will not be subject to any setoff, defense, counterclaim or
recoupment for any reason whatsoever and, without in any way
limiting the generality of the foregoing, shall continue to be
enforceable against Purchaser, notwithstanding (a) the
commencement against or in respect of Seller of a proceeding
under Title 11 of the United States Code (as now constituted or
hereafter amended, the "Bankruptcy Code") or any other applicable
federal, state or foreign bankruptcy or other similar law, (b)
the winding-up or liquidation of the affairs of Seller, or any
order or judicial decree requiring the same, (c¢) the appointment
of a custodian, receiver, liquidator, assignee or trustee of or
for Seller, or (d) the rejection of this Agreement by Seller or
any debtor-in-possession or trustee of or for Seller under
Section 365 of the Bankruptcy Code. Purchaser agrees that the
Fiscal Agent is an express third party beneficiary of Purchaser's

agreement described in the preceding sentence and that the Fiscal
Agent shall be entitled to rely on such agreement.
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5. Nonappropriation of Funds. If, at any time after
the Acceptance Date, sufficient funds are not lawfully
appropriated by the Illinois General Assembly to the Purchaser,
and other funds are not on deposit with the Fiscal Agent which
are available for payment of Installment Payments due during any
Fiscal Year, Purchaser will immediately notify the Fiscal Agent,
the Insurer, the Seller and the Director of the Bureau of the
Budget. Nonappropriation shall be deemed to occur if on the date
(including the 15 day grace period provided in Section 4 (f)
hereof) on which the first payment of Base Installment Payments
from State-appropriated funds in a Fiscal Year comes due there
have not been enacted into law appropriations of funds for the
payment of Base Installment Payments coming due during the Fiscal
Year. In the event of such nonappropriation, on the first day
following the Installment Payment Date on which the last payment
of Base Installment Payments under the Agreement can be made in
full from lawfully appropriated funds or funds on deposit with
the Fiscal Agent, the rights and payment obligations of the
Purchaser under the Agreement, including the obligation to pay
Base Installment Payments, shall be subject to termination and
cancellation; provided that such termination shall not apply to
Base Installment Payment obligations for which sufficient funds
have been lawfully appropriated by the Illinois General Assembly
or are on deposit with the Fiscal Agent. In the event of such
nonappropriation, Purchaser shall assist and cooperate with the
Bureau of the Budget in seeking to obtain legally appropriated
funds for Installment Payments hereunder. In the event of such
nonappropriation, the Seller may, with the prior written consent
of the Insurer, and shall, upon the written direction of the
Insurer, exercise one or more of the remedies set forth in
Section 22(a) through (e) hereof. 1In the event of such termina-
tion and cancellation, Purchaser agrees to surrender possession
of the Facilities peaceably to Seller on the date of such
termination and cancellation and Seller will have all legal and
equitable rights and remedies to take possession of the
Facilities and to sell, rent or otherwise dispose of the
Facilities as Seller determines. Purchaser acknowledges that
Seller's rights to repossess and to sell, rent or otherwise
dispose of the Facilities under this Agreement may be assigned to
the Fiscal Agent, and Purchaser agrees that thereafter the Fiscal
Agent shall be entitled to exercise all of such rights of Seller
hereunder. Purchaser agrees that the nonappropriation provisions
of this Section 5 are not intended to be used as a substitute for
convenience termination or for the purpose of replacing
Facilities with other like facilities.

6. Pecuniary Liability. This Agreement shall create
pecuniary liability only to the extent of money legally
appropriated to Purchaser for the performance of the terms hereof
and no pecuniary liability on account thereof shall be incurred
by the State beyond moneys legally appropriated for the purpose
thereof.
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7. Limitation on Warranties. (a) Purchaser
acknowledges and agrees that the Facilities are of a size, _
design, and capacity selected by Purchaser and that except as
provided in the Construction Documents Seller HAS NOT MADE, AND
DOES NOT HEREBY MAKE, ANY REPRESENTATION, WARRANTY, OR COVENANT,
EXPRESS OR IMPLIED, WITH RESPECT TO THE MERCHANTABILITY, CONDI-
TION, QUALITY, DURABILITY, DESIGN, OPERATION, FITNESS FOR USE, OR
SUITABRILITY OF THE FACILITIES IN ANY RESPECT WHATSOEVER OR IN
CONNECTION WITH OR FOR THE PURPOSES AND USES OF PURCHASER, OR ANY
OTHER REPRESENTATION, WARRANTY, OR COVENANT OF ANY KIND OR CHARA-
CTER, EXPRESS OR IMPLIED, WITH RESPECT THERETO, AND, EXCEPT AS
PROVIDED IN THE CONSTRUCTION DOCUMENTS, SELLER SHALL NOT BE
OBLIGATED OR LIABLE FOR ACTUAL, INCIDENTAL, CONSEQUENTIAL, OR
OTHER DAMAGES OF OR TO PURCHASER OR ANY OTHER PERSON OR ENTITY
ARISING OUT OF OR IN CONNECTION WITH THE USE OR PERFORMANCE OF
THE FACILITIES AND THE MAINTENANCE THEREOF. EXCEPT AS PROVIDED
IN THE CONSTRUCTION DOCUMENTS, THE PURCHASER SHALL NOT HAVE ANY
RIGHT, CLAIM OR RECOURSE AGAINST THE SELLER OR THE FISCAL AGENT
WITH RESPECT TO THE FOREGOING MATTERS.

(b) The Purchaser acknowledges,; covenants and agrees
that it is relying upon an environmental report with respect to
any and all "Hazardous Substances" (as such term is hereinafter
defined) as may be located on or under or as otherwise may be
related to the Facilities. The Purchaser hereby assumes and
covenants to undertake and discharge all liabilities of the
Original Seller, the Original Seller's construction lender, the
Successor Seller, the Fiscal Agent or the Purchaser arising from
the following events or circumstances (other than events or
circumstances occurring or existing prior to the Acceptance Date
or caused by the Original Seller, the Original Seller's
construction lender, the Successor Seller or the Fiscal Agent):
(i) any condition that may be found to exist on, under or related
to the Facilities, or (ii) a determination that the Facilities or
any portion thereof violates any applicable Environmental Law (as
such term is hereinafter defined), or (iii) the presence, use,
generation, storage, release, threatened release, or containment,
treatment, or disposal of any Hazardous Substances on, under or-:
related to the Facilities or (iv) any damage, loss, injury or
occurrence arising out of ownership, use or operation of the
Facilities, including but not limited to environmental matters.
Such liabilities include without limitation any losses, expenses
or damages arising from any matters relating to the existence of
Hazardous Substances on, under or related to the Facilities. The
covenants and agreements of Purchaser in this paragraph shall
survive the c1051ng and consummation of the transactions
contemplated in this Agreement and shall remain in effect at all
times thereafter; provided, however, that any obligations of the
Purchaser under this paragraph shall be subject to appropriation
of funds for such purpose by the Illinois General Assembly or the
availability of moneys under the Fiscal Agent Agreement for such
purpose. As used in this Agreement, the term "Hazardous

-13-




Substance" shall mean and include all hazardous or toxic
substances, wastes or materials, any pollutants or contaminants
(including asbestos, PCBs, petroleum products and by-products and
raw materials which include hazardous constituents) or materials
which are included under or are regulated by any Environmental
Law. As used in this Agreement, "Environmental Law" shall mean
any local, state or federal law, rule or regulation pertaining to
environmental regulation, contamination, clean-up or disclosure,
or pertaining to health or safety, including without limitation,
the Comprehensive Environmental Response, Compensation and
Liability Act of 1986, the Resources, Conservation and Recovery
Act, the Toxic Substances Control Act, the Illinois Environmental
Protection Act, the Illinois Groundwater Protection Act, or
similar state environmental laws or subsequent federal or state
legislation of a similar nature which may be enacted from time to
time, as any of the foregoing shall have been amended or shall be
amended from time to time.

: (c) The Original Seller hereby assigns to Purchaser,
effective on the Acceptance Date, the right to enforce any
warranties, covenants, guarantees and indemnities, expressed or
implied, against any subcontractor, vendor or supplier of
materials, property or services in connection with the
Facilities, at Purchaser's expense, subject, however, to a
reservation by the Original Seller of the right to independently
enforce such rights. Nothing in this paragraph shall affect
Purchaser's rights against the Original Seller under the.
Construction Documents.

8. Authority and Authorization. Purchaser represents
and warrants that: (i) it will do or cause to be done all things
necessary to preserve and keep this Agreement in full force and
effect; and (ii) it has complied with all requirements of law
necessary to make this Agreement a valid obligation on its part.
Seller acknowledges that CMS is a party to this agreement. solely
to fulfill its statutorily imposed mandate to facilitate
acquisition of real property for the use of agencies and
commissions of the State. Purchaser reserves the right to
substitute a different agency or commission as the user of the
Facilities upon the prior written consent of the Fiscal Agent and
the Insurer with respect to Base Installment Payments. If said
substitution occurs then in lieu of the user agency which is a
party hereto, Seller agrees to look to said substituted agency
for the undertakings of the user agency which is a party hereto.

Seller acknowledges that it has completed the Real
Estate Disclosure Statement which is affixed to this Agreement as
Exhibit F and that Purchaser may rely on the contents thereof.

Seller agrees to complete and execute Certifications

substantially in the form of Exhibit G hereto and agrees that
such Certifications shall be incorporated into this Agreement.
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9. Title; Adjustments to Base Installment Payments.
On or before the Assignment Closing Date, the Original Seller
shall provide Purchaser with copies of all site acquisition
documents, including, but not limited to, all title insurance
policies and related documents pertaining to the real property to
be conveyed hereunder for the approval of Purchaser, such
approval not to be unreasonably withheld. On or before the
Acceptance Date, the Original Seller shall furnish evidence
satisfactory to the Purchaser of its or its nominee's or
designee's good and marketable fee simple title to the property
described in Exhibit A free and clear of all construction and
other liens, claims, encumbrances, easements, and restrictions
except Permitted Encumbrances and shall convey or cause to be
conveyed all of its right, title and interest in such property to
the Successor Seller or its nominee or designee. Thereafter, the
Successor Seller or its nominee or designee will retain legal
title to the Facilities until (a) the Purchaser prepays the
outstanding principal component of Base Installment Payments
pursuant to Section 17 hereof, or (b) all payments of Base
Installment Payments have been made or provided for, in each of
which cases, the legal and beneficial ownership of the Facilities
shall be promptly conveyed to and vested in the Purchaser if no
Event of Default or event of nonappropriation has occurred and is
continuing, or (c¢) an event of nonappropriation shall have
occurred pursuant to Section 5 hereof or an Event of Default
shall have occurred and is continuing, in which case the legal
and beneficial ownershlp of the Facilities shall be promptly
conveyed to and vested in such person or entlty as the Fiscal
Agent shall direct.

10. Real Property. The Facilities are and will remain
real property and will include personal property affixed to or a
part of the real estate on which it may be situated, not-
withstanding that the Facilities or any part thereof may be or
hereafter become in any manner physically detached or removed
from real estate or any building thereon.

11. Use; Repairs and Replacements. From and after the
Acceptance Date, Purchaser will use the Facilities in a careful
manner for the use contemplated and will take all reasonable
steps to assure that the Facilities are operated solely by
persons qualified and trained to do so and in compliance with all
laws, ordinances, insurance policies and regulations relating to
the use, maintenance and operation of the Facilities. From and
after the Acceptance Date, the Successor Seller shall provide for
management and maintenance of the Facilities, subject to the
approval of the Purchaser, and the Purchaser and will pay all
costs, claims, damages, fees and charges arising out of
possession, use, management or maintenance of the Facilities.
From and after the Acceptance Date, except as provided in any
warranties made or transferred to Purchaser, Purchaser shall be
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responsible for all interior and exterior replacements and
repairs, including roof and structural repairs and replacements,
at Purchaser's expense. ’

12. Alterations. Purchaser will not make any altera-
tions, additions or improvements to the Facilities without the
Seller's prior written consent, which consent shall not be
unreasonably withheld; provided, however, that Purchaser may,
without the Seller's consent, make such alterations, additions or
improvements as enhance the fair market value of the Facilities
or as do not change the character, essentiality or utility of the
Facilities and may be readily removed without damage to the
Facilities or diminution in the fair market value of the
Facilities.

13. Location; Inspection. Following actual possession
of the Facilities by Purchaser and on reasonable notice Seller
will be entitled to inspect the Facilities during reasonable
business hours. Such right of inspection shall be subject to
reasonable security arrangements.

14. Liens. Except as otherwise provided in this
Agreement, Purchaser shall keep the Facilities or cause the
Facilities to be kept free and clear of all liens and
encumbrances except Permitted Encumbrances.

15. Risk of Loss; Damage: Destruction; Condemnation.

From and after the Acceptance Date, Purchaser assumes all risk of
loss of or damage to the Facilities from any cause whatsoever,
and no such loss of or damage to the Facilities, nor taking by
condemnation thereof by governmental authorities, nor defect
therein nor unfitness nor obsolescence thereof shall relieve
Purchaser of the obligation to make Installment Payments or to
perform any other obligation under this Agreement. In the event
of damage, destruction or condemnation of the Facilities after
‘the Acceptance Date, Purchaser will, at its option, (a)
immediately restore the same to their prior condition and, if and
when received, shall apply the proceeds of any insurance recovery
to the costs incurred in making such repairs or cause the same to
be so applied, or (b) replace the Facilities with facilities of
"equivalent value and usefulness in good repair as provided in
Section 20 and cause such replacement facilities to become
Facilities hereunder, or (c) direct the Fiscal Agent to prepay
the Participations then Outstanding from and to the extent of
proceeds of insurance, self-insurance or condemnation in

" accordance with Section 3.16(c) of the Fiscal Agent Agreement.

16. Insurance. With respect to the Facilities, the
State shall, from and after the Acceptance Date, either purchase
and maintain, or cause to be purchased and maintained, commercial
casualty insurance, such insurance to be satisfactory to the
Insurer, including the perils of FIRE, LIGHTNING, WINDSTORM,
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HATL, EXPLOSION, AIRCRAFT VEHICLES, SMOKE, RIOT, CIVIL COMMOTION,
STRIKES OR OTHER LABOR DISTURBANCES, VANDALISM AND MALICIOUS
MISCHIEF, TRANSPORTATION HAZARDS, THEFT, BURGLARY AND WATER
DAMAGE, or be self insured with respect to such risks with such
self insurance to be satisfactory to the Insurer. The State
shall also purchase and maintain, or cause to be purchased and
maintained, public liability and property damage insurance or be
self-insured with respect to such risks, such insurance or self-
insurance to be satisfactory to the Insurer. The Seller and the
Fiscal Agent shall be named as additional insureds under any such
casualty or liability insurance.

In the event of any loss, damage, injury or accident
involving the Facilities, the State shall promptly provide or
cause to be provided to Seller, the Insurer and the Fiscal Agent
written notice thereof and make available or cause to be made
available to Seller, the Insurer and the Fiscal Agent all
information and documentation relating thereto.

17. Prepayments.

(a) To the extent specifically provided for in the
Seller Assignment, Purchaser will have the right or the
obligation to prepay the principal component of all Base
Installment Payments in accordance with the Fiscal Agent
Agreement.

(b) In the event the Acceptance Certificate has not
been delivered to the Seller and the Fiscal Agent on or before
the Final Acceptance Date, all of the outstanding principal
component of the Participations shall be mandatorily prepaid from
funds on deposit with the Fiscal Agent, including proceeds of any
Credit Facility delivered by the Origlnal Seller pursuant to the
Sellexr Assignment.

(c) There shall be credited against such optional or
mandatory prepayment any funds available and held in trust by the
Fiscal Agent for such purpose under the Fiscal Agent Agreement.
Upon the deposit of an amount sufficient for any such prepayment
in whole with the Fiscal Agent all Installment Payments shall be
deemed paid and, if the Acceptance Date shall have previously
occurred, the Facilities shall be promptly conveyed to the State.

18. Assignment By Purchaser. During the Term, without
the prior written consent of CMS, Seller, Seller's construction
lender (but only prior to the Acceptance Date), the Insurer and
the Fiscal Agent, Purchaser will not: (i) except for Permitted
Encumbrances, assign, transfer, convey, pledge, hypothecate or
grant any security interest in or lease or otherwise dispose of
this Agreement or the Facilities or any interest in this
Agreement or the Facilities, or (ii) lease or lend the Facilities
or permit them to be operated by anyone other than Purchaser,
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Purchaser's employees or persons authorized by Purchaser in
connection with Purchaser's operation of the Facilities; provided
that in no event shall any such action release the Purchaser from
its obligations to make Installment Payments hereunder. The
State expressly reserves the right, with the written consent of
the Insurer, to direct the Seller and/or the Fiscal Agent to
assign, transfer, convey, or otherwise dispose of unimproved land
included in the Facilities subsequent to the Acceptance Date;
provided that such disposition does not significantly adversely
affect the use and operation or value of the Facilities or result
in any violation of any law, regulation, easement or agreement
affecting the Facilities.

19. Tax Warranties. Purchaser hereby warrants that it
will not take any action, omit to take any action or permit the
taking or omission of any action (including, without limitation,
making or permitting any use of the proceeds of the Seller's
transfer or assignment of this Agreement or the Facilities) if
taking or omitting to take such action would cause any interest
in this Agreement to be an arbitrage bond, a private activity
bond or a federally guaranteed obligation within the meaning of
the Code or would otherwise cause the interest component of Base
Installment Payments to be included in the gross income of the
recipients thereof for federal income tax purposes.

20. Replacement Facilities. During the Term and
subject to and in accordance with Section 19 hereof, Purchaser ,
may elect to substitute replacement facilities for the Facilities
and the State may elect to substitute a replacement agency of the
State for the named Purchaser, with the prior written consent of
the Insurer, provided such replacement facilities and/or
replacement Purchaser shall comply with the requirements of this
Agreement and the Fiscal Agent Agreement and shall have a fair
market value at the time such replacement Facilities become
subject to this Agreement which is not less than the value of the
Facilities being replaced; and provided the State delivers to the
Fiscal Agent and the Insurer an opinion of nationally recognized
municipal bond counsel to the effect that such substitution of
replacement Facilities or of a replacement Purchaser will not
adversely affect the federal tax status of interest with respect
to the Participations. Purchaser hereby confirms that its
representations and warranties with respect to the Facilities and
itself apply to such replacement Facilities and replacement
Purchaser. Unless funds are available in the Facilities
Acquisition Fund to pay therefor, Purchaser shall be responsible
for the payment of the costs relating to such substitution. In
the event replacement Facilities are substituted in accordance
with the provisions of this Section 20, Exhibit A hereto and the
Specifications shall be amended to reflect such acquisition. 1In
the event a replacement Purchaser is substituted in accordance
with this Section 20, such replacement Purchaser shall succeed to
all the rights and obligations of the original Purchaser and
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shall execute and deliver a written instrument satisfactory to
the Insurer, the Seller and the Fiscal Agent evidencing such
substitution. : :

21. Events of Default. The term "Event of Default" as
used herein, means the occurrence of any one or more of the
following events:

(a) Purchaser fails to make, for a reason other than a
nonappropriation of funds, any deposit of Base Installment
Payments as required in accordance with the terms of
paragraph (f) of Section 4 of this Agreement, and any such
failure continues for ten (10) days after the required deposit
date; or :

(b) Purchaser fails to make, for a reason other than
nonappropriation of funds, any other payment required to be made
by Purchaser pursuant to this Agreement, and any such failure
continues for ten (10) days after written notice thereof by
Seller or the Fiscal Agent, it being understood that such notice
is a condition precedent to the existence of an Event of Default
but not to Purchaser's obligations to make such payment in
accordance with the terms of this Agreement and further that the
notice provisions of Section 4(c) of this Agreement shall be in
addition to the notice set forth in this Section 21(b); or

(c¢) Purchaser fails to give notice of nonapprbpriation
to the Seller, the Insurer or the Fiscal Agent pursuant to
Section 5 hereof within 30 days after the occurrence thereof; or

(d) Purchaser fails to perform or observe any term of
this Agreement to be performed or observed by it hereunder (other
than as described in paragraphs (a), (b) or (c¢) hereof) and such
failure is not cured within sixty (60) days after written notice
thereof by Seller or the Fiscal Agent, provided that if such
default cannot with due diligence be cured within such sixty (60)
day period and Purchaser shall have diligently commenced to cure
such default within such period and shall thereafter with
reasonable diligence and in good faith proceed to remedy or cure
such default, such default shall not be an Event of Default; or

(e) Any representation or warranty made by Purchaser
in this Agreement or in any other writing delivered by Purchaser
pursuant to or in connection with this Agreement was incorrect in
any material respect at the time made and, if susceptible of
cure, is not cured within ten (10) days after notice thereof is
given to Purchaser by Seller or the Fiscal Agent.

22. Remedies. Upon the occurrence of an Event of

Default, and as long as such Event of Default is continuing, the
Seller or the Fiscal Agent may, with the written consent of the
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Insurer, and shall, at the written direction of the Insurer,
exercise any one or more of the following remedies:

(a) By written notice to Purchaser, declare an amount
equal to all amounts then due under this Agreement and all
remaining Installment Payments hereunder (not to exceed an amount
sufficient to pay all unpaid principal and accrued and unpaid
interest included in Base Installment Payments and all other
amounts payable hereunder) to be immediately due and payable,
whereupon the same shall become immediately due and payable;
provided any payment shall be subject to legally available funds;

(b) Upon seven days prior written notice, enter upon
the premises where the Facilities are located and take immediate
possession of the Facilities;

(c) Sell, lease or otherwise dispose of the Facilities
for the account of Purchaser, holding Purchaser liable for all
Installment Payments and other payments due and for the
difference between the purchase price, rental and other amounts
paid by the purchaser or lessee pursuant to such sale, lease or
other disposition and the amounts payable by Purchaser hereunder;
provided that any excess proceeds from such sale, lease, other .
disposition or sublease, after deduction for and payment of fees,
expenses and taxes levied on such sale, lease, other disposition
or sublease, payment of all unpaid Administrative Expenses and
distribution to the Fiscal Agent in the amount of the unpaid
principal and accrued and unpaid interest components of Base
Installment Payments, shall be paid to the State;

(d) Elect to terminate and cancel this Agreement;
provided that no such election shall be made prior to the
Acceptance Date; and

(e) Any other right, remedy or privilege which may be
available to it under applicable -law.

The provisions of this Section are subject, however, to
the condition that if, at any time after such amount shall have
been so declared due and payable and before the Facilities have
been disposed of, all sums payable hereunder except the principal
amounts of the Participations which have become due solely by
virtue of such acceleration shall have been duly paid and all
existing defaults or nonappropriation events shall have been
cured, then and in every such case such payment shall constitute
a waiver of such default or nonappropriation event and its
consequences and an automatic rescission and annulment of such
declaration, but no such waiver shall extend to or. affect any
subsequent default or nonappropriation event or impair any right
consequent thereto. So long as the Insurer shall not have
violated any provisions of the Insurance Policy, all actions
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authorized under this Section shall be subject to the prior
written consent of the Insurer.

In addition, Purchaser will remain liable for all
obligations under this Agreement and for all legal fees and other
costs and expenses, including court costs, when and if deemed
appropriate and awarded by a court of competent jurisdiction,
incurred with respect to the enforcement of any remedies
hereunder, when it is finally adjudicated by a court of competent
jurisdiction that Purchaser is in default under this Agreement.

Purchaser acknowledges that Seller's rights to exercise
remedies under this Section 22 may be assigned by Seller to the
Fiscal Agent pursuant to Section 32 hereof, and Purchaser agrees
that Seller or the Fiscal Agent shall be entitled to exercise all
remedies provided for herein.

23. Notices. All notices to be given under this
Agreement shall be in writing and mailed by certified mail,
return receipt requested, to the other party at its address set
forth below or at such address as such party may provide in
writing from time to time.

If to Seller on or prior to the Acceptance Date:

National Build To Suit Clinton L.L.C.
7303 North Cicero Avenue

Lincolnwood, Illinois 60646
Attention: The Alter Group

If to Seller on or after the Acceptancé Date:

Public Asset Services Corp.

Three First National Plaza, Suite 1400
Chicago, Illinois 60602

Attention: President

If to the Insurer:

MBIA Insurance Corporation
113 King Street

Armonk, New York 10504
Attention: Surveillance

If to Purchaser:

Department of Central Management
Services

712 Stratton Building

Springfield, Illinois 62706

Attention: Director
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and

The Illinois Department of Public Aid
100 South Grand Avenue East
Springfield, Illinois 62762
Attention: Director

Any such notice shall be deemed to have been received five (5)
days subsequent to mailing. : :

24. Section Headings. All section headings contained
in this Agreement are for convenience of reference only and are
not intended to define or limit the scope of any provision of
this Agreement. '

25. Q@overning Law. This Agreement shall be construed
in accordance with, and shall be governed by, the laws of the
State of Illinois. :

26. Delivery of Related Documents. Purchaser will
execute or provide, as requested by Seller or- the Fiscal Agent,
such other documents and information as are reasonably necessary
with respect to the transactions contemplated by this Agreement,
including financing statements and similar documents.

27. Entire Agreement; Severability; Waiver; Amendment. -
‘This Agreement, which includes all Exhibits and other attachments.
hereto, and the Construction Documents and other documents or
instruments executed by Purchaser and Seller in connection
herewith, constitutes the entire agreement between the parties
with respect to the purchase of the Facilities, and this
Agreement shall not be modified, amended, altered, or changed
except with the written consent of Purchaser and Seller and, from
and after the Assignment Closing Date, the Fiscal Agent and the
Insurer; provided, however, that the Construction Documents may
be modified, amended, altered or changed with the written consent
of only the Original Seller and the Purchaser. Any provision of
this Agreement found to be prohibited by law or deemed
inoperative at any time shall be ineffective to the extent of
such prohibition without invalidating the remainder of this
Agreement. The waiver by Seller (and, from and after the-
Assignment Closing Date, the Fiscal Agent and the Insurer) of any
breach by Purchaser of any term or condition hereof shall not
operate as a waiver of any subsequent breach thereof.

28. Execution in Counterparts. This Agreement may be
executed in several counterparts each of which shall be deemed an
original, and all of which shall constitute but one and the same

instrument.
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29. Payment on Non-Business Day. If pursuant to the
terms of this Agreement any payment is due or obligation is to be
discharged on a day other than a Business Day, such payment shall
become due or obligation shall be discharged on the next succeed-
ing Business Day.

30. Successor Seller Services. On the Assignment
Closing Date, the Original Seller shall execute and deliver an
agreement with the Successor Seller, subject to the consent of
the Purchaser, pursuant to which the Successor Seller shall agree
to perform such services relating to the Facilities and the
Participations as the Purchaser shall request, including the

following: (a) review of any reports furnished by the Fiscal
Agent; (b) confirmation of investment earnings credited against
Base Installment Payments pursuant to Section 4(g) hereof; (c)

consultation on and administration of approvals and consents
required from the Insurer; (d) consultation on and monitoring of
the budget and appropriation processes of the State relating to
the timely payment of Installment Payments; (e) review of the
Acceptance Certificate and supporting documents; (f) performance -
of periodic refunding savings analyses; and (g) administration of
arbitrage rebate matters as required under the Code. Such
agreement shall provide that at the time of Purchaser's
acceptance of the Facilities on the Acceptance Date, the
Successor Seller shall (i) accept the conveyance of title to the
Facilities or an absolute assignment of the beneficial interest
in the Facilities pursuant to Section 9 hereof and thereafter
hold such title or beneficial interest as Successor Seller in
accordance with this Agreement, (ii) accept the assignments and
releases described in Section 32(c) hereof and (iii) assume the
Original Seller's obligations under Section 3 hereof and under
the Fiscal Agent Agreement. The Successor Seller shall be
compensated for the foregoing services as agreed by the Successor
Seller and the Purchaser. '

31. [Reserved.]

32. Seller's Assignment Option. Seller shall not
assign, transfer, convey, lease, pledge, encumber or otherwise
dispose of its right, title or interest in this Agreement without
the prior written consent of Purchaser except as hereafter :
provided.

(a) From and after the date hereof, the Original
Seller shall have the right, at its sole option, to sell and
assign all of its rights, titles and interests under this
Agreement, other than Retained Rights, to the Fiscal Agent,
subject to the following terms and conditions:

(i) Written Assignment. Such sale and assignment
shall be accomplished through the Original Seller's and the
Fiscal Agent's execution and delivery of the Seller Assignment
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which shall be consented to and acknowledged by the Purchaser.
The Seller Assignment may provide that it shall become effective
on a specified closing date (such effective date being the
"Assignment Closing Date").

(ii) Conditions Precedent To Assignment. On or
before the Assignment Closing Date, the Original Seller shall
have satisfied all conditions precedent to the effectiveness of
the Seller Assignment as may be specified in the Seller
Assignment, including the delivery of any required Credit
Facility to the Fiscal Agent.

(b) Notwithstanding Section 32(a), the Original Seller
shall have the right to grant, on or subsequent to the Assignment
Closing Date and prior to the Acceptance Date, a collateral
assignment of and security interest in the Retained Rights, to a
lender or lenders in connection with acquisition and/or
construction financing for the Facilities; provided that any such
grant shall in no way impair or derogate any of the rights of the
Fiscal Agent, the Owners of Participations, or the Insurer under
the Seller Assignment and the Fiscal Agent Agreement and that
such grant shall not provide the grantee any greater rights than
the Retained Rights the Original Seller possesses hereunder.

(c) Concurrently with the Purchaser's delivery of the
Acceptance Certificate pursuant to Section 2(a) hereof and in
consideration of the payment to be made to the Original Seller or
at its direction pursuant to Section 4.03(c) of the Fiscal Agent
Agreement, the Original Seller shall assign all of its right,
title and interest in the Retained Rights (A) described in clause
(v) of the definition thereof to the Purchaser and (B) described
in clauses (iii), (vi) and (vii) of the definition thereof to the
Successor Seller and shall deliver or cause to be delivered to
the Successor Seller and to the Fiscal Agent releases or other
instruments evidencing the release of any collateral assignments,
construction liens or security interests granted to any lender or
lenders and described in Section 32(b) hereof and evidencing the
payment in full of the Original Seller's construction
indebtedness and shall assign all of its right, title and
interest under the Fiscal Agent Agreement to the Successor
Seller. :

33. Time of the Essence. Except as otherwise provided
herein, time shall be of the essence in the construction of this
Agreement.

-24 ~




IN WITNESS WHEREOF, the parties have executed this
Agreement by their authorized signatures as of the date first
written above.

Seller: National Build To Suit
Clinton L.L.C., an Illinois
limited liability company

By its Members:
Chai Venture, an Illinois
limited partnership

By 18-Chai Corp.,
an Illinois corporation

//”

: ,{34;) FII! / /
By /,Li/ﬁﬁiAﬂ\
Ronald Siegel
Vice Presgident

TAG Real Estate Venture,
an Illinois limited
partnership

By 18-Chai Corp.,
an Illinois corporation

By /L/ ~

Ronald Siegel
Vice President

Purchaser: THE STATE OF ILLINOIS
Department of Central
Management Services

By .
Title:

Illinois Department of
Public Aid

By
Title:
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IN WITNESS WHEREOF, the parties have executed this
Agreement by their authorized signatures as of the date first
written above.

Seller: National Build To Suit
Clinton L.L.C., an Illinois
limited liability company

By its Members: v
chai Venture, an Illinois
limited partnership

By 18-Chai Corp.
an Illinois corporatlon

By

Ronald Siegel
Vice President

TAG Real Estate Venture,
an Illinois limited
partnership

By 18-Chai Corp.,
an Illinois corporation

By

Ronald Siegel
Vice President

Purchaser: THE STATE OF ILLINOIS
Department of Central
Management Services

o St S Aol

Title:

Illinois Department of
Public Aid

Tltle.
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EXHIBIT A

LEGAL DESCRIPTION

THE WEST 113.00 FEET OF THE FOLLOWING PARCEL, TAKEN AS A TRACT:

LOT 24 (EXCEPT THE SOUTH 9.4 FEET THEREOF) AND ALL OF LOTS 25 TO
38, INCLUSIVE, IN MOSELEY AND MCCORD SUBDIVISION OF BLOCK 53 IN
SCHOOL SECTION ADDITION TO CHICAGO, A SUBDIVISION IN SECTION 16,
TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS.

PIN: 17-16-129-086-0000
515 West Van Buren, Chicago, Illinois

0129783.01 February 21, 1996 (5:19pm)




EXHIBIT B

ACCEPTANCE CERTIFICATE

The STATE OF ILLINOIS, acting by the Department of
Central Management Services for the benefit of the Illinois
Department of Public Aid, ("Purchaser") hereby accepts for
purposes of the Installment Purchase Agreement dated as of
February 1, 1996, as amended (the "Agreement") by and between
National Build To Suit Clinton L.L.C., an Illinois limited
liability company, as Seller, and the Purchaser the Facilities as
being in full compliance with the Specifications and the
Construction Documents except as set forth in the Punch List
Attachment hereto. All capitalized terms used in this Acceptance
Certificate have the meanings set forth in the Agreement.
Notwithstanding the matters included in the Punch List Attachment
hereto, the execution and delivery by the Purchaser of this
Acceptance Certificate shall evidence the Purchaser's acceptance
of the Facilities with the intent and effect of establishing the
date set forth below as the Acceptance Date for all purposes of
the Agreement. From and after the execution and delivery of this
Acceptance Certificate, the Purchaser's obligations under the
Agreement shall be payable from State-appropriated funds in
accordance with Section 4 of the Agreement and other moneys held
under the Fiscal Agent Agreement.

STATE OF ILLINOIS acting by
the Department of Central
Management Services for the
benefit of the Illinois
Department of Public Aid.

By
Name:
Its:

Dated:

ILLINOIS DEPARTMENT OF
PUBLIC AID

By

Name:
Its:

Dated:




EXHIBIT C

SELLER ASSIGNMENT

This Seller Assignment dated as of February 1, 1996 by
National Build To Suit Clinton L.L.C., an Illinois limited
liability company, as Seller (the "Seller"), and LaSalle National
Trust, N.A., a national association, as Fiscal Agent (the "Fiscal
Agent"), ‘

WITNESSETH:
Section 1. Recitals.

(a) The Seller and the State of Illinois (the
uState"), acting by the Department of Central Management Services
for. the benefit of the Illinois Department of Public Aid, (the
"purchaser") have entered into an Installment Purchase Agreement

dated as of February 1, 1996 (the "IPA"), providing for the
acquisition and construction of certain land and buildings (the
"Facilities") in the manner and on the terms set forth in the
IPA.

, (b) Capitalized terms used herein and not
otherwise defined shall have the meanings set forth in the IPA or
the Fiscal Agent Agreement (hereafter defined).

(c¢) On February 22, 1996, or on such date as the

Seller, the Fiscal Agent and the Purchaser shall specify in
writing (the "Assignment Closing Date"), the Seller and the
'Fiscal Agent will execute and deliver a Fiscal Agent Agreement
dated as of February 1, 1996, (the "Fiscal Agent Agreement") .
Pursuant to the Fiscal Agent Agreement, the Fiscal Agent will, on.
the Assignment Closing Date, execute and deliver Participations
(the "Participations") evidencing proportionate interests in the
assigned rights described in Section 3 hereof (the "Seller
Assigned Rights") and hold the Seller Assigned Rights for the
benefit of the owners from time to time of the Participations and
the Fiscal Agent will receive and hold moneys paid by the
original purchasers of the Participations in consideration of
their purchase of the Participations in accordance with the terms
and conditions of the Fiscal Agent Agreement.

(d) The Seller is making and entering this
Assignment pursuant to Section 32(a) of the IPA.

Section 2. Representations, Covenants and Warranties.

The Seller hereby represents and covenants to and with
the Fiscal Agent that on the date of execution and delivery of
this Assignment, the facts stated below are true and correct.




(a) The Seller is a limited liability company
organized and validly existing under the laws of the State of
Illinois.

(b) The Seller by proper action has duly
authorized the execution and delivery of and the due performance
of its obligations under the IPA and this Assignment and all such
other agreements and documents as may be required to be executed
and delivered in order to carry out, give effect to and
consummate the transactions contemplated by the IPA and this
"Assignment.

(¢) The Seller has by proper action duly
authorized the taking of any and all other actions as may be
required on the part of the Seller to carry out, give effect to
and consummate the transactions contemplated by the IPA and this
‘Assignment.

(d) There is no claim, action, temporary
restraining order, injunction, suit, proceeding, inguiry or
investigation, at law or in equity, before or by any judicial or
administrative court, governmental agency, public board or body
pending or (to the best of its knowledge) threatened, (nor is
there any basis therefor) wherein an unfavorable decision, ruling
or finding (a) would materially adversely affect the properties
or assets of the Seller, the financial condition or the
operations of the Seller or the transactions contemplated on the
Seller's part by the IPA or this Assignment or (b) would in any
way adversely affect the validity or enforceability of the IPA or
this Assignment (or of any other instrument required or
contemplated for use in consummating the transactions
contemplated thereby or hereby) .

Section 3. Sale and Assignment.

The Seller hereby agrees that on the Assignment Closing
Date it shall, concurrently with the Fiscal Agent's execution and
delivery of the Fiscal Agent Agreement, sell, assign and
transfer, without recourse, to the Fiscal Agent all of the Seller
Assigned Rights (consisting of all of the Seller's right, title
and interest in and under the IPA, except for the Retained
Rights) .

Section 4. Acceptance.

The Fiscal Agent hereby agrees to accept the sale and
assignment provided for herein on the Assignment Closing Date.

Section 5. Deposit of Funds.

In consideration of the sale and assignment of the
Seller Assigned Rights, the Fiscal Agent agrees that, subject to
its execution and delivery of the Fiscal Agent Agreement, it will
on the Assignment Closing Date accept delivery from the original
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purchasers of the Participations the sum of $19,291,692, in
consideration of their purchase of the Participations, for

deposit and application in accordance with the terms of the
Fiscal Agent Agreement.

Section 6. Sale of the Participations.

(a) The amount to be received by the Fiscal Agent
pursuant to Section 5 hereof shall be deposited in the funds and
accounts under the Fiscal Agent Agreement as set forth in
Appendix A hereto and shall be held in trust for the purpose of
making payments to the Seller and for the other purposes provided
in the Fiscal Agent Agreement. :

(b) The Seller shall deliver to the Fiscal Agent
on the Assignment Closing Date a Credit Facility as described in
Appendix A hereto.

(c) The Base Installment Payments specified in
Exhibit E.to the IPA are hereby amended and restated in their
entirety as set forth in Appendix B to this Assignment and
Appendix B hereto shall be substituted as Exhibit E to the IPA.

(d) The principal component of Base Installment
Payments is subject to extraordinary mandatory prepayment (i) on
the Mandatory Prepayment Date from and to the extent of amounts
on deposit with the Fiscal Agent, including Credit Facilities, if
the Acceptance Date has not occurred on or before the Final
Acceptance Date or (ii) in the event of damage, destruction or
condemnation from and to the extent of insurance, self-insurance
or condemnation proceeds and other funds held by the Fiscal
Agent, all pursuant to Section 3.16 of the Fiscal Agent
Agreement.

(e) The Purchaser shall be entitled to credits
against its Base Installment Payment obligations to the extent of
amounts on deposit with the Fiscal Agent for such purpose and
Exhibit D to the IPA is hereby amended and restated in its
entirety as set forth in Appendix C to this Assignment and
Appendix C hereto shall be substituted as Exhibit D to the IPA.

(f) The Seller shall provide such opinions,
certificates and other documents, as may be reasonably required
by the underwriter or other original purchaser in connection with
the original sale of the Participations pursuant to the Fiscal
Agent Agreement. '

Section 7. Execution in Counterparts.

This Assignment may be executed in several _
counterparts, each of which shall be deemed an original, and all
of which shall constitute but one and the same instrument.




Section 8. Certain Amendments to Fiscal Agent
Agreement Prohibited.

The Seller and the Fiscal Agent acknowledge that
LaSalle National Bank, Seller's construction lender, is a third
party beneficiary of the Fiscal Agent's payment obligations under
Section 4.03 of the Fiscal Agent Agreement and covenant and agree
not to amend, modify or change Section 4.03 of the Fiscal Agent
Agreement so as to adversely affect said construction lender's
rights with respect to payment for the Facilities pursuant to the
Construction Documents and any construction loan or security
agreement to which Seller is a party.




IN WITNESS WHEREOF, the parties have executed this
Assignment as of the date first above set forth.

National Build To Suit
Clinton L.L.C., an Illinois
limited liability company

By its Members:
. Chai Venture, an Illinois
limited partnership

By 18-Chai Corp.,
an Illinois corporation

By
Ronald Siegel
Vice President

TAG Real Estate Venture,
an Illinois limited
_partnership

_ By 18-Chai Corp.,
an Illinois corporation

By

Ronald Siegel
Vice President

L.aSalle National Trust, N.A.
as Fiscal Agent

By:
Name:

Its:




ACKNOWLEDGMENT

The undersigned, the State of Illinois acting by the
Department of Central Management Services for the benefit of the
Illinois Department of Public Aid, (the "Purchaser"), hereby (i)
acknowledges its receipt and review of that certain Seller
Assignment dated as of February 1, 1996 (as the same may be
amended, supplemented or otherwise modified from time to time,
the "Assignment") executed by National Build To Suit Clinton

L.L.C., an Illinois limited liability company, (the "Seller"), in
favor of LaSalle National Trust, N.A., a national association
(the "Fiscal Agent"), pursuant to which the Seller has agreed to

sell and assign, without recourse, to the Fiscal Agent all of the
Seller's rights, title and interest in, to and under that certain
Installment Purchase Agreement dated as of February 1, 1996 (the
"IPA"), including, without limitation, the Seller's right to
receive all of the "Base Installment Payments" (as defined
therein) and other payments due from the Purchaser thereunder,
but excluding therefrom certain rights designated therein as
being "Retained Rights," (ii) acknowledges and reaffirms that the
Fiscal Agent is expressly intended and shall for all purposes be
deemed to be a third party beneficiary to the IPA, (iii) ‘
reaffirms, subject to the execution and delivery of the Fiscal
Agent Agreement on the Assignment Closing Date, its obligation
and agreement to make all Base Installment Payments and other
payments required to be made by it to the Seller under the IPA
directly to the Fiscal Agent as contemplated by the Assignment, -
and (iv) reaffirms, subject to the execution and delivery of the
Fiscal Agent Agreement on the Assignment Closing Date, its
agreement that its obligations to make all such Base Installment
Payments and such other payments to the Fiscal Agent shall be
subject to legally available funds.

Dated: February _ , 1996

THE STATE OF ILLINOIS, by its
Department of Central Management
Services for the benefit of the
Illinois Department of Public Aid

By:
Title:




APPENDIX A

The following amount shall be received by the Fiscal
Agent on the Assignment Closing Date pursuant to Section 5 of the
Seller Assignment and deposited into the following funds and
accounts under the Fiscal Agent Agreement:

Amount Received $ 19,291,692

Amounts Deposited
Capitalized Interest Account
(including accrued interest) $ 1,144,032

Costs of Issuance Account 290,978
Acquisition Account 17,856,682
Total Deposits $ 19,291,692
Credit Facility Provider: LaSalle National Bank
Credit Facility Amount: $700,000

Credit Facility-Description:b Irrevocable Letter of Credit




APPENDIX B
BASE INSTALLMENT PAYMENTS

{n (2 (3) (4

Instaliment Principal Interest Base
Payment Date Compenent Component nstallment Payments
30-Jun-96 $ : $  424277.08 ¢  424,277.08
31-Dec-96 509,132.50 509,132.50
30-Jun-97 509,132.50 509,132.50
31-Dec-97 509,132.50 509,132.50
30-Jun-98 600,000.00 509,132.50 1,109,132.50
31-Dec-98 497,132.50 497,132.50
30-Jun-99 620,000.00 497,132.50 1,117,132.50
31-Dec-99 484,112.50 484,112.50
30-Jun-00 650,000.00 484,112.50 1,134,112.50
31-Dec-00 469,975.00 469,975.00

© 30-Jun-01 675,000.00 469,975.00 1,144,975.00
31-Dec-01 454,787.50 454,787.50
30-Jun-02 705,000.00 454,787.50 1,169,787.50
31-Dec-02 ) 438,572.50 . 438,572.50
30-Jun-03 740,000.00 438,572.50 1,178,5672.50
31-Dac-03 421,182.50 421,182.50
30-Jun-04 775,000.00 421,182.50 1,196,182.50
31-Dac-04 402,582.50 402,582.50
30-Jun-05 810,000.00 402,582.50 1,212,582.50
31-Dec-05 382,737.50 382,737.50
30-Jun-06 850,000.00 382,737.50 1,232,737.50
31-Dec-06 361,487.50 361,487.50
30-Jun-07 895,000.00 361,487.50 1,256,487.50
31-Dec-07 338,441.25 338,441.25
30-Jun-08 840,000.00 338,441.25 1,278,441.25
31-Dec-08 ’ 313,531.25 313,631.25
30-Jun-09 990,000.00 - 313,631.25 1,303,631.25
31-Dec-09 : 286,801.25 286,801.25
30-Jun-10 1,045,000.00 . 286,801.25 1,331,801.25
31-Dec-10 258,063.75 258,063.75
30-Jun-11 1,100,000.00 258,063.75 1,358,063.75
31-Dec-11 226,988.75 226,988.75
30-Jun-12 1,160,000.00 226,988.75 1,386,988.75
31-Dec-12 194,218.75 194,218.75
30-Jun-13 1,230,000.00 194,218.75 1,424,218.75
31-Dac-13 159,471.25 1569,471.25
30-Jun-14 1,295,000.00 169,471.25 1,454,471.25
31-Dec-14 122,887.50 122,887.50
30-Jun-15 1,370,000.00 122,887.650 1,492,887.50
31-Dec-15 84,185.00 84,185.00
30-Jun-16 1,450,000.00 84,185.00 1,534,185.00
31-Dec-16 43,222.50 43,222.50
30-Jun-17 1,630,000.00 - 43,222.50 1,573,222.50

* The amounts shown in column {3) for the following dates shall include
moneys to be transferred to the Payment Fund from the Gapitalized Interest
Account of the Facilities Acquisition Fund in the following amounts:

30-Jun96 §  424,277.08
31-Dec96 &  509,132.50
30-Jun-97 ¢  254,566.25
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APPENDIX C

FUNDING AMOUNTS
Installment Paymant Dates : Funding Amount (1}

30-Jun-86 $
31-Dec-96 0.00
30-Jun-97 254,566.25
31-Dac-97 509,132.50
30-Jun-98 1,109,132.50
31-Dec-98 - 497,132.50
30-Jun-99 1,117,132.650
31-Dec-99 484,112.50

* 30-Jun-00 1,134,112.50
31-Dec-00 469,975.00
30-Jun-01 ©1,144,975.00
31-Dec-01 : 454,787.50
30-Jun-02 1,169,787.50
31-Dac-02 438,572.50
30-Jun-03 1,178,672.50
31-Dec-03 421,182.50
30-Jun-04 1,196,182.650
31-Dec-04 402,582.50
30-Jun-05 1,212,582.50
31-Dec-05 382,737.50
30-Jun-06 1,232,737.50
31-Doc-06 361,487.50
30-Jun-07 1,256,487.50
31-Dec-07 338,441.25

* 30-Jun-08 _ : 1,278,441.25
31-Dec-08 313531.26
30-Jun-08 1,303,631.26
31-Dac-09 i 286,801.25
30-Jun-10 1,331,801.25
31-Dec-10 258,063.75
30-Jun-11 1,358,063.75
31-Dec-11 226,988.75
30-Jun-12 1,386,988.75
31-Dec-12 194,218.76
30-Jun-13 1,424,218.75
31-Dec-13 . 159,471.28
30-Jun-14 1,454,471.25
31-Dec-14 122,887.50
30-Jun-15 . 1,492,887.50
31-Dec-15 84,185.00
30-Jun-16 1,634,185.00
31-Dec-16 43,222.50
30-Jun-17 1,673,222.50

(1) The Funding Amount for each Installment Payment Date equals (a) the
amount of Base Installment Payments payable on such Installment Payment
Date, lass (b) the amount expacted to be on deposit with the Fiscal Agent
and available as a credit for such purpose pursuant to Section 4(g) of the
Installment Purchase Agresmant and Section 6{e) of the Seller Assignment.
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EXHIBITD

FUNDING SCHEDULE
Installmant Payment Dates Funding Amount (1)

30-Jun-96 $
31-Dac-96 0.60
30-Jun-97 254,566.25
31-Dec-97 509,132.50
30-Jun-98 : 1,109,132.50
31-Dec-98 497,132.50
30-Jun-99 : 1,117,132.50
31-Dec-99 484,112.50
30-Jun-00 1,134,112.50
31-Dec-00 469,975.00
30-Jun-01 1,144,975.00
31-Dac-01 _ 454,787.50
30-Jun-02 1,159,787.50
31-Dec-02 438,572.50
30-Jun-03 : 1,178,572.50 .
31-Dec-03 421,182.50
30-Jun-04 1,196,182.50
31-Dec-04 402,582.50
30-Jun-05 1,212,582.50
31-Dec-05 , 382,731.50
30-Jun-06 1,232,737.50
31-Dec-06 361,487.50
30-Jun-07 1,256,487.50
31-Dec-07 339,441.25
30-Jun-08 , 1,278,441.25
31-Doc-08 313,531.25
30:Jun-09 1,303,631.25

~ 31Dec-09 286,801.25
30-Jun-10 1,331,801.25
31-Dac-10 258,063.76
30-Jun-11 1,358,063.75
31-Doc-11 226,988.75
30-Jun-12 1,386,988.75
31-Dec-12 194,218.75
30-Jun-13 1,424,218.75
31-Dec-13 169,471.25
30-Jun-14 1,454,471.25
31-Dec-14 122,887.50
30-Jun-15 1,492,887.50
31-Dec-15 B 84,185.00
30-Jun-16 1,534,185.00
31-Dec-16 _ _ 43,222.60
30-Jun-17 1,673,222.50

(1) The Funding Amount for each Installment Payment Date equals (a) the
amount of Base Installment Payments payable on such Installment Payment
Date, less (b) the amount expected to he on deposit with the Fiscal Agent
and availabla as a credit for such purpose pursuant to Section 4{g) of the
Installment Purchase Agresment and Section 6(e) of the Seller Assignment.
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EXHIBIT E
BASE INSTALLMENT PAYMENT SCHEDUL

(1 (2) (3 (4)
Installment Principal Interest Base
Payment Date Component Component nstaliment Payments

30-Jun-96 $ $ 424,277.08 $ - 424,277.08
31-Dec-96 509,132.50 509,132.50
30-Jun-97 509,132.50 509,132.50
31-Dec-97 509,132.50 508,132.50
30-Jun-98 600,000.00 509,132.50 1,109,132.50
31-Dec-98 497,132.50 497,132.50
30-Jun-99 620,000.00 497,132.50 1,117,132.50
31-Dec-99 484,112.50 484,112.50
30-Jun-00 650,000.00 484,112.50 1,134,112.50
31-Dec-00 469,975.00 469,975.00
30-Jun-01 675,000.00 469,975.00 1,144,875.00
31-Dec-01 454,787.50 454,787.50
30-Jun-02 705,000.00 454,787.50 1,169,787.50
31-Dec-02 438,672.50 438,572.50
30-Jun-03 740,000.00 438,5672.50 1,178,672.50
31-Dec-03 42118250 421,182.50
30-Jun-04 775,000.00 421,182.50 1,196,182.560
31-Dec-04 402,582.50 402,582.50
30-Jun-05 810,000.00 402,582.50 1,212,5682.50
31-Dec-05 382,737.50 382,737.50
30-Jun-06 850,000.00 382,737.50 1,232,737.50
31-Dec-06 361,487.50 361,487.50
30-Jun-07 895,000.00 361,487.50 1,256,487.50
31-Dec-07 338,441.25 338,441.25
30-Jun-08 940,000.00 338,441.25 1,278,441.25
31-Dec-08 ' 313,631.26 313,531.28
30-Jun-09 990,000.00 313,631.25 1,303,631.25
31-Dec-09 286,801.25 286,801.25
30-Jun-10 1,045,000.00 286,801.25 1,331,801.25
31-Dec-10 258,063.76 258,063.75
30-Jun-11 1,100,000.00 258,063.75 1,358,083.756
31-Dec-11 226,988.75 226,988.75
30-Jun-12 1,160,000.00 226,988.75 1,386,988.75
31-Dec-12 194,218.75 194,218.75
30-Jun-13 1,230,000.00 194,218.75 1,424,218.75
31-Dec-13 169,471.25 168,471.25
30-Jun-14 1,295,000.00 159,471.25 1,454,471.25
31-Dec-14 122,887.50 122,887.50
30-Jun-15 1,370,000.00 122,887.50 1,492,887.50
31-Dec-15 84,185.00 84,185.00
30-Jun-16 1,450,000.00 84,185.00 1,534,185.00
31-Dec-16 . 43,222.50 43,222.50
30-Jun-17 1,630,000.00 43,222.50 1,673,222.50

* The amounts shown in calumn (3) for the following dates shall include
monsys to be transferred to the Payment Fund from the Capitalized Interest
Account of the Facilities Acquisition Fund in the following amounts:

30-Jun-96 §  424,277.08
31-Dec86 $  509,132.50
30-Jun-97 $ 254,566.25
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: EXHIBIT F

REAL, ESTATE
DISCLOSURE STATEMENT

This statement must be completed by the Seller

Disclosure of the following information is required by Illinois law (Ill. Rev. Stat. ch.
102, par. 3.1 and ch. 127, par. 132.10-1.and 11-1). This Agreement may be declared void
by the State if information is not provided.

I. State the name of each individual having a beneficial interest in the Agreement and
each individual, who, together with his spouse or minor children, has a beneficial
interest in the Agreement. (Applies to individuals, partnerships, and/or
corporations.) If no one individual owns more than 7%% interest in such entity or
if such corporation is publicly traded and there is no readily known individual
having greater than 7%% interest, then the requirements of this disclosure may be
met by so stating below.

IT. For land trusts, state the name of every owner or beneficiary having an interest in
the Agreement.

III. Are any of the persons listed above elected or appointed officials, employees of the
State or the spouse or minor child of same? -

NO YES If "yes" explain employment and/or relationship.
IV. I, , state on oath or affirm that I am _(title)
of (firm/name) and that the disclosure made

above is true and correct to the best of my knowledge I will provide any
additional documentation requested by the State of Illinois. I further certify that
Seller has not bribed or attempted to bribe an officer or employee of the State of
Illinocis. I certify that the disclosure made above is correct to the best of my

knowledge.
State of Illinois ) Signature date
County of ) 88
' )
I, ' . certify
on , 1991,
personally appeared before me and swore Attestation (name/title) date

or affirmed that he signed this and

that the information provided was true

and correct. Notary
Seal
Seal
Notary Public Commission Expires:




EXHIBIT G

CERTIFICATIONS

I The Vendor certifies that it is not barred from being awarded a contract or subcontract
under Section 10.1 or 10.3 of the lllinois Purchasing Act (30 ILCS 505/10.1, 505/10.3).

. The Vendor certifies that it has not been barred from contracting with a unit of State or
local government as a resuit of a violation of Section 33-E3 or 33-E4 of the Criminal Code of
1961 (720 ILCS 5/33E-3, 5/33E-4)

. The Vendor certifies that it is not in default on an educational loan as provided in Public
Act 85-827 (5 ILCS 385/1) (a partnership shall be considered barred if any partneris in
default on an educational loan).

IV. The Vendor certifies that it does not pay dues or fees on behalf of its employees or
agents, nor subsidizes or otherwise reimburses them for payment of their dues or fees, to any
club which unlawfully discriminates (775 ILCS 25/0.01).

V.  Under penalties of perjury, | certify that the name, taxpayer identification number, and
legal status listed below are correct. :

Name:

Taxpayer Identification Number:
Social Security Number,

: or
Employer Identification Number

(If you are an individual, enter your name and SSN as it appears on your Social Security
Card. If completing this certification for a sole proprietorship, enter the owner's name
followed by the name of the business and the owner's SSN. For all other entities, enter the
name of the entity as used to apply for the entity's EIN and the EIN.)

Legal Status (check one):

Individual - ' Governmental entity

Owner of Sole Proprietorship Nonresident alien individual
Partnership Estate or legal trust

Tax-exempt hospital or extended __Foreign corporation, partnership,
care facility estate, or trust

Corporation providing or billing Other

medical and/or health care services
Corporation NOT providing or billing
medical and/or health care services

VI.  This certification is required by the Drug Free Workplace Act (30 ILCS 580/1) for
contracts and grants effective January 1, 1992, and thereafter. The Drug Free Workplace Act
requires that no grantee or contractor shall receive a grant or be considered for the purposes
of being awarded a contract from the State for the procurement of any property or services
unless that the grantee or contractor will provide a drug free workplace and that individuals
must not engage in the unlawful manufacture, distribution, dispensation, possession or use of




a controlled substance in the performance of the contract or grant. False certification or

violation of the certification may result in sanctions including, but not limited to, suspension of
contract or grant payments, termination of the contract or grant and debarment of contracting
or grant opportunities with the State for at least one (1) year but not more than five (5) years.

CONTRACTOR/GRANTEE: For the purpose of this certification, "grantee” or
"contractor" means a corporation, partnership, or other entity with twenty-five (25) or more
employees at the time of issuing the grant, or a department, division, or other unit thereof,
~ directly responsible for the specific performance under a contract or grant of $5,000 or more
from the State.

The contractor/grahtee certifies and agrees that it will provide a drug free workplace by:
(a) Publishing a statement:
(1)  Notifying employees that the unlawful manufacture, distribution, dispensation,
possession, or use of a controlled substance, including cannabis, is prohibited in

the grantee's or contractor's workplace.

(2) Specifying the actions that will be taken against employees for violations of such
prohibition.

(3) Notifying the employee that, as a condition of employment on such _cbntract or
grant, the employee will:

(A) abide by the terms of the statement; and

(B) notify the employer of any criminal drug statute conviction for a violation
occurring in the workplace no later than five (5) days after such conviction.

(b) Establishing a drug.free awareness program to inform employees about:
(1) the dangers of drug abuse in the workplace;
(2) the grantee's or contractor's policy of maintaining a drug free workplace;

(3) any available drug counseling, rehabilitation, and employee assistance programs;
and

(4)  the penalties that may be imposed upon employees for drug violations.

(c) Providing a copy of the statement required by subparagraph (a) to each employee
engaged in the performance of the contract or grant and to post the statement in a
pr_ominent place in the workplace.

(d)  Notifying the contracting or granting agency within ten (10) days after receiving notice

under part (B) of paragraph (3) of subsection (a) above from an employee or otherwise
receiving actual notice of such conviction.
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(e) Imposing a sanction on, or requiring the satisfactory ‘participation in a drug abuse
assistance or rehabilitation program by, any employee who is so convicted, as required
‘by section 5 of the Drug Free Workplace Act.

(f)  Assisting employees in selecting a course of action in the event drug counseling,
treatment, and rehabilitation is required and indicating that a trained referral team is in
place.

(@) Making a good faith effort to continue to maintain a drug free workplace through
implementation of the Drug Free Workplace Act. :

INDIVIDUALS: If vendor is an individual, or an individual doing business in the form of
-a sole proprietorship, the individual certifies that the individual will not engage in the unlawful
manufacture, distribution, dispensation, possession or use of a controlled substance in the
performance of the contract. Vendor certifies that it will not engage in the unlawful
manufacture, distribution, dispensation, possession or use of a controiled substance in the
performance of the contract. This requirement applies to contracts of more than $5000.

VIIl. Non-discrimination: In compliance with the State and Federal Constitutions, the Ilinois
Human Rights Act, the U. S. Civil Rights Act, and Section 504 of the Federal Rehabilitation
Act, the Department of Central Management Services does not unlawfully discriminate in
employment, contracts, or any other activity. '

Vendor, its employees and subcontractors, agree not to commit unlawful discrimination and
agree to comply with applicable provisions of the Illinois Human Rights Act, the Public Works
Employment Discrimination Act, the U.S. Civil Rights Act and Section 504 of the Federal
Rehabilitation Act, and rules applicable to each. The equal employment opportunity clause of
the Department of Human Rights' rules is specifically incorporated herein.

The Americans with Disabilities Act (42 U.S.C. 12101 et seq.) and the regulations thereunder
(28 CFR 35.130) (ADA) prohibit discrimination against persons with disabilities by the State,
whether directly or through contractual arrangements, in the provision of any aid, benefit or
service. As a condition of receiving this contract, the undersigned vendor certifies that
services, programs and activities provided under this contract are and will continue to be in
compliance with the ADA.

VIll. Early Retirement. Vendor certifies he/she has informed the director of the agency in
writing if he/she was formerly employed by that agency and has received an early retirement
incentive under Section 14-108.3 or 16-133.3 of the lllinois Pension Code. Vendor
acknowledges and agrees that if such early retirement incentive was received, this contract is
not valid unless the official executing the contract has made the appropriate filing with the
Auditor General prior to execution.

IX. Retention of Records: The vendor or contractor shall maintain, for a minimum of five
years after the completion of the contract, adequate books, records, and supporting
documents to verify the amounts, recipients, and uses of all disbursements of funds passing
in conjunction with the contract; the contract and all books, records, and supporting
documents related to the contract shall be available for review and audit by the Auditor
General; and the contractor agrees to cooperate fully with any audit conducted by the Auditor
General and to provide full access to all relevant materials. Failure to maintain the books,




records, and supporting documents required by this Section shall establish a presumption in
favor of the State for the recovery of any funds paid by the State under the contract for which:
adequate books, records, and supporting documentation are not available to support their
purported disbursement.

X. Sexual Harassment: Effective July 1, 1993, the vendor or contractor shall have written
sexual harassment policies that shall include, at a minimum, the following information: (i) the
illegality of sexual harassment; (ii) the definition of sexual harassment under State law; (i) a
description of sexual harassment, utilizing examples; (iv) the vendor's internal complaint
process including penalties; (v) the legal recourse, investigative and complaint process
available through the Department of Human Rights and the Human Rights Commission; (vi)
directions on how to contact the Department and Commission; and (vii) protection against
retaliation as provided by Section 6-101 of the illinois Human Rights Act. A copy of the
policies shall be provided to the Department upon request.

XI. For contracts exceeding $10,000, the vendor certifies that neither it nor any substantially-
owned affiliated company is participating or shall participate in an international boycott in
violation of the provisions of the U.S. Export Administration Act of 1979 or the regulations of
the U.S. Department of Commerce promulgated under that Act. ‘

The undersigned acknowledges and agrees that each of the certifications or amendments shall be
incorporated into and made a part of the invitation for bids, request for proposals, agreement,
contract, amendment, renewal or other similar document to which these certifications are
attached. a

CONTRACTOR/VENDOR

NAME:

BY:

TITLE:

certif.doc
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ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Assumption

day of 1997, and is between | NAL
J: '.N L. L C an Jllinois limited liability compan
ICES: CORP., anllinsis:not- Hfar-profit carporan

PRELIMINARY STATEMENT

 NOW.TH ideration of thie mutuat promi
‘Developer and PASCagree asollows. I

AGREEMENTS

The Prelimitary Statement is

1. Incorh o:'r'a‘tioin.




Agreement.

2. Assx ament Developer-hereby assigns the Management Agreement to PASC,
effactive-as of the date acquired by PASC. :
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ACKNOWLEDGMENT

THIS ACKNOWLEDGMENT is made for good and valuable consideration by THE
STATE OF ILLINOIS, acting by THE DEPARTMENT OF CENTRAL MANAGEMENT
SERVICES for the benefit of THE ILLINOIS DEPARTMENT OF PUBLIC AID and the
ILLINOIS DEPARTMENT OF HUMAN SERVICES, as purchaser (“Purchaser”) under the
Installment Purchase Agreement dated as of Febmary 1, 1996, (the “Installment Purchase
Agreement”) with NATIONAL BUILD TO SUIT CLINTON LL.C. (“Seller”). The
Installment Purchase Agreement pertains 1o a multi-story office building located at 401 South
Clinton Street, Chicago, Ilinois (the “Facility”).

Purchaser acknowledges that it has entered into the Installment Purchase Agreement with
Sellex, and that Seller has previously entered into a certain Management Agreement dated May 1,
1997, for the Pacility with Alter Management, Inc. who has, .in turn, assigned its interest to
Pacific Management, Inc. (the “Management Agreement”).

Purchaser is execnting and delivering this Ackoowledgment solely for the purpose of
evidencing its agreement (subject to “Appropriations” defined below) to be bound by all of the
provisions of the Management Agreement to the extent they bind or benefit the owner of the
Facility, and to meke the payments required from such owner thereunder (collectively, the
“Undertakings”). The Undertakings shall apply to the Facility acquired from Seller by
Purchaser or by interim designees on its behalf including (without limitation), Public Asset
Services Corp., an lllinois not-for-profit corporation (the “State Designee™).

Purchaser’s Undertakings are subject to appropriation of funds therefor by the Illinois
General Assembly, or the availability of funds held by LaSalle National Bank, N.A., 2 fiscal
apgent, and its successors, if any (the “Fiscal Agent”), appoimted in connection with
participations being issued by the State to finance its purchases under the Instaliment Puochase
Agreement (in either case, “Appropriations”). In addition, the remedies for failures to perform
the Undertakinps shall be governed by the Management Agreement provided that they do not
conflict with this Acknowledgment or agreements with the Fiscal Agent.

'Except as provided herein, non-appropriation shall be deemed 1o occur if on the date
(including any applicable grace period on which the first payment of “Maintepance Expenses” in
a “Fiscal Year” comes due, there has not been enacted into law appropriations of funds for the
payment of the entire amount of Maintenance Expenses determined by the Fiscal Agent or the

State Designee, as applicable, to be due during such Fiscal Year under the approved “Facilities -

Budget.” (Terms enclosed in quotations marks have the meanings ascribed to them in the

Management Agreement.) Notwithstanding the foregolng, mon-appropriation shall pot be .

deemed to have occurred if the Nlinois General Assembly is still in session and general
appropriations to the agency or agencies occupying the Facilities at the time are not yet
determined.
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Purchaser agrees that it will use its best efforts to cause the State and the agency or
agencies occupying the Pacilities to do all things lawfully in their power to request, pursue and
obtain Appropriations, including requesting that the Governor include such funds in the funds in
the Executive Budget and in supplemental appropriations.

At any time when the Purchaser, the State or any department or agency of the State
(collectively, the “State Group™) owns the Racility, and provided that no member of the State
Group is able to occupy the Facility, such owner may terminate the Management Agreement
concurrently upon the sale and transfer of the Facility provided that (a) the transferee is a third
party purchaser directly and indirectly unrelated to the State Group and its membets, (b) all sumg
payable by Purchaser under the Installment Purchase Agreement have been fully paid through the
date of sale and transfer, and (c) all sums due the manager under the Management Agreement
have been fully paid including any thereof calculated with reference to payments deseribed in the
preceding clause (b). The State Group shall exercise this termination right by giving the manager
under the Management Agreement no less than one hundred eighty days prior written notice, _

Dated this day of 199

THE DEPARTMENT OF CENTRAL MANAGEMENT CENTRAL MANAGEMENT
SERVICES for. the benefit of THE ILLINOIS DEPARTMENT OF PUBLIC AID and THE
ILLYNOIS DEPARTMENT

WSERVICES .
.
By: Wv e %47{:"

4

Title: Date:

THE JLLINOIS DEPARTMENT OF PUBLIC AID

By: ?&7/)« WM
Title: QJ\M » | Date; /( / Y (/ 7)’

THE ILLINOIS DE%F HUMAN SERVICES

By: ' A ! ' /

Title: ' M%ﬁ/u)é/uw Date: _* Z.,? F /f 4
7 / A

TOTAL P.BS
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MANAGEMENT AGREEMENT

Thns Management Agreement (this "Management Agreement”) made and
f nd:between: Natxona Build to Suit




“State” means the State of lllinois, acting by-and through its Dep:ariment of
Gentral Management Services or acting by and through an agency of the State of
llinois, who is an‘intended future Owner of the Facility.

“Tenants* mean the tenants under-le:
ar the Facility underthe Instalim

> for space in the Facility and other
ﬂf‘«cﬁ&s’ér‘A‘gi';é‘eméhtiibr'bih:e“rvvigéawith
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extent practicable, shall use the services of employees of Facility Servicer.
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for any-portion of the Facility under both clauses (a) and (b) for the same perjod-
of time. ’

6. Disbursement.of Funds.

use the following disbursemeants to-
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(d)  Onorbefore the twenty-fifth-day of each month during the Term, Facility
Setvicer shall deliver to Qwner a-statemenit of receipts and of Maintenance
Expenses and other dlsbursements mcurred dunng the rewous_month a




stubsequent Owner under Section 10.

10. Successors and Assians.

(@)  Without the prior written consent of Owner, which consent shall not be
unreasonably withheld or-delayed, Facility Servicer shall hot assign, transfer or
convey this Management Agreément or any interest herein without the consent
of Owner except to (d).an affiliate of Facslxty Servicer or-to a successor
corporation or other business:entity.irito or with 'hlch Factlrty wlcershall be
merged or consohdated orto which substantial - :

‘Ounettor by a govemm

ltiis\»tﬁe:ihiemt?of the pa,rﬁ_'e_é that: ovena T _agreements: and:




e reuntdler shall.be blndmg upon-the inilial such wner
i ,ts suteessors and assigns who become owners of any Facility
o Thx' ntent is being enced by,'




effective. Any provision of this Management Agreement found to be prohibited by law or
deemed inoperative al any time shall be ineffective to the extent of such prohibited
without invalidating the remainder of this Management Agreement. The waiver by either
party hereto of-any breach by the other party of-any term or condition hereof shall not
operate as-a waiver of any subsequent:breach théreof.

16. Time. Time s of the jess’enqe.at:.this Management Agreement and.every
provision h_efé;bf. ' o

s have-éxecuted this Management
‘date first written-dbove.
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