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INSTALLMENT PURCHASE AGREEMENT

This Installment Purchase Agreement made and entered into as of November 1, 1999, by
and among LaSalle Bank National Association (formerly known as LaSalle National Bank), not
personally but as Successor Trustee under Trust Agreement dated 9/17/81 and known as TRUST
No. 108540 for benefit of Schaumburg Tech 11 Partnership, an Winois limited partnership (“LT
/7), LaSalle National Bank, not personafly bul as Successor Trustee under Trust Agreement
. dated 9/17/81 and known as TRUST No. 104278 for benefit of WA Land Partnership, an Winois
limited parmership ((“1.7 2")), and the STATE oF [LLNols, acting by THE DEPARTMENT OF
CENTRAL M ANAGEMENT SERVICES for the benefit of THE ILLINOIS DEPARTMENT OF
TRANSPORTATION, as purchaser (“Purchaser™).. LT 1 and LT 2 are collectively referred to as the
“Original Seller”.

WITNESSETH:

WHEREAS, Purchaser desires to enter into an arrangement for the installment purchase of
cerlain land, buildings and related facilities legal title to which is or wil) be held by or on behalf
of the hereinafter defined Seller; and ' ' -

WHEREAS, the Facilities 1o be purchased are in two (2) phases: (1) there is existing
properly consisting of an existing building of approximately 148,000 square feet, which is
located on certain land described herein as the “Phase / Site,” and which includes an existing
parking Jot, all of which is owned by LT I, and is currently leased to, and occupied by the State,
and in addition, there is certain adjacent land described herein as the “Phase 2 Site,” which is
owned by LT 2, all of which are referred to herein as the “Phase | Facilities,” and (2) there is a
second phase of property to be constructed, all or which is referred to herein as the “Phase 2
Facilities,” which consists of a new 25,000 square foot materials lab and a new parking lot, each
to be located on the Phase 2 Site, together with the rehabilitation of the existing parking lot
located on the Phase 1 Site,

WHEREAS, the State of Illinois, acling by and through its Department of Central
Management Services (“CMS") is authorized by law, including without limitation 20 ILCS
405/67.02, to provide for the installment purchase of land, buildings and related facilities for
various agencies and commissions of the State of Minois; '

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

WHEREAS, the Original Seller intends to create and sell certificates of participation,
evidencing the proportionate interest of the-owners thereof in the Installment Payments payable
by the Purchaser hereunder, and is willing to sell such certificates of participation in an amount
sufficient to fund the Facilities Acquisition Fund created by Section 4.03 of the Fiscal. Agent
Agreement and as herein required; 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:
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. Section 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 (erms defined elsewhere in this Agreement, the following terms
have the meanings given below unless the context cleaily requires otherwise:

“Acceptance Certificate” means a cerlificate substantially in the form of Exhibit C to this
Agreement.

“Acceptance Date” means the Assignment Closing Date, the date on which the Purchaser
delivers a signed Acceptance Certificate with respect to the Phase 1 Facilities, and with respect
to any portion of the Phase 2 Facilities, the date on which the Purchaser delivers a signed
Acceptance Certificate with respect to such portion of the Phase 2 Facilities.

“Additional Installment Payments” means the payments required to be made pursuant (0
Section 4(c) of this Agreement.

“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(h) hereof.

“Agreement” means this Installment Purchase Agreement, as amended or supplemented
from time to time. '

“Assignment Closing Date” for the Seller Assignment means the Assignment Closing
Date referred to in Section 32(a) hereof.

“Assignment Date” means the date on which the Seller Assignment is executed and
delivered.

“Authorized Representative,” means the Director of CMS or his or her 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 to
which the Successor Seller is a party and which relate to the construction of the Phase 2
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. '
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“Civil Adininistrative 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
H.CS 5/1, et seq.). ' ‘

“CMS” means the Department of Central Management Services of the State of 1linois.

“Code” means the Internal Revenue dee of 1986, as amended, and the regulations
promulgated under it.

“Event of Default” means the occurrence of any of the events set forth in Section 21
hereof. : .

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

“Facilities” means the Phase 1 Facilities and the Phasc 2 Facilities sold to Purchaser or (o
be acquired and constructed for the Purchaser pursvant to this Agreement and described in
Exhibit A to this Agreement and in the Construction Documents, as the same may from time to
fime be amended in accordance with this Agreement, and any replacement facilities as provided
by Section 15 hereof. - :

“Fiscal Agent” shall mean I.aSalle Bank National Association, acting as fiscal agent
under the Fiscal Agent Agreement.

“Fiscal Agent Apreement” means the Fiscal Agént Agreement between the Original
Seller and the Fiscal Agent, dated as of November 1, 1999, 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 B hereto for
payment of a Base Installment Payment.

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

“Installment Purchase Agreement” means the Agreement.

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

“LT 1" means LaSalle Bank National Association (formerly known as LaSalle National
Bank), not personally but as Successor Trustee under Trust Agreement dated 6/21/84 and known
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as Trust No. 108540 for benefit of Schaumburg Tech 1T1 Partnership, an Ilinois limited
partnership.

“LT 2 ” means LaSalle Bank National Association (formerly known as LaSalle Natjonal
Bank), not personally but as Successor Trustee under Trust Agreement dated 9/17/81 and known
as Trust No. 104278 for benefit of WA Land Partnership, an Illinois limited partnership. '

“Original Seller” means (a) LT 1 with respect to the Phase | Facilities (other than the
Phase 2 Site) generally described in the second WHEREAS CLAUSE, (b} LT 2 with respect to the
Phase 2 Site, and (c) the Successor Seller with respect to the Phase 2 Facilities, and the
respective successors and assigns of either of them.

“Servicing Agreement” means a ServicingServicing, Agreement between the Seller and
the Servicer, relating to the Facilities.

“Permitted Encumbrances” means this Agreement, the Seller Assignments, the Fiscal
Agent Agreement and as of any particular time:

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

(b) utility, access and other easements and rights-of-way, restrictions and
exceptions which will not materially interfere with or materially impair the nse of the
Facilities; : . ‘

(c)  such minor defects and irregularities of title as do nol materiall y adversely
affect the value of the Facilities or materially impair the property affected thereby for the
parpose 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, municipalifies 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;

- ()  suchother liens, encumbrances, covenants, conditions, easements, permits,
powers, options and restrictions as are set forth in (i) title report No. 1401007789803,
dated July 7, 1999, issued by Chicago Title Insurance Company, relating to the Phase 1
Facilities (other than the Phase 2 Site) and (ii) in title report No. 1401007789788, dated
August 4, 1999, issued by Chicago Title Insurance Company, relating to the Phase 2 Site:
and

(g)  morigages, security interests or liens granted or incurred by the Seliler or
_ Successor Seller, respectively, on or before the Acceptance Date (for each Phase).
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“Purchaser” means the State of Ilinois acting by The Department of Central Management
Services for the benefit of The Hlinois Department of Transportation.

“Phase” means the Phase | Facilities, or the Phase 2 Facilities.

“Phase 1 Facilities” means the Phase | Site and the Phase 2 Site as described in
Exhibit A hereto, together with the existing building and improvements located on the Phase |
Site. ' :

“Phase 2 Facilities” means the Facilities to be construcied as a material test laboratory
and a new parking lot on the Phase 2 Site deseribed in Exhibit A hereto, and the rehabilitation
and related construction work on the parking lot Jocated on the Phase | Site.

-“Phase 1 Site” means the real property described as such on Exhibit A hereto on which
the Phase I Facilities are located. :

“Phase 2 Site” means the real property described as such on Exhibit A hercto, on which
the Phase 2 Facilities will be located.

“Retained Rights” means the Seller’s ri ghts under this Agreement which are not sold and
assigned to the Fiscal Agent pursuant (o the Seller Assignment, including (i) the Seller’s right to
have the Facilities of each Phase accepled for occupancy under Section 2(a) and Section 3
hereof, (ii) the Seller’s rights under Section 3 hereof, (iii) the Seller’s rights under Sections 7(b)
and 7(c) hereof, (iv) the Seller’s rights (o title to or beneficial ownership interests in the.
Facilities, (v) the Seller’s rights to notices, costs, reimbursements, fees and expenses, and {(vi) the
Seller’s rights under Sections 11 and 30; provided, however, that “Retained Rights” shall not
include the right to receive or enforcer 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 delivery, of the Participations, the Original Seller
and, at all times from and after the delivery of the Participations, the Successor Seller.

“Seller Assigned Rights” means the Seller’s rights under this Agreement other than
Retained Rights.

“Seller Assignmenl” means a written insirument, substantially in the form of Exhibit D
hereto, evidencing the Original Seller’s sale and assignment of the Seller Assigned Rights to the

Fiscal Agent pursuant to Section 32(a) hereof,

“Servicer” means the Servicer described in Section 30 of this Agreement and its
successors and assigns. '

“Specifications” means the Agency Programmed Requirements for the Phase 2 Facilities
as determined by the Purchaser. ‘ - : S ‘
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“Successor Seller” means lake Center Realty Investors 11, Inc., an Hlinois corporation,
and its successors and assigns. After the Participations are issued, LT I and LT 2 may be
combined in a single land trust and -the beneficial interest therein shall be assigned lo the
Successor Seller, subject to the terms of the Installment Purchase Agreement.

“Term” means the period commencing on the Assignment Closing Date and ending on
June 30, 2019 or on such later date as all Installment Payments shall have been paid in full.

Section 2. Acquisition of Facilities. (a) The Purchaser shall accept Phase | of the
Facilities (including the Phase 2 Site) for occupancy upon (i) issuance and delivery of the
Participations, (ii) the receipt by the Fiscal Agent of the Seller Assignments, and (iii) the receipt
by the Seller or Successor Seller and the Fiscal Agent of the title documents and related
mstruments described in Section 9 hereof. Such acceptance shall be evidenced by an Acceptance
Certificate executed by Purchaser and delivered (o the Original Selier, the Successor Seller and
the Fiscal Agent on the Assignment Closing Date. From and after the Purchaser’s execution and
delivery ‘of the Acceptance Certificate for Phase 1, the Installment Payments required under
Section 4 hereof shall be payable from S tate-appropriated funds and other moneys held under the
Fiscal Agent Agreement, ‘

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

(i)  the Facilities are essential to the proper conduct of Purchaser’s govern-
mental functions;

(i) the selection, size, design and specifications of the Phase | Facililies were
determined by and are acceptable to Purchaser;

(i) pursuant to 20 ILCS 405/ 67.02:

(a) it reasonably expects the Facilities will meet a permanent space
need; :

(b)  the Phase 1 Facilities are currently, and after the completion of the
Phase 2 Facilities, all of the Facilities will be substantially occupied by the Illinois
Department of Transportation (or other State agencies). '

(€) CMS certifies that:

(i)  itreasonably expects the Facilities will meel a permanent space need;

(i)  the Phase [ Facilities were constructed in 1986, and occupied by the
Ihnois Department of Transportation on or about January 1, 1987, and said Phase 1

Facilities are nonetheless in like new condition and have a remaining economic life
which exceeds the term of this Agreement (June 30, 2019);
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(iity  the economic life of the Phase 2 Facilities will exceed the term of this
Agreement;

{iv)  no structural or other major building component or system of the Facilities
. has a remaining economic life of less than ten (10) years;

(v)  the Facilities are free of any identifiable environmental hazard and the -
Purchaser has received reports to such effect which were prepared by Environmental Risk
Consultants on the Phase 1 Facilities dated February 25, 1993, Versar Inc. on the Phase 1
Facilities dated June 25, 1998, and EMG on the Phase 2 Site dated July 7, 1997, the
Facilities salisfy applicable handicap accessibility and applicable building codes as
demonstrated by an inspection by the Purchaser;

(vi}  the cost to purchase the Phase 1 Facilities and the Phase 2 Facilities
hereunder is less than the cost to lease the existing Phase 1 Facilities and is Jess than the
cost to lease space of comparable quality, size and location to the Facilities over the Term
of this Agreement and CMS will deliver a certificate on the date the Parlicipations are

issued to such effect, showing the methodology in compliance with 20 ILCS
405/67.02(h)(2); and :

~ (vii)  CMS shall in accordance with its obligation under the law submit a report
on or before February 15, 2000.

(d) The Successor Seller will construct the Phase 2 Facilities on the Phase 2 Site as
provided herein solely from the moneys provided herein and the Fiscal Agent Agreement, The
Phase 2 Facilities shall become a part of the Phase 2 Site as they are constructed, and title to such
Phase 2 Facilities shall vest in the Successor Seller without any further action by the Seller, the
Successor Seller or the Purchaser. Any costs of the Phase 2 Facilities in excess of amounts on
deposit in the Facilities Acquisition Fund shall be paid from other legally available moneys of
the Purchaser. Successor Seller shall, from the funds available hereunder and in the Facilities
Acquisition Fund, obtain all Construction Documents necessary (o 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 Dacuments, when approved by CMS, shall
become part of the Specifications and incorporated by reference herein. The Successor Seller
shall, prior to the Acceptance Date for Phase 2, furnish gquarterly status reports on the
construction of such Phase to the Insurer, in such detail as the Insurer shall reasonably request,
not more than 30 days after the end of each calendar quarter,

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

Section 3. Agreement to Purchase. Subjeci to the terms and conditions of this
Agreement, Seller hereby agrees to sell the Facilities to Purchaser and Purchascr hereby agrees
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to purchase the Facilities from Seller. The Facilities Acguisition Fund shall be available (o the
Successor Seller as provided herein and in the Fiscal Agent Agreement for the acquisition and
construction of the Phase 2 Facilities, and the Seller agrees, if- necessary, to permit
representatives and agents of the Purchaser to construct the Phase 2 Facilities on the Phase 2
Site. To the extent not prohibited by law, upon and during acquisition and construction of the
Phase 2 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 Phase 1
Facilities to Purchaser hereunder is subject to the following conditions precedent: (a) Seller shall
have acqhired title to the Phase | Facilities, include the Phase 2 Site, free and clear of all liens,
claims and encumbrances (other than Permitted Encumbrances} not later than the Assignment
Closing Dale, (b) the existing lease for the Phase | Facilities dated as of January 1, 1997, as
amended and supplemented, shal] be terminated and (c) the Assignment Closing Date shall have
occurred. Purchaser’s obligation to purchase the Phase | Facilities, including the Phase 2 Site,
hereunder is subject to the condition that not later than the Assignment Closing Date the existing
lease to the Purchaser shall have been terminated, and 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.

Upon completion to the satisfaction of the Purchaser of the Phase 2 Facilities, the
Purchaser shall deliver (o the Fiscal Agent, the seller, and the Insurer, a final Acceptance
Certificate for the Phase 2 Facilities which shall indicate that it is the final such certificate.

. Section 4. Installment Payments. (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 under this Agreement 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 under
this Agreement is subject o the availability of lawful appropriations for that purpose or other
lawfully available funds. The obligations of the Purchaser under this Agreement for the payment
of money are obligations of the State of Hlinois, bur such -obligations are subject to the
availability of lawful appropriations to make those payments as provided by law.

{b)  Subject to Section 4(e) hereof, during the Term, Purchaser agrees to pay to Seller
the Base Installment Payments at least thirty (30) days prior to the date that payments are due on
the Participations (except that the first such Base Installment Payment shall not be due until
December 15, 1999), all as set forth in Iixhibit B to this Agreement on the Installment Payment
Dates set forth in such Exhibit, as the same may be revised pursuant to the Seller Assignments.
Each of the Base Installment Payments shall include principal and interest components as
determined pursuant to the Seller Assignment and set forth in a supplement to Exhibit B hereto.

(c). Subject to Section 2(e) hereof, Purchaser shall pay, Additional Installment Payments
- consisting of the following: - - ' ' C ST '
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(1)  Any charges or taxes (stale, local or federal), 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 the 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 1o pay such charges and taxes and any
penalty or late charges are not deferred. '

(1) Any-amount required to be paid to the United States pursvant to section

143(f) of the Code to the United States Government as a condition (o the exclusion of the

interest component of Base Installment Payments from the gross income of the recipients

thereof for federal income tax purposes, 1o the extent not otherwise paid, and, to the

extent not patd as an Administrative Expense under clause (iii) below, any amount

-tequired to pay rebate caleulations fees or to otherwise comply with Section 148(f) of the
Code. '

(iii) ~ During the Term, the Purchaser agrees to pay as Additional Tnstallment
Payments Administrative Expenses relating to each Fiscal Year as estimated in a writing
delivered by the Fiscal Agent and the Seller to CMS and the Bureau not later than
February 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 [ 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.

(d) Subject to Section 4(e} hereof, amounts constituting Additional Installment
Payments payable by Purchaser pursuant to Section 4(c)(i) and (it} 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 subparagraph (i) of
Section 4(c¢) hereof, ' '

(¢) Purchaser’s obligation to pay Additional Instaliment Payments under this
Agreement 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 the Fiscal Agent advances any portion of the Additional Installment
- Payments for which Purchaser is responsible or liable under this Agreement, Purchaser shall, to
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the extent funds are appropriated or on deposit with that Fiscal Agent for that purpose, pay that
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 Add_itioual 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) hereof, IDOT shall seek funds for payment of such taxes and charges in accordance
with Section 4(g) hereof.

() Amounts necessary to pay Base Installment Payments shall be deposited by
Purchaser with the Fiscal Agent by federal funds wire transfer not less than thirly (30) days prior
to each Installment Payment Date set forth in Exhibit B 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 of them which is not so deposited shall remain due and
payable until received by the Fiscal Agent. Amounts on deposit in the Payment Fund held by the
Fiscal Agent under the Fiscal Agent Agreement on the date any Base Installment Payment is
made shall be credited against the obligation to make such payment.

(8)  Purchaser represents that funds have been appropriated to pay all amounts due under
the Agreement from State-appropriated funds through the end on June 30, 2000, of the current
Fiscal Year. IDOT agrees to cause appropriate budget requests be made to the Goverpor’s -
Bureau of the Budget for inclusion in the Executive Budget request to the Illinois General
Assembly for funds to pay Installment Payments due under this Agreement from State-
approprialed funds through the end of the Term. The Bureau of the Budget agrees, to the extent
authorized by law, that it shall forward each request with its budget recommendation to the
Governor.  Purchaser reasonably believes that such amounts will be so included in the
Governor’s annual budget requests to the General Assembly. Such budget requests and
inclusions in the annual budgets by the Governor may, in lieu of direct appropriations from the
Road Fund to IDOT, provide for payments of amounts equal to the Installment Payments 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 TLCS 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 belicves that funds will be appropriated to make all Installment Payments
during the Term. IDOT and the Purchaser represent that they will each do all things lawfully
within its power to obtain, maintain and properly request and procure 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 Instaliment Payments for
the Term if funds are Jawfully appropriated for that purpose by the Illinois General Assembly. In
that regard, the Purchaser represents that the use of the Facililies is essential to the proper,
efficient and economic operation of the Purchaser. Purchaser acknowledges and agrees that
Seller, the Fiscal Agent and the Owners of Participations are relying on and are entitled to rely
on these warranties 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 on them.
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(h)  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 wrilten notice of the
Advance Installment Payments 1o the Fiscal Agent executed by an Authorized Representative of
Purchaser, specifying the amount of such Advance Instaliment Payments. Advance Installment
Payments so paid shall be credited against Base Installment Payments payable by Purchaser as
directed by the Purchaser in the wriiten notice. Failure by Purchaser to make any Advance
Installment Payments pursnant to this Section shall not constitute an Event of Default under
Section 21 hereof,

(i)  Purchaser acknowledges that Seller has sold, assigned and intends further to sell and
assign its right, title and interest in, to and under this Agreement, including, without limitation,
its rights to receive Installment Payments hereunder, (o 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 limilation, 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 1n 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
praceeding under Title 11 of the United States Code (as now constituted or subsequently
amended, the “Bankruptcy Code”) or any other applicable federal, state or foreign bankruptey or
other similar law, (b) the winding-up or lignidation of the affairs of Seller, or any order or
Judicial decree requiring the same, (¢) the appointment of a custodian, receiver, liguidator,
assignee or trustee of or for Selier, 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,

Section 5. Nonappropriation of Funds. 1f sufficient funds for the payments due
hereunder are not lawfully appropriated by the Illinois General Assembly o IDOT, and other
funds are not on deposit with the Fiscal Agent which are available for payment of Base
Installment Payments due during any Fiscal Year, the 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 thirty (30) day grace
period provided in Section 4(f) of this Agreement) 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 appropri'alions 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 this 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 this 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 Instaliment Payment
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obligations for which sufficient funds-have been. lawfully approprialed by the Illinois General
Assembly or are on deposit with the Fiscal Agent. In the event of such nonappropriation, the
Purchaser shall assist and cooperate with the Bureau of the Budget in seeking to obtain lepally
appropriated funds for Installment Payments. In the event of such nonappropriation, the Seller
may, with.the prior written consent of the Insurer, and shall, upon the written direction of such
Insurer, exercise one or more of the remedies set forth in Section 22(a) through (e) hereof. In the
event of such termination and cancellation, Purchaser agrees to surrender possession of the
Facilities, including both the Phase 1 Facilities and the Phase 2 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 thereafler 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. '

“Section 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 that purpose.

Section 7. Limitation on Warranties. (a) Purchaser acknowledges and agrees that the
Facilities are of a size, design, and capacity selected by Purchaser and that excepl 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, CONDITION, QUALITY, DURABILITY, DESIGN, OPERATION, FITNESS FOR USE, OR
SUITABILITY 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 CHARACTER, 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 A GENT WITH
RESPECT TO THE FOREGOING MATTERS.

(b}  The Purchaser acknowledges, covenants and agrees thal 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 Scller, the Original Sellei’s 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 for any Phase or cansed by the Original Seller,
the Original Seller’s lender, the Successor Seller or the Fiscal Agent): (1) any condition that-
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may be found to exist on, under or related to such Phase, or (ii) a determination that such Phase
or any portion thereof violates any applicable Environmental Law (as such term is hereinafter
defined), or (iii) the presence, use, generation, storage, release, thredtened release, or
containment, treatment, or disposal of any Hazardous Substances on, under or related fo such
Phase or (iv) any damage, loss, injury or occurrence arising out of ownership, use or operation of
such Phase, including but not limited to environmenta) matters. Such habilities include without
limitation any losses, expenses or damages arising from any matters relating to the existence of
Hazardous Substances on, under or related to such Phase. The covenants and agreemertts of
Purchaser in this paragraph shall survive the closing and consummation of the transactions
conternplated 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 Substance” shall mean and include all hazardous or toxic substances, wastes or
materials, any pollutants oy contaminants (including asbestos, PCBs, petroleum products and by-
products and raw materials which include hazardous constituents) or materials which are
inclnded 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 Ilinois Environmental Protection Act, the Iilinois 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.

(¢)  The Original Seller hereby assi gns to Purchaser, effective on the Acceptance Date
for any Phase, 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 such Phase; at Purchaser’s expense, subject, however, 10 a reserva-
tion by the Original Seller of the right to independently enforce snch rights.

Section 8. Aurhority and Authorization. Parchascr represents and warrants that: (i) it
will do or cause to be done all things necessary o preserve and keep this Agreement in full force
and effect; and (i) il 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 Insorer with respect to Base Installment Payments. 1f said
substitution occurs then in lew 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.
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Seller acknowledges that each of LT 1 and LT 2 have compléted the Real Estate
Disclosure Statemnent which is affixed to this Agreement as Exhibit E-1 and E-2 and that
Purchaser may rely on the contents thereof,

Seller agrees to complete and execute Certifications substantially in the form of
Exhibit ¥ hereto and agrees that such Certifications shall be incorporated into this Agreement.

Section 9. Title; Adjusiments ro Base Installment Payments. On or before the
Assignment Closing Date, the Original Seller shall provide Purchaser with copies of all title
msurance policies and related documents pertaining to the real property to be conveyed
herennder for the approval of Purchaser, such approval not to be unreasonably withheld. On or
before the Acceptance Date for the Phase 1 Facilities, the Original Seller shall furnish evidence
satisfactory to the Purchaser of its or ils nominee’s or designee’s good and marketable fee simple
title to the property described as constituting such Phase in Exhibit A, including the Phase 2 Site,
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 inferest in such property to the Successor Seller or its nominee or designee.
Thereafter, the Sucecessor Seller or its nominee or designee will retain Iegal title to such Phase
until (a) the Purchaser prepays the outstanding principal component of Base Installment
Payments pursuant to Section 17 hereof, or (b) all payments of Basc Installment Payments have
been made or provided for, in each of which cases, the legal and beneficial ownership of the
Facilities, jncluding both the Phase [ Facilities and the Phase 2 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 ownership of the Facilities shall be promptly conveyed to and vested in such
person or entity as the Fiscal Agent shall direct.

Section 10. Real Property. The Facilities are and will remain real property and wil
include personal property affixed to or a part of the real estate on which it may be situated,
notwithstanding that the Facilities or any part of the Facilities may be or after execution of this
Agreement may become in any manner physically detached or removed from real estate or any
building on such real estate,

Section 11. Use; Repairs and Replacements. From and after the Acceptance Date for
any Phase, Purchaser will use the Facilities in a careful manner for the use contemplated; will
take all yeasonable 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 regnlations
relating to the use, maintenance and operation of the Facilities; and will pay all costs, claims,
damages, fees and charges arising out of its possession, use or maintenance. Purchaser shall be
responsible for all interior and exterior replacements and repairs, including roof and structural

' repairs and replacements, at Purchaser’s expense, provided that Purchaser may delegate such
responsibility pursuant to the Servicing Agreement or otherwise. Seller will, pursuant to the
Servicing Agreement, keep the Facilities in good repair and furnish all parts, mechanisms and
devices required therefor; and will obtain and maintain all governmental licenses and permits
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required for ownership and operation of the Facilities, ordinary wear and tear excepted. If Seller
fails to maintain the Facilities in accordance with this Section 11, the Facilities may be
maintained by Purchaser; provided that such failure by Seller shall not constitute an Event of
Defanlt and shall not affect the Purchaser’s obligation to pay Base Installment Payments. Seller
has ecntered into the Servicing Agreement to provide for usuval and customary services in the
servicing and maintenance of the Facilities and Purchaser shall, subject to funds being
appropriated for that purpose, provide for the payment of the Servicing and maintenance fees and
expenses required under the Servicing Agreement pursuant to the prowsmns of this Section 11
and Sections 30 and 31 of this Agreement.

Section 12.  Alterations. Purchaser will not make any alterations, 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 characler, 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.

Section 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.

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

Section 15.  Risk of Loss; Damage; Destruction; Condemnation. From and after the
Acceptance Date for any Phase, 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. Purchaser will, at its option, (a) subject to
funds being appropriated for that purpose, immediately restore the same to their prior condition
and, if and when received, shall apply the proceeds of any insurance recovery to the costs
jncurred in making such repairs or cause the same (o be so applied, or (b) subject to funds being
- appropriated for that purpose, replace the Facilitics with facilities of equivalent value and
usefulness in good repair as provided in Section 20 hereof and cause such replacement facilities
to become Facilities hereunder, or (¢} 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(b) of the Fiscal Agent Agreement.

Section 16.  Insurance. With respect to the Facilities, the State shall, from and after the
- Acceptance Date for any Phase, subject to funds being appropriated for that purpose, either
purchase and maintain, or cause to be purchased and maintained, commercial casvalty insiirance,
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such insurance to be satisfactory to the Insurers, including the perils of fire, lightning,
windstorm, hail, 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 Purchaser shall also, subject to funds being appropriated for that purpose,
purchase and maintain, or cause to be purchased and maintained, public lability and property
damage nsurance 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 shal) be named as additional
insureds under any such casualty or liability msurance.. Insurance certificates evidencing
coverage (whether or not provided under a master policy) shall be provided to the Insurer
annually, to the attention of its Insured Portfolio Management Department and original copies of
the policies shall be so furnished to the Insurer with thirty (30) days after any pmchase or
renewal.

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.

_ ‘Section I7. Prepayments. (a) To the extent specifically provided for in the Seller

Assignment and Section 29 hereof, Purchaser will have the right or the obligation to pr epay in
whole or in part, the principal component of certain Base Installment Payments in accordance
with the Fiscal Agent Agreement.

(b). There may be c:edited 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, as elected by the Purchaser. Upon the deposit of an amount sufficient for any such
prepayment in whole with the Fiscal Agent all Participations shall be deemed paid, the Facilitics
shall, after payment of all other amounts due to the United States, the Fiscal Agent and the Seller
purshant to the Fiscal Agent Agreements or the Installment Purchase Agreement, be promptly
conveyed to the Purchaser.

Section 18 Assignment By Purchaser. During the Term, without the prior written
consent of CMS, Seller, the Insurer and the Fiscal Agent, Purchaser will not: (i) except for
Permitted Encambrances, assign, transfer, convey, pledge, hypothecate or grant any security
interest in or Jease or otherwise dispose of this Agreement or the Facilities or any interest in this
Agreement or such Facilities, or (ii} lease or lend such Facilities or permit them to be operated hy
anyone other than Purchaser, Purchaser’s employees or persons authorized by Purchaser in
connection with Purchaser’s operation of such Facilities; provided that in no event shall any such
action release the Purchaser from its obligations to make Installment Payments hereunder. The
Purchaser expressly reserves the right, with the written consent of the Insurer, to direct the Seller

-and/or the IMiscal Agent to assign, transfer, convey, or otherwise dispose of unimproved land
included in.any Phase subsequent to the Acceptance Date for such Phase; provided that such
disposition does not significantly adversely affect the use and operation-or value of such Phase or
result in any violation of any law, regulation, easement or agrecment affecting such Phaseé,
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Section 19, Tax Covenants. 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
fimitation, making or permitting any use of the proceeds of the Seller’s transfer or assighment of
this Agreement or the Facilities) if taking or omitting to take such action would cavse 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. The Purchaser acknowledges that in the event of an
exanunation by the Internal Revenue Service of the exemption from Federal income taxation for
interest paid on the Participations, the Purchaser is likely to be treated as the “taxpayer” in stich
examination and agrees that it will respond to any inquiries from the Internal Revenue Service in
connection with such an examination. :

Section 20.  Replacement Facilities/Replacement Agency. During the Term and subject
to and in accordance with Section 19 hereof, Purchaser may elect to substitute replacement
facilities for the Facilities (or any portion thereof including a portion of the Phase 1 Site or the
Phase 2 Site) and the Purchaser 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 markel value at the time such replacement
Facilities become subject to this Agreement which is not less than the fair market value of the
Facilities being replaced prior-to such destruction, damage or condemnation; and provided the
Purchaser delivers to the Fiscal Agent and the Insurer an opinion of nationally recognized
municipal bond counsel (o 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. In 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 shall execute and deliver a
written instrument satisfactory to the Insurer, the Seller and the Fiscal Agent evidencing such
substitution.

Section 21. Events of Default. The term “Event of Defanlt” as used in this Agreement,
means the occurrence of any one or more of the followin g 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
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" (b)  Purchaser fails to make, for a reason other than nonappropriation of funds, any other
payment required to be made by Purchaser pursuant to the Agreement, and any such failure -
continues for ten (10) days after written notice by Seller or the Fiscal Agent, it being understood
that such notice is a condition precedent to the existence of an Event of Defanlt 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 Ag]eement shall be in addition to the .
notice set forth in this Section 21(b); or

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

(d)  Purchaser fails to perform or observe any term of the Agreement to be performed or
observed by it (other than as described in paragraphs (a), (b) or (¢} of this Section) and such
failure is not cured within sixty (60) days after written notice 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 or Seller shall have diligently commenced to cure such default within such period
and shall thereafier 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 the 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 is given to Purchaser by Seller or a Fiscal Agent.

Section 22, Remedies. Upon the.occurrence of an Event of Default or an event of
nonappropriation, and as long as such Event of Default or nonappropriation is continuing, the
Seller or the Fiscal Agent may, with the wrilten consent of the Insurer if Participations remain
ouistanding, and the written consent of the Insurer, and shall, at the writien direction of such
Insurers, exercise any one or more of the following remedies:

(@ 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 the availability of lawful appropriations or other lawfuily available funds;

(b) Upon seven days prior wrilten 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 (subject to the availability of lawful appropriations or other
lawfully available funds) 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 lessec
pursuant to such sale, lease or other disposition and the amounts payable by Purchaser

18
CLOSING ITEM 1.1




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 componcnts
of Base Installment Payments, shall be paid to the State;

(d)  Elect to terminate and cancel this Agreement; and

(e} Any other right, remedy or privilege which may be available to it under applicable
faw. A : :
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 hercunder 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 authorized under this Section shall be subject to the prior written
consent of the Insurer.

In addition, Purchaser will remain liable, subject to funds being appropriated for that
purpose, 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 under this
Agreement, 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 of this Agreement, and
Purchaser agrees that Seller or the Fiscal Agent -shall be entitled to exercise all remedies
provided for in this Agreement. :

Section 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 sach address as such party may prowde in writing from time (o time.
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If to Seller on or prior to the accurrence of all Acceptance Dates:

The Alter Group, Lid. ~
7303 N. Cicero Avenue

Chicago, Illinois 60646

Attention: Ron Seigel

If to Seller on or after the occurrence of any Acceptance Date:

Lake Center Realty Investors II, Inc.
c/o The Alter Group, Ltd.

7303 N. Cicero Avenue

Chicago, Hlinois 60646

Attention: Ron Seigel

If to the Insurer:

MBIA

113 King Street

Armonk, New York 10504
Attention: Surveillance

If to Purchaser:

Department of Central Management Services
712 Stratton Building
Springtield, Hinois 62706
Attention: Director '

and
The Illinois Department of Transportation
Administration Building, Room 300
Springfield, Ilinois 62764
Attention: Secretary

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

Section 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. .

Section 25.  Governing Law. This Agreement lshaIJ be construed in accordance with,
and shall be governed by, the laws of the State of Illinojs. -

Section 26.  Delivery of Related Documents. Puschaser 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. '
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Section 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 conneciion 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 liereof shall not operate as a waijver of any subsequent breach thereof.

Section 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.

Section 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 shail be discharged on the next succeeding Business
Day.

Section 30.  Servicing Agreement. The Seller has entered into a Servicing Agreement
pursuant to Section 11 hereof with Alter Asset Management, Inc., as Servicer, to provide for the
operation, maintenance and repair of the Facilities and Purchaser consents thereto and shall
provide for the payment of fees and expenses thereunder pursuant to Section 11 hereof: provided
that the Purchaser’s obligations (o provide for payments due under the Servicing Agreement and
to provide for the services described therein shall be subject to the appropriation of funds
therefor by the Hlinois General Assembly or the availability of funds therefor held by the Fiscal
Agent; and, further provided, that remedies for failure o provide for such payments or services
shall be governed by the Servicing Agreement; and, further provided that such Servicing
Agreement shall not conflict with or otherwise affect the terms and conditions of this Agrcement,
the Fiscal Agent Agreement or the transactions contemplated herein or therein, including but not
limited to, the absolute nature of the obligations to pay Installment Payments and Additional
Installment Payments as provided herein. The Servicer shall have the right to assign and
delegate its rights and obligations under the Servicing Agreement.

Section 31.  Successor Seller Services. On the Assi gnment 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 (o cause the Phase 2 Facilities
to be consiructed in accordance with this Agreement (but solely from the moneys available
therefor as provided herein) and 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) confitmation of investmént earnings credited against Base-
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Installment Payments pursuant to Section 4(g) hereof; (c) consultation on and adminisiration of
approvals and consents required from the Tnsurer; (d) consultation on and monitoring of the
budget and appropriation processes of the State refating to the timely payment of Installment
Payments; (e) review of the Acceptance Certificates 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
acceplance of the Phase 1 Facilities on the Acceptance Date, and without further action as the
Phase 2 Facilities are constructed, the Successor Seller shall (i) accept the conveyance of title to
such Facilities or an absolute assignment of the beneficial interest in such 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 described in Section 32 hereof and
(i11) 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. '

Section 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, (o 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 conditigns:

(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 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
cffective date being the “Assignment Closing Date”).

(1) Conditions Precedent To Assignment. On or before the Assignment
Closing Date, the Original Seller shall have satisfied all conditions precedent o the
effectiveness of the Seller-Assignment as may be specified in the Seller Assignment.

Section 33.  Indemnification. The Seller agrees to indemnify and hold harmless the
Purchaser, its officials, employees and cach person, if any, who has the power, directly or
idirectly, to direct or cause the direction of the management and policies of the Purchaser with
respect to the Participations, by contract or otherwise (each an “Indemnificd Party,” and
collectively called the “Indemnified Parties”), from and against any and all losses, claims,
damages, liabilities, or expenses, including reasonable altorney’s fees and expenses, arising out
of or based upon any untrue statement or misleading statement or alleged untrue statement or
alleged misleading statement of a material fact contained in the Preliminary Offering Circular,
the Offering Circular or any supplement to it under the captions “UNDERWRITING” and the
first two paragraphs under the caption “THE FACILITIES”, or arising out of or based upon any
omission or alleged omission to state a material fact required fo be stated or necessary to make
the statements contained in the Preliminary Offering Circular, the Offering Circular or any
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supplement to it under the captions “UNDERWRITING” and.the first two paragraphs nnder the
caption "THE FACILITIES”, in light of the-circumstances under which they were made, not
misleading. This indemnity shall be in addition to any liability the Seller may otherwise have.

The Seller agrees to indemnify, defend and hold harmless each of the Indemnified Parties
from and against any and all Josses, claims, damages, liabilities, or expenses, including
- reasonable attorney’s fees and expenses, caused by (i) the failure of the Underwriters to comply
with any registration or qualification requirements applicable to the Underwriters or the
Participations under any securities or “blue sky” law of any jurisdiction in which such
registration or qualification js required; (ii) the failure of the Underwriters to deliver an Offering
Circular to a purchaser of the Participations; or (iii) the violation by the Underwriters of any
applicable federal or state securities laws in.connection with any offer or sale of the
Participations arising from a material misstatement of fact made by the Underwriters.

In case any claim shall be made or any action shall be brought against any of the
Indemnified Parties based upon either or both of the preceding two paragraphs, in respect to
which indemnity is sought against the Seller pursuant to this Section 31, the Indemnified Party
seeking indemnity promptly shall notify the Seller in writing and the Seller promptly shall
assume the defense of such claim or action, including the employment of counsel reasonably
satisfactory to the Purchaser, the payment of all expenses and the right to negotiate and consent
to settlement. The failure of the Indemnified Party to so notify the Seller within fifteen days of
notice to such Indemnified Party of a claim or action being brought against such Indemnified
Party for which indemnity will be sought, will reduce the liability of the Seiler under this Section
31 by the amount of damages attributable to the failure to so notify the Seller, beginning the
sixteenth day following notice to such Indemnified Party of the claim or action. If the Seller
receives. wrilten notice from a source other than an Indemnified Party of a claim or action in
respect of which indemnity can be sought or the action or claim in respect of which indemnity
can be sought is also filed against the Seller, the Indemnified Party need not notify the Seller in
writing that the Indemnified Party will seek indemnity; the Seller will be deemed to have such
notice of such claim or action. If any of the Indemnified Parties is advised in an opinion of
counsel that there may be legal defenses available to it which are different from, additional to,
adverse to or in conflict with those available to the Seller, or that the defense of Indemnificd
Party should be handled by separate counsel, the Seller shall not have the right to assume the
defense of such Indemnified Party, but shall be responsible for the fees and expenses of counsel
but not more than one counsel or oné firm of attorneys at any one time for such Indemnified
Party retained by such Indemnified Party in assuming its own defense, and provided also that, if
the Seller shall have failed to assume the defense of such action-or to retain counsel reasonable
satisfactory to the Purchaser within a reasonable time after notice of the commencement of such
action the fees and expenses of counsel but not more than one counsel or one firm of atlorneys at
any one time for any singular Indemnified Party retained by the Indemnificd Party and incurred
after notice from the Indemnified Party to the Seller that such Indemnified Party will retain its
own counsel, shall be paid by the Seller. If, however, the Seller thereafter assumes the defense
of such action, the Seller shall not be liable for the fees and expenses of any counscl of the
Indemnified Party incurred from and after the date it assumes such defense in connection with
such action other than reasonable costs of investigation or other costs incurred with the prior
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consent of the Seller or, unless the Indemnified Party is advised in an opinion or counsel that
there may be legal defenses-available to it which are different from, additional to, adverse to or
in conflict with those available to the Underwriters, or that the defense of such Indemnified Party
should be handled by separate counsel. Notwithstanding, and in addition to, any of the
~ foregoing, any one or more of the Indemnified Parties shail have the right to employ separate
counsel in any such action and to participate in the defense of such claim or action, but the fees
and expenses of such counsel shall be at the expense of such Indemnified Party or Parties-unless-
the employment of such counsel has been specifically anthorized, in writing, by the Seller and
the Seller has specifically agreed to pay such fees and expenses. The Seller shall not be liable
for any scttlement of any such action effected without their written consent but if settled with the
written consent of the Seller or if there be a final judgment for the plaintiff in any such action
with or without consent based. on the preceding (wo paragraphs, the Seller agrees to indemnify
and hold harmless each of the Indemnified Parties from and against any loss or lability by
reason of such settlement or judgment,

The Purchaser acknowledges that it has furnished certain information to the Seller which
is used in the Preliminary Offering Circular, the Offering Circular or any supplement (o it under
the caption “THE FACILITIES” (excluding the first two paragraphs thercof), “THE STATE OF
ILLINOIS™ and “APPENDICES C AND D.” '

The rights provided in this Section 33 do not constitute an election of remedies or waiver
of any rights which may be available to any parly-other than as provided in this Section should
the provisions of this Section be found by a court of competent jurisdiction to be unenforceable,
void, or unavailable for any reason. The covenants and agreements of the Seller contained in this
Section 33 shall survive the delivery of the Participations.

Section 34.  Time of the Essence. Excepl as otherwise provided in this Agreement, time
shall be of the essence in the construction of this Agrecment, '

November
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In WiTNESS WHEREOF, the partics have executed thi

s Agreement by their authorized
signatures as of the date first written above. '

SELLER (LT 1): . LaSalle Bank National Association (formerly

known as LaSalle National Bank), not
personally but as Successor Trustee wnder
Trust Agreement dated 6/21/84 and known as
Trust No. 108540 for benefit of Schaumburg
Tech III Partnership, an 1llinois limited
parinership, as Seller:

oy Alh'!hlll.‘."b.f&,‘.;;. .'.,’\i!( C Mo 7
i e, il VAl O oAl
LA rned i s instrumant Name: Nﬁql‘, %o .- Hesisleat ¥ise President
SELLER (LT 2) LaSalle Bank National Association (formerxly
known as LaSalle National Bank), not
personally but as Successor Trustee under
Trust Agreement dated 9/17/81 and known as -
i o s did by (ASALLE BANK Netional Associaion, ot - Trust No, 104278 for benefit of WA Land
Tzlrioigilly?ﬁi silahj ag Trislee, g8 aforesald, n the exardlseof 129 f{’n"‘g Partnership, an [llinois limited parinership, as
gqr} atharily conferiod ugon and \'astc_t_i;i'lﬁ it 3‘; ‘?};}?ﬁ‘;‘{g%;‘;%’:’!é:“:d by Seller -
nsovisiang, sipuatons, covenanie and sondliens  9¢ RRFEC : )
T s e e Vlecrs O Careco
s seiggak, andl noindfaducy saa al SISERG S0 o pare
5o B 5 a1 e Consilica AGSCTDIRIlY, AR08 w A T o - _
-ﬁf%ﬁ%@?ﬁé&%{@a=éﬁl‘§iet‘r‘a‘ﬁfecé§mluﬁ{sﬁlﬂtﬁfﬁml{ Name: - Moty & 8007 Saalabany Flee Presidend
13 T, e :

S5 S sion nf By 41 e R, arodisions,
dnlion By reastn of dty i
Gt

PURCHASER: THE STATE OF ILLINOIS, Department of Central

Management Services

By

Director

THE H.LINOIS DEPARTMENT OF TRANSPORTATION

By

Secretary
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In WITNESS WHEREOF, the parties have executed this Agreemem by their authorized

signatures as of the date first written above.

SELLER (LT 1):

SELLER (LT 2)

- PURCHASER:

LaSalle Bank National Association (formerly
known as LaSalle National Bank), not
personally but as Successor Trustee under
Trust Agreement dated 6/21/84 and known as
Trust No. 108540 for benefit of Schanmburg
Tech Il Partnership, an Itlinois limited
partnership, as Seller:

Name:

LaSalle Bank National Association (formerly
known as LaSalle National Bank), not
personally but as Successor Trustee under
Trust Agreement dated 9/17/81 and known as
Trust No, 104278 for benefit of WA Land
Partnership, an Illinois limited partnership, as
Seller

Name:

Tue STATE Or [LLNoIS, Department of Central
Management Services

W/M

Director

THE ILLINOIS DEPARTMENT OF TRANSPORTATION

By

Secretary

25
CLOSING ITEM 1.1




In WiTNESS WREREOF, the parties have executed this Agreement by their authorized

signatures as of the date first written above,

SELLER (LT 1):

SeLLER (LT 2)

PURCHASER:

25

LaSalle Bank National Association (formerly
known as LaSalle Nationai Baok), not
personally but as Successor Trustee under
Trust Agreement dated 6/21/84 and known as
Trust No. 108540 for benefit of Schaumburg
Tech Il Partnership, an llinois limited
partnership, as Seller:

- Name:

LaSalle Bank National Association {(formerly
known as LaSalle National Bark), not
personally but as Successor Trustee under
Trust Agreement dated 9/17/81 and known as
Trust No. 104278 for benefit of WA Land
Partnership, an Illinois limited partnership, as
Seller

Name:

THE STATE OF ILLINOIS, Department of Central
Management Services

By

Pirector

THE [LLINOIS DEPARTMENT OF TRANSPORTATION

w A

= j,_\\

Secretary
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EXHIBIT A .
LEGAL DESCRIPTION OF FACILITIES

Phase I Site

Lot 1 in Schaumburg Technological Center Resubdivision No. 2; in Fractional Section 3,
Township 41 North, Range 10 East of the Third Principal Meridian, in Cook County, Illinois;
also described as: all of Lot 12 in the Tollway Center of Schaumburg Unit- 1, being a-
Resubdivision of Lot 1 and Part of Lot 2 in Highland Woods Industrial Center in Fractional
Section 3, Township 41 North, Range 10 East of the Third Principal Meridian, according to the
plat thereof recorded November 4, 1982 as Document 26400990 and registered November 4,
1982 as Document LR3281084; together with that part of Lot 2 jn Highland Woods Industrial
Center, being a subdivision of part of the Fractiona) Section 3, Township 41 North, Range 10
East of the Third Principal Meridian, according to the plat thercof recorded as Document
25398072, described as follows:, Beginning at the point of interscction of the West Line of said
Lot 2 with a Line 325.22 Feet, as measured at right angles, South of and Parallel with the North
Line of said Lot 2, said point of beginning being also the Southwest Corner of Lot 12 in the
Tollway Center of Schaumburg Unit 1, aforesaid, thence North 90 Degrees 00 Minutes 00
Seconds East along said Line Parallel with the North Line of said Lot 2, said Parallel Line being
also the South Line of Lot 12 in Tollway Center of Schaumburg Unit 1, aforesaid, 262.14 Feet to
the West Line of Center Court (formerly known as Goede Drive); said Point being also the
Southeast Corner of Lot 12 in the Tollway Center of Schaumburg Unijt 1, aforesaid, thence South
00 Degrees 00 Minutes 00 Seconds West along said West Line of Center Court, 60.78 Feet to a
point of curvature in said West Line; thence Southeasterly along the Southwesterly Line of said
Center Court, being a Curved Line Convex Southwesterly, having a Radius of 163.0 Feet and
being tangent to said last described line af said last described point, an arc distance of 247.42
Feet to a point of tangency (the Chord of said Arc bears South 43 Degrees 29 Minutes 04 -
Seconds East, 224.34 Feet); thence South 86 Degrees 58 Minutes 07 Seconds East along the
South Line of Center Court 126.85 Feet; thence South 00 Degrees 12 Minutes 04 Seconds West,
265.89 Feet to the Southerly Line of said Lot 2; thence North-80 Degrees 54 Minutes 39 Seconds
Wesl along the Southerly Line of said Lot 2, 550.61 Feet to the Southwest Corner of said Lot 2;
thence North 00 Degrees 12 Minutes 04 Seconds East along the West Line of said Lot 2, 409.17 .
Feet to the place of beginning, in Cook County, Illinois.

Phase 2 Site

Lot 2 in Highland Woods Industrial Center, in Fractional Section 3, Township 41 North

Range 10 East of the Third Principal Meridian, according to the Plat thereof recorded as

Document 25398072 (excepting therefrom Lot 19 in the Tollway Center of Schaumburg Unit 1,

being a Resubdivision of Lot 1 and part of Lot 2 in Highland Woods Industrial Center according

to the Plat thereto recorded November 4, 1982 as Document 26400990) and (also excepting Lot

1 in Schaumburg Technological Center Resubdivision No. 2 in Fractional Section 3, Township

41 North, Range 10 East of the Third Principal Meridian according to the Plat thereof recorded
March 11, 1986 as Document 86098937) in Cook County, Hlinots.
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Sem; AvmwuaL #r?émw e lped S 7Y
ExumiTB E
BASE INSTALLMENT PAYMENT SCHEDULLE
INSTALLMENT PAYMENT PRINCIPAL INTEREST BASE INSTALLMENT FISCAL YEAR
___ DarE COMPONENT _ COMPONENT PAYMENT TOTAL
December 31, 1999 - 303,745.42 303,745.42 -
June 30, 2000 585,000.00 911,236.25 1,496,236.25 E,799,98¥ 67
December 31, 2000 - 8099,828.75 899,828.75 -
June 3G, 2001 1,070,600.00 899,828.";‘5' 1,969,828.75 2,869,657.50
December 31, 2001 . - 877,091.25 877,091.25 -
June 30, 2002 1,150,000.00 877,091.25 2.027.091.25° 2,90{1,182.50
December 31, 2002 ‘ - 851,503.75 851,503.75 S
June 30, 2003 1,200,000.00 851,503.75 - 2,051,503.775 -.2,903,007.50 -
December 31, 2003 . - 823,903.75 §23,003.75 . o o-
June 30, 2004 1,255,000.00 823,903.75 2,078,903.75 2,602,807.50
December 31, 2004 - 794,097.50 794,097.50 -
Fune 30, 2005 1,315,000.00 794,097,350 2,1 09;097.50 2,903,195.00
December 31, 2005 - 762,208.75 FT62.208. 757 -
June 30, 2006 1,380,000.00 762,208.75 72,142:208:75 2,904,417.50
December 31, 2006 - 728,053.75 728,053.75 ' .
June 30, 2007 1,450,006.00° 728,053,175 2,178,053.75 2,900,107.50
December 31, 2007 - 691,441.25 691,441.25 ‘ -
June 30, 2008 1,520,000.00 691,441.25 2,211,441.25 2,802,882.50
December 31, 2008 - 652,681.25 652,681.25 -
June 34, 2006 ) 1,600,000.00 652,681.25 2.252,681.25 2,905,362.50
December 31, 2009 - 611,081.25 611,081.25 - -
June 30, 2010 1,680,000.00 611,081.25 2,291,081.25 2.602,162.50
Decermber 31, 2010 - 566,981.25 566,981.25 -
June 30, 2011 },770,000.00 566,981.25 2,336,981.25 2.,903,962.50
December 31, 2011 - 520,518.75 520,518.75 -
June 30,2012 1,860,000.00 520,518.75 2,380,518.75 2,901,037.50
December 31,2012 - 470,298.75 470,298.75 ' -
. June 30, 2013 1,965,000.00 470,298.75 2.435,298.75 2,905,597.50
December 31, 2013 - 416,261.25 416,261.25 -
June 30, 2014 2,0670,000.00 416,261.25 2,486,261.25 2.,902,522.50
December 31, 2014 - 359,336.25 359,336.25 -
June 30, 2015 2,185,000,00 359,336.25 2,544,336.25 2.903,672.50
December 31, 2015 : - 205,425.00 295,425.00 _ -
June 30, 2016 2,315,000.00 295,425.00 2,610,425.00 2,905,85(0.00
December 31, 2016 - 227.711.25 227,711.25 -
Tune 30, 2017 2,450,000.00 227,711.25 2.677,711.25 2.905,422.50
December 31, 2017 - 156,048.75 156,048.75 -
June 30, 2018 2,580,000.00 156,048.75 2,746,048.75 2,902,007.50
December 31, 2018 - 80,291.25 80,291.25 -
June 30, 2019 2,745,000.00 - 80,201.25 2,825,291.25 2,605,582.50
" B-1
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Totals ' 34,155,000.00  22,784,509.17 ' 56,939,509.17 56,939,509.17
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" NDU-15-1999 11:@8

Exumm-g
REAL BsTate D1scLosure STA’I'EMEN_T

 REAL BSTATE LEASE FORM,
DISCLOSURE STATEMENT

You are required by Ilinois Law to complete this form (501.cs 103573.1) The prpose of fhis
form is te determine al] of the-nameds) of the owner(s) and beneficiary having any interest in the

shareholders entitled to receive more thap 7 ~% of the oz} distributable income of any
corporation with an interest in the property, FAILURE TO 'ACCURA'I'ELY PROVIDE ALL
INFORMATION REQUESTED O THIS FORM AND TO PROVIDE UPDATED

© " INFORMATION WITHIN 30 DAYS OF ANY CHANGE OF OWNERSHIP MAY RESULT
IN AMATERIAL BREACH OF THR AGREEMENT-AND/OR CRIMINAL SAN CTIONS,

1 A, IXGGIGSQOfIEEHﬁSOS 201 Weay Cenrter Coure, Schaumburg, IL

n INDICATE SELLER’S INTEREST IN PROPERTY BY CHECKING ALL

TS, TENANTS BY THE RETY,
IENA c

NSTRUCTIONS; PLEASE1L]ST NAMES OF ALL OWNERS

LEASE HOLDER OR SU LESS

INSTRUCTIONS: FLEASE LIST THE NAMES QF THg LESSOR (AND LESSES 1 YOU ARE A SUBLESSER),

LAND TRUST OR OTHER TRUST "LASALLE BANK NATTONAT ASSOCIATION,

Agreement dated June 21, 1984 ang
krovn as Truse No, .10850

E-]




P.a3-21

NOU-15-1999  11:89

INSTRUCTIONS: pLEAgE LIST THE COMPLETE NAME AND NUMBER OF TRUST AND TRUSTEE'S
ADDRESS AND NAMES o ALL BENEFICIARIES, IF THE PROPERTY 15 HELD IN 4 1.AND TRUST, YoUu
MUST ALSO COMPLETE A LAND TRUST BENEFICIAL INTEREST DISCLOSURE APPLICATION.

See Attached

INSTRUCTIONS: DESCRIBE YOUR |
CURRENTLY owy THE REAL ESTATE,

PROPERTY




1

P.24-21

NDU-15-1993 11:89

I

v

REAL ESTATE FORM DISCLOSURE STATEMENT

CORPORATION OR p RINERSHIP HAS AN INTEREST 1N HE PROPERTY

PLEASE COMPLETE THE APPROPRIATE PARAGRAPYH

M”—*h—mm_ﬁ“‘*'-——-——____,_m___;_ﬂm
CLIONS: PLEASE List -

[P

The names of the president and secretary:
The name and address of ire regisiered agent:

o

3. The names of aj] shareholders entitled 10 Teceive more than 7_ % of the
total distributable income of the corporation: -

PARTNERSHI - STRUCTIONS: PLEASE LisT  (58E ATTACHED) .

1. The names of ai) artners (include lmited siers if applicable):
Schaumbiirg Tec]}n) 11X Pegrgner%lg:f}p, axE a%—[lln‘.rgoi‘ 'Riim?.te

Thership .
2. %Egﬁte partnership, the names ang addresses of al] general partners:
Alter Design Builders, L.L.C., 2 pelaware limiteg liabilicy
company, succescox by mexger to alier Desim Builders, inc.,

a Delavare corporation, 7303 Norch Cicers Avenus, Lincolnwood, TL 60646

THIS PARAGRAPH MUST BE COMPIETED BY AL PARTIES '

ARE ANY OF THE PERSONS LISTED ABOVE ELECTED OR APPOINTED
OFFICTALS, EMPLOYEES OF THE STATE OR THE SPOUSE OR MINOR

CHILD OF SAME?
X_NO —_YES If"YES™, explain employment and/or
relationship,

THIS PARAGRAPH MUST BE COMPLETED BY ALL PARTIES

E-3




P.@5/21

NOU-15-1959 .11:18

—_—— : _
_ ) I, Ronald sieqel . State on oath or afﬁmg,;pat I'am (title) the viee
m of (firm/name) 18-Chai coxp.,/ and that the diselosnre
: ¥ . . . 3
made above is true and correct. I will provide any additiona] documentation

i r
of Alter Deaign Buildexs,. L.1.0., Siomann T
' general parener of Schaumburg sgli&%}ﬂa?ﬁ% at%?ficial
Tech IIT Paxtnership _ : g ; ? . ot
WeVice President of

18~CHAT CORP., an Illinois

NOTARY; ) Corporation, manager of Altey
. Design ‘Builde_rs, L.L.C., general
STATE OF ILLINOIS partner
COUNTY OF COOK
S ' | ,

| fy on ,
- 1899, Ronalq_J -J.-L?-,?E‘etrsonaﬂy appeared hefore

me and swore oy affirmed that__he signed : : ’
this document as M@} Vice President of the manager of general partner of
SELLER —— and that the information

provided was trme and ComTect,

—_—

Notary Public
Commission Expires

E-4




© NOU-15-1999  11:14 S Pazezd

Exnmir B
REAL ESTATE DISCLOSURE STATEMENT

REAL ESTATE LEASE FORM
DISCLOSURE STATEMENT

THIS STATEMENT MUST BE COMPLETED BY THE SELLER AND SIGNED BY
AN OWNER, AUTHORIZED TRUSTEE, CORPORATE OFFICIAL, OR MANAGING
AGENT :

You are required by Ilinois Law to complete this form (50 ILCS 105/3.1) The purpose of this -
form is to determine all of the name(s) of the ownex(s) and beneficiary having any interest in the
property real or personal of the premises. Furthermore, you must discloge the names of any
shareholders entitled to receive more than 7 _% of the total distributable ‘income of any
corporation with an interest in the property. FAILURE TO ACCURATELY PROVIDE ALL
INFORMATION REQUESTED ON THIS FORM AND TO PROVIDE UPDATED
INFORMATION WITHIN 30 DAYS OF ANY CHANGE OF OWNERSHIP MAY RESULT
IN A MATERIAL BREACH OF THE AGREEMENT AND/OR CRIMINAL SANCTIONS.

| S AL Address of Premises __Vagant 1and adjacent to 201 West Center Court
‘ . Sechaunburg, rilinpois .

B..  Rea] Estatc Tax Index Number _07-03-101-022

i INDICATE SELLER'S INTEREST IN PROPERTY BY CHECKING ALL
AFPLICABLE BOXES AND COMPLETING PARAGRAPH(S) AS INSTRUCTED, IF
ADDITIONAL SPACE IS NEEDED-TO PROVIDE THIS INFORMATION, PLEASE ~ =~
ATTACH A SEPARATE SHEET TO THIS FORM.

FEE SIMPLE (SOLE QWNER, JOINT TENANTS. TENANTS BY THE ENTIRETY,

TENANTS IN COMMOMN)

INSTRUCTIONS: PLEASELIST NAMES OF ALL OWNERS

'LEASE HO[.DER OR SUBI ESSEE
INSTRUCTIONS: -PLEASE LIST TRE NAMES OF THE LESSOR (AND LESSEE JF YOU ARE A SUBLESSEE),
PLEASE INDICATE THE BEGINNING AND ENDING DATES OF TRM OF LEASE OR THE SUB-LFASE.

| LAND TRUST OR OTHER TRUST LASALLE BANK SATROWAL ASSOCIATION, |

as PUCLess0r Uristee nndar TrostT
T Agresment Gated Saptenkwr’ 17, 1981
and known as Teust No, 104278

E-1




P. 1321
. MOU-15-1999 11015

INSTRUCTIONS:  PLEASE LIST THE COMPLETE NAME AND NUMBER OF TRUST AND TRUSTER'S
ADDRESS AND NAMES OF ALL BENEFICIARIES. IF THE PROPERTY 1S HELD IN A LAND TRUST, YOU
MUST ALSO COMPLETE A LAND TRUST BENEFICIAL INTEREST DISCLOSURE APPLICATION,

See Attached

OPTION TO PURCHASE, CONTRACT TO _PURCHASE QR _SIMILAR

INTEREST

INSTRUCTIONS: DESCRIRE YOUR INTEREST IN THE PROPERTY FULLY, PLEASE LIST THE PARTIES WHO
CURRENTLY OWN THE REAL BSTATE,

QTHER (PLEASE DESCRIBE)
INSTRUCTIONS: LIST THE NAMES OF ALL PARTIES WHO HAVE AN OWNERSHIP INTEREST IN THE
- " | FROPERTY




il

v NOW-15-1999  1t:i5

REAL ESTATE FORM -~ DISCLOSURE STATEMENT

P.14-21

I CORPORATION OR PARTNERSHIP HAS AN INTEREST TN THE PROPERTY,

PLEASE COMPLETE THE APPROPRIATE PARAGRAPH

CORPORATION - INSTRUCTIONS; PLEAS B LIST

1. The names of the president and secretary:
The name and address of the registered agent:

13, The names of all shareholders entitled 1o recefve more than 7 _% of the

total distributable income of the corporation:

4 The name of the person(s) anthorized to excoute the contracts on behalf of
the corporation:

NOTE: IN COMPLETING THIS SECTION, IF TRERE 18 NO READILY XKNOWN INDIVIDUAL
HAVING GREATER THAN 7_% INTEREST 1N THE CORPORATION AND THE CORPORATION IS
PUBLICLY TRADED THEN THE REQUIREMENTS OF THE DISCLOSURE MAY BE MET BY 50

STATING,

- INSTRI NS: Bf (SEE ATTAC}.IED)

1.+ The names of a]lE%armers (include limited partners if applicable):
WA LAND PARTNERSHIP, an Illinois limited partnexship

3. th Cigero, Lincolnwoo L 60646 -
2. IEhmiler pATtTIETSMip, the DaIice o Sddiessés o all general partners:
18-CHAI CORP., an Illinois corporation, 7103 Nort Cicero,

LA2ER 980 e Ty, 8088 HECRED RHERE, TRUNTraR0 NOBER

TRUST, 7303 Norilh cicera Avenue, Lincolnwodsd, 1L 6UG4G

THIS PARAGRAPH MUST BE COMPLETED BY ALL PARTIES

ARE ANY OF THE PERSONS LISTED ABOVE ELECTED OR APPOINTED

OFFICIALS, EMPLOYEES OF THE STATE OR THE SPOUSE OR MINOR -

-CHILD OF SAME?
X NO —JYES If “YES", explain employment and/or
relationship,

THIS PARAGRAPH MUST BE COMPLETED BY ALL PARTIES




NOU~15-1999 11:16 ) P.15-21

I, RONALD SIEGEL g o TSR——
’ - State on oath or affiny thatl am (title) &Vi8°min ranmmnonar. -

| President . of (firm/name) 18-cHAL CORP. /I35 fiaihe disclosure
made above is true and comect. 1 will provide any additional documentation
requested by the Sate of Ilinois. T forther centify that Lessor has not bribed or

atternpted to bribe an officer or employee of the State of Tllinois,

] ’%g (3 Date
Q%R gSHIP -, Seller
Title Viece President of

~CHAL CORP., an lllinoisz
é’grgoratmn, 4 Gens¥3l partner

NOTARY: -

STATE OF ILLINOIS
COUNTY OF GOOK

I,

—__.ocentify on .
1999, Ronald/> *Fersonally appeared before

e and swore of affirmed that ___he __ signed

this document as JBEKAHRRR Viee President of a general partner of
SELLER and that the information ‘
provided was true and cormrect,

Notary Public
Commission Expires

E-4
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SERVICE AGREEMENT

This Service Agreement (this “Service Agreement”) made and entered
into as of this __J AR day of NOWmbl 1999 by and between LaSalle Bank , Matoml Ao ini-
not personally, but as Trustee under a Trust Agreement dated September 21,
1984 and known as Trust #108540 . ("Ownei"} and Alter Assat Management,
L.L.C.. a Delaware limited-liability corporation ("Facility Servicer™), having its
principal offices at 1880 Springer Drive, Lombard, Hiinois 60148-6404.

PRELIMINARY STATEMENT

Owner owns an office building located at 201 West Center Court,
Schaumburg, incis. The llinois Department of Transportation ocaupies.the

building.

Owner has entered into an Installment Purchase Agreement for the
purpose of selling the complex to the State of litinols. Participations were issued
to finance the purchase. The participations will be due at various times over a
perod ending on July 1, 2019 subject to acceleration under certain events.

To pravide security for the full payment of the paricipations. certain rights
under the Installment Purchase Agreement are being assigned (o LaSalle
National Trust, N.A.. a fiscal agent, and title to the complex will be conveyed to
LaSalle Bank, not personally but as Trustee under a Trust Agreement dated
September 21, 1984 and known as Trust #108540, as initial grantee. Another
party may be substituted for either the fiscal agent or the initial grantee from time
to fime. In addition, if any of the occupied portions of the complex are destroyed,
damaged or condemned, the State may designate replacement Faaility.

Upon full payment of the participalions, the then granfee will convey title
to the complex, pius any replacement Facility, to the State or as it directs.

Owner Is responsible for securing cartain services far the complex and
has retained Facillty Servicer for that purpose. Itis the intention of Owner and
Facility Servicer that such relationship for the complex be retained at all times
despite tile transfars to or among Cwner, the initial grantee, the fiscal agent,
their respective substitutes, and the State or its designee (the from {ime-lo-time
owner of all or any portion of the Facility is called the "Owner”) excapt after the

. initral ten (10) years of the Term in such instance where the State pre-pays the

_ Installment Purchase Agreement using General Obligation Bonds or cash. This
intent is being evidenced by, among other things, the separate acknowledgment
of the State, the terms of which Acknowledgement are contained in Exhibit C
attached hersto and which are hereby accepted and agreed 1o by the parties 1o
this Service Agreement, which is the ultimate owner of the Facility under the

[nstatiment Purchase Agreement.
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NOW THEREFORE, in consideration of the foregoing premises and the
mutual promises herein contained, Owner and Facllity Servicar agree as follows.

TERMS AND CONDITIONS

1. Definitions. In addltion to the 1arms defined slsewhera in this
Service Agreement, the foliowing tarms have the meaning given below unless
the conlext clearly requires otherwise: .

"Authorized Representative” means the writlen designee of Owner.

"Facility” means the property described in Exhibit A attached hereto, and
all buildings and Facility thereon, and any Improvements subsequently
constructed theraon,

"Facility Budget™ means the budget prepared by Facility Servicer and
approved by Owner pursuant to Section 5,

‘Fiscal Year" means the State's fiscal year.
“Instaliment Purchase Agreement™ means that certain Installment

Purchase Agreement between Owner and the State dated as Nov. § , J499,
as amended from time to time.

"Maintenance Expenses” means expenses of leasing, oparating,
maintaining and repairing the Facility, including the Facility Servicer Fee, payable
pursuant to this Service Agreement.

"Operating Account” means such bank accounts as may be established
by the Facility Servicer for the benefit of Owner.

“Facility Servicer Fee” means the fee of Facility Servicer for perfarming its
dutles and responsibilities under this Service Agreement and calculated in the
manner provided in Section 5. o

“Slate” means the State of ilfinois, acting by and through its Department of
Central Management Services or acting by and through an agency of the State

of {linois. :

“Tenants" means the tenants under leases for space in the Facility and N
other occupants of the Faoility under the Installment Purchase Agreement or

“otharwise with the consent of Owner. ;

“Term" means the period commencing on the date of execution and
delivery of this Service Agreement and ending on July 1, 2019.

o AT
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2. Appeintment and Acceptance, Owner hereby hires Facillty

Servicer as its sole reprasentative and manager for the operalion, maintenance,
repair and management of the Facility for the Term and Facility Servicer hereby

accepts such appointment.

3. Duties_and Responsibilities of Facility Servicer. Facility Servicer
shall perform the services which are enumerated in this Section with respect to
the Facility except when performance thereof is prevented by strike, by fire, by
other casualty or by any other event beyond the reasonable control of Facility
Servicer and except to the extent that the amount necessary to pay for the
parformance of such services or lo pay the Maintenance Expenses and the
Facility Servicer Fee when due is not on deposit in the Operating Account.
Anything to the contrary contained in this Service Agreement notwithstanding,
Faciiity Servicer shall not be required to expend or apply any funds of Facility
Servicer to pay for the performance of this Service Agreement.

(a.) Facility Servicer shall (i) cause the efficient and businesslike supervision
and inspection of the Facility, (ii) cause the Facility to be maintained in a clean
and orderly manner in compliance with all applicable public health and safety
laws, ordinances, rules, regulations and insurance policles relating to the use,
maintenance and operation of the Facility and according to reasonable
standards acceptable to Owner including cleaning, painting, decorating,
plumbing, carpentry, grounds care, heating, ventilating and air condilioning
services, (iii) supervise routine maintenance and repairs and, subject to the
sufficiency of the relevant Facility Budgst (Iv) contract with qualified contractors
for the maintenance and repair of major mechanical systems and elevators and
for maintenance employees of Facility Servicer, (v) not make any alteration or
addition to any Facility or undertake any major repairs of any Facility if the
estimated cost of labor and materials in any one instance is in excess of Five
Thousand Dollars ($5,000.00) unless the cost theraof (1) i included in the
relevant Faclliity Budget, or (2) is approved by Owner, or (3) is an emergency
repair, and (vi) give special attention o preventive maintenance and, to the
extent practicable, shall use the services of employees of Facility Servicer.

(b As requested by Owner, Facility Servicer shall arrange for (i) water, (i)
electricity, (iii) gas, (iv) sewerage, (v) trash disposal, (Vi) janitorial services, {(vii)
vermin extermination, (viii) securily, (ix) property and liability insurance and/or (x)
third parties to provide for such utilities and services pursuant to such contracts
and agreements as may be necessary to secure such utllitles and services.

(c.) Facility Servicer shall (i} systematically and promptly receive and
investigate all service requests from Tenants, (i) take such action thereon as
may be justifiad, and (iii} keep appropriale recards of such requests and actian,
(iv) receive emergency requests on a twenty-four (24) hour per day basls, (v) use
its best efforts to inttiate work orders responsive 10 non-emergency requasts
within seventy-two (72) hours, {vi) report complaints of a serlous nature to Owner
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promplly after invastigation and (vii) If requested hy Owner, deliver to Ownar
copies of all service requests and the reports of responses thereto.

(d.)  Facility Servicer shall (i) if requested by Owner, promptly investigate and
make a complete and timely written réport to any appropriate insurance company
and to Owner with respect to all accidents, claims and potential claims for
damage to the Facllity and the estimated cost of repair thereof, (ii) prepare for
the approval by Owner any reponis reqtired by any Insurance company in
connection therewith, (iii) subject ta the approval of Qwner, settle any claims
against any insurance company, including the execution of proofs of loss, and
the collection of insurance proceeds. .

te.) Facility Servicer shall hire competent employees required o perform the
services of Facility Servicer pursuant to this Service Agreement. Al persons so
engaged shall be deemed employees of Facility Servicer and not of Gwner but
all expenses incurred In connection with the employment of such employees
shall be Maintenance Expenses. Facility Servicer shall also hire an off-site
Supervisor of Facility (the "Facility Supervisor*), at Facility Servicer's expense
and not as a Maintenance Expense, who shall be responsible for the
administration and supervision of Facility Servicer's duties hereunder. Upon
written notice from Owner, Facility Servicer shall also hire an on-site building
maneger for the Facility, as a Maintenance Expense, who shall be responsible
far the on-site supervision of Facilily Servicer's duties hereunder. The
compensation (including fringe benefits) of all employees of Facility Servicer
shall be determined solely by Facility Servicer, Owner shall be responsible for
the reimbursement of Facility Servicer for all compensation {Including fringe
benefits) payable to such employees and shall be responsible for loeal, state and
federal taxes and assessments (including, without limitation, social security
taxes, unemployment insurance and worker's compensation insurance) incident
to the employment of such persannel. Such compensation and expanses (but
excluding those attributable to the Facility Supervisor) shall be psid to Facility
Servicer from the Operating Account and shall be deemed Maintenance
Expenses of the Facility.

(£)  In performing its services under this Service Agreement, Facility Servicer
may rely on directions, consents and other communications from the Authorized
Representative from time to time, and shall not be obligated to inquire into the
authority of said party unless Facility Servicer receives a wrtten notice from
Owner designating a new Authorized Representative.

(g)  Facllity Servicer, upon not {ess than 60 days written notice to Owner, may
tarminate this Service Agreement effective upon the first day of a calendar

month. _ ,
1

4, Faciity Budaets, Atleast B0 days before the first day of each
Fiscal Year during the Term, Facility Servicer shall deliver to Owner for ls
approvat a budget for the Facility (a "Facility Budget”) for the next calendar year
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actually callected, but excluding interest on investments, discounts and dividends
on insuranca, insurance proceeds, security deposits, condemnation proceeds,
sale proceeds (unless they are paymenis under the Instaliment Purchase
Agreement) or refinancing proceaeds, if any; and

(c) Atailtimes, regardless of the status of the Installment Purchase
Agreément, an amount equal to four and one-half percent (4.5%) of the

aggregate of:

() all Maintenance Expenses paid from the aperating account for the
Facility during the preceding calendar month, except that for
purposes of the calculations set forth in this sub-clause {c)(i} only,
Maintenance Expenses shall not include the Facility Servicer Fae,
and

(i)  all Facility Servicer disbursements (other than Maintenance
Expenses and other than disbursements from the Capital Reserve
Account) for maintenance or management of the Facility or for
repairs, additions, altarations or capital improvements to any ‘
Facility incurred during the preceding calendar month, and

(d) in no event shall Facility Servicer be entitied to duplicate payments
for any portion of the Facility under both clauses (a) and (b).

Notwithstanding the foregoing, in the event of fire or othar casualty 10 the
Facility which causes the State to relocate all or substantially all of its equipment
and personnel to another building, that portion of the Facility Sarvicer Fee
referenced in paragraph 5 (a.)(1) and 5 (a.)(2) will abate, The abatement will
start on the day the Facility is so vacated and will continue until such time that
the Facility, or a reconstructed Facllity or replacemant buiiding constructed is
substantially re-occupied by the State.

The Instaliment Purchase Agreement is being used as a referance far the
caleulation of a porlion of the Facility Servicer Fee. Facility Servicer is not a
party to that Instrument. Owner agrees not to make any modifications to the
Installment Purchase Agreement, and agrees not to accept a voluntary
termination of that agreement, in any way, which would reduce the total amount
of the Facility Servicer Fee payable under the preceding clauses, or would delay
its payment, or could otherwise frustrate this Agreerent.

6, Disbursement of Funds. ”

(a.) Facility Servicer shall cause the following disbursements to be '

made from the Operating Account when due:

{i the Facility Servicer Fee, and




ﬂB/?BJ?BQS 14:57 B47-785-4756 ILL DEPT OF TRANSP PAGE B67/38

'9®'d %96 95 :pt  GERE-CT-Nul

substantially in the format of Exhibit B attached heroto, or in such other format as
may be established by Facility Servicer and approved by Owner. Each Facility
Budget shall estimate for such Facility the amount of these categories of
Maintenance Expensas (including the Facility Seevicer Fea) which will ba
incurred in the next fiscal year, together with a propesed "Capital Reserve
Accaunt” for that yaar. Owner shall provide Facility Servicer with its approval or
disapproval thereof within 30 days after submission 1o it of the Facility Budget. In
the avent Owner fails to either approve or disapprove any Facility Budget within
said 30 day period. then the approval of Owner shall be deemed to have been
given. In the event Owner axpressly disapproves of the Facility Budget within
the said 30 day period, then the written natice of disapproval of Owner shall set
forth the reasons of Owner for such disappraval. Within ten days after receipt of
such notice of disapproval, Facility Servicer shall provide Owner with an
amended and modified Facility Budget. The review and approval procedures set
forth herein shall apply to all such re-submittals. Facility Servicer and Qwner
agree that in the budgeting process, Facility Sarvicer will advise Owner, and
Owner wilf take into account, the various facts and circumstances forming the
basis for any given line item in the proposed Facility Budget; provided, however,
that in the event the parties cannol agree on the Facility Budget, the final
determination of Owner with respact thereto shall be conclusive and binding
upon Facilily Servicer. The Facility Servicer Fee has been established at the
outset of this Agreement, and dces not require any subsequent approvals from

Owner in the annual budgeting process.

5. Facility Servicer Fee, In consideration of the services performed by
Facility Servicer, Owner shall pay to Facility Servicer in advance on the first day
of each month during the Term a “Facility Servicer Fee" equal to the following:

(a)

(1)  For the first twenty-four months during which the Installment

’ Purchase Agreement Is in effect, the sum of Nina Thousand
Seven Hundred Eighty-eight and 41/100's Dollars
($9,788.41), or

(2) At all times other than tha first twanty-four months during
which the Instaliment Purchase Agreement in effect, the
sum of Ten Thousand Nine Hundred Eighty-one and
04/100's Dollars ($10,981.04),

b
(b.)  Atall imes during which the Instalimant Purchase Agreament is
not in effect for any reason whatsoever, four and one-half percent (4.5%) of the
“Gross Collections” collected during the preceding calendar month. "Gross
Collections” means all rents including (without limitation) rents payable under
Leases and ail late payment fees and termination fees, if any thereunder, and all
other income derived from the ownership and operation of the Facility and

Ul BRRE-21-NIL
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(i all other Maintenance Expenses; and
(i) disbursements from the Capital Reserve Account; and

(iv) Facifity Servicer shall cause any amounts remaining in the
Operating Account and not budgeted as a Maintenance Expense 1o
be accounted for in the following year's budgst.

(b)  If the balance in the Operating Account Is atany tirme insufficient {o
pay any amount due and payable under this Service Agreement, then Facility
Servicer shall a0 advise Owner and Owner shall promplly depasit the deficiency
in the Operating Account, If the balance in the Operating Account is not
sufficient for payment of all or any patt of any amount due under this Service
Agreement during the calendar year in which such payments become due and
payable, Facility Servicer shall have the right, but shall not ba obligated, to
advance such payments, If Facifity Servicer advances any portion of such
payments for which Owner is responsible or liable under this Service Agreement,
then Owner shall pay Facility Servicer within ten days after notlfication an
amount equal to the sum of such payments advanced and the costs incurred by
Faoility Servicer in making such advance,

7. Recards and Reports,

(a.) Facility Servicer shall keep true, complele and up-lo-date records
of the leasing, operation and maintenanca of the Facility. Facility Servicer shall
fumish‘to Owner copies of all contracts and agreements related to the Facility.

(b.) At all times during the Term, Facility Servicer shall malntain, al its
expenss, in accordance with generally accepted accounting principles complete
hoaks, records and accounts that accurately reflect all receipts from the Facility,
all Maintenance Expenses and all other expenditures. Said books, records and
accounts shall be available to Owner and its representatives for examination,

inspection and audit.

(c) Facility Servicer shall furnish to Owner such information as Owner
may request regarding the financial, physlcal, or aperational condition of the
Facility. '

(d.) On or before the twenty-fifth day of each month during the Term,”
Facility Servicer shall deliver to Owner a statement of recelpts and of .
Maintenance Expenses and other disbursements incurred during the previous:
month, a schedule of accounts recelvable and payable and recanciled bank
staternents for the Operating Account as of the and of the previous monthly

perind. :

VLT ey TIT
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9. Insurance. Owner shall advise Facility Servicer of the insurance
coverage to be obtainad with respect to the Facility and their operations, and
Facility Servicer shall use its best efforts to cause such insurance to be obtained
and to be kept in effect during the Term; provided, however, that Facilily Servicer
shall not be respansible if such insurance is not obtained because i is not
available at commercially reasonable rales or if the funds in the Operating

Accaunt are insufficient to pay the premiums therefor, Insurance premiums shall

be paid from the Operating Account and shall be deemed Maintenance
Expenses. All insurance shall be placed with such insurance companies
licensed to do business in lilinois and shall provided such scope of covarage,
endorsements and minimum limits of liability as are acceptable to Owner and
Facility Servicer. Facility Servicer shall be a named insured under all public
liabliity insurance policies affecting the Facifity and there shall be a waiver of the
right of subrogation from the insurer with respect to Facility Servicer under all
casualty insurance policies.

Any insurance policy issuad pursuant fo this Section shall provide that
Facility Servicer and Owner shall be natified of any proposed canceliation of
such policy 30 days prior to the date set for cancellation. The proceads under
such insurance shall be payable to Owner and Facility Servicer, as their interests
may appear under the terms and provisions of this Servica Agreement,

In the event of any loss, damage, injury or accident involving any Facility,
the Owner shalt promplly provide or cause to be provided to Fagility Servicer
written notice thereof and make available or cause to be made availabie to
Facility Servicer all information and documentation relating thereto.

9. Natices. All notices to be given under this Service Agreement shall be
In writing and mailed by cedified 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 {o time.

If to Facility Servicer: Alter Asset Management, L.L.C..
1980 Springer Drive
Lombard, IL 60148-6404
Attn.: Mr. Samuel F. Gould

or if to Owner, as Current Owner
' LaSalle Bank, not personally bt as Trustee M

Under Trust #108540 dated 9/21/84

135 South LaSslle Street ' ¢
Chicago, IL 60674

Altn: Trust Department
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Any such notice shall be deemed te have heen received five days subsequent to
mailing. Subsequent Owner(s) shall notify Facility Supervisor of an appropriate
address for notices in connection with the delivary of documents establishing
such party as a subsaquent Owner under Section 10.

10.  Successors and Assigns.

(a.)  Without prior written consent of Owner, which consent shall not be
unreasonably withheld or delayed, Facility Sewvicer shall not assign, transfer or
convey this Service Agreement or any interest herein without the consent of
Owner except to (a) an affiliale of Facility Servicer or to 8 successor corporation
or other business entity into or with which Facility Servicer shall be merged or
consolidated or to which substantially afl of Facility Servicer's assets may be
transferred, or (b) Pacific Managemen, inc. an litinois Corporation.

An “affiliate” of Facility Servicer means (i) a corporation or other entity a majority
of the voting power in which is controlled, directly or Indirectly, by Facility
Servicer or a majority of the shareholders of Facility Servicer, (i) a corporation or
other antity which controls, directly or indirectly, a majority of the voting power in
Facility Servicer, or (ii).a corporation or olher entity a majority of the voting
power In which is controlled, directly or indirectly, by a person, corporation or
other entity which also controis, directly or indirectly, a majority of the voting
power of Facility Servicer. '

(b.) If all or any portion of any Facility or any interast therein is
voluntarily or involuntarily transferred in any manner (other than possessory
interests to Tenants) during initial ten (10) years of the Term, (i) Owner shall not
be relieved of its duties and obligations under this Sarvice Agreement, {ii}) no
such transfer shall be effective unless and until such assignee {other than an
assignee who provides a loan and for whom such assignment is 8 security
device only) assumes tha obligations and duties of Owner hereunder, and (iii} i
less than all of the then Facility are affected, this Service Agreement shall be
deemed to be divisible, and shall contintse in effect as to each of the respective
owners of their respective portions of the Facility. Upon an assumption
gescribed in the foregoing sub-clause (i), or a division under the fotegoing sub-
clause (iil) and so long as the successor owner observes this Service Agreement
as it applies to Its porticn of the Facility, the assigning Owner shall bs relieved of
further duties and obligations under this Service Agreement. Notwithstanding the
faregoing, nothing in this paragraph 10. {b.) shali negate the provisions of the
Acknowledgement, . N v

(c.) As stated in the Preliminary Statement lo this Agreement, the State
may acquire replacement Facility for those portions of the Facilily which are
damaged, destroyed or condemned. It is the intent of the parties that Facillty
Servicer be afforded the right to manage such replacement Facility on the same
terms and conditions as provided in this Agreement. Owner on its own behalf

PAGE 18/38
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and on behalf of the from time o time successor owner(s) of the Facility agrees
to provide timely notice to Facility Servicer of any such replacement, and afford
the opportunity described in this clause (c.). Nothing In this clause (c.) shall be
deemed to permit a termination of this Agreement with respect to any portion of
the Facility which is damaged, destroyad or condemned in the absence of a
substitute service agreement with Facility Servicer for the replacement Facility.

(d.) itis the intent of the parties that covenants, agreements and
obligations to be performed by Owner hereunder shall be binding upon Ownar
and its suceassors and assigns who become owners of any Facility during the
Term, including {without limitalion) all of the parties described in the Preliminary
Statement to this Agreement. As stated in the Preliminary Statement, except
after the initial ten (10) years of the Term where the State pre-pays the
Installment Purchase Agreement using General Obligation bonds or cash, this
inlent is being evidenced by, amang other things, the separate acknowledgment
of the State which is the ulfimate ownar of the Facility under the Instaliment

Purchase Agreement.

(e.) Subject to the foregoing provisions of this Section 10, this Service
Agreement shall inure to the benefit of and be binding upon the successors and
assigns of the parties herelo.

11.  Defaults, If either panty materially defaults for a consecutive period
of more than 60 days in observing or performing any of its material obligations
under this Service Agreement, it shall be considered to be in default. If such
default Is not cured in accordance with the further provisions of this Section 11,
then al any time after the expiration of the applicable.cure period and while such
default is continuing, the non-defauiting party shall have all ights and remedies
available to it at law or in equity for such default. Notwithstanding the foregoing,
(a.) no default shall be deemed to have occurred in the absence of notice fram
the other party specifying the alleged default in reasonable detail, (b.) no default
shall be deemed to have occurred if the default cannot reasonably be cured
within the said 60 day period unless the party responsible for the cure has failed
to commence the cure within that period and thereafter has failed to use
reasonable diligence and good faith to cure the alleged default, and (c.) Facility
Servicer shall not be deemed 1o be in matenal dafault at any time when its
inability to observe or perform its duties or obligations under this Service
Agreement is basad on a lack of sufficient fuunds in the Operating Account to pay
Maintenance Expansas or other costs. No such material default by Facility
Servicer shall be daemed to have occurred unless the alleged acts or omissions
by Facillty Servicer have been so delermined by arbitration in accordance with
the American Arbitration Association Commercial Arbitration rules. The'failureto
pay money shall neither require a notice under the forgoing clause (a.) nor allow
an extension of the cure period under the foregoing clause (b.).

10
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12.  The Facility Servicer understands that the Facility will be occupied
by a Tenant other than the Owner. The Owner has agreed to immediately
forward any notice of alleged default presented by the Tenant, Facility Servicer
wiill immediately investigate any alleged default of which it receives notice,
ncluding any written complaints far the Tenant.

13,  Seation Headings; Preliminary Statement. All section headings

contained in this Service Agreement are for conveniance of reference anly and
are not intended to define or limit the scope of any provision of this Service
Agreement. The Preliminary Slatement is incorporated Into the Terms and
Conditions of this Service Agreement.

14.  Goveming Law, This Service Agreement shall be construed in
accordance with, and shall be gaverned by, the laws of the State of Ilinois.

15 Indemnity,

(a)  Exocept for any gross negligence of Fagitity Servicer or any
wiliful or fraudulent act or omission of Facility Servicer in breach of thls
Service Agreement, the Owner agrees 1o defend, indemnify and hold
harmless the Facility Servicer, its officers, employees and agents from
and against all costs, claims, expensas (including payment for cour costs
and reasonable attorney's fees) including, without fimitatlon, injury or
damages to persons or property accurring in, on or abaut the Facility and
viclations, or alleged viclations, of any law, ordinance, regulauon or order
or any governmental authority regarding the Fagility.

(b)  Facility Servicer agrees to defend, indemnify and hold
harmless the Owner from any costs, claims, expenses (including
reasonable attorney's fees), damages or liability caused by reasen of any
gross negligence of Facility Sarvicar or ary willful or fraudulent act or
omission of Facility Servicer, its officers, employees or agents in breach of
this Service Agreement provided however, Facility Servicer, its officers,
employeas and agents shall not be liable for any error in judgement or for
any mislake in fact or law, or for anything which any of them may
reasonable do or refrain from doing in the diligent pucsuit of their duties or
activities hereunder, except in the case of gross negligence, willful or
fraudulent acts or omissions in breach of this Service Agreement.

18.  Entire Agreement: Severability: Waiver; Amendment. This Service

Agreement, which inciudes all Exhibits and other attachments hersto, and other
documents or instruments execuled by Owner and Facility Servicer in connection
harewith, constitutes tha entire agreement between the partias with respect to
the management and servicing of the Facility, and this Service Agreement shall
not be madified, amended, altarad, or changed except with the wntten consent of
both Owner and Facility Servicer. Any provision of this Service Agreament found

1t
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10 be prohibited by law or deemed inoperative al any time shall be ineffective to
the extent of such prohibited without invalidating the remaindsr of this Service

Agreement. The walver by elther party hereto of any breach by the other party
of any term ar condition hereof shall not uperate as 3 walver of any subsequent

breach thereof.

17, Time. Time is of the essence of this Service Agreement and every
provision hereof.

IN WITNESS WHEREOF, the parties have axecutad this Service
Agreement by their authorized signatories as of the date first written above.

EACILITY SERVICER: | CURRENT OWNER!
' ] Autlnehch?
ALTER ASSET MANAGEMENT, LaSalle Bank%&?&eﬁs&naﬂy. but as
LLC . ) . Trustee under a Trust Agree ment dated
: 7 September 21, 1084 and known as
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Facility Budget
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Exhibit “C" ' L
ACKNOWLEDGMENT - '

THIS ACKNOWLEDGMENT is made for good and valuabla consideration
by THE STATE OF ILLINOIS, acting by THE DEPARTMENT OF CENTRAL
MANAGEMENT SERVICES for the benefit of THE ILLINOIS DEPARTMENT OF
TRANSPORTATICN as purchaser ("Purchaser”) under the instaliment Purchase
Agreement dated as of November J 1993 {the *Installment Purchase
Agreement”) with LaSalle Bank, not personally, but as Trustee under a Trust
Agreement dated Saptember 21, 1984 and known as Trust #108540 ("Selier’),
The Installment Purchase Agreement pertains to an office building located In
Schaumburg, lllinois at 201 Center Court (the “Facilitias™).

. Purchaser acknowledges that it has entered into the Installment Purchase
Agreement with Seller, and that Seller has previously entered into a certain
Management Agreement dated . 1988 with Alter Asset Management,
Inc. for the Facilities (the “Management Agreement”).

Purchaser is executing and delivering this Acknowledgment 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 Facilities, and to make the payments
required from such owner thereunder (collectively, the “Undertakings”).

Purchaser's Underlakings are subject to appropriation of funds therefor b
the lliinois General Assembly, ar the availabiiity of funds held by 33}z Nacietal
a fiscal agent, and its suceessors, If any (the “Fiscal Agent™, appointed in
connection with participations issued by the Seller to finance the development of
the Facilities under the Instaliment Purchase Agreement (in either case,
“Appropriations”). In addition, the remedies for fallures ta perform the
Undenakings shall be governed by the Management Agreement provided that
they do nat conflict with this Acknowledgment or agreements with the Fiscal

Agent,

Except as provided herein, non-apprapriation shall be deemed to ocour if
on the date {including any applicable grace petiod) on which the first payment of
“Maintenance Expenses” in a *Fis¢al Year® comes due, there has not been
enacted into law apprapriations of funds for the payment of the antire 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 “Facllitids
Budget™. (Terms enclosed in quotation marks have the meanings ascribed to,
them in the Management Agreement.) Notwithstanding the foregoing, non- |
appropriation shall not be deemed to have occurred if the Illinois General
Assembly is still in session and general appropriations to the agency or agencies
oceupying tha Facilities at the time are not yet determined. .

14
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- Purchaser agrees that it will use its best efforls to cause the State and the
agency or agencies occupying the Facllities to do ali things lawfully in their power
to request, pursue and obtain Appropriations, including requesting that the
Governar include such funds in the Exacutive Budget and in supplemental
appropriations. - )

At any time when the Purchaser, the State or any departmént or agency
of the State (collectively, the “State Group™) owns the Facilities, and provided
that no membar of the State Graup is able to occupy the Facilities, such owner
may terminate the Management Agreement concurrently upon the sale and
transfer of all of the Facilities provided that (a.) the transferee is a third parly
purchaser directly and indirectly unrelated to the State Group and its members,

(b.) all sums payable by Purchaser under the [nstallment Purchase Agreement

have been fully paid through the dale of sale and transfer, and (c.) all sums due
the manager under the Management Agreement have been fully paid including
any thereof ealeulated with reference to payments described in the praceding
clause (b.). The State Group shall exercise thls tarmination right by giving the
manager under the Management Agreement no less than one hundred eighty

days' prior written notice.

Pravided however, shouid the State prepay the Instaliment Purchase
Agreamant in full affer the first ten (10) years of the Instaliment Purchase
Agreement the State may terminate the Service Agreement without penalty at its
option not earller than thirty (30) days after that prepayment is made, provided
that all sums due manager under the Service Agreement are fully paid to the

date of termination.

Dated this dayof -, 18

THE DEPARTMENT OF GENTRAL MANAGEMENT
SERVICES for the banefit of THE ILLINOIS

" DEPARTMENT OF TRANSPORTATION

By: W/M,,&K

Title: 46

THE DEPARTMENT OF TRANSPORTATION .
By: ; —_ :
i!'

Titfe: Secretary
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ASSIGNMENT

FOR VALUE RECEIVED, effective this day, the undersigned hereby assigns. wansfers, and sets
over unto PACIFIC MANAGEMENT, INC., an Ulinois corporation, all of the undersigned’s right, dtle

and interest inta 2 certain Service Agreement dated November 23, 1999, a copy of which is attached
heretn.

Darcd: November 23, 1999

ALTER ASSET MANAGEMENT, L.L.C., a Delaware
limited lazbility company,

BY: 18-CHAICORP., an Dlinois corporation, its

ACCEPTANCE

The undersigned hereby aceepis the forcgoing Assignment and-heveby assumes cach and cvery
obligation of Assignor under the Service Agreement which is the snhject of this Assignment.

PACIFIC MANAGEMENT, INC., an lllinois corporation,

D
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3 ExrmniT A .
LEGATL DESCRIFITION OF FACILITIES
Phase I Site

Lot | in Schaumburg Technological Center Resubdivision No. 2; in Fractional Seetion 3,
Township 4] Notth, Range (0 East of the Third Principal Meridian, in Cook County, Illinois;
“also described as:  all of Lot 12 in the Tollway Center of Schaumbueg Unit 1, beiag a
Resubdivision of Lot 1 and Part of Lot 2 in Highland Woods Industrial Center in Fractional
Seclion 3, Township 41 North, Range 10 East of the Third Principal Meridian, according to the
ptat theceof recorded November 4, 1982 as Docyment 26400990 and registered November 4,
1982 as Document LR3281084; together with that part of Lot 2 in Highland Woads Industrial
Center, being a subdivision of part of the Fraciional Section 3, Township 41 North, Range 10
East of the Third Principal Meridian, according to the plat thereof recorded as Document
25398072, deseribed as follows:, Beginning at the paint of intersection of the West Line of said
Lot 2 with a Line 325.22 Fect, as measured at right angles, South of and Paralle] with the North
Line of said Lot 2, said point of beginning being also the Soutliwest Comer of Lot 12 in the
Tollway Center of Schaumburg Unit 1, aforesaid, thence North 30 Degrees 00 Minutes 00
Seconds East along said Line Parallel with the North Line of said Lot 2, said Paralle! Line being
also the South Linc of Lot 12 in Tollway Cenler of Schawmmbucg Unit 1, aforesaid, 262.14 Feet to
the West Line of Center Court {formetly known as Goede Drive); said Point being also the
Southeast Corner of Lot 12 in the Tollway Center of Schaumburg Unit 1, aforesaid, thence South
00 Dcgrees 00 Minutes 00 Seconds West along said West Line of Center Court, 60.78 Feet to 2
point of curvature in said West Line; thence Southeastarly along the Southwesterly Linc of said
Ceniter Court, being a Curved Line Convex Southwesterly, having a Radius of 163.0 Feet and
being tangent 1o said last described line at said Jast deseribed point, an are distance of 247.42
Feet to a point of tangency (the Chord of said Arc bears South 43 Degrees 29 Minutes 04
Seconds East, 224.34 Fect); thence South 86 Degrees 58 Minutes 07 Seconds Bast along the
South Line of Center Court 126.85 Feet; thence South 00 Degrees 12 Minutes 04 Seconds West,
265.89 Feet to the Southerly Line of said Lot 2; thence North 80 Degrees 54 Minutes 39 Seconds
West along the Southerly Line of said Lot 2, 550.61 Feet to the Southwest Corner of said Lot 2;
thence North 00 Degrecs 12 Minutes 04 Seconds East along the West Line of said Lot 2, 409.17
Feetto the place of beginning, tn Cook County, lilinais.

Phase 2 Site

Lot 2 in Highland Woods Industrial Center, in Fractional Section 3, Townslnp 41 North
Range 10 East of the Third Principal Meridian, according to the Plat thereof recorded as
Document 25398072 (excepiing therefrom Lot 19 in the Tollway Center of Schaumburg URit 1,
being a Resubdivision of Lot 1 and part of Lot 2 in Highland Woods Indusirial Center according
to the Plal thereto recorded November 4, 1982 as Document 26400990) and (also excepting Lot
1 in Schaurnburg Technological Center Resubdivision No. 2 in Fractional Section 3, Township
41 North, Range |0 East of the Third Principal Mertdian according to the Plat thereof recorded
March 11, 1986 as Document 86098937) in Cook County, [llinois.
A
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Installment Purchase Agreement —
Sangamo Building (EPA) — Springtield



INSTALLMENT PURCHASE AGREEMENT

This Installment Purchase Agreement made and entered
into as of April 1, 1996, by and between LGa Realty Investment
Co., an Illinois general partnership, as seller ("Seller"), and
the State of Illinoisg, acting by The Department of Central
Management Services for the benefit of The Illinois Environmental
Protection Agency, as purchaser ("Purchaserm) |

WITNESS SHE T H:

WHEREAS, Purchaser desires to enter into an arrangement
for the installment purchase of certain land, buildings ang
related facilities legal title to which is or wil] 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 ang related facilities for various agencies and
commissions of the State of Illinois; ang

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:

Agreement, have the meanings set forth in the Fiscal Agent
Agreement. 7Ip addition to the terms defineq elsewhere in this
Agreement, the following terms have the meanings given below
-unless the context clearly requires'otherwise:

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

"Acceptance Daten means, with respect to each Phase,
the date on which the Purchaser delivers g signed Acceptance
Certificate with r'éspect to such Phase.

"Additional Installment Payments" meansg the payments
required to bpe made pursuant to Section 4(c) hereof.

"Administrative Expenses" means the reasonable annual
fees and eXpenses of the Figcal 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,
as 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 seg.). ’

"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 Illinocis to the
Illinois General Assembly containing the Governor's recommended
program, expressed in dollar terms, for a forthcoming Fiscal
Year. -

"Facilities" means the Phase I Facilities, the Phase ITI
Facilities and the Phase III 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 Nationzl 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 April 1, 1996, entered pursuant to and for the purposes set
forth in Section 32(a) hereof.

"Fiscal Year" means the fiscal vyear 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
tnsurance company incorporated under the laws of the State of New
York and its successors and assigns.

o "Original Seller" means LGG Realty Investment Co., an
Illinois general partnership, and its successors and assigns.

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




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

(b) utility, 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;

(c) 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
' . 1lssued by Stewart Title Guaranty Company,
relating to the Facilities, éxcept 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.

"Phase" means the Phase T Facilities, the Phase II
Facilities or the Phase ITII Facilities.

"Phase I Facilitieg" means the Facilities on the Phase
I Site described in Appendix A hereto.

"Phase II Facilitieg" means the Facilities on the Phase
II Site described in Appendix A hereto.

"Phase III Facilities" means the Facilities on the
Phase III Site described in Appendix A hereto.




"Purchaser" means the State of Illinois acting by The
Department of Central Management Services for the benefit of The
Illinois Environmental Protection Agency. '

"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
right to have the Facilities of each Phase accepted for occupancy
under Section 2 (a) hereof, (ii) the Seller's rights under the
Construction Documents, (iii) 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) hereocf, (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 for any Phase, its mortgage and its other collateral and
security interests granted with respect to such Phase 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, with respect to each Phase, at all
times prior to the Acceptance Date for such Phase, the Original
Seller and, at all times from and after the Acceptance Date for
such Phase, 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 Purchaser.

"Successor Seller" means Public Asset Services Corp.,
an Illinois not for profit 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 each Phase of the
Facilities for occupancy upon (i) the issuance of a temporary or
permanent certificate of occupancy by the City of Springfield,
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 with respect to such
Phase, and (iii) the receipt by the Successor Seller and the
Fiscal Agent of the title documents and related instruments
described in Section 9 hereof with respect to such Phase. Each

Credit Facilities as the Insurer may require. 1In the event such
acceptance of any Phase 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
any Phase of the Facilities, the Original Seller and Purchaser
shall jointly inspect such Phase 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 listr 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 an Acceptance Certificate
for any Phase, the Installment Payments required under Section 4

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

v (1) the Facilities are essential to the properA
conduct of Purchaser's governmental functions:; and

(ii) the selection, size, design and specifi-
cations of the Facilities asg reflected in the




Specifications were determined by and are acceptable to
Purchaser. :

(c) 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
1389 for the Work defined by the Specifications. The
Construction Documents, when approved by CMS, shall become part
of the Specifications and incorporated by reference herein.
Purchaser shall, prior to the Acceptance Date for any Phase,
furnish quarterly status reports on the construction of such
Phase to the Insurer, in such detail as the Insurer shall
reasonably request, 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 liens, 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 for any Phase applicable
to periods prior to the Acceptance Date for such Phase 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 for such
Phase 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 for any Phase be payable from State-appropriated funds
with respect to any period prior to the Acceptance Date for such

Phase.

(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

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:

(1) 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

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.

(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.

due and payable, such Additional Installment Payments may be
advanced by the Fiscal Agent at its option. TIf Fiscal Agent
advances any portion of the Additional Installment Payments for
which Purchaser ig 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
Lo the Acceptance Date for any Phase, 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
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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 Environmental Protection Agency, 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
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.

(i) Purchaser may from time to time make BRase
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
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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 ligquidation of the affairs of Seller, or any
order or judicial decree requiring the same, (¢) 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.

5. Nonappropriation of Funds. If, at any time after
the Acceptance Date for any Phase, 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. 1In 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. 1In 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. 1In 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-
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tion and cancellation, Purchaser agrees to surrender possession
of all 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 all the
Facilities and to sell, rent or otherwise dispose of all 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.

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
SUITABILITY 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 SHALIL 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
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for any Phase 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 such Phase, or (ii) a determination that such Phase 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 such Phase or (iv) any damage, loss, injury or
occurrence arising out of ownership, use or operation of such
Phase, 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 such Phase. The
covenants and agreements of Purchaser in this paragraph shall
survive the closing 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
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 for any Phase, 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
such Phase, 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.
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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.

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 for any Phase, 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 as constituting such Phase in Exhibit A, free and clear
of all construction and other liens, claims, encumprances,
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 such Phase 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 ownership of the Facilities shall be
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promptly conveyed to and vested in such person or entity as the
Fiscal Agent shall direct.

10. Real Property. The Facilities are and will remain
real property and will include perscnal 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 for any Phase, Purchaser will use the Facilities
of such Phase in a careful manner for the use contemplated and
will take all reasonable steps to assure that such 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 for any Phase,
the Seller shall provide for management and maintenance of the
Facilities of such Phase, subject to the approval of the
Purchaser, and the Purchaser will pay all costs, claims, damages,
fees and charges arising out of possession, use, management or
maintenance of such Facilities. From and after the Acceptance
Date for any Phase, except as provided in any warranties made or
transferred to Purchaser, Purchaser shall be 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 of any Phase by Purchaser and on reasonable
notice Seller will be entitled to inspect such 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 lLoss; Damage; Destruction; Condemnation.
From and after the Acceptance Date for any Phase, Purchaser
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assumes all risk of loss of or damage to the Facilities of such
Phase from any cause whatsoever, and no such loss of or damage to
such Facilities, nor taking by condemnation thereof by govern-
mental 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 of any Phase after the Acceptance
Date for such Phase, 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 such 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 for any Phase,
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, HAIL, 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.
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(b) In the event the Acceptance Certificate for any
Phase or Phases 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 allocable
to such Phase or Phases (based on the Phase Percentage for such
Phase or Phases as set forth in Appendix A to the Seller
Assignment) shall be mandatorily prepaid pursuant to Section
3.16(b) of the Fiscal Agent Agreement from funds on deposit with
the Fiscal Agent, including proceeds of any Credit Facility
delivered by the Original Seller pursuant to the Seller
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 Dates for all Phases 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 for any Phase), 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 of such
Phase or any interest in this Agreement or such Facilities, or
(i1) lease or lend such Facilities or permit them to be operated
by anyone other than Purchaser, Purchaser's employees or persons
authorized by Purchaser in connection with Purchaser's operation
of such 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 any Phase
subsequent to the Acceptance Date for such Phase; provided that
such disposition does not significantly adversely affect the use
and operation or value of such Phase or result in any violation
of any law, regulation, easement or agreement affecting such
Phase. '

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
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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. 1In
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. In
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
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
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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

(¢} Purchaser fails to give notice of nonappropriation
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, 1is 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
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:;
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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
occurrence of the Acceptance Dates for all Phases; 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 theé 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
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.
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If to Seller on or prior to the occurrence of all
Acceptance Dates:

LGG Realty Investment Co.
5231 South Sixth Street
Springfield, Illinois 62707
Attention: Michael Smith

If to Seller on or after the occurrence of any
Acceptance 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

and

The Illinois Environmental Protection Agency
2200 Churchill Road

Springfield, Illinois 62794

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. Governing Law. This Agreement shall be construed
'in accordance with, and shall be governed by, the laws of the
State of Illinois.

~22-




26 . Delivery of Related Dogcuments. 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.

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 Certificates and supporting documents; (f) performance
of periodic refunding savings analyses; and (g) administration of
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arbitrage rebate matters as required under the Code. Such
agreement shall provide that at the time of Purchaser's
acceptance of the Facilities of each Phase on the Acceptance Date
for such Facilities, the Successor Seller shall (i) accept the
conveyance of title to such Facilities or an absolute assignment
of the beneficial interest in such 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:

(1) Written Assignment. Such sale and assignment
shall be accomplished through the Original Seller's and the
FPiscal Agent's execution and delivery of the Seller Assignment
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") . ’

(i1) 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 for each Phase, 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 such Phase; 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
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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 each
of the Acceptance Certificates pursuant to Section 2(a) hereof
and in consideration of the payments 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 with respect to such Phase and evidencing
the payment in full of the Original Seller's construction
indebtedness with respect to such Phase and shall assign all of
its right, title and interest under the Fiscal Agent Agreement
with respect to such Phase 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.
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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:

Purchaser:

LGG Realty Investment Co.,
an Illinois general partnership

By its Partners:

/

Thomas C. Lange

Farrell Gay /

Dl o

Y e Parden

F.W. Gumpernt

THE STATE OF ILLINOIS®
Department of Central
Management Services

By 222%2{’2274267/;%éi¢zfi<i774

- Title:

Il1linois Environmental Protection
Agency

By —T%MA&AZk-éQ.,égglﬁka,

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: LGG Realty Investment Co.,
an Illinois general partnership

Thomas C. Lange /ﬁ//\\\\\\\

Farrell Gay

F.W. Gumpert

Purchaser: THE STATE OF ILLINOIS
‘ Department of Central
Management Services

v Dk L LA

Title:

Illinois Environmental Protection
Agency

.BY M ﬂ M

Title:
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JOINDER

The undersigned is the legal title holder, in and to the real estate
legally described on Exhibit "A" attached hereto and specifically incorporated
by reference herein, hereby joins in the execution with LGG Realty
Investment Co., ("Seller") under the following documents, dated April 1, 1996,
for the purpose of binding the real estate described in said Exhibit "aA"
thereto:

1. 1Installment Purchase Agreement ("IPA") with the State of Illinois,
acting by its Department of Central Management Services for the
benefit of the Environmental Protection Agency.

2. Fiscal Agent Agreement ("FAA") with LaSalle National Trust, N.A.
("Fiecal Agent").

3. Seller Assignment to the Fiscal Agent, assigning Seller’s rights
under the IPA ("Assignment”).

4. Memoranda of the IPA, FAA and Assignment.

5. It is expressly understood and agreed hereto, any other provision to
the contrary notwithstanding, that each and all of the
representations, covenants, undertakings and agreements herein made
on the part of the Trustee while in form purporting to be the
representations, covenants, undertakings and agreements of said
Trustee are nevertheless each and every one of them, made and
intended not as personal representations, covenants, undertakings and
agreements by the Trustee or for the purpose or with the intention of
binding said Trustee personally but are made and intended for the
purpose of binding only that portion of the trust property
specifically described herein, and this instrument is executed and
delivered by said Trustee not in its own right, but solely in the
exercise of the powers conferred upon it -as such Trustee; and that no
personal liability or personal responsibility is assumed by nor shall
at any time be asserted or enforceable against Bank One, Springfield
on account of this instrument or on account of any representation,
covenant, undertaking or agreement of the said Trustee in this
instrument contained, either expressed or implied, all such personal
liability, if any, being expressly waived and released.

DATED as of April 1, 1996.

Bank One, Springfield, f/k/a Marine
Bank of Springfield, not personally but
as Trustee under Trust Agreement dated
April 19, 1982 and known as Trust

No. 53-1260-3.

&
By'

| W Service oﬁ’ G
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STATE OF ILLINOIS
88.

COUNTY OF SANGAMON

I, nglLiAr\ K’ﬂlLljd&bdj% r a Notary Public in and for
NS

said © ty in the State aforesaid do hereby certify that L4
bZBQA , sald Client Service Officer of Bank One,

Springfieid, f/k/a Marine Bank of Springfield, personally known to me to be
the same persons whose names are subscribed to the foregoing instrument
appeared before me this day in person and acknowledged that they signed,
sealed and delivered the said instrument as their free and voluntary act and
as the free and voluntary act of said bank for the uses and purposes therein
set forth.

1glzélfTVEN under my hand and Notar;al Seal this _I:ijt;y of __CQQCKl;él ’
O[Zcm YN L gt

Notary Public

e A A e S b S S S S M MR
‘;g OFFICIAL SEAL ;
5 DAWN M. HINDERT ‘.:‘.

-
-

-

% NOTARY PUBLIC, STATE OF ILLINOIS %
% MY COMMISSION EXPIRES 10-20-97 &

DGR X S NN

CGP:dh
1438102




EXHIBIT "A"

Lot 20 of a Subdivision of the Northwest part of the |Nérthwest
Quarter of SEction 23; part of the East Half, Northeast Quarter and
part of the  Southeast Quarter of Section 22, Township 16 North,
Range 5 West of the Third Principal Meridian :as filed tin Cabinet
B, Page 289 as recorded at 3:20 p.m., June 12th, 1880 in the
Sangamon County Recorder of Deeds. : ‘ '. I
!
g

EXCEPT:

Part of Lot 20 of the Subdivision of the Northwest part of the
Northwest Quarter of Section 23 and the East Half of the  Nertheast
Quarter and part of the Southeast Quarter of Section 22, all in
Township 16 North, Range 5 West of the Third Principal|Meridiarn,
Sangamon County, Illinois described as follows: From the|Southwest
corner of said Lot 20, North on the West: line of said ;Lotl20, being
the East right-of way line of Ninth Street, 10.00 feet to!the Poirt
of Beginning; thence continuing North 232.52 . feet;  thence
deflecting to the right 89 'degrees 05 minutes ,26,-fsecorjlds§, 68.65
feet; thence deflecting to the right 90 degrees - 05. minntes 10
seconds, 59.17 feet (actual 49.22 feet); thence deflecting to the .
left 90 degrees 04 minutes 54 seconds, 155.73 feet; thence :
deflecting to the right 90 degrees 07 minutes 47 seconds, 188.86
feet; thence deflecting to the right 88 degrees 44 mfinptes 48
seconds, 217.75 feet on the South line of said Lot 20; thence
deflecting to the right 46 degrees 00 minutes 51 seconds, .13:.89 feet
to the Point of Beginning,. : ' .

. ' . |

i
!
i

A

A triangular parcel at the Northeast corner of Ninth Sitrieet and
North Grand Avenue deeded to the City of Springfield, recorded in
Deed Book 688 at Page 541, described as follows: Beginning at the
intersectioh of the North right-of-way line of North Grand Avenue
and the East right-of-way line of Ninth Street; thence: | Northerly
along said East right-of-way line of Ninth Street, a distance of 10
feet; thence Southeasterly on a straight line to a point: in the
North right-of-way line of North Grand Avenue that is 10 feet
Easterly from. the Point of Beginning; Thence Westerly  jaliong the
North right-of-way line of North Grand Avenue 10 feet to: |the Point
of Beginning. Situated in Sangamon County, Illinois. b

"

ALS0 EXCEPTING:

|
1
; i
|

98 "d FEBLESBZ I T 0L ‘00 ¥ MYINSIT ‘W SIWGC LoN4 W95 :68 9661-61-v9




- EXHIBIT A
Description of Facilities
Phase I Site: -
The property described on the Plat of Survey prepared by
Auby, Oglesby & Bartolomucci, 1323 South First Street,
Springfield, Illinois 62704, dated January 3, 1996, revised

January 31, 1996, Job No. 95-29 (the "Survey") as "Legal
Description - Parcel 1" and "Legal Description - Parcel 2."

Phase II Site:

The land and buildings identified as numbers 31W, 19 and 30,
together with surrounding amenities, as shown on the Survey.

Phase III Site:

The property described on the Survey as "Entire Parcel Legal
Description" except the Phase I Site described above and except
the Phase II Site described above.




EXHIBIT B

ACCEPTANCE CERTIFICATE

The STATE OF ILLINOIS, acting by the Department of
Central Management Services for the benefit of the Illinois
Environmental Protection Agency, ("Purchaser") hereby accepts for
purposes of the Installment Purchase Agreement dated as of April
1, 1996, as amended (the "Agreement") by and between LGG Realty
Investment Co., an Illinois general partnership, as Seller, and
the Purchaser the Phase  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 Phase _ Facilities with the intent
and effect of establishing the date set forth below as the
Acceptance Date for the Phase  Facilities for all purposes of
the Agreement. From and after the execution and delivery of this
Acceptance Certificate, the Purchaser's obligations under the
Agreement with respect to the Phase __ Facilities 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

" Environmental Protection Agency.

By

Name :
Its:

Dated:

ILLINOIS ENVIRONMENTAL PROTECTION
AGENCY

By

Name:
Its:

Dated:




EXHIBIT C
SELLER ASSIGNMENT
This Seller Assignment dated as of April 1, 1996 by LGG
Realty Investment Co., an Illinois general partnership, 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
"State"), acting by the Department of Central Management Services
for the benefit of the Illinois Environmental Protection Agency,
(the "Purchaser") have entered into an Installment Purchase

. Agreement dated as of April 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) .

(¢) On April 1is, 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 April 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

(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 general partnership organized
and validly existing under the laws of the State of Illinois.
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(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.

(c) 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, inquiry 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
purchasers of the Participations the sum of $32,830,954.05, in
consideration of their purchase of the Participations, for
deposit and application in accordance with the terms of the
Fiscal Agent Agreement.
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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,
accounts and subaccounts 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 Credit Facilities 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 allocable to any Phase or Phases (based on the Phase
Percentage for such Phase or Phases as set forth in Appendix A
hereto) 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 for such Phase or Phases 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.

‘ (£) 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 First
of America Bank - Illinois, N.A., 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.

LGG Realty Investment Co.,
an Illinois general partnership

By its Partners:

Thomas C. Lange

Farrell Gay

F.W. Gumpert

LaSalle 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 Environmental Protection Agency, (the "Purchaser"),
hereby (i) acknowledges its receipt and review of that certain
Seller Assignment dated as of April 1, 1996 (as the same may be
amended, supplemented or otherwise modified from time to time,
the "Assignment") executed by LGG Realty Investment Co., -an

"Illinois general partnership, (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 April 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: April , 1996

THE STATE OF ILLINOIS, by its
Department of Central Management
Services for the benefit of the
Illinois Environmental Protection
Agency

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,
accounts and subaccounts under the Fiscal Agent Agreement:

Amount Received $_32,830, 954,05
Amounts Deposited

Capitalized Interest Account

(including accrued interest) $ 1,181,420.02

Costs of Issuance Account 371,960.65

Phase I Facilities Subaccount 14,711,315.00

Phase II Facilities Subaccount 6,937,493.00

Phase III Facilities Subaccount 9,628,765.38

Total Deposits $_32.830,954.05

Credit Facility Provider: First of America Bank - Illinois,

Credit Facility Amounts:
Phase I
Phase II
Phase TIII

Credit Facility Description:

Phase Percentages:
Phase I Percentage
Phase II Percentage
Phase III Percentage

$  -0-
$ 240,000
$ 325,000

Irrevocable Letters of Credit

45.07%
22.82%
32.11%

N.A.




APPENDIX B

BASE INSTALLMENT PAYMENTS®

(1) (2) {3) (4)

Installment Principal Interest Base
Payment Date Component Component Installment Payments
31-Dec-96 - $ 1,431,425.63 $ - 1,431,425.63
30-Jun-97 200,000.00 954,283.75 1,154,283.75
31-Dec-97 960,183.75 950,183.75
30-Jun-98 865,000.00 850,183.75 1,915,183.75
31-Dec-98 928,953.75 928,953.75
30-Jun-99 1,005,000.00 928,953.75 1,833,953.756
31-Dec-99 905,838.75 905,838.75
30-Jun-00 1,050,000.00 905,838.75 1,955,838.78
31-Dec-00 880,638.75 880,638.75
30-Jun-01 1,100,000.00 880,638.75 1,980,838.75
31-Dec-01 853,138.75 853,138.75
30-Jun-02 1,155,000.00 853,138.75 2,008,138.75
31-Dec-02 823,397.50 823,397.50
30-Jun-03 1,215,000.00 823,397.50 2,038,397.50
31-Dec-03 791,200.00 791,200.00
30-Jun-04 1,275,000.00 791,200.00 2,066,200.00
31-Dec-04 : 756,775.00 756,775.00
30-Jun-05 1,350,000.00 756,775.00 2,106,775.00
31-Dec-05 719,650.00 719,650.00
30-Jun-08 1,420,000.00 719,850.00 2,139,650.00
31-Dec-08 879,890.00 679,890.00
30-Jun-07 1,500,000.00 6879,890.00 2,179,890.00
31-Dec-07 637,140.00 637,140.00
30-Jun-08 1,585,000.00 837,140.00 2,222,140.00
31-Dec-08 591,671.25 591,571.25
30-Jun-09 1,680,000.00 581.671.25 2.,271,571.25
31-Dec-09 542,431.25 542,431.25
30-Jun-10 1,775,000.00 542,431.25 2,317,431.25
31-Dec-10 489,181.25 489,181.25
30-Jun-11 1.885,000.00 489,181.25 2,374,181.25
31-Dec-11 432,160.00 432,160.00
30-Jun-12 2,000,000.00 432,160.00 2,432,160.00
31-Dec-12 371,160.00 371,160.00
30-Jun-13 2,120,000.00 371,160.00 2,491,160.00
31-Dec-13 305,970.00 305,970.00
30-Jun-14 2,250,000.00 305,970.00 2,555,970.00
31-Dec-14 236,220.00 236,220.00
30-Jun-15 2,385,000.00 236,220.00 2,621,220.00
31-Dec-15 162,285.00 162,285.00
30-Jun-186 2,540,000.00 162,285.00 2,702,285.00
31-Dec-18 83,545.00 83,545.00
2,695,000.00 83,545.00 2,778,545.00

30-Jun-17

® The amounts shown in column (3) for the following dates shall include
moneys to be transferred to the Payment Fund from the Capitalized interest

Account of the Facilities Acquisition Fund in the following amounts:

31-Dec-96 3
30-Jun-97 $

823,753.02
413,514.38




APPENDIX C
FUNDING AMOUNTS

Instaliment Payment Dates Funding Amount (1}

31-Dec-96 607.,672.61
30-Jun-97 740,768.37
31-Dec-97 950,183.75
30-Jun-98 1,915,183.75
31-Dec-98 928,953.75
30-Jun-99 1,933,953.75
31-Dec-99 905,838.75
30-Jun-00 1,955,838.75
31-Dec-00 880,638.75
30-Jun-01 1,980,638.75
31-Dec-01 853,138.75
30-Jun-02 2,008,138.75
31-Dec-02 823,397.50
30-Jun-03 2,038,397.50
31-Dec-03 791,200.00
30-Jun-04 2,066,200.00
31-Dec-04 756,775.00
30-Jun-05 2,106,775.00
31-Dec-05 719,650.00
30-Jun-06 2,139,650.00
31-Dec-06 679,890.00
30-Jun-07 2,179,890.00
31-Dec-07 637,140.00
30-Jun-08 2,222,140.00
31-Dec-08 591,571.25
30-Jun-09 2,271,671.25
31-Dec-09 542,431.25
30-Jun-10 2,317,431.25
" 31-Dec-10 489,181.25
30-Jun-11 2,374,181.25
31-Dec-11 432,160.00
30-Jun-12 2,432,160.00
31-Dec-12 371,160.00
30-Jun-13 2,491,160.00
31-Dec-13 305,970.00
30-Jun-14 2,655,970.00
31-Dec-14 236,220.00
30-Jun-15 2,621,220.00
31-Dec-15 162,285.00
©30-Jun-16 2,702,285.00
31-Dec-16 83,545.00
30-Jun-17 2,778,545.00

{1} The Funding Amount for each Instailment Payment Date equals (a) the
amount of Base Installment Payments payable on such Installment Payment
Date, less (b) the amount expected 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 Agreement and Section 6{e) of the Seller Assignment.

C-8




EXHIBIT D
FUNDING SCHEDULE

Installment Payment Dates Funding Amount (1}

31-Dec-96 607.672.61
30-dun-97 740,769.37
31-Dec-97 950,183.75
30-Jun-98 1,916,183.75
31-Dec-98 928,953.75
30-Jun-99 - 1,933,953.75
31-Dec-99 905,838.75
30-Jun-00 1,955,838.75
31-Dec-00 880,638.75
30-Jun-01 1,980,638.75
31-Dec-01 853,138.75
30-Jun-02 2,008,138.75
31-Dec-02 823,397.50
30-Jun-03 2,038,397.50
31-Dec-03 791,200.00
30-Jun-04 2,066,200.00
31-Dec-04 756,775.00
30-Jun-05 2,106,775.00
31-Dec-05 719,650.00
30-Jun-086 2,139,650.00
31-Dec-06 679,8390.00
30-Jun-07 2,179,8380.00
31-Dec-07 637,140.00
30-Jun-08 2,222,140.00
31-Dec-08 591,571.25
30-Jun-09 2,271,571.25
31-Dec-09 542,431.25
30-Jun-10 2,317,431.25
31-Dec-10 489,181.25
30-Jun-11 2,374,181.25
31-Dec-11 432,160.00
30-Jun-12 2,432,160.00
31-Dec-12 371,160.00
30-Jun-13 2,491,160.00
31-Dec-13 305,970.00
30-Jun-14 2,555,970.00
31-Dec-14 236,220.00
30-Jun-15 2,621,220.00
31-Dec-15 162,285.00
30-Jun-16 2,702,285.00
31-Dec-16 83,545.00
30-Jun-17 2,778,5645.00

(1) The Funding Amount for each Installment Payment Date equals (a) the
amount of Base Instaliment Payments payable on such Installment Payment
Date, less (b} the amount expected 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 Agreement and Section 6{e) of the Seller Assignment.




EXHIBIT E

BASE INSTALLMENT PAYMENT SCHEDULE

(1) (2) (3) (4)
instaliment Principal Interest Base
Payment Date Component Component Instaliment Payments
31-Dec-98 - $ 1,431,425.63 1,431,425.63
30-Jun-97 200,000.00 964,283.75 1,154,283.75
31-Dec-97 950,183.75 950,183.75
30-Jun-98 965,000.00 950,183.75 1,916,183.7%
31-Dec-98 928,953.75 928,953.75
30-Jun-99 1,005,000.00 928,953.75 1,933,953.75
31-Dec-99 905,838.75 905,838.75
30-Jun-00 1,050,000.00 905,838.75 1,955,838.75
31-Dec-00 880,838.75 880,838.75
30-Jun-01 1,100,000.00 880,638.75 1,980,638.75
31-Dec-01 863,138.75 863,138.75
30-Jun-02 1,1565,000.00 853,138.75 . 2,008,138.75
31-Dec-02 ) 823,397.50 823,397.50
30-Jun-03 1,215,000.00 823,397.50 2,038,397.50
31-Dec-03 791,200.00 791,200.00
30-Jun-04 1,275,000.00 791,200.00 2,086,200.00
31-Dec-04 756,775.00 756,775.00
30-Jun-05 1,350,000.00 756,775.00 2,106,775.00
31-Dec-05 719,650.00 719,650.00
30-Jun-06 1,420,000.00 719,650.00 2,139,650.00
31-Dec-08 679,890.00 879,890.00
30-Jun-07 1,500,000.00 879,890.00 2,179,890.00
31-Dec-07 6837,140.00 637,140.00
30-Jun-08 1,685,000.00 637,140.00 2,222,140.00
31-Dec-08 591,571.25 591,571.25
30-Jun-09 1,680,000.00 591,571.25 2,271,571.25
31-Dec-08 542,431.25 542,431.25
30-Jun-10 1,775,000.00 542,431.25 2,317,431.25
31-Dec-10 489,181.25 489,181.25
30-Jun-11 1,885,000.00 489,181.25 2,374,181.25
31-Dec-11 432,160.00 432,160.00
30-Jun-12 2,000,000.00 432,160.00 2,432,160.00
31-Dec-12 371,160.00 371.160.00
30-Jun-13 2,120,000.00 371,160.00 2,491,160.00
31-Dec-13 305,3870.00 305,870.00
30-Jun-14 2,250,000.00 305,870.00 2,5565,970.00
31-Dec-14 236,220.00 236,220.00
30-Jun-15 2,385,000.00 236,220.00 2,621,220.00
31-Dec-15 : 162,285.00 182,285.00
30-Jun-18 2,540,000.00 162,285.00 2,702,285.00
31-Dec-18 83,545.00 83,545.00
30-Jun-17 2,695,000.00 83,545.00 2,778,545.00

* The amounts shown in column (3) for the following dates shall include
moneys to be transferred to the Payment Fund from the Capitalized Interest

Account of the Facilities Acquisition Fund in the following amounts:

31-Dec-98 $
30-Jun-87 ¢

E-1

823,753.02
413,514.38




EXHIBIT F

REAL ESTATE
DISCLOSURE STATEMENT

This statement must be completed by the Seller

Disclosure of the following information is required by Illinois law (Il1l. 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 74% 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. LGG Realty Investment Co., an Illinois general
partnership - 100%. The partners of said partnership are: Thomas C.
Lange - an undivided 33-1/3% interest, Farrell Gay - an undivided 33-13/%
interest, and F.W. Gumpert - an undivided 33-13/% interest.

II. For land trusts, state the name of every owner or beneficiary having an interest in
the Agreement. LGG Realty Investment Co., an Illinois general partnership-100%.

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

X NO YES If "yes" explain employment. and/or relationship.
IV. I, Farrell Gay __, state on oath or affirm that I am _a General Partner
of LGG Realty Investment Co and that the disclosure made

above is true and correct to the best of my knowledge. I will provi
additional documentation requested by the State of Illinois. I fu
Seller has not bribed or attempted to bribe an officer or employe

any
er certify that
of the State of

Illinois. I certify that the disclosure made above if correct the best of my
knowledge.
#1¢lre
State of Illinois ) Signature \ // date
County of SAwgAMod) ) 88 :
3
' )
I, Marilynw A. cdhVsow , ceéqtify
on Peril’ It . 1991, Faerell C 9

Attestation (name/title) date

"OFFICIAL SEAL®

personally appeared before me and swore
or affirmed that _he  signed this and
that the information provided was true

and correct. Notary MARILYMN A, JOHNSON

NOTARY PUBLIC, STATE OF ILLINOIS $Seal
/7/ % ;Z Seal MY COMMISSION EXPIRES 4/24/97
Notary Public(/ Commission Expires: Y- 29-F7




EXHIBIT G

CERTIFICATIONS

. 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).

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

lll.  The Vendor certifies that it is not in defauit on an educational loan as provided in Public
Act 85-827 (5 ILCS 385/1) (a partnership shall be considered barred if any partner is in
default on an educationat 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 [dentification Number:
Social Security Number

©oor
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 engaae in the unlawful Manufactire dicfriRitinm AiCmAmeatimm oo o~ | 1o, ~f




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/grantee 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 contract 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 statementin a
prominent 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.




(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 rehabmtatlon 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 uniawful
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 controlled substance in the
performance of the contract. This requirement applies to contracts of more than $5000.

VII.  Non-discrimination: In compliance with the State and Federal Constitutions, the lllinois
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 unfawful discrimination and
agree to comply with applicable provisions of the lllinois 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.

VIIl. 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 appropnate 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

MRonara) ornd e mcacide S0 mmmmm e 8 ] o s i | e Criliirm $m rmmimbmim s mhAnle




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; (jii) 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 lllinois Human Rights Act. A copy of the
policies shall be provided to the Department upon request.

X|. 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 1879 or the reguiations 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. '

CONTRACTOR/VENDOR

NAME:

BY:

TITLE:

_certif.doc
1994




MEMORANDUM OF INSTALLMENT PURCHASE AGREEMENT

This Memorandum of Installment Purchase Agreement is
made and entered into as of April 1, 1996 by and between LGG
Realty Investment Co., an Illinois general partnership (the
ngeller") and The State of Illinois acting by its Department of
Central Management Services for the benefit of the Illinois
Environmental Protection Agency ("Purchaser");

WITNESSETH:

WHEREAS, Seller and Purchaser have entered into an
Installment Purchase Agreement dated as of April 1, 1996, (the

"Agreement"), by which Seller has agreed to sell to Purchaser the
property legally described on Exhibit A attached hereto and
hereby made a part hereof ("Premises");

WHEREAS, Seller and Purchaser desire to enter into this
Memorandum of Installment Purchase Agreement, -which is to be
recorded, in order that third parties may have notice of the
separate rights and interests of Seller and Purchaser and the
existence of the Agreement and of Purchaser's right to purchase
the Premises; :

~ NOW, THEREFORE, Seller in consideration of the payments
and covenants provided in the Agreement to be paid and performed
by Purchaser, does hereby agree to sell to Purchaser, and
Purchaser does hereby agree to purchase from Seller, upon and
subject to the terms, covenants and conditions contained in the
Agreement, the Premises, together with all easements, rights and
appurtenances appertaining thereto.

All of the terms, covenants and conditions contained in
the Agreement are hereby incorporated in this Memorandum of
Installment Purchase Agreement by reference, with the same force
and effect as if set forth herein.




N

IN WITNESS WHEREOF,

the parties have executed this

Memorandum of Installment Purchase Agreement as of the date first

above written.

SELLER:

LGG Realty Investment Co.,
an Illinois general partnership

By one of its General Partners:

PURCHASER:

The State of Illinois
Department of Central Management
Services

By /7//// z// %/ /77\

Its: DieecTeR

Illlnois Environmental Protection
Agency

By: M ﬂ /éi%/

Its: DirEcT R




IN WITNESS WHEREOF,
Installment Ppurc

- Memorandum of
above written.

the parties h

ave executed this
hase Agreemen

t as of the date first

SELLER;

Paatinm

PURCHASER :

The State of Illinois
Department of ce
Services

By: %fféf//%g
Itg: 7 j i

Illinois Environmen
Agency

By: &Q%ft é éé'g_‘gz
Its:

ntral Management

tal Protection




STATE OF ILLINOIS )
‘ ) SS.

COUNTY OF SANGAMON )

I, the undersigned, a Notary Public, in and for the

County and State aforesaid, do hereby certify that

Ceet . , personally known to me to be a general
partner of LGE Realty Investment Co., a general partnership, and
personally known to me to be the same person whose name 1is
subscribed to the foregoing instrument, appeared before me this
day in person and acknowledged that as such general partner he
signed and delivered the said instrument as general partner of
said partnership, pursuant to authority given by the partners of
said partnership, as his free and voluntary act and as the free
and voluntary act and deed of said partnership, for the uses and
purposes therein set forth.

Given under my hand and official seal this gfugay of

April, 1996.
ity 2 B

Notary Rublic

My commission expires:

Y2457




STATE OF ILLINOIS )
) SS.

COUNTY OF SANGAMON )

I, the undersigned, a Notary Public, in and for
the County and State aforesaid, do hereby certify that
S Sospr7l-, personally known to me to be the [y, yserafl
the State of Illinois Department of Central Management
Services, known to me to be the same person whose name is
subscribed to the foregoing instrument, appeared before me this
day in person and acknowledged that as such Dyt he signed
and delivered the said instrument as his free and voluntary act,
and as the free and voluntary act and deed of said entity for the
uses and purposes therein set forth.

Given under my hand and official seal this [7@\day of
April, 1996.

Notéry Public

My commission expires: b e R e e
: 5 OFFICIAL SEAL

t
: CONSTANCE DISHON &
) NOTARY PUBLIC, STATE OF |LL|NOIS:¥‘
¢ MY COMMISSION EXPIRES 6-3-97
M&h“h“mﬁ*ﬁw

o

Qj-oo.




STATE OF ILLINOIS )

| ) Ss.
COUNTY OF Eégggm6§/ )

- COOK

I, the undersigned, a Notary Public, in and for

the County and State aforesaid, do hereby certify that

MARY A. (AP€ , personally known to me to be the PIRECTO R
of the Illinois Environmental Protection Agency, and personally
known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and
acknowledged that as such p/R€c7¢X he signed and delivered the
said instrument as his free and voluntary act, and as the free
and voluntary act and deed of said entity for the uses and
purposes therein set forth.

A
Given under my hand and official seal this f& day of
April, 1996.

MWl Q (4 t—

Notary Public

"OFFICIAL SEAL”
MARY E. NOLAN
Notary Public, State of lllinois
My Commission Expires Feb. 25, 1997
’“'&v'mmwvvd

My commission expires:

/-/}z...f/?mm], L3, 194 i




JOINDER

The undersigned is the legal title holder, in and to the real estate
legally described on Exhibit "A" attached hereto and specifically incorporated
by reference herein, hereby joins in the execution with LGG Realty
Investment Co., ("Seller”) under the following documents, dated April 1, 1996,
for the purpose of binding the real estate described in said Exhibit "A"
thereto:

1. Installment Purchase Agreement ("IPA") with the State of Illinois,
acting by its Department of Central Management Services for the
benefit of the Environmental Protection Agency.

2. Fiscal Agent Agreement ("FAA") with LaSalle National Trust, N.A.
("Fiscal Agent").

3. Seller Assignment to the Fiscal Agent, assigning Seller’'s rights
under the IPA ("Assignment").

4. Memoranda of the IPA, FAR and Assignment.

5. 1t is expressly understood and agreed hereto, any other provision to
the contrary notwithstanding, that each and all of the
representations, covenants, undertakings and agreements herein made
on the part of the Trustee while in form purporting to be the
representations, covenants, undertakings and agreements of said
Trustee are nevertheless each and every one of them, made and
intended not as personal representations, covenants, undertakings and
agreements by the Trustee or for the purpose or with the intention of
binding said Trustee personally but are made and intended for the
purpose of binding only that portion of the trust property
specifically described herein, and this instrument is executed and
delivered by said Trustee not in its own right, but solely in the
exercise of the powers conferred upon it as such Trustee; and that no
personal liability or personal responsibility is assumed by nor shall
at any time be asserted or enforceable against Bank One, Springfield
on account of this instrument or on account of any representation,
covenant, undertaking or agreement of the said Trustee in this
instrument contained, either expressed or implied, all such personal
liability, if any, being expressly waived and released.

DATED as of April 1, 1996,

Bank One, Springfield, f/k/a Marine
Bank of Springfield, not personally but
as Trustee under Trust Agreement dated
April 19, 1982 and known as Trust

No. 53-1260-3.

- Clandt S Oﬁ"“%’

1438L01




STATE OF ILLINOIS

COUNTY OF SANGAMON

)
I, AQQQXX){\ KV{~LLIWCILAJE , a Notary Public i;lzggféif

said ngpt in the State aforesaid do hereby certify that L4440
&4%W/& , said Client Service Officer of Bank One,

Springfleid, f/k/a Marine Bank of Springfield, personally known to me to be
the same persons whose names are subscribed to the foregoing instrument
appeared before me this day in person and acknowledged that they signed,
gealed and delivered the said instrument as their free and voluntary act and
as the free and voluntary act of said bank for the uses and purposes therein
set forth.

19lzélf?VEN under my hand and Notarial Seal this _l:ZjJE;y of 62%9té12 ’
Lhunm wiaue

Notary Public

R A A N SRR R R R Y
OFHCIAL SEAL N

DAWN M. HINDERT
NOTARY PUBLIC, STATE OF ILLINOIS
Y COMMISSION EXPIRES 10-20-97

I T T Y
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EXHIBIT "A"

Lot 20 of a Subdivision of the Northwest part of the !Nérthwest
Quarter of SEction 23; part of the East Half, Northeast Quarter and
part of the  Southeast Quarter of Section 22, Township 16 North,
Range 5 West of the Third Principal Meridian  as filed in Cabinet
B, Page 289 as recorded at 3:20 p.m., June 12th, .1880 in the
Sangamon County Recorder of Deeds. - 2 ﬁ

!
!

EXCEPT:

part of Lot 20. of the Subdivision of the No:rthweStypalf:t of the
Northwest Quarter of Section 23 and the East Half of the Nertheast
Quarter and part of the Southeast Quarter of Section 2&,. all in
Townghip 16 North, Range 5 West of the Third Principal|Meridian,
Sangamon County, Illinois described as ‘follows: From the | Southwest
corner of said Lot 20, North on the West line of said ;Lotlzo, being
the East right-of way line of Ninth Street, 10:00 feet ‘toitl;e Point
of Beginning; thence continuing North 232.52 . feet; = thence
deflecting to the right 89 degrees 05 minutes _26;fsecoﬂlds§, 68.65
feet: thence deflecting to the right 90 degrees 05 minutes 10
seconds, 59.17 feet (actual 49.22 feet); thence deflecting to the
left 90 degrees 04 minutes 54 seconds, 155.73 feet; thence
deflecting to the right 90 degrees 07 minutes 47 seconds, 188.86
feet; thence deflecting to the right 88 degrees 44 miinptes 48
seconds, 217.75 feet on the South line of said Lot 20; thence

deflecting to the right 46 degrees 00 minutes 51 seconds, .}3.89 feet
to the Point of Beginning, ; o P

| | |

A triangular parcel at the Northeast corner of Ninth 'S‘itrgeet and
North Grand Avenue deeded to the City of Springfield, recorded in
Deed Book 688 at Page 541, described as :follows: Beginning at the
intersection of the North right-of-way line of North Grand Avenue
and the East right-of-way line of Ninth Street; theng:EsIN'brtherly
along said East right-of-way line of Ninth Street, a distance of 10
feet; thence Southeasterly on a straight line to' a poipnt in the
North right-of-way line of North Grand Avenue that is 10 feet
Easterly from. the Point of Beginning; Thence Westerly |along the
North right-of-way line of North Grand Avenue 10 feet to!tHe Point

of Beginning. Situated in Sangamon County, Illinois..f -

ALSO EXCEPTING:
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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 tha beneiit of THE ILLINOIS ENVIRONMENTAL PROTECTION AGENCY,
as purchaser ("Purchaser”) under the Installment Purchase Agreement dated as of April

)7, 1996 (the “Installment Purchase Agreement”) with LGG. REALTY INVESTMENT
CO., an Ihinois general partnership ("Seller”). The Installment Purchase Agreement
pertains to an inter-connected multi-building complex located in Springfield, Minois on a
560,000 square foot site on North Grand Avenue at Ninth Street commonly known as the
*Sangamo Office Complex” (the “Facilities”).

Purchaser acknowledges that it has entered into the Installment Purchase
Agreement with Seller, and that Seller has previously entered into a certain Managsment
Agresment dated April /5", 1996 with Pacific Management, Inc. for the Facilities (the
Management Agreement”).

Purchaser is executing and delivering this Acknowladgment 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 benafit the
owner of the Fagcilities, and to make the paymants required from such owner thereunder
(collectively, the "Undertakings”). Since Purchaser is acquiring the Facilities in phasas,
the Undertakings shall apply only to the extent of those portions of the Facilities so
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™). :

Purchasers Underakings are subject to appropriation of funds therefor by the
linois General Assembly, or the availability of funds held by LaSalle National Bank, N.A.,
a fiscal agent, and its successors, if any (the “Fiscal Agent™), appointed in connection
with panicipations being issued by the State to finance its purchases under the
Installment Purchase Agreemant (in either case, “Appropriations”™). In addition, the
remedies for failures to perform the Undertakings 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 to occur if on the
date (including any applicable grace period) on which the first payment of *Maintenance
Expensas” in a "Fiscal Year® comses 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, 1o 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 foregoing, non-appropriation shall not be deemed to have occurrad
i the lincis General Assembly is still in session and general appropriations to the agency
or agencies occupying the Facilities at the time ara not yet detarmined.




. Purchaser agrees that s will use its best efforts 10 cause the Stats and the agency
“or agencies occupying the Facilities o do all things lawfully in their power to request,
pursue and obtain Approprialions, including requesting that the Govemor include such
junds 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 “Gtate Group™) owns the Eacilities, and provided that no member
of the State Group ‘s able to occupy the Facilities, such owner may terminate the
Management Agreement concurrently upon the sale and transfer of all of the Facilities
provided that (a) the transferee s a third party purchaser directly and indirectly unrelated
1o the State Group and its members, (b) all sums payable by Purchaser under the
instaliment Purchase Agreement have boen fully paid through the date of sale and
wransfer, and (c) all sums due the manager under the Management Agreement have been
fulty paid including any thereof calculated with reference to payments gescribed in the
preceding clause (b). The State Group shall exercise this termination right by giving the
manager under the Management Agreement no lass than one hundred eighty days' prof
written notice.

Dated this day of April, 1986.

THE DEPARTMENT OF CENTRAL MANAGEMENT
SERVICES for the panefit oft THE ILLINOIS
. ENVIRONMENTAL PROTECT)ON AGENCY

By
Title: __

/4
NV!ROMENTAL PROTECTION AGENCY

TOTAL P.0O1
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MANAGEMENT AGREEMENT

This Management Agreement (this "Management Agreement”) made and
entered NMo as of this 15th day of April, 1996, by and between LGG Realty Investment
C,g an lfinois general partnership ("LGG"), and Pacific Management Inc,, an | Hinois
sarporation ("Facility Servicer"), havmg its principal offices at 541 North Fairbanks
Courl, Suite 1800, Chicago, Ilincis 80611

PRELIMINARY STATEMENT

LGG owns an inter-conngcted multi-bullding complex located in Springfisid,
Hinois on a 580,000 square foot site on North Grand Avenug at Ninth Street
cormmonly known as the "Sangamo Office Complex.” The lllinois Environmental
Protection Agency currently ocouplas the complex. Faciiity Servicer prasently
manages the complex for LGG.

LGS has entered into an Installment Purchase Agreement for the purpose of
selling the complex o the State of lllincls in three phases over a period of time
esantly expacted 1o end on Cbmcmbm 31, 1997, That period may be extended. The
g:ahﬁ‘ii s ralate 1o portions of the complex which will be constructed or remodalled

axg this ;:96«'% 0(:1 Partici mtmﬁfr wdi be issued 10 finance the purchases. The
m"f cipations will be dug at various times over a period ending on July 1, 2017 subject
0 AGCE mm%zm mder certain ézveﬂzs.

} 2
=

To provide security 16r the full payment of the participations, certain rights under
the Installment Purchase Agresment aré being assigned to LaSalle National Bank,
NLA., & fiscal agzsm and title 1o the three phases of the complex will be conveyed to
Puw ic Asset Seivices Corp., as initial grantee. Another party may be substituted for

thar the fiscal agent or the initial grantes from time to time. Also, the State may
m s@ the then grantee to sell unimproved portions of the compl ex. In addition, if any
ot e socupied porions of the CD"M}]P«X arg destrov- [ Jamags . o0 condembed, the
State moy Sesisastn raplace™ T jacinies.

ngm full paym;ax*zt of the participations, the then grantee will convey title 1o the
2, l8gs any previous sold unimproved land, plus any replacement facilities, to
tfw w_im or as i directs.

or
S

L. C,J(; is responsible for securing managament for the complex and has retained
Facility Servicer for that purpese. It is the intention of LGG and Facility Servicer that
gueh umr:ag@me nt relations hip fm the complex be retained at all times despite title

transfers to or among LGG, the initial grantee, the fiscal agent, thelr respective
Csubstitutes, and the State or its desigree (the from time-to-time owner of all or any
portion of the Facilities is called the "Owner”). This intent is being evidenced by,




armang other things, the separate acknowledgment.of the State which is the ullimate
ownar of the Faciliies under the Installment Purchase Agreement.

NOW THEREFORE, in consideration of the foregoing premises and the mutual
promises herein contained, LGG and Facility Servicer agree as follows,

TERMS AND CONDITIONS

Dafinitions.  In addition to the @rms defined aisewhare In thig Management
Af}}auma:i{’ﬁ, the fmlI@wmg tarms have the maaning given balow umec:f«; the context
clearly raquires otherwise:

*suthorized Hepresentative’ means the written designee of Owner,
“Facilities” means the properties described in Exhibit A aftached herate, and all
buildings and facilitiss thergon, and any improvemants subssguently constructed

harson, A "Facility” means one of the Facilities, without distinetion among them.

“Faciliies Budget” means the budget prepared by Facility Servicer and
approved by Owner pursuant to Saction 8.

Fiscal Year® means the Owner's fiscal year.

"Instaliment Purchase Agreement” means that certain Installment Purchase
Agreeiment between Owner and the State dated as of February 1, 1996, as amended
from time ?:u time.

: ’%aimmm-mc@ Expenses” means expenses of leasing, operating, maintaining
argl repaiting the Facilities, including the Facility Servicer Fee, payable pursuant 1o
this Management Agresment.

"Oparating Account” means a bank actount established for the benefit of
Cwnar, '

casiiy Dorderr Fee' means the fee of Facility Searvicer for performing its
jz. 9% m.ifif r%mm ba snefr under i Lo Tamend Agreament and calculated in the

u«mm«v«——m‘m

"State” means the State of lllinols, acting by and through its Department of
Central Management Services or acting by and through an agency of the State of
Hirois, '

Tenants” mean the tenants under leases for space in the Facilities and other
cecupants of the Facilities under the Instaliment Purchase Agreement or otherwise




with the consent of Owner,

"Term’ means the period commencing on the date of execution and delivery of
this Management Agreement and ending on July 1, 2017, subject to automatic
one-year exiensions unless terminated at least ninety days befora the start of each
automatic annual rehewal term.

2. Appointment and Acceptance. Owner bereby hires Facil ity Servicer as its
sole mprasentative and maﬂ;zqef for the operation, maintenance, repair and
management of the Facilities for the Term and Facility Servicer hereby accepts such
appointmeant,

& Tepn. Facility Servicer, upon not less than 80 days written notics to

Owner, may terminate this Management Agreement effective upon the first day of a
calendar month,

4. Dutigs and Responsibiltios of Facility Servicer. Facility Servicer shall
parform the services which ars enumerated in this Section with respect 1o the
Facilities except when perormance-thereo! is prevented by strike, by fire, by other
casualty or by any other event beyond the reasonable control of Facility Sarvicer and
gxcept o the extent that the amount necessary to pay for the pedormance of such
gervices or 1o pay the Maintenance Expenses and the Facllity Servicer Fee when due
is not on deposit in the Operating Account. Anything to the contrary contained in this
Management Agreement notwithstanding, Facility Servicer shall not be required to
expend or apply any funds of Facility Servicer to.pay for the perdformance of this
Management Agresment.

{,m“j Fac iiiiy Sew”iaar sha! (i’” x::ause the @‘ffcieﬁt and bmaiheﬁ*sl’k@
'mmtam@d in a ctecm anfi orciary manmer n mmmzamce w:th ai apphmbi
public health and salety laws, ordinances, rules, ragulations and Insurance
policies ralating to the uss, maintenance and oparation of the Facilities and
aw.rding 10 reasdnable standards acceptable (o Owner including cleaning,
painting, ecorating, pumbmﬁ vaipentry, grounas care, heating, ventilating and
air condiioning Seloes, (1) SUperVise routine maintenance and repairs and,
subject to the sufficiency of the relevant Facility Budget (iv) contract with
qualified contractors for the maintenance and repair of major mechanical
systams and elevators and for maintenance employess of Facility Servicer, (v)
not make any alteration or addition 1o any Facility or undertake any major
repairs of any Facility 1f the estimated cost of labor and malerials in any one
instance is in excess of Five Thousand Dollars ($5,000.00) unless the cost
thereot (1) is included in the relevant Facility Budget, or (2) is approved by
Qwnigr, or {8) s an emergency repair, and (Vi) give special attention to
preventive maimenance and, to'the extent practicable, shall use the services of




employses of Facllity Servicer,

(b} As requested by Owner, Facility Servicer shall arrange for (i) water,
(ii) mlectricity, (ili) gas, (iv) sewerage, (v) trash disposal (vi) janitorial services,
[vil) vermin extermination, (vifi) security, (ix) property and liability insurance
and/or (%) third parties to provide for such utilities and services pursuant to such -
contracts and agreemants as may be necessary 10 secure such ulilities and
sarvices.

(e} Facility Servicer shall (i) systamatically and promptly receive and
investigate all service requests from Tenants, (ii) vake such action thereon as
may be justifisd, and (i) keep appropriate records of such reguests and action.
(v} Emergency requests shall be received on a twanty-four (24) hour per day
basis. (v) Facility Servicer shall use its best efforts 1o initiste work ordars
responsive 1o non-emergency raquests within sevanty-two (72) hours, {vi)
oDlaints of a serious nature shall be reported to Owner promptly after
estigation. {vif) If requestad by Owner, Facility Servicer shall deliver ta Owner
vies of all serviee requests and the reports of responses therato.

{d) Facility Servicer shall (i) if requested by Owner, promptly investigate
and make a complete and timely written report 1o any appropriate insurance
campany and to Owner with respect to all accidents, claims and potential
claims for damage to the Faciiities and the astimated cost of repair theraof, {ii)
prepare for the approval by Owner ary reponts required by any insurance
COmpEny in conrection therewith, ({iif) subject to the approval of Qwner, shall
settle any claims against arly insurance company, including the execution of
procts of loss, @nd the collection of insurance proceeads,

(&) Facility Servicer shall (i) hirg competent employees required to
partorm the services of Faoility Servicer pursuant to this Management
Agreement. (if) All persons so engaged shall be deemed employees of Facility
Servicer and not of Owner but all expenses incurred in coringction with the
employment of such employess shall be Mairtenance Expenses. (i) Facility
Servicer shall also hire an off-site Supervisor of Fagilifies {the "Facilities
Supervisor), at Fasility Sarvicer's expense and riot as a Maintenance Expsnsa, .
who shall ba responsible for the administration and supervision of Facility
Servicer's dulies hereunder. (iv) Upon written notice from Qwner, Facility
Senvicer shall also hire an on-site bullding manager for the Facilitles, as a
Maintanance Expense, who shall be responsibie for the on-site supervision of
Fagility Servicer's duties hereunder. (v) The compensation (including fringe
benafits) of all employaes of Facility Servicer shall ba determined solely by
Fagility Servicer, (vi) Owner shall be responsible for the reimbursement of
Facility Servicer for all compensation (including fringe benefits) payable to such
employees and shall be responsible for local, state and federal laxes and
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assessments (including, without limitation, sccial secunty taxes, unampioymaent
insurance and worker's compansation insurance) incident to the employment of
such personnel. (vil) Buch compensation and expensas (but excluding those
attributable 1o the Facilities Supsrvisar) shall be paid to Facility Servicer from
the Operating Account and shall be deemed Maintenance Expenses of the

Fatility.

() As stated inthe Preliminary Statermnent to this Agreement, the
properties identified on Exhibit A are being acquired for the berefit of the State
i phases. In the past, all of these properties have bean operatad as a single,
unified, development managed by Facilty Servicar or its affiliate. Owner
acknowledges that | heea gontinued, unified, operation of all of the properties s In
the Best interests of their respactive owners.  Accordingly, and during any time
thare is more than ong dwner of the Facilities, Owner authorizes Facility
Saervieer to accommaodate this goal 1o the extent practicable when performing its
services under this Management Agreement, provided, however, that no
expenses atiributable to portions of the Faciiities owned by other(s) shall be a
Mfa nfenance Expanse heretundar. Notwithstanding the foragoing, to the extent
all or any portion of the Facllities owned by other(s) is used by or for tha benefit
»:"}'f" Owner in comman with sueh other owner(s) (such as parking lots), Faclility
Servicer is authorized to make a fair apportionment of the expenses attributable
o such commonly-uséd portions, and include the same in Maintenance
Expenses heraunder.

{g) In performing fts services undér this Managerment Agresment,
Facility Senvicer may rely on directions, consents and other communications
from the Authorized erresemtatwe from time to time, and shall net be
m{}%ma@d to inguire into the authority of said party unless Fagility Servicar
receives a wiitten notice from Owner designating a hew Authorized
Rapresentative,

5. Facilites Budgets. At lsasl 60 days before the first day of é’zach Fiscal Year
during the Term, Facility Servicer shall defiver to Owner for its approval a budget for
the Facilities (a "Faciiities Budaget") for the next calendar year substantially in the
t of Exhibit 8 attached hereto, or in such other ;c;rmaz as may be establishad by
ility Servicer and approved by Owner. Each Facilities Budget shall estimate for
mm Eapilitiss the amount of those categorias of Maintenance Expenses {including the
Facility Senvicer Fee) which will be incurred in the next calendar year, togather with &

am&,@d sapital Reserve Account” for that year, Owngr shall provide Facility
Servicer with its approval or disapproval thereot within 30 days after submission to it
of the Facillies Budget. In the event Owner fails to either approve or disapprove any
Facilities Budget within said 30 day peried, then the approval of Owner shall be
desmed o have bean given, In the event Owner expressly disapproves of the
Facilities Budget within said 30 day pariod, then the written notice of disapproval of

i

s
g




Owner shall set forth the reasons of Owner for such disapproval. Within ten days
after receipt of such notice of disapproval, Facility Servicer shall provide Owner with
an amended and modified Facllities Budget. The review and approval procedures sel
forlhy herein shall apply to all such resubmittals. Facility Servicer and Qwner agree
that in the budgsting process, Facility Servicer will advise Owner, and Owner will take
into account, the various facts and circumstances forming the basis for any given ling
item in the proposed Facilities Budget, provided, howsver, that in the svent the parties
ot agree on the Facilities Budget, the final determination of Owner with respect
ato shall be conclusive and binding upon Facility Servicar. The Facility Servicer
Fae has been established at the outset of this Agreement, and does not require any
subsaguent approvals from Owner in the annual budgeting process,

6. Eatility Servicar Fee. In consideration of the services performed by Fagility
S":‘é&w&mr; Owner shall pay to Fasility Servicer in advance on the first day of each
moenth during the Term a "Facility Bervicer Fee” aqual to the following.

{a)  Atall times during which tha ingtallment Purchase Agreament is
in effect, the sum of Tan Thousand Four Hundred Fifty-Nine and 48/100 Dollars
($10,459.48), or

by At all imes during which the Instaliment Purchase Agrm@meﬂt is

not In affect for any reason whatsoever, four and one-half percent (4.5%) of the
“Gross Collections” pallectad durmg; the preceding calendar month. "Gross
Collgctions” means alf rents including (without limitation) rents payable under
Leases and all late payment fess and termination fees, if any thersunder, and

all other income derived from the ownership and operation ¢f the Fagcilities and
actually collectad, but exciudma interast on investments, discounts and
dividends on insurance, insurance procesds, security deposits, condam nation
proceeds, sale proceeds (unless they are payments under the Installment
Furchase Agresment) or refinancing proceeds, i any; and

{c} At all times, regardless of the status of the Installment Purchase
Agreament, an amount squal to four and one-half percent (4.5%) of the
aggregate o

{1 all Mairdgnance Expenses incurred with réspect to the Facilities
during the preceding calsndar month, except that for purposes of
the calculations set forth in this sub-clause (B){) only Maintenance
Expenses shall not include the Facllity Servicer Fee, and

{ii) orie twelfth of the amount deposited in the "Capital Reserve
Account” established in the approved Facilities Budget for the
year in which such paymant is due, it any, and




iy all dishursements {(other than Maintenance Expenses and other
than disbursements from the Capital Reservie Account) for
mainterance or management of any Facility or for repairs,
additions, alterations or capital improvemants to any Facility
incurred during the preceding calendar month, and

(ivy  all payments, if any, made by the purchaser under the Instalment
Purchase Agreement during the preceding calendar month other
than the *Base Instaliment Payments® payable thereunder, or
other sums, if any, already included under the preceding sub-
elauses i), (i) and (i),

The Installme f@t FPurchase Agreament is being used as a reference for the caleulation
_’?Jf a portion of the Facility Servicer Fee. Facility Servicer is 4 not a party to that

setrument. Owner agrees not to make any modifications to the Installment Purchase
ﬁgw:z*"zu‘ai and agrees not to accept a voluritary termination of that agreement, in any
way, wihich mud reduce the total amount of the Facility Sewvicer Fee payable under
thee preceding clauses, or would delay its payment, or could stherwise fru%trate this
Agrssment.

7. DRisbursament of Funds.

fa}  Facility Servicer shall cause the following disbursements to be mac:i_e’
from the Operating Account when due:

{3} the Facility Servicer Fee; and
iy allother Maintenance Expenses; and
(i) disbursements from the Capital Reserve Account; and

(iv)  Facility Servicer shall cause any amounts rermaining in the
Operating Accaunt and not budgeted as an Maintenance
Expense {0 be accountad for in the following year's budget.

(B)  if the balance in the Qperating Account is at any time insufficient to pay
any amount due andg payable under this Management Agreement. then Facility
Servicer shall so advise Owner and Owner shall promplly deposit tha deficiency
irt the Qperating Account. If the balance in the Oparating Account is not
sufficlent for payment of all or any part of any amount dus under this
Management Agreament during the calendar year In which such paymaents
bacome due and payable, Facility Servicer shall have the fight, but shall not be
obligated, w advance such payments. I Facility Servicer advances any portion
of sueh payments for which Owaar is responsible or lable under this

.




Management Agreement, then Ownar shall pay Facility Servicer within ten days
after notification an amount equal to the sum ot such payments advanced and
the costs incurred by Facility Servicer in making such advance.

B. Fecords and Reparts.

(@)  Facllity Servicer shall keep true, complete and up-to-date records of the
lpasing, operation and maintenance of the Facilities. Facility Servicer shall
furrish 1o Owner copies of all contracts and agreements related to the Facilities.

by Atal timas during the Tarm, Facility Servicer shall maintain, at its
expense, in accordance with gererally accepted acoounting principles completé
nooks, records and accounts that accurately reflect all receipts from the
Eacilities, all Maintenance Expanses and all other expenditures. Said books,
ratorcs and accounts shall e available to Owner and its representatives for
axamination, inspection and audit.

ic)  Faeility Servicer shali furnish to Owner such information as Owner
may request regarding the finaricial, physical, or sperational condition of the
Facilities, ~

@)  ©On or beforg the twenty-fifth day of sach month during the Term, Facility
Sewicer shall deliver to Owner a staternent of receipts and of Maintenance
Expenses and other disbursements incurred during the previous month, a
schedule of ascounts receivable and payable and reconciled bank statements
for the Operating Account as ¢f thé end of the previous monthly period,

5. Ingsurance. Owner shall advise Facility Servicer of the insurance coverage
1o be obtained with respect to the Facilities and their operations, and Facility Servicer
shall use its best sfforts to cause such insurance to be obtained and to be kept in
effect during the Term; provided, however, that Facility Servicer shall not be
rasponsible if such insurance js not obtained because itis not available at
commercially reasomable rates or If the funds in the Operating Account are insufficient
to pay the premiums therefor. Insurance premiums shall be paid from the Operating
Aceount and shall be deermed Maintenance Expenses. All insurance shall be placed
with such insurarice companies licensed 10 do business in llinols and shall provide
such scope of covarage, endorsemants and mintmum limits of llability as are
aceeptable to Owner and Facllity Servicer. Facility Servicer shall be a named insured
under all public liability insurance policies affecting the Facilities and there shall be a
waiver of the right of subrogation from the Insurer with respect to Facility Sewvicer
under all casually ingurance policias.

Any insurance pelicy issued pursuant to this Section shall provide that Facility
Sapvicer and Owner shall be notified of any proposed cancellation of such policy 30




days prior o the date set for cancellation. The procesds under such insurance shall
ba payable to Owner and Facility Servicer, as their interests may appear under the
twrms and provisions of this Management Agresment,

In the event of any loss, damage, injury or accident involving any Facility, the
Owner shall promptly provide or cause to be provided to Facility Servicer written
notice thersof and make available or cause to be made available to Facility Sewicer
all information and documentation relating thersto, S

10. Noticas, All notices to be given under this Management 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 ag such party may provide in writing
from time to tima.

i to Facility Servicer: Pacific Management Inc.
541 North Fairbanks Court
Suite 1800
Chicago, [Hincis 60611
Attn: Ms. Joan Brennan

At tor - - Pacitic Management, Inc.
424 North Fourth Street
Suite 100
Springfield, linois 52702
Attn: Mr. Patrick Somers

or if to LGG, as LGG Realty Investment Co.

current Qwner 5231 South Sixth Street
Springlield, Hinois 82707
Attr: Mr. Michage! Smith

Any such notice shall be deemed 1o have been received five days subsequent to
mailing. Subsequent Owner(s) shall notify Facilty Supervisor of an appropriate
aduress for notices in connection with the delivery of documents establighing such
party as a subsequent Owner under Section 11,

1. Sugeessors and Assigns.

{a)  Without the prior wiitten consent of Owner, which consent shall not be
unreasonably withheld or delaysd, Facility Servicer shall not assign, transfer or
convey this Management Agraement or any interest herein without the consent
of Owner except to an affiliate of Facility Servicer or 1o a successor corporation
or other busmess entity into or with which Facility Servicer shall be merged or
consolidated o to which substantially all of Facilty Servicers assets may be

8




transfarred.

An “affiliate” of Facility Servicer means () a4 corporation or other entity a
mmwty of the voting power in which is controlled, directly or indirectly, by
Facility Servicer or a majority of the sharsholders of Facility Senvicer, (i) a
corporation or other entity which controls, directly or indirectly, a majority of the
voting power in FaMty Servicer, or (i) a corporation or other antity a majority
of the voting power in which is controlled, directly or indirectly, by a person,
corporation ar other entity which also controls, divectly or indirectly, a majority of
the voting power of Facility Servicer.

(b} It all or any portion of any Facility or any interest therein is voluntarily or
maiurzt&rﬂy rransferred in any manner (other than possessory interests to

Tenants) during the Term, (i) Owner shall not be ralieved of its duties and
obligations under this Manag gﬁment Agmmm@m (i) no such transfer shall be
m‘ft«aam unless and until such assignee {@th&ar than an assignes who provides
a loan and for whormn such as ,;«,ac;ﬁm@m is asecurity device only) assumes the
obligations and duties of Owner hergunder, and (i) If less than all of the then
Faciliies dare affectad, this Mdndagemen tﬁxg;re@mmt shall be deemed 1o be
divisibie, and shall continue in effect as 1o sach of the respective owners of
their raspective portions of the Facilities. Upon an assumption deseribed in the
foregoing sub-clause {ii), or a division under the foregoing sub-clause (ili) and
$0 long as the successor owner observes this Managerment Agreement as it
applies to its portion of the Facilities, the assigning Owner shall be relievad of
further duties and obligations undar this Management Agreement.

(6} Asstated in the Preliminary Statement to this Agreement, the State may
actuire replacement facilities for those portions of the Facilities which are

dz&m ged, dastroyed or condemned. 1 is thesintent of the parties that t Fagility
icer be afforded the right to manage such replacement facilities on the
same terms and conditions as provided in this Agreement. Owner on its owr
pehalf-and on behalt of the from time o time successor owner(s) of the
Facilities agrees to provide timely notice 10 Facility Servicer of any such
replacement, and afford the opportunity described in this clausa (¢). Nothing

in this clause (¢) shall be deamad to permit a termination of this Agreement
with respect to any portion of the Faclliies which is damaged, destroyed or
sondemnad in the absence of a substitute management agreement with Facility
Servicer for the replacement facilities. -

(cy s the intent of tha parties that covenants, agreements and obligations
to bie perdotmed by Owner hersunder shall be binding upon Owner and its
sutcessors and assigng who bepome owners of any Facility during the Term,
including {without imitation) all of the parties described in the Preliminary
Sratement to this Agreament. As stated in the Praliminary Statement, this




intent is being avidenced by, among othar things, the separate acknowladgment
of the State which is the ulimate ownar of the Facilities under the instaliment
Purchase Agreement. Facility Servicer and Ownaer are concurrently filing a
shiort form Memorandum of this Management Agreement reflecting the
axictance of this Managemaent Agreemant ard that it constitutes a covenant,
runiifg with this Jand. Owner is also causing the legal title holder of the
Eaciities, Bank One, Springfield, not personally, but as Trustee under Trust No.
5312603, o exacute this Agreement for purposes of binding the land. If there is
5 senflict or inconsistency between such Memorandum and this Management
Agreernent, this Management Agreement shall control.

(&)  Subject o the foragoing provisions of this Saction 11, this Management
Agresment shall inure 10 the henefit of and be binding upon the SucCessors and
assigns of the parties herelo.

12, Defaults. If sither party materially dataults for 4 consecutive period of more
than 30 -d 56

s in obsenving o performing any of its material obligations under this
WManagement Agreemant, it shall be considersd 1o be in dafault, and the other party
shall have all rights and remedies available to It at Jaw or in equity. Notwithstan ding
the foregoing, (a) no default shall be deemed 1o have cccurred in the absence of
notice from the other party specifying the zlleged defaull in reasonable detail, {b) no
defaull shall be deamed 1o have cecured if the default cannot reasonably be cured
within the said 30 day period unless the party responsible forthe cure has failed to

&

ommence the cure within that period and thereafter has failed 1o use reasonable
fligence and good faith to cure the alleged default, and (¢) Facility Servicer shall not
smed 1o bie in default at any time (i) when its inabillty to observe of parform its
s o obligations under this Management Agreement is based on & lack of
sufficient funds in the Operating Account 1o pay Maintenance Expenses or other
costs, and (i) unless it has engaged in a deliberate course of action of ingction which
shows an actual or deliverate intenfion 10 cause & default which, if not intentional,
shows an utter indifference 1o or conscious disregard-for, the substantive duties of a
 material nature imposed on Fagilily Servicer under this Management Agreement. The
failure to pay money shall neither require a notice under the forgeing wlause {3) nor

allow an extension of the cure period under the foregoing clause {b).

13, Aﬁg@ﬁm:?mﬁminaw Starerment, All section headings contained
in this Managament Agreement are for corvenience of raference only and are not
intended 1o defing or imit the scope of any provision of this Management Agreement.
The Preliminary Statpment s incarporated into the Tenms and Conditions of this

Maragement Agreement.

14. Geverning Law. This Management Agreement shall be gonstrued In
accardance with, and shall be governed by, the laws of the State of lllincis.

11




15, Entire Aqreement. Severability, Waiver, Amendment. This Managemant
Agresment, which includes all Exhibits and other attachments hereto, and other
documents or instruments executed by Owner and Facility Servicer in connection
herewith, constitutes the entire agreement between the parties with respect fo the
management and servicing of the Facilities, and this Management Agreement shall not
be modified, amended, altered, or changed except with the written consent of both
Cwrier and Facility Servicer, The existing management agreement between Facility
Serdcer and LGG will bs terminated when this Management Agreement becomes
gffestive. Any provision of this Management Agreement found to be prohibitad by law
or deemad inoperative at arly time shall be ineffective to the extent
of such prohibited without invalidating the remainder of this Management Agreement.
The walver by &ither party hereto of any braach by the other party of any term of
condition heresf shall not operate as a waiver of any subseguent breach thersol.

16, Time. Tims is of the essence of this Management Agreement and every
provision hereot.

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

FACILITY SERVICER: LGG, and CURRENT OWNER:

PAGIEG

LGG REALTY.

et \ A L

A ; SN
F. W, Gumpert

i

Narie:
Title: A general partne
(being all of the ganeral partners thereof)

BANK ONE, SPRINGFIELD, not personally,
but as Trustee under Trusj,No. 5312803

, 0 slornsald and ned
ity gt be s o b
K O by masoen of ary of o
' S} HsmHORE of warkeithier
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par BF DATE
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ERR 0 ‘ 0 TOTAL INCOME

CAPITAL RESERVE: 2% {

LSF OMONTH  ANNUAL TEXPLANATION

UTILITHES TOTAL

TOTAL MAINT, STAFF COST

FHVYAC TOTAL
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ASSIGNMENT AND ASSUMPTION AGREENMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Assumption
&gmwm«m“ is dated as of the c:iay of April, 1988, and is between LGG REALTY
i?*é? TM%““N“{" CO.. an llinois g general patnership ("LGGY) and PUBLIC ASSET
Efif“,! S CORP., an lHinois not-for-profit corporation ("PASC™).

PRELIMINARY STATEMENT

LGG owns an inter-connected multi-building complex located in Springfield, Ninois
‘“O 000 square foot site on North Grand Avenus at Ninth Strest comm only Known
angamo Office Complax.,” The complex (collectively; the "Facilities") is lagally

««;: the * ;
deseribed In the Management Agreement dated Apdl M/:gmu 1896 ("Management

ﬁgmam&m”) attachad to thm Assumption Agreement as Ex Exhibit A.
LGG has entergd into an Instalimient Purchase Agraement dated as of April /7 »’"
“%-;S;%“::ra {‘*ﬁwmnmem Purchase Agreement") for the purpose of salling the Fatilities to tha
' if linois in three phases over a period of time prasently expectad 1o énd on
ember 31, 1987, The phases relate to portions of the Faciliies which will be

u(ﬁéﬁi’”if ucted or remodelled during this period.

Participations will be issued to finance the purchases. The participations will b@z
due at vadous times over a period ending on July 1, 2017 subject to acceleration unter
artaln events,

To provide security for the full payment of the participations, certain rights under
the Instaliment Purchase Agréement are b@mg assigned to LaSal ie National Bank, N.A.,
a fiscal agent, and title to the three phases of the Facllities will initially be conveyesd to
PASC. Upor full payment of the parlicipations, the then grantee il gorvey title to State.

LGG s responsible for securing management for the Facilities and has retained
Pacific Mﬁmg@:wm Inc., an Hinois corporation (”?’“XC: ﬁaw;cer“) for that purpose
undsr the M agement Agreemeant. F acility Sewvicsr is entitled 1o remain as manager for
the Faciiities al all times until the stated 1ermmatson of the Management Agreerment, as
that term may be extended, despite title transfers to or among LGG, PASC, the fiscal
agent, their respective substitutes, and the State or its tesi ignee {the from time-to-time
ownar of all or any portion of the Facilities is called the “Owner".

The Management Agreement states that it is divisible when portons of the
Facilities are owned by different Owners, and conternplates the assumption of that
agresmeant by the then Owner(s) from time-to-tima. This Assumption Agreement satisties
that provision with respect 1o all transfers to PASE.

NOW THEREFORE, in consideration of the mutual promises herein contained,
LGG and PASC agree as follows.




AGREEMENTS

1. Incorporation.  The Preliminary Statement is incorporated into this Assumption -

R ool oo s A

Agreerment.

2 ﬁg@%mmwm. LGG heraby assigns the Management Agraement {0 PASC, sffactive
: and as to portion(s) of the Facilities, as and when acquired by PASC

fr-:m Hme o ime,

wion, PASC hereby agraes 1o assume the rights and obligations of LGG
ent Agreement as of the date (s), and as to pottion(s) ot tha Faciltties,
as mﬁ whm acquired by PASC from time to time, provided, however that such

ssumption sha It be expraQs!y subject 1o the Acknow] edgement of the State which is
befﬁc execited and delivers rrently herewith, a copy of which is attached to this
: mmw Agr&emem as E »»t:n B (the "State's Acknowledgment”). PASC is
t of assumption only to the extent of the State's

N OWITHESS WHEREQF, this Assumption Agreement | has been executed by the
parties hareta, as of the day and year first above written,

PASC: LGG:
LGG R‘@Aﬁmy INVESTMENT CO.

Title: & genara | pczrtner/

53?

et

Name: F. W C%mm;::rert
Title: A general patner
(baing all of the general partners thereof)

LEGAL TITLE-HOLDER:
it
© BANK ONE, SPRINGFIELD, not personally, but

”w %xﬂm&akmwmmmm w61 Ty g e o oy T 3 iy ¢
swioly 0k T, 82 alorozald, AN oL Doty f as Trustee under Trust No, 5312603

axd Treunidos b)’ Bk v gro

| By: _ {4
40 c&& By f.'zl tm L
%w,ﬁ&t%ﬂwn af mz{w'wm Nfim@‘ Y
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