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INSTALLMENT PURCHASE AGREEMENT
By and Between

NBD TRUST COMPANY OF ILLINOIS,
not personally but solely as trustee
under Trust Agreement dated September 12, 1391
and known as Trust No. 1223-CH,
as Seller

and

THE STATE OF ILLINOIS
Acting by
THE DEPARTMENT OF CENTRAL MANAGEMENT SERVICES
for the benefit of
THE ILLINOIS STUDENT ASSISTANCE COMMISSION,
as Purchaser

Dated as of October 18, 1%91
As Amended and Restated as
of March 1, 1992

]
L

T Ty

R



™ VIL. BENEFICIARY DOCUMENTS

(a) General Certificate of Beneficiary as to (i) due organization, 37
valid existence and good standing; (ii) due authorization,
execution and delivery by the Beneficiary of the trust agreement
governing the Seller and the Beneficiary Documents; (iii) no
conflict, breach or defauit due to execution and delivery of the
foregoing; and (iv) no litigation adversely affecting the
foregoing.

(b) Certified Letters of Direction to Seller. 38

VIII. LEGAL OPINIONS AND RELATED MATTERS

(a) Approving legal opinion of Foley & Lardner, Special Counsel, 39 i
as to the Participations. :
 (b) Supplemental opinion of Special Counsel addressed to the 40 ‘
Underwriter.
(c) Defeasance Opinion of Special Counsel addressed 10 the 1992 41 fo -
~ Fiscal Agent. ) J
(d) Opinion of Senior Attorney for ABN AMROQ North America, 42
Inc., counsel to the 1999 Fiscal Agent.
(e Opinion of Hart, Southworth & Witsman, counsel to the 1992 43
Fiscal Agent.
() Opinion of Ash, Anos, Freedman & Logan, L.L.C., counsel to 44 b
the Beneficiary, A ;
(2) Opinion of Burke Burns & Pinelli, Ltd., counsel to the 45
Underwriter,
(h) Opinion of Foley & Lardner, with respect to true sale matters. 46
(i) Rating letter of Standard & Poor's Ratings Services. 47
) Cross receipts for the Participations and their proceeds. 48
i
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- \ WHEREAS, Seller and Purchaser now desire to supplement the Installment
ﬁ Purchase Agreement, as amended and restated as of March 1, 1992;

NOW, THEREFORE, in consideration of the moneys to be paidl under the
Installment Purchase Agreement and this Supplement and the covenants and agreements
contained in this Supplement, it is agreed by and between the parties as follows:

1 Certain Defined Terms. Capitalized terms defined in the 1999 Fiscal
Agent Agreement shall, for purposes of this Supplement, have the meanings set forth in the
1999 Fiscal Agent Agreement. In addition to the terms defined elsewhere in this Supplement,
the following terms have the meanings given below unless the context clearly requires
otherwise:

“Additional Installment Payments” means the payments required to be made
pursuant to Section 2(c) of this Supplement.

“Administrative Expenses” means the reasonable ordinary and extraordinary
annual fees and expenses, including legal and other professional and consulting fees and
expenses of the 1999 Fiscal Agent and the Seller relating to this Supplement as provided in the
1999 Fiscal Agent Agreement.

“Advance Installment Payments” means the payments of Base Installment
Y Payments permitted to be made by Purchaser pursuant to Section 2(h) of this Supplement.

“Agreement” means the 1992 Installment Purchase Agreement, as supplement
by this Supplement, and as may be further amended or supplemented from time to time.

“Assignments” means written instruments evidencing the Seller’s sales and !
assignments of certain rights under the 1992 Instaliment Purchase Agreement and Section 30 of
this Supplement, respectively, but shall not include an assignment with respect to the 1992
Fiscal Agent after the 1992 Participations no longer are outstanding,

“Assignment Closing Date” for an Assignment means the related Assignment
Closing Date referred to in Section 32 of the Agreement (without regard to the Supplement)
and Section 30 of this Supplement. '

“Assignment Date™ means the date on which an Assignment is executed and
delivered.

“Authorized Representative,” means the Director, Chairman or Administrator
of CMS or his ar her written designee.

“Base Installment Payments” means collectively the 1992 Base Installment i
Payments and 1999 Base Installment Payments required to be made pursuant to Section 2(b) of
the Agreement (without regard to the Supplement) and as is also set forth in Exhibit B,
N pursuant to Section 2(b) of this Supplement.
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“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.

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

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

“Commission” means the Illinois Student Assistance Commission.

“Event of Default” means the occurrence of any of the events set forth in
Section 18 of this Supplement.

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

“Facilities” means the facilities described in Exhibit A to this Supplement, as the
same may from time to time be amended in accordance with this Supplement, and any
replacement facilities as provided by Section 17 of this Supplement.

“Finance Act” means an Act in relation to State finance, approved June 10,

Pt 1919, as amended (30 ILCS 105/1, et seq.).

“Fiscal Agent Agreements” means the 1992 Fiscal Agent Agreement {while any
1992 Participations are outstanding) and the 1999 Fiscal Agent Agreement.

“Fiscal Agents” means the 1992 Fiscal Agent (while any 1992 Participations are
outstanding under the 1992 Fiscal Agent Agreement) and LaSalle Bank National Association,
acting as fiscal agent under the 1999 Fiscal Agent Agreement (the “1999 Fiscal Agent™).

“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 cach of the dates set forth in Exhibit B for
payment of 1999 Base Installment Payment.

“Installment Payments” means the 1999 Base Installment Payments, the
Additional Installment Payments and other payments due under this Supplement during the
Term.

“Installment Purchase Agreement” means the Agreement.

“Insurers” means the 1999 Insurer and the 1992 Insurer.
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_ “Management Agreement™ means a Managemcnt Agreement between the Seller.
. dﬂd the Sérvicer, relating to the Facilities,

“1999 Assignment” means the Assignment with respect to the 1999 Fiscal
Agent.

“1999 Base Installment Payments” means the Base Installment Payments made
by the State to the 1999 Fiscal Agent.

“1999 Fiscal Agent Agreement” means the Fiscal Agent Agreement between the
Seller and the 1999 Fiscal Agent, dated as of June 1, 1999, entered pursuant to and for the
purposes set forth in Section 30 of this Supplement,

“1999 Insurer™ means Ambac Assurance Corporation, a Wisconsin-domiciled
stock insurance company.

“1992 Base Installment Payments” means Base Installment Payments required to
be paid to the 1992 Fiscal Agent.

“1992 Fiscal Agent Agreement” means the Fiscal Agent Agreement between the
Seller and the 1992 Fiscal Agent, dated as of March 1, 1992,

“1992 Insurer” means Financial Security Assurance, as successor to Capital
N Guaranty Insurance Company.

“Permitted Encumbrances” means the Agreement, the Assignments, the Fiscal
Agent Agreements 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 the Installment Purchase Agreement; E

(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;
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H such other liens, encumbrances, covenants, conditions, easements,
permits, péwers, options and restrictions as are set forth in title report No. N910946,
effective March 31, 1992, issued by Near North National Title Corporation, relating to
the Facilities; and

(g)  mortgages, security interests or liens granted or incurred by the Seller
and which have been removed or released to the satisfaction of the Purchaser.

“Purchaser” means the State of Ilinois acting by The Department of Central
Management Services for the benefit of The Illinois Student Assistance Commission.

“Retained Rights” means the Seller’s rights under this Supplement which are not
sold and assigned to the 1999 Fiscal Agent pursuant to the Assignments, including (i) Seller’s
rights under Section 8 of this Supplement, (ii) Seller’s rights under Section 29 of this
Supplement, and (iii) Seller’s rights under Section 30 of this Supplement; 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 Base Installment Payments to the Fiscal
Agents.

“Servicer™ means a Servicer described in Section 29 of this Supplement and its
successors and assigns.

“Term™ means the period commencing on the Assignment Closing Date with
respect to the 1992 Participations and ending on the later of: (i) June 30, 2013 or (ii) the date
on which alt Installment Payments shall have been paid in full.

2. Installment Payments.

(a) During the Term, Purchaser agrees to pay, in addition to all obligations
under the Agreement, without regard 1o this Supplement, Base Instaliment Payments,
Addirional 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 Supplement. Installment Payments under this
Supplement 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 Supplement is subject to
the availability of lawfu!l appropriations for that purpose or other lawfully available funds.

The obligations of the Purchaser under this Supplement for the payment of
money are obligations of the State of Ilinois, but solely tc the availability of lawful
appropriations to make those payments as provided by law. In addition, to the extent this
Supplement provides for certain obligations specifically of the Commission, those shall be
obligations solely of the Commission and not the State of Illinois.
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_(b)  Subject to Section 2(e) of this Supplement, during the Term, Purchaser
& agrees to pay to Seller the 1999 Base Installment Payments as set forth in Exhibit B to this
Supplement on the Installment Payment Dates set forth in such Exhibit, as the same may be
revised pursuant to the Assignments. Each 'of the 1999 Base Installment Payments shall
include principal and interest components as determined pursuant to the 1999 Assignment and

set forth in a supplement to Exhibir B.

(c} Subject to Section 2(e) of this Supplement, Purchaser shall pay,

Additional Installment Payments consisting of the following:

~
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(i) Any charges or taxes (state, 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 (to the extent not paid pursuant to the 1992 Installment Purchase
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 to the United States pursuant to
section 148(f) of the Code to the United States Government as a condition to the
exclusion of the interest component of 1999 Base Instaliment Payments from the
gross income of the recipients thereof for federal income tax purposes, to the
extent not otherwise paid. Any amount required to pay rebate calculations fees
or to otherwise comply with Section 148(f) of the Code,

(ii)  During the Term, the Purchaser agrees to pay as Additional
Instaliment Payments Administrative Expenses relating to each Fiscal Year as
estimated in a writing delivered by the 1999 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 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 1999 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 (to the
extent not paid pursuant to the 1992 Installment Purchase Agreement).
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(d) Subject to Section -2(e) of this Supplement, amounts constituting
Additional Installment Payments payable by Purchaser pursuant to Section 2{c)(i) and (ii)
above shall be paid by Purchaser within thirty (30) days after certification from the 1999 Fiscal
Agent, subject to the right of Purchaser to contest the assessment of any charges or taxes as
provided in subparagraph (i) of Section 2(c) of this Supplement. '

{e) Purchaser’s obligation to pay Additional Installment Payments under this
Supplement shall not exceed the amounts appropriated therefor by the Illinois General
Assembly or on deposit with the 1999 Fiscal Agent and available for such payment. If funds
are not so appropriated or on deposit with the 1999 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 1999 Fiscal Agent at their option. If the 1999 Fiscal Agent advances any
portion of the Additional Installment Payments for which Purchaser is responsible or liable
under this Agreement, Purchaser shall, to the extent funds are appropriated or on deposit with
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 Instaliment
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 2(c) of this
Supplement, the Commission and the Bureau of the Budget shall seek appropriation of funds
for payment of such taxes and charges in accordance with Section 2(g) of this Supplement.

() Amounts necessary to pay 1999 Base Installment Payments shall be
deposited by Purchaser with the 1999 Fiscal Agent by federal funds wire transfer not less than
fifteen (15) days prior to each Installment Payment Date set forth in Exhibir B without the
necessity of any notice, demand, invoice or voucher from the Fiscal Agent. Any amount
necessary to pay 1999 Base Installment Payments or any portion of them which is not so
deposited shall remain due and payable until received by the 1999 Fiscal Agent.

®) Purchaser represents that funds have been appropriated to pay all
amounts due under the Agreement from State-appropriated funds through the end of the current
Fiscal Year. Purchaser represents that funds will be appropriated to pay all amounts due under
the Instaliment Purchase Agreement through the end of Fiscal Year 2000, which begins on
July 1, 1999 and ends on June 30, 2000. The Commission agrees to cause appropriate budget
requests be made to the Governor'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-appropriated 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
app-opriations from the General Revenue Fund to the Commission, provide for payments of
amounts equal to the Installment Payments into the Facilities Management Revolving Fund
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T established in the State Treasury pursuant to Sections 5.257 and 8.26-1 of the Finance Act (30 -

s ILCS 105/5257 and 30 ILCS 105/8.26-1) and from the Facilities Management Revolving Fund N
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. The
Commission represents that it will 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 Installment Payments for the Term if funds are
lawfully appropriated for that purpose by the Illinois General Assembly. In that regard, the
Commission represents that the use of the Facilities is essential to the proper, efficient and
economic operation of the Commission. 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.

{h) Purchaser may from time to time make 1999 Base Installment Payments O
in advance with respect to Facilities (“Advance Installment Payments”) by depositing or g
causing to be deposited with the 1999 Fiscal Agent such Advance Installment Payments, - F

together with a written notice of the Advance Installment Payments to the 1999 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 1999 Base Installment Payments payable by Purchaser as directed by the Purchaser in

Ve the written notice. Failure by Purchaser to make any Advance Instaliment Payments pursuant
to this Section shall not constitute an Event of Default under Section 18 of this Supplement.

(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 Supplement, including,
without limitation, its rights to receive Installment Payments hereunder, to the 1999 Fiscal
Agent pursuant to the 1999 Assignment, the 1999 Fiscal Agent Agreement or otherwise, and
Purchaser agrees to perform and honor all of its obligations and liabilities under this
Supplement, including, without limitation, its obligation to make Installment Payments
hereunder, which obligations and liabilities shall, subject to the limitations set forth in Section
2(a) of this Supplement, be absolute and unconditional and will not be subject 1o 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 subsequently amended, the
“Bankruptcy Code™) or any other applicable federal, state or foreign bankruptcy or other
similar law, (b) the winding-up or liquidation of the affairs of Seller, or any order or judicial
decree requiring the same, (c) the appointment of a custodian, receiver, liquidator, assignee or
trustee of or for Seller, or (d) the rejection of this Agreement by Seller or any debtor-in-
possession or trustee of or for Seller under Section 365 of the Bankruptcy Code. Purchaser
agrees that the 1999 Fiscal Agent is an express third party beneficiary of Purchaser’s
agreement described in the preceding sentence and that the 1999 Fiscal Agent shall be entitled

~ to rely on such agreement. -

N
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3. Nonappropriation of Funds. If sufficient funds are not lawfully
appropriated by the Illinois General Assembly to the Commission, and other funds are not on

deposit with the 1999 Fiscal Agent which are available for payment of 1999 Base Installment
Payments due during any Fiscal Year, the Commission will immediately notify the 1999 Fiscal
Agent, the 1999 Insurer, the Seller and the Director of the Bureauw of the Budget.
Nonappropriation shall be deemed to occur if on the date (including the 15 day grace period
provided in Section 2(f) of this Supplement) on which the first payment of 1999 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 1999 Base Installment
Payments coming due during the Fiscal Year. In the event of such nonappropriation, on the
first day following the Instaliment Payment Date on which the last payment of 1999 Base
Installment Payments under this Supplement can be made in full from lawfully appropriated
funds or funds on deposit with the 1999 Fiscal Agent, the rights and payment obligations of the
Purchaser under this Supplement, including the obligation to pay 1999 Base Installment
Payments, shall be subject to termination and cancellation; provided that such termination shall
not apply to 1999 Base Installment Payment obligations for which sufficient funds have been
lawfully appropriated by the Illinois General Assembly or are on deposit with the 1999 Fiscal
Agent. In the event of such nonappropriation, the Commission shall assist and cooperate with
the Bureau of the Budget in seeking to obtain legally appropriated funds for Installment
Payments. In the event of such nonappropriation, the Seller may, with the prior written
consent of the 1992 Insurer if 1992 Participations remain outstanding, and of the 1999 Insurer,
and shall, upon the written direction of such Insurers, exercise one or more of the remedies set
forth in Section 19(a) through (e) of this Supplement, except as may be limited as provided in
Sections 20 and 21 of this Supplement. In the event of such termination and cancellation,
Purchaser agrees to surrender possession of the Facilities peaceably to Seller on the date of
such termination and cancellation and Seller will have all legal and equitable rights and
remedies to take possession of the Facilities and to sell, rent or otherwise dispose of the
Facilities as Seller determines. Purchaser acknowledges that Seller’s rights to repossess and to
sell, rent or otherwise dispose of the Facilities under this Agreement have been assigned to the
1992 Fiscal Agent and may be assigned as well to the 1999 Fiscal Agent, and Purchaser agrees
that thereafter the Fiscal Agents shall be entitled to exercise all of such rights of Seller under
this Agreement (except that the 1999 Fiscal Agent shall have no such rights while 1992
Participations remain outstanding under the 1992 Fiscal Agent Agreement). Purchaser agrees
that the nonappropriation provisions of this Section 3 are not intended to be used as a substitute
for convenience termination or for the purpose of replacing Facilities with other like facilities.

4. Pecuniary Liability. This Supplement 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
woneys legally appropriated for that purpose.

5. 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 Supplement 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. Purchaser reserves the right to substitule a different
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agency or commission as the user of the Facilities upon the prior writien consent of the Fiscal,
Agents arid the Insurers. If that substitution occurs then in lieu of the Commission, Seller
agrees to look to the substituted agency for any undertakings of the Commission under this
Supplement.

6. Title; Adjustments to Base_ Installment Payments. The Seller or its
nominee or designee will retain legal title to the Facilities until (a) the Purchaser prepays the

outstanding principal component of 1999 Base Installment Payments pursuant to Section 14 of
this Supplement, or (b) all payments of 1999 Base Instaliment Payments have been made or
provided for, in each of which cases, and subject to provisions of the 1992 Installment
Purchase Agreement, 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 (¢) an event of nonappropriation shall have occurred
pursuant to Section 3 of this Supplement 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 1999 Fiscal Agent shall direct, except
no such conveyance shall be made by or to the 1999 Fiscal Agent while any 1992
Participations remain outstanding.

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

8. Use: Repairs and Replacements. Purchaser and the Commission will use
the Facilities in a careful manner for the use contemplated; will take all reasonable steps to
assure that the Facilities are operated solely by persons qualified and trained to do so and in
compliance with all laws, ordinances, insurance policies and regulations relating to the use,
maintenance and operation of the Facilities; 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 Management Agreement or otherwise. Seller will, pursuant to the Management
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 required
for ownership and operatlon of the Facilities; ordinary wear and tear excepted. If Seller fails
1o maintain the Facilities in accordance with this Section 8, the Facilities may be maintained by
Purchaser; provided that such failure by Seller shall not constitute an Event of Default and
shall not affect the Purchaser’s obligation to pay 1999 Base Installment Payments. Seller has
entered into a Management Agreement to provide for usual and customary services in the
management and maintenance of the Facilities and Purchaser shall, subject to funds being
appropriated for that purpose, provide for the payment of the management and maintenance
fees and expenses required under the Management Agreement pursuant to the provisions of this
Section 8 and Section 29 of this Suppiement.

10
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9.  Alerations. Purchaser will not make any alterations, additions or
& improvements to the Facilities without the Seller’s prior written consent, which consent shal
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.

10.  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.

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

12.  Risk of Loss; Damage; Destruction: Condemnation. 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 Supplement.
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, shali 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) subject to funds being appropriated for that purpose, replace the
Facilities with facilities of equivalent value and usefulness in good repair as provided in
Section 17 of this Supplement and cause such replacement facilities to become Facilities under
this Supplement, or (c) direct the 1999 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 1999 Fiscal Agent Agreement.

e

13.  Insurance. With respect to the Facilities, the State shall, subject to funds
being appropriated for that purpose, either purchase and maintain, or cause to be purchased
and maintained, commercial casualty insurance, 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 1999 Insurer. The State
shall also, subject to funds being appropriated for that purpose, 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
1999 Insurer. The Seller and the 1999 Fiscal Agent shall be named as additional insureds
under any such casualty or liability insurance.

~
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_ . 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 1999 Insurer and the 1999
Fiscal Agent written notice thereof and make available or cause to be made available to Seller,
the 1999 Insurer and the 1999 Fiscal Agent all information and documentation relating thereto.

4. Prepayments.

() To the extent specifically provided for in the 1999 Assignment and
Section 29 of this Supplement, Purchaser will have the right or the obligation to prepay the
principal component of certain 1999 Base Installment Payments in accordance with the 1999
Fiscal Agent Agreement.

()  There may be credited against such optional or mandatory prepayment
any funds available and held in trust by the 1999 Fiscal Agent for such purpose under the 1999
Fiscal Agent Agreement, as elected by the Purchaser. Upon the deposit of an amount
sufficient for any such prepayment in whole with the 1999 Fiscal Agent all 1999 Participations
shall be deemed paid, the Facilities shall, after payment of all other amounts due to the United
States, the 1999 Fiscal Agent and the Seller pursuant to the Fiscal Agent Agreements or the
Installment Purchase Agreement, be promptly conveyed to the Purchaser.

15.  Assignment By Purchaser. During the Term, without the prior written
consent of the Commission, Seller, the 1999 Insurer and the 1999 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 Supplement or the Facilities
or any interest in this Supplement or the Facilities, or (ii) lease or lend the 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 the Facilities; provided
that in no event shall any such action release the Purchaser from its obligations to make
Installment Payments under this Supplement. The State expressly reserves the right, with the
written consent of the 1999 Insurer, to direct the Seller and/or the 1999 Fiscal Agent to assign,
transfer, convey, or otherwise dispose of unimproved land included in the Facilities; provided
that such disposition does not significantly adversely affect the use and operation or value of
the Facilities or result in any violation of any law, regulation, easement or agreement affecting
the Facilities.

16.  Tax Covepants. Purchaser covenants that it will take all steps within its
power that are required to maintain the status of interest on the Participations as not included in
the gross income of their Owners under federal income tax laws existing as of the date of the
initial issuance of the Participations. Purchaser covenants 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 permitiing any use of the proveeds of the Seiler’s transfer 61 assignment of this
Supplement or the Facilities) if taking or omitting to take such action would cause any interest
in this Supplement 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
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1999 Base Installment Payments to be included in the gross income of the recipients thereof for
federal income tax purposes.

17.  Replacement Facilities/Replacement Agency. During the Term and
subject to and in accordance with Section 16 of this Supplement, Purchaser may elect to

substitute replacement facilities for Facilities which are destroyed, damaged or condemned and
the State may elect to substitute a replacement agency of the State for the named Purchaser,
with the prior written comment of the 1999 Insurer (and the 1992 Insurer while 1992
Participations remain outstanding), provided such replacement facilities and/or replacement
Purchaser shall comply with the requirements of this Supplement and the 1999 Fiscal Agent
Agreement and shall have a fair market value at the time such replacement Facilities become
subject to the Agreement which is not less than the value of the Facilities being replaced; and
provided the State delivers to the 1999 Fiscal Agent (and, if applicable, the 1992 Fiscal Agent)
and the 1999 Insurer (and, if applicable, to the 1992 Insurer) an opinion of nationally
recognized municipa! 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 1o the Participations. Purchaser confirms that its Tepresentations and warranties with
respect to the Facilities and itself apply to such replacement Facilities and replacement
Purchaser. Purchaser shall be responsible for the payment of the costs relating to such
substitution, and Seller shall have no liability with respect to such substitution. In the event
replacement Facilities are acquired or improved in accordance with the provisions of this
Section 17, Exhibit A shall be amended to reflect such acquisition. In the event a replacement
Purchaser is substituted in accordance with this Section 17, 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 1999 Insurer, the Seller and the 1999 Fiscal Agent
evidencing such substirution.

18.  Events of Default. The term “Event of Default” as used in this
Supplement, means the occurrence of any one or more of the following events:

(@) 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 2 of the Agreement (without regard to the Supplement) or Section 2(f)
of this Supplement, 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 the Agreement
(without regard to the Supplement) or Section 2(f) of this Supplement, 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 Default but
not to Purchaser’s obligations to make such payment in accordance with the terms of this
Agreement and further that the notice provisions of Section 2(c) of this Supplement shall be in
addition to the notice set forth in this Section 18(b}; or
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(©) Purchaser fails to give notice of nonappropriation to the Seller, an
Insurer or Fiscal Agent pursvant to Section 5 of the Agreement (without regard 10 the
Supplement) or Section 2(f) of this Supplement within 30 days after the occurrence thereof; or

@) 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 (c) of this
Section) and such failure is not cured within sixty (60) days after written notice by Seller or a
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 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

() 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.

19.  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 1999 Fiscal Agent may, with the wriiten consent of the 1992 Insurer if 1992
Participations remain outstanding, and the written consent of the 1999 Insurer, and shall, at the
written direction of such Insurers, exercise any one or more of the foliowing remedies:

(a) By written notice to Purchaser, declare an amount equa! to all amounts
then due under this Supplement and all remaining Installment Payments under this Supplement
(not to exceed an amount sufficient to pay all unpaid principal and accrued and unpaid interest
included in 1999 Base Installment Payments and all other amounts payable under this
Supplement) 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 lawfully 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;

(©) 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 Instaliment Payments and other payments due and for the
difference between the purchase price, rental and other amounts paid by the purchaser or lessee
pursuant to such sale, lease or other disposition and the amounts payable by Purchaser
hereunder; provided that any excess proceeds from such sale, lease, other disposition or
sublease, after deduction for and payment of fees, expenses and taxes levied on such sale,
lease, other disposition or sublease, payment of all unpaid Administrative Expenses and
distribution to the 1999 Fiscal Agent in the amount of the unpaid principal and accrued and
unpaid interest components of 1999 Base Installment Payments, shall be paid to the Purchaser.
Any amounts available for payment to the Purchaser under Section 22(c) of the 1992

14

011.2269B1.6

LN ST R

e [
bt o .

e K

e T T :
gj&&:-‘em‘.‘:mb:‘éﬁ?&*’.‘»‘lﬂ?ﬁ%ﬂﬂi"!i B L R, AP PR Y L I I R




(-\‘

011.226981.6 s

- -

S

Instaliment Purchase Agreement shall be applied as provided in that paragraph (c) as it relates
to this Supplement; :

(d)  Elect to termninate and cancel this Supplement; and

{€) Any other right, remedy or privilege which may be available to it under
applicable law.

In addition, Purchaser will remain liable, subject to funds being appropriated for
that purpose, for all obligations under this Supplement 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
Supplement, when it is finally adjudicated by a court of competent jurisdiction that Purchaser
is in default under this Supplement.

Notwithstanding any other provision in this Section, the 1999 Fiscal Agent shall
have no right to exercise any remedy under paragraphs (b) or (c) while 1992 Participations
remain outstanding, or to exercise the remedy under paragraph (a) when the same remedy shall
have been elected by the 1992 Fiscal Agent, while any 1992 Participations remain outstanding
or to exercise any other remedy which shall in any way adversely affect the 1992
Participations.

Purchaser acknowledges that Seller’s rights to exercise remedies under this
Section 19 may be assigned by Seller to the 1999 Fiscal Agent pursuant to Section 30 of this
Supplement, and Purchaser agrees that Seller or the 1999 Fiscal Agent shall be entitied to
exercise all remedies provided for in this Supplement.

20. 1992 Participations. Upon all 1992 Participations being no longer
outstanding and the 1992 Fiscal Agent having been paid any additional amounts owed it, the
1992 Fiscal Agent shall have no further rights in respect of the Installment Purchase
Agreement.

21.  Subordination. (a) While any 1992 Participations remain outstanding,
(i) all obligations of the Purchaser shall be subordinate and junior to all obligations of the
Purchaser under the 1992 Installment Purchase Agreement (without regard to this Supplement),
and (ii) the 1992 Fiscal Agent shall have a prior claim on all appropriations available for
making payments under the 1992 Installment Purchase Agreement, to the extent amounts are
due to the 1992 Fiscal Agent for 1992 Participation or its own amount. While any 1992
Participations remain outstanding, the Seller (and the 1999 Fiscal Agent) shall have no rights
under this Supplement to exercise any remedy relating to the Facilities.

(b) This Supblement does not affect any rfghts of the Seller and the 1992
Fiscal Agent with respect to the 1992 Installment Purchase Agreement or with respect to
amounts due with respect to 1992 Participations.
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_ (c) The Purchaser covenrants that it will perform in timely manner all its
(@ obligations under the Agreement and will not amend the Agreement (without regard to this
Supplement) 50 as to change the amount or payment date of any Installment Payments under

the Agreement (without regard to this Supplement).

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

If to Seller:

American National Bank and Trust Company of Chicago,
not perscnally but solely as trustee

under Trust Agreement dated September 12, 1991

and known as Trust No. 1223-CH

8001 North Lincoln Avenue

Skokie, Illinois 60077

Attention: Land Trust Department

If to the 1992 Insurer:

R Financial Security Assurance

350 Park Avenue
New York, New York
Attention: Municipal Underwriting Department

If to the 1999 Insurer:

Ambac Assurance Corporation

One State Street Plaza

New York, New York 10004
Attention: Surveillance Department

If to Purchaser:

Department of Central Management Services
712 Stratton Building

Springfield, Illinois 62706

Attention: Director
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and

The Hlinois Student Assistance Commission
500 West Monroe Street

Suite 300

Springfield, Illinois 62704

Attention: Executive Director

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

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

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

25.  Delivery of Related Documents. Purchaser will execute or provide, as
requested by Seller or the 1999 Fiscal Agent, such other documents and information as are

reasonably necessary with respect 1o the transactions contemplated by this Supplement,

including financing statements and similar documents.

26. Entire _ Supplement; Severability; Waiver; Amendment. This

Supplement, which includes all Exhibits and other attachments, 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
Supplement shall not be modified, amended, altered, or changed except with the written
consent of Purchaser and Seiler and, from and after the 1999 Assignment Closing Date, the
1999 Fiscal Agent and the 1999 Insurer. 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 1999 Assignment Closing Date, the 1999 Fiscal Agent and the 1999 Insurer)
of any breach by Purchaser of any term or condition .of this Supplement shall not operate as a
waiver of any subsequent breach of any term or condition of this Supplement.

27. Execution in Counterparts. This Supplement 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.

28.  Payment on Non-Business Day., If pursuant to the terms of this
Supplement 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 succeeding
Business Day,
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. .29, Management Agreement. The Seller has entered into a Management
- Agreement with the Servicer pursuant to Section 8 of this Supplement, 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 8 of this
Supplement; provided that the Purchaser’s obligations to provide for payments due under the
Management Agreement and to provide for the services described therein shall be subject to
the appropriation of funds therefor by the INlinois General Assembly or the availability of funds
therefor held by the Fiscal Agent; and, further provided, that remedies for failure to provide
for such payments or services shall be governed by the Management Agreement; and, further
provided that such Management Agreement shall not conflict with or otherwise affect the terms
and conditions of this Supplement, the 1999 Fiscal Agent Agreement or the transactions
contemplated herein or therein, including but not limited to, the absolute nature of the 't;
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 Management Agreement with the prior written consents of the Seller and the Purchaser,
such consents not to be unreasonably withheld.

30. Seller’s Assignment Option. Seller shall not assign, transfer, convey,
lease, pledge, encumber or otherwise dispose of its right, title or interest in this Supplement
without the prior written consent of Purchaser except as provided in this Section 30.

From and after the date below, Seller shall have the right, at its sole option, to
~~ sell and assign all of its rights, titles and interests under this Supplement, other than Retained
C Rights, to the 1999 Fiscal Agent.

Such sale and assignment shall be accomplished through the Seller's and the
1999 Fiscal Agent execution and delivery of the 1999 Assignment which shall be consented to
and acknowledged by the Purchaser. The 1999 Assignment shall be executed and delivered on
the Assignment Date but may provide that it shall become effective on the related Assignment
Date or on a subsequent closing date (such date upon which that Assignment becomes effective
being the “Assignment Closing Date™). On or before the Assignment Closing Date, Selier
shall have satisfied all conditions precedent to the effectiveness of the Assignment as tmay be [
specified in the 1999 Assignment.

Notwithstanding anything in this Section 30, Seller shall have the right to grant
a collateral assignment of and security interest in the Retained Rights, to a lender or lenders in
connection with the refinancing of the Facilities to the 1999 Fiscal Agent; provided that any
such grant shall in no way impair or derogate any of the rights of the 1999 Fiscal Agent, the
Owners of Participations, or the 1999 Insurer under the 1999 Assignment and the 1999 Fiscal
Agent Agreement and that such grant shall not provide the grantee any greater rights than the
Seller possesses under this Supplenieiit, ' ' v

31.  Indemnification. The Seller agrees to indemnify and hold harmless the
Purchaser, its officials, employees and each person, if any, who has the power, directly or
indirectly, to direct or cause the direction of the management and policies of the Purchaser
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with respect to the Participations, by contract or otherwise (each an “Indemnified Parry,” and
collectively called the “Indemnified Parties”), from and against any and all losses, claims,
damages, liabilities, or expenses, including reasonable attorney’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 caption “UNDERWRITING”, or
arising out of or based upon any omission or alleged omission to state a material fact required
to be stated or necessary to make the statements, 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 losses, 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 is 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
1o 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 Seller 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 written 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
cpinion 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
Indemnified 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 andx
expenses of counsel but not more than one counsel or one 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
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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 attorneys at any one time for any singular Indemnified Party retained by
the Indemnified 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 counsel 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 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 shall 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 authorized, 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
settlement 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 two paragraphs, the Seller agrees to indemnify
and hold harmiess each of the Indemnified Parties from and against any loss or liability by
reason of such settlement or judgment.

The rights provided in this Section 31 do not constitute an election of remedies
or waiver of any rights which may be available to any party 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 31 shall survive the delivery of the Participations.
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) 32.  Time of the Essence. Except as otherwise provided in this Supplement, ;
£ time shall be of the essence in the construction of this Supplement. ' NN
Dated: June 29, 1999 !
Seller: AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, not f
by bt ey 5 personally but solely as trustee under Trust
. \ 4 r5i o Tr , N0t persona $0iely 3
%::t.llt?‘i:ﬁ;“l]:er;il::ilr‘l.n:rpg:tﬂig‘lgr;:ﬁ‘.[;::nle:'rsel:.up’;: f:ﬁs:eslnd in it a5 :uch Agreement dated September 12, 1991 and i
Truziee, k15 crprusaly undarsiond and agreed tha a3 e wamnbes, demnlos, npzesaraions. v known, 48, Trust No. 1223-CH, as Seller
enmmmmmmmmmmm: d;p;;om;omr:em Neml;-:g::‘g: \M . M
. Me persona ¥ of pe cesporsbity :
i‘iﬂﬂ“ﬁ."ﬁiﬁ?" .&m agans! e Tsias on decound of any wazranty, icemdy, By / M/é / Z .
mumhm.mmhgmg‘mudnmsm n tes nsrument ﬁame: e rg 4
Its: . coyoseiall o
Purchaser: THE STATE OF ILLINOIS SO b
Department of Central B ,
Management Services &
By:
Name:
fts:
5
Illinois Student Assistance Commission
By: iﬂ
Name: :
Its:
%
kl.
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(m\ 32.  Time of the Essence. Except as otherwise provided in this Supplement,
i time shall be of the essencé in the construction of this Supplement.

Dated: June 29, 1999

Seller: AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, not
personally but solely as trustee under Trust
Agreement dated September 12, 1991 and
known as Trust No. 1223-CH, as Seller

By:

Name:
Its;

Purchaser: THE STATE OF ILLINOIS
Department of Central
Management Services

By: ﬁmd / /M/

Its:
-
Illinois Student Assistance Commission
By:
Name:
Its:
N
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(‘B 32. Time of the Essence.

Except as otherwise provided in this Supplement,

time shall be of the essence in the construction of this Supplemem

Dated: June 29, 1999

Seller:

Purchaser;

11.226981.6

AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO, not
personally but solely as trustee under Trust
Agreement dated September 12, 1991 and
known as Trust No. 1223-CH, as Seller

By:

Name:
Its:

THE STATE OF ILLINOIS
Department of Central
Management Services

By:

Name:
Its:

Illinois S nt Assnstance Commnssnon

Name
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Installment Purchase Agreement — ISAC
— Deerfield — Assignment



8

Foley & Lardner
Execution Copy

ASSIGNMENT

This Assignment is made this June 29, 1999 by American National Bank and
Trust Company of Chicago, formerly known as NBD Trust Company of Illinois, not
personally but solely as trustee under Trust Agreement dated September 12, 1991 and known
as Trust No. 1223-CH, (the “Seller™) and LaSalle Bank National Association, a national
banking association, as Fiscal Agent (the “Fiscal Agent™),

WITNESSETH:

Section 1. Recitals.

]
(3  The Seller and the State of Illinois, acting by the Department of

Central Management Services for the benefit of the Illinois Student Assistance Commission,
(the *“Purchaser”) have entered into a Supplement, dated as of Jume 1, 1999 (the
“Supplement™), 0 an Installment Purchase Agreement, dated as of October 18, 1991, as
amended and restated as of March 1, 1992, providing for the installment purchase of land,
buildings and related facilities (the “Facilities”) in the manner and on the terms set forth in
such Agreement.

(b)  Capitalized terms used in this Assignment and not otherwise
defined shall have the meanings set forth in the Supplement or the Fiscal Agent Agreement (as
defined in this Assignment).

(c) Concurrently with the execution and delivery of this Assignment,
the Seller and the Fiscal Agent are executing and delivering a Fiscal Agent Agreement dated
as of June 1, 1999 (the “Fiscal Agent Agreement™), pursuant to which the Fiscal Agent will
(i) acquire the Seller’s rights under the Supplement which are sold and assigned under this
Assignment (the “Assigned Rights™), (ii) execute and deliver certificates of participations
evidencing proportionate interests in the Assigned Rights and this Assignment (the
“Participations”) and hold the Assigned Rights and this Assignment for the benefit of the
owners from time to time of the Participations and (iii) receive and hold moneys paid by the
original purchasers of the Participations in consideration of their purchase of the Participations
in accordance with the terms and conditions of the Fiscal Agent Agreement,

{d) Seller is making and entering this Assignment pursuant to Section
30 of the Supplement.

Section 2. Representations, Covenants and Warranties,

Seller 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) Seller is a land trust organized and validly existing under the laws
of the State of Illinois,

011.226583.5
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(b) Selier by proper acdon has duly authorized the execution and
delivery of and the due performance of its obligations under the Supplement, the Fiscal Apent
Agreement, the Escrow Agreement, 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 Supplement, the Fiscal Agent
Agreement, the Escrow Agreement and this Assignment (together, the “Transaction
Documents”).

(c) Seller has by proper action duly authorized the taking of any and
all other actions as may be required on the part of Seller to carry out, give effect to and
consummate the transactions contemplated by the Transaction Documents.

(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
Seller, the financial condition or the operation of Seller or the transactions contemplated on
Seller’s part by the Transaction Documents or (b) would in any way adversely affect the
validity or enforceability of the Transaction Documents (or of any other instrument required or
contemplated for use in consummating the transactions contemplated by the Transaction
Documents).

Section 3. Sale and Assignment.

Seller does sell, assign and transfer to the Fiscal Agent all of the Assigned
Rights (consisting of all of Selier’s right, title and interest in and under the Supplement, except
for the Retained Rights), except as limited in Section 7 of this Assignment.

Section 4. Acceptance.

The Fiscal Agent accepts the sale and assignment provided for in this
Assignment.

Section 5. Deposit of Funds.

In consideration of the sale and assignment made in this Assignment, the Fiscal
Agent confirms that concurrently with the execution and delivery of this Assignment it has
executed and delivered the Fiscal Agent Agreement and received from the original purchasers
of the Participations the sum of $164,741.37, in consideration of their purchase of the
Participations, for deposit in accordance with the terms of the Fiscal Agent Agreement,

Section 6. Sale of the Participations.

(a) The amount received by the Fiscal Agent pursuant to Section 5 of
this Assignment shall be held in trust and deposited in the following funds and accounts under
the Fiscal Agent Agreement for the following purposes:

011.226983.5 -2-
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(i) the .sum of $72,760.14 of accrued interest, shall be
deposited in the Interest Account for the purpose of paying the first
interest components of Base Installment Payments due December 31,
1999;

(i)  the sum of $51,981.23 shall be deposited in the Expense
Fund for the purpose of paying Issuance Costs relating to the sale of the
Participations, including, but not limited to, insurance premiums,
placement agent fees and expenses, financial advisory fees and expenses,
initial fees and expenses of the Fiscal Agent and legal and consulting
fees and expenses; and

(iii)  the remainder of the proceeds shall be transferred to the
1992 Fiscal Agent to provide, together with funds held by that 1992
Fiscal Agent, for the defeasance of the 1992 Participations.

(b) The 1999 Base Instaliment Payment Schedule specified in Exhibir
B to the Supplement is amended and restated in its entirety as set forth in Appendix A o this
Assignment and Appendix A shall be substituted as Exhibir B to the Supplement,

(c) The principal component of Base Installment Payments may be

prepaid, in whole or in part, at the option of the State, at any time on or after July 1, 2009,

and is subject to extraordinary mandatory prepayment, all as provided for in the Fiscal Agent
Agreement. Any such prepayment shall also constitute a prepayment of corresponding Base
Installment Payments under the Supplement.

(d) Seller shall provide such opinions, certificates and other
documents, including a Form 8038-G and a Tax and Arbitrage Agreement signed by the
Purchaser, as may be required in connection with the original sale of the Participations.

Section 7. Limitations.

This sale and assignment is junior and subordinate in all respects to the rights of
Owners of 1992 Participations while any remain outstanding, and there shall be no rights of
the Fiscal Agent with respect to the occupancy or sale of the Facilities while any 1992
Participations remain outstanding.

Section 8. 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 9. Exculpatory Provisions.

It is expressly understood and agreed by and between the parties to this
Assignment, anything in this Assignment to the contrary notwithstanding, that each and all of
the warranties, indemnities, representations, covenants, undertakings and agreements made in

011.226983.5 -3-
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this Assignment on the part of the Seller while in form purporting to be the warranties,

O ~ indemnities, representations; covenants, undertakings and agreements of said Seller are’

nevertheless each and every one of them, made and intended not as personal warranties,
indemnities, representations, covenants, undertakings and agreements by the Seller or for the
purpose or with the intention of binding said Seller personally but are made and intended for
the purpose of binding only that portion of the trust property specifically described under Trust
No. 1223-CH, and this instrument is executed and delivered by said Seller not in its own right,
but solely in the exercise of the powers conferred upon it as trustee under Trust No. 1223-CH:
and that no personal liability or personal responsibility is assumed by nor shall at any time be
asserted or enforceable against American National Bank and Trust Company of Chicago, on
account of this instrument or on account of any warranty, indemnity, representation, covenant,
undertaking or agreement of said Seller in this instrument contained, either expressed or
implied, all such personal liability, if any, being expressly waived and released.
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Dated: June 29, 1999
a

~

011.226983.5

AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO,

not personally but solely as trustee under Trust
Agreement dated September 12, 1991 and
known as Trust No. 1223-CH

By:

Name:

Its:

LASALLE BANK NATIONAL
ASSOCIATION,
as Fiscal Agent

s Lopt )27

Name: ¢ MARGARET M. MUIR

Its: Vice President
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Dated: June 29, 1999

AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO,

not personally but solely as trustee under Trust
Agreement dated September 12, 1991 and
known as Trust No. 1223-CH

By: Qaﬂz{// %MM

Name:__DAVIDS. ROSENFELD

Its: ASSISTANT VICE PRESIDENT

LASALLE BANK NATIONAL
ASSOCIATION,
as Fiscal Agent

By:

Nare:

Its:

PRECLE R T
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ACKNOWLEDGEMENT

The undersigned, the State of Illinois acting by the Department of Central oo
Management Services for the benefit of the Illinois Student Assistance Commission (the
“Purchaser™) (i) acknowledges its receipt and review of the Assignment dated June 29, 1999
(as it may be amended, supplemented or otherwise modified from time to time, the
“Assignment™) executed by American Naticnal Bank and Trust Company of Chicago,
formerly known as NBD Trust Company of Illinois, as trustee under that certain Trust N |
Agreement dated as of September 12, 1991 relating to Trust No. 1223-CH (the “Seller”), in W
favor of LaSalle Bank National Association, a national banking association (the “Fiscal o
Agent”), pursuant (o which the Seller has sold and assigned to the Fiscal Agent all of the P
Seller’s rights, title and interest in, to and under the Supplement, dated as of June 1, 1999 (the o
“Supplement™), to the Installment Purchase Agreement dated as of October 18, 1991, as
amended and restated as of March 1, 1992, including, without limitation, the Seller’s right to
receive all of the “Installment Payments” (as defined in the Supplement) and other payments
due from the Purchaser under the Supplement, but excluding from such payments certain
rights designated in the Supplement 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 Supplement, (iii) reaffirms its obligation and agreement to
make all Installment Payments and other payments required to be made by it to the Seller
under the Supplement directly to the Fiscal Agent as contemplated by the Assignment, and (iv)
reaffirms its agreement that its obligations to make all such Installment Payments and such
) other payments shall be absolute and unconditional and will not be subject to any setoff,
defense, counterclaim or recoupment whatsoever.

P g

T

Dated: June 29, 1999

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

Commission
BY:M / /M\
Title: 14
VR
11,226983.5 U -6-

il e o

——

sl H h - Pl S ';I — : - t_l‘,"”l:l I:‘I":"PF -
s BEH RS e g e ey Ly Mo ey ; W N W P



Foley & Lardner
Execution Copy

APPENDIX A

1999 BASE INSTALLMENT PAYMENT SCHEDULE

(1)
Installment Payment Date

12/31/99
06/30/00
12/31/00
06/30/01
12/31/01
06/30/02
12/31/02
06/30/03
12/31/03
06/30/04
12/31/04
06/30/05
12/31/05
06/30/06
12/31/06
06/30/07
12/31/07
06/30/08
12/31/08
06/30/09
12/31/09
06/30/10
12/31/10
06/30/11
12/31/11
06/30/12
12/31112
06/30/13

Total

engyp bl

2)

Principal Component

$ 1,005,000
1,050,000
1,095,000
1,150,000
1,200,000
1,255,000
1,310,000
1,370,000
1,440,000
1,510,000
1,585,000
1,670,000
1,755,000
1,845,000

$19,240,000

(3)

Interest Component

3 472,940.90
467,743.75
445,131.25
445,131.25
421,506.25
421,506.25
396,868.75
396,868.75
370,993.75
370,993.75
343,993.75
343,093.75
315.128.75
315,128.75
284,343.75
284,343.75
250,093.75
250,093.75
214,813.75
214,813.75
177,063.75
177,063.75
136,646.25
136,646.25

94,061.25
94,061.25
48,431.25
48,431.25

$7,938.837.15

Appendix A - Page 1

4)

3 472,940.90
1,472,743.75
445,131.23
1,495,131.25
421,506.25
1,516,506.25
396,868.75
1,546,868.75
370,993.75
1,570,993.75
343,993.75
1,598,993.75
315,128.75
1,625,128.75
284,343.75
1,654,343.75
250,093.75
1,690,093.75
214.813.75
1,724,813.75
177,063.75
1,762,063.75
136,646.25
1,806,646.25
94,061.25
1,849,061.25
48,431.25
1,893,431.25

$27,178,837.15

Base Installment Payments
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1999 SUPPLEMENT TO
INSTALLMENT PURCHASE AGREEMENT

This 1999 Supplement, dated as of June 1, 1999 (the “Supplement” or “1999
Supplement™), to the Installment Purchase Agreement was made and entered into as of
October 18, 1991 and as amended and restated as of March 1, 1992 (the *1992 Installment
Purchase Agreement”), is made by and between American National Bank and Trust Company
of Chicago, formerly known as, NBD Trust Company of Illinois, not personally but solely as
trustee under Trust Agreement dated September 12, 1991 and known as Trust No. 1223-CH,
as seller (“Seller”), and the State of Illinois, acting by The Department of Central Management
Services for the benefit of The IMinois Student Assistance Commission, as purchaser
(“Purchaser”). '

WITNESSETH:

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

WHEREAS, Purchaser and Seller previously have executed and delivered the
Installment Purchase Agreement, as amended and restated as of March 1, 1992, for the
installment purchase of certain land, buildings and related facilities legal title to which is held
on behalf of Seller;

WHEREAS, Seller has entered into a Fiscal Agent Agreement with National
City Bank of Michigan/lllinois, N.A ., formerly known as First of America Bank-Springfield,
N.A., as fiscal agent (the “1992 Fiscal Agent”) dated as of March 1, 1992 (the “1992 Fiscal
Agent Agreement), pursuant to which certain Base Installment Payments were assigned to the
1992 Fiscal Agent;

WHEREAS, pursuant to the 1992 Fiscal Agent Agreement, the 1992 Fiscal
Agent issued Patticipations (the “1992 Participations™) evidencing undivided interests in
certain Base Installment Payments;

VITITT T &

WULRLAS, pusuaul fv die 1952 Fiscal Agenu Agreement, the 19yz
Participations maturing after July 1, 2002 are being prepaid as of July 1, 2002 from amounts
deposited in escrow with the 1992 Fiscal Agent, with 1992 Participations maturing on and
prior to July 1, 2002 remaining outstanding (but are to be paid with amounts and interests held
by the 1992 Fiscal Agent):

011.2263981.6
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INSTALLMENT PURCHASE AGREEMENT

This Installment Purchase Agreement made and entered
into as of October 18, 1991, as amended and restated as of March
1, 1992, by and between NBD Trust Company of Illineis, not
personally but solely as trustee under Trust Agreement dated
September 12, 1991 and known as Trust No. 1223-CH, as seller
("Seller"), and the State of Illinols, acting by The Department
of Central Management Services for the benefit of The Illinois
Student Assistance Commission, as purchaser ("Purchaser").

WITNESSETH:

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

WHEREAS, the State of Illinois, acting by and through
its Department of Central Management Services ("CM5") is
authorized by law to provide for the installment purchase of
land, buildings and related facilities for various agencies and
commissions of the State of Illinois; and

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

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

1. Certajn Defined Terms. Capitalized terms defined

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

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

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

"Additional Installment Payments" means the payments

required to be made pursuant to Section 4{c) hereot.

"Administrative Expenses" means the reasonable annual
fees and expenses of the Fiscal Agent and the Seller as provided
in the Fiscal Agent Agreement.
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nadvance Installment Payments” means the payments of
Base Installment Payments -permitted to be made by Purchaser
pursuant to Section 4(j) hereof.

n"Agreement" means this Installment Purchase Agreement,
as amended or supplemented from time to time.

*Assignment™ means a written instrument evidencing the
Seller’s sale and assignment of certain rights under this
Agreement to the Fiscal Agent pursuant to Section 32 hereof.

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

sAssignment Date" means the date on which the
Assignment is executed and delivered.

_ nputhorized 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 upen 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.

wecivil 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
(I1l. Rev. Stat. ch. 127, 41 1, et seq.).

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

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

HEvent of Détadlt" mea¥s the Securrérice of any of the
events set forth in Section 21 of this Agreement.

vExecutive Budget™ means the constitutionally mandated
annual submission of the Governor of the State of Illinois to the
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Illinois General Assembly containing the Governor’s recommended
f?? program, expressed in dollar terms, for a forthcoming Fiscal

Year. L . L ) .. .

"Facilities" means the facilities s0ld to Purchaser
pursuant to this Agreement and described in Exhibit A and Exhibit
C to this Agreement, 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.

"Finance Act" means an Act in relation te State
finance, approved June 10, 1919, as amended (Ill. Rev. Stat.

ch. 127, 499 137, et seq.).

"Fiscal Agent” shall mean First of America Bank -
Springfield, N.A., acting as fiscal agent under the Fiscal Agent
Agreement.

"Fiscal Agent Agreement" means the Fisca) Agent
Agreement between the Seller and the Fiscal Agent, dated as of
March 1, 199%2, entered pursuant to and for the purposes set forth
in Section 32 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.

fﬂﬁ "Installment Payment Date" means each of the dates set
= forth in Exhibit E heveto 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.

"Management Agreement" means a Management Agreement
between the Seller and the Servicer, relating to the Facilities
purchased pursuant to this Agreement.

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

(a) 1liens for taxes and charges which are nét 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;
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(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
cipilar restrictions which are not violated by the
Facilities;

(e) all right, title and interest of the State,
punicipalities 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;

(f) such other liens, encumbrances, covenants, condi-
tions, easements, permits, powers, options and restrictions
as are set forth in title report No. N910946, effective
March 21, 19%2, issued by Near North National Title
Corporation, relating to the Facilities, except that such
items shall not be Permitted Encumbrances unless approved or ,
otherwise released or indemnified against to the Purchaser’s X
satisfaction pursuant to Section 3 hereof; and

(g) mortgages, security interesta or liens granted or
ineurred by Seller and which are removed or released to the
satisfaction of the Purchaser on or before the Acceptance
Date.

npurchaser” means the State of Illinois acting by The
Department of Central Management Services for the benefit of The
Illinois Student Assistance Commission.

nRetained Rights" means the Seller’s rights (i) to have
the Facilities accepted for occupancy under Section 2(a) hereof,
{ii) under the Construction Documents, (iil) under Section 3
hereof, (iv) assigned to the Purchaser under the third paragraph
of Section 7 hereof, (v) under Section 11 hereof, (vi) under
Section 31 hereof, (vii) under Section 32(b) hereof, and (viii)
under other sections hereof as are necessary to enable the
Seller’s mortgage lender to enforce, prior to the Acceptance
Date, its mortgage and its other collateral and security
interests granted pursuant to its loan documents; provided,
however, that "Retained Rights” chall not include the‘right to
receive or enforce the payment of Installment Payments or any
rights which, if retained, would impair or otherwise affect the
payment or enforcement of payment of Installment Payments to the
Fiscal Agent.

ngervicer® means a Servicer described in Section 11
hereof and its successors and assigns.




nspecifications® means the Agency Programmed
Requirezents and Construction Documents for the Facilities as set

€ " forth in-Exhibit C hereto.

"Term"” means the period commencing on the Assignment
Closing Date and ending on June 30, 2013.

2. cquisjtion o acj es.

{(a} The Purchaser shall accept the Facilities for
occupancy upon (i) the issuance of a temporary or permanent
certificate of occupancy by the Village of Deerfield, Illineis,
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
Fiscal Agent of the releases described in Section 32(¢) hereof,

nd (iii) the receipt by the Fiscal Agent of the title documents
and related instruments described in Section 9 hereof, which
acceptance shall be evidenced by an Acceptance Certificate o
executed by Purchaser and delivered to the Seller and the Fiscal
Agent not later than June 30, 1952 or such later date as may be
reasonably required in order to enable Seller to complete the
Facilities; provided, however, that any such later date shall not
be later than November 30, 1993 or, in certain events as provided :
in Section 3.16(b) (i) of the Fiscal Agent Agreement, May 30, s
, 1954; and further provided that any failure to deliver the

N Acceptance Certificate by November 30, 1993 or May 30, 1594, as
the case may be, shall result in a mandatory prepayment of Base
Installrment Payments pursuant to Section 17 hereof but shall not
constitute an Event of Default under this Agreement. Within 48
hours of initial occupancy of the Facilities, the Seller and
Purchaser shall jointly inspect the Facilities and prepare a
*punch 1list" of incomplete items to be completed by the Seller
within a reascnable time thereafter. The Seller shall provide a
permanent certificate of occupancy as soon as practicable after
issuance of a temporary certificate. The Purchaser shall provide [
a supplemental "punch list" to the Seller and the Insurer within
30 days after occupancy encompassing all items not then completed
except for latent defects. From and after the Purchaser'’s
execution and delivery of the Acceptance Certificate, the
Installment Payments required under Section 4 hereof shall be
payable from State-appropriated funds and other moneys held under
the Fiscal Agent Agreement. i

[
*
it
-
3
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(b} Purchaser represents and warrants to Seller for
purposes of this Agreement that:

(i) the Facilities are essential to the proper
conduct of Purchaser’s governmental functions; and
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(ii) the selection, size, design and specifi-
cations of the Facilities as reflected in the Agency
Programmed Requirements set forth as part of Exhibit C
hereto 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
1989 for the Work defined by the Agency Programmed Requirements.
The Construction Documents, when approved by CMS, shall become
part of Exhibit C and incorporated by reference herein.
Purchaser shall, prior to the Acceptance Date, furnish quarterly
status reports on the construction of the Facilities to the
Insurer, in such detail as the Insurer shall reasonably request,
not more than 30 days after the end of each calendar quarter.

Purchaser acknowledges and agrees that Seller and its
beneficiaries and mortgagees 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,
upen and during acquisition and construction of, the Facillities,
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.

1. LASTA 21 2ayments.

(a} During the Term, Purchaser agrees toc 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.

—6-
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Tnstallment 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, L

however, that purchaser’s.obligation to make Installment Payments

is subject to the availability of lawful appropriations therefor
in accordance with § €7.02 of the civil Administrative Code (Ill.
Rev. Stat. ch. 127, % 63b13.2) and §§ 9(a) and 30 of the Finance
Act (Ill. Rev. Stat. ch. 127, ¢ 145{a) and 166); and, further
provided, that, notwithstanding any cther provision of this (
Agreement, Installment Payments applicable to periods prier to ol
the Acceptance Date shall be payable only from amounts held by o
the Fiscal Agent feor such purpose and not from State-appropriated a ;
funds, provided that if a wrongful delay in the occurrence of the E
Acceptance Date is caused by the Purchaser, the Purchaser shall
reimburse the Seller for any joss or damage resulting from such

delay from state-appropriated funds other than funds appropriated

to pay Installment Payments. In no other event shall Installment
Payments be payable from State-appropriated funds with respect to

any period prior to the Acceptance Date.
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(b) 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 pPayment Dates set forth in such
Exhibit, as the same may be revised pursuant to Section 32
hereof. As provided in section 4(g) hereof, each Base
Installment Payments obligation pursuant to Exhibit E hereto
shall be reduced by the amount of funds held by the Fiscal Agent
for that purpose; provided that Base Installment Payments
N applicable to periods prior to the Acceptance Date shall be

payable only from amounts held by the Fiscal Agent and not from
state-appropriated funds, provided that if a wrongful delay in
the occurrence of the Acceptance Date is caused by the Purchaser,
the Purchaser shall reimburse the Seller for any loss or damage

) resulting from such delay from State-appropriated funds other

53 than funds appropriated by the General Assembly to pay

Installment Payments. Base Installment Payments payabkle on each
December 31 and June 30 shall be applicable to the period
beginning on the preceding July 1 and January 1, respectively,
and ending on such Installment Payment Date. Subsequent to the
Assignment Closing Date, each of the Base Installment Payments
shall include principal and interest components as determined
pursuant te Section 32 hereof and as set forth in a supplement to

Exhibit E hereto.

{c) Subject to section 4 (e} hereof, Purchaser shall
pay Additional Installment Payments consisting of the following:

{i) Any charges or taxes (state, local or fede~-
ral), exclusive of taxes on or measured by Seller’s
income, imposed upon the ownership, léasing, rental,
sale, purchase, possession or use of any Facilities
sold pursuant to this Agreement provided that at its
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own expense Purchaser way contest the assessment of

s such charges and taxes until it obtains a final

' adninistrative or judicial determination of its

1iability for such charges or taxes unless the
Facilities are encumbered by any levy, lien or other
type of encumbrance pecause 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 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, a5 80O estimated, shall be payable
for such Fiscal Year on or before August 1 ef such Fiscal K|
Year against the Purchaser’s receipt of invoices therefor §
and extraordinary Adpinistrative EXpenses shall be payable o

[ 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.

ot ")
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(iv) The amount of any deficiency in the Reserve Fund
as of January 1 of any Fiscal Year, as certified in a
writing by the Fiscal Agent delivered to the Bureau and CMS
not later than February 15 of such Fiscal Year, such amount
to be paid to the Fiscal Agent not later than the next
succeeding August 1.

(v) 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, apounts ‘consti-
tuting Additional Installment Payments payable by Purchaser
pursuant to section 4(c) (i} and (1i) above shall be paid by
Purchaser within thirty (30) days after certification from the
rFiscal Agent, supject to the right of Purchaser to contest the L
agssessment of any charges Or taxes as provided in subpara- %
graph (i) of Section 4(c) hereof.




(e) Purchaser’s obligation to pay Additional
P Installment Payments shall .not exceed the amounts appropriated :
e therefor by the Illinois General Assembly or on deposit with the
Fiscal Agent and available for such payment. If funds are not so o
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. If Fiscal Agent advances any
portion of the Additional Installment Payments for which
Purchaser is responsible or liable under this Agreement,
Purchaser shall, to the extent funds are appropriated or on
deposit with the Fiscal Agent therefor, pay the Fiscal Agent on
the first Installment Payment Date in the next succeeding Fiscal
Year an amount equal to the sum of Additional Installment
Payments advanced and the reasonable costs incurred by the Fiscal
Agent in making such advance. Seller shall notify Purchaser in
writing of the costs incurred in advancing Additional Installment
Payments. For all Fiscal Years subsequent to that in which it is
determined Purchaser is liable for Additional Installment
Payments described in Section 4(c) of this Agreement, Purchaser
shall budget for and will seekX 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 not less
than fifteen (15) days prior to each Installment Payment Date cet

N forth in Exhibit E hereto without the necessity of any notice,
demand, inveice 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 requireé¢ 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 b to this Agreement pursuant to Section 32
herecf. 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 Trstaliment Payments ay of
any Installment Payment Date applicable to any period subsequent
to the Acceptance Date, Purchaser shall, subject to appropriatien
by the Illinois General Assembly, immediately pay the additional
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amounts necessary to cover such deficiency upon notice thereof
from the Fiscal Agent. Base Installment Payments shall be
payable at the office of the Fiscal Agent or- at such other place
as the Fiscal Agent may from time to time designate in writing.

(n) Purchaser warrants that funds have been
appropriated to pay all apounts 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
pade 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 the
Governor shall include such amounts in the annual budget request
to the General Assembly. Commencing with the Fiscal Year ending
June 30, 1993, such budget requests and inclusions in the annual
budgets by the Governor may, at the sole option of Purchaser, in
lieu of the payments otherwise provided for herein, provide for
payments of Installment Payments into the Facilities Management
Revolving Fund established pursuant to Sections 5.257 and 8.26-1
of the Finance Act (Ill. Rev. Stat., ch. 127, .99141.257 and
144.26-1) 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 cbtain, maintain
and properly request and pursue funds fronm which the Installment
Payments may be made, ineluding 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
+he Facilities is essential to the proper, efficient and economic
operation of the State. Purchaser acknowledges and agrees that
Seller, Seller’s mortgagees, 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 Base
Installment Payments in advance with respect to Facilities
("Advance Installment Payments"} by depositing or causing to be
deposited with the Fiscal Agent such Advance Installment
Payments, together with a written notice thereof to thé Fiscal
Agent executed by an Authorized Representative of Purchaser,
specifying the amount of such Advance Installment Payments.
Advance Installment Payments sSo paid shall be credited against
Base instaliment Paymenty payable by Purchaser: - Paiiure by
Purchaser to make any Advance Installment Payments pursuant to
this Section shall not constitute an Event of Default under
Section 21 hereof.
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(3) Purchaser hereby acknowledges that, 'subject to an
assignment of Seller’s Retained Rights to Seller’s mortgagee,
Seller -intends.to.sell and assign all aof 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 Assignment, the Fiscal Agent
Agreement or otherwise, and Purchaser agrees to perform and honor
all of its obligations and liabilities under this Agreement,
including, without limitation, its obligation to make Installment
Payments hereunder, which obligations and liabilities shall,
subject to the limitations set forth in Section 4(a) hereof, be
absolute and unconditional and will not be subject to any setoff,
defense, counterclaim or recoupment for any reason whatsoever
and, without in any way limiting the generality of the foregoing,
shall continue to be enforceable against Purchaser,
notwithstanding (a) the commencement against or in respect of
Seller of a proceeding under Title 11 of the United States Code
(as now constituted or hereafter amended, the "Bankruptcy Code")
or any other applicable federal, state or foreign bankruptcy or
other similar law, (b) the winding-up or liquidation of the
affairs of Seller, or any order or judicial decree regquiring the
same, (c) the appointment of a custodian, receiver, liquidator,
assignee or trustee of or for Seller, or (d) the rejection of
this Agreement by Seller or any debtor-in-possession or trustee
of or for Seller under Section 365 of the Bankruptcy Code.
Purchaser agrees that the Fiscal Agent is an express third party
beneficiary of Purchaser’s agreement described in the preceding
sentence and that the Fiscal Agent shall be entitled to rely on
such agreement.

5. a opriatio nds. If, at any time after
the Acceptance Date, sufficient funds are not lawfully
appropriated by the Illincis General Assembly to the Purchaser,
and other funds are not on deposit with the Fiscal Agent (other
than funds in the Reserve Fund)} which are available for payment
of Installment Payments due during any Fiscal Year, Purchaser
will immediately notify the Fiscal Agent, the Insurer 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 evént 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 cbligations 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
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Installment Payments obligations for which sufficient funds have
been lawfully appropriated by the Illinois General Assembly or
are on aeposit with the Fiscal Agent. In the event of such
nonappropriation, Purchaser shall assist and cooperate with the
Bureau of the Budget in seeking to obtain legally appropriated
funds for Installment Payments hereunder. In the event of such
nonappropriation, the seller may, with the prior written consent
of the Insurer, and shall, upon the written direction of the
Insurer, exercise one or pore of the remedies set forth in
Section 22{(a) through {e) hereof. in the event of such termina-
tien and cancellation, Purchaser agrees to gurrender possession
of the Facilities peaceably to Seller on the date of such
termination and cancellation and Seller will have all legal and
equitable rights and remedies to take possession of the
Facilities and to sell, rent or otherwise dispose of the
Facilities as Seller determines. Purchaser acknowledges that
Seller’s rights to repossess and to sell, rent or otherwise
dispose of the Facilities under this Agreement may be assigned to
the Fiscal Agent, and Purchaser agrees that the Fiscal Agent and
Assignees shall be entitled to exercise all of the 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. Pecunjary Liabilitv. 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. Limjtatijon on wayranties. Purchaser acknovledges
and agrees that the Facilities are of a size, design, and capa-
city selected by Purchaser and that, except for the warranties
set forth in the construction Documents commencing upon the
Acceptance Date, Seller HAS NOT MADE, AND DOES NOT HEREBY MAKE,
ANY REFRESENTATION, WARRANTY, OR COVENANT, EXPRESS OR IMPLIED,
WITH RESPECT TO THE MERCHANTABILITY, CONDITION, QUALITY,
DURABILITY, DESIGN, OPERATION, FITRESS 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 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. THE PURCHASER SHALL
NOT HAVE ANY RIGHT, CLAIM OR RECOURSE AGAINST “ANY FISTAL AGENT OR
ASSIGNEE WITH RESPECT TO THE FOREGOING MATTERS.
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ever, to a reservation by Seller of a right to independently
enforce such warranties and to assign such right to the Fiscal
i Agent effective on or after the Acceptance Date.

g. authority and Authorizatjon. Purchaser represents
apd 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 and that Seller will look scolely to the .
11linois Student Assistance Commission for the payment of any e
obligations under the terms and provisions of this Agreement. i
Purchaser reserves the right to substitute a different agency or B
commission as the user of the Facilities upon the prior written
consent of the Fiscal Agent and any insurer or credit enhancer
with respect to .Base Installment Payments. If gaid substitution
ococurs then in lieu of the Illinois Student Assistance
Commission, Seller agrees to look to said substituted agency for A
the undertakings of the 11linois Student Assistance Commission "
hereunder. y

seller certifies that it is not barred from receiving
State contracts or subcontracts as a result of bribing, attempt-
ing to bribe or admitting to bribing an officer or employee of
™ the State of Illinois (See Ill. Rev. Stat. 1987, ch. 127, par.

132.10-1), and is not barred from bidding on or receiving State

contracts as a result of illegal bid rigging or bid rotating as
defined in Section 33-E3 or 33-E4 of the Criminal Code of 1961
(See Ill, Rev. Stat. 1987, ch. 38, pars. 33-E3 and 33-E4), and is
not prohibited from selling goods or services to the State of
T1linois because it pays dues or fees on behalf of its employees
or agents or subsidizes or otherwise reimburses them for payment §
of their dues or fees to any club which unlawfully discriminates
(See Ill. Rev. Stat. ch. 68, pars. 101-103).

Seller, its employees and subcontractors, agree not to
commit unlawful discrimination and agree to comply with
applicable provisions of the Tllinois Human Rights Act, the U.S.
civil Rights Act and Section 504 of the Federal Rehabllitation
Act, and rules applicable to each. The equal employment
opportunity clause of Article VI of the Department of ‘Auman
Rights rules is specifically incorporated herein. 1In compliance
with the State and Federal Constitution, the Illinois Human
Rights Act, the U.S. civil Rights Act, and Section 504 of the
Federsl Rehabilitation Act, the State does not unlawfully
discriminate in employment, contracts, or any other activity.

seller certifies that, if it has been convicted of a
felony, more than one Yyear has transpired since the completion of

-14-
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The Purchaser acknowledges, covenants and agrees that
it is relying upon an environmental report with respect to any
- 4 all "Hazardous Substances® (as such term is hereinafter .
defined) as may be located onh or under or as otherwise may be
related to the Facilities. The Purchaser hereby assumes and
covenants to undertake and discharge all liabilities of Seller, f
Seller’s mortgagees, Beneficiary or Purchaser arising from and
after the acceptance of the Facilities from (i) any condition
that may thereafter be found to exist on, under or related to the
Facilities, or (ii) a determination that the Facilities or any
portion thereof vioclates any applicable Environmental Llaw, or
(iii) the presence, use, generation, storage, release, threatened
release, or containment, treatment, or disposal of any Hazardous
substances on, under or related to the Facilities or (iv) any
damage, loss, injury or occurrence arising out of ownership, use
or operation of the Facilities, including but not limited to
environmental matters. Such liabilities include without
limitation any losses, expenses or damages arising from any
matters relating to the existence of Hazardous Substances on,
under or related to the Facilities. The covenants and agreements
of Purchaser in this paragraph shall survive the 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 Illincis General Assembly or the availability of
moneys under the Fiscal Agent Agreement for such purpeose., As
Py 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 asbhestos,
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 lLaw. As used in this
Agreement, nEnvironmental Law®" shall mean any local, state or
federal law, rule or regulation pertaining to environmental
regqulation, 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 Contrel Act, the Illinois Environmental
- Protection Act, the Illincis 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 foregeing shall have been amended”or shall be
amended from time to time.

Seller hereby assigns to Purchaser during the Term, to
the extent permitted by law and so long as no Event of Default
has occurred hereunder and is continuing, all of its Fight and
interest in any assignable warranties, expressed or implled,
under any Construction Documents, and Seller authorizes Purchaser
to enforce such warranties at Purchaser'’s expense, subject, how-
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the sentence imposed for such offense (See Ill. Rev. Stat. 1989,
o ch. 127, par. 132.10-30. Seller further 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 (See Ill. Rev, Stat. 198%, ch. 102, pars. 3 and
3.1).

Seller and its employees certify that, to the best of
their knowledge, it is not in default on an educational loan as
provided in Public Act 85-827 (See Ill. Rev. Stat. 1989, ch. 127
par. 73551-3553}.

5. Title; Adjustments to Base Installment Payments.
on or before the Assignment Closing Date, Seller shall provide
Purchaser with all site acquisition documents, ineluding, 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, Seller shall furnish
evidence satisfactory to the Purchaser of its good and marketable
fee simple title to the property described in Exhibit A free and
clear of all construction and other liens, claims, encumbrances,
easements, and restrictions except Permitted Encumbrances.
Thereafter, the Seller will retain legal title to the Facilities >
until (a) the Purchaser prepays the outstanding principal E

component of Base Installment Payments pursuant to Section 17

hereof, or (b) all payments of Base Installment Payments have
N been made, in each of which cases, the legal and beneficial
o ownership of the Facilities shall be promptly conveyed teo and
vested in the Purchaser if no Event of Default or event of
nonappropriation has occurred and is continuing, or (¢) an event
of nonappropriation shall have occurred pursuant to Section 5
hereof or an Event of Default shall have occurred, 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.

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

11. Use; Repairs and Replacemepnts. From and after the
Acceptance Date, Purchaser will use the Facilities in a careful
manner for the use contemplated; will take all reasonable steps
to assure that the Facilities are operated solely by persons

gualified and trained to do so and ifi ompliance with all laws,
ordinances, insurance policies and regqulations relating to the
use, maintenance and operation of the Facilities; and will pay
all costs, claims, damages, fees and charges arising out of its
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possession, use or paintenance. From and after the Acceptance
M Date, except as provided in the 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, provided that
Purchaser may delegate such responsibility pursuant to the
Management Agreement or otherwise. From and after the Acceptance
Date, Seller will, pursuant to the Management Agreement hereafter
described, 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 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 Default and shall not affect the
Purchaser’s obligation to pay pase Installment Payments. Seller i
shall, subject to the written consent of the Purchaser, not to be
unreasonably withheld, enter into a Management Agreement with
Alter Design Builders, Inc., as Servicer, to provide for usual
and customary services in the management and maintenance of the
Facilities and Purchaser shall provide for the paywent of the .
management and maintenance fees and expenses reguired under the “
Management Agreement pursuant to the provisions of this Section s
11 and Section 31 hereof.

12. Alterations. Purchaser will not make any altera-
M tions, additions or improvements te 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 diminuticn in the fair market value of the
Facilities.

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

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

15. MM_MMM
From and after the Acceptance Date, Purchaser assumes all risk of
loss of or damage to the Facllities from any cause whatsoever,
and no such loss of or damage to the Facilities, nor taking by
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‘therein nor unfitness nor.obsoclescence thereof shall relieve

condemnation thereof by governmental authorities, nor defect

Purchase¥ of thé obligation to make Installment Payments or to
perform any other obligation under this Agreement. 1In the event
of damage, destruction or condemnation of the Facilities after
the Acceptance Date, Purchaser will, at its optiocn, (a)
immediately restore the same to their prior condition and, if and
when received, shall apply the proceeds of any insurance recovery
tp the costs incurred in making such repairs or cause the same to
be so applied, or (b) replace the Facilities with facilities of
equivalent value and usefulness in good repair as provided in
Section 20 and cause such replacement facilities to becone
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(b) (1i) of the Fiscal Agent
Agreement.

' 16. Insurance. With respect to the Facilities, the
State shall, from and after the Acceptance Date, 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 COMMOTICN,
STRIKES OR OTHER LABOR DISTURBANCES, VANDALISM AND MALICIOUS
MISCHIEF, TRANSPORTATION HAZARDS, THEFT, BURGLARY AND WATER
DAMAGE. The State shall also purchase and maintain, or cause to
be purchased and maintained, public liability and property damage
insurance, such 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
invelving 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
avajlable 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 .
Assignment and Section 32 hereof; Purchaser will have the right B
or the obligation to prepay the principal component of-all Base =
Installment Payments.

(b) 1In the event the Acceptance Certificate has not
been delivered-to the Seller and the-Fiscal Agent on or before
November 230, 1993, or, in certain events as provided in Section
3.16(b)(i} of the Fiscal Agent Agreement, May 30, 1854, all of
the outstanding principal component of the Participations shall
be mandatorily prepaid from funds on deposit with the Fiscal
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Agent, including proceeds of the Letter of Credit or any other
instrument or property delivered by the Seller pursuant to
Section 32 hereof. _

. (¢) 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 apount sufficient for any such prepayment
in whole with the Fiscal Agent all Installment payments shall be
deemed paid and, if the Acceptance Date shall have previously

. occurred, the Facilities shall be promptly conveyed to the State.

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

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

o 20. Replacement Fagilities. During the Term,
Burchaser may, with the written-consent of -the. Insurer, elect to
acquire replacement facilities for Facilities which are destroyed
or damaged, provided such replacement facilities shall conform to
the requirements of this Agreement and shall have a fair market
value at the time such replacement Facilities become subject to
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this Agreement which is not less than the cost of the original
Facilities. Purchaser nereby confirms that its representations
aﬁﬁmiiffiﬁfiéﬁ”ﬁifﬁ”fespect"to-the-Facilitiesnapply.to.such
replacement Facilities. purchaser shall be responsible for the
payment of the costs relating to such acquisition. In the event
replacement Facilities are acguired or improved in accordance
with the provisions of this Section 20, Exhibit A hereto shall be
amended to reflect such acquisition.

21. Events of Defaulf. 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 regquired in accordance with the terms of
paragraph (f) of Section 4 of this Agreement, and any such
fajilure continues for ten (10} days after the required deposit
date; or .

(b) Purchaser fails to make, for a reascon 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 conditien precedent to the existence of an Event of Default
but not to Purchaser’s obligations to make such payment in
accordance with the terms of this Agreement and further that the
notice provisions of Section 4(c) of this Agreement shall be in
addition to the notice set forth in this Section 21(b); or

(c) Purchaser fails to give notice of nonappropria-
tion 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 ehall have diligently commenced to cure
such default within such period and shall thereafter with
reasonable diligence and in good faith proceed to remédy 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 iR-any other writing delivered by Purchaser
pursuant to or in connection with this Agreement was incorrect in
any material respect at the time made and, if susceptible of
cure, is not cured within ten (10) days after notice thereof is

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

(d) Elect to terminate and cancel this
Agreement;provided that no such election shall be made prior to
the Acceptance Date or July 15, 1994, whichever is earlier.

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

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
jurisdic {on that Purchaser 1s in défault under tHiS Ayrecment.

Purchaser acknowledges that Seller’s rights to exer-

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

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

If to Seller:

ERE :M

NBD Trust Company of Illinois, I
not personally but solely as trustee N
under Trust Agreement dated September 12, 19951
and known as Trust Neo. 1223-CH

307 K. Michigan Avenue

Chicage, Illinecis 60601

Attention: Trust Department

If to the Insurer:

Capital Guaranty Insurance Company T
Steuart Tower - 22nd Floor BRI 1
One Market Plaza B
San Francisco, california 94105-1413 G,
Attention: Risk Control B

fﬂ\ If to Purchaser:

Department of Central Management
Services

712 Stratton Building

Springfield, Illinois 62706

Attention: Director

and

The Illinois Student Assistance Commission

500 West Monroe Street

Suite 300

Springfield, Illinois 62704

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

24. Section Headings. All section headings centained
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,
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25. Governing Law. This Agreement shall be construed
in accordance with, and shall be governed by, the laws of the
State of Illinois.

26. Delivervy of Related Documents. Purchaser will

execute or provide, as requested by Seller or the Fiscal Agent,
such other documents and information as are reasonably necessary
with respect to the transactions contemplated by this Agreement,
including financing statements and similar documents.

27. Entire Aqreement: Severabiljty; Waiver: Amendment.
This Agreement, which includes all Exhibits and other attachments
hereto, 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 cornsent of Purchaser
and Seller and, from and after the Assignment Closing Date, the
Fiscal Agent and the Insurer. 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, Fajlure of Contractors to Perform. From and after
the delivery of the Acceptance Certificate, Seller shall have no

liability or obligation to Purchaser for fallure of any
construction contractors or subcontractors to perform in
accordance with the provisions of their contracts.

29. Executjon 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.

30, Pavment on Nopn-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 cobligation shall be discharged on the next succeed-
ing Business Day. ]

31. Mapagement Agqreement. The Seller shall enter into
a Management Agreement with Alter Design Builders, Inc., as
Servicer, pursuant to Section 11 hereof, to provide for the
operation, maintenance and repair of the Facilitles and Purchaser
shall consent thereto and provide for the payment of fees and
expenses thereunder pursuant to Sectien 11 hereof; provided that
the Purchaser’s obligations to provide for payments due under the
Management Agreement and to provide for the services described

A

T -
LR R A I T v B L YN




therein shall be subject to the appropriation of funds therefor
by the Illinois General Assembly or the availability of funds
thersfor held By the Fiscal Agent; and; further provided, that
remedies for failure to provide for such payments or services
shall be governed by the Management Agreement; and, further
provided that such Management Agreement shall not conflict with
or otherwise affect the terms and conditions of this Agreement,
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. Alter Design
Builders, Inc. shall have the right to assign and delegate its
rights and obligations under the Management Agreement with the
prior written consents of the Seller and the Purchaser, such
consents not teo be unreasonably withheld.

32. eller’ asignment Optjon. 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, Seller shall have
the right, at its sole option, to sell and assign all of its
rights, titles and interests under this Agreement, other than
Retained Rights, to the Fiscal Agent, subject to the following
terms and conditions:

(i} ¥Written Assignment. Such sale and assignment
shall be accomplished through the Seller’s and the Fiscal Agent’s
execution and delivery of the Assignment which shall be consented
to and acknowledged by the Purchaser. The Assignment shall be
executed and delivered on the Assignment Date but may provide
that it shall become effective on the Assignment Date or on a
subsequent closing date (such date upon which the Assignment
becomes effective being the "Assignment Closing Date™).

(ii) Conditions Precedent To Assignment. On or
before the Assignment Clesing Date, Seller shall have satisfiled

all conditions precedent to the effectiveness of the Assignment
as may be specified in the Assignment.

(iii) Provisions of the Assignment. The

Assignment may contain any of the following provisions-and such
additional provisions as the Seller, the Fiscal Agent and the
Insurer shall determine:

(1) - The-amount to be paid-ky the Owners of
Participations te the Fiscal Agent on the
Assignment Closing Date in consideration for the
receipt of their beneficial rights and interests
in the Assignment shall be specified. The
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.- Assignment also shall specify the portions of such
(fb' amount to be held in trust by the Fiscal Agent (A)
for the paymernt of intarest components-of-Base
Installment Payments allocable to perieds prior to
the Acceptance Date; (B) for the purposes of
paying the costs of such insurance of Base
Installment Payments as may be obtained for the
penefit of the Owners of Participations, the costs
associated with the preparation and completion of
the Assignment and the costs of the Fiscal Agent’s
acquisition of the Facilities on the Acceptance
Date; and (C) as a reserve fund for the payment of
Base Installment Payments in the event Purchaser
fails to pay Base Installment Payments when due.

(2) The principal components and interest

components of Base Installment Payments,

commencing as of the Assignment Closing Date or

any dated date established for the Participations, ]
shall be specified and set forth in a supplement '
to Exhibit E to this Agreement; provided that all

Base Installment Payments allocable to perieds

prior to the Acceptance Date shall be payable only

from amounts held in trust by the Fiscal Agent for

such purpose.

(3} The Assignment may provide for prepayment of

N the principal component of Base Installment
Payments, mandatorily or at the optioen of the
Purchaser, with or without premium or penalty, and
shall provide for such prepayment mandatorily from
amounts on deposit with the Fiscal Agent in the
event the Acceptance Certificate has not been
executed and delivered on or before November 30,
1993 or, in certain events as provided in Section
3.16(b) (i) of the Fiscal Agent Agreement, May 30,
1994; provided that such mandatory prepayment
provision shall include a guaranty of the Seller
(in the form of a letter of credit, surety bond or
other instrument or property acceptable to the
Insurer} for any deficiency if amounts on deposit
with the Fiscal Agent are insufficient to make
such prepayment in full together with accrued
interest. .

(4) Purchaser shall be entitled to credits
against its obligation to pay Base Installment
Payment& t® theé extent of any amounts on deposit
in trust with the Fiscal Agent for such purpose
and Exhibit D hereto shall be supplemented on the

Assignment Closing Date and, from time to time,
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thereafter to reflect such credits as provided in
Section 4(g) hereof.

(5) Provision shall be made for delivery of such
opinions, certificates and other documents,
including a Form 8038-G signed by the Purchaser,
as the Seller and the Participants may require to
carry out the transactions contemplated by the
Assignment.
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(b) Notwithstanding Section 32(a), Seller shall have
the right to grant a collateral assignment of and security
interest in the Retained Rights, to a lender or lenders in
connection with acquisition and/or construction financing for the 3
Facilities; provided that any such grant shall in no way impair
or derogate any of the rights of the Fiscal Agent, the Owners of
Participations, or the Insurer under the Assignment and the
Fiscal Agent Agreement and that such grant shall not provide the
grantee any greater rights than the Seller possesses hereunder.

(e) Concurrently with the Purchaser’s delivery of the i
Acceptance Certificate pursuant to Section 2(a) hereof and in i
consideration of the payment to be made to Seller or at its
direction pursuant to Section 4.03(c) of the Fiscal Agent
Agreement, Seller shall assign all of its right, title and
interest in the Retained Rights to the Fiscal Agent and shall
deliver or cause to be delivered to the Fiscal Agent releases or

P other instruments evidencing the release of any collateral

' assignments, construction liens or security interests granted
under Section 32(b) hereof and the payment in full of Seller’s F
mortgage indebtedness.

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

Agreement.

B o R T
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IN WITNESS WHEREOF, the parties have executed this
5 Agreement by their authorized signatures as of the date first
- written above.

Seller: NBD TRUST COMPANY OF ILLINOIS,
not personally but solely as
trustee under Trust Agreement
dated September 12, 1991 and known
as Trust No. 1223-CH, as Seller

Purchaser:

3R
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PARCEL 1:

10T 3 IN ARBORLAKE CENTRE, BEING A SUBDIVISION IN SECTIONS 5 AND 6,
N = TOoWNSEIP 42 NORTH, RANGE 12, EAST OF THE THIRD PRINCZIPAL MERIDIRN,
S CCORDING 70 THE PLAT TEEREOF- RECORDED MARGE-14, 1885 AS DOCTMENT
NOMBER 27475383 ( EXCEPT THE PORTION THEREOF CONVEYED TC THE ILLINCIS
SO TOLL HIGEWAY AUTHORITY PURSUANT TO TRUSTEE'S DEED DATED
FERRUARY 27, 1991 AND RECORDED JULY 15, 1991 AS DOCUMENT NIMEER
91351060), IN COOK COUNTY, ILLINOIS.

REAL ESTATE AS CREATED BY GRANT OF EASEMENT DATED FEBRUARY 7, 1984

AND RECORDED AS DOCUMENT NUMBER 27021045, AS AMENDED BY AMENDMENT TO
SRANT OF EASEMENT RECORDED AS DOCUMENT NUMBER 27419485 AND BY SECOND
AMENDMENT TO GRANT OF EASEMENT RECORDED AS DOCUMENT NUMBER 88145387:

THE SOUTH 47 FEET OF TEE NORTH 160 FEET OF TEE NORTH 1/2 OF THE
SOUTH 1/2 OF LOT 2 (EXCEPT THE EAST 25.0 FEET THEREQF) OF THE NORTH
WEST 1/4& OF SECTION 5, TOWNSHIP 42 NORTH, RANGE 12 EAST OF THE THIRD
PRINCIPAL MERIDIAN; ALSO THE SOUTH 47 FEET OF THE NORTE 160 FEET OF
THE EAST 5 ACRRS {EXCEPT THEEREFROM THE WEST 162 FREET OF THE EAST 5
ACRES) OF THE NORTH 1/2 OF THE EAST 1/2 OF LOT 2 OF THE NORTE EAST
1/4 OF SECTION 6, TOWNSHIP 42 NORTH, RANGE 12 EAST OF THE THIRD

_ PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

Y AND

A STRIP OF LAND 80 FEET WIDE, EXTENDING 53 FEET SOUTH FROM THE SCUTH
RIGHT OF WAY LINE OF COUNTY LINE ROAD, THE CENTER LINE OF SUCE 80
FOOT WIDE STRIP BEING A LINE PARALLEL T0 AND 586.44 FEET WEST OF THE
EAST LINE OF THE WEST 1/2 OF LOT 2 OF "THE NORTH WEST 1/4 OF SECTIDN
5, TOWNSELP 42 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, ILLINOIS:

AND

THAT PART OF TEE NORTE 1/2 OF THE WEST 1/2 OF LOT 2 IN THE NORTEWEST
1/4 OF SECTION 5, TOWNSHIP 42 NORTH, RANGE 12, BAST QF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS SEGINNING AT THE INTERSECTION OF
'm:zsoumnnzmormzmorcommnomw:wannmms.sz

AFORESAID; THENCE NORTH 89 DEGREES 49 MINUTES 07 SECONDS WEST ALONG
SAID RIGET OF WAY LINE FOR A DISTANCE OF 94.50 FEET; THENCE SOUTH 70
DEGREES 45 MINUTES 12 SECONDS EAST 33.18 FEET TO A POINT OF CURVE;
THENCE SOUTHERLY ALONG AN ARC OF A CIRCLE CONVEX EASTERLY AND HAVING
I“RKDIUS“O!“ﬂﬁ?&ﬂm?ﬁﬁ?mFGRwamDlSILHCEWQEWAE*ﬁi“EEE!.TD A_POINT OF
TANGENCY (THE CHORD OF SAID ARC HAVING A BEARING OF SOUTE 16 DEGREES
21 MINUTES 16 SECONDS BAST); THENCE SOUTH 38 DEGREES (03 MINUTES 41
S8BCONDS WEST 14.48 FEET TO A LINE 63.0 FEET SOUTH OF AND PARALLEL
WITE THE SOUTH LINE OF SAID RIGHT OF WAY; THENCE SOUTE 89 DEGREES 49
~ MINUTES 07 SECONDS EAST ALONG SAID PARALLEL 1INE 111.29 FEET; THENCE
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~ASTERLY ALONG AN ARC OF A CIRCLE CONVEX WESTERLY AND HAVING A
S OF 32.0 FEET FOR A DISTANCE OF 75.69 FEET TO A POINT OF
a _.NCY (TEE CHORD OF SAID ARC EAVING A BEARING OF NORTZ 18 DEGREES
/ 1. _ENUTES-0O0- SECONDS_EAST): THENCE NORTH B5 DEGREES 56 MINUTES 13
SE_ONDS EAST 90.08 FEET TO THE SOUTE RIGHT OF WAY LINE CF COURTY -
IINE ROAD, AFORESAID; THENCE NORTE B89 DEGREES 49 MINUTES 07 SECONDS
WEST ALONG SAID RIGHT OF WAY LINE 159.50 FEET 10 TEE POINT OF

THAT PART OF LOT 2 IN TEE NORTEEAST 1/4 OF SECTION 6, TOWNSHIP 42
NORTH, RANGE 12, EAST OF THE PHIRD PRINCIPAL MERIDIAN, AS SAID LOT
15 REFRESENTED ON THE MAP OF GOVERNMENT SURVEY DESCRIBED AS FOLLOWS:
BEGINNING AT A POINT ON THE SOUTH 1LINE OF THE NORTH 60.0 FEET OF THE
NORTH 1/2 OF THE EAST 1/2 OF LOT 2 OF THE NORTE EAST 1/4 OF SECTION
£, AFORESAID, WHICHISIBZFETBASTOFTEEWESTLINEGFTEEEASTS
ACRES OF THE NORTE 1/2 OF TEE EAST 1/2 OF LOT 2 IN TEE NORTEEAST 1/4
OF SECTION 6, AFORESAID; THENCE SOUTE O DEGREES 27 MINUTES 47
SECONDS WEST PARALLEL WITH TEE WEST LINE OF SAID EAST 5 ACRES 25.0
FERT; THENCE NORTE 72 DEGREES 59 MINUTES 48 SECONDS EAST 87.0 FEET
TO TRE SOUTE LINE OF THE NORTE 160,00 FXET, AFORESAID; THENCE SOUTH
8Y DEGREES 41 MINUTES 39 SECONDS WEST 83.0 FEET TO THE POINT OF
BEGINNING, IN COOK CODUNTY, ILLINOIS.

PARCEL 3:

NON-EXCLUSIVE EASEMENT APPURTENANT TO AND FOR THE BENETIT OF PARCEL

™ 3 FOR INGRESS AND EGRESS AND ACCESS AND FOR CONSTRUCTION AND
INSTALLATION OF THE HUEHL ROAD EXTENSION OVER, ACROSS AND UPON THE
FOLLOWING DESCRIBED REAL ESTATE AS CREATED BY DECLARATION AND GRANT.
on EASEMENT DATED FEBRUARY 11, 1984 AND RECORDED FEBRUARY 13, 1985
S DOCUMENT NUMBER 27441713 MADE EY AMERICAN NATIONAL BANK AND TRUST
AOMPANY OF CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED MAY 15,
7983 AND KNOWN AS TRUST NUMBER 57661;

PARCEL 4:

NON-EXCLUSIVE EASEMENT APFURTENANT TO AND FOR TEE BENEFIT OF PARCEL
3 FOR PARKING, INGRESS AND EGRESS, UTILITY FACILITIES, LANDSCAPING,
TENNIS COURTS AND SIGNAGE OVER AND ACROSS THE FOLLOWING DESCRIBED
REAL ESTATE AS CREATED BY THE DECLARATION AND GRANT OF RECIPROCAL
RICHTS DATED JANUARY 31, 1985 AND RECORDED FEBRUARY 6, 1985 AS
DOGUMENT 27435249 MADE BY AMERICAN NATIONAL BANK AND TRUBT COMPANY
OF CHEICAGO AS TRUSTEE UNDER TRUST NUMBERS 61840, 63290, 63291, 63252
AND THE RESTATEMENT THEREOF RECORDED APRIL 18, 1988 AS DOCUMENT
NUMBER 88160149; AND AS SUPPLEMENTED BY FIRST SUPPLEMENT TO AMENDED
kﬂb“ﬂﬂﬁTﬁ?EBmBECLLRAEI0HMLHR_GBhHI_QE_B§§E§§QCAL RIGHTS BY AND
BETWEEN BANK AS TRUSTEE UNDER TRUST AGREEFERT DATED
——15__ AND KNOWN AS TRUST NUMBER , THE ALTER
GROUD, LID., ILLINC1S STUDENT ASSISTANCE COMMISSION, AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CEICAGO, AS TRUSTEE UNDER TRUST
AGREEMENT DATED JANUARY 1, 1985 AND KNOWN AS TRUST NUMBER 63290 AND
) LAKE-COOK/TOLLWAY FUTURE PEASE ASSOCIATES DATED JANUARY _, 1992 WD
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__, 1992 AS DOCUMENT NUMA. .

LOTS 1, 2 AND 4 IN ARBORLARE- CENTRE SUBDIVISION IN SECGTION 5 AND 6,
TOWRSHIP 42 NORTH, RANGE 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS ACCORDING TC TEE PLAT TEEREOF RECORDED MARCE
14, 1985 AS DOCUMENT 27475383, IN COOK COUNTY, ILLINOLIS.
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EXHIBIT B

ACCEPTANCE CERTIFICATE

The STATE OF ILLINOIS, acting by the Department of
central Management Services for the benefit of the Illinois
student Assistance commission, {"Purchaser®) hereby accepts for
purposes of the Tnstallment Purchase Agreement dated as of
October 18, 1591, as amended (the "Agreement"”) by and between NBD
Trust Company of Illinois, not personally but solely as trustee
under Trust Agreement dated September 12, 1991 and known as Trust
No. 1223-CH, as Seller, and the Purchaser the Facilities as being
in full compliance with the Agency Programmed Reguirements and
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 jncluded in the Punch List Attachment
hereto, the execution and delivery by the Purchaser of this
Acceptance Certificate shall evidence the Purchaser’s acceptance
of the Facilities with the intent and effect of establishing the
date set forth below as the Acceptance Date for all purposes of
the Agreement., From and after the execution and delivery of this
Acceptance Certificate, the Purchaser’s obligations under the
Agreement shall be payable from State-appropriated funds in
accordance with Section 4 of the Agreement and other moneys held
under the Fiscal Agent Agreement.

STATE OF ILLINOIS acting by
the Department of Central
Management Services for the
penefit of the Illinois
student Assistance Commission.

By

Name:
Its:

Dated:

ILLINOIS STUDENT ASSISTANCE
COMMISSION

By

Name:
Its:

Dated:
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EXHIBIT C

AGENCY PROGRAMMED REQUIREMENTS
for

ILLINOIS STUDENT ASSISTANCE COMMISSION

prepared by

™ ILLINOIS DEPARTMENT OF CENTRAL MANAGEMENT SERVICES e
REAL ESTATE DIVISION DRIV
721 Stratton Office Bullding BT
springfield, 111inols 62706 RN

Robert L. Adams G
Manager .
Real Estate Division
{217) 782-9117

Ronald E. Wheeler 11
Architect
Real Estate Division
{217) 785-71982

October 15, 1991 gtﬁffﬁ'”
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’ TENANT SPACE REQUI REMENTS
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™ Procurement and Property Management; Subtitle D: Property Management; Chapter

HMEN

fHQ The Tenant Space- Requirements,. Buliding. -Program Requirements (collectively -}
nthe Hork") and Unit Price Requireménts represent spatial, performance ‘and t
fiscal guldellnes required by the I11inols Student Assistant Commission, the

“Using Agency". '

The programmed space requirement of the Using Agency Vs approximately 98,000 -
square feet (excluding elevators from the Tenant Space Requlrements and
allowing for wp to five (5) Janttor Closets). The total net rentable area

shall be approximately 124,000 square feet.

The balance of space, 26,000 square feet, allocated for general circulation
and personnel spaces will be subdivided throughout the total tenant space.
Spatlal and performance requirements wl1l be equal to those defined for open
office areas where modular furniture defines private cublcle areas.
Electrical, mechanical, plumbing and other building components shall conform
to the adjacent personnel areas and be provided all necessary components In
conformance w!th minimum requirements of all applicable codes. Any further
development of these spaces (e.q. additional walls) will be requested to
conform to the unit price standards during the inittal build-out.

For space standards, refer to the I1linols Administrative Code, Title 44;
Subtitle D; Chapter 1; Part 5000; Appendix A.

Area measurement for the purpose of calculating rentable areas shall be based
on the Illlnois Administrative Code, Title 44: Government Contracts,

1: 111inols Department of Central Management Services; Part 5000; Subpart C;
Section 5000.310: Area Measurement; as amended. {(See Appendix A.)

Any and all professional services (Architect, Engineer, etc.) necessary to
complete the project are to be provided by the Seller ("Seller"), as defined
in the Agreement ("the Agreement”) to which these General Reguirements and
Agency Programmed Requirements are appended, including design services and
space planning services. The Using Agency will provide program Information to
assist the Seller's professional services in designing functional office
spaces based vpon the operational criteria of the Using Agency.

The 111inois Department of Central Management Services on behalf of the Using
Agency reserves the right to review and approve any and all contractual
agreements, bullding design, Iinterior design, site design and construction
documents for the Hork., The “standard Form of Agreement Between Owner and
Design/Bullder”®, 1985 edition, AIA Document A191, is a preferred form of
agreement.

The Seller shall provide all necessary construction documents, permits,
certificates, and other documents as may be required for the purpose of any
constructlon relating to the Facilities in accordance with all applicable
governing laws.

Seller will cause the Construction Documents, a$ deflned In the Agreement,
necessary to obtaln all applicable bullding permits and occupancy certificates
as determined by the local buliding permit {ssuing authority to be prepared
pursuant to the I11inols Architecture Practice Act of 1989 for the Hork. @
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The First Floor Plan dated October 14, 1991, the .ypical Floor Plan dated :
October 14, 199 and the Site Plan dated October 14, 1991, attached hereto as !

—~ Appendix B, represent concept drawings.  Purchaser, as defined 1in the :
t Agreement.nshalt expedjtipust“rgfiew_E[elimlnary and final building design, '

interior design, site des!gn and Construction ~Documents - for the— Hork.
Approval shall not be unreasonable withheld. All reasonable efforts wili be
made to conform to Seller’s schedule requirements in the review and approval
process. When the bullding destgn, interior deslign, site design and
Construction Documents are approved by all parties to this Agreement, they
shall be incorporated in this Exhiblt "C" by reference.

No additions to or deletions from the Hork, Including cost of the Work,
defined herein shall be completed without the prior written authorization from
the Illinols Department of Central Management Services. Any and all Hork
performed pursuant to general and speciflc allowances shall be preceded by
written authorization from I11inols Department of Central Management Services
\n so far as the Work 1s not fully defined or specified hereln.

A1l construction must be done by mechanics or workmen skilled in their
respective trades and must be done in a workman 11ke manner, present an
indystry standard appearance acceptable to the Using Agency.

Prevailing wages shall be included in the contracts and advertised
specifications to which any public body, as defined In Section 2 of the
Prevalling Wage Act (111. Rev. Stat. 1987, Ch. 48, par. 395-1), s a party,
for the construction, reconstruction, malntenance and/or repair of public
bulidings or publit works within the State of Illinois which requires or
- Involves the employment of laborers, workers, mechanics and owner/operators.
N Minimum wages, overtime rate and fringe benefits certified by the Illlnols
Department of Labor shall be paid. Furthermore, the scale of prevalling wages
to be pald shall be posted by the contractor in a prominent and easily F
accessible place at the site of work.

A1l work must comply with the americans with Disabliities Act of 1930, the
I1tinots Accessibility Code, Capltal Development Board, May 1988 and the .
Environmental Barriers Act. Refer to the *Illinois Accessibility Code (IAC)
Specification - New Bulliding”.

i

seller shall provide & construction schedule \ndicating completion prior to
proposed date of occupancy, Janvary 1, 1993,

RIS IR 3

seller shall furnish or cause to be furnished, any and all environmenta!l
studtes and take remedlal action necessary te determine and Insure the E
premises are free from all hazardous materlals. All work must comply with the :
National Emlssion Standard for Hazardous Alr Pollutants, United States -
Environmental Protection Agency, Section 112, Clean Alr Act. £ 4

for the purpose of Exhibit mecr . the terms “Owner®, "Lessor” and "Seller” may
bs used interchangeably.

Seller shall furnish, or cause to be furnished, commercial construction
Industry standard Warranties and Guarantees, for any and all tontracted
matertals and labor incorporated into the Facilitles. Sald documents to be
Included in the Construction Documents to be produced Inm accordance with
I Exhibit “C*. Any and all Harrantles and Guarantees shall be written to be
transferable to the State of 111inols upon acceptance of Hork and Facilities.

.
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TENANT_SPACE REQUIREMENTS

The following descriptions of programmed spaces define minimum standards to
fulfill the Using Agency's needs. There are three (3) categories of interior
spaces: .
(1) Personnel Space (fncluding space allowances for common areas,
circulation, etc.).
(11) Special Facilities Space.

(I11) Storage Space.
AVl proposals shall \ncorporate the requirements defined below. Additionally,
tenant program requirements are defined elsewhere to include exterior needs
and provide a standard for performance and quality of materials required.
1. Personnel Space.

A. Executive Offices.

1. Directors (sixteen (16) offices). Provide 140 square feet office
space defined by building standard sound walls for privacy. Provide
building standard finishes as defined for typlcal floor.

~ Provide a minimum of four (4) duplex outlets, one (1) computer
. outlet and one (1) telephone outlet to be wall mounted.

Provide bullding standard 1lghting at 70 f.c. with parabolic lenses.
Provide privacy lockset.
B. Administrators.

1. Administrators (twenty-five (25) private offices).

Provide 140 square feet for each office defined by buiiding standard
partition walls for privacy.

Provide building standard finishes as defined for typical floor.

Provide a minimum of four (4) duplex outlets, one (1) telephone
outlet and one (1) computer outlet to be wall mounted. . ;

Provide buildlng-standard 1ighting at 70 f.c. with parabolic lenses.

Provide privacy lockset.
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C. Middle Hanagement!Supervisors.
™ 1. Private Offtces (forty-three (43) private offices). %%
Provide 140 square feet fﬁr each office deflnéd by bullding standard 5??
partition walls for privacy. Eﬁ.
Provide bullding standard Finishes as defined for typicai floor. §£§
g

ik L

Provide a minimum of four {4) duplex outlets, one (1) computer
outlet and one (1) telephone outlet to be wall mounted. .}

Provide building standard 1ighting at 70 f.c. with parabolic lenses.

Provide privacy Jockset.
2. Open Areas (twenty-five (25) private cublicles).

Provide 100 sguare feet of area defined by 67" high private modular
furniture.

provide bullding standard finishes as defined for typical floor.
Provide bullding standard 1ighting at 70 f.c. with parabolic lenses.

Provide floor mounted junction box to feed modular furniture with a

minimum of two (2) duplex ovtlets, one (1) computer outlet and one
’") (1) telephone outlet for each private cubicle. If space plan

requires, feed may be installed from wall to furniture panel.

D. Technical professional Personnel.
1. Audjtors/Accountants (twenty-one (21) private cubicles).

Provide 50 square feet of area defined by 67" high private modular
furniture.

provide bullding standard finishes as defined for typical floor.

Provide floor mounted junction box to feed modular furniture with a
mintmum of two (2) dupiex outlets, one (1) computer outlet and one
(1) telephone outlet for each private cublcle. If space plan
requires, feed may be tnstalled from wall to furniture panel.

Provide building standard 1lghting at 70 f.c.

2. Programmers (twenty-one (21) private cubicles).

Provide 50 square feet of area defined by 67" high private modular
furniture.
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Provide building standard fintshes as defined for typical floor.

W e N 2F e,
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Em.
m™ - _provide bullding standard.1ighting at 70 f.c. with parabollc lenses. i
Provide floor mounted junction box to feed modular furniture with a %%

minimum of two (22 duplex outlets, one (1) computer outlet and one

(1) telephone outlet for each private cubicle. If space plan

requires, feed may be Installed from wall to furnlture panel.

3. Para-Legal (one (1) private cublicle). ﬁ;
i‘-:f':‘.
provide 50 square feet of area defined by 67" high private modular EE

furniture.
Provide buliding standard finishes as defined for typlcal floor.

Provide bullding standard 1ighting at 70 f.c. with parabolic lenses.

provide floor mounted junction box to feed modular furnlture with a S
mintmum of two (2) duplex outlets, one (1) computer outlet and one &
(1) telephone outlet for each private cublcle. If space plan
requires, feed may be installed from wall to furniture panel.

E. Clerical pPersonnel,

1. Collectors/Clerks (329 private cublcles).

(-\ ) provide 50 square feet of area deflined by 53" high private modular
: furniture.

provide building standard finishes as defined for typlcal fioor. : i
Provide bullding standard 1ighting at 70 f.c. with parabolic lenses.
provide floor mounted junction box to feed modular furniture with a
minimum of two (2) duplex outlets, one (1) computer outlet and one
(1) telephone outlet for each private cublcle. If space plan
requires, feed may be installed from wall to furniture panel.

2. Collector/Clerks (forty-two (42 private cubicies?).

provide 50 square feet of area defined by 53* high private modular
furniture.

provide bullding standard finishes as defined for typl¢d) floor.
Provide bullding standard 1ighting at 70 f.c. with parabollc lenses.

Prﬁvid!“f100r~mauntedm3unctian,hgx to feed modular furniture with 3
minimum of two (2) duplex outlets, one {1 romputér outlet anu one
(1) telephone outlet for each private cublcte. If space plan

requires, feed may be instalied from wall to furniture panel.
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3. Additional Head Count (12 private offices and 46 private cublcles).

a. Twelve (12) private offices.
Provide 140 square feet of area defined by bullding standard
partition walls for privacy.
Provide bullding standard finishes as defined for typlcal floor.
Provide bullding standard 1ighting at 70 f.c. with parabollc
lenses.
Provide a minimum of four (4) duplex outlet, one (1) telephohe
outlet and one (1) computer outlet to be wall mounted.
Provide privacy locksets.
b. Forty-six (46) private cublcles. (Forty-one 41 single plus flve
5 gouble workstations.)
Provide 50 square feet of area defined by 53" high private
modular furniture for 41 private cubicles.
Provide 100 square feet of area defined by 53" high private
modular furniture for 5 private cubicles. _
% Provide buliding standard finishes as defined for typlcal floor.
Provide bullding standard 1lighting at 70 f.c. with parabolic
lenses.
Provide floor mounted junction box to feed modular furniture with
2 minimum of two ¢2) duplex outlets, one (1) computer outlet and
. one (1) telephone outlet for each private cubicle. If space plan
requires, feed may be installed from wall to furniture panel.
4. Contract Staff (thirteen (13) private cubicles).
Provide 50 square feet of area defined by £3" high private modular
furniture.
Provide bulldlni standard finishes as defined for typical floor.
provide bulld!ng standard 11ghting at 70 f.c. with parabolic lenses, 1
Provide floor mounted junction box to feed modular furniture with a ’
minimum of two (2) duplex outlets, one (1) computer outiet and one i
(1) teiephone outlet for each privite cubfcle. If space plan
requires, feed may be Installed from wall to furnlture panel.
™
| :i
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o 5. Future Growth (fourteen (14) private offices and 190 private
|, _ cubiclies). ) '

a. 190 private cublcles. '
provide 50 square feet of area defined by 53" high private
modular furniture for 76 private cubicles.

provide 50 square feet of area defined by 67" high private
modular furniture for 114 private cublcles.

Provide bulliding standard finishes as defined for typlcal floor.

provide building standard 1ighting at 70 f.c. with parabolic
Jenses.

Provide floor mounted junction box to feed modular furniture with
a minimum of two (2 duplex outlets, one (1) computer outlet and
one (1) telephone outlet for each private cubicle. If space plan
requires, feed may be installed from wall to furniture panel.

b. Fourteen (14) private offlces.

Provide 140 square feet of area2 defined by building standard
partition walls.

Provide buliding standard finishes as defined for typical floor.

a
provide building standard 1ighting at 70 f.c. with parabolic
lenses.
Provide a minimum of four (4) duplex outlets, one (1) computer
outlet and one (1) telephone outlet to be wall mounted.
Provide privacy locksets.
6. Secretarles (six (&) private cubicies - double workstations).
Provide 100 square feet of area defined by 53" private modular
furniture.
Provide buliding standard finishes as defined for typical floor.
provide bullding standard 1ighting at 70 f.c. with parapolic lenses.
Provide floor mounted junction box to feed modular furniture with a
minimum of two (2) duplex outlets, one (1) computer outlet and one
] (15 telephone outlet for each private cubicle. ~1f space pian
requires, feed may be \nstalled from wall to Furfltire panél.
‘'
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.. 7. Specialist Clerical (twenty-elight (28) private cublcles).
’ provide 100 square feet of area defined by 53" high private modular
furniture. '
Provide bullding standard finlshes as defined for typicai floor.
Provide bullding standard 1ighting at 70 f.c. with parabolic lenses.
Provide floor mounted junction box to feed modular furnlture with a
minimum of two (2) duplex outlets, one (1) computer outlet and one
(1) telephone outlet for each private cubicle. If space plan
requires, feed may be tnstalled from wall to furniture panel.
11, Special Faclilities Space.
A. Conference Rooms.
1. Agency Conference Room {one (1) required).
Provide 2000 square feet of area defined by bullding standard sound
walls for privacy.
Provide building standard finishes as defined for typical floor.
- Provide a mintmum of elght (8) duplex outlets, two (2) computer
(-\ outlet and (1) teliephone outlet to be wall mounted.
Provide building standard 1ighting at 70 f.c. with bullding standard
tncandescent lighting on separate dimmer switch,
provide one (1) accordion door to subdivide space.
Provide passage lockset.
Provide separate ailr conditioning unit to control temperature and
humidity.
Provide display closet with receptacles for audlo visual
presentation equipment. Include keyed lockset for closet doors.
2. Typical Conference Room {sixteen (16) required).
Provide areas defined by building standard partifTBn walls for
privacy as noted below.
Provide bullding standard finishes as defined for typical floor.
Provide a minimum of four (4) duplex outlets to be wall mounted and
one (1) telephone outlet per conference room.
)




Provide passage lockset.
ﬂ?;' a. Executlive Conference Room (350 square feet).
b. Strategic Planning Conference Room (250 square feet).

c. Cllent Relations Conference Room (300 square feet).

d. IDAPP Conference Room (225 square feet).
e. Accounting Conference Room (300 sguare feet).
f. PAC Conference Room (250 square feet).
g. S1x (6) Conference Rooms (200 square feet each).
h. HRD Conference Room (300 square feet).
1. Two (2) MIS Conference Rooms (300 square feet each).
j. Program Services (250 square feet).
3. Seminar Room (one (1) required).

Provide 1020 square feet of area defined by buliding standard sound
valls for privacy. :

~ srovide bullding standard finishes as defined for typical floor.

provide a minimum of six (6) duplex outlets, one {1) computer outlet
and (1) telephone outlet to be wail mounted.

Provide building standard lighting at 70 f.c. with bullding standard
incandescent 1ighting on separate dimmer switch.

Provide passage lockset.
Provide separate cooling unit to control temperature and humidity.

Provide display closet with receptacies for audlo visval
presentation equipment. Include keyed lockset for closet doors.

4. Training Rooms (elght (83 required).

Provide areas defined by bullding standard sound wails for privacy
as noted below.

Provide building standard finishes as defined for typlcal floor.

Provide a minimum of six (&) duplex outlets, one (1) computer outlet
and (1) telephone outlet to be wall mounted.

e Lot oL @
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. Provide bullding standard 1ighting at 70 f.c. with bullding standard
-~ incandescent 1ighting on separate dimmer switch.

provide passage lockset.

Provide display area with receptacles for audio visual presentation
equipment. '

a. Two (2) Training Rooms (250 square feet gpach) with elght (8)
duplex outiets and elght (B8) computer outlets.

b. One (1) Training Room (200 square feet). '
c. One {1) HRD Training Room (300 square feet).

g. One (1) PC Tralning Room (400 square feet) with elght (8
duplex outlets and elght (8) computer outlets.

e. Human .Resources Testing Room (300 sguare feet).
£. Human Resources Test Monitoring Room (150 square feet). E
g. Human Resources Typing Room (130 square feet).

B. Employee Lounge.

Provide 2250 square feet of area defined by bullding standard sound
' walls for privacy. )

provide building standard fintshes as deflned for typical floer.
provide VCT for floor finish.

Provide a minimum of six (§) duplex outlets to be wall mounted. :
Install at least five (5) duplex GFI outlets above counter helght with
four (4) sultable for microwaves.

provide five (5) dedicated outlets for vending machimes along one (1)
wall of space.

Provide 20 LF of base cabinets with plastic laminate counter top and
stalnless steel, double compartment sink with hot and cold water.

Provide push-pull door hardware with dead bolt latchsets on doors.

i

Provide building standard 1ighting at 70 f.c.
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' provide the following equipment and appropriate plumbing, HVAC and
fﬁ) : - electrical components to. accommodate cafeterta operdtions under the
’ 'ééﬁéfaI'ailowance~for-the project: .

Charbrofler

Steamer .

Grille

30 cafeteria tables

120 cafeterta chairs

Kitchen equipment hood(s) with fire protection equipment as
required by applicable codes.

- m O, oF A
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Additional specifications to be provided by Using Agency.

C. Kitchenette Break Areas (three (3) required).
provide 225 square feet of area defined by building standard sound
walls for privacy. >Space to be subdivided for multi-floor tenant into
three (3) areas with 75 square feet each.

provide bullding standard flinishes as defined for typical floor.
Provide VCT for floor finlsh.

Provide a minimum of flve (5) dedicated duplex outlets to be watll
mounted in each area. Install at least three (3) duplex GFI outlets
- above counter height with two (2) suitable for microwaves. Provide one
N (1) standard oven outlet in each break area.

provide five (5) LF of Dase and wall cablinets with plastic laminate
counter top and stainless steel, single compartment sink with hot and
cold water.
provide push-pull door hardware with dead bolt latchsets on doors.
provide bullding standard 1ighting at 70 f.c.

D. Break Area.
Provide 300 square feet of area defined by butlding standard sound
walls for privacy. This space will be located remote from the Employee
Lounge in a multi-story tenant space.

provide building standard Finishes as defined for typical floor.
provide VCT for fioor finish. P

provide a minimum of five ¢5) duplex outlets to be wall mounted.
Install at least three (3) duplex GFI outlets above counter helght with
tio (2) &ultable for microwaves. .

provide three (3) appropriate outlets for vending machipes along one

(1) wall of space.
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: provide 5 LF of base cablinets with plastic laminate counter top and
g;g. ;Fa!p[ess stfel. single compariment sink with hot and cold water.
. Provide push-ﬁﬁll door hardware.
Provide bullding standard 1ighting at 70 f.c.
E. Receptlon Areas (two (2) required).

Provide 200 sgquare feet of area at the entrance to tenant space for
each of two (2) separate receptlon areas.

Provide building standard finishes as defined for First Floor Lobby.
Provide bullding standard lighting at 20 f.c.

F. Public Waiting Room.

Provide 130 square feet of area at the designated entrance to tenant
space.

provide building standard finishes as defined for First Floor Lobby.
Provide building standard lighting at 20 f.c.

G. Men's Employee Tollet{s).

(_h Provide at least 2500 square feet of total area to be divided inte
appropriate sized tollet rooms to serve the number of floors occupied.
Use building standard sound walls.

Provide a minimum of eight (8) water closets, four ¢(4) vurinals and
twelve (12) lavatorles and at least one (1) of each flxture In each
men's tollet. Each tollet room is to be designed as an accessible
tollet room according to the Illlnois Accessibility Code.

Provide all necessary tollet room accessories such as towel and paper
dispensers, soap dispensers, mirrors, waste receptacles, etc.

provide building standard finishes as deflined for tollet rooms.
Provide buiiding standard 1ighting at 20 f.c.

Provide push-pull hardware for doors. ;:

Provide at least one (1) GFl outlet per tollet room.
H. Homen's Employee Tollet(s).
All requirements to be the same as shown above for Men's Employee

Tollet(s) except the fixture count will be at least twelve (12) water
closets and twelve (12) lavatories.

L L I LT . l‘
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Employee Drinking Fountalns {eight (8) required).

‘provide at least elght (8) electric water coolers complying with
standards of the Illinols Accessibl 11§y Code.  Distribute throughout
occupied space and provide adjacent finishes similar to tollet room
finishes. For multi-floor tenant space, provide a minimum of one
electric water cooler per ficor.

J. Janttor Closets.

provide at least one (1) 3janitor closet per floor of occupled space
with an area of approximately 100 square feet each.

Provide building standard finishes as defined for Janitor closets.
Provide 1ighting at 20 f.c.

provide one (1) floor or wall mounted slop sink 1in each closet with
wall mounted shelving for janitorial supplies.

Provide electrical service as required for Janltor equipment.

. Mall Drop Slot and Box.

provide exterior wall mounted mall drop slot with security box to
intertor.

L. Central Records Room.

M. Library.

Provide 600 square feet of area defined by bullding standard
partitions.

Provide building standard finishes as defined for typlcal floor.
Use VCT for floor finish.

Provide two (2) duplex outlets and one (1) telephone outlet.
Provide building standard 11ghting at 70 f.c. with parabolic lenses.
Provide keyed lockset. ‘

provide structufal support for concentrated loading of files.

Fa

provide 400 square feet of area for pub)ications and reference 1lbrary
to be defined by building standard partition walls.

Provide four (4) dupiex outlets and twWo (2) computer putlet to be wall
mounted.

~ngrreT e i, et thishaskesirtned
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. Provide bullding standard 1lghting at 70 f.c.
™ ... .Shelving.to he provided by ‘agency. f;

Provide structural support for concentrated loading of books and
shelving.

N. Telecommunications.

1. Provide 140 sguare feet of area for one (1) private office with
building standard finishes as defined by typical floor.

Provide at least four (4) duplex outlets, one (1) telephone outlet
and one (1) computer outlet to be wall mounted.

Provide bullding standard 1ighting at 70 f.c.

Provide keyed lockset.

2. Provide 235 square feet of open area with bullding standard finishes
as defined by typical fleor.

Provide floor mounted electrical, computer and telephone outlets at
a density of one (1) per 25 square feet.

Provide bullding standard 1ighting at 70 f.c. Provide keyed lotkset.
My 0. Federal Audit Area.

Provide 200 square feet of area defined by bullding standard sound
walls for privacy.

Provide one (1) duplex outlet per wall, one (1) computer and one (1)
telephone outlet to be wall mounted.

Provide bullding standard lighting at 70 f.c.
Provide keyed locksets.
P. Recycled Paper Area.

Provide 130 square feet of are2 defined by bullding standard partition
walls.

Provide one (1) duplex outlet per wall, one (1) compufé; and one (1)
telephone outlet to be wal) mounted.

Provide bullding standard 1ighting at 70 f.¢.

Provide passage lockset.

J'!L'--wi;‘i AR
L IR T N DU
. g o, - A Ill



- =15~

Q. Claim and Collections Areas (three (3> required).

-~ .
provide 180 square feet of .area defined by bullding standard walls
divided into three separate areas with CRT's;. 60 sgquare feet sach.
Provide buliding standard finishes for typical floor.
’ Provide bullding standard 1ighting of 70 f.c with paracube lenses.
provide wall mounted electrical, telephone and computer outlets at 2
mintnum of one (1) per each of three (3) areas. .
R. Elevators.
Provide one {1} frelght elevator with at least 60 square feel of floor
area for multi-story tenant spaces with a minimum 48* wide door.
provide at least three ¢(3) 2,500 pound capacity elevators for
passengers tn multi-story tenant space unless applicable code requires
greater number. A1l elevators to be accessible according to the
1111nofs Accessibility Codes. Finish to be - sultable for office
application. Minimum car speed to be appropriate for multi-floor
design in new construction.
5. EAP Office.
(-53 Provide 140 square feet of arei defined by bullding standard sound
' walls.

Provide building ctandard flinishes as defined for Typlcal Floor
finishes.

Provide building standard )ighting at 70 f.c.
provide keyed lockset.

Provide one (1) duplex outlet per wall, one (1) telephone and computer
outlet to be wall mounted.

T. Nurses Station.

Provide 250 square feet of area defined by buillding standard sound
walls..

Provide building standard finishes as defined for typiE{l floor. Use
vcl for floor finish.

provide huilding standard 1ighting at 70 f.c.

provide keyed lockset.

T T
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: Provide 5 LF of base cabinets and wall cabinets with single compartment
(?9 stainiess steel sink and plastic laminate counier top.

SN ARk

Provide one (1) duplex outlet per wall, one (1) telephone and one (i}
computer outiet to be wall mounted.

Bt R R D -
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U. File Rooms (three {3) required).

provide B30 square feet of area divided into three (3) rooms as defined
below.

provide bullding standard partition walls.

Provide building standard finishes as defined for typical floor. Use
VvCT for floor finish.

Provide building standard 1ighting at 70 f.c.

provide structural support concentrated loading of flies.

provide keyed lockset.

provide minimum electrical outlets as required by Code. .
1. Central File Area (130 square feet). :

/-9 2. Central Records Room (300 square feet).

3. Publication Storage Area (400 sguare feet).

V. Interview Room.

Provide 200 square feet of area defined by bultding standard sound
walls.

provide building standard finishes as defined for typical floor.
Provide buliding standard 1ighting at 70 f.c. _ f-
Provide privacy lockset. ;
Provide minimum eléétr1cal outlets as required by Code.

H. Phone Room (Claims and Collections). s
Provide 100 square feet of area defined by open area.
Provide butlding standard finishes as defined for typical floor.

Provide building standard 1ighting at 70 f.c.

T T
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X. Camera Rooms (two (2) required?.
~ _provide 402 square feet of area divided Into two (2) rooms as defined 1
below. ) . |

Provide bullding standard sound walls.

provide building standard finishes as defined for typical floor. Use
vCT for floor finish.

provide building standard Yighting at 70 f.c.

Provide keyed lockset.

Provide exhaust system for hazardous chemicals.
Provide four (4) duplex outlets, one (1) telephone outlet and one (1)
computer outlet to be wall mounted. Provide dedicated circults for
each outlet.
1. Camera Room (108 square feet).
2. Audio, Video Camera Storage (294 square feet).
Y. Equipment Rooms (seven (7) required).

Provide 5,905 square feet of area divided into seven (7) rooms as
Y defined below.

Provide building standard partition walls.

provide building standard finishes as defined for typical floor. Use
VCT for floor finish.

Provide building standard 1lighting at 70 f.c.
Provide keyed locksets.

Provide minimum wall mounted electrical outlets as required by Code and
ocutlets required for specific equipment located in each space.

1. 1DAPP Coplier-Room (225 square feet) with electrical outlet (220V)
for large copler.

2. PAC Equipment Room (300 square feet) with electrical outlets for
copler, FAX Machine and microf!iim equipment.

3. Adminj;;rat1ve Services Commodity Supply Room (500 square feet},

4. One (1) Administrative services Bullding Service Horkers Area
(450 square feet).
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5. MIS Equipment Staging (130 square feet).

™ , .
' §. HIS Eguipment Sterage and Supply (300 square feet).

7. Printshop (4,000 square feet). Provide structural support for
concentrated loading of equipment. Provide separate alr
conditioning unlt to control temperature and humidity. Provide
four (4) tsolated, dedicated outlets. Provide sound proofing at
all walls. A1l other standard electrical requirements for
equipment to be provided on the basls of equipment 1ist supplied
by the using agency. speclal electrical requlrements to be
provided by general allowance. Provide one (1) set of double
doors to this space. Print Shop to be Jocated on the flrst floor
and contiguous with Forms Record Storage and the MIS Computer
Room,

7. Recelving Area (250 square feet).
provide 250 square feet of area defined by bullding standard demising
walls.
provide one (1) set of double doors to this space.
provide building standard finlshes similar to finlshed basement
finishes.
~ provide at least four (4) duplex outlets and one (1) telephone outlet.
Provide building standard lighting at 70 f.c.
Provide dock leveler minimum 5' X 5.
Provide Class "A" fire-rated steel roll-up door. fﬂ;h?g'
AA. Computer and Microfilm Rooms (elght (8) required).
Provide 5,400 square feet of area defined by bullding standard sound
walls, divided into areas as defined below.
provide one (1) set of double doors to computer room only.
provide ample electrical service and computer outiets to supply temant
computer needs.
Provide separate air conditioning unit to control ‘“Yemperature and
humidity to Computer Room. Provide in-line thermal overload and power
surge protection of equipment.
Provide halon flre control system in 6omputer Rooms and as noted. Do
not provide bullding standard sprinkler heads in halon fire control
areas, unless otherwise noted.
|/‘-\\

'IME

1 T
W ""-“é"-"aﬁ'-"":.:’?'-':' T R I



-— =-1a=

provide keyed locksets.

M provide bullding standard 1ighting at 70 f.c.

| Wicrofilm Area (500 square feet) with VCT flooring In iteu of
raised floor.

2. Oracle Microfiim Area {100 square feet) with VCT flooring.

3. IDAPP Vault {750 square feet). Provide halonm fire protection
system. Provide metal flire door and frame.

4. TBS Area (950 square feet). Provide separate air conditioning
unit to control temperature and humidity.

. Accounting (500 square feet) with Harris printers, xerox and
process station. Provide dedicated circuits. May be an open .
area. <

6. Accounting Optical Scanning Room (300 square feet). Provide one
(1) dedicated circult.

7. KIS Computer RoOm (1,500 sguare feet). Provide separate air .
conditioning unit to control temperature and humidity. Provide '
additional structural supports as necessary, four (4). dedicated
circults and key card entry system.

(“\ B. PBX {800 square feet). Provide separate alr conditioning unit to

control temperature humidity.

111. Storage Space.
A. Forms Record Storage.

Provide 5,500 saquare feet of area defined by bulilding standard
partition walls.

Provide bullding standard finishes as defined by typlcal floor
finishes. Use VCT for floor finish.

provide minimum electrical outlets per code requirements.
Provide bullding standard lighting at 70 f.c.
i "

- provide keyed lockset.

Provide structural support for concentrated loading of file storage.

LR
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8. Obsolete Equipment Storage.

(n\ Provide 500 square feet of area defined by buliding standard
partition walls.

provide building standard flinishes as defined by typlcal floor
finishes. Use VCT for floor finish. '

Provide minimum electrical outlets per code requirements.
Provide bullding standard 1ighting at 70 f.c.
Provide keyed lockset.
Provide structural support for concentrated loading of equipment.
C. Employee Storage Rooms.
Provide 3,100 square feet of total area defined by buillding standard
partition walls. Provide the following for each separate storage

area as specified below.

Provide bullding standard finishes as defined by typical floor
finishes. Use VCT for floor finish.

Provide minimum electrical outlets per Code requirements.
Y provide building standard lighting at 70 f.c.

Provide keyed lockset.

provide structural support for concentrated loading of equipment.
1. Executive Storage (100 square feet) with outlet for FAX.
2. Legal (100 square feet).
3. 1.0.P. (100 square feet).
4. Internal Audit (100 square feet).

Strateglc-Planning (100 square feet).

o L1, ]
. .

Client Relations (100 square feet) with outlet for copler.
7. IDAPP (150 square feet) with two (2) outiets for coplers.

8 Claips and Collections (450 square feet) wlth three (3)
' computer outlets.

g. Accounting €400 square feet).

TP y -
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10. PAC (600 square feet). ﬂf"t“"" ;
11. HRD (100 square feet) with outlet for copler. |

12. Administrative services (100 square feet).

13, MIS (600 square feet).
14. Programmed Services (100 square feet).
Notation: Corridors to have a minimum of one grounded duplex outlet every 50

LF for carpet cleaning equipment. Provide & minimum of 20 f.c. of
1ighting in corridors.

ot [ - !
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BUILDING PROGRAM REQUIREMENTS

SITE

A. A complete sewer ,and water system shall pe provided to satisfy the
building and parking ared requirements, and to meet the approval of the
jocal building permit tssuing authority.

B. concrete sidewalks, curbs, gutters, and permanent site elements.

C. The parking areas and driveways W1l be 1-1/2" bituminous concrete
surface course - Class ) on 1° bituminous concrete binder course over
10" aggregate hase course Type B CA-7 or CA-8.

D. Provide of f-street parking area to accommodate 750 vehicles. Provide
fifteen (15 accessibie parking stalls at a minimum width of 16 feet.
provide loading dock with access by standard semitraller and road
" tractor and stralght body trucks. Provide covered parking for .2
minimun of 20 vehicles \n proximity to the bullding.

E. Provide an accessible route from accessible parking spaces to butlding
entrances free from any obstructions.

. EXJERIOR FEATURES

A. Landscaping shall conform to the standards prescribed by the

™ Munlcipality, or \n the absence of standards, shall conform to
acceptable standards of adjacent properties as determined by the using
agency.

B, Site 1lighting shall provide at least minimum t1lumination of the
parklng area, butlding access routes and eptrances on an avtomatic
system.

3. CONCRETE

A}l concrete, unless specifled otherwise, will meet or exceed ASTM c-94

ready mix standards.

structural Materials will meet or exceed:

A. Slab-oq-Grade: f'c = 3000 p.s.f. H.H.

B. Foundation Halls & Footings: f'c = 3000 p.s.f. H.H. is

C. Reinforcing.

1.  Mi1g steel bars Grade 60
2. Helded wire fabric - ASTM A185
N
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4, BUILDING STRUCTURE

A. The structure shall meet or ‘exceed the standards of a Class A bullding

as defined below:

1. ,The primary feature of Class A bulldings fs the fireproofed
structural steel frame, which may be welded, bolted, or riveted
together. The fireproofing may be masonry, poured concrete,
plaster, or any other type that will glve a fire-resistant rating
meeting applticable building code requirements.

2. Floors and roofs In Class A structures are normally reinforced
concrete on steel decking or formed slabs resting on the frame or
poured so as to become integral with it. They may also be
composed of prefabricated panels and may be mechanlcally stressed.

3.  Exterior walls will be curtain walls of masonry, or one of the
many types of panes of metal, glass and other wusing agency
approved materlals. lInterlor partitions will be of masonry or
gypsum block although movable and lightwelght partitions may be

used.

4, Included 'n this classification are Uniform Bullding Code,
construction Types I and II.

_ The structure shall be designed or altered to provide optimum energy

efficiency. Walls shall have a minimum life expectancy of 20 years and
require minimal maintenance. Materials shall be waterproof and have a
minimum thermal rating of R-19 when constructed new.

. The minimum floor area for multi-floor occupancy shall have a nominal

net rentable area of 25,000 square feet (¢ 1,000 square feet).

5. HETALS

A. Steel structure will meet or exceed:

1. Columns - A-36
2. Beams -~ A-36
3. Metal Decking per design load requirements.

Exit stalrs will have 1-1/4" pipe ralls and ratlings with extenslons

. conforming to the requirements of the I11inols Accessibiiity Code.

. A1l steel to be used in this puilding shall be manufactured in the

U.S.A.

6. WOOD AND PLASTIC

[ T Y T N T

A. All wood used in the contact with roofing materials will be treated

with a preservative.
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. Lumber: PS20; graded in accordance with estabitshed Grading rules;

max imum moisture content of 15 percent; of following specfes and grades:

1. Non-structural Light Framing: Stress group Douglas Fir or Khite -

Pine; construction grade.

Douglas Fire P1ywood: Sheathing grade.

 goftwood Plywood: P3 1: sheathing grade.

. Hood Particleboard: Composed of wood chips type made with high

waterproof resin binders, water resistant adhesive of grade to sult
application.

. Nalls, spikes and staples: Galvanized for exterior locations, high

humidity locations and treated wood: plaln finish for other interior
locations; size and type to sult application.

BRolts, Nuts, Hashers, Lags., Pins apd Screws: Medium carbon steel;
sized to sult application galvanized for exterior locations, high
humidity locations and treated wood; plain finish for other interlor
locations.

. Fasteners: Toggie bolt type for anchorage to hol Jow walls. Bolts or

power activated type for anchorage to steel.

. Treated Wood.

1. Hood Preservative: Hater borne preservatives complying with AWPB
Lp.2. After treatment, kiln dry to maximum molsture content of
19%.

_ THERMAL AND MOISTURE PRQTECTION

A.

The roof shall have 2 20-year life expectancy and be guaranteed by the
roofing manufacturer \n writing. A shorter term 1ife expectancy will
be considered if the roofing manufacturer offers renewable guarantees
on a minimum of S5-year terms. The roof /ceiling system shall have &
minimum thermal rating of R-31.

B8. Exterior sealants spa11 have a 20-year life.

C. Waterproof all subterranean walls.

D. Provide sprayed on fireproofing on exposed structural steg{ members, as
required by applicable codes, or install ceiling -assemblies to satisfy
code requirements.
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-~ 5 DOORS AND WINDOWS | e}
' A. Interior Doors/Frames/Hardware. i
1. Doors - solid core wood, oak stained grade veneer. :
2. Painted hollow metal doors for labeled units as required by code.
. Frames - painted hollow metal rating as required by code.
4. Hardware shall be commercial grade.
5. Provide lever type door handles.
6. Provide standard hinges, lotksets, and stops. "
7. Provide push-pull hardware and kickplates on restroom doors. '5i5€ﬁ L
8. Provide fire rated doors as required by code. | ?f
9, provide twenty (2} hollow metal frames with a minimum of 36" side g
lites at access doors to office sultes for agency divistons. e
8. Exterior Doors/Frames/Hardware.
1. storefront entrance doors shall be narrow style anodized aluminum
~~ with hardware, oOF other similarly finished meta). Provide at

least two (2) ground level entrances..

2. Service doors shall be painted hollow metal with painted hollow o
metal frames. .

3. Al exterlor doors to be keyed alike.

4. Provide fire-rated door§ as required.

5. Provide ‘ndustrial grade, Class A fire-rated roll-up steel door
at recelving area.

Provide storefront partitions and doors on all floors to separate
lobby areas from secure vork areas.

C. Hindows.

1. Provide tinted thermal pane (double pane) glazinf'ﬁn aluminum
frames. Deslgn to be compatible with storefront and bullding
design.

5 provide horlzontal, narro¥ s1at window bitnds at all exterior
- windows. Provide metal alloy with baked-on finish. Color by
using agency.

Initiz




9. FINISHES

,~) A. Lobby

1.

5.
6.

Areals).

floors - quarry tile inm thin-set fnstallation. Patterns and colors
to be determined.

Halls - Walls will be gypsum board with 26 oz. vinyl wallcovering.
Ceilings - suspended acoustical celling.

Bul1ding Directory shall be provided for proper building and tenant
identificatlon and public orientation and girection.

Light fixtures - 24"x48" or 24"x24" filuorescent.

Aluminum and glass storefront for street level tenant spaces and
dividers to public common areas.

B. Typical Floor.

¥,

floors - carpet, 32 oz. or better.

2. Halls - gypsum board on metal studs. Extend wall to under side of
ceiling, unless fire-rated wall.
' 3. Celllngs - 2' - 0" X 4' - Q% or 2' - 0" x 2' - 0" lay-in acoustical
a tile exposed grid system, with a minimum of 8 - 6" above finished
floor.
4. Base - 4" vinyl base.
5, Sprinklers - seml-recessed chrome - fintsh head as required by
applicable codes.
§. Light fixtures - 24% x 48" or 24" x 247 flyorescent.
7. Provide vinyl wallcovering for B,000 square feet of wall area to be
installed throughout tenant area as directed by Using Agency.
C. Shafts.
Fire-rated (as required by code) gypsum plank, unfinished on shaft side.
D. Tollet rooms. a
1. Floors = unglazed ceramic tile with colored grout.
5 Wille - ‘glazed tile with colored grout on gypsum board and metal
stud partition to a minimum helght of &' - 0".
|/—.\.
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3. Ceilings - syspended acoustic 1n 2* x &' of 2' x 2' grid.

™ :
‘ 4. Totlet partitions - baked enamel finish complete with appropriate
blocking. :
5. Plumbing Fixtyres = Hall mounted, vitreous china. Provide
miscellaneous iron supports as required. See plumbing for fixtures.
- §. Accessories - full helght, frameless plate glass mirrors above
vanities. Commercial grade stainless steel tollet accessories.
7. Sprinklers - semi-recessed chrome finished heads as required by code.
g. Light fixture - 24" x 48" or 24" X 24" fluorescent.
£. Intertor Stairs.
1. Construction - preformed checkered steel plate or metal pan with
concrete f111, or concrete, and painted 1-1/4" steel pipe rallings.
Non-s1ip nosings.
5.  HWalls - Exposed construction painted.
3. Lighting - Fluorescent 1ights provided at each landing; use single
tube or two tube fixtures as required.
F. Electrical and Telephone Closets.
)

1. Floors - Hardened congrete.

2. Halls -~ Gypsum board on metal studs (fire-ratings as required).
painted. Provide minimum /2" plywood wall board in areas to
recelve wall mounted equipment. '

3. Ceflings - Exposed construction fire-proofed or suspended celling
g'-6* above finished floor.

4. Provide congltioned cooled supply air to utitity closets and provide
for return alr and/or exhaust from these spaces.

G. Computer Room.

1. Floor - Viny) composition tile.

H. Janltor Closets.
1. Floors - Hardened concrete.

2 “Halls - Drywall on metal studs - primed and patnted with epoxy grae
paint.

3. Celling - Exposed construction fire-proofed or suspended celling
g'-6" above finished floor.
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10. QFFICE STANDARDS

11.

A.

B.

.:'.I|
3 8
R

Hall Partitions.

1.  Minimum 2 1/2" steel studs with S/8" gypsum wallboard at each side.

2. Provide 4" vinyl or rubber base at all walls.

3. Provide sound attentvation blankets in all corridor walls,
executive offices, restrooms, employee room, and vertical mechanical
shafts.

4. Provide fire-rated construction as required by code.

5. All mechanical, electrical and plumbing equipment to be concealed.

Cellings,
1. PRated acoustical cellling as required by code.‘
2. 24" x 24" or 24" x 48" mechanical grid system with exposed "T" bars
or equal.
3. All mechanlcal electrical and plumbing equipment to be concealed.
4. Provide sound attenvation blanket at ceiiings of conference rooms,
executive offices, restrooms and employee room.
W
. HWood shelving at 10" wide x 12" 0.C. vertical to 5'-0" A.F.F. x 20 llnear

feet to be provided for storage. Palnted finish,

. 20 linear feet of wood base and wall cabinets with plastic laminate

counter top and sink cut out \n Employee Room.

. 10 Vinear feet receptionist counter, wood base with plastic laminate top.

10 tinear feet of wood base cabinets @ S LF each with plastic laminate
tops. .

 Three ¢3) unlts of 5 LF each of wood base and wall cabinets with plastic

laminate counter tops and sink cut out In Kltchenette Break Areas.

. 5 LF of wood base and wall cablinets with plastic laminate Tountertop and

sink cut out in Break Area.

. S LF of wood base and wall cabinets with plastic laminate counter top and

§1iik cUt out 1w Nurse Station.

[
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12. EﬂlliﬂlﬂLIQUlEﬁiﬂl
7
A. Halon fire control system for MIS Computer Room and 1DAPP Vault.
5. Building elevators (as required by bullding design)
1. Hydraullc, 2,500 1b. capacity cars at 125 fpom. Minimum of three (3)
passenger elevators for multi-story building.
2. Holstway entrance doors and frames - all elevators. i
a. 42" center opening for 2,500 1b. capacity cabs.
b. Entrance level - Polished brass US 10 or equal.
c. A1l other levels - gaked enamel hollow metal.
3. Security and Intercommunication Systems.
' ' A
4. Provide stainless cteel ash urns at elevators.
5. Al) elevators to meet accessibility standards of I1linois Accessiblility
Code, CDB, 1988.
6. Provide freight elevator 1In adgition to bullding passenger elevators
for movement of equipment and furnishings with a door width of 48".
—~ - Position freight plevator for secondary use as a passenger elevator.

13. SECURLITY SYSTEM

provide $25,000 all
card security system.

owance for exterior and {nterlor camer

a monitoring and key

14, PLUMBIRG

A. Plumbing systems will conform to all applicable National, State and loca)
codes and applicable sections of the state of 111inois Plumbing Code.

B. Furnish and 1nstall Plumbing and DOrainage work for all fixtures,
equipment, services, drains, etc., as required for 2 complete and
acceptable system,

C. Hork to tnclude, but not 1imited to the following principal items:

1.
foundation wvall,
fittings.

5 Service piping
‘ncluding detec

S
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Inciuding underground pipe and

fire protection systems, up to and
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3. Domestic cold water distribution systems from bullding service to each ¥
(T§ - plumbing fixture, plece ‘of equipment, HVAC systems and other:

connectlons requiring cold wafer, iaciuding pumps,

pressure reducing F
hanger supports,

valves, piping and controls, alarms, sleeves, inserts,

hangers, pipe, fittings, plates, valves, expansion

and other necessary appurtenances.

4. Valved take-offs from the domestlic cold w
equipment and systems furnished by other tr

5. Domestic hot water distribution systems

necessary appurtenances.

6. Plumbing fixtures will be vitreous china,
. with trim, stops, hangers, carrlers, supports, etc.

to have provisions to serve the handicapped.

7. Tollet Rooms (Public and Employee)

a. Provide plumbing fixtures per the I]linols
floor of a multi-story bullding to contain re

men ahd women.

() b. Drinking Fountains.

Provide the minimum number of electric

water

loops and anchors,

ater distributlon systems to
ades requiring make-up water.

from water heaters to each
plumbing fixture, plece of equipment, and other connections requiring
hot water, including sleeves, Inserts, hanger supports,

flttings, plates, valves, expansion loops and anchors, and other

water saver type complete [

Certaln fixtures
Selection based on
maintalning sanitary conditions and to meet architect's requirements
and specific function of each fixture type.

Plumbing Code. Each
stroom facilities for

INltnols Plumbing Code and at least one accessible

a Myltl-story building,

8. Complete systems of soll, waste and vent piping,
plumbing fixture, floor drain, and other pleces of equipment requiring
same with the underground sewer mains to a point 5'0"
foundation wall, including sleeves, Inserts, hanger supports, hangers,

drains, pipe, fittings, tleanouts, plates,

appurtenances.

9. Al plumbing to be concealed In wall and floor systems.

10. Complete system of dralnage for the

foundation wall.

11. Provide adequate drainage system for all subterranean areas to consist

of sump pump and Floor dra\ns.

UMW

Including
downspouts, and collectlon piping, to a point 5'0" outside building

hangers, pipe,

coolers per the
EHC per floor of
connecting each
outside bullding

other necessary

roof drains,

' - ]
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(vb 12. Provide a double coﬁpartment stainless steel sink with faucet |in
Enployee Room. .

”f{:f?' 13. Provide a single compartment stainless steal sink with faucet 1n each

of three (3) kitchenstte/breakrooms.

14. Provide a single compartment stainless steel sink with fautet in Bredk
Room.

15. Provide 2 s3ingle compartmant stajnless sink with faucet in HNurse
Station.

15. HIAI1Hﬁ‘_!EHI1LAIIHG.&HD_AIB_CDHDIIIQHIHS
A. Ganeral Scope of Hork. '

1. Furnish and install 211 necessary equipment to provide haating and
cooling control o as to achieve 2 72 dagree Fahrenheit temperature,
plus or minus 5 degrees. said equipment must be designed so that
outside fresh air 1§ Introduced in adequate quaptity tc maintain
humidity of 35% to 55% outside limits. All work to be performed in
strict accord with all Local, Stata, and Natlonal Codes. Install
thermostats with covers and locks to protact them from dammge and
tampering.

i 2. Areas having excessive heat gain or heat loss or affected by solar
radiation at different times of the day, shall be independently
controlled so that the interior temperature conditions stipulated
can be maintained without drafts =nd air-conditioning equipment
nolses.

3. Heating, atr-conditioning and vontilation egquipment shall Dbe
designed, installed and function as required by current standards
and recommendations of the American standard of Heatling,
Refrigerating and Air-Condltioning Enginesrings. Incorporatad: and
National Fire Protection Assoclation Standards 90A and 81, except
for the temperature variations indicated above.

4. Mo base board heating units, unit ventilators, fin tube radlators or
fres standing HVAC components will be accopted in occupied spaces
throughout tanant space.

. ;s
8. HVAC work w!11 include, but not 1imited to the following:

1. All. necessary HVAC conponents to achinv; performance reqﬁ\rennnts
vtAtod above.

by 141 22 P i
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2. Exhaust units for:

(ﬁh a. Reproductionldupiicating room

b. Telephone equ!lpment rooms

¢. Electrical closets : v '
d. Janitor closets
e. Tollet rooms
f. Copier rooms or areas
g. Employee room.
h. Break areas and kitchenette break areas.
3. Ventilation system for electric switch gear room and elevator room.
4. Pressure rellef system as required by applicable bullding codes.

5. Insulated and acoustically treated ductwork, supply and return air
distribution components.

6. Computer!ized Energy Management System with automatic controls for
all HVAC equipment. Provide remote programmable, 7-day time clocks
with night setback capability to.operate HVAC units, Provide

o adeguate zoning of equipment to facilitate muitl-zone monitoring.

7. Independent afir conditloning with automatic programmable controls
("intelligent system") for temperature and humidity to be provided
for the MIS Computer Room, Print Shop, Semlnar Room, Agency
Conference Room, PBX Room and YBS (special phone) room.

8. Provide therma) overload and power surge protectlon to all
computers. In-line protection of 750 personal computers and 750
CRT's 15 required.

9. Provide appropriate exhaust system for materials utilized in two (2)
Camera Rooms.

10.  Kitchen equlp%bnt hoods with fire protectlon equipment required by
applicable codes. Cost to be Included in general a)lowance.

16. ELECTRICAL

A. AY1 work w!ll be installed in strict accordance with all applicable rules,
regulations, laws and codes.

B. A1l electrical work, materials and equipment will conform to the

requirements of the Electrical Code of the Municipallty.
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C. MWhere applicable, materials w111 bear the label of inspection and approval
of the Underwriters Laboratories.

D. A1l necessary eiectrical components for building service and connections
11 be provided.

to public utitity services :1
E. Metering.
All electrical services to using agency will be metered separately.
F. Generally Building Services will be as follows:
1. Building exterior and HID 1ighting, 480Y/277 volt, 3-phase, 4-wire.

2. Building lighting and receptacles, 208Y/120 yolt, 3-phase, d4-wire
via contractor provided step-down transformers.

3.  Fans and pumps, 480 volt, 3-phase, 3-wire.

4. Building space heating and domestic water heating 480Y/277 volt,
3-phase, 4-wire.

5. 220 volt electric service to reproduction and duplicating equipment.
6. 110-220 volt electrical service for coplers.

7. Ample service for computer equipment including 750 personal
N computers and CRT's.

8. An independent under floor duct system or conduit to feed modular
furniture does not include the fnstallation of infloor telephone,
computer or electrical outlets. The Using Agency will not accept
floor mounted outlets. The outlets w!ll be integral with the
modular partitions. ,

9, The UPS, Uninterrupted Power Source, should be capable of providing
an uninterrupted source of power to provide two (2) continuous hours
of operation for the following:

. Telephone switch system (PBX Room - TI Switch),

Emergency 1ighting as required by applicable code(s).

Volcelink system (Automatic Phone System).

_ Two (2) offices in the MIS Division (each with Personal
Computers).

2 L) B -
.

G. Matertals and Methods.
1. Electrical metallic tubing (EMT) thinwall condult will be utilized
where perm!tted by code im sizes 4% -and -smaller, except as described
herein, EMT will be hot-d1pped galvanized or zinc metalllzed.

2 Electrical metalllc tubing (EMT) may be used for 1lghting and
receptaclie branch circults and sub-feeders.
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3. Intermediate grade conduit (IMC) wlll be ysed for maln feeders and

kq@ ' ' ] exposed condulits.

4. Heavy wall galvanized condult  (HHG) -wiltl

circultry.

used for

exterior

5. Cable and wire will be copper with conductivity of not less than

gg%, uniess noted otherwise.

6. 600V insulated wire for bullding services will be Type THHN, No. 12
stranded or solid, No. 10 and larger stranded.

7. wgreenfield” and ngealtite" will pe used for final connectio
fixtures, and other

transformers, motors, recessed 1ighting

equipment as permitted by code.

ns to

8. provide underfloor duct system or conduit to feed modular furniture
in all open areas where private cublcles are noted for personnel.
provide Jjunction boxes, service fFittings and connectors with all

system. Computer and

necessary components for an \ntegrated

telephone wiring to be fiber optic.

g. Conduit for fiber optic wiring is to be provided for in the base

cost.

10. 1111nols Department of Central Management Ser

) Communications and  Computer  Services

specifications and contract fiber optic wiring

computers.
H. Switchboards.
Maln switchboard will consist of the following:

1. free standing, front accessible enclosure.

2. Separate electric utility metering sectlons.

vices (IDCMS) Bureau of
(BCCS) will provide
for telephones and

3. Ffeeder devices over BOOA: bolted pressure switches, current 1imiting

fuses.

4. Feeder devices below 800A; gulck make, quick break intervupter

switches, current 1imiting fuses.

5. Copper bus: 1000 amp/per sa. in. braced for 65,000 aﬁﬁ symmetrical.

6. Copper ground bus.

Inilial
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1. Distribution.

; 1. Distribution panels will be of the safety, dead-front type, enclosed
in standard cabinets with solld neutral ard circult breaker branches
of size, type, and number required for tenant services.

2. Lighting and appliance panelboards will be of the safety, dead-front
type, enclosed in standard cabinets with soltd neutral) and circult
breaker branches of size, type, and number required. Panelboards
«$11 be 42 pole, plug-on circult breaker type.

J. Power System.

1. Motor controller wiring.

2. Circuit protector combination motor starters of the full voltage,
non-reversing type will be provided with assoclated controls. Each
ctarter will be equipped with a control transformer, J-posttion
selector switch, and 2 N.O. auxiltary contacts.

3. Motors and assoclated power controllers will be wired complete.

4. Separate disconnect will be of the fusible type.

5. Remote pushbutton statlons, pllot lights, and other control devices
will be provided as required by systems function.

' K. Lighting and Receptacle Systems.

1. A complete system of branch circuit wiring, outlets, and wiring
devices, will be provided throughout all areas.

2. Minimum branch circult requirements will be as follows:

" 1/2" electric metallic tubing
No. 12 copper THHN

3. Generally, wall convenience outlets wiil be specification grade,
NEMA 5-20R.

Maximum number of convenience outlets per single phase circult: 9§
Qvercurrent protection per single phase convenience outlet clrcult:
20 amps ié

4. Generally, 1ighting switches will be specification grade, 120/2717

volt, 20 amp. Additional switch types will be provided as required

- for an automatic bullding 11ght turh off ~system; similar to. 2
paragon FAX51-00 system fo tnclude single throw flush mounted time
switches on each floor, (1) with a "master time clock” on each floor
shall be tnstalled.

N 5. pevice plates will be metal.

Cotar
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L. Lighting Fixtures.

™ © 1. - Lighting fixtures wil}- be provided for general illumination, exit
signs, emergency lighting, etc. Fixtures will be complete with
lamps, lampholders, and necessary accessories, including plaster
frames and speclal attachments where required.

2. Mintmum {llumination levels w111 be as follows unless noted
otherwise.

Corridors 2
Offices 7
Utiltty spaces 2
2
2
4

oo

Stalrs
Lobbies

f.c.

f.c.

f.c.

f.c.

f.c.

Basement f.c.

OO oo

Unfinished area

3. Fixtures will bear the Underwriters® Laboratories label and will be
wired and instailed in accordance with applicable codes.

4, General 1ighting (ambient 1ighting) will be designed for
approximately 3.0 watts per square foot.

5. Interior general lighting will be fluorescent, 2' x 4' or 2' x 2
recessed type fixtures with parabolic (paracube) lenses for general
office areas. Provide standard acrylic lenses and incandescent
lighting where noted in tenant space requirement.

' .
6. Bajlasts will be sound rating A, UL/CMB Jisted, low energy,
high-power factor type with Class P and ‘Intermal capacltor
protection.
M. Emergency System.
1. ‘ Emergency system will be in accordance with the National Electrical
Code and applicable portions of the following standards:
NFPA 101 "Life Safety Code”
Municipal Building and Electrical Codes,
2. Emergency electrical service will be  4B0/277V with local
transformation-te 208Y/120V as required.
3, Egress lighting, exit signs, fire alarm system, sump pumps and
elevators will be served by the emergency system. i
N. Grounding System.
1. A systam ground will be provided for transformer secondaries.
2. Grounding system will be in accordance with the Electrical Code of
the municipality.
™
' S ’ - T dlgmRiay .
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0. Safety Systems.

(-@' 1. safety systems for . the building will Include the following
' sub-systems: .

a. Sprinkler System with sprinkler valve tamper and water flow
indicators with annunciation for each zone. Tamper swltches and
water flow indicators furnished and installed by sprinkier company.

b. Smoke detection tndlcator, for areas not sprinklered, with
annunclator for each zone.

¢. Alr handling unlts status indicators (qn-running. of f-stopped).
d. Fire Alarm and Smoke Detectlion System.

(1> A zoned electrically supervised fire alarm system will be
provided which incorporates safety systems hereln specified.

(2> Alarm finitlating devices will consist of manual and automatic
initlating devices as required.

(3 Smoke or heat detectors will be provided at the following
locations:

Electric closets

Stalrs
Elevator machine room
Elevator shafts
Duct detectors in supply fans downstream of fiiters, at return
fans, and at each inlet to 2 return or exhaust riser.
As required by applicable codes.
p. Special Systems.
1. Extertor walkway and parking area 11ghting will be provided.
2. Hiring to butfding ltems such as elevarors will be provided.
3. The electrical work will Include all necessary wirlng to HVAC and
butlding equipment units.
Q. Tests.
}. A1l circuits, feeders and equipment will be tested out and proven
free from improper grounds, opens or shorts.
2. All tests required by public authorities to demonstrate compliance
with Local Codes and Laws wil} be performed.
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17. EIRE PROTECTION

/nj A. Fire protection system will conform to the requirements of all appliicable
Bu!lding Codes, and applicable requirements of the HKatlonal Fire
Protection Assoclation pamphlet 13 and 24.

B. Furnish and install an automatic sprinkler system supplied at clty water
pressure from a water service for the entire bullding, consisting of all
sprinklers, valves, piping, hangers, etc., as required for 2 complete and

acceptable system,
C. Work to include, but not }imited to the following:

1. Bullding to be completely sprinklered with MIS Computer Room and
IDAPP Vault on separate halon system; a sprinkler Joop to be
provided on each level with base bullding areas sprinkiered. Each
level to be separately 2oned; water flow alarm to be provided.
Sprinklers to be hydraulically calculated and designed for 1ight
hazard 0.0 g.p.m. per square foot over the hydraullcally most
remote 1500 s/f for offlices, corridors and lobbtes; and ordinary
hazard group V, 0.18 g.p.m. per s/f for loading dock, storage rooms,
mechanical rooms, and tollet rooms.

2. 2-1/2" Fire Department valves and hoses to be installed in each
stair and suppllied from the sprinkler system.

3.  Pprovide necessary slamese and test connections.
- 4. A1) valves will be supervised with taﬁper switches.
§. Fire extingulishers will be provided for base buliding areas, one in
each stalrway per floor, mechanical rooms, electrical rooms, storage

areas and elevator equipment rooms.

6. Sprinkler heads will be coordinated with architectural reflected
celling plans.

18. BUILDING SIGNAGE
A. Provide a signage allowance of $5,000 for interior signage.
B. Provide a signage atlowance of $10,000 for exterior signage.
19. Modular Offlce Furniture. »

Provide twenty-five (25) 67" high private work statlons at 100 square feet
each.

Provide one hundred fifty-seven (157) 67" high private work stations at 50
square feet each.
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Provide thirty-
provide five hundred-one (

Manufacturer:

nine (39) 53" high work stations

Herman Miller,
*equal" Manuf

-t F

at 100 square feet each.

501) 53% high work statlons at 50 square feet each,
Haworth or approved equal. Approval of

acturer and product to tnclude Using Agency

and IDCMS. '

Product: Action Office

panels shall
ticle board

pPanels:
density par
alumlinum-sk
tach panel sha
both sides for ¢
applicable electrical
panel-to-pa
(Herman Miller A
‘workstation clusters ©

inned hardboard,

nel and at power source.

£ six with power panel

Encore or approved equal.
have a rigld \ntegrated frame constructed of high
top, bottom, and side ralis and stiles faced with
and finished with painted baked-on enamel.
low base raceway that Vs eastly accessible from
instatlation in accordance with all
or pre-wired for fleld connection
panel helghts shall be 53" and 67".
approved equal). Base price includes
tn center spline panel for

!

or

cluster of six workstations.

Horksurfaces: Not incl

Components: Component
adjustable keyboard

drawers, CPU
management SYyS
furniture S¥S

arms,
carriers,

tem shall

tem selected.

uded.

including freestanding and suspended pedestals,
panel-hung shelves with dividers, pencil

transaction surface, and paneli-hung paper

pe avallable (at adgitional cost) for modular
No components tncluded in build-out cost.

4

20. GENERAL ALLOHANCE (Contingency)

A. Provide 2 general atlowance of

approval of Hork

1DCMS only and must be

v

Sttt M:.'& 1
Pt ST R e i, W N e ety e
a5 3 Nad P B Tavt i S W<, ST

to be included under genera

$505,000.00.

1 allowance shall be given by

obtaltned prior to commencement of additional work.
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UNIT PRICE REQUIREMENTS

Untt prices for the following building s
"Byyiding Program Requlrements” rematn valid
unt!l 1nitial occupancy commences or unti

1 unit work has be

tandard ltems as described under

throughout bulld-out period,
en compieted by

Contractor or subcontractor, whichever. comes first.

SITE & SITE FEATURES

1. LUinear feet of concrete sidewalk (60"

WINDOWS_AND WINDONW TREATHENT

1. Unit

ciat metal BI16d $1.75 square foot.

EINISHES
1. Square feet of quarry tile @ $7.50.

Square feet of acoustical celling tnclud

Square

wall/aluminum frame

feet of 2-coat finish paint (latex) @ § .33.

wide) @ $13.00.

$10.40.

3070 solid core oak In
sealed and varnished.
include butts, latchsets and

storefront

2. Linear feet of concrete curb (rolled edge) @

3. Linear feet of concrete gutters € $10.80.

4. Square feet of bituminous concrete pavement € $1.30.

5. Site flag pole @ $1,700.00 each.

POORS

1. Bullding standard doors @ $650.00 each -
hollow metal frames. Doors shall be stained,
Frames shall be painted. Hardware shall
door stops, as required.

2. Delay action closer g $160.00.

3. Panic bar hardware E $340.00.

4. Push-pull door opener @ $65.00.

5. lever-type lockset B $195.00.

6. Passage lockset @ $85.00.

7. Privacy lockset € $85.00.

g. Llinear feet of B* - 6" glass
(fFinished) & $127.00.

9. Unit price of storefront door 3070 € $700.00 each.

price of window blind fitted to bullding standard window; narrow

ing suspenslion system @ $1.20.

o
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4. sSquare feet of 2-coat finish paint (enamel) € $ .38,

("\ . ‘ .
5. Square feet of 2-coat finish patint (epoxy) € § .53.
6. Square yard of 32 oz. carpet instalied @ $15.00.
7. Square feet of ceramic floor tile & $7.50.
8. Square feet of glazed wall tile @ $7.50.
9. Fach ename) finished metal tollet partition @ $350.00.
10. Square feet vinyl wallcovering @ $1.25.
INTERIOR HALLS (OFFICE STANDARDS)
1. Demising walls 8 $50.00 per linear foot.
Metal studs with 5/8" gypsum wallboard, sound attenuation blanket,
2-toat painted finish, tape and sanded finish. 4" vinyl base. MWall
helght from floor to structure above. , 3
2. Partition Halls @ $37.00 per linear foot. Metal studs with S5/8"
gypsum wallboard, tape and sanded, 2-coat painted finlsh, 4" vinyl
base. Partition he!ght from floor to celling.
- 3. Sound Walls @ $42.00 per 1inear foot.
~ Metal studs with %/B" gypsum wallboard, tape and sanded, 2-coats
oo painted finlsh, 4* vinyl base with sound attentuation blanket.
Helght from floor to ceiling.
MILLKORK
). Llnear feet of counter with countertop & $150.00.
2. Linear feet of shelving at 12" 0.C. to height of 5'-0" with painted
finish @ $45.00.
TRICA
1. Installed 2' x 4* recessed fluorescent fixture with 1/2 x 1/2 x 1/2
OP silver specular parabollic lens B $140.00.
2. Installed 2' x 2' recessed fluorescent fl:ture with 1/2 x 1/2 x 1/2
DP silver specular parabollc lease @ $140.00. i
3. Duplex electrical outlet - wall mounted & $85.00.
4. Telephone outlet — wall mounted ® $45.00 (for stub and outlet pniy).
5. Computer outlet - wall mounted @ $45.00 (for stub and outlet only).
6. Hall mounted 1Vght switch, 120V max. 9 fixtures per control # $85.00.
a 7. 220 volt outlet, 1 - 20 amp, 2 wire @ $315.00.
8

Exterior HID 1lght fixture, 2/400 watt @ $3,500.00. (:::::
' Inilial




- ’ -42- ‘0w

MODULAR QFFICE FURNITURE

(E) 1. 53" high workstation at 56 square feet - $860.00.
2. 53" high workstatlon at 100 square feet - $1,270.00.
3. £7" high workstatlon at 50 square feet - $1,040.00.
4. 67" high workstation at 100 square feet - $1,370.00.

Unlt Prices for modular office furniture based upon product specifications
written herein.

2047K -
9/11/91 . .
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I1linois Accessibility Code (JAC) Speci. -ations

400.310(a)
400,310(b)
400,310(¢)
400,310(4Q)
400.310(e)
400.310 (f£)
400.310 {(g)
400.310 (h)
400,310(4i)
400.310(3)
400.310(k)
400.310(1)
400.310(m)
400.310(n)
460.310(0)
400,310(p)

400.310(q)
400.310(x)

NEW BUILDING
™ |
A, Tﬁis is not an official authorization for the construction or alteration
of a public facility.
B. Category of Construction: New Public Facility
C. Classification of Occupancy: Non-specific
D. Exemptions: HNone
E. Elements Required by the Illinois Accessibility Code for Accessibility
Include, but Not Limited to:
Accessible Route Subsection
Means of Egress and ?lace of Refuge Subsection
Parking Subsection
Curb Ramps (if necessary) Subsection
Ramps (from parking if necessary} Subsection
Stairs Subsection
N Elevators Subsection
Placform Lifts Subsection
Windows Subsection
Doots Subsection
Entrance Subsection
Drinking Fountain Subsection
Restrooms . Subsection
Storage - Subsection
Controis and Operating Mechanisms Subsection
Alarms Subsection
{if provided or required by building code)
Detectable Warnings Subsection
Signage Subsection
™ - Telephones Subsection

400.310(s)
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F. Additional Requirements for Special Occupancy:

See Tenant York subsection 400.320(m)

G. cconstruction documents for all public Facilities and Multi-Story Housing
Units shall ipclude a stacement of compliance with the Act {EBA) unless
the cost of the work is less than $50,000. affixing of a professional

seal by an architect or engineer in accordance with the Illinois
Architecture ACt, 11linois Professional Engineering Act, and/or the
I1linois Structural Engineering Act may be provided in lieu of the
statement of compliance. The statement of compliance shall be filed with
the local Building Permit Issuing Authority oL, in the absence cf such an
authority, with the County Clerk. For publicly-owmed work, it shall be
filed with the governmental unit contracring for the work."” (IAC,

section-forward)

H. Section 400.710 of the IAC provides the sctandards for governmental
leasing, renting or use of public facilities.

Since the lease will be executed after May 1, 1988, and the original
building is to be constructed after May 1, 1988, to achieve the minimum
required accessibility, compliance with Subsection 400.310 of the Illincis
Accessibility Code referenced in Section 400.710, Standards For Government
Leasing, Renting, or Use of public facilities is required.

I. The Lessor is responsible for corolying uith all applicable codes,
including che Illinois Accessibility Code, May 1, 1988.

J. The Lessor is responsible for obtaining and filing a sctacement of
compliance with the I1linois Accessibility Code with the governmental unit
concracting for the work, unless the cost of the work is less than $50,000
ot unless tne construction documents beat the seal of an Illinois Licensed

Aarchitect ot Engineer as defined by Illinois Law.

XK. This accessibilicy specificacion is tO decermine the feasibilicy of
government use of a public facility. The accessibility requiremencs
scaced herein are for use as minimum specificacions to this lease
property. Other specificacions may e required to meec the using agency's
space requirements. As such, these specificacions are not construction
documents.

L. The Lessor shall provide all necessary construction documents, permitcs,
certificaces, and othet documents as nay be required for the purpose of
any conscruction relating to this proverty in accordance with all
applicable.governing laws and policies of the qovernment unit contracting

for the work. i

M. Lessor shall conform to the requirements of The Illinnis Architecture
Practice Act of 1989, gseccion 3 which requires an 11linois Licensed
Architect complete the project and seal construction documents unless
interior alterations 4o not involve structural changes.
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ADPENDIX A

o TLLINOIS ADMINISTRATIVE CUDE CHAPTER {
— SUBTITLE D 130310

Seclion 5000.310 Area Measurement
a) Arez measurement for the purpose of calcullating rentable areas will be based on the follow.

ing standards in situations where the State is a single tenant.

1) Where Lhe State is the only tenant on 2 single floor of 3 multi-story building, the
rentable arez shall include the entire area within the exterior walls fllneasured to the
inside of the finished wall surface), Jess stairways, elevator shafts, pipe chases, vertjcal
2ir ducts and the enclosing walls of all such excluded areas. Toilets, restrooms, corri-
dotrs and utility rooms serving that Aoor exclusively will be included as part of the
rentable area. y

2)  Where the State is the only Lenant in a one story building those areas excluded in
{1) above, will be inciuded as part ol the rentable area if appropriate.

3) Where the State is the only tenant in 2 multi-story building, those areas excluded
in (1) vill be included as part of the rentable area,

- b) Ares measurements (or the purpose of calculating rentable area will be based on the follow.
ing standards in situations a-here the State is a multiple tenant.

1)  Where there are other tenants on Lthe same floor in 2 multiple-story building or on

M the same Roor in a one-story building, the rentable area shall include a2 percentage
of areas used in common =ith the tenants proporiionate to the lessee’s share of the
total net useable space. These areas include public corridors, restrooms, and all common
service and ulility areas. Stairways, elevator shafts, \'erlic.al pipe chases and air ducts
shall be excluded from the total area of useable space.

2) The rentable area in such cases shall be calculated by measuring from the interior
finish surface of exterior walls to the office side of any corridor wall or other permanent
wzll and to the center of walls or partitions separating the demised space {rom other
adjzcr:'nt rEnlable areas. No deduction shall be made (or the area oc::upied by columns

or projections necessary to the building structure. .
¢} Boiler rooms and machine rooms for heating and air conditioning equipment shall be

excluded from rentable areas regardless of Joeation.
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APPENDIX B

CONCEPT DRAKINGS

First Floor Plan: October 14,

Typlcal Floor Plan:

Site Plan: October 14,

October 14,
1991
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EXHIBITD

d
FUNDING SCHEDULE
Instaliment Funding
/'Z) Payment Amount (1)
' Date
§/30/92 0
12/31/92 0
6§/30/93 0
12/31/83 729,649
5/30/94 1,287,791
12131794 713,458
§/30/95 1,313,542
12/31/95 £§96,344
5130/96 1,331,056
12/31/95 578,285
5130187 1,348,145
121317197 855,135
5/30/98 1,368,265
12731798 £36,088
8130799 1.391.312
12/31/99 511,543
5130/00 1,415,857
12131100 585,403
5130101 1,441,567
12/31701 557,564
6/30/02 1,469,836
1273117102 527,915
~ 5130103 1,499,485
12731103 494,517
5130704 1,532,883
12731104 458,824
6/30/05 1,666,576
12/31105 420,676
5130706 1,606,724
12731706 379,905
5130707 1,647,495 -
12731107 336,332
§/30/08 1,691,068 »
12731708 289,255 o
6/30i/09 1,738,145 cou
12731709 238,906 o
5130/10 1,788,494
12131430 . 185,058 ;
5130711 1,842,342
1243111 127,467
630112 1,898,833
12131112 65,874 ,
5130113 1,961,828
( 1) The Funding Amount for each Instaliment Payment Date equals i ’
(a)the amount of Base instaliment Payments payable on such
Instaiiment Payment Date, less { b ) the amoun expected 1o be T
avadable as acreditfor such purpose pursuant to Sections 4 { g)ard APRARERNRE
& 2 2 ol the Agreement IR
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4
(1) (2) (3) (4)
Installment Principal Interest Base
Payment Date Component Component Installment Payments
M) June 30,.1992 $ 535,955 $ 535,955
pecember 31, 1992 803;933 803,932
June 30, 1993 803,933 803,933
Decembar 31, 1993 803,933 803,933
June 30, 1994 565,000 B03,933 1,368,533
December 31, 1994 787,831 787,831
June 30, 1995 600,000 787,831 1,387,831
Decembar 31, 1995 770,731 770,731
June 30, 1996 635,000 770,731 1,405,731
Dacemper 31, 1996 752,633 752,633
June 30, 1997 670,000 752,633 1,422,633
December 31, 1997 733,538 733,538
June 30, 1998 705,000 733,538 1,438,538
Decamber 31, 1998 710,626 710,826
June 30, 1999 755,000 710,626 1,465,626
December 31, 1999 686,088 686,088
June 30, 2000 B80S, 000 686,088 1,491,088
Daecember 31, 2000 . 659,926 659,926
June 30, 2001 g55, 000 659,926 1,514,926
December 31, 2001 632,138 632,138
June 30, 2002 910,000 632,138 1,542,138
December 31, 2002 602,563 602,563
June 30, 2003 970,000 602,563 1,572,563
December 31, 2003 569,219 569,219
June 30, 2004 1,035,000 569,219 1,604,219
(“\ December 31, 2004 §33,641 533,641
June 30, 2005 1,110,000 §33,641 1,643,641
December 31, 2005 495,485 495,485
June 30, 2006 1,185,000 495,485 1,680,485
December 31, 2006 454,751 454,751
June 30, 2007 1,265,000 454,751 1,719,751
December 31, 2007 411,266 411,266
June 30, 2008 1,350,000 411,266 1,761,268
December 311, 2008 364,354 364,354
June 230, 2009 1,445,000 364,354 1,809,354
December 31, 2009 314,140 314,140
Juna 30, 2010 1,545,000 314,140 1,859,140
December 31, 2010 260,451 260,451
June 30, 2011 1,655,000 260,451 1,915,451
December 31, 2011 - 202,940 202,940
June 30, 2012 1,770,000 202,940 1,972,940
December 31, 2012 141,433 141,433
June 30, 2013 4,070,000 141,433 4,211,433
1 columne (1) and (4) of this Schedule are to be completed upon execution of
the Agreement for agyregate Base Inetallmant Paymants commencing with an
— assumed Harch 1, 1992 Date, The Schedule is to be supplementad on the

' Assignment Closing Date to set forth the revised Base Installment Payments and
thelr principal and interest components for the entire Term commencing with
the Assignment Closing Date orx any dated date established for the
participations. See Section 32 of the Agreement.
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. EXHIBIT I

REAL ESTATE
DISCLOSURE STATEMENT

M

‘rhiil sratement must bae complatad by the seller

placlosure of the following informatien is required by 111lnois law (Ill. Rev. stat. ¢ch.
102, paz. 3.1 and ch. 127, parc. 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 indlvidual having 2 benaflcial interest in the Agreement and
each Lndividual, who, together with his spouse or minpor children, hae a beneficlal
interesc ln the Agresment. (Applies to individuals, partnershipse, and/or

corporations.) 1f noc ona individual owns more chan 7kt interest in such entity or
if such corporaticon is publicly traded and thera is no readlly known individual
having greater than 748 interesc, then the requirements of this disclapure may be
met by so statling below.

SEE SCHEDULE I ATTACIED HERETO

1I. . For land truets, prate the name of every owner or beneficiary maving an interest in
the Agreement.

SEE SCHEDULE I ATTACHZD HERETO

{ “11I. Are any of the persons listed above elected or appeinted officiales, employees of the
state or tha spouse or minor child of same?

X NHO YEs If “yes” explain employment and/or relationship.
iv. 1, LAWRENCE M. FRECDMAN , mtate on cath or 2 rm that I Xope attorne
ayent of WVALT PARTNERSHIP‘ aﬂ‘ff}lnaonlds e‘helrke{%:lﬂ mads

sbove is true and correct to the best of my knowledge. I will provide any
additional documentatlion requested by the Statse of Illlneis. I further certify that
seller has not bribed oOC attemptead to priba an officer or erployee of the State of
Illinois. I cartify that the disclosure mada apove is correct to tha best of my

mculedqe. “ %”/

state of Illinois ) Si T ‘ date
county of _ Cook )y SS
i, HELEN K. FUENTES _ - oo’ certify

on December 30 ¢ 1991, _rAWRENCE i —FREFEDMAN,
pervonally appeared befora me and Ewor® )
or affirmed that __he__ eigned this and } o .
that the information provided was trus FFICIAL SEAL

HELEN K. FUEMTES
Hota e .
— and correct. . Ty ‘. Notary Public, Statz of llingis

My Commiswion Eapires Hov, 23, 1992

restation {(name/title) date o

) % Seal ~ NSNS
Notary p\fy‘(c commission Explrest | Inilial

EFT ST e T a S ;

Ry ) -
,‘5‘ * L

Leoaer,

4 ap ol : N vy ] !
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SCHEDULE I i

The beneficial interest in NBD Trust Company of Illinois Trust
No. 1223-CH is entirely held by WALT Partnership, an Illinois General
Partnership. The partners of WALT Partnership are chai Venture, an
Illinois Limited Partnership (90%) and TAG Real Estate Venture, an
Illineis Limited Partnership (10%). All of the outstanding shares of

William A. Alter and all of the limited partners in chai Venture are

trusts or other family entities of William A. Alter. The general

partnership interest in TAG Real Estate Venture is held by William A.

Alter or a corporation wholly owned by him and the remaining limited

Partnership interests comprising 90% of said partnership are owned by
" the following individuals: RONALD SIEGEL, MORTON BORKAN, RANDOLPH

THOMAS, ELEANOR SPRINGER, SAMUEL GCOULD, MARK TRITSCHLER, and RICHARD
.GATTO - 14 1/7% each.
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Foley & Lardner
Execution Copy

1999 SUPPLEMENT
to
INSTALLMENT PURCHASE AGREEMENT
By and Between

AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO,
not personally but solely as trustee
under Trust Agreement dated September 12, 1991
and known as Trust No. 1223-CH,
as Seller

o and

THE STATE OF ILLINOIS
Acting by
THE DEPARTMENT OF CENTRAL MANAGEMENT SERVICES
for the benefit of
THE ILLINOIS STUDENT ASSISTANCE COMMISSION,
as Purchaser

Dated as of October 18, 1991
As Amended and Restated as
of March 1, 1992
{Supplement Dated as of June 1, 1999)

011.226981.6
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~ . . EXHIBIT A
g LEGAL DESCRIPTION OF FACILITIES

(See Attached)
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PARCEL 1! o
LOT 3 IN ARBORLAKE CENTRE, BEING A BUBDIVISICN IN BECTIONE 5 AND 6,
TOWNSHIP 42 NORTH, RANGE.L2, EABT OF THE THIRD PRINCIPAL MERIDIAN, -
ACCORDING TO THE PLAT THEREOF RECORDED MARCH 14, 1SA5 AS DOCUMENT
NUMBER 127475383 {EXCRPT THE PORTION THEREOF CONVEYED TO THE ILLINQIS
ETATE TOLL HIGHWAY AUTHORITY PURSUANT 70 TRURTEK'S DERD DATED
FESRUARY 27, 1901 AKD RECORDED JULY 15, 1991 AS DOQUMENT NUMBER

91351060), IN COOK COUNTY, ILLINOIS.

PARCEL 2:

NON-EXCLUSIVE EASEMENT APPURTENANT TO AND FON THE BENEFIT OF PARCEL
1 FOR INGRESS AND EGRESS DVER AND ACROSS THRB FOLLONIKRG DESCRIBED
REAL EETATE AS CREATED BY GNANT OF EASEMENT DATED FEBRUARY 7, 1584
AND RECORDED A§ DOCUMENT NUMBER 27021043, AS AMENDED BY AMENDMENT TO
GRANT OF TABEMENT RECDRDED AS DOCUMENT NUMBER 27419488 AND BY SECOND
M{ENDMENT TO GRANT OF EASEMENT RECORDED AB DOCUMENT NUMBER BB145387:

THE EOUTH 47 FEET OF THE NORTM 180 FEET OF THE NORTH 1/2 OF THE
EQUTH 1/2 OF LOT 2 (EXCEPT TNE BAST 25.0 FEET THEREOF) OF THE NORTH
WEST 1/4 OF SECTIUN 5, TOWNGHIP 42 NORTH, RANGE 12 EAST OF PHE TIIIRD
FRINCIPAL MERIDIAN; ALEO THE BOUTH 47 FEET OF THE NORTH 160 FEET of
THE EABT 5 ACRES (EXCEPT THEREFROM THE WNEST 162 FEET OF THE EZASH E
ACRES) OF THE NORTH 1/2 OF THE EAST 1/2 OF LOT 2 OF THE NORTH EAST
1/4 OF BECTION &, TOWNSHIP 42 NORTH, RANQOE 12 EABT OF THE TRIND
PRLNCIPAL MERIDIAN, IN COOK COUNTY, ILLINQIS.

AND

A STRIP OF LAND BO FEET WIDE, EXTENDING 62 FEET SQUTK FROM THE SOUTH
RIGHT OF WAY LINE OF CQUNTY LINE ROAD, THE CENTER LINE OF SUCH 80
FOOT WIDE STRIP BEING A LINE PARALLEL TO AND 898.44 FEET WEST OF THE
EAST LINE OF THE WEBT 1/2 OF LOT 2 OF THE NORTH WEST 1/4 OF SECTION
5. TOWNGHIP 42 NORTH, RANGE 12 EAST OF THE THIRD PRINCIFAL MERIDIAN,
IN COOK COUNTY, ILLINOIC

AND

THAT PART OF THE NORTH 1/2 OF THE§ WEST 1/2 QF LOT 2 IN THE NORTHWES
1/4 OoF BECTION 5, TOWNSHIP 42 NORTH, RANGE 12, EAET OF THE rHIRDw '
PRINCIPAL MERIDIAN, DEBCRIBED A5 BEGINNING AT THE INTERSEQTION OF
THE SOUTIl RIGHT OF WAY LINE OF COUNTY LINE ROAD WITHN A LINE 103.82
FEET EAST OF AND PARALLEL WITH THE WEST LINE OF SECTION B,
AFORESAID) THENCE NORTH 89 DEGREES 49 MINUTES 07 BECONDS WEST ALONG
SAID RIOHT OF WAY LINE FOR A DISTANCE OF 94.50 PEET; THENCE SOUTH 70
DEGREES 46 MINUTES 12 SECONDE EAST 33.10 FEET TO A POINT OF CURVE:
THENCE SOUTHERLY ALONG AN ARG OF A CIRCLE CONVEX EASTERLY AND HAVING
A RADIUS OF 26.13 FEE? FOR A DIEGTANCEB OF 49.64 FEET TO A FOINT OF
TANGENCY (THE CHORD OF SAID ARC HAVING A BEARING OF BOUTH 16 DEBGREES
21 MINUTES 16 BECONDS EAST): THENCE SOUTH 38 DECREES 03 MINUTEE 41
SECONDS WEST 14.48 FEET TO A LINE 63,0 FEET SEOUTH OF AND $SARALLEL
WITH THE SCUTH LINE OF SAID RIGHT QF WAY! THENCR A0UTH 09 DEGREES 49
MINUTES 07 GBCONDS EAST ALONG BAID PARALLEL LINE 111.29 FEET] THENCE
uonruaASIBBL!“ALnunmxnnancnnznch;nchsmenuvaxmwzsrza:wmamn‘nxvrﬂﬁ”E‘

Us OF 32.0 FERT FOR A DISTANCE OF 75.6&9 FEET TO A PDINT OF
TANGENCY {THE CHORD OF EAID ARC HAVING A EEARING OF NORTR 18 DEGREEY
1l MINUTES OO 9BCONDS EAST)s THENCE NORTH 63 UEGREES 56 MINUTES 15
SELONDS EAST 50,08 FEET TC THE SOUTH RIGHT OF WAY LINE OF COUNTY
LINE ROAD, AFORESAID) THENCE NORTR 89 DRORESEE 49 MINUTES Q7 SRCONDS
WEST ALONG SAID RIGHT OF WAY LINE 159.50 FEET T0 THE POINT OF
BEGINNING, IN COUK COUNTY, ILLINOIGS.

’.?;j{'?.’::‘?;ﬁ‘ ;31%“@'”‘?“ e SELES RO LT T S S ST Lol m



AND

THAT PART OF LOT 2 IN THE NORTHEAST 1/4 OF SECTION 6, ToWNSNIP 42
NDRTHL_EﬁﬂggnlzﬁﬁtlﬁﬂvOlmwﬂim?HIRB-PRINCrPlL”HER!ﬁIRH, A3 BAID LoOT
15 REPRESENTED ON THE MAP OF GOURRNMENT BUNVEY DEECRIBED Ag POLLOWS :
BEGINNING AT A POINT ON THE SOUTH LINE oF THE NORTH §D.0 rexr o THE
NORTR 1/2 OF THE EAg% 1/2 OF 10T 2 OF THE NORTH Eagr i/4 or escTIDN
6, AFORESAID, WHICH Is 182 FEET EABT OF THE WEST LINE OF oHE EABT 5
ACHEE OF THE NORTH 1/2 OF THE EAST 1/2 OF LOT 2 1IN THE NORTHEAST 1/4
OF SLCTION §, aromxsaip; THENCE SQUTH O DEICREEES 27 MINUTER 47
SECONDS WEST MARALLEL WITH THE WRST LINE OF garp EAST 5 ACRES 25.0
FEET; THEINCE NORTH 72 DEGREES 3¢ MINUTEE 4§ BECONDS EBABT 87.0 FEET
TO THE -SOUTH LINE OF THE NORTH 160.0 FEET, APORESALID THENCE SOUTH
9 DEGREES 41 MINUTES 39 6ECONDB WEST 53.(0 FEET TO THE POINT ) 4
BEGIKNIRG, 1IN coor COUNTY, ILLIHOIS,

PARCEL 3:

NON-EZCLUBIVE EASEMENT AFPURTENANT TO AND FOR THE BENEFIT OF pAncer
1 YOR INGRESS AND EGRESS AND ACCESS AND FOR CONSTRUCTION AND
INATALLATION OF THE HUENL ROAD EXTENSION DVER, ACRD33 AnD UPON THE
FOLLOWING DESCRIBED REAL ESTATE AC CREATED ny DECLARATION AND GRANT
OF EASEMENT DATED FRBRUARY 1l, 1984 AND RECORDED FEBRUARY 13, 1585
AS DOCUMBENT NUMHER 27441713 MADE BY AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICACO, A8 TRUSTEE UNDER IRUST AGREEMENT DATED MAY 15,
1983 AND KNOWN AS TRUST NUMBER 57661)

PARCEL 4:

NON-EXCLUSIVE mAupmENT APPURTENANT TO AND FOR THE BENEFIT OF PARCEL
1 FOR PARKING, INORESE AND BGRESS, UT1LITY FACILITIES, LANDSCAPING,
TENNIS COURTS AND GIGNAGE OVER AND ACROSS THE FOLLOWING DESCRIBED
REAL EZETATE AE CREATED BY THE DECLARATION AND GRANT OF RECIPROCAL
RIGHTE DATED JANUARY 31, 1385 AND RECORDED FEBRUARY 6, 1985 Ag
COCUMENT 27438249 MADE py AMERICAN NATIONAL BANK AND TRUST COMPANY

AGREEMENT DATER SEFTEMBER 12, 1991 AND ENQUN AS TRUST NUMBER
1223-CH, THE ALTER CROUP, LTD., ILLINDIB STUDRNT ASSIETANCR
COMMISSION, AMBRICAN NATIONAL BANR AND TRUST COMPANY oy CHICAGD, Ag
TRUSTEY UNDER TRUST AGREEMENT DATED JANUARY 1, 1985 aND KNOWN AG
TRUST NUMBER 63290 AND LAKE-COOR/TOLLHAY FUTURR PHAES ABBOCIATES
DATED MARCH 31, 1p¢2 AND RECORDED ApmIy 1. 1992 AB DDCUMENY Nymazg
82210422:

LOTS 1, 2 AND 4 IN ARBORLAKE CENTRE GUBDIVISION IN SBQTION § AND B,
TOWHBHIP 42 NORTH, RaNGR 12 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
CODK COUNTY, ILLINOIS ACCORDING TO THE PLAT THEREOF RECORDED MARCH
14. 1985 A3 pocuMpnT 27475383, 1N COOKR COUNTY, ILLINOIB,

, .y




Total

011.226981.6
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Installment
Payment Date

12/31/99
046/30/00
12/31/00
06/30/01
12/31/0}
06/30/02
12/31/02
06/30/03
12/31/03
06/30/04
12/31/04
06/30/05
12/31/035
06/30/06
12/31/06
06/30/07
12/31707
06/30/08
12/31/08
06/30/09
12/31/09
06/30/10
12731110
06/30/11
12731411
06/30/12
12/31712
06/30/13

(2)
Principal
Component
$ 1,005,000
1,050,000
1,095,000
1,150,000
1,200,000
1,255,000
1,310,000
1,370,000
1,440,000
1,510,000
1,585,000
1,670,000
1,755,000
1,845,000

519,240,000

"EXHIBIT B

)]
Interest

Component

472,940.90
467,743,75
445,131.25
445,131.25
421,506.25
421,506.25
3906,868.75
396,868.75
370,993.75
370,993.75
343,993,75
343,993.75
315,128.75
315,128.75
284,343.75
284,343.75
250,093.75
250,093.75
214,813.75
214,813.75
177,063.75
177,063.75
136,646.25
136,646.25

94,061.25

94,061.25

48,431.25

48,431.25

$7,938,837.15

Exhibit B-1

1999 BASE INSTALLMENT PAYMENT SCHEDULE

Installment Payments

)
Base

$ 472,940.90
1,472,743.75
445,131.25
1,495,131.25
421,506.25
1,516,506.25
396,868,75
1,546.868.75
370,993.75
1,570,993.75
343,993.75
1,598,993.75
315,128.75
1,625,128.75
284,343.75
1,654,343.75
250,093.75
1.650,093.75
214,813.75
1,724,813.75
177,063.75
1,762,063.75
136,646.25
1,806,646.25
94,061.25
1,849,061.25
48,431.25
1,893,431.25

$27,178,837.15
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THIS FISCAL AGENT AGREEMENT made and entered into as of
March 1, 1992 (the "Fiscal Agent Agreement™), by and among NBD
Trust Company of Illinois, not personally but solely as trustee
under Trust Agreement dated September 12, 1591 and known as Trust
No. 1223-CH ("Seller"), and First of America Bank - Springfield,
N.A., a national banking association gualified to exercise
corporate trust powers in the State of Illinocis, as fiscal agent

("Fiscal Agent"). #a
WITNESSETH:

WHEREAS, the State of Illinecis has entered into
arrangements for the installment purchase of certain land, build-
ings and related property from Seller and Seller desires to
provide financing for the acquisition and improvement of such
property legal title to which is or will be held by Seller; and ]

WHEREAS, the State of Illinois, acting by the
Department of Central Management Services ("CMS") for the benefit
of the Illineis Student Assistance Commission (the "Purchaser" or
the "State"), and the Seller have provided for the acquisition :
and improvement of such property by entering into an Installment '
Purchase Agreement (the "Installment Purchase Agreement”); and

WHEREAS, the Seller and the Fiscal Agent desire to L
arrange for the application of the proceeds of the sale of the Cod
Participations (as defined hereafter) to finance the acquisition "
and improvement of such property by the Seller for purposes of
the Installment Purchase Agreement; and

WHEREAS, the Seller, in order to provide for the
capable operation, for the maintenance and repair, for the
continuity of management and for the retention of value of the
Facilities, proposes to enter into the Management Agreement with
the Servicer; and

WHEREAS, in order to accomplish such objectives, the
Seller has, concurrently with the execution and delivery hereof,
executed and delivered the Assignment, selling and assigning all
of its rights under the Installment Purchase Agreement’ (other
than Retained Rights) to the Fiscal Agent and proposes to enter

into this Fiscal Agent Agreement with the Fiscal Agent.

_ NOW, THEREFORE, in consideration of the premises and
the mutual undertakings, prov1§1ons“!Hu“agrezmentsmhereinwconu‘
tained and of the purchase and acceptance of the Participations
by the Owners (as hereinafter defined), and in order to provide
for the payment of the principal, premium, if any, and interest
with respect to the Participations according to their true intent
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and meaning, and to provide for the performance and observance cf
' all covenants and conditions therein, herein and in the

™) Installment Purchase Agreement contained and to fix and declare
the terms and conditions upon which the Participations are to be
executed, delivered, secured and enforced, and the acceptance by
the Fiscal Agent of the trusts hereby created, and for other good
and valuable consideration, the receipt of which is hereby
acknowledged, the Seller hereby sells, transfers and assigns to
the Fiscal Agent for the benefit of the Owners: (a) all right,
+itle and interest of the Seller in and to the Installment
Purchase Agreement (other than the Retained Rights), including
all supplements and all extensions and renewals of its term, if
any, including, but wvithout limiting the generality of the
foregoing, all benefits and proceeds of and all sums payable
under the Installment purchase Agreement, and the present and
continuing right to make claim for, collect, receive and receipt
for any Base Installment Payments, income, revenues, receipts,
issues, profits, insurance proceeds and other sums of money
payable to or receivable by the Seller under the Installment
Purchase Agreement, whether payable pursuant thereto or 1
otherwise, to bring actions and proceedings under the Installment '
Purchase Agreement, or for the enforcement thereof, and to do any
and all things which the Seller is or may become entitled to do
under the Installment Purchase Agreement; (b) all moneys and
investments in the Trust Fund (other than in the Rebate Fund and 1
the Operating and Maintenance Fund), including the Letter of
credit and any proceeds thereof, and investment earnings thereon;

) and (c) the Collateral Assignment and any additional property

N that may from time to time, by delivery or by writing of any
kind, be subjected to the lien hereof.

TO HAVE AND TO HOLD all of the above to the Fiscal
Agent and its successors in said trust and to its and their
assigns forever for the equal and proportionate benefit, security
and protection of all present and future Owners of the
participations executed and delivered hereunder and Outstanding
(as hereinafter defined), without preference, priority or
distinction of any one participation over any other, upon the I
trusts and subject to the covenants and conditions hereinafter
set forth.

ARTICLE I
i7

DEFINITIONS AND RULES OF CONSTRUCTION

Section 1.01. Definitions. Capitalized terms defined
in-the Instaliment Purchase Agreement shall, for purposes of this
Fiscal Agent Agreement, have the meanings set forth in the
Installment Purchase Agreement unless the context requires
otherwise. 1In addition, the terms defined below shall have the
following meanings:

+4

. "‘*wf?-‘.'ﬂ‘,‘éh‘-_' ot _ BTy VEIRT R L Ine X -
Py -g:.» SRR LYY Bk F ARl R -1 SATSIUT RO R lll



nadministrative Expenses" means the reasonable ordinary

(#) and extraordinary annual fees and expenses, including legal and
other professional and consulting fees &fid éxpenses; ol the
Fiscal Agent and the Seller for their services hereunder.

vAdministrative Expense Fund" means the fund estab-
1ished under Sectien 4.02 of this Fiscal Agent Agreement,

wpeneficlary" means WALT partnership, an Illinois
general partnership, or its successors and assigns.

nBureau” means the State of Illincis Bureau of the
Budget.

ncapitalized Interest Account"™ means the account
designated as such within the Facilities Acquisition Fund.

' nCclosing Date" means the date on which the proceeds of
che sale of the Participations are received by the Fiscal Agent.

. moollateral Assignment® means the Collateral Assignment
of Beneficial Interest dated as of March 1, 1992 from the
R Beneficiary to the Fiscal Agent.

wFacilities Acquisition Fund" means the fund estab-
lished under Section 4.03 of this Fiscal Agent Agreement.

)
»Financial Guaranty Bond" means the Financial Guaranty
Bond issued by the Insurer concurrently with the issuance of the
Participations.

ngovernment Obligations" means direct abligations of
the United States of America, including Treasury bills, notes and

bonds.

"Installment Purchase Agreement” means the Installment
Purchase Agreement dated as of October 18, 1991, between NBD
Trust Company of Illinois, not personally but solely as trustee
under Trust Agreement dated September 12, 1991 and known as Trust
No. 1223-CH, as seller, and the State of Illineis, acting by CMS
for the benefit of the Iillinois Student Assistance Commission, as
purchaser, as restated, amended and supplemented. _

nInsurer” means Capital Guaranty Insurance Company, a
Maryland corporation.

o »Investment Agreement” means one or more Investment
AgreeﬁEﬁEEmEEﬁEETfﬁtiﬁg”ﬂtrect-Ubtigutionsma£‘awbanxmor.insurance
company, provided the form of such Investment Agreement and the
obligor thereunder shall be acceptable to the Insurer.
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"Letter of Credit" means the Letter of Credit issued by
LaSalle National Bank and referred to in Section 4.03 hereof or
any substitute letter of credit or credit facility as may be
approved by the Insurer in accordance with its published list of
approved issuers of letters of credit then in effect or as may be
otherwise acceptable to the Insurer.

"Letter of Credit Amount" means an amount certified by
a firm of certified public accountants and approved by the
Insurer which shall not be less than the difference between (a)

" the amount necessary to prepay all Outstanding Participations on

January 15, 1994 at a price of par plus accrued interest pursuant
to Section 3.16(b) (i) hereof and (b) the aggregate of the funds
held by the Fiscal Agent in the Trust Fund (other than in the
Rebate Fund, the Administrative Expense Fund and the Operating
and Maintenance Fund) on January 15, 1954; provided, however,
that in the circumstances described in the second sentence of
Section 3.16(b) hereof the term "January 15, 1994" shall be
changed to "July 15, 1994" for purposes of this definition.

"MSTC" means Midwest Securities Trust Company, a
limited purpose trust company organized under the laws of the
State of Illinois, as depository of the Participations, and any
successor depository of the Participations.

"MSTC Letter" means the letter of representation
executed by the Seller and the Fiscal Agent.

"MSTC Participants" means the securities brokers and
dealers, banks, trust companies, clearing corporations and other
organizations which participate in or have access to MSTC's
system for the electronic clearance and gsettlement of securities
transactions.

"Mutual Fund" means a money market mutual fund regis-
tered under the Investment Company Act of 1540; provided the
portfolic of such fund is limited to United States Treasury
securities, securities gquaranteed by the full faith and credit of
the United States of America as to principal and interest and to
agreements to repurchase such securities; and, further provided,
that securities issued by such fund are rated in the highest
rating category by Standard & Poor‘s Corporation and are approved
in writing by the Insurer.

"Operating and Maintenance Fund" means the fund estab-
lished under Section 4.07 of this Fiscal Agent Agreement.

cor wn. - Moutstanding,® when used with reference to the Partici-
pations and as of any particular date, means all Participations
theretofore delivered except: (a) any Participation cancelled by
the Fiscal Agent on or before such date, (b) any Participation in
lieu of or in substitution for which another Participation shall
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"Owner" or "Participation owner® or "holder"™ or
"registered holder"” or any similar term, when used with respect
to the Participations, means the registered owner of any of the
Outstanding Participations as reflected on the Participation
Register.

"Participations" means the pParticipations executed and
delivered by the Fiscal Agent hereunder, evidencing the
proportionate interest of the owners thereof in Base Installment
Payments payable pursuant to the Installment Purchase Agreement,

"Participation Payment Date™ means January 1 and July 1

of each year, commencing with July 1, 1992 and terminating on
July 1, 2013.

"Participation Register" meang the books of the Fiscal
Agent referred to in Section 3.11 of this Fiscal Agent Agreement,

"Payment Fund® means the fund established under Section
4.04 of the Fiscal Agent Agreement.

"Qualified Collateral® means:

(a) Government Obligations;

(b) Direct and general obligations of any state of the
United States of America, any direct obligations of the
State, or any direct obligations of any political
subdivision of the State which, in each case, are rated not
less than AA and 2a or their equivalents by two nationally
recognized bond rating agencies and approved in writing by
the Insurer; and

(c) United states Department of Housing and Urban
Development local autheority bonds.

"Qualified Investments" means:;

(a) Government obligations; ;
(b) Mutual Funds;

{c) Investment Agrésménts;

(d) Deposits in interest-bearing deposits or

certificates of deposit or similar arrangements issued by
any bank or national banking association, including the
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Fiscal Agent, which deposits, to the extent not insured by e d

~~ +the Bank Insurance Fund of the Federal Deposit Insurance 1
Corpdratienynshlllvbe_secured_bymQuélifiEQHQQI}gteral having
a current market value (exclusive of accrued interest) at
all times at least equal to 102% of the amount of such
deposits, and which Qualified Collateral shall have been
deposited in trust by such bank or national banking
association for the benefit of the Fiscal Agent and the
appropriate Fund or Account as collateral security for such
deposits and approved in writing by the Insurer;

(e) Direct and general obligations of any state of the
United States of America, any direct obligations of the
State, or any direct obligations of any political i
subdivision of the State which, in each case, are rated not A X
less than AA or Aa Or their equivalents by two nationally i
recognized bond rating agencies and approved in writing by .
the Insurer;

(f) Obligations issued by any of the following §
agencies and approved in writing by the Insurer: Banks for
Cocperatives, Federal Intermediate Credit Banks, Federal A §
Home Loan Banks System, Federal Land Banks, Export-Import -
Bank, Tennessee Valley Authority, Government National 1
Mortgage Association, Farmers Home Administration, United )
States Postal Service, the Federal National Mortgage
Association to the extent that such obligations are

£y guaranteed by the Government National Mortgage Association,
any agency or instrumentality of the United States of
America and any corperation controlled and supervised by,
and acting as an agency or jnstrumentality of, the United
States of America;

(g) United States Department of Housing and Urban
Development local authority bonds.

(h) Any bonds or other obligations of any state of the
United States of America or of any agency, instrumentality
or local governmental unit of any such states (1) which are
not callable prior to maturity or as to which irrevocable

- instructions have been given to the trustee of such bonds or
other obligations by the obligor to give due notice of
redemption on the date or dates specified in such
instructions, (2) which are secured as to principdl and
interest and redemption premium, if any, by a fund
consisting only of cash or vonds or other obligations of the
character described in the definition of Government
obligetiens- which fund . may be applied only to the payment of
such principal of and interest and redemption premium, il
any, on such bonds or other obligations on the maturity date
or dates thereof or the redemption date or dates specified
in the irrevocable {nstructions raferred to in clause {1) of

-
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this paragraph (h), as appropriate, and (3) as to which the
principal of and interest on the bonds and obligations of
the character. described. in the definition of Government
obligations which have been deposited in such fund along
with any cash on deposit in such fund are sufficient to pay
principal of and interest and redemption premium, if any, on
the bonds or other obligations described in this paragraph
(h) on the maturity date or dates thereof or on the
redemption date or dates specified in the irrevocable
instructions referred to in clause (1) of this paragraph

th), as appropriate; and

(1} Any other investments approved in writing by the
Insurer.

wRebate Fund®" means the fund established under Section
4.06 of this Fiscal Agent Agreement.

: "Reserve Fund" means the fund established under Section
4.05 of this Fiscal Agent Agreement.

nReserve Requirement" means, at any time, the lesser of
(a) the maximum amount required to pay principal, ineluding
pandatory sinking fund payments, and interest on the Outstanding
Participations in the then current or any succeeding Fiscal Year
(other than the Fiscal Year ending Jume 30, 2013), or (b) 125% of
the average annual debt service on the Participations, or (c) 10%
of the proceeds of the sale of the Participations, net of any
placement agent or underwriters’ compensation -if necessary to
assure the federal tax exempt status of interest on the

Participations.

rPax and Arbitrage Certificate” means a certificate
delivered by the State of Illinois, acting by CMS, at the time of
issuance of the Participations relating toc compliance with the

provisions of the Code.

»Transfer Account" means the account designated as such
within the Facilities hecquisition Fund.

"prust Fund® means the fund established under Section
4,01 of this Fiscal Agent Agreement.

Section 1.02. Rules of construction. Words‘of the

masculine and feminine genders shall be deemed and construed to
inelude the neuter gender. Unless the context otherwise indi-
cates, the singular number shall include the plural number and
vice. versa, and_words importing persons shall include corpo-
rations and associations, including public bodies, as well as
natural persons.
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The terms Whereby," "hereof ," vhereto,"."herein,”

63\' nhereunder® and any similar terms, as used in this Fiscal Agent
7 Agreé&ment, refer-to this. Fiscal Agent Aqreement.

' section 1.03. authorijzation. Each of the parties
hereby represents and warrants that it has full legal authority
and is duly empowered to enter into this Fiscal Agent Agreement,

and has taken all actions necessary to authorize the execution
and delivery of this Fiscal Agent Agreement.

ARTICLE II
RECITALS AND REPRESENTATIONS

section 2.01. Installment Purchase Agreement. seller
and the Purchaser have entered into the Installment Purchase
Agreement whereby seller has agreed to sel)l the Facilities to the
Purchaser and the Purchaser has agreed to purchase the Facilities
from Seller. The Installment Purchase Agreement further provides
that the acguisition or improvement of Facilities shall be
completed in accordance with the terms of the Installment

Purchase Agreement and this Fiscal Agent Agreement.

Section 2.02. peposit of Monevs. In order to assure
that the Facilities will be available to the Seller for sale to
the Purchaser pursuant to the Installment Purchase agreement

™ without delay, the Fiscal Agent shall deposit the proceeds of :
sale of the Participations in the manner set forth in, and for :
the purposes of, this Fiscal Agent Agreement and the Installment
purchase Agreement.

Section 2.03. Powers and Trust Granted Hereunder. The
Fiscal Agent shall receive, hold, invest and disburse the moneys
deposited with or otherwise paid to it pursuant to the
Installment Purchase Agreement, the Management Agreement and this
Fiscal Agent Agreement in accordance with the terms of and for
the purposes set forth in this Fiscal Agent Agreement. Such
moneys shall at all times belong to the Fiscal Agent for the
purposes of this Fiscal Agent Agreement and shall not be public
funds of the State of I1linois within the meaning of any
constitutional or statutory provision. The Fiscal Agent shall
receive and hold the Letter of Credit, the Collateral Assignment
and all deeds, insurance policies and title documents’ and all
directions to convey executed and delivered by the Seller
pursuant €O the Installment pPurchase Agreement as security for
the payment of the pParticipations. The Fiscal Agent shall also

execute Eﬁu”duiivermthewPa:ticipa:innazm o

Section 2.04. wj_of_@.ndmmwﬂi@“
All acts, conditions and things required by law to exist, happen
and be performed precedent to and in connection with the execu-
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tion and entering into of this Fiscal Agent Agreement have
happened and have been performed in regular and due time, form
o and- manner as.required by law. _
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ARTICLE III

PARTICIPATIONS; TERMS AND PROVISIONS o

Section 3.01. pPreparation of Participations.

(a) The Fiscal Agent shall, upon written request from B
Seller in the form attached herete as Exhibit A, execute and
deliver Participations in the form attached hereto as Exhibit B
in the aggregate principal amount of Twenty Three Million Nine
Hundred Thousand Dollars ($23,900,000) evidencing preoportionate
interests in Base Installment Payments payable pursuant to the
Installment Purchase Agreement and payable only from amounts
de«posited with the Fiscal Agent.

Rl T
CEER AT
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(b) The Fiscal Agent shall not grant or purpert to
grant any interest in Base Installment Payments senior to or
equal in priority to or junior to the interest in Base

ment Payments evidenced by the Participations executed and
delivered hereunder,

Section 3.02. Form: Denominatjons: Medium of Payment.

M The Participations shall be in denominations of $5,000 each or
any integral multiple thereof; provided that no Participation
shall be originally issued to any Owner unless, immediately after
such issuance, such Owner shall be the registered helder of not
less than $100,000 aggregate principal amount of Participations.
The Particlpations shall be represented by fully reg;stered
participations, without coupons (which participations shall be
substantially in the form set forth in Exhibit B attached herete
and by this reference incorporated herein). No Participation
shall have more than one maturity date. The Participations shall
be payable in lawful money of the United States of America which
at the time of payment is legal tender for the payment of public
and private debts.

Section 3.03. Date of Participations: Record Dates;
ayme inci erestt. Participations shall be dated
March 1, 1992. qe

Interest with respect to each Participation shall be
calculated on the basis of a 30-day month and 360-day year and i
shall be payable from the Participation Payment Date next :
preceding the date of registration thereol, unless such date of
registration is a Participation Payment Date, in which event
interest with respect thereto shall be payable from such
Participation Payment Date, or unless no interest has been paid

T e - T
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or duly provided for with respect to such Participation, in which
event interest shall be paid rfrom March 1, 1992; provided,
however, that if at the date of -tegistration of any---— - -
Participation, interest with respect thereto is in default,
interest with respect thereto shall be paid from the last
Participation Payment Date to which interest has been paid or
made available for payment.

Payments of interest with respect to any Participation
shall be made on the appropriate Participation Payment Date to
the person appearing on the Participation Register as the
registered holder thereof as of the close of business on the 15th
day of the month preceding such Participation Payment Date, such
interest to be paid by check or draft mailed to such registered
holder at such registered holder’s address as it appears on the
Participation Register or at such other address as such
registered holder may have filed with the Fiscal Agent for that
purpose; provided, however, that the Fiscal Agent may establish a
special record date in connection with the payment of interest in
default. Principal with respect to the Participations will be
payable at the principal corporate office of the Fiscal Agent
upon presentation and surrender of the Participations.

Section 3.04, ent o i al & terest
with Respect to jcipatjons.

(a) Participations shall mature on the dates and in
the principal amounts, and interest with respect thereto shall be
computed at the rates per annum, as shown in Exhibit C hereto.
Principal with respect to the Participations at maturity or
prepayment thereof, whichever is earlier, shall represent the
portion of the Base Installment Payments designated as principal
coming due on or prior to the maturity or prepayment date. The
Participations are subject to mandatory sinking fund payments as
provided in Section 3.16(c) hereof.

(b) Interest with respect to the Participations shall
be paid on July 1, 1952 and on each January 1 and July 1 there-
after to and including the date of maturity or prepayment,
whichever is earlier. Interest payable on any maturity or
prepayment date shall represent the portion of Base Installment
Payments designated as interest coming due on or prior to such
maturity or prepayment date, attributed to the Participations at
the rate or rates set forth in Exhibit C hereto. i

Section 3.05. Participation Provisions. The Partici-
pations may contain such provisions and specifications not
iHEsnEistent withthe —provisions of- this- Piscal-Agent-hgreement
as may be necessary or desirable, as may be determined by Seller
and as communicated to the Fiscal Agent prior to delivery of the
Participations.

~-10-
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. Section 3.06. [Execution. The Participations shall be
G&& ' . . executed by the Fiscal Agent, as_fiscal agent under .this Fiscal
' Agent Agreement, by the manual signature of an authorized
signatory of the Fiscal Agent.

Section 3.07. Exchange of Participations. The
Participations may, at the option of the registered holder
thereof, as reflected on the Participation Register, be exchanged
for Participations of the same maturity of other authorized
denominations upon surrender thereof at the principal corporate
office of the Fiscal Agent with a written instrument of transfer
satisfactory to the Fiscal Agent duly executed by such registered
holder or such registered holder’s attorney duly authorized in
writing.

Section 3.08. e iabili a a .
All the Participations executed and delivered pursuant teo this
Fiscal Agent Agreemant shall be negotiable as provided by law
subject to the provisions for registration and transfer contajined
in this Article and in such Participations.

Section 3.09. Transfer of Participatjons.

(a) Each Participation shall be transferable only upam
the Participation Register, which shall be kept for that purpose
at the principal corporate office of the Fiscal Agent, upon

n surrender thereof together with a written instrument of transfer

o satisfactory to the Fiscal Agent duly executed by the registered
holder thereof, as reflected on the Participation Register, or
such registered holder’s duly authorized attorney. Upon the
registration of the transfer and the surrender of any such
participation, the Fiscal Agent shall provide, in the name of the
transferee, a new participation or participations, in the Bame
aggregate principal amount as the surrendered participation.

(b) The Fiscal Agent shall deem and treat the person:
in whose name any Outstanding Participation shall be registered .
upon the Participation Register as the absolute owner of such
Participation, whether such Participation shall be overdue or
. not, for the purpose of receiving payments of, or on account of.
the principal and interest payments with respect to such
Participation and for all other purposes, and all such payments
50 made to any such registered holder or upon such registered
holder’s order shall be valid and effective to satisfy‘and
discharge the liability upon such Participation to the extent of
the sum or sums so paid, and the Fiscal Agent shall not be
~affected by any notice to the contrary. .

Section 3.10. Reaylations with Respect to Exchange
and Transfer. 1In all cases in which the privilege of exchangimesy
or transferring Participations is exercised, the Fiscal Agent
shall execute and deliver participations in accordance with the

-11-
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provisions of this Article. All particlpations surrendered in
Eﬁ?“Eucn”éxchanQE'or‘transfer—shailﬁforthwith-be-aancallad and
destroyed by the Fiscal Agent. Upon every exchange or transfer
of Participations, whether temporary or definitive, following
delivery of the Participations pursuant to Section 3.0l hereof,
the Fiscal Agent may impose its customary fee for such exchange
or transfer, together with any tax or other governmental charge
required to be paid with respect to such exchange or transfer,
such amounts shall be paid by the person requesting such exchange
or transfer as a condition precedent to the exercise of the
privilege of obtaining such exchange or transfer. The Fiscal
Agent shall not be obliged to register any exchange or transfer
of any Participations (i) during the fifteen (15) days preceding
any Participation Payment Date or (ii) that have been called for
prepayment in whole or in part.

Section 3.11. Participation Register. The Fiscal
Agent shall keep or cause to be kept at its principal corporate
office a Participation Register containing the name and address
of each registered holder of the Participations and, if
Participations of Participation are transferred pursuant to the
terms of this Fiscal Agent Agreement, of the suCCessor registered
holder of such Participation. The Participation Register shall
at all times be open to inspection by the State; and, upon
presentation for such purpese, the Fiscal Agent shall, under such
reasonable regulations as it may prescribe, register or transfer
or cause to be registered or transferred, on the participation
Register, Participations as hereinabove provided.

Section 3.12. Temporary Participations. Pending
preparation of the definitive Participations, any participations
delivered under this Fiscal Agent Agreement may be initially
delivered in temporary form exchangeable for definitive
participations when ready for delivery. The temporary
participations may be printed, lithographed or typewritten and -
may contain such reference to any of the provisions of this '
Fiscal Agent Agreement as may be appropriate., Every temporary
participation shall be executed by the Fiscal Agent and be
delivered by the Fiscal Agent upon the same conditions and in
substantially the same manner as definitive participations. 1If
the Fiscal Agent delivers temporary participations, it shall
execute and furnish definitive participaticns without delay if
required by the purchasers of the participations, and thereupon
the temporary participations shall be surrendered for/’ :
cancellation at the principal corporate office of the Fiscal
Agent, and the Fiscal Agent shall deliver in exchange for such
Eemporary ﬁsfttctp!ttuns“x”participttionmarwpaf%ieipations,
representing an egual aggregate principal amount of Partici-
pations as such temporary participations. until so exchanged,
the temporary certificates shall be entitled to the same benefits
under this Fiscal Agent Agreement as definitive certificates
delivered pursuant hereto.
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Section 3.13. Participations Mutjlated, Lost,

oyed or S€olen.” if any Participation shall become
mutilated, the Fiscal Agent, at the expense of the registered
holder of such participation, as reflected on the Participation
Register, shall execute and deliver a new Participation of like
tenor and maturity and numbered as the Fiscal Agent shall deter-
mine in exchange and substitution for the Participation so muti-
lated, but only upon surrender to the Fiscal Agent of the
Participation so mutilated. Every mutilated participation so
surrendered teo the Fiscal Agent shall be cancelled by it angd
either dastroyed or delivered upon the order of the State. If
any Participation shall be lost, destroyed or stolen, evidence of
such loss, destruction or theft may be submitted to the Fiscal
Agent, and, if such evidence is satisfactory to the Fiscal Agent
and if an indemnity satisfactory to the Fiscal Agent shall be
given, the Fiscal Agent, at the expense of the registered holder,
as reflected on the Participation Register, shall execute and
deliver a new participation of like tenor and maturity and
numbered as the Fiscal Agent shall determine in lieu of and in
substitution for the participation so lost, destroyed or stolen.
The Fiscal Agent may require payment of an appropriate fee for
each nevw participation delivered under this Section 13.13. Any
Participation issued under the provisions of this Section 3.13 in
lieu of any participation alleged to be lost, destroyed or stolen
shall be equally and proportionately entitled to the benefits of
this Fiscal Agent Agreement with all other Participations secured
by this Fiscal Agent Agreement.

Section 3.14. Appointment of Paving Agent: Place
of Payment. The Fiscal Agent is hereby appointed paying agent
for the Participations. Principal and interest with respect to
Participations shall be payable as set forth in Section 3.03. -

Section 3.15. ide o a
ow s a ci i . Any request, direction, consent,
revocation of consent, or other instrument in writing required or
permitted by this Fiscal Agent Agreement to be signed or executed
by registered holders of the Participations, may be in any number
of concurrent instruments of similar tenor and may be signed or
executed by such registered holders of the Participations in
person or by their attorneys or agents appointed by an instrument
in writing for that purpose. Proof of the execution of any such
instrument, or of any instrument appointing any such attorney or
agent, and of the ownership of Participations shall be sufficient
for any purpose of this Fiscal Agent Agreement (except as )
otherwise herein provided), if made in the following manner: ’

(a) The fact and date of execution by any registered
holder of the Participations or such registered holder‘s attorney
or agent of any such instrument and of any instrument appointing
any such attorney or agent may be proved by a certificate, which
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need not be acknowledged or verified, of an officer of any bank
or trust company located within the United States of America, or
of any notary publie, or other officer authorized to také’
acknowledgements of deeds to be recorded in such jurisdictions
that the person signing such instrument acknowledged before him
or her the execution thereof. Where any such instrument is
executed by an officer of a corporation or association or a
member of a partnership on behalf of such corporation, associa-
tion or partnership, such certificate shall alsc constitute

sufficient proof of such person’s authority.

{b) The ownership of participations shall be proved by
the Participation Register maintained by the Fiscal Agent under
the provisions of this Fiscal Agent Agreement. Any request or
consent of the owner of any Participation shall bind every future
owner of the same Participation in respect of anything done or
suffered to ba done by the State or the Fiscal Agent in pursuance
of such reguest or consent.

Ssection 3.16. Prepavyment.

(a) The Participations shall be subject to prepayment
prior to their respective maturities only as set forth in
paragraphs (b) and {(c) of this Section 3.16 or as provided in
Section 5.08(a), Third.

(b) The Participations are subject to extraordinary
mandatory prepayment prior to maturity at par plus accrued
interest and without premium, (i) in whole, from amounts on
deposit in the Trust Fund (other +han the Rebate Fund, the
Administrative Expense Fund and the Operating and Maintenance
Fund) on January 15, 1994, in the event the State has not
delivered a signed Acceptance Certificate to the Seller and the
Fiscal Agent on or before November 30, 1993, or on July 15, 1994,
in the circumstances described in the next sentence, or (i1} from
and after the Acceptance Date, in part, from and to the extent of
the proceeds of casualty insurance or self-insurance or a :
condemnation or, in whole, from such insurance, self-insurance or
condemnation proceeds plus amounts on deposit in the Trust Fund
(other than the Rebate Fund, the Administrative Expense Fund and
the Operating and Maintenance Fund)} held by the Fiscal Agent
subsequent to the damage, destruction or condemnation of the
Facilities and determinations by the Purchaser (A) not to
substitute replacement facilities pursuant to Section ‘20 of the
Installment Purchase Agreement and (B) not to rebuild, repair or
restore the Facilities to their prior condition, such prepayment

to--be-pade-not. less.than 10 days ner more than 60 days after such

determinations by the Purchaser. In the event the State has not
delivered a signed Acceptance Certificate to the Seller and the
Fiscal Agent on or before November 30, 1593 and the Seller’s
construction lender shall have delivered to the State, the Fiscal
Agent and the Insurer, on or before such date, (a) a written
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M election to extend such date to May 30, 1994, and (b) a

: substituted or.amended lLettér of Credit, approved in writing by
the Insurer as to the issuer, the form thereof and the Letter of
Credit Amount, or cash or other security approved in writing by
the Insurer which increases the aggregate of the Letter of Credit
Amount, cash and other approved security to an amount sufficient
to enable the Fiscal Agent to prepay all Outstanding
Participations on July 15, 1994, the prepayment described in
Section 3.16(b) (i} hereof shall be made on July 15, 1994. The
Participations maturing on or after July 1, 2003 are subject to
prepayment prior to maturity at the option of the State, in
whole, on any date on or after July 1, 2002, at the prepayment
prices (expressed as a percentage of the principal amount of
Participations being prepaid) set forth below plus accrued
interest to the date of prepayment:

Prepagment Prepayment
(-]

,,”/" July 1, 2002 to and including 102%

////,/’" June 30, 2003
© July 1, 2003 to and including 101k

June 30, 2004

e W 2 e e

g

N July 1, 2004 to and including 101
June 30, 2005

July 1, 2005 te and including 100%
June 30, 2006

July 1, 2006 and thereafter 100

Funds for any such prepayment shall be provided by the depositing
of an amount equal to the prepayment price into the Prepayment
Account of the Payment Fund at least 45 days prior to the
prepayment date.

R -15-




{(c)
2007 and 2013 are subject to man
to maturity-on each July 1
principal amounts shown be

N

The Participations maturing July 1, 1997, 2002, %

prepayment date:

July 1, 1997

July 1, 2002

July 1, 2007

datory sinking fund payment prior
of the-indicated.years and-in the
low at par plus accrued interest to the

July 1, 2013

Maturity Matupity Maturity Matupity _
Prepayment Prapayment Prepayment Prepayment
Date Principal Date Principal Date Principal Date Principa
Jduly 1) _Amount {July 3y _Amount . _{Julv 1) _Amount {July 1} _Amount
19%4 $565,000 1998 $705,000 2003 § 970,000 2008 $1,360,00
199s 600,000 1999 755,000 2004 1,035,000 2009 1,445,00
1996 635,000 2000 805,000 2005 1,110,000 2010 1,545,00
1987~ 670,000 2001 855,000 2006 1,185,000 2011 1,655,00
2002+~ 910,000 2007~ 1,265,000 2012 1,770,00
- 2013+ 4,070,00

“Maturity

Funds for each such sinking fund prepayment shall be
7 provided by the depesiting of amounts equal to such mandatory
sinking fund payments into the Principal Account of the Payment
Fund. The State may, with respect to Participations of each
maturity, receive credits against its sinking fund payment
obligations in chronological order by (i) delivering
Participations of such maturity subject to such obligations, or
portions thereof, to the Fiscal Agent for cancellation or (ii) so
electing with respect to Participations of such maturity which
have been previously prepaid (otherwise than through the
operation of mandatory sinking fund payments) and cancelled by
the Fiscal Agent. In addition, in lieu of making sinking fund
payments on Participations of each maturity the Fiscal Agent may, i
at the request of the S5tate, purchase Participations of such
maturity in the open market at prices not exceeding the then
applicable sinking fund payment amounts. Any such Participations
so purchased will be credited against sinking fund payment
obligations of the respective maturities in chronological order.

v

Section 3.17. Selection of Participations for Prepay-
ment. If Participations are to be prepaid in whole but insuf-
ric{aft funde are available therefor; the-available- funde chall
be applied in the manner set forth in Section 5.08 hereof.
Except as otherwise provided in this Fiscal Agent Agreement, the
Fiscal Agent shall select Participations for prepayment in part
by lot in such manner as the Fiscal Agent shall determine;
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i ‘ provided, however, that the portion of any Participation to be
C:ﬁ prepaid shall be in the principal amount of $5,000 or any

integral multiple thereof.  The FisTAl Agent~shall promptly
notify CMS in writing of the Participations so selected for

prepayment.

Section 3.18. Notice of Prepayment. When prepayment
is authorized pursuant to Section 3.16 hereof, the Fiscal Agent
shall give notice of the prepayment of the Participations. Such
notice shall specify: (a) whether the Participations are to be
prepaid in whole or in part and if in part, the participation
numbers of the Participations to be prepaid; (b) the date of the
prepayment; (c) the place or places where the prepayment will be
made; (d) the prepayment price; and (e) the CUSIP numbers of the
Participations to be prepaid. Such notice shall further state
that on the specified prepayment date there shall become due and
payable with respect to each Participation to be prepaid the
principal thereof together with interest accrued to such
prepayment date, and that from and after such prepayment date
interest with respect thereto shall cease to accrue and be
payable. Notice of any prepayment shall be given not less than
thirty (30) days nor more than forty-five (45) days prior to the
date for prepayment by mailing, first class postage prepaid,
copies thereof to the Owners whose Participations are to be
prepaid. Two Business Days prior to the majiling of any notice of
prepayment as described in this Section 3.18, the Fiscal Agent

N shall send a copy of such notice, by registered or certified
United States mail, by confirmed facsimile transmission or by
overnight delivery service, to each of the following securities
depositeories:

S

(1} Midwest Securities Trust Company
Capital Structures-Call Notification
440 S. LaSalle Street
Chicago, Illinois 60605 . b

Pk ‘Freiy

{(2) The Depository Trust Company
711 Stewart Avenue
Garden City, New York . 11530

(3) Philadelphia Depository Trust Company
Reorganization Division .
1900 Market Street !
Philadelphia, Pennsylvania 19103 67 . '

Attention: Bond Department

Failure by the Fiscal Agent to give the notice .
describad ini tHe imhediataly precading sentence or-any defect in
such notice shall not invalidate any notice given pursuant to the
other provisions of this Section.

-17-
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(T | ~ Section 3.19. Wﬂuummﬁ‘—’“é
o Upon tha-surrender-oﬁ_anymBgsgisiEEE}°“ to be prepaid in part

only, the Fiscal Agent shall execute and deliver—to the—--
registered holder thereof, as reflected on the participation
Register, a new Participation or participations of authorized
denominations equal in aggregate principal amount to the unpaid
portion of the participations surrendered and of the sane
interest rate and the sane maturity. Such partial prepayment f
shall be valid upon payment of the amount required to be paid to
the registered holders of the Participation or participations te .
be prepaid, and the State and the Fiscal Agent shall be released $
and discharged from all 1iability to the extent of such payment. ¢

LR A

Section 3.20. Eﬁ:gg;_gz_zgxmgn;. Notice having been
given as aforesaid, and the moneys sufficient for prepayment, :
including interest to the date fixed for prepayment, having been
set aside in the Prepayment Account within the Payment Fund, the
Participations to be prepaid shall pecome due and payable on the
date fixed for prepayment, and, upon presentation and surrender
thereof at the office or offices specified in such notice such
Participations to be prepaid shall be paid together with any
unpaid and accrued interest to the date fixed for prepayment.

section 3.21. Non-Presentment. If any participatien
shall not be presented for payment at the maturity thereof or
upen becoming due and payable after required notice, if any, has
N been given, and if moneys for payment of the principal with
respect to such participatien and interest with respect thereto
are held by the Fiscal Agent and available for payment thereof,
then, from and after the date such Participation matures or
pecomes due and payable, interest shall cease to accrue or be
payable with respect to such participation. j

The Fiscal Agent shall annually notify CMS of the
matured Participations which have not been presented for payment.
Any funds which are held by the Fiscal Agent 26 get forth in the:
preceding paragraph and remain unclaimed by the Owners for a
period of seven (7) years after the date on which such
Participations become payable shall, upon request in writing by
cMS, be paid to the State of Illinois.

‘Section 3.22. pook-Entry Only system. The partici-
pations shall be ipitially issued in the form of a separate
single fully registered participation for each of the maturities
set forth in Section 3.04 hereof. Upon initial issuance, the
ownership of each such participation shall be registered in the
fgﬁfgtfattunWbaokgwke?twb¥mth£mii§§5l“A ant in the name of Kray [
Co., as nominee of MSTC. Except as prov ed in sestion 3723
nereof, all of the outstanding participations shall be registered
in the registration books xept by the Fiscal Agent in the name of
Kray & Co., aB noninee of MSTC.
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‘T at

With respect to Participations registered in the regis-

as nominee of MSTC, the State and the Fiscal Agent shall have no
responsibility or obligation to any MSTC participant or to any
person on behalf of which such a MSTC Participant holds an
interest in the Participations. Without limiting the immediately
preceding sentence, the State and the Fiscal Agent shall have no
responsibility or obligation with respect to (i) the accuracy of
the records of MSTC, Kray & Co. or any MSTC Participant with
respect to any ownership interest in the Participations, (ii) the
delivery to any MSTC Participant or any other person, other than
a holder, as shown in the registration books kept by the Fiscal
Agent, of any notice with respect to the Participations,
including any notice of redemption, or (iii) the payment to any
MSTC Participant or any other person, other than a holder, as
shown in the registration books kept by the Fiscal Agent, of any
amount with respect to principal of, premium, if any, or interest
on the Participations. Upon delivery by MSTC to the Fiscal Agent
of written notice to the effect that MSTC has determined to
substitute a new nominee in place of Kray & Co., and subject teo
the provisions herein with respect to Record Dates, the words
"Kray & Co." in this Fiscal Agent Agreement shall refer to such
new nominee of MSTC; and upon receipt of such a notice the Fiscal
Agent shall promptly deliver a copy of the same '

to any paying agent.

Section 3.23. Transfers Outside Book-Entry Only System.
Upon receipt by the Fiscal Agent of written notice from MSTC to
the effect that MSTC has received written notice from MSTC
Participants having interests, as shown in the records of MSTC,
in an aggregate principal amount of not less than fifty percent
(50%) of the then outstanding Participations to the effect that:

(a) MSTC is unable or unwilling to discharge its
responsibilities and no substitute depository willing to
undertake the functions of MSTC hereunder can be found which
is willing and able to undertake such functions upon
reasonable and customary terms, or

(b) a continuation of the regquirement that all of the
ocutstanding Participations to be registered in the
registration books kept by the Fiscal Agent in the name of
Kray & Co., as nominee of MSTC, is not in the best interest
of the beneficial owners of the Participations or‘in the
event that the Fiscal Agent determines that it is in the
best interests of the beneficial owners of the
Participations that they be able to obtain Participations,
the Fiscal Agent shall notify MSTC and MSTC Participants ot
the availability through MSTC of Participations and the
Participations shall no longer be restricted to beling
registered in the registration books kept by the Fiscal
Agent in the name of Kray & Co., as nominee of MSTC, but may
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pe registered in whatever name or names holders transferring
or exchanging participations shall designate, in accordance
with“EBE"ﬁEBGiﬁibﬁs‘or‘SEction~3.09-hareofrmv S

gection 3.24. Payments to Kray § Co. Notwithstanding
any other provisions of this Agreement to the contrary, so0 long
as any participation is registered in the name of Kray & Co., as
nominee of MSTC, all payments with respect to principal of,
premium, if any, and interest on such Participation and all
notices with respect to such participation shall be made and
given, respectively, in the manner provided in the MSTC Letter.

Section 3.25. Concernind the Financial Guaranty Bond.
As long as the Financial Guaranty Bond shall be in full force and
effect, the Seller and the Fiscal Agent agree to comply with the

following provisions:

(a) The gross amount to be deposited to the Payment
Fund by the State required to pay in full (i) the interest on the
participations on each stated Participation Payment Date and (ii}
the principal of the Participations on each stated maturity date
thereof and on each date on which such principal shall have been
duly called for mandatory sinking fund prepayment {(in either
event the "Payment Date") chall be deposited by the State at
least five (5) Business Days prior to each such stated Payment

Date.

(b) 1If, at the close of business on the f£ifth Business
Day prior to a payment Date, the Fiscal Agent determines that,
after having exhausted the amounts, if any, available in the
Reserve Fund, there will be insufficient moneys in the funds and
accounts available to pay in full the principal of and/or
interest on the Participations on such Payment Date, the Fiscal
Agent shall so notify the Insurer via telephonic notice to its
claims Officer at (415) 995-8000, confirmed by telecopy at (415)
995-8008 of a completed "Notice of Nonpayment™ in the form
attached as Exhibit A to the Financial Guaranty Bond.

(¢} Simultaneously with the giving of notice to the
Insurer as provided in the preceding paragraph, the Fiscal Agent
shall make available to the Insurer, its agents or assignee the
participation registration books maintained by the Fiscal Agent,
and all records relating to the funds and accounts estqblished

under the Fiscal Agent Agreement. Qe

(d) By the close of business on the third Business Day
prisr-to--a.Payment Date for which there will be a deficiency as
aforesaid, the Fiscal Agent shall provqu“tnE_Insurer~w%th a list
of registered owners of pParticipations entitled to receive
principal cor interest payments from the Insurer under the terms
of the Financilal Guaranty pond and the full or partial amounts of
interest and principal due each such registered owner.
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,(ﬁw (e) By the close of business on the second Business
Day prior €6 a Payment Date for which there will-be-a deficiency
as aforesaid, the Insurer shall make arrangements with its
Disbursing Agent (as such term is defined in the Financial
Guaranty Bond) to disburse to the Fiscal Agent on such Payment
Date funpds to be held by the Fiscal Agent in a segregated trust
account (the "Segregated Account®) in an amount sufficient to
enable the Fiscal Agent (i) to mail checks or drafts on such
Payment Date to the registered owners of Participations entitled
to receive full or partial interest payments pursuant to the
terms of the Financial Guaranty Bond, and (ii) to pay principal
upon Participations surrendered to the Fiscal Agent by the
registered owners of Participations entitled, pursuant to the
terms of the Financial Guaranty Bond, to receive full or partial
principal payments from the Insurer. The Fiscal Agent shall
administer the Segregated Account (including, but not limited to,
the investment thereof and the return of excess amounts, if any)
in accordance with the written instructions of an authorized
officer of the Insurer.

(f) The Fiscal Agent, at the time it provides Notice
of ayment to the Insurer, shall notify registered owners of
,,aa,;f*"FQ;g?zgpations entitled te receive principal and/or interest
payments from the Insurer (i) as to the fact of such entitlement,
(ii) that the Insurer‘’s Disbursing Agent may or will remit to the
s Fiscal Agent all or a portion of the interest payments coming due 3
on the next scheduled Payment Date, (iii) that if entitled to
receive full or partial payment of principal pursuant to the )
terms of the Financial Guaranty Bond, such registered owners must g
tender their Participations for payment thereof to the Fiscal g
Agent along with a valid and duly executed transfer of title in a
form reasonably satisfactory to the Insurer. Upon the tendering 4
of such Participations to the Fiscal Agent, the Fiscal Agent '
shall pay the registered owners thereof the unpaid portion of
principal then due pursuant to the Financial Guaranty Bond.

-

{g) The Insurer, if it causes its Disbursing Agent to

make payment of all or a portion of principal of or interest on
. Participations pursuant to the Financial Guaranty Bond, shall

become subrogated to the rights of the recipients of such
payments in accordance with the terms of the Financial Guaranty
Bond, and to evidence such subrogation (i} in the case of
subrogation as to payments under the Financial Guaranty Bond 1
representing interest, the Fiscal Agent shall note the Insurer’s
rights as subrogee and the amount of such interest so paid by the
Insurer on the registration books maintained by the Filscal Agent,.
and~ {11} in~the case of “subrogation as to paymentsunder the- f
Financial Guaranty Bond representing principal, the Fiscal Agent §
shall neote the Insurer’s rights as subrogee and the amount of S
such principal so paid by the Insurer on the registration bocks 3

Lo I o Tt e e
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maintained by the Fiscal. Agent upon surrender of the
Participations by the registered owners thersof.
ARTICLE IV

ESTABLISHMENT AND ADMINISTRATION
OF FUNDS AND ACCOUNTS

section 4.01. Trust Fund. There is hereby established
with the Fiscal Agent a special fund to be designated "The State
of Illinois, Department of Central Management Services 1932 Trust
Fund", referred to herein as the nrrust Fund.® The Fiscal Agent
shall keep the Trust Fund separate and apart from all other funds
and moneys held by it and shall administer such fund as provided
in this Article. Within the Trust FPund there are hereby
established the Administrative Expense Fund, more particularly
described in Section 4.02 herecf, the Facilities Acgquisition
Fund, more particularly described in Section 4.03 hereof, the
Payment Fund, more particularly described in Section 4.04 hereof,
the Reserve Fund, more particularly described in Section 4.05
hereof, the Rebate Fund, more particularly described in section
4.06 hereof, and the Operating and Maintenance Fund, nore
particularly described in Section 4.07 hereof.

Section 4.02. inistrative ense . Within the
Trust Fund there is hereby established with the Fiscal Agent a
special fund designated the rAdministrative Expense Fund." The
Fiscal Agent shall keep the Administrative Expense Fund separate
and apart from all other funds and moneys held by it. The Fiscal
Agent shall administer such fund as provided in this Article IV.
Amounts paid to the Fiscal Agent pursuant to Section 4(c)(iii) of
the Installment Purchase Agreement as Administrative Expenses, _
shall be deposited in the Administrative Expense Fund. Moneys in
the Administrative Expense Fund, including all investment :
earnings thereon, shall be retained in such account and applied
by the Fiscal Agent to pay annual fees and charges of the Fiscal
Agent and the Seller in accordance with Section 4(c) (iii) of the
Installment Purchase Agreement.

Section 4.03. [Facilities Acquisition Fund. Within the
Trust Fund there is hereby established with the Fiscal Agent a
special fund designated the nFacilities Acquisition Fund".
Within the Facilities Acguisition Fund there is hereby”
established a Capitalized Interest Account and a Transfer
Account. Moneys on deposit in the Facilities Acguisition Fund
{cther-than moneys on_deposit in the capitalized Interest Account -
and moneys reguired to be transferred to or on deposit ifn ™e’
Transfer Account) shall be used solely for the purpose of paying
or reimbursing (a) the costs of constructing and acquiring the
Facilities and (b) costs, not to exceed $567,667 in the
aggregate, relating to the execution and delivery of the
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participations, the Installment Purchase Agreement, the
Management Agreement, and this Fiscal Agent Agreement and the
sale of the Participations, including, but not limited to,
initial fees &nd charges of the-Figcal. Agent_and the Seller,
financial advisory and placement agent fees and expenses, legal
and consulting fees and expenses, rating agency fees, title
insurance costs and the cost of the Financial Guaranty Bond
("Issuance Costs")}. The Fiscal Agent agrees to receive and
deposit in the Facilities Acgquisition Fund from the proceeds of
sale of the Participations $21,494,506 on the Closing Date, of
which $1,880,663 shall be deposited in the capitalized Interest
Aceount. On the Closing Date, Seller shall deliver and the
Fiscal Agent shall receive and hold an irrevocable, direct pay
Letter of Credit in a stated amount not less than the Letter of
Credit Amount, issued by LaSalle Natiocnal Bank. The Letter of
Ccredit shall entitle the Fiscal Agent to execute and deliver to
the issuer thereof a draw certificate, certifying that the
Acceptance Certificate has not been delivered by the State to the
Fiscal Agent on or before November 30, 1993 or May 30, 1994 (in
the circumstances described in the second sentence of Section
3.16(b) hereof} and demanding payment in cash or by wire transfer
of same day funds of the Letter of credit Amount not later than
3:00 p.m. Chicago Time on the Business Day preceding January 15,
1994 or July 15, 1994 (in the circumstances described in the
second sentence of Section 3.16(b) hereof}. The initial or any
substitute Letter of Credit shall contain such other terms and
provisions as shall be approved in writing by the Insurer on or
before the Closing Date. Proceeds of any draw under the Letter
of Credit shall be deposited in the Facilities Acguisition Fund.
Upon delivery of the Acceptance Certificate to the Fiscal Agent
in accordance with Section 2(a) of the Installment Purchase
Agreement, the Letter of Credit shall be returned to the issuer
thereof. The Fiscal Agent shall keep the Facilities Acquisition
Fund separate and apart from all other moneys held by it. The
Fiscal Agent shall administer the Facilities Acquisition Fund as
provided in this Article.

(a) All disbursements of Issuance Costs from the
Facilities Acquisition Fund shall be made by the Fiscal Agent
upon receipt of a requisition executed by the Beneficiary.
Disbursements from the capitalized Interest Account shall be made
to the Interest Account in the pPayment Fund in the amounts and at
the times sufficient to pay interest specified in Exhibit E to
the Installment Purchase Agreement to July i, 1993. commencing
on January 1, 1993, in the event the Acceptance bate has not yet
occurred, an amount equal to 1/180th of the Base Installment
Payment due on June 30, 1593 shall be transferred each day from
the Facilities Acquisition Fund to the Transfer Account, such
EEEEETEYE“ta“cuntinuewunti}w%hamAcceptancawnatgngn_ﬂgﬂsMIQLml293.
whichever is sooner. Commencing on July 1, 1993, in the event
the Acceptance Date has not yet occurred, an amount equal to
1/180th of the Base Installment Payment due on December 31, 1993

=-273=

[ 3 SHSN——
o e ey —— .—-m-mqu
-

W dasbin s o



shall b
Fund to the Tra
¥he Acdeptance-Bate-or
any funds trans
invested therein in ac
certificate un

such date to
Payment Fund.

{(b) The
Issuance Costs
Event of Defau

Agreement or an event O
pursuant to Section

Purchase Agreesent
Fiscal Agent relies in
for above,

srom the Facilities Acqu

(¢} Under the Installme
is expected to complete acceptanc
ery of the
in certa

evidenced by the deliv

Installment Purchase Agreement.

Acceptance certificate
Facilities Acguisition
than any amounts in th
pay Base Insta
Account) to the Seller
provided that any mo
Facilities shall be pa

ijts outstanding obligation secured by such

Letter of Credit shall
any disburs
provided, that
the Fisca
Seller and its mortgag
mortgagee’s rights in

(a) If by
peen accepted, then
of Credit, depcs
Fund and trans
Acquisition Fun
the Prepayment
the Participations on
3.16(b) (i) hereof;
described 1
May 30, 1994 th

proceeds in
moneys on d

i e whimn -

e transferred each day
nsfer Account,

ferred to the
£il December 31,
the Payment Fund

Fiscal Agent shall honor all requisitions for

it shall have no 1iability on account of disbursements

e Capitalized Interest Account necessary to
l1lment Payments and any

rtgagee of S

ement to Seller or any other p

1 Agent is authoriz

November 30,
the Fiscal Agent shall draw upon the Letter

fer the moneys oh
d, the Transfer
Account of the Paymen

provided, however,
n tnﬁ“secundmstnteﬂaauni_s
e Facilities have no
Fiscal Agent shall dra
the Facilities AcC
eposit in the Facilities Acquisition Fund, the

from the Facilities Acquisition
such transfers to continue until
_pecember. 31, 12923, Whichever is sooner.
Transfer Account shall pé Keld and
with the Tax and Arbitrage

1963 and shall be transferred on
to be used for the purposes of the

cordance

o the occurrence of an

of this Fiscal Agent

jation under the Installment

5 thereof. So long as the
on the requisitions provided

{f nonappropr

good faith up

jsition Fund.

nt Purchase Agreement, the State
e of the Facilities, as
Acceptance Certificate by
in circumstances, by May 30, 1994
of Section 2{a) of the
Upon receipt of the executed
the Fiscal Agent shall disburse from the
Ffund the remaining amounts therein (ecther

amounts in the Transfer

as the Seller shall direct;
eller with respect to the

ia any such remaining amounts in payment of
mortgage and the
isguer thereof prior to
erson; and, further

e of such disbursement requirement,
ed to enter into agreements with the
ee relating to the protection of such
regard to such disbursements.

or such perseon

pe returned to the

1953 the Facilities have not
the Facilities Acquisition

to
t Fund to mandatorily prepay
1994 pursuant to Section

that in the circumstances
ection 3.16(b) hereof, if by
t pbeen accepted, then the
tter of Credit, deposit the
fund and transfer the

January 15,

w upon the Le
quisition

-24-

1l

il Ak



Transfer Account and the Reserve Tund to the Prepayment Account

e of the Payment Fund to mandatorily prepay the Participations on

L July 15, 1994 pursuant to Section’3.16(b) (1) herecf. Any excess:
moneys in the FacilitieE”KEquIsition“Fund7~the“Payment_Fundmor
the Reserve Fund or any excess proceeds from the Letter of Credit
shall be paid to the Seller or any mortgagee of Seller with
respect to the Facilities pursuant to any such mortgage; provided
that any mortgagee of Seller with respect to the Facilities shall
be paid any such remaining amounts in payment of its outstanding
obligation secured by such mortgage and the Letter of Credit
shall be returned to the issuer thereof prior to any disbursement
to Seller or any other person. The Fiscal Agent shall transfer
from the Facilities Acgquisition Fund to the Payment Fund in the
event of an event of nonappropriation under the Installment
Purchase Agreement pursuant to Section 5 thereof all amounts on
deposit in the Facilities Acquisition Fund. The parties hereto
acknowledge that an event of nonappropriation under Section 5 of
the Installment Purchase Agreement cannot occur prior to the
Acceptance Date.

section 4.04. Payment Fund. Within the Trust Fund
there is hereby established with the Fiscal Agent a special fund
designated the "Payment Fund.” Within the Payment Fund there are
hereby established the following accounts:

(i) Interest Account;
(ii) Principal Account; and
/“\ {iii) Prepayment Account.

The Fiscal Agent shall keep the Payment Fund separate and apart
from all other funds and moneys held by it and shall administer
. the Payment Fund as provided in this Article. The Payment Fund
shall be maintained by the Fiscal Agent until Base Installment
Payments are paid in full pursuant to the terms of the
Installment Purchase Agreement, and until there are no

Participations Outstanding.

(a) Except as otherwise provided in this paragraph,
amounts paid pursuant to Section 4(b) of the Installment Purchase
Agreement as Base Installment Payments and amounts transferred
from the Transfer Account shall be deposited by the Fiscal Agent
in the Payment Fund. Amounts so deposited shall be credited to
the Interest Account to the extent necessary to make the total of
amounts so credited, plus any balance already present in the
Interest Account (including amounts transferred to the Interest
Account from the Capitalized Interest Account and from other
funds and accounts held hereunder), equal to the amount of the
interest component of Base Installment Payments required to be
paid with resﬁEEf”tB“tnE“Participutionsmnm-thewﬁa*tmsuccaading
Participation Payment Date. Amounts not recuired to be so
credited shall be credited to the Principal Account within the
payment Fund. Amounts derived from a disposition of Facilities
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after an event of nonappropriation pursuant to section 5 of the
Installment Purchase Agreement, net of Administrative Expenses,
shall~bamdeposited_bghggg_ggggal Agent in the Payment Fund and
credited to the Interest Accouﬁf;”iﬁé'Principat"hccount~and-the
Prepayment Account in accordance with Section §.08 hereof. On
each Participation payment Date, the Piscal Agent shall apply
amounts in the Interest Account and Principal Account,
respectively, within the Payment Fund to payment of interest and
payment (including mandatory sinking fund payment) of principal
then due with respect to the Participations, all in accordance

" with the terms of this Fiscal Agent Agreement. On each
prepayment date pursuant to section 3.16(b), the Fiscal Agent
shall apply amounts in the Prepayment Account to the prepayment
of Participations, all in accordance with the terms of this
Fiscal Agent Agreement. Any amounts remaining on a participation
payment Date or a prepayment date in the Principal Account,
Interest Account or Prepayment Account, respectively, within the
Payment Fund after such payments have been made shall first be
deposited in the Reserve Fund to the extent that the amount then
on deposit in the Reserve Fund is less than the Reserve
Requirement, then chall be deposited in the Rebate Fund to the
extent required to comply with the Tax and Arbitrage Certificate,
as directed by the State or its agent, and otherwise shall be
retained in the Account or Accounts in wnich such amounts are
held and shall thereafter be disbursed in accordance with the
foregoing provisions of this paragraph (a). Anything in the
foregoing to the contrary notwithstanding, any delinquent Base
Installment Payments shall be deposited first by the Fiscal Agent
jnto the Payment Fund for immediate payment of principal and
interest payments past due wvith respect to the participations
according to the tenor of the participations and, second, into
the Reserve Fund to the extent necessary to make the amount on
deposit therein equal to the Reserve Requirement.

(b) The Fiscal Agent shall deliver to CMS not less than
thirty (30) days prior to each participation Payment Date, notice
of the amount available under this Fiscal Agent Agreement as 2
credit against the amount of Base Installment Payments payable
with respect to the pParticipations on such pParticipation Payment
Date.

(c) Moneys to be applied to the mandatory or optional
prepayment of participations pursuant to Section 3.16(b).
ineluding insurance, self-insurance or condemnation. proceeds
which are required to be used to prepay participations pursuant
to Section 3.16(b)(il), shall be deposited by the Fiscal Agent in
the Prepayment Account in the Payment Fund. Insurance, self-
Iﬁgﬁrance-cr—candannatinnm ds which are not required to be
used for such prepayment shall be held by the Fiacal Kgent in a
separate account and disbursed at the direction of the Purchaser
to pay or reimburse the costs of rebuilding the Faclilities or
acquiring replacement Facjlities. Moneys to be applied to
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mandatory sinking fund payments pursuant to Section 3.16(c) shall
be deposited by the Fiscal Agent in the Principal Account in the
Payment_Fund. Moneys available to pay Participations following
an Event of Default purstant to Section 21-of-the-Installment
Purchase Agreement or an event of nonappropriation pursuant to
Section 5 of the Installment Purchase Agreement shall be
deposited by the Fiscal Agent in the Interest and Principal
Accounts in the Payment Fund.

(d) Funds invested at a restricted yield shall be
invested at a yield not greater than the yield on the Partici-
pations {computed in accordance with applicable rules and regula-
tions of the United States Treasury Department and the Internal
Revenue Service) or invested in obligations described in section
103 (a) of the Code, the interest on which is not treated as a
specific preference item for the purposes of federal corporate or
individual alternative minimum taxes; provided such investments
=-211 be made solely at the @irection of the State.

Section 4.05. Reserve Fund.

(a) Within the Trust Fund there is hereby established
with the Fiscal Agent a special fund designated the "Reserve
Fund." The Fiscal Agent agrees to receive and deposit in. the
Reserve Fund an amount equal to the Reserve Regquirement on the
Closing Date. The Fiscal Agent shall keep the Reserve Fund
separate and apart from all other funds and moneys held by it and
shall administer such fund as provided in this Article. Such
fund shall be maintained by the Fiscal Agent until Base
Installment Payments are paid in full pursuant to the terms of
the Installment Purchase Agreement, and until there are no
Participations Outstanding; provided, however, that at such time
as the amount on deposit in the Reserve Fund shall equal or
exceed the aggregate amount of all Base Installment Payments
remaining to be made on all then Outstanding Participations, such
amounts shall be transferred to the Payment Fund and credited
against the State’s obligation to pay Base Installment Payments;
and, further provided, that any amounts on deposit in the Reserve
Fund on June 30, 2013 shall be transferred to the Paywment Fund
and credited against the State’s obligation to pay Base
Installment Payments.

(b) If on any Participation Payment Date the amounts in
the Payment Fund are less than the amounts of principal (includ-
ing mandatory sinking fund payments) and interest payments due
with respect to the Participations on such date, the Fiscal Agent
shall forthwith transfer from the Reserve Fund to the appropriate
account within the Payment Fund an amount sufficient to make up
such deficiency. 1n the event of ahy Such transIer, the FiEzal
Agent shall, within five (5) days after making such transfer,
provide written notice to CMS, the Insurer and the Bureau of the
amount and date of such transfer.
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() (c) Moneys in the Reserve Fund shall be used on any
‘ PifEiEiﬁiﬁiﬁn‘Payment~bate;-tnupay-Basafxnstallmentﬂaaymants~tp
the extent necessary to pmake up deficiencies in the Payment Fund

in the event that moneys in the Payment Fund are less than the
amounts of principal (including pandatory sinking fund payments)
and interest then due with respect to the pParticipations, and for
that purpose moneys may pe withdrawn from the Reserve Fund and
transferred to the payment Fund, as provided in paragraph (b)
apove. Moneys in the Reserve fund shall be used on any
prepayment date pursuant to section 3.16(b) to prepay the
Participations, in whole.

(d) Upon receipt by the Fiscal Agent of any payment on
account of delinguent Base Installment Payments with respect to
which moneys have been advanced from the Reserve Fund, such
payment shall be deposited in the Reserve FPund to replenish the
amount on deposit therein to the Reserve Requirement.

(e) Oon each participation Payment Date, the excess
balance, if any, in the Reserve Fund over the Reserve Requirement
shall be transferred to the Payment Fund and applied by the
Fiscal Agent to the payment of interest and principal (including
mandatory sinking fund payments) coming due on the Participaticns

on such Participation payment Date. o

5 section 4.06. Rebate Fund.

(a) Within the Trust Fund there is hereby established
with the Fiscal Agent a special fund designated the “Rebate
fund." Any provision hereof to the contrary notwithstanding,
amounts credited to the Rebate Fund shall be free and clear of
any lien hereunder. The Fiscal Agent shall xeep the Rebate Fund
separate and apart from all other funds and moneys held by it and
chall administer such fund as provided in the Tax and Arbitrage
certificate delivered at the time of the issuance of the
participations.

(b) The Fiscal Agent shall, at the State’s direction,
contract with others experienced in making rebate computations to
perform the computations required by the Tax and Arbitrage
certificate. The Fiscal Agent shall be entitled to rely on such
computations made by others and cshall not be liable or”
responsible in any manner to any person for so relying,
notwithstanding any error in such computations. 1In any event, S
'themFiscalngen:“ghgl;‘obtain and keep such records of the

computations made pursuant to EEE“TER“!nﬂ”krbitragemGe;ti:icate.

as are required under section 148 (f) of the Code and such records
shall be available for inspection at all reasonable times by CMS.
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Section 4.07. © i d Majinte . Within
the Trust Fund there is hereby established with the Fiscal Agent
3 Spetial fund-designated-the "Operating.and Maintenance Fund."
The Fiscal Agent agrees to receive and deposit in such Fund from
time to time such amounts a&s it may receive pursuant to the
Management Agreement and agrees to disburse from such Fund under
arrangements approved by the Fiscal Agent. Anything to the
contrary set forth in this Fiscal Agent Agreement
notwithstanding, the Fiscal Agent shall keep the Operating and
Maintenance Fund separate and apart from all other funds and

"moneys held by it and amounts deposited therein shall be free and

clear of any lien or pledge hereunder for the benefit of the
owners of the Participations and shall not be used for the
payment of principal of or interest on the Participations but
shall be used only for the uses and purposes specified in the
Management Agreement. A breach or violation of this Section
shall not constitute an event of default under this Agreement.

Section 4.08. Surplus. After payment or prepayment or
provision for payment or prepayment of all amounts due with
respect to the Participations and payment of all) fees and
expenses to the Fiscal Agent, and payment of all amounts reguired
to be paid to the United States as a condition to the exclusion
of interest with respect to the Participations from the gross
income of the Owners for federal income tax purposes, or
satisfactory provision for such payments having been made, any
amounts remaining in any of the funds or accounts established
under this Article IV and not reguired for such purposes shall be
remitted to the State of Illinois.

Section 4.09. epos and vest a

Funds.

(a) The meneys and investments held by the Fiscal Agent
under this Fiscal Agent Agreement are irrevocably held in trust
for the purposes herein specified, and such moneys, and any
income or interest earned thereon, shall be expended only as
provided in this Fiscal Agent Agreement.

(b) Subject to the provisions of the Tax and Arbitrage
Certificate and pursuant to the direction of the State, all
moneys held by the Fiscal Agent in any of the funds or accounts
established pursuant to this Article IV shall be invested in
Qualified Investments maturing not later than the date-on which
such moneys are expected to be needed for the purposes for which
they are held; provided that moneys held in the Reserve Fund
shall be invested in an Investment Agreement satisfactory to the
Ingurer ;- as-to-f0rh; - ahouht - and-provider, o5, -axcept-as- otherwvice
approved in writing by the Insurer, in other Qualified
Investments at least 50%Y of which investments initially mature on
or before June 30, 1993 and thereafter mature after reinvestment
within six months and the remainder of which investments
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initially mature on or pefore June 30, 1998 and thereafter mature
after reinvestment within five years.

{c) Interest or income received by the Fiscal Agent on
investment of moneys in any of the funds or accounts established
under this Article shall initially be credited to the fund cor
account from which such moneye were derived.

(d) For the purpose of determining the amount in any
fund or account under this Article IV, all investments shall be
valued, at least quarterly, at the market value thereof
(exclusive of accrued interest). The Fiscal Agent may sell
(using reasonable efforts to obtain the best price upon any such
sale), or present for redemption, any investments whenever it
shall be necessary in order to provide moneys to meet any
required payment, transfer, withdrawal or disbursement from any
fund or account under this Article IV.

‘ (e} The Fiscal Agent shall furnish to the Seller,
LaSalle National Bank and CMS and the Insurer, no less often than
quarterly, a report of all investments made by the Fiscal Agent
and the status of all collateral securing any such investments
and of all amounts on depcsit in each fund and account maintained
hereunder.

(£) Earnings from investment of moneys in any of the

funds and accounts established under this Article IV shall be
7 transferred to the Interest Account in the Payment Fund prior te
o each Participation Payment Date, except (i) to the extent

required to be transferred to the Rebate Fund; (ii) earnings from
investments in the Administrative Expense Fund which shall be
retained therein; (iil) earnings from investments in the
operating and Maintenance Fund which shall be retained therein
and used as provided in the Management Agreement; and (iv) as
otherwise specified in this Article IV. .

ARTICLE V
COVENANTS, DEFAULT AND RIGHTS OF INSURER

Section 5.01. Seller to Perform Agreement. Seller
covenants and agrees with the Owners of the Participations to
perform all obligations and duties imposed on it under, the
Installment Purchase Agreement and the Assignment. d

section 5.02. Notice of Non-Pavment. 1In the event of
delinquency in the deposit of Base Installment Payments due from
the-$tate-pursuant- to--Section-4{L) _the Installment Purchase
Agreement, the Fiscal Agent shall give written notice of the
delinquency and of the amount thereof to the State and the
Insurer provided that failure to give such notice shall not
impair the rights or remedies of the Fiscal Agent hereunder.
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- section 5.03. Events of Default. An Event of Default
under the Ifistallment Purchase-Agreement is deemed to be an event
of default under this Fiscal Agent Agreement.

In the case of an event of default, the Fiscal Agent
shall, within five (5) days after such event, give written notice
thereof by first class, postage prepaid mail to the Owners of all
Participations then outstanding at their respective addresses
chown on the Participation Register.

section 5.04. Acceleration. Upon the ocourrence of
any Event of Default set forth in paragraphs (a) or (b) of
Section 21 of the Installment Purchase Agreement or an event of
nonappropriation pursuant to section 5 of the Installment
Purchase Agreement, the Fiscal Agent shall, at the written
direction of the Insurer, and upon the occurrence of any Event of
Default set forth in paragraphs (¢), (4), or (e) of Section 21 of
the Installment Purchase Agreement, the Fiscal Agent may, with
the written consent of the Insurer, and upon the written request
of the Owvners of not less than twenty-tive (25) percent in
aggregate principal amount of the Participations then Outstanding
and indemnification by such Owners, the Fiscal Agent may with the
written consent of the Insurer and shall at the written direction
of the Insurer, by notice in writing delivered to the State,
declare an amount egual teo all amounts then due under the
Installment Purchase Agreement and the principal component of zll
remaining Base Installment Payments to be immediately due and

payable.

The provisions of this Section 5.04 are subject, how-
ever, to the condition that if, at any time after such amount
shall have been so declared due and payable and before the Facil-
ities have been disposed of, all sums payable hereunder except
the principal amounts of the Participations which have become due
solely by virtue of such acceleration shall have been duly paid
and all existing defaults or nonappropriation events shall have
been cured, then and in every such case such payment shall
constitute a waiver of such default or nonappropriation event and
its consequences and an automatic rescission and annulment of
such declaration, but no such waiver shall extend to or affect
any subsequent default or nonappropriation event or impair any
right consequent thereto.

P

section 5.05. oOther Repedies. Upon the occurrence of
an event of default or nonappropriaticn event, the Fiscal Agent
may, with the written consent of the Insurer and shall, at the
'written“dfrettian"efw%ha»Insu:arTwexarcisﬂ+wnﬁm§nm£lig£ﬂéEive or
in addition to any other remedy under this Fiscal Agent
Agreement, any remedy available to Seller under the Installment
Purchase Agreement and under the Assignment, other than
terminating the Installment Purchase Agreement prior to the
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earlier of the Acceptance Date or July 15, 1994 or remedies
incidental to the Retained -Rights during any period prior to the

Acceptarnice pater 7 Y

If an event of default or nonappropriation event shall
have occurred, and the Insurer shall direct in writing or if
requested so to do by the Owners of twenty-five (25) percent in
aggregate principal amount of Participations then Outstanding,
and indemnified by such Owners, the Fiscal Agent shall, with the
written consent of the Insurer, be obligated to exercise such cne
or more of the rights and powers conferred by this Section 5.05
as the Fiscal Agent, being advised by counsel, shall deem most
expedient in the interests of the Owners of Participations.

No remedy conferred on the Fiscal Agent is intended to
be exclusive of any other remedy but each and every remedy given
to the Fiscal Agent shall be in addition to any other remedy
given to the Fiscal Agent.

No delay or omission to exercise any right or power
accruing upon any default or event of default or nonappropriation
event shall impair any such right or power or shall be construed
to be a waiver of any such default or event of default or
nonappropriation event or acquiescence therein; and every such
right and power may be exercised from time to time and as often
as may be deemed expedient. ‘

Section 5.06. Right of Participatiopn Owners to Direct
Proceedings. Anything in this Fiscal Agent Agreement to the

contrary notwithstanding but subject to the Insurer’s rights
under Section 5.17 hereof, the Owners of a majority in aggregate
principal amount of the participations then Outstanding shall
have the right, at any time, by an instrument or instruments in
writing executed and delivered to the Fiscal Agent, to direct the
method and place of corducting all proceedings to be taken in
connection with the enforcement of the terms and conditions of
this Fiscal Agent Agreement or for the appointment of a receiver
or any other proceedings hereunder; provided, that such direction
shall not be otherwise than in accordance with the provisions of
law and of this Fiscal Agent Agreement.

Section 5.07. Appointment of Receivers. Upon the
cccurrence of an event of default or nonappropriation event, and
upen the filing of a suit or other commencement of judiclal
proceedings to enforce the rights of the Fiscal Agent and of the
owners of Participations under this Fiscal Agent Agreement, the
Fiscal Agent shall be entitled, as a matter of right, to the
appointment of a receliver or vaepsivars of “the-Facitities-and of
the rentals, revenues, and other income, charges and moneys
therafrom, pending such proceedings, with such power as the court
making such appointment shall confer.
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Section 5.08. Applicatjon of Mopeys. All moneys
received by the Fiscal Agent pursuant to any right given or
‘(*\ action taken under the provisions of this Article V shall, after
" payment of the Feasonable costs-and-expenses-of-the-proceedings
resulting in the collection of such moneys and of the fees,
expenses, liabilities and advances incurred or made by the Fiscal
Agent, be deposited in the appropriate accounts in the Payment
Fund and all moneys sc deposited shall be transferred as and when

required to be applied as follows:

(a) Unless the principal of all the Participatiens
shall have become due and payable, all such moneys shall be
applied:

First, to the payment of the persons entitled
thereto of all interest then due on the Participations,
in the order of the due dates of such interest and, if
the amount available shall not be sufficient to pay in
full said amount due on any due date, then tc the
payment ratably, according to the amounts due on such
due date to the persons entitled thereto, without any
discrimination or privilege;

-

Second, to the payment to the persons entitled
thereto of the unpaid principal of any of the

Participations which shall have become due (other than
Participations matured or called for redemption for the

~ payment of which moneys are held pursuant to the provi-
sions of this Fiscal Agent Agreement), in the order of
their due dates, with interest on the overdue principal
of such Participations from the respective dates upon
which they became due at the respective rates borne by

| such Participations and, if the amount avajilable shall

, not be sufficient to pay in full Participations due on

' any particular date, together with such interest, then

to the payment ratably, according to the ameount of
! principal due on such date, to the persons entitled
’ thereto without any discrimination or privilege; and

Third, to the prepayment of Outstanding
Participations at par plus accrued interest to the date
of prepayment, such prepayment to be at the election of
the Fiscal Agent with the written consent of the
Insurer or at the written direction of the Insurer and
to be made ratably among all Outstanding Participations
according to the respective principal amounts thereof.

(b} If the principal of all the Participations shall
frave-become--due; -all -such-meneys—shall-be-applied-to-the-payment
of the principal and interest then due and unpaid upon the
Participations, without preference or priority of principal over
interest, or of interest over principal, or of any installment of
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interest over any other .installment of interest, or of any
Participation over any other Participation, ratably, according to
the amounts due respectiveély £5T prEiricipal and interest; to the
persons entitled therete without any discrimination or privilege.

Whenever moneys are to be applied pursuant to the
provisions of this Section 5.08, such moneys shall be applied at
such times and from time to time as the Fiscal Agent, with the
written consent of the Insurer, shall determine, having due
regard for the amount of such moneys available for application
and the likelihood of additional moneys becoming available for
such application in the future. Whenever the Fiscal Agent shall
apply such funds, it shall fix the date (which shall be a
Participation Payment Date unless it shall deem another date more
suitable) upon which such application is to be made and upon such
date interest with respect to the amounts of principal to be paid
on such dates, and for which moneys are available, shall cease to
accrue. The Fiscal Agent shall give such notice as it may deem
appropriate of the deposit with it of any moneys and of the
fixing of such date, and shall not be required to make payment to
the Owner of any unpaid Participation until such Participation
shall be presented to the Fiscal Agent for appropriate
endorsement or for cancellation if fully paid.

Section 5.09. Jnitiation of Remedieg. All rights of
action hereunder may be enforced by the Fiscal Agent without the
possession of any of the participations or the preduction thereof
in any trial or other proceeding relating thereto and any such
suit or proceeding instituted by the Fiscal Agent shall be
brought in its name as Fiscal Agent without the necessity of
joining as plaintiffs or defendants the Owners of any
Participations, and any recovery of judgment shall be for the
ratable benefit of the Owners of the participations then

Qutstanding.

Section 5.10. Rights and Remedies of Owners. No Owner
of any Participation shall have any right to institute any suit,
action or proceeding for the enforcement of this Fiscal Agent
Agreement, for the execution of any trust hereof or any other
remedy hereunder, unless (i) an event of default or an event of
nonappropriation has occurred; (ii) the owners of twenty-five
(25) percent in aggregate principal amount of Participations then
outstanding shall have made written request to the Fiscal Agent
and shall have offered the Fiscal Agent reasonable opportunity
either to proceed to exercise the powers hereinbefore granted or
to institute such action, suit or proceeding in its own name;
{iii)..such owners have offered the Fiscal Agent indemnification
in a manner satisfactory to it for any I1ability and &xpense it
might incur in carrying out the aforementioned request; and (iv)
the Fiscal Agent shall thereafter fail or refuse to exercise the
powers hereinbefore granted, or to institute such action, suit or
proceeding in its, his or their own name or names. Such regquest
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and offer of indemnity are hereby declg:ed“in»eueny_ease at the
optibnmafwtha“FtscaI“AgEﬁf‘to be conditions Precedent to the

Outstanding. Nothing in this Fiscal Agent Agreement shall,
however, affect or impair the right of any Participation Qwner to
enforce the payment of the principal and interest with respect to
Any Participation at and after the maturity thereof, or the
obligation of the Fiscal Agent to Pay the principal and interest

hereunder to the respective Owners thereof at the time and Place,
and from the Source and in the Danner, provided in this Fiscal

Section 5,11, ination o ae - In case the

& Fiscal Agent shal) have proceeded to enforce any right under this

i . R T R YT

Agreement and such pProceedings shall have been discontinued or
abandoned for any reason, or shall have been determined
adversely, then and in every such case, the Seller and the Fiscal
Agent shall be restored to their former positions and rightsg

Section 5,12. wajv ents o »  The
Fiscal Agent may in its discretion, with the written consent of
the Insurer, waive any event of default or event of
nonappropriation hereunder and its ¢onsequence and rescing any
declaration of maturity of Principal and shall do §0 upon the

mqufigxmgxwmandatosymprepuyment“speclfied’therein or (b) any
fajlure in the Payment when due of the interest with respect to
any such Participations, unless Prior to such waiver or rescis-
sion, all arrears of interest, or all arrears of paynents of
Principal when due, as the case may be, and all expenses of the
Fiscal Agent, in connection with such failure, shall have been
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paid or provided for, and in case of any such walver or
rescission, or in case any proceeding taken by the Fiscal Agent
on account of any EﬁEH‘fatlure*snalimhavewbeen~discan&inued»er
abandoned or determined adversely, then and in every such case
the Seller, the Fiscal Agent and the Participation Owners shall
be restored to their former positions and rights hereunder and
under the Installment Purchase Agreement, respectively, but no
such waiver or rescission shall extend to any subsecguent or other
default or nonappropriation event, or impair any right conse-
quent thereon.

Section 5.13. b £ to

Neither Seller nor the State has any obligation or liability to
any person (other than the Fiscal Agent) with respect to the
performance by the Fiscal Agent of any duty imposed upon it under
this Fiscal Agent Agreement.

section 5.14. No Seller or Fiscal Agent Liabjlity to
owners for Payment. Notwithstanding any other provision of this

Agreement, Seller shall not have any obligation or liability to
the Owners of the Participations with respect to the payment of
Base Installment Payments vhen due, or with respect to the
performance by the State of any other agreement made by it in the
Installment Purchase Agreement. Notwithstanding any other
provision of this Fiscal Agent Agreement, the Fiscal Agent shall
not have any obligation or liability to the Owners of the
participations with respect to the payment of Base Installment
Payments when due, except from amounts on deposit with the Fiscal
Agent for such purpcse, Or with respect to the performance by the
State of any other agreement made by it in the Installment
Purchase Agreement.

section 5.15. No Responsibility for sufficiency. The
recitals and statements concerning the Installment Purchase
Agreement contained herein and in the Participations shall be
taken as the recitals and statements of the Seller, and the
Fiscal Agent assumes no responsibility for the correctness of the
same, nor shall the Fiscal Agent have any responsibility for or
any liability with respect to any disclosure, warranty,
representation or concealment or failure to disclose in
connection with the offering, solicitation, sale or distribution
of the Participations. The Fiscal Agent shall not be responsible
for the sufficiency of the Installment Purchase Agreement or of
the assignment made to it of rights to receive moneys pursuant to
the Installment Purchase Agreement, or the value of or title to
the Facilities. ‘

Section 5.16.
e . Subject to Section 5.17

hereof, the Fiscal Agent shall have and may exercise all of
Seller’s rights and remedies under the Installment Purchase
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Agreement (except Retained Rights prior to the Acceptance Date
Cand_ineluding_the Retained Rights from and after the Acceptance
Date), including the right to dispose of the Facilities in"the
event of a nonappropriation after the Acceptance Date pursuant to
Section 5 of the Installment Purchase Agreement or, as to any
Facilities upon the occurrence of an Event of Default under
Section 21 of the Installment Purchase Agreement. The Fiscal
Agent shall, in either case, promptly, subject to any mortgage
indebtedness being paid in full, deliver the deeds that the
Seller has deposited with the Fiscal Agent to convey title to the
Facilities to the Fiscal Agent and/or demand or cause beneficial
ownership to the Facilities or the proceeds of any sale thereof
to be transferred to the Fiscal Agent pursuant to the Collateral
Assignment and any direction tc convey executed and delivered by
the Beneficiary pursuant thereto. The Fiscal Agent shall apply
the proceeds of such disposition as set forth in this Fiscal

Agent Agreement.

Section 5.17. Rights of the Insurer.

(a) Notwithstanding any other provision of this
Agreement, in the event that the principal and prepayment price,
if applicable, and interest due on the Participations shall be
paid by the Insurer pursuant to the Financial Guaranty Bond, the
assignment and pledge of the Trust Fund, if any, and all
covenants, agreements and other obligations to the Owners of
Participations shall continue to exist and the Insurer shall be
subrogated to the rights of such Owners of Participations.

(b) Wherever the term "Participation Owner"™ or "Owner"
or a term of like meaning appears herein and so long as the
Insurer is in compliance with the terms of the Financial Guaranty
Bond, the Insurer shall be deemed to be a Participation Owner or
owner of a sufficient percentage of the Outstanding
participations (i) to initiate any action or effect any demand-

which Participation Owners or Owners may initiate or effect, and -

(ii) to approve or disapprove any action, forbearance or
amendment which is subject to Participation Owner or Owner
approval or initiation.

(c) The Insurer shall be deemed to be a holder or
owner of the Participations guarantied by the Insurer for all
purposes. ‘

(d) At the time that the Fiscal Agent is required to
give any notice to any party in the transaction, like notice

'shall be given to the Insurer. In addition, the Fiscal Agent
shall immediately notify the Insurer (i) not Te&s than 10
Business Days in advance of the execution of any supplement,
amendment or change to this Agreement, the Installment Purchase
Agreement or any other transaction document, with a copy of such
notice to Bond Insurance Department, Standard & Poor’s
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() Corporation at 25 Broadway, New York, NY 10004 (ii) upon any draw
) ﬁﬁﬁﬁ“tha“neserVE“Fund7~tiii)~upon-any~defi=iancymin.anymfund ar.
_account (iv) upon a direction from the State to prepay all or any

portion of the Participations, (v) upon the resignation or
petition for removal of the Fiscal Agent or the appointment of a
successor Fiscal Agent and (vi) upen any event of default or
nonappropriation or upon any event that with notice and/or with
the lapse of time could become an event of default or
nonappropriation under this Agreement, the Installment Purchase
Agreement or any other transaction document.

ARTICLE VI R
THE FISCAL AGENT Ok

Section 6.01. Employment of Fiscal Agent. In
consideration of the recitals hereinabove set forth and for other
valuable consideration, the Fiscal Agent hereby agrees to
receive, hold, invest and disburse the moneys to be paid to it
pursuant to the Installment Purchase Agreement for credit to the
various funds and accounts established by this Fiscal Agent
Agreement; to prepare, execute, deliver and deal with the
Participations; to apply and disburse Base Installment Payments
received from the State or otherwise to the Owners; and to
perform certain other functions, all as provided in, and subject

N to the terms and conditions of, this Fiscal Agent Agreement.
Section 6.02. Fiscal Agent:; Dutjes, Remova)l and Resig-
pation. By executing and delivering this Fiscal Agent Agreenent,

the Fiscal Agent accepts the duties and obligations of the Fiscal
Agent provided in this Fiscal Agent Agreement, but only upon the
terms and conditions set forth in this Fiscal Agent Agreement.

The Owners of a majority in aggregate principal amount
of all Participations Outstanding may, with the . :
written consent of the State, or the Insurer may, without the
consent of the State, in the event of a breach of this Agreement
or other just cause, remove the Fiscal Agent, upon not less than
30 days’ prior notice given to the Fiscal Agent and to the
Participation Owners by mailing, first class postage prepaid, and
may appoint a successor fiscal agent, but any such successor
shall be a bank or trust company subject to examination by state
or federal authorities and deing business, qualified to exercise
corporate trust powers and having a corperate trust office in the
State of Illinois, having a combined capital and surplus of at
Teast Teventy FiVe”HiIItUﬁ'Duttars“t$?57ae&7090+waa%ess-otha;wise
approved in writing by the Insurer., If such bank or trust
company publishes a report of condition at least annually, pur-
suant to law or to the requirements of any supervising or examin-
ing authority, then for the purposes of this Section 6.02 the
combined capital and surplus of such bank or trust company shall
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be deemed to be its combined capital and surplus as set forth in
its m°5threcent"EEQQItuQ£wcdnditinnﬂsa_published._mlfwthe-"
successor fiscal agent does not publish a report of condition,
other evidence customarily relied on in the banking community te
determine the combined capital and surplus of a financial
institution may be relied on to determine the combined capita)
and surplus of the successor fiscal agent. All successor ficcal
agents nust agree to and accept the terms and conditions of this
Fiscal Agent Agreement.

The Fiscal Agent may at any time resign by giving not
less than 30 days’ prior notice to the State and to the
Participation owners by mail, first class postage prepaid, which
notice shall state the reason for such resignatioen. Upon
receiving such notice of resignation, the Participation Owners,
with the written consent of the State, shall have the right to
appeint promptly a successor fiscal agent by an instrument in
writing. Resignation or removal of the Fiscal Agent and
zppointment of a successor fiscal agent shall become effective

Each successor fiscal agent shall be authorized to exercise the q
trust powvers granted to the Fiscal Agent herein. - é
' i

;

In the event of the resignation or removal of the
Fiscal Agent, the resigning or removed Fiscal Agent shall pay to
the successor fiscal agent an amount egual to any unearned
portion of the Fiscal Agent’s fees paid in advance pursuant to
Section 6.03 hereof to the resigning or removed Fiscal Agent,

Section 6.03. mpensat =) ent. The
Fiscal Agent’s initial fees and expenses incurred in connectjion
with the performance of its duties as fiscal agent and paying
agent hereunder shall be paid out of the Facilities Acquisition
Fund and its subsequent reasonable fees and expenses shall be
paid from the Administrative Expense Fund, including the
reasonable compensation, expenses and disbursements of such
agents, representatives, experts and counsel as the Fiscal Agent
may employ in connection with the exercise and performance of its ,
powers and duties hereunder. Unless there is an Event of Default .
or nonappropriation pursuant to Section 5 of the Installment
Purchase Agreement neither such compensation nor such expenses
shall be payable from the Trust Fund nor shall the Fiscal Agent
have any lien thereon, L R I e

The Fiscal Agent shall not be ocbligated to execute any
documents or take, or forego to take, any action under or
pursuant to this Fiscal Agent Agreement or any other document in
connection with the Participations unless and unti] provision for
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the payment of expenses of the Fiscal Agent shall have been made
reasanahlxugg;jgggggggyIggﬂthehFiscal Agent.

The State will undertake to pay or provide for any
liabilities of the Fisczl Agent not arising from the Fiscal
Agent’s own default or gross negligence or bad faith, which the
Fiscal Agent may incur in the exercise and performance of its
rights, powers, trusts, and duties and obligations hereunder.

Section 6.04. Merger or Consolidation. Any company
into which the Fiscal Agent may be merged or converted or with
which it may be consolidated, or any company resulting from any
merger, conversioen or consolidation to which it shall be a party,
or any company to which the Fiscal Agent may sell or transfer all
or substantially all of its corporate trust business, shall,
provided that such company is eligible under Section 6.02 hereof,
be the successor to the Fiscal Agent without the execution or
filing of any paper or further act, anything herein to the
contrary notwithstanding.

Section 6.05. Protection of the Fiscal Agent. The
Fiscal Agent shall be protected and shall incur no liability in
acting or proceeding in good faith upon any resolution, notice,
telegram, request, consent, waiver, certificate, statement,
affidavit, voucher, bond, requisition or other paper or document
which it shall in good faith believe to be genuine and to have
been passed or lissued pursuant to any of the provisions of this
Fiscal Agent Agreement, and the Fiscal Agent shall be under no
duty to make any investigation or inquiry as to any statements
contained or matters referred to in any such instrument, but may
accept and rely upon the same as conclusive evidence of the truth
and accuracy of such statements. The Fiscal Agent shall not be
bound to recognize any person as an Owner of any Participation or
to take any action at such person’s regquest unless such
participation shall be deposited with the Fiscal Agent or
satisfactory evidence of the ownership of such Participation
shall be furnished to the Fiscal Agent. The Fiscal Agent may
consult with counsel, who may be counsel to Seller, with regard
to legal questions, and the opinion of such counsel shall be full
and complete authorization and protection in respect of any
action taken or suffered by it hereunder in good faith in
accordance therewith.

The Fiscal Agent shall not be deemed to have/notice of
any event of default hereunder except a default in the payment of
Base Installment Payments, unless the Fiscal Agent shall be
specifically notified thereof in writing.

Whenever in the administration of its duties under this
Fiscal Agent Agreement, the Fiscal Agent shall deen it necessary
or desirable that a matter be proved or established prior to
taking or suffering any action hereunder, such matter (unless
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otherwise prescribed) shall be deemed to be conclusively proved
and established by the certificate of Authorized Representatives
oﬁUCMS-nndmsuehweertificate~ahall~be-full"warranty“tu“thé'Fiééil
Agent for any action taken or suffered under the provisions of

this Fiscal Agent Agreement upon the faith thereof, but in its .
discretion the Fiscal Agent may, in lieu thereof, accept other e
evidence of such matter or may require such additional evidence N
as to it may seem reasonable. £
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The Fiscal Agent may buy, sell, own, hold and deal in
any of the Participations, and wmay join in any action which any
Owner may be entitled to take with like effect as if the Fiscal
Agent were not a party to this Fiscal Agent Agreement. The 1
Fiscal Agent, either as principal or agent, may also engage in or .
have an interest in any financial or other transaction with the
State or Seller, and may act as depository, trustee, or agent for
any committee or body of Owners of Participations or other K
obligations of the State as freely as if it were not Fiscal Agent B
hereunder.

The Fiscal Agent may execute any of the trusts or
powers hereof and perform the duties required of it hereunder by
or through attorneys, agents, or receivers, and shall not be
answerable for the default or misconduct of any such attoerney,
agent or receiver selected by it with reasonable care, except as
otherwise provided in this Fiscal Agent Agreement.

£\ The Fiscal Agent shall exercise its discretion or LT
powers under this Fiscal Agent Agreement and the administration
of the funds and accounts established hereunder, with the sanme
degree of care and skill a prudent man would exercise or use
under the circumstances in the conduct of his own affairs. No '
provision of this Fiscal Agent Agreement shall be construed to
relieve the Fiscal Agent from liability for its own grossly : g
negligent action, misconduct or wrongful failure to act, except ]
that this provision shall not be construed to affect the scope of )
the Fiscal Agent’s duties and obligations provided for herein or !,
the Fiscal Agent’s right to rely on the truth of statements and F
the correctness of opinions as heretofore provided.

Section 6.06. is e o Act t erein.
The Fiscal Agent has the power to receive, to held in accerdance
with the terms hereof and to disburse the money to be paid
pursuant to the Installment Purchase Agreement and thig Fiscal
Agent Agreement. The Fiscal Agent has no power to vary, alter or
substitute the Installment Purchase Agreement or the corpus of
any trust created hereby or pursuant to the Installment Purchase
Agreement at any time, except as - specifically authorized heFeif.
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~ ARTICLE VII
TRANSFER OF TITLE TO THE STATE

Section 7.01. . Upon (a) payment of
all Base Installment Payments under the Installment Purchase
Agreement, or (b) the exercise by the State of the Prepayment
option with respect to any Facilities by depositing the
applicable amounts with the Fiscal Agent in accordance with
Section 17 of the Installment Purchase Agreement, and if the
State makes or causes to be made Payment of all other amounts
then due from the State to the United States, the Fiscal Agent,
and the Seller pursuant to the Installment Purchasa Agreement,
and this Fiscal Agent Agreement, then all right, title ang N |
interest (including license or other property rights) of the :
Seller and the Fiscal Agent in and to such Facilities shall be N
released to, conveyed to and vested in or as directed by the
State provided no event of default ©r nonappropriation shall have
occurred and be continuing.

Section 7.02. s en; e s 5. o
Upon transfer to the State or its designee of all right, title .

hereof, the Seller and the Fiscal Agent shall warrant to the

Seller and shall execute and deliver any and all such deeds,
transfer declarations, disclosure statements under the Illinois
Responsible Property Transfer Act and other instruments and
assurances of conveyance as may be reasonably necessary or proper
to consummate such transfer,and such discharge, Nothing in this
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event of nonappropriation after the Acceptance Date under the
Installment Purchase Agreement; and further provided that such
mortgage is released at or Prior to the time of acceptance of the
Facilities pursuant to the State’s execution and delivery of the
Acceptance Certificate and Payment in full of the mortgage
indebtedness and return of the Letter of Credit. / l
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. ARTICLF VIII
" AMENDMENT: DEFEASANCE:
ADMINISTRATIVE PROVISIONS

Section 8.01. Amepdment. The Seller and the Fiscal
Agent may, subject to the written consent of the Insurer, and
shall, at the written direction of the Insurer, but without the
consent of, or notice to, any of the Owners amend this Fiscal
Agent Agreement for any one or more of the following purposes:

(a) To cure any ambiguity, incensistency or formal
defect or omission in this Fiscal Agent Agreement;

(b) To grant or to confer upon the Fiscal Agent for the
benefit of the Participation Owners any additional rights,
remedies, powers or authority that may lawfully be granted
to or conferred upon the Participation Owners or the Fiscal
Agent or any of them;

(¢} Te subject to the lien and pledge of this Fiscal
Agent Agreement additional property;

(d) To add to the covenants and agreements of the
Fiscal Agent contained in this Fiscal Agent Agreement other
covenants and agreements thereafter to be cbserved for the
protection of the Participation Owners; or

(e) To evidence any succession within the State, the
Fiscal Agent or Seller and the assumption by such suc-
cessors of the reguirements, covenants and agreements of the
State, the Fiscal Agent or Seller in this Fiscal Agent
Agreement and in the Installment Purchase Agreement and the
Participations.

Exclusive of the aforementioned types of amendment and:
subject to the terms and provisions contained in this Section and
the written consent of the Insurer, and not otherwise, the Ownhers
of not less than a majority in aggregate principal amount of the
Participations then Outstanding shall have the right, from time
to time, anything contained in this Fiscal Agent Agreement to the
contrary notwithstanding, tc consent to and approve the execution
by the Seller and the Fiscal Agent of such other amendment as
shall be deemed necessary and desirable by the Saller‘or the
Fiscal Agent for the purpose of modifying, altering, amending,
adding to or rescinding, in any particular, any of the terms or
provisions contained in this Fiscal Agent Agreement or in any -
amendment hereto, provided, however, that nothing in this Section
8.01 shall permit, or be construed as permitting: (i) an
extension to the maturity of the principal or the interest with
respect to any Participation executed and delivered hereunder, or
a reduction in the principal with respect to any Participation or
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esch ‘Participation owner so affected; or (ii) a privilege or
priority of any Participation over any other Participation, or a
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The Installment Purchase Agreement shall not be
modified, amended, altered or changed without the Fiscal Agent’g
Prior written consent and the prior written censent of the
Insurer; provided however, that no such consent need be obtained
with respect to any modification, amendment, alteration or change .
to Exhibit C or D thereto which does not materially affect the N
essentiality or value of the project to the Purchaser or the .
fitness of the Project contemplateqd thereby for its intended use
by the Purchaser. Without the consent of the Cwners of the
Participations, the Fiscal Agent and the Insurer may consent to

N Participations then OQutstanding shall approve such amendment;
Provijded, wever, that no amendment to the Installment Purchase

reduction in the Principal amount of any Participation or the
rate of interest with respect thereto, unless each Participation
Owner so affected consents; or (ii) in a pPrivilege or Priority of
any Participation over any other Participation, or a reduction in
the aggregate Principal amount of the Participations required for
consent to such amendment, unless the Owners of all of the
Participations then cutstanding so consent.

Neither this Fisecal Agent Agreement nor the Installment
Purchase Agreement shall be modified, amended, altered or changed
in any manner that would cause the inclusion of the interest
component of Base Installment Payments in the gross income of the
Owners for federal income tax purposes. ‘

M‘mww,meng"Sellezjmthewservicer“!ﬁd“fﬁﬁif"EEEEEEsors'iﬂauwv
assigns may at any time amend the Management Agreement without
the consent of the Fiscal Agent or the Owners. :

If, at any time, the Fiscal Agent shall propose an

amendment for any of the purposes of thig Section 8,01 requiring
the approval of the Participation Owners, the Fiscal Agent shall,

]
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upon being satisfactorily.indemnified with respect to expenses,
notify the Owners of all Outstanding Participations of the
proposed amendment. Notice of such proposed amendment shall be
given not less than thirty (30) days nor more than sixty (60}
days prior to the propcsed effective date of the amendment by
mailing first class postage prepaid, to the Participation Owners.
Such notice shall briefly set forth the nature of the proposed
amendment and shall state that copies thereof are on file at the
principal corporate office of the Fiscal Agent for inspection by
all Participation Owners. If, within sixty (60) days after
mailing of the notice or such longer period not to exceed one
hundred twenty (120) days as the Fiscal Agent may prescribe, the
requisite number of Owners of Outstanding Participations at the
time notice of such amendment is given shall have consented to
and approved the execution therecf as herein provided, no Owner
of any Participation shall have any right to object to any of the
terms and provisions contained therein, or the operation thereto,
or in any manner to question the propriety of the execution
tnereof, or to enjoin or restrain the Fiscal Agent or the State
Zrom executing the same or from taking any action pursuant to the
pProvisions thereof. Upon the execution of any such amendment,
this Fiscal Agent Agreement or the Installment Purchase
Agreemeant, as the case may be, shall be and is deemed to be
modified and amended in accordance with such amendment.

Section 8.02. Satjsfactjon and pischarge or Defea-
sance. (a) When all Participations and interest thereon have
been paid or are deemed to be paid as provided in Section
8.02(b}, and provision has alsoc been made for paying all amounts
required to be paid to the United States Government pursuant to
Section 147(f) of the Code and fees and expenses of the Seller
and the Fiscal Agent, then and in that case, all obligations of
the Fiscal Agent with respect to this Fiscal Agent Agreement and
the Participations and of the State with respect to the
Installment Purchase Agreement shall cease and terminate, except
the obligation of the Fiscal Agent to pay or cause to be paid to -
the Owners of Participations all sums due with respect thereto,
the obligation of the State to make payments to the United States
Government pursuant to Section 4(c)(ii) of the Installment
Purchase Agreement and the obligation to convey and transfer
property to the State as required herein.

(b) Participations of any maturity or maturities and
the interest thereon shall be deemed to be paid withirn‘the
meaning of this Section 8.02 and no longer Outstanding if (i) in
case any of the Participations are to be prepaid on any data
prior to their maturity, the State shall have given to the Fiscal-
Agent - irrevorable inETFuctions to give notice as provided in
Section 3.18 for prepayment of such Participations on such date,
(ii) there shall have been deposited with the Fiscal Agent either
moneys in an amount which shall be sufficient, or Government
Obligations the principal of and interest on which when due,
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without consideration of any reinvestment thereof, will provide
moneys.which,. together with.the moneys, if any. deposited with
the Fiscal Agent at the same time, shall be sufficient, to pay
when due the principal of, premium, if any, and interest due and
to become due on said Participations on or prior to the
prepayment date or maturity date or dates thereof, as the case
may be, (iii) the deposit required by (ii) above shall have been
accompanied by an opinion of nationally recognized bond counsel
to the effect that such provision for payment of the
Participations and premium, if any, willl not cause the interest
with respect thereto to become subject to fedaral income
taxation, (iv) in the event said Participations are not by their
terms subject to prepayment within the next succeeding sixty (60) :
days, the State shall have given the Fiscal Agent, in form S
satisfactory to it, instructions to mail, as soon as practicable, A &
a notice to the Owners of such Participations that the deposit
required by (ii) above has been made with the Fiscal Agent and
that said Participations are deemed to have been paid in
aceordance with this Section and stating such maturity or
prepayment date upon which moneys are to be available for the
payment of the principal of, premium, if any, and interest on
said Participations, and (v} the Insurer shall have received
written notice of such procsedings and been furnished with
preliminary and final drafts of all proposed escrow agreements,
verification reports, legal opinions and financing documents
which shal) be acceptable to the Insurer at least five Business
Days prior to completing the transaction. The Insurer shall be
furnished final copies of such materials within ten Business Days
after completion of such transaction.

(c) Notwithstanding any other provision of this Fiscal
Agent Agreement, all moneys or Government Obligations set aside
and held in trust pursuant to this Section B.02 for the payment
or prepayment of Participations (including premium, if any) shall
be applied to and used solely for the payment of the particular
Participations (including premium thereon, if any) with respect
which such moneys and Government Obligations have been so set
aside in trust. If all Participations have been paid or deemed
to the paid, the Seller and/or the Fiscal Agent shall convey and
transfer to the State or, at the direction in writing of CMS, the
State’s designee all property (other than the moneys and
Government Obligations to be set aside and held in trust pursuant
to this Section 8.02 for the payment of Participations and
premium, if any) then held by the Seller and/or the Fiscal Agent
(including the Installment Purchase Agreement and title to and
any right to or interest in the beneficial ownership of the
Fagilities) - and-shall .exaecute.such .documents. as.may.be reasonably
required by CMS.

Section 8.03. Filing. The Fiscal Agent shall record
deeds and other real property instruments and file financing
statements (or continuation statements in connection therewith)
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or of any supplemental instruments or documents of further
assurance. as. mpay be specified from time to time by an opinion of
counsel in order to perfect the Fiscal Agent?s rights and
interests in the Facilities and the Installment Purchase
Agreement and all cther security hereunder and under the
Assignment and the Collateral Assignment. The State and the
Seller shall furnish such documents to the Fiscal Agent as the
Fiscal Agent may reasonably request for purposes of this Section
8.03.

Section 8.04. Records. Prior to the full payment of
principal and interest with respect to the Participations and for
a period of six (6) years thereafter, the Fiscal Agent shall keep
complete and accurate records of all moneys received and
disbursed under this Fiscal Agent Agreement, which records shall
be available for inspection by the State, the Seller and the
owners, or the agent of any of them, at any time during regular
business hours.

Section 8.05. Notices. All written notices to be
given under this Fiscal Agent Agreement shall be given by first
class mail postage prepaid to the party entitled theretc at its
address set forth below, or at such address as the party may
provide to the other parties in writing from time to time.

If to Seller: L E

NBD Trust Company of Illinois . .
as trustee under Trust Agreement dated .
September 12, 1991 and known as .
Trust No. 1223-CH ¥

307 North Michigan Avenue B

Chicago, Illineois 60601 3

Attention: Trust Department

If to the Fiscal Agent: b ’ E

Firet of America Bank - Springfield, N.A.
Cne 0ld Capitol Plaza .
North Springfield, Illinois 62794-9268 - o F
Attention: Trust Department

L

e

and ;e

First of America Bank .
Trust and Financial Services

33 Bloomfield Hills Parkway e
Suite 135 AR |
Bloomfield Hills, Michigan 48304
Attention: Corporate Trust Department
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5 If to the Insurer:.

Casital Guaranty Insurance Company
Steuart Tower - 22nd Floor

One Market Plaza

San Francisco, California 94105-1413
Attention: Risk Control

e

If to the State:

Department of Central Management
Services

712 Stratton Building
springfield, Illinois 62706

Attention: Director

Illinois Student Assistance Commission
106 Wilmot Road

Deerfield, Illinois 60015

Attention: Executive Director

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

Section 8.06. Illinois Law. This Fiscal Agent
N Agreement shall be construed in accordance with and shall be
! governed by the laws of the State of Illinois.

Section 8.07. Severability. Any provision of this
Fiscal Agent Agreement found to be prohibited by law shall be
ineffective only to the extent of such prochibition, and shall not
invalidate the remainder of this Fiscal Agent Agreement.

Section 8.08. PBRinding Effect; Successors. This Fiscal
Agent Agreement shall be binding upon and shall inure to the
benefit of the parties hereto and their respective successors and
assigns, and shall further inure to the benefit of the
Participation Owners. Wwhenever in this Fiscal Agent Agreement
any party is named or referred to, such references shall be :
deemed to include such party’s successors or assigns, and all E
covenants and agreement contained in this Fiscal Agent Agreement '
by or on behalf of any party shall bind and inure to the benefit
of such party’s successors and assigns whether so expressed or
not.

- Section 8.09: Hesadings - Phe-headings--or titles of the
several Articles and Sections hereof, and any table of contents
appended to copies hereof, shall be solely for convenience of
reference and shall not affect the meaning, construction or
effect of this Fiscal Agent Agreement. All references herein to
"Articles," "Sections,™ and other subdivisions are to the corres-
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ponding Articles, Sections or subdivisions of this Fiscal Agent
N -Agreement. '

2

Section 8.10. Execution in Counterparts. This Fiscal
Agent Agreement may be executed in several counterparts, each of
which shall be deemed an ocriginal, and all of which shall
constitute but one and the same instrument.

i Section 8.11. Miscellaneous Provisjons. (a) Except as
expressly permitted in this Fiscal Agent Agreement, the Fiscal
Agent may not assign, transfer, convey or otherwise dispose of
any of its rights or responsibilities under this Fiscal Agent
Agreement without the prior written consent of the State, the
Insurer and the Seller.

(b) With respect to the responsibilities of the State
under the installment Purchase Agreement, the Installment
Purchase Agreement shall be deemed obligatory only to the extent
of money legally available to the State for the performance of
the terms hereof and no liability on account thereof shall be
incurred by the State beyond moneys legally available for the
purpose hereof.

(c) This Agreement is executed and delivered by the
Seller, not personally, but as trustee as aforesaid in the
exercise of the power and authority conferred upon and vested in
it as such trustee under Trust Agreement dated September 12, 1991
7N and known as Trust No. 1223-CH. No personal liability shall be

;¥
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. asserted or be enforceable against the Seller or the Beneficiary
ATH pecause or in respect of this Agreement or the making, issuance
~r 67 transfer hereof; all such-liability, if any, being expressly

. waived by each other party hereto.

FIRST OF AMERICA BANK -
SPRINGFIELD, N.A.,
as Fiscal Agen '

ATTEST:

NBD TRUST COMPANY OF ILLINOIS,

not personally but solely
as trustee under Trust
Agreement dated September
12, 1991 and Xnown as
Trust No. 1223-CH,

as Seller
(SEAL) B
. Y=
o ATTEST: Name:
Its:
By:

—50-
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asserted or be enforceable against the Seller or the Beneficiary
because .ar in respect_of this Agreement or the making, issuance
or transfer hereof, all such liability, if any, being expiéssly
waived by each other party hereto.

FPIRST OF AMERICA BANK -

SPRINGFIELD, N.A.,
as Filscal Agent

ATTEST: By:
Name:
Its:
By:
Thia tngtrnment s speaviaf by M85 TRUST ROMPANY OF NBD TRUST COMPANY OF ILLINOIS,

B IHOI, e tn kg o Deooovmed boazne " " not personally but solely
WUD TRUST 0L Rp0% SIF AL IHDIS #rs umdrrignan v 1° as trustee under Trust
Agreement dated September

ar Trepies, as virddio FRfoam Imtiwteigally, A e g PARE
Indyitudl LERHIL, (Rl D ARRQRIRT T FLITL TR BT L RAE EVEN S

T it ane mmlearTiame o a1 anS. 12, 1991 and known as
axpfyiuaf of EMplHc Relain SDALZIATE i ThIR Wl Trust No. 1223"CH ,

as Sellerf

(SEAL)

ATTEST: | Namey =ecicay . Swacn,
! . Y H -
] 1 -~ e _( 1

By : VK;?:ﬁw . }’%{)&4L£“-'
ey ERETARY
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EXHIBIT A

REQUEST FOR PREPARATION, EXECUTION AND

Jr P - - - e - s

DELIVERY OF PARTICIPATIONS ~ ~

NBD Trust Company of Illinois, not personally but solely as e
trustee under Trust Agreement dated September 12, 1991 and known s
as Trust No. 1223-CH, as Seller, hereby authorizes and requests
First of America Bank - Springfield, N.A., as Fiscal Agent under
the Fiscal Agent Agreement dated as of March 1, 1982, by and
among the Seller and said Fiscal Agent, to prepare, execute and
deliver to Midwest Securities Trust Company the following O &
Participations registered in the name of Kray & Co., pursuant to R
such Fiscal Agent Agreement: Z

PARTICIPATIONS A
pParticipation Maturity Principal Interest N
__Numbers __Date ~ _Amount _ __Rate - of
R-1 July 1, 1597 $ 2,470,000 5.70%
R-2 July 1, 2002 4,030,000 6.50 h
R-3 July 1, 2007 S,565,000 6.875
R-4 July 1, 2013 11,83%,000 6.95
N
NBD TRUST COMPANY OF ILLINOIS
3
By:

The undersigned hereby acknowledges that this reguest
is authorized by and timely made pursuant toc the terms of the
above-referenced Fiscal Agent Agreement.

FIRST OF AMERICA BANK -
SPRINGFIELD, R.A.,
as Fiscal Agent

is

By:
Authorized Signatory

-51~




o . . " EXHIBIT B

(Form of Participation)

PARTICIPATION
Evidencing the Proportionate Interest of the Owner
Hereof in
Base Installment Payments to be Paid
by the

STATE OF ILLINOIS

Acting By its Department
of Central Management Services
for the benefit of the
Illinois Student Assistance Commission

, - i -gst
| e 22 Maturity Date Dated Date cusIp
7
|
e REGISTERED OWNER:

! PRINCIPAL SUM;:

THIS IS TO CERTIFY THAT the registered owner named
] above of this Participation (herein called this "Participation”)

is the owner of the proportionate interest hereinafter stated in F
Base Installment Payments payable pursuant to that certain

Installment Purchase Agreement dated as of October 18, 1%91, as
amended or supplemented (the "Installment Purchase Agreement") by

and between NBD Trust Company of Illinois, not personally but

solely as trustee under Trust Agreement dated September 12, 1591 y
and known as Trust Ne. 1223-CH, ("Seller"), and the State of L
Illinois, acting by its Department of Cantral Management Services 4
for the benefit of the Illinois Student Assistance Commission.

The registered owner of this Participation is entitled
to receive, subject to the terms of the Installment Purchase
! Agreenent--and--the-Fiscal-Agent-Agreement deuscribed NEFEiR n the
Maturity Date set forth above (the "Maturity Date”), the
principal sum stated above, representing a portion of Base
Installnent Payments payable under the Installment Purchase
Agreement designated as principal coming due on the Maturity
| Date, and to receive from the date hereof the registered owner‘s
"2 proportionate share of Base Installment Payments payable under
' the Installment Purchase Agreement designated as interest coming NE
. due on July 1, 1992 and semiannually thereafter on January 1 and Lo
i - July 1 in each year to the Maturity Date or the date of

PO a
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prepayment, whichever is earlier; provided that interest with .
respect hereto shall be payable frem the Participation Payment RO
Date next preceding the date on which this Participation is :
Eééiéﬁéféd“1ﬁﬁ1§§§‘this'Participation'iS"registered*on~a
participation Payment Date, in which event interest shall be
payable from such Participation Payment Date, or unless no
interest has been paid or duly provided for with respect to this
Participation, in which event interest shall be paid from March
1, 1992); provided, however, that if at the date of registration
of thie Participation interest with respect hereto is in default, |
interest with respect hereto shall be paid from the last
Participation Payment Date to which interest has been paid or
made available for payment. Such proportionate share is the
result of the multiplication of the aforesaid portion of Base
Installment Payments designated as principal coning due on the
Maturity Date by the rate of interest set forth above.

EUTEN
:

Capital Guaranty Insurance Company ("Ccapital
Guaranty"), a Maryland corporation, has issued its Financial
Guaranty Beond Number (the "Guaranty") securing the payment
of this Obligation when Due for Payment, as such terms are .
defined in said Guaranty. Reference is made to the Guaranty for "
the complete provisions thereof. All payments required to be
made under the Guaranty shall be made in accordance with
provisions thereof. The owner of this Obligation acknowledges
and consents to the subrogation and transfer rights of Capital
Guaranty as are more fully set forth in the Guaranty.

£ All amounts payable hereunder are to be paid in lawful
money of the United States of america which at the time of pay-
ment is legal tender. The principal and premium, if any, with
respect to all Participations shall be payable at the principal
corporate office of the Fiscal Agent. Interest payable with
respect to all Participations shall be paid by check or draft of
the Fiscal Agent mailed to the Owners of the Participations on
the interest payment dates at the addresses shown on the
Participation Register.

The Participations are executed and delivered pursuant
to a Fiscal Agent Agreement, dated as of March 1, 19%2 (the
"Fiscal Agent Agreement"), between the Seller and First of
America Bank - Springfield, N.A., as Fiscal Agent (the "Fiscal
Agent”™), and are payable from Base Installment Payments. The
Fiscal Agent holds the moneys in the funds and accounts estab-
lished pursuant to the Fiscal Agent Agreement for the purposes
therein set forth and on the terms and conditions therein set
forth. THE PARTICIPATIONS AND THE INSTALLMENT PURCHASE AGREEMENT
DO NOT CONSTITUTE OR CREATE DEBT OF THE STATE OF ILLINOIS WITHIKR
THE MEANING OF THE TILLINOTIS CONSTITUTION OF 1970, "ROR&— |
CONTRACTUAL OBLIGATION IN EXCESS OF THE AMOUNTS APPROPRIATED
THEREFOR, AND THE STATE OF ILLINOIS HAS NO CONTINUING LEGAL
OBLIGATION TO APPROPRIATE MONEY FOR SUCH PAYMENTS OR OTHER

Sy
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OBLIGATIONS DUE UNDER THE INSTALIMENT PURCHASE AGREEMENT OR THE
PARTICIPATIONS. IN THE CASE OF THE FAILURE TO APPROPRIATE, THE

D - SOLE- SECURITY FOR_THE PARTICTIRATIONS. SHALL BE THE FACILITIES AND
CERTAIN FUNDS HELD BY THE FISCAL AGENT.

The Fiscal Agent Agreement provides for the execution
and delivery of Participations in an initial principal amount of
$23,900,000. Copies of the Fiscal Agent Agreement are on file at
the principal corporate office of the Fiscal Agent, and reference
to the Fiscal Agent Agreement and any and all amendments thereto
is made for a description of the rights and remedies of the
owners of the Participations with respect thereto and the other
terms and conditions upon which the Participations are delivered
thereunder. Terms used in this Participation and not otherwise
defined herein have the meanings set forth in the Fiscal Agent
Agreement and the Installment Purchase Agreement.

The Fiscal Agent Agreement permits certain amendments
or supplements to the Fiscal Agent Agreement and the Installment
Purchase Agreement not prejudicial to the Participation Owners to
be made without the consent of or notice to the Participation
Owners, certain other amendments or supplements thereto to be
made with the consent of the Owners of not less than a majority
in aggregate principal amount of the Participations then
OQutstanding and other amendments or supplements thereto to be
made only with the consent of all Participation Owners.

& This Participation shall be transferable only upon the
Participation Register, which shall be kept for that purpose at
the principal corporate office of the Fiscal Agent, upon its
surrender together with a written instrument of transfer
satisfactory to the Fiscal Agent duly executed by the Owner or
the Owner'’s duly authorized attorney. Upon the registration of
the transfer, and the surrender of this Participation, the Fiscal
Agent shall provide in the name of the transferee, a new fully
registered Participation or Participations of the same maturity
and aggregate principal amount as the surrendered Participations.
The Fiscal Agent may treat the registered Owner hereof as the
absolute owner hereof for all purposes, and the Fiscal Agent
shall not be affected by any notice to the contrary.

The Participations are deliverable in the form of fully
registered Participations without coupons in denominations of
$5,000 each or any integral multiple thereof. Upon surrender
thereof at the principal corporate office of the Fiscal Agent
with a written request for exchange satisfactory to the Fiscal
Agent duly executed by the Owner or the Owner’s duly authorized
attorney, .the Participations wmay_be exchanged for an. egual. .
aggregate principal amount of fully registered Participations
without coupons of any other authorized denomination of the same

maturity,
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The Fiscal Agent shall not be required to register the
transfer of or to exchange this Participation for another
participation without payhent by the person requesting such

¥ransfer of exchange of the Fisral Agent*s-customary-fee and any

. tax or other governmental charge required to be paid in

connection therewith.

The Participations are subject to extraordinary
mandatory prepayment prior to maturity, at par, with accrued
interest and without premium, (i) in whole, from certain funds
held under the Fiscal Agent Agreement on January 15, 1954, or
July 15, 1994 (in certain circumstances) in the event the State
has not delivered a signed Acceptance Certificate to the Seller
and the Fiscal Agent on or before November 30, 1993 or May 30,
1954 (in certain circumstances) or (ii) after the Acceptance
Date, in part, from and to the extent of the proceeds of casualty
insurance or self-insurance or a condemnation or, in whole, from
such insurance, self-insurance or condemnation proceeds plus
certain amounts on deposit in the Trust Fund held by the Fiscal
Agent subsequent to the damage, destruction or condemnation of
the Facilities and determinations by the Purchaser (A) not to
substitute replacement facilities pursuant to Section 20 of the
Installment Purchase Agreement and (B) not to rebuild, repair er
restore the Facilities to their prior condition, such prepayment
to be made not less than 30 days nor more than 60 days after such
determinations by the Purchaser. The Participations maturing on
or after July 1, 2003 are subject to prepayment prior to maturity
at the option of the State, in whole on any date on or after July
1, 2002, at the prepayment prices (expressed as a percentage of
the principal amount of Participations being prepaid) set forth
below plus accrued interest to the date of prepayment:

Prepayment Prepayment
Peried Price
July 1, 2002 to and including 102%

June 230, 2003

July 1, 2003 to and including 101X
June 30, 2004

July 1, 2004 to and including 101
June 30, 200& ]

July 1, 2005 to and including 100%
June 30, 2006

_ July 1, 2006 and thereafter = 100

Funds for any such prepayment shall be provided by depositing an
amount egual to the prepayment into the Prepayment Account of the
Payment Fund at least 45 days prior to the prepayment dates.
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7Y The Participations maturing July 1, 1997, 2002, 2007

T and 2013 are subject to maHdatory SifKiNg fund paytient prior to
maturity on each July 1 of the indicated years and in the
principal amounts shown below at par plus accrued interest to the
prepayment date:

July 1, 1997 July 1, 2002 July 1, 2007 July 1, 2013

Matuprity Matyrisy Maturity Matupjry
Prepayment ’ Prapaymant Prepayment Prepaymeant
Date Principal Date Prinecipal Date Principal Date Prinecipal
Ldgly 1) Amount {July 3y _Aamount = _{July 1}, _Amount 1July 1y _Amount
1994 $565,000 1958 5705,000 2003 $§ 970,000 2008 $1,350,000
1995 600, 000 1999 755,000 2004 1,035,000 2009 1,445,000
1996 635,000 2000 805,000 2005 1,110,000 2010 1,545,000
1997« - 670,000 2001 855,000 2008 1,185,000 2011 1,655,000
. 2002+ 910,000 2007> 1,265,000 2012 1,770,000
2012~ 4,070,000
*Maturity

. Funds for each such sinking fund prepayment shall be

o provided by the depositing of amounts equal to such mandatory
sinking fund payments into the Principal Account of the Payment q
Fund. The State may, with respect to Participatiocns of each ' '
maturity, receive credits against its sinking fund payment |
obligations in chronological order by (i) delivering
Participations of such maturity subject to such obligations, or
portions thereof, to the Fiscal Agent for cancellation or (ii) so
electing with respect to Participations of such maturity which
have been previously prepaid (otherwise than through the b
operation of mandatory sinking fund payments) and cancelled by - F
the Fiscal Agent. In addition, in lieu of making sinking fund .
payments on Participations of each maturity the Fiscal Agent may,
at the request of the State, purchase Participations of such
maturity in the open market at prices not exceeding the then
applicable sinking fund payment amounts. Any such Participations
so purchased will be credited against sinking fund payment
obligations of the respective maturities in chronological order.

If less than all Outstanding Participations are to be
prepaid, the Fiscal Agent shall select Participations (or
portions thereof) for prepayment as provided in Section 3.17 of.
the Fiscal Agent Agreement. The Flscal Agent shall select for
prepayment Participations (or portions thereof) within a maturity
by lot in such manner as the Fiscal Agent shall determine;
provided, however, that the portion of any Participation to be

\
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prepaid shall be in the principal amount of $5,000 or any
integral multiple thereof.

~ "Upen the surrender of any Participation prepaid in part
only, the Fiscal Agent shall execute and deliver to the Owner :
thereof, without charge to the Owner, a new Participation or i
Participations of authorized denominations equal in aggregate e
principal amount to the unprepaid portion of the Participation
surrendered and of the same interest rate and the same maturity.

If this Participation is called for prepayment,
interest with respect to the portion to be prepaid shall cease to
accrue from and after the date fixed for prepayment provided that
funds sufficient for such prepayment are on deposit with the
Fiscal Agent on such date.

When prepayment is authorized or required, the Fiscal
Agent shall give to the Owners whose Participations are to be
prepaid notice of the prepayment of the Participations. Notice
of such prepayment shall be given by mailing copies thereof to
the Owners of the Participations, first class postage prepaid,
not more than forty-five (45) days nor less than thirty (30) days
prior to the date fixed for prepayment.

If an avent of default, as defined in the Fiscal Agent
Agreement or an event of nonappropriation pursuant to Section 5
of the Installment Purchase Agreement, shall occur, the prinecipal
of this Participation and all other Participations secured by the
Fiscal Agent Agreement then OQutstanding shall or may be declared
due and payable in the manner and with the effect provided by the
Fiscal Agent Agreement, but subject to waiver of such as provided
in the Fiscal Agent Agreement. '

The Fiscal Agent has no obligation or liability to the
Participation Owners fcr the payment of interest or principal
with respect to the Participations, except from amounts on
deposit for such purposes with the Fiscal Agent; the Fiscal
Agent’s sole obligations are to execute and deliver the
Participations to administer the various funds and accounts
established in the Fiscal Agent Agreement for the purposes
therein set forth and to exercise on behalf of the Participation
Owners the remedies provided in the Fiscal Agent Agreement under
the terms and conditions therein set forth.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all
acts, conditions and things required by the Constitution and laws
of the State of Illinois and by the Fiscal Agent Agreement to
exist, to have happened and to have been performed precedent to
and in the delivery of this Participation, exist, have happened
and have been performed in due time, form and manner as required
by law,

e e e
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IN WITNESS WHEREOF, this Participation has been
executed by the-manual-signature-of an aAutHNsrized s
the Fiscal Agent all as of the date set forth above

FIRST OF AMERICA BANK -

By

ignatery of 5

SPRINGFIELD, N.A.

as Fiscal Agent

Authorized Signatory

AL
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f:ﬁ L ._.(Eqﬁ.nt,AEsignmgn:)
' ASSIGNMENT

For value received the undersigned
do(es) hereby sell, assign and transfer unto the within mentioned
registered Participation and hereby irrevocably constitute(s) and
appoint(s) said person as attorney, to transfer the same on the
Participation Register of the Fiscal Agent with full power of
substitution in the premises.

Dated: .
Note: The signature(s) on
this Assignment must
correspond exactly with the
name{s) as written on the
face of this Participation. o
N
N .
-8- .
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EXHIBIT C
- ' o SCHEDULE. OF MATURITIES
Maturjty Date Brincipal Amoynt Interest Rate
July 1, 1997 $ 2,470,000 5.70%
July 1, 2002 4,030,000 6.50
July 1, 2007 5,565,000 6.875
July 1, 2012 11,835,000 6.95
M
N MFRPICEP.5 (41792 1:17pm)
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