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CONSENT AND AGREEMENT

Effective as of-Jane 6, 2001, the undersigned (the "Undersigned") acknowledges an
assignment of certain documerspursuant to that certain Mortgage, Security Agreement and Fixture
g Financing Statement (the "Security Instrument”) to be executed and delivered by D&K ELK ‘a\l\
GROVE INDUSTRIAL II, LLC;a Dslaware limited liability company and D&RK ELK GROVE
\k“-‘\Q INDUSTRIAL EXCHANGE, LLC “a Delaware limited liability company (collectively, the
k,.’ "Borrower"), to COLUMN FINANCIAL, INC., a Delaware corporation ("Lender"), in connection
with that certain loan (the "Loan") of NINETZEN MILLION SEVENTY-SIX THOUSAND AND
NO/100 DOLLARS ($19,076,000.00) being mude by Lender to Borrower to finance certain real
}\\35 g property and improvements located in Cook Couity, Tlinois and more particularly described on
Q Exhibit A attached hereto and incorporated herein by refcrunce, said real property and improvements
% being hereinafter referred to as the "Premises.” The Und>rsigned has agreed to perform or supply
g certain services in connection with the management of ttie Fremises pursuant to that certain

Management Agreement (the "Contract") attached hereto as Exibit B and incorporated herein by
reference for all purposes. The Undersigned does hereby (a) warrantand represent that the Contract
contains all agreements between the Undersigned and Borrower relating to the Premises; and
(b) acknowledge and consent to the assignment of the Contract as set forttin the Security [nstrument
and to any further assignment thereof by Lender; and (c) warrant and repre.ent that, to the best of
its knowledge, no default exists under the terms of the Contract between’ Eurrower and the
Undersigned; and (d) acknowledge that Borrower has satisfied all conditiors ‘precedent to
commencement of performance by the Undersigned under the Contract. The Undersigned does
hereby agree that: (i) in the event of any default by Borrower under the terms of the "Loan
Documents" (as defined in the Security Instrument), the Undersigned shall, upon receipt of written
notice and demand of Lender, continue performance under the Contract on behalf of Lender,
provided that the Undersigned is reimbursed for such performance rendered thereafter on behalf of
Lender in accordance with the Contract; and (ii) in the event of any default by Borrower under the
Contract, the Undersigned shall deliver to Lender, by certified United States mail, postage prepaid,
return receipt requested, addressed to:

1st ARERICAN TITLE order #
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Lender: Column Financial, Inc.
11 Madison Avenue
5th Floor
New York, New York 10010
Attention:  Charles Rescigno
Telecopier:  (212) 325-8105
Re:  Slough Portfolio, Elk Grove, Illinois
Loan Amount: $19,076,000.00

with copies to: Credit Suisse First Boston Mortgage Capital LLC
Legal & Compliance Department
11 Madison Avenue
7th Floor
New York, New York 10010
Attention:  Pamela McCormack, Esq.
Telecopier:  (212) 325-8220
Re:  Slough Portfolio, Elk Grove, lllinois
Loan Amount: $19,076,000.00

and: ORIX Real Estate Capital Markets, LLC
17)7Main Street
12th Floar
Dallas, Texas 75201
Attention. Tim Holt
Telecopier: ~1214) 237-2163
or any successor satvicer of the Loan.
Re:  Slough Perifolio, Elk Grove, Illinois
Loan Amount: $19.976,000.00

written notice of such default and the action required to cure the/sa:ite, and Lender shall have a

. reasonable time (but in no event less than thirty days or more than ninety days after receipt of such
notice) within which Lender shall have the right, but not the obligation, to'cur-cuch default, and the
delivery of such notice of default and the failure of Lender to cure the same withizsuch time allowed
shall be conditions precedent to the exercise of any right or remedy of the Undeisigned arising by
reason of such default; and (iii) the Undersigned shall not enter into any modificaticn of, or addition
to, the Contract without the prior written consent of Lender; and (iv) in the event thai-Lender shall
acquire title to the Premises by foreclosure or otherwise, the Contract shall be terminable at the
option of Lender; and (v) the rights of the Undersigned under the Contract shall be and remain
subordinate in all respects to the Loan Documents.

The Undersigned represents that it is looking to Borrower, and not to Lender, for payment
under the Contract, except as provided in clause (i) of the preceding paragraph and the Undersigned
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waives any equitable lien which the Undersigned may now or hereafter have upon the proceeds of
the Loan.

This Consent and Agreement is given by the Undersigned for good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged by the Undersigned, and
is intended to induce Lender to make the Loan to Borrower.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the Undersigned has executed this instrument to be effective as of the
date first set forth above.

DRAPER AND KRAMER, INCORPORATED,
an Illinois corporation

o L D Py

Name: Forrest D. chuley
Title:  President

STATE OF ILLENG:S )
) S8,
COUNTY OF COOK )

], m (AA Q/ \ \’ d C/" i \/'7 , a Notary Public in and for the County and State
aforesaid, DO HEREBY CERTIFY THAT Forrest D. Bailey, personally known to me to be the President
of DRAPER AND KRAMER, INCORTOATED, an Illinois corporation, appeared before me this day
in person and acknowledged that he signed andJeitvered said instrument as his own free and voluntary act
and deed and as the free and voluntary act and deed o€said corporation for the uses and purposes therein

set forth.

GIVEN under my hand and notarial seal this "> a7 of June, 2001.

gl ity

No blic

[SEAL] My Commission Expires:
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EXHIBIT A

Legal Description

Parcel 1: 821-891 Busse Road & 1810-1860 Jarvis Avenue, EIk Grove Village, Illinois, more
particularly described as follows:

LOT | IN RBC TECH CENTER SUBDIVISION IN THE NORTH WEST 1/4 OF THE SOUTH
WEST 1/4 OF SECTION 26 TOWNSHIP 41 NORTH, RANGE 11 EAST OF THE THIRD
PRINCIPAT. MERIDIAN, IN COOK COUNTY, ILLINOIS.

P.IN. #: 08-26-200-026

Parcel 2: 873-895 Cambridge Drive, Elk Grove Village, Illinois, more particularly described
as follows:

LOT 10 IN SDK SUBDIViSION NO. 2 OF PARTS OF LOTS 1 AND 2 IN EVERDING
SUBDIVISION OF PART OF THE SOUTH WEST 1/4 OF SECTION 26 TOWNSHIP 41 NORTH,
RANGE 11 EAST OF THE THIRD ?RINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.:

P.LN. #: 08-26-300-016

Parcel 3: 870-898 Cambridge Drive, Elk Greve Village, Illinois, more particularly described
as follows:

LOT 11 IN SDK SUBDIVISION NO. 2 OF PAKiS OF.LOTS I AND 2 IN EVERDING

SUBDIVISION OF PART OF THE SOUTH WEST 1/4 OF SECTION 26 TOWNSHIP 41 NORTH,
RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN; TH COOK COUNTY, ILLINOIS.

P.LN. #: 08-26-300-017

Parcel 4: 901-985 Busse Road, Elk Grove Village, Illinois, more particpisrly described as
follows:

LOT 1 IN RBC TECH CENTER SUBDIVISION UNIT 2, A RESUBDIVISION OF LOT 2 IN
EVERDING SUBDIVISION OF PART OF THE SOUTH WEST 1/4 OF SECTION 26 TOWNSHIP
41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

P.LN. #: 08-26-300-027

EXHIBIT A, Legal Description - Page 1
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Parcel 5: 1800 Landmeier Road, EIk Grove Village, Illinois, more particularly described as
follows:

LOT 2 IN THE RESUBDIVISION OF LOTS 12 TO 16, BOTH INCLUSIVE, IN SDK
SUBDIVISION NO. 2 OF PARTS OF LOT 1 AND 2 IN EVERDING SUBDIVISION OF PART
OF THE SOUTH WEST 1/4 OF SECTION 26 TOWNSHIP 41 NORTH, RANGE 11 EAST OF
THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

P.LN. #: 08-26-300-024

Parcel 6; 1001-1051 Cambridge Drive, EIk Grove Village, Illinois, more particularly described
as follows:

LOT 1 IN REGENT BUSINESS CENTER PARCEL F, BEING A RESUBDIVISION OF LOTS 1
THROUGH 9, BOTH INCLUSIVE, IN SDK SUBDIVISION NO. 2 OF PARTS OF LOT 1 AND
2 IN EVERDING SUBZIVISION OF THE SOUTH WEST 1/4 OF SECTION 26 TOWNSHIP 41
NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS.

P.LN. #: 08-26-300-028

Parcel 7: 1001-1051 Cambridge Drive, £1k Grove Village, Illinois, more particularly described
as follows:

LOT 2 IN REGENT BUSINESS CENTER PARCZL F, BEING A RESUBDIVISION OF LOTS |
THROUGH 9, BOTH INCLUSIVE, IN SDK SUBL1VISION NO. 2 OF PARTS OF LOT 1 AND
2 IN EVERDING SUBDIVISION OF THE SOUTH WEST 1/4 OF SECTION 26 TOWNSHIP 41
NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS. ‘

P.LN. #:08-26-300-029

Parcel 8: 1500 Higgins Road, Elk Grove Village, Illinois, more pariicularly described as
follows:

PARCEL I:
LOT 3 IN REGENT OFFICE CENTER-PHASE 11, ‘BEING A SUBDIVISION IN THE SOUTH

EAST 1/4 OF THE SOUTH EAST 1/4 OF SECTION 22, TOWNSHIP 41 NORTH, RANGE 11
EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

ANNEX ONE, Legal Description - Page 2
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PARCEL 2:

EASEMENT FOR THE BENEFIT OF PARCEL 1 CREATED BY CROSS-EASEMENT
AGREEMENT FOR INGRESS AND EGRESS RECORDED MAY 19, 1999 AS DOCUMENT
99485434 BETWEEN LASALLE BANK NATIONAL ASSOCIATION AS TRUSTEE UNDER
TRUST NO. 51005 AND THE CHICAGO TRUST COMPANY AS TRUSTEE UNDER TRUST
NO. 1107118 OVER THE HIGGINS DRIVEWAY AND THE PORTION OF THE ACCESS
DRIVE LOCATED ON THE CHICAGO PROPERTY AS DEPICTED ON EXHIBIT C.

P.LN. #: 08-22-403-015

=ODMAPCDOCS\D2 LL/.S_113483638\1
1198:3011-747

ANNEX ONE, Legal Description - Page 3



UNOFFICIAL COPX’

US64074
EXHIBIT B

Management Agreement
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U N O F F I C IA I_D&@@'R\(dﬁstrial I, LLC and

D&K Elk Grove Industrial Exchange, LLC
Regent Business Center A, B, E, F, Tech |, Tech Il and Regent Office Center l|
Eik Grove Village, IL
10504074
MANAGEMENT AND LEASING AGREEMENT

This MANAGEMENT AND LEASING AGREEMENT, dated as of the date appearing on the signature page
hereof, between the owners executing this Agreement (hereinafter referred to as "Owner") and Draper and
Kramer, Incorporated (hereinafier referred to as "Manager");

WHEREAS, the Owner holds legal title to, or a leasehold interest in, certain office rental property,
described in-Paragraph 1(c) hereof (hereinafter referred to as the "Property"); and

WHERTAS, the Owner wishes to appoint an exclusive managing and leasing agent qualified to render
the management. leasing and operating services required for the Property; and

WHEREAS, Manzger agrees to manage, lease and operate the Property in a first-class manner
consistent with the best star:dards of operation for retail/office buildings and commercial properties in the area.

NOW, THEREFORE, the parties agree as follows:
I.  Employment of Manage:; Term; Defined Terms.

A. Retention of Manage:-

Owmer hereby exclusively employs Masiger and Manager hereby accepts the employment,
effective on the Effective Date (as set forth 1 Paragraph 1(c) hereof) upon the terms set forth
herein, to manage, lease, and operate the Property and to cause the Property to be maintained.

B. Term.

The initial term ("Initial Term") of this Agreement shail be for the period specified in

Paragraph 1(c) hereof commencing on the Effective Date; tiis Agreement shall continue

thereafter on a year-to-year basis ("Renewal Term") unless (i) Owner wishes to terminate this

‘ Agreement, then Owner shall give notice of same to Manager, in writing nct less than ninety
(90) days prior to termination of the Original Term or any Renewal Terni o this Agreement
or (i) Manager wishes to terminate this Agreement, then Manager shall givi naotice of same
to Owner, in writing, not less than ninety (90) days prior to termination of the Original Term
or any Renewal Term.

C. Defined Terms.
The following are definitions of certain terms used in this Agreement:

Property: Regent Business Center A at 870-898 Cambridge Drive, Regent Business Center
B at 873-895 Cambridge Drive, Regent Business Center E at 1800 Landmeier Road, Regent
Business Center F at 901-951 and 1001-1051 Cambridge Drive, Regent Business Center Tech

Confidential Informalion. Property of Draper and Kramer, Incorparated. Not for distribution or reproduction.
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U N O F F I C IA I_DG@@Re\édustrial il, LLC and

D&K Elk Grove Industrial Exchange, LLC
Regent Business Center A, B, E, F, Tech |, Tech Il and Regent Office Center !
Elk Grove Village, IL

Center I at 8§21-891 Busse Road and 1810-1860 Jarvis Avenue, Regent Business Center Tech
Center II at 901-985 Busse Road, and Regent Office Center Il at 1500 Higgins Road, all located
in Elk Grove Village, Illinois.

Effective Date: June 6, 2001

Initial Term: One (1) year

Working Capital Reserve: not applicable

Management Fee: 2.5% of Gross Receipts.

Construction Supervision: 10% Construction Supervision fee.

Owner: D&K Industrial Investors II, LLC. and

D&K Industrial Exchange, LLC
Ovi1es Address: /o Draper and Kramer, Incorporated, Attention: President, 33 West
Monro: Street, Suite 1900, Chicago, IL 60603

ll. Duties of Manager.

Subject to the conditions and limitat ons <et forth herein and at the expense of Owner, the Manager
shall perform the following duties in a careful, diligent and prudent manner:

A. Operation in General.

Use its best efforts to manage and operate £< Property in a first-class manner consistent with
first-class office buildings and to lease and kr<p leased all space in the Property to desirable
tenants.

B.  Marketing and Leasing; Execution of vezses. _

Manager shall have the exclusive right to lease the Property 11d shall use its best efforts t
obtain suitable tenants. In connection therewith and in furtheranc; thereof, Manager shall do
the following:

1. Plans and Budgets.

_ Manager shall develop, and submit for Owner's approval, marketing and advertising
plans and budgets.

2. Effectuation of Plans.

As approved by Owner, Manager shall cause the availability of the Property to be
advertised or otherwise publicized in such journals and in such manner as to bring
such availability to the attention of possible tenants. Manager shall use its best-

Confidential Information. Property of Draper and Kramer, Incorporated. Not for distribution or repraduction.
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U N O F F I C IA Ig&l@@RMiustrial Il, LLC and

D&K Elk Grove Industrial Exchange, LLC
Regent Business Center A, B, E, F, Tech |, Tech It and Regent Office Center I
Elk Grove Village, IL

efforts to cause the costs of such advertising and promotion to remain within the
budget.

3. Involvement of Other Brokers.

Manager shall make known to the brokerage community that the Property is available
for disposition and shall work with such other brokers with a view towards securing
a purchaser or tenant. In this regard, Owner shall direct all inquiries to Manager and
shall cause and permit Manager to negotiate with other brokers.

4.~ Reports.

Manager shall submit periodic reports to Owner with respect to its marketing of the
Property. Manager and Owner shall periodically review the plans and the budget
with-a view towards making appropriate modifications to improve the effectiveness
of theieasing effort.

5. Terms of Leases; Execution Authority.

Manager shall tegotiate, execute and deliver ‘on behalf of Owner, leases in
accordance with thé schedule of rents and on forms of lease, approved by Owner.

C. No Discrimination.

IT IS ILLEGAL FOR OWNER OR MANAGER T .<EFUSE TO DISPLAY, LEASE OR SELL TO ANY
PERSON BECAUSE OF THEIR RACE, COLOR, RE/IGION, NATIONAL ORIGIN, SEX OR PHYSICAL
DISABILITY.

D. Tenant Relations.

Maintain business-like relations with tenants, whose service requests and complaints shall be
received, logged, and acted upon in a systematic fashion. Complairis of a serious nature shall
be immediately reported to the Owner and, after thorough investipation, appropriate
recommendations for handling such complaints shall be submitted to Ov.per.

E. Collect Rent; Enforce Leases.

Collect all rent and other sums due to Owner under the terms of any lease or rental agreement
currently in effect or hereafter entered into and deposit the same in a special bank account.
The Manager may, with the approval of Owner, compromise claims for such rent or other
sums and, at the expense of and with the approval of Owner, institute legal procecdings in its
own name or in the name of the Owner to collect the same, to evict or dispossess tenants or.
others occupying space in the Property and otherwise to enforce the rights of Owner with

respect thereto, and with Owner's consent compromise or seftle any such proceedings.

Confidential Information. Property of Draper and Kramer, Incorporated. Not for distribution or reproduction.
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D&K Elk Grove Industrial Exchange, LLC
Regent Business Center A, B, E, F, Tech |, Tech Il and Regent Office Center If
Elk Grove Village, IL

F. Maintenance and Repair; Emergencies.

At the expense of Owner and in accordance with the Budget described in Paragraph 3 hereof,
cause to be made such ordinary repairs and maintenance to the Property and purchase such
supplies and equipment for the normal maintenance and operation thereof as Manager deems
advisable or necessary; provided, however, that Manager will not incur expenses for repairs
of any one item in excess of $10,000 without the approval of Owner except in those cases
when, in Manager's opinion, an emergency requires such action before approval of Owner can
reasonably be obtained, provided further, however, that all such cases shall be reported to
Ovwmer with all reasonable promptness. In connection therewith Manager may, at Owner's
expense, and with the prior approval of Owner, engage architects, engineers, or similar
experts.

G. Utilities; Routine Outside Services.

Contract /= the expense of Owner and in accordance with the Budget, for gas, electricity,
telephone, e'evator, window cleaning, vermin extermination, and other services Manager
deems appropriate in the operation and maintenance of the Property as provided herein;
provided, howevel, that any such contract for a term in excess of one year shall require the
prior approval of Ovne:. Copies of all contracts entered into pursuant hereto shall be
delivered to Owner.

H. Building Manager.

At Owner's expense, employ and have 2vzilable at all relevant times a qualified, competent
building manager who shall be in charge ¢i flie Property.

I. Licensing of Manager.

At Manager's expense, obtain and keep in effect during tp< teimn hereof, any licenses, permits
or other governmental consents required to be held by'z property manager in order for
Manager to perform its duties and obligations hereunder.

J. Employees.

At Owner's expense, employ, supervise and use a sufficient kind and numiv-z of employees,
servants and contractors to provide building services required in all leases and as may be
necessary to provide physical operation and maintenance of the Property all of whom shall
be employees, servants or contractors of Owner; subject, however, to Owner's right in its sole
discretion to approve the number, qualifications, salaries and benefits (except as may be
governed by law or union contracts) of employees and to require Manager to terminate or
discharge any employee, servant or contractor for any reason whatsoever.

Confidential Information. Property of Draper and Kramer, Incorporated. Not for distribution or reproduction.
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rove Industrial Exchange, LLC
Regent Business Center A, B, E, F, Tech |, Tech |l and Regent Office Center

Elk Grove Village, IL

K. Security.

Consult with Owner concerning such security and security services and assist in
implementation of such policies conceming security and security services for the Property as
may be directed by Owner. Owner recognizes and acknowledges, however, that Manager is
not, and does not hold itself out to be, an expert in security. Owner shall indemnify, defend
and hold harmless Manager (and its agents, employees, officers and directors) against any and
all loss, cost (including attorneys' fees), damages, suits and liability whatsoever arising from
or in any way relating to security (or the lack, insufficiency or supervision thereof) at and
around the Property.

L. Payinznt of Certain Items: Mortgage, Taxes, Etc.

On bekalf of Owner and at Owner's expense, Manager shall pay mortgage interest and
amortizaticn -ground rent, real estate taxes, water and sewer charges, and other assessments
in respect to the Property, as Owmer shall direct, from funds provided by Owner or received
as revenue frourtne Property. Manager, with the prior approval of Owner, shall defend
against or seek revision of, or appeal from, any assessment or charge which it deems
excessive or impropei 2416 all such actions may be taken in the name of Owner or as Owner
shall decide. In connection with such actions, Manager may, with the prior approval of
Owner and at Owner's expzise, employ real estate attomeys and real estate experts for
appraisals and testimony, pay any,suci charges or assessments under protest and seek refunds
thereof, and compromise any proccesing or claim with respect thereto.

M. Insurance.

Cause to be placed and kept in force, when authorized in writing by Owner and at Owner's
expense, all forms of insurance required by law, requiréd hereunder or reasonably required
to adequately protect Owner and Manager.

N. Code Violations.

Manage the Property in a manner consistent with that of a first-clasc.2ifice and commercial
buildings and use its best efforts to comply with all building codes, zzn'ag and licensing
requirements, and all other requirements of the duly constituted Federa.. State and local
governmental authorities. Promptly after receipt, Manager shall deliver to Owner a photostat
of any notice of violation of any law, order, ordinance, rule, regulation or requirement of any
govemmental authority. Manager may, at its discretion and with the prior approval of Owner,
appeal from any requirement Manager deems unwarranted, and may with like approval,
compromise or settle any dispute regarding such requirements.

0. Use of Counsel.

Engage legal counsel, only with the prior approval of Owner, to advise on legal matters and
conduct legal proceedings arising in the performance of Manager's duties hereunder.

Confidential Information. Property of Oraper and Kramer, Incorporated. Not for distribution or reproduction.
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D&K Elk Grove Industrial Exchange, LLC
Regent Business Center A, B, E, F, Tech |, Tech Il and Regent Office Center Il
Elk Grove Village, IL

P. Retention and Application of Funds.

Maintain a special bank account in which Manager will deposit funds received pursuant to
this Agreement and pursuant to the terms hereof, make disbursements from such account to
pay, at Owner's expense, Manager's compensation and all other accounts payable for the Prop-
erty. Any funds received by Manager pursuant to this Agreement shall not be comingled with
Manager's funds nor with funds held by Manager for others, except that Owner acknowledges
that when received, such funds are deposited into a clearing account before being segregated
into the separate account maintained for the Property. Managet shall maintain a separate bank
account and segregate on its records security deposits, if any, received from tenants and same
shall be accounted for as the funds of Owner except as may otherwise be provided by law,

Q. Fidzri5 Bond.
Manager and its employees who handle or are responsible for handling funds received by
Manager pursuant to this Agreement shall be bonded, at Manager's expense, by a fidelity
bond. Mzzager agrees to provide to Owner a certificate of insurance indicating such
coverage.

R. Accounting Matters.

Maintain accurate cash recerds. in accordance with generally accepted property management
accounting principles, of receipts.and disbursements and tenant receivable balances with
respect to all transactions concerning the Property, Manager agrees that upon reasonable
notice from Owner, all such records sna'i he available during regular business hours for audit,
inspection and copying by Owner's accouptants and authorized representatives. Upon the
termination or expiration of this Agreerient, all such records (which shall include
correspondence, leases, paid and unpaid bilis,-and all other records) shall be returned to
Owmer.

S. Reports.

Render to Owner within fifteen (15) days after the end of each raonth accurate reports of cash
receipts and disbursements with respect to the Property together witk! orijjinals of all invoices.
The acceptance by Owner of any such reports shall be without prejudics to the rights of
Owner.

T. Remission of Cash; Working Capital Reserves.

Remit to Owner with said reports the net balance due to Owner as reflected in said reports or
in a summary of said reports, provided that Manager may retain such amount of working
capital as specified in Paragraph 1(c) hereof. In the event cash in the hands of Manager is not
sufficient to pay the obligations required to be paid by Owner, Owner shall promptly, after
receipt of a written request therefor, furnish Manager with funds required to pay such
obligations. Manager shall not be obliged to make any advances out of Manager's own funds
to or for the benefit of Owner or the Property.

Confidential Information. Property of Draper and Kramer, Incorporated. Not for distribution or reproduction.
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D&K Elk Grove Industrial Exchange, LLC
Regent Business Center A, B, E, F, Tech |, Tech Il and Regent Office Center |i
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lll. Budgets; Additional Cash Requirements.

A. Preliminary Budget.

At least sixty (60) days before the beginning of each new fiscal year of Owner, Manager shall
submit a preliminary operating budget setting forth an itemized statement of the anticipated
receipts and disbursements for the next fiscal year of Owner based upon the then current
schedule of monthly rents, and taking into account the general condition of the Property and
all anticipated increases in costs plus reserves for contingencies and necessary replacements.
Until further notice from Owner, the fiscal year of Owner shall be the calendar year.

B. Final Euiget.

Manager shall submit to Owner for Owner's approval, in final draft at least thirty (30) days
prior to ceinmencement of the fiscal year for which it has been prepared, each such Budget,
together with @ stz’ement from Manager outlining a plan of operation and justifying the
estimates made in evziy important particular. Manager agrees that prior to the expenditures
by Manager of any {unds pursuant to any such Budget, the Budget must be approved in
writing by Owner; proviZes; however, that notwithstanding the absence of such approval
Manager may pay normal,-onuoing expenses of operating and maintaining the Property,
including the compensation of Manager.

C. Additional Cash Needs.

Manager shall promptly notify Owner in the‘eent disbursements required to operate and
maintain the Property and to maintain reserves (including, but not limited to, the working
capital reserve) are in excess of the revenues whick Manager anticipates collecting from the
Property on or before the time such disbursements must e made and Owner shall promptly -
provide such funds. '

IV. Compensation of Manager.

A. Management Fee.

Commencing the Effective Date, as compensation for its management services under this
Agreement, Manager shall be entitled to disburse to itself on or before the last day of each
month the Management Fee (as set forth in Paragraph L(C.) hereof).

1. Gross Receipts.

For the purposes of determining said monthly management fee, Gross Receipts is
defined as all revenue derived from the Property (including, but not limited to, all
lease income and all other revenue or receipts from tenants or others leasing or using
space, all payments from contractors using the space, all rent settlements or

Confidential information. Property of Draper and Kramer, Incorporated. Net for distribution or reproduction.
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D&K Elk Grove Industrial Exchange, LLC
Regent Business Center A, B, E, F, Tech |, Tech Il and Regent Office Center i
Elk Grove Village, IL

liquidated damages of tenants on and in the Property, and all payments from
concessionaires, vending machines, parking and the like) excluding any sums
received from loans, mortgages, insurance proceeds (except proceeds of rent loss or
similar insurance, if any), sale or taking by eminent domain of all or any portion of
the Property, and security deposits until applied to rent.

2. Partial Months. 10564074

Appropriate apportionment shall be made in the monthly management fee for any
partial months at the beginning and end of the term of this Agreement.

B. Leasin Commissions.

1. New Terants.

With respect to any lease or nght to occupy a portion of the Property effected with
a "New Ter ant" (being a person or entity which is not occupying a portion of the
Property pursuant to a lease at the Effective Date), Manager shall receive a Full
Commission (as defiaed in Paragraph F.1.(a) hereof).

2. Existing Tenants.

a) Renewal.

When an "Existing Tenant" (being a person or entity occupying space on the
Property pursuant to a lease) renews iisdcase, exercises an option to renew
its lease or enters into a new lease fur ine identical demised premises,
Manager shail receive a Renewal Commussion (as defined in Paragraph
F.1.(b) hereof).

b) Expansion.
When an Existing Tenant occupies or obtains the right to aciury a portion
of the Property in addition to that demised under its then existing lease,
+ Manager shall receive a Full Commission; provided, however, that if such
occupancy of additional space is pursuant to exercise of a right granted in an
existing lease and does not require the negotiation of rent or tenant
improvements, then Manager's commission shall be a Renewal Commission.

" ¢) Renewal and Expansion.
‘When an Existing Tenant simuitaneously renews its right to occupy premises

demised under a lease and obtains the right to occupy premises other than
the demised premises, then Manager shall receive a Renewal Commission
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with respect to the continued occupancy of the demised premises and a Full
Commission with respect to all other portions of the Property to be occupied.

3. Cooperating Brokers.

If a tenant is represented by a broker or indicates that a commission is due and
payable to a broker, the Owner shall pay to such cooperating broker a Full
Commission or a Renewal Commission, as is appropriate in the circumstances, and
shall pay to Manager a commission equal to fifty percent (50%) of the commission
which Manager would have received had a cooperating broker not been involved.

%../timing of Payment,
Cemmissions shall be paid to the Manager upon execution of lease or exercise of
1ereval.

C. Construction Supervision.

1. Remodeling; Repair. '
In the event that Manager is requested by Owner to oversee, supervise or assist in the
effectuation of any constructior,, remodeling, rehabilitation, repair or the like with a
cost in excess of $20,000, Manuper shall be paid an additional fee equal to ten
percent (10%) of the aggregate cost o fuch work.

2. Tenant Improvements.

For overseeing and coordinating improvements, W:1id out, construction, remodeling
or the like of demised premises, Manager shall be paid an additional fee equal to the
Tenant Improvement Percentage (defined in Paragraph 1:c) hereof) of the aggregate
cost of such work.

D. Intentionally Omitted

E. Additional Services.

Manager shall be entitled to such additional compensation as may be approved by Owner in
advance for performing services for Owner beyond the scope of services contemplated in this
Agreement.
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F. Certain Definitions.

1. Full Commission.

a) Gross Rent Lease.
The term "Full Commission" with respect to a "Gross Rent Lease" (being a
lease which does not require any contribution by tenant toward operating
expenses of, or real estate taxes upon, the Property), shall mean seven
percent (7%) of the sum of 1* year’s Average Annual Gross Rents (defined
below) and two percent (2%) of the Remaining Aggregate Gross Rent
(defined below),

hY~Net Rent Lease.

‘Wit respect to a "Net Rent Lease” (being any lease other than a gross Rent
Lease); a Full Commission shall mean eight percent (8%) of the sum of 1*
year’s Average Annual Gross Rents (defined below) and three percent (3%)
of the Re¢raaining Aggregate Gross Rent (defined below).

¢) Average Annual Gross Rent.

The term Average Annua! Kent shall mean the aggregate rent due under the
lease over its entire term dividr.d by the number of full calendar months in
the initial term and then muliiplied bv 12,

d) Remaining Aggregate Gross Rent.

The term Remaining Aggregate Rent shali mcan the aggregate rent due
under the lease over its entire term reduced by ine sum of Average Annual
Gross Rents applicable to the first twelve months of the lease term,

2. Renewal Commission.

a) Gross Rent Lease.

The Renewal Commission for a Gross Rent Lease shall be two percent (2%)
of the aggregate gross rent due over the renewal term of the lease.

b) Net Rent Lease.

The Renewal Commission with respect to a Net Rent Lease shall be three
percent (3%) of the aggregate gross due over the renewal term of the lease.

Confidentia} Information. Property of Draper and Kramer, Incorporated. Not for distribution or reproduction,
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V.  Manager - Independent Contractor.

Manager acknowledges and agrees that its relationship to Owner is that of independent contractor.
Manager will not represent to anyone its relationship to Owner is other than that of an independent
contractor. This Agreement shall not be deemed to create a partnership or joint venture relationship
between manager and Owner.

VI. Representations and Warranties of Owner.

A. Authority.

vmer warrants to Manager that it is the manager or lessee of the Property and has full
anthanty to enter into this Agreement.

B. Absence or H2zardous Substances.

Owner represents and warrants that either (i) the Property does not contain, and has never
been used for the t ansporting, manufacturing, treating, storage, emission, disposal of any
Hazardous Substance (eing any dangerous, toxic or hazardous pollutants, chemicals, gases,
wastes or substances (soli, llouid or gaseous), including, but not limited to, asbestos, radon,
urea or formaldehyde), or (ii) that the use, treatment, existence, emission or the like of any
Hazardous Substance on the Proerty.is in full compliance with all laws, rulings, regulations,
statutes, orders, decisions or the lik< ("Law"). Owner covenants that it will not cause, or
permit, any Hazardous Substance to be brought onto, or used in conjunction with, the
Property or that it will cause the use, treatinent. existence, emission or the like of same to be
in accord with all Law. Owner shall indenniiy. defend and hold Manager harmless with
respect to any loss, costs, fee (including attomneys' £ies), claim, damage or liability resulting
from breach of the foregoing warranty and covenant,

VII. Insurance and Indemnification.
A. Insurance,

1. In General: Liability,

Owner shall carry, at its own expense, public liability, boiler, fire and extended
coverage, comprehensive general liability, ¢levator liability (if elevators are part of
the equipment of the Property), and workmen's compensation insurance, adequate to
protect the interests of Manager and Owner and in form, substance and amount
satisfactory to Manager. The Owner shall fumnish to the Manager certificates
cvidencing the existence of such insurance. The workmen's compensation insurance
shall have minimum limits of $500,000 under coverage B; the comprehensive general
liability insurance (including a personal injury liability endorsement) shall have a
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minimum combined single limit of at least $5,000,000 and shail include broad form
property damage, non-owned automobile, blanket contractual and personal injury
coverages.

All insurance, including comprehensive general liability insurance, shall include
Owner and Manager as named insureds; it is understood that Manager may not be
includable as a named insured on the workmen's compensation insurance, but in such
case, Manager shall be included as an additionai employer. The company with which
the insurance is placed shall be given a Policyholder Rating of B and a Financial
Category Rating of Class X by the A. M. Best Company. All insurance policies or
certificates of insurance shall be deposited with Manager. Each policy shall provide
that in the event of cancellation thereof or reduction in coverage, the insurance
company shall provide the Manager with at least ten (10) days’ notice of such
zancellation or reduction in coverage. If the Owner fails to place and maintain
insurance for Manager as herein provided, the Manager may, but is not obligated to
obtain such insurance, charge the Owner for same and make payment from funds of
the Owzer.

2. Property and Haze:d

Owner shall provide f0- the Property all-risk, full replacement cost property insurance
coverage. All such poliZies: shall contain a clause expressly providing that the
insurance company waives a’i inghts of subrogation against Manager and insuring
Manager against claims of tenarits or others resulting from a fire or other casualty.
Owner hereby waives all rights anc claims against Manager deriving from any
damage to the Property and any relat:d ioss of rent, regardless of cause (including,
but not limited to, negligence of Manager-<r its agents or employees); it being
expressly understood that Owner shall insure against such risks.

B. Indemnification.

1. Of Manager.

Owmer agrees to indemnify, defend and save Manager (and its agent: and.employees)
harmless against any liability, damage, loss, claim, cost or expenze (including
reasonable attorney's fees) harmless against any liability, damage, loss, claim, cost

" or expense (including reasonable attorney's fees) asserted against, incurred or
sustained by manager in connection with Owner, the Property, any tenant or
management, leasing and operation of the Property except any liability, damage, loss,
claim, cost or expense asserted against, incurred or sustained solely and directly as
a result of Manager's or any of its agents' or employees’ willful or grossly negligent
acts or fraud.
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2. Of Owner.

Manager agrees to indemnify, defend and hold Owner harmless against any liability,
damage, loss, claim, cost or expense (including attorney's fees) incurred solely and

- directly by reason of Manager's or any of its agents' or employees' willful or grossly
negligent acts or fraud.

VIII. Limitation on Assignment.

Thiz Agreement may not be transferred, assigned, sold or, in any manner, pledged or hypothecated
by Manager. Notwithstanding the above, Manager may without the prior consent of Owner, at Man-.
ager's rxpense, assign this Agreement or subcontract the performance of its duties hereunder to a
parent, svosidiary or affiliated corporation of Manager licensed to do business in the state in which
the Property 1z located.

IX. Termination.
A. Termination by Owne:.

1. For Cause.

If Manager shall be in default in the performance in any of its duties or obligations
hereunder, the Owner shail have the {150t to terminate this agreement upon thirty (30)
days' written notice to Manager sperifiing the particular act or acts of default;
provided, however, that if such act or acts ot dsfault are of such nature that they can
be cured, such termination shall not be effective unless and until Manager shall have
failed to cure or commence to cure such act oracts of default within twenty (20)
business days following the date of such notice.~Cwner shall have the right to
terminate this Agreement immediately upen written novice without penaity in the
event of bankruptcy, assignment for the benefit of crediiars or dissolution of
Manager.

2, Upon Sale.

Owner may terminate this Agreement effective upon sale of the Property to an
unrelated third party upon thirty (30) days' written notice to Manager. If such
termination ocecurs within the Initial Term hereof and Manager is not the exclusive
listing broker, Owner shall pay Manager a termination fee equal to fifty percent
(50%) of the fee which Manager would have received over the Initial Term hereof.
For purposes of determining the termination fee, the management fee earned with
respect to the month preceding the effective date of Termination shall be deemed to
be the monthly management fee which Manager would have earned over the balance
of the term.
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B. Termination by Manager.

1. Manager may terminate this Agreement on thirty (30) days' written
notice of Owner fails to provide the necessary funds for operation of the
Property in a manner consistent with the best standards of operation for
similar type property or fails to provide the necessary funds to pay bills
when they are due (except items disputed in good faith which are properly
reserved for) or is in breach of this Agreement; provided, however, that if
the Owner provides the necessary funds or cures such breach within said
trirty (30) day period, then this Agreement shall continue in full force and
efect,

2. Notwithstanding the provisions of Paragraph 8(b) (i) hereof, Manager
shall have tne night to cancel this Agreement at any time by written notice
to the Owner of iis election to do so, which cancellation shall be effective
upon the service uf'such notice, in any of the following circumstances:

a) ltis alleged or chargad that, if Owner or Manager (in its
reasonable judgment) believes that, the Property or any equipment
therein or any act or failuietc act by the Owner or the hiring of
employees to manage it faiis {c comply with, or is in violation of,
any of the requirements of anv ~onstitutional provision, statute,
ordinance, law or regulation of any governmental body or any order
or ruling of any public authority or ormicia! thereof having or claiming
to have jurisdiction thereover, and the Maiager in its sole and
absolute discretion considers that the acticn or position of the
Owner with respect thereto may resuit in darnage or liability to the
Manager of jeopardy to its real estate license.

b) Any required insurance shall not be maintained to tha full extent
required by this Agreement.

c¢) Owner shall be subject to any proceeding against it or initiated
by it under any bankruptcy or creditor protection statute or the like.
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C. Termination Fee.

In the event of termination pursuant to Paragraph 8(b) or a wrongful termination by Owner,
Manager shall receive a management termination fee equal to seventy-five percent (75%) of
the fee which Manager would receive over the remaining term hereof; for purposes of
determining the management termination fee, the management fee earned with respect to the
month preceding the effective date of Termination shall be deemed to be the monthly
management fee which Manager would have eamed over the balance of the term. Manager
shall, in such circumstances, be paid any other fees to which Manager would have been
entitled pursuant hereto had this Agreement continued in effect until the end of the then
current term.

D. Continuation of Indemnity and Certain Other Obligations.

It is expres<ty understood and agreed that any and all obligations to maintain insurance and
all indemnificzuuns set forth in this Agreement shall survive any termination or expiration
of the Agreemen.. Termination of the Agreement shall not terminate any liability or
obligation of the Ovmer to Manager for any indemnification, payment, reimbursement or
other sum of money then due and payable or thereafter becoming due and payable to
Manager. Upon terminatio ol thie Agreement, Owner automatically assumes all of Manager's
obligations and responsibiiitics under the Agreement and all contracts, liabilities,
indebtedness, obligations and the itke relating to the Property. '

E. Leasing Commissions,
Notwithstanding the termination or expiration ¢fthis Agreement, Owner shall pay Manager

the leasing fees which Manager has eamed at the time of such termination or expiration
pursuant to Paragraph 4(b} of this Agreement when suzp fees are due and payable.

1. New Tenant (Terms Agreed); Additional Space; F’enewal or Options.

For any lease to a New Tenant, for any lease (including bui not limited to, an
amendment or addition to an existing lease) to an Existing Teanaat for additional
space, or for any renewal or option lease, which is being negotiatzd-but has not yet
been signed at the time of the expiration or termination of this Agresmznt, Manager
shall also receive the fee which Manager would be entitled to receive pursuant to
Paragraph 4(b) upon execution of such lease or exercise of any renewal in the
following circumstances:

a) The terms of any such lease have been substantially agreed
upon by Owner and the tenant before the expiration of this
Agreement and,
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b} (1) In the case of a renewal or option:

(a) if any such lease shall have been fully executed and
delivered within four (4) months after the end of this
Agreement, or,

(b) if the renewal or option term shall have commenced within
six (6) months of the end of this Agreement.

2) In the case of a new lease or lease for additional space:

(a) if any such lease shall have been fully executed and
delivered within six (6) months after the end of this
Agreement,

(b) if tenant shall have taken possession of the space covered
by the lease within six (6) months after the end of the
Agreement,

(c) or both.

2. New Tenant /1erms Not Agreed).

In the event tnat Manager has found a New Tenant, but the form and terms of the
lease to the new tcnaat have not been substantially agreed upon by Owner and such
new tenant before the expiration or termination of this Agreement and, a lease shall
have been subsequently :zxecuted and delivered by Owner (who shall act in good
faith) and the new tenant witlin six (6) months after the termination of expiration of
this Agreement, then Manager sna!l be entitled to receive fifty percent (50%) of the
fee which Manager would be entiiled] to receive pursuant to Paragraph 4(b) of this
Agreement, as if said lease had beei executed while this Agreement was in effect.
Manager shall give Owner written nouce ofihe names of any persons or entities for
which Manager claims it may be entitled to reczive a fee pursuant to this Paragraph
within thirty (30) days after the termination ¢ ¢xpiration of this Agreement and
Manager shall be entitled to receive the fees in aceordance with the terms of this
Paragraph only for those persons or entities listed in saic notice. Any fee payable to
Manager pursuant to this Paragraph shall be paid witlin ten (10) days after the
execution and delivery of any such lease.

X. Intentionally Omitted

Xl. Notices.

All notices shall be in writing and shall be sufficient if delivered personally or sent certified mail,
return receipt requested, delivery limited to addressee only, postage prepaid, addressed:

If to Manager: Draper and Kramer, Incorporated
33 West Monroe
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Chicago, Illinois 60603
Attention: Office & Industrial Management & Leasing Dept,

If to Owner: at the address specified in Paragraph 1(c) hereof.

Each party may change its address by notice to the other party. Any notice sent by mail in accordance
with this Paragraph shall be deemed delivered on the second day following the mailing thereof.

Management Office; Identification of Manager.

Owner suall provide space within the Property for use as an office for management and leasing of the
Property 2ad provide and pay for all necessary furnishings, equipment, supplies and all utilities,
services and other costs of the operation of such office. The Owner hereby agrees to identify the
Manager as the enclusive leasing and management agent for the Property during the term of this
Management Agriement. Manager may erect a tasteful sign on the Property making such
identification.

Binding Effect.

This Agreement shall be binding upon<he parties hereto and their respective successors, assigns, heirs,
executors and administrators.
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IN WITNESS WHEREOF, the parties have executed this Agreement as a sealed instrument as of the
day of , 2001.

MANAGER:

DRAPER AND KRAMER, INCORPORATED

By: __& \"C\)[\ O %
Its: Preeidznt = )

OWNER:

D&K ELK GROVE IINDUSTRIALII, LLC

By: Draper and Kramer Industriai Manager I, LLC,
its managing member

By: Draper and Kramer, Incorporat.q,
its sole member
General Partner

By: VM v (7/'{)&)\&).

Its: President

D&K ELK GROVE INDUSTRIAL EXCHANGE, LLC

By: CDECRE, INC.,, its sole member

By: -
Its: eSSl ES (1M GO e —

11287564
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IN WITNESS WHEREQF, the parties have executed this Agreement as a sealed instrument as of the
day of , 2001. '

MANAGER:

DRAPER AND KRAMER, INCORPORATED

AN Al L7, 10504074

Its: Pr¢sicent

OWNER:
D&K ELK GROVE INC ("'STRIAL I, LLC

By: Draper and Kramer Industriz! Manager I, LLC,
its managing member

By: Draper and Kramer, Incorporates,
its sole member
General Partner

" w 9, WJJI-)

Its: President

D&K ELK GROVE INDUSTRIAL EXCHANGE, LLC

By: CDECRE, INC,, its sole member

11287564
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