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Midland Loan Services, Inc.
10851 Mastin, Suite 700
Overland Park, Kansas 66210
Attention: Asset Management
Loan No. 03-0235616

CONSENT AND ASSUMPTION AGREEMENT

This Censent and Assumption Agreement (this “Agreement”) is made as of November

[0 , 2004 by and among 555 WEST MONROE STREET OWNER CORP, a Delaware
corporation (“Selier”), WEST MONROE FUND INVESTORS, LLC, a Delaware limited
liability company, WEST MONROE LIFE INVESTORS, LLC, a Delaware limited liability
company (collectively,” ‘Buyer”), THE PRUDENTIAL INSURANCE COMPANY OF
AMERICA, a New lersey, corporation (“Original Guarantor”), PRINCIPAI, LIFE
INSURANCE COMPANY, “au lowa corporation (“PLIC”), PRINCIPAL ENHANCED
PROPERTY FUND, L.P., a Delawate limited partnership (“PEPF) (whether one or more,
“Guarantor”), and WELLS FARGU BANK, N.A., as trustee for the registered holders of Credit
Suisse First Boston Mortgage Securities' Corp. Commercial Mortgage Pass-Through Certificates
Beries 2003-CPNI, acting by and througt. its General Master Servicer and General Special
Servicer, Midland Loan Services, Inc. (collectively referred to herein as “Lender”), with
reference to the following facts:

RECITALS

A. Seller is presently the owner of certain real proderty located at 555 West Monroe
Street, Chicago, Illinois, commonly known as Quaker Building, spd more particularly described
n Exhibit “A” attached hereto and incorporated herein by referencé for all purposes together
with all improvements, fixtures and personal property located thereon and nr/described in any of
he herein defined Loan Documents which, with the above described real property (the “Real
Property”), is collectively referred to as the “Property”. Further, as used barein, the term
'Property” shall mean the Property or, where applicable, such portions thereof s are owned by
Buyer. The Property is encumbered by a first lien and security interest on’‘ne Property
videnced by, among other things, that certain (i) Mortgage and Security Agreenent dated
November 1, 2002, executed by Seller to Column Financial, Inc. (“Original Lender”), as
hortgagee, filed for record and recorded as Instrument No. 0021217456 in the official records of
Look County, Illinois (the “Mortgage™, (ii) Assignment of Leases and Rents dated November 1,
002, exccuted by Seller for the benefit of Onginal Lender, filed for record and recorded as
nstrument No. 0021217618 in the official records of Cook County, Illinois (the “Assignment”),
1) Loan Agreement dated November 1, 2002 between Seller and Original Lender (the “Loan
lgreement”), and (iv) Environmental Indemnity Agreement dated November 1, 2002, executed
y Seller as indemnitor thereunder for the benefit of Onginal Lender (the “Environmental
ndemnity”).  Original Guarantor guaranteed certain obligations of Seller under the Loan
Jocuments (as hereinafter defined) pursuant to that certain Guaranty Agreement dated
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November 1, 2002, executed by Original Guarantor, as guarantor, for the benefit of Original
Lender (the “Guaranty”). The personal property, fixtures and other collateral covered by the
Mortgage and the other Loan Documents is subject to a first lien and security interest on the
Property evidenced by, among other things, that certain (i) UCC-1 Financing Statement filed as
number 6091776 with the Office of the Secretary of State of Illinois, (ii) UCC-1 Financing
dtatement filed as number 22797979 with the Office of the Secretary of State of Delaware, and
1) UCC-1 Financing Statement filed for record and recorded as Instrument Number
D021286920 in the official records of Cook County, Illinois (collectively, said UCC-1 Financing
dtatements shall be referred to as the “UCC-I Financing Statement”). The Mortgage, the
Assignment, the Environmental Indemnity, the Guaranty and the UCC-1 Financing Statement
and any all other documents, instruments or agreements evidencing or creating 2 lien or security
interest relating to any of the Property, whether or not referenced herein, are collectively referred
to herein as the “Security Documents”.

B. The Sconrity Documents secure a repayment of a loan (the “Loan™) to Seller
¢videnced by a Promissory Note (the “Note™) dated November 1, 2002, in the original principal
imount of $72,000,000.00°cxecuted by Seller, as maker, in favor of Original Lender, as payee.
The Security Documents fuither secure performance of all the obligations, covenants, and
dgreements contamned in the Moitgageand in all other documents executed by Seller or any other
party evidencing, securing, memorializing or in a any way relating to the Loan or perfecting the
lien or security interest created by any’ Security Document (such documents, instruments and
ggreements together with the Note, the-Miortgage, the Loan Agreement, the Guaranty, the
Environmental Indemnity and the other Security Documents, as same may be amended,
1]
n
a

o

einstated, consolidated, supplemented, increased,~decreased, restated, extended or otherwise
nodified at any time, and from time to time, are cui'ectively and individually referred to herein
s the “Loan Documents”).

C. Lender is the holder of all of Original Lender’s interest in and under the
fortgage and the other Loan Documents. Midland Loan Servicss, Inc. services the Loan as
reneral Master Servicer and General Special Servicer, pursuani {5 that certain Pooling and
ervicing Agreement dated as of March 1, 2003.

w2

D. Seller, SREF Shareholder LP and The Quaker Company enitersd into that certain
Burchase and Sale Agreement, dated as of May 4, 2004, as amended by that-serisin Omnibus
First Amendment to Purchase and Sale Agreement and Escrow Agreement, dated 23 of June 1,
2004, and as assigned to PLIC and PEPF, collectively as buyer, pursuant to ‘that certain
Assignment and Assumption Agreement by and between The Quaker Oaks Company, as
agsignor, and PLIC and PEPF, collectively as assignee, dated on or about J uly 20, 2004, and as
further amended by that certain Second Amendment to Purchase and Sale Agreement, dated as
of July 26, 2004, and as further assigned by PLIC and PEPF, collectively as assignor to Buyer,
dated as of September 3, 2004 (as so amended and assigned, the “Conract of Sale”) for the sale
and purchase of the Property. In the event Seller fails to obtain Lender’s consent to the transfer
contemplated by the Contract of Sale, the provisions of the Loan Documents entitle Lender to,
among other things, accelerate payment of the balance owing under the Note, to foreclose the
Mortgage and exercise any and all rights, remedies or recourses to which it is entitled under any
of the Loan Documents. Seller will sell, transfer, and convey the Property, subject to the Loan
Documents, to Buyer (i) if Buyer assumes, to Lender’s full satisfaction, the Loan and all of
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Seller’s obligations, agreements, covenants, liabilities, representations, warranties, duties and the
like {collectively, the “Obligations”) arising under the Loan Documents, and (11) if Lender agrees
not to exercise its right under the Mortgage to accelerate the unpaid balance of the Note as a
result of such transfer to Buyer and allows Buyer to assume the Loan and all of Seller’s

obligations under the Loan Documents.

E. Subject to the terms and conditions of this Agreement and the Loan Documents,
Lender is willing to consent to the transfer of the Property to Buyer and permit Buyer’s
assumption of the Loan and Obligations arising under the Loan Documents. Lender’s
willingness to consent to such assumption by Buyer is expressly conditioned on, among other
things, Buet’s agreement that it is specifically assuming all Obligations under the Note and
other Loan Pocuments which are fully and unconditionally recourse subject, however, to the
non-recourse provisions set forth in the Loan Documents.

AGREEMENT

NOW, THEREFCRE, for good and valuable consideration, the receipt and adequacy of
which is hereby acknowledged. ihe parties agree as follows:

1. GENERAL. Lender and Buyer confirm and agree that (i) the current outstanding
principal balance of the Note is $72,000,000.00 and Buyer hereby ratifies, reaffirms and consents
to all of the other terms of each of the Loar'Documents, as applicable; (ii) the current effective
interest rate of the Note is 5.68% per annuin; (iii} the Note contains a fixed interest rate and a
maturity date of November 11, 2032; (iv) the current effective monthly payment of interest only
under the Note is due and payable on the eleventt (] 1™ day of each and every calendar month;
(v) the cumrent effective monthly escrow paymen. fo.Lender for taxes on the Property is
$92,369.24, which is due and payable on the eleventn 715™) day of each and every calendar
month; (vi) the current effective monthly escrow paymenst-io Lender for insurance on the
Property is $8,479.08, which is due and payable on the eleverih (1 1™ day of each and every
calendar month; (vii) the current effective monthly escrow payruenut-to Lender for replacement

| reserves with respect to the Property is $3,500.00, and the current amorat maintained by Lender
' in the Replacement Reserve Account (as defined in the Loan Agreement; s $38,303.20; (viii) the
| current amount maintained by Lender in the Required Repair Account (as defined in the Loan

Agreement) is -0-; (ix) the current amount maintained by Lender in the Pollover Reserve
Account (as defined in the Loan Agreement) is -0-; (x) the current amount maimaiiiel by Lender
in the Environmental Reserve Account (as defined in the Loan Agreement) 1= -0-; (xi)

| [Intentionally Deieted]; (xii) all instaliment payments due up to November 11, 2004, vner the

Note and/or Mortgage shall have been paid current; (xiii) there are no defenses or claims of

- setoffs with respect to any such sums or other amounts owing under the Note, Mortgage or any

of the other Loan Documents; (xiv) Lender 1s the current holder of the Note, Mortgage and other
Loan Documents; (xv) no payment default exists of any amount due and owing under the Loan
Documents and no late charges are currently owing thereunder and to Lender’s knowledge,

- without any inquiry or investigation whatsoever, no other default exists under the Loan
| Documents; (xvi)} there are no currently outstanding default notices issued pursuant to the Loan

Documents; and (xvii) unless and until Lender provides an alternative address for Lender, all
Loan payments and all notices and correspondence to Lender shall be made or given to Lender at
the address of Lender set forth at the top of the first page of this Agreement.
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2. CONSENT TO TRANSFER. Lender hereby consents to the transfer of the
Property from Seller to Buyer subject to satisfaction of all of the following conditions precedent
and the other terms of this Agreement: (1) the complete execution and acknowledgment of this
Agreement by all of the parties hereto and the delivery thereof to Lender for recordation
concurrently with the closing of Buyer’s acquisition of the Property as contemplated by the
Contract of Sale (the “Closing™), (i1) recordation and filing, as appropriate, at Closing of the New
Financing Statements (defined below) in form and substance satisfactory to Lender; (iii) the
delivery to Lender of satisfactory evidence of Buyer’s satisfaction of all insurance requirements
as set forth in the Loan Documents; (iv) the issuance to Lender of the Title Endorsements
(defined below) in form and substance acceptable to Lender; (v} the full release and
reconveyance of any other liens or monetary encumbrances against the Property which are not in
favor of Lénder other than Permitted Encumbrances (as defined in the Loan Agreement); (vi) the
payment to Lender of the Assumption Fee (defined below), and the Note installment and all
other payments, 17¢s and expenses required by Section 3 of this Agreement to be paid at Closing
by Buyer and/or Selier or as required by any of the Loan Documents; (vii) the delivery of
evidence of the capacity jand authority of Seller, Buyer and Guarantor to consummate the
transactions contemplate<-in the Contract of Sale and/or this Agreement, as the case may be,
consents and resolutions of wellst and Buyer authorizing the transactions contemplated in this
Agreement and/or the Contract of 5ale together with a true, correct and complete copy of the
Operating Agreement of each Buyer, »5.amended, which shall include, without limitation, certain
“‘special purpose entity” provisions acceptable to Lender which shall include, without limitation,
those provisions required in the Loan I’ccuments, all in form and substance satisfactory to
Lender; (viii) if not addressed by the Title Exidorsements or otherwise insured under Lender’s
existing mortgagee policy of title insurance, a writien consent and subordination from each and
every party holding a subordinate lien or interest on-the Property, to provide their respective
consents in all respects to the transactions set forth hereip and their continued subordination of
their respective liens to the Loan Documents, each in foim and substance satisfactory to Lender;
ix) a current written opinion of counsel for Buyer, or in-house'counsel to Buyer (as the case may
be), cach in form and substance satisfactory to Lender, to the-effect, among other things as
Lender may require, that the Loan is not usurious or otherwise illegal-ynder applicable law, that
the Loan Documents, as amended, and this Agreement are valid and birding upon Buyer, and are
enforceable in accordance with their terms, that the persons executing this Agreement and any
other documents, instruments or agreements related hereto have the requisite/authority to execute
such documents on behalf of Buyer and that Buyer has authorized the everation of this
Agreement and the documents contemplated hereby, together with any and all other-opinions as
Lender may require; (x) Buyer and/or Seller shall pay all costs of Buyer, Seller @id Lender
associated with Closing and/or this Agreement; (xi) all monthly debt service payments and real
cstate taxes and insurance premiums, must be current; (xii) Buyer shall provide to Lender
evidence, in a form and substance satisfactory to Lender, that all insurance premiums due to
maintain all insurance required by the Mortgage have been paid in full as of the date of this
Agreement and that no delinquencies exist with regard to same; (xiii) Buyer shall provide to
Lender evidence, in form and substance satisfactory to Lender, that all taxes, charges,
assessments, and 1mpositions of any kind have been paid in full as of the date of this Agreement
and than no delinquencies exist with regard to same; (xiv) if available, Buyer’s most recently
obtained survey of the Property; (xv) uniform commercial code searches and tax lien scarches of
Buyer showing no liens in favor of any creditors; (xvi) copies of all management or other similar
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agreements to be in form and substance satisfactory to Lender and certified by Buyer to be true
and correct; (xvil) Buyer and Seller shall execute and deliver to Lender any and all other
documents, instruments and agreements reasonably necessary for the completion of the
transaction contemplated by this Agreement; and (xviii) the delivery to Lender by Seller and/or
Buyer of all items identified on that certain closing checklist heretofore furnished by Lender to
Seller and Buyer.

The validity and effect of this Agreement including the consent of Lender as
contemplated herein are wholly conditioned on delivery of aforesaid items to Lender on or
before the Closing.

3. ASSUMPTION __FEE: INSTALIMENT PAYMENT; THE TITLE
ENDORSEMENTS AND EXPENSES. In consideration for Lender’s consent to the transfer of
the Property freni Seller to Buyer, Buyer covenants and agrees to pay to Lender at Closing (i)
$360,000.00, wmch<yepresents the assumption fee to Lender for consenting to Buyer’s
assumption pursuant te"Section 5.2.10(j)(iv) of the Loan Agreement (the “Assumption Fee™), and
(i) $23,000.00, which represents fees payable to certain rating agencies and their counsel in
connection with their review of the proposed assumption transaction relating to the Loan.
Neither the Assumption Fee ror such other payments shall be credited against the principal
balance. In addition, at Closing Buyer shall (i) cause to issue such endorsements to the
mortgagee title insurance policy issued ny First American Title Insurance Company, Policy No.
LP 4562581, covering the Mortgage, and-in such form as Lender may reasonably require or,
alternatively, as Lender may request in its sole diccretion, a new mortgagee title insurance policy
in form and substance acceptable to Lender (collectively, the “7itle Endorsements™), including,
without limitation, showing that the Security Dosunients are the only monetary liens of record
against the Property, and (i) pay the cost of the Tiie Endorsements, any escrow, filing or
recording fees applicable to this transaction, and Lérder’s costs and expenses incurred in
connection with this Agreement or this transaction includizg without limitation, Lender’s
reasonable attorneys’ fees incurred in connection with this Agieemént or this transaction.

4. BUYER’S ASSUMPTION OF LOAN; NEW_ FINANCING STATEMENTS:
ASSUMPTION OF GUARANTY. Buyer hereby expressly assumes, with recourse, subject to
nonrecourse provisions set forth in the Loan Documents, the unpaid balance-dve and owing on
the Note, together with interest thercon as provided in the Note, togethe: -with all other
bligations under the Note, the Loan Agreement, the Mortgage and each and everv ong of the
Loan Documents, with the same force and effect as if Buyer had been specifically named theretn
as the original maker, borrower, grantor or debtor, as applicable it being specifically agreed by
Buyer that to the extent said Note is recourse that Lender’s remedies shall not in any respect or
extent be limited solely to the Property or any other collateral securing the obligation. Buyer
further expressly promises to pay all loan installments as they become due and to observe all
obligations of the Note, the Loan Agreement, and the Mortgage. The foregoing assumption by
Buyer is absolute and unconditional, subject to non recourse provisions set forth in the Loan
I
Q
f
S

Documents and is not subject to any defenses, waivers, claims or offsets nor may it be affected
t impaired by any agreement, condition, statement or representation of Seller or Buyer or any
ailure to perform the same and that Buyer hereby relinquishes, waives and releases any and all
uch defenses, claims, offsets, and causes of action. Buyer expressly agrees that it has read and

| N o~ TR
Forat Ammarices TH

Page 5

ey W

fen)

AL:S18017.7




I 0432203157 Page: 6 of 30

UNOFFICIAL COPY

approved of and will comply with and be bound by all of the terms, conditions, and provisions
contained in the Loan Agreement, the Mortgage, the Note and all other Loan Documents.

Buyer hereby authorizes Lender to file one or more UCC-1 and UCC-3 financing
statements covering fixtures and personal property and/or other collateral related to the Real
Property and covered by any of the Security Documents, without signature of Buyer to the extent
permitted by law (the “New Financing Statements”), and Buyer hereby confirms that 1t grants
Lender a security interest in all fixtures, personal property and/or any other collateral described
in any of the Security Documents.

Guarantor hereby expressly assumes all the obligations of Original Guarantor under the
Guaranty, »:th the same force and eftect as if Guarantor had been named therein as an original
indemnitor thorein, and Guarantor agrees that he/she shall be liable for all of such obligations as
guarantor thereunidér. Guarantor hereby expressly ratifies and reaffirms the Note, the Mortgage,
the Guaranty and ¢acir and every one of the other Loan Documents and acknowledges and agrees
that nothing in this Aglesment (any provision to the contrary notwithstanding), the Contract of
Sale or any other documer:t-or instrument shall in any way diminish the obligations of Guarantor
under the Note, the Mortgage, the Guaranty or any other of the other Loan Documents. The
foregoing assumption by Guaraator.is absolute and unconditional, is not subject to any defenses,
waivers, claims or offsets nor may it be affected or impaired by any agreement, condition,
statement or representation of Seller or-any failure to perform the same and that Guarantor
hereby relinquishes, waives and releases-apv and all such defenses, claims, offsets, and causes of
action. Guarantor expressly agrees that he has rcad and approved of and will comply with and be
bound as guarantor by all of the terms, conditicns. and provisions contained in the Guaranty.

5. LIMITATION OF CONSENT. Lenudei’s consent in this Agreement is strictly
limited to the conveyance of the Property from Seller'to Buyer, and this Agreement shall not
constitute a waiver or modification of any requiremeni-ot obtaining Lender’s consent to any
future transfer of the Property or any portion thereof or intercst tperein, nor shall it constitute a
modification of the terms, provisions, or requirements in the Leun Documents in any respect
except as expressly provided herein. Buyer specifically acknowledges that any transfer of the
Property or any portion thereof or interest therein by Buyer that is not permitted by the Loan
Documents, as amended by this Agreement, shall entitle Lender to acceleratc the Note balance
and foreclose the Mortgage. The Loan Documents are hereby ratified and exseit as expressly
modified in this Agreement, the Note, Mortgage and other Loan Documents remarn unmodified
and are in full force and effect.

6. NO_REPRESENTATIONS OF LENDER. Buyer recognizes and agrees that
Lender has made no representations or warranty, either express or implied regarding the Property
and has no responsibility whatsoever with respect to the Property, the condition of the Property
or the use, occupancy, or status of the Property. To the extent Buyer has any claims which in
any manner relate to the Property, the condition of the Property, or the use, occupancy, or status
of the Property, the same shall not be asserted against Lender or its agents, employees,
professional consultants, affiliated entities, successors or assigns, or asserted as a defense to any
of the Loan Documents.

Page 6 First American Tite
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7. EFFECT OF AGREEMENT. This Agreement shall be deemed to form a part of
the Loan Documents. This Agreement shall not prejudice any present or future rights, remedies
or powers belonging or accruing to Lender under the Loan Documents, nor impair the lien of the
Mortgage. In the event of any conflict between the terms and conditions of this Agreement and
the terms and conditions of the Loan Documents, the terms and conditions of this Agreement
shall govern and control.

8. NO EFFECT ON LIENS OR PRIORITY. Nothing in this Agreement shall in any
way release, diminish or affect the first position lien of the Mortgage or any liens created by, or
the agreements or covenants contained in, the Loan Documents or the first-lien priority of any
such hiens. Buyer agrees that the Note, the Mortgage and the other Loan Documents shall secure
all other suins'that may be advanced in the future by Lender to Buyer or any of its successors or
assigns or any other owner(s) of the Property pursuant to the terms of the Loan Documents.

9. ILWDMENTS TO LOAN AGREEMENT.

(a)  Buayver and Seller hereby represent, warrant and covenant to Lender that
(1) the Master Lease has beeu, or will be prior to Closing, amended by Seller so as not to be
applicable to the Property, (11)that Seller is the direct landlord under the Quaker Lease (as

defined in the Loan Agreement), and (iii) from and after the effective date of this Agreement,

(x) all references in the Loan Documeénts to the “Master Lease” shall be deleted and of no further
force and effect, (y) all references in tae Toan Documents to the “Master Sublessor” shall be
deleted m their entirety and replaced with “Besrower” and (z) the Master Lease Subordination
Agreement shall be automatically terminated, have no further force and effect and cease to be a
“Loan Document”,

(b)  Section 5.2.10(d) of the Loan Agicement is deleted in its entirety and
replaced with the following:

“(d} In addition to and without limituig the rights set
forth in Section 5.2.10(f), a sale, assignment, convevanee, transfer
and/or other disposition (but not a pledge, hypothecaticn, creation
or a security in, and/or other encumbrance in either Borrover or.its
respective sole member) of direct and/or indirect ownership
interests in either Borrower shall be permitted without the conseat
of Lender and without payment of any assumption fees to Lender,
if the following conditions are satisfied:

(1) after giving effect to such transfer, such
Borrower shall be controlled, directly or indirectly, by any
combination of (A) any Affiliaste of Principal Life
Insurance Company, or (B) subject to Lender’s consent,
which shall not be unreasonably withheld or delayed, a
Permitted Owner;

(i)  prior to any transfer of the direct and/or
indirect ownership interests in such Borrower as a result of
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which (and after giving effect to such transfer) more than
49% of the direct and/or indirect ownership interests in any
Borrower shall be transferred to a Person (other than any
Affiliate of Principal Life Insurance Company) not owning
at least 49% of the direct or indirect ownership interests in
either Borrower as of the effective date of this Agreement,
such Borrower shall have (A) caused counsel to render an
Additional Insolvency Opinion which may be relied upon
by Lender, the Rating Agencies and their respective
counsel, successors and assigns with respect to the
proposed transactions, which opinion shall be acceptable to
the Rating Agencies and (B) delivered a confirmation from
the Rating Agencies that the transfer, in and of itself, shall
not result tn a downgrade, withdrawal or qualification of
the then-current ratings assigned to the related Securities;

(i)  immediately prior to any such transfer or
sale noEvent of Default has occurred and is continuing;

(iv) | After giving effect to any such transfer or
sale, the Property continues to be owned by a Special
Purpose Entity;

(v)  Such Boirower shall give or cause to be
given written notice to Letider-of the proposed transfer or
sale not later than thirty (30} davs prior thereto, which
notice shall set forth (A) the zame of the proposed
transferee or the Person to whick the interests in such
Borrower are to be transferred or sald, -including the
relationship required by clause (i) ‘above of this
subsection (d) and (B)the date the transfer <r sale is
expected to be effective; and

(vi)  Such Borrower delivers to lender' an
officer’s certificate stating that after giving effect to the
purported transfer or sale it will be in compliance with
Sections 4.1.9, 4.1.34 and 5.2.9 hereof.”

(c)  Section 5.2.10(e) of the Loan Agreement is deleted in its entirety.

(d)  Section 5.2.10(f) of the Loan Agreement is deleted in its entirety and

eplaced with the following:

“(f)  Notwithstanding anything to the contrary contained
in this Agreement, nothing in this Agreement shall prohibit or
restrict sales, conveyances, transfers or pledges of direct and/or
indirect shares, membership interests, partnership interests or other

Page 8 iR
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ownership Interests in the Principal Life Insurance Company, each
of which shall be freely transferable to any Person without the
consent of, or notice to, the Lender and no change in control of the
Principal Life Insurance Company shall be deemed a Transfer
hereunder. In addition and for avoidance of doubt, general
partnership interests (and direct and indirect interests therein) in
Principal Enhanced Property Fund, L.P. shall be freely transferable
to any Affiliate of the Principal Life Insurance Company.”

(e)  Section 6.1(b) of the Loan Agreement is hereby amended to insert the
phrase “and A- or better by A. M. Best Company” following “S&P” in the fifth (5™) line of such
sectton in cach place it appears.

5 Section 8.1(a)(xvii) of the Loan Agreement is hereby amended in its
cntirety to read as “llows: “if any breach, default or event of default occurs under the
greement of Co-Tenants dated September 22, 2004 between the parties comprising Borrower
the “TIC Agreement”).”

(g)  Section &l(a)xviit) of the Loan Agreement is hereby amended in its
ntirety to read as follows: “if any action or proceeding is filed by or on behalf of any party
omprising Borrower secking a partition of the Property, whether under the TIC Agreement or
therwise;”,

(h)  The last grammatical paragraph of Section 9.4 of the Loan Agreement is
ereby amended to insert the following at the end_of such paragraph: “, or (vi) if any action or
roceeding is filed by or on behalf of any party cornsrising Borrower seeking a partition of the
roperty, whether under the TIC Agreement or otherwise.”

(1) Agent for Service of Process (Section 10.3(b)), Shearman and Sterling is
ereby removed as the authorized agent for service of process in'Mew York, New York and CT
orporation System, with offices at 111 Eighth Avenue, New York, New York 10011, is hereby
ppointed as the authorized agent for service of process on each Borrower 12 New York,

10. SELLER’S REPRESENTATION AND WARRANTIES. In crder to induce
ender to enter into this Agreement, Seller hereby represents and warrants that 4s GFthe date of
is Agreement and Closing (i) Seller is the owner of the Property and is duly zuthiorized to
xecute, deliver and perform this Agreement; (ii) any court or third-party approvals necessary for
eller to enter into this Agreement have been, or will be, obtained by Closing; (iii) the entities
d/or persons executing this Agreement on behalf of Seller are duly authorized to execute and
cliver this Agreement; (iv) this Agreement and the Loan Documents are in full force and effect
d the transactions contemplated therein constitute valid and binding obligations enforceable by
ender in accordance with their terms and have not been modified either orally or in writing; (v)
ender has not waived any requirements of the Loan Documents nor any of Lender’s rights
thereunder; (vi) no Event of Default (as defined in the Mortgage) exists or any event, which, as a
result of the passage of time or the expiration of any cure period would constitute a default or an
vent of Default; (vii) there exists no defenses or claims of set off with respect to any sums
wing under the Note; (viii) all representations and warranties in the Contract of Sale are true
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and correct; and (1x) all representations and warranttes referred to herein shall be true as of the
date of this Agreement and Closing and any claim arising from the breach of any such
representation or warranty shall survive Closing.

11.  BUYER’S REPRESENTATIONS, WARRANTIES AND COVENANTS. In
order to induce Lender to enter into this Agreement, Buyer hereby represents and warrants that
(i) Buyer is duly authorized to execute, deliver and perform this Agreement; (ii) any court or
third-party approvals necessary for Buyer to enter into this Agreement have been obtained; (iii)
the entities and/or persons executing this Agreement on behalf of Buyer are duly authorized to
execute and deliver this Agreement on Buyer’s behalf, (iv) this Agreement, the Loan
Documents, and that certain Agreement of Co-Tenants dated September 22, 2004 between the
parties coruprising Buyer (the “77C Agreement”) are in full force and effect and the transactions
contemplated/thzrein constitute valid and binding obligations of Buyer enforceable by Lender in
accordance witli thicir terms and have not been modified or amended either orally or in writing,
and that neither the T!C Agreement nor the property management agreement between Buyer and
CB Richard Ellis, Inc/ reiating to the Property shall be modified or amended while any of the
Obligations remain outstxding without Lender’s prior written consent thereto; (v) Buyer's
mailing address for all Lender’s correspondence and notices is c/o Principal Real Estate
investors, 801 Grand Avenue, Des Moines, lowa 50392-1360, Attn: Donise Cannaday, with all
notices to such address constituting sufficient notice to all parties comprising Buyer for all
purposes; (vi) to the best of Buyer’s koswledge afier reasonable inquiry and investigation, no
default or Event of Default exists or any event, which, as a result of the passage of time or the
expiration of any cure period, or both, would constitute a default or Event of Default; (vii) to the
best of Buyer’s knowledge after diligent inguiry, and investigation, all representations and
warranties of Buyer in the Contract of Sale areirie.and correct; (viii) Buyer covenants and
agrees that no liens will attach to the Property as ‘e result of or in any way relating to the
consummation of the transaction contemplated by this Aagreement other than liens in favor of
Lender; (ix) Buyer hereby authorizes Lender to file one orinore financing or continuation
statements, and amendments thereto, relative to all or any part” of the Property without the
signature of Buyer where permitted by law, and otherwise agrees to-execute same at Lender’s
request; (x) the execution, delivery, and performance by Buyer of “his Agreement does not
Contravene any law or contractual restriction binding on or affecting Buyer; (xi) no consent,
authorization or approval or other action by, and no notice to or filing with; any governmental
wuthority or regulatory body or any person or entities is required for the due execution, delivery
br petformance by Buyer of this Agreement; (xii) upon the closing of the  transactions
contemplated herein and the Contract of Sale, Buyer shall have good and indefeasibie aile to the
Property, subject only to the Permitted Encumbrances; (xiii) to the best of Buyer’s knowledge
riter diligent inquiry and investigation, no amounts are due or claimed to be due by any person
pr entity for labor performed or materials furnished to any portion or all of the Property: (xiv) to
the best of Buyer’s knowledge after diligent inquiry and investigation, Buyer is not in default on
qny obligations to any lienholders with any interest or lien in or to any portion or all of the
Property; (xv) Buyer covenants and agrees that it shall not default in any way on any obligations
¢wing to any lienholders (including taxing authorities) with any interest or lien in or to any
iprortiop or all of the Property; (xvi) to the best of Buyer’s knowledge after diligent inquiry and
nvestigation, Buyer and the Property are in compliance with all applicable zoning ordinances,
government regulations and restrictive covenants affecting the Property; (xvii) the organizational
documents governing Buyer are in full force and effect and have not been amended nor changed,
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or no proceeding is pending, planned or threatened for the dissolution or annulment of Buyer;
(xvii1) Buyer 1s duly organized and validly existing and in good standing under the laws of the
State of Delaware; (xix) all licenses, filing fees, income and other taxes due and payable by
Buyer have been paid in full and Buyer has all requisite power and governmental certificates of
authonty, licenses, permits, qualifications and documentation to own, lease and operate the
Property and to carry on its business as now being, and as proposed to be, conducted in the State
of Ilinois; (xx) there is no bankruptcy or receivership proceeding pending or threatened against
Buyer, (xxi) Buyer has no intention as of the date of this Agreement to do any of the following
within at least 180 days after said date: (a) seek entry of any order for relief as a debtor and a
proceeding under the Code (defined below), (b} seek consent to or not contest the appointment of
a receiver ortrustee for itself or for all or any part of its property, (c) file a petition seeking relief
under any baukruptcy, arrangement, reorganization or other debtor relief laws, or (d) make a
general assigirieit for the benefit of its creditors, and Lender is entitled to rely, and has relied,
upon this represeutation and warranty in the execution and delivery of this Agreement and all
other documents ard-.instruments executed and delivered by Lender in connection with this
Agreement, (xxii) there arz no taxes, assessments, or levies of any type whatsoever that can be
imposed upon and collected from the Property arising out of or in connection with the ownership
or operation of the Property, or aity public improvements in the general vicinity of the Property
other than normal and customary real estate taxes that are not yet due or payable; (xxiii) the next
payment for real property taxes onthe-Property, which will be for such taxes for the second half
of calendar year 2003, is due on or abcut September 30, 2004; (xxiv) all insurance required by
the Security Documents (the “Required insurance”) is currently maintained on the Property and
such policy contains the non-contributory Nev” York Standard Mortgage Clause or its equivalent
in favor of Wells Fargo Bank, N.A., as trusteefar the registered holders of Credit Suisse First
Boston Mortgage Securities Corp. Commercial Morigage Pass-Through Certificates Series 2003-
CPN1, its successors and/or assigns, ¢/o Midland Loar'Services, Inc., Master Servicer, 10851
Mastin, Suite 700, Overland Park, Kansas 66210, re’" Loan Number 03-0235616; (xxv) all
insurance premiums on the Required Insurance have been prid; (xxvi) the Required Insurance
will continue in place after the date the Property is conveyed to Buyer; (xxvii) there is no
pending o, to the best of Buyer’s knowledge after diligent inquiry 37d investigation, threatened
action, suit, claim, litigation, or proceeding by an entity, individuai, or governmental agency
affecting the Property which would in any way constitute a lien, claim, or pbligation of any kind
pgainst the Property and, to Buyer’s knowledge after diligent inquiry( ani investigation,
threatened condemnation or similar proceedings or assessments affecting the Propeity or any part
thereof nor, to Buyer’s knowledge, are any such assessments or proceedings couternplated by
pny governmental authority; (xxviii) to the best of Buyer’s knowledge after diligent Taguiry and
Investigation, Buyer is not in breach of any law or regulation, or under any order of any court or
federal, state, municipal or other governmental department, commission, board, bureau, agency,
br instrumentality, wherever located, with respect to the Property or Buyer’s present use or
bperation of the Property, of which Buyer has received notice or otherwise has knowledge
thereof, (xxix) all representations and warranties made by Buyer and/or Guarantor herein or
btherwise referred to in this Agreement shall be true as of the date of this Agreement and Closing
and shall survive Closing; and (xxx) Buyer hereby specifically ratifies and affirms that it has
bomplied and will continue to comply with the “Single Purpose Entity” requirements set forth in
iny of the Loan Documents. None of the representations, warranties, covenants, agreements and
ndemnities of Buyer in the Loan Documents or this Agreement shall be affected by any
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investigation by or on behalf of Lender or by any information Lender may have or obtain with
respect thereto.

12. RELEASE OF SELLER AND ORIGINAL GUARANTOR. Subject to Seller’s
and Original Guarantor’s full performance as of the Closing of all of their respective obligations
hereunder, Lender hereby releases Seller and Original Guarantor from all liability and
obligations they may now or hereafter have under the Loan Documents accruing on or after the
date hereof, and Seller and Original Guarantor acknowledge and agree that such release does not
include or cover to any extent (i} any environmental or other damage to the Property accruing,
occurring or relating to acts or omissions prior to the Closing; (ii) obligations arising from the

- Contract of Sale; (i11) the payment of taxes accruing prior to the Closing; (iv) fraudulent or
tortious ceidvet including, but not limited to, intentional misrepresentation of financial data
presented to Liepder; and (v) any Obligations arising, accruing or relating to any time prior to the
date hereof.

13, FURTHZ:K- ASSURANCES. Buyer agrees to do any act or execute any
additional documents requzsied by Lender as may reasonably be required by Lender to effectuate
the purposes of this Agreeniert or to perfect or retain its perfected security interest in the
Property or the first-lien priority of 2ny such security interest.

14 INUREMENT: NO MODIFICATION OF CONTRACT OF SALE. Subject to
the qualification contained in Section 5 above, the provisions of this Agreement shall be binding
upon and inure to the benefit of the parties Lerete-and their respective heirs, successors in interest
and permitted assigns. As between Buyer and Seller, the rights and obligations of Buyer and
Seller under the Contract of Sale are not modified by this Agreement.

15 GOVERNING LAW/SEVERABILITY. “ Tnis Agreement shall in all respects be
governed, construed, applied and enforced in accordance with the internal laws of the State of
New York. In the event one or more provisions of the Agrzemeat shall be invalid, illegal or
unenforceable, the validity or enforceability of the remaining provisions shall not in any way be
affected.

16.  NO LEGAL RESTRICTIONS ON PERFORMANCE. The execution and
delivery of this Agreement and compliance with the provisions hereof wilt Lot <onflict with, or
constitute a breach of or a default under any agreement or other instrument to’which Buyer or
Seller is a party or by which it is bound.

17. MODIFICATIONS. Neither this Agreement, nor any term or provision hereof,
may be changed, discharged or terminated orally, but only by an instrument in writing signed by
the party against whom enforcement of the change, discharge or termination is sought.

18.  RELEASE AND WAIVER OF CLAIMS. In consideration of lender’s
agreement to enter into this Agreement, Seller, and Buyer hereby agree as follows:

A. Genera] Release and Waiver of Claims. Seller, Original Guarantor, Buyer
and Guarantor (collectively, the “Releasing Parties™) hereby jointly and severally release and
forever discharge Lender and their respective successors, assigns, partners, directors, officers,
agents, attorneys, admunistrators, trustees, subsidiaries, affiliates, beneficiaries, shareholders,
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representatives, agents, servants and employees from any and all rights, proceedings,
agreements, contracts, judgments, debts, costs, expenses, promises, duties, claims, demands,
cross-actions, controversies, causes of action, damages, rights, liabilities and obligations, at law
or in equity whatsoever, known or unknown, suspected or unsuspected, choate -or inchoate,
whether past, present or future, now held, owned or possessed by, any Releasing Party, or which
any Releasing Party may hereafter hold or claim to hold from the beginning of time to the date of
this Agreement under common law or statutory right, known or unknown, arising, directly or
indirectly, proximately or remotely, out of the Property, the Loan or any of the Loan Documents
or any of the documents, instruments or any other transactions relating thereto or the transactions
contemplated thereby including, without limitation, any and all rights, proceedings, agreements,
contracts, judgments, debts, expenses, promises, duties, claims, demands, cross-actions,
controversies; causes of action, damages, rights, liability and obligations whether based upon
tort, fraud, bieach of any duty of fair dealing, breach of confidence, undue influence, duress,
economic coercio:, ronflict of interest, negligence, bad faith, intentional or negligent nfliction
of mental distress, ‘orivous interference with contractual relations, tortuous interference with
corporate governance or prospective business advantage, breach of confract, deceptive trade
practices, libel, slander, conspiracy or any claim for wrongfully accelerating the Note or
wrongfully attempting to foreclose on any collateral relating to the Note, contract or usury, but
only to the extent that the foregoing arise in connection with events which occurred prior to the
date of this Agreement (collectively; the “Released Claims”). Without limiting the generality of
the foregoing, this release shall include tiie following matters: (a) all aspects of this Agreement,
the Note, the Mortgage, and all other Loaw Documents, and the negotiations between or on
behalf of Buyer and/or Seller and Lender and the demands and requests by Lender of Seller or
Buyer concerning this Agreement and the other Loan Documents, including, but not limited to,
all meetings, telephone calls, correspondence and/or other contacts among or on behalf of Buyer
and/or Seller and Lender incident to the attempts of*said-parties to reach an Agreement, or in
connection with the Note, the Mortgage or the other Loan Documents and the attempt(s) of
Lender to collect the Note, and (b} the exercise by Lender of 1i5 rights under any of the Loan
Documents or any of its rights under this Agreement, the Note; tlie Mortgage or any other Loan
Documents or at law or in equity.

This release is intended to release all liability of any character elaumed for damages, of
any type or nature, for injunctive or other relief, for attomeys’ fees, interest or any other liability
whatsoever, whether statutory, or contractual or tort in character, or of auy othsr nature or
character, now or henceforth in any way related to any and all matters and dealingsof any nature
whatsoever asserted or assertable by or on behalf of any of the Releasing Parties agairst Lender,
including, without limitation, any loss, cost or damage in connection with, or based upon, any
breach of fiduciary duty, breach of any duty of fair dealing or good faith, breach of confidence,
breach of funding commitment, breach of any other duty, breach of any statutory right, fraud,
usury, undue influence, duress, economic coercion, conflict of interest, negligence, bad faith,
malpractice, violations of the Racketeer Influenced and Corrupt Organizations Act, intentional or
negligent infliction of mental distress, tortious interference with corporate or other governance or
prospective business advantage, breach of contract, deceptive trade practices, libel, slander,
conspiracy or any other cause of action, but only to the extent that the forcgoing arise in
connection with events which occurred prior to the date of execution hereof.
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The Releasing Parties each understand and agree that this is a full, final and complete
rclease and agree that this release may be pleaded as an absolute and final bar to any or all suit or
suits pending or which may thereafter be filed or prosecuted by any of the Releasing Parties, or
anyone claiming by, through or under and of the Releasing Parties, in respect of any of the
matters released hereby, and that no recovery on account of the matters described herein may
hereafter be had from anyone whomsoever, and that the consideration given for this release is no
admission of liability and that no Releasing Party, nor those claiming under it will ever claim
that it 1s.

B. Releases Binding on Affiliates of Releasing Parties. The provisions,
waivers and releases set forth are binding upon each Releasing Party and their respective agents,
employees,” representatives, officers, directors, general partners, limited partners, joint
shareholders, beneficiaries, trustees, administrators, subsidiaries, affiliates, employees, servants
and attorneys.

19.  NOTICES < All notices to Lender, Seller, or Buyer in connection with this
Agreement shall be in writing and shall be addressed to the intended recipient thereof at its
address as set forth in Section'1) of this Agreement (or at such other address as such party may
designate in writing from time to time by notice given to Seller, Buyer or Lender). Additionally,
any addresses for notices to the borower under any of the Loan Documents is supplemented to
include Buyer at its address set forth Blyw its signature on this Agreement. All notices given to
any party hereto shall be given and déemed effective in accordance with the applicable
provisions of the Loan Documents.

ot

20.  BUYER’S  SPECIFIC  RATiFICATION. REAFFIRMATION  AND
LONFIRMATION OF LOAN DOCUMENTS. Buyes agrees to perform each and every
bligation under the Loan Documents in accordance witk thieir respecttve terms and conditions.
L is expressly understood that Lender will hereafter require psrformance of any and all terms,
onditions, or requirements of all documents and agreements execited by Buyer relating to the
.oan Documents. Buyer acknowledges and agrees that any performence ot non-performance of
e Loan Documents prior to the Effective Date does not affect or iwinish in any way the
squirement of compliance with the Loan Documents. Buyer further ackiowledges and agrees
hat the validity or priority of the liens and security interests evidenced by 2ay of the Security
documents are not diminished in any way by this Agreement and that the Morigage zontinues to
¢ a first and superior mortgage lien and security interest on the Property. The agréements and
bligations of Buyer under the Loan Documents are hereby ratified, brought forward enewed
nd extended until the Loan shall have been fully paid and discharged. Buyer hereby ratifies,
ffirms, reaffirms, acknowledges, confirms and agrees that the Loan Documents represent the
alid, binding and enforceable obligations of Buyer. Lender and Buyer hereby agree that this
greement and the Loan Documents, as applicable are in full force and effect so that nothing
contained herein shall be construed as modifying in any manner the Loan Documents. Buyer
specifically extends the liens and security interests of the Security Documents and agrees that the
Security Documents (i) shall cover the Loan, and (i) shall continue to be in full force and effect
until the Loan is paid in full and all other obligations under the Loan Documents are fully
performed and satisfied. Buyer hereby agrees that this Agreement in no way acts as a
diminishment, impairment, release or relinquishment of the liens, power, title, security interest
and rights securing or guaranteeing payment of the Loan. The Security Documents are hereby
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renewed, extended, ratified, confirmed and carried forward by Buyer in all respects. Nothing
contained herein shall be construed as a waiver of any rights, remedies, or recourses available to
Lender with respect to any default by Buyer under this Agreement or any of the Loan
Documents, as applicable. Except as otherwise provided herein, Lender hereby preserves all of
its rights against Buyer, and all its collateral, including, without limitation, the Property.

21. INSURANCE. Without limiting anything in this Agreement to the contrary, at all
times Buyer shall comply with all terms of the Loan Documents, including without limitation,
the insurance requirements of the Mortgage and any other Loan Documents. Although Lender
may accept certain evidence of insurance for purposes of closing the loan assumption transaction
contemplated hereby, Lender or its servicer may at any time and from time to time request
additional snsirance information from Buyer to ensure or monitor Buyer’s compliance with the
insurance provisions of the Mortgage and any other Loan Documents and may request that Buyer
provide such coverages as Lender or its servicer may require consistent with the terms of the
Loan Documents.” 12V entering into this Agreement, Lender specifically does not waive or
modify any of the insurziice requirements under the Loan Documents nor any of the remedies
provided therein for failurz4o secure such required insurance coverage.

22, NO_JURY TKIAL. SELLER, BUYER, ORIGINAL GUARANTOR,
GUARANTOR AND LENDER HEREBY SEVERALLY, VOLUNTARILY,
KNOWINGLY AND INTELLIGENTLY WAIVE ANY AND ALL RIGHTS TO TRIAL
BY JURY IN ANY LEGAL ACTION G~ PROCEEDING ARISING UNDER THE NOTE,
MORTGAGE OR ANY OTHER LOAM -DOCUMENT OR CONCERNING THE
OBLIGATIONS UNDER THE LOAN DQCUMENTS AND/OR WITH REGARD TO
THE PROPERTY OR PERTAINING TO ANY TRANSACTION RELATED TO OR
CONTEMPLATED IN THE MORTGAGE, REGARDLESS OF WHETHER SUCH
ACTION OR PROCEEDING CONCERNS ANY CGNIRACTUAL OR TORTIOUS OR
DTHER CLAIM, SELLER AND BUYER ACKNOWLEDGY THAT THIS WAIVER OF
JURY TRIAL IS A MATERIAL INDUCEMENT TO LENBER IN EXTENDING THE
CREDIT AND ENTERING INTO THE TRANSACTIONS DESCRIBED HEREIN, THAT
LENDER WOULD NOT HAVE EXTENDED SUCH CREDIT OF ENTERED INTO THE
TRANSACTIONS DESCRIBED HEREIN WITHOUT THIS JURY TRIAL WAIVER,
AND THE SELLER HAS BEEN REPRESENTED BY AN ATTORNEY OR HAS HAD
AN OPPORTUNITY TO CONSULT WITH AN ATTORNEY IN CONNEL TION WITH
THE MORTGAGE AND UNDERSTANDS THE LEGAL EFFECT OF 148 JURY
TRIAL WAIVER.

b

23.  HEADINGS. The section headings contained herein are intended for
onvenience of reference and shall not be deemed to define, limit or describe the scope or intent
f the respective provisions of this Agreement.

[ T o)

24, BANKRUPTCY OF BUYER, Buyer as a material inducement to Lender to enter
ito this Agreement, and in consideration of the mutual covenants contained in this Agreement,
and for other good and valuable consideration, by its execution hereof covenants and agrees that
h the event Buyer shall (i) file any petition with any bankruptcy court or be the subject of any
petition under the United States Bankruptcy Code (11 U.S.C. §101 et seq., the “Code™), (ii) file
I be the subject of any petition seeking any reorganization, arrangement, composition,
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readjustment, liquidation, dissolution, or similar relief under any present or future federal or state
act or law relating to bankruptcy, inselvency, or other relief for debtors, (iii) have sought or
consented to or acquiesced in the appointment of any trustee, receiver, conservator, or liquidator,
or (iv) be the subject of any order, judgment, or decree entered by any court of competent
jurisdiction approving a petition filed against such party for any reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar relief under any present or future
federal or state act or law relating to bankruptcy, insolvency, or relief for debtors, Lender shall
thereupon be entitled, and Buyer irrevocably consents, to the entry of an order by a bankruptcy
court granting to Lender relief from any automatic stay imposed by Section 362 of the Code, or
otherwise, on or against the exercise of the rights and remedies otherwise available to Lender as
provided in the Loan Documents, this Agreement or as otherwise provided by law or in equity,
and Buyer hereby irrevocably waives its right to object to, attempt to enjoin or otherwise
interfere with'such relief and the exercise and enforcement by Lender of its rights and remedies
following entry oi such order. Without limiting the generality of the immediately preceding
sentence, Buyer agrees that Lender will be entitled to and hereby consents to immediate relief
from the automatic siay” imposed by the Code to allow Lender to take any and all actions
necessary, desirable or-sppropriate to enforce any rights Lender may have under the Loan
Documents, including, but ot lirnited to, the right to possession of the Property, collection of
rents, and/or the commencement 51 continuation of an action to foreclose Lender’s liens and
security interests. Buyer further agrese that the filing of any petition for relief under the Code
which postpones, prevents, delays, or-Gtierwise hinders Lender’s efforts to collect the amounts
due under the Note or to liquidate any of*he collateral therefor shall be deemed to have been
filed in bad faith and, therefore, shall be subjeci to prompt dismissal or conversion to a case
under Chapter 7 of the Code upon motion thercfoi by Lender. Further, Buyer agrees that it will
not seek, apply for or cause the entry of any order edjeining, staying, or otherwise prohibiting or
interfering with Lender’s obtaining an order granting .zclief from the automatic stay and
enforcement of any rights which Lender may have under'the Loan Documents, including, but not
limited to, Lender’s right to possession of the Property, collection of rents and/or the
commencement or continuation of an action to foreclose Lende(’s liens and security interests
nnder the Loan Documents.

25, COMPLIANCE WITH INTEREST LAW. It is the intention of Seller, Original
(Guarantor, Buyer, Guarantor and Lender to conform strictly to the Interest Law (herein defined).
Accordingly, Buyer and Lender agree that any provisions contained in the Now@. or in any of the
other Loan Documents to the contrary notwithstanding, the aggregate of ali -interest, or
consideration constituting interest under the Interest Law, that is taken, reserved, contiacted for,
charged or received under the Note or under any of the aforesaid documents or otherwise in
connection with this loan transaction shall under no circumstances exceed the maximum amount
of interest allowed by the Interest Law. If any excess interest is provided for in the Note or in
any of the other Loan Documents, then (a) the provisions of this paragraph shall govern and
control, (b} neither Buyer nor Buyer’s successors or assigns shall be obligated to pay the amount
of such interest to the extent that it is in excess of the maximum amount of interest allowed by
the Interest Law, (c) any such excess shall be deemed a mistake and canceled automatically and,
if theretofore paid, shall be credited against the Indebtedness (or 1f the Note shall have been paid
n full, refunded to Buyer), and (d) the effective rate of interest shall be automatically subject to
eduction to the Maximum Legal Rate of Interest (as hereinafter defined). To the extent
ermitted by the Interest Law, all sums paid or agreed to be paid to Lender for the use,
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forbearance, or detention of the Indebtedness shall be amortized, prorated, allocated and spread
throughout the full term of the Note. For purposes of the Note, “Interest Law” shall mean any
present or future law of the State of New York (meaning the internal laws of said state and not the
laws of said state relating to choice of law), the United States of America or any other
jurisdiction, which has application to the interest and other charges under the Note or under any
of the other Loan Documents and to the classification of Buyer under such law. For purposes of
the Note, the “Maximum Legal Rate of Interest” shall mean the maximum effective contract rate
of interest that Lender may from time to time, by agreement with the Buyer, legally charge
Buyer and in regard to which Buyer would be prevented from successfully raising the claim or
defense of usury under the Interest Law as now or hereafter construed by courts of appropriate
jurisdiction.

26. ~IEZRMS GENERALLY. Each definition contained in this or any other Article of
his Agreement spall apply equally to both the singular and plural form of the term defined.
ach pronoun shal'“iaclude the masculine, the feminine and neuter form, whichever is
ppropriate to the coniex, The words “included”, “includes” and “including” shall each be
eemed to be followed by the phrase, “without limitation.” The words, “herein”, “hereby”,
‘hereof”, and “hereunder” shill 'each be deemed to refer to this entire Agreement and not to any
articular Article or Section hereof ~Notwithstanding the foregoing, if any law is amended so as
0 broaden the meaning of any tena defined in it, such broader meaning shall apply subsequent
o the effective date of such amendracri:, Where a defined term derives its meaning from a
tatutory reference, any regulatory definirion is broader than the statutory reference and any
eference or citation to a statute or regulation skaii be deemed to include any amendments to that
tatute or regulation and judicial and administiative interpretations of it. The following terms
hall have the respective meanings ascribed to thetii 1 the Uniform Commercial Code as enacted
nd in force in the State of New York:

accessions, accounts continuation statement, equipment, financing
statement, fixtures, general intangibles, perscnal  property,
proceeds, security interest and security agreement.

27.  SECURITIES ACT OF 1933. Neither the Buyer nor any, cgent acting for it has
ffered the Note or any similar obligation of the Buyer for sale to or soliciter any offers to buy
the Note or any similar obligation of the Buyer from any person or party othertiiin Lender, and

either the Buyer nor any agent acting for it will take any action which would subject the sale of
the Note to the provisions of Section 5 of the Securities Act of 1933, as amended.

28.  COMPLIANCE WITH ERISA. As of the date of this Agreement, the Buyer
aintains no employee benefit plans which require compliance with ERISA. If at any time the
uyer shall institute any employee benefit plans, the Buyer shall at all times comply with the
requirements of ERISA. The assets of PEPF do not constitute “plan assets” as defined in

29, DOCUMENTATION REQUIREMENTS; SUFFICIENCY OF CONSENTS
ND APPROVALS; FURNISHING INFORMATION. Each written instrument required by this
greement or any of the other Loan Documents to be furnished to Lender shall be duly executed
by the person or party specified (or where no particular person or party is specified, by such
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person or party as Lender shall require), duly acknowledged where required by Lender and, in
the case of affidavits and similar sworn instruments, duly sworn to and subscribed before a
notary public duly authorized to act in the premises by governmental authority; shall be
furnished to Lender in one or more copies as required by Lender; and shall in all respects be in
form and substance reasonably satisfactory to Lender and its legal counsel. All title policies,
endorsements, surveys, appraisals, and other evidence, information or documentation required by
Lender shall be in form and substance reasonably satisfactory to Lender and its legal counsel in
all respects. Seller, Original Guarantor, Buyer and Guarantor agree that Lender may furnish any
financial or other information concerning any such parties heretofore or hereafter provided by
such parties to Lender, to any prospective or actual purchaser of any participation or other
interest in th Loan or to any prospective or actual purchaser of any securities issues or to be
issued by Len<er, or to any rating agencies.

30. EVIDENTIARY REQUIREMENTS. Where evidence of the existence or non-
existence of any cirZimastance or condition is required by this Agreement or any of the other
Loan Documents to b funished to Lender, such evidence shall in all respects be in form and
substance reasonably saticfactory to Lender, and the duty to furnish such evidence shall not be
considered satisfied until Lender shall have acknowledged in writing that it is satisfied therewith.

3. NUMBER, ORDER AND CAPTIONS IMMATERIAL. The numbering, order
and captions or headings of the several articles, sections and paragraphs of this Agreement, the
Note, the Mortgage and the other Loan Dricuments are for convenience of reference only and
shall not be considered in construing such instruinents.

32.  ENTIRE AGREEMENT. I8 AGREEMENT AND THE LOAN
DOCUMENTS CONTAIN THE ENTIRE AGREXMENT OF THE PARTIES HERETO
WITH RESPECT TO THE ASSUMPTION OF THE Z(JAN BY BUYER AND LENDER’S
CONSENT TO THE TRANSFER OF THE FROPERTY TO BUYER, AND
SUPERSEDES ANY PRIOR WRITTEN OR ORAL AGREEMENTS BETWEEN THEM
CONCERNING SAID SUBJECT MATTER. THERE ARE (1D REPRESENTATIONS,
AGREEMENTS, ARRANGEMENTS, OR UNDERSTANDINGS, 2RAL OR WRITTEN,
BETWEEN AND AMONG THE PARTIES HERETO, RELATING T0 THE SUBJECT
MATTER CONTAINED IN THE AGREEMENT, WHICH ARE NOT FULLY
EXPRESSED HEREIN OR IN THE LOAN DOCUMENTS. THIS AGREFVENT MAY
]
q

NOT BE MODIFIED OR AMENDED EXCEPT AS AN INSTRUMENT !N WRITING
SIGNED BY ALL THE PARTIES HERETO. THIS AGREEMENT “MAY BE
EXECUTED AND ACKNOWLEDGED IN MULTIPLE COUNTERPARTS FOR THE
CONVENIENCE OF THE PARTIES, WHICH TOGETHER SHALL CONSTITUTE
ONE ~ AGREEMENT, AND THE COUNTERPART SIGNATURE AND
ACKNOWLEDGMENT PAGES MAY BE DETACHED FROM THE YARIOUS
COUNTERPARTS AND ATTACHED TO ONE COPY OF THIS AGREEMENT TO
SIMPLIFY THE RECORDATION OF THIS AGREEMENT. THE
REPRESENTATIONS, WARRANTIES, AND COVENANTS OF THIS AGREEMENT

)|
SHALL CONTINUE AND SURVIVE THE TRANSFER OF THE PROPERTY TO
BUYER.

Page 18
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33, FINANCIAL REPORTING. Lender acknowledges and agrees that the financial
statements to be furnished to Lender by Borrower pursuant to Section 5.1.11 of the Loan
Agreement with respect to the Property (and not to Borrower or any other entity) may be
prepared on a fair market value accounting basis. All other financial statements to be furnished
by Borrower under Section 5.1.11 of the Loan Agreement with respect to Borrower or any other
party shall be prepared in accordance with GAAP (as defined in the Loan Agreement) or other
accounting basis acceptable to Lender.

{Signatures and acknowledgments begin on the following page]

Page 19 Tirg! Amnarioon Tiie

AL:S18017.7 TG M oeeeeeeasrirene




0432203157 Page: 20 of 30

UNOFFICIAL COPY

SELLER:

555 WEST MONROE STREET OWNER CORP, a
Delaware corporation

By:  PF Global Real Estate Advisors, LLC, its
agent

By:  Prudential Investment Management,
Inc., its sole member

By:@m%%#
Name? DaNink (

Authorized __ )¢9 010 g pJ
Mailing Address:

c/o PF Global Real Estate Advisors, LLC
8 Campus Drive, 4" Floor

Parsippany, New Jersey 07054
Attention: Joanna Mulford

Facsimile: (973) 734-1427

ORIGINAL GUARANTOR:

THE PRUDENTIAL INSURANCE COMPANY
OF AMERICA, a New. ] ersey corporation

By: %MMLW*—*

Name’~""___ Tpg iy Mubod
Authorized Vite Plogdznt”

Mailing Address:

¢/o Prudential Real Estate Investors
8 Campus Drive, 4™ Floor
Parsippany, New Jersey 07054
Attention: Law Department
Facsimile: (973) 683-1788

Page 20
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BUYER:

WEST MONROE LIFE INVESTOR
liability company :
By:  West Monroe Life Member, LLC, a Delaware limited
liability company, its sole member

S, LLC, a Delaware limited '

By:  Principal Life Insurance Company, an Iowa
corporation, its sole member -

By:  Principal Real Estate Investors, a Delaware |
limited liability company, its authorized
signatory

Mailing Address:

c/o Principal Real Estate Investors, LLC
801 Grand Avenue

Des Moines, Iowa 50392-1360
Attention: Donise Cannaday

.....

Page 20
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WEST MONROE FUND INVESTORS, LLC, a Delaware limited
liability company

By:

West Monroe Fund Member, LLC, a Delaware limited
liability company, its sole member

By:  West Monroe REIT, LLC, a Delaware limited
liability company, its sole member

By:  Principal Enhanced Property Fund, L.P., a
Delaware limited partnership

By:  Principal Enhanced Property Fund
GP, LLC, a Delaware limited
liability company, its general partner

By:  Principal Real Estate
Investors, LLC, a Delaware
limited liability company, its
sole member

Mailing Address:

c/o Principal Real Estate Investors, LLC
801 Grand Avenue

Des Moines, Iowa 50392-1360
Attention: Donise Cannaday

Page 21
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GUARANTOR:

PRINCIPAL LIFE INSURANCE COMPANY, an
Iowa corporation

By:  Principal Real Estate Investors, LLC,

a Delaware limited liability company,
its authorized signatory

By: UﬂW/Q

Name:

Title: Authorized MM Conguttant

it

Name:
Title: Authonzed

Mailing Address:

¢/ Principal Real Estate Investors, LLC
801 Grard Avenue

Des Moides, lowa 50392-1360
Attention: Denise Cannaday

Page 22
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PRINCIPAL ENHANCED PROPERTY FUND,
L.P., a Delaware limited partnership

By:  Principal Enhanced Property Fund GP, LLC
a Delaware limited liability company, its
general partner

3

- By: 7 Principal Real Estate Investors, LLC,
a Delaware limited liability
company, its sole member

By:

Mailing Address:

c/o Principal Real Estate Investors, LLC
801 Grand Avenue

Des Moines; Towa 50392-1360
Attention: Donise Cannaday

Page 23
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LENDER:

WELLS FARGO BANK, N.A., as trustee for the
registered holders of Credit Suisse First Boston
Mortgage Securities Corp. Commercial Mortgage
Pass-Through Certificates Series 2003-CPN1

By: Midland Loan Services, Inc.,

Its Attorney-in-Fact .
By: /F MJA.)\Q{M
Name: Paulaﬂl Mickelson

Title: Senior Vice President

Mailing Address:
10851 Mastin, Suite 700
Overland Park, Kansas 66210

R

Page 25
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STATE OFM_}W_;% ;SS.

COUNTY OF _YVAme. )

ij;foregoing instrument was acknowledged before me this 7 day of
,2004, by D00 Wil tod e Vi Omiéén/ of

Prudential Investment Management, Inc., in its capacity as sole member of PF Global Real

Estate Advisors, LLC, in its capacity as agent of 555 WEST MONROE STREET OWNER
CORP, a Delaware corporation.

St O Kootloe
NOTARY PUBLIC, State of 4@_344_,@%

My commission CXI,EI;,S,?) b / 07

STATE OF Lw_gﬁgg)
- )ss.

COUNTY OF ypdvim

The foregoing instrument was ackn wicdged before me this day of
X , 2004, by g AN m\ujéw Lo as 1w e n'zlawa of
THE PRUDENTIAL INSURANCE COMPANY OF AME RICA, a New Jersey corporation.

vﬁmg /é""f_“’%’{, X
NOTARY PUBLIC, Stats o7~ Ylecw M

My commission expiresé/ b / 07

Page 26
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STATEOF Zozwa. )
S8,
COUNTY OF &L_ )

The foregoing instrument was acknowledged before m Fhis 2o day of
2004, by a

and MLM avLaddlient /Jbongunpddiisis., 0f Principal Real Estate
Investors, LLC, a Delaware limited liability company, in it capacity as authorized signatory of

Principal Life Insurance Company, an Iowa corporation, for itself and in its capacity as sole
member of West Monroe Life Member, LLC, a Delaware limited liability company, in its
capacity as. sole member of WEST MONROE LIFE INVESTORS, LLC, a Delaware limited
liability conmany.

o, M. ECITY LAWRENGE el
2 é * Commissiun Number 1853370 NOTARY PUBL , State of _’5&___
s Ry Comnission Expires

K
‘ March 25,2008

<
oWk
—

My commission expires

STATE OF%E )
)ss.
COUNTY OF M_ )

The foregoing instrument was acknowledged = before me this R2nq day of
Lrwe , 2004, by as 7

and MM aWA@, of Principal Real Estate
Investors, LL.C, a Defaware limited liability company, in its capdritv-as sole member of Principal

Enhanced Property Fund GP, LLC, a Delaware limited liability <ompany, in its capacity as
general partner of Principal Enhanced Property Fund, L.P., a Delaware [imited partnetship, in its
capacity as sole member of West Monroe REIT, LLC, a Delaware limited liatility company, in
its capacity as sole member of West Monroe Fund Member, LLC, a Delawarz Sinited liability

company, in its capacity as sole member of WEST MONROE FUND INVESTORS, LLC, a
Delaware limited liability compan y.

4+ M. EDITH LAWRENGE ’
? ﬁ? Ccpr?méssion}Number 189370 £
: Wy Co i ireg
s ymm 2‘},‘??_, gggire, NOTARY PUBLIC, State of @ag:._.___

My commission expires

Page 26 First Amerizan Titte
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STATE OF KANSAS )
} ss.
COUNTY OF JOHNSON )

On this O™ day of UoVu'n-hw » 2004, before me, 2 Notary Public in and for
the State of Kansas, personally appeared Faacia. T, Mickalsen, personally known to me
(or proved to me on the basis of satisfactory evidence) to be the person who executed this

that s/he is the Servicing Officer of Midland Loan Services, Inc., attorney-in-fact for WELLS
FARGO BANK, N.A., as trustee for the registered holders of Credit Suisse First Boston
Mortgage Securities Corp. Commercial Mortgage Pass-Through Certificates Series 2003-CPN1,
to be the free and voluntary act and deed of said company for the uses and purposes mentioned in
the instrumen,

IN WITNESZ WHEREOF, I have hereunto set my hand and official seal the day and year
first above written.

(seal) M m@

NOTARY PUBLIC in and for the
State of Kansas

Print Name:

My Commission Expires:

~
¢

- MARTA RE
NOTARY PUBLIC -,StateEEf Kansag

Myﬁppthrp. 2 [38 /200

et

Theot ATEr Lot s
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EXHIBIT A

Legal Description

(355 W. Monroe Street)

(A)  Lots2 and 3, except the South 14.08 feet of said Lot 3, in Charles Wesencraft'
Subdivision of Lots 3, 4, 5 and 6 in Block 47 of School Section Addition to Chicago in Section
16, Township 39 North, Range 14 East of the Third Principal Meridian, in Cook County, Illinois.

(B)  All of i ots 1 through 6, both inclusive, in Ward's Subdivision of Lot 1 in Block 47 of
School Section /Addition to Chicago in Section 16, Township 39 North, Range 14, East of the

Third Principal M=:idian, in Cook County, Iilinois.

(C)  All those parts of Lot 7 in Ward's Subdivision of Lot 1 in Block 47 and of Lot 2 in Block
47 of School Section Additin to Chicago, and of Lot 1 jn Charles Wesencraft's Subdivision of
Lots 3, 4, 5 and 6 in Block 47 cf School Section Addition to Chicago, all lying North of a line
124.86 feet South of and parallel with-the South line of West Monroe Street, in Section 16,
Township 39 North, Range 14, East of the Third Principal Meridian, in Cook County, Illinois.

(D)  The vacated North-South 10 foot pubiiz alley lying East of and adjoining Lot 1 and West
of and adjoining Lots 2 and 3 in Charles Wesencraii's Subdivision of Lots 3, 4, 5 and 6 in Block
47 of School Section Addition to Chicago, all lying North of a line 124.86 feet South of and
parallel with the South line of West Monroe Street, i1 Section 16, Township 39 North, Range 14,

»

East of the Third Principal Meridian, in Cook County, Ii%insie.

(G)  Easement for ingress and egress for the benefit of Parcels HA), I(B), 1(C) and 1(D)
recorded November 2, 2000 as document number 00866229 and 1e-récorded December 13, 2000
as document number 00977331 and Amendment recorded December 2, 2901 as document
number 0011134341 and Second Amendment recorded September 11, 2002 as document number
0020996691 over the following described parcel of real estate: that part of .ot 2 in Block 47 of
School Section Addition to Chicago in Section 16, Township 39 North, Range 14, Fast of the
Third Principal Meridian, lying South of a line 124.86 feet South of and parallel witn e South
line of West Monroe Street and North of a line 136.86 feet South of and parallel witht'ie South
line of West Monroe Street, in Cook County, Illinois and all that part of Lot 1 in Charles
Wesencraft's Subdivision of Lots 3, 4, 5 and 6 in Block 47 of School Section Addition to
Chicago, lying South of a line 124.86 feet South of and parallel with the South line of West
Monroe Street and North of a line 136.86 feet South of and paraile]l with the South line of
Monroe Street, in Section 16, Township 39 North, Range 14, East of the Third Principal

Meridian, all in Cook County, lllinois.

First American Tille
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(H)  Easement for the ingress and egress for the benefit of Parcels 1A, 1B, 1C and 1D
recorded November 2, 2000 as document number 00866228 and re-recorded December 13, 2000
ag document number 00977332 and Amendment recorded October 9, 2002 as document number
0021110223 over the following described Parcel of real estate: the East 28 feet of Lots 1 and 9 in
Charles Wesencraft's Subdivision of Lots 3, 4, 5 and 6 in Block 47 of School Section Addition to
Chicago, lying South of a line 124.86 feet South of and parallel with the South line of West
Monroe Street and North of the Easterly extension of the North line of the South 8 feet of Lot 3
in/W.B. Egan's Subdivision of Lots 7 and 8 in Block 47 of School Section Addition to Chicago,
all in Section 16, Township 39 North, Range 14, East of the Third Principal Meridian, in Cook
County, Illinois '

Address: 555 West Monroe Street
Chicago, Iilinois
PINs 17-16-107-024

17-16-107-026
17-16-107-029
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