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FIRST AMENDED AND RESTATED SUBORDINATICN, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

BY AND BETWEEN

FEDEX CUSTOMER INFORMATION SERVICES, INC., A DELAWARE CORI’GRATION
("TENANT"),

FX CHICAGO FUNDING COMPANY, INC., A DELAWARE CORPORATION ("OWNER"),
ING REAL ESTATE FINANCE (USA) LLC, A DELAWARE LIMITED LIABILITY
COMPANY, AS ADMINISTRATIVE AGENT ON BEHALF OF CERTAIN LENDERS
("SENIOR MORTGAGEE"),

ING REAL ESTATE FINANCE (USA) LLC, A DELAWARE LIMITED LIABILITY
COMPANY, AS LENDER ("FIRST SUBORDINATED MORTGAGEE"), AND

THE BANK OF BERMUDA LIMITED, A BERMUDA LIMITED LIABILITY COMPANY,
AS LENDER ("SECOND SUBORDINATED MORTGAGEE")

DATED: (M\gacern 222010
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FedEx Lease No.; 08-0811-S02

FIRST AMENDED AND RESTATED SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

This FIRST AMENDED AND RESTATED SUBORDINATION, NON-
DISTURBANCE AND ATTORNMENT AGREEMENT (this “Apreement”) is made and
entered into 2. of this 2l day of M, 2010, by and between FedEx Customer
Informatior Services, Inc., a Delaware corporation (“Tenant”), FX Chicago Funding Company,
Inc., a Delaware corporation, together with its successors and assigns (“Owner”), ING REAL
ESTATE FINANZE (USA) LLC, a Delaware limited liability company (“ING”), as
administrative agent ¢n behalf of the lenders party to the “Loan Agreement” described in the
Senior Mortgage referénocd below (together with its successors and assigns, “Senmior
Mortgagee™), ING REAL/ESTATE FINANCE (USA) LLC, a Delaware limited liability
company, as lender under the “Amended and Restated Mezzanine Loan and Security
Agreement” described in the First Suhordinated Mortgage referenced below (together with its
successors and assigns, “First Subor linated Mortgagec™), and The Bank of Bermuda Limited,
a Bermuda limited liability company, a3 lénder under the “Loan Agreement” described in the
Second Subordinated Mortgage referenced Lelow (together with its successors and assigns,
“Second Subordinated Mortgagee”; and | together with Senior Mortgagee and First
Subordinated Mortgagee, “Mortgagees”).

RECITALS:

A Senior Mortgagee is the holder of a certain seriot mortgage (or deed of trust)
given by Owner to or for the benefit of Senior Mortgagee fas amended, modified ot
supplemented from time to time, the “Senior Mortgage™ encumbering the Real Estate
(hereinafter defined).

B. First Subordinated Mortgagee is the holder of a certain fifst subordinated
mortgage (or deed of trust) given by Owner to or for the benefit of First Subordinated Mortgagee
(as amended, modified or supplemented from time to time, the “First Subcrdinated

Mortgage™).

C. Second Subordinated Mortgagee is the holder of a certain second suboraingte
mortgage (or deed of trust) given by Owner to or for the benefit of Second Subordinate
Mortgagee (as amended, modified or supplemented from time to time, the “Second
Subordinated Mortgage”; and together with the Senior Mortgage and the First Subordinated
Mortgage, the “Mortgages”).

D. FX Chicago Project Company, LLC, a Delaware limited liability company.
(“Landlord”) and Owner have entered into certain master leasehold and collateral security
documents in connection with the master leasehold interest in the Real Estate granted by Owner
to Landlord (such master leasehold and collateral security documents, together with all
amendments, modifications or supplements thereto, collectively, the “Project Company
Documents”).
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E. Landlord and Tenant have entered into a certain lease described on Exhibit A
attached hereto (such lease, as heretofore amended and together with all future amendments and
modifications thereof, hereinafter being referred to as the “Lease”), pursuant to which Tenant
leased certain premises (the “Premises”) consisting of approximately 31,531 square feet of space
in the building (the “Building”) on the approximately 8.306 acre parcel of tand (the “Land”)
legally described in Exhibit € attached hereto (the Land and the Building herein being
collectively referred to as the “Real Estatc”).

F. Owner, Tenant and ING are parties to that certain  Subordination, Non-
Disturbance ane Attornment Agreement dated as of December 1, 2008 described on Exhibit B
attached hereto (the “Existing SNDA”).

G. As onc. of the conditions to Mortgagees making their respective loans to Owner,
Mortgagees are requiring that the parties hereto execute and deliver this Agreement.

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
herein contained and for other geod and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, anc notwithstanding anything in the Lease to the contrary, the
parties hereby amend and restated the Existing SNDA in its entirety and covenant and agree as
follows:

1. Tenant represents and warrants to Morigagees that the Lease constitutes the entire
agreement between Tenant and Landlord with respect;to the Premises and there are no other
agreements, written or verbal, governing the tenancy or 7 erant with respect to the Premises.

2. While pursuing any remedy available to Tenarit ander the Lease, at law or equity
as a result of any failure of Landlord to perform or observe aiiy covenant, condition, provision ot
obligation to be performed or observed by Landlord under the Lease (any such failure hereinafler
" referred 1o as a “Landlord’s Defaul€”) but subject to the terms of Sectiar 19 of this Agreement,
Tenant shall: (i) provide (a) each of Senior Mortgagee, First Subordinated Mortgagee and
Second Subordinated Mortgagee and (b) Owner with a copy of any notice o: Landlord’s Default
sent by Tenant pursuant to the Lease and (ii) allow each of Senior Mortgagee, irst Subordinated
Mortgagee, Second Subordinated Mortgagee and Owner the applicable cure perioc as lefined in
the Lease to cure the same, plus an additional concurrent thirty (30) days; provided ‘nnwever,
that if such Landlord's Default is not readily curable within such time pericd, Tenant shall give
Owner and one of Secnior Mortgagee, First Subordinated Mortgagee, Sccond Subordinzted
Mortgagee such additional time as Owner and one of Senior Mortgagee, First Subordinated
Mortgagee, Second Subordinated Mortgagee may reasonably need to obtain possession and
control of the Real Estate and to cure such Landlord's Default so long as Owner or such Senior
Mortgagee, First Subordinated Mortgagee, Second Subordinated Mortgagee, as applicable (x)
shall have notified Tenant that the party is pursuing the cure, (¥) shall have taken action to cure
within 30 days following the cure period provided by the Lease, and (z) is diligently pursuing a
cure, Tenant agrees that notwithstanding any provision of the Lease, no permitted cancellation
{hereof shall be effective unless Tenant shall have sent Mortgagees and Owner a notice in the
manner herein provided and Mortgagees or Owner have failed to cure the Landlord’s Default
giving rise to such right to cancellation in the time period herein provided. No cure of a
Landlord’s Default by any Mortgagee or Owner shall be deemed an assumption of Landlord’s
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other obligations under the Lease and no right of Mortgagees or Owner hereunder to receive any
notice or to cure any Landlord’s Default shall be deemed to impose any obligation on any
Mortgagee or Owner to cure (or attempt to cure}) any such Landlord’s Default.

3. Tenant covenants with Mortgagees that the Lease shall be subject and subordinate
to any liens granted by the Mortgages and any liens granted by all respective modifications and
extensions thereof, to the full extent of all principal, interest and all other amounts now or
hereafter secured thereby and with the same force and effect as if the Mortgages had been
executed ane”dslivered prior to the execution and delivery of the Lease. Except as may be
allowed in the Lease, without limiting the generality of the foregoing subordination provision,
Tenant hereby e2rees that any of its right, title and interest in and to insurance proceeds and
condemnation awzids (or other similar awards arising from eminent domain proceedings) with
respect to damage to orhe condemnation {or similar taking) of any of the Real Estate, shall be
subject and subordinate to Mortgagees’ right, title and interest in and to such proceeds and
awards.

4. Tenant acknowledges that (i) Landlord has entered into that certain Assignment of
Leases and Rents: End User Lease (as heretofore amended and as the same may be further
amended, modified or supplemented flor. time to time) between Landiord and Owner that
collaterally assigns to Owner Landlord’s intercst in all leases affecting the Real Estate, including
the Lease, and the rents and other amounts, inc luding, without limitation, lease termination fees,
if any, due and payable under such leases anl (i) Owner has entered into those certain
Assignments of Assignment of Leases and Rents: End User Lease (as heretofore amended and as
the same may be further amended, modified or supplemented from time to time) between Owner
and Mortgagees, that collaterally assign to Mortgagees ail of Owner’s interest in such leases,
rents and other amounts. Following written notice from Semior Morigagee, Tenant shall pay all
rent and other payments under the Lease directly to an account in ascovdance with the provisions
of the foregoing documents and any other agreement of assignmen-=f zents and leases executed
by Owner, Landlord, Senior Mortgagee, First Subordinated Mdrizagee and/or Second
Subordinated Mortgagee. In addition, after notice is given to Tenant by ar> Morigagee that an
Event of Default has occurred under any of the Mortgages, all rentals due under the Lease shall
be paid to Scnior Mortgagee or as othcrwise directed by Senior Mortgagee; providza, however,
such receipt of rents and other sums, moneys and other amounts shall not relieve Landiesd of its
obligations under the Lease, and Tenant shall continue to ook to Landlord only for performance
thereof; and further provided that Tenant shall retain all of its rights to the extent Landlor4 saal!
fail to pay or perform such obligations: Landlord and Owner and all of the Mortgagees heievy
irrevocably direct and authorize Tenant to comply with any direction so received by Tenant from
Senior Mortgagee, without any duty of Tenant to investigate whether an Event of Default shall
have occurred under any Mortgage. All parties acknowledge, however, that Tenant will be
making payments of rent to Landlord by means of computer generated checks or electronic funds
transfers and that Tenant will require a period of time within which to re-program its accounts
payable computer system to reflect Tenant's receipt of Senior Mortgagee's direction.
Consequently, Tenant will have no liability to any Mortgagee for any regularly scheduled
installment of rent remitted to Landlord or any prior transferee of title to the Premises during the
period that beings on the date of Tenant's receipt of Senior Mortgagee's direction and that ends
30 days after that date. By executing and delivering this Agreement, Tenant confirms that any
notice requirements to be given by Mortgagees to Tenant under the Lease for purposes of
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granting rights to Mortgagees under the Lease shall be deemed satisfied with respect to the
Mortgages.

5. Subject to the other terms of this Agreement, Mortgagees and Owner agree that so
long as Tenant shall be in possession of the Premises and there is no Event of Default (as defined
in the Lease) or a default by Tenant under this Agreement:

()  Tenant shall not be named or joined as a parly in any suit, action or
nroceeding for the foreclosure of any Mortgage or the enforcement of any rights
under any Mortgage (unless Tenant is a necessary party under applicable law);
and

()  The possession by Tenant of the Premises and Tenant’s rights
thereto shait.not be disturbed, affected or impaired by, nor will the Lease or the
term there¢f be-terminated by (i) any suit, action or proceeding for the foreclosure
of any Mortgage;{ii) the enforcement of any rights under any Mortgage, or (i1)
any judicial sale ur-execution or other sale of the Premises or any deed given in
lieu of foreclosure.

6. If any Mortgagee or any o1 tieit respective successors and assigns shall become
the owner of the Real Estate by reason of fur<zlosure of their respective Mortgage or otherwise,
if the Real Estate shall be sold as a result of any aziicn or proceeding to foreclose any Mortgage,
or if ownership of the Real Estate shall be transierred by deed given in lieu of foreclosure, the
Lease shall continue in full force and effect, without neressity for executing any new lease, as a
direct lease between Tenant and the new owner of the#cal Estate as “landlord” upon all the
same terms, covenants and provisions contained in the Lease (subject to the exclusions set forth
in subparagraph (b) below), and in such event:

(a)  Tenant shall be bound to such new owiier under all of the terms,
covenants and provisions of the Lease for the remaindes-of the term thereof
(including any extension periods, if Tenant elecls or has eitcied to exercise any
option to extend the term of the Lease), and Tenant hereby agrees to atiorn to such
new owner and to recognize such new owner as “landlord” unser the Lease
without any additional documentation to effect such attornment” (jrovided,
however, if applicable law shall require additional documentation at the'tizne any
Mortgagee exercises its remedies, then Tenant shall execute such additirnal
documents evidencing such attornment as may be required by applicable law),

() Such new owner shall be bound to Tenant under all of the terms,
covenants and provisions of the Lease for the remainder of the term thereof
(including any extension periods, if Tenant elects or has elected to exercise any
option to extend the term of the Leasc); provided, however, that such new owner
shall not be: '

(i) liable for any act or omission of any prior landlord
(including Landlord) or the failure or default of any prior landlord
(including Landlord);




1009141108 Page: 6 of 52

UNOFFICIAL COPY

(i)  bound by, or liable for, any agreement of any prior landlord
under the Lease (including Landlord) with respect to the completion of
any improvements at the Premises or for the payment or reimbursement to
Tenant of any contribution to the cost of the completion of any such
improvements;

(i)  subject to any offsets or defenses which Tenant has against
any prior landlord (including l.andlord) unless Tenant shall have provided
Mortgagees with (A) notice of the default that gave rise to such offset or
defense and (B) the opportunity to cure the same, all in accordance with
the terms of Section 2 above;

(iv)  bound by any base rent, percentage rent, additional rent or
aity other amounts payable under the Lease which Tenant might have paid
in advince for more than the current month to any prior landlord
(inchudirg Landlord);

(v)  (bouad by, or liable for any breach of, any representation or
warranty or indempity agreement contained in the Lease or otherwise
made by any prior lénd.ord (including Landlord);

(vi) bound by aiiy sction listed in Paragraph 10 below made
without the prior written coriserit of any Mortgagee,

(vii) liable for any brokerags commissions, costs, expenses or
liabilities in connection with the Lease; o:

(viii) liable for any monies on dep: ysit with Landlord to the credit
of Tenant except to the extent turned over to b« party that shall become
the new owner of the Real Estate.

1. Without limiting Paragraph 6 above, if the Landlord’s leasehold interest in and to
the Real Estate is terminated or expired by its terms or if the Owner shall excreise 1ts rights and
remedies under the Project Company Documents ‘and terminatc Landlord’s leasehtld iiiterest in
and to the Real Estate, the Lease shall continue in full force and effect, without necessity for
exceuting any new lease, as a direct lease between Tenant and the Owner, as “landlord,” tpor-all
the same terms, covenants and provisions contained in the Lease (subject to the exclusions- set
forth in subparagraph (b) below), and in such event:

(a)  Tenant shall be bound to Owner under all of the terms, covenants
and provisions of the Lease for the remainder of the term thereof (including any
extension periods, if Tenant elcets or has elected to exercise any option to extend
the term of the Lease), and Tenant hereby agrees to attorn to Owner and to
recognize Owner as “landlord” under the l.ease without any additional
documentation to effect such attornment (provided, however, if applicable law
shall require additional documentation at the time Owner exercises its remedies
then Tenant shall exccute such additional documents gvidencing such attornment
as may be requircd by applicable law); and
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(b)  Owner shall be bound to Tenant under all of the terms, covenants
and provisions of the Lease for the remainder of the term thereof (including any
extension periods, if Tenant elects or has elected to exercise any option to extend
the term of the Lease); provided, however, that Owner shall not be:

(i)  liable for any act or omission of any prior landlord
(including Landlord) or the failure or default of any prior landlord
(including Landlord);

(i)  bound by, or liable for, any agreement of any prior landlord
(including Landlord) under the Lease with respect to the completion of
any improvements at the Premises or for the payment or reimbursement to
Tenant of any contribution to the cost of the completion of any such
IRPTe Jements;

@iy, subject to any offsets or defenses which Tenant has against
any prior fardiord (including Landlord) unless Tenant shall have provided
Owner with (/A) rotice of the default that gave rise to such offset or
defense and (B) ke ppportunity to cure the same, all in-accordance with
the terms of Section 7 ahore;

(iv)  bound by any base rent, percentage rent, additional rent or
any other amounts payable uade: the Lease which Tenant might have paid
in advance for more than thic <urrent month to any prior landlord
(including Landlord);

(v)  bound by, or liable for any breach of, any representation or
warranty or indemnity agreement containel in the Lease or otherwise
made by any prior landlord (including Landlordy;

(vi) bound by any action listed in Paragiaph 10 below made
without the prior written consent of Owner;

(vii) liable for any brokerage commissions, costs, exp.nses or
labilities in connection with the Lease; or

(vii) liable for any monies on deposit with Landlord to the credit
of Tenant except to the extent turned over to Owner.

8. Regardless of anything in the Lease or this Agreement apparently to the contrary,
Tenant may not seek to satisfy any judgment that Tenant obtains by reason of the negligence of
any new owner of the Real Estate or any of its directors, officers, agents, employees or
contractors or by reason of such new owner's failurc to perform any of the obligations incumbent
upon the landlord under the terms of the Lease from any source other than such new owner's
interest in the Real Estate and the revenue generated by the operation of the Real Estate, except
as provided below. Tenant may, however, satisfy any such judgment by offsetting the amount of
the judgment against rent becoming due under the terms of the Lease. The foregoing limitation
on the sources of Tenant's recovery will not apply in those instances (i) where proceeds of any
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insurance are available to satisfy the judgment, (ii) where Tenant obtains the judgment because
of such new owner's misapplication of funds that an insurer or a condemning authority pays to
such new owner and that such new owner must use for restoration of the Building in accordance
with the terms of the Lease, (ifi) where Tenant obtains the judgment because of such new
owner's misapplication of funds that Tenant pays to such new owner for remittance to a third
party, such as a taxing authority, or (iv) wherc Tenant obtains the judgment because of such new
owner's fraud. After application of the proceeds of any insurance that are available to satisfy a
judgment that Tenant obtains by reason of the negligence of such new owner or any of its
directors, offiCers, agents, employees or contractors or by reason of that new owner's failure to
perform any of the obligations incumbent upon the landlord under the terms of the Lease, Tenant
may not scck to safisfy the balance of such judgment remaining after such application from any
source other than sich new owner's interest in the Real Estate and the revenue generated by the
operation of the Real Esfate, except as expressly provided above. Nothing contained in this
Section impairs, affects, lesscns, abrogates or otherwise modifies the obligations of Landlord to
Tenant under the terms of the Lease.

9, Casualty and condemnatinn proceeds shall be used for restoration of the Building
and Premises as otherwise provided in the Lease, subject, however, to satisfaction of the
conditions and requirements contained in o2 Project Company Documents (the "Conditions").
A copy of the Conditions is attached hereto 2 fxhibit D and hereby made a part hercof.

10. In the event that Tenant shall, without obtaining the prior written consent of
Mortgagees and Owner, (i) enter into any agrecments modifying, amending, extending,
terminating or surrendering the Lease, which are not spepifically referenced in the Lease {e.g.
re-measurement of space, confirmation of expansion, or renewal options, etc.), (ii) prepay base
rent, percentage rent, additional rent or any other amounts payakle under the Lease for more than
the current month, (i) voluntarily surrender the Premises, termirate the Lease or shorten the
term thereof without cause, except to the extent provided for in the Lease, (iv) assign the Lease
or sublet the Premises or any part thereof other than pursuant to the provisions of the Lease or (v)
subordinate or permit the subordination of the Lease to any lien other than the Mortgages, except
to the extent provided or permitted by the Lease; then any such prohibiled amendment,
modification, termination, prepayment, voluntary surtender, assignment or sublettiig, without
the prior written consent of Mortgagees and Owner, shall not be binding on Gwrercor any
Mortgagee.

1.  Any nolices, communications and waivers under this Agreement shall bc_in
writing and shall be: (i) delivered in person, (ii} mailed, postage prepaid, either by registered or
certified mail, retum receipt requested, or (iii) delivered by overnight express carriet, addressed
in each case as follows:
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To Senior Mortgagee:

With a copy to:

{orissi Subordinated
Mortgeger.

With a copy to:

To Second Subordinated
Mortgagee:

With a copy to:

To Owner;

To Landlord:

ING Real Estate Finance (USA) LLC

230 Park Avenue, Sth Floor

New York, NY 10169 .

Attn: Michael E. Shields, Senior Director
Attn; Craig R. Bender, Vice President

Morrison & Foerster LLP
1290 Avenue of the Americas
New York, New York 10104
United States of America
Attention: Chris Delson

ING Real Estate Finance (USA) LLC
230 Park Avenue, 9th Floor

New York, NY 10169

Attn: Bill Knickerbocker

Dechert LLP

1095 Avenue of the Americas
'ew York, New York 10036
attn: Tim Stafford

The Beiix of Bermuda Limited
& Front atceet

Hamilton H4 | Bermuda
Attn: AnthonyRiker

Gibson, Dunn & Crutcher LLP
200 Park Avenue

New York, New York 18166
Attn: David J. Furman

FX Chicago Funding Company, Inc.
¢/o Global Securitization Services, LLC
68 South Service Road, Suite 120
Melvilie, New York 11747

Attn: Jill A. Russo

FX Chicago Project Company, LL.C

¢/o HDG Mansur Investment Services, Inc.
10 West Market Street, Suite 1200
Indianapolis, Indiana 46204

Attn: Harold D. Garrison
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To Tenant: FedEx Customer Information Services, Inc.
3680 Hacks Cross Road
Building H, 2nd Floor
Memphis, TN 38125
Attn: Managing Director (#08-0811)

With a copy to: Federal Express Corporation
Legal Department (#08-0811)
3680 Hacks Cross Road
Building B, 3rd Floor
Memphis, TN 38125
Attn: Managing Director, Business Transactions

With a cony to: FedEx Corporation
Legal Department (#08-0811)
942 S. Shady Grove Road
Memphis, TN 38120

or to any other address as to any of the par.es hereto, as such party shall designate in a written
notice to the other party hereto. All notices s<ri pursuant to the terms of this Paragraph shall be
deemed received (i) if personally delivered, thei on.the date of delivery, (ii) if sent by overnight,
express cairier, then on the next federal banking day iramediately following the day sent, or (iii}
if sent by registered or certified mail, then on the eurlier of the third federal banking day
following the day sent or when actually received.

12.  Tenant acknowledges and agrees that Mortgag:es, together with each of their
respective successors and assigns, shall be relying on the representations, warranties, covenants
and agreements of Tenant contained herein and that any default by Tcnzot hereunder shall permit
Mortgagees, at their option, to exercise any and all of their rights anc r¢medies at law and in
equity against Tenant,

13, This Agreement shall be binding upon and shall inure to the benetit o1 ihe parties
hereto, their respective successors and assigns and any nominees of any Mortgagee, al'6f whom
are entitled to rely upon the provisions hereof. This Agreement shall be governed by theiaws of
the State of Iilinois.

14.  This Agreement may not be modified other than by an agreement in writing
signed by the parties hereto or their respective successors.

15.  This Agreement may be executed in multiple counterparts and all of such
counterparts together shall constitute one and the same Agreement.

16.  If any portion or portions of this Agreement shall be held invalid or inoperative,
then all of the remaining portions shall remain in full force and effect, and, so far as is reasonable
and possible, effect shall be given to the intent manifested by the portion or portlons held to be
invalid or inoperative.
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17.  The headings, captions, and arrangements used in this Agreement are for
convenience only and shall not affect the interpretation of this Agreement.

18. It is the intent of the parties hereto that the foregoing covenants and agreements
shall control, notwithstanding any general provision of law to the contrary.

19.  Where any notices to or from Senior Mortgagee is required under this Agreement
or any action is to be taken by Senior Mortgagee or for the benefit of Senior Mortgagee under
this Agreement, such notice or action shall be given or done by First Subordinated Mortgagee in
the event the loun secured by the Senior Mortgage has been paid in full and the Senior Mortgage
terminated and by Second Subordinated Mortgagee in the event the loans evidenced by the
Senior Mortgage-arid the First Subordinated Mortgage have been paid in full and the Senior
Mortgage and the Firsi Subordinated Mortgage have been terminated. Tenant may rely on the
assertion of a superior iniersst that any Mortgagee makes in writing to Tenant without any duty
to investigate the accuracy -of such assertion, and Landlord, Owner and all Mortgagees
irrevocably direct and authorize 'tenant to accept such assertion.

[Remainder of page irtentionally blank. Signaturc pages follow.]

10
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IN WITNESS WHERKEOF, the partics hereto have executed this FIRST AMENDED
AND RESTATED SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGRETMENT the day and year first above written.

Approved
Lerai Department

\jbf\"ﬁwr«:-u;m
ML 810
{% 2124

Tenant:

FEDEX CUSTOMER INFORMATION
SERVICES, INC.

Owner:

FX CHICAGO FUNDING COMPANY, INC.

Dy

Name:

Title:
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STATE OF TENNESSEE )

)
COUNTY OF SHELBY )
I, bl()n,q ﬂL(‘—(\ 28 AN , an officer duly authorized by the State and in

the County aforesaid to take acknowledgements, certify that A
personally came before me this day and acknowledged that hefghg)is the UIte PREIDRIT

of FedEx Customer Information Services, Inc., a Delaware corporation, and that he/she as

NOTARY
PUBLIC

OF
TENNESSEE
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IN WITNESS WHEREQF, the parties hereto have executed this FIRST AMENDED
AND RESTATED SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT
AGREEMENT the day and year first above wnitten.

Tenant;

FEDEX CUSTOMER INFORMATION
SERVICES, INC.

By:
Name:
Title:

Guarantor;
FEDEX C RATION
Py

Nama:

o
Title:__ ’_ \

QOwner:

FX CHICAGO FUNVING COMPANY, INC.

S-1
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STATE OF NEW YORK  §

§
COUNTY OF NEW YORK §

On the 15th_day of _ March in the year 2010 before me, the undersigned, a
Notary Public in and for said State, personally appeared __Jjll A Russo , personally
known to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subsciibed to within instrument and acknowledged to me that he/she executed the same
in his/her capacity as _Vice President of FX Chicago Funding Company, Inc, a
Delaware corporsiion, and that by hisher signature on the instrament, the individual, or the
person upon behaif of which the individual acted, being authorized to do so, executed the

instrument.

Marie McAdory /4 Z

Notary Public, State of New York - =Y. S8

No. 01MC6212564 Notary Public TN
Qualified in Kings County

Commission Expires October 13, 2013



1009141108 Page: 16 of 52 _

UNOFFICIAL COPY

Senior Mortgagee:

ING REAL ESTATE FINANCE (USA) LLC,
as administrative agent on behalf of the lenders

First Subordinated Mortgagee:
ING REAL ESTATE FINANCE (USA) LLC,

as lender
By' \Z ‘(\/ — L_____
Natie " WIUAW RNICKERBOCKER
Title:

/ »
By: {% [ /J‘ m
Name: U KASTANIS

Title: SENIOR Z/RECTOR

Second Subordinated Mortgagee:

THE BANK OF BERMUDA LIMATE
as lender

By:
Name: JohnDavid Massa
Title: Senior Legal Counsel

By:
Name: Roland A. Burrows
Title: Head of Commercial Banking

S-2
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Senior Mortgagee:

ING REAL ESTATE FINANCE (USA) LLC,
as administrative agent on behalf of the lenders

By:
Name:
Title:

By:
Name:
Title:

First Subordinated Mortgagee:

ING REAL ESTATE FINANCE (USA) LLC,
as lender

By —
Name:_ _
Title:

By:
Name:
Title:

Second Subordinated Mortgagee:

THE BANK OF uD (TED.
as lender
By: (/)

Name: JohiDavigAMassa

Title: Segyor sel
ﬂ |

By: -

Name: Rolanfi A. Bupfows
Title: Head ok Conwhercial Banking

S-2
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STATEOFNEW YORK )

)
COUNTY OF NEW YORK )

I, Daae/ &uaﬂ-‘-’:ﬁ » an officer duly authorized by the State and in the County
aforesaid to take acknowledgements, certify that Chae, £ Beadsr personally came before
me this day and acknowledged thatdm¥she is the 48 Postlest of ING Real Estate
Fin?nce (USA) LLC, a Delaware limited liability company, and that cie/she, as such

Ue f£a</ %7  being authorized to do so, exccuted the foregoing on behalf of such
company. .

Witness«nv hand and official seal, this the _‘M day of }47 A 94 ,.2010.
/V‘q/)/[’/ [/wcb(l(

DANIEL QUEVEDO
Notary Public, State of New York
No. 01QU6203469
Qualified in New York County
Commission Expires July 27, 2_013
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STATEOF NEW YORK )
COUNTY OF NEW YORK )

I, Dancef waa/ o , an officer duly authorized by the State and in the County
aforesaid to take acknowledgements, certify that _Y,chee/ £ 54ve&fs personally came before
me this day and acknowledged that @ié/she is the .7z yoecf o2  of ING Real Estate
Finance (USA) LLC, a Delaware limited liability company, and that W/she, as such
oo Niuei-0p  being authorized to do so, executed the foregoing on behalf of such
company, :

Witness .av.aand and official seal, this the Zm day of /47 areh , 2010.

pﬂnr// v/,{)*f’%’/{

DANIEL QUEVEDO
Notary Public, State of New York
No. 01QUE209469
Qualified in New York Caunty
Commission Expires July 27, 2013
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STATE OF NEW YORK )

)
COUNTY OF NEW YORK )

I, .QM[‘[ dQuwgo an officer duly authorized by the State and in the County
aforesald to take acknowledgements, certify that £ pule Kk focke, personally came before
me this day and acknowledged that dig/she is the pice Hyessden7™ of ING Real Estate
Finance ("!SA) LLC, a Delaware limited lLability company, and that he/she, as such

yice fogide=,_ being suthorized to do so, executed the foregoing on behalf of such
company.
Witness &y pand and official seal, this the day of MM , 2010,
?4/)19/ ﬁuﬁ%[/
DANIEL QUEVEDO

Notary Public, State of New York
No. 01QUE209469
Qualified in New York County
Commission Expires July 27, 2013
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STATE OF NEW YORK )

)
COUNTY OF NEW YORK )

1, Qasrt! Guerds , an officer duly authorized by the State and in the County
aforesaid to take acknowledgements, certify that y7,0 4 2. Kasus_personally came before
me this day and acknowledged that he/she is the Sessme D,secfoa  of ING Real Estate
Fipance (YJSA) LLC, a Delaware limited liability company, and that he/she, as such

2n 1% Dryeckbeing authorized to do so, executed the foregoing on behalf of such
company.

Witness iy hand and official seal, this the éz !!/ day of /) Ay lf , 2010,

TDanit / %MM//

DAMIEL QUEVEDO
Notary Public, State of New York
No. 01QUB208468
Qualified in New York County
Commission Expires July 27, 2013
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STATE OF NEW YORK )
)
COUNTY OF NEW YORK )

I MQ[ig Lc\gigm. , an officer duly authorized by the State and in the County
aforesaid to take acknowledgements, certify that JohnDavid Massa personally came before me

this day and acknowledged that he is the Senior Legal Counsel of The Bank of Bermuda
Limited, a local company incorporated under the laws of Bermuda with registration #2109, and
that he, as such Senior Legal Counsel being authorized to do so, executed the foregoing on
behalf of suzn company.

Witness inv hand and official seal, this the day of Fet;u@ZOlO. ‘

/ v
MARIA LAUDAN]
Notary Public - State of New York
q 'zg.d 01LAB093015
uaitfied in Nassau Coun
My Commission Expires May 27, Z%L




—_ 1009141108 Page: 23 of 32

UNOEFICIAL COPY

STATE OF NEW YORK )
)
COUNTY OF NEW YORK )

I, Mqriq \.A\Jdani , an officer duly authorized by the State and in the County
aforesaid to take acknowledgements, certify that Roland A. Burrows personally came before me
this day and acknowledged that he is the Head of Commercial Banking of The Bank of
Bermuda Limited, a local company incorporated under the laws of Bermuda with registration

#2109, and that he, as such Head of Commercial Banking being authorized to do so, executed the
foregoing on tehalf of such company.

Witnessanv hand and official seal, this the g § day of February,32010.

[Nsr g
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EXHIBIT A
LEASE

That certain Office Lease dated as of December 1, 2008 by and between FX Chicago Project Company,
LLC and FedEx Customer Information Services, Inc.

A-1
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EXHIBIT B

EXISTING SNDA

0% -0RIf -sci\

SNDA

RETURIIG:
Sidley Avstin (LT
1501 X Strest, Nt
Washington, DC 2000/
Atin: William E. Sudew

SUBORDINATION NONDISTURBANCE AND ATTORNMENT AGREEMENT

This SUBQORDINATION NUM-DISTURBANCE AND ATTORNMENT AGREEMENT
(Ibis “Agrecment”) is made snd cmicres in*s =3 of this | ot day of Descowmbe s 2008, by
and between FedEx Custoimer Information Set {73, Ine., a Delaware eorpofation (Tenant™),
FX Chicago Funding Company, tnc., x Delewric worporatinn, together with its successors and
assigns ("Owner™, md ING REAL ESTATE FINANCE (USA) LLC, a Delaware limited
Habillty company, as sdministrative sgent on behadl ol the leaders porty to the “Loan Agrecment”
desoribed in the Mortgage refercneed below (togetiic: with its successors and assigns,
“Mortgogec").

RECITALS!

A, Mortgagee is the bolder of n cortain mortgage (ar deed of /+:54) glven by Owner to
or for the benofit of Mortgagee (as amended, modified or supplemented from dme to time, the
"Mortgage") encumbering the Real Bstate (hersinafier defined).

B FX CHICAGO PROJECT COMPANY, LLC, a Delaware Hmiec Hability
campty (“Landlord”) und the Owner haye entered Into cerfaln master leaschold and Solkierl
sceurity documents and related documents in conmestion with the master leasehold Inferest | the
Real Estale grated by Dwner 1o Eandlord (such masler fenschold and collatersl security and
related dovuments, fogether with ul) umendments, motlificatlons, restateiments or supplements
thereto, collectively, the *Profect Company Documents”).

(. The Londlont and Tenamt have entered info 8 cerinin lease (such Yeasc, together
with alt smendments and modifications theveof; hereinafier being referred 10 as the “Lease™),
duted ws of Dpgambed ), 2008, pursusni ko which Tenant keased oeriain prewmiscs {tho
“Premises”) consisting of approximately 31,531 square feet of space in the buikfing (the
“Building”} on the purce] of Innd (the “Land") leglly described tn Exhibit A attached heroto
(the Land and Building hetein being collectively refecred 10 os the “Real Esiate”).

NOW, THEREFOQRE, for and in considerntion of the mutwal covenants and agrcoments
herein contained and for other good and valuable considecation, the receipt and sulficlency of
which ars hereby acknowledged, and notwithitanding enything In the Lense o the cantrary, the
pariles hereby cavenant and agree ex follows:

1422364 )2, 1-FINAL
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b Tenant represeits and wamanis 1 Mortgagee that the Lease constitues the entire
agreement between Tenant and Landlord with respect to the Premiscs and there are na ather
ogresments, wrillen or verbal, govering the tenancy of Tenont with vespect to the Prem|sas,

2, Priot (o pursuing any remedy avaifable to Tenent under the Lease, at lsw or in
equity as & result of any failure of Landlord to perform or ohserve any covenaat, condition,
provision or ohligation ta be performed or shseryed by Landlord under tha Lease (any such
fuilure hercinafier reforred to s a "Landlord's Default”), Tenant shall (a) provide Mortgegee and
Owner with o notice of Landlord’s Default specifying the nature thereof, the Scetion of the Lease
undet which same srose and tne remedy which Tenanl will elect under the temis of the Lease or
otherwise, rnd (b) grant cach of Morigagee and Owner the fulluwing curc perivds (with the
understaing that neither Morgagee nor Owner has any obligatiun to curs any such Landlond"s
Defanlt): I Lrdlord's Default (i) can be cured by the payment of money or {s otherwise curable
within thirty (3%) days, cach of Mortgagee and Ownet shall have thirty (30) days to cure the
default; and (it be cured by the payment of moncy and cunnot atherwise reasonably be
cured withln diiey (350 4ays, the Mortgagee and Owner shall have such period of time as is
niecesyary to cure the Landiord’s Defoult (including, without limitatton, 2uch additional time as
Mortgages ar Owner may zassaably need lo abtain possesion and conteol of the Rea! Estate
and ta ctire sueh Landiord's Oe/aulty provided thas (x) the Morigagee or Owner natifies Tenunt _
al Its intention to cure the Lazaard's Defaull, (y) the Mortgagee or Ower commences astion to i
cure the Landord’s Deluuit within iy (20) days and (2) the Mortgagee thereafter proceeds
ditigently al all times to cwe the dorari, Notwithstanding the foregoing, in no event shait
Murigagee or Owner have a lesser perfod of dme to cure a default than s gronted to Landlond :
under the Lease, Tenant shall not pursue any cenedy available o it as a result of any Landlord’s
Defauht unless Mostgagee or Owner, 13 applicalfe, Tails to cure same within the time perod
specified above. For purposes of this Paragtapn L, Mergagee's and Owner's cure period
specified shove shall nat commence untll Mortgages ara Owner have each recelved writicn
notice of the applicable Landiord's Defaukt, Nothing b rcin shall be read in derugation ol
Tenant's rights under the Leaase.

3. Tenant covenamty wilh Morigagee that the Lease shidl b subject and subordinate
to the fien and all ather provisions of the Martgage and to all mod'dcations and extensions
thereaf, fo the Rull extent of all prineipal, iterest and all other AMEUR!S Rov”of heroafter securcd
thercby and wilh the smue force and ffect a9 if tho Mortguge had been exesatza and delivered
prior to the exeeution and dolivery of the Loase. Without limiting the generality o. th faregoing
subordination provislon, Tenant hereby ogrees that any of its right. title and imtorest iund to
jnsurance proceeds and condemnation awands {or other simHar awards arising frof ctbient
domnin proceedings) with rospest to damage to or the condemnation (o similar taking) o1 ory o
(he Real Cstate, shall by subject snd subardinate to Mortgages's right, titlo and interest in ond \>
such proceeds ead aswanls.

End U 1 o

4, Tenant acknawledges that (1) pursusnt 1o that certain Assignment of leasey and
Renils: (Pzaject Company), deted as of Decasbed3h, 200%! botwean Landlond and Owner,
Landlord has collalorally assigred to Owrer ils Intesest it ol] leases affecting the Real Estate,
including the Lease, and the reats and ofher amounts, including, without limitation, lease
fermination fees, il any, duo and payable wnder such ieases and {il) pursuant to that cortain

e
VR2dEIL. 1 FTNAL,
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Assignment of Assignment of Leases and Rents, dated as of Dpveedrel a3 ZUU*beiwccn Owner
and Mortgageo (the “Assignment of Asslgnment of Leases and Renis™), Quner bas collaterally
assigned to Mor(gagee all of Owner's fterest in such leases, rents and other amaunly. Under the
terimg of the Assignment of Assignment of Leases and Renta and that cortain direction letter from
Landlord to Tenant, dated a3 of Dzt 3 2008 a1l rent and ather payments under the Leass
shall be pakd direotly to an account in sccordance with the provisions cuntained therein. In
sdditlon, alter natice i given to Tenant by Moctgngee thut an Event of Default under the
Mortgage has occurted and that the tentals due wnder tha Lease shall be paid fo Morigageo
pursuant (o the terms of the Assignment of Assignment of Leases and Rents, Tenant will hoior
stsch demand and make all subscquent payments directly (o Mortgagee, Tonant further agrecs
that »Oon such demand by Mortgagee, any Lease torminntion fecs payable under the [case shall
be paid 0 ot of the direction of Mortgagee. By executing and delivering this Agreement, Tenant
confirmy th=i-ny nulice requirementd to be given by Morlgtges i Tenunt under the Lease for
purposcs o grinving rights to mortgagees under the Loase shall be deened savisfied.

5. Morizapee mut Owner apree that 50 long as Tenant shall be in possession of the
premises demised wade! e Lense, and Tenant shull s e I defanll under any of e leems,
covenanis or conditlons =i 1bs Lease and of this Agrecinent:

{a)  Temant shriinot be nomed or joined ug & perty in any suit, sction or
proceeding for he foroolasric 7iihe Mortgage or the enforcemant of any rights under the
Mortpage (unless Tenant is < necesesry party under applicable taw); and

{9)  ‘Thc possession by Teaertaf the Premsises and Temant's rights thersto shull
not be disurbed, affccted or inpailcd L. nor will the Lease or the term thereof be
tervinated or otherwise materially adversely /(Tested by {i) any suit, action or proceading
for the foreclasure of the Mortgage or the eof-sznent of any riphts under te ortgage,
or by any judiciat salc or cxccution ot other sak of thz-Premiscs, or any deed given in licu
of foreclosure, or (il) any default under tbe Mottpag .

6. I Mortgagee ar any future holder of the Morigaze 2ol becoms the owner of the
Reat Estate by reason of foreclosure of the Motigage or otherwise, or. ¢ tho Real Estate shatl bo
sold s 1 result of any action or procesding to foreclose the Mortgage o trp sfer of ownership by
decd glven in Yew of forecfosure, the Lease shall continue In full fure ard cffeet, without
necessity for cxcetting any new lease, a8 8 direct leasa between Tenant and th2view owner of the
Real Dstate as “lendlord” upon ail the seme temns, covenonts and provisions coratnd in the
I.ease (subjeet to the cxclusions sct forth in subparagraph (b) below), and in such evenl:

{a)  Tenant shall be bound to such new owner under ali of the ternss, sCyeaants
and provisions of the Leasa for the remainder of the teim thereof (including any exterision
perfods, if Tenant clects or has cleeid (o excreise any aption lo cxtond the tem of tae
Lease), and Tenant hereby agrees to attorn fo sich new owner and 10 recognize such new
wwner us “landlord” wnder the Lease withuut ony addilions] decumentatiod Lo effoct such
atiorament (provided, however, if applicable law shall require additienal documentation
at the time Mortgayes excrelses its remedies then Temant shall cxecws such additional
documents evidenoing such attornment a3 may be required by applicable law);

3
12246432 1L FINAL
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()  Such new vwner shall be bound to Tenant under all of the terms,
covenants and pravisions of e Lease for the remainder of the termy thersof (includlng
any extensian perids, if Tenunt elects or has elected to exercise any oplion (o exlend the
tenn of the Lease); provided, however, thut such new owner shall nat be:

(@) lishle for any act or omission of any prior fandlond {inciuding
{.andlordy,

(i) subject lo any eifscts or defeases which Tenat has against any
prioe tandlord (including Landlord) unfess Tenant shall have prov tded Mortguyes
with {A) notice of the Landlord's Default that gave rlse 1o such offset or defense
and (B} the opportunity o cure the sume, all In accordance with the terms of
Marupraph 2 above;

{iii) bownd by any base renl, porcentage rent, addifional ront ar any
oiher/smwunts payabls under the Lease which Tenant might have paid in advance
for e *anethe current month to any prior landlond (including Laadlord);

(iv) /Vaale lo refund or othsrwite sccount to lenant for any seeurity
deposil hot aclually 'd over to such new awner by Landlord;

(v)  bound oy anv_amendment or modification of the Loase mada
without Morlgagee’s eonse it}

(vi) bound by, or Labk for any breach of, wny represcotation or
warranty or Indemnity agreement et ata) wer) in the Lease or atherwise made by ahy
prior landlord (including Landlord);

{vil) personally linble or obligated o peiform any such torm, covenaut
or pravision, such new awner's liubility heing tmirzd in all cases lo its interost in
the Real Estate, ‘

7. Without limiting Paragraph 6 ubove, if the Owner shall cxircise its rights and
remedies nder the Project Compny Documents and teminate Landlord®s asehold interest in
and 1o the Real Estate, the Lease shall continue in full foree mnd sifect, witlor necossity for
exceuting any new lease, as o divect lease betwesn Tenant arl the Owmer, as “landlor?, wwan all
the same 1rms, covenants and provisions contained it the Leaso (sutjost o the e clusivne set
furth in subparsgraph (c) beow), snd in such event:

(@) Tenant shall be bound to Qwner under all of the terms, covenants rud
previsians of the T.case for the remainder of the term thereof (including iy extensiod
perlnds, if Tonant elects of s elected to exercise any oplion (o exlend the teon of the
Lease), and Tenant hershy ogrees to altom to Owner and to recognize Owier as
“kndlont® under the Lease without any additional dotwnentation o effect such
attornment (provided, however, if applicable law shall require additionsl documenistion
at the tlme Owner exercises Its remedies (hen Tonont shall excoute such additional
documents evidencing such attornment as may bo required by applicable law);

4
V246432 ) TINAL
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(b)  Owner acknowledges that Tenant will be making paymenis of rent In
Landlond by means of computer-generated checks or electronic funds transfer and that
Tenant will require 8 period of tme within which to re-progeam its sccounts payable
computer system to reflect Tenant's receipt of Owner’s direetion. Conscquently, Tenant
will have no lability ta Owner for any regularly scheduled instaflment of rent remitted ta
Landiord during the period that begiis on the date of Tenant's receipt of Qwner's
dircetion and that ends 30 days after that date,

{e)  Cwaer shall bo bound to Tenant under afl of the tems, covenants and
provisions of the Leasc for the remainder of the tenn thereof {including any extension
periods, if Tenant elcets or hus cheetcd w exercise any option to extond the term of the
Ledse)oprovided, however, that Owner shall not be:

4] linhte for wny act or emission of any prior landlord (including
Lan? ordh

) subjeet (o any offsets or defenses which Tenant hes against any
prior {angiord including Lundlord) unless Tenunt shall have provided Owner with
{A) notice af e Landlord’s Defanlt that gave rise 1o such offsct or defense and
(@) the opporu sy to cure the same, alf in accordance with the terms of
Paragraph 3 abowve;

(i)  bound by any bate rent, perceniage ront, additional rent or any
other amounts payable under Tae Leise which Tenant mlght have pald in advanee
far more than the current monki<s pry-orior landlord (ncluding Landlornd);

{(iv)  lable to refund or athiaviic zocount (o Tenant for any seeurity
deposit not actually paid over tu such new 2taor by Landlord;

(v}  bound by any mmendmont or Tiodification af tho Lease made
without Qwner's consent;

(vi) bound by, or linble for any breach of, wry roprescniation or
wartanty ar indeennity ngreement contained in the Lease or oftery lse made by any
prior landlowd (inchuding [andiord);

(vil) personalty linble or obligated to perform any sucm letm, rovenant
or provision, such aew owaer's liobility being limited in oll cases to its [ateres. in
the Renl Estate.

8. Casualty and condemnation procceds shall be used for restotation of the Buslding

and Promiscs a3 otherwise provided in the lease, subject however to sulisfgtion of the
comlitions and requirements contained in the Projeet Company Dogumenis (tie “Conditions™), A
vopy of the Conditicns I8 attached herelo as Lxhibit B and hereby made 4 part hereof,

9, Tenant represents ond wprmants o Owner thut (a) the Lease constilules the entire

agreomont betweea Tenant and Landlord thereunder with respect to the Itoul Estate end thers arc

5
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a0 uther agreernents, weitten or verbal, between Tenant and Landlond poverning the lenancy of
Tenaot with respect to the Real Estute, (b) the Lease is in full force and effect and constiutes the
binding and ¢nforceable obligation of the Tenant, and (c) to Tenant’s netual knowledge, no
defullT of event of default whatsoever exists with respect te the Lease and no event has oceurred
or has failed 1o accur whith, with the paseage of time or the giving of notice or both would
comstitute & default or eveni of defaull under the Lease und all rent and uther charged and
obHpations due under the Lease have been paid to snd including tho date hereof.  Qwner
represents and wurraals lo Tenunt that (a) the Project Company Docuinents constiute the entire
agreement between Dwner and Landlord (thére are 10 other ngreements, wrliten or verbal)
governing the tenancy of Landlond with sespect to the Real Estats, (b) the Project Company
Documents are in full force and effect and constitute the binding and enforceable nbligation of
the Zavapr, and (€} 1o the Owner's actual knowledge, no defulk or event of default whatsogver
exists unizr the Project Compuny Documents aid o event has occurred or lag failed to vcour
which, wit*: (e passage of tiine or the giving of natice or both would constitu o delault or ¢vent
of defauk ez the Project Company Documents and all rent and all ofher charges and
obligations #4g vder the Project Campany Documents huve been patd fo and ineluding the date
liereof. Tenant 816 /Jwner acknowlcdge and agree that crch of them, togethor with their
successors and assivies, vill be relying on the repieseruations, warrantics, covenanis and
agreements. of the othe! eo.tsined hercin and upon any defaule by Tenant or Owmer hereundet
shall permit the other, st option, to cxorcise any and alt of its righty and remedies at law and in
aquity agninst the defaulting paiy.

10.  Any notlecs, communictiavy and waivers under this Agrecment shall be in
wrilling and shuil be: (i) defivered in petson, 1ii) mailed, postage prepaid, either by regisiered or
centified mail, retorn roceipt requested, or £l) by avernight express carrier, addressed in cach
case ag follows:

T Mortgupee: ING Real Etizie Finance {USA) LLC
230 Park Avenue, 159 siuor
New York, NY 10169
Attn: Michnel E. Shickls

With a copy to: Sidlay Austin LLP
1501 K Strect, NW
Washington, DC 20005
Attn: WitHam E. Sudow, Esy,

To Qwner: 17X Chicago Funding Company, Inc.
c/o (lobal Securitization Servives, LLC
68 South Serviee Rond
Suite 120
Melville, NY 11747

1224643 2.1-FINAL
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With u eopy FX Chicage Funding Company, [n¢.
¢/o HDG Mansur Javesiment Services, Inc.
H) West Market Street, Suite [200
tndlanapolls, [ndiana 46204

To Landlord: FX Chicago Priject Comtpany, LLC
¢fo HDG Mansur Investment Services, Inc.
10 West Market Steeet, Swite 1200
[ndiamapolls, Indiann 46204
Attcntion: Pund Auset Manager

With 2 copy to: FX Chicago Praject Campany, LLC
c/o HDG Mansur [nvestment Services, Ihc.
740 Third Avenue
27" loor
New Yark, New York [007
Alention: Gail Boclant

Ta Tenant; FedEx Customter Information Servicey, Ine.
3580 Hacks Cross Road
Building H, 2nd Floor
dempris, TN 38123
Aiee Mangging Director

With a copy 10 Federal Exprr is Zorporation
Legal Departiwii
3620 Hacks Cross Rl
Building B, 3rd Flu
Memphis, TN 38125
Attn: Managing Director, Turiness Transnctions

With a copy to: FedEx Corporation
Lagal Department
942 8. Shady Grove Road
Monyphis, TN 38120

or to oniy other pddress ns to any of the parlles hereto, as such party shall designate in @ viitton
notice to the other party horeto. Al notices sent pursuant to the lerms of tis Paragraph szt ve
deemed recelved (1) if personelly delivered, then on the date of delivery, (i} if sent by ovemig”,
cxpress carrier, then on the next federal banking day insthediatety follawing the day sent, or (iif)
IF sem by registercd or cortificd mail, then an the cartier of the third federal banking day

folluwing 1he day sent or when actually received,

1. Tenant acknowledges snd ugrees that Mortgagee, togethier with 18 successors snd
asslgns, will be relying on the reprosentations, warrantics, covenants and aprecmenta of Tenar
contained horein and upon iy default by Tenani hereunder shall pertnit Mortgages, at Hs option,

7
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lo exergise any and all of lts dghts snd remedies at low and in ¢qulty against Yenant and o Join
Tenant in a forcelosure action thereby terminuting Tenont's right, ttle and incerest in and to the

Pramiges,

12 This Agreement shall be binding upon and shall inure 1o the benefit of the purtles
hereto, their respective suceessors and assigns and any nominees of Morigagee, all of whom are
entilled to rely upon the provisions herenf. This Agreement shall be gavernwd by the kiws of the
State of Hlinois.

13, This Agreement may be exceuted in any number of duplicate originals and each
duplici’é crighnal shall be dectned 1o be an original. This Agreement may be sxecuted in severnl
counicrpscs, cach of which counterparts shall be deemed an eriginal insteument wnd sll of which
together skall comstlwie  singla Agreement.

14, “ifny portion or portions of this Agrcement shall be held invalid or inoperative,
then all of the reniar oy purtions shall resain [n full force and effect, nad, so far us i§ reasonible
and possivlo, ¢ffect shnit Uz given to the intent munifested by the portion or portions held to be

invlid or Ineperative,

15, The headings, ceptions, and arrangements used in this Agreement sre for
convenience only and shail not afleet e laterpretation ol thls Agreement.

16. It is the intent of Lhe panles hercto that the foregoing covenants and agreemenis
shatl coutrol, notwithstanding any general provision of taw te the conteary,

7. This Agrecment may not be modiifid 1y any manner or terminated except by an
instrument fn writing excculed by the partles hersic. “w'henover the context may require, any
prongine nved herein shall include the corresponding m asculinn, feminine or newtor forms, and
the singuler form of nouns end pronouns shall include the pliml a1 d vice versu. This Agrecment
conslitutes the entire agreement between the parties hereto wezarting the subordination ol the
Lease (o the Movtgage and the rights and obfgntions of pertios horers pa to the subject matter of
thiz Agreement, &l} priot agreements os (o tho subject matter of this Agreenient being merged
hereto.

|SIGNATURES APPEAR ON NEXT PAGE]
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EXHIBIT A
LEGAL DESCRIPTION
PARCEL I:

ALL OF LOT | IN BUFFALO GROVE BUSINESS PARK PEDERAL EXPRESS
RECHDIVISION OF PART OF THE NORTHWEST 144 OF SECTION 5, TOWNSHIP 42
PIOIT, RANGE 1! EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO
THE PLAT THEREOR RECORDED ON MARCH 3, 1988 AS DOCUMENT 88115532, (N
COOK COUNTY, ILLINOTS, AND RERECORDEI ON SEPTEMBER 30, 1988 AS
DOCUMENT 85450205, IN COOK COUNTY, ILLINOIS, AND PART OF THE
SOUTHWEST 14 OF SECTION 32, TOWNSHIP 43 NORT!, RANGE 11 EAST OF 'THE
THIRD FRINCIAL iERIDIAN, IN LAKE COUNTY, ILLINOIS, ACCORDING TO THE
PLAT THEREOF KECRDED MARCH 3, 1988, AS DOCUMENT 2661881, IN LAKE
COUNTY, ILLINOIS.

PARCEL 2:

NON EXCLUSIVE EASEMENTS FO R INURESS, EGRESS AND PARKING FOR THE
BENEF[F OF PARCEL |, OVER, ACRCSTAND THRQUOH THAT PART OF LOT | IN
BUFFALQ QROVYE BUSINESS PARK U™ 7 REING A SUBDIVISION IN THE
NORTHWEST (/4 OF SECTION 5, TOWNSIP. 2 {ORTH, RANGE 11 BAST OF THR
THIRD PRINCIPAL MERIDIAN, N COOK COURL T, ILLINOIS, AND iN THE
SOUTHWEST 144 OF SECTION 32, TOWNSHIP &3 N©&H, RANGE [, EAST OF THE
THIRD PRINCIPAL MERIDIAN, [N LAKE COUNTY, ILLINOLS, ACCORDING 70 THE
PLAT THEREQF RECORDED TN LAKE COUNTY, ILLINA3 DN SEFTEMBER 10, {986,
AS DOCUMENT 24810353 DESCRIBED AS FOLLOWS: CUwteNCING AT THE
NORTHEAST CORNER OF SAID LOT {; THENCE SOUTH 8% ZEf P BES, 48 MINUTES 33
SECONDS WEST ALONG THE NORTH LINE QF SAID LOT 1, 36828 TEET TO AN
ANGLE POINT IN SAID NORTH LINE; THENCE SOUTH 44 DEGRE €9 48 MINUTES 15
SECONDS WEST ALONGO A NORTHWESTERLY LINE OF SAID LG« AND ALONG
SAID NORTHWESTERLY LINE EXTENDED SOUTHWESTERLY, 125.87 FEET10 A~
CORNER OF LOT | IN BUFFALQ GROVE BUSINESS PARK FEDERAL EXrDEST
RESUBDIVISION, ACCORDING TO 'THE PLAT THEREQF RECORDED IN LANF
COUNTY, ILLINOIS ON MARCH 3, 1988, AS DOCUMENT 2661881; THENCE S0UTY. 60
DEGREES |1 MINUTES 25 SECONDS EAST ALONG AN EAST LINE OF LOT | IN A,
BUFFALO GROYE BUSINESS PARK FEDERAL EXPRESS RESUBDIVISION, 62 00 FEET
TQ A CORNER OF SAID LOT 1, BEING THE POINT QF BEGINNING: THENCE
CONTINUING $QUTH 00 DEGREES {1 MINUTES 23 SECONDS CAST 45.00 FEET;
THENCE SQUTH 85 DEGREES 48 MINUTES 35 SECONDS WEST, 117.00 FEET TO THE
WEST LINE OF LOT 1 IN SAID BUFRALO GROVE BUSINESS PARK UNIT 7; THENCE
NORTH 00 DEGREES 11 MINUTES 25 SECONDS WEST ALONG SAID WEST LINE, 45
FEBT TO A SOUTH LINE OF LOT I N SAID BUFFALO GROVE BUSINESS PARK
FEDERAL EXPRESS RESUBDIVISION; THENCE NORTH 89 DEGREES 48 MINUTES 35
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SECONDS EAST ALONG $AID SOUTH LINE, 117.00 FEET TO THE POINT OF
BEGINNING, IN LAKE COUNTY, ILLINDIS; AND ALSC THAT PART OF SAID LOT 1IN
BUFFALO GROVE BUSINESS PARK UNIT 7, DESCRIBED AS FOLLOWS: BEGINNING
AT THE NORTHEAST CORMNER OF SAID LOT |; THENCE SOUTH 12 DEGREES 44
MINUTES 0t SECONDS EAST ALONG THE EASTERLY LINE OF SAID [OT 1, 20.7¢
FEET TQ A PONWT OF CURVATURE IN SAID EASTERLY LINE; THENCE
SOUTHEASTERLY ALONG THE EASTERLY LINE OF SAID LOT 1, BEING A CURVED
LINE CONVEX SOUTHWESTERLY, HAVING A RADIUS OF 219.19 FEET AND BEING
TANGENT TO SAID LAST DESCRIBED LINE AT SAID LAST DESCRIBED POINT, AN
ARC DISTANCE OF 48.49 FEET 7O AN INTERSECTION WITH A LINE 66,00 FEET, AS
MEASI/RED AT RIGHT ANGLES, SOUTH OF AND PARALLEL WITH THE NORTH LINE
OF 5410°COT | (THE CHORD OF SAID ARC BEARS SOUTH 1% DEGREES 04 MINUTES
16 SECOMIS BAST, 48.39 FEET), THENCE SOUTII 89 DEGREES 48 MINUTES 35
SECONDS V/EST ALONG SAID LAST DESCRIBED PARALLEL LINE, 398.03 FEET,
THENCE SOUT{ 4f DEGREES 08 MINU'TES 35 SECONDS WEST 70.00 FEET, THENCE
SOUTH 23 DEGRETL.3) MINUTES 44 SECONDS WEST 13.71 FEET; THENCE SOUTH 00
DEGREES 11 MINUTE® 3. SECONDS EAST, 70.00 FEET; THENCE SOUTII 89 DEGREES
4§ MINUTES 35 SECONITS Y/EST 20.00 FEET TO AN INTERSECTION WITH A LINE
{17.00 FEET, AS MEASURLT AT RIGHT ANGLES, EAST OF AND PARALLEL WITH
THE WEST LINE OF SAID LOT 2, 1HENCE NORT1I 00 DEGREES 1§ MINUTES 25
SECONDS WEST ALONG SAM 137 DESCRIBED PARALLEL LINE, 45.00 FEETTO A
SOUTHEAST CORNER OF LOT | [N BUFF,\L.0 GROVE BUSINESS PARK FEDERAL
EXPRESS RESUBDIVISION, ACCORDING TU THE PLAT THEREOF RECORDED IN
LAKE COUNTY, [LLINOIS, ON MARCH 3, 1745 A5 DOCUMENT 2661881; THENCE
NORTH 00 DEGREES 11 MINUTES 25 SECONUS WEST ALONG THE BAST LINE OF
LOT 1 IN SAID BUFFALO GROVE BUSINESS PAPA EDERAL EXPRESS
RESUBDIVISION, 62.00 FEET TO AN ANGLE POINT IN SAID LINE; THENCE NORTH 44
DEOREES 48 MINUTES 35 SECONDS EAST ALONG TH SOUTITEASTERLY LINE OF
LOT 1 TN SAID BUFFALO GROVE BUSINESS PARK FEL®RAL EXPRESS
RESUBDIVISION, 125.87 FEET TO AN ANOLE POINT IN SAIO | NE; THENCE NORTH
£9 DEGREES 48 MINUTES 35 SECONDS BAST ALONG THE NOXCTP LINE OF SAID LOT
1, 368.28 FEET TO THE POINT OF BEGINNING, N LAKB COUNT ALLINOIS, AS
CREATED BY PARKING AND ACCESS CROSS EASEMENT AUREEMcH ¢ RECORDED
DECEMBER 4, 1989, AS DOCUMENT 8957628t, IN COOK COUNTY, ILLI}N.O'S, AND
RECORDED DECEMBER 4, 1989, AS DOCUMENT 2356301, IN LAKE CUUNTY
ILLINQIS,

PARCEL 3

EASEMENTS FOIt INGRYSS, EGRESS, ACCESS AND OTHER PURPOSES AS CREATED
BY AND MORE FULLY SET FORTH IN THE DECLARATION QF EASEMENTS,
CQOVENANTS AND RESTRICTIONS FOR THE BUFFALO GROVE BUSINESS PARK
RECORDED NOVEMBER 17, 1983, AS DOCUMENT 2251413, IN LAKE COUNTY,
ILLINOIS, AND RECORDED DECEMRAER 4,1989, AS PART OF DOCUMENT NUMBER
89576282, IN COOK COUNTY, ILLINOIS, AS AMENDED BY FIRST AMENDMENT TO

A-2
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DECLARATION OF EASEMENTS, COVENANTS AND RESTRICTIONS FOR THE
BUFFALO GROVE BUSINESS PARK DATED DECEMBER 12, 1983 AND RECORDED ON
FEBRUARY 24, 1984 IN LAKE COUNTY, ILLINOIS, AS DOCUMENT 2268766 AND AS
FURTHER AMENDED BY SECOND AMENDMENT TO DECLARATION OF
EASEMENTS, COVENANTS AND RESTRICTIONS FOR THE BUFFALO GROVE
BUSINESS PARK DATED DECEMBER 135, 1983 AND RECORDED ON MAY 30,1984 IN
LAKE COUNTY, ILLINOIS, AS DOCUMENT 228652t AND AS FURTHER AMENDED BY
THIRD AMENDMENT TO DECLARATION OF FASEMENTS, COVENANTS AND
RESTRICTIONS FOR THE RUFFALG GROVE BUSINESS PARK DATED NOVEMBER
17,1289 AND RECORDED ON DECEMBER 4, 1989 AS DOCUMENT 2856803 IN LAKE
CLUNTY, [LLINOIS.
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EXHIBIT B

CONDITIONS TO USE OF PROCEEDS

He are custamarily required by malietional levdeds fur siodlee peopaniet in O gencml
vicinsty of urch Progerty, or whilch are otherarss requined by the Losa Dozunwnts,

Euch cipsler providing &ny Insurnixe, or partion therend, riwived by thin Seetion
shall ba leensed 1o da husines; b the furlsdiciicn i which te applicabis Propurty B leexnd,
and chall hive g clims paying ability rating by S&P of oat ledt than "AA," by Moody's of 201
les thn “An2™ and by Firclt of pot less hen “AA," aod an AM, Besl Company, Ing. rating of
Fot leet ton A md Naarcint 620 eniegury o nal Jou e X1 Bactpt 6 othermise espreasly
st b in this Lowh A , ench Barinwtr shall cause sil ionreict metating 1o o Relniod
Tioper y (et genera] public Bubllity and exopna linkitlty, an o whinh Administrative Agent,
sl Lender (aw thulr ideresiy tny dppent), shall he named ag additom incired, s
work L' o anwnanion inswrinoe) carrled in aocordenes with cbls Seotlen b be paymbly e
Lender a3 v oon wages ond koot payee oid at oe & coirmaed, and, ) v casu of sl policles of
msurance eaing b2 each lessee, Ky the bennfi 4 such Burower, (1 any, © smiig 91 wih
policicr 1o te papebd o Adwlitonlive Agest, oo behwli of Lendar (e thoir mtcrests may
ahpade],

Al hounsme pakicizs ml renewols thoreed (i) ahifl B In 3 frm reasonably
atesphibie % Livadot, {1} shal’ prov'de for m vtva of not bets thin aoe yeur, (i) shal provide by
way of endotaanient, Bt oot A% el Jueh Inswmnce poliey shall not e cantaled,
cadoesed, altered, of relymesd lo c”.eot 2 clumin tn coverugt unless such brsuror shall have fiess
given Lawdar thicty (30] diyx prioe writan novse Cherwud, (141 thald inofude  standwnd oon
ennibureey enorighges erdomement of s enwvafent in favor of and in fora weiptable to
Lander, {v} shall provido for cleima td bowads o in ceevereits bialy, (vi) shall conuin an
Wpeed vidin eluse updsied snrivally (if e s wanl i soverwga wnder sueh poliey & hased upen
the mplssinem o6 ol the applisnble Property) an (vil) shalt desighaa Adwmilalsuative Ageni,
an bohnlf of Lendsr (an thele iivreses may oppem). L “oetgages mad lowd ey exodyc
precenl guisto Mahilicy and extess Babillly, ss 10 witieh L noer shall be paned m1 acklitional
inwmed), Al praperty dimage sisuranc pollcica {exeept fo. flvod r=2 uthguake pollcles) most
nutematieally refnsiass ofer each Sms,

Auy inturarce requined to be iainkiond by o Borower eriuht 10 the terms of
thix Loun Agresmeal muy, at Ue uption of sl Bomuwer, b efR "o ov bl andtar
wnbtelte prficics ssued ho sush Borrower, coreriog vach Romower's Rebeio? ¢rop-:ty; provided
oy, in euth easy, he blkakert dndtur anbielty policion ccerias comply wite /2 v/ Zvidions of
s Lome Agroemery and allucaw w0 g Relsied Proputy, Mum timg e K, the or-age
required under this Latn A preeroent, withaut possibility af rrduction & cotasseancs & revaon
of, or damage in, pay cihey propesty {(real or persosal) ramed therein, 17 tha insurenoe 0
Uy this Lown Agreament to br madinained by such Hocromer shell be efferied by o= auth
btanket or bmbrelly palicied. such Decrawser shall fantish to Admbnlseralive Agent ceniflescen of
Iesuranoe wvidenn(ng amne, with scisedu by sachad iierens shawip the smount of the isoymece
provesdend wnder pachy palicies which b5 applimble to its Refeded Propemy.

Suction 5,5 ) tonan t v Aberations: Crguisl Tokd
(A} Maintensacy of ]Eg Prapesty) Alvrstions. Sueh Docower wilt meintsin it
Talalad Prepenty or Mo ke Refalod Propecy {o be nekinialned in @ood repair. working order
&
B-1
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o1 orih in dse lest stotenve of this Sectinn 5.5(B), soch Burrowor shull depathl, ur come s
Relnted Projest Cormpany 1o depanit my fusmance procesds, swards or Condemmtinn Preceeds
received by ar mr behalf of much Bomower or lix Reluted Projst Compoly @e. the Defoen
Acort and shall e Ml e instnce Focabdy, avands ar Condhumsaiion Procedy b s
Jepostied I e Casualty and Condunnmion Procoids Adzeuns o or befors e new
tceosding Payment Datn, which § dx, awords o7 Condd iem Proorads shall be
neld Tn e Canarlty md Condemnatoa Proceeds Atcoant ard disbursed or otilizsd s st forik
Iu thq Yersion 3.9, svbleot to Sevtlon 7.88) of chiv Losn Agreconnt  Without hmuing the
krch Bonower bervbip autboriois and Adnibal At fa} o moke
pmol' ar 1, edfult andd coapronise o ulo sy riairn s insurance paticies, holudig
whhov! limitetion buginetn imemupin or rent koss insumnes, o in conseciban with » Takving,
() w sppent In s prodesute My Acion atising oM suy KwuEnee goikdes or Twking, (¢} o
colienr aned momve oll Intuesnce proceeds wad Condenmanion Praceeds, and (d) 1o dodut
Sevefram Londer™s enpernrs incuteed in the saliection of sich proceeds; provided owever, dut
o4 fixg ookkinud in due Suction slll requite Lender o bacur any experse of @ie any cilos
Feander. Such Bowuwer further tahiovizes Lender, ¢ Lendar's aptian in itncals but raisanable
tirorenon, () o hold the meinnce of mch preseedy In wich Bonower's Costaly and
Condnwa'aes Provesds Aot v bo wied 1o pay fur the oot of Resoration of Rich Refated
Propaste g £ yebject 1 Section 5.5(CY, 19 apply suh proceedr 1o payroent of fhe Cbiigatians
swhettier v/ B0t s 4n du, in tny wdar, md  Provides bt ny BverR of Defwuilt [ny oioerind i i
vomtaving, < an; sugh imp da or Comek kon Proceads b the
Obligatians pus 2cta.” (0. (ieglng, |s:- lem Considerstios diall b duv and paysblo.
Matvekhainmling e Jurop ik, in 80 cveel ol ¥ canunlly or Taklng whas e loxs dees a
ecesd e Restomtion Thishold for the Property wnd the copsalty, foje or Taking, in
Adntinistrative Ageal's e mr-lie judgmén, key oo Poctfilio Waieda) Mwm Tiffeat, sch
Borawer niay soake &5 mdwl st chim sod mch § o
Procotdk siafl b wedmply ntlerlad b Bomower's Operating Aunlnm pravidod that fa) ve
Leomt off Dulisubi had occorred wn b+l ‘aiy and (b) sach adjustment wd the Restortion s
cwried ol in & comencially rmwstie and thnely mammer S fong m o Event of Defiub
e existy, Leswder ogreey Ont  shall depow my . urnes mroceedy, awnrds or Condemuaiicn
Proosodi wocivid by [t o vonrmctive with & ch Relsaxd Propacly inko such Borrowsr's Casvally
ad Conderomation Procecth Acommt for o;pfiriion mt provided in dils Secliva 535
Netwiibstanding anything in ity Lean, Agr semen T ger Lasn Dvcu.meal bt The colrnry,
duripg vhe exlusenco of an Bvent of I)n’mll Leadcr winth v, dha vight, 10 1a voln diveratton, o
apply any and 3l insamnde peosecds ad Cordamnlum Wrer 227, 10 pryinent af tha Qbtigations
whuthur o7 not then duw, o ey ardee or paiarity oy Leadee shra o

(i ms&ﬂlﬁllﬂzlwm& Nubwithiraonl! 4 arry olhiet privision of
vy Lot Dovnrsond, Adminisarative Agenl shall nor cxeroise Lender': cprlon 10 apply iesudnce
praceeds or Coodemnation Proceeds 1o paymest of the Obligations atd Aan istodva Ayem

#hnll ninke she procereds available far Resiorwtion if all of 1he Tollowing con itier, wy mel: (i no
Evant of Defadi or Cash Trap Condicion shall have ocowmed sd be continog; {9 Lemder
wasonnbly ddterminet thai there wilh by sulMivient famls avallebiv o complote i 2+ 007 on of
wuch Retared Poparry o a1 oar o Prv-BxBling Condition sud 1o liawly make wll pr; munt’ e
\mln' the Lean Dnouwents during the ftestamiion of the Property; (i) ferder rear sy
deterninet that the Mini DSCR Theeshald shafl he maintalotd doring and afc: iy
Regioration tercel @ the Fis-Ualsing Comcinen; ¢iv) Lendtt ressonsbly doehnint dee

2
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Resoration of sech Relotd Fropecly (o e Pro-txintitg Conditlar will be complered within
«lghteen (19) manths of the dote of los oc canualiy 1o yoh Relased Pripeny or the Tuking but in
9 cvent lmes than nix (6) mondhs priar to the Maturity Date; (v} cos or muore Majer Leasry
coqatring pryivent of nsmkd st euid 0 3t Iotst Y peroont (304) of ile grom revirues from
wach Related Propetry duashyg da twelve {12) monily prlod ismedinrely preceding de dase of
2k cuaualty ur Tuking ars in Aull farcs eod 2flcet and roin valich s eefermenblé during and
afisr Restorxion of the Praperty (which MojJor [oxses mny e vabgjeot to the rent abutement
praviziont theepf appilehie oy 1 resll of the caswalty, 4n long a such abatement will emd, and
full rerdsl paymeins alull reeme, upos completion of e Reskiendan) wed (vf) Londe w
respanably tuiaficd i sch Relmed Bropesty can be rearared sad repalred a0 nrardy o pomible
1 tw coedivion it wan in immedisiely prior I such caiualty end i complisnce with I
wppfieehte zoning, buiding and otlier Iy and applionble Eegnt Renuicemenes (the “Pre- Bxlting
Cenditian'), ard, an 2he sase of & 'Takiog, Leader it vamouohly sstiefied that che: Taking will have
It Muasrsial Adverse Elfect  Nutwlihstterling anyibing 1 the cuabncy sed Korth In Unis Soction
5.5, W the exeent Uin {nwamucs yoocoeds puld of paysbla with reapost 19 sy ey to auch
Nelaed Brepenty feilher gingly of when aggregaied with all olher then anapplicd procesds witl
wigust io wach Ralnied Property) du gt exeend tha Reaiorarion Threshold arad the culman coit
o7 npleting the apyliabllo Rearey sion shall s be grealor than il Restoration Threshold, and
proviad tut oo Eveed uf Defaull Sufl huve ocvurred and be conligting, wech provonds foiher
than Vatine ¢ nmuption and rutt Youg Imuranod proceeds} ate t by puld % tuch Dorrower's
Qpenisz ér<a In be applicd tn Restoratian of such Rehied Fropety mn aecondancs with the
wims hora ) idor mny rebein bimleets Mniceaption of sont Kt Ieuneca procestds w4
veser for st e v Caniad Acoount of 2nch Borrowes, for spplieation on o mondily basia
b it service on thr /Lo unti) such ww wl Resturaticn is comple.

o 'N';L-.%LELEEAIL"H 17 such i proceeds or Comdmmnation
Procveds Uepotited wiio meh Poomier’s Cisiky mul Condimnnies Procetds Advount see i
b4 made svrilable to mxh [ ewr. o oospect of sich Resmating, whethser frartucat bo the Yermy
hereof or m1 & pesult of the coracm L Adminlstrative Agent, mxch gmeesds iod Condamnution
racord shall be disbarsed by Admutih 20 Ageat o, ve s Srecsed by, Bortuwer from tins o
ene daring te corese of tho Reslormi o, WA | o 10016 Senwendy Gan onco & moakh and in
returtiod ampunts af not lou thie $160,00 for such karet ameist ns thall ba required te make
monthly pryments Mot of wch Resiariden) upen resaint of ayidenie sniisfctory o
Adadplsmuive Agert thar (1} olf mwerinly iowaie ar ook and iebor peiionned in consection
with the Restorslion brve beon paid foc 1 Full, Cad () toicn eximt oo nelicns of pendency,
mocuLie's of indeiialmld'y B o notices of MR to He same, of ay otr lient of
encumtwantey of sy ratue whitioewer on i {¢ ther than Bermicied Enewmbeumoesh
Such Dorrowey apress thas, If al wy Linke durag the Resboratho oe wost of couwploling ssch
] low, & bly desennized by Lerdor, cxceaix the | idiibird 1 inavrinee pracieds,
Futh Bormower shall, promptly upan demacd by Adminiwirative Seent, Asouri ox cruio fo be
depedhad e empon of sich mers wilb Adiinktalive Apent, 10d & anin wative Agent theil
fiesr Habese cuch deparis 10 pay R the cogts of surh Roshorghicn oty samep teimms el
conditions as the sty prdceoc oe Condtienative Proceeds arm divhuen'f [Fauch Borower
depostin or cinites the deposic of wuoh dxeest with Adrdnisiestive Agant and € Ver Rl
vamphetion of e Regtoration, oy Rurcit remsie from the combination of inturasce 702 (35 of
Comlemantion Focedd) 1wl the fandh 1o depoyiled with Adminigtadive Agent ny uch
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Dorrowes, sad If i Beunt of Defeylt ahall hevs mevuired e be cortinuing, thee such iving
Minds {fogether with sy Wttt caiocd ereoe) Akl be refunded to woch Berrasar,

Disharppaenl Condiiens. Adminigmine Agenl mey, ot Lewdy's optice,

of my i praoezds or Conderrmarion Procoods on Lendes’s
wenoval of plung e speciflemiony of an independenr architeas Hidrisd in the stale in Which
1ih Related Prapeery it tosuted, Iiviind Ll fiva (5) yomrs of mayevienan un on anchitecl wod
renyunnbly aalisfhctary to Lencer (an “Appsuved Architece™, sy wnd all malarial eoneacioes,
mbcanracnns hnd malorisl gaged in the Restcation aned the comiTects 40 ubcontrcie
e which they bave bees engagad, comiractor's cont avlimales, architest's cectificaies, wuivery
of s, swamh statswerdy of menhanies pod meriabmen aed such oiher dvience of costs,
percentsgn completion of dawdifclice, wpplicalion of myments, and iabaduction of Heod ab
Lender may by require. Administutive Agent shall not be obdigeiod ro dithuree
uncmne potedl te Conbemontion Precesds mea Requeatly Ist ciive svery calindar aunth,
ri proceeds o Condemeatinn Froseeds are wpptied bo the payweat of che Chligationt,
¥ such eypliailon of praceedy 1o pringipal ahadl ot ¢Xigid or poatpoce Lhe due dxtey of the
wr inehly payresee du¢ usiter the Nuot or ollierwise xoder the Lows Docemierds, ot clwngd the
WAy of Sk pryments, Ay amnupt of iwnmends procetdd fembinieg tn Adeinistrative
Atent's romtcssion sfler fafl and Gual prymens wd dachirgd of all Oblipriiony sial) be
pafisnd ‘a % ueh Borawer, [f weeh Rebytnd Priperly i vl +f foredhusurg o if Lemier aotnicn
tille w oot T <wed Property, Lendiy ahall kove il of the righl, tille aad ieren of weh
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EXHIBIT C

FX CHICAGO
LEGAL DESCRIPTION

PARCEL 1:

ALL OF LOT 1 IN BUFFALO GROVE BUSINESS PARK FEDERAL EXPRESS
RESUBDIVISION OF PART OF THE NORTHWEST 1/4 OF SECTION 5, TOWNSHIP 42
NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO
THE PLAT “HEREOF RECORDED ON MARCH 3, 1988 AS DOCUMENT 88115532, IN
COOK COUN1Y. ILLINOIS, AND RE-RECORDED ON SEPTEMBER 30, 1988 AS
DOCUMENT 82450205, IN COOK COUNTY, ILLINOIS, AND PART OF THE
SOUTHWEST 1/4 &% SECTION 32, TOWNSHIP 43 NORTH, RANGE 11 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN LAKE COUNTY, ILLINOIS, ACCORDING TO THE
PLAT THEREOF RECOEDED MARCH 3, 1988, AS DOCUMENT 2661881, IN LAKE
COUNTY, ILLINOIS.

PARCEL 2:

NON-EXCLUSIVE EASEMENTS FOR INGRESS, EGRESS AND PARKING FOR THE
BENEFIT OF PARCEL 1, OVER, ACRGSS AND THROUGH THAT PART OF LOT 1 IN
BUFFALO GROVE BUSINESS PARK URIT' 7, BEING A SUBDIVISION IN THE
NORTHWEST 1/4 OF SECTION 5, TOWNSHI? 12 NORTH, RANGE 11 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK CO!MNTY, ILLINOIS, AND IN THE
SOUTHWEST 1/4 OF SECTION 32, TOWNSHIP 43 NCRTH, RANGE 11 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN LAKE COUNTY, 'LLINOIS, ACCORDING TO THE
PLAT THEREOF RECORDED IN LAKE COUNTY, ILLINGIS 'ON SEPTEMBER 10, 1986,
AS DOCUMENT 2481053 DESCRIBED AS FOLLOWS: ~£OMMENCING AT THE
NORTHEAST CORNER OF SAID LOT 1; THENCE SOUTH 89 DEGREES, 48 MINUTES 35
SECONDS WEST ALONG THE NORTH LINE OF SAID LOT i, 368.28 FEET TO AN
ANGLE POINT IN SAID NORTH LINE; THENCE SOUTH 44 DEGREYS 48 MINUTES 35
SECONDS WEST ALONG A NORTHWESTERLY LINE OF SAID LOT 1 AND ALONG
SAID NORTHWESTERLY LINE EXTENDED SOUTHWESTERLY, 125.87 FZET TO A
CORNER OF LOT 1 IN BUFFALO GROVE BUSINESS PARK FEDERAL EXPRESS
RESUBDIVISION, ACCORDING TO THE PLAT THEREOF RECORDED IN.LAKE
COUNTY, ILLINOIS ON MARCH 3, 1988, AS DOCUMENT 2661881; THENCE SOUTH 00
DEGREES 11 MINUTES 25 SECONDS EAST ALONG AN EAST LINE OF LOT 1 IN SAID
BUFFALO GROVE BUSINESS PARK FEDERAL EXPRESS RESUBDIVISION, 62.00 FEET
TO A CORNER OF SAID LOT 1, BEING THE POINT OF BEGINNING: THENCE
CONTINUING SOUTH 00 DEGREES 11 MINUTES 25 SECONDS EAST 45.00 FEET;
THENCE SOUTH 89 DEGREES 48 MINUTES 35 SECONDS WEST, 117.00 FEET TO THE
WEST LINE OF LOT 1 IN SAID BUFFALO GROVE BUSINESS PARK UNIT 7; THENCE
NORTH 00 DEGREES 11 MINUTES 25 SECONDS WEST ALONG SAID WEST LINE, 45
FEET TO A SOUTH LINE OF LOT 1 IN SAID BUFFALO GROVE BUSINESS PARK
FEDERAL EXPRESS RESUBDIVISION; THENCE NORTH 89 DEGREES 48 MINUTES 35
SECONDS EAST ALONG SAID SOUTH LINE, 117.00 FEET TO THE POINT OF
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BEGINNING, IN LAKE COUNTY, ILLINOIS; AND ALSO THAT PART OF SAID LOT 1 IN
BUFFALO GROVE BUSINESS PARK UNIT 7, DESCRIBED AS FOLLOWS: BEGINNING
AT THE NORTHEAST CORNER OF SAID LOT 1; THENCE SOUTH 12 DEGREES 44
MINUTES 01 SECONDS EAST ALONG THE EASTERLY LINE OF SAID LOT 1, 20.71
FEET TO A POINT OF CURVATURE IN SAID EASTERLY LINE; THENCE
SOUTHEASTERLY ALONG THE EASTERLY LINE OF SAID LOT 1, BEING A CURVED
LINE CONVEX SOUTHWESTERLY, HAVING A RADIUS OF 219.19 FEET AND BEING
TANGENT TO SAID LAST DESCRIBED LINE AT SAID LAST DESCRIBED POINT, AN
ARC DISTANCE OF 48.49 FEET TO AN INTERSECTION WITH A LINE 66.00 FEET, AS
MEASURED AT RIGHT ANGLES, SOUTH OF AND PARALLEL WITH THE NORTH LINE
OF SAID LOT1.{THE CHORD OF SAID ARC BEARS SOUTH 19 DEGREES 04 MINUTES
16 SECONDS EAST, 48.39 FEET); THENCE SOUTH 89 DEGREES 48 MINUTES 35
SECONDS WEST/ALONG SAID LAST DESCRIBED PARALLEL LINE, 398.03 FEET;
THENCE SOUTH 4% SFGREES 08 MINUTES 35 SECONDS WEST 70.00 FEET; THENCE
SOUTH 23 DEGREES 30‘MINUTES 44 SECONDS WEST 15.71 FEET; THENCE SOUTH 00
DEGREES 11 MINUTESZ> SFCONDS EAST, 70.00 FEET, THENCE SOUTH 89 DEGREES
48 MINUTES 35 SECONDS ¥/ EsT 20.00 FEET TO AN INTERSECTION WITH A LINE
117.00 FEET, AS MEASURED AT RIGHT ANGLES, EAST OF AND PARALLEL WITH
THE WEST LINE OF SAID LOT-1;-THENCE NORTH 00 DEGREES 11 MINUTES 25
SECONDS WEST ALONG SAID LAST'LESCRIBED PARALLEL LINE, 45.00 FEET TO A
SOUTHEAST CORNER OF LOT 1 IN BUFFALO GROVE BUSINESS PARK FEDERAL
EXPRESS RESUBDIVISION, ACCORDING /TG THE PLAT THEREOF RECORDED IN
LAKE COUNTY, ILLINOIS, ON MARCH 3, 1588, AS DOCUMENT 2661881; THENCE
NORTH 00 DEGREES 11 MINUTES 25 SECONLCS WEST ALONG THE EAST LINE OF
LOT 1 IN SAID BUFFALO GROVE BUSINESS PARK FEDERAL EXPRESS
RESUBDIVISION, 62.00 FEET TO AN ANGLE POINT 1N SAID LINE; THENCE NORTH 44
DEGREES 48 MINUTES 35 SECONDS EAST ALONG THE SOUTHEASTERLY LINE OF
LOT 1 IN SAID BUFFALO GROVE BUSINESS FARK FEDERAL EXPRESS
RESUBDIVISION, 125.87 FEET TO AN ANGLE POINT IN SAID LINE; THENCE NORTH
89 DEGREES 48 MINUTES 35 SECONDS EAST ALONG THE NORTH LINE OF SAID LOT
1, 368.28 FEET TO THE POINT OF BEGINNING, IN LAKE COUNTY, ILLINOIS, AS
CREATED BY PARKING AND ACCESS CROSS-EASEMENT AGREEMENT RECORDED
DECEMBER 4, 1989, AS DOCUMENT 89576281, IN COOK COUNTY, ILLiQIS, AND
RECORDED DECEMBER 4, 1989, AS DOCUMENT 2856801, IN LAKE” COUNTY,
ILLINOIS.

PARCEL 3:

EASEMENTS FOR INGRESS, EGRESS, ACCESS AND OTHER PURPOSES AS CREATED
BY AND MORE FULLY SET FORTH IN THE DECLARATION OF EASEMENTS,
COVENANTS AND RESTRICTIONS FOR THE BUFFALO GROVE BUSINESS PARK
RECORDED NOVEMBER 17, 1983, AS DOCUMENT 2251413, IN LAKE COUNTY,
[LLINOIS, AND RECORDED DECEMBER 4, 1989, AS PART OF DOCUMENT NUMBER
89576282, IN COOK COUNTY, ILLINOIS, AS AMENDED BY FIRST AMENDMENT TO
DECLARATION OF EASEMENTS, COVENANTS AND RESTRICTIONS FOR THE
BUFFALO GROVE BUSINESS PARK DATED DECEMBER 12, 1983 AND RECORDED ON
FEBRUARY 24, 1984 IN LAKE COUNTY, ILLINOIS, AS DOCUMENT 2268766 AND AS
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FURTHER AMENDED BY SECOND AMENDMENT TO DECLARATION OF
EASEMENTS, COVENANTS AND RESTRICTIONS FOR THE BUFFALO GROVE
BUSINESS PARK DATED DECEMBER 15, 1983 AND RECORDED ON MAY 30, 1984 IN
LAKE COUNTY, ILLINOIS, AS DOCUMENT 2286521 AND AS FURTHER AMENDED BY
THIRD AMENDMENT TO DECLARATION OF EASEMENTS, COVENANTS AND
RESTRICTIONS FOR THE BUFFALO GROVE BUSINESS PARK DATED NOVEMBER 17,
1989 AND RECORDED ON DECEMBER 4, 1989 AS DOCUMENT 2856803 IN LAKE
COUNTY, ILLINOIS.
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EXHIBIT D
CONDITIONS
Section 8.5  Mainten e Property; Altergtions; Casualty or Taking.
(A) Maintenance of the Pronerty; Alterafiyns, Such Borrower will muintain its

Related Property or cause its Related Property to be maintained it good repair, working onder
and condition, and wili make or cause 10 be msde all spproprinte repairs, rencwals and
replacements thereof, Without limilution of the foregoing, suoh Borrower and its Reloted Pruject
Company vl vperatc and maintain its Related Property substantialty in sccordance with the
Operating Budpe: and the Cupital Expenditures in the CapBx/TILC Annual Budget then in effect
for such Relwied Fioperty,  In addition, unless Adeministrative Apent agrees otherwise, such
Borrower shall cavse ) Capital Expenditure items in jts CapEx/TILC Annual Budget then in
effect 10 b perforied w4 corapleted substantially in accordance with such budget, All work
required ot peemitted wileibis Loan Agreement shal) be performed in 8 good and workmanlike
manner and in compliance with 21 applicabie laws, So long as no Bveat of Default or Cash Trap
Conditian has oceurred and I contiauing, such Boerower may, withoul Administrative Agent's
consent {but with prior wiitien notice in Administrative Agent, i poasible), perform, or cavse to
be perfonmed, alterations to its Refalzd 7 roverty which (1) are required by applicable Iaw or any
Legal Requirement, (1) are required prisuant 1o any Tenant Lease, (iif} are required, in the
reasonable judgment of such Boreower, in ceaneciion with any emergeney, (iv) do not constitute
o Material Alleration or (v) are in the otdinarj.<vme of such Borrower's or the Related Project
Company’s business; provided, however, that with risnect to elansg (iv), no such alteration shall
result In a default under any Tenant Lease or othorvise wiversely affect such Borrower's or its
Related Project Company’s financial conditlon or 1h: vaiuc or net operating income of its
Related Property. Except as set forth in the next preceoing rcmcnice, such Borrower shall not
perform any Material Alteration, or permit such Material Alteration to be performed, withowt
Administrstive Agent's prior written consent, which shall nat e unreasonably withheld or
delayed; provided, however, that Administrative Agent may, in ity sole and absoluts discredon,
withhold consent to any Material Alleration (other than 2 Materal Alizaiv,/ i sursuant to the next
preceding sentence} which Administrative Agent determines is reasonakiy iikely to have a
Mulerial Adverse Effect. Upon substantial completion of the Muterial Alteratio s, #ich Borrower
shall provide cvidence reasonably satisfactory to Administrative Agent thar (i) sueh-Material
Alteration was constructed in accordance with all applicable laws and substantially it acccrdnce
with plans and specifications approved by Adminisicative Agent (which approval sisallnot be
varcasonably withheld or delsyed), (D)all contractors, subcontractors, matedalmen wad
professionals who provided work, moterials or services in conneclion with the Mate:al
Alleration have been paid in full and have delivered unconditional rcleases of lien, and (H{) sl
material liconses necessary for the use, operation and occupancy of such Material Alteration
{other than those which depand on the performance of tonsnt improvement work) have been
issued. Such Borrower shall reimburse Adeinisirative Agent upon demand for all reasonable
out-cf-pocket ¢costs and expenses (including the rensonable fées of any architect, engineer ot
other professional cnpaged by Administmative Agent} incurred by Administrative Agent in
reviewing plans and specifications or in making any determinations necessaty to implement the

provisions of this Section 5. 3{A).

ny-£9376} 6l
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(R}  Casualty or Taking. In the event of any material casvalty or loss or a Taking at
such Borrower's Related Property, such Borrower shall give immediate written notice of the
same lo the insurance carrfer and to Administrative Agent and shali promptly commence and
diligently prosecute, or cause to be commtenced and diligently prosecuted, to completion, in
accordance with the ieems hervof and all Legal Requirements, the repair and restoration of iis
Related Property as nearly as possible to the Pre-Existing Condition (a “Resteration™. Such
Borrower shall pay all costs of such Restoration whether or not such costs arc covered hy
insurance or Condemnation Procecds, but ulilizing any proceeds, awards or Condemnation
Proceeds {o the extent perntitied by Administrative Agent under Section §,3(C) below. Excepl as
set forth In (he [as sentcnce of this Section 5.5(R), such Borrower shall deposit, or canse its
Related Profect Company 10 deposil any insurance proceeds, awards or Condemnation Proceeds
received Sy or on behalfl of such Bomower or its Related Project Company into the Deposit
Accomnt and siall cause all such insurance proceeds, awards or Candemnation Proceeds to be
deposited inir by Casuatty and Comndemnation Proceeds Account on or before the next
succeeding Pavine:a Date, which Insurance praceeds, awards or Condennalion Progeeds shali be
held in the Casually p-ui Condempnation Proceeds Account and disbursed or utilized ay set forth
in this Seetion 5.3, suhjeri lo Seation 7.2(E) of this Loan Agreement. Without limiting the
forcgoing, such Borrower Farrby authorizes and empuwers Administrative Agent {a) to make
proof of Juss, lo adjust ana convpremise or settlo any clalm wnder {nsutance policies, including
without Timitation business intermeziion or rent loss insurance, or in conmection with a Taking,
(b} ta appear in and prosceute anyz.tiza arising (ram any insurance policies or Taking, () to
collect and receive all insurnce proceedz-and Condemnation Procceds, and (d) to deduct
therefrom Administrative Agent’s expens 3 incurmed in the collégtion ol such proceeds; provided
however, that nothing contained in this Sacicd shall require Administrative Agent to incur any
expense of take any action hereundér, Such Bowrowar further authorizes Adminlstrative Agent, nt
Administrative Agent's option in its sols but reasons'(o discretion, (1) to held the balance of such
procecds in such Borrower's Casualty and Condenwuiti in Proceeds Accownt [o be used to puy tor
the cost of Restoration of such Related Property or (1) subject jo Section 3.5(C), to apply such
proceeds to payment of the Obligations whether or not the due. in any order. Notwithstmiding
the foregoing, in the event of a casualty or Tuking where the logs dres not exceed the Restoration
Threshold for the Propery and the casualty, loss or Taking In- Administrative Agent's
reasonuble judgment, has no Portfolio Materin] Advorse Etfect, such Gormower may settle and
adjust such claim and such insurance procecds or Condenination Procesis shall be promptly
relessed to Borrower's Operaling Account; provided that (o) no Event o1 Deliull hag occurred
and is continuing and (b) such adjustment and the Restoration are canded out in o Commercially
reasonable and limely manncr. So long as no Event of Default then exists, Administrativ: Agent
agrees that it shall deposit any insurance proceeds, awards or Condemnation Proceerss ~cusived
by it in connection with such Related Properiy into such Borrower's Casualty and Condemiiion
Proceeds Account for application as provided In this Sgetion 5.5, Notwithstanding anytha in
this Loan Agreement or any other Loan Document to the contrary, during the éxistence of in
Event of Default, Adwministcative Agent shall have the right, in its solc discretion, to apply any
and Ml insumance proceeds and Condetmination Proceeds to payment of the Obligations whether
ar ot then due, | any order or priority as Adminlstrative Agent chooses.

(C)  Proceeds Appliestion to Restoratipn. Notwithstanding any other provision of

any Loan Dooumens, Administrative Agent shal! nol exercise Administrative Agent’s option to
apply msurance proceeds or Condemnufion Proceeds to payment of the Obligations and
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Administrative Agent shatl make the procoeds available for Restoration if all of the following
conditions arc met: (1) no Event of Default or Cash Trap Condition shall have oecurred and be
continuing; (ii) Administrative Agent reasonably determines that jhere will be sufficient funds
available to complete the Restoration of such Related Property to at least the Pre-Existing
Covdition and 10 timely meke alf paymenis due under lhe Loan Documents during the
Restoration of the Property; (iii) Adminisirative Agent reasonably determines that the Minimun
DSCR Threshold shal be maintained during and sfier the Resioration therent 1o the Pre-Existing
Condition; (iv) Administrative Agent roasonably determines that the Restoration of such Related
Property 1o the Pre-Existing Condition wilk be completed within eighteen (18) months of the dote
ol loss or casualty to such Related Propery or the Taking but in no event later than six (6)
months prior o the Maturity Date; (v) ene or more Major Leases requiring payment of annual
rent equal 1 al Teast IRy percent (50%) of the gross revenies from such Related Property during
the twelve (12) raonth period immediately preceding the date of such casualty or Teking are in
full force and eficet und remain valld and enforceable during end after Restoration of the
Property (which /207! eases may ba subject to the rent abatement provisions thereof applicable
os o result of the vasoniry, so long as such abatement will end, and full rental payments chall
resume, upon completionaf the Restoration) and (vi) Administrative Agent is reasonably
satisfied that such Related Prorty can be restored and repeired ns nearly as possible to the
condilion it was in immediaizly prior fo such casualty and i compliznce with all applicable
zoning, building and other “inws ond opplicable Legui Roquirements (the “Pre-Txisting
Condition™), ond, in the cose of & Tikin 4. ~dministrative Agent is reasonubly satisfied that the
Taking will have no Material Adverse Efiect. Notwithstanding anything to the contrary set farth
in this Seetion 3.5, to the extent the insureace froceeds paid or payable with respect to any
casualty to such Related Property (either singiy-or+hen appregated with all other then unapplied
proceeds with respect to such Reluted Property) oo 7ot 2xceed the Restoration Thecshold and the
eatimated cost of completing the applicoble Restorat.on shial not be greater than the Restoration”
Threshold, and provided that ne Event of Default shaf? ¥ave oceurmed and be continuing, such
proceeds (other than business intermuption and rent loss instrance. proceeds) arc to be paid to
such Barrower's Opernting Account to be applied o Restoration of such Related Propery in
accordance with the terms hereof. Administintive Agent (an behilf ¢ F the Lendets) may retain
business interruption or rent loss insurmmnce procecds 8s a reserve el deposit nlo the Central
Account of such Bormower, for application on a monthly basis to debt Geriic on the Loan until
such tinic a3 Restoration (s complete.

(D)  Disbursement for Restoration. If such insurance proceeds or CopZemnation

Proceeds deposited into such Borrower's Casalty and Condcmnation Proceeds Ac ount'ars Lo
be made available 1o such Borrower in respect of such Restoration, whether pursuant tothe rerme
hereof or as a result of the consent of Administrative Apent, such proceeds and Condeminaitar
Proceeds shall be disbursed by Administralive Agent to, or as directed by, such Borrower from
time to time during the course of the Resteration, but not more frequently than once a month and
in requested amounts of not kesy than $100,000 (or such lesser amouni a3 shall be required to
make monthly payments in respect of such Resioration), upon receipt of evidenee satisiictory to
Administrative Agent that (i) all materials installed and work and labor performed in ¢onnection
with the Restoration have been paid for in full, and (i) there cxist no notices of perdency,
mechanic’s or materialman’s liens or notives of intention to flle same, or any other llens ot
encumbrances of any nafure whatsoever on the Property (other than Permitted Encumbrances),
Such Borrower agres that, if a1 any lime during the Restoration, the cost of completing such
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Restoration, as ressonably determined by Administrative Agent, cxceeds the undisbursed
insurance proceeds, such Borrower shall, prowptly wpon demend by Administrative Agent,
deposit or causc to be deposited the amount of such excess with Administrative Agent, and
Administrative Agent shall first disburse such deposit to puy for the costs of such Restoration on
the same terms and conditions a8 the insurance procteds or Condemnation Proceeds ure
disbursed. If such Borrower deposits or causes the deposit of such excess with Administrative
Agent and if, after full completion of the Restoration, any funds remain from the comblnation of
insurance proveeds or Condemnation Proceeds and the funds so depasited with Administrative
Agent by such Borrower, und {f no Event of Defauh shall have occurred and be continuing, then
such remaining funds (together with any interest earied thereon) shall be refunded lo such
Derrower.

(C; . Disbursement Conditlons. Administrative Agent may, ot Majority Lenders’

option, cind*tion disbursement of any Insurance procecds or Condemnnation Proceeds on
Lenders’ apyro+ s of plans and specifications of an independent urohitet licensed in the sate in
which such Ruistes Property is located, having at leust five (5} years of expericnce as an
architect and reasn(ably satisfactory fa Administrative Agent (an “Approved Architeet™), any
and all materfal contrw-.ors; subcontractoss and nistérialmen engaged in the Restoration and the
contracts and subcontracis Toder which they have been engaged, contracior's cost estimates,
architect’s certificates, wrivers of liens, swom statements of mechanics and matcriolmen and
such other evidence of costs, plrecusae completion of construction, application of payments,
and satisfaction of licns a8 Adminis' ative Agent may reasonably require. Administrative Agent
shalf not be obligated to disburse insurarce piaceeds or Condemnation Procecds more frequently
than once cvery calendar month. If insurance reoceeds or Condemnation Proceeds are gpplied to
the paytent of the Obligations, any such apilic tion of proceeds (o principal shal pot extend o
posiponc the due dates of the monthly payments due urder the Note or othierwise under the Loan
Docoments, or change the amounts of such payiyumis. Any amount of insurance proceeds
remolning in Administrative Agent’s possession afler fall i finat payment and discharge of all
Obligations shall be relunded 10 such Bamower. 1f such R lateu Propeny is saltd at foreclosure or
if Administrative Agent (on behalf of the Lendess) scquircs 1ife to such Related Property,
Administrtive Agent shall have all of the right, tiflo and interesi ~¢ such Rorrower in and to any
insurence policies and uncamed premiums thereun and in and to ti praceeds resulling from any
damage to such Related Property prior to such sale ot acquisition, ed o any Condemnalion
Proceszds, '

(F)  Refainage. In no event shall Administative Agent be obl galee fo make
disbutsements of insuranee proceeds or Condumnation Proceeds in excess of an Aot equal (o
the costs nctually incurred from Bme to time for work in place as part of the Restonuton, as
certified by the Approved Architect, less a retalnage cqual 1o ten percent (175} of sucls eous
incurrcd until the Restoration has been completed. The retainnge shall in no event be less than
the amount sctually held back by such Borrower (rom coniraciors, subcontractors amd
materialmen engnged in the Restoration. The retainage shull not be reteased until the Approved
Architect certifies to Adminigtrative Agent that the Restoration has been completed substantially
in accordance with the provisions of this Scction 5.5 and that all material apptovals necessary Jor
the re-occupancy and use of such Related Property have been oblsined from all appropristc
Governmental Authotitics, and Administrative Agent receives evidence reasonably satisfactory
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to Administrative Agent that the costs of the Restoration have been paid i full or will be paid in
full out of the retinage.

Conl :“t“'\{
P '.:
d." v. ﬁ;%h,ju“a

. PR 1"":" :‘ R =
HECUHLT M

SCANNED BY
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Legal Description

PARCEL I:

ALL OF LOT 1 IN BUFFALO GROVE BUSINESS PARK FEDERAL EXPRESS
RESUBDIVISION OF PART OF THE NORTHWEST 1/4 OF SECTION 5, TOWNSHIP 42
NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO
THE PLAT THEREOF RECORDED ON MARCH 3, 1988 AS DOCUMENT 88115532, IN
COOK COUNTY, ILLINOIS, AND RE RECORDED ON SEPTEMBER 30, 1988 AS
DOCUMENT" 88450205, IN COOK COUNTY, ILLINOIS, AND PART OF THE
SOUTHWEST 1/4 OF SECTION 32, TOWNSHIP 43 NORTH, RANGE 11 EAST OF THE
THIRD PRINCIPAL, MERIDIAN, IN LAKE COUNTY, ILLINOIS, ACCORDING TO THE
PLAT THEREOF P£CORDED MARCH 3, 1988, AS DOCUMENT 2661881, IN LAKE
COUNTY, ILLINOIS.

PARCEL 2:

NON EXCLUSIVE EASEMENTS FOR INGRESS, EGRESS AND PARKING FOR THE
BENEFIT OF PARCEL 1, OVER, ACFOSS AND THROUGH THAT PART OF LOT | IN
BUFFALO GROVE BUSINESS PAFK' WNIT 7, BEING A SUBDIVISION IN THE
NORTHWEST 1/4 OF SECTION 5, TOWNSHIP 42 NORTH, RANGE 11 EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN COOK' COUNTY, ILLINOIS, AND IN THE
SOUTHWEST 1/4 OF SECTION 32, TOWNSH'P. 43 NORTH, RANGE 11, EAST OF THE
THIRD PRINCIPAL MERIDIAN, IN LAKE COUNTY. ILLINOIS, ACCORDING TO THE
PLAT THEREOF RECORDED IN LAKE COUNTY, ILLiNOIS ON SEPTEMBER 10, 1986,
AS DOCUMENT 2481053 DESCRIBED AS FOLLCWS: COMMENCING AT THE
NORTHEAST CORNER OF SAID LOT 1; THENCE SOUTH 89 DEGREES, 48 MINUTES 35
SECONDS WEST ALONG THE NORTH LINE OF SAID LOT1; 368.28 FEET TO AN
ANGLE POINT IN SAID NORTH LINE; THENCE SOUTH 44 DEGREES 48 MINUTES 35
SECONDS WEST ALONG A NORTHWESTERLY LINE OF SAID LOT 1 AND ALONG
SAID NORTHWESTERLY LINE EXTENDED SOUTHWESTERLY, 12587 FEET TO A
CORNER OF LOT 1 IN BUFFALO GROVE BUSINESS PARK FEDERAJ. EXPRESS
RESUBDIVISION, ACCORDING TO THE PLAT THEREOF RECORDELD .IN LAKE
COUNTY, ILLINOIS ON MARCH 3, 1988, AS DOCUMENT 2661881; THENCE SOUTH 00
DEGREES 11 MINUTES 25 SECONDS EAST ALONG AN EAST LINE OF LOT 1117 SAID -
BUFFALO GROVE BUSINESS PARK FEDERAL EXPRESS RESUBDIVISION, 62.00 FEET
TO A CORNER OF SAID LOT 1, BEING THE POINT OF BEGINNING: THENCE
CONTINUING SOUTH 00 DEGREES 11 MINUTES 25 SECONDS EAST 45.00 FEET;
THENCE SOUTH 89 DEGREES 48 MINUTES 35 SECONDS WEST, 117.00 FEET TO THE
WEST LINE OF LOT 1 IN SAID BUFFALO GROVE BUSINESS PARK UNIT 7; THENCE
NORTH 00 DEGREES 11 MINUTES 25 SECONDS WEST ALONG SAID WEST LINE, 45
FEET TO A SOUTH LINE OF LOT 1 IN SAID BUFFALO GROVE BUSINESS PARK
FEDERAL EXPRESS RESUBDIVISION; THENCE NORTH 89 DEGREES 48 MINUTES 35
SECONDS EAST ALONG SAID SOUTH LINE, 11700 FEET TO THE POINT OF
BEGINNING, IN LAKE COUNTY, ILLINOIS; AND ALSO THAT PART OF SAID LOT 1IN
BUFFALO GROVE BUSINESS PARK UNIT 7, DESCRIBED AS FOLLOWS: BEGINNING
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AT THE NORTHEAST CORNER OF SAID LOT 1; THENCE SOUTH 12 DEGREES 44
MINUTES 01 SECONDS EAST ALONG THE EASTERLY LINE OF SAID LOT 1; 20.71
FEET TO A POINT OF CURVATURE IN SAID EASTERLY LINE; THENCE
SOUTHEASTERLY ALONG THE EASTERLY LINE OF SAID LOT 1, BEING A CURVED
LINE CONVEX SOUTHWESTERLY, HAVING A RADIUS OF 219.19 FEET AND BEING
TANGENT TO SAID LAST DESCRIBED LINE AT SAID LAST DESCRIBED POINT, AN
ARC DISTANCE OF 48.49 FEET TO AN INTERSECTION WITH A LINE 66.00 FEET, AS
MEASURED AT RIGHT ANGLES, SOUTH OF AND PARALLEL WITH THE NORTH LINE
OF SAID LOT 1 (THE CHORD OF SAID ARC BEARS SOUTH 19 DEGREES 04 MINUTES
16 SECONDS. EAST, 48.39 FEET), THENCE SOUTH 89 DEGREES 48 MINUTES 35
SECONDS WEST ALONG SAID LAST DESCRIBED PARALLEL LINE, 398.03 FEET,
THENCE SOUT#H 49 DEGREES 08 MINUTES 35 SECONDS WEST 70.00 FEET; THENCE
SOUTH 23 DEGREES 30 MINUTES 44 SECONDS WEST 15.71 FEET; THENCE SOUTH 00
DEGREES 11 MINU1ES 25 SECONDS EAST, 70.00 FEET; THENCE SOUTH 89 DEGREES
48 MINUTES 35 SECONDS WEST 20.00 FEET TO AN INTERSECTION WITH A LINE
117.00 FEET, AS MEASURED AT RIGHT ANGLES, EAST OF AND PARALLEL WITH
THE WEST LINE OF SAIL* LG&T 1; THENCE NORTH 00 DEGREES 11 MINUTES 25
SECONDS WEST ALONG SAID “AST DESCRIBED PARALLEL LINE, 45.00 FEET TO A
SOUTHEAST CORNER OF LOT ! 1 BUFFALO GROVE BUSINESS PARK FEDERAL
EXPRESS RESUBDIVISION, ACCGKZING TO THE PLAT THEREOF RECORDED IN
LAKE COUNTY, ILLINOIS, ON MARCii-3, 1988, AS DOCUMENT 2661881, THENCE
NORTH 00 DEGREES 11 MINUTES 25 SECOIDS WEST ALONG THE EAST LINE OF
LOT 1 IN SAID BUFFALO GROVE “BUSINESS PARK FEDERAL EXPRESS
RESUBDIVISION, 62.00 FEET TO AN ANGLE PUINT IN SAID LINE; THENCE NORTH 44
DEGREES 48 MINUTES 35 SECONDS EAST ALONC THE SOUTHEASTERLY LINE OF
LOT 1 IN SAID BUFFALO GROVE BUSINESS -PARK FEDERAL EXPRESS
RESUBDIVISION, 125.87 FEET TO AN ANGLE POINT IN/5AID LINE; THENCE NORTH
89 DEGREES 48 MINUTES 35 SECONDS EAST ALONG THE MORTH LINE OF SAID LOT
1, 368.28 FEET TO THE POINT OF BEGINNING, IN LAKE COUNTY, ILLINOIS, AS
CREATED BY PARKING AND ACCESS CROSS EASEMENT AGRCEMENT RECORDED
DECEMBER 4, 1989, AS DOCUMENT 89576281, IN COOK COUNTY, ILLINOIS, AND
RECORDED DECEMBER 4, 1989, AS DOCUMENT 2856801, IN LAKE COUNTY,
ILLINOIS.

PARCEL 3:

EASEMENTS FOR INGRESS, EGRESS, ACCESS AND OTHER PURPOSES AS CREATED
BY AND MORE FULLY SET FORTH IN THE DECLARATION OF EASEMENTS
COVENANTS AND RESTRICTIONS FOR THE BUFFALO GROVE BUSINESS PARK
RECORDED NOVEMBER 17, 1983, AS DOCUMENT 2251413, IN LAKE COUNTY,
ILLINOIS, AND RECORDED DECEMBER 4, 1989, AS PART OF DOCUMENT NUMBER
89576282, IN COOK COUNTY, ILLINOIS, AS AMENDED BY FIRST AMENDMENT TO
DECLARATION OF EASEMENTS, COVENANTS AND RESTRICTIONS FOR THE
BUFFALO GROVE BUSINESS PARK DATED DECEMBER 12, 1983 AND RECORDED ON
FEBRUARY 24, 1984 IN LAKE COUNTY, ILLINOIS, AS DOCUMENT 2268766 AND AS
FURTHER AMENDED BY SECOND AMENDMENT TO DECLARATION OF
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EASEMENTS COVENANTS AND RESTRICTIONS FOR THE BUFFALO GROVE
BUSINESS PARK DATED DECEMBER 15, 1983 AND RECORDED ON MAY 30, 1984 IN
LAKE COUNTY, ILLINOIS, AS DOCUMENT 2286521 AND AS FURTHER AMENDED BY
THIRD AMENDMENT TO DECLARATION OF EASEMENTS, COVENANTS AND
RESTRICTIONS FOR THE BUFFALO GROVE BUSINESS PARK DATED NOVEMBER 17,
1989 AND RECORDED ON DECEMBER 4, 1989 AS DOCUMENT 2856803 IN LAKE
COUNTY, ILLINOIS.

1100 West Lake CJ0); Road, Buffalo GrEwe. lllinois, United States of America.

PIN:
03-05-100-020~ Affects Cook County land

15-32-308-013- Affects Lale County Land

ny-914145 viError! Unknown document property name.




1009141108 Page: 52 of 32

JNOEEICIAL COPY

STATE OF NEW YORK  §

§
COUNTY OF NEW YORK §

On the 15th_day of _ March in the year 2010 before me, the undersigned, a
Notary Public in and for said State, personally appeared _ il A Russo , personally
known to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subscribed to within instrument and acknowledged to me that he/she executed the same
in his/her capacity as _Vice President of FX Chicage Funding Company, Inc., a
Delaware coiposation, and that by his/her signature on the instrument, the individual, or the
person upon beiio'{ of which the individual acted, being authorized to do so, executed the
instrument.

Marie McAdory

Notary Public, State of Nov- York \ ey L
No. 01MC6212564 Notary Public

Qualified in Kings County

Commission Expires October 13, 7.012




