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GROUND LEASE ESTOPPEL CERTIFICATE AND AGREEMENT

This GROUND LEASE ESTOPPEL CERTIFICATE AND AGREEMENT (the
“Agreement”) is made as of this 7th day of February, 2012, by and among ALEXIAN
BROTHERS MEDICAL CENTER, INC,, a Texas non-profit corporation (“Ground Lessor™);
ELK GROVE M.0.B, LIMITED PARTNERSHIP, an Illinois limited partnership (“Ground
Lessee”); and JOHN HANCOCK LIFE INSURANCE COMPANY (U.S.A.), a Michigan
corporation, 1is successors and assigns (“Lender”).

RECITALS:

A, The Grornd Lessor is the lessor and the Ground Lessee is the lessee under the
Lease (as defined below:

B. Lender has agresd o make the Leasehold Loan (as defined below) to the Ground
Lessee secured, inter alia, by the Leaszhold Estate (as defined below).

C. As a condition precedent to making the Leasehold Loan, Lender has required that
the Ground Lessor and the Ground Lessec £zecute this Agreement.

AGREFVENT:

IN CONSIDERATION OF THE FOREGCING, and for other good and valuable
consideration, the receipt and sufficiency of which are ncreby acknowledged, the parties hereto
hereby covenant and agree as follows:

1. Incorporation of Recitals. The recitals set forth noove are incorporated by this
reference with the same force and effect as if fully set forth herein.

2. Definitions. Unless defined herein, capitalized terms uscd in. this Agreement
shall have the meanings assigned to them in the Lease. The following terms shall have the
meanings indicated below:

a. Demised Premises shall mean those certain parcels of land located in Cook
County, Illinois demised by and as more particularly described in the Lease.

b. Land Records shall mean the Recorder’s Office of Cook County, Illinois.

c. Lease shall mean that certain Ground Lease dated December 30, 1992, as
amended by instrument dated January 31, 2012, between Alexian Brothers Medical Center, Inc.
as lessor and Elk Grove M.O.B. Limited Partnership, as lessee, an amended memorandum of
which was or will be recorded in Cook County, Illinois immediately prior to the recording of the
Leasehold Mortgage.

QB\792832.0007915559976.6 1
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d. Lease Certificate shall mean a certificate executed by Ground Lessor and
Ground Lessee in form and substance satisfactory to Lender and delivered to Lender in
connection with this Agreement, attaching a true, correct and complete copy of all of the
documents comprising the Lease (and any notice or memorandum of the Lease) and certifying to
Lender that each of such documents is a true, correct and complete copy of such document and
together such documents represent a true, correct and complete copy of the entire Lease.

e. Leasehold Estate shall mean the estate owned by the Ground Lessee under
the Lease.

£ Leasehold Estate Sale shall mean the (1) acquisition of possession or
control of the Denised Premises under the Leasehold Loan Documents (as defined below), (2)
sale of Ground Lessee’s interest in the Lease by foreclosure of the Leasehold Mortgage (as
defined below), (3) truncfer of the Leasehold Estate by deed in lieu of foreclosure, or (4) sale,
transfer or abandonmen: of the Leasehold Estate under the authority of the Bankruptcy Court or
the Federal Bankruptcy Code-or pursuant to an approved plan under the Federal Bankruptey
Code or other appropriate meau1®:

g. Leasehold Loo:i shall mean that certain $7,000,000.00 loan made by
Lender to the Ground Lessee evidenced by) inter alia, the Leasehold Note (as defined below) and
secured by, inter alia, the Leasehold Mortg ge.

h. Leasehold Loan Documen’s shall mean the Leasehold Note, Leasehold
Mortgage and all other documents evidencing or securing the Leasehold Loan.

i Leasehold Mortgage shall mean that certain Leasehold Mortgage,
Assignment of Lease and Rents and Security Agreement, datzd as of the date hereof, made by
Ground Lessee to Lender, and recorded or to be recorded-among the Land Records and
encumbering the Leasehold Estate.

j. Leasehold Note shall mean that certain Leasehold Mo:tgage Note, dated as
of the date hereof, from the Ground Lessee to the order of Lender in the amouviit of the Leasehold
Loan.

k. Transferee shall mean Lender or any successor or assigne= £f Lender
taking title to the Demised Premises in connection with a Leasehold Estate Sale.

3. Representations and Warranties. The Ground Lessor and the Ground Lessee
each on behalf of itself individually (but not on behalf of the other) hereby represents and
warrants 1o the Lender that the following statements are true and correct in all respects:

a. The Lease is Complete; Recording. The documents listed in the definition
of the Lease above are all of the documents amending, modifying, affecting or assigning the
Lease. There are no other oral or written agreements, understandings or the like between Ground
Lessor and Ground Lessee relating to the Demised Premises, the Leasehold Estate or the Lease
transactions. A true, correct and complete copy of the Lease or notice thereof (where permitted by
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applicable law) has been recorded among the Land Records and is attached to the Lease Certificate
delivered in connection with this Agreement.

b. Authority. The execution of the Lease was duly authorized, the Lease was
properly executed and is in full force and effect and is valid, binding and enforceable against
each of Ground Lessor and Ground Lessee.

c. Possession; Commencement, Ground Lessee has accepted possession of
the Demised Premises, is in occupancy thereof under the Lease, and the term of the Lease
commencer on or about December 30, 1992.

1. Expiration; Extension Options. The current term of the Lease expires on
December 30, 2547, -The Lease contains two options to extend the term or renew the Lease for
two (2) consecutive teriis (the first term being a period of ten (10) years, and the second term
being a period of fifteeri (15) years), exercisable by written notice delivered to Ground Lessor no
later than 270 days and no ewier than 360 days prior to expiration of the initial Term of the
Lease, and prior to expiration of'the first extended Term of the Lease (if so extended).

e. Rent. Under the Lease, Ground Lessee is currently obligated to pay the
following amounts as rent:

i.  Fixed Rent at the rate of $26,004.00 per annum, in equal monthly
installments of $2,167.00 each (“Fixed rRen:™). Fixed Rent has been paid through and
including February 29, 2012.

ii.  All taxes (as described in Article VII of the Lease) and all other costs
and expenses incurred in connection with the owners'ap and operation of the Demised
Premises ("Impositions and Operating Costs"). Any cuiieit.and outstanding invoices or
bills for Impositions and Operating Costs have been paid thirorgh and including February
29,2012.

iii.  Ground Lessee's Pro Rata Share (as defined on Exnibit C attached to
the Lease) of certain costs incurred by Ground Lessor in maintaining ttic Zommon Areas
(as defined in Section 12.04 of the Lease) ("Shared Common Area Cests"). Shared
Common Area Costs have been paid through and including February 29, 201%:

iv.  Fixed Rent and Impositions and Operating Costs and Shared Common
Area Costs are referred to collectively as “Rent”.

f. Escrows and Deposits. Ground Lessor holds no escrows or deposits of
any kind under the Lease.

g. Completion of Work and Approvais. All of the site work, any working
plans and drawings, and all improvements contemplated to be completed in the Lease, have been
entirely completed as required thereby, and all permits, approvals and licenses contemplated in
the Lease have been obtained. Ground Lessor does not own and makes no claim to any such site
work, or working plans and drawings, or improvements, permits, approvals or licenses
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(“Improvements and Approvals”), and, to the best of Ground Lessor’s knowledge, Ground
Lessee owns the Improvements and Approvals, subject to the terms of the Lease.

h. Insurance. Ground Lessee presently maintains insurance coverage which
satisfies the requirements imposed upon the Ground Lessee for insurance coverage as set forth in
the Lease.

i. Default of Ground Lessee. To the best of Ground Lessor’s and Ground
Lessee's knowledge, there exists no default, nor state of facts which with notice, the passage of
time, or botk, could ripen into a default on the part of Ground Lessee. Ground Lessor has not
sent a notice of default under the Lease.

j. Default of Ground Lessor. To the best of Ground Lessor’s and Ground
Lessee's knowledge, ttiere exists no default, nor state of facts which with notice, the passage of
time, or both, could riper into a default on the part of Ground Lessor. Ground Lessor has
received no notice of default under the Lease.

k. Defenses; Ofsets. To the best of Ground Lessor’s and Ground Lessee's
knowledge, the Ground Lessee has nec-defense, set off, basis for withholding of Rent, claims or
counter claims against the Ground Lessor inder the Lease. To the best of Ground Lessor’s and
Ground Lessee's knowledge, there are no claims against the Ground Lessee relating to the
Demised Premises or its use.

L. Assignments; Encumbrances 5y Ground Lessee. To the best of Ground
Lessor’s knowledge, Ground Lessee has not assigned, corveyed, transferred, sold, encumbered or
mortgaged its interest in the Lease or the Demised Premises 2nd no mortgages, deeds of trust or
other security interest encumber the Ground Lessee’s Leasehols Ettate in the Demised Premises.

m.  Assignments; Encumbrances by Ground Le:scr:. The Ground Lessor has
not assigned, sublet, conveyed, transferred, sold, encumbered or meiigaged its interest in the
Lease or the Demised Premises, and no mortgages, deeds of trust or cther security interest
encumber the Ground Lessor’s fee interest in the Demised Premises.

n. Assignment and Subletting by Ground Lessee. To the best of Ground
Lessor's knowledge, Ground Lessee has not assigned the Lease or sublet the eniirety, of the
Demised Premises, except that Ground Lessee has sublet portions of the Demised Premises to
various tenants set forth on that certain rent roll delivered to the Lender in connection with the
closing of the Leasehold Loan.

0. Rights to Purchase; Termination; Renewal; FExtension. The Lease
contains no options, rights of first refusal or other preferential right to purchase or lease all or any
portion of the Demised Premises and contains no additional rights to terminate, renew or extend
the term of the Lease, except for the following:

QB\792832.0007N15559976.6 4
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Right to Extend Term: By written notice no later than 270 days
and no earlier than 360 days prior to expiration of the original
Term, and prior to expiration of the first extended Term, Ground
Lessee can extend the term of the Lease for two additional
successive periods (the first period being ten (10) years, and the
second period being fifteen (15) years).

p. Rights to Purchase of Third Parties. No third party has any option, right
of first refusal or other preferential right to purchase all or any part of the Demised Premises.

) Exclusivity. Other than the Lease, the Ground Lessor has not granted any
right to a third party to conduct business or use any property for a particular use to the exclusion
of any other party”at the Demised Premises.

r. Eriivient Domain. Ground Lessor has not received any written notice of
any eminent domain proceeding or other governmental or judicial action against the Ground
Lessor’s interest in the Demised Premises.

S. Violations. “Meither Ground Lessor nor Ground Lessee has received
written notice that any portion of thic U=mised Premises violates any governmental law or
regulation, including without limitation, any environmental laws or the Americans with
Disabilities Act, and each respectively has no reason to believe that grounds exist for any such
claim.

14 Bankruptcy, Insolvency. Neither Ground Lessor nor Ground Lessee has
filed, nor, to the best of the knowledge and belief of eack ¢f Ground Lessor and Ground Lessee,
is there threatened against or contemplated by Ground Lessor or Ground Lessee, respectively, a
petition in bankruptcy, voluntary or otherwise, any assignmeni-fr¢ the benefit of creditors, any
petition seeking reorganization or arrangement under the bankruptey iz2vs of the United States or
of any state thereof, or any other action brought under said bankruptcy ic we.

4. Consent to Ground Lessee. The Ground Lessor hereby wiconditionally and
irrevocably recognizes that Ground Lessee is the lessee under the Lease with aii-of the rights and
obligations of the lessee thereunder.

S. Consent to Leasehold Loan Documents. The Ground Lessor hereby
unconditionally and irrevocably consents to (a) the Ground Lessee encumbering the Leasehold
Estate by executing and recording the Leasehold Loan Documents, and (b) the right of Ground
Lessee to assign the Lease to Lender. The Ground Lessor agrees that the Leasehold Loan
Documents may be assigned, modified or amended without the prior written consent of the
Ground Lessor.

6. No Encumbrances. The Ground Lessor agrees that it will not encumber,
mortgage, grant a security interest or otherwise finance its interest in the Lease for the Demised
Premises and its fee interest in the Demised Premises, and Ground Lessor and Ground Lessee
expressly acknowledge and agree that Lender shall have the right in its sole and absolute
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discretion to approve any encumbrances or financing affecting all or any part of Ground Lessor's
and Ground Lessec's interests in the Leasehold Estate, which consent may be arbitrarily and
unreasonably withheld in the sole discretion of Lender.

7. Subleases. To the extent expressly provided for in the Lease and in the Leasehold
Mortgage, but subject to the provisions of Section 28 below, the Ground Lessee may sublet all
or portions of the Demised Premises with the prior consent of Ground Lessor and with the prior
consent of Lender (to the extent such consent is required under each of the Lease and the
Leasehold Mortgage).

8. Direct Payments. Upon written notice to Ground Lessor, and provided that the
payee so perm/ts, Ground Lessec or Lender may pay all expenses of the Demised Premises
currently paid o Cround Lessor, if any (inciuding without limitation real estate taxes,
assessments and utilities) directly to the entities to which they are due and owing. Payment of
the amounts due and owingz to such entities directly shall satisfy Ground Lessee’s obligations, if
any, under the Lease to make payment of such amounts to Ground Lessor. Notwithstanding the
foregoing, Ground Lessee shaii continue to pay Fixed Rent directly to Ground Lessor.

9. Lender’s Rights in Dedanlt; Cure Periods.

a. Default Notice. Upor the occurrence of a default under the Lease, Ground
Lessor shall provide notice of such default to Ground Lessee (“Default Notice”) and shall
provide a copy of each Default Notice to the Lend<r at the same time. No Default Notice shall be
deemed to have been duly given and Ground Lessor shall not exercise any rights or remedies
with respect to such default, unless and until a copy of the Fefault Notice has been so provided to
the Lender. If any default entitles Ground Lessor to terninate the Lease and Ground Lessor
intends to terminate such Lease if such default is not cured/ then the Default Notice shall so
specify (“Termination Notice™).

b. Specified Defaults; Additional Cure Period.” From and after Lender
receives the Default Notice, Lender shall have the same period to remedy 0i cause to be remedied
the defaults which are the subject matter of the Default Notice (“Specified Derauits”), as is given
to Ground Lessee under the Lease for the Specified Defaults, plus in each instancz 1“c. Additional
Cure Period (as defined below). If no further extended time period is specified in so<iy Lease for
curing a Specified Default, then Lender shall have the Additional Cure Period to remecy ¢r cause
to be remedied the Specified Defaults.

In addition to any periods to cure defaults specified in the Lease, Lender
shall have the following additional periods to cure defaults under the Lease once it receives a
Default Notice of such defaults (“Additional Cure Period”):

i. if such default is capable of being cured by the payment of money,
thirty (30) days shall be added to any cure period specified in the Lease for the applicable
default; and

QB\792832.0007%15559976.6 6
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ii.  if such default is not capable of being cured by the payment of money,
thirty (30) days shall be added to any cure period specified in the Lease for the applicable
default, provided that such period may be further extended as provided in Section 9.07 of
the Lease.

c. The cure period specified in the Lease plus the Additional Cure Period for
any default shall be referred to as the “Lender’s Cure Period.”

d. No Extension of Lease Term. Nothing in this Section 9 shall be construed
to extend the Lease beyond its original term, nor to require the Lender to continue with the
exercise oi 1nedies under the Leasehold Loan Documents after the Specified Defaults have
been cured.

€. 1" Defaults Cured. I the Specified Defaults shall be cured and the Lender
shall discontinue its exerzise of remedies under the Leasehold Loan Documents, the Lease shall
continue in full force and <itect as if Ground Lessee had not defaulted under the Lease.

f. Lease Remaiss. in Full Force. Upon the acquisition of the Leasehold
Estate by a Transferee, the Lease shall ontinue in full force and effect as if Ground Lessee had
not defaulted under the Lease, if the Leoder has complied with the requirements of this Section,
subject to the provisions of Section 28 beiow.

g Effectiveness of Termination. Notice. No Termination Notice shall be
effective and the Lease shall not terminate as a-iesult, unless and until a Specified Default
remains uncured after the expiration of the Lender's Core Period.

h. Lender's Cure Effective. Ground Lcssor chall accept performance by or at
the instigation of Lender to cure or remedy a default, as if Ground Jiessee had accomplished such
cure or remedy. Ground Lessee authorizes the Lender to take any such action at the Lender's
option and does hereby authorize entry upon the Demised Premises by. the Lender for such

purpose.

i Leasehold Mortgage Not Assignment or Transfer. For the pruposes of this
Section, the granting of the Leasehold Mortgage by the Ground Lessee shall not‘oz deemed to
constitute an assignment or transfer of the Lease or of the Leasehold Estate, nor shali the-Lender,
as such, be deemed to be an assignee or transferee of the Lease or of the Leasehold Estaic so as to
require the Lender, as such, to assume the performance of any of the terms, covenants or
conditions of the Ground Lessee to be performed under the Lease.

However, the Transferee at any Leasehold Estate Sale shall be deemed to
be an assignee or transferee, and shall be deemed to have agreed to perform all of the terms,
covenants and conditions on the part of the Ground Lessee to be performed under the Lease from
and after the date of such purchase and assignment, but only as long as such transferee is the
owner of the Leasehold Estate, subject to the provisions of Section 28 below. In any action
brought to enforce the obligation of any such Transferee as the Ground Lessee under the Lease,
the judgment or decree shall be enforceable against such Transferee only to the extent of its

QB\7592832.00079\15559976.6 7
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interest in the Demised Premises and any such judgment shall not be subject to execution on, nor
be a lien on, assets of such Transferee other than its interest in the Demised Premises.

j- Leasehold Estate Sale is Permitted Sale. Any sale of the Ground Lessee's
interest in the Lease and of the Leasehold Estate as part of any Leasehold Estate Sale shall be
deemed to be a permitted sale, transfer or assignment of the Lease and the Leasehold Estate
under the Lease.

10.  Further Sale Permitted. If Lender acquires the Leasehold Estate pursuant to a
Leasehold Estate Sale, Lender may subsequently sell and assign the Leasehold Estate on such
terms and 10 cuch persons and organizations as are acceptable to Lender without further consent
of Ground Lessor; and thereafter be relieved of all obligations under the Lease; provided that the
assignee acquiring the Demised Premises from Lender at such subsequent sale has delivered to
Ground Lessor the wiitzn agreement of such assignee to be bound by all the provisions of the
Lease.

11. New Lease.

a. New Lease [lotice, If the Lease terminates because of (1) a default under
the Lease and the expiration of all applivable cure periods without a cure of such default or (2) a
rejection of the Lease by Ground Lesses in any state or federal insolvency or bankruptcy
proceeding, Ground Lessor shall provide the [.¢nder with written notice that the Lease has been
terminated (the "New Lease Notice"), together with-a statement of (1) all sums which would have
been due under the Lease on the date of such terminstien had such termination not occurred, and
(2) all other defaults, if any, then known to Ground-Lessor and not previously included in a
Default Notice. Notwithstanding the foregoing, Grouitd Lessor shall have no obligation to
deliver a New Lease Notice for a Specified Default which is réasonably susceptible of cure but

which Lender failed to cure during the Lender's Cure Period of sucli default.

b. Right to New Lease. Upon any termination of the Lease, as provided in the
preceding Section 11a, or upon written request of Lender to Ground Lessor, at any time following a
Leasehold Estate Sale, Ground Lessor agrees to enter into a new lease (the "MNew Lease") of the
Demised Premises with the Lender or its designee which is an affiliate of Lendei-or with any party
having acquired or about to acquire the interests of the Ground Lessee in the Lcasehold Estate
pursuant to a Leasehold Estate Sale, at the sole and exclusive option of the Lender, {oi the then
remainder of the term of the Lease. The New Lease shall be effective as of the date of such
termination or at the date of execution thereof by the successor lessee thereunder, at the Rent and
upon the terms, covenants and conditions of the Lease, except as otherwise provided in Section 28
below (including without limitation all remaining options to renew but excluding requirements
which are not applicable or which have already been fulfilled); provided that:

i.  the Lender shall make written request upon Ground Lessor for the New
Lease within thirty (30) days after the date such Lender receives a New Lease Notice, or at
any time after Lender notifies Ground Lessor in writing of any pending or completed
Leasehold Estate Sale;

QB\792832.0007M15559976.6 8
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ii.  the Lender or its designee shall pay or cause to be paid to Ground Lessor
at the time of execution and delivery of the New Lease any and all sums which would at the
time of execution and delivery thereof be due pursuant to the Lease (regardless whether
such Lease had been terminated by Ground Lessor, so long as such sums were listed in any
such New Lease Notice served upon Lender by Ground Lessor on account of any such
termination). Additionally, Lender or its designee shall pay or cause to be paid to Ground
Lessor all reasonable expenses, including without limitation reasonable attorney's fees,
which Ground Lessor shall have incurred by reason of such termination and/or the
execution and delivery of the New Lease and which have not otherwise been received by
Groxad Lessor from Ground Lessee or any other party in interest under the Lease;

Upon the execution of the New Lease, Ground Lessor shall afford to
the Lende: or #c designee named therein, an offset against the sums otherwise due under the
previous subparagraph or under the New Lease in an amount equal to the net income
derived by Grourid 1 essor from the Demised Premises during the period from the date of
termination of the Lease to the date of the beginning of the lease term of such New Lease.
In the event of a controveisy as to the amount to be paid to Ground Lessor pursuant to this
Section 11, the payment otligation shall be satisfied if Ground Lessor shall be paid the
amount not in controversy, and_thz Lender or its designee shall agree to pay any additional
sum ultimately determined to be due'by a third party arbitrator reasonably acceptable to both
parties;

iii. the Lender or its design¢e shall agree to remedy any of Ground Lessee's
defaults of which the Lender was notified iii-the New Lease Notice and which are
reasonably susceptible of being cured by the Lender ov its designee;

iv.  the Ground Lessee under the New Lcase 'shall have the same right, title
and interest in and to the Demised Premises and the improvements thereon as Ground
Lessee had under the Lease (subject to the provisions of Sectiop 28 velow), and

v. the Ground Lessee under the New Lease shall be liable to perform the
obligations imposed upon such Ground Lessee only during the period such Ground Lessee
has ownership of the Leasehold Estate. Furthermore, in any action broughi f& enforce the
obligation of any such Ground Lessee under any New Lease, the judgment cr.decree shall
be enforceable against such Ground Lessee only to the extent of its interest in the
premises demised by such New Lease and any such judgment shall not be subject to
execution on, nor be a lien on, assets of such Ground Lessee other than its interest in such
premises.

vi. The New Lease shall incorporate all of the provisions of Section 28
below, the same as if such provisions had been part of the Lease as originally written and
executed.

c. No Termination of Subleases. Prior to expiration of the period in Section
11b.i above, Ground Lessor agrees that upon termination of the Lease it shall not without the prior
consent of Lender, which shall not be unreasonably withheld, delayed or conditioned, terminate any

QB\792832.00079M15559976.6 9
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subleases in effect at the Demised Premises ("Subleases"), and shall recognize and use reasonable
efforts to preserve the Subleases as direct leases between the subtenants under the Subleases and
Ground Lessor.

12.  Rights Exercisable by Lender. Ground Lessor and Ground Lessee hereby agree
that all rights and options, including without limitation any and all extension options and other
rights granted to Ground Lessee under the Lease may be exercised directly by or on behalf of the
Lender.

13. /" Lender Need Not Cure Defaults. Nothing herein shall obligate Lender to remedy
any default ot wwhich it receives notice, except as otherwise expressly provided for in Section 11
above. Without Lmiting the foregoing, nothing herein contained shall require the Lender or its
designee as a cordition to its exercise of rights under this Agreement to cure any default of Ground
Lessee not reasonably susceptible of being cured by the Lender or its designee, in order to comply
with the provisions of Section 9 of this Agreement, or as a condition of entering into the New Lease
provided for by Section 11 of *iiis Agreement. Ground Lessor further understands and agrees that,
notwithstanding anything hereinto the contrary, in lieu of curing any default under the Lease,
Lender may in its sole and absolut: discretion elect to proceed with foreclosure of the Leasehold
Mortgage, as the result of which Lend®r or any Transferee at a foreclosure sale may succeed to the
rights of the Ground Lessee under the Lease.

14.  Application of Insurance Loss Proceeds and Condemnation. Notwithstanding
anything to the contrary in the Lease, Ground Lessor agrees that any and all insurance casualties or
losses and condemnation actions shall be governed by e T casehold Loan Documents, and any and
all insurance loss proceeds and condemnation awards othcraise payable to the Ground Lessee shall
be paid to the Lender and applied in accordance with the ‘crms and provisions of the Leaschold
Mortgage. Ground Lessor further agrees that the Lender may be nam~d an additional insured under
any insurance policies relating to the Demised Premises.

15.  Future Amendments; Cancellation. Ground Lessee and Ground Lessor agree not
to amend, modify, cancel or terminate the Lease or surrender the Leascheid Fstate or Demised
Premises without the prior, written consent of the Lender. Any such amendmant or-modification
effected without such prior, written consent shall be void. Ground Lessor and Grounz Vessee agree
that neither shall terminate the Lease upon damage, destruction or casualty upon (ne Demised
Premises as long as the Leasehold Loan Documents remain outstanding.

16.  Future Financings. In the event Ground Lessee secks to refinance the Leasehold
Loan from time to time by mortgaging the Leasehold Estate, Ground Lessor agrees to enter into an
agreement substantially similar in form and content to this Agreement with an institutional lender
proposing to make a loan to Ground Lessee secured by a first lien upon the Leasehold Estate. All
reasonable expenses incurred by Ground Lessor in connection with any such agreement shall be
paid by Ground Lessee.

17.  Notices. Any notice or demand which may be given or made hereunder or with
reference to the Lease shall be a sufficient notice or demand if made in writing and {a} deposited in
any letter box under the control of the United States Government, enclosed in a postpaid envelope,
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certified, return receipt requested, (b) sent by overnight national courier service (e.g., Federal
Express or Airborne Express or UPS) or (c) delivered by hand, and addressed to the respective
parties at the last address of which the parties may have been informed in writing, or if no place has
been designated:

If to the Ground Lessor:

ALEXIAN BROTHERS MEDICAL CENTER, INC.
800 Biesterfield Road

Elk Grove Village, Illinois 60007

Attn: President

1T 1% the Ground Lessee:

ELK GRO%E M.O.B. LIMITED PARTNERSHIP
c¢/o Thelen Corporation

3040 Salt Cree Lene

Arlington Heights, I1.-50005

Attn: Chief Financial Officer

If to Lender:

JOHN HANCOCK LIFE INSURANCE COMPANY (U.S.A)
197 Clarendon Street, C-3

Boston, Massachusetts 02117

Loan No. 526773:11

18.  Successors and Assigns. This Agreement binds ard inures to the benefit of the
parties hereto, their heirs, successors and assigns.

19.  Headings. The headings used herein are for purposes of convenience only and
should not be used in construing provisions hereof.

20.  Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be an original but all of which, together, shall constitute one aad the same
instrument.

21, Governing Law. This Agreement shall be construed and interpreted in accordance
with the laws of the State of Illinois.

22.  Rules of Construction. The parties hereto acknowledge that each party and its
counsel has reviewed this Agreement, and the parties hereby agree that normal rules of construction
to the effect that any ambiguities are to be resolved against the drafting party shall not be employed
in the interpretation of this Agreement or any amendments or exhibits hereto.

23.  Controlling Agreement. In the event that any provision of this Agreement
conflicts with any specific provision of the Lease, this Agreement shall control. This Agreement is
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designed to grant certain rights to Lender that may not be explicitly found in the Lease. Ground
Lessor and Ground Lessee acknowledge that Lender shall have the benefit of such rights
notwithstanding the terms of the Lease.

24.  Acknowledgement of Notice. Ground Lessor acknowledges that this Agreement
shall adequately serve as the notice required by Ground Lessee and Lender of the making of the
Leasehold Loan pursuant to Section 9.03 of the Lease, and shall be sufficient to entitle Lender to all
benefits of a Leasehold Mortgagee or lender under the Lease, including without limitation any
rights to notice and cure and rights to enter into a New lease with Ground Lessor as provided in this
Agreement.

25. " Reiiance. Ground Lessor and Ground Lessee acknowledge that Lender may rely
upon the statemer:s und provisions in this Agreement in making the Leasehold Loan and that the
provisions of this Agrecment shall be effective notwithstanding a contrary provision or the absence
of a similar provision in tlic Lease.

26.  Repairs and Aleiation. Notwithstanding anything to the contrary in the Lease,
Ground Lessor agrees that repairs, maintenance and alterations at and to the Demised Premises
shall be governed by the Leasehold-T.oon Documents (including without limitation any reserve
agreements), and no such repairs, maintenance or alterations shall require the consent of Ground
Lessor as long as the Leasehold Loan Docuri:nts remain outstanding.

27.  Escrow for Real Estate Taxes. INouwithstanding anything to the contrary in the
Lease, Lender shall have the sole right to require Grovad Lessee to maintain an escrow, fund or
reserve for real estate taxes, assessments and other inwuiizipal charges due and owing on the
Demised Premises, as long as the Leasehold Loan Documents rcmain outstanding.

28.  Further Modifications to Lease during Terni n¢ Leaschold Mortgage, and
Upon the Occurrence of a Leasehold Estate Sale. Notwithstandiing 2::y*hing in the Lease to the
contrary, Ground Lessor further agrees that:

(A) During the term of the Leasehold Mortgage, and thereafter upon the
occurrence of a Leasehold Estate Sale, Ground Lessor shall not grant any furthicr-utility or other
easements pursuant to the provisions of Section 12.01 of the Lease without the further written
consent of Lender or of any Ground Lessee under a New Lease, such consem uob to be
unreasonably withheld, conditioned or delayed.

(B) During the term of the Leasehold Mortgage, and thereafter upon the
occurrence of a Leasehold Estate Sale, (1) Ground Lessee's Pro Rata Share of certain expenses
related to the Common Areas (as defined and described in Section 12.03 of the Ground Lease) shall
take Into account any revenues or other income derived by Ground Lessor for the use of any such
Common Areas (including without limitation any parking fees charged by Ground Lessor to any
users of such Common Areas, as described in_paragraph 3 of Exhibit C attached to the Lease), (ii)
notwithstanding anything in the Lease to the contrary, no fees or charges of any kind related to the
use and maintenance of the parking areas will be allocated to the Demised Premises (Ground Lessor
hereby acknowledging and representing to Lender that no such fees or charges related to use and
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maintenance of the parking areas have been allocated to the Demised Premises prior to recording of
the Leasehold Mortgage), and (iii) no new kinds of fees or expenses related to the Common Areas
shall be included in the expenses for which Ground Lessee shall be liable unless such fees and
expenses were allocated to the Demised Premises prior to the funding of the Loan and identified in
the information relating to the Demised Premises which was furnished to Lender as part of its
underwriting and approval of the Loan.

(C)  Upon the occurrence of a Leasehold Estate Sale, or in connection with the
preparation and execution of any New Lease pursuant to the provisions of Section 11 above, the
following chznges and modifications shall be made to the Lease:

(1) Any provision in the Lease (including without limitation Section
6.01, Secuyn 14.01, Rule 24, Rule 25 or any other provision of the Lease) requiring that
prior written censent or approval of Ground Lessor is required in connection with any
assignment or subieiting by Ground Lessee of its interests in the Lease or in the Demised
Premises or any part thereof, or with respect to any form of document utilized by Ground
Lessee to effect any sucli ussignment or subletting shall also provide that such consent or
approval shall not be unreasrnavly withheld, delayed or conditioned,

(i)  Any provision in the Lease (including without limitation Section
6.01 thereof) limiting use of the Deziised Premises and future subleases only to (a) parties
using their space for medical office purposes (in contrast to general office purposes), or (b)
Ground Lessor or its designees, or (¢) individuals or parties who are licensed to practice
medicine or dentistry in the State of lllinois, ¢r (d) individuals or professional corporations
or partnerships who are in good standing on the Medical and Dental Staff of Ground Lessor
shall not apply to any space in the Demised Premisces ihat has remained vacant and unleased
for a period of 60 successive days; and

(i)  Section 6.08 shall no longer apply or Lave-ary further force or effect,
and the reference in the third and fourth lines of Section 10.03 c1 inc Lease to "the last ten
(10) years of the Original Term hereof," shall be changed to "the period commencing
January 1, 2047 and ending December 31, 2047."

(iv)  Notwithstanding current Rule 4 of Exhibit B to the.icase to the
contrary, no subtenant shall have the right to terminate its lease on account of terirination of
its membership on the Medical-Dental staff of Ground Lessor.

(v)  Notwithstanding anything in the Lease providing that the use (or
Ground Lessee's permitting the use) of the Demised Premises for the performance of any act
in violation of the Religious and Ethical Directives for Catholic Health Facilities (as most
recently approved by the National Conference of Catholic Bishops) (the "Directives") shall
constitute an immediate default under the Lease and thereafter render the Lease null and
void, Ground Lessor agrees that in the case of any such violation of the Directives, Ground
Lessor shall not have the right to declare such a default or avail itself of any remedies based
on such circumstances, so long as Ground Lessee has upon receipt of written notice thereof
from Ground Lessor promptly commenced to take (and thereafter diligently pursues to
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completion) such legal action (including with limitation institution of a forcible entry and
detainer suit) as is commercially reasonable and required in order to cause such violation to
cease and not thereafter continue or recur in the future.

[Signature Page Follows)

QR\792832.00079\15559976.6 14
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IN WITNESS WHEREOF, the parties have executed this Agreement under seal as of the
day and year first written above.

GROUND LESSOR

ALEXIAN BROTHERS MEDICAL CENTER,
INC., a Texas non-profit corporation

Nam Tonw L) @laaeAd
Titl
(g2

GROUND LESSEE

ELK GROVE M.O.B. LIMITED PARTNERSHIP
an [llinois limited partnership

Fvi Thelen Corporation, an Illinois corporation
its: Gengral Partner Q/}/
By:A/ / / Z /

It '

Name: /
Title:

LENDER

JOHN HANCOCK LIFE INSURANCE
COMPANY (U.S.A.), a Michigaii corporation

By:
Name:
Title:

(QB\792832.00079\15559976.6 15




1204104060 Page: 17 of 20

UNOFFICIAL COPY

Loan No. 526773:11

IN WITNESS WHEREOQF, the parties have executed this Agreement under seal as of the

day and year first written above.

QB\792832.00078\15559976.6

GROUND LESSOR

ALEXIAN BROTHERS MEDICAL CENTER,
INC., a Texas non-profit corporation

By:
Name:
Title:

GROUND LESSEE

ELK GROVE M.O.B. LIMITED PARTNERSHIP
an Illinois limited partnership

Ly, Thelen Corporation, an Illinois corporation
1tu: General Partner

By:
Name:
Title:

LENDER

JOHN HANCOCK LIFE INSURANCE
COMPANY (U.S.A.), a Michigan cozporation

o <t e

Name! Justs) LA
Title: TNUESTMENT OFFIER

15
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STATE OF ILLINOIS )

) ss:
COUNTY OF COOK )
On this _ Xen  day of January, 2012, before me personally cmwo me known,
who, being by me duly sworn, did depose and state that he is the g of ALEXIAN

BROTHERS MEDICAL CENTER, INC., a Texas non-profit corporation, and that he executed the
above instrument and signed his name thereto on behalf of said corporation.

- \

Notary Public

My commission expires: Q!'—i !l‘-l

STATE OF ILLINOIS )
) ss.
COUNTY OF COOK )

Onthis o,  day of January 2612, before me personally came (O g !1 s to
me known, who, being by me duly sworn, did depose and state that he is the
Recadpek of Mnglen (eoegrodin the sole general partner of ELK GROVE
M.O.B. LIMITED PARTNERSHIP, an Illinois litnited partnership, and that he executed the

above instrument and signed his name thereto on bena!lf of said general partner and on behalf of
said limited partnership.

~Aluae Tudde

Notary Public

My commission expires: qu l‘ H

STATE OF ILLINOIS )
} ss.
COUNTY OF COOK )

<t

On this, the ﬂ day of January, 2012, before me personally came Justin Lata, to me known, who, being
by me duly sworn, did depose that he is an Investment Officer of JOHN HANCOCK LIFE INSURANCE
COMPANY (U.S.A.), a Michigan corporation, and that he executed the above instrument and signed his

name thereto on behalf of said corporation. %

| - IH, /5 I Notary Public

OFFICIAL SEAL
PETER A SARASEK

My commission expires:

NOTARY PUBLIC - STATE OF ILLINOKS
MY CONMISSION EXPIRES: 121415

QB\792832.00079115559976.6 16
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LEGAL DESCRIPTION OF
DEMISED PREMISES

All of the right, title and interest of the Lessee in and to the ground leasehold estate created by that
certain Ground Lease dated as of December 30, 1992, as amended on January 31, 2012, between
Alexian Brothers Medical Center, Inc. as lessor and Elk Grove M.O.B. Limited Partnership as

lessee, as evidenced by that certain Memorandum of Lease recorded January 24, 2002 in the

Recorder's office of Cook County, Illinois as Document Number 0020097338, affecting certain real
property loceicd in the City of Elk Grove Village, State of Illinois, and legally described as follows:

WIMMER PARKCEL LEGAL DESCRIPTION:

THAT PART OF 1/i% SOUTH 1119.04 FEET (AS MEASURED ALONG THE WEST LINE
THEREOF) OF THE/NZRTHWEST QUARTER OF THE NORTHWEST QUARTER OF
SECTION 32, TOWNSH:T 41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED A3 VCLLOWS:

COMMENCING AT THE INTERSECTION OF THE NORTH LINE OF SAID 1119.04 FEET
(BEING THE SOUTH RIGHT OF WA/ _LINE OF GLOUCESTER DRIVE) AND THE EAST
LINE OF THE SAID NORTHWEST QUARTER OF THE NORTHWEST QUARTER (BEING
THE WEST RIGHT OF WAY LINE OF LEICESTER DRIVE);, THENCE SOUTH 02
DEGREES 02 MINUTES 55 SECONDS EaST (SOUTH 00 DEGREES 02 MINUTES 19
SECONDS EAST RECORD), A DISTANCE OY-470.33 FEET ALONG THE WEST RIGHT
OF WAY OF SAID LEICESTER DRIVE; THENCE ONTINUING SOUTH 02 DEGREES 02
MINUTES 55 SECONDS EAST (SOUTH 00 DEGREES 132 MINUTES 19 SECONDS EAST
RECORD), A DISTANCE OF 228.40 FEET ALONG SAiv WEET RIGHT OF WAY OF SAID
LEICESTER DRIVE; THENCE NORTH 89 DEGREES 56 MiNUTES 31 SECONDS WEST, A
DISTANCE OF 10.01 FEET ALONG THE WEST RIGHT OF WAY.OF LEICESTER DRIVE
RECORDED JULY 20, 2007 AS DOCUMENT NO. 0720115112, - THENCE SOUTH 02
DEGREES 02 MINUTES 55 SECONDS EAST, A DISTANCE OF 240.23 FEET ALONG
SAID WEST RIGHT OF WAY OF LEICESTER DRIVE; THENCE SOUTH 35 DEGREES 34
MINUTES 28 SECONDS WEST, A DISTANCE OF 24.58 FEET ALOKNG SAID WEST
RIGHT OF WAY OF LEICESTER DRIVE TO THE NORTH RIGHT GF WAY OF
BIESTERFIELD ROAD RECORDED AUGUST 25, 1982 AS DOCUMENT NO. 25332414,
THENCE NORTH 89 DEGREES 56 MINUTES 31 SECONDS WEST (NORTH 89
DEGREES 56 MINUTES 50 SECONDS WEST RECORD), A DISTANCE OF 628.23 FEET
ALONG SAID NORTH RIGHT OF WAY OF BIESTERFIELD ROAD TO A POINT 629.41
FEET EAST OF THE EAST LINE OF BEISNER ROAD RECORDED APRIL 29, 1982 AS
DOCUMENT NO. 26216165 (AS MEASURED ALONG SAID NORTH RIGHT OF WAY OF
BIESTERFIELD ROAD); THENCE NORTH 00 DEGREES 03 MINUTES 29 SECONDS
EAST (NORTH 00 DEGREES 03 MINUTES 10 SECONDS EAST), A DISTANCE OF 237.26
FEET TO THE POINT OF BEGINNING; THENCE NORTH 00 DEGREES 03 MINUTES 29
SECONDS EAST (NORTH 00 DEGREES 03 MINUTES 10 SECONDS EAST), A
DISTANCE OF 5.00 FEET; THENCE NORTH 36 DEGREES 55 MINUTES 37 SECONDS
WEST (NORTH 36 DEGREES 55 MINUTES 56 SECONDS WEST RECORD), A DISTANCE
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L

OF 33.18 FEET; THENCE NORTH 00 DEGREES 03 MINUTES 29 SECONDS EAST
(NORTH 00 DEGREES 03 MINUTES 10 SECONDS EAST RECORD), A DISTANCE OF
62.67 FEET, THENCE SOUTH 89 DEGREES 56 MINUTES 31 SECONDS EAST, A
DISTANCE OF 200.29 FEET; THENCE SOUTH 00 DEGREES 03 MINUTES 29 SECONDS
WEST (SOUTH 00 DEGREES 03 MINUTES 10 SECONDS WEST), A DISTANCE OF 69.05
FEET; THENCE SOUTH 55 DEGREES 03 MINUTES 29 SECONDS WEST (SOUTH 55
DEGREES 03 MINUTES 10 SECONDS WEST RECORD), A DISTANCE OF 43.80 FEET;
THENCE NORTH 89 DEGREES 56 MINUTES 31 SECONDS WEST (NORTH 89 DEGREES
56 MINUTES 50 SECONDS WEST RECORD), A DISTANCE OF 144.45 FEET, TO THE
POINT OF 3EGINNING, IN COOK COUNTY, ILLINOIS.

Address of Property: 800 Biesterfield Road, Elk Grove Village, Illinois
Property Index Numtier: . 08-32-100-014-0000
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