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INDENTURE OF @grusrs 4 4 U 2 u

THIS INDENTURE OF TRUST, dated as of December 1, 1985,
is between the Illinois Development Finance Authority, a
political subdivision, body politic and municipal corporation
(the "Issuer") organized under and pursuant to Ill. Rev. Stat.
(1983) Ch. 4B, Sections 850.01 to 850.19, inclusive (the "Act"),
and Joseph Ash, as Trustee (the "Trustee")}, an individual with
his principal office located at 77 West Washington Street,
Chicago, Illinois 60602.

RECITALS:

WEZREAS, the Act authorizes and empowers the Issuer to
issue revenue oonds and to lend the proceeds therefrom to the
owner of an "industrial project" (as defined in the Act) for the
purpose of financing such project, and vests the Issuer with
powers necessary to enable it to accomplish such purposes; and

WHEREAS, pursaant to and in accordance with the
provigions of the Act and +this Indenture of Trust dated as of
December 1, 1985 (hereinafter, together with all indentures
supplementary and amendatory hereof, sometimes referred to as the
"Indenture”), the Issuer has ajreed to issue its revenue bonds
and pursuant to a Loan Agreemert dated as of December 1, 1985  ___ ,mesn
(the "Agreement"), by and betweerfthe Issuer Schaumburg Tech III 3
Partnership, an Illinois limited pectnership (the "Beneficiary")
and LaSalle National Bank, as trustee of an Illinois land trust
known on the records of such land trusteve as Trust No. 108540
{the "Land Trustee"), the Issuer agrees to lend the proceeds to
the Land Trustee and the Beneficiary to.-<inance the acquisition
of land and construction of an approximately 147,000 square foot
commercial office building to be located on & parcel of land
located at Roselle and Central Roads within the corporate limits
of the Village of Schaumburg, Illinois (the "Prc_ ect"). The term
"Borrower" as used herein refers to the Beneficiary.and the Land
Trustee acting on the direction and for the benefit ci the
Beneficiary under the terms of the land trust agreement .- jointly
and severally, and to any Person succeeding to the rights ‘and
interest of the Beneficiary and the Land Trustee in and to the
Project, including without limitation any Person succeeding to
such rights and interests by foreclosure or deed in lien of
foreclosure under the hereinafter described Second Mortgage

Documents; and

WHEREAS, the execution and delivery of this Indenture
and the issuance of the Bonds under the Act have been in all
respects duly and validly authorized by proceedings duly passed

and approved by the Governing Body of the Issuer; and
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WHEREAS, the Bonds issued %ndér‘%hfL ihdgntareuwill be
secured by a pledge of the Loan Agreement, the Note and the other
Loan Documents, as hereinafter defined and may be secured by a
Qualified Credit Instrument issued by a Credit Instrument
Obligor, all as hereinafter defined and provided for; and

WHEREAS, it has been determined that in order to obtain
funds to pay a portion of the Cost of the Project, as hereinafter
defined, including necessary expenses incidental thereto and to
the issuance of the Bonds, the Issuer will issue its Industrial
Project Revenue Bonds (Schaumburg Tech III Partnership Project),
in the aggregate principal amount of $9,500,000 (hereinafter
referred to as the "Bonds"); and

WHEREAS, the Bonds and the Trustee's certificate of
authentication to be endorsed thereon are to be in substantially
the followiny forms with necessary and appropriate variations,
omissions and incertions as permitted or required by this
Indenture, to wit:
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(FORM OF FACE OF BOND)
Principal Amount No. R-1
$9,500,000
UNITED STATES OF AMERICA
STATE OF ILLINOIS
ILLINOIS DEVELCPMENT FINANCE AUTHORITY
INDUSTRIAL PROJECT REVENUE BOND
(SCHAUMBURG TECH II1 PARTNERSHIP PROJECT)
Mandatory Date of
Tender Maturity Original Interest
Date . __Date Igsue Rate
The termination Decembzr,1, 2015 December _ _, As provided
of the First 1985 herein
Period, as

provided herein
Registered Owner: Chemical Bank

Qualified Credit Instrument: None

The Illinols Development Finance Zuthority (the
"Issuer"), a pelitical subdivision, body politic and municipal
corporation organized under and pursuant to I)L, Rev. Stat.

{(1983) Ch. 48, Section 850.01 to 850.19, inclusivz, (the "Act"),
for value received, hereby promises to pay {but cnly out of the
sources hereinafter provided) to the Registered Ownzr identified
above, or registered assigns, on the Maturity Date stat2d above,
unless this Bond shall have been called for redemption 2ad

payment of the redemption price shall have been duly made or
provided for, upon presentation and surrender hereof, the
Principal Amount stated above and to pay (but only out of the
sources hereinafter provided) interest from the date of the Bond
on the said Principal Amount from and including the date hereof

at the interest rate provided for and determined as hereinafter
described in accordance with Section 202 of the Indenture of

Trust dated as of December 1, 1985 between the Issuer and the
hereinafter described Trustee (the "Indenture") pursuant to which(
the Bonds are issued and secured until payment of the principal {/°
hereof shall have become due, whether at maturity, by redemption \>
or acceleration, and to pay interest on overdue principal and :
Additional Indebtedness thereon and, to the extent permitted by
law, on overdue interest at the Default Interest Rate (defined
hereinafter) on and after the date on which such principal or
such interest became due and payable,

B i

CSL T
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The Interest Rate stated above shalf’bgpig’efkegt éo but not
including the Mandatory Tender Date stated above. Principal of,
premium, if any, and interest on this Bond shall be payable in
lawful money of the United States of America at the office of
Joseph Ash, as trustee, or his successor in trust (the "Trustee")
as Paying Agent; provided, however, that payment of the interest
alone on an Interest Payment Date (as defined herein) shall be
(i) made to the registered owner hereof as of the Record Date (as
defined in the Indenture) with respect to such Interest Payment
Date and shall be paid by check or draft mailed to such
Registered Owner hereof at his address as it appears on the
registration books of the Issuer maintained by the Trustee (the
"Bond Register") or at such other address as is furnished in
writing by such Registered Owner to the Trustee as Bond Registrar
at least Zifteen {(15) days prior to the Interest Payment Date or
(ii) made by wire transfer to such Registered Owner upon written
notice by such owner to the Trustee given not less than fifteen
(15) days priur - to such Interest Payment Date, all as more fully
provided for in Seztion 202 of the Indenture; except in each
case, that, if and t> the extent there shall be a default in the
payment of interest'due on such Interest Payment Date, such
defaulted interest sh&ll be paid to the holders in whose name any
such Bonds are registered =t the close of business on the fifth
(5th) Business Day next p.eceding the date of payment of such
default, Notwithstanding the above, in the event that Chemical
Bank ("Chemical") is the Registered Owner hereof, payment shall
be made directly to Chemical at 633 Third Avenue, New York, New
York 10017 in lawful currency of the United States of America
available to Chemical in federal Iunds on or before 2:00 P.M,,
New York City time on a Business Day.,

THIS BOND AND ALL OTHER BONDS GF THE ISSUE OF WHICH IT
FORMS A PART ARE ISSUED UNDER AND PURSUANT TO THE ACT AND
PURSUANT TO A RESOLUTION ADOPTED BY THE ISSUER ON DECEMBER 11,
1985. THIS BOND AND THE ISSUE OF WHICH IT FCPM4S A PART ARE
LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY OUT OF BOND
PROCEEDS, REVENUES AND OTHER AMOUNTS DERIVED UNLEX -THE
HEREINAFTER DESCRIBED AGREEMENT, AND THE FUNDS AND ZCCOUNTS HELD
UNDER AND PURSUANT TO THE INDENTURE AND PLEDGED THEREFZCR. THE
BONDS AND THE INTEREST THEREON DO NOT CONSTITUTE AN ILIDFRTEDNESS
OR LOAN OF CREDIT OF THE ISSUER, THE STATE OF ILLINOIS CR ANY
POLITICAL SUBDIVISION THEREOF WITHIN THE MEANING OF ANY
CONSTITUTIONAL OR STATUTORY PROVISIONS. NO HOLDER OF ANY 308D
SHALL HAVE THE RIGHT TO COMPEL THE EXERCISE OF ANY TAXING POWER
OF THE ISSUER, THE STATE OF ILLINOIS OR ANY POLITICAL SUBDIVISION
THEREOF FOR THE PAYMENT OF THE BONDS OR THE INTEREST THEREON OR

OTHER COSTS INCIDENT THERTO,

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISIONS OF
THIS BOND SET FORTH ON THE REVERSE HEREOF AND SUCH FURTHER
PROVISIONS SHALL FOR ALL PURPOSES HAVE THE SAME EFFECT AS IF SET

FORTH AT THIS PLACE.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all:
acts and conditions required to be performed precedent to and in

G8

LIS,
3
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the execution and delivery of the Iééeﬁ%ufb and 'thé iBsuance of
this Bond have been performed in due time, form and manner as
required by law; and that the issuance of this Bond does not
exceed or violate any Constitutional or statutory limitation of

the State of Illinois.

This Bond shall not be valid or become obligatory for
any purpose or be entitled to and security or benefit under the
Indenture until the certificate of authentication hereon shall
have been duly executed by or on behalf of the Trustee under the

Indenture,

IN WITNESS WHEREOF, the Illinois Development Finance
Authority has caused this Bond to be executed inh its name by the
manual or fucsimile signature of its Chairman and its corporate
seal or a facsimile thereof to be impressed or printed hereon and
attested by the manual or facsimile signature of its Secretary.

Date of this Bona:
ILLINOIS DEVELOPMENT FINANCE

AUTHORITY
By
Chairman
ATTEST:
Assistant Secretary

VeS8

o
wa
()
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(FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION)

This Bond is one of the Bonds described in the within
mentioned Indenture of Trust.

JOSEPR ASH, as Trustee
(FORM OF REVERSE SIDE OF BOND)

f1) This Bond is one of an authorized issue of Bonds
limited i =2aggregate principal amount of $9,500,000 (the "Bonds")
issued pursuast to an ordinance duly adopted by the members of
the Issuer on-1acember 11, 1985, in accordance with the
provisions of ‘tliz Indenture for the purpose of financing a
portion of the ccesie of the acquisition of land and construction
of an approximately 147,000 square foot commercial office
building to be locaced on a parcel of land (the "Project"}
located at Roselle and Critral Roads, Schaumburg, Illinois, and
for paying costs and experses incidental thereto and to the
issuance of the Bonds pursuant to a Loan Agreement dated as of
December 1, 1985 (the "Agreerent"), by and among the Issuer and
Schaumburg Tech III Partnerslip, an Illinocis limited partnership
(the "Beneficiary") and LaSalle National Bank as Trustee of an
Illinois land trust known on the re:ords of such land trustee as
Trust No., 108540 (the "Land Trustee”). The term "Borrower" as
used herein refers to the Beneficiary and the Land Trustee,
jointly and severally, and any person .ducceeding to the interests
of the Beneficiary or the Land Trustee in and to the Project.
The Bonds are all issued under and equaliy and ratably secured
and entitled to the security of a pledge and assignment of the
revenues and receipts derived by the Issuer puvcsuant to the
Agreement and the installment note of the Land 7Tinustee payable to
the Trustee in the same aggregate principal amount -as the Bonds
(the "Note") and certain other documents evidencing and securing
the obligations of the Borrower under the Agreement {liicrein,
together with the Agreement and the Note, referred to #sg the
"L,oan Documents"), and from any other moneys held by Trvstee
under the Indenture for such purpose.

(2) The obligations of the Borrower under the
Agreement, the Note and the other Loan Documents are non-recourse
obligations enforceable against the Project and the revenues
therefrom, subj=ct to the right of the Borrower to collect and
dispose of such revenues prior to the occurrence of an Event of
befault under the Agreement. This provision shall not apply as
to Chemical, as long as it is the holder hereof. So long as a CQ
Qualified Credit Instrument (as hereinafter defined) is in o3
effect, subordinated mortgage liens and other security interests %Ql
in and to the Project and the revenues therefrom may be granted iy
to secure the obligations of the Borrower to the hereinafter '
defined Credit Instrument Obligor in connection with the issuance Eg
of the Qualified Credit Instrument and other indebtedness of the

-6~
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Borrower approved by the Credit Instrument Obligor without the
necessity of obtaining the consent of the Issuer, the Trustee or
the Bondholders. The Project and the rights and obligations of
the Borrower under the Agreement and the other Loan Documents may
be conveyed and transferred, subject to the lien and security
interests of the Loan Documents upon certain conditions, without
the necessity of obtaining the consent of the Issuer, the Trustee
or the Bondholders. As long as Chemical is the Registered Owner
hereof, no Prohibited Transfer (as hereinafter defined) shall

take place.

(3) This Bond is transferable by the registered owner
hereof in person or by his attorney Quly authorized in writing at
the office of the Trustee but only in the manner, subject to the
limitaticns and upon payment of the charges provided in the
Indenture, ard upon surrender and cancellation of this Bond.

Upon such trausfer a new registered Bond or Bonds, of authorized
denomination or Jdenominations, of the same maturity and for the
same aggregate principal amount will be issued to the transferee

in exchange herefor,

(4) For the parposes of this Bond the following
definitions shall apply:

"additional IndeltuAness" means the aggregate of: (a)
Additions to Tax; (b) Interezt Difference; ({(c) the prepayment
premiums due and owing from Borrower to Chemical pursuant to
Paragraph 10 hereof, if any; (d) (amounts due and owing from
Borrower to Chemical pursuant to the indemnification provisions
get forth in Paragraphs 11D and 18 ol the Commitment; (e) amounts
due and owing from Borrower to Chemiczl pursuant to the yield
protection provisions set forth herein;j and (f} the compensation
due and owing from Borrower to Chemical co roimburse Chemical for
additional costs incurred by Chemical as a resualt of making or
maintaining an interest rate calculated by uciag a Certificate of
Deposit Interest Rate or a Money Market Interes: Rate available
to Borrower, the amount of such compensation being established

pursuant hereto.

"additions to Tax" means the amount of any pzrdlties
and additions to tax, as described in Subchapter A of Chapter 68

of the Code.

"aAdjusted Certificate of Deposit Rate" means a rate per
annum (rounded upwards, if necessary, to the next one eighth of
one percent (1/8%) egual to the sum of: (&) one eighth of one
percent (1/8%); (b) the product derived by multiplying the
Certificate of Deposit Rate with respect to the applicable Fixed
Rate Period times the Statutory Reserves; and (c) the Assessment

Rate.

"Adjusted Secondary Rate” means the product derived by E?
multiplying (i)} 1/8 of 1% plus the Average Weekly Three Month o)
Secondary CD Rate (rounded to the nearest 1/100 of 18, or if 1o
there is no nearest 1/100 of 1%, to the next higher 1/100 of 1%), %

o

L
Qo
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by (ii) the Statutory Reserves, whiéL ékoétc@ séali be aéjusted
to compensate Chemical for any increase in the Assessment Rate,
or adjusted to reflect any decrease in the Assessment Rate.

*Adjusted Tax Exempt Rate" at any point in time means
the product of (1) a Tax Exempt Interest Rate in effect as of the
point in time at which an Adjusted Tax Exempt Rate is being
calculated times (2) a number (expressed as a decimal) equal to
the number one minus the Corporate Tax Rate in effect as of the
point in time at which an Adjusted Tax Exempt Rate is being
calculated and the denominator of which is the number one minus
the Corporate Tax Rate in effect on the date of issuance of the

Bond.

vApplicable Interest Rate" means, respectively:

(a) ~ Zf a Determination of Taxability has not occurred
or Chemical has not exercised a Taxable Rate Purchase Period

Option,:

(1) for-portions of the Principal Balance for which
a CD Fixed Rate Cpiion has been elected and the Fixed Rate
Rollover Date therefexr has not occurred, the Tax-Exempt
Certificate of Deposit Interest Rate for such elected CD

Fixed Rate Option;

(ii) for portions of the Principal Balance for which a
Money Market Fixed Rate Option has been elected and the
Fixed Rate Rollover Date theiresfor has not occurred, the
Tax~-Exempt Money Market Interezcr Rate for such elected Money

Market Fixed Rate Option; and

(iii) for all portions of the Principal Balance not
described in the immediately preceding subparagraphs (i} and
(ii) of paragraph (a} of this definitiva nf "Applicable
Interest Rate", the Tax-Exempt Floating Rat=; or

(b) If a Determination of Taxability has occurred or
Chemical has exercised a Taxable Rate Purchase Period Qption,
from and after the Taxable Date or date of exercise c¢f 1 Taxable
Rate Purchase Period Option, respectively:

(i) for portions of the Principal Balance for which a
CD Fixed Ratc Option has been elected and the Fixed Rate
Rollover Date therefor has not occurred, the Taxable
Certificate of Deposit Interest Rate for such elected CD

Fixed Rate Option;

(ii) for portions of the Principal Balance for which a
Money Market Fixed Rate Option has been elected and the
Fixed Rate Rollover Date therefor has not occurred, the
Taxable Money Market Interest Rate for such elected Money

Market Fixed Rate Option; and
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{iil) for all portionB of the P‘ri’ﬂci;}:al'} Balance not
described in the immediately preceding subparagraphs (i) and
(ii} of paragraph (b) of this definition of "Applicable
Interest Rate", the Taxable Floating Rate,

"assessment Rate"™ means for any calendar year, the net
annual assessment rate (rounded upwards, if necessary, to the
next one hundredth of one percent {1/100%)) actually paid by
Chemical to the Federal Deposit Insurance Corporation, or any
successor thereto, for insurance by the Federal Deposit Insurance
Corporation, or any successor thereto, of time deposits made in
Dollars at Chemical's domestic {United States of America) offices
during the immediately preceding calendar year. The Assessment
Rate for any year shall take effect on February 1 of such year
and shall remain in effect through January 31 of the immediately

succeeding year.

"Aver2ge Weekly Three Month Secondary CD Rate" shall be
determined by Chumical for each week or portion thereof included
within the term of this Commitment and means the arithmetic
average of secondssy market morning offering rates in the United
States for three-month sertificates of deposit of major United
States money center banks for the most recent weekly period
reported in the Federal Reserve Statistical Release No, H-9
entitled "Weekly Summary of Banking and Credit Measures" released
during the week immediately preceding the week for which the
Average Weekly Three Month CD xate is being determined. The
Average Weekly Three Month Secondary CD Rate so repgorted shall be
in effect for each day of the weck commencing the Monday
following the release date of such publication., If such
publication or a substitute containinc the foregoing rate
information shall not be published by <he Federal Reserve during
any week, the Average Weekly Three Month Gecondary CD Rate for
the succeeding week shall be determined by Chemical on the first
day of such succeeding week upon which Chemircal is open for
business in New York City on the basis of the arithmetic average
of bids quoted to Chemical by five New York negeczinble
certificate of deposit dealers of recognized standing for
secondary market morning offerings of three-month necctiable
certificates of deposit of major United States money cepter

banks.

"Business Day" means any day other than a Saturaav,
Sunday or legal holiday in the State of New York on which
Chemical is open for business in New York, New York.

"CD Fixed Rate Option" means the option Borrower shall
from time to time be able to exercise (in the manner more fully
hereinafter set forth) either to convert the interest rate
accruing on a portion of the Principal Balance from an interest
rate calculated by using a Floating Interest Rate or an interest
rate calculated by using a Money Market Interest Rate to an
interest rate calculated by using a Certificate of Deposit i
Interest Rate, or to re-~establish an interest rate calculated by
using a Certificate of Deposit Interest Rate on the portion of

.
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the Principal Balance on which i“té?esé f% é@cfﬁigb gt an
interest rate calculated by using a Certificate of Deposit
Interest Rate but for which a Fixed Rate Rollover Date is to

occur.

"Certificate of Deposit Interest Rate" means an annual
interest rate equal to the applicable Adjusted Certificate of
Deposit Rate. Interest accruing at an interest rate (whether a
Taxable Certificate of Deposit Interest Rate or a Tax-Exempt
Certificate of Deposit Interest Rate) calculated by using a
Certificate of Deposit Interest Rate and the components used in
the determination thereof shall be calculated on the basis of the
actual number of days elapsed during the applicable Fixed Rate
Period, predicated on a year consisting of three hundred sixty
(360) duye. Each determination of a Certificate of Deposit
Interest Rate shall be made by Chemical in its sole, absolute and
unconfined Ajzcretion and shall be conclusive and binding upon

Borrower.

"Certifi:ate of Deposit Rate" means with respect to the
portion of the Principal Balance with respect to which Borrower
is exercising or is dcewed to have exercised an applicable CD
Fixed Rate Option:

{a) if the applicable Fixed Rate Period is ninety (90)
days or one hundred eighty ()83} days, a rate per annum {rounded
to the nearest one one-hundretn of one percent (1/100%), or if
there is no nearest one one-hundreth of one percent {1/100%),
rounded to the next highest one crer-hundreth percent (1/100%) for
domestic negotiable certificates ¢ deposit with maturities
comparable to the applicable Fixed Rale Period as reported in the
"Composite Closing Quotation for U.S. ‘Government Securities"
published by the Federal Reserve Bank of New York, Domestic
Reports Division, and relating to quotationsion the first day of

the applicable Fixed Rate Period; or

(b) if the Fixed Rate Period is sixty {£0) days or if
the "Composite Closing Quotations for U.S. Securitias" or a
substitute containing the rate information described in the
immediately preceding subparagraph (a} of the definikirn. of
"cCertificate of Deposit Rate" shall not be published, u cate per
annum equal to the arithmetic average (rounded to the neouest one
one-hundreth of one percent (1/100%), or if there is no neuxsst
one one~hundreth of one percent (1/100%), rounded to the next
highest one one-hundreth of one percent (1/100%)) of the
prevailing rate per annum bid on or about 10:00 A.M., New York
City time, to Chemical on the first day of the applicable Fixed
Rate Period by three New York negotiable certificate of deposit
dealers of recognized standing for the purchase at face value of
negotiable certificates of deposit of major United States money
center banks in an amount approximately equal to the Principal
Balance with respect to which Borrower is exercising or is deemed
to have exercised the applicable CD Fixed Rate Option, and with :
maturities comparable to the applicable Fixed Rate Period.

—_——
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"Chemical” means Chemical Bank, a New York banking
corporation.

"Commencement Date" means December 1, 1985, by which
construction of the Project shall have commenced.

"Commitment” means the commitment agreement for the
provision and acceptance of financing among Chemical, the
Borrower and the Guarantor.

"Corporate Tax Rate" means the highest marginal
statutory rate of Federal income tax imposed on corporations.

"Default Interest Rate" means the annual interest rate
in effect ror the Loan during the existence of an uncured Default
and shall ‘bz calculated for each Applicable Interest Rate by
adding to earn such Applicable Interest Rate two percent (2%),

"Deteruination of Taxability" means:

- (a) the encctment of legislation, the issuance or
rendering of a judiclal decision or decree, or an order, ruling,
regulation or official scatement of general application of the
Department of the Treasury or of the Internal Revenue Service of

the United States;

(b} the issuance of & written notice of deficiency or
other final notice to any Bondholde:r or any former Bondholder, or
any other action taken by the Deparcment of the Treasury or the
National Office or any District Office cof the Internal Revenue
Service of the United States which is 1ot subject to further
review or rehearing except by the filing of-a petition in the Tax
Court of the United States or by other judicial proceeding;

{(c) the issuance or revocation of any public or
private ruling or technical advice or other anncuricement or
procedure by the Department of the Treasury or the National
Office or any District Office of the Internal Revenve Service of

the United States:;

(d) any Principal User of the Project (or anylelected
Person} shall have paid or incurred capital expenditures in an
aggregate amount in the incorporated municipality in which the
Project shall be located sc as to cause the aggregate face amount
of the Bonds to exceed the limitations of Section 103(b) (6) (D) of

the Code:;

(e} nationally recognized bond counsel shall have .
adviged any Bondholder or any former Bondholder in writing that ¢
(1) interest on the Bonds currently is includible in gross income o
for Federal income tax purposes or (ii) that such counsel cannot g;

render its opinion, without materially qualifying same, to the -
effect that interest on the Bonds currently is excludable from tn
gross income for Federal income tax purposes; ]
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(£} the occurrence of an)g oﬁnei’ .';nc:it:,"]evént‘J or’
circumstances;

{g) the inability of Borrower to provide, at any time
during the term of the Loan, within thirty (30) days after
receipt of a written statement from Chemical that it reasonably
believes that the following described opinion cannot be rendered,
an opinion of Bond Counsel to the effect that interest payable on
the Bond is exempt as of the date of such opinion from federal
income taxation, except that such opinion may state that the
exemption does not apply for any period during which the Bond is
held by a person who is a Substantial User or a Related Person,

"rixed Rate Period" means the period commencing on the
Business Layv so specified in Borrower's notice to Chemical of any
election to. exercise a CD Fixed Rate Option or a Money Market
Fixed Rate Option. The last date of the Fixed Rate Period (as
shall be specified in Borrower's notice to Chemical) for a Money
Market Fixed Rate fOption shall: (a) be at least thirty (30) days
after the commencerieat of the Fixed Rate Period; (b} not be more
than five hundred Iortv (540) days after the commencement of the
Fixed Rate Period; (¢) _uct be a date falling within the period
commencing seventy-five  (75) days and ending one hundred fifteen
{115) days after the commancement of the Fixed Rate Period; and
(d) not extend beyond the Maturity Date., The last date of the
Fixed Rate Period (as shall ke specified in Borrower's note to
Chemical) for a CD Fixed Rate Uption shall: (a) be sixty (60} or
ninety (90) or one hundred eighty (.80) days after the
commencement of the Fixed Rate Periwd; and (b) shall not extend
beyond the Maturity Date. If any Fired Rate Period shall end on
a day which is not a Business Day, suCk ¥ixed Rate Period shall
be extended to the next succeeding Businzes Day.

"Fixed Rate Rollover Date” means he date immediately
subsequent to the last day of a Fixed Rate Pexjiod.,

"Floating Interest Rate" means an annua. interest rate
(rounded upwards, if necessary, to the next 1/B of .V} egual to
the greater on a daily basis of: {a) the Prime Rate; -and (b) the
Adjusted Secondary Rate plus one percent {l%). A cervificate of
Chemical as to the Floating Interest Rate in effect on any date
shall, for the purposes hereof, be conclusive evidence of (the
Floating Interest Rate in effect on such date. Interest accruaing
at an interest rate (whether a Taxable Floating Interest Rate or
a Tax-Exempt Floating Interest Rate) calculated by using a
Floating Interest Rate shall be calculated on the basis of the
actual number of days elapsed, from the date of disbursement or
occurrence of an applicable Fixed Interest Rollover Date (without
concurrent re-election of a CD Fixed Rate Option or a Money
Market Fixed Rate Option), as the case may be, to but excluding
the date of prepayment or repayment to Chemical in Good Funds, or
to but excluding the first day of the next elected Fixed Rate
Period, predicated on a year consisting of three hundred sixty
(360) days. If for any reason Chemical shall have determined
(which determination shall be conclusive and binding on Borrower)

N ,(-\'Q
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that Chemical is unable to ascertain the Adjusted Secondary Rate
for any reason, including, without limitation, the inability or
failure of Chemical to obtain sufficient bids in accordance with
the provisions of the definition of Adjusted Secondary Rate, the
Floating Interest Rate shall be the rate set forth in
subparagraph (a) of this definition of Floating Interest Rate
until the circumstance giving rise to such inability no longer
exists., Each determination of the Floating Interest Rate shall
be made by Chemical and shall be conclusive and binding upon
Borrower absent manifest error.

"Guarantor" means William A, Alter.

"Guaranty of Repayment" means a guaranty of repayment
of the Lozn., accrued and unpaid interest thereon, Additional
Indebtedness and accrued and unpaid interest thereon to be
evidenced by @& document in form and of content satisfactory to
Chemical, in its sole and unconfined discretion, executed and
delivered to Chemical by Guarantor if Borrower desires to extend
the First Period ir .the manner set herein and the IDOT Lease is
not then in full forCe and effect. The Guaranty of Repayment
shall be returned to Guarantor marked "Cancelled" at such time,
if any, as Net Operatirg Income {as defined in the Commitment)
for a Loan Year (as defired in the Commitment) has equaled or
exceeded debt service on the Loan {including the amount of
payment to the Sinking Account required in the Indenture to be
made) for that Loan Year.

"IDOT Lease" means that certain Lease dated July 15,
1985 between the Land Trustee, as lLeszor, and State of Illinois
by the Department of Central Managemernt Services for the use of
the Illincis Department of Transportatiorn., as Lessee, together
with all amendments thereto which have been approved in writing

by Chemical.

"Interest Difference" means the aggieyate difference
between: (i) the monthly payments of interest or the Bond
actually made to Chemical from the Taxable Date to the date on
which any of the Tax-Exempt Interest Rates increases or would
have increased, to any of the Taxable Interest Rates; and (ii)
the monthly payments of interest on the Bond which wouls lLave
been made to Chemical during such period had the Applicakbic
Interest Rate been at any Taxable Interest Rate rather than<eny

Tax-Exempt Interest Rate.

*Money Market Base Rate" means a rate per annum to be
determined by Chemical in its sole, absolute and unconfined
discretion, which determination shall be conclusive and binding

upon Borrower.
&
"Money Market Fixed Rate Option” shall be deemed to .
mean the option Borrower shall from time to time be able to L
exercise (in the manner more fully hereinafter set forth) either b
to convert the interest rate accruing on a portion of the i;
Principal Balance from an interest rate calculated by using a ¢h
-
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Floating Interest Rate or an interest rate calculated by using a
Certificate of Deposit Interest Rate to an interest rate
calculated by using a Money Market Interest Rate, or to
re-establish an interest rate calculated by using a Money Market
Interest Rate on a portion of the Principal Balance on which
interest is accruing at an interest rate calculated by using a
Money Market Interest Rate but for which a Fixed Rate Rollover

Date is to occur.

"Money Market Interest Rate" means an annual interest
rate equal to the applicable Money Market Base Rate. Interest
accruing at an interest rate (whether a Taxable Money Market
Interest Rate or a Tax-Exempt Money Market Interest Rate)
calculated by using a Money Market Interest Rate shall be
calculated <n the basis of the actual number of days elapsed
during the upplicable Fixed Rate Period, predicated upon a year
consisting oi three hundred sixty (360) days. FEach determination
of a Money Mac):¢% Interest Rate shall be made by Chemical in its
sole, absoclute aad wnconfined discretion and shall be conclusive

and binding upon Barrower.

"pPrime Rate inuans an annual interest rate equal to the
rate per annum publicly anaounced by Chemical at its principal
office from time to time as being its prime rate. The Prime Rate
shall change automatically, without notice and simultaneously
with each change in such prine cate announced by Chemical. A
certificate of Chemical as to such prime rate in effect on any
day shall, for the purposes herecf, be conclusive evidence of
such prime rate in effect on such date,

"Principal Balance" means thre entire principal balance
of the Bond from time to time outstanding,

"Prohibited Transfer" means any convayance, sale,
assignment, transfer, lien, pledge, mortgage; saecurity interest
or other encumbrance or alienation (or agreemen’t <o do any of the
foregoing) of any of the following properties, raghts or
interests which occurs, is granted, accomplished, attempted or
effectuated without the prior written consent of Cheriical:

(a) the Project or any part thereof or interzet
therein, excepting only sales or other dispositions of persnnal
property located on the Land which are permitted under the terms

of the Bond Documents;

(b) all or any part of the beneficial interest in Land
Trustee; or

(c) any of the ownership interests in any entity

owning any interest in Borrower; in each case whether any such 8]
conveyance, sale, assignment, transfer, lien, pledge, mortgage, &
security interest, encumbrance or alienation is effected \,
directly, indirectly, voluntarily or involuntarily, by or any b o
third party, by operation of law or otherwise; provided, however, 53

that the foregoing provisions of this paragraph shall not apply

9)
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(i) to the Bond Documents or any liens éxﬁ%esélﬁipérmfttUd in the
Bond Documents; (ii) to the lien of current taxes and assessments
not in default, or (iii) to any transfers of the Project, or part
thereof, or interest therein, or any partnership interests in
Land Trustee, as the case may be by or on behalf of an owner
thereof who is deceased or declared judicially incompetent, to
such owner's heirs, legatees, devisees, executors,
administrators, estate or personal representatives.

"Paxable Certificate of Deposit Interest Rate" means an
annual interest rate equal to the Certificate of Deposit Interest
Rate applicable to an elected CD Fixed Rate Option plus two

percent (2%}.

"raxable Date" means the date, as specified in or
determined 4in accordance with the Determination of Taxability,
interest payesile on the Bond becomes includable in the gross
income of tlie-T“ondholder (other than a bondholder who is a
Substantial User or Related Person).

_ "Paxabie Floating Interest Rate" means an annual
interest rate equal +to the Floating Interest Rate plus cne

percent {1%),

"raxable Intereut Rate” means any of: (i) a Taxable
Certificate of Deposit Interrset Rate; (ii) a Taxable Floating
Interest Rate; or (iii} a Taxéble Money Market Interest Rate.
The Taxable Interest Rate shall be in effect for the entire
Taxable Rate Purchase Period.

"raxable Money Market Intercst Rate” means an annual
interest rate egual to the Money Market Interest Rate applicable
to an elected Money Market Fixed Rate COption plus two percent

(28).

"Taxable Rate Purchase Period” means the Period
commencing with the effective date of Chemical's atercise of a
Taxable Rate Purchase Period Option and ending on the end of the

First Period.

"Paxable Rate Purchase Period Option" means Lhc option
Chemical shall be able to exercise (in the manner more folily
hereinafter set forth) to cause interest to accrue on the Lond at
the Taxable Interest Rate during the Taxable Rate Purchase

Period.

»pax-Exempt Certificate of Deposit Interest Rate" means

an annual interest rate equal to the product of seventy-five &
percent (75%) times the sum of the Certificate of Deposit ¢
Interest Rate applicable to an elected CD Fixed Rate Option plus L
one percent (18%). ﬁi

"pax-Exempt Floating Interest Rate" means an annual E%

interest Rate equal to the product of seventy-five percent (758}
times the Floating Interest Rate.
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"Tax-Exempt Interest Rate‘$ means any © :

Tax-Exempt Certificate of Deposit Interest Rate; (ii) a
Tax-Exempt Floating Interest Rate; or (iii) a Tax~Exempt Money

Market Interest Rate.

"Tax~Exempt Money Market Interest Rate" means an annual
interest rate equal to the product of seventy-five percent (75%)
times the sum of the Money Market Interest Rate applicable to an
elected Money Market Fixed Rate Option plus cne percent (1%).

(5) The Bonds are issuable as fully registered Bonds in
denominations of $5,000, or any integral multiple thereof.
Interest on the Bonds through the date which is one day prior to
the fifth /5th) anniversary of the Commencement Date {as that
term is deftined in Recital B to the IDOT Lease) (or if said date
is not a Businezss Day, the next succeeding Business Day which
shall be exteiiied to the date of December 31, 1992 provided that:
(a) (i) the IbUI iease is in full force and effect on the date
which is the fiftk ‘5th) anniversary of said Commencement Date
(Land Trustee has act received notice of cancellation of the IDOT
Lease on-or before Decsmber 31, 1989 in the manner required by
Recital B to the IDOT Lease), or (ii) Chemical has received from
Guarantor a fully executed Guaranty of Repayment together with an
opinion from Guarantor's lecal counsel to the effect that the
Guaranty of Repayment is valif and binding against Guarantor in
accordance with its terms; an2 (b} as of the fifth (5th)
anniversary of said Commencemert Date no Default exists or is
susceptible of occurring but for(the lack of giving of notice,
the passage of time, or both (the "First Period") will be at the
rates as provided in Paragraph 6 herzeof will be paid on the first
day of each month commencing February L, 1986 and from and after
the First Period the interest rate will be reset during one or
more periods (a "Reset Period"), designaced hy the Borrower as
provided in the Indenture (the last day of ‘the First Period and
the last day of any Reset Period being referred to as a "Reset
Date") and paid on each Reset Date and on the £f£iist day of each
December and June, if any, occurring during a Rezet Period. 1If
the date for the payment of interest is not a Busiress Day, as
hereinafter defined, interest will be paid on the imrediately
succeeding Business Day (an "Interest Payment Date"). ~ A Reset
Period may not be shorter than 60 days, shall end on the first
day of a calendar month and shall not extend beyond Decemoer 1,
2015. The interest rate on the Bonds will be determined as
follows for each Reset Period: On the twenty-fifth (25th) day
prior to each Reset Date, or on an earlier day selected by the
Remarketing Agent with the approval of the Borrower, but not
earlier than the thirty- fifth (35th) day prior to such Reset
Date, the Indexing Agent {(as defined in the Indenture) shall
compute an Interest Index (as defined in the Indenture) for such
Reset Period commencing with such Reset Date or the Borrower may
elect to maintain the interest rate at seventy-five percent (75%)
of the Prime Rate. On the Reset Date, or on an earlier day
selected by the Remarketing Agent with the approval of the
Borrower, but not earlier than the tenth (10th) Business Day
prior to such Reset Date, the Remarketing Agent, having due
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regard to prevailing market conditions shall determine, and give
written notice to the Trustee, the Issuer and the Borrower of,
the interest rate which if borne by the Bonds during such Reset
Pericd, would be the interest rate, but would not exceed the
interest rate which would result in the market value of the Bonds
on such day of computation being 1008 of the principal amount
thereof, and the interest rate sc determined by the Remarketing
Agent shall be the interest rate (the "Reset Rate") borne by the
Bonds for such Reset Period from and after such Reget Date to but
not including the next Reset Date., The Reset Rate shall not be
less than 90% of the Interest Index for such Reset Period or more
than 110% of such Interest Index but in no event shall it exceed
20% per annum, If for any reason the Reset Rate so determined by
the Remarketing Agent shall be held to be invalid or
unenforceanle by a court of competent jurisdiction, the
Remarketing Aqent shall determine the interest rate for such
Reget Period rp provided in Section 202 of the Indenture, Each
Interest Index zhall be expressed as an interest rate per annum,
and shall be based-upon yield evaluations at par of securities
for a term approxirately equal, to the extent practicable, to the
Reset Perlod for which such Interest Index is to be determined,
of not less than five  (53) Component Issuers, as defined in the
Indenture and selected oy +he Indexing Agent, the securities of
which shall bear, or, if issued would bear a credit rating
comparable to that of the Bords. The specific issuers included
in the Component Issuers may bz changed from time to time by the
Indexing Agent in its discretion. The computation of the
Interest Index by the Indexing Acen: shall be conclusive and
binding upon the owners of the Bonds, the Issuer, the Borrower,
the Trustee and the Remarketing Agenr.. The determination of the
Reset Rate for a Reset Period by the kzmarketing Agent shall be
conclusive and binding upon the owners oL the Bonds, the Issuer,
the Borrower and the Trustee. The Remarkzting Agent and the
Indexing Agent shall be appointed by the Issuer.

Notwithstanding anything to the contrary hereir, there shall be
no remarketing of the Bonds or a termination of ihe First Period
until the Bonds have been repurchased from Chemicai.

(6) The interest rate during the First Pericd shall be
determined as follows:

Interest shall accrue on this Bond, prior to Default,
at the Applicable Interest Rate, and, subsequent to Defaulc; at
the Default Interest Rate.

Interest shall accrue on any Additional Indebtedness at
the Taxable Floating Interest Rate from and after the date on
which any Additional Indebtedness is incurred to and including
the date on which such Additional Indebtedness becomes due and
payable pursuant to the terms and provisions of this Bond, From
and after the day which is immediately subsequent to the date on
which Additional Indebtedness becomes so due and payable,
interest shall accrue thereon at the Default Interest Rate
applicable to the Taxable Floating Interest Rate.

-17-
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Accrued and unpaid interest shall be due and payable on
each Interest Payment Date.

Prepayment premiums to which Chemical becomes entitled
pursuant to the terms and provisions of this Bond shall be due
and payable concurrently with the prepayment of the portion of
the Bond from which the prepayment premium arose, Reimbursement
of Chemical of amounts due and owing from Borrower to Chemical
pursuant to the yield protection provisions shall be made within
thirty (30) days after Chemical provides Borrower with written
certification of the amount and basis of determination of the
amount due to it for reimbursement. Amounts due and owing from
Borrower to Chemical pursuant to the indemnification provisions
shall be Ave and payable upon written demand by Chemical, which
demand shall be accompanied by Chemical's certification which
shall set frrth the amount and reason for Chemical'‘s loss or

expense,

Borrower shall give Chemical irrevocable written or
telex notice of aiy 2lection to exercise a CD Fixed Rate Option
not later than three Zusiness Days prior to the commencement of
its elected Fixed Ratc reriod. Borrower shall give Chemical
written or telex notice rI any election to exercise a Money
Market Fixed Rate Option not later than one Business Day prior to
the commencement of its eluctad Fixed Rate Period. The notice
shall specify whether a CD Fixzd Rate Option or a Money Market
Fixed Rate Option is being elected, the portion of the Principal
Balance with respect to which a D Fixed Rate Option or a Money
Market Fixed Rate Option is being 2lacted (which portion of the
Principal Balance must be equal to cr.in excess of $1,000,000)
and the date on which the intended Fixed Rate Pericd is to
commence and its duration. With respect tn a CD Fixed Rate
Option, Chemical shall, at 10:00 A.M, New Yzrk City time on the
first day of the applicable Fixed Rate Perind ur as soon as
practical thereafter, determine the Certificata of Deposit
Interest Rate applicable to such elected CD Fixzo Rate Option.
With respect to a Money Market Fixed Rate Option, Chemical shall,
as soon as practical prior to or on the date of tha commencement
of the applicable Fixed Rate Period, determine and quote to
Borrower the Money Market Interest Rate which would apply-to such
Money Market Fixed Rate Option if Borrower accepts or ig Zeemed
to have accepted such guoted Money Market Interest Rate, uand
ehall notify Borrower of the date and time by which Borrower must
accept the quoted Money Market Interest Rate, and shall notify
Borrower of the date and time by which Borrower must accept the
quoted Money Market Interest Rate. If Borrower rejects the
guotation of Chemical with respect to a Money Market Interest
Rate, or does not inform Chemical of its acceptance of said
quotation by the date and time specified by Chemical, time being
of the essence, the intended election of a Money Market Fixed
Rate Option shall be deemed not to have been exercised by
Borrower and interest shall continue to accrue on the portion of
this Bond at an interest rate calculated by using a Floating
Interest Rate throughout the Fixed Rate Perlod specified in such
notice relating to the Money Market Fixed Rate Option. It is

(o}
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understood that: (i) the Applicable Interest Rate for the
portion of the Principal Balance with respect to which Borrower
has exercised a CD Fixed Rate Option or a Money Market Fixed Rate
Option shall revert to an interest rate calculated using a
Floating Interest Interest Rate as of the Applicable Fixed Rate
Rollover Date unless Borrower shall timely exercise a new CD
Fixed Rate Option or a Money Market Fixed Rate Option, in the
manner in this paragraph set forth and subject to fulfillment in
full of the conditions precedent set forth in the following
paragraph hereof; and (ii) Chemical shall not have any duty or
obligation to notify Borrower of the potential reversion of an
interest rate calculated by using a Certificate of Deposit
Interest Rate or an interest rate calculated by using a Money
Market Intzvest Rate to an interest rate calculated by using a
Flocating Inierest Rate upon the occurrence of a Fixed Rate

Rollover Dack.

Eacn-¢i the following (as applicable) shall have been
fulfilled as condiiions precedent to the right of Borrower to
elect to exercise @/CD Fixed Rate Option or a Money Market Fixed

Rate Option:

(a) No Default-chall be in existence or shall be
susceptible of occurring bhur for the lack of passage of time, the
giving of notice, or both, ‘a3 of the date of commencement of the
applicable Fixed Rate Period.

(b} With respect to Muney Market Fixed Rate Options
only Borrower shall have accepted & quoted Money Market Interest
Rate {following the giving of its valid notice pursuant to the
prior paragraph hereof) either orally Or in writing, provided
that any such oral acceptance shall be: (i) communicated to
William K. Dunbar (212/878-7530), Daniel'J. Monroe (212/878-7536)
or Timothy J. Callahan (212/878-7512) {or if none of said
individuals is employed by Chemical at the tiirz at which Borrower
attempts such communication, such communication <an be
telephonically made to any vice president of Chemical who is a
member of District II of the Real Estate Division located at
Chemical); and (ii) immediately be confirmed in writinug or by

telex.

(¢} There shall not, at the time of exercise of an
election, be five (5) or more Fixed Rate Rollover Dates in effect
and elections may not be made more frequently than at thirty (30)

day intervals.

(d) The portion of this Bond for which an exercise of
an option is being made shall not be subject to an existing CD
Fixed Rate Option or Money Market Fixed Rate Option unless the
applicable Fixed Rate Rollover Date therefor shall occur prior to

or concurrently with the commencement date of the new Fixed Rate &
Period. ¢
Lt

(e} No portion of interest accruing at an interest b

rate calculated by using the applicable Certificate of Deposit I
Interest Rate or Money Market Interest Rate would, upon the Cﬁ
advice of any of Chemical's legal counsel, be deemed to be in &

]9~
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excess of the maximum amount permitted to be charged un&er
applicable law,

(f) With respect to CD Fixed Rate Options only,
Chemical shall not have determined (which determination shall be
conclusive and binding upon Borrower) that: (a} Chemical is
unable to ascertain the Certificate of Deposit Interest Rate for
any reason whatsoever including without limitation the inability
or failure of Chemical to obtain the bids necessary to determine
the Certificate of Deposit Rate; or (b) the Adjusted Certificate
of Depeosit Rate will not adequately and fairly reflect the cost
to Chemical of making available or maintaining an interest rate
calculated by using a Certificate of Deposit Interest Rate on the
portion of the Principal Balance with respect to which Borrower
has elected a CD Fixed Rate Option.

In the event of the happening of a Determination of
Taxability, sither before or after the First Period, the Borrower
shall, within ten (10} days after demand by Chemical, reimburse
Chemical for the eatire amount of (i) Additions to Tax for the
Bond or Note; and :ii} the Interest Difference. 1In the event
that subsequent to thke happening of a Determination of
Taxability, there shail be a final determination by a court
having juriediction over Chemical, from which no further appeal
can be taken, to the effeci that the Determination of Taxability
was erroneously made, Chemical shall forthwith refund to the
Borrower the Interest Differerce which the Borrower has paid as a
result of the Determination of Txkability and the Applicable
Interest Rate will be determined retroactively as 1f there had
been no Determination of Taxabilitv.. No interest shall be paid
on any amounts reguired to be returied to Borrower pursuant to

this paragraph.

In the event of a decrease in thr Corporate Tax Rate
enacted after the date hereof, if at the time of such decrease
the result obtained by dividing each Tax-Exermpt Interest rate by
a number (expressed as a decimal} equal to the number one minus
the Corporate Tax Rate is less than the correspoading Taxable
Interest Rate for each respective Applicable (Tax-kxempt)
Interest Rate, then each Applicable Interest Rate (ocher than for
any interest which accrues following a Determination of
Taxability) shall be increased to its respective adjustei Tax
Exempt Rate. If, after an increase to the Applicable Intercst
Rate pursuant to this grammatical paragraph, the Corporate Tax
Rate is increased, if at the time of such increase the Adjusted
Tax Exempt Rate for any Tax-Exempt Interest Rate is greater than
its corresponding Taxable Interest Rate, then each Applicable
Interest Rate (other than for any interest which accrues
following & Determination of Taxability) shall be decreased to

its respective Adjusted Tax Exempt Rate.

If at any time (whether before or after redemption or
other payment of the Bond or any sale or other transfer of the
Bond to any other person, firm or corporation), as a result of a
change in the Code, (i) any payment of interest or principal or
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any amount in respect of or measureg in wgolé 6? f% §$rf by
reference to interest on or principal of the Bond, 1ls in the
opinion of counsel for Chemical, subject to or affected by a
preference tax (meaning a tax imposed by Sections 55-58 of the
Code, as amended from time to time, or any successor sections
thereto or any similar federal tax preferences or similar items},
an excess profits tax or other federal tax which changes the
basis of taxation of the payments of interest on or principal of
the Bond to Chemical, or affects any method used or calculation
involved in determining any federal tax, or (ii) the
deductibility of any amount attributable or deemed to be
attributable, directly or indirectly, to the purchase or carrying
of this Bond is adversely affected, then, upon written notice of
such effect from Chemical to Borrower, which notice shall set
forth the date as of which any payment may have become subject to
such preference, excess profits or other federal tax or such
deductibility =zhall have been affected, Borrower shall pay to
Chemical in «i ' zmount which, after giving effect to all taxes,
interest, penaltics, Additions to Tax and other charges required
to be paid by Cherical as a result of, attributable to or in
respect of such peyment, shall be equal to the amount of any such
preference, excess protits or other federal taxes and any
interest, penalties and A44itions to Tax which are payable by
Chemical as a consequenc: of such change (computed on the
assumption that taxes are payable by Chemical at the highest
marginal statutory rate of tay dmposed on corporations}, it being
the intent and purpose of the parties hereto that the profit of
Chemical with respect to the payuent of interest to it on this
Bond shall not be diminished by anv-such change in the Code
(whether through or as a result of 4irect or indirect federal
taxation of the interest on or principal of the Bond, the
disallowance of a deduction or otherwise;. Notwithstanding the
foregoing provisions of this paragraph, no payment by Borrower
shall be required in respect of a preference, excess profits or
other federal tax to which this Paragraph rclates to the extent
that such tax is imposed and computed without! regard to whether
interest on the Bond is or may be exempt from ta under the
provisions of Section 103 of the Code, any other provision of law
or any successor provision thereto. For purposes cf thisg
paragraph, the term "change in the Code" shall include, without
limitation, any provision of the Deficit Reduction Act 0% 1984,

As of an effective exercise date of either Decexbzer 31,
1992 or December 31, 1993 Chemical shall have the right to 2lect
the Taxable Rate Purchase Period Option, whereby for the Taxable
Rate Purchase Period the Applicable Interest Rate shall be one or
more of the Taxable Interest Rates rather than one or more of the
Tax-Exempt Interest Rates. Election of the Taxable Rate Purchase
Period Option shall be made by written notice from Chemical to
Borrower which shall specify which effective exercise date has
been elected. Chemical shall endeavor to give written notice as
soon as possible prior to the elected effective exercise date but
in no event shall election of a Taxable Rate Purchase Period
Option be ineffective unless written notice is given after an
elected effective exercise date, Nothing in this Paragraph
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contained shall be deemed to conynalté a%aivar of. (a) any
event of Default relating to termination of the IDOT Lease; or
(b) conditions precedent to extension of the First Period.

{7) THE HOLDER OF THIS BOND IS REQUIRED TO TENDER THIS
BOND TO THE TRUSTEE FOR PURCHASE BY THE BORROWER ON THE MANDATORY
TENDER DATE STATED ABOVE UNLESS THE FIRST PERIOD IS EXTENDED AS
STATED ABOVE AT A PURCHASE PRICE EQUAL TO 100% OF THE PRINCIPAL
AMOUNT THEREOF PLUS ACCRUED INTEREST, BY DELIVERY OF THIS BOND TO
THE TRUSTEE AT HIS OFFICE (WITH THE TRANSFER OF REGISTRATION FORM
PRINTED ON THE BOND EXECUTED IN BLANK) PRIOR TO 9:30 A.M,
CHICAGO, ILLINOIS TIME NOT LESS THAN ONE (1) BUSINESS DAY PRIOR
TO SUCH MANDATORY TENDER DATE; UNLESS SUCH HOLDER SHALL DELIVER A
WRITTEN NOTICE TO THE TRUSTEE AS REQUIRED BY THE INDENTURE AT
LEAST TEN {1.0) BUSINESS DAYS PRIOR TO SUCH MANDATORY TENDER DATE
EXPRESSLY FLECTING NOT TO TENDER THIS BOND FOR PURCHASE. 1IF THE
HOLDER DOES NOT SO WAIVE SUCH MANDATORY TENDER THIS BOND SHALL BE
DEEMED TENDERzD OR PURCHASE ON THE MANDATORY TENDER DATE AND THE
TRUSTEE SHALL PAY THE PURCHASE PRICE THEREFOR FROM MONEYS
DEPOSITED WITH THE TRUSTEE BY OR FOR THE ACCOUNT OF THE BORROWER,
OR FROM THE PROCEECS OF A CLAIM UNDER THE QUALIFIED CREDIT
INSTRUMENT, IF ANY, TAFN-IN EFFECT UNLESS THE HOLDER SHALL FAIL
TO DELIVER THIS BOND TC THE TRUSTEE AS REQUIRED BY THE INDENTURE.
A SUBSTITUTE BOND SHALL EE ISSUED FOR ANY SUCH UNDELIVERED BOND
AND SUCH UNDELIVERED BOND fHALL NO LONGER BE DEEMED OUTSTANDING
AND THE TRUSTEE SHALL HOLD THF *ONEYS DEPOSITED FOR THE PURCHASE
OF SUCH UNDELIVERED BOND, WITH(UT LIABILITY FOR INTEREST THEREON,
FOR THE BENEFIT OF THE FORMER HOLDER OF SUCH BOND, WHO SHALL
THEREAFTER BE RESTRICTED EXCLUSIVELY, TO SUCH MONEYS, FOR ANY
CLAIM OF WHATEVER NATURE UNDER THE INOENTURE OR ON, OR WITH
RESPECT TO, SUCH BOND., INTEREST PAYABLT ON SUCH MANDATORY TENDER
DATE SHALL BE PAID TO THE REGISTERED HCSUZR OF THIS BOND AS OF
THE RECORD DATE IMMEDIATELY PRECEDING SULH MANDATORY TENDER DATE,
THE TRUSTEE SHALL MAINTAIN A RECORD OF THE WUMBERE OF THE
UNDELIVERED BONDS AND SHALL SEND A WRITTEN NOTITCE BY REGISTERED
OR CERTIFIED MAIL TO EACH SUCH FORMER HOLDER A7 THE ADDRESS SHOWN
BY THE BOND REGISTER AS OF THE RESET DATE ADVISINC SUCH FORMER
HOLDER THAT THE PURCHASE PRICE FOR HIS BOND IS ON DcPOSIT WITH
THE TRUSTEE, AND THAT SUCH FORMER HOLDER IS NO LONGZR-THE HOLDER
OF SUCH BOND OR ENTITLED TO RECEIVE INTEREST THEREON, 'OT LESS
THAN TWENTY (20) DAYS PRIOR TO EACH RESET DATE, THE TRUSTSZ SHALL
GIVE WRITTEN NOTICE THAT SUCH BONDS ARE REQUIRED TO BE TEFUERED
FOR PURCHASE UNLESS WAIVED, AND CONTAINING CERTAIN INFORMATLCON AS
REQUIRED BY THE INDENTURE, INCLUDING THE DURATION OF THE NEAT
RESET PERIOD, WHETHER OR NOT A QUALIFIED CREDIT INSTRUMENT WILL
BE IN EFFECT FOR SUCH RESET PERICD AND THE INTEREST INDEX FOR
SUCH RESET PERIOD. SUCH NOTICE WILL BE SENT TO EACH HOLDER OF
BONDS THEN OUTSTANDING AT THE ADDRESSES SHOWN ON THE BOND
REGISTER AS OF THE DATE SUCH NOTICE IS GIVEN, SHALL SET FORTH THE
ADDRESSES TO WHICH THE BONDHOLDER'S WAIVER NOTICE MAY BE SENT AND
SHALL HAVE INCLUDED WITH IT THE FORM OF NOTICE TO BE COMPLETED
AND SENT TO THE TRUSTEE AND REMARKETING AGENT IN ORDER TO
EXERCISE THE RIGHT TO WAIVE THE MANDATORY TENDER. ANY NOTICE
MAILED BY THE TRUSTEE AS PROVIDED SHALL BE CONCLUSIVELY PRESUMED
TO HAVE BEEN GIVEN, WHETHER OR NOT THE HOLDER RECEIVES THE
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NOTICE. 1IN THE EVENT THE HOLDER OF THIS SONJ SIAL{ ELEé* T0

WAIVE SUCH MANDATORY TENDER, THIS BOND SHALL BE SURRENDERED TO
THE TRUSTEE WITH THE WAIVER NOTICE TO BE EXCHANGED FOR NEW BONDS
OF THE SAME PRINCIPAL AMOUNT AND MATURITY IDENTIFYING THE RESET
DATE AND MANDATORY TENDER DATE APPLICABLE FOR SUCH RESET PERIOD
AND IDENTIFYING THE QUALIFIED CREDIT INSTRUMENT, IF ANY, TO BE IN
EFFECT FOR SUCH RESET PERIOD OR BEARING THE NOTATION THAT NO
QUALIFIED CREDIT INSTRUMENT WILL BE IN EFFECT FOR SUCH RESET

PERIOD.

{8) There shall be no Qualified Credit Instrument, as
defined in the Indenture, in effect for the benefit of the Bond-
holders through the First Pericd and, but there may be a
Qualified Credit Instrument in effect in accordance with the
provisions of the Agreement, during each Reset Period thereafter.
The Qualifizd Credit Instrument, which may be in the form of a
bond insurancr . policy, surety bond, letter of credit or other
credit facilicy, shall insure or otherwise provide for the
payment of (i) principal and interest becoming due on the Bonds
by maturity or redeription (other than by reason of an optional
redemption under Scction 601(A) of the Indenture) or acceleration
during such period, and {ii) the purchase price payable upon the
mandatory tender of the Bends as of the Mandatory Tender Date
occurring at the end of euca period. The Issuer shall execute
and the Trustee shall authent.icate new Bonds in exchange for the
Bonds then outstanding and tépizred on the Mandatory Tender Date
at the end of the First Period¢ and each Reset Period thereafter
identifying the new Mandatory Terdey Date and identifying the
Qualified Credit Instrument, if aay, to be in effect for such
Reset Period, or stating that no Qual'ified Credit Instrument will

be in effect for such Reset Period.

(9) The Bonds shall be subject to redemption by the
Issuer at the option of the Borrower and at the direction by the
Credit Instrument Obligor, if any, in whole cii-any date, or with
the consent or at the direction by the Credit Ipctrument Obligor,
if any, in part on any Interest Payment Date (and if in part by
lot in such manner as the Trustee may determine to b2 fair and
equitable} selected by the Borrower or the Credit Instirument
Obligor, if any, at a redemption price of one hundred pertcent
(100%) of the principal amount thereof plus accrued interest to
the redemption date and Additional Indebtedness and intercst
thereon as provided in the Indenture in the event all or a
portion of the Project shall be damaged or destroyed by fire or
other casualty or all or a portion of the Project shall be
condemned or permanently taken by eminent domain proceedings.

{10) Provided that all conditions precedent to
prepayment are fulfilled in full prior to or concurrently with
the exercise of a prepayment right, Borrower shall have the right

at any time and from time to time to prepay in whole or in part a o
minimum amount of $1,000,000,00 (or such minimum amount plus ¢
increments of $100,000.00} of any portion of this Bond on which !
interest is accruing at an interest rate calculated by using a )
Floating Interest Rate, without penalty or premium, upon having je

-
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given Chemical three (3) Business D&&sk’péioﬂ written’ or’ telex
notice of its intention to prepay. If such portion of this Bond
is less than $1,000,000.00, Borrower shall have the right to
prepay in whole or in part in a minimum amount of $100,000.00 (or
such minimum amount plus increments of $100,000,00),

Provided that all conditions precedent to prepayment
are fulfilled in full prior to or concurrentlv with the exercise
of a prepayment right, including, without limitation, payment in
full of the prepayment premium attributable to its prepayment and
calculated in the manner set forth in the following paragraph,
Borrower shall have the right at any time and from time to time
to prepay in whole or in part a minimum amount of $1,000,000.00
{or such minimum amount plus increments of $100,000.00) (or such
minimum anovnt plus increments of $100,000.00) of any portion of
this Bond or which interest is accruing at an interest rate
calculated by vsing a Certificate of Deposit Interest Rate or an
interest rate ~nlculated by using a Money Market Interest Rate,
upon having given CThemical fifteen (15) Business Day's prior
written or telex nntice of its intention to prepay. If such
portion of this Boni is less than $1,000,000.00, Borrower shall
have the right to prepay-in whole or in part in a minimum amount
of $100,000.00 (or such minimum amount plus increments of

$100,000,00}),

The prepayment premium for prepayment of a portion of
this Bond on which interest is accruing at either an interest
rate calculated by using a Certificate of Deposit Interest Rate
or an interest rate calculated by vuzing a Money Market Interest
Rate shall be calculated by multipiyiag such portion times a
fraction, the numerator of which shall be the number of days to
elapse from the date of prepayment to enu including the
applicable Fixed Rate Rollover Date, and *he denominator of which
shall be three hundred sixty (360), and by curther multiplying
the product thereof times the difference (wixich shall not be less
than zero (0)) derived by subtracting the thré¢e hundred sixty
(360) day egquivalent interest yield on any U.S. fiovernment
Treasury Obligations selected by Chemical, in ite ecle and
unconfined discretion, in an aggregate amount comparable to such
portion of this Bond and with maturities comparable {0 Lhe
applicable Fixed Rate Rollover Date, from either the actial
adjusted Certificate of Deposit Rate or from the Money Mzarlket
Base Rate respectively used to establish the interest ratc oun
which interest was accruing on such portion of this Bond.

Any payment of the Principal Balance in whole or in
part, resulting from a pursuit by Chemical of remedies available
to it subsequent to the occurrence of a Default, including,
without limitation, an acceleration of the First Period, pursuant
to the terms and provisions of any of the Security Documents (as

defined in the Indenture) or any of the Bond Documents (as o8
defined in the Indenture) shall be deemed a prepayment subject to (-
the provisions of this paragraph and a prepayment premium ()
calculated in accordance therewith shall be payable with respect ia
thereto. &5

G
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of determination of prepayment premium, it being agreed that (a}
the calculation cof such prepayment premium may be based on any
U.S. Government Treasury Obligations selected by Chemical in its
sole and unconfined discretion, (b} Chemical shall not be
obligated or reguired to have actually reinvested the prepaid
Bond in any U.S. Government Treasury Obligations or any other
investment as a condition precedent, concurrent or subsequent to
receiving a prepayment premium calculated pursuant to the second
prior paragraph hereof, and (c) Borrower shall not have the right
to gquestion the correctness of any such certification or the
method of calculation set forth therein in the abgence of

manifest error.

All of the following shall have been fulfilled in full
as conditions precedent, or (as applicable) concurrxrent to the
right of Borrower to prepay any portiecn of this Bond pursuant to

this paragraph:

fa) WwWith respect to prepayment in part, but not in
whole, no Ocfault shall be in existence or shall be susceptible
of occurring but for the lack of passage of time, the giving of

notice, or cth.

{b)  "he written or telex notice of intention to prepay
shall state:

(i) Boricwer's acknowledgement that its intention to
prepay and the iotice are irrevocable and constitute the
commitment of Boyiower to prepay in accordance therewith;

and
{ii}) the prepayment date; and

(iii) the amount cf t+he portion of this Bond to be
prepaid, the Applicable  Ia‘erest Rate therefor and, if any,
the CD Fixed Rate Option (= Money Market Fixed Rate Option

previocusly elected therefcr.

{c) Prepayment shall bc a-companied by payment of the
prepayment premium applicable therero, if any, accrued and unpaid
interest on the portion of this Bond Yeing prepaid to, but
excluding, the date on which Chemical 7is _in receipt of
prepayment, and any and all other sums ‘vnich are due and payable
pursuant to the terms and provisions of &=y of the Bond Documents
or the Security Documents. Borrower shall jiot however be
obligated to pay such prepayment premium concurrently with such
prepayment if Chemical shall not have provided -Borrower with
written or telex advice of the amount of the prapayment premium.
If concurrent payment of the prepayment premium is not
forthcoming from Borrower because of such lack ©of written or
telex advice of the amount of the prepayment premium the
condition precedent (or concurrent) of payment of vie prepayment
premium shall be deemed to have become a condition subsi:quent to

the right to prepay and the prepayment premium shall o< Qe and

0S0TTE0R
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provision by Chemical to Borrower of written or telex advice of
the prepayment premium amount.

Borrower shall indemnify Chemical against any loss or
expense that Chemical may sustain or incur as a consequence of
any default in payment or prepayment of any portion of this Bond
on which interest is accruing at an interest rate calculated by
using a Certificate of Deposit Interest Rate or Money Market
Interest Rate, Additional Indebtedness pertaining thereto or
interest accrued and unpaid thereon, as and when due and payable
(at the due date thereof, by irrevocable notice of prepayment or
otherwise) or the occurrence of any event of Default, including
but not limited to any loss or reasonable expense sustained or
incurred in liquidating or employing deposits from third parties
required to effect or maintain an interest rate calculated by
using any Certificate of Deposit Interest Rate or Money Market
Interest Rat< with respect to any portion of the Principal

Balance.

_ Borrower egrees to defend, indemnify and hold Chemical
harmless from and ajainst any and all damages, expenses, loss or
liability Chemical may sustain as a result of any and all
Additions to Tax which inav _be imposed upon the Bondholder,
whether before or after the First Period, and any Interest
Difference. This agreement of indemnification shall survive and
shall not be deemed to be satisfied, discharged or merged with
the payment of any and all indebptedness, including without
limitation principal and interes! evidenced by this Bond or Note
or secured by the Bond Documents arda, the Security Documents, and
shall be deemed to survive the release of any or all of the Bond
Documents or the Security Documents.

If any change in any law or regulation or in the
interpretation thereof by any court of administrative or
governmental authority charged with the admiristration thereof
shall impose on Chemical any condition regardiny ‘his Commitment
or upon any of the Bond Documents or Security Docunents, and the
result therecf shall be to increase the cost to Chemical of
owning the Bond (which increase in cost shall be the result of
Chemical's reasonable and non~-discriminatory allocatici of the
aggregate of such cost increases resulting from such everes),
then upon demand by Chemical, Borrower agrees to pay immediately
to Chemical, from time to time as specified by Chemical,
additional amounts which shall be sufficient to compensate
Chemical for such increased cost from the date of such change,
and the obligation to pay such additional amounts shall be
secured by the Bond Documents and the Security Documents. A
certificate setting forth in reasonable detail such increased

cost incurred by Chemical submitted by Chemical to Borrower shall Gﬂ

be conclusive, absent manifest error as to the amount thereof,

(11} If and so long as a Qualified Credit Instrument

is in effect, the Bonds are subject to mandatory redemption in
whole on the earliest date for which the required notice of

R
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redemption can be given after receié% B§ Ehe‘?rﬂstée Bf ‘& written
notice from the Credit Instrument Obligor stating that an event
of default has occurred under any reimbursement agreement (as
defined in the Indenture) and requesting that the Bonds be
redecemed, at a redemption price equal to 100% of the principal
amount thereof, plus accrued interest to the redemption date.

{12) In the event any of the Bonds or portions thereof
{(which shall be $5,000 or any integral multiple thereof) are
called for redemption as aforesaid, notice thereof identifying
the Bonds or portions thereof to be redeemed will be given by the
Trustee mailing a copy of the redemption notice by registered or
certified mail at least fifteen (15) days prior to the date fixed
for redemption to the registered owner of each Bond to be
redeemed 4in whole or in part at the address shown on the Bond

Register.

(12, _~ The Bonds shall be subject to mandatory
redemption without notice in whole on any Reset Date at a
redemption price equal to 100% of the principal amount thereof
plus accrued interest thereon to the redemption date in the event
the conditions in the  Indenture and Loan Agreement necessary to
establish the next Reset Period and the Reset Rate for such
period have not been complied with and satisfied as of the dates
provided therein, and in such event the Trustee shall mail, by
certified or registered mail, a.check for such redemption price
plus accrued interest from moncys available therefor under the
Indenture to each owner of OQutstending Bonds (as defined in the
Indenture) at the address shown tor -such owner by the Bond
Register as of the Record Date immedsately preceding such Reset

Date. ,

{14) In certain events under Sfection 601(C) (3) of the
Indenture, a portion of the Bonds are subjeclt to mandatory
redemption with monies from the Construction Fund on December 1,
1988. On or before the 20th day prior to suck date, the Trustee
shall proceed to select for redemption from all Cutstanding Bonds
(as defined in the Indenture) (by lot in such manne:r as the
Trustee may determine to be fair and equitable) a principal
amount of such Bonds equal to the aggregate amount of sich
payment, and shall give notice and call such Bonds or por’ion

therecof for redempticn.

(15) All Bonds or portions thereof so called for
redemption will cease to bear interest on the specified
redemption date provided funds for their redemption are on
deposit at the principal place of payment at that time, and shall
no longer be protected by the Indenture and shall not be
outstanding under the provisions of the Indenture.

(16) No recourse shall be had for the payment of the v
principal of, premium, if any, or interest on any of the Bonds or (/.
for any claim based thereon or upon any obligation, covenant or e
agreement in the Indenture contained, against any past, present ﬁ*
or future member of the governing body, trustee, officer, H;

e
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employee or agent of the Issuer, or through the Issuer, or any
successor to the Issuer, under any rule of law or egquity, statute
or constitution or by the enforcement of any assessment or
penalty or otherwise, and all such liability of any such member
of the governing body, trustee, officer, employee or agent as
such is hereby expressly waived and released as a condition of
and in consideration for the execution of the Indenture and the

issuance of the Bonds.

(17} The owner of this Bond shall have no right to
enforce the provisions of the Indenture or to institute action to
enforce the covenants therein, or to take any action with respect
to any Event of Default under the Indenture or to institute,
appear in or defend any suit or other proceedings with respect
thereto, e¢xcept as provided in Section 804 of the Indenture. 1If
an Event of 'Dzcfault as defined in the Indenture occurs and is
continuing, vliz principal of all Bonds then Outstanding issued
under the Indencuvye may be declared due and payable upon the
conditions and in the manner and with the effect provided in the
Indenture., Notwithstanding the foregoing provision, in the event
there is a Credit Instrument Obligor, the Indenture provides that
without the prior wrictea consent of the Credit Instrument
Obligor, (a) the Trustee und the Bondholders shall not exercise
any right or power under the Indenture which is otherwise wholly
within their discretion to ‘advance the maturity of the Bonds and
{b) that the Trustee shall not exercise any right to foreclose
the Mortgage (as defined in the Indenture) against any real or
personal property of the Borrowe: described therein so long as
the Credit Instrument Obligor under a Qualified Credit Instrument
then in effect with respect to the Bunds shall be making the
required payments with respect to principal and interest on the
Bonds in accordance with such Qualified/Credit Instrument or
shall be the holder of all outstanding Bonde: provided that this
restriction shall in no way limit the right ol the Trustee to
apply moneys on deposit under the Indenture t¢ the payment of
principal and interest on the Bonds or the right of the Trustee
or any Bondholder to make a claim for payment undier the Qualified
Credit Instrument or to collect any other moneys payable to the
Trustee or such Bondholders for the payment of such piincipal and
interest on or the purchase price for the Bonds.

(18) The Issuer, the Trustee, any paying agenc &nd any
agent of the Issuer or the Trustee may treat the person in(whose
name this Bond is registered on the Bond Register as the owner
hereof and therecf for the purpose of receiving payment as herein
and therein provided and for all other purposes and neither the
Issuer, the Trustee, any paying agent nor any such agent shall be
affected by notice to the contrary.

{19} The Indenture prescribes the manner in which it
may be discharged and after which the Bonds shall be deemed to be
prepaid and no longer be secured by or entitled to the benefits
of the Indenture, except for the purposes of registration and
exchange of Bonds and of such payment, including a provision that
the Bonds shall be deemed to be paid if certain Governmental
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Obligations, as defined therein}jmsiufﬁngiasito principal and
interest in such amounts and at such times, will be such, as to
insure the availability of sufficient moneys to pay the principal
of, premium, if any, and interest on the Bonds and all necessary
and proper fees, compensation and expenses of the Trustee and any
paying agent shall have been deposited with the Trustee,

(20} Modifications or alterations of the Indenture, or
of any supplements thereto, may be made only to the extent ard in
the circumstances permitted by the Indenture.

OQSQuUTTLss
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(FORM OF NssPonMent) 4

The following abbreviations, when used in the inscrip-
tion on the face of this certificate, shall be construed as
though they were written out in full according to applicable laws

or regulations:

UNIF GIFT MIN ACT--

TEN COM --as tenants in common Custodian

TEN ENT --as tenants by the entireties (Cust) (Minor)
JT? TEN --as joint tenants with right under Uniform Gifts to
of survivorship and not as Minors Act

tenants in common

{State)

Additinnal abbreviations may also be used though
not in the above list,

" FOR VALUE (RECEIVED, the undersigned sells, assigns and
transfers unto

(Name an¢ Address of Assignee)

the within Bond of the Illinois wevelopment Finance Authority and
does hereby irrevocably constitute and appoint

to transfer the said Bond on the books aept for registration
thereof with full power of substitution in the premises.

Dated: A

Signature Guaranteed:

NOTICE: The signature to this assignment must correspcnd with
the name as it appears upon the face of the within Bonf in every
particular, without alteration or enlargement or any chaugs

whatever,

* % ®

WHEREAS, the execution and delivery of the Bonds and of
the Indenture have been duly authorized and all things necessary
to make the Bonds, when executed by the Issuer and authenticated
by the Trustee, the valid and binding legal obligations of the
Issuer and to make this Indenture a valid and binding agreement

have been done.

CECTULGR
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NOW, THEREFORE, THIS INDENTURE 6F $RUST WITNESSERH:

That the Issuer in consideration of the premises, the
acceptance by the Trustee of the trusts hereby created, the
purchase and acceptance of the Bonds by the purchasers thereof,
one dollar duly paid to the Issuer by the Trustee at or before
the execution and delivery of these presents and of other good
and valuable considerations, the receipt of which is hereby
acknowledged, and in order to secure the payment of the principal
of, premium, if any, and interest on all Bonds outstanding
hereunder from time to time, according to their tenor and effect,
and to secure the observance and performance by the Issuer of all
the covenants expressed or implied herein and in the Bonds, does
hereby pledge and assign unto the Trustee, and unto its
guccessors #nd assigns forever and does hereby grant to the
Trustee and its successors and assigns a security interest in and
to the following described rights and properties (the "Trust

Estate").

GRANTING CLAUSE FIRST

The Agreement, the Note, the Mortgage and the
Assignment of Leases and Rents and all other Loan Documents,
including all extensions and renewals of the term thereof, if
any, together with all right, title and interest of the Issuer
therein (except for the right ~£f the Issuer to indemnification
pursuant to Section 5,4 of the Agiesment, to the payment of costs
and expenses and other rights pursmant to Sections 4.2(g) and 7.8
thereof, to the payment of all taxes, assessments and
governmental charges under Section 5.f thereof, to Counsel fees
and expenses incurred by the Issuer pursnant to Section 6.4
thereof, and any rights of the Issuer to rzceive any notices,
certificates, requests, requisitions or other communications
under the Agreement) including, but without lisiting the
generality of the foregoing, the present and cortinuing right to
receive, receipt for, collect or make claim for uny of the
moneys, income, revenues, issues, profits and other -amounts
payable or receivable thereunder to bring actions ard proceedings
thereunder or for the enforcement therecf, and to do any and all
things which the Issuer or any other person is or may wecnme
entitled to do under the Agreement and the other Loan Documents;

GRANTING CLAUSE SECOND

All other Revenues, and all moneys and securities held
by the Trustee in the Bond Fund, the Bond Purchase Fund and the
Construction Fund under the terms of the Indenture; and

GRANTING CLAUSE THIRD E?
Any and all other property of each name and nature from Ei

s

>
oy
o)

time to time hereafter by delivery or by writing of any kind
pledged or assigned as and for additional security hereunder, by
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the Issuer or the Borrower or bﬁ any éthér'%erson on behalf of
the Issuer or the Borrower or with their written consent, to the
Trustee, which 1s hereby authorized to receive any and all such
property at any and all times and to hold and apply the same
subject to the terms hereof.

TO HAVE AND TO HOLD all and singular the Trust Estate,
whether now owned or hereafter acquired, unto the Trustee and its
respective successors in said trusts and assigns forever.

IN TRUST NEVERTHELESS, upon the terms and trusts herein
set forth for the equal and proportionate benefit, security and
protection of all present and future owners of the Bonds from
time to time issued under and secured by this Indenture without
privilege, priority or distinction as to the lien or otherwise of
any of the sonds over any of the other Bonds,

PRCVIDED, HOWEVER, that if the Issuer, its successors
or assigns, shell well and truly pay, or cause to be paid, the
principal of the Ponds and the interest and premium, if any, due
or to become due ttecreon, at the times and in the manner
mentioned in the Boncs) according to the true intent and meaning
thereof, and shall cauze the payments to be made into the Bond
Fund, the Bond Purchase furd and the Construction Fund as
required under Article IV liereof or shall provide, as permitted
by Article XII hereof, for tihe payment thereof, and shall well
and truly keep, perform and okiserve all the covenants and
conditions pursuant to the terms of this Indenture to be kept,
performed and observed by it, and.ehall pay or cause to be paid
to the Trustee and all Paying Agentz-all sums of money due or to
become due in accordance with the terins and provisions hereof,
then this Indenture and the rights hercry granted shall cease,
determine and be void; otherwise this Inrfenture to be and remain

in full force and effect.

THIS INDENTURE OF TRUST FURTHER WITWE3SETH, and it is
expressly declared, that all Bonds issued and sesured hereunder
are to be issued, authenticated and delivered and the revenues
and receipts derived from the Project hereby assigied and pledged
are to be dealt with and disposed of under, upon and susiect to
the terms, conditions, stipulations, covenants, agreemeat,
trusts, uses and purposes as hereinafter expressed, and %“re
Issuer has agreed and covenanted, and does hereby agree and
covenant, with the Trustee and with the respective holders Irom
time to time of the Bonds, as follows:
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DEFINITIONS

Section 101, Definitions.

For all purposes of this Indenture, except as otherwise
expressly provided or unless the context otherwise requires:

(a) All references in this Indenture to designated,
"Articles", "Sections" and other subdivisions are to the
designated Articles, Sections and other subdivisions of this
Indenture., The words "herein", "hereof”, "hereto", "hereby", and
"hereunder” and other words of similar import refer to this
Indenture <s a whole and not to any particular Article, Section

or other subdivision.

(b) “Toe terms defined in this Article have the
meanings assigned to them in this Article, and include the plural
as well as the sinoular.

(c) All accounting terms not otherwise defined herein
have the meanings assigrned to them in accordance with sound
accounting practices as i1 e€ffect from time to time.

(d) Every "request”, ."order", "demand", "application",
"appointment”, "notice", "statzment", "certificate", "consent" or
gimilar action hereunder by the Issuer shall, unless the form
therecof is specifically provided, he in writing signed by the
Authorized Issuer Representative.

(e) The following terms shall have the meanings
hereinafter specified in this Article unless the context

otherwise requires:

"ABI" means the Collateral Assignmerit . nf Beneficial
Interest executed by the Borrower to Chemical,

"Act" means The Illinois Development Finaice Authority
Act, 111, Rev. Stats., 1983, Ch, 48, Sections 850.01 to 150,19,

inclusive (as amended).

"Additional Indebtedness" means the aggregate oi: ) (a)
Additions to Tax; (b) Interest Difference; (c) the prepayment
premiums due and owing from Borrower to Chemical pursuant hereto,
if any; (d) amounts due and owing from Borrower to Chemical
pursuant to the indemnification provisions set forth herein; (e)
amounts due and owing from Borrower to Chemical pursuant to the
yield protection provisions set forth herein; and (f} the
compensation due and owing from Borrower to Chemical to reimburse
Chemical for additional costs incurred by Chemical as a result of
making or maintaining an interest rate calculated by using a
Certificate of Deposit Interest Rate or a Money Market Interest
Rate available to Borrower, the amount of such compensation being

established pursuant hereto.

-33-
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"additions to Tax" means éﬁe‘ambhnﬁ of aﬂy:%eﬁélties
and additions to tax, as described in Subchapter A of Chapter 68

of the Code.

"Adjusted Certificate of Deposit Rate" means a rate per
annum (rounded upwards, if necessary, to the next one eighth of
one percent (1/8%) equal to the sum of: (a) one eighth of one
percent (1/8%); (b) the product derived by multiplying the
Certificate of Deposit Rate with respect to the applicable Fixed
Rate Periocd times the Statutory Reserves; and (c) the Assgessment

Rate.

"Adjusted Secondary Rate" means the product derived by
multiplyino (i) 1/8 of 1% plus the Average Weekly Three Month
Secondary /CD Rate (rounded to the nearest 1/100 of 1%, or if
there is no.nearest 1/100 of 1%, to the next higher 1/100 of 1%),
by (ii) the Stetutory Reserves, which product shall be adjusted
to compensate Chemical for any increase in the Assessment Rate,
or adjusted to reflect any decrease in the Assessment Rate.

_ "Adjusted’'Tax Exempt Rate" at any peint in time means
the product of (1) a "ax Exempt Interest Rate in effect as of the
point in time at which an _2djusted Tax Exempt Rate is being
calculated times (2} a number {expressed as a decimal) equal to
the number one minus the Ccrrorate Tax Rate in effect as of the
point in time at which an Adjusted Tax Exempt Rate is being
calculated and the dencminator of which is the number one minus
the Corporate Tax Rate in effect on, the date of issuance of the

Bond.

"Agreement"” means the Loan hgreement of even date
herewith by and between the Issuer, the Dbeneficiary and the Land
Trustee, as from time to time amended and -supplemented.

"Alternate Credit Instrument" measns a Qualified Credit
Instrument or one or more other irrevocable bond insurance
policies, surety bonds or letters of credit or otner credit
facilities issued by one or more commercial banks, dnsurance
companies or other financial institutions the terms of which
shall in all material respects be the same as the original
Qualified Credit Instrument which may be issued for any Feset

Period.

"Applicable Interest Rate" means, respectively:

(a}) If a Determination of Taxability has not occurred
or Chemical has not exercised a Taxable Rate Purchase Period

Option,:

(i) for portions of the Principal Balance for which
a CD Fixed Rate Option has been elected and the Fixed Rate
Rollover Date therefor has not occurred, the Tax-Exempt
Certificate of Deposit Interest Rate for such elected CD hi

Fixed Rate Option; Fa
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(ii) for portions of the ﬁiiﬁ%iﬁ%l‘hafanée'for“which a
Money Market Fixed Rate Option has been elected and the
Fixed Rate Rollover Date therefor has not occurred, the
Tax-Exempt Money Market Interest Rate for such elected Money
Market Fixed Rate Option; and

(iil) for all portions of the Principal Balance not
described in the immediately preceding subparagraphs (i} and
(ii) of paragraph (a) of this definition of "Applicable
Interest Rate", the Tax-Exempt Floating Rate; or

{(b) If a Determination of Taxability has occurred or
Chemical has exercised a Taxable Rate Purchase Period Option,
from and aiter the Taxable Date or date of exercise of a Taxable
Rate Purchase Period Option, respectively:

(1} “for portions of the Principal Balance for which a
CD Fixed Rate Option has been elected and the Fixed Rate
Rollover Datz therefor has not occurred, the Taxable
Certificate c¢f Deposit Interest Rate for such elected CD
Fixed Rate Optior:

(ii) for portious of the Principal Balance for which a
Money Market Fixed Rate Option has been elected and the
Fixed Rate Rollover Déte therefor has not occurred, the
Taxable Money Market Interést Rate for such elected Money
Market Fixed Rate Option; and

(iii) for all portions or the Principal Balance not
described in the immediately przceding subparagraphs (i) and
(i1) of paragraph (b) of this definition of "Applicable
Interest Rate", the Taxable Flcating Rate.

"arbitrage Regulation Agreement" means the Arbitrage
Regulation Agreement dated as of December 1, 4585 by and among
the Beneficiary, the Issuer and the Trustee,

n"agsessment Rate" means for any calendar yvear, the net
annual assessment rate {rounded upwards, if necessary, %o the
next one hundredth of one percent (1/100%)) actually pz3id by
Chemical to the Federal Deposit Insurance Corporation, ¢z any
successor thereto, for insurance by the Federal Deposit Ilasurance
Corporation, or any successor thereto, of time deposits mace in
Dollars at Chemical's domestic (United States of America) offices
during the immediately preceding calendar year. The Assessment
Rate for any year shall take effect on February 1 of such year
and shall remain in effect through January 31 of the immediately

succeeding year.

Q0

"assignment of Leases and Rents” means the Assignment (-

of Leases and Rents dated as of December 1, 1985 from the Land (4
Trustee to the Issuer. P
s

"Authorized Borrower Representative" means any person Eﬁ

who, at the time, shall have been designated as such pursuant to
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the provisions of Section 3.6 of the AgreemeJt by a written
certificate furnished to the Issuer, the Credit Instrument
Obligor if a Qualified Credit Instrument is in effect with
respect to the Bonds, the Remarketing Agent and the Trustee
containing the specimen signature of such person and signed on
behalf of the by one of its general partners. Such certificate
may designate an alternate or alternates.

"authorized Issuer Representative” means any person
who, at the time, shall have been designated to act on behalf of
the Issuer by a written certificate furnished to the Borrower,
the Trustee, the Remarketing Agent and the Credit Instrument
Obligor, if a Qualified Credit Instrument is in effect with
respect %o the Bonds, containing the specimen signature of such
person ‘and signed on behalf of the Issuer by its Executive
Director. Cuch certificate may designate an alternate or

alternates.

"Aversgs Weekly Three Month Secondary CD Rate" shall he
determined by Chenical for each week or portion thereof included
within the term of this Commitment and means the arithmetic
average of secondary warket morning offering rates in the United
States for three-month rertificates of deposit of major United
States money center bans for the most recent weekly period
reported in the Federal Rerserve Statistical Release No. H-9
entitled "Weekly Summary of Iunking and Credit Measures”" released
during the week immediately preceding the week for which the
Average Wcekly Three Month CD Rate is being determined. The
Average Weekly Three Month Secondary CD Rate so reported shall be
in effect for each day of the week commencing the Monday
following the release date of such puplication. If such
publication or a substitute containing the foregoing rate
information shall not be published by the Faderal Reserve during
any week, the Average Weekly Three Month fecondary CD Rate for
the succeeding week shall be determined by Cremical on the first
day of such succeeding week upon which Chemical is open for
business in New York City on the basis of the acithmetic average
of bids guoted to Chemical by five New York negotiable
certificate of deposit dealers of recognized standing for
secondary market morning offerings of three-month negcciable
certificates of deposit of major United States money ceurer

banks.

“available Moneys” means moneys which have been paid to
the Trustee by the Borrower and have been on deposit with the
Trustee for at least 91 days during which no Event of Bankruptcy
shall have occurred as evidenced by a Certificate of the
Borrower, and the proceeds from the investment thereof.

"Beneficiary" means Schaumburg Tech III Partnership, an rp,

Illinois limited partnership and its successors and assigns.

"Bond" or "Bonds" means any one or more of the bonds
authorized, authenticated and delivered under this Indenture,

¢
t‘,’"
b
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"Bond Counsel"” means an aélofhey at’ 1dw ér & firm of
attorneys of nationally recognized standing in matters pertaining
to the tax-exempt nature of interest on bonds issued by states
and their political subdivisions duly admitted to the practice of
law before the highest court of any state of the United States of

America.

"Bond Documents" means the Indenture, the Agreement,
the Mortgage, the Assignment of Leases and Rents, the ABI and the

Guaranty.

"Bond Fund" means the funds created by Section 302
hereof,

“eondholder” or "holder of Bonds" or "owner of Bonds"
means the Pzrson or Persons in whose name or names a Bond shall
be registered cn the Bond Register.

"Bond Purrhase Fund” means the fund created by Section
316 hereof.

" "Bond Register” means the registration books of the
Issuer kept in accordance with the terms of this Indenture to
evidence the registration bv the Trustee and transfer of Bonds.

"Bond Registrar"” means the Trustee as provided in
Section 203 of this Indenture.

"Bond Resolution® means tne Resolution duly adopted and
approved by the Governing Body of tiir Issuer on December 11,
1985, authorizing the issuance and saliz of the Bonds and the
execution of this Indenture and the Agreement.

"Borrower" means the Beneficiary and. the Land Trustee,
jointly and severally, or the Person or Perscias who shall succeed
to the legal or beneficial ownership of all ox. eny part of the
Project in accordance with the provisions of Seciion 5.2 of the
Agreement, jointly and severally; provided that if (legal title to
the Project shall be held in trust the term Borrower shall
include the trustee of such trust, not individually Lut =olely in
its fiduciary capacity, and the owner of the beneficial interest
and power of direction under the trust agreement creating such

trust, jointly and severally.

"Business Day" means any day other than a Saturday,
Sunday or legal holiday in the State of New York on which
Chemical is open for business in New York, New York.

"CD Fixed Rate Option" means the option Borrower shall
from time to time be able to exercise (in the manner more fully
hereinafter set forth) either to convert the interest rate
accruing on a portion of the Principal Balance from an interest
rate calculated by using a Floating Interest Rate or an interest
rate calculated by using a Money Market Interest Rate to an
interest rate calculated by using a Certificate of Deposit

27
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Interest Rate, or to re-establish an interest f%té cdlculated by
using a Certificate of Deposit Interest Rate on the portion of
the Principal Balance on which interest is accruing at an
interest rate calculated by using a Certificate of Deposit
Interest Rate but for which a Fixed Rate Rollover Date is to
occur,

"Certificate of Deposit Interest Rate” means an annual
interest rate equal to the applicable Adjusted Certificate of
Deposit Rate. Interest accruing at an interest rate (whether a
Taxable Certificate of Deposit Interest Rate or a Tax-Exempt
Certificate of Deposit Interest Rate) calculated by using a
Certificate of Deposit Interest Rate and the components used in
the determination thereof shall be calculated on the basis of the
actual rumber of days elapsed during the applicable Fixed Rate
Pericd, predicated on a year consisting of three hundred sixty
(360} days.  Each determination of a Certificate of Deposit
Interest Rat2 shall be made by Chemical in its sole, absplute and
unconfined discretion and shall be conclusive and binding upon

Borrower.

" "Certificete of Deposit Rate" means with respect to the
portion of the Principal Ralance with respect to which Borrower
is exercising or is deened to have exercised an applicable CD
Fixed Rate Option:

(a) if the applicarile Fixed Rate Period is ninety (90)
days or one hundred eighty (180) days, a rate per annum
(rounded to the nearest one cius~hundreth of one percent
{1/100%), or if there is no ncrrest one one-hundreth of one .
percent (1/1008), rounded to the next highest one
one~hundreth percent (1/100%) for Jdnmestic negotiable
certificates of deposit with maturities comparable to the
applicable Fixed Rate Period as reporcecd in the "Composite
Closing Quotation for U.S. Government Sccurities” published
by the Federal Reserve Bank of New York, Usmestic Reports
Division, and relating to quotations on the first day of the
applicable Fixed Rate Period; or

{(b) if the Fixed Rate Period is sixty (60, Fays or if
the "Composite Closing Quotations for U.S. Securiljcs™ or a
substitute containing the rate information described in the
immediately preceding subparagraph (a) of the definition of
"Certificate of Deposit Rate" shall not be published, a rate
per annum egual to the arithmetic average (rounded to the
nearest one one-hundreth of one percent (1/100%), or if
there is no nearest one one~-hundreth of one percent
(1/100%8), rounded to the next highest one one-hundreth of
one percent (1/100%)) of the prevailing rate per annum bid 05
on or about 10:00 A.M,, New York City time, to Chemical on &
the first day of the applicable Fixed Rate Period by three ()
New York negotiable certificate of deposit dealers of boa
recognized standing for the purchase at face value of
negotiable certificates of deposit of major United States
money center banks in an amount approximately equal to the &
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Principal Balance with respect to which Borrower is
exercising or is deemed to have exercised the applicable CD
Fixed Rate Option, and with maturities comparable to the
applicable Fixed Rate Period.

"Chemical" means Chemical Bank, a New York banking
corporation.

"Code" means the United States Internal Revenue Code of
1954, as amended,

"Commencement Date" means December 1, 1985, by which
construction of the Project shall have commenced.

‘Commission"” means the Security and Exchange
Commission.

"Conmistment” means the commitment agreement for the
provision and acceptance of financing among Chemical, the
Borrower and Willium A, Alter,

"Completion Date" means the earlier of December 31,
1986 and the date set forth in the IDOT Lease by which
construction of the Project must be completed in accordance with
the Plans and Specificatiors, and all applicable laws, codes,
regulations and environmental protection requirements, and free
of claims for mechanic's liens and materialmen's liens.

"Component Issuers" meanr issuers of securities the
interest on which is exempt from fedrral income taxation selected
by the Indexing Agent in accordance wilh Sections 202(c) hereof.

"Construction Contract" means - ine ronstruction contract
with a general contractor providing for the construction of the
Project in accordance with the Plans and Specifications,

"Construction Fund" means the fund created by Section
307 of this Indenture,

"Construction Proceeds" means the proceeds of the Bonds
to be deposited into the Construction Fund in accordance with the
provisions of Section 3.2 of the Agreement and the investinent
earnings on Bond proceeds deposited in the Construction Fund.

"Corporate Tax Rate" means the highest marginal
statutory rate of Federal income tax imposed on corporations.

"Costs of Issuance" means the following costs incurred
in connection with the issuance and sale of the Bonds: out-of-
pocket expenses incurred by and fees of the Issuer and fees and
expenses of Bond Counsel and Counsel to the Issuer, the
Beneficiary, the Bondholder and any Credit Instrument Obligor;
printing and engraving costs for the Bonds; fees and expenses
payable to the Credit Instrument Obligor including but not
limited to inspecting, architectural and engineering expenses;
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rating agency fees; and other cBets ivicidertal’ t& the sale of the
Bonds including Trustees fees and premium of the Credit
Instrument Obligor.

"Costs of the Project"” means those costs and expenses
which may be paid or for which the Borrower may be reimbursed
under Section 3.3(b) hereof:; all as set forth in greater detail
on the Estimated Budget prepared by the Borrower attached to the
Agreement as Exhibit C,

*Counsel” means an attorney at law or a firm of
attorneys {(who may be an employee of or counsel to the Issuer or
the Borrower or the Trustee or the Credit Instrument Obligor)
duly admitted to the practice of law before the highest court of
any statc of the United States of America.

'Credit Instrument Obligor" means the issuer of a
Qualified Crefit Instrument, its successors in such capacity and
assigns, upon whnge financial condition the rating for the Bonds
is dependent. If an Alternate Credit Instrument has been issued
and delivered in.z¢cordance with Section 4.5(d) of the Agreement,
"Credit Instrument CoJigor" shall mean the issuer(s) of such
Alternate Credit Instrument, in its capacity as issuer(s) of such
Alternate Credit Instrunent, their successors is such capacity,

and their assigns.

"Default" or "event of default" when referring to this
Indenture means an occurrence ox event specified in and defined
by Section 801 hereof and "default! or "event of default" when
referring to the Agreement means ar occurrence or event specified
in and defined by Section 6.1 in the Zqareement.

"pefault Interest Rate" means the annual interest rate
in effect for the Loan during the existence of an uncured Default
and shall be calculated for each Applicable Tnterest Rate by
sdding to each such Applicable Interest Rate (uwp percent (2%).

"Determination of Taxability" means:

(a) the enactment of legislation, the issuarnce or
rendering of a judicial decision or decree, or an ordex, ruling,
regulation or official statement of general application of the
Department of the Treasury or of the Internal Revenue Service of

the United States;

{b) the issuance of a written notice of deficiency or
other final notice to any Bondholder or any former Bondholder, or
any other action taken by the Department of the Treasury or the

National Office or any District Office of the Internal Revenue o
Service of the United States which is not subject to further ¢
review or rehearing except by the filing of a petition in the Tax (.
Court of the United States or by other judicial proceeding; ks
| e

(¢) the issuance or revocation of any public or >,

private ruling or technical advice or other anncuncement or %g

-J(=




- UNOFFICIAL COPY




UNOFFICIAL COPY. |,

procedure by the Department of the Treasury or the National
Office or any District Office of the Internal Revenue Service of

the United States;

{d) any Principal User of the Project {or any elected
Person) shall have paid or incurred capital expenditures in an
aggregate amount in the incorporated municipality in which the
Project shall be located so as to cause the aggregate face amount
of the Bonds to exceed the limitations of Section 103(b) (6) (D} of

the Code;

(e) nationally recognized bond counsel shall have
advised any Bondholder or any former Bondholder in writing that
(1) interest on the Bonds currently is includible in gross income
for Feders. income tax purposes or (ii) that such counsel cannot
render its cpinion, without materially qualifying same, to the
effect that ipc¢arest on the Bonds currently is excludable from
gross income fox Federal income tax purposes;

(f) the occurrence of any other act, event or
circumstances;

(g} the inability of Borrower to provide, at any time
during the term of the Loan, within thirty (30) days after
receipt of a written statemert from Chemical that it reasonably
believes that the following ceusnribed opinion cannot be rendered,
an opinion of Bond Counsel to the effect that interest payable on
the Bond is exempt as of the date of such opinion from federal
income taxation, except that such opinion may state that the
exemption does not apply for any peiiod during which the Bond is
held by a person who is a Substantial User or a Related Person.

"Eligible Moneys Sub-Account' neans the sub-account of
that name established in the Optional Redemptions Account within
the Bond Fund as described in Section 302 ot .this Indenture.

"Event of Bankruptcy" means the filing of a petition by
or against the Borrower (or any general partner of ‘an Borrower
which is a partnership) or the Guarantor under the Uniied States
Bankruptcy Code any bankruptcy act or under any similar sct of
the United States or any state which may now or hereaftei pe
enacted unless such petition shall have been dismissed witlhin 80
days and such dismissal shall be final and not subject to &ppeal,

"Event of Taxability" means an Event of Taxability as
defined in Section 5.11 of the Agreement.

"Extraordinary Services" and "Extraordinary Expenses"
mean all services rendered and all expensee incurred under the
Indenture other than Ordinary Services and Ordinary Expenses.

"First Period" means the period from and including the
date of the first authentication and delivery of the Bonds to and
including the date which is one day prior to the fifth {5th)
anniversary of the Commencement Date (as that term is defined in
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Recital B to the IDOT Lease) (or if%aiq daeé 18 ndt 3 Bosiness
Day, the next succeeding Business Day which shall be extended to
the date of December 31, 1992 provided that: (a)} (i) the IDOT
Lease is in full force and effect on the date which is the fifth
{5th) anniversary of said Commencement Date {(Land Trustee has not
received notice of cancellation of the IDOT lLease on or before
December 31, 198% in the manner required by Recital B to the IDOT
Lease), or (ii) Chemical has received from Guarantor a fully
executed Guaranty of Repayment together with an opinion from
Guarantor's legal counsel to the effect that the Guaranty of
Repayment is valid and binding against Guarantor in accordance
with 1ts terms; and (b) as of the fifth (5th) anniversary of said
Commencment Date no Default exists or is susceptible of occurring
but for the lack of giving of notice, the passage of time, or

both.

"Fixrsd Rate Period" means the period commencing on the
Business Day s¢ aspecified in Borrower's notice to Chemical of any
election to exercise a CD Fixed Rate Option or a Money Market
Fixed Rate Option.( The last date of the Fixed Rate Period (as
shall be specified 1n Rorrower's notice to Chemical) for a Money
Market Fixed Rate Opticopishall: (a) be at least thirty (30) days
after the commencement of the Fixed Rate Period; (b) not be more
than five hundred forty (54} days after the commencement of the
Fixed Rate Period; (c) not bz .a date falling within the period
commencing seventy-five (75) ‘deys and ending one hundred fifteen
(115) days after the commencement of the Fixed Rate Period; and
(d} not extend beyond the Maturii{y Date. The last date of the
Fixed Rate Period (as shall be specified in Borrower's note to
Chemical) for a CD Fixed Rate Option shall: (a) be sixty (60) or
ninety (90) or one hundred eighty (180, days after the
commencement of the Fixed Rate Period; «nd (b) shall not extend
beyond the Maturity Date. If any Fixed kate Period shall end on
a day which is not a Business Day, such Fixed Rate Period shall
be extended to the next succeeding Business Péy.

"Fixed Rate Rollover Date" means the dete immediately
subsequent to the last day of a Fixed Rate Perioad.

"Floating Interest Rate" means an annual intercst rate
(rourided upwards, if necessary, to the next 1/8 of 1%) ‘egual to
the greater on a daily basis of: (a) the Prime Rate; and (b) the
Adjusted Secondary Rate plus one percent (1%). A certificat: of
Chemical as to the Floating Interest Rate in effect on any date
shall, for the purposes hereof, be conclusive evidence of the
Floating Interest Rate in effect on such date. Interest accruing
at an interest rate (whether a Taxable Floating Interest Rate or
a Tax-Exempt Floating Interest Rate} calculated by using a
Floating Interest Rate shall be calculated on the basis of the
actual number of days elapsed, from the date of disbursement or
occurrence of an applicable Fixed Interest Rollover Date (without
concurrent re-election of a CD Fixed Rate Option or a Money
Market Fixed Rate Option), as the case may be, to but excluding
the date of prepayment or repayment to Chemical in Good Funds, or
to but excluding the first day of the next elected Fixed Rate
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Period, predicated on a year consistiné’og t#reé hﬂndfed‘sixty
(360) days. If for any reason Chemical shall have determined
(which determination shall be conclusive and binding on Borrower)
that Chemical is unable to ascertain the Adjusted Secondary Rate
for any reason, including, without limitation, the inabllity or
failure of Chemical to obtain sufficient bids in accordance with
the provisions of the definition of Adjusted Secondary Rate, the
Floating Interest Rate shall be the rate set forth in
subparagraph {a) of this definition of Floating Interest Rate
until the circumstance giving rise to such inability no longer
exists., Each determination of the Floating Interest Rate shall
be made by Chemical and shall be conclusive and binding upon

Borrower absent manifest error.

"soverning Body" means the members of the Issuer.

"engrantor” means William A, Alter,

"Guaratty" means that certain Guaranty of Deficit Carry
and Performance erecuted by the Guarantor, pursuant to which the
Guarantor, guarantces to Chemical (i) payment of all amounts due
and payable under the Arbitrage Regulation Agreement all amounts
by which the costs to operate the Project, including without
limitation interest on the Bond, a capital repair and replacement
reserve in an amount and covaring such portions of the
Improvements as Chemical shall approve in writing, real estate
taxes or taxes collected in liecu thereof, costs of maintenance
and premiums for casualty, liability and loss of rents insurance
exceeds revenue derived from operation of the Project; (ii)
completion of the Project in accordeiace with the Plans and
Specifications and all applicable laws, codes, regulations and
environmental protection requirements, ard free of claims for
mechanic's liens and materialmen's liens, on or before the
Completion Date; and (iii) compliance by Borrower with Section

303(a) hereof.

"Guaranty of Repayment" means a guaranvy of repayment
of the Loan, accrued and unpaid interest thereon, idditional
Indebtedness and accrued and unpaid interest thereon tc be
evidenced by a document in form and of content satisraciory to
Chemical, in its sole and unconfined discretion, executsd and
delivered to Chemical by Guarantor if Borrower desires tc extend
the First Period in the manner set herein and the IDOT lease is
not then in full force and effect. The Guaranty of Repayment
shall be returned to Guarantor marked "Cancelled" at such time,
if any, as Net Operating Income (as defined in the Commitment)
for a Loan Year (as defined in the Commitment) has equaled or
exceeded debt service on the Loan (including the amount of
payment to the Sinking Account required herein to be made) for

that Loan Year.

"IDOT Lease" means that certain Lease dated July 15,
1985 between the Land Trustee, as Lessor, and State of Illinois
by the Department of Central Management Services for the use of
the Illinois Department of Transportation, as Lessee, together
with all amendments thereto which have been approved in writing

by Chemical.
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"Indenture” means this Ingen§urg ot Tiust,cﬁnéluding
any indentures supplemental hereto or amendatory hereof.

+

"Indexing Agent"” means the indexing agent appointed in
accordance with Section 925 hereof.

"Ineligible Moneys Sub~Account" means the sub-account
of that name established in the Optional Redemption Account
within the Bond Fund as described in Section 302 of this

Indenture.

"ITnterest Difference" means the aggregate difference
between: (i) the monthly payments of interest on the Bond
actually mede to Chemical from the Taxable Date to the date on
which any c¢f the Tax-Exempt Interest Rates increases or would
have increaszed, to any of the Taxable Interest Rates; and (1i)
the monthly pzvinents of interest on the Bond which would have
been made to Chemical during such period had the Applicable
Interest Rate beor st any Taxable Interest Rate rather than any
Tax-Exempt Interes’. Rate.

" "Interest Index" means, for each Reset Period, the
interest index computed prisuant to Section 202 hereof.

"Interest Payment Nate" means the first day of each
month occurring during the F.ra3f Period and for each Reset Period
thereafter means the Reset Date and the first day of each June
and December, if any, occurring cduring such Reset Period, or, if
such day shall not be a Business Cey, the immediately succeeding
Business Day, except that the first 'nterest Payment Date shall
be February 1, 1986, and the final Incerest Payment Date shall be
December 1, 2015.

"Investment Securities" means any ol the following
obligations or securities, to the extent periitted by law, on
which neither the Borrower nor any of its generel or limited
partners is the obligor which mature or are subjcct to redemption
at par on or before the date such funds are requirec¢ for the
purposes of which such funds were deposited under tne-Indenture:

(a) deposit accounts {(which may be representeu by
certificates of deposit) or bankers' acceptances in banks
(including the Trustee and any Paying Agent) or savings andc loan
associations having a combined capital and surplus of not less
than $100,000,000 and which are either (i) in or with a
depository institution rated AAA by S&P approved by the Credit
Instrument Obligor, if a Qualified Credit Instrument is in
effect, or (ii) fully insured by the Federal Deposit Insurance
Corporation or the Federal Savings and Loan Insurance

Corporation; o3
3

(b) direct obligations of, or obligations the !

principal and interest of which are guaranteed by, the United b3
States of America, or obligations issued or guaranteed by an %;

4
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agency controlled or supervised by and acting as an
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instrumentality of the United States of America, pursuant to
authority granted by the Congress of the United States of
America, which obligations are backed by the full faith and
credit of the United States (the "Government Obligations");

{c) commercial or finance company paper or other
corporate debt securities rated AAA for such paper or securities

by S&F;

(d) investment or repurchase agreements with banking
or financial institutions having a combined capital and surplus
of not less than $100,000,000 {including the Trustee and any
Paying Agent) rated ARA by S&P;

«2) investments in money market funds rated AAAm or
AAAm G by S4%;

(f) ~aonds whose interest i1s exempt under Section
103(a) of the Code.

. "Igguer” mesns the Illinois Development Finance
Authority.

"Land Trust®” meaps that certain Illinois land trust
created pursuant to a trust z2qreement dated June 21, 1985 and
known on the records of the Tsud Trustee as Trust No. 108540 and
any trust established to hold title to the Project for the
benefit of the Beneficiary in substitution therefor.

*Land Trustee" means LaSalls National Bank or any
successor trustee holding legal title 'ty the Project for the
benefit of the Partnership at the time of reference, solely as
trustee of the Land Trust.

*Lien" means any interest in the Pirject or any part
thereof or any right therein, including without iimitation any
rents, issues, profits, proceeds and revenues therefrom, securing
an obligation owed to, or a claim by, any Person, whether such
jnterest is based on the common law, statute or contract, and
including but not limited to the lien and security intezest lien
arising from a mortgage, deed of trust, encumbrance, pledaa,
conditional sale or trust receipt or a lease, consignment ox
bailment for security purposes or any lien on the beneficial
interest of the Land Trust. The term "Lien” shall also include
any and all reservations, exceptions, encroachments, easements,
rights of way, covenants, conditions, restrictions, leases and
other title exceptions and encumbrances affecting the Project or
any part thereof or any interest therein.

"Loan Documents”" means the Loan Agreement, the Note,
the Mortgage, the Bond, the Assignment of Leases and Rents, the
ABI, the Security Agreement, the Arbitrage Regulation Agreement
and all other documents and instruments executed and delivered by
the Borrower to evidence and secure the indebtedness of the
Borrower with respect to the loan of the Bond proceeds for the

e, CY

[NERVIE T e

2
A
@



UNOFFICIAL COPY




UNOFFICIAL COPY

Project in accordance with the Agreement, as such documents,
instruments and agreements may be amended and supplemented from

time to time.

"Mandatory Tender Date" means each Reset Date on which
all outstanding Bonds are required to be tendered to the Trustee
for purchase as provided in Section 601(D) hereof.

"Money Market Base Rate” means a rate per annum to be
determined by Chemical in its sole, absolute and unconfined
discretion, which determination shall be conclusive and binding

upon Borrower.

"Money Market Fixed Rate Option" shall be deemed to
mean the option Borrower shall from time to time be able to
exercise (ir the manner more fully hereinafter set forth) either
to convert *h~ interest rate accruing on a portion of the
Principal Balarce from an interest rate calculated by using a
Floating Interes® Rate or an interest rate calculated by using a
Certificate of Deonsit Interest Rate to an interest rate
calculated by using a Money Market Interest Rate, or to
re-establish an interes’ rate calculated by using a Money Market
Interest Rate on a portiecn of the Principal Balance on which
interest is accruing at ‘an interest rate calculated by using a
Money Market Interest Rate but for which a Fixed Rate Rollover

Date is to occur.

"Money Market Interest Rate" means an annual interest
rate equal to the applicable Mongy Market Base Rate. Interest
accruing at an interest rate (whethel a Taxable Money Market
Interest Rate or a Tax-Exempt Money iirrket Interest Rate)
calculated by using a Money Market Inteiest Rate shall be
calculated on the basis of the actual nnrber of days elapsed
during the applicable Fixed Rate Period, pi'edicated upon a year
consisting of three hundred sixty (360) days. - Each determination
of a Money Market Interest Rate shall be made by Chemical in its
sole, absolute and unconfined discretion and shail be conclusive

and binding upon Borrower.

*Moody's" means Moody's Investors Service, a
corporation organized and existing under the laws of the State of
Delaware, its successors and their assigns, and, if such
corporation shall be dissolved or liquidated or shall no lohger
perform the functions of a securities rating agency, "Moody's"
shall be deemed to refer to any other nationally recognized
securities rating agency designated by the Trustee, at the
direction of the Borrower,

"Mortgage" means the Mortgage and Security Agreement
dated as of December 1, 1985 from the Land Trustee and the C§
Beneficiary, as mortgagors, to the Issuer, as mortgagee securing L5
the obligations of the Borrower under the Agreement, the Note and®,

the other Loan Documents, as from time to time amended and s
supplemented, T
e
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"Note” means the InstallmntoNode 9n thel form'of
Exhibit B to the Agreement executed and delivered by the Land
Trustee under the Agreement to evidence the obligation of the
Land Trustee to repay an amount sufficient to pay the Bonds.

"Optional Redemption Account” meang the account of that
name established in the Bond Fund as described in Section 302 of

this Indenture.

"Ordinary Services"” and "Ordinary Expenses" mean those
services normally rendered and those expenses, including fees of
Counsel, normally incurred by a trustee or paying agent under
instruments similar to this Indenture.

"Outstanding” or "Bonds Qutstanding”, in connection
with the Briids means, as of the time in question, all Bonds
authenticatzd and delivered under this Indenture.  Except:

A, 'Bonds theretofore cancelled or required to be
cancelled under Stction 209 or 402 hereof;

"B. Bonds(wiich are deemed to have been paid in
accordance with Article ¥II hereof; and

C. Bonds 1n substitution for which other Bonds have
been authenticated and deliversd pursuant to Article II hereof,
including without limitation Undelivered Bonds.

In determining whether the holderz of a requisite aggregate
principal amount of outstanding Bonds have concurred in any
request, demand, authorization, direction, notice, consent or
waiver under the provisions of the Indeinure, Bonds which are
owned by the Borrower or any affiliate thereof shall be
disregarded and deemed not to be Outstanding bereunder for the
purpose of any such determination unless ali Ponds are owned by
the Borrower or any affiliate thereof, in whicii'case such Bonds

-

shall be considered outstanding for the purpose. i such
determination. For the purpose of this definition. an "affiliate”
of any specified Person means any other Person direchly or
indirectly contrelling or controlled by or under direct or
indirect common control with such specified Person and’ "c¢ontrol,"
when used with respect to any specified Person, means the power
to direct the management and policies of such Person, directly or
indirectly, whether through the ownership of voting securities,
by contract or otherwise; and the terms "controlling" and
"controlled" have meanings correlative to the foregoing. The
general partner of any partnership Borrower will be an affiliate,

"Paying Agent"” means any bank or trust company desig-

nated pursuant to this Indenture to serve as the paying agency or
place of payment for the Bonds, and any successor designated g?
pursuant to this Indenture. V;
r
"Permitted Exceptions" means as of any particular time: b:

>
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{(a) Zoning laws and use gpgulations gnd ;othersimilar
reservations, rights and restrictions then applicable to the
Project and which are not vioclated by the Project or the use

thereof;

(b) The rights reserved to or vested in any munici-
pality or public authority by the terms of any right, power,
permit or provision of law to terminate such right, power or
permit, or to purchase, condemn, appropriate, recapture or
designate a purchaser of the Project or any part thereof;

(c) Any Liens for taxes, assessments and other govern-
mental charges and any Liens of mechanics, materialmen and
laborers frr work or services performed or materials furnished in
connection with the Project which are not due and payable or the
amount or validity of which is being contested at the time by
appropriate icgal proceedings which shall operate to prevent the
collection thereuf or other realization thereon or the sale or
forfeiture of the ¥roject or any part thereof to satisfy the
same, provided, that the Borrower shall have complied with the
provisions of the Mortgage dealing with the contest of any such

Lien;
{d} the Loan Docvments;

(e) The rights of teuants (as tenants only} under
leases of retail or commercial 3pare in the Project;

{£) The Second Mortgage Lccuments so long as a
Qualified Credit Instrument shall be (in_effect and provided that
the same shall be junior and subordinate *o the Lien of the
Mortgage and the other Loan Documents; aad

(g} Any encroachment, encumbrance, exception or
violation specifically described as a PermittaZ Encumbrance on
Exhibit A attached to the Agreement.

"Ferson” means natural persons, firms, perterships,
associations, corporations, trusts and public bodies.

"Plans and Specifications" means the Plans and Speci-
fications for the Project prepared by the Project Architect, as
the same may be amended or modified by the Borrower from tine to
time as permitted by the Agreement and approved in writing by

Chemical.
"prime Rate" means an annual interest rate egual to the

rate per annum publicly announced by Chemical at its principal
office from time to time as being its prime rate. The Prime Rate

shall change automatically, without notice and simultaneously &
with each change in such prime rate announced by Chemical, A &
certificate of Chemical as to such prime rate in effect on any e
day shall, for the purposes hereof, be conclusive evidence of ko
such prime rate in effect on such date. ?3

¢
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"Principal and Interest 41!Lc4.:¢:3ur1~t"j mgan;] tlgle %cc%unt by
that name established in the Bond Fund as described in Section
302 of this Indenture.

*project” means the facilities described in Exhibit A
to the Agreement, as said Exhibit A may from time to time be

amended.

"Project Architect" means such architect or
architectural firm registered or qualified to practice the
profession of architecture under the laws of Illinois as Chemical

may select.

"oualified Credit Instrument" means one or more bond
insurance rolicins, surety bonds, letters of credit or other
credit facilities issued in accordance with Section 4.5 of the

Agreement.

"Quaiified Costs of the Project" means the actual costs

incurred to acquise construct and equip the Project which (i) are
incurred after Sepcember 18, 1985 for either land or property
subject to the allowarce for depreciation provided in Section 167
of the Code and (ii) may. by a proper election under the Code (or
may, but for a proper election under the Code to deduct such
item), be capitalized for Feoderal income tax purposes on the

books of the Beneficiary.

"Record Date" means with respect to any Interest
Payment Date, or any other date upon which principal or interest
is payable upon the Bonds the fiftcenth (15th) day immediately
preceding such Interest Payment Date oii other payment date, or,
if such day shall not be a Business Day, the immediately

preceding Business Day.

"Registered Owner" means the person.or persons in whose
name or names a Bond shall be registered on boo%s of the Issuer
kept for that purpose in accordance with the texms of this

Indenture.

"Remarketing Agent” means the remarketing ‘agzrt
appointed in accordance with Section 916 hereof.

"Reset Date" means the last day of the First Peclicd and
the last day of each Reset Period thereafter.

"Reset Period" means each period from one Reset Date to
the next Reset Date thereafter as more fully described in Section

202(d) of the Indenture,

"Reset Rate" means the interest rate as determined by
the Remarketing Agent in accordance with Section 202(b) of the
Indenture, which, if borne by the Bonds during the Reset Period
for which such rate is being determined, would be the interest
rate, but would not exceed the interest rate, which would result

-49-
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in the market value of the Bonds on the date oquuéh:%oﬁputation
being 100% of the principal amount thereof.

"Revenues” means the amounts pledged hereunder to the
payment of principal of, premium, if any, and interest on the
Bonds, consisting of the following: (i) all amounts payable from
time to time by the Borrower in respect of the indebtedness under
the Agreement (including amounts payable on the Note) and
Additional Indebtedness and interest thereon and (ii) all other
amounts payable to or received by the Trustee for deposit under
this Indenture, including the proceeds from the sale of the Bonds
deposited under Section 303 hereof and earnings and profits from
the investment thereof and of other moneys held under the
Indenture and all moneys received from the enforcement of the

Loan or the Security Documents.

"See" means Standard & Poor's Corporation, a
corporation oxranized and existing under the laws of the State of
New York, its svicessors and their assigns, and, if such
corporation shall hbe dissclved or liquidated or shall no longer
perform the functione-of a securities rating agency, “S&P" shall
be deemed to refer tc-2ay other nationally recognized securities
rating agency designated by the Trustee at the direction of the

Borrower.

"Second Mortgage Lecuments™ means all instruments,
documents, and agreements evidencing and securing the obligation
of the Borrower to the Credit Irstiument Obligor, if any,
including without limitation any reimbursement Agreement, a
second note, a mortgage, assignments of rents and leases, a
security agreement and related financipnz statements granting a
mortgage lien on and security interest an and to the Project and
the revenues therefrom and proceeds theieof which is junior and
subordinate to the Mortgage and the other lL.oar Documents, and all
amendments and supplements theretc from time %< time,

"Security Agreement" means the Security Zgreement dated
as of December 1, 1985 from the Borrower to Chemical.

"Security Documents” means the Loan Documents . and the
Guaranty.

"sinking Account" means the account by that name
established in the Bond Fund as described in Section 302 of the

Indenture.
"ctate” means the State of Illinois.

"the Bond Buyer”" means the publication so entitled and
published iIn New York City, including any successor thereto.

"Taxable Certificate of Deposit Interest Rate"” means an
annual interest rate equal to the Certificate of Deposit Interest
Rate applicable to an elected CD Fixed Rate Option plus two

percent (2%),

08

LR W
~rt

05:

L T




UNOFFICIAL COPY




