Titor 252127

7/28/89

)

sus. UNOFFICIAL COPY.

5935494

SUBORDINATION AND STAND-BY AGREEMENT

THIS SUBORDINATION AND STAND-BY AGREEMENT dated asg of
August l , 1989, by and among TEACHERS' RETIREMENT SYSTEM OF THE
STATE OF ILLINOIS, a retirement system established pursuant to the
laws of the State of Illinois ("Teachers"), whose address is c/o0
Bennett & Kahnweiler Realty Advisors, Inc.,, as agent under power of
attorney, 9700 West Bryn Mawr, Rosemont, Illinois €0018, WELLS FARGO
REALTY ADVISORS FUNDING, INCORPORATED, a Colcrado corporation
{("Wells"), whose address is 55 West Monroe Street, Suite 1100,
Chicago, [llinois 60603, Attention: Senior Loan Officer, AMERICAN
NATIONAL (BANK AND TRUST COMPANY OF CHICAGO, a national banking
associatior, as Trustee under Trust Agreement dated August 5, 1988,
and known as Trust Number 106169-02 ("Land Trust”), whose address is
33 North LaSzl'e Street, Chicago, Illinois 60690, and KINGSTON COURT
LIMITED PARTNELIMIP, an Illinois limited partnership
("Beneficiary"), w.iose address is c/o Hiffman Shaffer Anderson,
Inc., 118 South Clinton Street, Suite 700, Chicago, Illinois 60606;

WITNESSETH:

WHEREAS, Teachers, L2p2 Trust and Beneficiary have heretofore
entered into a certain financing transaction pursuant to which
Teachers has loaned or will lc2n moneys (the "Teachers Loan") to
Land Trust for the benefit of Feneficiary, evidenced by a Secured
Promissory Note dated May 9, 1980 (:he "Teachers Note"), made by
Land Trust in favor of Teachers in the principal amount of
$4,297,800, and to be evidenced by andditional future notes in the
principal amount of up to $2,000,000 ia_the aggregate (the
"Additional Teachers Notes"), the repayment of which Teachers Note
and Additional Teachers Notes, together with-all interest and other
charges thereon and all other obligations o/ Lend Trust and
Beneficiary tc Teachers (hereinafter referred kv collectively as the
“Tfeachers Obligations"), is secured by, among other things, a First
Mortgage and Security Agreement dated as of May %, 1989, made by
Land Trust in favor of Teachers, which Teachers MortJage was
recorded in the Office of the Recorder of Deeds of Cool County,
Illinois, on May 11, 1989, as Document No, 89213412, and filed in
the Office of the Registrar of Titles of Cook County, Iltincis, on
May 11, 1989, as Document No, LR3793842 (the "Teachers Moitgige"),
and encumbets the property legally described in Exhibit A atcached

Permanent Tax Index Number: This Instrument Prepared By and
After Recording to be Returned to:

03-35-200-036
Alvin L., Kruse
Address of Premises: Seyfarth, Shaw, Fairweather &
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BOX 15

s mue (1595%)




UNOFFICIAL COPY,,

hereto and certain other property (which property described in
Exhibit A hereto, together with all fixtures, equipment and
improvements located thereon or therein, is hereinafter referred to
collectively as the "Mortqaged Property”), and by an Assignment of
Leases and Rents dated as of May 9, 1989 (the "Teachers
Assignment"), from Land Trust and Beneficiary to Teachers, which
Teachers Assignment was recorded in the Office of the Recorder of
Deeds of Cook County, Illinois, on May 11, 1989, as Document No.
89213413, and filed in the Office of the Registrar of Titles of Cook
County, lllinois, on May 11, 1989, as Document Nc. LR3793843, and
also encumbers the Mortgaged Property, and by a Collateral
Assignment of Beneficial Interest (Including Irrevocable Right to
Approve) dated as of May 9, 1989 (the "Teachers Beneficial Interest
Assignmant®"), from Beneficiary to Teachers, and by a Right of First
Option Aoceement dated as of May 9, 1989 (the “"Teachers Option"), by
and among Land Trust, Beneficiary and Teachers, which Teachers
Option was (ecorded in the Office of the Recorder of Deeds of Cook
County, !llincis on May 11, 1989, as Document No, 89213414 and filed
in the Office of the Registrar of Titles of Cook County, Illinois,
on May 11, 1989, /a5 Document No. LR3793844, and also encumbers the

Mortgage Property; and

WHEREAS, the liens, encumbrances and/or options created by the
Teachers Mortgage, the Teschers Assignment, the Teachers Beneficial
Interest Assignment, the Teachers Option and all of the other
Teachers Loan Documents (as r2reinafter defined) are hereinafter
collectively referred to a the "Toachers Liens"; and

WHEREAS, Wells, Land Trust and Beneficiary have entered into a
certain financing transaction pursuant to which Wells is loaning
moneys (the "Wells Loan") to Land Trusi and Beneficiary evidenced by
that certain Promissory Note Secured by Msrtgage of even date
herewith (the "Wells Note"), made by Land Trust and Beneficiary in
favor of Wells in the principal amount of 5,200,000, the repayment
of which, together with all interest and othet. /charges thereon and
all other obligations of Land Trust and Benefiuilry to Wells (the (o)
"Wells Obligations") is secured by, among other things, a (%)
Construction Mortgage, Security Agreement and Assxonment of Rents of ﬁﬂ
even date herewith (the "Wells Mortgage"), from Land/ Trust and
Beneficiary to Wells, which Wells Mortgage was recoracd 1n the EP

Qffice of the Recorder of Deeds of i??k Coun:ij Il1linols un

August A~ , 1989, as Document No. , and fited in the
Office of the Registrar of Titles of Copk County, Illinois, _un
August 2L , 1989, as Document HNo, _3gyg§g and encumbers the
Mortgaged Property, and by an Assignment of Lessor's Interest in
Leases and Rents of even date herewith (the "Wells Assignment"),
from Land Trust and Beneficiary to Wells, which wells Assignment was
recorded in the Office of the Recorder of Deeds of Cpok County,
I[1linois on August , 1989, as Document No. _ﬁjﬁ3and
filed in the Office Of the Registrar of Titles of Cook County,
[llinois, on August Z~., 1989, as Document No. ZY/4[#& 74 __, and
also encumbers the Mortgaged Property, and by a Construction Loan
Collateral Assignment of Beneficial Interest of even date herewith
(the "Wells Beneficial Interest Assignment"”), from Beneficlary to

Wells; and
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WHEREAS, the liens and/or encumbrances created by the Wells
Mortgage, the Wells Assignment, the Wells Beneficial Interest
Assignment and all of the other Wells Loan Documents (as hereinafter
defined) are hereinafter collectively referred to as the "Wells
Liens"; and

WHEREAS, as a condition to making the Wells Loan, Wells is
requiring that Land Trust, Beneficiary and Teachers execute and
deliver this Agreement, and Land Trust, Beneficiary and Teachers
have agreed to so execute and deliver this Agreement.

NOW, THEREFORE, in consideration of the foregoing and for other
good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

1. Recitals. The foregoing recitals are hereby incorporated
into and made a part of this Agreement.

2. Supoidination. Teachers, Land Trust and Beneficiary
hereby agree that the Teachers Loan, the Teachers Obligations, the
Teachers Liens, ‘Cne Teachers Mortgage, the Teachers Assignment, the
Teachers Beneficial !plerest Assignment, the Teachers Option and all
other instruments and/or-agreements evidencing and/or securing the
Teachers Loan (collectively, the “Teachers lLoan Documents"), and all
of Teachers' rights and powers thereunder, are hereby made and shall
hereafter be expressly subjert and subordinate in all respects to
the Wells Loan, the Wells Nol:, the Wells Mortgage, the Wells
Assignment, the Wells Beneficiai Interest Assignment and all such
other instruments and/or agreemenks evidencing and/or securing the
Wells Loan {collectively, the "Weiis Loan Documents"), and further
subject and subordinate in all respects to any and all advances
under and any and all amendments, renewals, modifications or
extensions of any of the foregoing and/<¢ any refinancing of the
Wells Loan (whether by Wells or a third party lender); providegd,

however, that:

(i) The foregoing provisions shall. =gk be construed to
effect any subordination with respact to any oFf the real estate (I
mortgaged as collateral for the Teachers Loan otiiar than the <
Mortgaged Property or any tangible or intangible rersonal o)
property related to such other real estate (such ctier real

v
estate and related tangible and intangible personal property f;
being hereinafter referred to as the "Additional Teachka:s

Collateral"); o

(ii) The Teachers Beneficial Interest Assignment shall
not be subordinate to the Wells Beneficial Interest Assignment,
and the respective rights of Teachers and Wells with respect to
the beneficial interest under the Land Trust shall be as
provided below and in paragraph 3 hereof;

(iii) Such subordination shall not apply with respect to
any contracted for increases in the stated principal amount of
the Wells Loan (as opposed to, for example, increases as a
result of protective advances under the Wells Loan Documents),
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unless same are consented to in writing by Teachers, which
consent shall not be withheld or delayed unless such increase
would have a material adverse effect on the security for the
Teachers Loan;

{iv) The foregoing provisions shall not be construed to
extend the period of forebearance provided for in paragraph 3
hereof beyond the date provided for therein; and

(v) Subject to the limitations of paragraphs 4, 5 and 7
hereof, the foregoing provisions shall not be construed to
limit Teachers' right to enforce any guarantees of payment,
performance or completion of the Teachers Loan, provided same
are not gecured by any of the Mortgaged Property or related
tanogible or intangible personal property.

With respec’. :o0 any such permitted advances, amendments, renewals,
modifications or refinancings of the Wells Loan, Wells shall give
notice thereof ‘to Teachers and Teachers hereby agrees to execute any
document reasonably requested by Wells to effectuate said
subordination.

3. Forebearance. 'Teachers hereby agrees that until
August ! , 1991, the maturity date of the wells Loan, or any
extension thereof consented to in writing by Teachers, which consent
shall not be withheld or dei?“ad unless such extension would have a
material adverse effect on the security for the Teachers Loan, or
the date of the filing of any action to foreclose the Wells
Mortgage, whichever is earlier, T3achers shall not in any way,
manner or respect assert or seek to srforce, against the Mortgaged
Property, or the beneficial interest inthe Land Trust, the Teachers
Liens, the Teachers Mortgage, the Teacliers Assignment, the Teachers
Bennficial Interest Assignment and/or any sther right and/or remedy
of Teachers under all or any of the Teachers Loan Documents, or
otherwise at law and/or in equity; provided, iicwever, that Teachers
shall have the right to exercise the purchase cprion provided for in
the Teachers Option, but as to the Mortgaged Pruperty any such
exercise of such option, and any purchase of all ct 'a part of the
Mortgaged Property pursuant thereto, shall be subject to the Wells,
Liens, the Wells Mortgage, the Wells Assignment, the W&lis
Beneficial Interest Assignment and the other Wells Loan. documents.
The foregoing provisions of this paragraph 3 shall not be construed
to limit Teachers' right to proceed against the Additional ‘Twachers
Collateral,

The following provisions shall apply with respect to the
Teachers Beneficial Interest Assignment, the Wells Beneficial
Interest Assignment and the beneficial interest in the Land Trust:

(i) The Teachers Beneficial Interest Assignment shall
not be subordinate to the Wells Beneficial Interest Assignment;

(ii) The foregoing forebearance provisions of this
paragcaph 3 hereof shall apply with respect to the Teachers
Beneficlal Interest Assignment;

-4 -
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(iii) After the forebearance period provided for above in
this paragraph 3 hereof, and until the Wells Loan has been
fully paid, Teachers shall not take any action to foreclose on
the beneficial interest in the Land Trust pursuant to the
Teachers Beneficial Interest Assignment unless Wells has first
initiated such action pursuant to the Wells Beneficial Interest

Assignment; and

(iv) Teachers' consent shall not be required on letters
of direction to the trustee of Land Trust relating to the
Mortgaged Property unless same also relate to or affect in a
material respect the Additional Teachers Collateral (in which
case Teachers' consent shall be required), and Beneficiary and
Welis shall provide Teachers with copies of letters of
direction which do not require Teachers' consent.

4, Advance Payments Under Wells Loan. Teachers, Land Trust
and Beneficiary hereby agree that Teachers shall not, without
Wells's prior wiitten consent (which consent Wells may withhold in
its sole and absoluie discretion), accept any payment, and Land
Trust and Beneficiary shall not, without Wells's prior written
consent (which conserit“Wells may withhold in its sole and absolute
discretion), make any pzymont on account of the Teachers Loan prior
to the time such payment hocomes due under the Teachers Loan
Documents until such time & Wells has notified Teachers, in
writing, that the Wells Obligzcions have been paid and satisfied in
full; provided, however, that pragayments may be made and accepted
with respect to portions of the Teachers Loan which are attributable
to the Additional Teachers Collaterz}, Any such prohibited
prepayments received by Teachers shili.be received in trust for
Wells and shall forthwith be remitted to Wells, in kind, properly

endorsed to Wells,

5. Payments After Default Under Wells ioan. Teachers, Land
Trust and Beneficiary hereby agree that from und after such time
that Land Trust, Beneficiary and Teachers have Dezn notified by
Wells that a default has occurred under any Wells Loan Document and
any applicable grace period has expired, Teachers 2hall not accept
any payments from Land Trust and Beneficiary, and Land Trust and
Beneficiary shall not make any payments to Teachers on-account of
the Teachers Loan, until the Wells Obligations have been raid to
Wells in full and Teachers has been so notified by Wells in mriting;
provided, however, that payments may be made and accepted witn
respect to portions of the Teachers Loan which are attributable to
the Additional Teachers Collateral. Any prohibited payments
received by Teachers on account of the Teachers Loan after Wells has
notified Teachers of the occurrence of such a default in the
performance of the Wells Obligations shall be received by Teachers
in trust for Wells and shall be forthwith remitted to Wells, in

kind, properly endorsed to Wells,

6. Insurance Proceeds and Claims. Until such time as the
Wells Obligations have been paid to Wells in full and the Wells
Liens have been released by Wells, Teachers shall immediately
endorse in favor of Wells any and all checks payable tc Teachers
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which represent insurance proceeds paid for claims and/or any awards
received by virtue of any condemnation or exercise of the right of
eminent domain relating in any manner, whether directly or

indirectly, to the Mortgaged Property in any way,

7. Distribution of Assets. In the event of any distribution
of the assets or readjustment of the obligations and indebtedness of
Land Trust and Beneficiary, whether by reason of liquidation,
composition, bankruptcy, arrangement, receivership, assignment for
the benefit of creditors or any other action or proceeding involving
the readjustment of all or any of the indebtedness hereby
subordinated, or the application of the assets of Land Trust and
Beneficiary to the payment or liquidation thereof, Land Trust,
Beneficiary and Teachers hereby agree that Wells shall be entitled
to receivz payment in full of any and all of the Wells Obligations
prior to tnhe payment of all or any part of the Teachers Loan;
provided, nowaver, that the foregoing provisions of this paragraph 7
shall not be ‘onstrued to give Wells any rights with respect to the
Additional Teacnecs Collateral or any proceeds thereof or to
diminish Teachers’-secured position therein and priority rights

thereto.

8. Status of Teachers Debt., Teachers hereby represents and
warrants to and covenanti- with Wells that: (i) Teachers has not
assigned, sold or otherwise transferred the Teachers Mortgage, the
Teachers Liens or the Teachers Loan, or any interest therein, to any
person, firm, association, cocpevation or party and that Teachers
will make no such assignment, sale or transter unless, prior
thereto, the assignee, purchaser Or nther transferee agrees, in

writing, to be bound and abide by tae provisions of this Agreement,
such agreement from the transferee t¢ e in form and substance

acceptable to Wells; (ii) as of the dale hereof, the outstanding
indebtedness evidenced by the Teachers Loar—is $_f, 6, 13801
(including all accrued and unpaid interest thereon}; and (iii) there
is currently no event of default under the Tedchers Note, the
Teachers Moctgage, the Teachers Assignment or aay other Teachers
Loan Document, nor does Teachers, Land Trust or peneficiary have any
claims, counterclaims, defenses or rights of set-ctt against the
other in connection with the Teachers Loan and/or under the Teachers
Loan Documents. Land Trust, Beneficiary and Teachers heceby
represent and warrant to and covenant with Wells that ali-of the
Teachers Loan Documents are unmodified and in full force ungd effect
and Teachers, Land Trust and Beneficiary agree not to amenc, modify,
alter, change, extend and/or refinance the Teachers Note, the
Teachers Mortgage or any of the other Teachers Loan Documents
without the prior written consent of Wells (which consent shall be
at the sole and absolute discretion of Wells).

Teachers hereby represents, warrants and agrees that it has
received, reviewed and approved the Wells Loan Documents and the
plans and specifications described in Exhibit B attached hereto, as
provided for in paragraph 9(iii) of the Loan Agreement dated as of
May 9, 1989, by and among Land Trust, Beneficiary and Teachers,
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9. Deed in Lieu of Foreclosure If Wells agrees to accept a
deed in lieu of foreclosure to the Mortgaged Property, same shall be
subject to the Teachers Mortgage, the Teachers Assignment and the
Teachars Option and the other Teachers Loan Documents which encumber
the Mortgaged Property, in each case subject to the non-recourse or
limited recourse provisions thereof,

10. Waiver, Except as otherwise expressly provided herein,
Teachers hereby waives: (i) notice of acceptance by Wells of this
Agreement; (ii) notice of the non-payment of all or any of the Wells
Obligations; (iii) all diligence by Wells in collection or
protection of or realization upon the Wells Loan Documents or the
Wells Obligations; and {(iv) any protest, defense, claim or objection
to or ir.any way relating to any amendment, modification, renewal or
extension of the terms and provisions of the Wells Obligations or
any of the-Wells Loan Documents, including, without limitation, any
increase 1% Gt extension of time for the payment of the Wells
Obligations.  lotwithstanding the foregoing provisions of this
paragraph 10, “I'zachers shall be entitled to notice from Wells of any
default under ary of the Wells Loan Documents which shall continue
beycnd any applicabla grace period, and Teachers shall have an
additional five days iw the case of monetary defaults, and 20 days
in the case of non-monetary defaults, after such notice to cure any
such default, and Wells shall not file any action to foreclose the
Wells Mortgage until the erpiration of such additional grace period.

11, Waiver of Rights ©: Subrogation. Until such time as the
Wells Obligations are paid in “fall, Teachers agrees not to exercise
any right of subrogation that it rmay have or obtain pursuant to the
exercise of any right or remedy in <onnection with the Teachers
Mortgage or the Teachers Liens, incivaing, without limitation, its
ri¢hts or remedies, if any, to cure defaults of Land Trust and
Beneficiary or pay claims or satisfy liuns which Land Trust and
Beneficiary are otherwise required to pay or satisfy.

vLEYSEERS

12, Commencement of Bankruptcy Proceeainys. Teachers agrees
not to commence, or join with any other creditor in commencing, any
bankruptcy, reorganization or insolvency proceedin¢s with respect to
Land Trust and/or Beneficiary without first obtainino wells's prior
written consent,

13. Action Taken by Wells., Wwells, from time to tiwe, whether
before or after any discontinuance of this Agreement, at its sole
discretion, may take any or all of the following actions: (i)
retain or obtain a security interest in the Mortgaged Property or
any other property, other than the Additional Teachers Collateral,
to secure any of the obligations or liabilities created by or
associated with the Wells Obligations and/or the Wells Loan
Documents; (ii) retain or obtain the primary or secondary obligation
of any other obligor or obligors with respect to any of the
obligations or liabilities created by or associated with the Wells
Obligations; and (iiil) subject to the limitations provided for
herein, amend, extend, renew (for one or more periods), refinance,
release, compromise, alter, increase or exchange any obligations of
any nature of any obligor with respect to the Wells Loan, the Wells
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Obligations or the Mortgaged Property. Wells shall give notice to
Teachers of any of the foregoing action taken by Wells, but the
failure of Wells to give such notice shall not affect the validity
of the action so taken by Wells.

14, Assignment. Wells, from time to time, whether before or
after any discontinuance of this Agreement, at its sole discretion
and without nctice to Teachers, Land Trust or Beneficiary, may
assign or transfer any or all of the Wells Obligations or any
interest therein and/or any or all of the Wells Loan Documents or
any interest therein, any such assignment to be subject to the terms
and conditions of this Agreement, and notwithstanding any such
assignment or transfer or subsequent assignment or transfer thereof,
the Wells Ohligations and all of the Wells Loan Documents shall be
and remair the Wells Obligations and the respective Wells Loan
Documents for the purposes of and to the extent provided under this
Agreement. Nothing contained in this Agreement shall be construed
to prohibit Tzachers trom transferring or assigning any or all of
the Teachers Otiigations or any interest therein and/or any or all
of the Teachers Lo2n Documents or any interest therein, any such
assignment to be subject to the terms and conditions of this

Agreement,

15, Release of Parea
Loan Documents, Parcel 2

2l 3. If, under the terms of the Wells
~ecribed in Exhibit A attached hereto is

dzac
released from the Wells Liens: Wells shall also release Parcel 3
tached hereto from the Wells Liens,

described in Exhibit A at

16. MNotices. Land Trust, Beneficiary and Teachers shall each
send to Wells a copy of all notices sant or received from the other
in respect of the Teachers Loan, Wellec shall send to Teachers a
copy of all notices sent by Wells in raspect of the Wells Loan. All
notices or other communications required or-permitted to be given
pursuant to the provisions of this Agreement shall be in writing and
shall be considered as properly given if maiied by Eirst class
United States mail, postage prepaid, registered’oc certified with
return receipt requested, or by delivering the sim¢ in person to the
intended addressee, or by prepaid telegram, telex v messenger or
courier service. Notice so mailed shall be effective uvpon its
deposit. Notice given in any other manner shall be effective only
if and when received by the addressee. For purposes of antice, the
addresses of the parties shall be:

Teachers: Teachers' Retirement System of the
State of Illinois
c/0 Bennett & Kahnweiler Realty Advisors, Inc,
9700 West Bryn Mawr
Rosemont, Illincis 60018

With a Copy to: Arthur Muir, Esq.
Katten Muchin & Zavis
625 West Monroe Street
Chicago, Illinois 60606
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Wells Fargo Realty Advisors Funding,
Incorporated

Suite 1100

55 West Monroe Street

Chicago, Illinois 60603
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Attention: Teachers Loan Officer

With a Copy to: Wells Fargo Realty Advisors Funding,
Incorporated
P.O. Box 30015, Terminal Annex
Los Angeles, California 90030

Attention: Manager, Loan Administration
Department

Land TCust: American National Bank and Trust Company
of Chicago Trust No. 106169-02
33 North LaSalle Street
Chicago, Illinois 60690

Attention: Land Trust Department

Beneficiary: Kingston Court Limited Partnership
c/0 dA1ffman Shaffer Anderson, Inc,
118 5 Clinton Street
Suite 700
Chicago, Illinois 60606

Attention: Jzpn E, Shafter

With a copy to: Bruce D. Loring, Ffsq.
Rudnick & Wolfe
203 North LaSalle Surest
Chicago, Illinois 60601

provided, however, that any party shall have the right to change its
address for notice hereunder to any other location within the
continental United States by the giving of ten (10) days' notice to
the other party in the manner set forth hereinabove.

17. Execution of Additional Documents. Teachers, Lard Trust
and Beneficiary agree to execute such further documents anc
instruments and take such further actions as Wells may reasonably
request from time to time to carry out the intent of this Agreement,
including, but not limited to, executing and delivering such
documents as Wells may reasonably require upon any amendment,
modification, renewal or extension of the Wells Note, the Wells
Mortgage, the Wells Assignment or any other Wells Loan Document
which is permitted hereunder; provided, however, that the failure or
refusal of Teachers, Land Trust and Beneficiary to execute any such
document shall not in any manner render any of the provisions of
this Agreement ineffective,
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18. Governing Law; Severability; Captions, This Agreement
shall be construed in accordance with and governed by the laws of
the State of Illinois. Wherever possible each provision of this
Agreement shall be interpreted in such manner as to be effective and
valid under applicable law, but if any provision of this Agreement
shall be prohibited by or invalid under such law, such provision
shall be ineffective only to the extent of such prohibition or
invalidity, without invalidating the remainder of such provision or
the remaining provisions of this Agreement. The captions herein are

for purposes of convenience only.

19, Binding Effect. This Agreement shall be binding upon
Teachers, Land Trust and Beneficiary, and their respective legal
representations, successors and assigns, including any owner or
holder or-the Teachers Mortgage, the Teachers Liens and the Teachers
Loan, and shall inure to the benefit of Wells and its successors,
assigns ana lnagal representatives, including any subsequent owners
or holders ot/ the Wells Obligations and any of the Wells Loan

Documents,

20, Limited Pecourse Against Wells. If Wells Fargo Mortgage
and Equity Trust (the *Trust") obtains any interest, either
beneficial or legal, in, under or to this Agreement, the following

provisions of this paragraph shall apply: The Trust is a
Massachusetts business trust existing pursuant to its Second Amended

and Restated Declaration of 7Trust (the "Declaration"), dated

December 13, 1977. Copies of the Declaration are on file at the
principal office of Lender and i copy has been recorded with the
office of the Register of Deeds ror Suffolk County, Boston,
Massachusetts, The Declaration provides in part, and Teachers, Land
Trust and Beneficiary agree, that neiiber the shareholders, nor the
trustees, nor officers, employees or acents of the Trust shall be
liable under any written instrument creziing _an obligation of the
Trust, and that all persons shall look solaly to the trust estate

for the payment of any claim thereunder or rtor-the performance o
therecf. Accordingly, Teachers, Land Trust and-8sneficiary agree to(l
look solely to the trust estate of the Trust for iedress in the o
avent of any suit at law or claim against it based upon growing out (1
of or arising from this instrument, and in no event shall any of thes®
officers or Trustees of the Trust whether or rot parties-to this ES
instrument, or any shareholder of the Trust, have any personal -
responsibility or obligation hereunder, Teachers, Land Tius: and
Beneficiary hereby expressly agreeing that any such suit or/-laim
will, if directed against such shareholders, officers, and/or
Trustees, be directed against them solely in their representative

capacities,

21, Execcution by Land Trust., It is expressly understood and
agreed by and between the parties hereto, anything herein to the
contrary notwithstanding, that each and all of the representations,
covenants, undertakings and agreements herein made on the part of
Land Trust, while in form purporting to be the representations,
covenants, undertakings and agreements of Land Trust are
nevertheless each and every one of them, made and intended not as
personal representations, covenants, undertakings and agreements by

- 10 -
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American National Bank and Trust Company of Chicago in its own
right, but solely in the exercise of the powers conferred upon it as
such trustee; and that no personal liability or personal
responsibility is assumed by or shall at any time be asserted or
enforceable against American National Bank and Trust Company of
Chicago on account of this Agreement or on account of any
representation, covenant, undertaking or agreement in this
instrument contained, either expressed or implied, all such personal
liability, if any, being expressly waived and released, Nothing
contained in this Section shall modify or discharge the personal
liability of any guarantor or of any person under or by virtue of
any guarantee or any of the other Teachers Loan Documents or Wells
Loan Documents. American National Bank and Trust Cowpany of Chicago
by its sxecution hereof on behalf of Land Trust represents and
warrants that it possesses full power and authority to execute this

Agreement

IN WITNESS WHEREOF, this Agreement has been duly executed the
day and year firsc-above written.

TEACHERS' RETIREMENT SYSTEM OF THE STATE
OF ILLINOIS, a retirement system established
pursuant to the laws of the State of [llinois

By Bennet: & Kahnweiler Realty Advisors, Inc.,

as agent nder power ?atw
By ¥_ ¥ ,u,uu

Title: (,f

WELLS FARGO REALTY ADVYSORS FUNDING,
INCORPORATED

By WELLS FARGO REALTY ADYV . SGRS, INC,,
Agent

By O { “’34] ,

Tl;Bi“&. (/ILQ(Jabif
o ‘I‘i(;l 0"” de%C g(;‘
e

AMERICAN NATIONAL BANK AND TRUST COMPANY
OF CHICAGO, solely as Trustee as aforesaid

and not personally
D e
By

Titler  JRUST OFFICER™
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7

Dennis eral Partner

By _%_ // .
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STATE OF ILLINOIS }
} 8§
COUNTY OF COOQK )

The foregoing instrument w rﬁwledged before me this _/xzfr
day of August, 1989, bygzmnu ,.5 4 Ateein . of Bennett
& Kahnweiler Realty AdvAsors, Inc., an Illinois corporation, as

agent under power of attorney on behalf of Teachers' Retirement

System of the State of Illinois, a retirement system established

pursuant to the laws of the State Illinois. )

N ) | /)
‘ S ARy 1 ] it f’/(fn
_,»/”‘"“‘ Notary Publi¢’
‘ OFFICIAL SEAL
JOANNE P, SIONA
NOTARY PUBLIC BTATE OF ILLINOIS

SS MY COMMUBSION LXP. MAR 23,1992

STATE OF ILLINOIS

COUNTY OF COOn

The foregoing .;'“qu

}9ay of,August: EZQE by

Fargo Realty Advxsors,*?ﬁgf, a
agent on behalf of Wells Farvo Realty
Incorporated, a Colorado corporation.

(7;" ':wj;M_r /A/éj/g ‘M
?nuﬁﬂié&x~u32k£3n~
"CiriCIAL SEAL”

LATE B, CARLSOS:
Notary-Public, State
My Comiigsion Lyn

and

, respectively, of Wells

— corporation, as
visors Funding,

was, acknowledged ?efore me Epis 1472?’
A ,

STATE GF ILLINOIS )
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LY

COUNTY OF COOK

. The foregoing instrument was acknqqledged before me

this day of August, 1989, by _Qlajre Ro*" ) ,
and p
and , respectively, of American National Bank%
and Trust Company of Chicago, a national banking associataon, X
Trustee under a Trust Agreement dafred August 5, 1988, and known 3s ¢n
Trust No. 106169-02, on behalf ¢ / salggTrustee Ve
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STATE OF ILLINOIS )
) BS
COUNTY OF COOK )

. . The foregoing instrument was acknowledged before me
this |°  day of August, 1989, by Dennis J. Hiffman, general partner
on behalf of Kingston Court Limited Partnership, an Illinois limited

partnership,
’(-) {lemgd CM

‘Notagy Public

STATE OF ILLINOIS
5SS

COUNTY OF CO0F

o The foregsing instrument was acknowledged before me
this |> day of Augucc;, 1989, by John E. Shaffer, general partner on
behalf of Kingston Court Limited Partnership, an Illinois limited

partnership.
'{/ﬂxlmmx; (WLVX

NEtar& Public
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EXHIBIT A

Legal Description of Mortgaged Property

PARCEL 1

Lot 4 in Kensington Center Resubdivision Twenty Five in Part of the
North Half of Section 35, Township 42 North, Range 11 East of the
Third Principal Meridian according to the Plat filed for record
February 1, 1989, in the Office of the Registrar of Titles as
Document No. LR3770802, all in Cook County, Illinois.

PARCEL 2

Lot 6 in'FKeasington Center Resubdivision Twenty Five in Part of the
North Halt r¢, Section 3%, Township 42 North, Range 1l East of the
Third PrinCrpsl Meridian according to the Plat filed for record
February 1, 158%,-in the Office of the Registrar of Titles as
Document No. LR3I770802, all in Cook County, Illinois,

PARCEL 3

The North 18 feet, as measured perpendicular to the North line
thereof, of Lot 5 in Kensington Center Resubdivision Twenty Five in
Part of the North Half of Seition 35, Township 42 North, Range 11l
FEast of the Third Principal Maridian according to the Plat filed for
record February 1, 1989, in the Office of the Registrar of Titles as
Document No., LR3770802, all in Couk County, Illinois,
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Ji ‘.\) \J .)
EXHIBIT B
Plans_and Specifications

Plans and Specifications for Speculative Building No. 2, Kensington
Center Lot No, 4, 411 Kensington Court, Mt, Prospect, Illinois,
prepared by Opus North Corporation, consisting of sheets numbered
and dated as follows:
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12-20-85
12-20-88

A
A
A
A
A
s
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E
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10-19-88
10~19-88
10-19-88
10-19-88
10-19-88
19-19-88

O bW

Landscape 12-1-88
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