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LOMN MODIPYICATION AGREEMENT
{Carlinlel

Arprp R )

This Loan Madifioation Aqreement (*Modification
Agraemant") is macle and entersd into am of Che 22th day of
January, 1993, by and butwveen Amarican Natlonal Bdank and
Trust Company of Chiocago, not individually but as Trustes
under Trust Agreement dated June 14, 1981 and known as Trust /
N

oY kST
oL

No, 24809 ("Borrowsr®), Carlisle Limited Partnarahip, an

Tldinnls limited partnership ("*Banaficiary"), and Home

Suvings of Amarica, FSB, a fedeval savings pank, formerly

known ap Home Savings of Amarica, A, {"lLender"), j[) L
f"

Ragitals o

Thes Modifiacatlion Agreamant is zade nnd entared
into with relererte to the tallqwinq lacta:

ACE srmsai ) p55 e

A, Onor chout April 1}, 1989, Lander lent to
Borrower the sum of 811,780,000, #aldl loan was evidenced by
a promiesory note in the prinoipal sun of $13,750,000 (the
"Note") in favor of lendar. - The Note is securad, ingar alis,
by o Mortgage (the "Mortgays") dated April 13, 1989, and
recorded on April 17, 1989 as woouneni. No., 89167881 in the
oftice of the Recorder for Coask founty, State of Illinois.
Tha Mortgage encumbers certain ea) property, described with
more particularity on Exhibit A actashed hereto (hereinafter
refarred to, together with any and al)l improvements and
structures asituated thereon and any znr all fixtures and
parsonal property used in conhection ners:=ith, as the
"Proggityz), in the City of Daw Piainaw, Couk County, State
of Illinois,

B.  Beneficiary ims tha sole benaficiazy of
Borrower. A

C. Borrover and lLander hereby acknowladqe nnd
agrea that the unpaid principal balance of the Note, 8z of
the application of the January 1%, 1993 payment -under tna
Nota, was $13,389,334,86, and that to the Knowledge of th=
reapective parties hureto, the partiss further acknowlsdge
that there are no existing defaults under the Nota, Mortgage
or the other loan Documents (&S hereinafter referrad).

D, Borrower and Lender desire to amend the Note
and the Mortgags and the other Loan Documents as herein
provided but not otharwise,

989 IIts

NOW, THEREFORE, for valuable consideration, the
receipt and sufficiency of which is hereby acknowledged,
Borrower, Beneficiary and Lender hezeby agree as follows:

. J '

By 374
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1. Hedigtied Paymenk Teim. Fur the peried
baginning January %, 1990 and ending on the earlier of (i)
the date payment in full under the Note is delivered to
Lander or (ll) Decamber 31, 1597 (the "Modified Paymant
Tarn"), the Note will be medified to requirs intarast-only
payments determined in avcerdance with the terms of this
Modificatlien A?rocmcnt. Following the Modified Payment Term,
principal and intersst shall be due in nocordance with tha
original terms of the Note am if this Wodification Agreement
had not been entered, excapt that:

(4} the Deferred Anount contamplated hy section 2
heraof shall be added to principal; ‘

(b) the aggragete amounta expendad on
Diserstionary Capital Budget Itens, as cafined in Section @
hereof, 'shall be added to principal to the extent that they
have no* tlready heen added to principal:

(4] the Interest Rate Adjustmeant Date, as defined
in subparagrapn-2(b} ot the Note, ahall bs the tanth of each
calandar monun

(4) the Prymant Adjuatmant Date, as defined in
oubparvagraph I(b) of the Nota, shall he January 10, 1996 and
Jaruary 10 of edch yea¢ :hareafter/

(@) the adjustrent to tha monthly payment amount
to be made on January 10, 1995 vill be made treating December
10, 1997 am the Interest Rate Adiustment Dats on which an
interest rate change was made, arJ using the intersst rate
that would have been effectiva as =7 Dacember 10, 1987 if
this Modification Agreament had not hean entered as the naw
Intwrest rate (such new interast ratd 2o be effectiva as of
January 1, 1998); and

() on January 10, 1990 and on %r« mame data svary
five years thereaftar, cha amount of tha reguiar monthly
principal and interest payment on the Note will uz adjusten
to ba sufficlent sc as to amortiga the ravaining jwvincipal
balance of the Note as of April 18, 2024 (in othei woads,
January 10, 1996 is to be substituted fo the date preuently
reflected In subparagraph 2(c) of the Note) provided,
howevar, that nothing herain whall extend the maturity deio
of the loan as mat forth in the Nots.

]

4. Paymant ol Rama Inkexpay. Tor and durlng the

Modified Payment Term, Borrower promises to pay to Lander, or
order, intarest (the "Bane Interest!) on the unpaid principal
balance Lln monthly inatallments dus on the tenth day of esach
and overy month, The first monthly intersst-only payment at
the reduced rate will be pald on Februsry 10, 1903, 'fhe
interest rate on the Note will be adjusted during the
Modlfiad Payment Term, as sst forth below: :

-2-
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Time Paxiod Esr _Annun Intarest
Bate : ‘ ' :
January 1, 1993 - Dacspher 31, 199) 6.30%
January 1, 19%4 - Decamber 31, 1994 ' 6,80%
Japuary 1, 199% - Decampber 3L, 199% , 6.80%
January 1, 1996 « December 11, 1996 7.35%
January 1, 1997 = Decesber 31, 1997 . S 1.1 |
- [ue Data ~ as sst forth in

January 1, 1998
, . §eqtien 2 of the

Note, a® modified by

Bection 1 hareof

3y Additional Intenust. In addition to the Base
Interest darcribed above, Borrower shall pay to Lender, at
the end of tho Medifisd Payment Term, bsing Docsmbar 31,
1997, Additicral Intarest in ah amount equal to the laesser of
(1) the amount, 4f »ny, by whizh the interest payeents which
would have been peyabls under tha Note in the abeence of this
Modification Agreement axcead the Dase Intarest payadbls
pursuant to Section i Yevsof, and (1i) Net Available Income
{as hareinafter defined; . The Additional Intersst shall be
pald on or before March 2.,.1998, Upon the written nntice of
Borrower delivered to lLendcr katween January 1%, 1998 and
February 28, 1998, provided Ioriowar is not in default undar
the Note and the Mortgage as awended hereby, or any other
document which evidences or gacures the indahtedness
avidanced by the Note (such doocunmercs together with the Note
and the Mortgage ars herwin collectively rafsrrsd to as the
"Loan Documents®), Barrower may defer payrent of a portion of
the Additional Interust ln an amount not to axceed
$336,000,00 (the "Dalsrrsd Amsunt®) providies that the balance
in the Oparating Acomunt (ag hereinafter de’isnd) and the
Resarve Account (ae hersinafter defined), in tha aggregate,
as of December 11, 1%%7, aquals or excaeds the Datarrsd
Amount., In suoh event, the Deferred Amount shal.i ba added to
the principal outstanding under the Note as of Januiry 10,
1998 and shall thereafter beir interest at the rate provided
for in the Note and the Additional Interast shall be doeuad
paid in fuil,

4.  Quarating and Resqarve Aggounts. All Groos
Receipts gensrated by the cparation of the Property during
the Modified Payment Term shall be deposited in an interesz-
bearing operating account (the "Operating Acaocunt®) at a bank
salacted by Borrowar subject to the reasonable approval of
lander. Dorrower miy use the funds in the Operating Actount
to pay Operating Expannes (as hereinafter defined) (but not
in amounts which excead 120% of the budgeted ameunt for any
particular item in the Approved Annual Operating Expense
Budget or in an amount which would sxcesd 110% of the
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aqgragate of all Approved Annual Opsrating Zxpenses) and to
pay for Approved Capital EZXpensas in amsunts and for icams
provided for in the Approvad Capital Expenss Budgst (as
hereinatter daflned), as the sams may be amended frog tims to
time as hereinafetesr providad, Boriover ahall irrevocably
dirsct it bank until Fabruary 1%, 1598 to automativally
transfar on the 10th day of January, 1943 and on the 20th day
of wach calendar month through January 20, 1998, all osums in
the Cparating Acgount Ip axvems of §1%8,400.00 to an
interest-baaring raserve asagount at a rate not less than that :
offered Ly Lander on ita nonsy garxet acoounts (the "“Reservs X
Account), which Remarve Account ahall be maintained at .
larder until the Additional Interest in paid in full, In the
evan: at any tims that there l¢ less than $785,000.00 in tha
Operating Account, Borrower may, upon five business days
notice tn Lander, transfer fron tha Resstve Account pack to
the Oparsting Account an amount sufficlent te¢ pay current
Oparating Lyuenses and Approved Capltal Expenses, aftar
utilizing <n full any balance in sexceus of §75,000,00 {n the
Operating Acceunt. Borrowsr and Beneficlary hereby grant to
Lender & pacurity interest in the Opsrating Account and the
Regerve Account urd in all funds therein to secure the
performance af all seiigations under the Loan Documants, and
Borrowsr and Bsnaficisvy shall sxacuts a HSecurity Aircnmont
and ralated documentacion to confirm such sacurity interest
{n the torm and substanie #f Bxhibit B attached hereto,
Borrower shall not, ang snal) not permit othars to, commingle
funds from other proparties .n either the Operating Account
or the Reserve Aacount., Boriovar ahall causs the bank at
which the Operating Acocunt is meintained to acknowledge the
gsecurity intarest of Lander in tha Operating Aecsunt by
exscuting a walver of offmet agresepzni in the form and
substance of Exhibit € attachad hersta.

5. grosia Rsceipts Defined. Vor ihe purposes of
this Modification Aqreement, the term "Grors Receipts' shall
mean and include gross revenues reaceived by forcover or
Bensficiary following January 1, 1593 with resdect to any
cperation on or of the Preperty, including any aiims revenues
collected on Borrower's or Benaficiary's bahalf py anv entity
nanaging the Proparty or any oparation on the Propurty
including, without limitation, &ll payments nade as rerculs,
fees, charges or otherwise for the use or sccupancy of e
part of the Property or for any sarvices, squipment or
furnishings provided in connection with auch use or
cccupancy, and also including all insurance proceeds and real
astate tax rafunds, (Real estate tax refunds, like all other
items of Gross Raceipts, shall be desmed Gross Receipts
during the calandar yvear actually received aven though such
rafund relates to real esntate taxes paid in a prior year.)
Gross Receipts shall not include (i) contributions to capital
of Benaficinary, {ii) the proceeds of any lcans made to
Beneficliary by its gensral partner or an affiliate tharsof,
(1ii) proceeds from the sala of the Property ocutsida of the
ordinary course of business, or (iv) sscurity daposite from

pagyvIted
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tenants, Gross Recaipto shsl) be computed on & cash basis in
a wannar censistently applied and, during the Modified
Faymsnt Ters, shall be determined for each month,

8. Qperating Kxnannes Refinad. For the purposes
of this Wndification Agresment, the term "Opsrating Expenses”
shall mean expansas incurred by Borrowar or Beneficiary for
the following itemm, but only t¢ the exteant sald axpensuns ars
incurrad by 8orrover or Benefloiary to discharge direct couts
and expenses lnourred by Borrowsr or Beneficlary at rates or
prices and on terms that ars qanorullf prevailing in the
market ln connaction with the ownership, operation,
managenent and leasing of the Proparty!

(a} Real eatate ad valorem taxes aspumsed
against the Propqtﬂi, insCallnente of wpecial
aasepomants and sipilar liens against the Property,
ind premiums for the insursnce policies for
covarago aimllax to the coverags maintained by the
génaral partnar of Beneficiary with respect to a
mijority of the other propoarties of which it is
curreatiy the general partner, provided that such
taxes snall be chargeable ns Opsrating Expanses
only at the time, and Ln the amounts, deposited in
epuYow with londer pursumant to thia terms of this
Modification /greament, and provided that such
insurance premiins shall ba charyeabis as Oparating
EXpensas only at tre time, and In the amounts, paid
to the insurer)

(b)
{0) Routins cleaning, seourity, trash

removal, and malntenange sccvirss provided by third
parties pursuant to written contierota for the same)

Routine maincenance and repairs;

(d) Peas ragquired for permits.and licenses
noCAassary to oparatea the Propexty as » aesidential
apartment facllity;

(e} Property tax reduction feas; evighisn
faen and aosts; ‘ '

{£) OGenaral Contractior supervision feews/
(g) Utility charges; |
(h) Aceounting feam of Bsneficiary;

o
(1) fThe Dame Intersnt paid pursuant to tha L~
terms of Paragraph 2 of this Modification L

Agroemant/
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(3} Hanagqement Zeea payable by Borrovar for
management of tha Property puravant te the terms of
a written contract expressly approvad in writing hy
lander, provided that such foes shall in no event
axceed fiva percant (3%) of Gross Receipts;

{X) Reascnable advtrtin@nglnnd promotion
expenaes; '

(1) S&ite parsonnel cctipsnsation, computer and
ncocunting expsnses and charges, payroll taxas,
worker's compsnsation insurance, and amployea
benefita (all of which may ba paild through
rolmbursemsnt to Inland Real Estats Investment
corporation ("Inland") or affiliates thereot,
provided that such raimburssments ares documshtsd on
Banaficiary's customary relmbursement forms, which
torms have bhaen approvaed by Lander) s

(m) Such other items am ars set forth on the
Approvad Annual Operating Expenss Budget (as
heareirifcer daofined)

(n) 'Proporty Association assesamants or faus;

{e) Repayoont to Inlangd of Inland Advances
nade during the Hodified Payment Term to the axtent
pernitted pursuant s the provisions of Section 12
hereof) : ‘

~(p) Cabualty los repuirs and restorations:

(q) Repayment of thd ax Advance (as

hereinafter de'ined), ’ '
Operating Expsnses shall not include the follawing:
1) Depraaiahionr

14) Any nonracurring or oxtrnardlnnry‘
exXpania or capltal axpenditurs)

$11)  Parenership state or federal nr-ome
and franchise taxen)

Iv)  Any intarest or dabt aservice
axXpanile, excapt as axprasaly pernitted in
aubparragraph (i} above;

v) Any disteibution or dishursement to
any ol Beneficiary's partners, all of whiah
are prohibitad during the Modified Paymant
Tarm .and until the paymant of any Additional

o
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Interest dus to Lendar under the tarum of this
Roditication Agreanent; S

vi) Ay danaganent fee that excesds five
parcent (%8) of Grons Receaipts or any other
fas or ahargs payabls to The Inlangd Sroup,
Inc. or any sntity affiliated or related
tharsto to the Rutant that auch fes or charge
axcesds tha darket rate or prics for the
ssrvice oy product daliverad; -

vilj Any overhaad or off-site expenwas
other than condoninium and homecwnet
ssnociatiion feqs and slailar expenses;

viii) Tha amount, computed s of the end
of the welevani: calendar year during the
Hodified Payment Tera;, by which any item of
Operating Expense for such year eaxceeds by
twanty parcent (20%) or more tha amount
«ilocated for wuch item in the Approved Annual
Spnrating Expsnse Budget for such year and the
amount computad at the end of the relsvant
calenda> vear by which Operating Expances for
such yurz exceacis by ten parcent (10%) or more
the aggrecsis of all Approvad Operating
Expanses &i set forth in the Approved Annuval
Operating Expenss Budget for such ysar, excapt
as may otherw.3s be approved by landar, the
provisions for :uch approval being set forth
in Sect:jon 16 herzaZ: or

i) Any cost or sxpense incurred by
Borrowsr or Boneficiary rr any one of
Baneficiary's partnars ih cransction with the
negot.iation and execution oi this Modification
Agraemant, including, but not limited to, any
attorneya' fewms, ‘ ,

For purposes of this Modification Agrssmunt, the
- term “"Approved Cperating Expensas" shall mesn Oparuting
¥ - Expenses which ars reflected in an Approvad Annual Ope.sting
' Expanse Budgat, as defined in Section 7 harecf, as suci
Budget may be amendes from time to time as provided in
Section 16 hereof. In the event any ltem of Operating
Expeanse excaads by tventy parcent (20%) or mors the amount
allocated for such ifem in the Approved Annual Operating
Expense Budget, Borruwer shall provide Lendar with a written
axplanation outlininyg the reason for the increase,

In the event of apny conflict betwsen the provisions
of any Approved Annual Operisting Expense Budget and the
foregoing limitations on Oparating Expenses, tha foregoing
limjitations shall govern and control, even though such
Approved Annual Operating Expense Dudget ahall have baen

| Oggs‘ncﬁ
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Approvead by lLender, unlass (1) Laender shall have exeguted a
spacific and separate vaiver of the foregeing provisions for
purpasas cf approving the Anjual Operating Expenses Budget,
which waiver shal)l not be unreasonably withheld or unduly
delayed, or {(ii) the Annual Operating Expenmu Budget has baen
amended pursuant to Sactlon 16 hereof, Any such walver shall
be a one-time waiver and shall not in any way limit Lendar's
right to inalet upon wompllance with the foregeing
limitations in the future, Opsrating Expansas shall ba
detormined for each minth durling the Modified Paymant Term
and shall be computad oh a cush basis in a mannar
consistently applied.

For purposan heyeol, sxpenses whioh otherwise
quallfZy as Oparating itxpenseh which ars incurred {i.e,, the
sarvice ssandered or the product dalivared) within forty-five
days prloy to the compencement of vthe Modified Paymant Term
and which ava customarily not pald for by Beneficlary wichin
a period of irss then forty~ilva days sfter being inourred,
shall be conwicered Oparat ny Expanses inourred during the
Modiflied Payment 7orm, Similarly, expanses which aras
inourred during the tinal forty~five days of the Hodifled
Paymant Tarm and wnicii are cultonaxilx not pald for by
Beheflolary within a veried af less than forty=five days
after being incurred nlall pnut be considersd Uperating
Expansss incurred during t'ie Modified Paynsnt Torm evan Lf
bills for such oxXpensns are notuslly pald during the Modified
Payment Tarm,

74 umu?nm.;gu’mmws. For
the purposes of this lod !Loﬁt on - Zorasment, the term

"Approved Annual Qpariting Expanse Bucdget® shall mean an
annual oparating expense bud?ct. 48 Lha sama may be anshded
trom time to time as pProvided in Segtion s hareof, for each
calendar year during the Mod!fied Payment Teim which sets
forth the Borrowar's hest, gucd falth estiur<n of all
OpnranlnY Expensas to be inourred through tha ernd of said
year, which has bean submitted to and approved sy Landey,
Beneficiary shall subnit an annual oparating axpanue budget
for each calendar yeal during the Modified Payment Tawm to
Lender for review no \ater than December first of the
praceding year, proviied, hovevar, that Borrowsr and lerdar
heraby agree that the Approved Annual Oparating Expense
Budgat for 1993 s attached hereto as Exhibit D. In the
ovant of a failure to agres upon an annupl operating expense
budgat prior to tis commencenant of the budget vear, the than
wost currsnt Approved Annual Oparating Expensa Budget phall
continue to apply. In the event that Lander and Benaficisry
are unable to agree upon an Approved Annual Operating Expensa
Budget on or hefore Junuary %1 of the budget year, aither
Lendar or Beneficiary may seek binding arbitration to rasoclvae
such dispute as provided more fully in Saction 30 harsof.

ey ™
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8.  Approvad Capital. Expanss Budset.

(a) Banaficiary hos prepared and subnitted to
lender, and Lander has approved a Capital Expense Budgat for
the Modified Payment Term. The Capital Expense Budget sets
forth the Beneticiary's best, good faith astimate of all
Capital Expenses to be incurred for esach calendar yaar of the
Modified Payment Term. For purpesas of this Modification
Agrsement, the tern "Capital Expanses® shall maan the
aexponses of repaire, replacaments or additions to the
Property with an expectad usaful life of greater than one
year, &nd which for tax accounting purposas would be
capitalized rather than axpensed in the year such expanses
are incurred. In addition, the term "Approvesd Capital
Expersas" shall mean Capital Fxpenses which are reflected in
an Approved Capital Expenss Budget, as such budget may be
amsnduc ¢ o hersinafter provided. ‘ ,

pol)

{o). Neither Borrower nor Benaficiary may spend any
portion of tha Gross Receipts from the Proparty on any
capltal expsime axcept in amounts that ahall not sxcead those
set forth in thw Azproved Capital Expense Budgst and for
projacts sot forta in the Approved Capital Expenss Budget,
unless Lender and Bwneficiary otherwise agres, Lender harsby
agreaing to act reasina)ly a8 to any request for changes wade
by Beneficiary and witnou': undue delay., With respect to
capital projects to be coupieted under the Approved Capital
Expenaa Budget for ench of uriondar years 1993, 1994 and
1995, Borrowar shall completa each sush project included
within the Approved Capital Expe.:se Budgat, as the sane nay
be amanced am heraln provided, no iater than June 30 of the
year follawing the calendar year covered by such Approved
Capital Expenae Budget. 1If actual anzual Gross Receipts are
ingufficient to cover both {a) the Prupertv Operating
Expenses as set forth on the Approved Arnual Operating
Expenss Budget, as amended frow time to tirs, and (b) the
Approved Capltal Expsnasas, as reflacted in tha Approved
Capital Expense Budget, the Approved Capital ILipunse Budyet
shall be deenmed adjusted to meet the amount of mush
ineufficlency, both the parties to reasonably agrae, 'ithin a
reascnable period of time, on the specific items of Curital
Exponses to be reduced or deflerred, and Burrower shali .at,
by rvoeasen of such adjustment, he deemed in dafault for nun=
compliance with the Approved Capital Expense Budgat,

(€) With raspect to calendar years 1996 and 1997,
the Annual Capital lxpanse Budgete shall consist of
"Essantial Capital Budget Iteme", which shall bs defined as
Capltal Expenses which must be incurred in the relevant
calendar year ln order to permit the continued operation of
the Property, and "Discrationary Capital Budget Items,” which
aitall ba Caplitnl Expenses which in Beneficiary's visw are
dasirable, but need not be inourred in the ralevant calsndar
yaar in order to permit the continued operation of the
Property. Eseantlal Capital Budget Itsms and Disorstionary

ngn b4
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Capital Budget Items which constituta Approved Capital
Expenies may be daducted from Groms Receipts for purposas of
computing Net Available Incom®, to the sxtant that there are
funds in the Operating Aoccnunt and the Resarve Account to pay
for such axpenses, In thoe event Bensficlary uses funds from
the Opsrating Account or ::he Remarve Account to fund
Digeretionary Capital Budget Items, the amounts axpended on
Discretionary Capital Budget Itemas shall be added to the
principal outatanding undear the Nota at the time such
expanditureas are mitde (or at the time.the cost thereo?! is
deducted from Gross Receipts for the purposs of computing Nat
Available Income as sat forth in the preceding santance,
whichever first occurs) and shall thersafter bear interast at
the rote provided flor in the Note, am modified by thism
Modifjcation Agreenent. In the svant of a dispute between .
Borrowsr and Lender over tha characterization of a proposed
capitai wroject as an Essantial Capital Budgat Item or a
Discreticasry Capital Budgat Item, such dispute ahall be
submitted ‘o dinding arbitration aw provided more fully in
Section 30 heruot, ‘

) 9. QRuraR. Lo . In addition to
changas made pursusnt fto Saction 16 hereof, in the evant
Beneficiary determinse that a change should ba made to an
Approved Capital Expenre Bidget or &an Approved Annual ‘
Operating Expense Budgei Jeneficlary may raguest Lander to
consent to an anmendnent to «uch Budget, AnI such request
shall be in writing and shall include Berieficiary's geod
falth explanation of the noed fcr such change., Lender agrees
to act reamonably and without uidie delay in reviawing such
raquest taking into account, amony other matters, (i) whether
the increased expenia is duas to an . increass in third party
costs which ars not controllad by Beraficlary or ani
affiliate theraof o1 of its general pzicners, and (ii)
whether the increzsed expense is for a rupalr or replacemant
which may, under sound management practicss, or consistent
with the prior practice of Benaficiary, be delerred. An
Approved Budget shall ba deemsd amanded only if the anondment
is approved in writing by hoith Lander and Beneficiary, or
pursuant to Sections 8 and 16 hareof,

10, Nat Available Ingoms Defined. For the
purposes of this Modification Agreament, the term “Net.
Available Income" shall mean the amount by which cumulativa
Grosg Receiptm generatad betwaen January ), 1992 through the
end of the Modified Payment Term axceed the sum of cumulative
(1) Approved Operating Expenses through the snd of the
Modified Paymant Term, plus (ii) Approved Capital Expenssas
through the and of the Modified Paymant Term, Net Available
Income shall be computed on a caah basis in a manner
consistently appliaed, :

11, ibutionn So Partners Prohibitad.
Benaficlary shall not make any distributions of any funds
from the rents and ravenues of the Proparty to any of its

«10-
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partners prior to the later of (i) the expiration of the
Modified Payment Tarm, or (li) payment to Lender of all .
payments due under the loan Doousents and this Modiflcatlon
Ayresmant. lnoluding, without limitation, the Additional
Intarest, if uny, payable on or hefore Marah 21, 1908,

12, Limitation op Managemant Fass. Borrower and
Baneflolary agree net to pay or contract to pay any
management or other tfeay to tho qanaral partner of
Benaficiary or any entily relatad to, or affiliated with,
Beneficiary in ah amount whigh axcoeds tha market value of
thu service or product provided. ‘

13, Advances.he Xnlantle In the event from time to
tima Bunsticlary has lnsuffioclent Grosn Raceipts to pay
Approves-Qparating EXpanses or to pay any Apgrovod Caplital
Expenscs, 2% they occur and Inland or an affiliate thereotf
advanras yupZds to Penaflclary to cover auch shortfall,
Benaficiary zaill be permittad to railmburse Inland or lta
affiliate for Gueh advance {an “Inland Advance"), (and such
reimbursement shall ba deened an Approved Operating Expensu
or an Approved Capital Expense, as appropriate), but only to
the axtant that Benac¢iclary uses the funds advanced by
Inland to pay Approved Sperating Expeanses or Approved Capital
Expenases. For purposes-ri this Section, reimbursement for
Olacretionary Capital Dudzec Items shall not be deanmed
Approved Capital Expenseg, and Borrowar may not deduct any
such reimbursamsnt for advances made in any vear for
Discretlonary Capital Budget ltumy from Gross Recaipts for
purposas of computing Net Avallaole Income, Inland Advances
may bear interest at any rate agreeZ to batwaen Bensficiary
and Inland, but in no evant shall the intarest paid during
the Modiflcation Period be in axcess o% the rate equal to two
hundred (200) basim pointa haloyw the applidable interest rate
under this Medification Agraement, any intarzest being charged
in excess tharaof may be acdarued with paymatu thareof due
upon final payment of tha Loan,

14. Maintenarge of Rooks and Records. ' buring the
Modified Payment Term, Benaflciary shall malntain or couse to
be maintained full, complete and correct booke of acczviir
relating to the opezation uf tha Property, Such books oi
account shall be maintained on a cash basis in 4 menner
consistently applied and shall show all items of income ani
axpense. The books of asccount ahall include all vouchars,
statements, recelpted bills and invoices and all other
records relating to the ownarship, management, maintananca,
operation, and leasing of the Proparty, and shall cover all
collections, disbursements and other data in connection with
the Pruperty. Bsneflciary shall permit Lender, or any persen
designated by Lander, at any reasonable time upon not less
than fiva (5) business days prior written notice, to review
and/er audit the books, rscords and accounts ralating to the
Property, and Beneficiary will make available such books,
records and accounts to any perscn designated for that
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purposa. Lander shall baar tha cost of sueh reviaw and/or
audit except that if Lendar discovars (i) fraud or
intanticnal misrspressntation by deneficlary or (ii) a
disurepancy reducing Gross Recelpts o increasing Operating
Expasnses or Capital Expanses on such bocks in either case by
more than 3% of the actual amount thaireo!!, Banaficisry shall
raimburse Lender for all ceste inocurrnd by Lander in such

review and/or audit,

13. Qalivary af Raports. - Upon xsquest of Lendar,
Borrower and Benefleiary shall deliver to Lender such repeorts
as Landar shall reasonably reguast rovardini the status of
the rroperty, such reports to inalude wnpudited fipancial
ataterants, a schedule of unpald bills and a narrative report
on laraing and any and all other factors of significance.

1S, Menthly Qperating Statements.

(8} / On or before the twantieth (20th) day of each
calendar montii, Baneficiary will caume t%a be delivered to
Lender (i} operating atatemants for the previous calsndar
wonth in substance and forw aimilar to these currently
prapared by cr for Esneficiary, showing in reasonable datail
all income and axpenses 5f Borrower and Baneficiary with
respact te the PropnrtI yinvluding but not limited to all
Gross Recalipts, Operating Zvpensas and Capital Expenses for
tha praceding calendar month) —and further showing variances,
if any, from the Approved Anrual Opeirating Expanse Budget and
tha Approved Capital Expanse Budoat, and (ii) a current
schedule of all tenants then octvpving portions of the
Proparty under valid leases and shewing the rentals payable
by auch tenants and the unexpired teras of thelr lenses (all
at the foragoling atatements and scheduiss being hereinafter
refarred to as the "Monthly Oparating Statenantt), Eaah
Monthly Operating Statement shall be prepares by Benaficiary,
and shall ba certified by Bcnnriainri as be.hy teus and
gorrect, and all such Monthly Operating Statemratsy are to be
in form and scope reascnably satisfsctory to lLeadar.

(B) In the svent a Monthly Operating Statamant
discioses variances auch that (1) any Gperating Expensz ‘tem
axcesdo b{ twanty parcent (208} or wore the amount allcozted
for such item in the Approvad Annual Operating Expenue Dudeat
for the relevant calendar year: ar {il} the smount computed
at the end of tha relavant cnlendar yehr for all Operating
Expanscs exceeds by tan peraent (104) or more the aggregate
of all Approved Operating Expensus us wst forth in tha
Approved Annual Operating Expensa Budget for such year) or
(L1il) any Capital Expanse jteam excends the amount allocated
for such item In the Approved Capital Expense Budgst for the
rejevant calendar vear) or (iv) the amasunt computed at the
and of the relevant calandar year for all cnfitnl Experiaan
eXceads the aggregate of all Approved Capltal Expanses as set
forth in the Approved Capital Expenne Budget for the ralevant
chlendar years; then, provided that the line item disclosing

“id~




UNOFFICIAL COPY




W

UNOFFICIAL COPY

the existence of such variancm(s) i@ noted in bolder or
larger type than for other line itums and the report contains
a Jegend or haading in all bald, capital letters that a
budget variance is diaclosed, such reports shall constitute
the written notice requirement for (A) variations of
Operating Expsnses squal te or grsiater than twenty percent
{20%) for any ltem of Oparating Expense, or squal or graater
than ten pearcent (10%) for the aggragate of all Approved
Annual operating Expenses as set forth in the Approved Annual
Operating Expense Budget: and (B) variations of Capital
Expenaes in excess of any one item of Capital Pxpense, or in
axcess of the aggrogate of all Approved Capital Expsnses as
set forth in the Approved Capital Lxpensia Budget for the
relsvant calandar years,

Upon raceipt of a Monthly Operating Statement
showlny such variances, lLender shall approve or disapprove
such varieaves by written acknowladlgemant on a copy of the
Monthly Oparating Statement and return such copy to
Benaficiary rio later than the later of (%) the tenth (10th)
of the next ciiendar month, or (y) twenty-one (21) daye aftar
Lender racelves sv:t report., Lander's zpproval of variance
items shall automacically constitute a change to the
applicable Approved Annsal Operating Expense Budget or
Approved capital Expenra) Budget, as the case may bs, to
include such variances ar approved expenses within such
budgets. ,

In the avent Lender fuails to approve or disapprove
variancas within the time perici nst forth above, or
disapproves some or all of the vaciances, those variances not
approvaed shall be deemad in dispute snd either party may seek
binding arbitration to raesclve such ¢urputs ae provided more
fully in Section 30 hereof. lLandar ujiess to act reasonably
in appreving or disapproving all variancds.' .In the svent a
dispute is resclved in Lender's favor, Baneilclary shall,
within five (5) business days after resolutiei-of such
dispute, daeposit into the Operating Account tne zprount
expended hy Benaficlary that has bean disapprovad.

: - {@) In tha event Borrowar fails to provice )lsnder
with a Monthly Cperating Statement for the preceding axl-wndar
month on or befors the twentieth (20th) day of sach culendar
month, said failure shall constitute a default undar thic
Modification Agresmant and thus undur the Nota, the Mortgags
and the other Loan Documants. ‘ '

17. Anoual Financial Stakementa.

(a) Borrower will cause %0 ba delivarad to Lender
on or befors April J0th of each calonday year (i) financial
gtatements of Beneficiary, with supporting information .
relating to the Property as of the and of the preceding vear,
including an annual oparating statemant showing in. reascnable
detall all income and expanses of Borrower and Banaficlary
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with respect to the Property (lncluding, but not limitad to,
a statenant of Groas Racedpts, dperating Euftnnen gnd capital
Expenscs for sald preceding ysai) and sontaining a balance
sheat, a profit and loms statenunt and all aupporting
schedules govering the cparvation of the Property, and ({l} a
current schedula (the "Rent Roll") of all tenanta than
oacupying portions of the Proparty under valld leasas and
showing the rentals payable by such tenants and the unaxplired
termu of their leases, naid Rant Roll having been cercified
hy Benafiolary (all of the foragolng statsmenta and schadulen
being herein referred to as the “Annual Pfinancial
Statement"). The Anhual Finanoisl Statemant shall ba
praparad by Benaficiary and cartifiad Dy Bensficiary as being
true and correct, and all such Anhual Flnancial Statements
are Lo be in form and scepa raasonsbly satisfagtory to
lendss,

f2)  In the evant Borvousr falls to provide Lander
with an Annuzl Financial Statemant for the preceding calandar
year an ar beicre April 10th, sald fallure shall coastitute n
dafault undar cals Modification Agreenment and thus under the
Note, tha Mertgare and the othey Loan Documents, If the
Annual Financlal sratament for the praceding ysay is not
furnishad to lLender on or before AFril J0th of sach year,
lender shall also have the right, hut not the obligation, to
obtain an Annual Flnanclel Statement jrepared by an
independent cartified publis acoountant aselected by Lender
and approved b{ Beneficlary, whioh approval shall not ba
unreasenably withheald or unduly delayed, in which event
Borrowar and Baneficisry agres %o pay, or ralmburss Lender,
for any faee OY expenfes due mald ascountant and furthar
agree to provida any neceasary Inioimation te asuch acsountant
and otherwise coophrate in tha preparavion of auah Anpual
Financial statemsnt, The foregoing rizut of lLander to
arvéngs for the prapavation of an Annual Financial Statamant |
in the avent such an Annual Financial Statenent is not |
providad b{ Borrower on or bafore Agril 30eh shall not limit
Lendar's right to declare Borrower in default baraunder for
Porrowar's fallure to timely provide Landar with the Annual
Financigl Statement.raguirsd hersundar, and shall noet
constitute & cure of the default,

18. Tax Depomita, cCommancing Octobar 10, 18337,
and throughout the term of the Note, Borrowar shall deposit.
with Lender, in monthly installmants, an amount ecual to
one-twelfth of 105% of the then mast rrecent actual aggragate
annual genaral and special rsal property taxes and -
assessnents, which are assessed or imposed upon the Property,
or which create, may cceata or appsar to craate a lien upon
the Proparty, or any part thersof. Benaficiary shall cause
all bills, statemants or other documents ralating to such
taxes and asasgsments to be sent or mailed directly to
Lender. Upon receipt of such bills, statemanti or othsr. o
docunents, and provided Borrower has depositad sufficisnt e
funds with Lendar pursuant to this Saecticn and is not in ?; 1
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dafault under the Nete or the Mortgage, lander shall timaely
pay such amounts as may be due thereunder out of the furds so
daposited with Lander. If at any time and for an{ reason the
funds depositad with Lender are or will be insufficient vo
timely pay such amounta as may then or subsequently be due,
Landar shall timely notify Borrower and Beneficiary, and
Borrower ahall immediately depnslt an amount equal to such
deficienoy with Lender. Notwithatanding the foregeing,
nothing contained harein shall causa Lendar to be doamad a
trustee of said funds or to be chligated to pay any amounts
in excems of the amount of funds deposited with Lender
pursuant to this Section, Landar may commingle sald tax
deposita with jts own funds, and Borrowar shall be entitlaed
to no interest thereon. Nothing in this Section shall be
deemad in any wa{ to limit or modify the rights of Lendar
LNOAY any provision of the Mortgage or any other Loan
Documant.,

Barrower and Banaficlary hereby grant a security
intaresc to lander, in all real estate tax deposits made
hereunder, ¢ secura payment of the Note and performance of
all obligaticne under the Mortgage ay modified by thla Loan
Modiflication Azreamant.

19, Rerd Uakase Tax Advang. Pursuant to
Bovrowar's recuesu. fander will advance by deposit into the
closing escrow, the sum of 821,400 as an sdditional advance
under the Note for tho puyment: of taxes which wera duas in
Septenber 1992 (the "Tax Advance”). The Tax Advance shall be
repaid by Borrower to Lender \ln eleven oqual monthly
inataliments of principal uormenolng on February 10, 1393 and
continuing on the tenth day <i ‘essh calendar menth thereaftar
until fully paid (Decembaer 10, 453)). The Tax Advanca shall
hear interest at the rate of intcrant provided for the first
calendar year of the Modified Paymesc Term and such Intarest
shall be paid monthly when ths cagulay monthly instaliment
dus under the Note ls due and payable.

20, Amilgnmensa Prohibitad.

(a) Solely during the Modified Payiunt Term {which
for purposes of this Section 20 0n1¥ ghall be desned to
continue until payment of the Additional Interast): ‘i)
Borrowar shall not convey, transfer or aamign sny Larevast in
the Froperty to any third party (without regard to whsthar
the transferse s related to Beneficiary or its general
partner) {axcept for leasea of lams than 3 years to tenants
who intend to occupy the leased apace), unlesa the full
amount due under the Note and this Modification Agresment,
ineluding any Additicnal Interast that would bes dua if
computed at the date of conveyancs, transfer or assignement,
i paid in full; and (1i) Beneficlary shall net convay, ,
trangfer or asaign any portion of its beneficial interest in e
Borrover or auffay any change in its corporate genaral f)
partner (it belng expressly underitood and agread that ﬁ:
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Beneficlary's lndividual genwral partner may withdrasw from
the Beneficiary and assign hla intarest {n Baneficiary to the
corporate general partner!, unless the full amount due under
the Note and this Modification Agreament, including any
Additional Interest that would be due 1f computed at the date
of convayance, transfer or ajsignoent, is paid in full, 7o
insura Borrowser's and Banefleclary's compliance with the
toregoling, Benaficliary shall sxecute and lodge with Borrowar .
a Transfer Rastrictlon Agraeement, in the form and substance
of Exhibit E attached hereto. Following the expiration of
the Modified Payment: Tarm, the provisions of Paragraph 13 of
the Mortgage gshall uapply as if this Modification Agresment
had rot besn exacutad, . -

{b) Lender shall not bs cbligated to consent to
any szuch transfer or allew any third party to assume the Loan
evidenzad by the Note during the Modified Payment Term,
Notwithetanding the foregoling provision, Borrowar may convay
the Proparty, and Benaficiary may assign its beneficial
interest 1n 3orrower, in aither case subject to all of the
provisions-«i this Section and provided that the purchaser or
cransferee (1) rubmits to landar a credit application which
establishes tha creditworthiness of the purchaser or
transferse in lLender's sole and exclusive judgment, {(ii) pays
a transfer fea of ¥ of the principal bslance of the lLoan at
the time of canveayuance, transfar or assignment (heing the
same 1Y tranafer fae cursantly provided for in the loan
Dacuments), and (iii) exeguces an Assumption Agrsement
whereby such purchsser or cransferee assuwsnes all liability of
Borrower and Behaficlary undur the Loan Documents as they
exiated prior to the antry ints ¢his Modification Agraement.
No convayance, transfer or assignveit may be made at any tinme
that any atatute, rule, dacision cr othsr applicable law,
including usury limitations, restricts-in any wanner the
right of Lander to make interest rate or payment adjustments
in accordance with the provisions of the Wota. In the avant
of any conveyance, transfer or assignment rzgrroved by Lendar
during the Modified Payment Term (x) tha Adaitional Intarest
ghall be computed and shell be due upen the cnaveyance,
transfer or assigrment, without an{ daduction for & Deferred
Amount, (y) the provisions of Ssctionm 1 through 1f and 12
through 16 hersof ahall vense %o ha sffective, and (&) the
prinaipal and intorest payments dus under the Note aiull be
made in accordansn with the original termm of the Nute, vhich
shall be modifind approprlately to provide for a new Payment
Adjuntment Date within the meaning of subparagraph i(c) of
tha Nota and for other adjustmente similsr to those reflected
in Sectionm L(b), 1{@), L{e) and 1(f) hereaf,

21. Asaignnant Qf Rantal Lander in Posssssion.(p
Borrover and Beneflclary hsreby absolutely and
unconditionally ssalgn and ¢xansfar to Lender all the renﬁ&
and ravanues of the Property, including thosa now due, pa
dus, or to become due by virtue of any lease or othar fng!
agreonent for the cccupanicy cr use of all ar any part of »
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Propacty, regardless of to whom the rentm and revanues of the
Proparty ara payable. Borrower and Geneficlary hereby
authorize lLandar or Lander's agants %o collect the aforasaid
rents and revenues and hereby direct aach tenant of the
Proparty to pay asuch rants to [andex or Landar'n agents!
provided, howevar, that prlor to writtsen notice given by
Landar to Porrower of thm breach by Borrower or Banaficiary
of any covanant or agreament of Borrowar under any of the
Loan Documents, Borrowar and Deneficlary shall collect and
recelve all rentsy and revenuns of tha Proparty as trustea for
the benefit of Lender, and Borrower and Bapeflciary shall
apply the rents and ravenues so collected first to pay real
| astate taxes atffacting the Property, then to pay other
| Approved Operating Expansem 4nd Approved Caplital Expenses,
ard then to pay debt service due under the Note, with the
baleraca, #0 long as no such breach has ocourrad, to the
account of Beneficlary, it being intended by Borrower,
Banafisiary and Landar that this asaignment of rents
congtitiues an absolute assighment and not an assignment for
additional sacurity only, Upen dellvery of written notice by
Lander to Lorrower and Beneficlary of the braach by Borrower
or Benaficlary <of any covenant or ayreamant of Borrower undar
any of tha Loas Focuments, and wlthout the necessity of
Lencer sntering upun and taking and maintaining full control
of the Proparty in nerscn, b{ agant or by a court-appointad
rscaivar, Lender shall immediately be entitled to possession
of all rents and reverusr of the Proparty as specified in
this paragraph as the sane bacoma dus and Yayablc, ineluding
but not limited to rsnts tlien due and unpaid, and all such
reants shall immndiatol{ upon aslivery of auch notice be helad
by Borrower or Beneficlary as-rrustae for the bonafit of
Lender only; provided, howevar, tiaat the writtean notice by
Lender to Borrower of the breach 0y Borrowar or Baneficiary
shall contaln a statement that Lend2: exercises its rights to
such rents, Dorrower agrees that comrensing upon dellvery of
such written notice of Borrowar's or bBepuficiary's breach by
Lander to Borrover, each tenant of tha Pcoperty shall make
such rents payable to and pay such rants to Lender or
Lender's agents on Lander's written demand to aach tenant
therefor, delivered to each tanant personally, by mail or by
dalivering such demand to sach rental unit, withouv any
liabjlity on the part of tenant to inquire furthe: a# to the
existence of a default by Borrower.

42, Liuited Beneticiary Liability. Beneficiacy
heraby guarantesas to Lender that all Gross Racaipts not taken
by Lender, a couxrt appointed receiver, or a bhankruptcy
trustee shall be applied as provided herain., Following the
axpiration of the Modified Payment Terxm, Beneficiary
guaranteez to Lendar to repay that portion of the
indebtedneas evidancad by the Note which equals an amount of,
Gross Recelpts not taken by Lender, a court appointad
receiver, or a bankruptcy trustee received by Borrower or .a
Beneficiary subsequent to the earlier of (i) the date to for)
which interest (and principal if then due) due under the Notgh

&

7. | Qo




UNOFFICIAL COPY




Lt e

UNOFFICIAL COPY

has baen pald, (ii) the date of any uncured failurs to pay
dabt ssrvics when due under the Loan Documents (without
ragard %o any notice or cure provimions) or teo pay real
astate tax ascrow payments to Landar when dum, or (ill) the
date of any other default under the Loan Documants, less any
portlon of such Qroas Recelptis which has besn used to pay
raal estate taxes affecting the Property or to fund the real
astate tax escrow, or, folloving payment of auch real sstatas
taxes or deposits into the rual estate tax escrow, to pay
other Parmitted Property Costs or debt service, Permitted
Proparty Costs are thowe comtis vhich would have baen eligible
for inaluaslon as an Approved Operating Expense or an Approved
capital Expanse had such costs bean inourred and pald during
the Modified Paynent Term (other than Management or other
fees payable to the ganeral partner of Baneflclary or any
ratity affiliated or ralated therets).

23, Ratifieakion gl Loan Dooumentm. Borrower
hereby catifles, affirms, aoknowledgas, confirms &nd agraes
that the Nots, the Mortgage and each and every other Loan
Documant ‘rzprasent the valid, enforcaable and collectible
obligationa of Borvawer and acknowledges that there ars no
exieting clairs or dsfenses, personal or otherwise, or rights
of sat-off whalzcavar vith respect to any of tha
aforsmentlioned instiuments or documentsa,

a4,  Loap _Zoaumants Remaln. in. rorge. Except am
apecifloally modifiad Ywreln, the tarms and provisions of the
Nota, tha Mortgage, and the othmr Loan Docunmants, remain
unchanged and in full force and affect) provided, howaver, to
the extent of any inconsiscency betwesn the provisions of tha
Loan Docuinants and this Mediiscetion Agrssament, tha
provisions of this Modificati¢n ajressent shall gentrol,
Beneficiary heraby confirts and aZcpts the lnourltT agreonent
granted to Lander by Baneficlary's predecaesaor in lnterest in
connection with the entry inte the I<an hoocumunts, and
Benaficlary heraby grants and confismw % saourity interest to
landar in all collatsral coverad by such usourity intaraest.

9. Lian of Martoage sontinues Ualnpalznd., This
Modificatlion Agrsement modifies the Note and the other Loan
Documents and 1n NO way acts as a Ysledse or relinquishrent
of the lisng, sscurity interests, and rights (colluviivaly,
the "Lisns*) securing payment of the Note, inaludine uithout
llmitatiom, the Liens created by the Mortgage. 'The Cizns are
: hereby ranmved, extended, ratified and conflrmed by Boriovay _ 1
v in all respaots. |

a8, Ne. . Joint Yentura. Nothing contained in this
Modification Agreement ls intanded, nor shall it be

construed, to oraate a partnarship or joint ventura between
the parties hereto or to render any of the parties liable or
rasponsible for the debts or obligations of any other party,
including, but not limited to, interest, taxes, losases or any
other liability, Undar no ciroumstances shall Lender be
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deemed liable for the managsment of the Property, for the
leasing of any portion of the Property or for tha operaticns
thareof. lander's rights of approval, pricr consent or
review set forth herein are provided solely for the purpose
of protacting Lander's sacurity interest in the Proparty
securing the lcan evidenced by the Note, |

27, FEurther Acsuianges. From time to timae,
Borrower shall execute and deliver to lLender such other and
further documents and instrunents evidencing, securing and
psrtaining te the loan evidenced by the Nota or the .
transactions conteamplated horeby as may be reasonably
requested by Lendaer to evidance or effact the tarms and
canditions hareof. -

28. TDTitle Endorsament. The provisions of this
Modilication Agreement are effective Lf, and only if, ,
Borrawsr shall obtain for tha benafit of Lander an ALTA Date
Down Endoraement to lendex's Title Insurance Policy
Ne., CX 28254 issued bI Firat American Title Inaurance Company
of the Midvaat, insuring Lender against tha loss of priority
by reason of che entry of the parties inte this Mndification

Agroament., ‘ .

29, Net . Limisation on other Remadies. Nothing
contained in this MNouification Agreamant shall be deemed to
in any way limit or wedify the rights of Lander under any
provision of the Mortgaze sar any other documant or instrument
that secures payment of the loan evidenced by thae Nots.

30 Arklsration. 7o the oxtent that any dispute
is, under the terms of this Agczement to be rasolved b{
arbitration, such dispute shall v4 sattled by arbitration in
accordance with the Commerclial Arkicration Rules of the
Amsrican Arbitration Association, and judguent upon tha award
rendared by the arbitrator may be entsred i{n any court having
jurisdiction thersof, '

31, Trustan BExculpation. This Modification
Agresnment is exeacuted by the Aperican Nationu). Bank and Trust
Company of Chicagy, not persenally but as Trustae as
aforasald in the exercise of the power and authosity
confarred upon and vested in it as such Trustee and it ia
axpresaly understood and agreed that nothing harein ar in the
Note contained shall be construed as creating &ny liskility
on Anerican Natlonal Bank and Trust Company of Chlcago
personally to pay the Note or any interest that may accrue
thereon, or any indebtedness asoruing horsundar, or to
perform any covanant ajlther express or leplied herein
contained, or to be asserted or enforced against Trustee on
account of any warranty, indt:nitX, represantation; covenant,
undertaking or agreamant in this instrument, all such .
liability, if any, being nxprcmnlx waived by lender and b{
every person now or hereafter olalming any right or ssourity
nareunder, and that so far as Aserican National Bank and
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Trust Company of Chicago personally ls concarned, the lagal
helder or holders of the Nota and the owner or owners of any
indebtodnass aceruing hereunder shall look solaly to the
collateral convayed by ths Loan Documents for the paymant
theracf, by the anforcemsnt of the )llen thereby crested, in
the mannar herain and in the Note provided or by action to
antorom the parsonal llability of the Beneficiary and/or
guarantor, 1f any.

32. Individual Caneral Pactnsr Exculpation. It is
expreasly understood and agraad that nothing hereln or in the
Note contained shall be construed us craating any liability .
on the Individual Genaral Partner {as dofined i{n the
Partnership Agreament of Beneficiary), if any, parsonally to
prv the Note or any lntarest that may accrue thereon, or any
indetedness aceruing hereunder, or to parform any covenant
eitnsr) express or i{mplied herain contained, or to be amserted
or encurzad againat the Individuml Genaral Partner on account
of any wurranty, indemnity, reprosantation, cdvenant,
undertakiny or agraament of the !ndlvidual Gansoral Partnar,
whether made by the Individual General Partner or the
Corporate Ganarsal Partner, as definnd below, in this
ingtrument, all auch liability, If any, being expresaly
walved by Lander ara by evary person now or haresfter
claining any right or security hereundsr, and that so far aa
the Individual Genarul Partner is concerned, the legal holder
or holders of the Note snr the owher or owners of any
indebtadnass or cobligaticn acerulng hareunder shall look
gsolely to the collateral coivoyed by the Loan Documents for
the payment thareof, by the arfercemant of the lien thereby
wraated, in the manner herein urd in the Nota provided or by
action to enforce the personal lirhility of the Coxporate
General Partnar (as defined in the Partnership Agreement of
Bensflclary and/or guarantor, if any.- < ‘ \

w2 "
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IN WITNESS WYEREQOF, the parties set thelr hands
hereto as of the day and year flirat abova writtan,

Borrowar! [4inclat
AMERICAN NATIONAL BANK AND HQME'SAVINGS'OF AMERICA, F38DH
TRUST COMPANY OF CHICAGQ, not

Lndividually but am Trugted ~ L st
as alorasa By P

j}/ .. - Ry (P
By! / )Aéj%ﬂ-téﬂz/m@m,_ gt Loso drrvs i
e |

d
y)

E#z;mln;nuiﬂp”‘x
nm:crﬂ_(l'mmm

% |
/W)/) genefloiary! :
ATTEST :( " CMRLISLE LINITED

m-”:??pg A ST PARTHERSHLE, an
e S 1Llinola limited partnership

'}:—E-ﬂ H .....‘Wiﬁ' ‘L!‘r isrvineiore

py! Inland Real Estate
Invaatmant Corporation, a
Dalawars corporation,
cuq;rnxypaitng;ﬂ
) ~ ,#?‘,.z"‘ ' " wt S ugploeghine

7

By ! "jgm:mn..
Iter N
VTT T Praoident
CARLISLY LHA
01/18/53
w .
G
p.
M.
B
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" STATE OF ILLINOIS - )}

: ) 88
COUNTY OF COCK )

I, Pamela A, Culkos

. . ' a
Notary Public in and for sajid County in tha State aforesaid, DO
HEREBY CERTIFY THAT l'Iie'tar' fom%sen : __and

g ¢ , personally known te me and known by
755 be" tho 000 TG BLSLO. . and - ASSTANT SEETAAY
resyectively of American Natlonal Bank and Trust Company of

Calzago, in whose name, as ‘rustea, the above and foregoing
fnasoinent is exacuted, appeared before me this da{ in parsen and
acknivwirdged that they signod and delivared the said instrument
as their free and voluntary act and as tha free apd voluntary act
of said Jank, as Trustee as aforasald, for the usne and purposes
thereln sec <nrth, and the said Papk then and there acknowledged
that he, 2s rustodlan of tho sorporate sea)l of said Bank did
affix the maid corporate semnl to maid inatrument as his free and
voluntary act and as the frée and voluntary act of said Bank, as
Trustes ag aforesala, for the uses and purposes therain set

forth.

| W1
GIVEN undey my rand and Notarial Seal ,f.hi% Qg,\q' day
of Fabruary, 2993, _ | QE.
h o
Witacho Oadne)
Notary Public
Hy Commission Expires! o o o
) WNQWM;
: POFFINAL AEAL
filslﬂii ‘ PAMELA A 03ikog -
] Notory Pgblic, Slate ol Hilnots
My Commission £xplos 6/1/00

PP EPMENH P AR IOA  HINIS

098ITIES
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STATE OF ILLIHOIS )
COUNTY OF DUPAGE )

I, the undersigned, a Rotary Public in and for said

CQﬂﬂﬁxm-in-fpﬂ‘QFQQQ eforesald, DO HEREMY CERTIFY that
My £DbATeeie Cnepgonally krown to me to be the ssne

person whose nama is subscribed to the foregaing instrument, and
parsonally known to me to be tho _ ~-President of Inland
Real Estats Investment Corporation, a Delawdre corporation,
appeared before me this day in person and acknowledged that (s)he
sicoud, sealed and delivered ths sald instrument as his (her)
freae 2nd veluntary act and as the free and voluntary act of such
Corporavien in its capacity &m Geéneral Partner of Carlisle
Limited rartnership, an Illinois limited partnerzship, for the
uses ang Lurposes sat forth therein,

Given under my hand and official seal this hfféa:f;ay
of February, 1991, '

IFHICIAL 9EnAL
ELLIOT 8, KAMENEAR
NCTARY PUBLIC STATY UF LISOIN

|ty corentaion sxp, iy 17430,

My Commiasion Expires:

 0989TIEG
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STATE OF CALIFORNIA -~ )

SS:
COUNTY OF LOS ANGELKES )

1, thes vilorslgned, o Wotary Pubyllo in and for saitl County, in the State aforesald
DO HEREBY CORTIFY that Kovin Kleen, porsonally known 1o mo to bo tho sume

porson whose namo is subseribed to the foregolng nstrumont, snd personally known to me
to be the Vico Prosident of Home Suvings of Amerlen, PSB, appearad bofore 1me thls day
in porson ind acknowledgod that ho signed, sonlod and deliverad) the sakd instrument au hin

freo andvoluntary net and as the oo sid voluntary aet of wugh Bank, for the uses and
purposos 2t forth thereln,

Ciivaivndor my hand and oMelal seal this thivd day of February, 1993,

@An0s, _emm.%mm

Notary Public

My Commission Expires:

sther Sedillg
mﬁﬂ% .

g {
. mw”mmuum
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EXHIBIT &
(CARLISLE LEGAL DESCRIFTION)

PARCEL 1: LOT 7 IN FREDRICH MEINSHAUSEN'S DIVISION OF LANDS
IN SECTION 15 AND 16, TOWNSHIP 41 NORTH, RANGE 12, EAST OF
THE THIRD PRINCIPAL MERIDIAN. ACCORDING TO THE PLAT THEREQF
RECORDED MARCH 28, 1898 AS DOCUMENT 2664878, IN COOK COUNTY,

ILLINOIS.

PARCEL 2: THAT PART OF THE SOUTH EAST 1/4 OF SECTION 15;
TOWNSHIP 41 NORTH, RANGE 12, EAET OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED AS FOLLOWS.

COMMENCING AT A POINT IN THE NORTH LINE OF SAID 1/4 sncw:on,
26 CHAING AND 54 LINKS WEST OF THE NORTH EAST CORNER OF SAID
1/4 SECTIOND THENCE SOUTH 19 CHAINS AND 35 LINKS TO THE
CENTER OF BALIAKD ROAD; THENCE WEST ALONG THE CENTER LINE OF
SAID ROAD, 5 CHAINS AND 17 LINKS; THENCE NORTH 19 CHAINS AND
35 LINKS 70 THE NORTH LINE OF SAID 1/4 SECTION; THENCE EAST
ALONG THE NORTH LINT OF SAID 1/4 SECTION, 5 CHAINS AND 17
LINKS TO THE PLACE Vi BEGINWING (EXCEPTING THEREFROM THAT '
PART THEREOF NORTH OF -/RE CENTER LINE OF BALLARD ROAD, OF THE
EAST 31,71 CHAINS OF WYP-SOUTH EAST 1./4 OF SECTION 15
AFORESAID, DESCRIBED Al SASINNING AT THE POINT OF
INTERSECTION OF SAID CBNTDH TINE OF BALLARD ROAD WITH THE
WEST LINE OF SAID EAST 31,75 CHAINS AND RUNNING THENCE
RASTWARDLY ALONG SAID LENTER LINE OF ROAD, A DISTANCE OF 104
FEET: 'THENCE NORTH, PARALLEL WITH SAID WEST LINIE OF SAILD EA&T
92,71 CHAINS OF 8AID /4 BECTION, A OISTANCE OF 419,07 FLET)
THENCE WESTWARDLY, PARALLEL T0 SAIL ZFNTER LINE OF BALLARD
ROAD, A DISTANCE OF 104 PEDT OF SALD WSST LINE GF SAID BASY
31,71 CHAINS AND THENCE BOUTH, ALONG BAIN WEBT LINE, A
DISTANCE OF 419,07 FEET TO THE PLACE OF LRGINNING), IN COOK
COUNTY, ILLINOIS. |

PARCEL 3: EASEMENT POR THE BENEFIT OF PARCEBLS '1 AMD 2 FOR
THE PURPOSES OF THE USE OF ALL WALRWAYS, PARKING-ARFAS,
RECREATION AREA, OPEN SPACE AREAS AND UTILITY CONDUIT3 AND
DRAINAGE RIGHTS IN EBXTSTENCE AS OF JUNE 30, 1981 OVER AWD IN
CERTAIN SPECIFIED ADJOINING LAND; A8 DESCRIBED AND GRnVﬁ“D IN
THE CROSS EASEMENT DECLARATION EXECUTED BY CENTRAL NATIONNI
DANK IN CHICAGO, AS TRUSTEE UNDEP TRUST NUMBERS 24609 AND
20810 DATED JUNE 230, 1981 AND RECORDED AUGUST 19, 19081 A8
DOCUMENT 25973422, IN COOK COUNTY, ILLINOIS.

Proparty Idontification No. 0N=1B=400-008) 06=18-400~016)
NOm1B~4D0=017.

THIS INSTRUMENT PREPARED BY , S
AND APTER RECORDING, RETURN T0; A% Capidnl Dt

Michaol Z. Margolles - ) & %

Jennar & Blocgk '

Ona IBM Plaza O‘J /&""‘M / W @
Chicage, IL 60611 : :

&
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(CARLISLE)

This Agreesment L5 enterad into as of the 28th day of
Jununri, 1993, between Carlisle Limited Partnership
("carlisle”), an Illinoim limited partnership, MHid=-America
Managoment Coxp., an Indiann corporation ("Mid-America’), in ite
capacity am agent of carlisle, and HOME SAVINGS OF AMERICA, FSB,
a federal savings bank (“Securad Party'), whose addresses are
set forth below thelr rempastive signatures.

WHEREAS, varlisle and Secured Party aroe parties to
vreisus loan documants {collectively the "Loan Documenta'),
incliding but not limited to a Promiseory MNete Adjuastable
Interert Rate {the "Nota"), a Mortgage (tha "Mortgage") and a
Loan Mudification Ayreement dated as of the date haresof (the
“Loan Modifigation Agreement”), -as wall ag a Settlamant
Agrosmant ~dited as of the date hereof (the "Settlemant
Agyroomant"))

' WHERLAS, pursuant to the Settlement Agreemant and the
Loan Modification —ngreemunt, OCarlisle and/ov Hid-America
maintaine or will onen certaln bank scoounts)

WHEREAS, Mid<Arerica and Carlisle (collestivaly, tha
"Debtors") have aguasd o grant Secured Party a security
interast in thase bank accounva as providaed below;

NOW, THEREFORE, for guod and valuable conalderation,
the receipt and sufiiclency of wurich ls hersby acknowledgad,
Dabtors and Secured Party agrea as inllows: ‘

1. Rerinitiona., Terms definnd in the Settlement
Agreement and the Loan Modification Aqruemeat and not otherwise

defined herain shall have the meaninse given in those

agreements.,

- 2. Grant of Seourity Interesti.  Coulateral. To
sacure the obligations of Debtors to Secured Party under this
Agreement, the Loan Documenta, the Sattlament Agrecmspt and the
Loan Modification Agreement, and all costa and  z¥penses,
including reasonable attornays' and paralegals' feaes, Incurred
by the Secured Party in enforcing its rights hersunde: (the
"obligationa"), Debtors hereby grant to Sacured Farty & security
interest in the following now owned or hereafter acquired
property (tha "Collateral): :

a. The Opersting Account, as that term is
defined ir Section 4 of the Loan Modification
Agreement, and all funds from time to time placed in
that accounty :

b, fThe Redexrve Account, as that term is
defined in Section 4 of the Loan Modification

0983Y1EE
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Agraement, and all funds from time to time placed in

that account;

¢. All other bhank accounts, daposits, oash,
inetruments and deposit and other accounts of Debtors
into which Gross Receipts ara deposited;

d, All proceads of thi foregoing.
3. Regresentfitions and Warranties. Debtors repra-

sant and warrant: ‘

a. As of the date harenf, tha Operating
Acgount shall be Asoount Numbaer _at
Parkway Bank and Trust Company.

be  As of the date heracf, the Rasarve Account
rhall ba Account Numbar at Segured
Party. ‘

e, . Except for Dabtors' lnterezt, the interest
of the depositary bank in the Operating Acoount and
tha secu ity intercst grantad hareby, the Collataral
is free Irim any lien, security interest, encum-
brancve, or-ethar right, title, or interest of any
other person, Zirm or corporation,

d.  Debtord have no deposit accounts into which
Groass Raceipts wiii be depositad, excapt for the
operating Account: ant the Reserve Acoount,

4, Dekseorn! Covananiis.  NDebtors covenant and agree
that untlil the Obligations ara paid and satinfied in full:

a. Debtexn shall take mich action and execute
such doocuments us Secured Party muy from time to time
requast to maintain a perfacted serurity interest on
the part of Booured Party in tha Cellateral,
inoluding but not limited to exacuting UGC-)
tinunuini statements. Daebtors shall pav the cost of
all public filinge or notices necemsary, o:.ln the
judgment of Sqcured Party desirable, to perfect
Seacured Party's sacurity interest in the Collia%oral.

b. PDehtors ahall not open any now depcsit
acocounts into whioh Gross Receipts will be deposzited,
without the written consent of Sacurad Party,

6. From and aftar the date hereof, Dabtors
shall nof: place any funds into the Operating Acoount
until such time as the depository hank at which such
account o held has axecuted and delivered to Secured
Party an acknowladgement letter in the form attached
am Dxhiblt A herato,

7.5
Lo
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'd,  Debtors shall not change the bank at which
the Operating Account is held without the written
consent 1 Secured Party, -

- @, Debtors shall not change the bank &t which
the Resqrve Account is held without the written
consant of Secured Party,

f. Debtors shﬁll deposit all of the Gross
Receipts in the Operating Account.,

| 5, Events of hefault. Debtors shall be in dafault
under this Agreement upon the occurrence of any one or more of
tha following events or conditions ("Events of Default”):

a. nen~payment of the Obligationa when dua,
whether by acceleration or otharwise, oxr non-
verformance of any promise made by Debtors in this.
agreemant, the Loan Documents, the  Sattlement
Agracment or the Loan Modification Agreement, which
in any vuse has continued beyond any applicabls grace
or cura period;

b. “hraach of any warranty made by Debtors in
this Agreemecrr, the Loan Documents, the Settlement
Agreement or che Loan Modification Agreement;

¢. any misiepresentation made by Dabtors in
this Agreement, the ifwvan Documents, the Settlement
Agreement, the Loan krndification Agreement, or any
other document furnishe? by Debtors, or on Debtors'
behalf, to Soocured Party ‘n connection with this-
Agreemaent, the Loan Deocuments, the Sattlament
Agreement, the Loan Modiflicatien Agreement or the
Collateral; '

d. the crsation of any encur~rance upen the
Collateral or the making of any lavy, judicial sei-
zure, or attachment thereof or tieresn, which
cgontinuas to exist bayond any applicab.e grace or
cure peried; :

.. diaamlution, termination of existencze, or
ingolvency of Dabtors; :

£.  the appointment of a receiver for any part
of the property of Debtors or the initiation against
Debtors of any proceeding under the federal
Bankruptcy Coda or any similar state law, which in
elther cuse is not vacated or dismismed within any
applicakle grape or cure period, or the making by
Debtors of an aysignment for the benefit of creditors
cr the initlation by Debtors of any proceeding under

-3- .
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the faderal Bankruptoy Code or any similar state law;
or

¢, any other default under this Agrasment, the
Loan Documenta, the Settlement Ayreoment, the Loan
Modifiocation Agresment, or any othelr agresment to
which Delitors and Secured Party are parties, which
dnt:ult cantinues beyond any appllcable grace or cure
poeriod. '

8.  RighLa of Parties Upon Evant of Dafaulyi, If an
Event of Default by Debtors shall cocur, the Secured Party shall
have all the rights and remedies (A) provided in Axticle Nine
of Lthe Illinois Unilform and Commarcial Coda and any applicable
law, as the same may be amonded from time to time, and (B) set
fortin in Section 5 of the fecurity A?ronmant. In addition,
Seoured Party may {(but ia under no obligation to Deabtors Lo do
80), withait prior notica to Dabtors, to:

8, notify the depository bank at which the
Opscating Acoount is hald to transfer to Secured
Party »l% funds in the Operating Account; and

b. set off all funds in the Reserve Acgount
againat tha obligations ox, in tha svent the Resarve
Account is av 2 financial institution other than
Secured Party, ashify the deposiltory bank at which
the Reserve Acocunc is held to transfar to Secured
Party all funds in _the Reserve Account.

In the avent Lander axercisar elthzir or both of the remediaes set
forth in subparagraphs 6(a) or &(%) %ereof, Lander shall send
notlce to Debtors of such action within twenty-four (24) hours
after Lender receives fundp from the Opeiating Account or sets
oft againat funds in the Reserve Account, whichever is
applicable, ' ‘

7. Halver. wWaiver bYTSOGuer Party of any Event of -

Default hereunder, or of any breach of the provisions of this

Agreemant by Debtors, or any right of Secured Party hareunder, -

‘shall not constitute & waiver of any other Event ol Zecault or
breach or right, noir of the same Event of Dafault or hecuach or
right on a future occasion.

8. Law doverning. This Agreement and the rights and

obligations of the parties hereunder shall be construed and

interpreted In accordance with the internal laws and not the
conflicts of law ruiles of the State of Illinois. 1In the event
any term or provision heraof shall be determined to bs invalid

or unenforceable, such determination shall not otharwise affect

the validity or enforceability of any other term or provision
hereof. ' ‘
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9., Duration, 7This Agreement shall remain in effect
from tha date firat abave nentioned until the Additional
Interast dua on March 31, 1599, has been fully paid or
pezformed, at which tims Londer will daliver to Debtors a UCC
termination statement relating to the security intarest prantaed
by this Security Agreemant and withdraw as a signatory te the
Operating Account.

10, Assdgrm. This Agreement and all rights and
liabilities hereunder and in and to any and all Cellateral shall
inure to tha benefit of the Securod Party and ita sucocessors and
aseigns, and shall ba binding on Debtors and thelr succassors
and assigns,

11, gsgurysliPaxtyvia.8ignature NoL Neoessary . Debtors
acknaviadge that thin Agreement ls and shall he effective upen
axequuica by Dabters and delivery to and scceptance haresf by
the Sacured Party, and it shall not be nacensary for the Saecurad
Party to exescute any accaptanze hereof ox otherwlee to signify
or express iir acceptance hereof to Debtors.

la.  Detaral Nxaulaation. It is exprassly understood
and agreed that nothing hersin shall be conatrued us creating
any liability on Dabtoras personally to pay the Note or any
intereat that may actrue thearson, or any indebtedness aceruing
hersunder, or to periors anv ¢ovenant saither exprass or implied
herain contalned, all sucii-liability, 1f any, being expressly
whivad by Lendar and by evary person now or herveafter claiming
any right or sacurlty hereunder, and that ko far as Debtors
personally are concornaed, the lagal holdsr or holders of the
Note and tha owner or ownars 9f _.any indebtednass accruing
heraunder shall look solely to the gtllateral conveyed by tha
[oan Dociuménts for the payment therucf, by the anforcament of
tha lien thmrahi areated, In the manner !wwvein and in the Loan
Doouments provided or by action to enforce the peragnal
liskbility, 1f any, ue set forth in any of {te Loan Doouments,
of Carlisle and/or any guarantor,

MID=AMBRRICA MANAGERMENT GORP., an
Indiana corpormtion,

By

It
ADDRESS:
2901 Butterfield Road

vak Brook, IL 80321
Attn: Warran Jarog, Vice Presidernt

E
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CARLISLY LIMITED PARTNERSHIV

By: Inland Real Estate Investmant

Corporation, its general partner

By
Y

ADDRESS:

¢/o Patricia A. Challenger =
Sr. Vice President, Inland Real
Estate Investment Corporation
HOME GAVINGE OF AMERICA, YEB
By: . | |

Tta:

ADDRESS :

4905 Rivergrade Rord

Irwindale, California 91706
Attn: Special Assatu

%igposition Dapartment
CARLISLES. 8K | | {
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FORM OF NOTICE/NCKNOWLEDGMENT

Januery 47, 1993

(Dapozitory Bank
Address)

Rut Aqgount Moo ..
Dear : |

Plaase b¢ advised that Mid-America Managemant
Corp., an Indiana corgeration, and Carlisle Limited
Partnoxship, an Illinuie limitad purtnership (collectively,
Debtor"), has pledged its- interesi: in avcount numbey ___
(the "Account!) st [Deposlitecy Bank) (tha "Bank") to Home
Savinga of America ("Securel Pazty") as collateral for
cartain obligations of Debtor tu Socured Party. A copy of
the Security Agreement la attacard heraeto,

L

- Pleass acknowledgn (1) recuipt of this notice and
the attached Security Agreament evicenciny that Debtor has _
granted Secured Party a sacurity intersst in the Account and
(2) that Secured Party's security interest ‘n the Account
will be appropriately reflected on the bookz znnd records of
the Bank. : ‘

 Vary truly yours,
HOME SAVINGS OF AMERICA

By1

Acknowledged this _ day of
February, 199) : .

{DEPOSITORY BANK) S - o o o f,
Ite: o — . -
&
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This form of acknowledgemont is attached ap
Exhibit A to tho'accqrity Agraemant whiah in
turn is attached as Exhibit B to this

Modification Agreement.
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EXIERIT D TO LOAW NODIFICATION
ldﬁllllﬂw

- The Approved Annual Op-ruting Expense Budqat
for 1593 folluwu this page, |
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(Trunlfor'naltriatidn Ayrasment)

The form of Transfer Restriction Agreement follows
this Paga, o
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TRANSFER RROTRICTION AGRERMANT

This Transfar Reatxiction Agreement is entered into as of

the 25th day of January, 1993, by ' Limited

Partnership, an fllinois 1imltcd partnership (the "Bunaticiary")
and Homa Savings of Nn-ricn, FSB (the "Lcndor")
ARLSITALSE |

A Banatiuiary, Imnﬂnr, and curtain othcr sntities are‘
parties to a certain ﬂattlammnt Agresnent dated Junuary ot 1993
({the "Settlement Acrammlnt"]‘ |

B. Pursuant tz the Snttlnmnnt Aqraumcnt American
National Bank and Truat Coapany of chiaaqa, not lndividunlly, but

as Trustee under, Trust Agradiient dated and

known &s Trust No. (*porrowar®), Bensflclary and

Lander have enterad into a Loan Modizication Agreemant (the “Loan
Modification A¢reament™) of evan date Aerawith. Tha toan |
Modification Agreement relates to that certaip loan avidenced by

a Hote {the "Notn") axeouted by Borrower ln favor of Lander

o —

sacured by a mortgage anuumburinq'cha property in
County, Illinoim (the "Proparty") dtlcribed wlth mora
partlcularity on Exhibie A attuched herete,

c. Pursuant to Paragraph 20{a) of the Loan Hodigicatian

Agreement, Beneficiary and Borrower have agresd to certaln L

Limitations with reapact to tha ability of Borrower and %E
Benaficiazy to transfer the Propurty or lnterest therein pr the gé
benaficial intersut of the Dorrower as more fully set forth ' o

tharein. Tha partias herveto deslre to avidence such restrlotions

on transfer,
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NOW, THEREFORE, in consideration of the exacution and
delivery of the Sattlsment Agranﬁuﬁt und the Loan Modification
Agresment, and in consideration bt'TEN DOLLARS ($10.00), the
recelpt and sufficiency of which is hereby acknowledged, the
parties hereto agras a8 followss | '

1. Benefleclary heareby directs Bbrrowar, during the
Modified Payment Term (as hnrainnttor dntih¢d);.nnt to execute,
without-che prior written consent of Lander, any desd or other
document thac would aonvay,'trannrb? or assign any ;ntnrest in
 the Properﬁy «4 any third party (without regard to whather the
transferee is rolatad to Baneficiary or 1@9 qinaral partnar).

2. Beneficlasy horaby‘agrdon not to convey, tranafer or
asaign any portioh of lte bAnntidial ihtovnﬂt in Barrower, or
suffer any change in its corp:r&tq qonaral‘paftnar,idﬁring the
Medified Paymant Term (as h¢reinu{cnr dafined), it being '
axpressly agreed that Beneficiary'w ;néividﬁal general pdrinar :
may vwithdraw from the Beneficiary ahd‘asr¢gn-hin intarhdt in |
- Beneficiary to the corporate general partnw:.) In :urtharahca
thareof,'Benariciarg horeby dirmcts Borrower, diring the Modified
Payment Term, not to lodge any documant that would convay, |
transter or asalgn any portion af Bqﬁa!iuiary's baneficial
interast in Borrower or effact a changs in Behaficiary'i
corporaﬁc'gcnorel partner inéluding'but not limited to any
asaignment or cdllaporal asgignment of Bungticiary’n baneficlal .

interest in Borrower,.

3. The direction by Bénoficiary-na'Borrowor'as sat forth

in Paragraphs 1 and 2 above shall be deamed to han.bacn made for

-n'z\n‘

~
»

'Oggafiﬁ
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the benefit of Lender and, aceordingly, shall not be revoked or
modified witheut the prior writtan consent of Lender,

4. A0 used harein, the term "Modified Payment Term"
shall mean the period commencing with the date hereof and
continuing until the first to ocour of (i) payment in full of the
Note, including, without limitatjon, all Additionsl Intersat (ag
de?inad in tha Loan Modification Agraevent) dus thersunder, or
(il) vhe date that Borroweér has recwived notifloation from Lender
that Lenday has recaived the full Additional Interest payabls
under the Net:z,

8. In the avent that Benaficiary determines that the
Kodifled Payment Ters has expired pursuant En the terns of the
Loan Modification Agrestzi%. and that Baneficlary has paid the
Additional Intarsst In full %o lander, Baneficiary may direct the
Borrowar to sand a letter to Laicler in ﬁha”mannor uotFtorth in
Poragraph 7 hareof requesting confiiration that the tarms of thia
Tranafer Rnotrictibn Agreemant may be reieised, In tho event the
Borrowar receives such a release or rtcoivis né communication
from Londer for a peried of thirty (30)-dayl fcllowing the
Delivery Date (as hereinaftar defined) of such ﬁouic: by
Borrower, Borrower may treat thim Pransfer Rnuﬁriatian Adcaenant
as raleased and terminated. _

6. In the event Lond@r responds to Borrower that the
terms of thia Transfer Restriction Agrsement should not be D
releaged, Borrower shall continue to observe the roduirnmantl oé$i

‘ : "l
this Agraement until such time as it receives a directlon from A

_ . : &L
Lender or from a court of competant juriadiction to do otherwise. &
‘ , _ . TR

-3
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7.  As batwaen Bonofiniagy and Lander, nothing harein
shall ba deemed to limit or modify the Scttiemcnt Aannnant or .
the Loan Modification Agreasment. In the event of any conflict
between this Agreanment and the Lomn Modification Aqroomnnt, tha
terns and provisionn of the Loan Modification Agreement shall
agontroal, o

8, Any and all notices ahd Letters psrmitted or recquired
to be glven or made under this Agﬁhomant,uhnll bo'in‘uritinq and
ahal) ba agerc o the addressee by elthar (aJIUnitcd gtates
ragistered or cersifled mall, retiurn receipt reguastsd, ox
{b) personal or commeccial surfacy massengar, or by'Fodarnl
Expreas or other compaialle ovarnighl air onuriur'(any one,
"Mossonger"). Notlces diracied to tle Boxrowar shall) be
addraossed to tha Borrower at the ffollowing address:

American National Bank and "rult

Company of Chicago

3] North Ladalles Street

Chicago, lllinols 640690

Atteantiont Land Trust Depurthant
Noticen directed %o the Banafiviary shall be 2ddressed to the
Banaflclary at the following addross.

Patricia A, Challenger

Sr, Vice Presidant, Inland Real Eatate
Inveatment Corporation

2901 Butturfleld Road
Qak Brook, IL 8052)

Notices directad to Lander shall be addraased to: )
Kavin Kleen %i
Speaial Assets Disposition Departmant e
Home Savinge of America, I'SH @B
4900 Rivergrade Road \ ‘

Irwindale, CA 61706 g;
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With a copy to:

‘Patricia Lee Refo, Esq.

Janner & Block

One IBM Plasa ‘

Chicago, Illinais 60611,
Any such notice or latter shall be deaned given, received and
effective (i) three days after uailind, it sunt.via United States
regisverad or c-rtitiiﬂ.ﬁail, or (ii) on tho.dclivcry~dntc,‘if
daelivarad by Messenger (cach'oflti)ior (ii)‘beinq tha "Dtlivefy
Data"). Xy of the partinsvhdrmto may change tﬁc address to
which notices oz payments to it ara teo be given or made by tirst
giving notico to crat‘ﬁrtnct in accordance with this Paraqkaph 7.

IN WITNESS WHERECF, tha parties hersto have ontqftd into |
this Transfey Rastriction Airuumunt us of the day and year first
above written. . |

(ender: | ‘
 HOWE PAYINGS OF AMERICA, FSB

By:_ L.
Itm: - President

R vba— W

| sonufﬁciary=

LIMITLE
PARTHERSHIP, an Illincis ~
limited partnarship

By: Inland Resl Eatate
Investaant Corporation, a
Dalavare corporation, its
Ganaral Partner :

Prapidant
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ACKMONLADGIANT BY LAND TRUSY

Amsrican National Bank & Trust Company of Chicago haraby
acknowledges that it has lodgnd the attached Transfer Reatriction
Agreament and agreaw that untll subsequent authorization by
Lender or a court of competant jurildioﬂlon, a8 provided in the
attechnud Aqrasmant, the undersigned will heot!

1.). Executs nny dead or cther transfer, conveyance or
assignment o!_the property that is the subject of the Trust
Agreament, without tihe prior written aonhnnt of lander, oy

2, Lodge ury aswignment or collataral assignment of the
banaficial Interest of tha_mubjuct Lund_T:uut.

AMEAICAN NATIONAL BANK & TRUST
COMPAPY OF CHICAGO - -

Byt

Tt

DATED: Februaxy _, 1993

RINS01 1A AGT
01/28/93

| ()9991{;{"6_
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