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RECORDER'S NOTE

The following Purchase
Agreement is being
recorded with the
kecorder of Cook County,
Illinois to <create a
record of -<che execution
of this instrument and
the rights thereby
created, The property
which s the subject of
this ipstrument is
legally aescribed as
follows:

Lots 8, 9, 10, 11, 12, 13, 14, 15 and 16 in Talman and
Thiele’s Cilero Avenue - Simpson Street Subdivision of the
North 40 rods Of *he East 33 rods of the Northeast guarter of
Section 16, Township 41 North, Range 13 East of the Third
Principal Meridiar (except that part of said above described
property: Beginning a’. the Northeast corner of said Lot 16;
then South along the East line of said Lot 16, being also the
West line of Skokie Blva a distance of 125 feet to the South
line of said Lot 16; thence wast along the South line of said
Lot 16 a distance of 18 fe2% tc a point distant 18.00 feet
West measured at right angles lrom said East line of Lot 16;
thence North parallel with said East line ¢f Lot 16, a
distance of 55.66 feet to a point; thence Northeasterly along
2 straight line a distance of 34,88 feet to a point of
curvature, distant 22.27 feet West m:2asured at right angles
from the East line of said Lot 16; thence Northwesterly along
a curved line having a radius of 42.00 feal and concave to the
Southwest a distance of 45.37 feet to a point 4.27 feet South
measured at right angles from the South line of Simpson
Street, as the same is shown on the plat of GSubdivision
registered as Document No. 258690; thence Northwasterly along
a straight line a distance of 34.88 feet to a peint in the
North line of said Lot 14, distant 87.34 feet West zicum said
West line of Skokie Blvd., as measured along said Norxtn line
of said Lots 14, 15 and 16; thence East along said Nortn line
of Lots 14, 15 and 16, a distance of 87.34 feet to the point
of beginning,) TOGETHER with the East haif of vacated 66 feet
wide across LaCrosse Avenue recorded March 17, 1974 as
Document No. Tor, Cert. 2410456 lying South of the South line
of Gold Reoad and lying North of the South iine extended West
of the 16.(¢ foet public alley, South eof and adjoining Lots 8,
9, 10, 11, 12, 13, 14, 15 and 16 aforesaid, in Cook County,
Illinois.
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Commonly kiiown as:

Poermanent Index Nos:

This document prepared by
and after recording return to:

Charles F. Alexander
Katz Rancall & Weirberg
200 North'laSalle Street
Sulite 2300

Chicago, Illinuis 60601
File No.: 07197 WN500
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4801 Golf Road, Skokie, Illinoiz 60076
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URCHASE ACREEMENT

TRIS AGREZEMENT is made and entarad inkto this 2lst day of Ocraber,
1594, by and betwaen Mitshell Saywitz and HSS Rsal EZstate, Inc., an Illinels
corporation (hereinaftaer collectively raforred to as the ‘Purchaser’) and Vogus
Tyre & Rubber Company, an Illinols corporation, (hereinafter referred to as the
‘Seller*}.

RECITALS

A The Seller currently nolds title to raal estate and appurtenant
rights thazito locatad in Cook County, Iilincis, which real estate is legally
dsseribed in=diibit *A* attached haretc and made a part hereof (said real estate
is hereinafter yolerred to as the *Land’), and Seller is the owner of all
inprovements locacsd tharecn as hereirafier dascribed, waich real ostate and
improvenmaents are corionly known as the Vogue Tyre facility lccated at 4801 Golf
Read. Skokie, Illinoiz, .

B. rehiasnes dasires to purchase freom Seller and S5gller desirass
toe gell to Purchaser ali of the itess of property hereinafter described in
Paragrash 1 below, {n accord with the terme and conditions hereinafter set forth.

NOW, THEREFORE, iu -consideraticn ¢! the mutual covanants and
condicicas herainafrer set forth, ‘and in further censideration cof the above
recitels which are by this rofarence incorporated hersein, the rec2ipt and
sufficiency of which ls kereby ackaswiedged by the parties hezete, the parties
heretc agzee as follows:

1. Agreemeny Lo Purchase. | Jeiler agreas to sell, coavey and
a3sign to Purchaser, and Purchaser agrees Lo purchase and accept under the terms

and conditions and for the purchase price ze. forth hereinkeleow, all of the
fellewing:

A, The Land and all rights. privileges, ezsereris and
eppurtenances to the Land cwnaed by Seiler, incluliling, without limitation,
all minaral rights; all easemants, rights-of-way, 20d othar appurtenancas
used or connected with the benefizial use cor enjecy-ent of the Land; and
all righe, tirle and {ateres:t in and Co all strests adlacent to, akutting
ox serving the Land. .

B. That certain three-stomy!building locatzd ¢zon the Land
identifigd with the cormon street addrass of 4801 Gelf ~Zoud, Skokie,
Tiiir_is, and all other improvamants and atsuctures of any kird or pature
whatsoavey now o©r herezfter located ¢n the Lasnd {=zaid building is
herginafter referred to as the *Building®).

c. All fixtures, equipmant, apparatus, machinerv, site
plans, surveys, so0il and substrata studies. environmental reporis,
architectural raenderisge, plans and spacificatiocns, engineering plans ana
studies, floor plans and other plans or studies of any kind, leasing
brochures, market studies, ancd other supplies, £ixtures and parsonal and
tangible property cwned by Seller end used or usable in connecticn with
the operation and cwnership of the Building or she Land, but specifically
excluding Seilaer’s inventory, trade fixtures, signs and other items of
persenal property used in Seller’s businese (herainafter refsrred to as
the *Perszonal Propexiy*).
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D. All intangikle property now cr hereaftar cwned or held
by Sellar kbatwaen the date heraof and the Clcsing, as hereinafter defined,
solely in caonaction with tha Building and the Paraenal Property,
ineluding, but not limited to: (i) all guaranties, warranties {includizng
guaracties and warranties pertaining fo coastruction of the Building);
(Li) all air righns, axcess floor area rights and other develepment rights
relating or sppurtenant to the Land or The Bullding; (1ii) all rights to
ehtain utility sarvice in connection with tke Building and the Land; and
{iv} aszignable licenses and other goveratantal permits and permissions
relating to the Land, the Building., and the eopesration thaezeof.

‘The Land, Building, Leasas, Personal Property and Intangikle Property
are haxaein sometlizas tollecrively raferred to 25 the *Proiject.t

2. Purchasg Price.

A. The purchase price (hereinafter referred to as the
*Purchass rice*) for the Project shall Ba TWQ HILLICH AND NO/100
{$2,030,0u0.00) COLLARS. Purchasar has delivered to Chicago Title and
Trust Ceopany ifierainafter refarred to as the *Earnast Money Escrowae?’)
the sum of PIFTY THOUSAND AND NO/100 (550,000.00) DOLLARS a3 sarnast monay
(hereinafcer roierred to as the “Earnest Money*) to be held in & joint
ordar agcrow. The(Zornest MNoney shall be investdd for Purchaser’s benelit
and all income esarnnd thaerzeon shall ba paid to Purchaser. Tne Zasnest
Money shall ke applied toward zhe Purchase Prize at the Closing and the
balahce of thae Purchass 2rice zhell be paid at Closing as hereaftar
delined, plus or minus prerstions, oy certified or cashier’s check payable
te Saller oxr order or by wuire transier of faderal funds tec an acecunt
degignated by Saller by writtr) notice ko Purcheser not less than £ive (5]
days prior to tha Closing;

5. in the event rat this Agreemen®t is terminated hy
Purchasar during the Inspection Pericd, as provided in Paragraph 3. or the
tratsaction herein dascribed is not consumzated after the Inspaction
Pariod for a reason other than b defawil of PFurchasar nhereundsr, ths

Zaraest Money, axcept CONZ HUNDRED AND MO 120 {3100.00) DOLLARS, which w0
ghall bae paid %o Seller, shall be refundad to Tuychaser, but such retuyrn T
shelil not praclude the exercise of other remedies uvailable to Purchaser. o
3£ vhis Agreement is termineted or the transactica herein described is not o
consurmated due to a defavlt of Purchaszser haraunder, ths Zarnest Monay -,
snall be pald and forfeited to Sellar as liquidated driaagas in lieu of all i
other remedies availadle Lo Seller, and the perties berrto shall have no m
furcher obligations hersunder. Ui

3. Time of Closing. Subject to the bonditions precedeat contained
in this Agreement, tha consummation of the Cranractions herein soantazplated
(hereipaiter raferrad to as the "Closing') shkall zake place ot -a aatae
(hereinafter refgrrad to as the "Closing Date’} designated by Purchassexr, Sut ia
ro avent later than thirty {30) days after the sxpiration of the Inspuction
Period as defined in Payagreph 8 hezest.

4. Closing Conference. The transaction herein contemplated shall
bPe copsummatad through a sa-called *New York Style Clozing® (hereinafter referred
to ag the *Closing Confaerence') to be hald at the office of Chicago Title
Insurance Compeny (said company is hereinafter referred fo as tha '"Pitls |
Cexpany’) in Chicago, Illinois on the Closing Date.

5. Documents to ra Delivered v Soller bafore Closing.
A. Zeller shall deliver teo Purchaser within fiftean (15)

deys after the date of this Agresment, the following:

CRAZ 120544, 3 2
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{i}. A true, corraect and complaeta copy of "as-pulict*
plans and spacificatiens for the Building and any cedificationa orr
anmendments therets, if availanls, and copies of any reperts or
atudies (including engineering. =oil boring and physical inspection
raports of aenmployees, principals, consultants, govermzental
authorities or insurance carriers) in Seller’'s pessession or control
in Trespuct of the physical condition or cperation of tha Project or
reccomended ixmprovezents thareto.

(ii}. A ccopy of the bill or bills issuved for the thrae
(3) most recent years for which bills havae been {esued for all zeal
astate taxes &nd perscnal property taxes and a copy of any and all
notices pertaining tec real estate taxes or asssssments applicable to
tha Project. Sellar shall promptly deliver to Purchager a copy of
azy such bliils or notices raceived by Seller afler the date hereol
evar if recaived afier Closing. In the event that any taxes or
assessmeatsz for sald years have baar aspealed, Sellar ghall provide
grnhazar With copies of all petitions for appeal azd avidance of
Zellpaynent of the zoat of asy such appeals including the full
paynantc of atterngys' faes.

{ii1). Ccpies of all servica and mainterance contracts
and managerent agreerenis and other written agraaments of any kind
pertaining »clche Project, and all amendcents and medifications
therato, which S2llar or its agents and affiliates have entered into
in connection (with the constsuctien, develcprent, maintenanca,
owniazshin and ozeravicn of the Projact which might survive Closing
and a schedule liazing all such contracts and agreeman=zs {such
contracts and agreensits being hereinafter collescclvely referred to
as the *Projact Contraszte'). If no such Project Coptracts exisy,
Sellar shall deliver to Puscelasar its writtan cortification cheraof.
Purchaser shall inform Seller, not less than five (S) days prior Lo
Clesing, which Project Contrascs, if eny, Purchaser wishes Seller To
assign to Purchaser at the CTlésicg.

{iv). Copies cf all ¢itle policies azd survevs of the
roject in Sellexr’s possession or ozutrol.

{v). A copy of ail guarantirs, warranties and other
documents or instruzants evidencing or relating to the Buildings,
Personsl Propercy anéd the Intangiblie Perscnal “reoperty.

{vi). Copies of all coatracts for construction, yepalr
or capital replacenent perfaormed at the Project during the twe (2)
years immediately praceding ths da:% hereof,

{vil). All envirenmental »eports and studics in Sellexr‘s
possession including witheut limitation, all documents irlating to
underground sterage tank ramoval ab the Project.

(viii). All other studies, raporte, maps and documents
ralated to the Project that are reascnably available to Saller.

3. Seller shall deliver ts Purchager within thircy (30)

days afrer the date of this Agreement tha feollewing:

(1}. A cormitment (hareinaftar raferred to as tha
*Title Commitment®) to issue an ALTA Form B (19%0) Cwner's Title
Insurance Policy issued by the Title Cezpany in the amount of the
Purchasgse Price (irrevecable for at leas® six mentis), showing citle
to the Land and Building and, in addition. all access, ingress and
egress and utlliry easemants and rights-of-way requirgd hereunder or

CSn94%056




T N IR B EE

UNOFFICIAL COPY




e, W

160/21/84 1

CERA/II0¥46.2

= INOEFICIHEECOPY

used in connection with tha Project in the Sellor, naming Purchasax
as the proposed insured, with title being gubjact ornly to reel
estare taxes not yet due or payable, &cts of Purchasar and parties
acting through Purchaser, and such other exceptions as approved in
writing by Purchagaer {(hereirafter rafarred te as tha *Parmittad
Excepllons®) and any other title exceptions pertaining to lions or
gucupbrances of a definite, ascartainable ancunt whizh may and shall
be remcved by the payment of money by Saller at or prior to Cleesing
as confirmed by Purchaser with che Titla Company [such othar title
exceptions being hereinafter referred to &S5 Tthe "Removable
Exceptions®}, together with copies of all covenants, conditions.
easementes and rasztrictions affecting the Project. The Title
Ccxmitment shall contain an agreemesnt by the Titls Company, or shall
be supplerented wich an agreement by the Title Ceopany delivered to
Turchacer no laber than five {5) days prior to Closing, stating that
“na title inzurance pelicy which will be issued pursuant to the
Tinin Commitment at the Closing {(hereinafter refarrad %o as the
Y06 Policy"l will provide full extended coverage insurance which
shall rezult in the deleticr of the £ollowing general axcaptions:
{{} liers for laker or materials, whether or not of record; {ii)
parties frn poszsession (other than tenants under Loases, =olely as
such tanantni: (1ii) unrecorded saaements; (iv) taxes or special
assessments <ioc shown by the public records; and (v) excepticns
which a corract eurvey would disclose. fThe Title Policy shall
coptain the following asfirmative andorzcments:

{1] & epdorsemant iasurlng Purchaser that there arxa
ne Vviclarions of 2 restrictive covenants, conditions or
rastrictiona affacting tha Land or 3uilding, that rhers are no
encroeciments by the Bullding onto any easaments or any building
iines or setbackz affecting tho Land, or onto any adjscent propezty,
©r apy encroachments onto the fend of existing izprovamantc locatad

on adjsizing land:

{2} an acegss enderges/nt insuring =hat Gel? Roed and
Skokie Boulevard arve public straeang eand that there iz direct and
unencumbered access to the same Irom the tand ard tha Building:

{3) a zoning eandorsemant iiraling thet the Land and
thae 3ullding aye zonad for the prasent hbuildipg 7znd husinesa thereon
and insuring against loss or damage arising dve tw a prohibitlon of
gaid use or reguiring rezoval of the Improvements Sue o a violatisn
cf applivable iaws or ordinaances ingluding buk no: limirad to laws
and ordigancas relatlng to area of the Land, 2lo0r area of the
Inprovenents, seibacks, height and parking; and

{4} a contiguity endorsement insuring that &)1 \parcels
copprising the Land are contliguous.

{ii). Thxae {3} copies of a currently dated as-built
survey of Che Land and of tha Building sitvated thereon (hazeinafter
referrad to a3 Lhe ‘Suzvey'), prepared by & surveyor licansed by tha
State of 1Illinois and acceptable to Purchaser, cestifiaed to
Purchaser and the Title Company, in manuar satisfactory to
Purchaser, ¥ such surveyor as beiny true, accurata end having bsen
prepared in accordance with the zinimum requirements for a Land
Title Survey adopted by the American Title Asscciation {(now known as
the Amgrican Land Title Associartien) and the Azerican Congress con
Susvey and Mapping in 19686, meaeting the regquirements of & Cless A
Survey.
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If the Title Cormitment or Survay is not dalivered
to Purchaser within the specified rime, Purchassr may. in additien
tc the remedies available to it under Paragraph 16 hereof, elect, by
written notice from Purchacar to $elisr (i) to extend tha time for
delivery of such items or any ¢f tham to a dace designated in zuah
notice or such later date as may be designated from time to time by
BPurchasar, or (ii) to obtain such items or any of them and daduct
all costs or axpanses incurred thereby from the Purchase Price.

(iii). A current Phase I environmental zepor: of the
Broject prepared by an environmental ceasultant or firm re=asonably
acceptabla to the Purchaser which report shall include a histerical
summary of prior uses and activity at the Project.

<. If the Title Comcmitmant oy ths Title Policy discloses
excaplizaus to titla ofther than Pernmitted =ISxceptions, or Rescvable
Exceptions. in the case of che Title Comuitzent {such exceptions are
haereinaflar referred to as ‘Unpermitted Exceptions®), or 1if the Survey
discloses dalunte or other matters theb result in Usparmitted Exceptions,
then Purchasers nay elect, upon written notica to Seller made within five
{5 days aftex Lba receipt of the Titla Cemmitment, copiss of recorded
decunents refecrad Se in the Tivle Ceomitmant and the Survey (i) to
termirate this Agriercut; or (ii) take zitle as it then is. If Purchaser
fails to make a timaly slaczion, such fallure shall conatituyce an elaction
to tarminats thiz Agreicent.

If the Phase 1 eiironmantal report discloses the existence of
environmental conZamination(, auzardous substances or undarground storage
tankz at the Prcject, then Plrchaser zay elect to withar (i) cure such
matters raisad ir the report and tie cost cf such remediatiocn shall ba
deducted as a credit agaiasst the Purchase Price at Closing, or (id)
terminate Ethis Zgreement. Furchases gshall maxe his eleetion within
fifZeen (15) days after receipt of tha/arvironmantal report. If Eurchaser
fzils teo make 2 lipely election, then such failure shall constitute an
election under clause [ii) above teo Lterminate this Agreement. Upen any
tarmipation pursiant to this sactica, the Zarnest Money shall ba
immediately paid to Puzchaser.

6. Zocumants to bg Delivered by Sallygr ur-Clsocing. AC or prior
to the Closing, Seller shall delivezr te Purghaser the fo.livirg. all in form and
substance reasonasly satisfastory t£s Puzchaser:

A. Warranty Deed to Purchaser or Purchiser’s nominee in
reccrdable form, conveying good and marketable title in fee'simple to the
Land and Building, subject only to the Permitted Excaptiona.

B. The Title Policy.

C. A biil of sale executed Dy Seller, assigning, corveying
and warranting to the Purchaser title to the Perscnal Property and the
Incangible Procparty, free and claar of all encuchbrances excep: as
Permitted hereby.

D. An Assignmoent of all Project Contracts that are to be
aszigned to Purchaser pursuant to the Assignment deszribed in Paragzaph SE
hareof, if any, together with an agreement by Seller to indemnify,
protaect, defend and hold Purchaser harmless from and against apny and all
claims (including ottorneys’ fees} arising in connaction with the Project
Lontracts relating to the perisd prisr to Closing.

E. A lease of tha Project f£rem Puvchaser {or Purchaser’s
Soioee) to Seller in forz reasonably scceptable to tha parties, which

CRA/LI1566.3 s
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shalil provids for {i) a term &f six {§) months commencing at Clesing which
may ba terminated at any time prior Zo the expiration of the term by
Seller upon thizty (30) days prior notice. The terim shall bes extended
aftor the expiration of the initial six {§) month tearm on 2 nonth-~rco-month
basis until terminated by eicther party upon thirty (30) days prior notice;
{11) monthly base rental of $13,300.00; (iii} Tenant to pay as additional
raent taxss, insurance and operating coats of the Project during ths term
of the Lease; !{iv) uyse of the Project to be consistent with Sellex’s use
prior to Closing; (v) a security depoeit in the amount of the monthiy base
rantal; and {vi) such other provisions which are <ustomarily conkained in
a net lease of similar properties in the Chizago metropoliran area.

F. Any consents to the transactions contemplated hereby ag
may ue raquired by any agreazent or encuzbrance te which the Project or
Sqller is publfecr.

G. All architectural drawings, record drawings. plans,
apecificatiin:, surveys, building permits, occupancy parmits or other
similar itons L Seller’s possession and contrel (or copies theraof) which
Sollexr has crestad, used or relied upon for the conatrucrion and
maintenance of Lie Project. .

H. A non-forelgn certificate in accordance with the
provieiens of Paragraph iT hereof.

I. Saller 'z /ffidavit for compliance with real eatate sale
reperting requirenments of clie) 1986 Tax Reform Act.

J. Such ather docupents as Purchaser may reasonably request
tec enable Purchaser t¢ consuzmate Yhe transaction concecplated by china
Agreement.

7. Pecuments to be Baliverad v Solier and Purchasar. AL or prier

to the Closing, Purchazer and Seller ehall join.ly deliver the following:

A. Executed stata, courty and munlcipal transfer
daclaraticns; and

B. A closing rstatement containing ecalculations of
prorations.

8. Ingevection Pericd,

A. Notwithstanding anything ,in this Agriement to the
contrary, (i) 1if, for any reason whatsoavar in Purcharex’'s sole
digeration, Purchaser is not satisfied with tha condition of tra Project,
or any part thereof, or with the documsnts to be daliversed to Puicneser in
accordance with Paragraph 5 hereof, or with the financial or plyvical
feasikility of cwnership of the Project and any proposed plans tur the
rehabilitation angd renovation of same, then Purchaser shall have the right
te taerminate this Agrwement by written notice to Saller oo or before the
fitteenth (19th) day following the Seller’s axacutlon and delivery of this
Purchase Agreement, or (ii) if Purchaser s not satisfied with the rasult
of aengineering feasibility ptudies for the Project, than Purchaser shall
havs the right ts terminate this Agreement by written notice to Seller on
or before the tinirzieth (30th) day follewing tha Sallar’s axscution and
delivery of this Purchase Agreement which notice shall include the basis
tor the Purchaser’s termination heraof (the peried of time from the date
of thir Agreement through and including tho Jast date by which Purchagar
may terminate this Agreement is herein refexred to as the “Inspection
Period®}. Notwithstanding the foreagoing, if Seller is required under
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this Ag-eement to deliver to Purchaser a documant within a specified
nuzker £ days after the execution hereof, including any extansions
tharets granted by Purchaser, and Seller fails to deliver such docupent
within such time, bub delivers such document subjeguently thaereto and
Purchaser accepts same and dses not terxinata this Agreement, thaen the
Inspecticn Pericd shall be extended by the number of days between the date
the documen: chould have been delivered and the date it was actually
delivered, without furthar notice. Upen any termination of this Agreament
by Purchager pursuant to this Paragraph, all Zaraest Mopey shall be
izmedictely peid to Purchasex.

B. Purchaser, irfs agents, reprasentatives and amnloyaes
may; during the Inspection Period, make soil and engineering tests,
insorct and audit the Project and all records and books of Seller with
rosprct thereto for such purposes as Purchaser ray require and Seller
shall provide Purchaser and itas aganis azd ropregsentatives full and
compiels occess. At Purchaser’s roguest, Seller shall furnish Purchaserx
with copirs of and sxtracts from tha Seller’s books, records, docunments
and ipstromonts with respect to the Project, pravide Purchaser and its
representativay full and cozpleta access To the Project. The aforesaid
beoks, recorcs. Jdecusents and instruments shall excludae any refezence 2o
Seller’s business activiries and shall te limited to the operation of the
Project. pPurchazel erety agrees to indemnify, dofand and holid Seller
harsiesa from and agairst all liability and cost causad by the negligence
of Purchasgr and its agents in performing said inspection. Purchassr
shall diligeatly pursurall invastigations, inspections and roviews
conductaed hereunder,

9. Covenants, Reprusantations amd Warranties

A In order to induce Purchaser to enter into this
Agreszent Seller covenants, rapresints and warrants, as the caze may

ba, te PFurchaser as follows:

{1) that betwesn tha date of the execution of
thia 2greezent and the Closing, Sellar shall: {i} nok,
without first ecbtaining the written cousent of Purchaser,
enter into any coniracts, agresazents o iezses pextaining to
the Project which would surviva the daZe of Closing and be
binding upca Purchaser; (ii) not <envey' any Intangible
Property or repove from the Project any ‘of the Personal
Properzy; {iii) remedy all violations <f laws, ~ordinances,
orders or the reguirsments relating to the Projicht which are
or mAy be imposed by any governzental esutherity having
jurisdiction over, or affecting all or any part of the Pzoject
and provide Purchaser evidance of samm; ard {iv) mot carcr. or
permit cancallation of any hazard or liability insurince
carried with raspact to the Project or its cporation.

(2) At the execution haereof and at all times
thereaftar through tka time of the Closing, Seller will own
the Projact free and clear of all liens, clains, encumbrances,
and rights cf others except for Che Permitted Exceptions and
will convay saxs to Purchaser. Seller is not a paxty to any
contract, agreemant or comnitment te sell, convey, assign.
transfar, provide rights of firsc zxefuzal or other similar
rights or otharwise dispose of any portion or portions of the
Project. Neither Seller por any perscn or entity claiming by,
through or under Sellar has or will have, at any time or times

rior to the Closing, done or suffared anything whereby any
lien, encumbrance, clalm or right ©f sihers has been ¢y will

CEA/LINSEE.S




UNOFFICIAL COPY




wns 0 S INCOIFFICHAEEOPY

CRA/1L18%86.]

ta created oo or against the Froject or any part theraof or
Interest ctherein except for the Pormitted Exceptions.

(3) As of the Closing, except as created by this
Agreement, thera wili be no eokilgations or liabilitias of any
xind or nature whatscever, actual or cocntingent, including,
but not linited to any tex iiabilities, contract llabilities
or tort liabilities (other than liabilities incurred in the
ordinary course of business wnich shail be disclosed to
Purchaser in writing within £ive [5) daye prior to the Closing
Date) for which or te which Purchaser or the Projeact will bae
liable or subject except for zen-delinguent obl.gaczons and
liabilities accrusd and ctheveafter accruing under the
Permitted Exceptions or in thoe course of performansa under oha
or mere of such docunents and agreemants.

{¢) This Agreement has been duly authorized and
executnd on behalf of Seller and coenstitutes a valid and
binding agreamant, enforceable in aszcordance with its tarms.
Seller kar obtained all consents, releases and permiszions and
givan all required nocificationz related Zo the transactions
herein contesplated and xequired under any c<ovenant
agreexent, woounbrance, law or regulaticn te which Seller is
a parrzy or by which Saller is boung.

{5) 7o Project has adaguste water supply, storm
and sanitary sewage Fazilitics, Zelephone, gas, alactricity.
fire protection, means of ingrase and agress to and from
public highways and, witheut lizitarion, cther raguired public
utilikies. No additicna) easements (othsr than those
crazentiy in effect and includad in the Permitted Exceprions)
are reguizad for access to t*e froject or in cozmzection wikth
any utilitles. 7o the best ¢/ ZSeller's xnowledge, no fack,
conditian ar prcc-euing axists ‘which would result in rhe
terminaticn or izpairment of tne furnishing cf or an increase
in rates for services to the Projert of water, sewer, gas,
electric, telephone, drainage and other such utility sexrvices,
The facilities servicing the Prcject are ‘o compllance with
all governmental xules and regulatioas.

(5} T¢ the bas® knowliedge of —Seller, the
Building is being operated by Seller in accordancs with land,
without limiratiern on the for ego.ng. the Building and such
operation comply in all material reapects with) all spplisable
federal, state and local laws, ordinances, rules, requtetions
and ordars lznclud.“ . kPut not limived to, thenpe relarirg te
bullding and zoning. the envizeament or health and safary-or
handicapped parzong).

{7} To the best knowledge of Seller: (1) all
building permits, certificates of occupancy, business licenses
and, without limitation, all other noticas, licensan, permits,

reificates and authority, required in ceanectlon with the
construction, wse or ocsupancy of the Projact have been
obtained and are in effect and in good standiang; and (i{) the
leasing, operation and uge of the Projact is in compliance, in
2ll paterial respects, with cuch notices, licenses, permits,
certificates and authoricy.

{8) Saller has nc actual knowledge of, or notice
of. any claims of any govaernmental agency To the effect Lthat
the construction, ogeration or use of any of tha Project is in
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violaticn of any applicable law, erdinance, rule, regulation
or order or that any such claim, or any {zvestigation with
respect thersto is under considezation.

{9} Theze are no leases, licenses or ¢oncession
agreements currently in effect wi}:h respect Lo the Project.

(10) True anpd cc_plute cepies of all Project
Contracts will be delivered to| Purchaser as provided in
Paragraph SA(iil) hurecf. Selleris not aware that any of the
roject Contracts or Permicted Exce;c;ons violates io any
ratarial respect any applicabla ....at:e. federal or locel law,
mule or '-egula ion. &All Project c_on..racts listed thereon are
terminable by Sellaxr on thirty (30) days prior writzen notice.
Serllexr shall cancel any of the Prgjsct Contracts as Purchaser
34y direct. ;

{11} Seller is not oi will not at the Closing bha
in dalexin in respect of eny of its obligations or liabilitias
pertaininae to the Project (-uclud;ng, but net linited to, such
ebligatiozs apnd liabilities u"de* the Permitted EXceptions,
Project Contracts or Leases), or o the best of {ts khewledge,
by any other rarty thereto. ‘and witheut limitatieon, to the
best knewledge of Zeller, no even: has occcurred whnich, with
tha giving of notica or passage of tiﬁa, or both, would give
rise to any such dofeult under eny of the saze.

{12} There is no litigation pending or te the
best of kncwledge of Seller, Threatened, against Seller or the
Prc]ect

{(13) No one is omployed in cennection with the

voject to whom any regular wagl(s/lovertize pay, vacation pay,
accrued sick leava, severance nay.]rA'rol7 taxes, withholdings
or deposits will be required to) Le made or paid, or with
respact tec whem any W-2 or other/ torms will have tc be
provided, by the owner of ths Project an aly time on or after
tha Closing. There iz no ba:gaiii“g uait ‘or union contract
elating to the explcyees of Sel ipr or of any manager of the
PrQJGCu who parform servicss in connectionm »ith the Project
&ﬁd no peasion; retirement or emplovnn beuef.\ plans are in
effact relatirg o or covering aat employees of ’na Project.

{14} “he Land is zoned to permit the piesent
operations thereon. !

(15} The Perzenal Property iz all lozated on Lo
Project and 1ls all of the pa*sonal property usad in tha
cperation and management of tha Projact. There areo ns
material, phyaical or mechanical defecus in the condition of
the Building, inciuding, but =ag: limited to, the rools,
exterior walls or structural ccm_cnents of the Building and
the hezting, air condizioning) plumping, wverntilating,
elevator, utility, sprinkler and ocher meckanicel and
alect.zcal systems, apparatus ard appliances located on the
Building. The Building is free from infestation by termites
or ather pests, insects or animale. The Buildings end all

Parsonal Froparty and all fixturas! including, but not limited o]

to, the roof, feundation, structure, heating, vontilating, th

plumbing, alect.xc&l and all other machanical apparatus. in <

E the Buildings will be in geod Working crder at the Closling. iy
| g
1§2
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{16) Te Seller’s bess knowledye ard belief, thare
2-w no presently pending. ané Sellar has rocaived no notice
of, any spacial assessents ol any nature with respect to the
Procject or any pazt therecf, nor has Seller received any
rotice of any special assesszents belng contesplated.

(17) The Land has never been used as a landfill
or a waste dump, acd there has reen no installation in, or
preduction, disposal or sterage on. the pPreject of any
hazardaus waste or othar toxic substancas {as s2ld Cerms are
used in the Conprehensive Eavirenmental Response, Coopensation
and Liakility Act, as amended, 42 U.5.C. subsectiona S601 et
sag., the Rescuzces Consaervation and Racovery Act, ac amended,
22 U.5.C. oupsecticns 5501 g8 seq. or the Iilinols
Znwironmental Protectios Act, &5 emepqed, 4§15 IICS 571 ef
s0q.) by Seller or, to the best of Sellaz's knowlaedge, by any
tepant or any pravious cwner or praevicus tenmant, or any other
achivicy which has not Feen heretofcre Temadied or cured which
could jlave toxic results, and there is no préceading or
inguisy ov any goveramental auchority or ageacy with respect
therato.” /Netwithstanding the forageing, Sellar represents
that underground storage tanks were rexoved frez the Project.

{iF) No porticn of any Building has floodsd within the
past five (S5) yeris. and to the Seller’s prasent xnowledge without
investigation or inguiry, the Project is not ir n designated floed
insurance araa or designated ficod plain, excop. as ray be ghown in
the survey to bs cdabtivered to Purchasar in accordance with this

Agreenent.

115) To the Lest of Sellar’s Xncwladge, there are no
pending or threstened requests, applications or proceedings teo alter
or restrict the zoning or ofirmrs use restricticns applicable to the
project. Saeller has zaceived o nobice from any municipal, stata,
federal or other governmental auchority of zoning, building, fire,
water, use, nealth, envircamental ¢r other statute, ordinanze, code
ar ragulatory viclations issued in rispazt of the Project which have
not bean naratcfore correctad, and po ruch violatione exist.

(20} Saller shall maintain the Project in substantially
its presant physical copditicn wntil che Closiny and to maintain in
goed scanding all licensaes, permits. certificarcs and authorizatione
raquized for tha operation of the Project and related facilities,

B. All representations and warrantiss conta’ned in chis
Paragraph § or elsewhere in this Agreement shall bo deamed vermade as of
the date of Closing and survive the Closidg for one (1) year foilowing the
rermination of the lease referred Co in Section 6E hermof and dulivery of
possaession of the Prcject to Furchaser. This Agreement shall pot be
cancelled or merged on the Clesing. Each and every warranty of Seller
shall e deemed to have bean relied upon by Purchaser, notwithstanding any
investigation Purchaser may have made with respect thereto, or any
information dsveloped by or made evailable o Purchaser prior to the
Clesing and consusmation of this transaezion. If thare shall be any
material, adverse change other than that arising out of the ordinary
course of business such that Seller's reprasentations, covenants and
warranties shall not be true as of the time ¢f Closing, then Purchasar
may, ef its election, terminate this Agreament and be relleved of any
further obligations hareunderx.

c. Saliar horeby agrees to indemnify, defend (with
Purchaser having the =zight o retain counsel for the purpose of
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participating in such defensze, at its scla cost and axpense) and hold
Purchaser harmless frem and against and with respect te any and all
abligations, liabilities, <claizs, acccunts, damands, liens or
encumbrances, whether direct or contingent and no matter how arising. but
specifically excluding obligarione and liabilitiec for and te tha aextant
Purchaser received a cradit cto the Purchase Price pursuant tae the
provisions herecf, in aay way related te the Project and arising or
accrulag on or béelore the Clesing Date or in any way related teo or aricing
frcm any ace, conduct, cmissicn, centract er cemrmitzen: of Seller, at any
time oy times on or before the Closing Date. Without limicarion on the
generality of tha foregoing, the forsgoing indemnification herain set
forth zhall icdemnify Purchaser from any clalm or Judgment under any
lawgult or procseding filed or paending against the Project or any part
theresl prior to the Closing Date and any costs or expaenses {including
reascranble attornays‘ feas) herstofore or hereafter incurred in connestion
with afy such lawsuit or proceeding.

10. Adiustments,

A, An adjustment te the Purchasa Price shall be pade
kBetwean Saller and Purchaser on a per diex basis as of midnight of the
date praceding tha'date of Closing ' for raal astate taxas, and crhar gtate
or city taxes, charges and assesszents lavied against the Projec:. not yet
due and payabla or due buf not yet paid, on tha basis of the fiscal year
for which the zazme arv levied or assessad, If the azcunt of anxy euch
taxes, chargaec or =aesesdconts shall not be f£ixed bafore the date of
Clesing., the adjustzment thcresf at Closing shall e based upcn the basis
of the latest rate agplied te the latest assessed valuation ard, in such
evant, Seller apd Purchaser agrsas, to reprorate such taxes, charges or
assessmants a2 CLhe amount of such items becoma available, guch asgreamant
shall survive zhe transfers harain piovided for.

B. The following itexzs Lol forth belew shall be appertieoned
between Sellar and Purchaser as of 11:5% rim. on the Zate proceeding tha
Cloasing:

(1) Fuel, water, sawexr, telsphone, and all othaer
utility charges,

{2) Faes paid or payable under aiy licenses, permits
or other Intargible Properly assignable ro Purciiaser arnd charges and
other axmcunts payable under any contrects asaiyned to Purchaser
pursuant to the terzs of thie Agreexent.

{3) ALl other itens customarily prorated ¢¢.adjustad
oi the convevance of sizmilar projects.

C. In the event arny proratiens, agportionménts or
coemputations made under this Paragraph 10 shall prove to be incorrect for
any reason, then wither party shall be entitled %o an adjustment to
coersect the came, provided that it makas writhten damarnd on the one from
whom it is entitled to such adjusiment within zix (6} months after the
terminatlon of the leasa described in Secticn 62 hereof und dalivery of
possezsion of the Preject to Purchasgar.

13. Closing Costs. All title charges and expenses cf or relating
to the title insurance policy hereiz provided for including, but no: limited co,
cormitzment fees. costs of endorsements and insurance pramiums and survey fees,
reccrding fees, docunmentary cr transfer taxes payable in coanecticn with the
delivary or recordation of any instrument or document previded in or contemplated
by this Agreement or any agreement described or relerred to herein, if any, any
sales or transaction tax payahle by resascn of the transacticn hevesin described
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and all other closing costs and expenses (sther than the expenses of Purchaser’s
K attorneys and consultants, one-half of any deed and money and Hew York Style
- escrow charges and any municipal transfer tax impoced upon Purchaser] necessary
to effectuate the sale contanplatad by this agreement) shall te paid by Sellar.
Tha expense of Purchaser's attorneys and consultants, one-half c¢f any deed and
morey andé New York Styla ascrow chargss ané amy municipal transfer tax imposad

upcn Purchaser shall be paid by Purchaser.

12. [Dazage or Destructien to Broiect. A. In the event that betwean
the date of this Agreement and the date of Cleosing, all or any portion of the
Project is damaged or destroyed by fire or other casualty, Purchasar may elect
Lo:

, (1) terminate this Agreemsnt without cost, obligation or
liability on Purchasec s paxt, in which event all rights and obligations
of zhe pz=ties hereunder shall ceasa; or

B {2) consummate the transactios contomplated hereby, in which

’ event all ZIagirance proceeds payabla as a result of such damage o
destruction snall be assigned to Purchasar at Cloging and Purchassr shall
be credited av the Closing with the amcunt of Seller’s daductible.

3. Farchagser ghall notify Saller within thirty (30) Zdays
after receipt of noticae izom Saller of such damage or destruction of its
elacrtion. If Purchasaer-£2ils to notify Seller of its election within said

s 30-day pericd, such failuxrs chall conetizutes an electicn to terminate this
: Agreement as aforesaid. (Clazing shall be s&djusted to allow for such
': slaction.
_ 13. Condemnation. In the event that between tha date of this
- Agrwenant and the date of Closing any condernatica or eminent demain proceedings .
are initiatad which might ragult in the takxiig of any part of the Buildirg ox tha
Land, Purchaser, &t its sole optica, may ‘elent to terminate this Agreewment
A witheut costs, obligation or liability on the yscr of Purchasaer, in which event B

all rights and cobligations of tha parties heszeunder shall cease. In the event -
Furchaser elects pet to so terminate this Agreszeri, Sallaer shall assign to
Purchager at Closing all of Seller's titls and interest in and Lo any award
pextaining te the Preject made in cconnection with suck <condemnation or eminent
domain proceedings. Purchaser shall netify Selley withipvthirty (30) days after
its receipt of notice of such condemnaticon or ealnent domain oroceedings whether
iz elects to exercise ite right Ico terminata, If Purchaser fails to notify
Seller of its election within gsaid 30-day psried, such failure uhall constitute
5 an election to terminzte this Agreexzent aloresaid. Closing shall Le adjuczied to
allow for such elaction.

1. mgdias.

A If Saellar opshould breach any of its covanants,
conditions, reprasentations or wWarranties contained in thia Agreesment or
should fail to consuzmate the sals contexplated hereln for any reasen -
othar thay Purchaser’s daelfault, Purchaser may, upon five {5) days written
notice to Seller, if such bresach or failure is not curad within such
five-day period, in addition to all remedies copntained elsewhere in this
Agreement {i} terminate this Agreemeat, without further liabilicy on

.t
L
:
37
£
i

A s A
L .

Purchaser’s part; {ii} rescind ¢this rransaction; {iii) eocllect rmonaey <

damages frem Seller; oz (iv) enforce gpacific performance of this D -
AgTesment, o
- B. If Purchasar should breach any of its covenants Tn
. contained in this Agreenent (and Seller shall not be in &efault e
’ hereundar), Seller may, upon five (5) days written notice te Purchassr, if ‘;'_:
such breach i3 not cured within such five~day periocd, terminate this ™
th
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Agreamant without furthar liability on Seller’s part and enforce tha
ramedy granted to it in Paragraph 28 haraeof.

c. The exercise of (or failure to exercise) any one of
Purchaser s or Seliar’s rights or renedies under this Agresment zhall not
ba deamed to be in ligu of, or a waiver of, any othar right or zemedy
contained herxain or available at law or in aquity.

1s. Np Brokors. The parties mutually warrant and represant to the
cther that nelther has authcrized any broxer to act cn lts behalf in respect of
the transactiona contemplataed hereby <other than Baird and Warner, and that
neither has Zdealt with a broker in cornection therewith. Each of the parties
shall indranify and save the other harmless frem any ¢lainm by any other hraksr
r other pulson for cocomissicns or other ccompensaticn for bringing abou- the
transactions ~ontemplated hereby whaze such claim is based sn the purported
eTployrent o uuthorization of such broker cr other person by such party.

l6. (iHpzire Agreaement. It is underatood and agreed that ail
undexzstendings and agreements heretofcrs had perween the parties herato are
merzed in this Agzecmient, the wxhibits annexsd hereto and the insiruments and
docunments raeferred tu herein, which alone fully and completaly expreas their
agreements, and that (nrither party 'is relying upon anv etabament or
representation, not aembecied in this Agrevment, made by tha othar. FEach party
expressly acknowledges thas, @xcept as expressly provided in this Agreement, the
other pacty and the agants and renrasentatives of the other party have not nade,
and the other party is not liakle for or zound in any manneyr kY, any express or
implied warranties, guaranties, procises, statements, inducements,
representations or information peilcining to the Lransacticons centersplated
hareby. The preparaticn of this Agraenmeid hes bBeen a joink affozt of the parcies
hareto end the rasulting decuzeats shill noz, solely as a mattar of judicial

songtruction, be construed mere saverely against cne of the partiee than the
cther.

7. Nen-Foreian Certificate., Seller shall provide Purchaser, on

or before the Closing Date, with a non-foreign cdzrificate sufficiant in form and
substance to relieva Purchaser of any and all- /‘withholding obligations under
federal law, which cartificate shall be reasonakly siti:factory to Purchaser and
the Title Company. In tho evant that Seller does not Jurnish Purchaser with said
cartificate, or i{f Purchaser has reasgon to believe tha reid certificate would
be wholly or partlally false if given end sc notifiss Saellaer, in writing, on or
befora the Clozing Data, Purchazer shall be entitled to withhoid up to tan (10%)
percent of the Purchase Price in an escrow account to be held ny Title Company
until such tima as Seller furnishes Purchaser with a qualifyiag statamant fram
the Znternal Revanue Service sufficient to relieve Purchaser »f iny and all
withheiding obligations under fedaral law, eor udril Purchaser is cequized to
deliver said funds te the Internal Revanue Service, whichever first elecurs.

18. Medifications. Nomedification, amendment, discharge oy shange
of this Agreement, exXcept as otherwiss provided herein, shall be valid unless the
sama is Iin writing and gigned by the party against vwhich the anforcament of such
wodification, amendzent, dischsrge or change is sought.

1. Mokices. All notices, demands, requests and other
cormunications undar this Agreement shall be iz writing and shall be deemed
properly sarvad when recelved if dalivered by hand or expedited massengey service

ith proof of xeceipt to the parcy te whose attentieon it is directed or when
recaivad if asnt, pestage prepaid, by recistered or certified rail, retuzn
receipt regquested, postage prepald, addressed as follows:

If intended for pPurchasex: Mr, Hitchell Saywitz

35 West Wacker Drive, Suice 3240
Chicageo, Illinois 60501
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with a copy to: Peter A. Hesa
Katz Randall & Weinbarg
200 Morth LaSalle Street
suice 2300
Chicage, Illinols §0601

If intended for Seller: Vegue Tyre & Rukbor Co.
4301 Golf Road
Skokie, Iilinois 50076

with ¢ copy %o: Edward Ccpeland
Schuyler Rochs & Zwirner
One Prudential Plaza
130 Zast randolph Streat
Suita 3500
Chicage, Illinois 60601

or such other acdsess or te such cthar party which any party entitled to raceive
notice hersunder dasignates te the others in writing by a notica duly given
nersuncar.

20.  Gevewrasg Law and Incerpratation. The validity, meaning and
w2fact of this Agreement-shull be deCermined in accordanca with the laws of the
Stata of Illinois applicable o contyracts made aad “c be performed in that gtate.
The terms *haereby,® ‘herecf,” -zezrato,® *herein,*® *hersunder’ and any similars
terms shall refer te this Agrerzenz, and the taerm *hereafter® shall mean after,
ard the term *heretcfore® shall rean before, the date of this Agreement. Words
of the masculine, fexinins or péuter gender shall rmean and inciude the
corralativa worde of other gendars, and-rthae words izporting the zingular number
shall mean 2ad include the plural punbaxr aad vice varsa. words importing persons
shall inciude £ixms, associations, partnersiips (including limitad partnerships),
crusts, corporations and cther legal entisf:iss, including public bodies. as well
as natural parsens., The terms *includae," *ireluding® and similar tarms chall be
construed as if followed by the ghrase *withori keing limiced to.*

21. Countezsazts. Thls Agreemend may he sxecuted in two or more
counterparts, each of which shall be deemed an riyinal, bur all of which
together shall constitute one and the same instrumani.

22. cCaptions. The captions in thia Agrecmeat are inserted for
convenisace of reference only and in no way dafine, descrile or linmit the scope
r intens of this Agzaemant ¢f any of the provisions thareol.

23. Exchanpge.

a. Selier may, without the deasent of the Purchdsir, assign
this Agreement and all xights of the Saller hareunder to any gqualified
intermediary (hereinalter referred to as thae *Intermediary®} particinating
with the Seller in such exchange as contemplated by Sectlon 1031 of the
Internal Revenue Code and Treasury Rsgularion Section 1.1031 (k)-~1i{g)(4)
and related regulatioss thereto. In the event of any such assignment to
an Intermediaxy:

{i} Seller shall give written notice of such assignment
and the identity of the intermediary to the Purchaser at least five
{5) days prior to the Closizg Date;

{ii) Except To the extent of any liabilities expressly
assumed by the Intermediary, in writing, in connection with sueh
egsignment, the Intarmediary shall have no personal liability to the
Furchaser or any other peraon or entity under this Agreement, or
undar any other decument or inetrument at any time executed by
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Sellar or the Intermediary in connection heraewith or pursuant hereto
(each such document or instrument baing refarred to hersin as a
tRalataed Documant®}, and neither the Purchasar nor any other persen
or entity shall have any recourse against the Intermediary or any of
its asset=z ¢n account of any breach or default hersunder or unders
any Related Document: provided, however, that Purchaser shall hava
rhe right and remedy of spacific performance against the
Intermediary as well az Sellerx;

{iil) Thae Intesmediary shall have all of the rights and
zemedies of Seller provided for herein or in any Relatsd Documants;

{iv) Thare zhall be no diminution of the Purchaser’s
rights or remedies, and no increase cf the Purchaser’s liabilities
=r obligaticns, hereunder or under any Related Decumeant on account
SE such assignment: and

{v} Notwithstanding anything to tha contrary herein,
Salloy shall continue to be iiable for all liabilities arising under
and all obligatjons imposed uponr Seller under this Agreement and
under axy Related Documant axecutaed bty Saller.

B. €3'ier and Purchasar agrea tha® sach of them shall
execute all such PRalated Cocuments, and teke all such actions, as is
eppropriate and necessary to complete the tex-{ree axchange as
contamplated by the Sellc: and the Centract pursuant to Sectioen 1031 of
thre Ictaeznal Ravenue C2ds and the related regulations thereundsr;
pravided, howavar, &hat 'in ‘no event shall the Putchaser incur any
additienal cost or expense in connectiocn therewith: and provided further
that Purchaser’s obligation to ¢xevutae any instrument shall be subject to
the review and reasonable approszl of Purchaser’'s counsel.

C. Seller and Purcharer agoee that any intaerest eagned on
e ? fundc daeposited with ths Inteimediary shall be used by che
Intermediary to acquire replacement proprzty.

D. Notwitnstanding any provirion in this Rider to the
contrary, the Seller’s axchange ©f the Frojest shall not cause an
extension ¢f the Clesing te as set forth in rtiis Agreemant withcut the
Purchasaer's prior written consent.

o In the evant that the Seller gshall fail to assign this
Centract to an Intermediary at least five (5) days prior to the Closing
Dace or shall, &t any time subsequent to the axecution of tiis Agreement
notify the Purchaser, in wricing, that the Seller bpu - lerngar is
contemplating or arraaglag 2 tax-free exchange ¢f the Projzc’, - then the
sale of the Project shall nevertheless be conswmmated as’  sala &nd
purchasa between Seller and Purchasar.

24. indirz Eff{ect. This Agreament shall be binding upon and shall
inure to tha benefit of the partiss hersto azd thair raspective euzcessors and
asaigns.

25, parties} Invalidity. Seller acd Purchaser intend and belleve
tha: each provision in this Agreement comports with all applicable lecal, state
and fadaral laws and judicial decisions. However, if any provisicn or provisions
in cthisz Agreszent which is or aze not materially related to the liability of the
parties hereto or to the conditions to Puxchaser’s cbligaticns te congsummate the
transaction contemplatad herein is found by a couzt of law to be in viclation of
ans applicabla local, estate or federal ordinance, statute, law, administrativa
or judicial decision, or public policy, aad if such court should declare such
porticn, provision or provisions of this Agreezezt to be illegal, invalid,
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unlawlul, void or unenforceable as written, then it is the intent both of Seller
and Furchaser that such portion, previsicn or provisions shall bae glven force to
the fulleat possible extent that thay aze lagal, valid ancd anforceable, that thes
remainder ¢f this Agreement shall be construed as if such illegal, invalid,
uniawful, wvoid or unenforceabla portion, provision or provisions ware not
contalned therein, and ehat tha rights, obliigations and {ntarast of Purchasey and
Seller under the rexmainder of this Agreement shall contizue in full foree and
affaect. If any provision or provisions whick is cr ave material as se: forth
akova are found to be illegal, invalid, uvnlawful, void or unenforceable as
wzittan, this Agreament may. at the optlon of either party, be terminated without
further abligation to either party.

26. Illineils Income Tax Withholding. At lensr five (5) days prior
to tha Clos:ing, Seller snall deliver ro purchaszer avidence that the sale of the
Projact to Fuschasar hereundsr i¢ not subject to, and doas not subject Purchaser
o liabilicy urdar, 35 IICS 5/902 of the Illincis Complled Statutes (herain
referred to zs <che *Act®) and that at least thirty (30) days prior to the
Clesing, Seilar hall hava notified zhe Illincis Department of Rewvenue (harein
referred teo as tle ‘Department®) of the intended sale and zeguested the
Depaztment to nake a deharmination as to whather the Sellar has an assessed, but
urpaid, amount of tax, pezalties, or inZersst undar the Act. Se=ller agrees thar
Purchaser may, at the Closiry, deduct and withhold frem rhe procesds that axa due
Sellar the amount nacessary to.comply with the withholding requirements imposad
by the act. Purchaser shall deposit the axmcunt so withneld in a geparate escrow
with tha Title Company puysuait o the cerms and conditions acceptaple to Sellier
and Purchaser, but in any aveny. samplving with the &st.

27. ima for Performancs. Time is of the egssanca of this
Agreement. Whaenaver under the termd of iy Agree=ant the time for performance
£alls on a Saturday, Sunday or Legal Rolicfay, as defined in 205 ILCS 630717 as
azmended, such time for performance shall ha on the nexr day that is not =a
Satuzday, Sunday or Legal Holiday. 1In cempuring any pariod of time puysuant to
this Agreemant, the day of the act or avent ficn which the designated period of
time begins to run Wwill not be inciuded.

28.

A. Within 30 days aftar tha dacs of execution of thig

Agraement, Saller shall deliver to Purchaser eitiher (1) an affidavit

{hereinafter -referrad to as the "Affidavit*) by =hich Sslleor mhall

repraesant and warrant to Purchaser ané Purchaser’s lender, if any, that

neither the Project nor the transfer of the Praject caclamnlated by this

Agreement is subjaect to the Illinois Responsible Property Yransfer Act of

1988, 765 ILCS 90/1 ot seq. lhereinafier rofprred to as *RETAY.. or {2} a

fuily compieted and executed RPTA disclosure form for the¢ rProject in

statutory (hereinafter referred teo ar the "Dlsclosure Form'). Lt tha time

Seller makes delivery under aither (1} or (2), Seller shail inform

Purchaser, in writing, of the resson or reasons supporting Saller’'s

telief, inclulding all decumentation oo which Seller bases his respeonses

regarding the applicability of BPTE to tha Project. If Saller dalivers

the Disclosure Form under (2}, absve, Sellar shall almulsaneously deliver

a copy of szuch Disclosure Form to Fuxchaser’s lender, i{f any. Purchaser

ray void this Agreement not latar than 10 days atter receipt by Pucchasaer

and Purchaser’'s lander of cthe Affidavit or rthe Disclosura Form,

(1) pursuant to RPTA, [1i) if Purchaser determines that RPTA is applicabla

notwithstanding Seller’s delivary of the Affidavit provided for under {1},

eSove, or (iii) if Purchaser deterzines that RPIPA is not applicable
notwithstanding Sellar s delivery of the Disclosure Form provided for

: undar (2}, abeve. Within thirsy (30) dayy afrer the date of execution of
e this Agresment, Seller shall also deliver te Purchasser tha noticas,
‘o reports and registrations Seller has filed, if any, pursuant tc Seller’s
- obligaticons under the Illineir Stais Fire Marshal Regulationz Zfor
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Underground Storage Tanks, SARA Tizie IIT, the OSHA Hazard Cowmunicatlon

tandard, and’or any other federal, state or local health and safety
regulations. Nothing centained hexein shall Iimit any obligation of
Seller or any rights Purchzser may have pursuant to RPTA.

8. At che Closing, the Discicaure Form shall ke recorded
with tha Daed in the office of tha Recorder of Cook County, Illinois, and
Seller agrees to file a copy thereof with tha Envirorpmental Protection
Agency not lataer than thizty (30) days after the Closing. Seller shall
pey all charges and take all respensibility with respect to the recording
ard fillpg n? thoe Disclosure Form.

<. rouaszt to and subject to the provisions of Section 8
harecof, Seller shall also rermlit Purchaser and Purchazer’s agents to
inspac< the Project and to conduct such envireonmantal <use dillgence as is
required to minimize Purchaser’s liability under applicable laws and
regulaticas and to conduckt such further investigation (including testing
and saxpiing) as Purchaszer reagonably xequires. As part cf such
investigation/Purchazer and Puzchazer's agants shall have the right te
interview officers and exployees of Seller regarding the use and condition
of tha Project. / “seller shall maxe available 2o Purchacer and Purcheser's
agents for intervisws xeople knowlddgeablz about the use and ccpdition of
the Project. withiu live {5) cays aftaer receiving a written requeat from
Purchasqx for additionzsi information regarding the use and condition of
the Project, Sellar shall previde Purchaser with the additiensai
Informarion in writing.

D. The inferircion Seller iz raequired to dalivar to
Furchaser pursuant to this Saciiop.is in addition to, and dees not act to
limit, any other informarion thif Agreement requires Seilexr to desiiver to
Purchasor. 12 Sellor fails to wrut any of the abovae obligations %o
Purchaser, Purchaser may consider anv such violaticn as a matarial kreach
of this Agreement.

IN WITNESS WHIRECT, the partiez herets havae axacuted this Contract

a3 of the day and year first above writken,

CHASRR: SELLEX:

H8S Rsal Estate, Inc., an

Illinois rat ¥on
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EXRIBIT *A"
LEQAL DESCRIPYION

ts 8, §, 10, 11, 12, 13, 1d, 15 and 16 in Taloan and Thiele's Cicero Avenue -
Simpson Struat Subdivision of the North <0 rods of the EZast 31 rods of the
Northeast quarter of Section 16, Township 41 North, Range 13 Fest of the Third
Principal Maridien (excapt that part of said above described proparty: Beglnning
at tha Northeast corner of said Lot 1§; then South alony the East line of said
Lot 16, beirg alse tha West line of Skokia Blvd. a distance <f 125 feet to the
Sout® line of said Lot 16; thence West along the South line of sald Lot 16 a
distance of 13 feet to a peint distant 18.00 feet West measurad at right angles
froo said Tast line of Lot 16; thence Noxth parallel with said East linc of Lot
16, & disuaice of 55.66 feet to a point; thence Nertheasterly along a straight
line a distunce of 34.88 faet Lo & point of curvatuvre, distant 22.27 feet West
measuraed at vight angles from the Fazt line of said Lot 16; thancae Northwastaerly
along a curved lire naving a redius of 42.00 feet and concave to the Scurhwest
a distance af 45.537 faat to e polint 4.27 feet South measured at right angles frem
the South line of Sizvaon Straeat, a3 the saxe is shown oo the piat ¢f Subdivizion
registered as Documral No. 263530; thance Northwesterly along a straight line a |
diszance of 14.88 feesCo & point in the Nerth line of said Lot 14, distant 87.34
feet West “rom said west line of Skokie Bivwd., as measured along sald Norch line
af said Lozs 14, 15 azd 14 thence Zast along said Nersh line of Lets 14, 15 and
16, a distance of 87.314 feet t< the point of baginning.} TCEITHER with che East
hal? of vacazed 66 foet widl acrcss LaCrnosse Avanue recerded Maven 17, 1974 na
Docusent Mo, Tor. Cert. 2410436 lying South of the South line of Goléd Road and
lying North of the Scuth lina axcended Weat of the 18.0 foot public alley, South
of and adjoinlng Lots 8, 9, .0, X1 12, 13, i4, 15 and 16 aforesaid, in Cock
Countw, Illineis.

Cormonly known as: 4601 Golf Road, Skokie;, Illineis
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