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“\g RENZWAL, EXTENSION, .
N MODIFICATION ANB-ASSUMPTION AGREEMENT 20
N
M ¥ panALiR NLTICKAL BAKT, Succostor Trusted Tos
yft THIS RENEWAL, EXTENSION, MODIFICATION AND ASSUMPTION AGREEMENT

(this “Agreement”) is dated effective as of June I 1998. The parties hereto are¢’ LASALLE
NATIONAL TRUST, N.A,, a national banking associaion, as successor Trustee under Trust
Agreement dated March 10, 1986, known as Trust No. | 10893, as assigned by Assignment dated
September 14, 1989, and as amended by First Amendment 0. Trust Agreement dated as of
September 14, 1989 (“Borrower”), whose address is ¢/o GE Invsitments, 3003 Summer Street,
Stamford, Connecticut 06905, Attention; Manager - Real Estate; ELK. CROSSING LIMITED
PARTNERSHIP, an Illinois limited partnership (“New Beneficiary”), wiioze address is ¢/o GE
Investments, 3003 Summer Street, Stamford, Connecticut 06905, Attention: M2.azer - Real Estate;

and THE VARIABLE ANNUITY LIFE INSURANCE COMPANY, a Texas cos pcrﬂ.fipn, (* ender™),
whose address is ¢/o American General Realty Advisors, Inc., 2929 Allen Parkwry, 34th Floor,

Houston, Texas 77019, Attention: Director-Mortgage Loans.
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RENEWAL, EXTENSION,
MODIFICATION AND ASSUMPTION AGREEMENT

THIS RENEWAL, EXTENSION, MODIFICATION AND ASSUMPTION AGREEMENT
(this “Agreement”) is dated effective as of June 1 _, 1998. The parties hereto are LASALLE
NATIONAL TRUST, N.A., a national banking association, as successor Trustee under Trust
Agreement dated March 10, 1986, known as Trust No. 110893, as assigned by Assignment dated
September 14, 1989, and as amended by First Amendment to Trust Agreement dated as of
September 14, 1989 (“Borrower”), whose address is ¢/o GE Investments, 3003 Summer Street,
Stamford, Connecticut 06905, Attention: Manager - Real Estate; ELK CROSSING LIMITED
PARTNEREH.IP. an Ilhnms hrmted partnership (N_B_e_ngﬁgm”) whose address is c/lo GE
Investments, 2005 Summer Street, Stamford, Connecticut 06905, Attention: Manager - Reat Estate;
and THE VARIABLE ANNUITY LIFE INSURANCE COMPANY, a Texas corporation (“Lender”),
whose address is c/o‘Amnerican General Realty Advisors, Inc., 2929 Allen Parkway, 34th Floor,
Houston, Texas 77019, Attzution: Director-Mortgage Loans.

RECITALS:

Borrower executed and delivered 10 Lender a Promissory Note dated October 29, 1987, in
the original principal sum of Ten Million Eight Hundred Thousand Dollars ($10,800,000.00) bearing
interest on the unpaid balance thereof at the 1ate or rates therein stated, with a final stated maturity
thereof of November 1, 2002 (which, as it was-modified in certain respects by that certain
Modification of Promissory Note dated March 7, 1952 executed by Borrower and Lender, is herein
called the “Note™).

The Note is secured by, among other security, (a) a Mortgage and Security Agreement (the
“Mortgage”) dated of even date with the Note from Borrower for tiie benefit of Lender, recorded as
Document No, 875856239 in Cook County, llinois; (b) a Security A4reement (Beneficiary) (the
“Security Agreement”) dated of even date with the Note from Elk Crossing Associates Limited
Partnership, an [llinois limited partnership (“Qd__cngﬂgg:x”), to Lender, covering and affecting
the property (the “gggllggem I more fully described therein; (¢) an Assignment £f Lessor’s Interest
in Lease - Trustee (the “Assignment of Lease - Trustee™) dated of even date witn the Note from
Borrower to Lender, recorded as Document No. 87586240 in Cook County, Illinois-and (d) an
Assignment of Lessor’s Interest in Lease - Beneficiary (the “Assignment of Lease - Ezueficiary™)
dated of even date with the Nate from Old Beneficiary to Lender, recorded as Document No.
87586241 in Cook County, lilinois, to each of which instruments reference is here made for
description of the collateral for the Note and for all other purposes. The property covered and
affected by such instruments (the “Property™) includes the property described on Exhibit A hereto.
The liens, security interests and assignments of the Mortgage, the Secunty Agreement, the
Assignment of Lease - Trustee and the A551gmnent of Lease - Beneficiary and of all other documents
and instruments now or hereafter governing, evidencing, guaranteeing or secring or otherwise
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“ . relating to payment of all or any part of the indebtedness evidenced by the Note (collectively, the
- “Credit Documents”) are hereinafter collectively called the “Liens.”

Lender consented to the transfer of the beneficial interest in Borrower from Old Beneficiary
to New Beneficiary pursuant to the terms of that certain Consent and Subordination Agreement dated
September 14, 1989, which is recorded as Document No. 89463225 in Cook County, Illinois.

Borrower, New Beneficiary and Lender now agree to extend the stated final maturity date of
the Note, to make certain other changes to the Note, to amend the Mortgage, the Assignment of
Lease - Trustee, and the Assignment of Lease - Beneficiary, and to ratify the Liens and confirm that
they coriinue to secure the Note, as modified hereby, all as set forth in the succeeding provisions of
this Agreenient (which shall control over any conflicting or inconsistent recitals above).

AGREEMENTS:

In consideratior o the premises and the mutual agreements herein set forth, Borrower, New
Beneficiary and Lender hereby agree as follows:

. Certain Definitinns. The following words and terms shall, unless the context
otherwise requires, have the meaningsprovided below:

(a)  “Ceiling Rate” means, on ey day, the maximum nonusurious rate of interest
permitted for that day by whichever of applicabic federal or state laws permits the higher interest
rate, stated as a rate per annum. Without notice to.Borrower or any other person or entity, the
Ceiling Rate shall automatically fluctuate upward anddownward as and in the amount by which such
maximum nonusurious rate of interest permitted by apjlicable law fluctuates.

(b)  “Envir tal _Indemnificati reement” means the Environmental

Indemnification Agreement of even date herewith from New Beneliciary and Trustees of General
Electric Pension Trust, a common law trust organized under the lav;of the State of New York
(“GEPT™), in favor of Lender.

(c) “Maturity Date” means the maturity of the Note, as extended hercty, July 1, 2003,
as the same may hereafter be accelerated pursuant to the provisions of the Note ornyof the other
Credit Documents.

(d)  “PastDue Rate” means the interest rate provided in the Note for interest on past due
amounts.

2. Amendments to Credit Documents. The Credit Documents shall be
amended as follows:

HI995A 2184174
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-‘:‘;1 . (a)  All references in the Credit Documents to the addresses of Lender, Borrower and Old
Beneficiary are hereby amended to be deemed to refer to the respective addresses of Lender,
Borrower and New Beneficiary on page 1 of this Agreement.

. 3. Balance. The present unpaid principal balance of the Note is Nine Million Eight
< Hundred Twenty-Five Thousand Eight Hundred Seven and 37/100 Dollars (§9,825,807.37).

4, Interest Rate. The unpaid principal balance of the Note from time to time
outstanding shall bear interest from the effective date hereof until the Maturity Date at the rate of
eight and fifteen one hundredths percent (8.15%) per annum, provided, that for the full term of the
Note th¢ irterest rate produced by the aggregate of all sums paid or agreed to be paid to the holder
of the Not< Tor the use, forbearance or detention of the debt evidenced thereby shall not exceed the
Ceiling Raie.

5. Paymrent Schedule. The principal of the Note, together with accrued and unpaid
interest on the unpaid jiincipal balance of the Note, shall be due and payable as follows:

(@)  Aninstallmeiit of interest on the unpaid principal balance of the Note from the date
hereof through June 30, 1998, shall he due and payable on July 1, 1998.

(b)  Thereafter, the unpaia-pracipal and accrued interest on the Note shall be due and
payable in fifty-nine (59) consecutive montb!y installments of principal and interest in the amount
of $77.200.00 each (calculated on the basis 0fa 240-day year and an amortization period of twenty-
five [25] years) due and payable commencing on-Axgust 1, 1998, and a like installment shall be due
and payable on the first (1st) day of each of the nextijty-eight (58) calendar months.

(¢) A FINAL INSTALLMENT OF THE -AMCUNT OF THE ENTIRE UNPAID
PRINCIPAL BALANCE OF THE NOTE, TOGETHER WITH ACCRUED AND UNPAID
INTEREST ON THE UNPAID PRINCIPAL BALANCE OF THg NOTE, SHALL BE DUE AND
PAYABLE ON THE MATURITY DATE.

6. Prepayment. The Note is hereby amended to provide that prepayment of the Note
shall be permitted only in accordance with the following terms and conaitions -rather than as
provided in the first two full paragraphs on page 2 of the Note:

(a)  Borrower shall have the right to prepay (he entire outstanding unpaid principal
balance {but not any lesser amount) of the Note on any business day, provided that (i) Lender shall
have received at least forty-five (45) days prior written notice (the “Notice”) of such full prepayment,
(ii) at the time specified in the Notice for any prepayment there shall be no default under the Note
or under any of the other Credit Documents of which Borrower has received written notice and
which is not fully cured to Lender's satisfaction prior to the payment date, and (iii) except as
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permitted by Section 6(d) hereof, such prepayment is accomparnied by a prepayment fee in an amount

:'I_i‘ calculated as a percentage of the amount prepaid according to the following schedule:
Loan Year During Which
o Prepayment is Made Prepayment Fee
- 1st Loan Year 5% of the amount prepaid
2nd Loan Year 4% of the amount prepaid
3rd Loan Year 3% of the amount prepaid
4th Loan Year 2% of the amount prepaid
SeirLoan Year 1% of the amount prepaid
As user herein, “Loan Year” shall mean any twelve month period beginning with the date
of this Agreerient (June 1, 1998) and any twelve month period beginning on any anniversary of
such date.

(b)  If Lender shall at any time come into possession of proceeds resulting from (i) an
acceleration of the maturity ofthe Note, (ii) tender prior to foreclosure, (iii) foreclosure, or (iv) any
other reason, other than by reaso of casualty or condemnation, such possession shall be deemed to
be and shall be treated as a voluntery prepayment under the Note and consequently there shall be
added to the outstanding unpaid principal balance of the Note as additional indebtedness
immediately due and payable under the Note »nd secured by the Credit Documents, a prepayment
fee calculated pursuant to Section 6(a) above. o prepayment fee shall be due in the event of a
prepayment of the Note by reason of a casualty ‘ar condemnation,

(¢)  If Borrower gives Lender the Notice as lieiein provided and thereafter fails to prepay
the Note (with payment of the applicable prepayment fe at the time specified in the Notice, such
failure shall be a default under the Note and, without further notice by Lender, entitle Lender, at its
option, to accelerate the maturity of the Note and exercise any ard &1 remedies available to Lender
under the Note and the other Credit Documents.

(d)  Notwithstanding any provisions to the contrary contained nersin, there shall be no
prepayment premium or fee payable under the Note with respect to prepaymenns mare in accordance
with the terms hereof during the last ninety (90} days prior to the Maturity Date provided that
Lender shall have timely received at least thirty (30) days prior written notice.

7. Amendments to Note. The Note shall be further amended as follows:

(a)  The fourteenth line of the first paragraph on page | of the Note is hereby amended
by inserting “(or by wire transfer of immediately available funds, if Payee shall so designate in a
written notice to Maker or if Borrower may elect by written notice to Payee, in accordance with
wiring instructions provided to Maker by Payee)” immediately after “United States of America”.
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(b)  The last full paragraph on page 2 of the Note, subparagraphs (2) and (3) of which
continue onto page 3 of the Note, and the first full paragraph on page 3 of the Note are hereby
deleted in their entirety.

(¢)  The definition of “Security Instruments” set forth in the Jast full paragraph on page
3 of the Note is hereby amended to be deemed to include the Environmental Indemnification
Agreement,

8. Amendments to Mortgage. The Mortgage shall be amended as follows:

@ Anew definition of “Environmental Indemnification Agreement” is hereby added to
the Mortgige after the definition of “Buildings” to be and read in its entirety as follows, with all
subsequent d-finitions being relettered accordingly:

(3 vi entalIndemnificati reement: The Environmental
Indemnification Agreement dated June __1, 1998, executed by Elk Crossing Limited
Partnership and Trustees of General Electric Pension Trust in favor of Lender, as the
same may be amendzd, renewed or extended.

(b)  The definition of *Note” in the Mortgage is hereby amended to include the phrase
“and any and all amendments, modi‘ications, renewals, enlargements, rearrangements, extensions
and replacements thereof, including, without limitation, that certain Renewal, Extension,
Modification and Assumption Agreement dited June 1, 1998, executed by Mortgagor, Mortgagee
and Elk Crossing Limited Partnership” at the @pu of such definition.

(¢}  The definition of “Security Documenis” in the Mortgage is hereby amended to be
deemed to include the Environmental Indemnification /sgreement.

(d)  Article 3, Warranties and Representations, of in< iMortgage is hereby amended by
adding thereto new Sections 3.3 through 3.6, which new sections sita'i be and read in their entirety
as follows:

3.3 Information: Mortgagor has fully disclosed to Mortgagee ail facts material
to Beneficiary, Beneficiary’s business operations or the Mortgaged Propesty. All
financial statements and other information, reports, papers and data 2iven to
Mortgagee with respect to Beneficiary or others obligated under the terms of the
Security Documents, or the Mortgaged Property, are accurate, complete and correct
in all material respects'and do not omit any fact known to Mortgagor, the inclusion
of which is necessary to pi‘event the facts contained therein from being materially
nisleading. All such financial statements fairly present the financial condition and
results of operations of Beneficiary or the other subject of such financial statements,
and since the date thereof there has been no material adverse change in such financial
condition or operations.
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3.4  Taxes and Other Pavments: Mortgagor, Beneficiary and each constituent

member of Mortgagor and Beneficiary have filed all federal, state, county, municipal
and city income and other tax returns required to have been filed by them and have
paid all taxes which have become due pursuant to such returns or pursuant to any
assessments received by them and Mortgagor knows of no basis for any additional
assessment in respect of any such taxes. Mortgagor and Beneficiary have paid in full
all sums owing or claimed for lahor, material, supplies, personal property (whether
or not constituting a Fixture hereunder) and services of every kind and character
used, furnished or mstalled in or on the Mortgaged Property which are due and
payable and no claim for same exists or will be permitted to be created, except any
¢lzim which will be paid in the ordiriary course of business.

3.5 /Liigation; There are no actions, suits or proceedings pending, or to the
knowledge of Mortgagor threatened, against or affecting Mortgagor, Beneficiary or
the Mortgages Property that could materially adversely affect Mortgagor, Beneficiary
or the Mortgaged Property, or involving the validity or enforceabllzty of this
Mortgage and Security” Agreement or the priority of the liens and security interests
created by the Security I‘qcvments, and no event has occurred (including specifically
Mortgagor’s and Benelicizay’s execution of the Security Documents and their
consummation of the loan le,m sented thereby) which will violate, be in conflict
with, result in the breach of, or cuisiitute (with due notice or lapse of time, or both)
a material default under, any Legal Requirement or result in the creation or
imposition of any lien, charge or encuriihrance of any nature whatsoever upon any of
Mortgagor’s or Beneficiary’s property other than the liens and security interests
created by the Security Documents.

3.6 Compliance with Commitment: All of th¢ representations, warranties,
agreements and obligations made or undertaken by Rensficiary in that certain
Mortgage Loan Application/Commitment executed by Benzficiary and American
General Realty Advisors, Inc. dated February 17, 1998 are tra and correct and (to
the extent that same were to be) have been complied with as of the date hereof as
reqmred by Mortgagee or (to the extent that same are to be) will be complied with
in the future. Nothing contained in this Section 3.6, or Mortgagee’s acceptance of
this Mortgage and Security Agreement, shall be construed as an acknowledgment by
or the agreement of Mortgagee that all of such representations, warrariies,
agreements and obligations are true and correct and have been complied with.

(e)  Section4.5, Insurance, of the Mortgage is hereby amended by adding a new paragraph
to such section, which new paragraph shall immediately follow the existing last paragraph and be
and read in its entirety as follows:

If Mortgagor fails to maintain the level of insurance required under
this Mortgage and Security Agreement, then Mortgagor shall
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indemnify Mortgagee to the extent that a casualty occurs and
insurance proceeds would have been available had such insurance
been maintained.

()  Section 4.10, Books and Records, of the Mortgage is hereby deleted in its entirety,
N and the following is substituted therefor:

Beneficiary will maintain full and accurate books of account and other records
reflecting the results of its operations, and will furnish or cause to be furnished to
Mortgagee, on or before ninety (90) days after the close of each calendar year, annual
fiqancial statements certified by Beneficiary as being true and correct including an
operating statement, and rent roll stating in reasonable detail the income and
expensceof the operatton of the Mortgaged Property and listing the tenant(s) in
occupdricy; iheir leased area, lease term, annual rental, expense reimbursements, sales
and percentsage: rent (if applicable), and a one-year proforma budget for the
Mortgaged Property. In addition, Beneficiary shall furnish, or cause to be furnished
to Mortgagee within ninety (90) days after the end of Beneficiary’s fiscal year, a
complete executed audited report of an examination of Beneficiary’s financial affairs
prepared by an independ=nt certified public accountant selected by Beneficiary but
acceptable to Mortgagee, sus henort to include an operatmg staternent, balance sheet
and rent roll stating in reasonablz detail the | 1r1come and expenses of the aperation of
the Mortgaged Property and listing the tcnant(s) in occupancy, their leased area, lease
term, annual rental, expense reimhureaments, sales and percentage rent (if
applicable). At any time and from tin)s to time Beneficiary shall deliver to
Mortgagee such other financial data as Morigagee shall reasonably request with
respect to the ownership, maintenance, use and cpe/ation of the Mortgaged Property,
and Mortgagee shall have the right, at reasonable times-and upon reasonable notice,
to audit Beneficiary’s books of account and records reiating to the Mortgaged
Property, all of which shall be maintained and made available to Mortgagee and
Mortgagee's representatives for such purpose on the Mortgzged Property, at the
office of the property manager for the Mortgaged Property or at such other location
as Mortgagee may approve.

Notwithstanding the foregoing, until the earlier to occur of (i) an Event of Nefault
hereunder or (i) such time as Morigagee shall give notice to the conwary)to
Beneﬁcimy, any financial statements or other financial information described in this
Section 4.10 need not be audited and may be prepared and certified to be true and
correct by the general partner of Beneficiary, rather than by a certified public
accountant; provided, however, that if Beneficiary otherwise obtains audited financial
statements, Beneficiary shall prowde Mortgagee with true and correct copies of such
financial statements within ten (10) days after they are received by Beneficiary.
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(g)  Article 4, Affirmative Covenants, of the Mortgage is hereby amended by adding
thereto new Sections 4.11 through 4,13, which new sections shall be and read in their entirety as
follows:

4.11 Maintenance of Rights of Way, Easements, and Licenses: Mortgagor will
maintain, preserve and renew all rights of way, easements, grants, privileges, licenses
and franchises reasonably necessary for the use of the Mortgaged Property from time
to time. Mortgagor will not, without the prior consent of Mortgagee, initiate, join in
or consent to any private restrictive covenant or other public or private restriction as
to.the use of the Mortgaged Property, except for exclusives in connection with leases
to-third parties for retail occupancy, or any condominium declaratlon, plat or other
document havmg the effect of subjecting the Land and Buildings to the condominium
or corperative f‘orm of ownershlp Mortgagor shall, however, comply with all
restrictiv chvenants which may at any time affect the Mortgaged Property, zoning
ordinances” a:¢ other public or private restrictions relating to the use of the
Mortgaged Property.

4.12  Compliance with#nti-Forfeiture Laws: Mortgagor will not commit, permit
or suffer to exist any acvor omission affording the federal government or any state
or local government the rigx.. T forfeiture as against the Mortgaged Property or any
part thereof or any money paid in zerformance of Mortgagor’s obligations under the
Note or under any of the other Sceurity Documents, In furtherance thereof,
Mortgagor hereby agrees to indemuifi-and hold Mortgagee harmless from and
against. and Mortgagor shall be responsivir Tor, any loss, damage or injury by reason
of the breach of the covenants and agréeineafs set forth in this Section 4.12
REGARDLESS OF WHETHER CAUSED [I¥ AHOLE OR IN PART BY THE
NEGLIGENCE OF MORTGAGEE. Without liniting the generality of the
foregoing, the filing of formal charges or the commenc=mznt of proceedings against
Mortgagor, or against all or any part of the Mortgaged Prcpecty under any federal or
state law for which forfeiture of the Mortgaged Property or any part thereof or of any
monies paid in the performance of Mortgagor’s obligations wacer the Security
Documents is a potential result shall, at the election of Mortgagee, cunstitute an
Event of Default hereunder without notice or opportunity to cure,

4.13 Post-Closing Costs: Subject to the provisions of Section 10,9 hewcof,
Mortgagor will promptly pay to Mortgagee any administrative fees and reimburse
Mortgagee for all of Mortgagee’s costs and expenses (including without limitation
any reasonable attorneys’ fees) associated with reviewing and processing requests of
Mortgagor made after the date hereof,

(h)  Section 5.5 of the Mortgage is deleted in its entirety, and the following is substituted
therefor:
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Except as otherwise expressly provided for herein, or except for leases with
unrelated third persons which are entered into in the ordinary course of
business as permitted by the Assignment of Lease - Trustee and the
Assignment of Lease - Beneficiary, Mortgagor expressly agrees that in the
event that Mortgagor conveys, pledges, hypothecates sells, exchanges,

assigns or otherwise disposes of (each of which is herein called a
“Disposition”) all or any portion of the Mortgaged Property, Mortgagee, to
the extent permitted by law, shall have the right and option to declare the
entire amount of the Indebtedness immediately due and payable. Except as
otherwise expressly provided for herein, any pledge or other Disposition of
all or any portion of (i) any of the stock of Beneﬁcmry (if Beneﬁc:ary isa
corporation), {ii) OWI‘leI‘Shlp of the partnership or joint venture interests in the
eneficiary (if Beneficiary is a partnership or joint venture), (iii) any of the
stoek of any carporation which is a direct or indirect general partner or joint
venrerof Beneﬁmar) (if Beneﬁcnary isa partnershlp or joint venture), (iv)
any of the-direct or indirect general partnership interests of any partnership
which is a dt“:Qt or indirect general partner or joint venturer of Beneﬁmary
(if Beneficiary a2 partnershlp or Jomt venture), (v) any beneficial interest in
a trust (if Benehcu 318 a trust), or (vi) any beneficial interest in a trust which
is a general partner or joint venturer of Beneficiary (if Beneficiary is a
partnership or joint veibire) shall be deemed to be within the prohibition
contained within this Sectior and shall require the prior written consent of the
holder of the Indebtedness. Tne'rizht and option granted hereundet, to the
extent permitted by law, shall be absolute, irrespective of whether or not the
sale, exchange, assignment or transfer 1vou'd or might (i) diminish the value
of the security for the Indebtedness, (if) vesult in an Event of Default
hereunder, (iil) compel the holder hereof to seeic-any remedies available to it,

whether at law or in equity, or (iv) add or remov: the liability of any person
or entity for payment or performance of the Indebteaness or any covenant or
obligation under this Mortgage and Security Agreemen’, Fer purposes of this
Mortgage and Securlty Agreement, a “mmglggn_dm&p vral partner” of
Beneficiary shall include each general partner of Beneficiary, each general
partner of a general partner of Beneficiary, and each general dartner of a
general partner of a general partner of Beneﬁc:ary, and a person’s “direct or
indirect equity interest” in Beneficiary shall include such person’s general
partnershlp interest in Beneﬁmary, such person’s general partnership interest
in any general partner of Beneficiary, such person’s general partnership
interest in any general partner of a general partner_of Beneficiary, and such
person’s stock ownership interest in any corporation that meets any of the
foregoing criteria.
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(b)

()

(e)

In order to exercise such right and option, Mortgagee shall give written notice
to Mortgagor or Beneficiary, as the case may be, and to the party to whom
such property was conveyed that the maturity of the Indebtedness has been
accelerated and demand full payment thereof, Mortgagee's right and option
hereunder may be exercised at any time for a period of ane (1) year following
the later to occur of (x) the date of the Disposition of all or any portion of the
Mortgaged Property or (y) the date actual notice thereof is given to
Mortgagee. Mortgagor’s failure to pay the Indebtedness within thirty (3 0)
days after the giving of such notice of acceleration to Mortgagor shall
constitute an Event of Default under this Mortgage and Security Agreement.

If Mortgagor requests Mortgagee’s consent to a proposed Disposition of all
or any portion of the Mortgaged Property, Mortgagee shall have the right (in
addition to its absolute right to refuse to consent to any such transaction, to
the extent permitted by law) to condition its consent upon satisfaction of any
o or more of 1he following:

(i) T'hat the interest rate on the Note secured by this Mortgage and -
Szcurity Agreement be increased to a rate acceptable to Mortgagee,
provided said interest rate does not exceed the maximum lawful rate
permitiad by applicable usury laws;

(i) ~ That Mortgagor pay a transfer fee, in an amount determined by
Mortgagee in its sole-discretion;

(i)  That Mortgagor make ‘a principal reduction, in an amount to be
determined by Mortgagee, upop the Note;

(tv)  That Mortgagor and each proposed ransferee execute any and al
instruments as Mortgagee shall requite; and/or

(v).  That the party to whom such property is conveyed assume personal
liability upon the obligations hereby secured,

Notwithstanding any provision to the contrary contained in this Seztion 5.5,
provided at the time of the transfer, there is no Event of Default hereunder or
under the Security Documents (or circumstances which, with the giving of
notice or passing of time, or both, would constitute an Event of Default
hereunder or thereunder), a transfer of partniership interests in Beneficiary to
a Controlled Entity shall not constitute a Disposition, subject to and in
accordance with the following terms and conditions:

10
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oo () No less than thirty (30) days prior to the date of such
. proposed transfer, Beneficiary shall deliver to Mortgapee a
< stalement setting forth the identity of the proposed transferee
and the terms and conditions of the proposed transfer and the
~ basis upon which Beneficiary believes that the proposed
i, transferee is a Controlled Entity and any other information
relating to such proposed transfer or proposed transferee as

Mortgagee may request;

(i) In connection with any such proposed transfer, Mortgagee
shall not have the right to alter or amend the terms of the
Note, however, such proposed transferee shall execute any
such instruments as Mortgagee may require to evidence such
transaction (so long as, as aforesaid, the terms of the Note are
not altered or amended thereby);

{ii)  Beneficiary shail pay all costs and expenses incurred by
Mortgagee in connection with such transfer, including,
without limitation, reasonable attorneys’ fees;

(iv) ~3uch wansfer shall not release Mortgagor or Beneficiary from
any liabiity under the Note or any of the other Security
Docuniernts; and

(v} For purposesofikis paragraph the term “Controlled Entity”
shall refer to any corporation, partnership (general or limited),
joint venture, trust ¢t oiher entity, a “Majority” of the
outstanding ownership or-beneficial interest of which is
owned by Beneﬁciary,rits parend, subsidiaries or affiliates,
For purposes hereof, the term “Majority”, as applied to any
such entity, shall mean and refer to the anolicable percentage
of such beneficial interests as are necessary (under applicable
laws and/or organizatiorial documents of saels entity) to direct
the policy, management and operations of su¢h antity.

(1) Article 6, Events of Defaylt, of the Mortgage is hereby amended by adding thereto
new paragraphs 6.9, 6.10, 6.11 and 6.12 which shall each be and read as follows:

6.9 Change in Management: If there is any change in the

management of the Mortgaged Praperty without Mortgagee’s prior
written consent, which shall not be unreasonably withheld,

HI995A218417.4
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6.10 Priority of Lien: Ifany event occurs which in any way affects
or impairs the perfection or priority of the lien evidenced by this
Mortgage and Security Agreement, after the notice and cure period

set forth in Paragraph 6.2,

6.11 Performance under Leases: If Mortgagor fails to duly and
punctually perform and comply with any and all representations,
warranties, covenants and agreements, expressed as binding upon it
under each of the Leases, subject to the cure periods, if any, set forth
in the respective Leases, after the notice and cure period set forth in

Ezuagrgph 6,2

612 Use Vielation: If Mortgagor uses, maintains, operates or
ecupies, or allows the use, maintenance, operation or occupancy of,
thewizrigaged Property in any manner which (a) violates any Legal
Requirezient, (b) may be dangerous unless safeguarded as required by
law, (c) constitutes a public or private nuisance or (d) makes void,
voidable or Caneclable, or increases the premium of, any insurance
then in force with resnect to the Mortgaged Property, after the notice
and cure period set-{eth in Paragraph 6.2 (but not with respect to

Subparagraph (d) above)
G) Section 7.1, Default and Foreelosyre, of the Mortgage is hereby amended by adding

thereto new subparagraphs (f) and (g) immediateiy bafore existing subparagraph (f), to be and read
in their entirety as follows, with existing subparagrap®, () being relettered as subparagraph (h):

() Title Examination: Cause to be brought down to date a title

examination and tax histories of the Mortgaged Propeity . srocure title insurance or
title reports or, if necessary, procure new abstracts and tax histaries.

(8) Envi ental it:  Procure an updated' or entirely new
environmental audit of the Mortgaged Property including the Land, Buil dings, soil,
ground water and subsurface investigations; have the Buildings inspectéd by an
engineer or other qualified inspector and procure & building inspection report;
procure an MAI or other appraisal of the Mortgaged Property or any portion thereof:
enier upon the Mortgaged Property at any time and from time to time to accomplish
the foregoing and to show the Mortgaged Property to potential purchasers and
potential bidders at foreleSQre sale; make available to potential purchasers and
potential bidders all information obtained pursuant to the foregoing and any other
information in the possession of Mortgagee regarding the Mortgaged Property.

H1995 /2184174 5
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(k) Section 7.2, Prepayment, of the Mortgage is hereby deleted in its entirety. Borrower
and Lender hereby agree that prepayment of the Note shall hereafter be governed by Section 6 of this
Agreement,

() Article 10, Miscellaneous, of the Mortgage is hereby amended by adding thereto a
new paragraph which paragraph shall immediately follow existing paragraph 10.25 and be and read
in its entirety as follows:

10.26 Indemnification Obligations: The following provisions shall

apply to, and be deemed in each case to modify, each of the
provisions of this Mortgage and Security Agreement and the other
Security Documents (except to the extent otherwise expressly
provided therein) wherein Mortgagor is obligated to indemnify
w‘ot gagee or any other person (any person to be indemnified being

herein “alled the “Indemnified Person”):

() ) Mortgagor shall assume the burden and expense of
defending, with counse] reasonably satisfactory to the Indemnified
Person, against <1l legal and administrative proceedings for which a
claim for indemnificaticn may be made by the Indemnified Person (an
“Indemnification " Qlau.u ' Mortgagor shall pay when due any
judgments with reSpect to an-indemnification Claim against any of
the Indemnified Persons and «wbich are rendered by a final order or
decree of a court of competent jozisdiction from which no further
appeal may be taken or has been takcn ‘within the applicable appeal
period. In the event that such payment ic not made, any of the
Indemnified Persons at its sole discretion may pay any such
Judgments, in whole or in part, and look 0 Mortgagor for
reimbursement pursuant to this Mortgage and SecurivAgreement, or
may proceed to file suit against Mortgagor to compel such payment,

()  An Indemnified Person shall notify Motgazor
promptly after obtaining knowledge of any Indemnification Claim:.
Mortgagor with its approved counsel, at its own expense, may contro|
the defense and settlement of any Indemnification Claim, and the
Indemnified Persons are obligated to cooperate with Mortgagor in
connection therewith. No Indemnified Person shall knowingly and
willfully take steps which prevent Mortgagor from defending against
any Indemnification Claim,

(¢)  Anyamount which Mortgagor is obligated to pay to or
for the benefit of an Indemnified Person with respect to an
Indemnification Claim, but which is not paid when due, shall bear

HI995A72184 174
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interest at the default or post maturity rate of interest provided for in
the Note from the date such amount is due until such amount is paid.

9.  Amendments to Assignment of Lease - Trustee. The Assignment of
Lease - Trustee shall be amended as follows:

(@  All references in the Assignment of Lease - Trustee to the addresses of Lender and
Borrower are hereby amended to be deemed to refer to the addresses of Lender and Borrower on

page 1 of this Agreement.

(o)  Section B.1. of the Assignment of Lease - Beneficiary is hereby amended in its
entirety to’0r and read as follows (where “Assignor” is Borrower and “Assignee” is the Lender):

1. Assipnor shall have the right under a retained and reserved license (but
litnited. as provided herein) to collect upon, but not prior to, accrual all rents,
issues £nd profits from said leased premises and to retain, use and enjoy the
same; provided, however, that such license shall terminate without any
further actios by Assignee (and upon notice to Assignor) upon any default
(which remains urcured beyond any express grace or cure periad) by
Assignor in the payfnént of any indebtedness secured hereby or in the
performance of any ooligziion, covenant or agreement contained herein or in
said mortgage or deed of trust. Unless and until such license is so revoked,
Assignor agrees to apply all suchi rents, issues and profits first to the payment
of taxes, assessments, water ¢herges, sewer rents, leasing, operation and
maintenance costs and expenses ircurred in connection with the property
described on Exhibit A attached herets vihich are due and payable at the time
such rents, issues and profits are collesicd, and then to the payment of the
indebtedness secured hereby, before retaining sush rents, issues and profits
or distributing them or using them for any purpese.

0. Amendments to Assignment of Lease - Beneficiary. The Assignmenl
of Lease - Beneficiary shall be amended as follows:

(@)  All references in the Assignment of Lease - Beneficiary to the addresses of Lender
and Old Beneficiary are hereby amended to be deemed to refer to the addresses of Lender and New

Beneficiary on page 1 of this Agreement.

(b)  Section B.1. of the Assignment of Lease - Beneficiary is hereby amended in its
entirety to be and read as follows (where “Assignor” is New Beneficiary and “Assignee” is Lender):

1. Assignor shall have the right under a retained and reserved license (but
limited as provided herein) to collect upon, but not prior to, accrual all rents,
issues and profits from said leased premises and to retain, use and enjoy the

HIBI5A2 184174
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" same; provided, however, that such license shall terminate without any
further action by Assignee (and upon notice to Assignor) upon any default
(which remains uncured beyond any express grace or cure period) by
Assignor in the payment of any indebtedness secured hereby or in the
performance of any obligation, covenant or agreement contained herein or in
said mortgage or deed of trust, Unless and until such license is so revoked,
Assignor agrees to apply all such rents, issues and profits first to the payment
of taxes, assessments, water charges, sewer rents, !easmg, operation and
maintenance costs and expenses incurred in connection with the property
described on Exhibit A attached hereto which are due and payable at the time
such rents, issues and profits are collected, and then to the payment of the
indebtedness secured hereby, before retaining such rents, issues and profits
or distributing them or using them for any purpose.

1. Ad4ditional Representations, Warranties and Covenants. New
Beneficiary hereby repiesznts and warrants, and Borrower hereby represents, to Lender as follows:

(@)  Borrower and New Beneficiary have fully disclosed to Lender all facts material to
them, their business operations and the Property. All financial statements and other information,
reports, papers and data given to'Lspder with respect to Borrower, New Beneficiary or others
obligated under the terms of the Credil Documents, or the Property, are accurate, complete and
correct in all material respects and do rot omit any fact, the inclusion of which is necessary to
prevent the facts contained therein from being materially misleading. All such financial statements
fairly present the financiai condition and results of pperations of Borrower, New Beneficiary or the
other subject of such financial statements, and sirice the date thereof there has been no material
adverse change in such financial condition or operatiors,

(b)  Borrower, New Beneficiary and each constituent’member of them have filed all
federal, state, county, municipal and city income and other tax rcwvins required to have been filed
by them and have paid all taxes which have become due pursuant to v returns or pursuant to any
assessments received by Borrower or New Beneficiary, and Borrower and New Beneficiary know
of no basis for any additional assessment in respect of any such taxes. ~Barrower and New
Beneficiary have paid in full all sums owing or vatidly claimed for labor, materia!; <dpolies, personal
property and services of every kind and character used, furmshed or installed in ¢ £ the Property
and no claim for same exists or will be permitted to be created.

{c)  There are no actions, suits or proceedings pending, ar to the knowledge of Borrower
or New Beneficiary threatened, against or affecting Borrower, New Beneficiary or the Property that
could materially adversely affect Borrower, New Beneficiary or the Property, or involving the
validity or enforceability of the Mortgage or the priority of the liens and security interests created
by the Credit Documents, and no event has occurred (including specifically Borrower's and New
Beneficiary's execution of the Credit Documents and their consummation of the loan represented
thereby) which will violate, be in conflict with, result in the breach of, or constitute (with due notice

HI995A/2 (84474
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. or lapse of time, or both) a material default under, any legal requirement or result in the creation or
imposition of any lien, charge or encumbrance of any nature whatsoever upon any of Borrower’s or

New Beneficiary's property other than the liens and security interests created by the Credit
Documents,

N 12.  Expenses; Indemnification. To the extent not prohibited by applicable law,
Borrower and New Beneficiary will pay all costs and expenses and reimburse Lender for any and all
expenditures of every character incurred or expended from time to time, regardless of whether a
default has occurred, in connéction with the preparation, negotiation, documentation, closing,
renewal, revision, modification, increase, review or restructuring of this Agreement or any loan or
credit facility secured by any of the Liens, including legal, accounting, auditing, architectural,
engineering and inspection services and disbursements, or in connection with collecting or
attempting to eaforce or collect the Note or any of the other Credit Documents,

13 Ne“Usury Intended; Spreading. Notwithstanding any provision to the
contrary contained in.ii¢ Note or any of the other Credit Documents, it is expressly provided that
in no case or event shall tlie ugaregate of (1) all interest on the unpaid balance of the Note, accrued
or paid from the date hereof and £ii) the aggregate of any other amounts accrued or paid pursuant to
the Note or any of the other Credit Documents, which under applicable laws are or may be deemed
to constitute interest upon the indebtcrluess evidenced by the Note ever exceed the Ceiling Rate, In
this connection, Borrower, New Beneficiiry and Lender expressly stipulate and agree that it is their
common and overriding intent to contract i:i stiict compliance with the applicable usury Jaws. In
furtherance thereof, none of the terms of the Nrie or any of the other Credit Documents shall ever
be construed to create a contract to pay, as consideration for the use, forbearance or detention of
money, interest at a rate in excess of the Ceiling Raté. Barrower, New Beneficiary or other parties
now or hereafter becoming liable for payment of the indetrsdness evidenced by the Note shall never
be liable for interest in excess of the Ceiling Rate. If, for anv revson whatever, the interest paid or
received on the Note during its furll term produces a rate which excesds the Ceiling Rate, the holder
of the Note shall credit against the principal of the Note (o, if such indebtedness shall have been
paid in full, shall refund to the payor of such interest) such portion of said interest as shall be
necessary to cause the interest paid on the Note to produce arate equal to thz Ceiling Rate. All sums
paid or agreed to be paid to the holder of the Note for the use, forbearance cr detention of the
indebtedness evidenced thereby shall, to the extent permitted by applicable lav/; be amortized,
prorated, allocated and spread in equal parts throughout the full term of the Note, su that the interest
rate is uniform throughout the full term of the Note. The provisions of this paragraph siwall control
all agreements, whether now or hereafter existing and whether written or oral, between Borrower and
Lender.

14.  Lien Continuation; Miscellaneous. The Liens are hereby ratified and
confirmed as continuing to secure the payment of the Note, as modified hereby. Nothing herein shall
in any manner diminish, impair or extinguish the Note, any of the other Credit Documents or the
Liens. The Liens are not waived, To the extent of any conflict between the Note or any of the other
Credit Documents (or any earlier modification of any of them) and this Agreement, this Agreement
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- shall control. Except as hereby expressly modified, all terms of the Note and the other Credit
~ Documents (as any of them may have been previously modified by any written agreement) remain
B in full force and effect. This Agreement (a) shall bind and benefit Borrower, New Beneficiary and,
- except as herein expressly limited, Lender and their respective heirs, beneficiaries, administrators,
5 executors, receivers, trustees, successors and assigns (provided, that neither Borrower nor New
Beneficiary shall assign its rights hereunder without the prior written consent of Lender, except as
- permitted by Section 8(h) hereof); (b) may be modified or amended only by a writing signed by each
party; (¢) SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
APPLICABLE LAWS OF THE STATE OF ILLINOIS AND THE UNITED STATES OF
AMERICA FROM TIME TO TIME IN EFFECT; (d) may be executed in several counterparts,
and by-the parties hereto in separate counterparts, and each counterpart, when executed and
delivered.-shall constitute an original agreement enforceable against all who signed it without
production’of or accounting for any other counterpart, and all separate counterparts shall constitute
the same agzceraent and (e) embodies the entife agreement and understanding between the parties
with respect to rizodifications of instruments provided for herein and supersedes all prior conflicting
or inconsistent agrecments, consents and understandings relating to such subject matter. Borrower
and New Beneficiary ackuowledge and agree that there are no oral agreements among Borrower,
New Beneficiary and Lender which have not been incorporated in this Agreement. If any provision
of this Agreement should be deterniined by any court of competent jurisdiction to be illegal, invalid
or unenforceable under present Or futtire laws, the legality, validity and enforceability of the
remaining provisions of this Agreameut shall not be affected thereby. Each waiver in this
Agreement is subject to the overriding ar.d controlling rule that it shall be effective only if and to the
extent that (a} it is not prohibited by appliceble law and (b) applicable law neither provides for nor
allows any material sanctions to be imposed age;ipst Lender for having bargained for and obtained
it. Wherever the term “including” or a similar tetni 15 yised in this Agreement, it shall be read as if
it were “including by way of example only and withicat/in any way limiting the generality of the
clause or concept referred to.” Any exhibits, appendices and-annexes described in this Agreement
as being attached to it are hereby incorporated info it. The hezdings in this Agreement shall be
accorded no significance in interpreting it. Borrower and New Geueficiary each herchy releases,
discharges and acquits forever Lender and its officers, directors, trvstees, agents, employees
and counsel (in each case, past, present and future) from any and all Claims existing as of the
date hereof (or the date of actual execution hereof by the appl_i_cab]e person or entity, if later).
As used herein, the term “Claim” shall mean any and all liabilities, claims, dtenses, demands,
actions, causes of action, judgments, deficiencies, interest, liens, costs or expcrses (including
but not limited to court costs, penalties, attorneys® fees and disbursements, and-2ounts paid
in settlement) of any kind and character whatsoever, including but not limited to claims for
usury, breach of contract, breach of commitment, negligent misrepresentation or failure to act
in good faith, in each case whether now known or unknown, suspected or unsuspected,
asserted or unasserted or primary or contingent, and whether arising out of written
documents, unwritteriiundertakings, course of conduct, tort, violations of laws or regulations
or otherwise,
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o~ 15.  Exculpation of Borrower. This Agreement is executed by Borrower, not
personally but as Trustee as aforesaid in the exercise of the power and authority conferred upon and
vested in it as such Trustee (and Borrower hereby warrants that it possesses full power and authority
to execute this instrument), and it is expressly understood and agreed that nothing heréin or in the
Note contained shall be construed as creating any liability on Borrower or New Beneficiary
personally to pay the Note or any interest that may accrue thereon, or any Indebtedness accruing
under the Mortgage, or to perform any covenant, either express or implied contained therein, all such
liability, if any, being expressly waived by Lender and by every person now or hereafter claiming
any right or security thereunder, and that so far as Borrower personally is concerned the legal holder
or holders of the Note and the owner or owners of any Indebtedness accruing under the Mortgage
shall lork 10 any or all of the following for the payment thereof: (a) to the Mortgaged Property by
the enforcecment of the lien created thereby, in the manner therein and in the Note provided; (b) to
any other secruity given to secure the payment of the Note; and (c) to the personal liability; if any,
of New Beneficiory under Section 16 hereof,

16.  Limited Liability of New Beneficiary. The liability of New Beneficiary for
failure to perform New Eeneficiary’s obligations hereunder or under the Assignment of Lease-
Beneficiary, the Security Agieemant, and the other Credit Documents to which New Beneficiary is
a party, if any, is expressly limited to the secutity for payment of the Note, the same being all
properties, rights, and estates subject 1o the Credit Documents, and Lender agrees not to seek any
damages or money judgment against Nedr Beneficiary for any default on the part of Borrower or
New Beneficiary under the Note or any of'the Credit Documents. Notwithstanding anything to the
contrary contained in the Note or in any of the Credit Documents, and notwithstanding any delay on
the part of Lender in exercising any right, power or femedy in connection with any default under the
Note, the Mortgage or any of the other Credit Doctnens, Lender shall have full recourse against
New Beneficiary, and New Beneficiary shall be personaily Liable for and shall promptly account (by
delivery of funds) to Lender for (a) all condemnation awards ang proceeds and insurance proceeds
(to the extent same have not theretofore been applied toward pavment of the sums due under the
Note or used for repair of the Mortgaged Property and, with respect 10 such insurance proceeds
which represent proceeds paid under any rent insurance, business irit :rruption insurance or other
similar types of insurance, to the additional extent such rent, business interruption or other similar
insurance proceeds have not theretofore been applied toward the payment «f taxes and insurance
premiums or other currently payable costs and expenses described in Parzgriph B.1 of the
Assignment of Lease - Beneficiary); (b) all amounts necessary to repair any nainage to the
Mortgaged Property, excluding normal wear and tear, caused by acts or omissisng of New
Beneficiary, its agents, employees, or contractors; (c) all security deposits; (d) intentional failure to
pay, in accordance with the Moftgage,_ taxes, assessments, or other charges which can create liens
on any portion of the Mortgaged Property and are payable hereunder or under the Credit Documents
(to the full extent of any such taxes, assessments or other charges); (e) failure to pay charges for
labor or materials or other charges which can create liens on any portion of the Mortgaged Property
(to the full extent of the amount rightfully claimed by any such claimant); (f) prepaid rent (rent paid
more than one month in advance) and rental or other income derived from the Mortgaged Property
from and after the occurrence of a default under the Note or the Credit Documents (whether any of
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S such condemnation awards, insurance proceeds, income or other funds derived from the Mortgaged
Property are held by Lender or received by New Beneficiary); (g) any loss incurred by the Lender
as a result of New Beneficiary’s forfeiture of the Mortgaged Property resuiting from criminal activity
by any person whether or not such criminat activity is conducted on or in any manner relates to the
Mortgaged Property; (h) all sums due Lender (excluding payments of principal and interest due on
the Note) following exercise by Lender of its right to perform New Beneficiary’s obligations under
the Credit Documents; (i) any loss, damage or injuty sustained by New Beneficiary arising from the
breach of any warranty or representation contained in any affidavit made by or on behalf of New
Beneticiary or in any of the Credit Documents rege.rdrng hazardous wastes or other hazardous or
toxic substances; and (j) any loss, damage or injury sustarned by Lender arising from the breach of
any of the warranties, representations, covenants or indemnities contained in the Environmental
indemnification Agreement, Addrtronally, Lender shall have the nght to off-set against any funds
held by Lender (including, without lumtatron, escrows for taxes and msuranee) pursuant to the Note
and any of the Credit Documents, Nothmg herein contained-shall be construed to prevent Lender
from exercising and enforcmg any other remedy allowed at law or in equity or by any statute or by
the terms of the Note o the Credit Documents nor shall anytlung herein contained be deemed to be
a release or impairment of the Mortgage any of the other Credit Documents or the indebtedness
evidenced by the Note or's ¢ocred thereby or shall be deemed to pre_)udree the right of Lender as
apainst New Beneficiary or any”other entity now or hereafter liable under any guaranty, bond, or
lease covering the Mortgaged Proupe:iy or any portion thereof, policy of insurance or other agreement
which New Beneficiary may have Jelivered to Lender in compliance with any of the terms,
covenants, and conditions of the Note o ity of the Credrt Documents, or preclude the Lender from
exercising its right to foreclose under the Mortgige or any of the other Credit Documents (either by
judicial means or non-judicial means) in the event of a default under the Note or any of the Credit
Documents, or except as may be limited by the "aregomg provisions of this Paragraph, from
enforcing any of the Lender’s rights under the Note or iyfer any of the Credit Documents including,
without limitation, the right to the appointment of a receiy er for the Mortgaged Property, or limit the
rights or remedies whrch Lender would otherwise be entitied to at law or in equity absent the
limitation of liability provisions set forth in this Paragrapir 2p2inst New Beneficiary for fraud
perpetrated by New Beneficiary against Lender.

EXECUTED effective as of the date first set forth above.
LAaglIll WLDLURAL PANE, Sucanarsy Trostin Yo
LASALLE NATIONAL TRUST, N.A., ast mustee under Trust
Agreement dated March 10, 1986, and knowiias Trust
No. 110893, and not individually

0
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ELK CROSSING LIMITED PARTNERSHIP,
g an 1llinois limited partnership

£ BY: ELK CROSSING PT REALTY
% CORPORATION, a Delaware corporation,
e General Partner

’{T\U&l By: &%’M /V{ . ;A-QHU

Name:_ Susan M, Doyle {
Title:  Vice President

THE VARIABLE ANNUITY LIFE INSURANCE
COMPANY, a Texas corporation

By:
Name:
Title:
EXHIBIT A - Property
[ £~
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ELK CROSSING LIMITED PARTNERSHIP,
an Illinois limited partnership

BY: ELK CROSSINGPT REALTY
CORPORATION, a Delaware corporation,
General Partner

By:
Susan M. Doyle
Vice President

THE VARIABLE ANNUITY LIFE INSURANCE
COMPANY, a Texas corporation (]
A

N 7
i Iz.me: W. Larry Mask

Title: Real Estate Investment Officer

EXHIBIT A - Property
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THE STATE OF ILLINOIS §
§
COUNTY OF COOK §
This 2 day of "jg ne. , 1998, before me the undersxgned N(ﬁibry Public in and for
the County and State aforesaid, personaily came -
who being duly sworn, says that he/she is _SR. VIOF PRIAINENT oFLASALLE ATIONAL
TRUST, N.A., and Nancy A Carlin AR LAEARL el v of LASALLE

NATIONAL TRUST, N.A., a national banking assoclauon. as Trustee under Trust Agreement dated
March 10, 1986, known as Trust No. 110893, as assigned by Assignment dated September 14, 1989
from E!X Trossing Associates Limited Partnership, as amended by First Amendment to Trust
Agreement dated as of September 14, 1989, and that they signed said instrument op behalf of said

trust by its autherity duly given. And the said S LDnIIINCMT and _fesTakan: "
acknowiedged sald mstrument to be the act and deed of said trust.
ALt MRRADRLL BARA LunTnoar TUnnten T
WITNESS my hand and seal this 32Qiay of I, , 1998.

%ga%»/ >/

W ~
; *r‘, TAL SEALUN ary/Public
‘,ffdgoc GARTINEZ ,

OTAR Ypuale;;‘T:sC’:;me v Commission Expires:
n
My Commissio AP T
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“ - THESTATE OF CONNECTICUT §

\ COUNTY OF FAIRFIELD § = TE3I85 bue 23 0F
This_1st dayof June 1998, before me the undersigned Notary Public in and for
: the County and State aforesaid, personally came __ Susan H. Doyle B
‘ who being duly sworn, says that he/she is _Vice President of ELK CROSSING PT

REALTY CORPORATION, a Delaware corporation, , a general partner of ELK CROSSING
LIMITED PARTNERSHIP, an Illinois limited partnerskip, on behalf of said partnership by its
authority duly given. And thesaid Vice President acknowledged said instriment to
be the actand deed of said limited partership.

WITINE3S my hand and seal this 1st__day of ___June , 1998,

. “ //'. '/) g
s () s
7

. ’»' U
LaVERNE M BURZYNSK) T owy Public ’
NOTARY RUBLIC - .
- MY COMMISSION CYPIRES JaN. 31,2000 MY Commission Expires:
THE STATE OF TEXAS §
§
COUNTY OF HARRIS §
This day of 1998, betor< pe the undersigned Notary Public in and for

the County and State aforesaid, personelly came )
who being duly sworn, says that be/she is 7\ of THE VARIABLE
ANNUITY LIFE INSURANCE COMPANY, a Texas corperation, and that he/she signed said
instrument on behalf of said corporation by its authority aly given. And the said
acknowledged said instrument to b: the act and deed of said

corporation, <t
WITNESS my hand and seal this day of ,, 1993,
Notary Public
My Commission Expires:
HI995A215417-3

TEARA000 22
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THE STATE OF CONNECTICUT §
N
COUNTY OF FAIRFIELD §

This day of , 1998, before me the undersigned Notary Public in and for
the County and State aforesaid, persenally came Susan M. Doyle, who being duly sworn, says that
he/she is Vice President of ELK CROSSING PT REALTY CORPORATION, a Delaware
corporation, , a general partner of ELK CROSSING LIMITED PARTNERSHIP, an lilinois limited

partnership, on behalf of said partnership by its authority duly given. And the said Vice President
acknowledged said instrument to be the act and deed of said limited partnership.

WIINESS my hand and seal this day of . 1998,

Notary Public

My Commission Expires:

THE STATE OF TEXAS §

S
COUNTY OF HARRIS §

This jor dayof Tiine , 1998, before me the undersigned Notary Public in and for
the County and State aforesaid, persnnally came W Ly Mok
who being duly sworn, says that hefshe is ©E30 F=Re® Saemem of THE VAR f\BLE
ANNUITY LIFE INSURANCE COMPANY, a Texas ..orpomtxon, and that he/she signed said
instrument on behalf of said corporation by its authcrity duly given. And the said
feat Faa Twssmet acknowledged said instrument tobe the act and deed of said
corporation. G

WITNESS my hand and seal this 5t dayof _ Tane , 1998;

DR PO B VOO MOt v /\ ﬁ_[-" L AL MU
I {1ANME REED i} N Publi
% Neters Pubie, Sloe of Toxad 7 otary Fublic
Liy Crarinisdon Explras \;
4 MAY 08, 2000 & My Commission Expires:
T RN TR LRSS TN

H1995A2184174
7549/0000
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WHIBI

1I0TS 1, 2, 3 AND 4 (BXCEPT THAT PART OF SAID LOTS TAKEN FUR STREETS) IN ELK
CROSSING, BRING A SUBDIVISION OF PART OF THE NORTHWEST 1/4 OF THE NORTHEARST 1/4
(BRXCEPT THE NORTH 15 ACRES THEREQF) OF SBCTION 32, TOWNSHIP 41 NORTH, RANGE 11
BAST QF THE THIRD PRINCTPAL MBRIDIAN, IN COOK COUNTY, ILLINOIS, ACCORDING TC THE
PLAT THEREOF RECORDED MARCH 15, 1387 AS DOCUMENT B7148082, IN COOX COUNTY,
ILLINQIS.

SAVE AND EXCEPT THEREFROM THAT PART OF LOT 1 AND LOT 4 IN ELK
CROSSING, BENGC A SUBDIVISION OF PART OF THE NORTHWEST 1/4 OF THE
NORTHEAST 1/4 OF SECTION 32, TOWNSIP 41 NORTH, RANGE 11 EAST OF THE THIRD
PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED MARCH 19,
1997 AS DOCUMENT 87143522 IN COOK COUNTY, ILLINOIS, DESCRIBED AS FOLLOWS:

BEGINNING AT THE HORTHEAST CORNTP OF SAID LOT 1, THENCE ON AN ASSUMED
BEARING OF SOUTH 2 DEGREES, 54 MINUTES, 58 SECONDS EAST ALONG THE ERST
LINE OF SAID IOT 1 DISTANCE OF 35¢.53 FBBT (356.43 FEET RECORDED} TO AN
ANGLR POINT ON THE SAID RAST LINE Cr T ), THENCE SQUTH 1 DEGREES, 00
MINUIES, 36 SECONDS ERST ALONG THE SAIu ZBST LINE A DISTANCE OF 150.31
FEET (150.27 FEET RECORDED) TO AN ANGLE FPJINT ON TEE SAID ERST LINE OF
IOT 1; THENCE SOUTH 2 DRGREES, 54 MINUTES, 'S¢ SECONDS EAST ALONG THE BARST
LINE OF SAID IOT 1 ARND SAID LOT 4 A DISTANCE UF 200.03 FEET {200.00
FEET, RECCRDED) TO AN ANGLE PCINT ON THE SAID EAST LINE OF LOT 4; THENCE
SOUTH 23 DEGREES, 27 MINUTES, 18 SECCNDS WEST ALUKC THE SQUTHEASTERLY
LINE OF SAID IOT 4 XA DISTANCE OF 32.83 FEET (32.87 FLRT _RECORDED) TQ THE
SOUTH LINE OF SAID LOT 4; THENCE SOUTH 388 DEGREES, 08 [TNUTES, 34
SECONDS WBST ALONG THE SAID SOUTH LINE OF LOT 4 A DISTANC:, OF 150.08
FEET; THENCE NORTH 83 D2GREES, 3% MINUTES, 03 SECONDS EASY 13,39 FEET;
THENCE NORTH 56 DEGREES, S2 MINUTES, 32 SECONDS EAST 30.51 FEE"; THINCE
NORTH J DEGREES, 21 MINUTES, 13 SECONDS EXLST 23.54 FEET; THENCL JORTH 2
DEGREES, 54 MINUTES, 41 SECONDS WEST 3B88.0C FEET; THENCE NORTH 87
DEGREZS, 05 MINUTES, 19 SECONDS EAST 2,00 FEET, THENCE NORTH 2 DEGRLES,

54 MINUTES, 41 SECONDS 222.0 FEERT; THENCE NORTH 1 DEGREES, 58 MINUT:S,
26 SECONDS EAST 11%.93 FEET TO THE POINT OF BEGINNING

26 of
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Parcel 2:

ACCESS EASEMENT FOR THE BENEFIT OF PARCEL 1 AS CREATED BY JOINT ACCESS
EASEMENT AGREEMENT MADE BY AND BETWEEN LASALLE NATIONAL TRUST AS
TRUSTEE UNDER TRUST AGREEMENT DATED MARCH 10, 1986 AND KNOWN AS
TRUST NO. 1190893 AND PAUL BUTERA AND GEORGE GALLO DATED

JANUARY 14, 1996 AND RECORDED AUGUST 7, 1996 AS DOCUMENT 96604167 FOR
INGRESS AND EGRESS OVER, UPON AND ACROSS THE FOLLOWING DESCRIBED LAND:
THAT PART OF THE WEST 442,50 FEET (AS MEASURED ALONG THE SOUTH LINE OF

NORTHWEST 1/4 OF THE NORTHEAST 1/4 OF SECTION

F THE NORTHEAST 1/4 OF SECTION 32, TOWNSHIP 41
NORUH, INIE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOLS, \EXCEPT THE NORTH 15 ACRES THEREOF AND EXCEPT THAT PART USED OR °
DEDICATED ¥OP BIESTERFIELD ROAD) DESCRIBED AS FOLLOWS: COMMENCING AT THE
NORTHWEST COYWWFIt OF THE NORTHEAST 1/4 OF SATD SECTION 32, THENCE SOUTH 0
DEGREES 56 MINUJBS 40 SECONDS EAST ALONG THE WEST LINE OF THE NORTHEAST
1/4 OF SAID SECTION 32 A DISTANCE OP 493.60 FEEL (433,67 FEET, RECORDED)
TO THE SOUTH LINE QP THE NORTH 15 ACRES OF THE FORTHWEST 1/4 OF THE
NORTHEAST 1/¢ OF SAID SYCUIEN.32; THENCE NORTH 85 DEGREES 28 MINUTES 48
SECONDS EAST ALONG SAID SUUTH.TINE OF THE NORTH 15 ACRES OF THE NORTHWEST
1/4 OF THE NORTHEAST 1/4 OF [SAI) SECTION 32 A DISTANCE QF 442.50 FEET T0

THS POINT OF BEGINNING; THENCE SOmTH 0 DEGREES 57 MINUTES 00 SECONDS EAST
A DISTANCE OF 768.77 FEET TO THE NR(H RIGHT OF WAY LINE Op BIESTERFIELD
ROAD; THENCE NORTH S0 DEGREES 00 MOIOTES 00 SECONDS WEST ALONG THE SAID
NORTH RIGHT OF WAY LINE OF BIESTERFIEID RIAD R DISTANCE OF 10,00 FEET;
THENCE NORTH 0 DEGREES 57 MINUTES 00 SHSCWOS WEST A DISTANCE oF 768,77
FEET TO THR SAID SOUTH LINE OF THE NORTH 15 ACRES OF THE NORTHWEST 1/4 OF
THE WORTHEAST 1/4 OF SAID SECTION 32; THENCE “ORTH 89 DEGREES 28 MINUTES
48 SECONDS EAST ATONG SAID SOUTH LINE OF THE NOWTT 15 ACRES OF THT
NORTUWEST 1/4 OF THZ NORTHEAST .1/4 OF SRID SECTTLN 32 A DISTANCE OF 10.00
FEET TO THE POINT OF BEGINNING
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ACCHSS EASEMENT FOR INGRESS RND RGRESS OVER, URON AND ACROSS THR
FQLLOWING DESCRIRED LAND: THAT PART OF LOT 1 AND

RDED MARCH:-19, 1887 Ag
ILLINOIS, DESCRIBRD AS FOLLOWS:

'

ALONG THB.NORTH LINE OF SATD LOT 1 A BISTANCE OF 35,00
FERT; THENCE SONTH 0 DEGREES, 57 MINUTES, 27 SECONDS EAST 274,09 FERT,
THENCR NORTH £0.DYGRRES, . 00 MINUTBS, 00 SECONDS EAST §,pg PEET; THENCE
SOOTH 0 DEGRBES; 7 MINUTES, 27 SECONDS- EAST 440.00 FRET TO POINT 55,00
FEET NORMALLY DISTANL NORTH OF THE SOUTH LINE OF SRID IOT 2; “HENCE NORTH
50 DEGREES, 00 MINUTES, 00 SECONDS EAST ALORG A LINE 55,00 FEET NORMALLY
DISTANT NORTH AND PARAI L WITH THE SQUTH LINE OF SAID LOT g A DISTANCR
OF 15.00 PERT; THENCE SOUTY / TEGRERS, 57 MINUTES, 27 SECONDS BAST 135,00
FEET; THERCE SOUTH 56 DEGRERS, 3= MINUTES, 08 SECONDS BAST 36,33 FRET To
THE SOUTH LINE OF SAID 10T 2; THENCE RORTH 20 DEGREES, 00 MINUTES, 00
SECONDS WEST ALONG THE SATD SODTH 4INE OF LOT 2 A DISTANCE OF 85.00 FEET
TQ THE SOUTHWEST CORNER OF SAID LOT 2 i/ TUENCE NORTH O DEGREES, 57
MINUTES, 27 SECONDS WBYT ( SOUTH .0 DRGLSES, 57 MINUTES, 00 SRCONDS EAST
RECORDED ) AIONG THR WEST LINE OF SATD Lop. 3 AND SAID LOT 1 R DISTANCE OF
760.77 FEET TO THE POINT OF BEGINNING,

Fare
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CONSENT OF JUNIOR LIENOR c T

st
THIS COMSENT OF JUNIOR LIENOR (this “Consent’) is made and entered into thisAzindr
day ofﬁﬂ@?, 1998 by TRUSTEES OF GENERAL ELECTRIC PENSION TRUST, a common law trust
organized under the laws of the State of New York {("GERT") .

WITNESSETH:

WHEREAS, The Variable Annuity Life Insurance Company, a Texas corporation
(“Lender”) consented to the transfer of the benefigial interest in LaSalle
National Trust, N.A., a national banking asgociation, as Trustee under Trust
Agreement dated March 10, 1986, known as Trust No. 110893, as assigned by
assignment dated September 14, 1989 from Elk Crossing Associates Limited
Partnershiy, an Illinois limited partnership {*01d Beneficiary"), to Elk Crossing
Limited Parinership, an Illinois limited partnership ("New Bepeficiary’), and as
amended by Ficst Amendment to Trust Agreement dated as of September 14, 1989
(*Borrower”"), ptiguant to the terms of that certain Consent and Subordination
Agreement datea-cdptember 14, 1989, which is recorded as Document No. 89463225 in

the Cook County, Illinocis Recorder's Office {the “subordination Agreement');
WHEREAS, GEPT ‘is the “Junior Lienor” under the Subordination Agreement;

WHEREAS, Borrower, New Deneficiary and Lender are about to enter into the
rRenewal, Extension, Medificacvion and Assumption Agreement to which this Consent is
attached (the “Modification Agrierient’);

NOW THEREFCRE, for Ten Dollars (§10.00) and other good and valuable
consideration paid, the receipt and su:fiviency of which is hereby acknowledged,
GEPT hereby agrees as follows:

1. Definitions. All capitalized terms ueed herein shall have the respective
meanings ascribed to them in the Subordinatior’ “greement unless otherwise defined
herein.

2. Consent., GEPT hereby consents to the Modification Agreement and confirms
and agrees that the Subordination Agreement applies to the Senior Indebtedness,
as modified by the Modification Agreement, and te the Seni<r lLiens, as modified by
the Mocdification Agreement. ot

3. No nd . Except as modified hereby, the gubordinatidn Pgreement shall
remain unmedified and in full force and effect.

4. No_Waiver. This Consent is not a waiver of any right of GEPT to rcquire
consent to any other or future event.

IN WITNESS WHEREOF, GEPT has executed this Consent as of the date first set
forth above.

TRUSTEES OF GENERAL ELECTRIC PENSION
a common law trust organized
the laws of t gtate of New York

By:

}Jas Trustee

Page 1 of 2
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' STATE OF CONNECTICUT )

i,  COUNTY OF FAIRFIELD )

) 57

b This _f day of \}UJIEL , 1998, before me, the aforesaid, personally

' came Ao Mo | g1oss , who, being duly sworn, Says vhat s/he is a Trustee
10N TRUST, a common jaw trust organized under

of TRUSTEES OF GENERAL ELECTRIC PENS
£ New York, and that s/he signed said instrument on behalf

the laws of the gtate ©
And the said Trustee acknowledged said

of said trust by its authority duly given.
{nstrument to be the act and deed of said trust.

ST

WITNESS my hand and seal, this l day of \JLLJ\E. , 1998.
rypE, PRINT OR/STAMP NAME :
OF NOTARY AND COMMTSSION - \/ \Q’\ /1 p .
gXDIRATION DATE BELOW R N L A A A

Notary Public [ ot
LaVERNE M.BURZYNSKI
NOTARY PUBLIC

MY COMMISSION EXPIRES JAN. 31,2002

t of Juniors Lienor.wpd

F: \USERS\D4 MARTIH\NPDOCS\SJC\GEP‘I‘\Jupil' ar Consen

page 2 of 2
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