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SETTLEMENT AGREEMERT

THIS SETTLEMENT AGREEMENT (the "Agreement"), dated as of
the day of January, 1991, is made by and among NORMAN M,
HASSINGER, JR. ("Hassinger"), THE HASSINGER COMPANIES, INC., an
Illinois corporation ("Borrower"), and LUTHERAN GENERAL HEALTH
CARE SYSTEM, an Illinois not-for-profit corporation {"Lender").

WITNESSETH:

-— o = e o e = e e

This Ayr2ement is based upon the following Recitals:

A, Borrowe: is the owner of fee simple title in and to
certain real property located within Cook County, 1Illinois
commonly known as lutheran General Hospital-Lincoln Park (the
"Real Estate"), wnicn real property is legally described on
Exhibit A attached herevo, together with all improvements and
personal property situated thereon (the Real Estate, improvements
and personal property are-scllectively the "Property").

cI8LLEE

B. Lender has made a purchase money mortgage loan to
Borrower (the "Mortgage Loan") which is evidenced by that certain
Purchase Money Note dated Septemter 13, 1950 made by Borrower and
payable to the order of Lender in thz principal amount of Sixteen
Million Dollars (%$16,000,000,00), as .amended by that certain
Letter Agreement dated November 15,1990 (the Purchase Money
Note, as amended by the Letter Agreement is referred to as the
"Note"), and which Mortgage Loan is sezurrd by that certain
Purchase Money Mortgage encumbering the  ‘weal Eagati dateg
November 257 1985 i&n&ﬁﬂhﬁf 1229 made by bBecrower in favor o
Lender and recorded 1in t elgffxce of the Recouider of Deeds of
Cook County, Illinois {"Recorder's Office") on September 14, 1950
as Document No. 90-449667 and filed with the Registrar of Titles
on September 14, 1990 as Document No. LR 3912071, (the
"Mortgage"), which Mortgage established a first lien ané security
interest in the Property.

c. Borrower and Hassinger have made that certain Interest
Payment Guaranty and that certain Tax Payment Guaranty both dated
September 13, 1990 (collectively, the "Guarantees") in favor of
Lender in connection with the Mortgage Loan.

D. Pursuant to the terms of that certain Agreement of
Purchase and Sale dated August 3, 1990 by and between Borrower
and Lender (the "Purchase Agreement"), Borrower is obligated to
pay Lender an amount referred to in said Purchase Agreement as
the "Zoning Increment” upon the zoning of the Property, which

7
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payment obligation is evidenced by that certain Non-negotiable
Junicr Promissory Note dated September 13, 1990 made by Borrower
payable to Lender in a principal amount of up to Four Million
Five Hundred Seventy-five Thousand Dollars ($4,575.000.00) {the
"Junior Note")}, and which payment obligaticon is secured by that
certain Junior Mortgage encumbering the Real Estate dated
September 13, 1990 made by Borrower in favor of Lender and
recorded in the Recorder's Office on September 14, 1990 -as
Document No. 90-449668 and filed with the Registrar of Titles on
September 14, 1990 as Document No. LR 3511662 (the "Junior
Mortgage") (the Junior Note and Junior Mortgage are collectively
the "Junior Pinancing Dccuments"). :

E, Borrower has not made the principal payment due and
payabls. on November 30, 1990 pursuant to Paragraph R-1 of the
Note and, therefore, is in default under said paragraph of the
Note. Lznier has accelerated the entire indebtedness due and
payable undzr the HNote and has the immediate right to pursue all
of its righizand remedies under the Note and Meortgage but has
agreed to forbezy from exercising such rights and remedies during
the negotiation Of this Agreement.

F. As of Decuznber 13, 1990: (1) the principal balance
outstanding and due 2.d payable under and evidenced by the Rote
and Mortgage is Sixtesn Million Dollars {$16,000,000.00); (2)
accrued interest evidenced by the Note is Four Rundred Twenty
Thousand Dollars ($420,UCu); (3) interest continues to accrue on
the Mortgage Locan at the per diem rate of Four Thousand Six
Hundred Two and 74/100 Dollzrs ($4,602.74); and (4) all of the
foregoing amounts, together with all other costs, charges and
fees, including, without 1limization, atteorneys' fees and
expenses, which will be suffered and incurred by Lender in
connection with the Mortgage Loan #opd Lender's enforcement of its
rights and remedies under the Note @ard Mortgage are chargeable to
Borrower under the Note and Morcyaje and are, accordingly,
additional indebtedness due and payable under, and are evidenced
and secured by, the Note and Mortgaczs (all of the aforesaid
amounts being hereinafter collectively referred to as the
"Mortgage Debt").

G. Lender has fulfilled all of its obligxtlons to Borrower
to date under the terms of the Note, Mortgage =ad the Purchase
Agreement including, without limitation, the pcstclosing title
obligations set forth in Paragraph 5(b} of the Purchase Agreement
and, as a result, Borrower no longer has any reconveyance rights
in connection with the Property.

H. There is no offset, defense or countercleiuw, that
Borrower could interpose in connection with the Mortgage iert.

-2-
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I. Under the present zoning pertaining to the Property and
in its present condition, the present fair market value of the
Property is less than the Mortgage Debt.

J. Borrower has reqguested that, to avoid time-consuming, -

expensive and needless litigation, Lender accept a settlement,
pursuant to which:

1.

Borrower shall convey the Real Estate into a land
trust ({("Trust") with American National Bank and
Trust Company of Chicago ("Trustee") in which
Borrower will be the owner of 100% of the
beneficial interest;

Borrower shall grant Lender a non-recourse
ccllateral assignment of its beneficial interest in

the TPrust;

Concurrently with the execution of this Agreement,
Borrower shall amend the Mortgage and Junior
Mortgage to waive any equitable or statutory rights
nf redemption or reconveyance Borrower may have
with respect to the Proepgrty;

Ccar:urrently with the execution of this Agreement
Borrower shall pay Lender the sum of Three Hundred
Thirty-three Thousand and no/100 Dollars
{$333,£00.00) to be applied against the principal
amount rerzining unpaid under the Note;

Borrower an~ Hassinger shall perscnally guarantee
certain of (tha principal payments due and payable
under the Noter in the aggregate amount of One
Million and nc,-200 Dollars ({($1,000,000.00), Three
Hundred Thirty-Thr«e Thousand and no/100 Dollars
{$333,000.00) of ‘whi.ch shall be paid concurrently
with the executiosn- of this Agreement, and the
balance of Six Hund:rd Sixty-seven Thousand and
no/100 Dollars ($667,200.00) shall be paid in
accordance with Pacugraph 3(a)(i) of this

Agreement;
Lender shall agree to “provide Borrower an the \//

extended period of time ssaribed i Paragraph
31?“%] L thig m%gmgg_; w%thzn wh;cﬂkﬂto make the
principal payments due and payable under the Note
and, 1in the event Borrower -qu2lifies for an
extension of the Maturity Date (ar-defined in the

Note), Lender shall agree to waive ~any extension
fees due and payvable under the terms vf the Note;

-3~
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10.

10.

Lender shall agree to reduce the interest rate
under the Note from and after the date of this
Agreement. Lender shall further agree to abate all
interest under the Note in the event Lender and
Borrower agree to file suit in order to obtain the
zoning for the Property requested by Borrower:

Borrower and Hassinger shall agree to pay Lender
any sums received by Borrower or Hassinger, as
applicable, from any party, directly or indirectly,
as a result of the sale, conveyance or transfer of
any interest in Borrower's proposed development of
the Property, other than a security interest, which
sums shall be applied to the principal payments due
ard owing Lender under the terms of the Note;
provided, however, the foregoing shall not be
deem~d to include any monies received by Borrower
or Haszinger from third party loans;

Borrower ~and Lender shall amend the Purchase
Agreement {7 provide for payment of the Zoning
Increment 1i--the amounts set forth in this
Agreement; '

Borrower shall agrus to transfer title to the
Property to Lender Lv deed in lieu of foreclosure
pursuant to Section  35-1401 of the Illinois
Mortgage Foreclosure Aci, Xll. Rev. Stat. ch. 18)0,
915-1401, in the event Borruwer fails to make any
of the principal payments szt forth herein or
otherwise defaults under ‘the terms of this
Agreement; and

In the event of a transfer of =~pe Property to
Lender in lieu of foreclosure pursuant to the terms
of this Agreement:

a. At Lender's request within a reasonible time
after the Ciosing Date (hereinafter defined),
Lender and Borrower shall cooperate to
continue Borrower's efforts in connection with
the zoning of the Property. Lender will pay
all coats and expenses connected with said
zoning efforts incurred from and after the
Closing Date;

b. Lender shall terminate the Guarantees and the
principal payment gQuarantee described in

Recital J{5) above as of the Closing Date upon

-~
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full satisfaction of all amounts so guaranteed
and Borrower and Hassinger shall have no
further 1liability thereunder from and after
the Closing Date. In the event all of the
obligations under the Guarantees and said
principal payment guaranty have not been
satisfied in full as of the Closing Date,
Borrower and Hassinger shall agree not to be
relieved of all such unsatisfied obligations
then due and payable, which unsatisfied
obligations shall bear interest at the rate of
nine and one-half percent (9-1/2%) per annum
from and after the Closing Date until the date
said unsatisfied obligations are paid in full;
and

in the event, after the Closing Date, Borrower
or  Hassinger challenge the transfer of the
Property to Lender in lieu of foreclosure as
contemgzlated by this Agreement, interest at
the defeult rate (as provided in the Note and
Mortgage) on the outstanding principal balance
under the Not=s as of the Closing Date and any
and all untat.sfied obligations of Borrower
and Hassinger ‘under the Tax Payment Guaranty

shall Qg rains{etsd if g kermination had
ngé abald continue to accrue from
and after the Closing Date, which interest

shall be included in the amounts personally
guaranteed by Borrower and Hassinger under the
Interest Payment Guaranty.

and Lender is willing to accept such settlemeni, but only upon
the terms and conditions hereinafter set forth,

NOW THEREFORE, in consideration of the foregoing Recitals and
for other good and valuable consideration, the reczipt and
sufficiency of which are hereby acknowledged, Borrower and Lender
hereby agree as follows:

1.  PAYMENT TO LENDER.

Concurrently with the execution of this Agreement,
Borrower shall pay Lender the sum of Three Hundred Thirty-three
Thousand and no/l00 Dollars ($333,000.00) in immediately
available funds to be applied against the principal balance of
the Note remaining unpaid as of the date of this Agreement, which
payment shall be guaranteed by Borrower and Hassinger pursuant to
the terms of the Principal Guaranty (hereinafter defined).

]
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2. CONVEYANCE

a. Conveyance into Trust. Concurrently with the
execution of this Agreement, Borrower shall convey the Real
Estate into the Trust. In connection and concurrently with
said conveyance, Borrower shall grant Lender a non-recourse
collateral assignment of beneficial interest in the Trust and
execute and deliver any and all necessary instruments £or
said conveyance and assignment,

b. Amendment of Mortgage and Junior Mortagage.
Borrzyer agrees to waive any eguitable or statutory right of
rederption or reconveyance it may have with respect to the
Property’ and, concurrently with the execution of this
Agreement, Borrower and Trustee shall execute a Modification
of Mortgage ‘and Modification of Junior Mortgage which shall
immediately bz filed of record with the Recorder of Deeds of
Cook County, I)iinois and the Registrar of Titles.

c. Agreemen. o Convey; Transfer Documents. In the
event Borrower decau.ts in the payment to Lender of the
Satigfaction Amount, a3 hereinafter set forth, or in any
other manner fails to £UlFill its obligations under the terms
of this Agreement, afte. the expiration of any cure period
hereunder or under the applicable loan document, Lender, in
reliance upen the ackaowledgments, agreements and
representations set forth herein, but subject to fulfillment
of the terms and conditions’ 3=t forth herein, hereby
covenants and agrees to accept through the [Escrow
{hereinafter defined), on the datz— and in the manner
prescribed herein and in the efscrow ipiytructions ﬂg;ggmgni

i n lLiey o

Egg;g;naﬁ;g; Qg:iggg], establiishing the iiserowr i
oreclosure and entorcement by Lender of ZLerder's rights and
remedies under the Note and the Mortgage, the following
documents and instruments {collectively ' the "Transfer
Documents"), each of which shall be in Eforr, scope and
gsubstance and shall contain terms and conditionz (rasonably
satisfactory to Lender and each of which shall be ceposited
in the Escrow by Borrower concurrently with the execution of
this Agreement:

{i} Deed. A trustee's deed, in triplicate (the
"peed™}, Erom the Trustee to Lender, conveying fee
simple title to the Real Estate, subject to, but only
to, those exceptions to title set forth on Exhibit B
attached hereto (the "Permitted Exceptions"), containing
the appropriate exemption language for State, County and
City transfer taxes, which Deed shall constitute an
absolute, unconditional and irrevocable conveyance to
Lender of fee simple absolute title to the Real Estate,

-f=
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subject to no right or equity of redemption or reconvey-
ance;

(ii) Torrens Documentation. Receipts for the original
Torrens Certificates for the Property heretofore filed
with the Registrar of Titles. At such time as the
Registrar of Titles releases the original Torrens
Certificates for the Property, Borrower shall promptly
substitute said Certificates for the receipts deposited
hereby into the Escrow; '

iiii) Bill of Sale. A special warranty Bill of Sale
{.he "Bill of Sale") duly executed and acknowledged by
Por¢nwer 1in favor of Lender conveying the personalty
free 2nd clear of all liens, claims and encumbrances

Sieated prior Lo the Cloging pase:
(iv) Bournwer's Release. An instrument (*Borrower's

Release™) ecxecuted by Borrower in favor of Lender, in
form identicat to that attached hereto as Exhibit C; and

{v} City, County and State Transfer Tax Declarations
showing the convejyance of the Property contemplated
hereunder to be exzerpt from the imposition of such
tranafer taxes.

€. Lender's Bscrow Deposits. Concurrently with the
execution of this Agreement, Lendrr shall deposit or cause to
be deposited into the Escrow undated ALTA Statements (in

duplicate).

d. Concurrent Deliveries to Lender, Concurrently with
the execution of this Agreement, Borrower un< Hassinger shall
execute and deliver to Lender the following documents and
instruments, each of which shall be in fcrm, scope and
substance and shall contain terms and conditions reasonably
satisfactory to Lendersy

(i} A commitment for a 1970 ALTA Form B Owner‘'s Policy
of Title Insurance {the "Title Policy"} to be issvad by
First American Title Company of the Midwest ("Title
Company") through Near North Naticnal Title Corporation
("Title Agent"} in the amount of the Mortgage Debt,
insuring fee simple title to the Real Estate in Lender,
subject to, but only to, the Permitted Exceptions,
including, (t3) to the extent such endorsement is then
being issued by the Title Company with the delivery of
evidence satisfactory to the Title Company that Borrower
is solvent and the the Mortgage Debt is in excess of the
value of the Property or similar requirements without

=T~
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the obligation of Borrower to provide an indemnification
or other security to the Title Company, an endorsement
deleting any exclusion from coverage under the Title
Policy relating to bankruptcy or other creditor's rights
matters; (ttE) extended coverage over any general pol1cy
exceptions; (++i{) an endorsement insuring that Lender's
fee interest and interest as mortgagee under the
Mortgage and Junior Mortgage have not merged by the
conveyance of title to the Property to Lender; (4vDR) an
endorsement providing coverage that such conveyance and
assignment are not subject tc any right of redemption or
reconveyance of Trustee, Borrower, and any shareholder
o! Borrower or any other party claiming through Trustee
oi_Borrower; and (vf) all endorsements to the owner's
title insurance policy insuring Borrower with respect to
the Froperty issued by the Title Company as Policy No.
N900597. Charges incurred in the issuance of the above-
described ‘Title Policy and endorsements shall be borne

solely by GLorrower It is expressly and
T T g T O

(ii) oOriginals or, if unavailable, cc¢rtified copies of
the certificate of incorporation, articles of incorpora-
tion, by-laws, corporate resolutions, wcertificate of
incumbency and certificate of good standing Of Borrower,
the land trust agreement of Trustee, all-euendments
thereto, and the letters of direction to Trustze from
Borrower pertaining to the transactions herein con-
templated;

{iii) An opinion of Borrower's counsel in the form of
Exhibit F attached hereto and made a part hereof; and

<I8LEe6ED

(iv) Current financial statements for Hassinger.

f. Closing Date and Escrow. Concurrently with the
execution and delivery of this Agreement, Borrower and Lender
shall execute and deliver Escrow Instructions ("Escrow
Agreement”") establishing an escrow ("Escrow") with Near North

=g
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National Title Corporation (“Escrowee"). The delivery of the
Pransfer Documents and all instruments and funds constituting
the "Closing Conditions" (defined in Section 9(a)) and the
conveyance of the Property to Lender ("Closing") shall be

made through the'Escrow. gggigggg and ggggg; agige Lo
mw mm&mw
L0 EECroves Eiiﬁﬂiﬂ& e fhs

Eggrqy ag;ggmgg%, Upon Borrower's satisfaction in

ull of the Closing Conditions, the "Closing Date” shall be

the .earlier of (i) the Eifth (5th) business day after the

dalo the Closing Conditions have been satisfied, and (ii) the

date on which the Deed haveg been filed and recorded pursuant

to the Fscrow Agreement, In the event Borrower does not or

cannot surigfy all of the Cloaing Conditions, the Closing

gate shall -be determined in accordance with Section 2{1}
elow,

Time is of the esaence of this Agreement. In the event that
Borrower has not. delivered Trangfer QQ%QQ?BEF into said
Escrow ail of the locuments; tnstrumenes and funds set foreh
in this Agreement to e executed and Selivered by Borreower as
& conditien to Elosine on or before five (5) business days
after the date of this ?2goreement, then, upon the expiration
of such five (5) business. day periocd or on any date
thereafter by which said ‘resuired deposits have not been
made, Lender shall have the 1ight and option, in its discre-
tion, to declare this Agreemen’ terminated and pursue its
rights and remedies against Borcowsr set forth in the Note
and Mortgage,

g. Transfer Documents Evidence Absolute Conveyance.
The Transfer Documents are intended to L& and are acknowl-
edged by Borrower to effect an absolube  conveyance and
unconditional transfer of the Property “éné all rights,
titles, interests, income, rents, royalties and profits in
connection therewith as of the Closing Date, and are not
given as security, PROVIDED THAT title to the Prorerty shall
remain subject to the Mortgage to the full eatenl of the
Mortgage Debt. 1In the event that, contrary to the furejoing,
it is, at any time hereafter, determined that Borrow:r has
any equitable and/or statutory rights of redemption in the
Property, then, for the consideration herein set Cforth,
Trustee and Borrower hereby sell, transfer and convey to
Lender and waive for themselves any and all equitable and
statutory rights of redemption with respect to Property.

h. Effect of Conveyance on_ Mortgage. It is the
intention ~—of Borrower and Lender that the delivery,
acceptance into Escrow and recording of the Transfer
Documents shall not, in any way or manner whatsoever:

(=
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(i) result in a merger of the interest of Lender, as
mortgagee, pursuant to the Mortgage and the
Junior Mortgage, and the interest of Lender or
Lender's designee as fee holder of the Property;

(1i) be deemed a waiver by Lender of any claim of
priority pursuant to the Mortgage and the Junior
Mortgage over any other liens, mortgages,
security interests or encumbrances of any kind or
nature, now existing or hereafter placed upon the
Property, or any part thereof;

{¥iiy. affect or prejudice, in any way, the right of
Lender to foreclose the Mortgage and the Junior
Aortgage by 3judicial proceedings or otherwise or
to proceed as provided in the Mortgage and Junior
Morcoane;

and the Note, the Mortgage, the Junior Financing Documents
and the lien imposed thereby shall, in all respects, survive
the recording and filiro of the Transfer Documents and,
except only as the same liay be otherwise expressly modified
herein, Borrower hereby ratities and confirms the Note, the
Mortgage and the Junior F1n=nfrng Documents in all respects,
including the limitations on iiebility contained therein.

i, Effect of Conveyance ur .the Guarantees. On the
Closing Date, the Guarantees shall 4¢ deemed terminated and
Borrower and Hassinger shall have no further liability under
said Guarantees from and after the Ciceing Date; provided,
however, Borrower and Hassinger hereby ackhinwledge and agree
they shall not be relieved of any unsatisfied obligations
under the Guarantees arising or accruing pricr <o the Closing
Date. Notwithstanding the foregoing, the Principal Guaranty
shall not be terminated on the Closing Date and of RBorrower
and Bassinger hereby acknowledge and agree they shzil not be
relieved of any liability under the Prlncxpal Guarantg by any

conveyance hereunder, gg;ﬂ&ﬁ
sfi&&%- Raragraph ﬁﬁfﬁ Agresment,

Pirom andﬁgfter the C o§9ng Date until such time as Borrower
and Hassinger satisfy in full all obligations under the
1g;g§g§; ngmg%F Guarantyees and the Principal Guaranty, the
total amount of any such unsatisfied obligations thereunder
from and after gz Qf the Closing Date, taking into account
interest abatement as provided in Paragraph 4 of this
Agreement, if applicable, shall accrue interest at the rate

of nine and one-half percent (9-1/2%) per annum, which
interest shall be included in the amounts guaranteed

10~
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persenally by Borrower and Hassinger under the Jpteregt
Piypent Guarantyees and the Prineipal Suarantys,

In the event, after the Closing Date, Borrower or Hassinger
challenges the conveyance of the Property to Lender by deed
in lieu of foreclosure contemplated by this Agreement,
Borrower, Lender and Hassinger hereby acknowledge and agree
that interest at the default rate (as provided in the Note
and Mortgage) on the outstanding principal balance under the
Note as of the Closing Date and any and all unsatisfied
obilnations of Borrower and Hass:nger under the Tax Payment

Guarapty shall as i a sgem.s.o.n lad Dot
contxnue to accrue from and after the

interest shall be included in the amounts
peraonally quaranteed by Borrower and Hassinger under the
Interest Faymant Guaranty.

.}ﬁgm gyent 'w,,;.}eﬂsx

Mﬁﬁﬁwﬁ .

js Real Estate Tax Prorations. At Closing, Borrower
shall depoait with Escrowee 1its proraca share of all real
estate taxes for the Property during Borrower's period of
ownership not then due and payable, which amount shall be

based upon the most recently ascertainable tax information

/

for the Property, shall be broken down by calendor year on “T
the Closing Statement deposited with Eacrowee a:z rﬂia§£~§higlf
5 .

Closing Conditions hereunder, and may beﬂ_lgggs’
Borrower's account Borrower’s gipense -im-accordaince with
the terms of the Escrow Agreement. gg;;ggg;;§ sit of

Hoa i S0 A Splo DS oo
v mmmfm 42 Beis Wy el

Borrower anéﬁngn er shall reprorate saf%;real estate taxes at
guch time as the actual bills are issued for each calendar
year of real estate taxes not yet due and payable as of the
Closing Date in order that actual real estate taxes for the
periods before and after the Closing Date may be equitably

-11-
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prorated as of the Closing Date and paid between the parties
when known,

Upon receipt of the actual tax bills for the Property, Lender
shall deliver to Escrowee ﬁgg a copy of said actual

tax bills* gg&;ﬁ ﬁm
Lhe

w \itth direction to
imme 1ately disburse to Len er an amount equal to the lesser
of (i) those funds shown on the Closing Statement for

Boreower's share of real estate taxes then due and payable,

or (ii) the gmggn; gtatement ag EQEEQESE'E
I8prgsaied ﬁu;%ﬁy actual reai estate baxes for
ue and pay

the Pec'.*ty then abtes HBpen receipt of said
actual tay riiisy bender shaii aisc deiiver a copy of same to
Borrower teoqether with benderis ecaicuiatieon of Borrowess
reprorated shazs of the actual reat estate taxear In the
event the funds Jseposited with Escrowee at Closing for the
real estate taxes then due and payable are greater than
Borrower's reprorated sghare of the actual taxes for the
Property, Escrowee ebull be directed to disburse to Borrower
the difference betweern (i) and (ii) above. In the event the
funds deposited with Escrowee at (Closing for the real estate
taxes then due and payab.e are insufficient to cover
Borrower's reprorated share of the actual taxes for the
Property, Borrower shall pay any deficiency to Lender in
immediately available funds witrir ten (10) days of Lender's
delivery to Borrower of the actual tax bills and calculation
of the reprorated amcunt. Bll or‘any oortion of Borrower's
reprorated share of actual real estate tures remalning unpaid
upon the expiratxon of saigd ten (10) ﬁ:y perzod shall be
included in the wunsatisfied bllgat oRd

and Hagsinger gurguant Lo qzxmsn% Qua;nn£¥
% accru@eng interest at the ratez% nioe an one-hal

percent (9-1/2%) per annum
mmmwﬂmﬂﬁﬂmu‘?;
ADQuDts guaranteed E%;;ggg; BagsTnoac

Lthe laterest pavment Guarantyset ferth xn Paragraph i1} e

thia Agreement.

K. Bffect of Conveyance on Zoning. From and after
the Closing Date, Borrower and Lender shall cooperate to
continue Borrower's efforts to rezone the Property, all costs
and expenges of such rezoning from and after the Closing Date
to be borne by Lender. In connection with such zoning
efforts, Lender shall be entitled to any and all studies,
reports and other documentation relating to the Property
owned by Borrower, including, without limitation, plans and
specifications, engineering reports, and environmental

-]2~
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testing reports, and may continue any lawsuits in Borrower's
name. At Lender's request within a reasonable time after the
Closing Date, Hassinger shall act on behalf of and for the
benefit of Lender in the 2oning process and, upon reasonable
notice, shall attend and participate in any meetings,
hearings or other appearances required in connection with
such zoning.

1. Effect of  OUnsatisfied Closing Conditions;

Poreclosure.  1f either (1) Borrower delivers to Lender
writien notice that it desires to convey the Property to
Lender and has not satisfied the Closing Conditions, which
notice shall identify the Closing Conditions{s) that Borrower
has not eatisfied, or (ii) Lender delivers to Borrower and
Escrowee a certificate in the form of Exhibit E to the Escrow
Agreement 2474 Borrower, within a reasenabie time
ngg thereafiervy, delivers written notice to Lender of 1its
inability to satizfy the Closing Condition{s), which notice
shall identify the Closing Condition(s) that Borrower has not
satisfied, Lender| saall, on or before the fifth (5th)
business day followiio receipt of such notice from Borrower
nm&gmuﬁnmmmm
£ Sciiver in gvent
%;g LEyngol, deliver written notice to
Borrower in which Lender elects either to:

(R} waive all the unsatisliied Closing Condition(s), in
which event said Closing Ceadition(s) shall be deemed
satisfied and deleted from the ZIscrow Agreement and the
Closing Date shall be the later ol [j) the date on which
Borrower has satisfied the remaininy Closing Conditions
and jij) the date of said waiver, and Lender shall
accept the Transfer Documentg and the Property subject
to any such Closing Conditions that it has waived; or

{B) to foreclose the lien of the Mortgage ind‘/or Junior
Mortgage, as applicable, in which event Leraz: shall
promptly institute and prosecute with ifazonable
diligence a foreclosure action and the Closine  Date
shall be the date on which the decree of foreclosure is
entered against Borrower.

with all of

| S SR
S

-13-
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SATISFACTION OPTION.

a. Requirements. Borrcwzr shall pay Lender the
following amounts (collectively, thc "Satisfaction Amount™)
on or before the Maturity Date (hereinafter defined) unless
otherwise specified below; provided, however, in the event
the Maturity Date occurs prior to any date specified below,
all payments to be made under this Parac<aph 3 shall be
accelerated to become due and payable on the Maturity Date.

{i) The sum of One Million and no,/10) Dollars
($1,000,000.00), to be applied agaiust the
principal amount remaining unpaid under tp2 Note,
as follows:

(a) Three Hundred Thirty-three Thousand and
no/100 Dollars ($333,000,00) concurrently
with the execution of this Agreement;

Three Hundred Thirty-three Thousand and
no/100 Dollars ($333,000.00) on or before
June 15, 1991; and

Three Hundred Thirty-four Thousand and
no/100 Dollars ($334,000.00) on or before

-14~
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December 1, 1991,

Paragraph R-1 of the Note is hereby modified to
replace the principal payments required under
said Paragraph R-1 with the the foregoxng
prinmpalmp:ymts. mﬂ%@g
L s K
uauuu ;&
nnxnsans Eigggiiﬂh
el Bty Sl S
Payments require
n er thzs Paragraph 3(a)(1) shall be personally
guaranteed by Borrower and Hassinger, which
sGnaranty shall be in the €form of Exhibit D
stcached to and made a part of this Agreement
("Pcinnipal Guaranty")} and executed concurrently
with <ne execution of this Agreement. Borrower,
Bassin¢er and Lender acknowledge and agree that
Borrowey and Hassinger shall not be relieved of
their obligotion to pay and Lender shall be
entitled tu collect from Borrower and Hassinger
any unpaid sums. so quaranteed regardless of
whether the Yroperty is conveyed to Lender
pursuant to the terms of this Agreement,

All interest due and poyable under the Note, as
of the Maturity Date, s»nbject to any abatement
pursuant to Paragrapin 4 of this Agreement;

provided, however from and atter the date of this
Agreement, the interest rate under the Note shall
be reduced from ten and one-huif percent (104%)
to nine and one-half percent {9%%).

The 2oning Increment due and payzpbie on the
Maturity Date shall be an amount eguai to Six
Hundred Twenty-five Thousand Dollars
[$625,000.00) for each one tenth (1/ldth) of
floor to area ratio ("FAR") over 1.7 up o 2.2
obtained by Borrower in the zoning process.
Paragraph 3(d) of the Purchase Agreement is
hereby modified to reflect the reduction in the
Zoning Increment set forth herein., Increments in
the FAR smaller than 1/10 shall be determzned in
accordance with the formula set forth in said
Paragraph 3(d) of the Purchase Agreement,.
Subject to the terms and provisions of Section
3(e) of the Purchase Agreement, in the event
Final Approval (as defined in the Purchase
Agreement) or the earlxer issuance by the Title

2T8LEE6E
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(v}

Company of a 3.0 zoning endorsement (the "Zoning
Endorsement") to Borrower's owner's title
insurance policy ({all as proivided in Paragraph
3{c) of the Purchase Agreement) occurs before the
Maturity Date, the Zoning Increment shall be due
and payable on the Maturity Date pursuant to the
terms of Paragraph 3(b) of this Agreement, 1In
the event neither Final Approval nor the issuance
by the Title Company of the Zoning Endorsement
occurs before the Maturity Date, Borrower shall
pay the Zoning Increment to Lender pursuant to
the terms of the Junior Financing Documents.

In the event Borrower or Hassinger receives any
payments from any third party, directly or
sndirectly, as a result of the sale, conveyance
rz” transfer of any interest in Borrower's
preposed development of the Property, other than
a security interest, Borrower or Hassinger, as
appliciibla, shall pay all such amounts 80
received to Lender within five (5) business days
of such re¢zeipt; provided, however, the foreoing
shall not be Jdeemed to include any sums received
by Borrower oi Hassinger from third party
loans. Any amcunts paid to Borrower or Hassinger
and turned over tn Lender as provided herein
shall be applied. ¢o reduce the outstanding
principal balance ‘ci< the Notes; RIQvigded

DRUSYEL, and- laggi ackpoy

' Paragra -,

Basgingsp Hﬁﬂ%ﬁ e ELancipal

ggg‘gn;g, In the event Lender  has reason to
elieve Borrower or Hassinger has «eceived any

such third party payments and 2oriower or
Hassinger, as applicable, does not turn.-over such
amounts to Lender as provided herein, Borrcwer or
Hassinger, as applicable, shall have five (5)
business days after written notice from Lender in
which to provide Lender with any amounts 8O
received or evidence reasonably satisfactory to
Lender that no such payment was ever received by
Borrower or Hassinger, as applicable, before the
conveyance set forth in Paragraph 2 of this
Agreement shall occur. Borrower shall be
personally liable to Lender for any such payments
received by Borrower and not paid to Lender in
accordance with this  Paragraph  3(a)(iv).

-16-
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Hassinger shall be persocnally liable te¢ Lender
for any such payment received by Hassinger and
not paid to Lender in accordance with this
Paragraph 3{a){iv).

{(v) Any and all amounts then due and payable by
Borrower under the terms of the Note, the
Mortgage and the Junior PFinancing Documents,
remaining unpaid or any amounts paid by Lender
pursuant to the terms of the Hote, the Mortgage
and the Junior Financing Documents, including,
without limitation, the principal balance and
accrued interest on the Note, taking into account
any interest abatement provided in Paragraph 4 of
this Agreement.

b. Maturity Date; Extension. Provided Borrower is
nou . then in default of any covenant or agreement on
Borr.wer's part to be kept or performed hereunder, including,
witheouv limitation, the deposit of documents intc the Escrow
and the principal payments to Lender set forth in Paragraph
3(a)(ij _of this Agreement when due and payable, and provided
neither (Pinal Approval nor the isgsuance of the Zoning
Endorsemen. has occurred, Borrower shall be entitled to
extend the( khaturity Date on the terms and ceonditions set
forth in th: Note; provided, however, Lender hereby waives
any and all extension fees set forth in the Note. Sybiegt to

Lhe ferms and oravisions Qf Paragraph 2f Lthe Egiﬁhiﬂﬁ
4¥n the ~vent the Maturity Date 1ls so extended an

Final Approval or the issuance of the Zoning Endorsement
occurs, the "Maturaty Date" shall mean the earlier of (i} the
Maturity Date, as s ‘extended pursuant to the terms of the
Note, or (ii) ninety (%0) days after the date of Final
Approval or the issuance'=sf the Zoning Endorsement, whichever
is earlier. In the evert Pinal Approval or the issuance of
the Zoning Endorsement ocdcurs within the ninety (90) day
period prior to the Matucily Date, as the same may be
extended pursuant to the terries of the Note, the "Maturity
Date"” shall be extended to the date ninety (90) days after
the date of Final Approval or /the issuance of the Zoning
Endorsement, whichever is earlier.:

C. Payment. upon payment in full of the
Satisfaction Amount, Lender agrees (ha: Borrower shall be
entitled to retain its ownership intercst in the Property and
Lender shall cancel the Note and thke) Junior Note, if
applicable, and prepare a release of the -Murigage and Junior
Mortgage, if applicable, and further, Lerizr and Borrower
shall acknowledge in writing the termination of this
Agreement, shall terminate the Escrow and cause the Transfer

-17-
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Documents to be returned to Borrower. In the event Borrower
does not make any or all of the payments constituting the
Satisfaction Amount when due hereunder, Lender shall be under
no obligation to release the Mortgage or the Junior Mortgage
and the conveyance of the Property by the Transfer Documents
shall occur in accordance with the terms of this Agreement.

4. ZONING: INTEREST ABATEMENT. In the event Borrower
institutes a & lawsuit 1n connection with the zoning of the
Property, interest accruing under the Note shall be abated
beginn’ng with the date such lawsuit is filed until the

gr-{i) Final Approval, (1i) the date the Title Company
1ssues the Zoning Endorsement, or (iii) the
provided, ¢onever, Borrower shall not institute a sentng lawsuit

ﬁgg&;ﬂg fﬂﬁ ng without the prior written consent of
Lender, which ¢ousent shall not be unreascnably withheld.

5. WAIVER OF | SUBROGATION. Hassinger hereby forever
expressly wailves anc agrees not to assert at any time any rights
or remedies Hassinger has or may in the future have against
Borrower by way of subrogation, indemnification, contribution or
reimbursement in the evcel, Hassinger is required to make any
payment to Lender pursuant ¢z -the terms of the Guarantees and the
Principal Payment Guaranty.

6. OPERATION OF THE PROPERTY. From and after the date
hereof through the Closing Date, Porrower shall continue to
operate and maintain the Froperty in the manner presently
operated. Borrower covenants and agreas that, from and after the
date of this Agreement, Borrower shall rot, without the prior
written consent of Lender, which consent 8h?2ll not be unreason-
ably withheld, amend, modify, renew, extend, @nter into or permit
the execution of any lease, occupancy agresmeat, contract or
agreement, written or oral, in connection with the Property or
the sale, lease, management or operation thereof, which does not
expressly provide for the termination of such instrument (a} upon
not less than thirty (30) days' written notice t¢ k2 other
party, or {b) upon the conveyance of the Property to Letuder.

7. SUBCRDINATION TO PROJECT  LOAN. Lender ‘hareby
acknowledges that Borrower 1s attempting to obtain construction
financing with respect to the intended development of the
Property, Lender has agreed that, in the event a prospective
construction lender ({(the "Project Lender") reguires, as a
condition of making the construction loan (the "Project Loan"),
that Lender agree to subordinate a portion of the Mortgage Loan
and/or the Zoning Increment secured by the Junior Financing
Documents to the Project Loan, Lender shall subordinate the
payment of up to Seven Million Five Hundred Thousand Dollars
($7,500,000.00) (the "Subordinated Amount") of any and all

_18-
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present or future liabilities, obligations and indebtedness of
Borrower under the Note, the Mortgage and the Junior Financing
Documents, as applicable, to the 1lien of the mortgage securing
the Project Loan provided that the following conditions are
fulfilled to Lender's satisfaction:

a. Borrower and Lender shall have executed an
amendment to the HNote, the Mortgage, the Junior Financing
Documents, if applicable, a subordination of the collateral
assignment of beneficial interest, a consent to the execution
by Borrower of the Project Loan documents, and such other
documents oOr instruments as Lender may reasonably require,
all of which shall be in form, scope and substance
satisfactory to Lender (the "Amendment Documents"}). The
Amendment Documents shall provide, among other things, that
the maturity date with respect to the paywment o©of the
Sublirdinated Amount shall be the first to ocecur of (i) two
(2) vears Erom the date of the execution thereof; or {(ii) the
date the development of the property as contemplated by the
documents pertaining to the Project Loan, has been
subsﬁeutially completed (the "Subordinated Amount Maturity
Date”).

b. The subordination agreement evidencing the
foregoing #g.eement shall be in form, scope and substance
satisfactory To Lender;

c. Boirrover shall have delivered to Lender an
unconditional, vagqualified@ and irrevocable letter of credit
(the "Letter of / Credit") in the face amcunt of the
Subordinated Amouni. which Letter of Credit shall satisfy the
following requiremen'.s.:

(i) be iscwued in favor of Lender:

tii) be issued Ly the Project bender or a bank or
other financial institution acceptable to
Lender; ana

{iii) otherwise be ‘5a. form, scope and substance
satisfactory to Lavder.

In the event the expiration date of ithe Letter of Credit, or
any replacement thereof in accordance w!th the terms of this
Paragraph, is earlier than the Closing DMate, not less than
thirty (30) days prior to the expiratica date of the Letter
of Credit, Borrower shall deliver to Iwnnder a replacement
Letter of Credit satisfying all =14 the foregoing
requirements. Lender shall be entitled to nrasent the Letter
of Credit to the issuer £for payment in any of the £following
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events: (i) the occurrence of a default under the documents
evidencing and securing the Project Loan and the failure of
Borrower to cure such default within any applicable cure .
period; {ii) the failure of Borrower to deliver a replacement
Letter of Credit not less than thirty (30) days prior to the
expiration date of the previous Letter of Credit; (iii)
Lender has not been repaid in full the Subordinated Amount
plus all accrued and unpaid interest thereon on the
Subordinated Amount Maturity Date or earlier acceleration of
the Note; or (iv) a default shall occur under the Note, the
Mortgage or this Settlement Agreement and Borrower shall fail
te  cure such default within any applicable cure period. The
procecads of the Letter of Credit shall be applied by Lender
to reduce the then outstanding indebtedness of Borrower to
Lender’ _under the Note, the Mortgage and the Settlement
Agreement; in such order of priority as Lender may determine.

8., REPRESFZTATIONS AND WARRANTIES OF BORROWER.

As of the date of this Agreement, Borrower hereby
expressly represents (o Lender and its successors and assigns,
upon which representatiois Lender has relied and will continue to
rely, that: '

a. The execution and delivery into the Escrow of the
Deed and the other Transfer-Documents is the voluntary act of
Borrower free from any coercica, duress or undue influence,
and such execution and delivéry is made as a result of
Borrower's regquest that this corveyance be made in lieu of
foreclosure and enforcement by Lendzc of its other rights and
remedies against Borrower under the Note and the Mortgage:

b. The Mortgage Debt presently dut -and payable under
the Note and secured by Mortgage as set tcvih in Recital F.
above is greater than the present fair market .cash value of
the Real Estate under its present gzoning and ir its present
condition, and, therefore, the consideration tc¢ ke received
by Borrower hereunder is full, fair and adequate, arc neither
Borrower, any shareholder of Borrower, nor any othei person
or entity has any right or equity of redemptivn or
reconveyance in the Real Estate or any part or interest
therein;

e, Borrower is not currently ingolvent, no petition in
bankruptcy or other insolvency proceeding has been filed by
or against Borrower, and no bankruptcy or other insolvency
proceeding has been threatened against Borrower;

2Tsee6e

d. The execution and delivery into the Escrow of the
Deed and the other Transfer Documents does not constitute a
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preference or a fraudulent conveyance against other creditors
of Borrower;

e. There are no side agreements or underatandings of
any kind or nature by or among Borrower or Lender concerning
the matters addressed in this Agreement or the other docu-
ments executed and delivered in connection herewith;

f. To the best of Borrower's knowledge, there are no
liens, claims of lien, charges, encumbrances, or security
irceiests pertaining to the Property, either senior or
subocdinate to the indebtedness evidenced by the Note and
Security Documents, except for the Permitted Exceptions;

g. ‘fhere are no condemnation or eminent domain pro-
ceedings or eny other petitions, actions, suits, or proceed-
ings of any /Kind pending or, to the best knowledge of Bor-
rower threaten2d .2gainst or affecting the Property, before
any court or any cnvernmental, administrative, regulatory,
adjudicatory or arhitration body or agency;

h. There are nc ontstanding income tax liens or any
outstanding judgments or arbitration awards against the Real
Estate;

i. Borrower has not rcoeived notice from any city,
village, county or other governmental authority of any viola-
tion with respect to the Real Zisiate, including, but not
limited to, violation of any zoning, parking, building, con-
servation, environment, fire or hezltn codes or similar
statutes that have not heretofore been corrected, waived or
rescinded;

j. Borrower bhas not entered into any leases in
connection with the Property or any part thereci;

. Borrower has not entered into any corcracts or
agreements, written or oral, affecting the Propercy or any
part thereof which are not terminable upon not mo:? than
thirty (30) days' notice or upon the conveyance oi the
Property to Lender;

1., The financial information reflected on the
statements that Hassinger submitted to Lender in connection
with the execution of this Agreement is in all material
respects true and correct. Said financial statements, and
any other financial statements heretofore or hereafter
submitted to Lender, do or shall accurately present the
financial condition of Hassinger as of the dates thereof, and
dc or shall reflect all known liabilities of Hassinger

~21~
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whether contingent or other, as of such dates. Since the
dates of Bsaid financial statements, there have been no
material changes in the assets, liabilities, financial
condition, business or properties of Hassinger;

m. Lender has fulfilled all of its obligations to
Borrower to be performed up to the date of this Agreement
under the terms of the Note, Mortgage and the Purchase
Agreement including, without 1limitation, the post-closing
title obligations set forth in Paragraph S(b} of the Purchase
BAyreement and, as a result, Borrower no longer has any
recraveyance rights in connection with the Property.

r. . There is no offget, defense or counterclaim that
Borrower ¢could interpose in connection with the Mortgage
Debt.

o. Borrower is the sole owner of fee title to the
Property and arfter the conveyance to Trustee as set forth in
Paragraph 2(a) of 1ihis Agreement, Borrower will own one
hundred percent {100%) of the beneficial interest and power
of direction in, to ard under Trustee, free and clear of all
liens, claims, encurerances, security interests or
restrictions except for the-itortgage and the Junior Pinancing
Documents;

p. Borrower is an IWl)inois corporation, validly
incorporated and existing under’ tnz law of the state of its
formation, and is in good standiniy under the laws of the
State of Illinois;

g. Borrower has full power and authority to enter into
and to perform the obligations of Borrower under this
hAgreement and execute any documents contemplated by this
Agreement to be executed and delivered by Boirower and to
authorize and direct Trustee to execute any docurents contem-
plated by this Agreement to be executed and delilivered by
Trustee once the Real Estate is conveyed into the %rust;

r. To the best of Borrower's knowledge, . all
information contained herein concerning the Real Estate or
Borrower or as set forth in the exhibits attached hereto and
all books, records, statements of account, documents and
information submitted hereunder for Lender's review and
approval are true, complete and correct;

s. Borrower has not obtained any permits or other
authorization in connection with Borrower's use or occupancy
of the Property;

-22-
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t. Except as may have been disclosed by Borrower to
Lender under separate writing on or before the date of this
Agreement, to the best of Borrower's knowledge, Borrower is
complying in all respects with all federal, state and local
statutes, laws, ordinances, orders, rules, regulations and
moratoria relating teo its use or occupancy of the Real
Estate, Including but not limited to, the Clean Air Act, as
amended; the Clean Water Act; the Water Quality Act of 1987;
the Marine Protection, Research and Sanctuaries Act; the
Na‘lonal Environmental Policy Act; the Occupational Safety
and Mealth Act; the Federal Water Pollution Control Act, as
amencded; the Safe Drinking Water Act, as amended; the
Resourrne Conversation and Recovery Act, as amended by the
Hazardous and Solid Waste Amendments of 1984 ("RCRA"j; the
Comprehensive Environmental Response, Compensation and Lia-
bility Act‘cf 1980, as amended by the Superfund Amendments
and Reauthorizetion Act, the Emergency FPlanning and Community
Right-To-Know <k and the Radon Gas and Indoor Air Quality
Research Act ("CERCiA"); the Federal Insecticide Fungicide
and Rodenticide Act ("PIFRA"); the Toxic Substances Control
Act ("TSCA"); and thm. Atomic Energy Act; all as may be
amended with implementing regulations and guidelines, and any
so-called "superfund" or "super lien" law, and all state,
regional, county, municipal and other local laws, regulations
and ordinances insofar as thev are equivalent or similar to
the federal laws recited akove or purport to regulate
Hazardous Materials (as definef below). Borrower has not
received notice alleging non-corpliance with any of such
statutes, laws, ordinances, orders, _rules, regulations or
moratoria;

u. Any Hazardous Materials which.rave been treated,
stored, or dispcsed of on the Real Estate during the period
of Borrower's ownership of the Property have. to the best of
Borrower's knowledge, been treated, stored or disposed of in
accordance with all applicable laws., "Hazardous Materials"
shall mean any hazardous substance, pollutant or <cataminant
regulated under CERCLA; oil and petroleum procdvcvs and
natural gas, natural gas liquids, liquified natural gas, any
synthetic gas usable for fuel; pesticides regulated under
FIFRA; asbestos, PCBs and other substances regulated under
TSCA; source material, special nuclear material and by-
product materials regulated under the Atomic Energy Act; and
industrial process and pollution control wastes whether or
not hazardous within the meaning of RCRA;

v. There are no contracts for deed, land contracts or
other executory agreements for the sale or tranafer of any
part or all of the Property.




UNOFFICIAL,GOPY,

W Borrower is not, and Trustee will not be, a
"roreign Person” as such term is defined in Section 1445(f)
of the Internal Revenue Code and the regulations formulated
Ehereunder {the "Code"), as amended, or any successor

hereto.

X. Borrower has no employees with respect to the
Property and there are no persons employed at the Property
that are considered employees of the "Property." All persons
emricyed at the Property are employees of a manager or
manao2rs of the Property having contracts with Borrower and
whose 1ights to employment at the Property will cease upon
terminaiion of any contract with such manager.

The Foreguing representations are true and correct as of this
date, shall be dremed to have been relied on by Lender, notwith-
standing any inspection or investigation made by Lender or made
on its behalf, and e0ill not merge with the delivery and record-
ing of the Deed and ofiier documents and instruments to be exe-
cuted and delivered hereupder, but shall survive the Closing.

9. CONDITIONS TO CLOLTNG; COVENANTS RESPECTING CLOSING.

a. Closing Conditions.' Lender shall not be obligated
to close the transaction courciomplated hereby or to execute
and deliver any document or irdtrument reguired of it here-
under, unless and until each and pvery one of the following
conditions has been satisfied in 'full (collectively, the
»Closing Conditions"):

(i) The Title Company is prepared to issue the Title
Policy upon the recording and fulino of the Deed,
gubigcl the delivery Ly Lender 4i -any documents
Sﬂﬂlliﬁﬂigi the Title Company £o igsue Sh& Titlg Eolicyi
(i1) The Title Company is prepared to istue date-down
endorsements to its existing loan policies ‘insuring
Lender with respect to the Property covering thz Closing
Date and insuring the Mortgage as a first priority lien
on the Property subject only to the Permitted Exceptions
and insuring the Junior Mortgage as a valid lien on the
Property subordinate only to the Mortgage and subject
only to the Permitted Exceptions, both date down
endorsements to include affirmative insurance that
Lender's fee interest and interest as mortgagee have not
merged by the conveyance of title to the Property (the
vpate Down Endorsements®j. Charges incurred in the
igsuance of the above-described Date Down Endorsements
shall be borne solely by Borrower;
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