BENEFICIARY'S UNDERTAKING


- ILLINOIS LAND TRUST - �PRIVATE ��





(Form Revised 4-5-07)





	THIS UNDERTAKING is made as of           day of                        ,      , by                                                                                                , a                                                                         ("Beneficiary"), for the benefit of                                                                                              ,a                                                                                                           ("Lender").





	RECITALS:





	A.	Beneficiary owns one hundred percent (100%) of the beneficial interest and one hundred percent (100%) of the power of direction in, to and under that certain Trust Agreement made by and between                                                                                        ("Land Trustee"), as trustee, and Beneficiary, as the current beneficiary, dated                                        and known as Trust No.                         (the "Trust Agreement"). 





	B.	Simultaneously with the execution of this Undertaking, Beneficiary has directed Land Trustee to execute and deliver to Lender a Multifamily Mortgage, Assignment of Rents and Security Agreement (the "Security Instrument") to secure certain indebtedness of the Land Trustee and Beneficiary under a Multifamily Note (the "Note") dated as of the date of this Undertaking.





	C.	To induce Lender to make the loan evidenced by the Note, and as additional security for the performance of Land Trustee's and Beneficiary's obligations contained in the Loan Documents, Beneficiary has agreed to perform all obligations imposed upon (i) the Land Trustee as the "Borrower" under the Security Instrument, (ii) the Beneficiary under (a) the Combined Security Agreement and Assignment of Rents and Leases, and (b) the Collateral Assignment of Beneficial Interest, and (iii) the Land Trustee or Beneficiary, as the case may be, under all other "Loan Documents" (as defined in the Security Instrument).





	Now therefore, Beneficiary covenants and agrees as follows:





1.	Undertaking





	(a)	Beneficiary (jointly and severally, if more than one) absolutely, unconditionally, and irrevocably agrees to fully and timely perform all covenants and obligations imposed upon the Borrower or Beneficiary pursuant to the other Loan Documents, including without limitation the payment of all amounts required to be paid by the Borrower under the terms of the Security Instrument, but subject to the limitations set forth in Section 9 of the Note (the "Obligations").





	(b)	Beneficiary has made such inquiry as it deems appropriate into the terms and conditions of the other Loan Documents, and has sought the advice of such attorneys and consultants as the Beneficiary has deemed appropriate, and Beneficiary is satisfied that it is fully aware of and understands the nature and extent of the Obligations.





	(c)	Beneficiary, by the execution and delivery of this Undertaking, binds itself, its heirs, successors and assigns with Land Trustee for the performance of the Obligations as if Beneficiary had contracted for performance itself, and regardless of whether Land Trustee or the Beneficiary has the power to perform any or all of the Obligations.  Beneficiary, for itself, its heirs, successors and assigns agrees to be bound by all of the terms and conditions contained in the other Loan Documents, whether signed now or later by Land Trustee or Beneficiary.





	(d)	Beneficiary shall perform its obligations hereunder irrespective of the application of any bankruptcy, insolvency or other law which would prevent the performance of any of the Obligations by any other party obligated under the Loan Documents.  Beneficiary covenants that the Obligations will be performed strictly in accordance with the terms of the Note and the other Loan Documents, regardless of any law, regulation or order now or hereafter in effect in any jurisdiction affecting any of such terms or rights of the Lender.





	(e)	The liability of Beneficiary under this Undertaking shall be independent, absolute and unconditional, irrespective of any lack of validity or enforceability of the Note or any of the Loan Documents, or any exchange, release, or non�perfection of any security interest in any security given for the repayment of the Note, or any change in the ownership of the beneficial interests in Beneficiary.





	(f)	Beneficiary hereby acknowledges and agrees with and for the benefit of Lender that, notwithstanding any contrary or inconsistent statement or provision set forth in any trustee exculpation provisions contained in or attached to the Note, the Security Instrument or any of the Loan Documents, which provisions, among other things, limit the liability of Land Trustee under the Loan Documents, such exculpation provisions shall not inure to the benefit of Beneficiary or limit or otherwise affect the liabilities and obligations of Beneficiary or the rights, remedies, or benefits of or accruing to Lender under the Loan Documents.  





2.	Lender's Security





	(a)	This Undertaking, and the Collateral Assignment of Beneficial Interest and the Combined Security Agreement and Assignment of Rents and Leases executed by Beneficiary and dated as of the date of this Undertaking, among other things, secure the performance by Beneficiary of the Obligations.





	(b)	Lender may, from time to time, at its sole discretion and without notice to Beneficiary, take any or all of the following actions:





(i)	retain or obtain a security interest in any property to secure the Obligations;





(ii)	retain or obtain the primary or secondary obligations of any obligor or obligors, in addition to Beneficiary, with respect to the Obligations;





(iii)	release or compromise the Obligations, or any other obligations of any nature of any other obligor with respect to any of the Obligations;





(iv)	release its security interest in, or surrender, release or permit any substitution or exchange for, all or any part of any property securing the Obligations, or extend or renew the loan evidenced by the Note; or





(v)	amend, modify, alter or otherwise deal with the Note and the Loan Documents.





	(c)	Any actions taken by Lender pursuant to this paragraph shall not affect the Beneficiary's agreement with respect to the Obligations, shall not affect this or any other agreement of any person or entity including the Beneficiary, and shall not affect the lien or priority of the lien of any  of the Loan Documents, except and only to the extent expressly agreed to by the Lender in writing.





3.	Lender's Rights to Enforce Undertaking





	(a)	This Undertaking is a covenant of performance, and Lender may resort to Beneficiary, or any party making up Beneficiary, for performance of the Obligations whether or not Lender shall have resorted to the property securing this Undertaking, or shall have sought a deficiency judgment, or shall have proceeded against any guarantor, Beneficiary, any party making up Beneficiary,  or other party primarily or secondarily obligated with respect to the Obligations.  Nothing contained in this Undertaking or otherwise shall prevent the Lender from pursuing concurrently or successively all rights and remedies available to it under any document or agreement or at law or in equity and against any persons, firms or entities whatsoever, and the exercise of any of its rights or the completion of any of its remedies shall not constitute a discharge of any obligations of Beneficiary in this Undertaking.





	(b)	Beneficiary's Undertaking with respect to the Obligations shall not be affected by:





(i)	the failure of Lender to assert any claim or demand or to enforce any right or remedy against Land Trustee under any agreement or otherwise;





(ii)	any rescission, waiver, amendment or modification of any of the terms or provisions hereof, of the Note, or of the other Loan Documents;





(iii)	the release or discharge of the Land Trustee, or any party making up Beneficiary, or any other party liable for the performance of the Obligations, in any creditors', receivership, bankruptcy or other proceedings; or





(iv)	the impairment, limitation or modification of the liabilities to the Lender under the Note and the other Loan Documents, or of any remedy for the enforcement of such liabilities, resulting from the operation of any present or future provision of the United States Bankruptcy Code or any other statute or law or from the decision of any court.





	(c)	The Beneficiary further agrees that, if at any time, all or any part of any payment previously applied by Lender to payment of the Loan is or must be rescinded or returned by Lender for any reason whatsoever (including, without limitation, a reason relating to the insolvency, bankruptcy or reorganization of the Borrower or Beneficiary), the Obligations to which such payment were applied, for the purposes of this Undertaking, to the extent that such payment is or must be rescinded or returned, shall be deemed to have continued in existence, notwithstanding such application by Lender and this Undertaking shall continue to be effective or be reinstated, as the case may be, as to those  Obligations, all as though the application by Lender had not been made.  Any foreclosure proceeds, insurance proceeds or condemnation awards received by Lender shall not reduce the Obligations except to the extent that such proceeds or award is applied to the Obligations.





4.	Waivers by Beneficiary





	Each Beneficiary waives:





(a)	any right to require Lender to proceed against Land Trustee, or any party making up the Beneficiary to obtain performance of the  Obligations;





(b)	any right to require Lender to proceed against or exhaust any security given by Borrower or any other Beneficiary;





(c)	any right to require Lender to pursue any other remedy in Lender's power;





(d)	any right to receive any and all notices in connection with the existence, creation or nonpayment of any of the amounts due pursuant to the Note or the other Security Instruments or the failure to perform any of the covenants contained in the other Loan Documents, including, without limitation, any notice of acceptance by Lender;





(e)	any and all presentment, demand, notice of dishonor and protest;





(f)	any defense arising by reason of any disability, incapacity, lack of authority or death of any other person or persons or the failure of the Lender to file or enforce a claim against the estate (in administration, bankruptcy, or any other proceeding) of any other person or persons;





(g)	any defense arising by reason of the cessation for any cause whatsoever of the liability of Land Trustee or party making up the Beneficiary;





(h)	any defense based upon an election of remedies;





(i)	any defense based upon any notice or demand of any kind that may be required to be given by any statute or rule of law, or the Note or the other Loan Documents;





(j)	any benefit of and any right to participate in any security now or hereafter held by Lender; and





(k)	any defense based upon diligence in collection or protection of or realization upon the Obligations.





5.	Waiver of Right of Indemnification





	Any right of indemnification which the Beneficiary might now have, or might hereafter have, against the Borrower or any other party obligated to the Lender is hereby waived, released and relinquished and the Beneficiary shall have no right of indemnification, set off, payment or cause of action against the Borrower or any other party obligated to the Lender for any amounts which it may pay to the Lender.





6.	Transfers of Lender's Interest





	Lender may, from time to time, without notice to Beneficiary, assign or transfer any or all of the Note, the Loan Documents, or any interest therein.  Notwithstanding any such assignment or transfer or any subsequent assignment or transfer thereof, the Obligations shall be and remain  Obligations for the purposes of this Undertaking, and each and every immediate and successive assignee or transferee of the Note or the Loan Documents or of any interest therein shall be entitled to the benefits of this Undertaking to the same extent as if the assignee or transferee were Lender.





7.	No Waiver





	No delay on the part of Lender in the exercise of any right or remedy shall operate as a waiver, and no single or partial exercise by Lender of any right or remedy shall preclude other or further exercise of any other right or remedy; nor shall any modification or waiver of any of the provisions of this Undertaking be binding upon Lender except as expressly set forth in a writing duly signed and delivered on behalf of Lender.  No action of Lender permitted by this Undertaking shall in any way affect or impair the rights of Lender and the obligations of Beneficiary under this Undertaking except as expressly set forth in a writing duly signed and delivered on behalf of Lender.  No right or power of the Borrower, the Beneficiary, or anyone else to assert any claim or defense as to the invalidity or unenforceability of any of the Obligations shall affect or impair the obligations of Beneficiary under this Undertaking.





8.	Governing Law; Severability





	This Undertaking shall be governed by the law of the Property Jurisdiction, as that term is defined in the Security Instrument. In the event that any provision of this Undertaking conflicts with applicable law, such conflict shall not affect other provisions of this Undertaking which can be given effect without the conflicting provisions, and to this end the provisions of this Undertaking are declared to be severable.





9.	Counterparts





	This Undertaking may be executed in counterparts and all counterparts shall constitute one Undertaking which is a binding joint and several obligation of Beneficiary.  This Undertaking shall be binding upon all of the parties executing any counterpart of this Undertaking, irrespective of the fact that all parties making up the Beneficiary  may  not execute a counterpart.





10.	WAIVER OF TRIAL BY JURY





	BENEFICIARY AND LENDER EACH (A) AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS UNDERTAKING OR THE RELATIONSHIP BETWEEN THE PARTIES AS LENDER AND BENEFICIARY THAT IS TRIABLE OF RIGHT BY A JURY AND (B) WAIVES ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE.  THIS WAIVER OF RIGHT TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.





	IN WITNESS WHEREOF, the undersigned have executed this Undertaking as of the date and year first set forth above.








		                                                          


		Beneficiary





		                                                          


		Beneficiary





		                                                          


		Beneficiary





	[INSERT APPROPRIATE FORMS OF ACKNOWLEDGMENT]
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