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% MAIL THIS INSTRUMENT TO:
~

LEASEHOLD MORTGAGE, MORTGAGE AND SECURITY AGREEMENT

This Leasehold Mortgage, Mortgage and Security Agiceent made as of the ____day of
January, 2000 by American National Bank and Trust Company of Chicago, not personally, but
as Trustee under a written Trust Agreement dated July 30, 1987 and known as Trust No.
103175@1‘30whose address is 33 North LaSalle Street, Chicago, Illinois 67690 (“American”™);
Standard Bank and Trust Company, not personally, but as Trustee under a written Trust
Agreement dated January 27, 1977 and known as Trust No. 5186, whose aadress is 2400 West
95" Street, Evergreen Park, Illinois 60805 (“Standard”); and 185 North Wabaski -LLC, a
Delaware limited liability company (the “Company”), whose address is c/o Marc Fealty, 223
West Jackson, Suite 1100, Chicago, Illinois 60606 (American, Standard and the Company are
hereinafter collectively referred to as "Mortgagor™) for the benefit of LaSalle Baok, N.A., a
national banking association, having an office at 8303 West Higgins Road, Chicago, [llinois
60631 (hereinafter referred to as "Mortgagee");

WITNESSETH: : |

WHEREAS, Mortgagor is justly indebted to Mortgagee in the principal sum of Six
Million Five Hundred Thousand and no/100 Doilars (36,500,000.00) as evidenced by a
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Mortgage Note dated of even date herewith executed by Mortgagor, and made payable to the
order of and delivered to Mortgagee in the principal amount of Six Million Five Hundred
Thousand and no/100 Dollars ($6,500,000.00) (hereinafter referred to as the "Note"), whereby
Mortgagor promises to pay the said principal sum, together with interest thereon, from the
date of the Note, at the rate set forth therein, in installments as set forth therein at the office of
Mortgagee, or at such other place as may be designated in writing by the legal holders thereof
until January 5, 2001 (the "Maturity Date") at which time the principal sum secured hereby
and all accrued interest thereon shall immediately become due and payable;

NOW THEREFORE, in order to secure the payment of the said principal sum and
interest thereon and the performance of the covenants and agreements herein contained and
contained iri any of the Loan Documents (as hereinafter defined), Mortgagor does by these
presents jointly 2ad sewerally grant, bargain, sell, convey, and mortgage unto Mortgagee, its
successors and assigrs forever,

(a) the real es:aie and all of its estate, right, title, and interest therein situated in the
City of Chicago, County-4i Cook and State of [llinois, as more particularly described in
Exhibit "A" attached hereto <o made a part hereof (sometimes herein referred to as the "real
estate”);

(b)  all of Mortgagor’s righi; «it'e and interest in, to and under the leasehold estate
(hereinafter referred to as the “leasehold”) demised by that certain indenture of Lease executed
by Lucy J. Atwater, as Lessor, to Chauncy Kzep. as Lessee, dated January 31, 1912 as
Document 4947021, as amended by three suppieziental Leases or Agreements by the same
parties, the first dated June 30, 1916 and recordedJuly 19, 1916 as Document 5913464, the
second dated June 30, 1922 and recorded July 19, 1922 25 Document 7580239, and the third
dated March 1, 1926 and recorded June 16, 1926 as Document 9310235, Agreement dated
January 25, 1961 and recorded February 7, 1961 as Documeiit 18079865, and Amendment to
Lease recorded October 13, 1999, as Document 99962337, dewrising and leasing for a term of
198 years, commencing February 1, 1912 and ending January 31 /418, as to Parcel 2 of the
land (except the buildings and improvements located on Parcel 2 of «re land) and that part of

Parcel 3 lying South and adjoining Parcel 2 (collectively referred to heieinafter as the
“Lease”), '

which real estate and leasehold, together with the following described prepérty, is
collectively referred to as the "premises”:

(1) all right, title, and interest of Mortgagor, including any after-acquired title or
reversion, in and to the beds of the ways, streets, avenues, vaults, and alleys adjoining the
premises;

(2) all and singular the tenements, hereditaments, easements, minerals, appurtenances,
passages, walers, water courses, riparian irrigation, and drainage rights, and other rights,
liberties, and privileges thereof or in any way now or hereafter appertaining, including
homestead and any other claim at law or in equity as well as any after-acquired title, franchise,
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or license and the reversion and reversions and remainder and remainders thereof:

(3) all of Mortgagor's interest and rights as lessor in and to all leases and subleases,
whether written or verbal, now or hereafter affecting the real estate or any part thereot and all
rent, issues, proceeds, and profits accruing and to accrue from the real estate, whether payable
pursuant to any present or future lease or otherwise growing out of any occupancy or use of
the premises or payable (which are pledged primarily and on a parity with the real estate, and
not secondarily), and security deposits and avails thereof;

(4) all proceeds or sums payable in lieu of or as compensation for the loss of or damage
1o the premises, all rights in and to all present and future fire and other hazard insurance
policies periaining to the premises, any and all sums at any time on deposit for the benefit of
Mortgagee or'held by Mortgagee (whether deposited by or on behalf of Mortgagor or anyone
else) pursuant to 2417 of the provisions of this Mortgage, and all awards paid or to be paid in
connection with of ' lieu of any condemnation, eminent domain, change of grade or similar
proceeding for the taking or for the degradation in the value of all or any part of the premises;

(5) all buildings and amgrovements of every kind and description now or hereafter
erected or placed thereon and all marerials intended for construction, reconstruction, alteration,
and repairs of such improvements.now or hereafter erected thereon, all of which material shall
be deemed to be included within the premises immediately upon the delivery thereof to the
premises, and all fixtures and personal preperty now or hereafter owned by Mortgagor and
attached to or contained in and used in tonnection with the premises, including but not limited
to all heating, air-conditioning, sprinklers, freczing, lighting, laundry, incinerating and
~ dynamo and generating equipment; engines, pipes; pumps, tanks, motors, conduits,
switchboards, plumbing and plumbing fixtures; lifurig, cleaning, fire prevention, fire
extinguishing, refrigerating, ventilating and communications apparatus; boilers, ranges,
furnaces, oil burners or units thereof; appliances, air cooling and air-conditioning -apparatus;
vacuum cleaning systems; elevators, escalators; shades; awniigs; screens; storm doors and
windows; stoves, wall beds, refrigerators, cooking apparatus and mechanical equipment, gas
and electrical fixtures; partitions, manteis, built-in mirrors, window stiades, blinds, furniture
of public spaces, halls and lobbies, attached cabinets, ducts and compressors; rugs and carpets;
draperies; furniture and furnishings used in the operations of the premises; and all additions
thereto and renewals or replacements thereof or articles in substitution thereter, whether or not
the same are or shall be attached to said building or buildings in any manner, 1t'c¢ing mutually
agreed, intended, and declared that all the aforesaid property shall, so far as permitied by law,
be deemed to form a part and parceli of the real estate and for the purpose of this Mortgage to
be real estate and covered by this Mortgage, and as to any of the property aforesaid which
does not so form a part and parcel of the real estate, this Mortgage is hereby deemed to be,
and is, as well, a Security Agreement under the Uniform Commercial Code of the State of
Mlinois for the purpose of creating hereby a security interest in such property, which
Mortgagor hereby grants to the Mortgagee as Secured Party (as such term is defined in said
Uniform Commercial Code), it being further understood and agreed that the provisions of this
paragraph shall not apply or attach to any trade fixtures or personal property of any tenant of
the premises;
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(6) all accounts relating to the real estate, including without limitation, all present and
future rights of Mortgagor to payment of real estate sold or leased or for services rendered,
which are not evidenced by instruments or chatte! paper, and whether or not they have been
earned by performance ("Accounts”), all contract rights and general intangibles, including,
without limitation, all choses in action, causes of action and ali other intangible personal
property of Mortgagor of every kind and nature (other than Accounts), including, without
limitation, corporate, partnership or other business records, computer software, blueprints,
drawings, licenses, tax refunds, tax refund claims and the like, wherever located, and any
letter of credit, guaranty, security interest or other security held by or granted to the
Mortgagor te.secure payment by an account debtor;

(7) all’'of Mortgagor's deposit accounts (general or special) with LaSalle Bank, N.A.
and all of Mortgazo''s deposit accounts (general or special) relating to the premises with any
other financial instit1tion with which Mortgagor maintains deposits;

(8) all of Mortgagor's monies, and any and all property and interests in property of
Mortgagor coming into the actuxi possession, custody or control of Mortgagee or any agent or
affiliate of Mortgagee in any way, or for any purpose (whether for safekeeping, deposit,
custody, pledge, transmission, colicotion or otherwise);

(9) all chattel paper, instruments, totes, letters of credit, documents and documents of
title relating to the real estate;

(10) all insurance proceeds of or relating tc 2y of the foregoing;
(11) all of Mortgagor's books and records relating-t0 any of the foregoing; and

(12) with respect to all of the property described above, the rents, profits and leases
thereof, the tenements, hereditaments, easements and appurtenances itereto and all accessions
and additions to, substitutions for, and replacements, products and proceeds of any of the
foregoing including without limitation, deposits, accounts, monies, insaments, securities,
negotiable instruments and chattel paper in which those proceeds are invesied ur held.

TO HAVE AND TO HOLD the same unto the Mortgagee and its successors and
assigns forever, free from all rights and benefits under and by virtue of the Homest2au
Exemption Laws of the State of Illinois (which rights and benefits are hereby expressly
released and waived), for the purposes and uses herein set forth.

PROVIDED, HOWEVER, that if the Mortgagor shall pay the principal and all interest
as provided in the Note, and shall pay all other sums herein provided for, or secured hereby,
and shall well and truly keep and perform all of the covenants herein contained, then this
Mortgage shall be released at the cost of the Mortgagor, otherwise to remain in full force and
effect; and provided further that the maximum amount secured by this Mortgage including
principal, interest, future advances, expenses and all other sums herein provided for (whether
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now owed or hereafier owed) is $8,000,000.

EACH MORTGAGOR REPRESENTS AND THE COMPANY WARRANTS
TO MORTGAGEE that:

(a)  Title. Morigagor has good and marketable title to the real estate, is the due and
proper holder of the leasehold, and owns good and marketable title to all of the other property
comprising part of the premises, subject 10 no mortgage, lien, pledge, charge, security interest
or other encumbrance or advetse claim of any nature except Permitted Encumbrances (as
hereinafter defined), and Mortgagor has full power and lawful authority to grant, bargain, sell,
convey, warrant, assign, transfer, pledge, grant a security interest in, set over, confirm and
mortgage unio Mortgagee, and its successors and assigns. the premises as herein provided.
Mortgagor wiil forever preserve, warrant and defend the title to the premises and validity and
first priority of i< ien and the security interest created hereby against the claims and demands
of all persons whomsazver. Mortgager agrees that it will take such actions as are necessary
(including all actions res¢nably required of it by Mortgagee) to perfect, protect and maintain
the mortgage lien and sccurity interest priority of this Mortgage. As used herein the term
"Permitted Encumbrances” raeans (i) the easements, rights of way and other exceptions set
forth in Schedule B of the title policy, insuring the lien of this Mortgage and (i1) any
impositions or mechanic's claims which are not due and payable or are being contested in good
faith at the time pursuant to and in coinpiiance with the requirements of Section 37 hereof.
Mortgagor hereby indemnifies, protects 2::d-holds Mortgagee harmless of and from and agrees
to defend Mortgagee against any and all loss ‘co:t or damage (including reasonable attorneys'
fees and expenses) which Mortgagee may incur by reason of any breach or inaccuracy in any
of the representations, warranties, covenants, agrecments and indemnities set forth in this
section.

(b)  Hazardous Substances. Neither the Mortgago: nor any other person within
Mortgagor's knowledge, based upon reasonable investigation, kas.ever caused or permitted
any Hazardous Substances (as hereinafter defined) to be placed, held. located, used or
disposed of on, under or at the premises or any part thereof, neither he premises nor any part
thereof has ever been used as a dump site or storage site, and neither the premises nor any part
thereof contains any hazardous wastes, hazardous substances, hazardous materials, toxic
substances, hazardous air pollutants or toxic pollutants, as those terms are used ia the Resource
Conservation and Recovery Act (42 USC § 6901, et seq.), the Comprehensive Livironmental
Response, Compensation and Liability At (42 USC § 9601, et seq.), the Hazardous Materials
Transportation Act (49 USC § 1802, et seq.), the Toxic Substances Control Act (5 USC §
2601, et seq.), the Clean Air Act (42 USC § 7401, et seq.), the Refuse Act (33 USC § 407, et
seq.), the National Environmental Policy Act (42 USC § 4231, et seq.), the [ndoor Radon
Abatement Act (P.L. 100-551, the Safe Drinking Water Act (42 USC § 300 [f], et seq.), and
the Clean Water Act (33 USC § 1251, et seq.), or in any regulations promulgating pursuant
thereto, or in any other applicable Law (collectively "Hazardous Substances™) and no
Hazardous Substances shall be generated, released, stored, buried or deposited over, beneath,
in or on the premises. As used herein the term "Law" means any law, constitution, statute,
treaty, regulation, rule, ordinance, order, injunction, writ, decree or award of any Official
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Body, including those relating to zoning, subdivision, building, safety, fire protection or
environmental matters. As used herein the term '"Official Body" means any government or
political subdivisions or any agency, authority, bureau, central bank, commission, department
or instrumentality of either, or any court, tribunal, grand jury or arbitrator, in each case
whether foreign or domestic. Mortgagor hereby indemnifies, protects and holds Mortgagee
harmless of and from and agrees to defend Mortgagee against any and all loss, cost or damage
(including reasonable attorneys' fees and expenses) which Mortgagee may incur by reason of
any breach or inaccuracy in any of the representations, warranties, covenants, agreements and
indemnities set forth in this settion.

(c) . Compliance With Laws. To the best of Mortgagor’s knowledge, after due
inquiry, thé premises have been, and are now, used and operated in full compliance with all
applicable fecerai, state and local laws, ordinances and regulations in any way related to the
premises for the "se)and operation thereof. Except as heretofore disclosed by Mortgagor to
Mortgagee in writinZ, Mortgagor has no-knowledge of any public health, environmental or
other land-use action or proceeding, either instituted or threatened, and which would or might
detrimentally affect the use or operation of the premises or adversely affect the value thereof.
All public health and enviroimescal permits, license and authorizations required by law,
ordinance or regulation, if any, in<Connection with the present or future use or operation of the
premises have been or will be obtained in a timely manner by Mortgagor, and Mortgagor and
any lessees claiming by, through or uiicer the Mortgagor at all times hereafter will be in full
compliance with all requirements of all sucir permits, licenses, authorities, laws, regulations
and ordinances. Mortgagor agrees, with respect 1o the construction, operation and leasing of
the premises, that persons otherwise entitled to zay right, benefit, facility or privilege shall not
be denied such right, benefit, facility or privilege ‘n any manner for any purpose nor be
discriminated against on the basis of race, religion, ma:jzal status, age, color, sex, handicap,
national origin or ancestry. Mortgagor hereby indemnifi»s-protects and hold Mortgagee
harmless of and from and agrees to defend Mortgagee against aiy and all loss, cost or damage
(including reasonable attorneys' fees and expenses) which Morzg2gee may incur by reason of
any breach or inaccuracy in any of the representations, warranties, Covenants, agreements and
indemnities set forth in this section.

(d)  American with Disabilities Act. To the best of Mortgagor’s knovledge, after
due inquiry, the premises are in full compliance with the Americans with Discoilities Act (the
"AD Act"). Mortgagor hereby covenants and agrees not to permit, commit or sufzer to exist
any condition which might result in a violation of the AD Act, and if such conditiont zaould
occur, to immediately remedy any such condition. Mortgagor hereby indemnifies, protects and
hold Mortgagee harmless of and from and agrees to defend Mortgagee against any and all loss,
cost or damage (including reasonable attorneys' fees and expenses) which Mortgagee may
incur by reason of any breach or inaccuracy in any of the representations, warranties,
covenants, agreements and indemnities set forth in this section.

(e)  The Lease and all of its terms and provisions are in full force and effect and
have not been further amended or modified.
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) Al rents, including basic rent, additional rent and tenant imiprovement rent, as
defined in the Lease, and any other charges provided for in the Lease have been paid to the
extent due and payable as of the date hereof. '

(2 No event of default has occurred and is continuing under the Lease as of the
date hereof.

(h)  Mortgagor has not assigned, encumbered or conveyed the Lease or any of its
interest in the leasehold to any person, and has not entered into any sublease, except for the
Lease dated October 7, 1999 between Mortgagor and Lake Wabash, LLC (the “Lake Wabash
Lease”), license or other agreement, allowing any other person to occupy the Premises or
granting any rights in the Premises or the Leasehold to any other person, other than
Mortgagee. -

(i) The Lease is transferable to Mortgagee or any purchaser from Mortgagee in the
event of foreclosure or the exercise of other remedies under this Mortgage.

MORTGAGOR i RTHER COVENANTS and agrees as follows:

l. Payment of Principat-asnd [nterest. Mortgagor shall pay promptly when due the
principal and interest on the indebtedriess evidenced by the Note at the times and in the manner
herein and in the Note provided.

2. Tax Escrow. Mortgagor shall deposit with the Mortgagee, or a depositary
designated by Mortgagee, in addition to the monthly ‘astaliments of principal and interest due
under the terms of the Note, and concurrently therewith, tnonthly until all amounts due under
the Note are paid, a sum equal to one-twelfth (1/12) of tb>-annual real estate taxes and
assessments ("taxes") on the premises (all as estimated by Mortgagee in its reasonable
discretion). In addition to such monthly deposits, Mortgagor shxi*-maintain a reserve with
Mortgagee equal to at least one month of such monthly payments-fei taxes such that upon
payment of taxes one month of deposits remains in reserve. All such jayments described in
this Section 2 shall be held by Mortgagee or a depositary designated by Morrgagee in trust
with interest thereon at the money market rate of interest paid from time to tire by
Mortgagee. If the funds so deposited are insufficient to pay, when due, all taxes as aforesaid,
the Mortgagor shall, within ten (10) days after receipt of demand therefor from wottgagee or
its agent, deposit such additional funds as may be necessary to pay such taxes. If the fands so
deposited exceed the amounts required to pay such items, the excess shall be applied on a
subsequent deposit or deposits. Neither the Mortgagee nor depositary shall be liable for any
failure to make the payments of taxes, unless Mortgagor, while not in default hereunder, shall
have requested said Mortgagee or depositary in writing to make application of such deposits to
the payment of the particular taxes, accompanied by the bills for such taxes, provided,
however, Mortgagee may at its option make or cause the depositary to make any such
application of the aforesaid deposits without any direction or request to do same by Mortgagor.
Mortgagee may suspend, in whole or in part, and later reinstate, the application of this Section
as often as it may determine.
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3. Taxes and Other Charges. Mortgagor shall immediately pay, when first due and
owing all general taxes, special taxes, permits and inspection fees, occupation and license fees,
special assessments, water charges, sewer service charges, association charges, and all other
charges of whatever kind, ordinary or extraordinary, whether public or private, which may be
levied or imposed against the ownership, use, occupancy or operation of the premises or any
part thereof, or any property acquired by Mortgagor in substitution for, as a renewal or
replacement of, or a modification, improvement or addition to the premises, or any part
thereof, and to furnish to Mortgagee official receipts for the payment of real estate taxes
within thirty (30) days after payment thereof; provided, however, if Morigagee has not
suspended the monthly deposits for taxes required by Section 2 hereof, Mortgagee, at its
option, either tnay make such deposits available to Mortgagor for the payments required under
this Section 3, or-may make such payments on behalf of Mortgagor. Mortgagor shall pay when
due all charges incuired for the benefit of the premises for utilities, such as, but not limited to,
energy, fuel, gas, eizcuricity, water, sewer, and garbage removal, whether or not such charges
are liens against the prémises.

4. Insurance.

(@)  Casualty. Mortgagcr shall keep the improvements now existing or hereafter
erected on the premises constantly insurcd against loss or damage under such types and forms
of insurance policies and in such amounis-<rd for such periods as Mortgagee may from time to
time require and Mortgagor shall pay promptly, when due, any premiums on such insurance.
Unless Mortgagee otherwise agrees, all such 1simance shall provide "all risk” agreed value
replacement cost coverage (and during the process of constructing or reconstructing any
improvements on the premises such coverage shall be pursuant to a builders risk, completed
value, non-reporting form of policy) and such coverage sha!l be carried with companies
acceptable to the Mortgagee and shall have attached thereto standard noncontributing mortgage
clauses in favor of and entitling the Mortgagee alone to colleci 2iy and all of the proceeds
payable under all such insurance, as well as standard waiver of sutregation endorsements. If
co-insurance is purchased by Mortgagor, the casualty coverage must ise sufficient, to meet the
minimum co-insurance requirement based on the value of all improvemenis on the real estate,
which must be the greater of (a) $3,000,000, or (b) the replacement cost arnounts specified in
the most recent appraisal of the premises received by and approved by Mortgaze:. In the event
of a change in ownership of the premises (if approved in writing by Mortgagee), 'inmediate
notice thereof by mail shall be delivered to all insurers. In the event of any loss for i=ss than
$50,000.00 which is covered by such insurance, Mortgagor shall immediately notify
Mortgagee in writing and Mortgagor shall use the insurance proceeds to repair and restore the
improvements in which event Mortgagee shall not be obliged to see to the proper application
thereof nor shall the amount so released or used for restoration be deemed a payment on the
indebtedness secured hereby. In the event of any loss for $50,000.00 or more which is covered
by insurance, Mortgagor shall immediately notify Mortgagee in writing, and Mortgagor
hereby authorizes and directs each and every insurance company concerned to make payments
for such loss directly and solely to Mortgagee (who may, but need not, make proof of loss)

and Mortgagee is hereby authorized to adjust, collect, and compromise in its discretion all
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claims under all policies, and Mortgagor sha!l sign, upon demand by Mortgagee, alli receipts,
vouchers, and releases required by such insurance companies. After deducting any costs of
collection, Mortgagee may use or apply the proceeds, at its option, (i) as a credit upon any .
portion of the indebtedness secured hereby without subjecting Mortgagor 1o any prepayment
penalty, except that this option shall not be exercised if Mortgagor is not in defauit hereunder
and Mortgagor demonstrates to Morigagee's reasonable satisfaction that said proceeds,
together with such other funds as are available to Mortgagor for such purpose, are sufficient in
amount to fully pay for the restoration of the damaged improvements or (i) to repairing and
restoring the improvements in which event Mortgagee shall not be obliged to see to the proper
application thereof nor shall the amount so released or used for restoration be deemed a
payment on the indebtedness secured hereby, or (iii) to deliver same to Mortgagor. In the
event Morigagee shall elect to apply such proceeds to restoring the improvements, such
proceeds shali be made avaitable, from time to time, upon Mortgagee being furnished with
satisfactory evidezics of the estimated cost of such restoration and with such architect's
certificates, waiver; of lien, contractors’ sworn statements and other evidence of cost and of
payments as Mortgagée inay reasonably require and approve, and if the estimated cost of the
work exceeds ten percen:{10%) of the original principal amount of the indebtedness secured
hereby, then Mortgagor sha'l furnish Mortgagee with all plans and specifications for such
rebuilding or restoration as Mortgagee may reasonably require and approve. No payment made
prior to the final completion of the werk shall exceed ninety percent (90%) of the value of the
work performed, from time to time, @rd at all times the undisbursed balance of said proceeds
remaining in the hands of Mortgagee shali be at least sufficient to pay for the cost of
completion of the work, free and clear of any 1iens. In the event of foreclosure of this
Mortgage, or other transfer of title to the preiises in extinguishment of the indebtedness
secured hereby, all right, title, and interest of Mo:tgagor, in and to any insurance policies then
in force, and any claims or proceeds thereunder shali rass to Mortgagee or any purchaser or
grantee. In the event Mortgagee, in its reasonable discietion, determines that any insurance
provided by Mortgagor does not comply with the insurance ieqyirements set forth herein, then
Mortgagee may, at any time and at its own discretion, procure and substitute for any and all of
the insurance so held as aforesaid, such other policy or policies of inxsurance, in such amount
and carried in such company as it may determine, the cost of whick sizil be repaid to
Mortgagee by Mortgagor after notice by Mortgagee to Mortgagor of the exercise of such right.
Mortgagor shall furnish to Mortgagee upon its request, estimates or apprzisais of insurable
value, without cost to the Mortgagee, such as are regularly and ordinarily maze Uy insurance
companies to determine the then replacement cost of the building or buildings 204
improvements on the premises.

(o)  Liability. Mortgagor shall carry and maintain in force at all times commercial
general liability insurance as may be required from time to time by Mortgagee in forms,
amounts, and with companies satisfactory to Mortgagee, and Mortgagor will apply all
insurance proceeds under such policies to the payment and discharge of the liabilities in respect
of which such proceeds are collected. It is understood and agreed that the amounts of coverage
shall not be less than Three Million and No/100 dollars ($3,000,000.00) and that the policy
shall name Mortgagee as an additional insured party thereunder.
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(¢)  Workmen's Compensation. Mortgagor shall carry and maintain in force at all
times during the making of any alterations or improvements to the premises: (1) insurance
covering claims based upon owner's contingent liability not covered by the insurance provider
in paragraph (b) above, and (ii) Workmen's Compensation insurance covering all persons in
making such alterations or improvements, both of which types of insurance to be in amounts
the greater of (i) as is customarily carried by like organizations engaged in like activities of
comparable size and liability exposure, and (ii) as required by law.

(d)  Boiler/Elevator.Insurance. Mortgagor shall carry and maintain in force if any
pressure vessels or elevators are located on the premises, broad form boiler and machinery
insurance on all equipment and objects customarily covered by such insurance, providing for
full repair 2:d replacement cost coverage.

(&) Flood Insurance. Mortgagor shall carry and maintain in force at ail times flood
insurance in accordarics with the provisions of the Flood Disaster Protection Act of 1973, as
amended, if the area in’'which the premises are situated is designated as "flood prone” or a
"flood risk area,” as defired in said act, or if required by the National Flood Insurance Act, as
amended, in the amount of the indebtedness secured hereby, and Mortgagor shall comply with
such other requirements of saic acts.as are appropriate.

H Rental Insurance. Moitgagor shall carry and maintain in full force at all times
rental insurance in amounts sufficient to-cever debt service on the indebtedness secured
hereby, real estate taxes, insurance and genera!-cperating expenses of the premises for a period
of six (6) months, in form and of content, in ameunts, and with companies satisfactory to
Mortgagee.

(g)  Policies. All policies of insurance requirec to be maintained by Mortgagor
hereunder shall be issued by companies satisfactory to Mortgagee and shall have coverage and
endorsements as Mortgagee may require (if not otherwise noted):” All insurance policies must
name Mortgagee as mortgagee, loss payee and an additional insured party, as its interests may
appear, and must provide that no cancellation or modification of the pelicies will be made
without thirty (30) days' prior written notice to Mortgagee. Actual policizs (or a certificate of
insurance) must be delivered to Mortgagee and approved by Mortgagee. Morigagee may
insure the property subject to this Mortgage under a form of "blanket policy™

(h) Insurance Escrow. Upon the occurrence of a Material Default (as defwed
hereafter), Mortgagor will, upon request by Mortgagee and concurrently with each monthly
instaliment under the Note, make monthly deposits to a non-interest bearing account with
Mortgagee, of one-twelfth (1/12th) of the annual premium on the above meationed insurance
policies and any other insurance policies covering the premises. In addition to such monthly
deposits, Mortgagor shall maintain a reserve with Mortgagee equal to at least two months of
such monthly deposits for insurance such that upon any payment of insurance premiums two
months of deposits remain in reserve. If the funds so deposited are insufficient to pay, when
due, all premiums as aforesaid, the Mortgagor shall, within ten (10) days after receipt of
demand therefor from Mortgagee or its agent, deposit such additional funds as may be
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necessary to pay such premiums. If the funds so deposited exceed the amounts required to pay
such items, the excess shall be applied on a subsequent deposit or deposits. Neither the
Mortgagee nor depositary shall be liable for any failure to make the payments of premiums,
unless Mortgagor, while not in default hereunder, shall have requested said Mortgagee or
depositary in writing to make application of such deposits to the payment of the particular
premiums, accompanied by the bills for such premiums, provided, however, Mortgagee may
at its option make or cause the depositary to make any such application of the aforesaid
deposits without any direction or request to do same by Mortgagor. Mortgagee may suspend,
in whole or in part, and later <einstate, the application of this Section as often as it may
determine.

5. Preservation, Restoration and Use of Premises. No building or other
improverment. o the premises shall (except as required by law) be altered, removed, or
demolished nor-£isa!! any fixwures or appliances on, in or about said buildings or improvements
be severed, removee; sold or mortgaged, without the prior written consent of Mortgagee,
provided, however, Mortzagee's consent shall not be required in connection with the first
$50,000.00 of capital aiteraiions in the aggregate in any calendar year, or in connection with
the first $150,000.00 of tenzntimprovements, in the aggregate in any calendar year; and in the
event of the demolition or destcuction in whole or in part of any of the fixtures, chattels, or
articles of personal property covered hereby or by any separate security agreement given in
conjunction herewith, the same shali ke replaced promptly by similar fixtwres, chattels, and
articles of personal property at least equal“in quality and condition to those replaced, free from
any security interest in or encumbrances thereou or reservation of title thereto. Subject to the
provisions of Section 4 hereof, Mortgagor sha!! zromptly repair, restore, or rebuild any
buildings or improvements now or hereafter on uie’premises which may become damaged or
be destroyed. The buildings and improvements shall-Je'so restored or rebuilt so as to be of at
least equal value and substantially the same character a: prior to such damage or destruction.
Mortgagor shall not permit, commit, or suffer any waste, impairment, or deterioration of the
premises or any part of improvement thereof, and shall keep-ap< maintain the premises and
every part thereof in good repair and condition and effect such repairs as Mortgagee may
reasonably require, and, from time to time, make all needful and priper replacements and
additions thereto so that said buildings, fixtures, machinery, and appurtenances will, at all
times, be in good condition, fit and proper for the respective purposes for which they were
originally erected or installed. Mortgagor shall not suffer or permit the preuiises-to be
abandoned or to be used for a purpose other than for commercial/office purposes.-all subject to
local zoning laws. Mortgagor shall not subject the premises to any use covenants o7 restrictions
and shall not initiate, join in or consent to any change in any existing private restrictive
covenant, zoning ordinance, or other public or private restriction limiting or defining the uses
which may be made of or the kind of improvements which can be constructed or placed on the
premises or any part thereof, and shall promptly notify Mortgagee of, and appear in and
defend, at its sole cost and expense, any such proceedings seeking to effect any of the
foregoing. Mortgagor shall not subdivide the real estate and shall not subject the premises to
the provisions of the condominium laws of the state in which the premises are situated. No
improvements on the real estate or on land adjoining the real estate which is owned or
controlled by Mortgagor shall be constructed unless plans and specifications therefor have been
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first submitted to Mortgagee and approved by it, in the exercise of its reasonable judgment, as
entailing no prejudice to the loan secured hereby or the security therefor. Mortgagor shall not
cause or permit the person, firm or other entity responsible for the management of the
premises (the “Property Manager”) to be changed without Mortgagee's prior written consent,
which consent shall not be unreasonably withheld or delayed, provided, however, that it shail
not be deemed unreasonable if Mortgagee requires as a condition to giving such consent that
the proposed Property Manager fully subordinate to the lien of this Mortgage, or at
Mortgagee's election, waive any lien for past, present or prospective services to which said
Property Manager might otherwise be entitled by reason of Section | of the Act relating to
contractors' and materialmen's liens, known as mechanics' liens, as amended (770 ILCS 60/1).

6. Compliance with Governmental [nsurance and Other Requirements. Mortgagor
shall comply »viih all statutes, ordinances, orders, requirements, or decrees relating to the

premises or the use-thereof of any federal, state, or municipal authority including without
limitation, all Laws,nd shall observe and comply with all conditions and requirements
necessary to maintain i force the insurance required under Section 4 hereof and to preserve
and extend any and all rignts, licenses, permits (including, but not limited to, zoning
variances, special exceptions, and. nonconforming uses) privileges, franchises, and concessions
which are applicable to the preinises.or which have been granted to or contracted for by
Mortgagor in connection with any existing or presently contemplated use of the premises. In
the event that any building or other improvement on the premises must be altered or removed
to enable Mortgagor to comply with the-infegoing provisions of this Section 6, Mortgagor
shall not commence any such alterations or rexiievals without Mortgagee's prior approval of
the need therefor and the plans and specifications-pertaining thereto. After such approval,
which shall not be unreasonably withheld or delayed, Mortgagor, at its sole cost and expense,
shall effect the alterations or removal so required aid ahproved by Mortgagee. Mortgagor shall
not by act or omission permit any building or other imgrovement on land not subject to the
lien of this Mortgage to rely on the premises or any part thercuf or any interest therein to
fulfill any municipal or governmentai requirement, and Morigagor hereby assigns to
Mortgagee any and all rights to give consent for ail or any portioti of the premises or any
interest therein to be so used. Similarly, no building or other impre<cirent on the premises
shail rely on any land not subject to the lien of this Mortgage or any interast therein to fulfill
any governmental or municipal requirement. Mortgagor shall not by act or'on;ission impair the
integrity of the premises as a single zoning lot separate and apart from all odlie premises. Any
act or omission by Mortgagor which would result in a violation of any of the provisions of this
Section shall be void. Mortgagor shall duly and punctuaily perform and comply wiinall
covenants and conditions expressed as binding upon it under any recorded document or any
other agreement of any nature whatsoever binding upon it which pertains to the premises.

7. Liens, Encumbrances and Transfers of Ownership.

(a)  Liens and Encumbrances. Mortgagor shall keep the premises free from liens of
mechanics and materialmen and from all other liens, charges, and encumbrances of whatever
nature, regardless of whether the same are subordinate to, prior to, or on a parity with the lien
of this Mortgage, and shall furnish to Mortgagee satisfactory evidence of the payment and
737912 -
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discharge of any such liens, charges, and encumbrances, asserted or claimed to exist against
the premises, and any other lien or encumbrance expressly consented to by Morigagee and
with respect to any such second Mortgage or other permitted encumbrance, Mortgagor shall
pay, when due, the indebtedness secured thereby and upon Mortgagee's request, furnish to
Mortgagee satisfactory evidence of such payment or payments. Without in any way limiting
Mortgagee's right to withhold its consent to Mortgagor hereafter granting or creating a lien
against all or any part of the premises which is subordinate to the lien hereof, and regardless of
whether or not expressed in such consent or in the document granting such subordinate lien: (i)
any lien for which such conseat is given shall be subject and subordinate to all leases
pertaining to the premises whether then in existence or thereafter arising, and further subject to
any and all renewals, extensions, modifications, releases, increases, changes or exchanges
pertaining 1o the indebtedness secured hereby, without the consent of such subordinate lien
holder and winent any, objigation to give notice of any kind thereto and (ii) any consent to any
such subordinaie‘i¢n shail be subject to the conditions that in accepting the grant of such
subordinate lien, tiie‘grantee thereof, in consideration of such consent thereto, shall be deemed
to have agreed to inde:arify and hold Mortgagee harmless from and against all "Recovery
Costs" (hereinafter define2) pertaining to or arising out of any attempt (a "Recovery Attempt”)
by the Mortgagor individually or.as a debtor in possession, a trustee in bankruptcy of the estate
of the Mortgagor, or any other creditor of Mortgagor to recover from Mortgagee, pursuant to
any one or more provisions of the Umited States Bankruptcy Code (such as, but not limited to,
Sections 547(b) and 550(a)) or any oihér-federal or state law all or any portion of any payment
or payments made by or on behalf of Mur:a2gor to Mortgagee. As used herein the term
"Recovery Costs" means all liabilities, judgmenis, and penalties imposed on Mortgagee and
arising out of or resulting from any Recovery Aticmpt, and all costs and expenses, including,
but not limited to, attorneys' fees, incurred by Morigagee in dealing with any Recovery
Attempt and/or defending any action brought thereor; which obligations shall survive the
payment in full of all amounts secured hereby and mayor. described in any release deed
Mortgagee is obligated to deliver in accordance with the provisions of its mortgage.

()  Ownership Transfers. Except as specifically provided-herein, Mortgagor shall
not sell, transfer, convey, encumber, or assign the title to ail or any/; urtion of the premises, or
the rents, issues, or profits therefrom, whether by operation of law, voluntarily, or otherwise,
and shall not contract to do any of the foregoing, nor shall any membershi inerest in the
Company be transferred, sold, encumbered, conveyed or assigned, without e prior written
consent of Mortgagee (any such sale, transfer, conveyance, encumbrance, assigrment of the
premises or any membership interest in the Company or agreement to do any of the t¢regoing
being herein referred to as an "Ownership Transfer”). Mortgagor acknowledges and agrees
that ownership of the premises by Mortgagor and ownership of the Company by the current
holder of membership interests therein for as long as the indebtedness secured hereby remains
unpaid has been a material consideration to Mortgagee in extending the credit to Mortgagor
evidenced by the Note. Accordingly, Mortgagor, agrees not to transfer or assign all or any
portion of the title, or the rents, issues, or profits from the premises whether by operation of
law, voluntarily or otherwise, and shall not contract to do any of the foregoing, (any such
change, transfer, assignment or agreement to do so also being herein referred to as an
"Ownership Transfer"), provided, however, that (i) anything in Section 24(b)(iv) to the
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contrary notwithstanding, Mortgagee shall have no right to enjoin or otherwise prohibit any
Ownership Transfer, and, (ii) Mortgagee's rights and remedy in the event of any default
hereunder resulting from any such Ownership Transfer shall be to declare the indebtedness
evidenced hereby to be immediately due and payabie, as specified in Section 24(b)(1), and in
the absence of payment upon such acceleration to pursue such other remedies as are specified
in Section 24 hereof. Notwithstanding anything herein to the contrary, membership interest in
Mortgagor may be transferred without the prior written consent of Mortgagee, as foliows:

(A)  Transfers made for estate planning purposes to any family member or to any
trust for the benefit of any family member of any member of the Company;

(B)~*_Transfers made by will or by operation of law upon the death of any member of
Company; - .

(C)  Transfers to any person who, as of the date hereof, is a member of Company.

8. Stamp. Rersiding, Franchise and Other Taxes. If at any time the United States
government or any state, or {nvaizipal government shall require Internal Revenue or other
documentary stamps hereon or ‘on rhe Note secured hereby, or shall otherwise impose a tax
(including but not limited to any franchise, transfer, recording or filing tax or fee) or impose
an assessment on this Mortgage or on-t»¢ Note or shall require payment of an interest
equalization tax upon the indebtedness secured hereby, then the said indebtedness and the
accrued interest thereon shail be and become rue and payable at the election of Mortgagee
sixty (60) days after the mailing of notice of such-clection to Mortgagor, provided, however,
said election shall be unavailing and this Mortgage and the Note shall be and remain in effect,
if Mortgagor lawfully may pay for such stamps or such/tax including interest and penalties
thereon to or on behalf of Mortgagee and Mortgagor dces in fact pay, when payable, for all
such stamps or such tax, as the case may be, including interest and penalties thereon.

9. Effect of Change in Laws Regarding Taxation. [n fiie-event of the enactment,
after the date of this Mortgage, of any law of the state in which the ¢ cmises are located
deducting from the value of the land for the purpose of taxation any lien thereon, or imposing
upon Mortgagee the payment of the whole or any part of the taxes or assessmens or charges
or liens herein required to be paid by Mortgagor, or changing in any way the luws relating to
the taxation of mortgages or debts secured by mortgages or Mortgagee's interest/in the
property, or the manner of collection of taxes, so as to affect this Mortgage or the dch: secured
hereby or the holder thereof, then, and in any such event, Mortgagor, upon demand by
Mortgagee, shall pay such taxes or assessments, or reimburse Mortgagee therefor; provided,
however, that if, in the opinion of counse! for Mortgagee, (i) it might be unlawful to require
Mortgagor to make such payment or (ii) the making of such payment might result in the
imposition of interest beyond the maximum amount permitted by law, then, and in such event,
Mortgagee may elect, by notice in writing given to Mortgagor, to declare ali of the
indebtedness secured hereby to be and become due and payable within sixty (60) days from the
giving of such notice. Notwithstanding the foregoing, Mortgagor shall not be obligated to pay
any portion of Mortgagee's federal or state income tax.
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10.  Mortgagee's Performance of Defaul'=d Acts. In the case of any Materiai Default
(as defined in Section 25(a) hereof), Mortgagee may, but need not, make any payment or
perform any act herein required of Mortgagor in any form and manner deemed expedient by
Mortgagee. By way of illustration and not in limitation of the foregoing, Mortgagee may, but
need not, make full or partial payments of principal or interest on prior encumbrances, if any,
and purchase, discharge, compromise, or setile any tax lien or other prior or junior lien or title
or claim thereof, or redeem from any tax sale or forfeiture affecting the premises or contest
any tax or assessment. Mortgagee is hereby authorized to make or advance, in the place and
stead of the Mortgagor, any payment relating (o taxes, assessments, water rates, sewer rentals,
and other governmental or municipal charges, fines, impositions, or liens asserted against the
premises a:ud.riay do so according to any bill, statement, or estimate procured from the
appropriate pubic office without inquiry into the accuracy of the bill, statement or estimate or
into the validity 0f ‘any tax, assessment, sale, forfeiture, tax lien, or title or claim thereof; and
the Mortgagee is furirer authorized to make or advance in the place and stead of the
Mortgagor any paymeit :clating to any apparent or threatened adverse title, lien, statement of
lien, encumbrance, claim, or charge, or payment otherwise relating to any other purpose
herein and hereby authorizec. hvi not enumerated in this Section, may do so whenever, in its
judgment and discretion, such advaiee or advances shall seem necessary or desirable to protect
the full security intended to be created by this instrument, and in connection with any such
advance, Morigagee, at its option, may did is hereby authorized to obtain a continuation
report of title or title insurance policy prepared by a title insurance company of Mortgagee's
choosing. All monies paid for any of the purposes herein authorized and all expenses paid or
incurred in connection therewith, including atturieys' fees, and any other monies advanced by
Mortgagee to protect the premises and the lien hercof; shall be so much additional
indebtedness secured hereby, and shall become immediatzly due and payable by Mortgagor to
Mortgagee without notice and with interest thereon at the Default Interest Rate. Inaction of
Mortgagee shall never be considered as a waiver of any right accruing to it on account of any
default on the part of Mortgagor.

t1.  Eminent Domain. Mortgagee is hereby authorized to-cotléct and receive from
the condemnation authorities any and all awards heretofore or hereaftei inade or to be made to
the present and all subsequent owners of the premises, by any governmentil o) other lawful
authority for taking, by condemnation or eminent domain, hereby assigned by Mortgagor (0
Mortgagee, as aforesaid, and Mortgagee is hereby authorized to give appropriaté ieceipts and
acquittance therefor. Mortgagor shall give Mortgagee immediate notice of the actuzl or
threatened commencement of any such proceedings under condemnation or eminent domain,
affecting all or any part of the said premises or any easement therein or appurienances thereof,
including severance and consequential damage and change in grade of streets, and will deliver
to Mortgagee copies of any and all papers served in connection with any such proceedings.
Mortgagor shall make, execute, and deliver to Mortgagee, at any time or times upon request,
free, clear, and discharged of any encumbrances of any kind whatsoever, any and all further
assignments and instruments deemed necessary by Mortgagee for the purpose of validly and
sufficiently assigning to Mortgagee all awards and other compensation heretofore and hereafter
to be made to Mortgagor for any taking, either permanent or temporary, under any such
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proceeding. The proceeds of all such awards shall be paid t» Mortgagee and may be applied by
Mortgagee, at its option, after the payment of all of its expenses in connection with such
proceedings, including costs and attorneys' fees, to the reduction of the indebtedness secured
hereby or to restoring the improvements, in which event the same shall be paid out in the same
manner as is provided, with respect to insurance proceeds, in Section 4(a) hereof. Proceeds of
any condemnation award paid to and held by Mortgagee for purposes of paying for restoration
shall be held in a money market (or then comparable) interest bearing account. Any property
purchased with condemnation proceeds shall be made subject to the lien of this Mortgage
subject to no liens or encumbrances other than the Permitted Encumbrances.

12. . Acknowledgment of Debt. Mortgagor shall furnish from time to time within
seven (7) days after Mortgagee's request, a written statement, duly acknowledged, verifying
the amount due upon this Mortgage (as reflected on the books and records of Mortgagee) and
whether any alleged offsets or defenses exist against the indebtedness secured by this
Mortgage.

13. Rents and Leases.

(a)  Mortgagee's Right ot Prior Approval. Except for customary commercial/office
leases with rents no less than the rents-indicated on the certified rent roll delivered to
Mortgagee in connection with the closirg of the loan transaction being secured by this
Mortgage, all leases of the premises are azd-shall be subject to the approval of Mortgagee as (o
form and content and, without limiting the gederality of the foregoing, Mortgagor shall not,
without Mortgagee's prior written consent, (i) regardless of approval as to form, make any
lease of all or any part of the premises except for actnal occupancy by the lessee thereunder,
(ii) execute an assignment or pledge of any rents of tile premises or of any lease of all or any
part of the premises, except as security for the indebtedness secured hereby, (iii) accept any
prepayment of any instailment of any rents more than thirty {30) days before the due date of
such installment, or (iv) agree to any amendment to or change i+ the terms of any lease
previously approved by Mortgagee, which substantially reduces ihevent payable thereunder or
increases any risk or liability of the lessor thereunder.

(b) - Mortgagor's Obligations. Mortgagor, without any cost and ¢xpense to
Mortgagee, shall (i) at all times promptly and faithfully abide by, discharge and jierform all of
the covenants, conditions and agreements contained in all leases of ail or any pa:t-of the
premises, on the part of the landlord thereunder to be kept and performed, (ii) enfoice or
secure the performance of all of the covenants, conditions and agreements of such leases on the
part of the lessees to be kept and performed, (iii) appear in and defend any action or
proceeding arising under, growing out of or in any manner connected with such leases or the
obligations, duties or liabilities of landlord or of the lessees thereunder, (iv) transfer and assign
(for collateral purposes) to Mortgagee upon request of Mortgagee, any lease or leases of all or
any part of the premises heretofore or hereafter entered into, and make, execute and deliver to
Mortgagee upon demand, any and all instruments required to effectuate said assignment, V)
furnish Mortgagee, within ten (1 0) days after a request by Mortgagee so to do, a written
statement containing the names of all lessees, terms of all leases, including the spaces
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occupied, and the rentals payable thereunder, and (vi) exercise within five (5) days of any
demand therefor by Mortgagee any right to request from the lessee under any lease ot ali or
any part of the premises a certificate with respect to the status thereof. Subject to providing
Mortgagor notice and cure rights described in paragraph 24 of this Mortgage, Mortgagee shall
have the option to declare this Mortgage in defauit because of a material default of landlord in
any lease of all or any part of the premises (i) if such default is not cured by Mortgagor within
the time period provided for in said lease, or (ii) if such default is cured by Mortgagee
pursuant to the right granted herein. Any defauit under any separate Assignment of Lessor's
interest in Lease or under any Assignment of Rents given as additional security for the
indebtedness secured hereby shall constitute a default hereunder on account of which the whole
of the indebtedness secured hereby shall at the option of the Mortgagee, become immediately
due and p2yable without notice to the Mortgagor.

(c) Moyigagee Exoneration. Nothing in this Mortgage or in any other documents
relating to the loaii seoured hereby shall be construed to obligate Mortgagee, expressly or by
implication, to perfor:a 20y of the covenants of Mortgagor as landlord, tenant or assignor,
under any of the leases.acsigned to Mortgagee or to pay any sum of money or damages therein
provided to be paid by the lanclord or landlord's assignee, each and all of which covenants and
payments Mortgagor agrees to perform and pay. |

(d)  Lessee Attornment. In-tbc-event of the enforcement by Mortgagee of the
remedies provided for by law or by this bortgage, the lessee under each lease of all or any
part of the premises made after the date ot rezording this Mortgage shall, at the option of the ‘
Mortgagee, attorn to Mortgagee or any other person succeeding to the interest of Mortgagor as
a result of such enforcement and shall recognize $uch successor in interest as landlord under
such lease without change in the terms of or other provisions thereof, provided, however, that
said successor in interest shall not be bound by any payment of rent or additional rent for more
than one month in advance or any amendment or moditicatizii i0 any lease made without the
prior consent of Mortgagee or said successor in interest, excepr-as otherwise specified in
Section 13(a)(iv) hereof. Each lessee, upon request by Mortgagec or any such successor in
interest, shall execute and deliver an instrument or instruments confl wiing such attornment,
and Mortgagor shall cause each such lease of all or any part of the premises to contain a
covenant on the lessee's part evidencing its agreement to such attornment.

(e)  Declaration of Subordination. At the option of Morigagee, this Mpiigage shall
become subject and subordinate, in whole or in part (but not with respect to priority of
entitlement to insurance proceeds or any award in condemnation) to any and all leases of all or
any part of the premises upon the execution by Mortgagee and recording thereof, at any time
hereafter, in the Office of the Recorder of Deeds in and for the county wherein the premises
are situated, of a unilateral declaration to that effect.

14. Leasehold.

(@  Compliance with the Lease. The Mortgagor shall (i) promptly pay all rent,
additional rent, tenant improvement rent and other sums or charges required to be paid by the
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tenant under the Lease; (ii) promptly and faithfully observe, perform and con:ply with all of
the terms, covenants and provisions of the Lease on its part to be observed, performed and
complied with, at the time set forth in the Lease; (iii) not do, permit, suffer or refrain from
doing anything as a result of which there could be a default under or breach of any of the
terms of the Lease; (iv) except as permitted by the terms of the Lease, not to cancel or
terminate the Lease, nor to suffer or permit such cancellation or termination, nor to modify,
amend or in any way alter or permit the alteration of any of the terms of the Lease, nor to
surrender the Premises, demised thereunder, without the prior written consent of Mortgagee;
(v) to give the Mortgagee prompt written notice of any default by any party under the Lease
and to promptly deliver to the Mortgagee copies of each Notice of Default and all other
notices, communications, plans, specifications and other similar documents or instruments
received bv-ar delivered to the Mortgagor in connection with the Lease; (vi) not to waive,
excuse or discliarge any of the obligations and agreements of the landlord under the Lease;
(vii) to furnish thé Mortgagee such information and evidence as the Mortgagee may reasonably
require concerning ¢ Mortgagor's due observance, performance and compliance with the
terms, covenants and pro«isions of the Lease.

(b) Default under th2 Lease. In the event of any default by Mortgagor in the
performance of any of its obligations under the Lease, the Mortgagee may, but is not obligated
to, at its option and without notice. cause the default or defauits to be cured or remedied and
otherwise exercise any and all of therights of the Mortgagor under the Lease in the name of
and on behalf of the Mortgagor. The Murigagor shall, on demand, reimburse the Mortgagee
for all advances made and expenses incurred by the Mortgagee in curing any such default
(including, without limitation, reasonable attorneys’ fees), and all such advances and expenses
shall constitute additional indebtedness secured hetzov and shall bear interest at the interest
rate provided for in the Note until paid. Subject to the rights of Mortgagor’s tenants,
Mortgagor hereby grants to Mortgagee the right to enter upon the premises or any part thereof
as Mortgagee may deem reasonable or appropriate to preventus cure any such default by
Mortgagor. Mortgagor shall give prompt written notice to Mortzagee of any default by
Mortgagor under the Lease.

(c) Landlord Estoppe} Certificate. Mortgagor shall use reascnable efforts to deliver
to the Mortgagee within forty-five (45) days after written request by the Mortgagee, an
Estoppel Certificate from the landlord under the Lease setting forth (i) the naip< of the tenant,
(i) that the Lease has not been modified, or if it has been modified after the date rereof, the
date of each modification together with copies of each such modification certified as wue and
correct by the landlord, (iii) the rent payable under the Lease, (iv) the date to which all rental
charges have been paid by the tenant under the Lease, and (v) whether there are any defaults
by the tenant under the Lease, and if so, setting forth the nature thereof in reasonable detail.

(d)  No Assignment. Notwithstanding anything to the contrary contained herein,
this Mortgage shall not constitute an assignment of the Lease and the Mortgagee shall have no
liability or obligation thereunder by reason of its acceptance of this Mortgage. The Mortgagee
shall be liable for the obligations of the tenant arising under the lease for only the period of
time of that the Mortgagee is in possession of the Premises or has acquired, by foreclosure or
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otherwise, and is holding, alt of the Mortgagor's right, title and interest therein.

(e)  No Merger. The fee title and the Leasehold shal! not merge but shall aiways be
kept separate and distinct, notwithstanding the union of said estates either in the Lessor or in
the Lessee or in a third party by purchase or otherwise. If the Mortgagor acquires the fee title
or any other estate, title or interest in the premises, or any part thereof, the fien of this
Mortgage shall automatically and without the necessity of the execution or delivery of any
further instruments or documents, attach to and be a lien upon the acquired estate, title or
interest, and such acquired estate, title or interest shall thereupon and become a part of the
premises with the same force and effect as if specificaily encumbered hereby. Mortgagor
agrees to execute any and all instruments and documents that the Mortgagee may reasonably
request to ratify, confirm and further evidence the Mortgagee's lien on the acquired estate,
title or interest. - .

15.  Inspeciien of Premises. Mortgagor shall permit Mortgagee or its agents to
inspect the premises atall reasonable times, and access thereto shall be permitted for such

purpose.

16.  Reporting Requicemszars/Inspection of Books and Records. Mortgagor shall keep
and maintain full and correct records chowing in detail the income and expenses of the
premises and within ten (10) days after demand therefor shall allow Mortgagee to examine
such books and records and all supportiig<rouchers and data at any time and from time to time
on request at its offices, hereinbefore identified, or at such other location as may be mutually
agreed upon and Mortgagor shall deliver to Mertgagee within thirty (30) days after written
request by Mortgagee (but not earlier than April 1 of any year), annual operating statements
and a rent roll certified by Mortgagor. Mortgagor shail furnish to Mortgagee within thirty (30)
days after written request by Mortgagee (but not earlier than April 1 of any year), an annual
rent roll for the premises, annual reports of the income and expanses of the premises in such
reasonable detail as Mortgagee may require, signed by the respeiisible official of Mortgagor,
annual financial statements of the Mortgagor and annual persona! financial statements of each
guarantor of the obligations secured hereby. In addition to other rericdics available to
Mortgagee, Mortgagor's failure to comply with this provision shall resuit'in a five hundred
dollar ($500.00) charge due from Mortgagor to Mortgagee. Mortgagor sheil turnish to
Mortgagee with reasonable promptness such other financial and other inforniricw respecting
the financial condition, business or operations of Morigagor or any guarantors 25 M{origagee
may from time to time reasonably request.

17.  Futre Advances. Mortgagee may, at its option upon request of Mortgagor, at
any time before full payment of the indebtedness secured by this Mortgage, make further
advances to Mortgagor, and the same, regardless of whether the amount thereof when added to
the then principal balance due under the Note exceeds the face amount thereof, together with
the interest thereon shall be on a parity with, and not subordinate to, the indebtedness
evidenced by the Note and shall be secured hereby in accordance with all covenants and
agreements herein contained. If Mortgagee shall make further advances as aforesaid,
Mortgagor shall repay all such advances in accordance with the note or notes, or agreement or
737912 :
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agrecments, evidencing the same which Mortgagor shall have executed and delivered to
Mortgagee, if any, and in the absence of any such agreement, the same shall be payable,
together with interest thereon at the rate and at the intervals specified in the Note, in full on
the Maturity Date.

18.  Purpose of Loan. The entire proceeds of the loan evidenced by the Note are
from a "business loan,” as that term is used in 815 ILCS 205/4, and Mortgagor shall own and
operate a "business” as that term is defined in said 815 ILCS 205/4.

19.  Partial Invalidity. Mortgagor and Mortgagee intend and believe that each
provision in this Mortgage and the Note conforms with all applicable local, state and federal
laws and judicial decisions. However, if any provision or provisions, or if any portion of any
provision or grevisions in.this Mortgage or the Note is found by a court of law to be in
violation of any-agplicable local, state or federal ordinance, statute, law, administrative or
judicial decision, or public policy, and if such court should declare such portion, provision or
provisions of this Moctgage or the Note to be illegal, invalid, unlawful, void or unenforceable
as written, then it is the izient both of Mortgagor and Mortgagee that such portion, provision
or provisions shall be givenforcs to the fullest possible extent that it or they are legal, valid
and enforceable, that the remaindes-of this Mortgage and the Note shall be construed as if such
illegal, invalid, untawful, void ot npenforceable portion, provision or provisions were not
contained therein, and that the rights,5ligations and interest of Mortgagor and Mortgagee
under the remainder of this Mortgage aiie’ the Note shall continue in full force and effect. If
under the circumstances interest in excéss of e limit atiowabie by law shall have been paid by
Mortgagor in connection with the loan evidences by the Note, such excess shall be applied by
Mortgagee to the unpaid principal balance of the *<ore or refunded to Mortgagor in the manner
to be determined by Mortgagee and if any such excess interest has accrued, Mortgagee shall
eliminate such excess interest so that under no circumstaices shall interest on the loan
evidenced by the Note exceed the maximum rate allowed by tie law.

20.  Subrogation. In the event the proceeds of the loan :pade by Mortgagee to
Mortgagor, or any part thereof, or any amount paid out or advances v Mortgagee, be used
directly or indirectly to pay off, discharge, or satisfy, in whole or in par, any prior lien or
encumbrance upon the premises or any part thereof, then Mortgagee shatl 0e subrogated to
such other lien or encumbrance and to any additional security held by the toiccr-thereof and
shall have the benefit of the priority of all of same.

21.  Mortgagee's Right to Deal with Transferee. In the event of the voluntary sale or
transfer by operation of law, or otherwise, of ail or any part of said premises, Mortgagee is
hereby authorized and empowered to deal with such vendee or transferee with reference to said
premises, or the debt secured hereby, or with reference to any of the terms or conditions
hereof, as fully and to the same extent as it might with Mortgagor, without in any way
releasing or discharging Mortgagor from said Mortgagor's covenants and undertakings
hereunder, specifically including Section 7 hereof, and without Mortgagee waiving its rights 10
accelerate the Note as set forth in said Section 7.
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22.  Execution of Security Agreement and Financing Statemeni. Mortgagor, within
ten (10) days after writien request shall execute, acknowledge, and deliver to Morigagee a
Security Agreement, Financing Statement, or other similar security instrument, in form
satisfactory to Mortgagee, covering all property, of any kind whatsoever owned by Mortgagor,
which, in the sole opinion of Mortgagee, is essential to the operation of the premises and
concerning which there may be any doubt as to whether the title to same has been conveyed by
or a security interest therein perfected by this Mortgage under the laws of the State of [Hinois
‘and shall further execute, acknowledge, and deliver any financing statement, atfidavit,
continuation statement, or certificate or other documents as Mortgagee may request in order to
perfect, preserve, maintain, continue, and extend the security instrument. Mortgagor further
agrees to pay to Mortgagee, on demand, all costs and expenses incurred by Mortgagee in
connectior w'th the preparation, execution, recording, filing, and refiling of any such
document. Tnic. instrument shall constitute a security agreement under the Uniform
Commercial Couz of the State of Illinois and Mortgagee shall have all rights and remedies
conferred thereinioc the benefit of a Secured Party (as said term is defined in the Uniform
Commercial Code).

23.  Releases. Mor'gagee, without notice, and without regard to the consideration,
if any, paid therefor, and notwithsianding the existence at that time of any inferior liens, may
release any part of the premises er any person liable for any indebtedness secured hereby,
without in any way affecting the liaciiizy of any party to the Note and this Mortgage or
guaranty, if any, given as additional seci:¢ity for the indebtedness secured hereby and without
in any way affecting the priority of the lien o1 this Mortgage, and may agree with any party
obligated on said indebtedness herein to extend the time for payment of any part or all of the
indebtedness secured hereby. Such agreement siia!i not, in any way, release or impair the lien
created by this Mortgage, or reduce or modify the liability, if any, of any person or entity
personally obligated for the indebtedness secured hareby. but shall extend the lien hereof as
against the title of all parties having any interest in said security which interest is subject to the
indebtedness secured by this Mortgage.

24.  Expenses Incurred by Mortgagee. Any costs, damagzs, expenses or fees.
including attorneys' fees, incurred by Mortgagee in connection with (i) sustaining the lien of
this Mortgage or its priority, (i) obtaining any commitment for title insurancz or title
insurance policy, (iii) obtaining an ALTA survey of the real estate, (iv) obuiung an MAI
appraisal and one or more environmental reports, (v) the preparation, executioz -delivery and
performance of this Mortgage, the Note and any other documents in connection wiih the
transactions contemplated hereby and thereby, (vi) any amendments, waivers or cOnsents
hereto or thereto, (vii) protecting the premises, (viii) protecting or enforcing any of
Mortgagee's rights hereunder, (ix) recovering any indebtedness secured hereby, (x) any
litigation or proceedings (including, but not limited to, bankruptcy, probate and administrative
law proceedings) affecting this Mortgage, the Note, or the premises, or (xi) preparing for the
commencement, defense or participation in any threatened litigation or proceedings as
aforesaid, or as otherwise enumerated in Section 25(c) hereof, shall be so much additional
indebtedness secured hereby and shall be immediately due and payable by Mortgagor, upon
demand, with interest thereon after such demand at the Default Interest Rate.
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25. Remedies on Default.

(a) Material Default. The occurrence or existence of any one of the following

events or conditions (each of which is hereinafter referred to as a "Material Default”) shall
entitle Mortgagee to the remedies theretor hereinafter specified:

737912
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(i) a defauit in the payment 15 days after due date of any amount payabie
hereunder which shalt not have been cured, by the payment of all amounts then owing,
or a default in the full and timely performance of, or compliance with, any other
obligation, covenant, condition or requirement specified herein, which shall not have
besticared, by the performance so required, and the remediation of any consequences
the deiay-in such performance may have caused, within sixty (60) days after written
notice ot sich default is given to Mortgagor, or within such longer period, not
exceeding an additional sixty (6Q) days, as may reasonably be required for any such
default which<azunot reasonably be cured within such sixty (60) days;

(i) any represe:ration or warranty made by Mortgagor in the Note, this
Mortgage, the Assignment-of Leases, Rents and Profits and the Environmental
Indemnity Agreement of the Mortgagor and the Guaranty Agreement of the guarantors
of the indebtedness secured Lereby, each of even date herewith (collectively, the "Loan
Documents") or in any other agre<ment, instrument, certificate or statement _
contemplated hereby or thereby or made,or delivered pursuant hereto or thereto or in
connection herewith or therewith, shaii ke materially breached or violated, or prove to
be false, misleading or inaccurate, in any raterial respect;

(iii) a material adverse change in the busiuess, operations or condition, financial
or otherwise, of Mortgagor or any guarantor of the woligations secured hereby shail
have occurred;

(iv) Mortgagor or any guarantor of the obligations scéi:ured hereby, shall at any
time file a voluntary petition in bankruptcy, institute (by petition, application, answer,
consent or otherwise) any bankrupicy, insolvency, reorganization, arr:ngement,
composition, readjustment, dissolution, liquidation or similar proceediis under any
present or future federal or state law, or admit in writing his, her or its ipavility to pay
his, her or its debts as they mature, or make an assignment for the benefit ¢ Lis, her or
its creditors, or seek or consent 1o the appointment of any receiver, trustee or similar
officer of all or any substantial part of his, her or its property;

(v) the commencement of any involuntary petition in bankruptcy against
Mortgagor or any guarantor of the obligations secured hereby, or the institution against
one or more of the foregoing, of any reorganization, arrangement, composition,
readjustment, dissolution, liquidation or similar proceedings under any present or future
federal or state law, or the appointment of a receiver, trustee or other officer for all or
any substantial part of the property of any such party which shall remain undismissed
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or undischarged for a period of sixty (60) days after the commencement thereof;

(vi) any attachment, seizure or levy shall be made in whole or in part upon the
premises or any other collateral described in any of the other Loan Documents, and the
same shall not have been dismissed, released or removed within sixty (60) thereafter;

(vii) any proceedings shall be instituted to enforce any other lien, charge or
encumbrance atfecting the premises;

(viii) a default under any of the Loan Documents, the Junior Mortgage and
Security Agreement of even date herewith executed by 28 East Jackson, L.L.C. in
faver of Mortgagee or the Junior Mortgage and Security Agreement of even date
herewithexecuted by 309 West Washington, L.L.C. in favor of Mortgagee
(collectively, the “Junior Mortgages™);

(ix) the'death of any guaiantor of the indebtedness hereby secured, or the
dissolution of Mertgagor;

(x} any material amendment or modification to the Operating Agreement of
Mortgagor shali be made without the prior written consent of Mortgagee;

(xi) if at any time Geraiv “.2e Nudo and Laurence H. Weiner shall not be the
only Managers of Mortgagor, unless (i prior written consent to any change in or
addition of any Manager is given by Morizagee.

(xii} if any material default shall occur under the Lease and continue after any
applicable cure period for therein.

(b)  Remedies. In addition to any other remedy herein specified, if any Material
Defauit under this Mortgage shall occur, Mortgagee may, at its.option, (i) declare the entire
indebtedness secured hereby to be immediately due and payable, wiiliout notice or demand
(each of which is hereby expressly waived by Mortgagor) whereupon tve same shall become
immediately due and payable, (ii) institute proceedings for the complete fireclosure of this
Mortgage, (iii) institute proceedings to coilect any delinquent installment or 1zusvallments of the
indebtedness secured hereby without accelerating the due date of the entire indzicdness, by
proceeding with foreclosure of this Mortgage with respect to any delinquent instai'ment or
installments of such indebtedness only, and any sale of the premises under such a foreclosure
proceeding shall be subject to and shall not affect the unmatured part of the indebtedness, and
this Mortgage shall be and continue as a lien on the premises securing the unmatured
indebtedness, (iv) take such steps to protect and enforce its rights whether by action, suit or
proceeding in equity or at law for the specific performance of any covenant, condition or
agreement in the Note or in this Mortgage, or in any of the other Loan Documents, or in aid.
of the execution of any power herein granted, or for any foreclosure hereunder, or for the
enforcement of any other appropriate legal or equitable remedy or otherwise as Mortgagee
shall elect, (v) recover judgment on the Note or any guarantee either before, during or after or
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in lieu of any proceedings for the enforcement of this Mortgage, (vi) exercise any or all of the
rights and remedies available to a secured party under the Uniform Commercial Code, or (vii)
enforce this Mortgage in any other manner permitted under the laws of the state in which the
premises are siruated.

(c)  Expense of Litigation. [n any suit to foreclose the lien of this Mortgage or
enforce any other remedy of Mortgagee under this Mortgage or the Note there shall be allowed
and included, as additional indebtedness in the judgment or decree, all expenditures and
expenses which may be paid or incurred by or on behalf of Mortgagee for attorneys’ fees,
appraisers' fees, outlays for documentary and expert evidence, stenographers’ charges,
publication costs, survey costs, and costs (which may be estimated as to items to be expended
after entry ot the decree) of procuring all abstracts of titles title searches and examinations title
insurance policies, Torrens certificates, and similar data and assurances with respect to title as
Mortgagee may desm reasonably necessary either to prosecute such suit or to evidence to
bidders at any sale-+hich may be had pursuant to such decree the true condition of the title to
or value of the premises. )

(d)  Mortgagees's Right of Possession in Case of Default. {n any case in which,
under the provisions of this Mortgage, Mortgagee has a right to institute foreclosure
proceedings whether or not the eatire principal sum secured hereby is declared to be
immediately due as aforesaid, or whet'ier before or after the institution of legal proceedings to
foreclose the lien hereof or before or aftcrsale thereunder, forthwith, upon demand of
Mortgagee, Mortgagor shall surrender to Mor:zagee and Mortgagee shall be entitled to take
actual possession of the premises, or any part thereof, personally or by its agent or attorneys,
and Mortgagee in its discretion may enter upon 2u take and maintain possession of all or any
part of said premises, together with all documents, 0ocks, records, papers, and accounts of
Mortgagor, its agents, or servants, wholly therefrom a:d may, as attorney in fact or agent of
Mortgagor, or in its own name as Mortgagee and unde: the newers herein granted: (i) hold,
operate, manage, and control the premises and conduct the ausiress, if any, thereof, either
personally or by its agents, and with full power to use such mezsures, legal or equitable, as in
its discretion or in the discretion of its successors or assigns may ve«teemed proper or
necessary to enforce the payment or security of the avails, rents, issue znd profits of the
premises including actions for recovery of rent, actions in forcible detainer-and actions in
distress for rent, hereby granting full power and authority to exercise each andzvery of the
rights, privileges and powers herein granted at any and ail times hereafter, witiicut notice to
Mortgagor, (ii) cancel or terminate any lease or sublease for any cause or on any.ground which
would entitle Mortgagor to cancel the same, (iii) elect to disaffirm any lease or subiease made
subsequent to this Mortgage or subordinated to the lien hereof, (iv) extend or modify any then
existing leases and make new leases, which extensions, modifications and new leases may
provide for terms to expire, or for options to lessees to extend or renew terms to expire,
beyond the maturity date of the indebtedness hereunder and the issuance of a deed or deeds to
a purchaser or purchasers at a foreclosure sale, it being understood and agreed that any such
leases, and the options or other such provisions to be contained therein, shall be binding upon
Mortgagor and all persons whose interests in the premises are subject to the lien hereof and to
be also binding upon the purchaser or purchasers at any foreclosure sale, notwithstanding any
737912
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redemption from sale, discharge of the mortgage indebtedness, satisfaction of any foreclosure
decree, or issuance of any certificate of sale or deed to any purchaser, (v) make all necessary
or proper repairs, decorating, renewals, replacements, alterations, additions, betterments, and
improvements to the premises as to Mortgagee may seem judicious, (vi) insure and reinsure
the premises and all risks incidental to Mortgagee's possession, operation and management
thereof, and (vii) receive all avails, rents, issues and profits.

(e} Application of Rental Proceeds. Any avails, rents, issues and profits of the
premises received by Mortgagee after having possession of the premises, or pursuant to any
assignment thereof to Mortgagee under the provisions of this Mortgage or of any separate
Assignment of Rents or Assignment of Leases, shall be appiied in payment of or on account of
the followirg, in such order as Mortgagee (or in case of a receivership, as the court) may
determine: (i)« the payment of the operating expenses of the premises, including reasonable
compensation (o lvinrtgagee or the receiver and its agent or agents, if management of the
premises has beci-dciegated to an agent or agents, and shall also include lease commissions
and other compensatici 21d expenses of seeking and procuring tenants and entering into leases
and the payment of preinitms on insurance hereinabove authorized, (ii) to the payment of
taxes, special assessments, 2iid water taxes now due or which may hereafter become due on
the premises, or which may become a lien prior to the lien of this Mortgage, (iii) to the
payment of all repairs, decorating. renewals, replacements, alterations, additions, betterments,
and improvements of said premises, inciunding the cost from time to time of installing or
replacing personal property or fixtures nénéssary to the operation of the premises, and of
placing said property in such condition-as wil!;-in the judgment of Mortgagee or receiver,
make the premises readily rentable, (iv) to the payment of any indebtedness secured hereby or
any deficiency which may result from any foreclosure sale, (v) to the payment of amounts due
under the Lease, or (vi) with respect to any overplus-Op remaining funds, to the Mortgagor, its
successors, or assigns, as their rights may appear.

() Appointment of Receiver. Upon or at any tirae 2{ter the filing of any complaint
to foreclose this Mortgage, Mortgagor consents upon applicatioa bv Mortgagee to the
appointment of a receiver of the premises. Such appointment may b< made either before or
after sale without notice and without regard to the solvency or insolvency, at the time of
application for such receiver, of the person or persons, if any, liable for thé payment of the
indebtedness secured hereby and without regard to the then value of the premiscs or whether
the same shall be then occupied as a homestead or not, and without bond being required of the
applicant. Such receiver shall have the power to take possession, control, and carc =i the
premises and to collect the rents, issues, and profits of the premises during the pendency of
such foreclosure suit and, in case of a sale and a deficiency, during the full statutory period of
redemption (provided that the period of redemption has not been waived by Mortgagor), as
well as during any further times when Mortgagor, its heirs, administrators, executors,
successors, or assigns, except for the intervention of such receiver, would be entitled to collect
such rents, issues, and profits, and all other powers which may be necessary orare useful in
such cases for the protection, possession, control, management and operation of the premises,
during the whole of said period. To the extent permitted by law, said receiver may be
authorized by the court to extend or modify any then existing leases and to make new leases,
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which extensions, modifications, and new leases may provide for terms to expire, or for
options to lessees to extend or renew terms to expire, beyond the maturity date of the
indebtedness hereunder it being understood and agreed that any such leases and the options or
other such provisions to be contained therein, shall be binding upon Mortgagor and all persons
whose interests in the premises are subject to the lien hereof and upon the purchaser or
purchasers at any foreclosure sale, notwithstanding any redemption from sale, discharge of the
mortgage indebtedness, satisfaction of any foreclosure decree, or issuance of any certificate of
sale or deed to any purchaser.

(g)  Sale of Premises. Any real estate or any interest or estate therein sold pursuant
to any court order or decree obtained pursuant to the Mortgage shall be sold in one parcel, as
an entirety,r in such parcels and in such manner or order as Mortgagee, in its sole discretion,
may elect, to tlic. maxiqum extent permitted by the laws of the state in which the premises are
situated. At any-cuch sale, Mortgagee may bid for and acquire, as Purchaser, the premises or
any part thereof, ari<in lieu of paying cash therefor, may make settlement for the purchase
price by crediting upor ti: indebtedness due the amount of Mortgagee's bid.

(h) Application of Proceeds From Foreclosure Sale. The proceeds of any
foreclosure sale of the premises shal! be distributed and applied in the following order of
priority: (i) on account of all cost: and expenses incident to the foreclosure proceedings,
including all such items as are mentionid. in Section 25(c) hereof, (ii) all other items which,
under the terms hereof, constitute secured indebtedness additional to that evidenced by the
Note, with interest thereon, at the Default Interost Rate (as defined hereafter), (iii) all principal
and interest remaining unpaid on the Note, (iv).amounts due under the Lease, if any, and (v)
any overplus to Mortgagor, its successors, or assizrs, as their rights may appear.

(i)  Application of Deposits Held by Mortgage:. With respect to any deposits made
with or held by Mortgagee or any depositary pursuant tu any.<f the provisions of this
Mortgage, in the event of a Material Default under in this Mortgage, Mortgagee may, at its
option, without being required to do so, apply any monies or secu ities which constitute such
deposits on any of Mortgagor's obligations herein or in the Note cor:2iped, in such order and
manner as Mortgagee may elect. When the indebtedness secured hereby bas been fully paid,
any remaining deposits shall be paid to Mortgagor or to the then owner or awners of the
premises. Such deposits are hereby pledged as additional security for the prompt payment of
the Note and any other indebtedness hereunder and shall be held to be irrevoczuly applied by
the depositary for the purposes for which made hereunder and shall not be subject-tr-the
direction or control of the Mortgagor.

()  Waiver of Stawtory Rights. Mortgagor, for itself and on behalf of the trust
estate, all persons beneficially interested therein, and each and every person acquiring any
interest in or title to the premises subsequent to the date hereof, agrees not to apply for or avail
itself of any appraisement, valuation, reinstatement, redemption, stay, extension, or exemption
laws, or any so-called "Moratorium Laws,” now existing or hereafter enacted, in order to
prevent or hinder the enforcement or foreclosure of this Mortgage, and hereby waives the
benefits of such laws, including, but not limited to, those specified in subsections 13- 1602 and
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15- 1603 of the [ilinois Mortgage Foreclosure Law, and further waives any and all right to
have the property and estates comprising the premises marshaled upon any foreclosure of the
lien hereof and agrees that any court having jurisdiction to foreclose such lien may order the
premises sold as an entirety. Mortgagor acknowledges and agrees that the land covered by this
Mortgage at the time of execution hereof is neither "Agricultural Real Estate” nor "Residential
Real Estate” (as those terms are defined in the Iilinois Mortgage Foreclosure Law). Mortgagor
hereby waives and releases all errors, defects and imperfections in any proceedings instituted
by Mortgagee under this Mortgage.

(k)  Partial Payments. Acceptance by Mortgagee of any payment which is less than
payment in full of all amounts due and payable at the time of such Payment shail not constitute
a waiver of Morigagee's right to demand payment of the balance due, or any other rights of
the Mortgagec ar that yme or any subsequent time.

)} Tendze of Payment After Acceleration. In case, after legal proceedings are
instituted to foreclose <né-lien of this Mortgage, tender is made of the entire indebtedness due
hereunder, Mortgagee sh+!i"be entitled to reimbursement for expenses incurred in connection
with such legal proceedings, nciuding such expenditures as are enumerated above, and such
expenses shall be so much additiop2! indebtedness secured by this Mortgage, and no such suit
or proceedings shall be dismissed or otherwise disposed of until such fees, expenses and
charges shall have been paid in full.

(m) Delays and Omissions. No course of dealing and no delay in the exercise of or
failure to exercise any remedy or right accruing by reason of any default under this Mortgage
shall impair any such remedy or right or be consirued to be a waiver of any such default or
acquiescence therein, nor shall it affect any subsequeatdefault of the same or of a different
nature.

(n)  Rescission of Election. Acceleration of matusiry, once made by Mortgagee,
may at the option of Mortgagee be rescinded, and any proceediags hrought to enforce any
rights or remedies hereunder may, at Mortgagee's option, be discor:iinved or dismissed,
whereupon, in either of such events, Mortgagor and Mortgagee shall be restored to their
former positions, and the rights, remedies and power of Mortgagee shall coniinue as if such
acceleration had not been made or such proceedings had not been commenczd, 4s the case may
be.

(0)  Remedies Cumulative and Concurrent. The rights and remedies of Mortgagee
as provided in the Note, in this Mortgage, in any guaranty of any guarantor, in any Loan
Document, in either of the Junior Mortgages, and in any other document securing the
indebtedness secured hereby shall be cumulative and concurrent and may be pursued
separately, successively or together against Mortgagor, any guarantor or the premises, or any
one or more of them, at the sole discretion of Mortgagee, and may be exercised as often as
occasion therefor shall arise, all to the maximum extent permitted by the laws of the state in
which the premises are situated. If Mortgagee elects to proceed under one right or remedy
under this Mortgage or the Note, Mortgagee may at any time cease proceeding under such
73791-2 )
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right or remedy and proceed under any other right or remedy under this Mortgage or the Note.

26.  Defauit Interest Rate. The term "Default Interest Rate” is deemed to mean
interest at the rate of five percent (5.0%) per annum in excess of the interest rate from time to
time prevailing under the Note until paid.

27.  Notices. Any notice that Mortgagor or Mortgagee may desire or be required to
give to the other party hereunder shall be in writing, and shall be deemed given upon the
earlier of the actual receipt thereof by the intended recipient or on the second (2nd) business
day after mailing the same to the intended recipient at the address therefor first above written
with postage prepaid via certified first class mail, return receipt requested, or on the first (Ist)
business dzv after delivery by sender to a nationally recognized overnight courier service. By
notice complying with_the foregoing provisions of this paragraph, either party may from time
to time change it address for notice purposes, except that any such notice shall not be deemed
delivered until actuziiy received by the intended recipient thereof.

28.  Time is of the Essence. It is specifically agreed that time is of the essence of
thls Mortgage. The waiver of ihe options or obligations secured hereby shall not at any time
thereafter be held to be abandenment of such righis.

29.  Mortgagee's Lien for' Scrvice Charge and Expenses. At all times, regardless of
whether any loan proceeds have been diseursed, this Mortgage secures (in addition to any loan
proceeds disbursed from time to time) the payviaent of any and all loan commissions, service
charges, liquidated damages, expenses, and advances due to or incurred by the Mortgagee in
connection with this transaction.

30.  Modifications. This Mortgage may not0e changed, waived, discharged or
terminated orally, but only by an instrument Or instruments ‘zwriting, signed by the party
against which enforcement of the change, waiver, discharge or rcrmination is asserted.

31. Covenants to Run with the Land. All the covenants hareof shall run with the
land. ‘

32.  Captions. The captions and headings of various sections are-for convenience
only and are not to be construed as defining or limiting, in any way, the scope or-intent of the
provisions hereof.

33.  Construction. The place of contract and payment being located in [llinois, this
Mortgage and the rights and indebtedness hereby secured shall be construed and enforced
according to the laws of the State of Illinois. Mortgagee shall act reasonably in the exercise of
any right of approval or consents and of any remedies provided hereunder to Mortgagee.
Mortgagor irrevocably (a) agrees that Mortgagee may bring suit, action or other legal
proceedings arising out of this Mortgage, the Note or any other Loan Documents, or the
transactions contemplated hereby or thereby, in the courts of the State of Illinois in Cook

County, Illinois or the courts of the United States for the Northern District of Illinois, Eastern
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Division; (b) consents to the jurisdiction of each such court in any such suit, action or
proceeding; (c) waives any objection which Mortgagor may have to the laying of the venue of
any such suit, action or proceeding in any of such courts; and (d) waives any right it may have
to a jury trial in connection with any suit, action or proceeding arising out of this Mortgage,
the Note or any other Loan Document or the transaction contemplated hereby or thereby

34.  Binding on Successors and Assigns, Definitions. This Mortgage and all
provisions hereof shall extend and be binding upon Mortgagor's successors and assigns and all
persons claiming under or threugh Mortgagor. The "Mortgagee" when used herein shall
include the successors and assigns of the Mortgagee named herein, and the holder or holders,
from time to time, of the Note secured hereby. Whenever used, the singular number shall
include the-plural, the plural the singular, and the use of any gender shall include all genders.
The word "pe son” as psed herein means any naturai person and any partnership, joint
venture, corporatica, association, or other legal entity.

35.  Further‘Atiurances. Mortgagor shall execute, acknowledge and deliver to
Mortgagee and to any sub'scquent holder from time to time upon demand (and pay the costs of
preparation and recording théreof) any further instrument or instruments, including, but not
limited to, mortgages, security agreements, financing statements, assignments and renewal and
substitution notes, so as to re-affivm, 1o correct and to perfect the evidence of the obligation
hereby secured and the lien of Mortgages to all or any part of the premises intended to be
hereby mortgaged, whether now mortgage<, later substituted for, or acquired subsequent to the
date of this Mortgage and extensions or 'modifications thereof, and will do or cause to be done
all such further acts and things as may reasonably-he necessary fully to effectuate the intent of
this Mortgage.

36. . Recording and Filing. Mortgagor, at its‘ex.pense, will cause this Mortgage and
all supplements thereto for which constructive notice must be-given to protect Mortgagee, at
all times to be recorded and filed, and re-recorded and re-filed, in such manner and in such
places as Mortgagee shall reasonably request, and will pay all suci recording, filing,
re-recording, re-filing taxes, fees and other charges to the maximun xtent permitted by the
laws of the state in which the premises are situated.

37.  Right to Contest Taxes and Mechanics' Liens. The obligations =i Mortgagor
under Sections 3 and 7 hereof, and the rights of Mortgagee under Section 10 heréef, are
subject to the right Mortgagor shall have to contest in good faithi the validity or atucant of any
tax or assessment or lien arising from any work performed at or materials furnished to the
premises which right, however, is conditional upon (i) such contest having the effect of
preventing the collection of the tax, assessment or lien so contested and the sale or forfeiture
of the premises or any part thereof or interest therein to satisfy the same, (ii) Mortgagor giving
Mortgagee written notice of its intention to contest the same in a timely manner, which, with
respect to any contested tax or assessment, shall mean before any such tax, assessment or lien
has been increased by any penalties or costs, and with respect to any contested mechanics' lien
claim, shall mean within ten (10) days after Mortgagor receives actual notice of the filing
thereof, (iii) Mortgagor making and thereafter maintaining with Mortgagee or such other
73791-2
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depositary as Morigagee may designate, a deposit of cash (or United States government
securities, in discount form, or other security as may, in Mortgagee's sole discretion, be
acceptable to Mortgagee and in either case having a present value equal to the amount herein
specified) in an amount not less than One Hundred Fifty Percent (150%) of the amount which,
in Mortgagee's reasonable opinion, determined from time to time shall be sufficient to pay in
full such contested tax, assessment or lien and penalities, costs and interest that may become
due thereon in the event of a final determination thereof adverse to Mortgagor or in the event
Mortgagor fails to prosecute such contest as herein required, or in lieu thereof Mortgagor
providing to Mortgagee title insurance over such maers in form and substance reasonably
acceptable to Mortgagee, and (iv) Mortgagor diligently prosecuting such contest by appropriate
legal proceedings. In the event Mortgagor shall fail to prosecute such contest with reasonable
diligence or'shall fail to maintain sufficient funds, or other security as aforesaid, on deposit as
hereinabove provided, Mortgagee may, at its option, liquidate the securities deposited with
Mortgagee, and 2prly the proceeds thereof and other monies deposited with Mortgagee in
payment of, or on account of, such taxes, assessments, or liens or any portion thereof then
unpaid, including the pav:aent of all penalties and interest thereon.

38.  Interpretation. Unless the context otherwise requires, (a) the term "person”
means an individual, corporation, rartnership, trust, unincorporated association, joint venture,
government (including political subdivisions), governmental authority or agency, or any other
entity, (b) any reference in this Mortgzps-to "Mortgagor,” "Mortgagee" or any other entity
shall include its successors and assigns, (¢} any reference to an Article or Section shall refer to
the specified Article or Section of this Mortgage, (d) words importing the singular number
include the plural number, and vice versa, (e) the-terms "hereof,” "hereby,” "Hereto,"
"hereunder™' and similar terms refer to this entire d{ortgage, (f) the term "including” shall
mean "including without limitation,” and (g) any refererce to the real estate shall refer to the
real estate or any part thereof or any estate or interest therzin.

39.  Invalidity of Certain Provisions. If the security-ipierest, lien or estate created
by this Mortgage is invalid or unenforceable as to any part of the cemises, or as to any part of
the indebtedness secured hereby, the unsecured or partiaily secured poriion thereof shall be
completely paid prior to the payment of the remaining and secured or pastially secured portion
thereof, and all payments made thereon, whether voluntary or pursuant to foreclosure sale or
other enforcement action or procedure, shail be considered to have been firsi puir-on and
applied to the full payment of that portion thereof which is not secured or fully'scrured by this
Mortgage.

40.  Severability. If any term or provision of this Mortgage or the application
thereof to any person or circumstances shail to any extent be invalid or unenforceable, the
remainder of this Mortgage, or the application of such term or provision to persons or
circumstances other than those as to which it is invalid or unenforceable, shall not be affected
'thereby, and each term and provision of this Mortgage shail be valid and enforceable to the
fullest extent permitted by law.

41.  Joint and Several Qbligations. As used herein, "Mortgagor” shail mean each
737912 '
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and every one of the undersigned, jointly and severally, and all covenants, agreenents,
promises and representations herein contained shail be deemed to be made jointly and severally
by each person or entity comprising Mortgagor. ' :

42.  Jury Trial Waiver. The Mortgagor waives, to the extent permitted by law, trial
by jury in any actions brought by either the Mortgagor or Mortgagee in connection with the
Indebtedness.

43.  No Merger. It fs the desire and intention of the parties hereto that this Mortgage
and the lien hereof shall not merge in fee simple title to the Premises, unless a contrary intent
is ever manifested by Mortgagee as evidenced by an express statement to that effect in an
appropriat¢ document duly recorded. Therefore, it is hereby understood and agreed that should
Mortgagee acqrire any-additional or other interests in or to the Premises or the ownership
thereof, then this Mortgage and the lien hereof shall not merge in the fee simple title, toward
the end that this Mcrigage may be foreclosed as if owned by a stranger to the fee simple title.

IN WITNESS WHEREOF, Mortgagor has caused this Mortgage and Security
Agreement to be signed the ¢ay tad year first written above.

Thisinstrument is executed by the undersioned Latd Trusiee
not personally but solely as Trustee in the exercise of the
power and authority conferred upon end vested in it as cuch
Trus!ee'. ltis exnressly uncerstood angd agreed that 2li ibs
warranties, indemritias, = arascntations, covenants Lnder-
takings and agreemenis aurcin made on the paﬁ of the
Trustee are underiz'cn ay it solcly in i's capacity as Trustee
and not personally. No personal liactlity or personal respon-
sibility is assumed by or sazll at any time be asserted or en-
forceab_le against the Trustee on account of any warranty
indemnity, representation, covanant, undertaking or agree-'
ment of the Trustee in this instrument.

Name: Laurencé H. Weiner

Title: Manager

Attest:
American National Hark and Trust Company,
Attestation not required bv%ﬂggn:?vﬂ as Trustee under Trus: No. 1031758]"dated
Name: /
Title: By: 4 ,/ / Z
Name: MARK DeSRAZIA
Title: TRUST OFFICER
Attest: i Standard Bank and Trust Company; as . |
Trustee under Trust No. 5186 dated January
27, 1977, and not personally o
By: g Z / 2
Na€: Joanne Esposito By: J le s 4 =
Title: __Assistant Trust Officer Name:_Patricia Ralphson’., il

Title: Trust Officer K

t*

Thig instrument [s algned, tsaled and deflversd by STANDARD BANK AND TRUST
COMPAR.TORIAY In its capeclty as Trustes as aforssaid. Any and sfl dutles, obfiga-
tlons T&&I‘}bili les of the Trustes hercunder are to ba performed by sald STANDARD
BANK TR%T company anly as such Trustze. Any clzims, demands and {Eabll-
Itles which msy at any time be assarted agalnst the Trustes mereunder shall ba paid, 3

S_TMNDARO BANK AND TRUST OCOMPANY doss not undertake, nor shail It have
any parsenal or Indlvidual Habllity or obligation of any naturze whatsomver by virtue
of the execution and cellvery heraof, nor sha]l STANDARD BANX AND TRUST COM-
PANY, elther Individually or et Trustess, be under any duty or obllgation to seguester
the rents, Issuss and profits arlsing from the pjoperty described or any other property
vhich it mey hotd under the terms and conditlons of-sald Trust Agreemant.

i)LJ"L

¢ollocted or wetlsfled against only the oroperty or assets in the possession of said
STANDARD BANK AND TRUST COMPANY as Yrustee as aforesald, and the sald OGOISFQ :
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STATE OF ILLINOIS = )

) SS.
COUNTY OF COOK )

I, S‘ﬁ/f"’%‘é’ 71 a Notary Public in and for said County, in the State

aforesaid, do ﬁereby certify that GERALD L. NUDO and LAURENCE H. WEINER,
Managers of 185 North Wabash, LLC, a Delaware limited liability company, who are
personally known to me to bethe same persons whose names are subscribed to the foregoing
instrument, appeared before me this day in person and acknowledged that they signed and
delivered the said instrument as their own free and voluntary act as the free and voluntary act
of said parinership, for the uses and purposes therein set forth.

IC«»;,/ ,&952).
>

Given under my rand and Notarial Seal this < day of

ohe derman
gfephen M A linois @
Notary Public, state of 1 X

o Novi23,2000 §
My Commission Explies ;, D e

=

My commission expires:
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STATE OF ILLINOIS - ')
) SS.
COUNTY OF COOK - )

—

L CYNTHIA K. #aRRIS 2 Notary Public in and for said County, in the State

aforesaid, do hereby certify that AR R YA Y of American
National Bank and Trust Company of Chicago, who is: personally known to me to be the same
person whose name is subscribed to the foregoing instrument, appeared before me this day in
person and acknowledged that signed and delivered the said instrument as own
free and volutitary act as the free and voluntary act of said Bank, for the uses and purposes
therein set fortli

Given under my-fazd-and Notarial Seal this § day ofTQ M\ , ZOQD

W :
o AN A
otary Public

My commission expires:

2t o ks
"QFF]"'EA i ‘;r’ffﬂ
CYNTHIAK. 1 ARG -
NOTARY PULU‘" S T:: oF il rl{h \}0.3
Jlj‘ """n(‘ SO ~.._.: ] 1 ‘I.;ifl

rfv‘*@‘{;v»‘vv
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| STATE OF ILLINOIS )

) SS.
COUNTY OF COOK )

[ theundersigned 3 Notary Public in and for said County, in the State

aforesaid, do hereby certify that Patricia Ralphson__ of Standard
Bank and Trust Company, who is personally known to me to be the same person whose name
is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that shesigned and delivered the said instrument as __her own free and
voluntary act s the free and voluntary act of said Bank, for the uses and purposes therein set

forth.
Given under my il and Notarial Seal this 4th day of _ January 2000
W 0l
Notary Public

My commission expires:

Ty Py .

WOFFICIAL SEAL"

DB § UNS‘,FLIJLIJNOIS
TARY PUBLIC, STATE
h;l‘? COMMISSION EXPIRES 1/22/2001
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EXHIBIT A

Legai Description

Parcel 1:

Lots 3 to 6, both inclusive, in Richard T. Haines’ Subdivision of Lots 1 to 5 in Block 10 of
Fort Dearborn Addition to Chicago, in Section 10, Township 39 North, Range 14, East of the
Third Principal Meridian, in Cook County, I!linois.

Parcel 2:

Lofs 1 and 2 in R'chard T. Haines’ Subdivision of Lots 1 to 5 in Block 10 of Ford Dearborn
Addition to Chicago; i1 Section 10, Township 39 North, Range 14, East of the Third Principal
Meridian, in Cook Coanzy, Illinois.

.Parcel 3:

The North % of a strip of land 9.3 feet in width: (1) lying South of and adjoining Lots 1
through 6, both inclusive, in Richard-73- Yaines’ Subdivision of Lots 1 to 5 in Block 10 of Fort
Dearborn Addition to Chicago; (IT) lying iorth of and adjoining Lot 7 in Richard T. Haines’
Subdivision aforesaid and (III) lying North of the North line extended East, of Lot 7 in
Richard T. Haines Subdivision; all in Block 12 5 Fort Dearborn Addition to Chicago
aforesaid, in Section 10, Township 39 North, Range 14, East of the Third Principal Meridian,
in Cook County, [ilinois.

Property commonly known as: 185 N. Wabash
Chicago, Tllinois

Permanent Index No.: 17-10-306-001 and 17-10-306-002
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