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JOHN HANCOCK LIFE INSURANCE COMPANY
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THIS MORTGAGE, ASSIGNMENT OF LEASES AND RENTS AND
SECURITY AGREEMENT (this "Mortgage"), made as of the 30th day of July, 2001, by
AMALGAMATED BANK OF CHICAGO, not personally but as Trustee under Trust Agreement
dated October 14, 1999 and known as Trust #5846, having its principal place of business at c/o
National Shopping Plazas, Inc., 333 West Wacker Drive, Suite 2750, Chicago, Illinois 60606
("Mortgagor™), to and for the benefit of John Hancock Life Insurance Company having its
principal place of business at John Hancock Place, T-56, 200 Clarendon Street, Boston,
Massachusetts 02117 ("Mortgagee").

To secure the payment of an indebtedness in the principal sum of Three Million
Eight Hundred Thousand and No/100 Dollars ($3,800,000.00), lawful money of the United
States of America, to be paidwith interest and all other sums and fees payable according to a
certain mortgage note dated the’date hereof made by Mortgagor to Mortgagee (the mortgage
note, together with all extensioils, renewals or modifications thereof, being hereinafter
collectively called the "Note"; and the fozn evidenced by the Note being hereinafter referred to as
the "Loan") and all indebtedness, obligaticps, liabilities and expenses due hereunder and under
any other Loan Document (as hereinafter dcfined) (the indebtedness, interest, other sums, fees,
obligations and all other sums due under the Note and/or hereunder and/or any other Loan
Document being collectively called the "Indebtedness”), Mortgagor has mortgaged, given,
granted, bargained, sold, alienated, enfeoffed, conveyed, confirmed, pledged, assigned and
hypothecated and by these presents does mortgage, give, grant, bargain, sell, alien, enfeoff,
convey, confir, pledge, assign and hypothecate unte iMortgagee and hereby grants unto
Mortgagee a security interest in the following property and rights, whether now owned or held or
hereafter acquired (collectively, the "Mortgaged Property"):

GRANTING CLAUSE ONE

All right, title and interest in and to the real property or propertizs described on
Exhibit A hereto (collectively, the "Land").

GRANTING CLAUSE TWO

All additional lands, estates and development rights hereafter acquired by
Mortgagor for use in connection with the Land and the development of the Land and all
additional lands and estates therein which may, from time to time, by supplemental mortgage or
otherwise, be expressly made subject to the lien thereof (collectively, the "Additional Land").

GRANTING CLAUSE THREE

Any and all buildings, structures, fixtures, additions, enlargements, extensions,
modifications, repairs, replacements and improvements now or hereafter located on the Land or
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any part thereof (collectively, the "Improvements"); the Land, the Additional Land and the
Improvements hereinafter collectively referred to as the "Real Property”).

GRANTING CLAUSE FOUR

All easements, rights-of-way, strips and gores of land, streets, ways, alleys,
passages, sewer rights, water, water courses, water rights and powers, oil, gas and mineral rights,
air rights and development rights, zoning rights, tax credits or benefits and all estates, rights,
titles, interests, privileges, liberties, tenements, hereditaments and appurtenances of any nature
whatsoever in any way belonging, relating or pertaining to the Real Property or any part thereof
and the reversion and reversions, remainder and remainders and all land lying in the bed of any
street, road or.avenue, opened or proposed, in front of or adjoining the Land or any part thereof
to the centei iine thereof and all the estates, rights, titles, interests, dower and rights of dower,
curtesy and rights of curtesy, property, possession, claim and demand whatsoever, both in law
and in equity, of Moitgagor in, of and to the Real Property and every part and parcel thereof,
with the appurtenances taereto.

GRANTING CLAUSE FIVE

' All machinery, equipment, fixtures and other property of every kind and nature
whatsoever owned by Mortgagor or in which Mortgagor has or shall have an interest (to the
extent of such interest) now or hereaite: located upon the Real Property or appurtenant thereto
and usable in connection with the present-or-iuture operation and occupancy of the Real Property
and all building equipment, materials and supolies of any nature whatsoever owned by
Mortgagor or in which Mortgagor has or shali-have an interest (to the extent of such interest)
now or hereafter located upon the Real Property o sppurtenant thereto or usable in connection
with the present or future operation and occupancy of the Real Property, including but not
limited to all heating, ventilating, air conditioning, piimoing, lighting, communications and
elevator machinery, equipment and fixtures (hereinafter collectively called the "Equipment") and
the right, title and interest of Mortgagor in and to any of the Eauipraent which may be subject to
any security agreements (as defined in the Uniform Commercial Cade of the State in which the
Mortgaged Property is located (the "Uniform Commercial Code") supe:or, inferior or pari passu
in lien to the lien of this Mortgage. In connection with Equipment which i leased to Mortgagor
or which s subject to a lien or security interest which is superior to the lien of ihiis Mortgage, this
Mortgage shall also cover all right, title and interest of each Mortgagor in and-to 24 deposits and
the benefit of all payments now or hereafter made with respect to such Equipment.

GRANTING CLAUSE SIX

All awards or payments, including interest thereon, which may heretofore and
hereafter be made with respect to the Real Property or any part thereof, whether from the
exercise of the right of eminent domain (including but not limited to any transfer made in lieu of
or in anticipation of the exercise of said right), or for a change of grade or for any other injury to
or decrease in the value of the Real Property.

262523.2 2
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GRANTING CLAUSE SEVEN

All leases and subleases (including, without limitation, all guarantees thereof) and
other agreements affecting the use, enjoyment and/or occupancy of the Real Property or any part
thereof, now or hereafter entered into (including any use or occupancy arrangements created
pursuant to Section 365¢(h) of Title 11 of the United States Code (the "Bankruptcy Code") or
otherwise in connection with the commencement or continuance of any bankruptcy,
reorganization, arrangement, insolvency, dissolution, receivership or similar proceedings or any
assignment for the benefit of creditors in respect of any tenant or occupant of any portion of the
Real Property), together with any extension or renewal of the same (the "Leases") and all
income, rents, issues, profits, revenues and proceeds including, but not limited to, all oil and gas
or other miners! royalties and bonuses from the Real Property (including any payments received
pursuant to’ Scction 502(b) of the Bankruptcy Code or otherwise in connection with the
commencement or)continuance of any bankruptcy, reorganization, arrangement, insolvency,
dissolution, receive(skip or similar proceedings or any assignment for the benefit of creditors in
respect of any tenant or orcupant of any portion of the Real Property and all claims as a creditor
in conncction with any ol the foregoing) (the "Rents”) and all proceeds from the sale,
cancellation, surrender or-other disposition of the Leases and the right to reccive and apply the
Rents to the payment of the Indebtidness.

GRANTING CLAUSE EIGHT

All proceeds of and any uiieémed premiums on any insurance policies covering
the Real Property or any part thereof including, -without limitation, the right to receive and apply
the proceeds of any insurance, judgments or seitlements made in lieu thereof, for damage to the
Real Property or any part thereof.

GRANTING CLAUSEN'NE

All tax refunds, including interest thereon, tax (redifs and tax abatements and the
right to receive or benefit from the same, which may be payable‘os gvailable with respect to the
Real Property.

GRANTING CLAUSE TEN

The right, in the name and on behalf of Mortgagor, to appear n‘and defend any
action or proceeding brought with respect to the Real Property or any part thereof and to
commence any action or proceeding to protect the interest of Mortgagee in the Real ['reperty or
any part thereof.

GRANTING CLAUSE ELEVEN

All accounts receivable, utility or other deposits, intangibles, contract rights,
interests, estates or other claims, both in law and in equity, which Mortgagor now has or may
hereafter acquire in the Real Property or any part thereof.
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GRANTING CLAUSE TWELVE

All rights which Mortgagor now has or may hereafter acquire to be indemnified
and/or held harmless from any liability, loss, damage, cost or expense (including, without
limitation, reasonable attorneys’ fees and disbursements) relating to the Real Property or any part
thereof.

GRANTING CLAUSE THIRTEEN

All plans and specifications, maps, surveys, studies, reports, contracts,
subcontracts, service contracts, management contracts, franchise agreements and other
agreements, franchises, trade names, trademarks, symbols, service marks, approvals, consents,
permits, special permits, licenses and rights, whether governmental or otherwise, respecting the
use, occupation, Zevelopment, construction and/or operation of the Real Property or any part
thereof or the acovities conducted thereon or therein, or otherwise perfaining to the Real
Property or any part therzof.

GRANTING CLAUSE FOURTEEN

All proceeds, preducts, offspring, rents and profits from any of the foregoing,
without limitation, those from salz, exchange, transfer, collection, loss, damage, disposition,
substitution or replacement of any of the Joregoing.

TO HAVE AND TO HOLD the abov: granted and described Mortgaged Property
unto and to the use and benefit of Mortgagee and tie successors and assigns of Mortgagee
forever.

PROVIDED, HOWEVER, thesc presents are upon the express condition, if
Mortgagor shall well and truly pay to Mortgagee the Indebtedncss 2t the time and in the manner
provided in the Note and this Mortgage and shall well and truly abid< by and comply with each
and every covenant and condition set forth herein, in the Note and in (re other Loan Documents,
these presents and the estate hereby granted shall cease, terminate and be'void.

PART I - GENERAL PROVISIONS

AND Mortgagor represents to, covenants with and warrants to Mortgagee that:

1. Payment of Indebtedness and Incorporation of Covenants, Conditions
and Agreements. Mortgagor shall pay the Indebtedness at the time and in the manner provided
in the Note, this Mortgage and the other Loan Documents. All the covenants, conditions and
agreements contained in the Note and the other Loan Documents are hereby made a part of this
Mortgage to the same extent and with the same force as if fully set forth herein.

2. Warranty of Title. Mortgagor has good and marketable title to the
Mortgaged Property; Mortgagor has the right to mortgage, give, grant, bargain, sell, alienate,
enfeoff, convey, confirm, pledge, lease, assign, hypothecate and grant a security interest in the
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Mortgaged Property; Mortgagor possesses an indefeasible fee estate in the Real Property; and
Mortgagor owns the Mortgaged Property free and clear of all liens, encumbrances and charges
whatsoever except those exceptions shown in the title insurance policy insuring the lien of this
Mortgage (this Mortgage and the liens, encumbrances and charges shown as exceptions in such
title policy, hereinafter collectively referred to as the "Permitted Encumbrances"). Mortgagor
shall forever warrant, defend and preserve such title and the validity and priority of the lien of
this Mortgage and shall forever warrant and defend the same to Mortgagee against the claims of
all persons whomsoever.

3 Insurance; Casualty.

(@)  Morigagor, at its sole cost and expense, shall keep the Mortgaged
Property insured during the term of this Mortgage for the mutual benefit of Mortgagor and
Mortgagee againsiloss or damage by any peril covered by a standard "all risk of physical loss"
insurance policy inclding, without limitation, riot and civil commotion, vandalism, malicious
mischief, burglary, thef and mysterious disappearance in an amount (i) equal to at least one
hundred percent (100%) ¢1 the then "full replacement cost” of the Improvements and Equipment,
without deduction for pkysical depreciation and (ii) such that the insurer would not deem
Mortgagor a coinsurer under sucppolicies. The policies of insurance carried in accordance with
this Paragraph 3 shall be paid annually in advance and shall contain the "Replacement Cost
Endorsement” with a waiver of depreciation, and shall have a deductible no greater than $10,000
unless so agreed by Mortgagee.

(b)  Mortgagor, at its-sole cost and expense, for the mutual benefit of
Mortgagor and Mortgagee, shall also obtain and raaintain during the term of this Mortgage the
following policies of insurance:

(1) Flood insurance if any par¢ of the Real Property is located in an
area identified by the Secretary of Housing and Urbar-Development as an area having
special flood hazards and in which floed insurance has bzen made available under the
National Flood Insurance Act of 1968 (and any successct ct thereto) in an amount at

feast equal to the outstanding principal amount of the Noie or the maximum limit of

coverage available with respect to the Improvements and Equipinent under said Act,
whichever is less.

(i)  Comprehensive public liability insurance, includizig ‘broad form
property damage, blanket contractual and personal injuries (including déata. resulting
therefrom) coverages.

(i)  Rental loss insurance in an amount equal to at least one hundred
percent of the aggregate annual amount of all rents and additional rents payable by all of
the tenants under the Leases (whether or not such Leases are terminable in the event ofa
fire or casualty), such rental loss insurance to cover rental losses for a period of at least
one (1) year after the date of the fire or casualty in question. The amount of such rental
loss insurance shall be increased from time to time during the term of this Mortgage as
and when new Leases and renewal Leases are entered into in accordance with the terms
of this Mortgage, to reflect all increased rent and increased additional rent payable by all
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of the tenants under such renewal Leases and all rent and additional rent payable by all of
the tenants under such new Leases.

(iv) Insurance against loss or damage from explosion of steam boilers,
air conditioning equipment, high pressure piping, machinery and equipment, pressure
vessels or similar apparatus now or hereafter installed in the Improvements.

(v)  Such other insurance (including, without limitation, earthquake
insurance) as may from time to time be reasonably required by Mortgagee in order to
protect its interests or, in the event of a Secondary Market Transaction, as required by the
Rating Agencies (as such terms are hereinafter defined).

(c)  All policies of insurance (the "Policies") required pursuant to this
Paragraph 3 (ij shall be issued by an insurer satisfactory to Mortgagee (and, in the event of a
Secondary Markei Tronsaction, to the Rating Agengcies), (ii) shall contain the standard New York
Mortgagee non-contricution clause naming Mortgagee as the person to which all payments made
by such insurance compar.y shall be paid, (iii) shall be maintained throughout the term of this
Mortgage without cost to.Mortgagee, (iv) shall be delivered to Mortgagee, (v) shall contain such
provisions as Mortgagee deer.s reasonably necessary or desirable to protect its interest
including, without limitation, endorsements providing that neither Mortgagor, Mortgagee nor
any other party shall be a co-insurer nnder such Policies and that Mortgagee shall receive at least
thirty (30) days prior written notice-of any modification or cancellation and (vi) shall be
satisfactory in form and substance to ivic:tgagee (and, in the event of a Secondary Market
Transaction, to the Rating Agencies) and shall i approved by Mortgagee (and, in the event of a
Secondary Market Transaction, by the Rating Acencies) as to amounts, form, risk coverages™d
deductibles, loss payees and insureds. All amounts Jecoverable thereunder are hereby assigned”?
to the Mortgagee. Not later than thirty (30} days priov to the expiration date of each of th
Policies, Mortgagor will deliver to Mortgagee satisfactory evidence of the renewal of each of the>

Policies. {~
)

(d)  If the Improvements shall be damaged or destroyed, in whole or i

part, by fire or other casualty, Mortgagor shall give prompt notice thereof to Mortgagee and prior
to the making of any repairs thereto. Following the occurrence of &re or other casualty,
Mortgagor, regardless of whether insurance proceeds are payable under ine Palicies or, if paid,
are made available to Mortgagor by Mortgagee, shall promptly proceed with the repair,
alteration, restoration, replacement or rebuilding of the Improvements as near as mossible to their
value, utility, condition and character prior to such damage or destruction. Such repairs,
alterations, restoration, replacement and rebuilding are herein collectively referred o as the

"Restoration". The Restoration shall be performed in accordance with the following provisions:

(1) Mortgagor shall procure, pay for and furnish to Mortgagee true
copies of all required governmental permits, certificates and approvals with respect to the
Restoration.

(i)  Mortgagor shall furnish Mortgagee, within thirty (30} days of the
casualtly, evidence reasonably satisfactory to Mortgagee of the cost to complete the
Restoration.
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(iii)  If the Restoration involves structural work or the estimated cost to
complete the Restoration exceeds five percent (5%) of the original principal amount of
the Loan, the Restoration shall be conducted under the supervision of an architect (the
"Architect") selected by Mortgagor and approved by Mortgagee (which approval shall
not be unreasonably withheld), and no such Restoration shall be made except in
accordance with detailed plans and specifications, detailed cost estimates and detailed
work schedules approved by Mortgagee (which approval shall not be unreasonably
withheld).

(iv)  If the estimated cost of the Restoration shall exceed thirty percent
(30%) of the original principal amount of the Loan in the aggregate, at the request of
Mortsagee (in its discretion taking into account the nature of the project, the experience,
reputation and financial ability of the general contractor), Mortgagor, before commencing
any worl;, shall cause to be furnished to Mortgagee a surety bond or bonds, in form and
substance 12asonably satisfactory to Mortgagee, naming Mortgagor and Mortgagee as co-
obligees, in an arxount that is not less than the estimated cost of the Restoration, issued
by a surety compzny or companies reasonably satisfactory to Mortgagee.

(v)  The‘Restoration shall be prosecuted to completion with all due
diligence and in an expeditious and first class workmanlike manner and in compliance
with all laws and other ‘governmental requirements, all permits, certificates and
approvals, all requirements or i1:e underwriters and all insurance policies then in force
with respect to the Real Property.

(vi) At all times whep-any work is in progress, Mortgagor shall
maintain all insurance then required by law or customary with respect to such work, and,
prior to the commencement of any work, shall Zuraish to Mortgagee duplicate originals or
certificates of the policies therefor.

(vii) Upon completion of the Restoration, Mortgagor shall obtain ¢
(A) any occupancy permit which may be required for the Traprovements and (B) all other g
governmental permits, certificates and approvals and ail-permits, certificates and Cé%
approvals of fire underwriters which are required for or with respect to the Restoration, £
and shall furnish true copies thereof to Mortgagee.

(viii) An Event of Default (as hereinafter defined) sha'i be deemed to
have occurred under this Mortgage if Mortgagor, after having commenced demolition or
construction of any Improvements, shall abandon such demolition or the onstruction
work or shall fail to complete such demolition and construction within a reasonable time
after the commencement thereof.

(¢)  Mortgagor and Mortgagee shall jointly adjust and settle all
insurance claims, provided, however, if an Event of Default shall have occurred and be
continuing, Mortgagee shall have the right to adjust and settle such claims without the prior
consent of Mortgagor. In the event of any insured loss, the payment for such loss shall be made
directly to Mortgagee. Any insurance proceeds payable under any of the Policies may, at the
option of Mortgagee, be used in one or more of the following ways: (w) applied to the
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Indebtedness, whether such Indebtedness then be matured or unmatured (such application to be
without prepayment fee or premium, except that if an Event of Default, or an event which with
notice and/or the passage of time, or both, would constitute an Event of Default, has occurred
and remains uncured, then such application shall be subject to the applicable premium computed
in accordance with the Note), (x) used to fulfill any of the covenants contained herein as the
Mortgagee may determine, (y) used to replace or restore the property to a condition satisfactory
to the Mortgagee, or (z) released to the Mortgagor to the payment of the Indebtedness.
Notwithstanding the foregoing, provided (i) not more than fifty percent (50%) of the gross arca
of the Improvements is directly affected by such damage, destruction or loss and the amount of
the loss does not exceed ten percent (10%) of the original principal amount of the Loan, (ii) no
Event of Default or event that with the passage of time or giving of notice or both would
constitute a 2efault has occurred hereunder, under the Note or under any of the other Loan
Documents and remains uncured at the time of such application, (iii) the insurer does not deny
liability to any pamed insured, (iv) each major and/or anchor tenant (as determined by
Mortgagee) whosz L 2ase permits termination thereof as a result of such insured loss, agrees in
writing to continue 1ts fease, (v) rental loss insurance is available and in force and effect to
offset in full any abaterierit of rent to which any tenant may be entitled as a result of such
damage, destruction or loss, (1) the remaining Improvements continue at all times to comply
with all applicable building, zoing and other land use laws and regulations, (vii) in Mortgagee’s
judgment, the Restoration is practicable and can be completed within one (1) year after the
damage, destruction or Joss and at least one (1) year prior to the Maturity Date (as such term is
defined in the Note) and (viii) rebuildiag of the Improvements to substantially identical size,
condition and use as existed prior to the casualty is permitied by all applicable laws and
ordinances, then all of such proceeds shall be vsed for Restoration. Any application of insurance
proceeds to the Indebtedness shall be to the unpeid installments of principal due under the Note
in the inverse order of their maturity, and the amou:it of the regular monthly payments under the
Note shall not be reduced or altered in any manner unul{v:l repayment of the Loan. In the event
the above criteria are satisfied (including that no Event of I><fault or event that, with the passage
of time or giving of notice or both, would constitute 2 default'has occurred hereunder, under the
Note or other Loan Documents) or Mortgagee otherwise elects ie 2llow the use of such proceeds
for the Restoration, such proceeds shall be disbursed in accordance with the following
provisions:

(1) Each request for an advance of insurance proceeds shall be made
on seven (7) days’ prior notice to Mortgagee and shall be accompanied by 2 certificate of
the Architect, if one be required under Paragraph 3(d)(iii) above, othervise by an
executive officer or managing general partner or managing member of Mongzcr, stating
(A) that all work completed to date has been performed in compliance with the approved
plans and specifications and in accordance with all provisions of law, (B) the sum
requested is properly required to reimburse Mortgagor for payments by Mortgagor to, or
is properly due to, the contractor, subcontractors, materialmen, laborers, engineers,
architects or other persons rendering services or materials for the Restoration (giving a
brief description of such services and materials), and that when added to all sums, if any,
previously disbursed by Mortgagee, does not exceed the value of the work done to the
date of such certificate and (C) that the amount of such proceeds remaining in the hands
of Mortgagee will be sufficient on completion of the work to pay the same in full (giving,
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in such reasonable detail as Mortgagee may require, an estimate of the cost of such
completion).

(i)  Each request for an advance of insurance proceeds shall, to the
extent permitted under applicable law, be accompanied by waivers of liens satisfactory to
Mortgagee covering that part of the Restoration previously paid for, if any, and by a
search prepared by a title company or by other evidence reasonably satisfactory to
Mortgagee including without limitation a title endorsement satisfactory to Mortgagee if
available in the state where the Real Property is located, that there has not been filed with
respect to the Real Property any mechanic’s lien or other lien or instrument and that there
exist no encumbrances on or affecting the Real Property other than the Permitted
Encurhrances or otherwise approved by Mortgagee. In addition to the foregoing, the
requesi for the final advance shall be accompanied by (A) any final occupancy permit
which m@av be required for the Improvements, (B) all other governmental permits,
certificates and approvals and all other permits necessary for the occupancy and operation
of the Real Froperty, (C) Tenant estoppels from tenants whose space was affected and
(D) final lien waivers from all contractors, subcontractors and materialmen.

(iii) Nowdvance of insurance proceeds shall be made if there exists an
Event of Default or event witich with the passage of time or the giving of notice or both
would constitute a default on the part of Mortgagor under this Mortgage, the Note or any
other Loan Document.

(iv) If the cost of /e Restoration (as reasonably estimated by
Mortgagee) at any time shall exceed the-amount of the insurance procecds available
therefor, insurance proceeds shall not be udranced until Mortgagor, before commencing
the Restoration or continuing the Restoration, ‘as the case may be, shall deposit the full
amount of the deficiency (or other assurances rezscnably satisfactory to Mortgagee) with
Mortgagee and the amount so deposited shall first bc-applied toward the cost of the
Restoration before any portion of the insurance proceeds is disbursed for such purpose.

Upon completion of the Restoration and payment in firii therefor, or upon failure
on the part of Mortgagor promptly to commence or diligently to continue, the Restoration, or at
any time upon request by Mortgagor, Mortgagee may apply the amoum of-any such proceeds
then or thereafter in the hands of Mortgagee to the payment of the Indchtodiess; provided,
however, that nothing herein contained shall prevent Mortgagee from applying a* any time the
whole or any part of such proceeds to the curing of any default that has not been cured-within the
applicable cure period under this Mortgage, the Note or any other Loan Document.

i) Insurance proceeds and any additional funds deposited by
Mortgagor with Mortgagee shall constitute additional security for the Indebtedness. Mortgagor
shall execute, deliver, file and/or record, at its expense, such documents and instruments as
Mortgagee deems necessary or advisable to grant to Mortgagee a perfected, first priority security
intercst in the insurance proceeds and such additional funds. If Mortgagee elects or is required to
have the insurance proceeds applied to Restoration, (i) the insurance proceeds shall be, at
Mortgagee’s election, disbursed in installments by Mortgagee or by a disbursing agent
("Depository") selected by Mortgagee and whose fees and expenses shall be paid by Mortgagor
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in the manner provided in Paragraph 3(¢) above and (ii) all costs and expenses incurred by
Mortgagee in connection with the Restoration, including, without limitation, reasonable counsel
fees and costs, shall be paid by Mortgagor.

4. Payment of Taxes, Etc.

(a)  Mortgagor shall pay all taxes, assessments, water rates and sewer
rents, now or hereafter levied or assessed or imposed against the Mortgaged Property or any part
thereof (the "Taxes") and all ground rents, maintenance charges, other governmental impositions,
and other charges, including, without limitation, vault charges and license fees (collectively,
"Other Charges") for the use of vaults, chutes and similar arcas adjoining the Real Property, as
same become duc and payable. Mortgagor will deliver to Mortgagee, promptly upon
Mortgagee’s request, evidence satisfactory to Mortgagee that the Taxes and Other Charges have
been so paid and-are not then delinquent. Mortgagor shall not suffer or permit any lien or charge
(including, withovt I'mitation, any mechanic’s lien) against all or any part of the Mortgaged
Property and Mortgigor shall promptly cause to be paid and discharged any lien or charge
whatsoever which may 0z or become a lien or charge against the Mortgaged Property.
Mortgagor shall promptly pay for all utility services provided to the Mortgaged Property. In
addition, Mortgagee may, at its option, retain the services of a firm to monitor the payment of
Taxes, the cost of which shall be bozue by Mortgagor.

(b)  Notwithctanding the provisions of subsection (a) of this Paragraph
4, Mortgagor shall have the right to comest in good faith the amount or validity of any such
Taxes, liens or Other Charges (including, witivut limitation, tax liens and mechanics’ liens)
referred to in subsection (a) above by approprizate-legal proceedings and in accordance with all
applicable law, afier notice to, but without cost ¢i <xpense to, Mortgagee, provided that (1) no
Event of Default or event that, with the passage ot 4iie or giving of notice or both, would
constitute a default hereunder, under the Note or other Loan Documents has occurred and is
continuing, (ii) in the case of governmental liens, Morigagor-pays such Taxes, liens or Other
Charges as same become due and payable, unless Mortgagor delivers evidence satisfactory to
Mortgagee that, as a result of Mortgagor’s contest, Mortgagor’s chligation to pay such Taxes,
liens or Other Charges has been deferred by the appropriate govermraental authority, in which
event, Mortgagor may defer such payment of such Taxes, liens or Other Charges until the date
specified by such governmental authority, (iii) such contest shall be proripily and diligently
prosecuted by and at the expense of Mortgagor, (iv) Mortgagee shall not theveby suffer any civil
penalty, or be subjected to any criminal penalties or sanctions, (v) such contest shall be
discontinued and such Taxes, liens or Other Charges promptly paid if at any time all st any part
of the Mortgaged Property shall be in imminent danger of being foreclosed, sold, forfeited or
otherwise lost or if the lien and security interest created by this Mortgage or the priority thereof
shall be in imminent danger of being impaired, (vi) Mortgagor shall have sct aside adequate
reserves (in Mortgagee’s judgment) for the payment of such Taxes, liens or Other Charges,
together with all interest and penalties thereon and (vii) Mortgagor shall have furnished such
security as may be reasonably required in the proceeding or as may be requested by Mortgagee
(including with respect to such lien claims without limitation a title indemnity or bond or other
security reasonably satisfactory to Mortgagee), to insure the payment of any such Taxes, liens or
Other Charges, together with all interest and penalties thereon.
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5. Reserve Fund.

(a)  Tax and Insurance Fund. Mortgagor shall pay to Mortgagee on the
first day of each calendar month such amounts as Mortgagee from time to time estimates to be
sufficient to create and maintain a reserve fund from which (i) to pay the Taxes and Other
Charges, at least thirty (30) days prior to the date they are due without the payment of any
penalties or interest, and (i) to pay, at least thirty (30) days prior to their due date for the renewal
of the coverage afforded by the Policies upon the expiration thereof, the insurance premiums for
the Policies estimated by Mortgagee to be payable on such due date, (said amounts'in (i) and (1i)
above hereafier called the "Tax and Insurance Fund"). Notwithstanding the foregoing, provided
(1) no Event of Default has occurred and is continuing under this Mortgage or any of the Loan
Documents bevond any applicable notice or cure period; (2) Mortgagor complies with all
Obligations in tiis Mortgage and the other Loan Documents regarding insurance and the timely
payment of Taxes 2nd Other Charges, including without limitation, providing Mortgagee with
timely evidence hai<a) the policies are in place for the Mortgaged Property and are never
delinquent or suspendes, /b) all insurance premiums therefor are paid in full, (c) all Taxes and
Other Charges are paid/in full in a timely manner and are never delinquent; and (4)
Amalgamated Bank of Chicago, not personally but as Trustee under Trust Agreement dated
October 14, 1999 and known as Trust #5846, continues to own the Mortgaged Property and
George D. Hanus continues, directly or indirectly, to own at least 51% of the beneficial
interest in Mortgagor and continues tc_control the Mortgaged Property, then Mortgagee will
not require Mortgagor to make the depasis referred to in this subsection (a). In the event
Mortgagor is hereafter required to make thedeposits referred to in this subsection (a) on
account of Mortgagor’s failure to satisfy ali-of-the requirements of the preceding sentence
related thereto, Mortgagor agrees at Mortgagor's. sole cost and expense, upon request
thereafter of Mortgagee, to promptly execute and deliver fo Mortgagee a written agreement for
the making of such deposits in the future.

(b)  Replacement Reserve Fund. If required by Mortgagee, Mortgagor
shall enter into a Replacement Reserve Agreement which shali require Mortgagor to pay to
Mortgagee on the first day of each calendar month one twelfth (1/12) of the amount reasonably
estimated by Mortgagee to be due for the replacements and capital repaire required to be made to
the Mortgaged Property during each calendar year (the "Replacemeri-Reserve Fund”).
Mortgagee shall make disbursements from the Replacement Reserve Fund 1oritems specified in
the Replacement Reserve Agreement as set forth in such Agreement. Mortgages riay require an
inspection of the Mortgaged Property prior to making a disbursement in oder to verify
completion of replacements and repairs. Mortgagee rescrves the right to make any disbursement
from the Replacement Reserve Fund directly to the party furnishing materials and/or services.
Notwithstanding the foregoing, provided: (1) no Event of Default has occurred and is
continuing under this Mortgage or any of the Loan Documents beyond any applicable notice or
cure period, if any; (2) Amalgamated Bank of Chicago, not personally but as Trustee under
Trust Agreement dated October 14, 1999 and known as Trust #5846, continues to own the
Mortgaged Property and George D. Hanus continues, directly or indirectly, to own at least
51% of the beneficial interest in Mortgagor and continues to control the Mortgaged Property;
(3) Mortgagor complies with and discharges all of the obligations, covenants and conditions set
forth in this Mortgage and all of the other Loan Documents relating to maintenance of the
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Mortgaged Property, including without limitation, maintaining the Mortgaged Property in good
order and repair, and (4) inspections of the Mortgaged Property do not in Mortgagee’s sole
discretion uncover the necessity of reinstating the reserve, then Mortgagee will not require
Mortgagor to make the deposits referred to in this subsection (b). In the event Mortgagor is
hereafter required to make the deposits referred to in this subsection (b) on account of
Mortgagor’s failure to satisfy all of the requirements of the preceding sentence, Mortgagor
agrees at Mortgagor’s sole cost and expense, upon request thereafter of Mortgagee, to
promptly execute and deliver to Mortgagee a written agreement for the making of such
deposits in the future. :

(c) Tenant Improvement and Leasing Commission Reserve. If
required by Mortgagee, Mortgagor shall enter into a Tenant Improvement and Leasing
Commission Agreement which shall require Mortgagor to pay to Mortgagee on the first day of
each calendar monith deposits for tenant improvements and leasing commissions in amounts
determined by Mortgagee in its sole discretion, for payment of costs and expenses incurred by
Mortgagor in connecticir with the performance of work to refit and release space in the
Improvements that is cuireatly vacant or anticipated to be vacated during the term of the Loan,
and for payment of leasing conmissions incurred by Mortgagor in connection with the releasing
of space in the Improvements that is currently vacant or anticipated to be vacated during the term
of the Loan (the "Tenant Improveiaen. and Leasing Commission Reserve Fund"), all according
to the Tenant Improvement and I'ersing Commission Agreement. Notwithstanding the
foregoing, provided: (a) no Event of-1>cfault has occurred and is continuing under this
Mortgage or any of the Loan Documents beyend any applicable notice or cure period, (b)
Amalgamated Bank of Chicago, not personaly hut as Trustee under Trust Agreement dated
October 14, 1999 and known as Trust #5846 is-itie owner of the Mortgaged Property and
George D. Hanus continues, directly or indirectly./tv own at least 51% of the beneficial
interest in Mortgagor and continues to control the Mortgaged Property, and (c) Mortgagor has
complied in full with all obligations set forth in this Moitgage and in the other Loan
Documents regarding the Leases at the Mortgaged Property, then Mortgagee will not require
Mortgagor to make the deposits referred to in this subsection (¢}’ In the event Mortgagor is
hereafter required to make the deposits referred to in this subeCciion () on account of
Mortgagor’s failure to satisfy all of the requirements of the preceding ‘sentence, Mortgagor
agrees at Mortgagor’s sole cost and expense, upon request thereafter ot Mortgagee, to
promptly execute and deliver to Mortgagee a written agreement for the rie'dung of such
deposits in the future.

()  Repair and Remediation Reserve Fund. If required by Mortgagee
at the commencement of the Loan due to the condition of the Mortgaged Property at such time,
Mortgagor shall enter into a Reserve Agreement for Repairs and shall pay to Mortgagee the
estimated cost to complete any required repairs (the "Repair and Remediation Reserve Fund”) as
more fully set forth in said Agreement.

The amounts in (a), {b), (c) and (d) above shall hereinafter be collectively called
the "Reserve Fund". Mortgagor hereby pledges to Mortgagee any and all monies now or
hereafter deposited as the Reserve Fund as additional security for the payment of the
Indebtedness. Mortgagee may apply the Reserve Fund to payments of Taxes, Other Charges,
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insurance premiums and, as applicable, payments for replacements and capital repairs, tenant
improvements and leasing commissions and repairs and remediations required to be made by
Mortgagor pursuant to the terms hereof or pursuant to the terms of any other Loan Documents
(even though subsequent owners of the Mortgaged Property may benefit thereby); provided,
however, if there is an Event of Default which is continuing, then Mortgagee may credit. such
Reserve Fund against the Indebtedness in such priority and proportions as Mortgagee in its
discretion shall deem proper. If the Reserve Fund is not sufficient to fully pay for the Taxes,
Other Charges and/or the insurance premiums or, as applicable, amounts for replacements and
capital repairs, tenant improvements and leasing commissions and repairs and remediation when
due, Mortgagor shall promptly pay to Mortgagee, upon demand, an amount which Mortgagee
shall estimate as sufficient to make up the deficiency. The Reserve Fund shall not constitute a
trust fund and .may be commingled with other monies held by Mortgagee. No earnings or
interest on the X=serve Fund shall be payable to Mortgagor.

6. Condemnation. Mortgagor shall promptly give Mortgagee written notice
of the actual or threalered commencement of any condemnation or eminent domain proceeding
and shall deliver to Morigagee copies of any and all papers served in connection with such
proceedings. Following ihc occurrence of a condemnation, Mortgagor, to the extent proceeds of
an award are available, shall/rsomptly proceed to restore, repair, replace or rebuild the
Improvements to the extent practiczoie to be of at least cqual value and of substantially the same
character as prior to such condemnztis, all to be effected in accordance with applicable law.
Notwithstanding any taking by any publc ot quasi-public authority through eminent domain or
otherwise (including but not limited to a - transfer made in lieu of or in anticipation of the
exercise of such taking), Mortgagor shall contiiue, to pay the Indebtedness at the time and in the
manner provided for its payment in the Note, in ‘s Mortgage and the other Loan Documents
and the Indebtedness shall not be reduced until any award or payment therefor shall have been
actually received after expenses of collection and appiied by Mortgagee to the discharge of the
Indebtedness. Mortgagor shall cause the award or pay.nent made in any condemnation or
eminent domain proceeding, which is payable to Mortgagor, 10 he paid directly to Mortgagee.
Mortgagee may, at Mortgagee's election, use the award in any-one or more of the following
ways: () apply any such award or payment (for purposes of ihis Paragraph 6, the award or
payment that may be made in any condemnation or eminent domain jroceeding shall mean the
entire award allocated to Mortgagor in any capacity) to the discharge of the Indebtedness
whether or not then due and payable (such application to be without prepaym.ent fee or premium,
except that if an Event of Default, or an event which with notice and/or the passage of time, or
both, would constitute an Event of Default, has occurred, then such application’sti2!l be subject
to the applicable premium computed in accordance with the Note), (b) use the samc or) any pait
thereof to fulfill any of the covenants contained herein as the Mortgagee may determine, (c) use
the same or any part thereof to replace or restore the Mortgaged Property to a condition
satisfactory to the Mortgagee, or (d) release the same to the Mortgagor. If the Mortgaged
Property is sold, through foreclosure or otherwise, prior to the receipt by Mortgagee of such
award or payment, Mortgagee shall have the right, whether or 'not a deficiency judgment on the
Note shall have been sought, recovered or denied, to receive said award or payment or a portion
thereof sufficient to pay the Indebtedness.
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7. Leases and Rents.

()  Mortgagor does hereby absolutely and unconditionally assign to
Mortgagee its right, title and interest in all current and future Leases and Rents and all proceeds
from the sale, cancellation, surrender or other disposition of the Leases, it being intended by
Mortgagor that this assignment constitutes a present, absolute assignment and not an assignment
for additional security only. Such assignment to Mortgagee shall not be construed to bind
Mortgagee to the performance of any of the covenants, conditions or provisions contained in any
such Lease or otherwise to impose any obligation upon Mortgagee. Mortgagor agrees to execute
and deliver to Mortgagee such additional instruments in form and substance satisfactory to
Mortgagee, as may hereafter be requested by Mortgagee to further evidence and confirm such
assignment. Nevertheless, subject to the terms of this Paragraph 7, until an Event of Default
occurs, Mortgagee grants to Mortgagor a license to operate and manage the Mortgaged Property
and to collect tie Rents. Mortgagor shall hold the Rents, or a portion thereof sufficient to
discharge all currzat’sums due on the Indebtedness, in trust for the benefit of Mortgagee for use
in the payment of such sums. The grant of the foregoing license is subject to the provisions of
Paragraph 1 of the separat: Assignment of Leases and Rents of even date herewith granted by
the Mortgagor as "Assiguor” to the Mortgagee as "Assignee" with respect to the Mortgaged
Property ("Assignment of Leasée and Rents"). Upon the occurrence of an Event of Default, the
license granted to Mortgagor hedeln shall be automatically revoked and Mortgagee shall
immediately be entitled to possessior of all Rents, whether or not Mortgagee enters upon or
takes control of the Mortgaged Propzty.. Mortgagee is hereby granted and assigned by
Mortgagor the right, at its option, upon the 'evocation of the license granted herein to enter upon
the Mortgaged Property in person, by agent ot by court-appointed receiver to collect the Rents.
Any Rents collected after the revocation of the ficense herein granted may be applied toward
payment of the Indebtedness in such priority and prorortion as Mortgagee in its discretion shall
deem proper. It is further the intent of Mortgagor and Mortgagee that the Rents hereby
absolutely assigned are no longer, during the term of tais Mortgage, property of Mortgagor or
property of any estate of Mortgagor as defined in Section 547 of the Bankruptcy Code and shall
not constitute collateral, cash or otherwise, of Mortgagor. Theteim "Rents" as used herein shall
mean the gross rents without deduction or offsets of any kind.

(b)  All Leases executed after the date of this Mortgage shall provide
that they are subordinate to this Mortgage and that the lessee agrees to zitom to Mortgagee;
provided, however, that nothing herein shall affect Mortgagee’s right to designute from time to
time any one or more Leases as being superior to this Mortgage and Mortgagor shail execute and
deliver to Mortgagee and shall cause to be executed and delivered to Mortgagee from <aoch tenant
under such Lease any instrument or agreement as Mortgagee may deem necessary to make such
Lease superior to this Mortgage. Upon request,. Mortgagor shall promptly furnish Mortgagee
with executed copies of all Leases.

(c)  Mortgagor shall not, without the prior consent of Mortgagee, (i)
lease all or any part of the Mortgaged Property, (ii) alter or change the terms of any Lease or
cancel or terminate, abridge or otherwise modify the terms of any Lease, (iii) consent to any
assignment of or subletting under any Lease not in accordance with its terms, (iv) cancel,
terminate, abridge or otherwise modify any guaranty of any Lease or the terms thereof, (v)
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collect or accept prepayments of instaliments of Rents for a period of more than one (1) month in
advance or (vi) further assign the whole or any part of the Leases or the Rents.

(d)  With respect to each Lease, Mortgagor shall (i) observe and
perform each and every provision thereof on the lessor’s part to be fulfilled or performed under
each Lease and not do or permit to be done anything to impair the value of the Lease as security
for the Loan, including surrender or voluntary termination of any Lease, (ii) promptly send to
Mortgagee copies of all notices of default which Mortgagor shall send or receive thereunder, (iii)
enforce all of the terms, covenants and conditions contained in such Lease upon the lessee’s part
to be performed, short of termination thercof, (iv) execute and deliver, at the request of
Mortgagee, all such further assurances, confirmations and assignments in connection with the
Mortgaged Praperty as Mortgagee shall, from time to time, require and (v) upon request, furnish
Mortgagee ‘wisi. executed copies of all Leases. Upon the occurrence of any Event of Default
under this Mortgaze, Mortgagor shall pay monthly in advance to Mortgagee, or any receiver
appointed to collest the Rents, the fair and reasonable rental value for the use and occupation of
the Mortgaged Property or part of the Mortgaged Property as may be occupied by Mortgagor or
any one Mortgagor and vpon default in any such payment Mortgagor shall vacate and surrender
possession of the Mortgaged Property to Mortgagee or to such receiver and, in default thereof,
Mortgagor may be evicted by ‘summary proceedings or otherwise.

(¢)  All security deposits of tenants, whether held in cash or any other
form, shall not be commingled with any siher funds of Mortgagor and, if cash, shall be deposited
by Mortgagor at such commercial or savings bank or banks as may be reasonably satisfactory to
Mortgagee. Any bond or other instrument which Mortgagor is permitted to hold in lieu of cash
security deposits under any applicable legal requirements shall be maintained in full force and
effect in the full amount of such deposits unless Teplaced by cash deposits as hereinabove
described, shall be issued by an institution reasonably. satisfactory to Mortgagee, shall, if
permitted pursuant to any legal requirements, name ‘vlortgagee as payee oOr Mortgagee
thereunder (or at Mortgagee’s option, be fully assignable to Mongagee) and shall, in all respects,
comply with any applicable legal requirements and otherwice be reasonably satisfactory to
Mortgagee. Mortgagor shall, upon request, provide Mortgagee with evidence reasonably
satisfactory to Mortgagee of Mortgagor’s compliance with the flicgoing. Following the
occurrence and during the continuance of any Event of Default, Mortgagor shall, upon
Mortgagee’s request, if permitted by any applicable legal requirements, turr. over to Mortgagee
the security deposits (and any interest theretofore earned thereon) with respect to all or any
portion of the Mortgaged Property, to be held by Mortgagee subject to the terms ofihe Leases.

8. Maintenance and Use of Mortgaged Property.

Mortgagor shall, at its sole cost and expense, keep and maintain the Mortgaged
Property, including, without limitation, parking lots and recreational and landscaped portions
thereof, if any, in good order and condition. The Improvements and the Equipment shall not be
diminished, removed, demolished or materially altered (except for normal replacement of
Equipment) and Mortgagor shall not erect any new buildings, structures or building additions on
the Mortgaged Property without the prior consent of Mortgagee. So long as no Event of Default
shall have occurred and be continuing, Mortgagor shall have the right at any time and from time
to time after providing Mortgagee with written notice to make or cause to be made reasonable
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alterations of and additions to the Mortgaged Property or any part thereof, provided that any
alteration or addition (i) shall not change the general character of the Mortgaged Property or
reduce the fair market value thereof below its value immediately before such alteration or
addition, or impair the usefulness of the Mortgaged Property, (ii) is effected with due diligence,
in a good and workmanlike manner and in compliance with all applicable laws and with all
provisions of any insurance policy covering or applicable to the Mortgaged Property and all
requirements of the issuers thereof, (iii) is promptly and fully paid for, or caused to be paid for,
by Mortgagor, (iv) the estimated cost of such alteration or addition does not exceed five percent
(5%) of the original principal amount of the Loan, and (v) is made under the supervision of a
qualified architect or engineer, (vi) shall not violate the terms of any Leases, and (vii) upon
completion, Mortgagor shall provide Mortgagee with (aa) a satisfactory final improvement
survey if the footprint of the building has been altercd, (bb), any final occupancy permit which
may be required for the Improvements, (cc) all other governmental permits, certificates and
approvals and ali other permits, certificates and approvals of fire underwriters which are required
with respect to th< alterations and additions and the use and occupancy thereof, and shall furnish
true copies thereof to Martgagee, and (dd) final lien waivers from all contractors, subcontractors
and materialmen. Morigagor shall promptly comply with all laws, orders and ordinances
affecting the Mortgaged-Property, or the use thereof, provided, however, that nothing in the
foregoing clause shall require-iviortgagor to comply with any such law, order or ordinance so
long as Mortgagor shall in good feiih; after notice to, but without cost or expense to, Mortgagee,
contest the validity of such law, erder or ordinance by appropriate legal proceedings and in
accordance with all applicable law, ‘Which proceedings must operatc to prevent (1) the
enforcement thereof, (ii) the payment of 2iiy fine, charge or penalty, (iii) the sale or forfeiture of
the Mortgaged Property or any part thereof, (iv) the lien of this Mortgage and the priority thereof
from being impaired, (v) the imposition of criminal liability on Mortgagee and (vi) the
imposition, unless stayed, of civil lability on Morigagee; provided that during such contest
Mortgagor shall, at the option of Mortgagee, provide cach, bonds or other security reasonably
satisfactory to Mortgagee, indemnifying and protecting Mertgagee against any liability, loss or
injury by reason of such non-compliance or contest, and provided further, that such contest shall
be promptly and diligently prosecuted by and at the expense of Mortgagor. Mortgagor shall
promptly, at its sole cost and expense, tepair, replace or rebuild any part of the Mortgaged
Property which may be destroyed by any casualty, or become dariaged, wom or dilapidated.
Mortgagor shall not commit any waste at the Mortgaged Property. Merigagor shall not initiate,
join in, acquiesce in or consent to any change in any private restrictive covenant, zoning law or
other public or private restriction, limiting or defining the uses which miay e made of the
Mortgaged Property or any part thereof. If under applicable zoning provisions the-use of all or
any portion of the Mortgaged Property is or shall become a nonconforming use, Mozigagor will
not cause or permit such nonconforming use to be discontinued or abandoned without the
express consent of Mortgagee. Mortgagor covenants and agrees that it shall operate the
Mortgaged Property at all times as a first-class retail facility, provided, however, that it shall not
be a violation of this Mortgage if a retail store is not operated at all times in the Mortgaged
Property, Mortgagee hereby acknowledging that so long as there is not at such time a default
under any retail lease affecting the Mortgaged Property, the tenant of the Mortgaged Property
has no obligation to remain open for business and operate a store in the Mortgaged Property,
provided that Mortgagor otherwise complies with all of the other terms of this Mortgage and the
other Loan Documents.
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Notwithstanding anything to the contrary contained in this Paragraph 8 or
elsewhere in this Mortgage, Mortgagee (x) acknowledges that Mortgagor’s tenant, Walgreen
Co., is entitled to make certain alterations and improvements to the Mortgaged Property without
the consent of Mortgagor or with Mortgagor’s reasonable consent and (y) agrees that any such
alterations performed in accordance with the aforesaid lease shall not violate this Mortgage.

9, Transfer or Encumbrance of the Mortgaged Property or Interests in
the Mortgagor; Other Indebtedness.

(a)  Mortgagor acknowledges that Mortgagee has examined and relied
on the creditworthiness and experience of Mortgagor in owning and operating properties such as
the Mortgaged Property in agreeing to make the Loan, and that Mortgagee will continue to rely
on Mortgago:’s ownership of the Mortgaged Property as a means of maintaining the value of the
Mortgaged Propcity as security for repayment of the Indebtedness. Mortgagor acknowledges
that Mortgagee ii7s ¢ valid interest in maintaining the value of the Mortgaged Property so as to
ensure that, should Mortgagor default in the repayment of the Indebtedness, Mortgagee can
recover the Indebtedness oy a sale of the Mortgaged Property. Mortgagor shall not, without the
prior written consent of Mortgagee, sell, convey, alienate, mortgage, encumber, pledge or

otherwise transfer the Mortgagzd Property or any part thereof or interest therein, or permit the .

Mortgaged Property or any part theicaf to be sold, conveyed, alienated, mortgaged, encumbered,
pledged or otherwise transferred. :

(b) A sale, convsvance, alienation, mortgage, encumbrance, pledge or
transfer within the meaning of this Paragraph 3 shall be deemed to include (i) an installment
sales agreement wherein Mortgagor agrees to sell the Mortgaged Property or any part thereof for
a price to be paid in installments, (i) an agreement by Mortgagor leasing all or a substantial part
of the Mortgaged Property for other than actual occupaniy by a space tenant thereunder or a sale,
assignment or other transfer of, or the grant of a secunty interest in, Mortgagor’s right, title and
interest in and to any Leases or any Rents, (iii) if Mortgagor,-any guarantor of Non-Recourse
Carveout Obligations (as hereinafter defined), any other. guarantor, any indemnitor of
environmental liabilities or any general partner or managing meivber of Mortgagor or of any
such guarantor or indemnitor is a corporation, the voluntary or invohintary sale, assignment,
conveyance or transfer of such corporation’s stock (or the stock of anycorporation directly or
indirectly controlling such corporation by operation of law or otherwise) ur the creation or
issuance of new stock in one or a series of transactions by which an aggregaie-ofinore than 10%
of such corporation’s stock shall be vested in a party or parties who are not nov: siockholders or
any change in the control of such corporation, (iv) if Mortgagor, any guarantor, of Non-Recourse
Carveout Obligations, any other guarantor or any indemnitor of environmental liabilities or any
general partner or managing member of Mortgagor or any such guarantor or indemnitor is a
limited or general partnership, joint venture or limited liability company, the change, removal,
resignation or addition of a general partner, managing partner, limited partner, joint venturer or
member or the transfer of the partnership interest of any general partner, managing partner or
limited partner or the transfer of the interest of any joint venturer or member, and (v} if
Mortgagor, any guarantor of Non-Recourse Carveout Obligations or any other guarantor or any
indemnitor of environmental liabilities, is an entity, whether one of the above-mentioned entities
or not, any change in the ownership or control of such entity, any merger, consolidation or
dissolution or syndication affecting such entity, or the transfer sale, assignment or pledge of any
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interest in such entity or in any person, directory or indirectly, controlling such entity or in any
general partner or managing member thereof, whether at one time or in a series of related
transactions.

(c)  Mortgagee shall not be required to demonstrate any actual
impairment of its security or any increased risk of default hereunder in order to declare the
Indebtedness immediately due and payable upon Mortgagor’s sale, conveyance, alienation,
mortgage, encumbrance, pledge or transfer of the Mortgaged Property without Mortgagee’s
consent. This provision shall apply to every sale, conveyance, alienation, mortgage,
encumbrance, pledge or transfer of the Mortgaged Property regardless of whether voluntary or
not, or whether or not Mortgagee has consented to any previous sale, conveyance, alienation,
mortgage, enoumbrance, pledge or transfer of the Mortgaged Property. '

(d)  Mortgagee’s consent to a sale, conveyance, alienation, mortgage,
encumbrance, pledge or transfer of the Mortgaged Property or any other action described in this
Paragraph 9 shall no’ b .deemed to be a waiver of Mortgagee’s right to require such consent to
any future occurrence’ of same. Any sale, conveyance, alienation, mortgage, encumbrance, ¢~
pledge or transfer of the‘Mortgaged Property or other action made in contravention of this QO
Paragraph 9 shall be null and veid«and of no force and effect. %

(¢)  Mortgagor agrees to bear and shall pay or reimburse Mortgagee on {5
demand for all reasonable expenses (incizding, without limitation, reasonable attorneys’ fees and <=
disbursements, title search costs and {it’e. insurance endorsement premiums) incurred by
Mortgagee in connection with the review, approval and documentation of any such sale,
conveyance, alienation, mortgage, encumbrance, pledge or transfer.

® Notwithstanding the fuiezeing, Mortgagee shall permit a one-time
sale or transfer of the Mortgaged Property, provided that:

® no Event of Default or event vzhich with the giving of notice or
passage of time would constitute an Event of Default shail have occurred and remain
uncured;

(i)  the proposed transferee ("Transferee"), th> gnarantors of Non-
Recourse Carveout Obligations, any other guarantor, and tne indemnitors of
environmental liabilities shall be reputable entities or persons of good character,
creditworthy, with sufficient financial worth considering the obligations assumed and
undertaken, as evidenced by financial statements and other information( yeasonably
requested by Mortgagee;

(iii)  the Transferee and its property manager shall have sufficient
experience in the ownership and management of properties similar to the Mortgaged
Property, and Mortgagee shall be provided with reasonable evidence thereof (and
Mortgagee reserves the right to approve the Transferee without approving the substitution
of the property manager);

(iv)  that Mortgagee has received a written request for approval from
the Mortgagor at least sixty (60) days prior to the proposed transfer (including a
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description of the proposed terms of the transfer), together with a diagram showing the
legal structure of the Transferce, the proposed guarantor of Non-Recourse Carveout
Obligations, any other proposed guarantors, and the proposed indemnitor of
environmental liabilities and all of the constituent entities of each, after the contemplated
transfer, and a list of the names, types of interests and ownership percentages of all
persons to have ownership interests in any of the foregoing or any constituent entity
thereof, financial statements for all such entities and an administrative fee of $5,000,
which shall be deemed fully earned on the date of receipt and shall be retained by
Mortgagee regardless of whether or not the transfer occurs and whether or not approval is
given;

(v)  Mortgagee and its counsel have received (aa) certification from
Mortgagor and the Transferee that the proposed terms of the transfer described in
subparagraph 9(f)(iv) are the actual terms of the transfer, (bb) evidence of casualty
insurance and other applicable insurance, (cc) all corporate, partnership or other entity
documents and {dd) all other certificates, legal opinions, title materials and other
documents which Mortgagee may require, all in form and substance satisfactory to
Mortgagee, at least 30 days prior to the proposed transfer;

(vi) Mortgagee be provided satisfactory evidence concerning the effect
of any change in the real estate-taxes to result from the sale and the effect of such change
on the ability of the Security to'generate a cash flow sufficient to pay the debt service on
the Loan and to maintain a debt sérvice coverage ratio satisfactory to Mortgagee;

(vii) to the extent appliczble, Mortgagee shall have received in writing
evidence from the Rating Agencies to the-Gflect that such transfer will not result in a re-
qualification, reduction or withdrawal of any r4ting initially assigned or to be assigned in
a Secondary Market Transaction together with cach legal opinions as may be requested
by the Rating Agencies. Notwithstanding the Joregsing, Mortgagee shall not require
such written evidence from the Rating Agencies if (a) the Loan is not part of a secondary
market transaction at the time such transfer is effected; 0i/(h) (1) the Loan is part of a
secondary market transaction at the time of the transfer; (2) the documents govemning
such secondary market transaction do not require that such writien evidence from the
Rating Agencies be obtained for such transfer; and (3) none ot thc cervicers or other
parties with rights over the administration of loans in such secondary.zisiket transaction
requires such written evidence to be obtained from the Rating Agencies for such transfer.
The term "Rating Agencies" as used herein shall mean each of Standard & 2oer’s Ratings
Group, Moody’s Investors Service, Inc., Duff & Phelps Credit Rating Co., Fiteh Investors
Service, Inc. or any other nationally-recognized statistical rating agency who shall then
be rating the certificates or securities issued in connection with the Secondary Market
" Transaction;

(viii) the Transferee shail have executed and delivered to Mortgagee an
assumption agreement in form and substance acceptable to Mortgagee, evidencing such
Transferee’s agreement to abide and be bound by the terms of the Note, this Mortgage
and the other Loan Documents, together with an executed guaranty of Non-Recourse
Carveout Obligations and any other guaranty from an approved guarantor and an
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executed separate environmental indemnity agreement from an approved indemnitor,
both in form and substance acceptable to Mortgage, and such legal opinions and title
insurance endorsements as may be reasonably requested by Mortgagee; and

(x)  Mortgagee shall have received an assumption fee equal to one
percent (1%) of the then unpaid principal balance of the Note (against which the
administrative fee shall be credited) in addition to the payment of all costs and expenses
incurred by Mortgagee in connection with such assumption (including reasonable
attorney’s fees and costs).

. Tn the event all of the foregoing conditions are satisfied and Mortgagee consents
to the sale or. transfer, Mortgagee agrees to release (aa) the transferor Mortgagor and the prior
guarantors of - Non-Recourse Carveout Obligations with tespect to matters first arising solely
after the transfer; and (bb) the prior indemnitors of environmental liabilities with respect to a
presence and/or réfvase which first occurs solely after the transfer, provided, however, the
transferor Mortgago!, the prior guarantors and the prior indemnitors, respectively, shall have the
burden of proving thai ali the conditions in this Paragraph 9 (including, without limitation, the
time as to which matters acscribed herein arose) were satisfied by clear and convincing evidence
and shall continue to defend with counsel satisfactory to Mortgagee and shall indemnify and hold
Mortgagee harmless for all matters-sct forth in Paragraph 39 and in the Non-Recourse Carveout
Obligations unless and until a eovrt of competent jurisdiction finds that such transferor
Mortgagor, prior guarantors or prior indsinnitors, respectively, met such burden.

(g)  Mortgagor represents ditat as of the date of execution hereof, the
constituent entities and the types of interests-2:id percentages thereof of all persons having
ownership interests in the Mortgagor are as fofiows: Worth, L.L.C., an Illinois limited
liability company, the sole beneficiary of Mortgagot (*a2 sole member of such Worth L.L.C.
being Hanus Properties Trust, an Illinois land trust tormed pursuant to a Trust Agreement
dated July 1, 1998, the sole trustee and sole beneficiary of suci Hanus Properties Trust being
George D. Hanus). Notwithstanding the provisions of Subsection 9(b) above, transfers of the
legal and/or beneficial interests in Mortgagor may be allowed as 107g as Amalgamated Bank of
Chicago as Trustee under Trust #5846 remains the trustee and as’'long as George D. Hanus
retains, directly or indirectly, 51% of the beneficial interests under such trust and retains day-
to-day control of the operations of Mortgagor and the Mortgaged Property, prcvided:

(i) no Event of Default is in existence at the time of such
disposition;

(ii) Mortgagee receives a written notice of the proposed transfer
from Mortgagor at least thirty (30) days prior to the proposed transfer (which
notice shall include a description of the proposed terms of the transfer), together
with a diagram showing the structure of Mortgagor and all of its constituent
entities after the contemplated transfer and a list of the names, types of interests
and ownership percentages of all persons who have ownership interests in
Mortgagor or any constituent entity of Mortgagor, and an administrative fee of
$1,500, which shall be deemed fully eamed on the date of receipt; and
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(iii) All out-of-pocket fees and costs in connection with the
proposed transfer, including without limitation, Mortgagee's reasonable attorneys' fees, shall
be paid by Mortgagor.

(hy  Morigagor shall not, without the prior written consent of
Mortgagee, (i) incur any indebtedness (whether secured or unsecured) other than the Loan, or (ii)
permit any liens or encumbrances, other than that of the Loan, to be secured by the Mortgaged
Property, or any portion thereof, or by interests in the Mortgagor or any constituent entity
thereof.

10.  Estoppel Certificates.

(a) Mortgagor, within ten (10) business days after request by
Mortgagee, shal! furnish Mortgagee from time to time with a statement, duly acknowledged and
certified, setting irith (i) the amount of the original principal amount of the Note, (ii} the unpaid
principal amount of (e Note, iii) the rate of interest in the Note, (iv) the date through which all
installments of interes(, <ommitment fees and/or principal have been paid, (v) any offsets or
defenses to the payment <7 the Indebtedness, if any, (vi) that the Note and this Mortgage have
not been modified or if mocified; giving particulars of such modification and (vii) such other
information as shall be reasonably rcquested by Mortgagee.

(b)  Mortgage:,-afer request by Mortgagee, will obtain and furnish
(within the time periods, if any, providcd n the applicable Leases or if no time period is so
specified, within ten (10) business days after request) Mortgagee from time to time with estoppel
certificates from any tenants under then existing Leases, which certificates shall be in form and
substance as required by such Leases, or if not regrired, then in form and substance reasonably
satisfactory to Mortgagee.

11.  No Cooperative or Condominiuzu. Mortgagor represents and warrants
that the Mortgaged Property has not been subjected to a coaperziive or condominium form of
ownership. Mortgagor hereby covenants and agrees that it will not file a declaration of
condominium, map or any other document having the effect ¢t subjecting the Mortgaged
Property, the condominium or cooperative form of ownership.

12. Changes in the Laws Regarding Taxation. If ary luw is enacted or
adopted or amended after the date of this Mortgage which deducts the Indebiedness or any
portion thereof from the value of the Mortgaged Property for the purpose of taxation or which
imposes a tax, either directly or indirectly, on the principal amount of the Note or Mortgagee’s
interest in the Mortgaged Property, Mortgagor will pay such tax, with interest and penalties
thereon, if any. In the event Mortgagee is advised by counsel chosen by it that the payment of
such tax or interest and penalties by Mortgagor would be unlawful or taxable to Mortgagee or
unenforceable or provide the basis for a defense of usury, then in any such event, Mortgagee
shall have the option, by notice of not less than sixty (60) days, to declare the Indebtedness
immediately due and payable without prepayment fee or premium, except that if an Event of
Default, or an event which with notice and/or the passage of time, or both, would constitute an
Event of Default, has occurred, the applicable premium computed in accordance with the Note
shall apply.
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13.  Intentionally Deleted.

14. Documentary Stamps. If at any time the United States of America, any
State thereof or any subdivision of any such State shall require revenue or other stamps to be
affixed to the Note or this Mortgage, or impose any other tax or charge on the same, Mortgagor
will pay for the same, with interest and penalties thereon, if any.

15.  Right of Entry. Subject to Mortgagor’s tenant’s rights under its lease,
Mortgagee and its agents shall have the right to enter and inspect the Mortgaged Property at any
time during reasonable business hours upon twenty-four (24) hour notice to Mortgagor, except in
the case of an emergency, in which event Mortgagee and its agents may enter and inspect the
Mortgaged Property at any time.

15, Books and Records.

a)  Mortgagor will maintain full, accurate and complete books of
accounts and other records reflecting the results of the operations of the Mortgaged Property as

well as its other operations and will furnish, or cause to be furnished, to Mortgagee the
following:

(i} within ninety (90) days after the end of each fiscal year, the
Mortgagor will fumish to Morigagee, a statement of Mortgagor’s financial condition,
including a balance sheet and pinfitdnd loss statement, and a statement of annual income
and expenses satisfactory in form and substance to Mortgagee in connection with the
operation of the Mortgaged Property, in detail satisfactory to Mortgagee, prepared by,
audited and certified by a certified publit 2ccountant who is a member of the American
Institute of Certified Public Accountants, if 2vailable or if there has theretofore occurred
an Event of Default hereunder (otherwise such/statement shall be prepared and certified
by Mortgagor, Mortgagor’s accountant or a financial officer of Mortgagor) and, in
addition, within forty-five (45) days after the end o each fiscal quarter of Mortgagor,
Mortgagor shall provide the above information excepihat, so long as no Event of
Default has occurred under the Loan Documents, it may beprepared and certified by the

financial officer of Mortgagor who is responsible for the preparation of such annual
financial statements.

(i)  accompanying the submission of the certified staterients of annual
and quarterly income and expenses, when the Mortgaged Property is Ofiive, retail or
multi-tenant industrial property, shall be a certified current rent roll, which ¢keil include
among other things tenant names, lease commencement and expiration dates, square
footage, annual rent, annual operating expense and real estate tax contributions, a
statement as to whether or not there are any purchase options and/or co-tenancy

requirements, and any and all other fees paid by tenants and security deposits currently
held.

(iii)  accompanying the submission of the certified statements of annual
and quarterly income and expenses shall be such additional financial information as
Mortgagee shall reasonably require.

262523.2 22

10759833




U NOFFICIAL CO PY Loan No. 6517583

Notwithstanding the foregoing, Mortgagor shall not be obligated to
provide the foregoing quarterly financial statements until such time as Mortgagee notifies
Mortgagor of the intent of Mortgagee to sell the Loan to another party.

(b)  Mortgagee shall have the right, upon five (5) days” prior notice to
Mortgagor, to inspect and make copies of Mortgagor’s books and records and income tax returns
and notices.

(c)  In the event of a Secondary Market Transaction, Mortgagor shall
furnish from time to time such information relating to Mortgagor and the Mortgaged Property as
shall be requested by the Rating Agencies.

17.  Performance of Other Agreements. Mortgagor shall observe and
perform each-and every term to be observed or performed by such Mortgagor pursuant to the
terms of any agréement or recorded instrument affecting or pertaining to the Mortgaged

Property.

18. Rerrcsentations and Covenants Concerning Loan.  Mortgagor
represents, warrants and covenants as follows:

(a)  The Noie, this Mortgage and the other Loan Documents are not
subject to any right of rescission, et off, counterclaim or defense, including the defense of
usury, nor would the operation of any of ti< terms of the Note, this Mortgage and the other Loan
Documents, or the exercise of any right theraunder, render this Mortgage unenforceable, in
whole or in part, or subject to any right of res-ission, set-off, counterclaim or defense, including
the defense of usury.

(b)  All certifications, permits,, licenses and approvals, including,
without limitation, certificates of completion and occup2icy permits required for the legal use,
occupancy of the Mortgaged Property, have been obtained axd are in full force and effect. The
Mortgaged Property is free of material damage and is in good rérair, and there is no proceeding
pending for the total or partial condemnation of, or affecting, the Mortgaged Property.

(c)  All of the Improvements which were incinded in determining the
appraised value of the Mortgaged Property lie wholly within the bouidarles and building
restriction lines of the Mortgaged Property, and no improvements on adioining propertics
encroach upon the Mortgaged Property, and no easements or other encumbrances upon the Land
encroach upon any of the Improvements, so as to affect the value or marketalulbity of the
Mortgaged Property except those which are insured against by title insurance. All of the
Improvements comply with all requirements of applicable zoning and subdivision laws and
ordinances in all matertal respects.

(d)  The Mortgaged Property is not subject to any Leases other than the
Leases described in the rent roll delivered to Mortgagee in connection with this Mortgage. No
person has any possessory interest in the Mortgaged Property or right to occupy the same except
under and pursuant to the provisions of the Leases. Except as otherwise disclosed in writing to
Mortgagee, the current Leases are in full force and effect and there are no defaults thereunder by
either party and there are no conditions that, with the passage of time or the giving of notice, or
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both, would constitute defaults thereunder. Except as otherwise disclosed in writing to
Mortgagee, all presently existing Leases are subordinate to the Mortgage.

(¢)  The Mortgaged Property and the Lease are in compliance with all
statutes, ordinances, regulations and other governmental or quasi-governmental requirements and
private covenants now or hereafter relating to the ownership, construction, use or operation of
the Mortgaged Property.

(f)  There has not been and shall never be committed by Mortgagor or
any other person in occupancy of or involved with the operation or use of the Mortgaged
Property any act or omission affording the federal government or any state or local government
the right of forfeiture as against the Mortgaged Property or any part thereof or any monies paid
in performznce of Mortgagor’s obligations under any of the Loan Documents. Mortgagor hereby
covenants and agiees not to commit, permit or suffer to exist any act or omission affording such
right of forfeiture,

(g) . The Management Agreement dated July 1, 2001 (the "Management
Agreement") between Mortgagor and National Shopping Plazas, Inc. ("Manager") pursuant to
which Manager operates the Mortsaged Property (a true, correct and complete copy of which has
been delivered to Mortgagee) is'n fi!l force and effect and there is no default or violation by any
party thereunder. The fee due uncer the Management Agreement, and the terms and provisions
of the Management Agreement, are subordinate to this Mortgage and the Manager shall attomn to
Mortgagee. Mortgagor shall not terminat”, cancel, modify, renew or extend the Management
Agreement, or enter into any agreement relating to the management or operation of the
Mortgaged Property with Manager or any other-party without the express written consent of
Mortgagee, which consent shall not be unreascijsoly withheld. If at any time Mortgagee
consents to the appointment of a new manager, such nsw manager and Mortgagor shall, as a
condition of Mortgagee’s consent, execute a Mansger's Consent and Subordination of
Management Agreement in the form then used by Mortgagee.

19.  Intentionally Deleted. [Intentionaliy Deleted]

20. Events of Default; Remedies. FEach of the following events shall
constitute an "Event of Default” hereunder:

(a)  if (i) any installment of interest or principal is net raid within five
(5) days after the same is due, (ii) the entire Indebtedness is not paid on or beforg the Maturity
Date (or if the Maturity Date has been accelerated, upon such acceleration), or (ii') uny other
payment or charge due under the Note, this Mortgage or any other Loan Documents is not paid
when due;

(b)  if any Taxes payable directly to the billing authority by Mortgagor
are not paid before interest becomes payable on the amount due or a penalty is assessed
(provided that the foregoing provisions of this clause (b) shall be subject to the right to contest
Taxes granted to Mortgagor in Paragraph 4(b) of this Mortgage, but only for so long as the
conditions in Paragraph 4(b) of this Mortgage remain satisfied);
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(c)  if the Policies are not kept in full force and effect and are not
delivered to Mortgagee when required hereunder, or if the Policies are not delivered to
Mortgagee within ten (10) days after request by Mortgagee;

_(d)  ifany of the provisions of Paragraphs 7, 9 or 39 hercin are violated
or not complied with;

(e)  ifany of the events described in Paragraph 41 shall occur;

§)) if at any time any representation or warranty of Mortgagor or any
Guarantor made herein or in any guaranty, agreement, certificate, report, affidavit, owner’s
affidavit, financial statement or other instrument furnished to Mortgagee shall be false or
misleading/in /iny material respect;

(g)  if any mortgagee under a mortgage on the Mortgaged Property,
whether superiof of-subordinate to this Mortgage (i} demands payment in full or otherwise
accelerates any indebtédness of Mortgagor or (ii) otherwise commences the exercise of any
remedy available to sucii narty under any Loan Document;

(h) if‘Mortgagor fails to cure promptly any violation of any law or
ordinance affecting the Mortgaged Property (piovided that the foregoing provisions of this clause
(h) shall be subject to any right to ¢ortest such violation specifically granted to Mortgagor in
Paragraph 8 of this Mortgage);

8] if any Guarany (as hereinafter defined) is terminated or any
Guarantor attempts to withdraw, cancel or disclaim any Guaranty;

() if a default by Mortgagor vader any of the other terms, covenants
or conditions of the Note, this Mortgage or any other i.zan Document shall occur and such
default shall not have been cured within thirty (30) days aftcr riotice from Mortgagee, provided
that if such default is not susceptible of being cured withii soch thirty (30) day period and
Mortgagor shall have commenced the cure of such default within such thirty (30) day period and
thereafter diligently pursues such cure to completion, then such thiciy (30) day period shall be
extended for a period of ninety (90) days from the occurrence of the default, provided, further,
that the notice and grace period set forth in this subparagraph (j) shall not asply to any other
Event of Default expressly set forth in this Paragraph 20 or to any other Event o1 Default defined
as such in any other Loan Document or to any other covenant or condition with réspect to which
a grace period is expressly provided elsewhere; or

(k)  if any of the provisions of Paragraphs 42(d) and/or Paragraph 42(f)
are violated or not complied with, and/or if any representation or warranty in Paragraph 42(b)
and/or 42(c) shall prove false or misleading in any respect and/or if any of the events described
in Paragraph 42(¢) shall occur.

Upon the occurrence of any Event of Default, the Indebtedness shall immediately
become due at the option of Mortgagee.
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Upon the occurrence of any Event of Default, Mortgagor shall pay interest on the
entire unpaid principal balance of the Note, as defined in and provided for in the Note.

Upon the occurrence of any Event of Default, Mortgagee may, to the extent
permitted under applicable law, elect to treat the fixtures included in the Mortgaged Property
either as real property or as personal property, or both, and proceed to exercise such rights as
apply thereto. With respect to any sale of real property included in the Mortgaged Property
made under the powers of sale herein granted and conferred, Mortgagee may, to the extent
permitted by applicable law, include in such sale any fixtures included in the Mortgaged
Property and relating to such real property.

21. Additional Remedies.

(3)  Upon the occurrence of any Event of Default, Mortgagee may take
such action, witlout notice or demand, as it shall deem advisable to protect and enforce its rights
against Mortgagor audin and to the Mortgaged Property or any part thereof or interest therein,
including, but not limied o, the following actions, each of which may be pursued concurrently
or otherwise, at such time’and in such order as Mortgagee may determine, in its sole discretion,
without impairing or otherwise affecting the other rights and remedies of Mortgagee (i) enter into
or upon the Real Property, €ither-personally or by its agents, nominees or attorneys and
dispossess Mortgagor and its agerts and servants therefrom, and thercupon Mortgagee may (A)
use, operate, manage, control, insure, :paintain, repair, restore and otherwise deal with all and
every part of the Mortgaged Property-a:d conduct the business thereat, (B) complete any
construction on the Mortgaged Property in suck inanner and form as Mortgagee deems advisable,
(C) make alterations, additions, renewals, ‘replacements and improvements to or on the
Mortgaged Property, (D) exercise all rights and powers of Mortgagor with respect to the
Mortgaged Property, whether in the name of Moigagor or otherwise, including, without
limitation, the right to make, cancel, enforce or modiiy leases, obtain and evict tenants and
demand, sue for, collect and receive all carnings, revenucs, ren, issues, profits and other income
of the Mortgaged Property and every part thereof and (E) apply the receipts from the Mortgaged
Property to the payment of the Indebtedness, after deducting thérefrom all expenses (including
reasonable attorneys’ fees and expenses) incurred in connection witn_the aforesaid operations
and all amounts necessary to pay the taxes, assessments, insurance and other charges in
connection with the Mortgaged Property, as well as just and reasonabie compensation for the
services of Mortgagee and its counsel, agents and employees, or (ii) institute reeceedings for the
complete foreclosure of this Mortgage in which case the Mortgaged Property-iray be sold for
cash or upon credit in one or more parcels, or (iii) with or without entry, to the exrtent permitted
and pursuant to the procedures provided by applicable law, institute proceedings for the partial
foreclosure of this Mortgage for the portion of the Indebtedness then due and payable, subject to
the continuing lien of this Mortgage for the balance of the Indebtedness not then due, or (iv) sell
for cash or upon credit the Mortgaged Property or any part thereof and all or any part of any
estate, claim, demand, right, title and interest of Mortgagor therein and rights of redemption
thereof, pursuant to power of sale or otherwise, at one or more sales, as an entity or in parcels, at
such time and place, upon such terms and after such notice thereof as may be required or
permitted by law, and in the event of a sale, by foreclosure or otherwise, of less than all of the
Mortgaged Property, this Mortgage shall continue as a lien on the remaining portion of or estate
in the Mortgaged Property, or (v) institute an action, suit or proceeding in equity for the specific
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performance of any covenant, condition or agreement contained herein or in the Note or any
other Loan Document, or (vi) recover judgment on the Note or any Guaranty either before,
during or after any proceedings for the enforcement of this Mortgage or (vit) pursue such other
remedies as Mortgagee may have under applicable law.

(b)  The purchase money proceeds or avails of any sale made under or
by virtue of this Paragraph 21, together with any other sums which then may be held by
Mortgagee under this Mortgage, whether under the provisions of this Paragraph 21 or otherwise,
shall be applied as follows:

First: To the payment of the costs and expenses of any such sale, including
reasonable compensation to Mortgagee, its agents and counsel, and of any judicial proceedings
wherein the sazne may be made, and of all expenses, liabilities and advances made or incurred by
Mortgagee unde: this Mortgage, together with interest as provided herein on all advances made
by Mortgagee and all taxes or assessments, except any taxes, assessments or other charges
subject to which the Morigaged Property shall have been sold.

Second: . Fd the payment of the whole amount then due, owing or unpaid upon
the Note for principal, togeth’r 'vith any and all applicable interest, fees and late charges.

Third: To the fayment of any other sums required to be paid by Mortgagor
pursuant to any provision of this Mor:gzge or of the Note or of the Guaranty.

Fourth:  To the payment ¢f the surplus, if any, to whomsoever may be lawfully

entitled to receive the same.

Mortgagee and any receiver of the Mertzaged Property, or any part thereof, shall
be liable to account for only those rents, issues and profits actually reccived by it.

(c)  Mortgagee may adjourn from t'me'to time any sale by Mortgagee
to be made under or by virtue of this Mortgage by announcemen at the time and place appointed
for such sale or for such adjourned sale or sales; and, except as Gtherwise provided by any
applicable provision of law, Mortgagee, without further notice or publication, may make such
sale at the time and place to which the same shall be so adjourned.

(@  Upon the completion of any sale or sales mace Ly Mortgagee
under or by virtue of this Paragraph 21, Mortgagee, or an officer of any court erimowered to do
so, shall execute and deliver to the accepted purchaser or purchasers a good and sufficient
instrument, or good and sufficient instruments, conveying, assigning and transferring all estate,
right, title and interest in and to the property and rights sold. Mortgagee is hereby irevocably
appointed the true and lawful attorney of Mortgagor, in its name and stead, to make all necessary
conveyances, assignments, transfers and deliveries of the Mortgaged Property and rights so sold
and for that purpose Mortgagee may exccute all necessary instruments of conveyance,
assignment and transfer, and may substitute one or more persons with like power, Mortgagor
hereby ratifying and confirming all that its said attorney or such substitute or substitutes shall
lawfully do by virtue hereof. Any such sale or sales made under or by virtue of this Paragraph
21, whether made under the power of sale herein granted or under or by virtue of judicial
proceedings or of a judgment or decree of foreclosure and sale, shall operate to divest all the
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estate, right, title, interest, claim and demand whatsoever, whether at law or in equity, of
Mortgagor in and to the properties and rights so sold, and shall be a perpetual bar both at law and
in equity against Mortgagor and against any and all persons claiming or who may claim the
same, or any part thereof from, through or under Mortgagor.

(e)  In the event of any sale made under or by virtue of this Paragraph
21 (whether made under the power of sale herein granted or under or by virtue of judicial
proceedings or of a judgment or decree of foreclosure and sale) the entire Indebtedness, if not
previously due and payable, immediately thereupon shall, anything in the Note, this Mortgage,
any Guaranty or any other Loan Document to the contrary notwithstanding, become due and
payable.

(f)  Upon any sale made under or by virtue of this Paragraph 21
(whether made under the power of sale herein granted or under or by virtue of judicial
proceedings or uf“ajudgment or decree of foreclosure and sale), Mortgagee may bid for and
acquire the Mortgag ! Property or any part thereof and in lieu of paying cash therefor may make
settlement for the purchsse price by crediting upon the Indebtedness the net sales price after
deducting therefrom the Cxpenses of the sale and the costs of the action and any other sums
which Mortgagee is authoriz¢d ‘o<leduct under this Mortgage.

(g) No iecovery of any judgment by Mortgagee and no levy of an
execution under any judgment upon tps Mortgaged Property or upon any other property of
Mortgagor shall affect in any manner or to any extent, the lien of this Mortgage upon the
Mortgaged Property or any part thereof, o ary liens, rights, powers or remedies of Mortgagee
hereunder, but such liens, rights, powers and remedies of Mortgagee shall continue unimpaired
as before.

22.  Right to Cure Defaults. Upon the occurrence of any Event of Default,
Mortgagee may, but without any obligation to do sc and wvithout notice to or demand on
Mortgagor and without releasing Mortgagor from any obligation pereunder, make or do the same
in such manner and to such extent as Mortgagee may deem icessary to protect the security
hereof. Without limiting the foregoing, Mortgagee may enter upoi fhie Mortgaged Property for
such purposes or appear in, defend, or bring any action or proceeding to protect its interest in the
Mortgaged Property, and the cost and expense thereof (including, without limitation, reasonable
attomeys’ fecs and disbursements to the extent permitted by law), with intersgt-as provided in
this Paragraph 22, shall be immediately due and payable to Mortgagee upon demand by
Mortgagee therefor. All such costs and expenses incurred by Mortgagee in remedying such
Event of Default or in appearing in, defending, or bringing any such action or procecding shall
bear interest at the Default Rate (as such term is defined in the Note), for the period from the date
that such cost or expense was incurred to the date of payment to Mortgagee. All such costs and
expenses, together with interest thereon at the Default Rate, shall be added to the Indebtedness
and shall be secured by this Mortgage. If the principal sum of the Note or any other amount
required to be paid on the Maturity Date under the Note shall not be paid on the Maturity Date,
interest shall thereafter be computed and paid at the Default Rate.
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23.  Late Payment Charge. If any monthly principal and interest payment is
not paid in accordance with the Note, a late charge (the "Late Charge”) shall be due as provided
for in the Note.

24, Prepayment. The Indebtedness may be prepaid only in accordance with
the terms of the Note.

25. Prepayment After Event of Default. A tender of the amount necessary
to satisfy the entire indebtedness, paid at any time following an Event of Default or acceleration
(which acceleration shall be at Mortgagee’s sole option), including at a foreclosure sale or during
any subsequent redemption period, if any, shall be deemed a voluntary prepayment, which
payment shall include a premium, the calculation of which shall be in accordance with the terms
of the Note-anc shall depend upon whether the Event of Default or acceleration first occurred (i)
prior to the tirie if any, the prepayment of the principal balance is not permitted pursuant to the
terms of the Noie zid prior to the date on which the full amount of the balance of principal and
interest then remainrig unpaid shall be due or (ii) on or afier the date on which prepayment of
the principal balance is'peiinitted pursuant to the terms of the Note.

26.  Appoiritment of Receiver. Mortgagee, upon the occurrence of an Event
of Default or in any action to forec'ese this Mortgage or upon the actual or threatened waste to
any part of the Mortgaged Proper.y. shall be entitled to the appointment of a receiver without
notice and without regard to the value.ci sondition of the Mortgaged Property as security for the
Indebtedness or the solvency or insoivericy of any person liable for the payment of the
Indebtedness.

27. Security Agreement.

()  This Mortgage is both a‘rza’ property Mortgage and a "security
agreement" within the meaning of the Uniform Commeicial Code. The Mortgaged Property
includes both real and personal property and all other rights'and :interests, whether tangible or
intangible in nature, of Mortgagor in the Mortgaged Property.” Mortgagor, by exccuting and
delivering this Mortgage grants to Mortgagee, as security for the Indébtedness, a security interest
in the Mortgaged Property to the full extent that the Mortgaged Property may be subject to the
Uniform Commercial Code (such portion of the Mortgaged Property so subicst to the Uniform
Commercial Code being called in this Paragraph 27 the "Collateral”). Mongaze: shall execute
and deliver to Mortgagee, in form and substance satisfactory to Mortgagee, svch financing
statements and further assurances as Mortgagee may, from time to time, reasonaktly r=quest in
order to create, perfect, and preserve the security interest(s) herein granted. This Morigage shall
also constitute a "fixture filing" for the purposes of the Uniform Commercial Code and shall
cover all items of the Collateral that are or are to become fixtures. Information concerning the
security interest(s) herein granted may be obtained from Mortgagee upon request. -

If an Event of Default shall occur, Mortgagee, in addition to any other
rights and remedies which it may have, shall have and may exercise immediately and without
demand, any and all rights and remedies granted to a secured party upon default under the
Uniform Commercial Code, including, without limiting the generality of the foregoing, the right
to take possession of the Collateral or any part thereof, and to take such other measures as
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Mortgagee may deem necessary for the care, protection and preservation of the Collateral. Upon
request or demand of Mortgagee, Mortgagor shall at its expense assemble the Collateral and
make it available to Mortgagee at a convenient place acceptable to Mortgagee. Mortgagor shall
pay to Mortgagee on demand any and all expenses, including legal expenses and reasonable
attorneys’ fees and disbursements, incurred or paid by Mortgagee in protecting its interest in the
Collateral and in enforcing its rights hereunder with respect to the Collateral. Any notice of sale,
disposition or other intended action by Mortgagee with respect to the Collateral sent to
Mortgagor in accordance with the provisions hereof at least ten (10) days prior to such shall
constitute reasonable notice to Mortgagor. The proceeds of any disposition of the Collateral, or
any part thereof, may be applied by Mortgagee to the payment of the Indebtedness in such
priority and proportions as Mortgagee in its discretion shall deem proper.

Mortgagor shall notify Mortgagee of any change in name, identity or
structure of Mortgagor and shall promptly execute, file and record, at its sole cost and expense,
such Uniform Copimercial Code forms as are necessary to maintain the priority of the lien of
Mortgagee upon and security interest in the Collateral. In addition, Mortgagor shall promptly
execute, file and record such additional Uniform Commercial Code forms or continuation
statements as Mortgagee cliall deem necessary and shall pay all expenses and fees in connection
with the filing and recording therzof, provided that no such additional documents shail increase
the obligations of Mortgagor undei the Note, this Mortgage or the other Loan Documents.
Mortgagor hereby grants to Mortgagse an irrevocable power of attorney, coupled with an
interest, to file with the appropriate pubiic pffice on its behalf any financing or other statements
signed only by Mortgagee, as sccured party,in connection with the Collateral covered by this
Mortgage.

(b)  That portion of the Bdiortgaged Property consisting of personal
property and equipment, shall be owned by Mortgagor-ard shall not be the subject matter of any
lease or other transaction whereby the ownership or «ny beneficial interest in any of such
property is held by any person or entity other than Mortgagar nor shall Mortgagor create or
suffer to be created any security interest covering any such properiv as it may from time to time
be replaced, other than the security interest created herein. '

28. Authority.

(@  Mortgagor has full power, authority and legal righit o execute this
Mortgage, and to mortgage, give, grant, bargain, sell, alien, enfeoff, convey, coriirm, pledge,
hypothecate and assign and grant a security interest in the Mortgaged Property pucsvant to the
terms hereof and to keep and observe all of the terms of this Mortgage on Mortgagor’s part to be
performed.

(b)  Mortgagor represents and warrants to Mortgagee that Mortgagor is
not a "foreign person” and covenants with Mortgagee that Mortgagor will not, throughout the
term of the Note, become a "foreign person” within the meaning of §1445 and §7701 of the
Internal Revenue Code of 1986, (26 USC §§1445, 7701) and the related Treasury Department
regulations, including, without limitation, temporary regulations (hereinafter collectively the
"Code"); that is, such Mortgagor is not a non-resident alien, foreign corporation, foreign
partnership, foreign trust or foreign estate as those terms are defined in the Code.
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29.  Actions and Proceedings. Mortgagee shall have the right to appear in
and defend any action or proceeding brought with respect to the Mortgaged Property and to bring
any action or proceeding, in the name and on behalf of Mortgagor, which Mortgagee, in its
discretion, shall decide should be brought to protect its interest(s) in the Mortgaged Property.

30.  Further Acts, Ete. Mortgagor will, at the sole cost of Mortgagor, and
without expense to Mortgagee, do, execute, acknowledge and deliver all and every such further
acts, deeds, conveyances, Mortgages, assignments, notices of assignments, transfers and
assurances as Mortgagee shall, from time to time, require, for the better assuring, conveying,
assigning, transferring and confirming unto Mortgagee the property and rights hereby
mortgaged, given, granted, bargained, sold, aliened, enfeoffed, conveyed, confirmed, pledged,
assigned and hypothecated or intended now or hereafter so to be, or which Mortgagor may be or
may hereaft<z Fecome bound to convey or assign to Mortgagee, or for carrying out the intention
or facilitating the performance of the terms of this Mortgage or for filing, registering or recording
this Mortgage aid; on demand, will execute and deliver within five (5) business days after
request of Mortgagee,) and if Mortgagor fails to so deliver, hereby authorizes Mortgagee
thereafter to execute in‘ths name of Mortgagor without the signature of Mortgagor to the extent
Mortgagee may lawfully’do so, one or more financing statements, chattel Mortgages or
comparable security instrumenis; to evidence more effectively the lien hereof upon the
Mortgaged Property. Mortgagor grauis to Mortgagee an irrevocable power of atforney coupled
with an interest for the purpose o exercising and perfecting any and all rights and remedies
available to Mortgagee at law and ii <auity, including without limitation such rights and

remedies available to Mortgagee pursuant t5 this Paragraph 30.

31.  Recording of Mortgage, Ftc. Mortgagor forthwith upon the execution
and delivery of this Mortgage, will cause this Morigdge, and any security instrument creating a
lien or security interest or evidencing the lien hereot upen the Mortgaged Property, to be filed,
registered or recorded and, thereafter, from time to time| each such other instrument of further
assurance to be filed, registered or recorded, all in such manrér and in such places as may be
required by any present or future law in order to publish notice-of and fully to protect the lien or
security interest hereof upon, and the interest(s) of Mortgagee' ii.-the Mortgaged Property.
Mortgagor will pay all filing, registration or recording fees, and al cxpenses incident to the
preparation, execution and acknowledgment of this Mortgage, any Moitgage supplemental
hereto, any security instrument with respect to the Mortgaged Property and any instrument of
further assurance, and all federal, state, county and municipal, taxes, duties, impoT.e -assessments
and charges arising out of or in connection with the making, execution, delivery and/=: recording
of this Mortgage, any Mortgage supplemental hereto, any security instrument with resuect to the
Mortgaged Property or any instrument of further assurance, except where prohibited by law so to
do. Mortgagor shall hold harmless and indemnify Mortgagee, its successors and assigns, against
any liability incurred by reason of the imposition of any tax on the making, execution, delivery
and/or recording of this Mortgage, any Mortgage supplemental hereto, any security instrument
with respect to the Mortgaged Property or any instrument of further assurance.

32.  Usury Laws. This Mortgage and the Note are subject to the express
condition that at no time shall Mortgagor be obligated or required to pay interest on the principal
balance due under the Note at a rate which could subject the holder of the Note to either civil or
criminal liability as a result of being in excess of the maximum interest rate which Mortgagor is
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permitted by law to contract or agree to pay. If by the terms of this Mortgage or the Note,
Mortgagor is at any time required or obligated to pay interest on the principal balance due under
the Note at a rate in excess of such maximum rate, the rate of interest under the Note shall be
deemed to be immediately reduced to such maximum rate and the interest payable shall be
computed at such maximum rate and all prior'interest payments in excess of such maximum rate
shall be applied and shall be deemed to have been payments in reduction of the principal balance
of the Note and the principal balance of the Note shal! be reduced by such amount in the inverse
order of maturity.

33.  Sole Discretion of Mortgagee. Wherever pursuant to this Mortgage,
Mortgagee exercises any right given to it to approve or disapprove, or any arrangement or term is
to be satisfactory to Mortgagee, the decision of Mortgagee to approve or disapprove or to decide
that arrangements or terms are satisfactory or not satisfactory shall be in the sole discretion of
Mortgagee anc sliall be final and conclusive, except as may be otherwise specifically provided
herein.

34,  Recovery of Sums Required To Be Paid. Mortgagee shall have the right
from time to time to take-action to recover any sum or sums which constitute a part of the
Indebtedness as the same betoins due, without regard to whether or not the balance of the

Indebtedness shall be due, and withsut prejudice to the right of Mortgagee thereafter to bring an NP

action of foreclosure, or any other actien, for a default or defaults by Mortgagor existing at the
time such earlier action was commenceg,

35. Marshalling and Othe: Matters. Mortgagor waives, to the extent
permitted by law, the benefit of all appraisement.valuation, stay, extension, reinstatement and
redemption laws now or hereafter in force and ali-tignts of marshalling in the event of any sale
hereunder of the Mortgaged Property or any part therzof or any interest therein. Further,
Mortgagor expressly waives any and all rights of redemption from sale under any order or decree
of foreclosure of this Mortgage on behalf of Mortgagor, and on U<half of each and every person
acquiring any interest in or title to the Mortgaged Property.siosequent to the date of this
Mortgage and on behalf of all persons to the extent permitted by applicable law.

36. Waiver of Notice. Mortgagor shall not be entitled io any notices of any
nature whatsoever from Mortgagee except with respect to matters for which this Mortgage
specifically and expressly provides for the giving of notice by Mortgagee 2 Yortgagor and
except with respect to matters for which Mortgagee is required by applicable law to give notice,
and Mortgagor hereby expressly watves the right to receive any notice from Mortgagee with
respect to any matter for which this Mortgage does not specifically and expressly provide for the
giving of notice by Mortgagee to Mortgagor.

37. Remedies of Mortgagor. In the event that a claim or adjudication is
made that Mortgagee has acted unreasonably or unreasonably delayed acting in any case where
by law or under the Note, this Mortgage or the other Loan Documents, it has an obligation to act
reasonably or promptly, Mortgagee shall not be liable for any monetary damages, and
Mortgagor’s remedies shall be limited to injunctive relief or declaratory judgment.
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38.  Reporting Requirements. At the request of Mortgagee, Mortgagor shall
supply or cause to be supplied to Mortgagee either (a) a copy of a completed Form 1099-B,
Statement for Recipients of Proceeds from Real Estate, Broker and Barter Exchange Proceeds
prepared by Mortgagor’s attorney or other person responsible for the preparation of such form,
together with a certificate from the person who prepared such form to the effect that such form
has, to the best of such person’s knowledge, been accurately prepared and that such person will
timely file such form or (b) a certification from Mortgagor that the Loan is a refinancing of the
Mortgaged Property or is otherwise not required to be reported to the Internal Revenue Service
pursuant to Section 6045(e) of the Code. Mortgagor hereby indemnifies, defends and holds
Mortgagee harmless from and against all loss, cost, damage and expense (including without
limitation, attorneys’ fees and disbursements and costs incurred in the investigation, defense and
settlement of claims) that Mortgagee may incur, directly or indirectly, as a result of or in
connection witli the assertion against Mortgagee of any claim relating to the failure of Mortgagee
to comply witli tlils Paragraph 38.

39. ( Dazardous Materials.

(@)~ By directing Mortgagor to execute this Mortgage, the beneficiary
of Mortgagor having the powsr of direction with respect to Mortgagor ("Controlling
Beneficiary") represents and warranis. that (i) except as disclosed in that certain environmental
report heretofore prepared by ECS.Itd. and delivered by Mortgagor to Mortgagee prior to
funding of the Loan, the Mortgages-Pioperty is now and at all times during Mortgagor’s
ownership thereof has been free of contaririation from any petroleum product and all hazardous
or toxic substances, wastes or substances, any substances which because of their quantitative
concentration, chemical, radioactive, flammabic, <plosive, infectious or other characteristics,
constitute or may reasonably be expected to consviuts or contribute to a danger or hazard to
public health, safety or welfare or to the environment, inciuding, without limitation, any asbestos
(whether or not friable) and any asbestos-containing ‘naterials, waste oils, solvents and
chlorinated oils, polychlorinated biphenyls (PCBs), toxic metuls;, etchants, pickling and plating
wastes, explosives, reactive metals and compounds, pesticides, herbicides, radon gas, urea
formaldehyde foam insulation and chemical, biological and radioastive wastes, or any other
similar materials or any hazardous or toxic wastes or substances whicii-are included under or
regulated by any federal, state or local law, rule or regulation (whether now existing or hereafter
enacted or promulgated, as they may be amended from time to time) pertaining t» environmental
regulations, contamination, clean-up or disclosures, and any judicial or 2dministrative
interpretation thereof, including any judicial or administrative orders or judgments {*Hazardous
Materials"), including, without limitation, the Comprehensive Environmental (i¢sponse,
Compensation and Liability Act of 1980, 42 U.S.C. section 9601 et seq. ("CERCLA"); The
Federal Resource Conservation and Recovery Act, 42 U.S.C. section 6901 et seq. ("/RCRA");
Superfund Amendments and Reauthorization Act of 1986, Public Law No. 99-499 ("SARA");
Toxic Substances Control Act, 15 U.S.C. section 2601 et seq. ("TSCA"); the Hazardous
Materials Transportation Act, 49 U.S.C. section 1801 et seq.; and any other state superlien or
environmental clean-up or disclosure statutes (all such laws, rules and regulations being referred
to collectively as "Environmental Laws"), (ii) Mortgagor has not caused or suffered to occur any
discharge, spill, uncontrolled loss or seepage of any Hazardous Materials onto any property
adjoining the Mortgaged Property and (iii) neither the Mortgagor nor any tenant or occupant of
all or part of the Mortgaged Property is now or has been involved in operations at the Mortgaged
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Property which could lead to liability for Mortgagor or any other owner of the Mortgaged
Property or the imposition of a lien on the Mortgaged Property under any Environmental Law.

(b) At its sole cost and expense, Mortgagor shall comply with and
shall cause all tenants and other occupants of the Mortgaged Property to comply with all
Environmental Laws now in effect or hereafter enacted with respect to the discharge, generation,
removal, transportation, storage and handling of Hazardous Materials. Mortgagor shall promptly
notify Mortgagee if Mortgagor shall become aware of any Hazardous Materials on or near the
Mortgaged Property and/or if Mortgagor shall become aware that the Mortgaged Property is in
direct or indirect violation of any Environmental Laws and/or if Mortgagor shall become aware
of any condition on or near the Mortgaged Property which shall pose a threat to the health, safety
or welfare of humans. Except to the extent that the continued presence of Hazardous Materials
on the Mor.gaged Property is permitted by the applicable governmental authorities, Mortgagor
shall promptly reziove all Hazardous Materials from the Mortgaged Property, such removal to be
performed in accordance with all applicable federal, state and local laws, statutes, rules and
regulations. Mortgagcr shall pay immediately when due the cost of removal of any Hazardous
Materials and shall keepthe Mortgaged Property free of any lien imposed pursuant to any
Environmental Laws now i effect or hereinafter enacted.

(¢)  Mortgagor grants Mortgagee and its employees and agents an
irrevocable and non-exclusive license, subject to the rights of tenants, to enter the Mortgaged
Property to conduct testing and to reme~e-any Hazardous Materials, and the costs of such testing
and removal shall immediately become due¢o-Mortgagee and shall be secured by this Mortgage.
Mortgagor, promptly upon the request of Mortgagee, from time to time, shall provide Mortgagee
with an environmental site assessment or envirermental audit report, or an update of such an
assessment or report, all in scope, form and contetit satisfactory to Mortgagee. Mortgagor shall
maintain the integrity of all storage tanks and drums oz o under the Mortgaged Property during
the term of the Loan in compliance with all Environmeatal Laws now in effect or hereinafter
enacted. Mortgagor shall follow an operation and mamntenzice program with respect to all
storage tanks and drums on or under the Mortgaged Property, whici program has been approved
in writing by Mortgagee,

(d)  The Controlling Beneficiary of Mortgagor, bvdirecting Mortgagor
to execute this Mortgage, shall indemnify Mortgagee and hold Mortgagee liatmless from and
against all liability, loss, cost, damage and expense (including, without limitatior, reasonable
attorneys’ fees and costs incurred in the investigation, defense and settlement Of #laims) that
Mortgagee may incur as a result of or in connection with the assertion againsi-Miortgagee
(whether as past or present holder of this Mortgage, as mortgagee in possession or as past or
present owner of the Mortgaged Property by virtue of a foreclosure or acceptance of a deed in
licu of foreclosure) of any claim relating to the presence and/or release, threatened release,
storage, disposal, generating or removal of any Hazardous Materials or compliance with any
Environmental Laws now in effect or hereinafter enacted. The obligations and liabilities of
Mortgagor under this Paragraph 39 shall survive full payment of the Loan, entry of a judgment
of foreclosure or acceptance of a deed in lieu of foreclosure or any subsequent transfer to a third
party. It is understood that the presence and/or release of substances referred to in this section
hereof does not pertain to a presence and/or release which first occurs solely after (A) repayment
of the Loan in full in accordance with the Loan Documents or (B) acquisition of title to the

262523.2 34

| 10759833




UNOFFICIAL COPY Loan No. 6517583

Property by Mortgagee upon a foreclosure or acceptance of a deed in lieu of foreclosure and
surrender of possession and occupancy of the Property by Mortgagor, its agents, affiliates,
employees and independent contractors. Mortgagor shall have the burden of proving that the
conditions in subsection (d) were satisfied by clear and convincing evidence and shall continue
to defend with counsel satlsfactory to Mortgagee and shall indemnify and hold Mortgagee
harmless for all matters set forth in this Paragraph 39, unless and until a court of competent
Jurisdiction finds that Mortgagor has met such burden.

(e)  Nothing contained herein shall constitute or be construed as a
waiver of any statutory or judicial federal, state or local law which may provide rights or
remedies to Mortgagee against Mortgagor or others in connection with any claim relating to the
Mortgaged Property and pertaining to the presence and/or release, threatened release, storage,
disposal, generating or removal of any Hazardous Materials or to the failure to comply with any
Environmental [ aws now or hereafter enacted.

40. ~ “Asbestos. Mortgagor shall not install or permit to be installed in the
Mortgaged Property, friabic asbestos or any substance containing asbestos. With respect to any
such material currently present in the Mortgaged Property, Mortgagor, at Mortgagor’s expense,
shall promptly comply with and shall cause all occupants of the Mortgaged Property to comply
with all present and future applicabic federal, state or local laws, rules, regulations or orders
relating to asbestos, friable asbestos-and asbestos containing materials. In the event any
asbestos, friable asbestos or asbestos containing material is discovered at the Mortgaged
Propeny, Mortgagor shall obtain a coingrshensive asbestos report prepared by a licensed
engineer or asbestos consultant acceptable to Morizagee describing the form, extent, location and
condition of such asbestos and recommending mrcihods of removal or abatement. Mortgagor
shall promptly comply at its sole cost and expense with the recommendations contained in such
report, such compliance to be performed in accordance w:th all applicable federal, state and local
laws, statutes, rules and regulations. The Controlling Beaeficiary of Mortgagor, by directing
Mortgagor to execute this Mortgage, shall indemnify Mortgasee and hold Mortgagee harmless
from and against all loss, cost, damage and expense (including, without limitation, reasonable
attorneys’ fees and costs incurred in the investigation, defense any zeftlement of claims) that
Mortgagee may incur as a result of or in connection with the assciiion against Mortgagee
(whether as past or present holder of the Mortgage, as mortgagee in possession, or as past or
present owner of the Mortgaged Property by virtue of a foreclosure or accentarnce of a deed in
lieu of foreclosure) of any claim relating to the presence or removal of any askeéstos substance
referred to in this Paragraph 40, or compliance with any federal, state or locai iaws, rules,
regulations or orders relating thereto. The obligations and liabilities of Mortgagor under this
Paragraph 40 shall survive full payment of the Loan, entry of a judgment of foreclosure or a deed
in lieu of foreclosure.

41.  Bankruptcy or Insolvency. In the event that Mortgagor or any Guarantor
or, if Mortgagor or any Guarantor is a general or limited partnership, any general partner of any
such entity (a) admits in writing its inability to pay its debts generally as they become due, or
does not pay its debts generally as they become due, (b) commences as debtor any case or
proceeding under any bankruptcy, insolvency, reorganization, liquidation, dissolution or similar
law, or seeks or consents to the appointment of a receiver, conservator, trustee, custodian,
manager, liquidator or similar official for it or the whole or any substantial part of its property,
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(c) has a receiver, conservator, trustee, custodian, manager, liquidator, or similar official
appointed for it or the whole or any substantial part of its property, by any governmental
authority with jurisdiction to do so, (d) makes a proposal or any assignment for the benefit of its
creditors, or enters into an arrangement or composition or similar plan or scheme with or for the
benefit of creditors generally occurring in circumstances in which such entity is unable to meet
its obligations as they become due or (¢) has filed against it any case or proceeding under any
bankruptcy, insolvency, reorganization, liquidation, dissolution or similar law which (i) is
consented to or not timely contested by such entity, (ii) results in the entry of an order for relief,

appointment of a receiver, conservator, trustee, custodian, manager, liquidator or similar official

for such entity or the whole or any substantial part of its property or (iii) is not dismissed within
sixty (60) days, an Event of Default shall have occurred and as a result, the entire principal
balance of the Note and all obligations under any Guaranty shall become immediately due and
payable at the-cption of Mortgagee without notice to Mortgagor or any Guarantor and Mortgagee
may exercise any vemedies available to it hereunder, under any other Loan Document, at law or
in equity.

42.  Coranliance with ERISA and State Statutes on Governmental Plans.

()  Morgagee represents and warrants to Mortgagor that, as of the
date of this Mortgage and throughor:t-the term of this Mortgage, the source of funds from which
Mortgagee extends this Mortgage is ite general account, which is subject to the claims of its
general creditors under state law.

(b)  Mortgagor represcuts and warrants that, as of the date of this
Mortgage and throughout the term of this Mortgags, (i) Mortgagor is not an "employee benefit
plan” as defined in Section 3(3) of the Employee-L<tivement Income Security Act of 1974, as
amended ("ERISA"), which is subject to Title I of ER5A and (ii) the assets of such Mortgagor
do not constitute "plan assets" of one or more such piais within the meaning of 29 C.F.R. §

2510.3-101.

(c)  Mortgagor represents and warrants 10’ Mortgagee that, as of the
date of this Mortgage and throughout the term of this Mortgage (i). Mortgagor is not a
"governmental plan" within the meaning of Section 3(32) of ERISA and ii) transactions by or
with Mortgagor or any Mortgagor are not subject to state statutes regulating iivestments of and
fiduciary obligations with respect to governmental plans,

(d)  Mortgagor covenants and agrees to deliver to Moitgagee such
certifications or other evidence from time to time throughout the term of this Mortgage, as
requested by Mortgagee in its sole discretion, that (i} Mortgagor is not an "employee benefit
plan" or a "governmental plan”, (ii) Mortgagor is not subject to state statutes regulating
investments and fiduciary obligations with respect to governmental plans, and (iii) one or more
of the following circumstances is true:

(A)  Equity interests in Mortgagor are publicly offered securities,
within the meaning of 29 C.F.R. § 2510.3-101(b)(2);

262523.2 36

10759833




U NOFF'C'AL CO PY Loan No. 6517583

(B)  Less than 25 percent of all equity interests in such Mortgagor are
held by "benefit plan investors” within the meaning of 29 CF.R. §
2510.3-101{f)(2); or

(C)  Mortgagor qualifies as an "operating company” or a "real estate
operating company” within the meaning of 29 CFR.
§ 2510.3.-101(c) or {(e).

(e)  Any of the following shall constitute an Event of Default under
this Mortgage, entitling Mortgagee to exercise any and all remedies to which it may be entitled
under this Mortgage, and any other Loan Documents (i) the failure of any representation or
warranty made by any Mortgagor under this Paragraph 42 to be true and correct in all material
respects, (ity the failure of any Mortgagor to provide Mortgagee with the written certifications
and evidence réfemed to in this Paragraph 42 or (iii) the consummation by Mortgagor or any one
Mortgagor of a iieusaction which would cause this Mortgage or any exercise of Mortgagee’s
rights under this Morgz.ge, or the other Loan Documents to constitute a non-exempt prohibited
transaction under ERISA or a violation of a state statute regulating governmental plans, or
otherwise subjecting Mortgagee to liability for violation of ERISA or such state statute.

6y Mortgzgor shall indemnify Mortgagee and defend and hold
Mortgagee harmless from and against all civil penalties, excise taxes, or other loss, cost, damage
and expense (including, without limiiation, reasonable attorneys’ fees and disbursements and
costs incurred in the investigation, defeiic=-and settlement of claims and losses incurred in
correcting any prohibited transaction or in the-sale of a prohibited loan, and in obtaining any
individual prohibited transaction exemption uncer ZRISA that may be required, in Mortgagee’s

sole discretion) that Mortgagee may incur, directly urindirectly, as a result of a default under this -

Paragraph 42. This indemnity shall survive any termiaaion, satisfaction or foreclosure of this
Mortgage.

43.  Assignments. Mortgagee shall have the right to assign or transfer its
nights under this Mortgage without limitation. Any assignee or tranzieree shall be entitled to all
the benefits afforded Mortgagee under this Mortgage.

44.  Cooperation. Mortgagor acknowledges that Mortgagee and its successors
and assigns may (a) sell this Mortgage, the Note and other Loan Documetite (2 one or more
investors as a whole loan, (b) participate the Loan to one or more investors, () deposit this
Mortgage, the Note and other Loan Documents with a trust, which trust may sell cert'Sicates to
investors evidencing an ownership interest in the trust assets or (d) otherwise sell the Loan or
interest therein to investors (the transactions referred to in clauses (a) through (d) are hereinafter
referred to as "Secondary Market Transactions"). Mortgagor shall, at its expense, cooperate in
good faith with Mortgagee (aa) in effecting any such Secondary Market Transaction and (bb) to
implement all requirements imposed by the Rating Agency involved in any Secondary Market
Transaction including, without limitation, all structural or other changes to the Loan,
modifications to any documents evidencing or securing the Loan, delivery of opinions of counsel
acceptable to the Rating Agency and addressing such matters as the Rating Agency may require;
provided, however, that Mortgagor shall not be required to modify any documents evidencing or
securing the Loan which would modify (i) the interest rate payable under the Note, (it) the stated
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maturity of the Note, (iii) the amortization of principal of the Note or (iv) any other material
economic term of the Loan. Mortgagor shall provide such information and documents relating to
Mortgagor, Guarantor, if any, the Mortgaged Property, the Lease and the Lessee as Mortgagee
may reasonably request in connection with a Secondary Market Transaction. Mortgagee shall
have the right to provide to prospective investors, on a confidential basis, any information in its
possession, including, without limitation, financial statements relating to Mortgagor, the
Guarantor, if any, the Mortgaged Property and the Lessee. Mortgagor acknowledges that certain
information regarding the Loan and the parties thereto and the Mortgaged Property may be
included in a private placement memorandum, prospectus or other disclosure documents.

45.  Indemnification for Non-Recourse Carveout Obligations. Mortgagor
hereby covenants and agrees unconditionally and absolutely to indemnify and save harmless
Mortgagee, 1ic’ officers, directors, shareholders, employees, agents and attorneys against all
damages, losses ‘liabilities, obligation, claims, litigation, demands or defenses, judgments, suits,
proceedings, fines, penalties, costs, disbursements and expenses of any kind or nature
whatsoever (including vvithout limitation reasonable attorneys’ fees reasonably incurred), which
may at any time be impssed upon, incurred by or asserted or awarded against Mortgagee and
arising from the Non-Recourse Carveout Obligations.

This indemnity shal’survive any foreclosure of this Mortgage, the taking of a
deed in lieu thereof, or any other aiccharge of the obligations of the Mortgagor hereunder or a
transfer of the Mortgaged Property, evénif the indebtedness secured hereby 1s satisfied in full.
Mortgagor agrees that the indemnification granted herein may be enforced by Mortgagee without
resorting to or exhausting any other security o collateral or without first having recourse to the
Note or the Mortgaged Property covered by this iviortgage through foreclosure proceedings or
otherwise; provided, however, that, subject to Parzgraph 46 of this Mortgage, nothing herein
contained shall prevent Mortgagee from suing on the Nofe.or foreclosing this Mortgage or from
exercising any other rights under the Loan Documents, and provided further that the provisions
of this Paragraph 45 are subject to Paragraph 73 below.

46.  Exculpation. Notwithstanding anything to thc contrary contained herein,
but subject to Paragraph 45 hereof and Paragraph 73 below, any clair: based on or in respect of
any liability of Mortgagor under the Note or under this Mortgage or any other Loan Document
shall be enforced only against the Mortgaged Property and any other collateral iow or hereafter
given to secure the Loan and not against any other assets, properties or fuds of Mortgagor;
provided, however, that, subject to Paragraph 73 below, the liability of Mortgagor for loss, costs
or damage arising out of the matters described below (collectively, "Non-Recourse Carveout
Obligations") shall not be limited solely to the Mortgaged Property and other coliateral now or
hereafter given to secure the Loan but shall include all of the assets, properties and funds of
Mortgagor: (i) fraud, misrepresentation and waste, (ii) any rents, issues or profits collected more
than one (1) month in advance of their due dates, (iii) any misapplication of rents, issues ‘or
profits, security deposits and any other payments from tenants or occupants (including, without
limitation, lease termination fees) insurance proceeds, condemnation awards, or other sums of a
similar nature, (iv) lability under environmental covenants, conditions and indemnities
contained in the Mortgage and in any separate environmental indemnity agreements, (v)
personalty or fixtures removed by or on behalf of Mortgagor and not replaced by items of equal
or greater value or functionality than the personalty or fixtures so removed, (vi) failure to pay
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taxes or assessments prior to delinquency, or to pay charges for labor, materials or other charges
which can create liens on any portion of the Mortgaged Property and any sums expended by
Mortgagee to pay taxes or assessments or hazard insurance premiums or bills for utilities or other
services or products that constitute liens on the Mortgaged Property for the benefit of the
Mortgaged Property, (vii) the unauthorized sale, conveyance or transfer of title to the Mortgaged
Property or encumbrance of the Mortgaged Property, and (viii) reasonable attorney's fees, court
costs and other expenses incurred by Mortgagee in connection with enforcement of Mortgagor's
personal liability as set forth herein. Nothing herein shall be deemed (w) to be a waiver of any
right which Mortgagee may have under any bankruptcy law of the United States or the State of
Hlinois where the Mortgaged Property is located including, but not limited to, Section 506(a),
506(b), 1111(b) or any other provisions of the U.S. Bankruptcy Code, to file a claim for the full
amount of the indebtedness secured by this Mortgage or to require that all of the collateral
securing the inlebtedness secured hereby shall continue to secure all of the indebtedness owing
to Mortgagee ‘urder the Note, this Mortgage and the other Loan Documents; (x) to impair the
validity of the ind<bredness secured by this Mortgage; (y) to impair the right of Mortgagee as
Mortgagee or secure party to commence an action to foreclose any lien or security interest; or
(z) to modify, diminish’or discharge the liability of any Guarantor under any Guaranty.

47.  Noticer. / Any notice, demand, statement, request or consent made
hereunder shall be effective and valic-only if in writing, referring to this Mortgage, signed by the
party giving such notice, and delivered either personally to such other party, or sent by nationally
recognized overnight courier delivery-szivice or by certified mail of the United States Postal
Service, postage prepaid, return receipt reqaested, addressed to the other party as follows (or to
such other address or person as either party or person entitled to notice may by notice to the other
party specify):

To Mortgagee:

John Hancock Life Insurance Company
John Hancock Place, T-30

200 Clarendon Street

Boston, MA 02117

Re: Loan No. 6517583

and with a copy concurrently to:
Quarles & Brady LLC

500 West Madison Street

Suite 3700

Chicago, IL 60661

Attention: Peter A. Sarasek, Esq.
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To Mortgagor:
Amalgamated Bank Of Chicago, Not Personally But As Trustee Under Trust

Agreement Dated October 14, 1999 And Known As Trust #5846
c/o National Shopping Plazas, Inc.

333 West Wacker Drive, Suite 2750

Chicago, 1llinois 60606

Attention: George D. Hanus

and with a copy concurrently to:

Barack Ferazzano Kirschbaum Perlman & Nagelberg
333 West Wacker Drive, Suite 2700

Chicago, [llinois 60606

Attention: Thomas Page, Esq.

Untiss otherwise specified, notices shall be deemed given as follows: (i) if
delivered personally, when delivered, (ii) if delivered by nationally recognized overnight courier
delivery service, on the 4y following the day such material is sent, or (iii) if delivered by
certified mail, on the third day after the same is deposited with the United States Postal Service
as provided above,

48.  Non-Waiver...The failure of Mortgagee to insist upon strict performance
of any term hereof shail not be deemed o be a waiver of any term of this Mortgage. Mortgagor
shall not be relieved of Mortgagor’s obligzi:ons hereunder by reason of (a) failure of Mortgagee
to comply with any request of Mortgagor or 2:y Guarantor to take any action to foreclose this
Mortgage or otherwise enforce any of the provisizis hereof or of the Note, any Guaranty or the
other Loan Documents, (b) the release, regardless ¢i consideration, of the whole or any part of
the Mortgaged Property, or of any person liable for the'Ird=btedness or portion thereof or () any
agreement or stipulation by Mortgagee extending the time of payment or otherwise modifying or
supplementing the terms of the Note, any Guaranty, this Mortgage or the other Loan Documents.
Mortgagee may resort for the payment of the Indebtedness-ts any other security held by
Mortgagee in such order and manner as Mortgagee, in its discretion, may elect. Mortgagee may
take action to recover the Indebtedness, or any portion thereof, or to exsoree any covenant hereof
without prejudice to the right of Mortgagee thereafter to foreclose this Mortgage. The rights of
Mortgagee under this Mortgage shall be separate, distinct and cumulative an«! none shall be
given effect to the exclusion of the others. No act of Mortgagee shall be construsd «s an election
to proceed under any one provision herein to the exclusion of any other provisicr. Mortgagee
shall not be limited exclusively to the nights and remedies herein stated but shall be entitled to
every right and remedy now or hereafter afforded by law.

49.  Joint and Several Liability. If there is more than one party comprising
Mortgagor, then the obligations and liabilities of each party under this Mortgage shall be joint
and several.

50. Severability. If any term, covenant or condition of the Note, any
Guaranty or this Mortgage is held to be invalid, illegal or unenforceable in any respect, the Note,
any Guaranty and this Mortgage shall be construed without such provision.
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51.  Duplicate Originals. This Mortgage may be executed in any number of
duplicate originals and each such duplicate original shall be deemed to constitute but one and the
same instrument,

52. Indemnity and Mortgagee’s Costs. Mortgagor agrees to pay all costs,
including, without limitation, reasonable attorneys’ fees and expenses, incurred by Mortgagee in
enforcing the terms hereof and/or the terms of any of the other Loan Documents or the Note or
any Guaranty, whether or not suit is filed and waives to the full extent permitted by law all right
to plead any statute of limitations as a defense to any action hercunder. Mortgagor agrees to
indemnify and hold Mortgagee harmless from any and all liability, loss, damage or expense
(including, without limitation, reasonable attorneys’ fees and disbursements) that Mortgagee may
or might incur hereunder or in connection with the enforcement of any of its rights or remedies
hereunder, any-action taken by Mortgagee hereunder, or by reason or in defense of any and all
claims and demsuds whatsoever that may be asserted against Mortgagee arising out of the
Mortgaged Propeity; and should Mortgagee incur any such liability, loss, damage or expense, the
amount thereof with mterest thereon at the Default Rate shall be payable by Mortgagor
immediately without demand, shall be secured by this Mortgage, and shall be a part of the
Indebtedness.

53.  Certain Defiritions. Unless the context clearly indicates a contrary intent
or unless otherwise specifically provided herein, words used in this Mortgage shall be used
interchangeably in singular or plural forin The word "Mortgagor" shall mean Mortgagor and/or
any subsequent owner or owners of the Mortgaged Property or any part thereof or interest
therein. The word "Mortgagee" shall mean Morigagee or any subsequent holder of the Note.
The word "Guaranty" shall mean any Guaranty of Payment, Guaranty of Completion, Guaranty
of Collection, Environmental Indemnity or any other-Gnaranty or Indemnity given at any time to
or for the benefit of Mortgagee in connection with the'Lcan. The word "Guarantor" shall mean
any person giving or making any Guaranty. The word "Note" shall mean the Note or any other
evidence of indebtedness secured by this Mortgage. The words "Loan Documents” shall mean
the Note, this Mortgage, the loan agreement, if any, between-Mortgagor and Mortgagee, the
security agreement, if any, between Mortgagor and Mortgagee, ‘the-assignment of leases and
rents, if any, made by Mortgagor to Mortgagee, any escrow agreemenis between Mortgagor and
Mortgagee, the assignment of contracts, if any, made by Mortgagor to Mortgagee, all Guaranties,
if any, made to Mortgagee, any other Mortgage or deed of trust securing the iNoie and any other
agreement, instrument, affidavit or document executed by Mortgagor, any Gnrarantor or any
indemnitor and delivered to Mortgagee in connection with the Loan. The word "porson” shall
include an individual, corporation, partnership, trust, unincorporated association, gciemment,
governmental authority or other entity. The words "Mortgaged Property” shall include any
portion of the Mortgaged Property or interest therein. Whenever the context may require, any
pronouns used herein shall include the corresponding masculine, feminine or neuter forms, and
the singular form of nouns and pronouns shall include the plural and vice versa.

54.  No Oral Change. This Mortgage, and any provisions hereof, may not be
modified, amended, waived, extended, changed, discharged or terminated orally or by any act or
failure to act on the part of Mortgagor or any one Mortgagor or Mortgagee, but only by an
agreement In writing signed by the party against whom enforcement of any modification,
amendment, waiver, extension, change, discharge or termination is sought.
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55. No Foreign Person. Mortgagor is not a "foreign person" within the
meaning of Section 1445(f)(3) of the Internal Revenue Code of 1986, as amended and the related
Treasury Department Regulations, including temporary regulations.

56.  Separate Tax Lot. The Mortgaged Property is assessed for real estate tax
purposes as one or more wholly independent tax lot or lots, separate from any adjoining land or
improvements not constituting a part of such lot or lots, and no other land or improvements is
assessed and taxed together with the Mortgaged Property or any portion thereof.

57.  Right to Release Any Portion of the Mortgaged Property. Mortgagee
may release any portion of the Mortgaged Property for such consideration as Mortgagee may
require without, as to the remainder of the Mortgaged Property, in any way impairing or
affecting th< licn or priority of this Mortgage, or improving the position of any subordinate
lienholder with respect thereto, except to the extent that the obligations hereunder shall have
been reduced by T, actual monetary consideration, if any, received by Mortgagee for such
release, and may accopt by assignment, pledge or otherwise any other property in place thereof
as Mortgagee may require without being accountable for so doing to any other lienholder. This
Mortgage shall continue as a lien and security interest in the remaining portion of the Mortgaged
Property. ‘

58. Subrdgation, The Mortgagee shall be subrogated for further security to
the lien, although released of record, ofany and all encumbrances paid out of the proceeds of the
Loan secured by this Mortgage.

59.  Administrative Fees. Morteagee may charge administrative fees and be
reimbursed for all costs and expenses, including rasonable attorneys’ fees and disbursements,
associated with reviewing and processing post-closing réouests of Mortgagor.

60.  Disclosure. Mortgagor represents-and warrants that, to the best of its
knowledge, (a) it has fully disclosed to Mortgagee all facts naterial to the Mortgaged Property
and the operation and tenants thereof, the Mortgagor, the Mortgazo:’s business operations, any
guarantor of Non-Recourse Carveout Obligations, any indemnitor 0f environmental liabilities,
and any other Guarantor and any principal of any of them and the backgrcund, creditworthiness,
financial condition and business operations of each, (b) all material iniomration submitted in
connection with this Loan is true, correct and complete, (c) the financial and vneiating statements
and other accounting information submitted in connection with the Loan are true, Ceirect, complete,
and fairly present the financial condition of the Borrower, Guarantors and Indemni‘ors-and their
respective principals and have been prepared consistent with proper accounting standards; and (d)
there is no litigation, action, claim, or other proceeding, pending or threatened which might, in any
way, materially and adversely affect the Applicant, Borrower, any Guarantor, any Indemnitor or the
principals of any of them, or the Mortgaged Property, Mortgagee's lien thereon, or the financial
condition of the Mortgaged Property or any of the aforementioned persons; and a material
misrepresentation or breach of any representation, warranty or covenant shall be an Event of
Default under the Loan Documents.
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61.  Headings, Etc. The headings and captions of various paragraphs of this
Mortgage are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent of the provisions hereof.

- 62.  Address of Real Property. The street address of the Real Property is as
follows: 6430 West 111th Street Worth, Illinois.

63. Intentionally Deleted.

64.  Publicity. Mortgagor agrees that Mortgagee, at its expense, may
publicize the financing of the Mortgaged Property in trade and similar publications.

t5.  Relationship. The relationship of Mortgagee to Mortgagor under this
Mortgage is stiictly and solely that of lender and borrower and nothing contained in this
Mortgage or any ozer Loan Document is intended to create, or shall in any event or under any
circumstance be cuiisinted to create, a partnership, joint venture, tenancy-in-common, joint

tenancy or other relattoniship of any nature whatsoever between Mortgagee and Mortgagor other
than that of lender and borriwver.

66.  Homestead. Mortgagor hercby waives and renounces all homestead and
exemption rights provided by the constitution and the laws of the United States and of any state,
in and to the Land as against the collecticn of the Indebtedness, or any part hereof.

67. No Third Party Ben:ficiaries. Nothing contained herein is intended or
shall be deemed to create or confer any rights «tpoi: any third person not a party hereto, whether
as a third-party beneficiary or otherwise, except as expressly provided herein,

68.  Compliance with Regulation U. Mortgagor represents, warrants and
covenants that no part of the proceeds of the Loan wi'i-be used for the purpose (whether
immediate, incidental or ultimate) of buying or carrying any marg.n stock within the meaning of
Regulation U (12 CFR part 221) of the Board of Governors of the Federal Reserve System of the
United States or for the purpose of reducing or retiring any indebiedness which was originally
incurred for any such purpose, or for any other purpose which might constitute this Loan a
"purpose credit" within the meaning of such Regulation U.

69. Entire Agreement. This Mortgage, the Note and ‘ne other Loan
Documents constitute the entire agreement among Mortgagor and Mortgagee with réspect to the
subject matter hereof and all understandings, oral representations and agreements he’ctofore or

simultaneously had among the parties are merged in, and are contained in, such documents and
instruments.

70.  Servicer. Mortgagee may from time to time appoint a servicer (the
"Servicer") to administer the Loan, which Servicer shall have the power and authority to exercise
all of the rights and remedies of Mortgagee and to act as agent of Mortgagee hereunder.

71.  Governing Law; Consent to Jurisdiction. THIS MORTGAGE SHALL
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE
STATE IN WHICH THE MORTGAGED PROPERTY IS LOCATED WITHOUT REGARD
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TO CONFLICT OF LAW PROVISIONS THEREOF. EACH MORTGAGOR, ENDORSER
AND GUARANTOR HEREBY SUBMITS TO PERSONAL JURISDICTION IN SAID STATE
AND THE FEDERAL COURTS OF THE UNITED STATES OF AMERICA LOCATED IN
SAID STATE (AND ANY APPELLATE COURTS TAKING APPEALS THEREFROM) FOR
THE ENFORCEMENT OF SUCH MORTGAGOR’S, ENDORSER’S OR GUARANTOR’S
OBLIGATIONS HEREUNDER, UNDER THE NOTE, THE GUARANTY AND THE OTHER
LOAN DOCUMENTS, AND WAIVES ANY AND ALL PERSONAL RIGHTS UNDER THE
LAW OF ANY OTHER STATE TO OBJECT TO JURISDICTION WITHIN SUCH STATE
FOR THE PURPOSES OF SUCH ACTION, SUIT, PROCEEDING OR LITIGATION TO
ENFORCE SUCH OBLIGATIONS OF SUCH MORTGAGOR, ENDORSER OR
GUARANTOR. EACH MORTGAGOR, ENDORSER AND GUARANTOR HEREBY
WAIVES AND AGREES NOT TO ASSERT, AS A DEFENSE IN ANY ACTION, SUIT OR
PROCEEDING. ARISING OUT OF OR RELATING TO THIS MORTGAGE, THE NOTE,
ANY GUARANTY OR ANY OTHER LOAN DOCUMENT, (A) THAT IT IS NOT SUBJECTr
TO SUCH JURISDICTION OR THAT SUCH ACTION, SUIT OR PROCEEDING MAY NOEYY
BE BROUGHT OF I8 NOT MAINTAINABLE IN THOSE COURTS OR THAT THISXO
MORTGAGE, THE NC1E, THE GUARANTY AND/OR ANY OF THE OTHER LOAl\_Fh
DOCUMENTS MAY NGT BE ENFORCED IN OR BY THOSE COURTS OR THAT IT If\n
EXEMPT OR IMMUNE FROM EXECUTION, (B} THAT THE ACTION, SUIT ORD
PROCEEDING IS BROUGHT FN ‘AN INCONVENIENT FORUM OR (C) THAT THE™
VENUE OF THE ACTION, SUIT CR-TROCEEDING IS IMPROPER.

72.  Ilinois State Law Provisicus:

A. The provisions of this Paragraph 72 are an integral part of this Mortgage
and in the event of any inconsistencies between the terms and conditions of ariy other paragraph
or provision of this Mortgage and this Paragraph 72, ‘e terms and conditions of this Paragraph
72 shall control.

B. Foreclosure. In addition to all other rights zad remedies, Mortgagee shall
have all rights and remedies available under the Illinois Mortgage Foreclosure Law including
without limitation, the right to appoint a receiver for the Mortgaged Prcperty.

C. Note. The Note provides, among other things, for firal payment of
principal and interest under the Note, if not sooner paid or payable as provided therein, to be due
on January 1, 2021, which Note is by this reference thereto being incorporated heréii.
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D.  Additional Advances. This Mortgage secures payment of such additional
sums with interest thereon which may hereafter be loaned to Mortgagor by Mortgagee or
advanced under the any of the Loan Documents securing or evidencing the Loan, even though
the aggregate amount outstanding at any time may exceed the original principal balance stated
herein and in the Note (provided, however, that the indebtedness secured hereby shall in no event
exceed an amount equal to three hundred percent (300%) of the face amount of the Note).

73.  Trustee Exculpation. This instrument is executed by Amalgamated Bank
of Chicago, not personally, but as Trustee as aforesaid, in the exercise of the power and authority
conferred upon and vested in it as such Trustee (and said Trustee hereby warrants that it possesses
full power and authority to execute this instrument), and it is expressly understood and agreed that
nothing herei contained shall be construed as creating any liability on said Trustee personally to
pay any indebtedness accruing hereunder, or to perform any covenant either express or implied
herein contained (i« being understood and agreed that each of the provisions hereof, except the
warranty hereinabove contained, shall constitute a condition and not a covenant or agreement
regardless of whether .the<same may be couched in language of a promise or covenant or
agreement), all such persoralliability, if any, being expressly waived by the Lender and by every
person now or hereafter clairning-any right hereunder, and that so far as the said Trustee is
concerned, the Lender shall look colely to the Mortgaged Premises hereby mortgaged or
conveyed and to other security agreements, documents or instruments or guaranties evidencing or
securing the indebtedness secured herely-for the payment thereof, by the enforcement of the
liens, charges and other rights created by s2:4-Loan Documents, in the manner herein and in said
Loan Documents provided.
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IN WITNESS WHEREOQF, Mortgagor has duly executed and delivered this
Mortgage as of the day and year first above written.

46

MORTGAGOR:

AMALGAMATED BANK OF CHICAGO, not personally

but as Trustee under Trust Agreement dated October 14,
1999 and known as Trust #5846

e

Name: |RVING B. POLAKOW
Title:

SENIOR VICE PRESIDENT
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STATE OF ILLINOIS, County of Cook ss:

The foregoing instrument was acknowledged before me this &3/ g’day of July, 2001 by
IRVING B. POLAKQW , % V" President and

Secretary of Amalgamated Bank of Chicago, on behalf of the corporation, as Trustee under Trust
No. 5846.

K Qw) 1 Dolcil o

Notary Public

§*tt308)}%3?88“83““8%
$ Joaw M DICOSOLA  $
s ., Notary Pubitc. Steia of liinois  »

¢ My Commission ERjies e/ /20028

000000000000004 9000000000
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EXHIBIT A
DESCRIPTION OF LAND
TRACT "A"

THE SOUTH 130 FEET OF LOT 3 AS MEASURED ON THE EAST LINE IN BLOCK
13 IN FREDERICK H. BARTLETT'S RIDGELAND ACRES SUBDIVISION, IN THE
EAST 1/2 OF THE SOUTHEAST 1/4 OF SECTION 18, TOWNSHIP 37 NORTH,
RANGE 13, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY,
ILLINOIS, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING"A’f-THE SOUTHEAST CORNER OF LOT 3 AFORESAID; THENCE
ON AN ASSUMED. BEARING OF NORTH 00 DEGREES 00 MINUTES 00
SECONDS EAST ALXONG THE EAST LINE OF SAID LOT 3, A DISTANCE OF
130.00 FEET; THENCE 2vORTH 89 DEGREES 50 MINUTES 18 SECONDS WEST
TO A POINT ON THE WEST LINE OF SAID LOT 3, A DISTANCE OF 114.56 FEET;
THENCE SOUTH 16 DEGRE S 56 MINUTES 18 SECONDS WEST TO A POINT ON
THE SOUTH LINE OF SAID LCT 3, A DISTANCE OF 135.77 FEET; THENCE
SOUTH 89 DEGREES 50 MINUTES 14 SECONDS EAST 75.76 FEET TO THE
POINT OF BEGINNING.

TRACT "B"

ALL OF LOT 2 IN ROBETA RESUBDIVISION {* LOTS 9 TO 21 AND 30 TO 89
TOGETHER WITH PART OF VACATED ALLEY iN RLOCK 4 IN ROBINSON'S
SUBDIVISION OF THE EAST 1/2 OF THE SOUTHEAXLT i/4 OF THE SOUTHEAST
1/4 OF SECTION 18, AND THE EAST 1/2 OF THE VAZATED NORTH-SQUTH
ALLEY ADJOINING SAID LOT 2 TO THE WEST PER PLAt OF VACATION
RECORDED NOVEMBER 30, 1999 AS DOCUMENT NUMBLER ©9118519; ALSO
THAT PART OF LOT 22 AND 23 IN BLOCK 4 OF ROBINSON'S SUPZVISION OF
THE EAST 1/2 OF THE SOUTHEAST 1/4 OF THE SOUTHEAST 1/4.0¢.SECTION
18; ALSO LOTS 25 THROUGH 29, BOTH INCLUSIVE EXCEPT TEAT PART
TAKEN FOR ROAD PURPOSES PER CONDEMNATION CASE NIJMBER
81L17070 IN SAID ROBINSON'S SUBDIVISION AND ALL OF THE VACATED
EAST-WEST ALLEY ADJOINING SUCH LOTS TO THE NORTH AND PORTIONS
OF THE VACATED NORTH-SOUTH ALLEY ADIJOINING SAID LOT 25 TO THE
EAST PER SAID PLAT OF VACATION, ALL IN THE EAST 172 OF THE
SOUTHEAST 1/4 OF THE SOUTHEAST 1/4 OF SECTION 18, TOWNSHIP 37
NORTH, RANGE 13 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS, BEING MORE PARTICULARLY DESCRIBED AS
FOLLOWS:

BEGINNING AT THE NORTHEAST CORNER OF LOT 2 IN ROBETA
RESUBDIVISION, AFORESAID: THENCE ON AN ASSUMED BEARING OF
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SOUTH 00 DEGREES 00 MINUTES 00 SECONDS WEST 162.50 FEET TO THE
SOUTHEAST CORNER OF SAID LOT 2; THENCE NORTH 89 DEGREES 50
MINUTES 14 SECONDS WEST TO A POINT IN THE SOUTH LINE OF SAID LOT 2
BEING ALSO THE NORTH LINE OF LOT 22 IN BLOCK 4 OF SAID ROBINSON'S
SUBDIVISION, A DISTANCE OF 10.00 FEET, SAID POINT BEING 27.00 FEET
WEST OF THE ORIGINAL EAST LINE OF SAID LOT 22; THENCE SOUTH 00
DEGREES 00 MINUTES 00 SECONDS WEST 30.00 FEET TO A POINT IN SAID
LOT 23; THENCE SOUTH 45 DEGREES 04 MINUTES 53 SECONDS WEST 25.42
FEET TO A POINT, SAID POINT BEING ON THE NORTH LINE OF THE SOUTH
2.00 FEET OF SAID LOT 23, A DISTANCE OF 18.00 FEET WEST OF THE WEST
LINE OF SAID EAST 27.00 FEET THEREOF; THENCE NORTH 89 DEGREES 50
MINUTZS, 14 SECONDS WEST TO A POINT IN THE CENTER OF SAID VACATED
NORTH-SCUTH ALLEY PER SAID PLAT OF VACATION RECORDED AS
DOCUMENT MUMBER 09118519, A DISTANCE OF 88.58 FEET; THENCE SOUTH
00 DEGREEs-'C, MINUTES 00 SECONDS WEST ALONG SAID CENTER OF
VACATED ALLEY, A DISTANCE OF 10.00 FEET; THENCE NORTH 89 DEGREES
50 MINUTES 14 SECONDS WEST 133.95 FEET TO A POINT IN THE WEST LINE
OF SAID LOT 29 BLGCK 4, SAID POINT BEING ALSO THE NORTHWEST
CORNER OF CONDEMNATION CASE NUMBER 81L17070; THENCE NORTH 00
DEGREES 00 MINUTES 00 SECONDS EAST ALONG THE WEST LINE OF SAID
LOT 29 BLOCK 4 AND THE WEST LINE OF SAID EAST-WEST VACATED
ALLEY, A DISTANCE OF 124.00 FEET,; THENCE SOUTH 89 DEGREES 50
MINUTES 14 SECONDS EAST 141.95 FEET TO A POINT IN THE WEST LINE OF
SAID LOT 2; THENCE NORTH 00 DEGRFES 00 MINUTES 00 SECONDS EAST
96.50 FEET TO THE NORTHWEST CORNER OF SAID LOT 2; THENCE SOUTH 89
DEGREES 50 MINUTES 14 SECONDS EAS7Ti08.58 FEET TQO THE POINT OF
BEGINNING.

P.LN. Nos.: 24-18-414-007-0000
24-18-415-005-0000
24-18-415-007-0000
24-18-415-009-0000

Property Address: 6430 West 111th Street, Worth, Illinois
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