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555 Skokie Blvd., Suite 500
Northbrook, Illinois 60062

MORTGAGE AND SECURITY AGREEMENT

THIS MORTGAGE AND SECURITY AGREEMENT ("Mortgage") is made and
executed them d2v of December, 2001, by South East Corner Associates Limited Partnership, an
Illinois limited partiershin(“Mortgagor”) to, in favor of and for the benefit of STATE FARM LIFE
INSURANCE COMPA Y. an lllinois corporation, whose mailing address is One State Farm Plaza,
Bloomington, Tllinois 617104"State Farm"), and pertains to the real estate ("Real Estate") described
on Exhibit A attached hereto and made a part hereof. (\

’797/0062l DeAzry <47

ARTICLE ONE
RECITALS

1.1 Note.

Mortgagor has executed and delivered to Staieliarma Promissory Note (the "Note") of even
date herewith. In the Note, Mortgagor promises to pay to.the order of State Farm the principal sum
of Six Million Eight Hundred Fifty Thousand and no/100" Diollars ($6,850,000.00 ) (the "Loan").
This Mortgage secures the Loan. From date hereof the Loan sitall be repaid with interest thereon, in
monthly installments as set forth in the Note, and the entire unpaid pnrcipal balance and all accrued
interest thereon shall be due and payable on May 1, 2017, (the "Muturity Date"). The terms and
provisions of the Note are by this reference thercto incorporated hereii a7id made a part hereof.

1.2 Indebtedness.

The indebtedness evidenced by the Note, including principal, interest and. prepayment
premium, if any, together with all other sums which may at any time be due, owing, or required to be
paid under the Note, this Mortgage, and the other Loan Documents (as hereinafter defined) are herein

called the "Indebtedness".
1.3  Loan Documents.

In addition to this Mortgage and the Note, there have been executed and delivered by
Mortgagor to and in favor of State Farm, as security for the payment of the Indebtedness, certain
other loan documents more particularly described on Exhibit B attached hereto and by this reference
thereto made a part hereof (the Note, this Mortgage, and all other documents and instruments
described on said Exhibit B, whether now or hereafter existing, and as same may be hereafter
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amended, modified, or supplemented from time to time, are collectively referred to herein as the
"Loan Documents").

ARTICLE TWO
THE GRANT

In order to secure the payment of the sums that are now or may hereafter become owing from
Mortgagor to State Farm: (i} as the payments required in the Loan Documents, (ii) as a result of the
non-performance of any of the terms, provisions, covenants, agreements, and obligations contained
herein or under the Loan Documents, or (ii1) as a result of a breach of the terms, provisions,
covenants, agreements, representations, warranties and certifications made in the Loan Documents
(collectively, the "Obligations") (whether or not the Mortgagor is personally liable for such payment,
performance, and/observance), and in consi deration of the sum of Ten and No/100 Dollars ($10.00),
in hand paid by Stat¢ Farm to the Mortgagor, the Recitals hereinabove stated in Article One, and for
other good and valuabie. considerations, the receipt and sufficiency of which are hereby
acknowledged, Mortgagoriiereby grants, bargains, sells, assigns, warrants, releases, aliens, transfers,
conveys and mortgages to State Farm and its successors and assigns a present and continuing lien
upon and security interest in and o all of the following rights, interests, claims, and property
(collectively the "Premises"):

(a)  allthe Real Estate dseribed in Exhibit A attached hereto and by this reference
incorporated herein and made a part n:reof:

(b)  all buildings, structures, «nc other improvements now or hereafter
constructed, erected, installed, placed or situatzch upon the Real Estate (collectively the
"Improvements");

(¢}  allestate, claim, demand, right, title, and interest of Mortgagor now owned or
hereafter acquired, including without limitation, any after-acquired title, franchise, license,
remainder or reversion, in and to (i) any land or vaults lying witm the right-of-way of any
street, avenue, way, passage, highway, or alley, open or proposed, vacated or otherwise,
adjoining the Real Estate; (ii) any and all alleys, sidewalks, streets, avinues, strips and gores
of land adjacent, belonging or appertaining to the Real Estate and Improvements; (iii) all
rights of ingress and egress to and from the Real Estate and all adjoining propery; (iv) storm
and sanitary sewer, water, gas, electric, railway, telephone, and all other utilitv.services
relating to the Real Estate and Improvements; (v) all land use, zoning, developmental rights
and approvals, all air rights, water, water rights, water stock, gas, oil, minerals, coal, and
other substances of any kind or character underlying or relating to the Real Estate or any part
thereof; and (vi) each and all of the tenements, hereditaments, easements, appurtenances,
other rights, liberties, reservations, allowances, and privileges relating to the Real Estate or
the Improvements or in any way now or hereafter appertaining thereto, including homestead
and any other claim at law or in equity (collectively the "Appurtenances”);

(d)  all leasehold estates and the right, title, and interest of the Mortgagor in, to
and under any and all leases, subleases, management agreements, arrangements, concessions,
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or agreements, written or oral, relating to the use and occupancy of the Real Estate and
Improvements or any portion thereof, now or hereafter existing or entered into, including the
Credit Leases described in Section 3.18 (collectively the "Leases");

(e) all rents, issues, profits, proceeds, income, revenues, royalties, advantages,
avails, claims against guarantors, security and other deposits (whether in cash or other form),
advance rentals, and any and all other payments or benefits now or hereafier derived, directly
or indirectly, from the Real Estate and Improvements, whether under the Leases or otherwise
(collectively the "Rents™); subject, however, to the right, power, and authority (the "License")
granted Mortgagor in the Assignment of Rents and Leases executed by Mortgagor to and in
favor of State Farm of even date herewith to collect and apply the Rents as provided therein;

(£ all right, title, and interest of Mortgagor in and to any and all contracts,
written or o:al express or implied, now existing or hereafter entered into or arising, in any
manner related {6 the improvement, use, operation, sale, conversion or other disposition of
any interest in the Fremises, including without limitation all options to purchase or lease the
Real Estate or Improvements or any portion thereof or interest therein, or any other rights,
interests, or greater estates i1 the rights and properties comprising the Premises, now owned
or hereafter acquired by the Morigagor (collectively the "Contract Rights");

(g)  all general intangibles of Mortgagor, including without limitation, goodwill,
trademarks, trade names, option rights, permits, licenses, insurance policies and proceeds
therefrom, rights of action, and books aand records relating to the Real Estate or
Improvements (collectively the "Intangible Personal Property");

(h)  all right, title and interest of the Mertgagor in and to all fixtures, equipment
and tangible personal property of every kind, nature o5 description attached or affixed to or
situated upon or within the Real Estate or Improvemen's, ot both, provided the same are
used, usable, or intended to be used for or in connection Wit any present or future use,
occupation, operation, maintenance, management or enjoymient of the Real Estate or
Improvements (collectively the "Tangible Personal Property");

(1) all proceeds of the conversion, voluntary or involuntary, 2f any of the
Premises into cash or other liquidated claims, or that are otherwise payable forinjury to, or
the taking or requisitioning of the Premises, including all insurance and c¢ndemnation

proceeds as provided in this Mortgage (collectively the "Proceeds”);
() all Tax and Insurance Deposits (as hereinafter defined);

(k)  all of the Mortgagor's right, power, or privilege to further hypothecate or
encumber all or any portion of the property, rights and interests described in this Article Two
as security for any debt or obligation; it being intended by this provision to divest the
Mortgagor of the right, power and privilege to hypothecate or encumber, or to grant a
mortgage upon or security interest in any of the property hypothecated in or encumbered by
this Mortgage as security for the payment of any debt or performance of any obligation
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without State Farm's prior written consent (the "Right to Encumber”); and

(1) all other property, rights, interests, estates, or claims of every name, kind,
character or nature, both in law and in equity, which Mortgagor now has or may hereafter
acquire in the Real Estate and Improvements and all other property, rights, interests, estates
or claims of any name, kind, character or nature or properties now owned or hereafter
acquired in the other properties and interests comprising the Premises ("Other Rights and

Interests").

Mortgagor agrees that without the necessity of any further act of the Mortgagor or State Farm, the
lien of and the security interest created in and by this Mortgage shall automatically extend to and
include any and 2! renewals, replacements, substitutions, accessions, products or additions to and
proceeds of the Premises and any real property acquired by the Mortgagor which may be contiguous
or attached to the Prémjces and may be required by law or by a tenant of the Premises to be used in
or as part of the direct cpesation of the Premises.

TO HAVE AND TO HGLD the Premises hereby mortgaged and conveyed or so intended,
unto State Farm, its successors and assigns, forever, free from all rights and benefits under and by
virtue of the Homestead Exemption Laws or similar laws of the State or other jurisdiction in which
the Premises are located (which rights ard Fenefits are hereby expressly released and waived), forthe
uses and purposes herein set forth.

THE MORTGAGOR hereby covenant: with and warrants to State Farm and with the
purchaser at any foreclosure sale that at the executioi) and delivery hereof, Mortgagor owns the
Premises and has good, indefeasible estate therein, in fes simple; that the Premises are free from all
encumbrances whatsoever (and any claim of any other persiri thereto) other than those approved and
permitted by State Farm ("Permitted Exceptions") which-are listed, described and set forth in
Schedule B - Section 2 of Chicago Title Company's Commitment for Title Insurance No. 7971008
dated, October 29, 2001 in the face amount of $6,850,00.00, naming State Farm as the proposed
insured thereunder, including all endorsements thereto, approved bv-State Farm (the "Title
Commitment") and in Schedule B of the Loan Policy of title insurance issued {0 State Farm pursuant
to the Title Commitment insuring the first priority lien of this Mortgage (the “Lean Policy"); that it
has good and lawful right to sell, convey, mortgage and encumber the Premises; and t'iat Mortgagor
and its successors and assigns shall forever warrant and defend the title to the Premiss against all
claims and demands whatsoever.

PROVIDED, HOWEVER, that if and when Mortgagor has paid all of the Indebtedness, and
has strictly performed and observed all of the agreements, terms, conditions, provisions, and
warranties contained in this Mortgage and in all of the other Loan Documents, the estate, right, title,
and interest of State Farm in and to the Premises shall cease and shall be released at the cost of
Mortgagor, but otherwise shall remain in full force and effect.
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ARTICLE THREE
GENERAL AGREEMENTS

To protect the security of this Mortgage, the Mortgagor further covenants and agrees as
follows:

3.1 Recitals.

The recitals set forth above are true and correct and are by reference incorporated herein.

3.2 _/Qbligations.

Mortgager shall pay promptly each and every sum due to State Farm under the Loan
Documents either 4 the payments due under any of the terms thereof, as sums due as a result of the
nonperformance of any-ofthe covenants, agreements, and obligations thereof, or as amounts due as a
result of a breach of any‘of the representations, warranties, and certifications contained therein
(including fees and charges), atthe times and in the manner provided in the Loan Documents. All
such sums payable by Mortgagor shall be paid without demand, counterclaim, offset, deduction, or
defense. Mortgagor hereby waives (1 rights now or hereafter conferred by statute or otherwise to
any such demand, counterclaim, offset, deduction, or defense.

3.3  Other Payments.

(a) Mortgagor shall deposit, in adcition to the monthly installments of principal
and interest required by the Note, monthly until<p¢ Indebtedness is fully paid the following
sums (collectively the "Tax and Insurance Deposits™ :

(1) a sum equal to one-twelfth (1/12th) of the annual Taxes (as hereinafter
defined) next due on the Premises, all as estimatcd by State Farm (the "Tax

Deposits").

(i)  a sum equal to one-twelfth (1/12th) of the amival premium or
premiums next payable for the insurance hereinafter required to ve:zintained on or
with respect to the Premises (the "Insurance Deposits"); and

(iii) amounts paid as Tax and Insurance Deposits are herein caltcd “Other
Payments”.

(b)  Should the total Tax and Insurance Deposits on hand not be sufficient to pay
all of the Taxes and insurance premiums, together with all penalties and interest thereon,
when the same become due and payable, then the Mortgagor shall pay to State Farm
promptly on demand any amount necessary to make up the deficiency. If the total of such
Tax and Insurance Deposits exceeds the amount required to pay the Taxes and insurance
premiums, such excess shall be credited on subsequent payments to be made for suchitems.
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(¢)  Allsuch Tax and Insurance Deposits:

(i)  shall be held by State Farm, or its correspondent or a depository
designated by State Farm, in trust, with instructions to pay interest thereon;

(i)  shall be held in trust to be applied by State Farm for the purposes for
which made (as hereinabove provided) subject, however, to the security interest
granted State Farm therein pursuant to Article Two; and

(ili)  shall not be subject to the direction or control of the Mortgagor.

£9)  Provided that no Event of Default (as hereinafter defined) exists and there are
sufficieilt funds in the Tax and Insurance Deposits, State Farm agrees to make the payment of
the Taxes i insurance premiums with reasonable promptness following its receipt of
appropriate tax und/or insurance bills therefore, or alternatively upon presentation by
Mortgagor of receipied (i.e. paid) tax and/or insurance bills therefore, State Farm shall
reimburse the Moitgagor for such Taxes and insurance premium payments made by the

Mortgagor.

(¢)  Upon the occurreiice of an Event of Default (as hereinafter defined), State
Farm may, at its option, without be'ng required to do so, apply any Tax and Insurance
Deposits on hand on account of any ¢7 the Indebtedness, in such order and manner as State
Farm may elect. When the Indebtedness hat been fully paid, then any remaining Tax and
Insurance Deposits shall be paid to the Mor gagor.

3.4  Maintenance, Repair, Restoration, Prior Liens, Parking.

The Mortgagor shall and hereby agrees or, subject to the terins of the Credit Lease, shall

cause the tenant thereunder (“Tenant”) to:

06/1/97

(a)  promptly repair, restore, replace, or rebuild any pordor of the Improvements
which may become damaged or destroyed, whether or not proceeds or'insurance are available
or sufficient for such purpose, with all replacements being at least equa! in quality and
condition as existed prior thereto, free from any security interest therein, 2ncumbrances
thereon, or reservation of title thereto;

(b)  keep the Improvements in good condition and repair, without waste, and free I

from mechanics', materialmen's or like liens or claims or other liens or claims of lien,

(c)  complete, within a reasonable time, any Improvements now or hereafter in the
process of construction or erection upon the Real Estate;

(dy  comply with all statutes, rules, regulations, orders, decrees, and other
requirements of any governmentat body, whether federal, state, or local, having jurisdiction
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over the Premises and the use thereof and observe and comply with any conditions and
requirements necessary to preserve and extend any and all rights, licenses, permits (including
without limitation zoning variances, special exceptions, and nonconforming uses), privileges,
franchises, and concessions that are applicable to the Premises or its use and occupancy;

(e) subject to the Tenant’s rights under the Credit Lease, make no material
alterations in or to the Improvements, except as required in paragraph (d) hereof or otherwise
with the written consent of State Farm and in conformity with all applicable laws;

H subject to the Tenant’s rights under the Credit Lease, not suffer nor permit any
change’in the general nature of the occupancy of the Improvements without State Farm's

prior writien consent,
(g) /" pay when due all operating costs of the Improvements;

(h)  notdnitiate nor acquiesce in any zoning reclassification with respect to the
Premises without State Farm's prior written consent;

(1) provide, improve] grade, surface and thereafter maintain, clean, repair, and
adequately light sidewalks, aislés,) driveways and sidewalk cuts and sufficient paved areas
for ingress, egress and rights-of-way 10 and from the adjacent thoroughfares necessary or
desirable for the use thereof;, and

0 forever warrant and defend iis title to the Premises and the validity,

enforceability and priority of the lien and security interests granted in and by this Mortgage
and the other Loan Documents against the claims-ara demands of all persons.

3.5  Property Taxes and Contest of Liens.

Notwithstanding the Other Payments required by Section 3.3, Mortdagor shall be responsible

for the payment, when first due and owing and before delinquency and beforz any penalty attaches,
of all real estate and personal property taxes and assessments (general or special), water charges,
sewer charges, and any other charges, fees, taxes, claims, levies, charges, eznspses, liens, and
assessments, ordinary or extraordinary, governmental or nongovernmental, statutory or otherwise,
that may be asserted against the Premises or any part thereof or interest therein {"Taxes").
Notwithstanding anything contained herein to the contrary, Mortgagor may, in good faittr and with
reasonable diligence, contest the validity or amount of any such Taxes as well as any mechanics',
materialmen's, or other liens or claims of lien upon the Premises (collectively "Contested Liens"),
provided that:

06/1/97

(a)  such contest shall have the effect of preventing the collection of the Contested
Liens and the sale or forfeiture of Premises or any part thereof or interest therein to satisfy
the same; and

(b)  Mortgagor shall first notify State Farm in writing of the intention of
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Morigagor to contest the same before any Contested Liens have been increased by any
interest, penalties, or costs,

3.6  Tax and Lien Payments by State Farm.

(@)  Upon the failure of Mortgagor to pay the Tax Deposits as required in Section
3.3 or (in the event said payments are waived by State Farm) to pay the Taxes required to be
paid in Section 3.5 above, State Farm is authorized, in its sole discretion, to make any
payment of Taxes levied, assessed or asserted against the Premises, or any part thereof, n
accordance with any tax bill or statement from the appropriate public office without inquiry
into the‘accuracy or validity of any Taxes, sales, forfeiture, or title or claim relating thereto.

(b)) . State Farm is also authorized, in the place and stead of Mortgagor, to make
any paymeri relating to any apparent of threatened adverse title, lien, claim of lien,
encumbrance, C}ir, charge, or payment otherwise relating to any other purpose but not
enumerated in this Se/tion, whenever, in State Farm's judgment and discretion, such advance
seems necessary to protest the full security intended to be created by this Mortgage.

(¢)  All such advaiices authorized by this Section 3.6 shall constitute additional
Indebtedness and shall be repaid/ov Mortgagor to State Farm upon demand with interest at
the Default Rate (as defined in the Nots) from the date of such advance.

3.7 Insurance.

(a)  The Mortgagor shall insure (o1-sax%s€ 10 be insured) and keep insured the
Premises and cach and every part thereof against such perils and hazards as State Farm may
from time to time require, and in any event including.

(1) Property insurance against loss of and damage to the Improvements by
all risks of physical loss or damage, including by fire, windstorm, flood, and other
risks covered by the so-called extended endorsement in ‘ancamount equal to one
hundred percent (100%) of the then current "full replacerent cost" of all
Improvements, fixtures and equipment from time to time on the Tmprovements
without deduction for physical depreciation, with the amount ol %ie deductible
provided in the policy approved by State Farm;

(i) ~ Commercial general liability insurance against death, bodily injury
and property damage with such limits as State Farm may reasonably require;

(iii) Steam boiler, machinery and pressurized vessel insurance (if
applicable to the Improvements),

(iv)  Rent loss insurance/business interruption insurance in an amount
sufficient to cover loss of rents/gross earnings from the Premises for a minimum of
six (6) months; and
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(v) The types and amounts of coverage as are customarily maintained by
owners or operators of like properties.

(b)  Insurance policies required by this Section 3.7 shall:

(i)  beinamounts and form and issued by companies satisfactory to State
Farm and shall comply with all provisions of this Mortgage;

(i)  contain endorsements naming State Farm as first mortgagee under a
standard mortgagee clause under the required property, steam boiler and rent loss/
Yusiness interruption insurance policies and as an additional insured for the
commercial general liability insurance policy;

4ii)  contain endorsements providing for not less than thirty (30) days’
writtennetice to State Farm prior to any cancellation, non-renewal or termination;

(iv)~" permit State Farm to pay any premium within fifieen (15) days after
its receipt of notice’Stating that such premium has not been paid when due; and

(v)  require ihai settlement of any claim under any of the referenced
policies shall require State r‘a-m's prior written approval.

(c)  The policy or policies of tuch insurance or certificates of insurance
evidencing the required coverage shall be d¢livered to State Farm.

(d)  Mortgagor shall not purchase separsis insurance policies concurrent in form
or contributing in the event of loss with those policie:1equired to be maintained under this
Section 3.7.

3.8  Insurance Premium Payment by State Farm.

(a) In the event the Mortgagor fails to make the Insurance Deposits as required by
Section 3.3 or {if those payments have been waived) upon State Farm's receint i) of notice of
an unpaid insurance premium, (ii) of notice of a termination or cancellation o4 2ny required
insurance policy, or (iii) of notice that a required insurance policy is not to be (enewed and
Mortgagor fails to provide replacement coverage at least fifteen (15) days prios to the
termination of existing coverage, State Farm may, at its option, procure and substitute
another policy of insurance in the amount required pursuant to the foregoing terms of this
Mortgage with such companies as State Farm may select, the cost of which shall be paid by
Mortgagor upon demand should the amount available from the Insurance Deposit be
insufficient to pay the premium therefore. All sums paid by State Farm in procuring said
insurance that are not promptly reimbursed by the Mortgagor shall be additional Indebtedness
and shall be immediately due and payable without notice, with interest thereon at the Default
Rate as defined in the Note.

20034369




06/1/97

UNOFFICIAL COPY

(b) In the event of any insured damage to or destruction of the Improvements or
any part thereof, Mortgagor shall promptly notify State Farm and take such steps as necessary
to preserve the undamaged portion of the Improvements. In State Farm's sole discretion all
insurance proceeds shall be applied: (i) to the installments of the Indebtedness in the inverse
order of its maturity (provided, however, no premium or penalty shall be payable in
connection with any prepayment of the Indebtedness from the insurance proceeds as
aforesaid), or (ii) to the cost of restoring, repairing, replacing, or rebuilding (herein generally
called "Restoration”) the Improvements or any part thereof. Provided however, if any Credit
Lease, as described in Section 3.18(b), requires the Restoration of the Improvements, then so
long as (i) no Event of Default is in existence on the date of such damage or destruction of
the Improvements and no event has occurred as of such date which with the passage of time,
the giving of notice or both, would constitute an Event of Default, and (ii) no tenant under
any Credi{ iease is in default thereof as of such date and no cvent has occurred which, with
the passage-0ftime or the giving of notice or both, would constitute a default by the tenant
under any Credit Lease, such insurance proceeds, after deducting therefrom any expenses
incurred protecting the undamaged portion of the Improvements and in the collection of the
insurance proceeds, saail be disbursed by State Farm to Mortgagor to reimburse Mortgagor
for the cost of Restoration as-set forth in Section 3.10.

3.9 Condemnation.

(a)  The Mortgagor shali give State Farm prompt notice of any proceedings,
instituted or threatened, seeking condemiation or taking by eminent domain or any like
process (a "Taking") of all or any part of theReal Estate or Improvements including any
easement thereon or appurtenance thereto (inclvding severance of, consequential damage to,
or change in grade of streets), and shall deliver to State Farm copies of any and all papers
served in connection with any such proceeding.

(b)  Mortgagor hereby assigns, transfers, and sets o ver unto State Farm the entire
proceeds of any and all awards resulting from any Taking (the "Award"). State Farm is
hereby authorized to collect and receive from the condemnation auiiivzities the entire Award
and is further authorized to give appropriate receipts and acquittancay therefore.

(c)  In the event of any such Taking, any and all such Award shali pe applied, in
State Farm's sole discretion: (i) to the installments of the Indebtedness in the inveise order of
their maturity (provided, however, no premium or penalty shall be payable in connection
with any prepayment of the Indebtedness made out of such Award as aforesaid); or (i1) to the
cost of Restoration of the Real Estate and Improvements or any part thereof. Provided
however, if any Credit Lease, as described in Section 3.18(b), requires the Restoration of the
Improvements, then so long as (i) no Event of Default is in existence on the date of such
Taking and no event has occurred as of such date which with the passage of time, the giving
of notice or both, would constitute an Event of Default, and (ii) no tenant under any Credit
Lease is in default thereof as of such date and no event has occurred which, with the passage
of time or the giving of notice or both, would constitute a default by the tenant under any
Credit Lease, such Award, after deducting therefrom any expenses incurred in the collection

10
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of the Award, shall be used to reimburse Mortgagor for the cost of Restoration as set forth in
Section 3.10.

3.10 Restoration Using Proceeds.

(a)  Inthe event State Farm elects to make any Proceeds available for Restoration
of the Real Estate and/or Improvements or is required to do so under Sections 3.8 or 3.9
hereof, Mortgagor shall complete, in form and with supporting documentation reasonably
required by State Farm, an estimate of the cost to repair or to restore the Real Estate and
Improvements to the condition at least equal to the condition in which they existed prior to
such damage, destruction or Taking, free from any security interest in, lien or encumbrances
on, or reservation of title to such Real Estate and Improvements.

(b) . The Proceeds necessary to complete Restoration shall be held by State Farm,
or if State Farm st d=sires, a disbursing agent selected by State Farm. Said Proceeds may be
invested using Morigigor's taxpayer identification number in an interest bearing account
mutually acceptablé to Mortgagor and State Farm. The costs and expenses of administering
disbursements shall be paic by Mortgagor. In the event the amount of the Proceeds are
insufficient to cover the cost ¢1 Rastoration, Mortgagor shall pay the cost of Restoration in
excess of the Proceeds before beiily entitled to any reimbursement from the Proceeds.

(c)  Subject to State Farni'; right to limit the number of disbursements, the
Proceeds shall be disbursed fror time (o time upon State Farm's being furnished with
architect's certificates, waivers of lien, coatractor's sworn statements, and such other
evidences as State Farm or any disbursing agent may reasonably require to verify the cost and
fact of the completion of the Improvements inchidcd in said disbursement. Under no
circumstances shall any portion of the Proceeds be'r¢icased until State Farm has been
reasonably assured that the Proceeds remaining after the requested disbursement will be
sufficient to complete Restoration. No Payment made priot fo the final completion of
Restoration shall exceed ninety percent (90%) of the value of the‘work performed from time
to time. Any Proceeds remaining after Restoration shall be applicd 2t State Farm's option
against the Indebtedness in the inverse order of its maturity.

3.11 Restrictions on Transfer.
(a)  Without the prior written consent of State Farm:

(i) Mortgagor shall not create, effect, contract for, commit or consent to,
nor shall Mortgagor suffer or permit any sale, conveyance, transfer, assignment,
collateral assignment, lien, other than Contested Liens as defined and permitted in
Section 3.5 of this Mortgage, pledge, mortgage, security interest, or other hypothe-
cation, encumbrance or alienation (or any agreement to do any of the foregoing) of
the Premises, or any interest therein or title thereto, (excepting, however, the sale or
other disposition of Collateral (as hereinafter defined) no longer useful in connection
with the operation of the Premises ("Obsolete Collateral"), provided, however, that
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prior to the sale or other disposition of Obsolete Collateral, such Obsolete Collateral
shall have been replaced by Collateral of at least equal value and utility which is
subject to the first and prior lien of this Mortgage; or

(i)  Mortgagor shall not fail to pay when the same shall become due all
Jawful claims and demands of mechanics, materialmen, laborers, and others which, if
unpaid, might result in or permit the creation of a lien on the Real Estate or
Improvements, or on the Rents arising therefrom; or

(iii)  if the Mortgagor is a land trustee ("Trustee or Mortgagor"), any
Mortgagor of the Morigagor shall not create, effect, contract for, commit or consent
to, or shall suffer or permit, any sale, conveyance, transfer, assignment, collateral
asdignment, lien, pledge, mortgage, security interest, or other hypothecation,
encuinkrance or alienation of such beneficiary’s beneficial interest in the Mortgagor;
or

(iv)  if#iie Mortgagor is a corporation or limited liability company, or if any
corporation or limitzd liability company is a beneficiary of a Trustee Mortgagor, any
shareholder of such ccrporation or limited liability company shall not create, effect,
contract for, commit or corsent to, or shall suffer or permit any sale, conveyance,
transfer, assignment, collatéra] 23signment, lien, pledge, mortgage, security interest,
or other hypothecation, encumtrance or alienation of any such shareholder's shares of
such corporation or limited liab.lity company (provided, however, that if such
corporation or limited liability company is a corporation or limited liability company
whose stock is publicly traded on a natiosa! securities exchange or on the "Over The
Counter” market, then this subparagraph (iv) shall be inapplicable); or

(v)  ifthe Mortgagor is a partnership o1 joint venture or if any beneficiary
of a Trustee Mortgagor is a partnership or joint ventu/c iany general partner or joint
venturer in such partnership or joint venture shall not‘crzate, effect, contract for,
commit or consent to, suffer, or permit any sale, conveyarce; iransfer, assignment,
collateral assignment, lien, pledge, mortgage, security inicrest, or other
hypothecation, encumbrance or alienation of any part of the parme:stiin interest or
joint venture interest, as the case may be, of such general partner or joint venturer; or

(vi)  there shall not be any change in control (by way of transfers of stock
ownership, partnership interests, or otherwise) in any corporation, limited liability
company or partnership constituting or included within the Mortgagor which directly
or indirectly controls any corporation, limited liability company or partnership
constituting or included within the Mortgagor that resultsin a material change in the
identity of the person(s) in control of such entity.

20034369

(b) Tt is expressly provided, however, that the fore-going provisions of this
Section 3.11 shall not apply (i) to liens securing the Indebtedness, or (ii) to the lien of current
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Taxes not in default. The provisions of this Section 3.11 shall be operative with respect to,
and shall be binding upon, any persons who, in accordance with the terms hereof or
otherwise, shall acquire any part of or interest in or encumbrance upon the Premises, or such
beneficial interest in, share of stock of, or partnership or joint venture interest in the
Mortgagor or any beneficiary of a Trustee Mortgagor. Any waiver by State Farm of the
provisions of this Section 3.11 shall not be deemed to be a waiver of the right of State Farm
in the future to insist upon strict compliance with the provisions of this Section 3.11.

(c) Upon the sale or transfer of (i) all or any part of the Premises, or (ii) all or any
part of the beneficial interest in Mortgagor (if Mortgagor 1s not a natural person or persons
but is a-corporation, limited liability company, partnership, trust or other legal entity) (the
person Ui 2ntity to whom or which all or any part of the Premises have been so sold or
transferred; being the "Transferee"), without the prior written consent of State Farm, State
Farm may, #( S.ate Farm's option, declare all of the sums secured by this Mortgage to be
immediately due apd payable. State Farm's consent to any such transfer, if given at all, shall
be given only if and yvhen the Transferee's credit worthiness and management ability are
satisfactory to State Farm, and the proposed Transferec has executed among others (as
hereinafier provided) and prior to any proposed sale or transfer, a written assumption
agreement containing such ter(ns s State Farm may require, including, without limitation, an
increase in the rate of interest payatle under the Note.

(d)  In the event of a sale, transfer or assignment to which State Farm has
consented and, as a condition to such consent, has required an increase in the rate of interest
payable under the Note, Mortgagor shall have theright, for a period of ninety (90) days from
the date of State Farm's written notification to Meitgagor of such rate increase, to prepay the
Loan at par plus accrued interest.

(¢)  Notwithstanding anything contained herein to the contrary, State Farm shall
permit any transfer of an interest in the Mortgagor by any patiner of the Mortgagor where
such transfer results from death, is a transfer made among the prezent partners or which is
made to immediate family members (spouses and children) or farnily trusts solely for the
benefit of such family members. Any interests in the Mortgagor may be izansferred, and
additional partners in Mortgagor admitted, so long as at all times any one crxisie of Messrs.
Michael Keiser, Philip Friedmann, and Leonard M. Levine (the “Principzis”) and/or
members of their families or trusts for the benefit of members of their families, in-azgregate
retain a 51% ownership interest and controlling interest in the Mortgagor. Any sucti transfer
shall be subject to the following conditions:

1. Except for death, thirty (30} days prior written notice of such proposed
transfer is provided to State Farm, together with (a) a description of the proposed sale
or transfer, including a description of the nature and amount(s) of beneficial
ownership interests proposed to be sold or transferred and a description of who owns
the remainder not being transferred; (b) documentation related to the proposed
transferee as required by State Farm in its sole and absolute discretion including,
without limitation, organizational documents, certificates of existence and final
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ownership allocation; (c) copies of the transfer document pursuant to which the
proposed transfer is to be effected; and (d) any additional information reasonably
requested by State Farm regarding the proposed transfer and/or transferee;

2. Any such proposed sale or transfer shall not be permitted to any party
who or which on the date of the proposed transfer is in a bankruptcy, insolvency,
reorganization or any other similar court or administrative proceeding;

3. No Event of Default shall have occurred under the Loan Documents
on the date of such proposed sale or transfer and no event shall have occurred or be In
evistence as of such date which, with the passage of time, the giving of notice or
b, would constitute an Event of Default under any of the Loan Documents;

4 Any such sale or transfer, if and when consummated, shall not release
any party o any liability or obligation to which it is otherwise liable or obligated,
if any, under the terms of the Loan Document.

The Mortgager sheil pay all of State Farm’s expenses relating to the review and/or
preparation of any documentation related to the proposed transfer, including, butnot
Jimited to, the fees and exrenses of State Farm’s outside counsel.

(H Notwithstanding anything sentained herein to the contrary, the Mortgagor
shall have the right one time and one time.only, to sell and transfer title (“Transfer”) to the
Premises encumbered by the Mortgage to a Trassferee if and when, and only if and when,
and provided that, prior to any such proposed sele or transfer, each of the following
conditions is satisfied and fulfilled:

1. The Mortgagor shall provide State Farin with thirty (30) days prior
written notice of such proposed transfer together with (a) a description of the
proposed transfer including a description of the nature and émeunts of the ownership
interest(s) proposed to be transferred; (b) documentation re'ated to the proposed
transferee as required by State Farm in its sole and absolute discretion includfﬁg,

-

;
without limitation, organization documents, certificates of existence and final y /
ownership allocation; (c) copies of the transfer documents pursuantie which the w}/ -
proposed transfer is to be effected; and (d) any additional information-reagonably " @
requested by State Farm regarding the proposed transfer and/or transferee; i 3
™

2. The proposed Transferee’s identity and composition, financial 8

13

condition and creditworthiness, property management ability and experience,
character and business reputation shall be acceptable to State Farm, in its sole

discretion;

3. Prior to such proposed transfer, the proposed Transferee shall execute
and deliver to State Farm a written Assumption Agreement, in form and content
acceptable to State Farm, pursuant to which the proposed Transferee (if otherwise
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approved by State Farm) shall assume and agree to pay and perform all liabilities and
obligations of the Mortgagor under the Note, the Mortgage and all other Loan

Documents;

4. Prior to or simultaneously with such proposed transfer, the proposed
Transferee shalt execute and deliver to State Farm such modifications of the Loan
Documents or additional instruments (e.g., new Uniform Commercial Code
Financing Statements) in form and content acceptable to State Farm, as may
reasonably be required by State Farm;

5. The Mortgagor or the proposed Transferee shall be responsible for the
pavment of (a) all state and/or local taxes on or applicable to such transfer and/or
su¢hassumption of liabilities and obligations; and (b) all expenses incurred by State
Farn!_rilating to the approval of the proposed Transferee and the preparation or
review 0f any proposed transfer and/or assumption and/or modification
documenta’ica. including, but not limited to the fees of State Farm’s outside counsel,

6. Statz Farm shall, at the expense of the Mortgagor or the proposed
Transferce, be providid with such endorsements to the Loan Policy of Title Insurance
which insures the lien ot ine Mortgage as a first priority lien on the Premises, as State
Farm deems necessary and/ov sppropriate, in order to ensure the continuing first
priority lien status of the Mo'tgage following and notwithstanding the sale and
transfer of title to the Premises to the proposed Transferee;

7. State Farm shall receive o transfer and assumption fee in an amount
equal to one percent (1%) of the outstanding unpaid principal balance of the Note at
the time of such sale and transfer of the Premuses tn a Transferee;

8. No Event of Default shall be in exisience under the Note, the
Mortgage or any of the other Loan Documents on the datef such proposed transfer
and on such date, no event shall have occurred or be in exisience which, with the
passage of time, the giving of notice, or both, would constitute sz Event of Default
under the Note, the Mortgage or any of the other Loan Documents; and

9. Such proposed transfer shall not be to a Transferee who or »vhich, on
the date of such proposed transfer, is in bankruptcy, insolvency or any other court or
administrative proceedings.

20034369

The transfer of the Premises to the proposed Transferee, in compliance with all of the
requirements of this subparagraph (f), shall effect a release of the Mortgagor from any and all
liability and obligation under the Note, Mortgage and other Loan Documents from and after
the effective date of the Transfer. Further, so long as in connection with such transfer State
Farm is provided with one or more guarantors whose financial wherewithal, in aggregate, is
reasonably comparable to that of the Principals (as defined in Section 3.11(e) hereof) and
who are otherwise reasonably acceptable to State Farm, the Principals shall be released from
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any and all personal liability as is contemplated under Section 7.13 hereof.

3.12 State Farm's Dealings with Transferee.

In the event State Farm gives its written consent to a sale or transfer, whether by operation of
law, voluntarily, or otherwise, of all or any part of the Premises, State Farm shall be authorized and
empowered to deal with the Transferee with regard to the Premises, the Indebtedness, and any of the
terms or conditions of this Mortgage as fully and to the same extent as it might with the original
Mortgagor, without in any way releasing or discharging the original Mortgagor from any of its
covenants under this Mortgage (except as may otherwise be provided in Subparagraph 3.11 (f)
above), and without waiving State Farm's right of acceleration of the maturity of the Indebtedness as
provided in this Mortgage or the Note.

3.13 Changeie-Tax Laws,

In the event of the‘enastment of or change in (including a change in interpretation) any
applicable law, in any manner changing or modifying the laws governing (i} the taxation of
mortgages, deeds of trust or other security instruments or the debts secured thereby, or (ii) the
manner of collecting such taxes, so ¢s to adversely affect State Farm, this Mortgage or any other
Loan Document or the Indebtedness, Morizagor shall promptly pay any such tax and otherwise
compensate State Farm to the extent of suck dctiiment; provided, however, that if Mortgagor fails to
make such payment or if any such law prohib.ts Martgagor from making such payment or would
penalize State Farm in the event of such payment, State Farm may elect, by notice in writing given to
the Mortgagor, to declare all of the Indebtedness secured hereby to be and become due and payable,
at par, within sixty (60) days from the giving of such noticé in which case no Prepayment Premium
(as defined in the Note) shall be payable.

3.14 Inspection of Premises.

Subject to the rights of the Tenant under the Credit Lease, Mortgagor hereby grants to State
Farm, its agents, employees, consultants and contractors the right to enter upca the Premises for the
purpose of making any and atl inspections, reports, tests, inquiries and reviews as Siate Farm (in its
sole and absolute discretion) deems necessary to assess the then current condition ¢fh:2 Premises, or
for the purpose of performing any other acts which State Farm is authorized to perfor-i.under this
Mortgage or under the Environmental Indemnification Agreement. Mortgagor will cocperate with
State Farm to facilitate cach such entry and the accomplishment of such purposes.

3.15 Certified Annual Operating Statements.

Within one hundred twenty (120) days after the close of cach fiscal year of Mortgagor,
Mortgagor shall furnish (i) annual operating statements showing all elements of income and expense
of the Premises, and (ii) a current rent roll, showing all items set forth in the rent roll delivered to
State Farm in connection with the closing of the Loan, as well as gross sales of each tenant, if any,
paying percentage rental. Mortgagor shall promptly furnish to State Farm such other financial
information concerning the condition of the Premises, and all other information concerning the
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Premises or the performance by Mortgagor of the Obligations, that State Farm may reasonably
request. All such statements and information shall be prepared in accordance with generally
accepted accounting principles and shall otherwise be satisfactory to State Farm and shall be certified
by an authorized person, partner or officer of Mortgagor approved by State Farm. State Farm and its
representatives shall have the right, at all reasonable times and upon reasonable notice, to examine
and make copies of Mortgagor's plans, books, records, income tax returns and all supporting data
concerning the Premises. Mortgagor will assist State Farm and its representatives in conducting any

such examination.
3.16 Declaration of Subordination.

At the option of State Farm, this Mortgage shall become subject and subordinate, in whole or
in part (but not with.esoect to priority of entitlement to insurance proceeds or any Award) to any and
all Leases of all or anyrait of the Premises upon the execution by State Farm and recording thereof,
at any time hereafter and i1 ihe appropriate official records of the county wherein the Real Estate is
situated, of a unilateral declaration to that effect.

3.17 Usury.

State Farm intends that Mortgagar-shall not be required to pay, and State Farm shall not be
entitled to receive or collect, interest in exceas 4f the maximum legal rate permitted under applicable
usury laws. In the event State Farm or any court dctermines that any charge, fee or interest paid or
agreed to be paid in connection with the Loan may, vader applicable usury laws, cause the interest
rate on the Loan to exceed the maximum rate permittcr by law, then such charges, fees or interest
shall be reduced to the maximum rate permitted by law and any amounts actually paid in excess of
such maximum rate permitted by law shall, at State Farm’s option, be applied by State Farm to
reduce the outstanding principal balance of the Loan or repaid by Sicte Farm directly to Mortgagor.

3.18 Lease Obligations.

(@)  Mortgagor covenants and agrees to keep, observe and perform and to require
all tenants of the Premises to keep, observe and perform all the covenanis, agreements and
provisions of any present or future Leases, including the Credit Leases descrivsd herein, of
the Premises on their respective part to be kept, observed and performed. If Mertgagor shall
neglect or refuse to so perform or fail to require such tenants to so perform, then Siaie Farm
may, at its option, itself perform and comply or require performance or compliance by such
tenants with any such lease covenants, agreements and provisions. Any sums expended by
State Farm in performance or compliance with such Leases or in enforcing performance or
compliance with such Leases by the tenants, including costs and expenses and attorneys' fees,
shall be paid by Mortgagor upon demand with interest thereon at the Default Rate as defined
in the Note and in the absence of such payment ail such sums shall be deemed to be and
become part of the Indebtedness secured by this Mortgage.

(b)  Mortgagor, as further security for the payment of the Indebtedness, has,
pursuant to this Mortgage and by scparate Assignment of Rents and Leases of even date
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herewith, sold, transferred and assigned to State Farm, its successors and assigns, all of
Mortgagor's right, title and interest, as landlord, in, to and under certain leases demising all or
a portion of the Premises, together with the Rents provided therein, including, without
limitation, those lease or leases (the "Credit Leases") identified as follows:

Date of Lease Landlord Tenant Termination Date
May §, 1996 American National Bank The Gap, Inc. March, 2007

of Chicago, a national
banking association, as
Mortgagor under Trust
Agreement No. 48030
dated October 1, 1979

Mortgagor expressiy.covenants and agrees that if Mortgagor, as landlord under the Credit
Leases, fails to perform and fulfill any term, covenant, condition or provision in said Credit Leases
on its part to be performed or ful{illed, at the times and in the manner in the Credit Leases provided,
or if Mortgagor suffers or permits *0 occur any breach or default under the provisions of said Credit
Leases, or if Mortgagor fails to fully/pro.ect, insure, preserve and cause continued performance or
fulfillment of the terms, covenants or provisions in said Credit Leases required to be performed or
fulfilled by any tenant therein or if Mortgagor, without State Farm's prior written consent, permits or
approves an assignment by any tenant under the Cradit Leases or a subletting of all or any part of the
Premises demised in the Credit Leases, then in'any such event, at the option of State Farm, and
without notice to the Mortgagor, such breach or'dcfault shall constitute an Event of Default
hereunder and at the option of State Farm, all unpaid higebtedness secured by this Mortgage shall,
notwithstanding anything in the Note, this Mortgage or the sther Loan Documents to the contrary,
become due and payable as in case of other Events of Defauic.

3.19 Environmental Compliance.

Mortgagor hereby agrees to comply and cause all tenants of the Premices to comply with any
and all Federal, state or local laws, rules and regulations relating to envirorinental protection
including, but not limited to, the Comprehensive Environmental Response, Ceinpensation, and
Liability Act of 1980 ("CERCLA"), as amended by the Superfund Amendments and Resvthorization
Act of 1986, and such other legislation, rules and regulations as are in, or may hereafte: czune into,
effect and apply to Mortgagor, State Farm, the Loan or the Premises or any occupancy users thereof,
whether as lessees, tenants, licensees, or otherwise. Mortgagor shall defend, indemmnify and save and
hold State Farm harmless from and against any and all claims, costs or expenses relating to such
environmental protection provisions notwithstanding any exculpatory or limitation of liability
provisions contained in this Mortgage and the other Loan Documents.

3.20 Further Assurances.

(a)  Mortgagor shall do all acts necessary to keep valid and effective the lien and
security interest created by this Mortgage and the security intended to be afforded by the
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Loan Documents and to carry into effect their objectives.

(b)  Mortgagor shall, upon the request of State Farm from time to time, and in the
event all or any portion of the Premises is leased to a person Or entity affiliated with an
Exculpated Party (hereinafter defined in Section 7.1 3), Mortgagor will cause such person or
entity to execute, acknowledge and deliver all such additional papers and instruments and
perform all such further acts as may be reasonably necessary to perform the Obligations and,
as State Farm deems reasonably necessary, to evidence, perfect or confirm the liens and
security interests, or the priority thereof, created by this Mortgage and the other Loan

Documents.

(c;-  Without limiting the generality of the foregoing, Mortgagor will promptly
and, insoiar'as not contrary to applicable law, at Mortgagor's expense, execute, record,
rerecord, file 20d refile in such offices, at such times and as often as may be necessary, this
Mortgage, addiional mortgages, security agreements, and every other instrument in addition
to or supplemenial hereto, including applicable financing statements, continuation
statements, affidavits oi-cerfificates as may be necessary to create, perfect, maintain,
continue, extend and/or preserve the liens, encumbrances and security interests intended to be
granted and created in and by the Loan Documents and the rights and remedies of State Farm
and Mortgagor thereunder. Upch request of State Farm, Mortgagor shall promptly supply
evidence of fulfillment of the foregoing acts and further assurances.

ARTICLE FOUR
EVENTS OF LEFAULT

4.1 Defaults.

It shall constitute an event of default ("Event of Default") of ard under this Mortgage and, at

the option of State Farm under the other Loan Documents, if any of the tollowing events shall occur:

06/1/97

(a)  Mortgagor shall fail to perform on the dates or within ihe times required any
of the Obligations involving the payment of money, including the payinsnt of principal
and/or interest under the Note;

(b)  Mortgagor shall fail to timely observe, perform or discharge any ofthe non-
monetary Obligations, other than a non-monetary obligation described in any other clause in
this Article Four, and any such failure shall remain unremedied for thirty (30) days or such
lesser period as may be otherwise specified in the applicable Loan Document (the "Grace
Period") after notice to Mortgagor of the occurrence of such failure; provided, however, that
State Farm may, at its option, extend any applicable Grace Period up to ninety (90) days if
State Farm determines in good faith that: (i) such default cannot reasonably be cured within
such Grace Period but can be cured within ninety (90) days; (ii) no lien or security interest
created by the Loan Documents shall be impaired prior to the anticipated completion of such
cure; and (iii) State Farm's immediate exercise of any remedies provided in this Mortgage or
by law is not necessary for the protection or preservation of the Premises or State Farm's
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security interest therein or lien thereon, and Mortgagor shall immediately commence and
diligently pursue the cure of such default;

(©) Mortgagor, as landlord or sublandlord, as the case may be, shall assign or
otherwise encumber the Rents or any interest therein without first obtaining the written

consent of State Farm;

(d)  Mortgagor shall, after the expiration of all applicable grace or cure periods,
default or be in default under any agreement to which Mortgagor is a party, other than the
Loan Documents, which agreement relates to the borrowing of money by Mortgagor from
any natural person, corporation, limited liability company, partnership, firm, association,
governiicnt, governmental agency or any other entity, whether acting in an individual,
fiduciary or other capacity (each a "Person"), and such default shall give rise to or result in
any materia’anJ adverse change in the financial condition of Mortgagor or any Exculpated
Party (hereinafier defined in Section 7.13), affecting the condition, use or operation of the
Premises or State “a/m's security for the Loan ("Material Adverse Change"), including a
default by Mortgagor upder any loan documents evidencing or relating to a lien on the
Premises which is junior and subordinate to this Mortgage;

(¢)  Should any representation or warranty made by Mortgagor in, under or
pursuant to any of the Loan Docunien.s‘oe false or misleading in any material respect as of
the date on which such representation or warranty was made or deemed remade;

(f) Should any of the Loan Docum<nts cease to be in full force and effect or be
declared null and void, or cease to constitute vai'd and subsisting liens and/or valid and
perfected security interests in, to, or upon the Premises, or should Mortgagor contest or deny
in writing any of its liabilities or Obligations under aiy of the Loan Documents;

(g)  Should any violation of Section 3.11 (a) occur' & should any other event occur
which, under the terms of the Loan Documents, would permit State Farm to accelerate the
maturity of the Indebtedness;

()  Should Mortgagor fail at any time to satisfy the requirements « Section 3.7
and such failure shall continue for fifteen (15) days after written notice thereof;

() Should any Exculpated Party generally not pay its debts as they becotiie due or
admit in writing its inability to pay its debts, or make a general assignment for the benefit of
creditors and such events cause or result in a Material Adverse Change;

) Should any Exculpated Party commence any case, proceeding or other action
seeking reorganization, arrangement, adjustment, liquidation, dissolution or composition of it
and its debts under any law relating to bankruptcy, insolvency, reorganization or relief of
debtors, or secking to have an order for relief entered against it as debtor, or seeking
appointment of a Receiver for it or for all or any substantial part of its property (collectively,
a "Proceeding”) and such events cause or result in a Material Adverse Change;
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(k) Should any Exculpated Party take an action to authorize any of the actions set
forth above in paragraphs (i) or (j)of this Section 4.1;

0 Should any Proceeding be commenced against any Exculpated Party, and such
Proceeding results in the entry of an order for relief against it which is not fully stayed within
seven (7) business days afier the entry thereof or remains undismissed for a period of

forty-five (45) days; or

(m)  Should (i) final judgment, other than a final judgment in connection with any
condemnation, and including any judgment or other final determination of any contest
permitted by Section 3.5 of this Mortgage, be entered against Mortgagor that (a) adversely
affects the value, use, or operation of the Premises, or (b) adversely affects, or reasonably
may tend 4o adversely affect, the validity, enforceability, or priority of the lien or security
interests crzated in and by this Mortgage, or the other Loan Documents, or both, or (ii)
execution or other-final process issue thereon with respect to the Premises, and Mortgagor
shall fail to dischaxge the same, or provide for its discharge in accordance with its terms, or
procure a stay of executizn thereon, in any event within thirty (30) days from entry, or shall
not within such period, or such longer period during which execution on such judgment shall
have been stayed, appeal ther:fron or from the order, decree, or process upon or pursuant to
which such judgment shall have bzen entered and cause its execution to be stayed during
such appeal, or if on appeal such order,decree, or process shall be affirmed and Mortgagor
shall not discharge such judgment or provide for its discharge in accordance with its terms
within thirty (30) days after the entry of sach order or decree of affirmation, or if any stay of
exccution on appeal is released or otherwisc discharged.

ARTICLE FIVE
REMEDIES

5.1 Remedies.

(@)  Upon the occurrence of an Event of Default, State Farra, at its option, may at
any time thereafter declare the entire Indebtedness to be immediately due 2::d payable and the
same shall thereupon become immediately due and payable, without any turtliee presentment,
demand, protest or notice of any kind being required and State Farm, at its opt*on and in its
sole discretion, shall also be entitled to do any of the following:

(1) subject to the Credit Lease, in person, by agent, or by a Receiver,
without regard to the adequacy of security, the solvency of Mortgagor or the
condition of the Premises, without obligation to do so and without notice to or
demand upon Mortgagor, enter upon and take possession of the Premises, or any part
thereof, in its own name or in the name of a Mortgagor and do any acts which State
Farm deems necessary to preserve the value or marketability of the Premises; sue for
or otherwise collect the Rents, and apply the same, less costs and expenses of
operation and collection, including reasonable attorneys' fees, against the
Indebtedness and Obligations, all in such order as State Farm may determine; appear
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in and defend any action or proceeding purporting to affect, in any manner
whatsoever, the Obligations, the security hereof or the rights or powers of State
Farm; pay, purchase or compromise any encumbrance, charge or lien that in the
judgment of State Farm is prior or superior hereto; and in exercising any such
pOWers, pay necessary expenses, employ counse] and pay reasonable attorneys' fees;

(ii)  asamatter of strict right and without notice to Mortgagor or anyone
claiming under Mortgagor, and without regard to: (a) the solvency of Mortgagor, (b}
whether there has been or may be any impairment of or diminution in the value of the
Premises, or (c) whether the amount of the Indebtedness exceeds the then value of the
Premises, apply ex parte to any court having jurisdiction to appoint a Receiver to
esiter upon and take possession of the Premises, and Mortgagor hereby waives notice
of axyapplication therefore, provided a hearing to confirm such appointment with
notice (o State Farm is set within the time required by law (any such Receiver shall
have all the »owers and duties of Receivers in similar cases and all the powers and
duties of Statz-Farm in case of entry as provided herein, and shall continue as such
and exercise all such powers until the date of confirmation of sale, unless such
Receivership is sooner-terminated);

(iii) commence 2n action to foreclose this Mortgage in the manner
provided in this Mortgage o1 £y law; and

(iv)  withrespect to any Collateral, proceed as to both the real and personal
property in accordance with State Farin's rights and remedies in respect of the Real
Estate and Improvements, or proceed to scl¥ said Collateral separately and without
regard to the Real Estate and Improvements'ir. accordance with State Farm's rights
and remedies to the Collateral.

(b)  In (i) any action to forcclose the lien of this Murtgage or enforce any other
remedy of State Farm under any of the Loan Documents, or i) any other proceeding
whatsoever in connection with any of the Loan Documents or the Promises in which State
Farm is named as a party, there shall be allowed and included, as additioial indebtedness in
the judgment or decree for sale resulting therefrom, all expenses paid-orincurred in
connection with such proceeding by or on behalf of State Farm including, withor: limitation,
attorneys' and paralegals' fees, appraisers' fees, outlays for documentary and expert evidence,
stenographers' charges, publication costs, land and environmental survey costs, and costs
(which may be estimated as to items to be expended after entry of such judgment or decree)
of procuring all abstracts of title, title certificates, title searches and examinations, title
insurance policies, Torrens certificates, and any similar data and assurances with respect to
the title to the Premises as State Farm may deem reasonably necessary either to prosecute or
defend in such proceeding or to evidence to bidders at any sale pursuant to such decree the
true condition of the title to or value of the Premises. All expenses and fees of the ongoing
nature, and such expenses and fees as may be incurred in the protection of the Premises and
the maintenance of the lien of this Mortgage thereon in any litigation affecting the Loan
Documents, or the Premises, including probate and bankruptcy proceedings, or in preparation
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for the commencement or defense of any proceeding or threatened suit or proceeding in
connection therewith, shall upon demand of State Farm be immediately due and payable by
Mortgagor with interest thereon at the Default Rate and shall become a part of the
Indebtedness secured by this Mortgage.

(c)  Unless otherwise provided herein, if Mortgagor shall at any time fail to
perform or comply with any of the terms, covenants and conditions required on Mortgagor's
part to be performed and complied with under any of the Loan Documents or any other
agreement that, under the terms of this Mortgage, Mortgagor is required to perform, then
State Farm may, at its option and in its sole discretion:

(i) make any payments hereunder or thereunder payable by Mortgagor;
anaser

(i1 .after the expiration of any applicable grace period and subject to State
Farm's righ's to contest certain obligations specifically granted in this Mortgage,
perform any such other acts thereunder on part of the Mortgagor to be performed and
enter upon the Preirises for such purpose.

(d)  In any foreclosure sale of the Premises to satisfy the Indebtedness, the
Premises, including the Real Estat¢ aad Improvements, may be sold in one parcel (i.e. as a
single entity) or in two or more parceis and, otherwise, in such manner or order as State
Farm, in its sole discretion, may elect or'as the court having jurisdiction over such
foreclosure sale may otherwise order or direct.

(e) The proceeds of any foreclosure sals ¢f the Premises shall be distributed and
applied in accordance with the applicable law of the Staie of Illinois or as otherwise directed
by order of the court in which this Mortgage is foreclosed.

(f)  Allremedies of State Farm provided for herein ar¢ cumulative and shall be in
addition to any and all other rights and remedies provided in the ottier Loan Documents or by
law, including any right of offset. The exercise of any right or remedy by State Farm
hereunder shall not in any way constitute a cure or waiver of any default or Event of Default
hereunder or under the Loan Documents, or invalidate any act done pursuani to 21y notice of
default, or prejudice State Farm in the exercise of any of its rights hereunder ©r under the
Loan Documents.

(g) To the extent permitted by law, Mortgagor hereby waives its right of
redemption in the event of foreclosure.

ARTICLE SIX
SECURITY AGREEMENT AND FIXTURE FILING

6.1  Security Agreement.
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Mortgagor hereby assigns and grants to State Farm a first priority present security interest in
and to the Rents, Contract Rights, Intangible Personal Property, Tangible Personal Property,
Proceeds, Right to Encumber and Other Rights and Interests described in Article Two and in and to
any other part or component of the Premises which may not be deemed real property or which may
not constitute a "fixture” (within the meaning of the Code (as hereinafier defined)), and all
replacements, substitutions, and additions of, for and to the same, and the proceeds thereof
(collectively, the "Collateral") in order to secure payment of the Indebtedness and performance by the
Mortgagor of the other Obligations. This Mortgage shall constitute a Security Agreement within the
meaning of the Uniform Commercial Code (the "Code") of the State in which the Real Estate is

located.
6.2  Fixture Filing.

This Mortgagé <ipon recording or registration in the real estate records of the proper office,
shall constitute a "fixture1ing" within the meaning of the Code with respect to any and all Fixtures
included within the foregoinz-description and definition of the Premises and any Collateral that may
now be or hereafter become "fictures” within the meaning of the Code.

6.3 Remedies.

If any Event of Default occurs under(is Mortgage, State Farm, in addition to its other rights
and remedies provided under this Mortgage, sheli have all the rights and remedies available to a
secured party under the Code as well as all other rights and remedies available at law or in equity.
Mortgagor upon request by State Farm, will assembi¢ the Collateral and make it available to State
Farm, at a place State Farm designates to allow State Farin to take possession or dispose of the
Collateral. Mortgagor agrees that five (5) days' prior writtei rotice of the time and place of the sale
of the Collateral, sent to Mortgagor in the manner provided foriiiz mailing of notices herein, is
reasonable notice to Mortgagor. The sale of the Collateral may teconducted by an employee or
agent of State Farm and any Person, including both the Mortgagor arid Gtate Farm, shall be eligible
to purchase any part or all of the Collateral at the sale. The reasonable expeusts of retaking, holding,
preparing for sale, selling and the like incurred by State Farm shall include, but not be limited to,
attorneys' and paralegals’ fees and legal expenses incurred by State Farm, and shall be paid by

Mortgagor.
64  Waivers.

Mortgagor waives any right to require State Farm to (i) proceed against any Person, (ii)
proceed against or exhaust any Collateral or (iii) pursue any other remedy in 1ts power. Mortgagor
further waives any defense arising by reason of any power and any defense arising by reason of any
disability or other defense of Mortgagor or any other Person, or by reason of the cessation from any
cause whatsoever of the liability of Mortgagor or any other Person. Until the Indebtedness shall have
been paid in full, Mortgagor shall not have any right to subrogation, and Mortgagor waives any right
to enforce any remedy which Mortgagor now has or may hereafter have against State Farm or against
any other Person and waives any benefit of and any right to participate in any Collateral or security
whatsoever now or hereafter held by State Farm for or with respect to the Indebtedness and/or the
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Obligations.

ARTICLE SEVEN
MISCELLANEOUS

7.1 Notices, Consents, and Approvals.

Any notice, consent, or approval that State Farm or Mortgagor may desire or be required to
give to the other shall be in writing and shall be mailed or delivered to the intended recipient thereof
at its address st forth below or at such other address as such intended recipient may, from time to
time, by notice in. writing, designate to the sender pursuant hereto. Any such notice, consent, or
approval shall bedezmed effective (a) if given by nationally recognized overnight courier for next
day delivery, one (1] business day after delivery to such courier, or (b) if given by United States mail
(registered or certified;, iwo (2) business days after such communication is deposited in the mails or
() if given in person, whe:i v ritten acknowledgment of receipt thereofis given. Except as otherwise
specifically required herein, notize of the exercise of any right or option granted to State Farm by this
Mortgage is not required to be given.

(a)  Ifto State Farm:

State Farm Lite Insurance Company
One State Farm Plaza

Bloomington, Illinoi¢ 62710

Attn: Corporate Law-Iiivésiments E-3

and

Lee M. Rubenstein, Esq.
555 Skokie Blvd., Suite 500
Northbrook, Illinois 60062

(b)  Ifto Mortgagor:

South East Corner Associates Limited Partnership
3636 North Broadway

Chicago, Illinois 60613

Attn: Len Levine

20034359

and

Allan J. Reich, Esq.

D’Ancona & Pflaum, LLC

111 East Wacker Drive, Suite 2800
Chicago, Illinois 60601
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7.2 Time of Essence.

It is specifically agreed that time is of the essence for all of the terms and provisions
contained in this Mortgage.

73  Covenants of Mortgage Run with Title to the Real Estate.

The covenants and obligations set forth in this Mortgage are intended as, shall be deemed and
are hereby declared to be covenants running with the title to the land which constitutes the Real
Estate and any and all portions(s) thereof, and such covenants and obligations shall be binding upon,
and enforceakie by the owner and holder of this Mortgage against, the Mortgagor and any successor
in title to the Marigagor who or which shall acquire and/or hold title to the Real Estate while the
samne is subject t-20¢ encumbered by this Mortgage. Every person or entity who or which shall
have, claim, own, Liold “ccept or otherwise acquire title to the Real Estate, whether or not such title
is reflected in the Public Recards of the State and County in which the Real Estate is located, shall be
conclusively presumed and Ae¢med to have consented and agreed to personally perform each and
every covenant and obligation of the Mortgagor contained in this Mortgage, to the same extent as the
original Mortgagor, whether or not any-reference to this Mortgage is contained in the document or
instrument pursuant to which such person or entity shall have acquired title to the Real Estate and
whether or not such person or entity shall kave expressly agreed in writing to assume or perform the
covenants and obligations of the Mortgagorcntained in this Mortgage.

7.4  Governing Law.

This Mortgage shall be governed by and construed 1 accordance with the laws of the state in
which the Real Estate is located. To the extent that thi¢ Mortgage may operate as a security
agreement under the Code, State Farm shall have all rights and rzmizdies conferred therein for the
benefit of a Secured Party.

7.5  Severability.
If any provision of this Mortgage, or any paragraph, sentence, clause, phrase, or word, or the

application thereof, in any circumstance, is held invalid, the validity of the remaiuder of this
Mortgage shall be construed as if such invalid part were never included herein.

7.6  Headings.

The headings of articles, sections, paragraphs, and sub-paragraphs in this Mortgage are for
convenience of reference only and shall not be construed in any way to limit or define the content,
scope, or intent of the provisions hereof.

7.7 Grammar.

As used in this Mortgage, the singular shall include the plural, and masculine, feminine, and
neuter pronouns shall be fully interchangeable, where the context so requires.
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7.8 Deed in Trust.

Iftitle to the Premises or any part thereof is now or here-after becomes vested in a Mortgagor,
any prohibition or restriction contained herein against the creation of any lien on the Premises shall
be construed as a similar prohibition or restriction against the creation of any lien on or security
interest in the beneficial interest of such trust.

7.9  Successors and Assigns.

This Morigage and all provisions hereof shall be binding upon and enforceable against
Mortgagor, itssuccessors, assigns, legal representatives, and all other persons or entities claiming
under or througn-Mortgagor, and the word "Mortgagor" when used herein, shall include all such
persons and entities'and any others liable for the payment of the Indebtedness or any part thereof,
whether or not they have executed the Note or this Mortgage. The word "State Farm" when used
herein, shall include Stete Farm's successors, assigns, and legal representatives, including all other
holders, from time to time; ¢f the Note.

7.10 No Oral Change.

This Mortgage may only be madified, amended or changed by an instrument in writing
signed by the Mortgagor and State Farm, aind.rdy only be released, discharged or satisfied of record
by an instrument in writing signed by State Ferm..No waiver of any term, covenant, condition, or
provision of this Mortgage shall be effective unless given in writing by State Farm and if so given by
State Farm shall only be effective in the specific in¢t2ise in which given.

7.11 Entire Agreement.

This Mortgage and the other Loan Documents supersede, in 3% respects, all prior written or
oral agreements between the Mortgagor and State Farm relating to the Loan, this Mortgage and the
other Loan Documents and there are no agreements, understandings, v/aranties or representations
between the parties except as set forth in this Mortgage and the other Loan Documents.

7.12 Construction.

Mortgagor acknowledges that Mortgagor and Mortgagor's counsel have reviewed this
Mortgage and the other Loan Documents and that the normal rule of construction to the ¢itect that
any ambiguities are to be resolved against the drafting party will not be employed in the construction
or interpretation of this Mortgage or the other Loan Documents or any amendments or schedules to

any of the foregoing.
7.13 Limitation of Liability.

In consideration of the security provided by Mortgagor to State Farm for repayment of the
Indebtedness, including, without limitation, the liens on and security interests in the Premises granted
pursuant to the Mortgage and the absolute and unconditional assignment of the Rents and Leases
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made pursuant to the Assignments of Rents and Leases, upon the occurrence of an Event of Default
hereunder or under any of the other Loan Documents, State Farm agrees that it shall not, except as
otherwise set forth in this Section, seek to enforce, nor shall State Farm be entitled to enforce, any
deficiency or monetary judgment against Mortgagor, Michael Keiser, Philip Friedmann, Leonard M.
Levine, any Partner of Mortgagor, any Member of Mortgagor, or any Mortgagor of Mortgagor
(individually, an Exculpated Party, and collectively, the "Exculpated Parties"), personally, and shall
not levy or execute judgment upon any property of the Exculpated Parties, other than the Premises; it
being expressly agreed, acknowledged and understood, however, that nothing contained herein shall
in any manner or way release, affect or impair:

(@)  The existence of the Indebtedness and Obligations created in and evidenced
by the Loar-Documents.

(b) * Thz enforceability of the liens and security interests created in and granted by
the Loan Documents against the Premises.

(¢)  The right of the State Farm to recover from any of the Exculpated Parties:

(1) afier the occurrence of an Event of Default under any of the Loan
Documents:

(A) any Rents rzceived by any of the Exculpated Parties from the
tenants of the Premises and-nui,applied to the Indebtedness or the ordinary
operating expenses of the Premises during Mortgagor's current fiscal year;

(B) anyamount(s) necessary t¢ repair or replace any damage to or
destruction of the Premises, which is caus¢d by the willful or wanton act or
omission on the part of any of the Exculpaicd Parties; or

(C) any sums expended by the State Faray, i performance of or in
compliance with the obligations of the landlord under all covenants,
agreements and provisions of any Lease assigned to State “arn) as security for
the Indebtedness and Obligations, due to Mortgagor's failure or fefusal to so
perform such obligations, together with all costs, expensés, damages,
attorneys’ and paralegal fees or other liabilities or obligations suifzred or
incurred by State Farm as a result of any breach of any such covenants,
agreements Or provisions;

20034369

(i1) any insurance proceeds or condemnation awards received by any of
the Exculpated Parties and not delivered over to State Farm or used for Restoration of
the Premises;

(iii)  any costs, expenses, damages, attorneys' and paralegals' fees or other
liabilities or obligations incurred by State Farm, directly or indirectly arising out or
on account of or attributable to the use, generation, storage, release, threatened
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release, discharge, disposal, or presence on, under, or about the Premises of any
materials, substances or wastes, defined or classified as hazardous or toxic under
applicable Federal, State or local laws or regulations or arising out of or from any
failure on the part of Mortgagor to comply with the provisions of the Environmental

Indemnification Agreement; or

(iv)  any loss, damage, cost, expense, liability or obligation suffered or
incurred by State Farm arising out or on account of or based upon any fraud or willful
misrepresentation of a material fact by any of the Exculpated Parties in any
document executed or presented to State Farm in connection with the Loan.

7.14 Waiver of Trial by Jury.

Mortgagor Her<ry waives, to the fullest extent permitted by Applicable Law, the right to trial
by jury in any action, proceading or counterclaim filed by any party, whether in contract, tort or
otherwise, relating directly or indirectly to this Mortgage or any acts or omissions of the Mortgagor
in connection therewith or contemnlated thereby.

20034369
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IN WITNESS WHEREOF, the Mortgagor has caused this Mortgage to be executed as of
the date hereinabove first written.

Mortgagor:

South East Corner Associates Limited Partnership,
an Illinois limited partnership

By: PFMX, Inc., an Illinois corporation and its
general partner

The undersigned Principals hereby execute this Mortgage for the sole purpose of (a) acknowledging
that as an Exculpated Party ach shall benefit from the Indebtedness and (b} evidencing their
willingness and agreement to be personally liable, jointly and severally, for the exceptions to

Limitation to Liability set forth in Cection 7.13 hereto.
By \b { & :(,L&-Q-—-—-\

Mickael Keiser

\jpeﬁxard M. Levine )

20034369
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STATE OF ILLINOIS
) ss.

COUNTY OF COOK

I, JoLynn M. Simon, a Notary Public in and for said County in the State aforesaid, DO

HEREBY CERTIFY that Leonard M. Levine, personally known to me to be the President of
PFMK, Inc., an Illinois corporation, general partner of South East Corner Associates Limited

Partnership, an Illinois limited partnership, whose name is subscribed to the foregoing
instrument, apneared before me this day in person and acknowledged that as such President, he,
being duly aaihorized, signed, sealed and delivered the said instrument as his free and voluntary
act and deed ard as the free and voluntary act and deed of said corporation and of said
partnership, for the uszs and purposes therein set forth.

GIVEN under my kand and Notarial Seal thiszm day of December, 2001 .

é Notary Public

"OFF,C'AL SEALII

My Commission Expires:
5 JOLYNN M. SIMON
¢ NOTARY PUBLIC, STATE OF 1LLINOIS
(}UM / § W1 COMMISSION EXPIRES 6/11/2004
/ ] ‘@lz

572530.v1: 100660/001
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STATE OF ILLINOIS
) ss.

COUNTY OF COOK

I, JoLynn M. Simen, a Notary Public in and for said County in the State aforesaid, DO

HEREBY CERTIFY that Michael Keiser, personally known to me to be the same person whose
name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he signed, sealed and delivered the said instrument as his free and voluntary

act, for the uses and purposes therein set forth.
GIVEN urder my hand and Notarial Seal this‘.7 E‘{day of December, 2001 .

" Notary Public

"OFFICIAL SEAL"

JOLYNN M. SIMON
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 6/11/2004

My Commission Expires:

Cunt | A#

572532.v1: 100660/001
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STATE OF ILLINOIS
) ss.

COUNTY OF COOK

I, JoLynn M. Simon, & Notary Public in and for said County in the State aforesaid, DO
HEREBY CERTIFY that Philip Friedmann, personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and
acknowledged that he signed, sealed and delivered the said instrument as his free and voluntary

act, for the uses and purposes therein set forth.
GIVEN urder my hand and Notarial Seal thisf?_?f 4day of December, 2001 .

; Notary Public :

"OFFICIAL SEAL"
JOLYNN M. SIMON
NOTARY PUBLIC, STATE OF ILLINOIS
L\MXEOMMISSION EXPIRES 6/11/2004

My Commission Expires:

Q/ML // Aot
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STATE QF ILLINOIS
) ss.

COUNTY OF COOK

I, JoLynn M. Simon, a Notary Public in and for said County in the State aforesaid, DO

HEREBY CERTIFY that Leonard M. Levine, personally known to me to be the same person
whose name is subscribed to the foregoing instrument, appeared before me this day in person and

acknowledged that he signed, sealed and delivered the said instrument as his free and voluntary

act, for the uses and purposes therein set forth.
GIVEN‘under my hand and Notarial Seal thigz%day of December, 2001 .

;Notary Public /

|IOFF|C|AL SEAL"

2 JOLYNN M. SIMON
i NOTARY PUBLIC, STATE OF ILLINOIS

My Commission Expires:

Quao 1l 2pf

oY COMMISSION EXPIRES 6/11/2004

572532.vl: 100660/001
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EXHIBIT A

Legal Description of Real Estate

Jee il 0w
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LEGAL DESCRIPTION

PARCEL -1: LOTS 1 TO 5, BOTH INCLUSIVE, IN ELISHA S. WADSWORTH’S
SUBDIVISION OF LOTS 13 AND 14 AND NORTH % OF LOT 12 IN BLOCK 14 IN
FORT DEARBORN ADDITION TO CHICAGO, IN SECTION 10, TOWNSHIP 39
NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINOIS.

PARCEL -2: THAT PART OF LOTS 7 AND 8 AND THE ALLEY WEST OF AND
ADJOINING SAID LOT 7 LYING NORTH OF THE EASTERLY EXTENSION OF
THE NORTH LINE OF THE SOUTH 1.0 FOOT OF LOT 5, ALL IN ELISHA S.
WADSWOGKTH’S SUBDIVISION OF LOTS 13 AND 14 AND THE NORTH ¥; OF
LOT 12, IN ELOCK 14 IN FORT DEARBORN ADDITION TO CHICAGO, IN
SECTION 10, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIEJAN, IN COOK CCiE{NTY, ILLINOIS.

Jaca
PARCEL -3: THAT FART OF THEANORTH HOLDEN COURT LYING EAST OF
THE EAST LINE OF LOT 2, ZYING WEST OF A LINE 6.25 FEET EAST OF AND
PARALLEL TO THE EAST LIMNE OF LOT 8; LYING SOUTH OF THE
EASTWARDLY EXTENSION GF THE NORTH LINE OF LOT 8; AND LYING
NORTH OF THE EASTWARDLY EXYENSION OF THE NORTH LINE OF THE
SOUTH 1.0 FOOT OF LOT 5 ALL IN E_iSHA S. WADSWORTH’S SUBDIVISION
OF LOTS 13 AND 14 AND THE NORTH ': OF LOT 12 IN BLOCK 14 IN FORT
DEARBORN ADDITION TO CHICAGO; IN SECTION 10, TOWNSHIP 39 NORTH,
RANGE 14 EAST QF THE THIRD PRINCIPALMERIDIAN, IN COOK COUNTY,
ILLINOIS.

KNOWN AS: S.E. CORNER OF N. STATE ST. & E. WASHRYGTON ST., CHICAGO,
ILLINOIS
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EXHIBIT B

Other Loan Documents

Assignment of Rents and Leases executed by Mortgagor to and in favor of State
Farm of even date with this Mortgage

Environmental Indemnification Agreement executed by Mortgagor and Principals to
and in favor of State Farm of even date with this Mortgage.

Sorrower's Certificate executed by Mortgagor and Principals to and in favor of State
Faim of even date with this Mortgage.

Uniforin Cammercial Code Financing Statements executed by Mortgagor to and in
favor of State Farm of even date with this Mortgage.

Ofd Navy Morigage (2) 120601
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