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THIS FIRST AMENDED AND RESTATED MORTGAGE, ASSIGNMENT OF
LEASES AND RENTS AND SECURITY AGREEMENT (this "Mortgage"), made as of the
21st day of January, 2003, by CMR LIMITED PARTNERSHIP, an Illinois limited partnership,
having its principal place of business at 740 North Waukegan Road, #400, Deerfield, Illinois
60015 ("Mortgagor"), to and for the benefit of JOHN HANCOCK LIFE INSURANCE
COMPANY, having its principal place of business at John Hancock Tower, T-56, 200 Clarendon
Street, Boston, Massachusetts 02116 ("Morigagee").

o g M — Ll b —

Morigagze is the current owner and holder of that certain First Amended and
Restated Note dated as‘of the date hereof in the original principal amount of $9,900,000.00 (the
“Existing Amended Note”.

Mortgagee is also the corrent owner and holder of that certain Mortgage, Security
Agreement and Financing Statement executed by Cole Taylor Bank, not personally but as
Trustee under Trust Agreement dated Getoker 27, 1993 and known as Trust Number 934188
(“Trustee™) and Mortgagee dated as of Sepiwmber 1, 1995 ("Existing Mortgage"), recorded in the
Office of the Cook County, lllinois Recorder a5 Document No. 95717031 and which secures the
Existing Amended Note.

Mortgagor has succeeded to all of the ntercrts and liabilities of Trustee in and to
the Existing Mortgage.

Mortgagor and Mortgagee desire to further aménd and restate the Existing
Mortgage as hereinafter provided.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafier set forth, and in and for other good and valuable consideration, b2 receipt and
sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound,
hereby covenant and agree that the Existing Morigage shall be and hereby is ameivled and
restated to hereafter read and provide in its entirety as follows:

To secure the payment of an indebtedness in the principal sum of Twelve Million
and No/100 Dollars (312,000,000.00), lawful money of the United States of America, to be paid
with interest and all other sums and fees payable according to a ceriain First Amended and
Restated Mortgage Note dated the date hereof made by Mortgagor fo Mortgagee (the mortgage
note, together with all extensions, remewals or modifications thereof, being hercinafter
collectively called the "Note"; and the loan evidenced by the Note being hereinafier referred fo as
the "Loan") and all indebtedness, obligations, liabilities and expenses due hereunder and under
any other Loan Document (as hereinafter defined) (the indebtedness, interest, other sums, fees,
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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, enfeof,
convey, confirm, pledge, assign and hypothecate unto Mortgagee 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 properties described on
Exhibit A herato (collectively, the "Land™).

GRANTING CLAUSE TWO

All additional lands, estates and development rights hereafier acquired by
Mortgagor for use in conirection with the Land and the development of the Land which may,
from time to time, by supr:cmental mortgage or otherwise, be expressly made subject to the lien
thereof (collectively, the "Additiornal Land™).

GRANTING CLAUSE THREE

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

GRANTING CLAUSE FOUR

All easements, rights-of-way, strips and gorcs of land, streets, ways, alleys,
passages, sewer rights, water, water courses, water rights and pov.ers, oil, gas and mineral rights,
air rights and development rights, zoning rights, tax credits or berehts and all estates, rights,
titles, interests, privileges, liberties, tenements, hereditaments and appurtenances of any nature
whatsoever in any way now or hereafter belonging, relating or pertaining 1o th» Real Property or
any part thereof and the reversion and reversions, remainder and remainders aud 41! Jand lying in
the bed of any street, road or avenue, opened or proposed, in front of or adjoirirg the Land or
any part thereof to the center line thereof and all the estates, rights, titles, interests, cower and
rights of dower, curtesy and rights of curtesy, property, possession, claim amd demand
whatsoever, both in law and in equity, of Mortgagor in, of and to the Real Property and every
part and parcel thereof, with the appurienances thereto.

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 hereafter located upon the Real Property or appurtenant thereto
and usable in connection with the present or future operation and occupancy of the Real Property
and all building equipment, materials and supplies of any nature whatsoever owned by

QBCHI323582.4 ;
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Mortgagor or in which Mortgagor has or shall have an interest (fo the extent of such nterest)
now or hereafter located upon the Real Property or appurtenant 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, plumbing, 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 Equipment which may be subject to
any security agreements (as defined in the Uniform Commercial Code of the State in which the
Mortgaged Property is located (the "Uniform Commercial Code™)) superior, inferior or pari
passu in lien to the lien of this Mortgage. In connection with Equipment which is leased to
Mortgagor or which is subject to a lien or security interest which is superior to the lien of this
Mortgage, this Mortgage shall also cover all right, title and interest of each Mortgagor in and to
all depositsand the benefit of all payments now or hereafter made with respect to such
Equipment.

GRANTING CLAUSE SIX

All awards ur 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 emineni domain (including but not limited to any transfer made in lieu of
or in anticipation of the exercise of sai right), or for a change of grade or for any other injury to
or decrease in the value of the Real Froperty.

GRANTING CLAUSE SEVEN

All leases and subleases {including without limitation, all guarantees thereof) and
other agreements affecting the use, enjoyment and/e: oscupancy of the Real Property or any part
thereof, now or hereafter entered into (including any vsecor occupancy arrangements created
pursuant to Section 365(h) of Title 11 of the United Stats-Code (the "Bankruptcy Code™) or
otherwise in connection with the commencement or continuance of any bankruptey,
reorganization, arrangement, insolvency, dissolution, receivership er similar proceedings or any
assignment for the benefit of creditors in respect of any tenant or oetupent of any portion of the
Real Property), together with any extension or renewal of the sanie (the "Leases”) and all
income, rents, issues, profits, revenues and proceeds including, but not limited to, all oil and gas
or other mineral royalties and bonuses from the Real Property (including any payments received
pursuant to Section 502(b) of 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 ¢ eitors in
respect of any tenant or occupant of any portion of the Real Property and all claims as a creditor
in connection with any of the foregoing) (the "Rents"} and all proceeds from the sale,
cancellation, surrender or other disposition of the Leases and the right to receive and apply the
Rents to the payment of the Indebtedness.

GRANTING CLAUSE EIGHT

All proceeds of and any unearned premiums on any insurance policies covering
the Real Property or any part thereof including, without limitation, the right to receive and apply

QBCHIN323582.4
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the proceeds of any insurance, judgments or settlements made in lieu thereof, for damage to the
Real Property or any part thereof.

GRANTING CLAUSE NINE

All tax refunds, including interest thereon, tax credits and tax abatements and the
right to receive or benefit from the same, which may be payable or available with respect to the
Real Property.

GRANTING CLAUSE TEN

The right, in the name and on behalf of Mortgagor, to appear in and defend any
action or piocceding brought with respect to the Real Property or any part thereof and to
commence any aciion or proceeding to protect the interest of Morigagee in the Real Property or
any part thereof.

GRANTING CLAUSE ELEVEN

All accounts reciivable, utility or other deposits, intangibles, contract rights,
interests, estates or other claims, beth in law and in equity, which Mortgagor now has or may
hereafter acquire in the Real Propercv or any part thereof.

GRANTING CLAUSE TWELVE

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

GRANTING CLAUSE THILIFEEN

All plans and specifications, maps, surveys, studies, reports, contracts,
subcontracts, service contracts, management confracts, franciisc agreements and other
agreements, franchises, trade names, trademarks, symbols, service macks, approvals, consents,
permits, special permits, licenses and rights, whether governmental or otivrwige, respecting the
use, occupation, development, construction and/or operation of the Real Pioperty or any part
thereof or the activities conducted thereon or therein, or otherwise pertamiag fo the Real
Property or any part thereof.

GRANTING CLAUSE FOURTEEN

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

WITH RESPECT to any portion of the Mortgaged Property which is not real
estate under the laws of the State in which the Mortgaged Property is located, Mortgagor hereby
grants, bargains, sells and conveys the same to Mortgagee for the purposes set forth hereunder

QBCHI'323582.4 ! 3015724 8
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and Mortgagee shall be vested with all rights, power and authority granted hereunder or by law
to Mortgagee with respect thereto.

TO HAVE AND TO HOLD the above granted and described Mortgaged Property
unfo and to the use and benefit of Mortgagee and the successors and assigns of Mortgagee
forever.

PROVIDED, HOWEVER, these presents are upon the express condition, if
Morigagor shall well and truly pay to Mortgagee the Indebtedness at the time and in the manner
provided in the Note and this Mortgage and shall well and fruly abide by and comply with each
and every covenant and condition set forth herein, in the Note and in the other Loan Documents,
these presents'and the estate hereby granted shall cease, terminate and be void.

AND Mortgagor represents and covenants and agrees with Mortgagee as follows:

PART I - GENERAL PROVISIONS

1. Payment of Indebteduess and Incorporation of Covenants, Conditions
and Agreements. Mortgagor hi2ii pay the Indebtedness at the time and in the manmer provided
in the Note, this Mortgage and the other Loan Documents. All the covenants, conditions and
agreements contained in the Note aixl e other Loan Documents are hereby made a part of this
Mortgage to the same extent and with the same force as if fully sef forth herein.

2. Title. Mortgagor has gond and marketable tifle to the Mortgaged
Property; Mortgagor has the right to mortgage give, grant, bargain, sell, alienate, enfeoff,
convey, confirm, pledge, lease, assign, hypothecate 2ad grant a security interest in the Mortgaged
Property; Mortgagor possesses an indefeasible fee estatr in the Real Property; and Mortgagor
owns the Mortgaged Property free and clear of all liens, ‘ercumbrances and charges whatsoever
except those exceptions shown in the title msurance policy insuring the lien of this Mortgage
(this Mortgage and the liens, encumbrances and charges shown as ¢xceptions in such title policy,
hereinafter collectively referred to as the "Permitted Encumbrancos ™) Mortgagor shall forever
defend and preserve such title and the validity and priority of the lien 7 this Mortgage and shall
forever defend the same to Mortgagee against the claims of all persons whomsoever.

3 Insurance; Casunalty.

(a)  Mortgagor, 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 against loss or damage by any peril covered by a standard "special perils” or "all-risk-
of-physical-loss" insurance policy including, without limitation, riot and civil commotion, acts of
terrorism, vandalism, malicious mischief, burglary, theft and mysterious disappearance in an
amount (1) equal to at least one hundred percent (100%) of the then "full replacement cost” of the
Improvements and Equipment, without deduction for physical depreciation and (ii) such that the
insurer would not deem Mortgagor a coinsurer under such policies. The policies of insurance
carried in accordance with this Paragraph 3 shall be paid annually in advance or as otherwise
approved by Mortgagee and shall contain the "Replacement Cost Endorsement” with a waiver of
depreciation, and shall have a deducfible no greater than $10,000 unless so agreed by Mortgagee.

QBCHI323582.4 5
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(by  Mortgagor, at its sole cost and expense, for the mutual benefit of
Mortgagor and Mortgagee, shall also obtain and maintain during the term of this Mortgage the
following policies of insurance:

(i}  Flood insurance if any part of the Real Property is located in an
area identified by the Secretary of Housing and Urban Development as an area having
special flood hazards and in which flood insurance has been made available under the
National Flood Insurance Act of 1968 (and any successor act thereto) in an amount at
least equal 1o the outstanding principal amount of the Note or the maximum limit of
coverage available with respect to the Improvements and Equipment under said Act,
whichever is less.

(i)  Comprehensive public liability insurance, including broad form
property [damage, blanket contractual and personal injuries (including death resulting
therefrom) <o erages.

{(1)" » Rental loss insurance in an amount equal to at least one hundred
percent {100%) ol ne aggregate annual amount of all rents and additional rents payable
by all of the tenants mnderthe Leases (whether or not such Leases are terminable in the
event of a fire or casualty), such rental loss insurance to cover rental losses for a period of
at least one (1) year after the dric, of the fire or casualty in question. The amount of such
rental loss insurance shall be 1icyessed 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 of the tenants under such runewal Leases and all rent and additional rent
payable by all of the tenants under such new "exses.

{(iv)  Insurance against loss or damage from explosion of steam boilers,
air condifioning equipment, high pressure piping, mechinery and equipment, pressure
vessels or similar apparatus now or hereafier installed in b2 Improvements.

(v)  Such other insurance (including, witheot limitation, earthquake
insurance) as may from time to time be reasonably required by lMortgagee 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 purausat to this
Paragraph 3 (i) shall be issued by an insurer satisfactory to Mortgagee (and, in the event of a
Secondary Market Transaction, to the Rating Agencies), (ii) shall contain the standard New York
Mortgagee non-contribution clause naming Morigagee as the person to which all payments made
by such insurance company shall be paid, (i) 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 deems 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 under such Policies and that Mortgagee shall receive at least
thirty (30) days prior written notice of any modification or cancellation and (vi) shall be
satisfacfory in form and substance to Mortgagee {and, in the event of a Secondary Market
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Transaction, to the Rating Agencies) and shall be approved by Mortgagee {and, in the event of a
Secondary Market Transaction, by the Rating Agencies) as to amounts, form, risk coverage,
deductibles, loss payees and insureds. All amounts recoverable thereunder are hereby assigned
to the Mortgagee. Not later than thirty (30) days prior to the expiration date of each of the
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 in
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 fire or other casualty,
Mortgagor, regardless of whether insurance proceeds are payable under the Policies 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 possible to their
value, utility, conldition and character prior to such damage or destruction. Such repairs,
alterations, restoraticp, replacement and rebuilding are herein collectively referred to as the
"Restoration". The Resiwration shall be performed in accordance with the following provisions:

(i)~ Mortgagor shall procure, pay for and furnish {o Morigagee true
copies of all required govzinmental permits, certificates and approvals with respect to the
Restoration. '

(i)  Morigagor shal! furnish Mortgagee, within sixty (60} days of the
casualty, evidence reasonably satisiactory to Morigagee of the cost to complete the
Restoration.

(111)  1f the Restoration inveives structural work or the estimated cost to
complete the Restoration exceeds five percent'(5'/43 of the original principal amount of
the Loan, the Restoration shall be conducted unde: the supervision of an architect (the
“Architect”) selected by Mortgagor and approved by iortgagee (which approval shall
not be unreasonably withheld), and no such Restoration shall be made except in
accordance with detailed plans and specifications, detailed rost estimates and detailed
work schedules approved by Mortgagee (which approval shaii not be unreasonably
withheld).

{(iv)  If the estimated cost of the Restoration shall excaet ten percent
(10%) of the original principal amount of the Loan in the aggregate, Morigagee shall
have the right, to be exercised in Mortgagee’s reasonable discretion, after taking into
account the nature of the repairs and the reputation and financial strength of the
contractor, to require that Mortgagor, before commencing any work, shall cause to be
fumished to Mortgagee a surety bond or bonds, in form and substance reasonably
satisfactory to Mortgagee, naming Mortgagor and Morigagee as co-obligees, in an
amount that is not less than the estimated cost of the Restoration, issued by a surety
company 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
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approvals, all requirements of fire underwriters and all msurance policies then in force
with respect to the Real Property.

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

(viiy Upon completion of the Restoration, Mortgagor shall obtain
(A) any occupancy permit which may be required for the Improvements and (B) all other
governmental permits, certificates and approvals and all permits, certificates and
approvals of fire underwriters which are required for or with respect to the Restoration,
and shait furnish true copies thereof to Mortgagee.

(viii) An Event of Default (as hereinafter defined) shall be deemed to
have occurred uider this Mortgage if Mortgagor, after having commenced demolition or
construction of any Improvements, shall abandon such demeolition or the construction
work or shall fail-ts complete such demolition and construction within a reasonable time
after the commencement (hereof,

(¢)  Mortgegeor and Mortgagee shall joinily adjust and settle all
mnsurance ¢laims, provided, however, »C an Event of Default shall have occurred and be
continuing, Mortgagee shall have the rigri to adjust and settle such claims without the prior
consent of Mortgagor. In the event of any insvieq 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) apphed to the
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 za Event of Defanlt, has occurred
and remains uncured, then such application shall be subject to tha anplicable premium computed
in accordance with the Note), (x) used to fulfill any of the covenapts contained herein as the
Mortgagee may determine, (y) used to replace or restore the propertyiu a-condition satisfactory
to the Mortgagee, or (z) released to the Mortgagor, Notwithstanding thedoregoing, provided (1)
not more than ten percent (10%) of the gross area of the Improvements is wrevtly affected by
such damage, destruction or loss and the amount of the loss does not exceed ten parnent (10%) of
the original principal amount of the Loan, (ii) no Event of Default or event that wito-the passage
of time or giving of notice or both would constitute a default has occurred hereunder Ander the
Note or under any of the other Loan Documents and remains uncured at the time of such
application, (iit) the insurer does not deny liability to any named insured, (iv) each major and/or
anchor tenant (as determined by Mortgagee) whose Lease permits termination thereof as a result
of such insured loss, agrees in writing to continue its Lease, (v} rental loss insurance is available
and in force and effect to offset in full any abatement of rent to which any tenant may be entitled
as a result of such damage, destruction or loss, (vi} the remaining Improvements continue at ail
times to comply with all applicable building, zoning 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 less and at least one (1} year prior to the Matunity Date
(as such term is defined in the Note) and (viil) rebuilding of the Improvemenis to substantially
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identical size, condition and use as existed prior to the casualty is permitted by all applicable
laws and ordinances, then all of such proceeds shall be used for Restoration. Any application of
insurance proceeds to the Indebtedness shall be to the unpaid installments of principal due under
the Note in the inverse order of their maturity, such that the regular payments under the Note
shall not be reduced or altered in any manner. In the event the above criteria are satisfied
(including that no Event of Default or event that, with the passage of time or giving of nofice or
both, would constitute a default has occwred hereunder, under the Note or other Loan
Documents) or Mortgagee otherwise elects to allow the use of such proceeds for the Restoration,
such proceeds shall be disbursed in accordance with the following provisions:

(i)  Each request for an advance of insurance proceeds shall be made
on seven (7) days’ prior notice to Mortgagee and shall be accompanied by a certificate of
the Arckitect, if one be required under Paragraph 3(d)iii} above, otherwise by an
executive olficer or managing general pariner or managing member of Mortgagor, stating
(A) that all'wurk 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 persors 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,
in such reasonable detail as Mortgagee may require, an estimate of the cost of such
completion).

(ii)  Each request for an advancs of insurance proceeds shall, to the
extent permitted under applicable law, be accompar:za 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 evidenrc reasonably satisfactory to
Mortgagee including without limitation a title endorsemeni satisfactory to Mortgagee if
available in the state where the Real Property is located, that thee 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 thar the Permitted
Encumbrances or otherwise approved by Mortgagee. In addition to the foregoing, the
request for the final advance shall be accompanied by (A) any final occupancy permit
which may be required for the Improvements, (B) all other govemnmental permits,
certificates and approvals and all other permits necessary for the occupancy and operation
of the Real Property, (C) Tenant estoppels from tenanis whose space was affected and
(D) final lien waivers from all contractors, subcontractors and materialmen.

(i}  No advance of insurance proceeds shall be made if there exists an
Event of Default or event which 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.
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(iv) If the cost of the Restoration (as reasonably estimated by
Mortgagee) at any time shall exceed the amount of the insurance proceeds available
therefor, insurance proceeds shall not be advanced 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 reasonably satisfactory to Mortgagee) with
Mortgagee and the amount so deposited shall first be 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 full 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 amount of any such proceeds
then or thereafter in the hands of Mortgagee to the payment of the Indebtedness; provided,
however, that nothing herein contained shall prevent Mortgagee from applying at any time the
whole or any patt of such proceeds to the curing of any default that has not been cured within the
applicable cure peqiog under this Mortgage, the Note or any other Loan Document.

(f)¢ / Insurance proceeds and any additional funds deposited by
Mortgagor with Mortgagee she!! constitute additional security for the Indebtedness. Mortgagor
shall execute, deliver, file and/es record, at its expense, such documents and instruments as
Mortgagee deems necessary or advisable to grant to Morlgagee a perfected, first prionity security
mnterest in the insurance proceeds anc such additional funds. If Mortgagee elects to have the
insurance proceeds applied to Restoration.’ (7} the insurance proceeds shall be, at Mortgagee's
election, disbursed in instaliments by Mortgagee or by a disbursing agent ("Depository”) selected
by Mortgagee and whose fees and expenses shill Le paid by Mortgagor in the manner provided
in Paragraph 3(¢) above and (i1} all costs and expeises incurred by Mortgagee in connection with
the Restoration, including, without limitation, reasonabie 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 Mortgi ged Property or any part
thereof (the "Taxes") and all ground rents, maintenance charges, other govenimental impositions,
and other charges, including, without limitation, vault charges and license fees (collectively,
"Other Charges”} for the use of vaults, chutes and similar areas adjoining the K~al Property, as
same become due and payable. Mortgagor will deliver to Mortgagee, promiptly upon
Mortgagee’s request, evidence satisfactory to Mortgagee that the Taxes and Other Chizagzs have
been so paid and are not then delinquent. Mortgagor shall not suffer or permit any lien or charge
(including, without limitation, any mechanic’s lien) against all or any part of the Morgaged
Property and Mortgagor shall promptly cause to be paid and discharged any lien or charge
whatsoever which may be 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 borne by Mortgagor.

(b}  Notwithstanding the provisions of subsection (a) of this Paragraph
4, Mortgagor shall have the right to contest in good faith the amount or validity of any such
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Taxes, liens or Other Charges (including, without limitation, tax liens and mechanics’ liens)
referred to in subsection (a) above by appropriate legal proceedings and in accordance with all
applicable law, after notice to, but without cost or expense to, Mortgagee, provided that (i) no
Event of Default or event that, with the passage of time or giving of notice or both, would
constitute a default hereunder, under the Note or other Loan Documents has occurred and is
continuing, (i} Mortgagor 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 obligation to pay such Taxes, liens or Other Charges has been
deferred by the appropriate governmental authority, in which event, Mortgagor may defer such
payment of such Taxes, liens or Other Charges until the date specified by such governmental
authority, (1ii) such contest shall be promptly and diligently prosecuted by and at the expense of
Mortgagor, fiv; Mortgagee shall not thereby suffer any civil penalty, or be subjected to any
criminal penaltics or sanctions, (v) such contest shall be discontinued and such Taxes, liens or
Other Charges proirptly paid if at any time all or any part of the Mortgaged Property shall be in
imminent danger ©fbzing foreclosed, sold, forfeited or otherwise lost or if the lien and security
interest created by this ivinrtgage or the priority thereof shall be in imminent danger of being
impaired, (vi) Mortgagor spzil have set aside adequate reserves (in Mortgagee’s judgment) for
the payment of such Taxes, iiens or Other Charges, together with all interest and penalties
thereon and (vii) Mortgagor shall have furnished such security as may be required in the
proceeding or as may be requested by Mortgagee, to insure the payment of any such Taxes, liens
or Other Charges, together with all int¢resf and penalties thereon.

5. Reserve Fund.

(a)  Tax and Insurance Fund. Mortgagor shall pay to Mortgagee on the
first day of each calendar month such amounts al Mnrtgagee from time to time reasonably
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 datc-{ney 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 expiation thereof, the insurance
preminms for the Policies estimated by Mortgagee to be payable on sucl due date, (said amounts
in (i) and (ii) above hereafter called the "Tax and Insurance Fund"). Mortgagor shall prior to
funding of the Loan by Mortgagee execute a Tax Escrow Agreement which-chall provide for
such monthly deposits for Taxes and Other Charges to be held in an interest-besriag account at
a bank satisfactory to Mortgagee, with interest earned thereon paid annually to e Mortgagor
(and Mortgagor shall be responsible for payment of the costs in creating such account).

Notwithstanding the foregoing clause (ii) of this subsection (a), provided
{(Y) no Event of Defanlt has occurred and is continning under this Mortgage or any of the Loan
Documents beyond any applicable notice or cure period, and (Z) Mortgagor complies in full
with all obligations in the Loan Documents regarding insurance, including without limitation
providing Mortgagee with timely evidence (i) that the required insurance is in place for the
Mortgaged Property and is never delinquent or suspended, and (ii} that all insurance premiums
are paid in full, then Mortgagee will not require Mortgagor to make the deposits referred to in
clause (ii) of this subsection (a). In the event Morigagor is hereafter reguired to make the
deposits referred to in clause (ii) of this subsection (a} on account of Mortgagor’s failure to
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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.

(b)  Replacement Reserve Fund. If required by Mortgagee, Mortgagor
shall enter into a Replacement Reserve Agreement which shall 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 repairs required to be made to
the Mortgaged Property during each calendar year (the "Replacement Reserve Fund").
Mortgagee shall make disbursements from the Replacement Reserve Fund for items specified in
the Replacement Reserve Agreement as set forth in such Agreement. Mortgagee may require an
mspection of the Mortgaged Property prior to making a disbursement in order to verify
completion of replacements and repairs. Mortgagee reserves the right to make any disbursement
from the Replacement Reserve Fund directly to the party furnishing materials and/or services.

Notwithstanding the foregoing, provided: (a) no Event of Default has
occurred and is continuing. under this Mortgage or any of the Loan Documents beyond any
applicable notice or cure peried. (b) CMR Limited Partnership is and remains the owner of the
Mortgaged Property, (c) Mortgagor-has complied in full with all obligations set forth in this
Mortgage and in the other Loan Vochments regarding maintaining the Mortgaged Property,
including without limitation maintaining the Mortgaged Property in good order and repair, and
(d) inspections of the Mortgaged Propeir;-do not uncover the necessity of reinstating the
Replacement Reserve Fund, in Mortgagee s soiy, but reasonable discretion, then Mortgagee
will not require Mortgagor to make the deposits r=icrred to in this subsection (b). In the event
Mortgagor is hereafter required to make the depesits referred to in this subsection (b) on
account of Mortgagor’s failure to satisfy all of the tecairements of the preceding senmtence,
Mortgagor agrees at Mortgagor’s sole cost and expense, unen request thereafter of Mortgagee,
to promptly execute and deliver to Mortgagee a written agreeisent for the making of such
deposits in the future.

(¢}  Tenant Improvement and Leasing Commission Reserve.

(1)  If required by Mortgagee, Mortgagor shall erier into a Tenant
Improvement and Leasing Commission Agreement (the “TILC Agreement™) wiici: shall require
Mortgagor to pay to Mortgagee on the first day of each calendar month 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 connection with the
performance of work to refit and release space in the Improvements that is currently vacant or
anticipated to be vacated during the term of the Loan, and for payment of leasing commissions
incurred by Mortgagor in connection with the releasing of space in the Improvements that 1s
currently vacant or anticipated to be vacated during the term of the Loan {(the "Tenant
Improvement and Leasing Commission Reserve Fund™), all according to the Tenant
Improvement and Leasing Commission Agreement.

Notwithstanding the foregoing, provided: (a) no Event of Default has
occurred and is continuing vnder this Mortgage or any of the Loan Documents beyond any
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applicable notice or cure period, (b) CMR Limited Partnership is and remains the owner of the
Mortgaged Property, and (c) Mortgagor complies with all of the obligations in the Loan
Documents regarding 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 subsection (c) 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.

(2)  Mortgagor further agrees that, notwithstanding the foregoing,
Mortgagor suzll be obligated to enter into a TILC Agreement as described above in the event
Bed Bath & Qeyond of Lincoln Park, Inc. (*Tenant”) notifies Mortgagor of its intent to
exercise its termusation option pursuant to the Lease Agreement between Mortgagor and
Tenant dated October 27, 1993, as amended January 31, 1994, Such TILC Agreement shall
require Mortgagor to irarediately deposit into an interest-bearing Tenant Improvement and
Leasing Commission Reserve Fund the monthly sum of $13,740.00 until such time as there is
at least an amount equal to $15¢,000.00 in the Tenant Improvement and Leasing Commission
Reserve Fund, at which time Mortgagor shall not be obligated to continue making such
monthly deposits thereafter. Earncd ) interest shall upon request from time to time by
Mortgagor be disbursed annually to Mottgagor so long as no Event of Default has occurred.

(d)  Repair and Remediation Reserve Fund. If required by Mortgagee,
Mortgagor shall enter into a Reserve Agreemen’ for Repairs and shall pay to Mortgagee the
gstimated cost to complete any required repairs (the “Renair and Remediation Reserve Fund") as
more fully set forth in said Agreement,

The amounts in (2}, (b}, (¢} 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 secunty for the payment of the
Indebtedness. Mortgagee may apply the Reserve Fund to payments'c1 Taxes, Other Charges,
insurance premiums and, as applicable, payments for replacements and capital repairs, tenant
improvements and leasing commissions and repairs and remediations requiced to be made by
Mortgagor pursuant to the terms hereof or pursuant to the terms of any other 1.0s:< Documents
(even though subsequent owners of the Mortgaged Property may benefit therebyy, 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 Morigagee. No earnings or
interest on the Reserve Fund shall be payable to Mortgagor, unless otherwise set forth herein.
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6. Condemnation. Morigagor shall prompily give Morigagee written notice
of the actual or threatened commencement of any condemnation or eminent domain proceeding
and shall deliver to Mortgagee copies of any and all papers served in connection with such
proceedings. Following the occurrence of a condemnation, Mortgagor, regardless of whether an
award is available, shall promptly proceed to restore, repair, replace or rebuild the Improvements
to the extent practicable to be of at least equal value and of substantially the same character as
prior to such condemmation, all to be effected in accordance with applicable law.
Notwithstanding any taking by any public or quasi-public authority through eminent domain or
otherwise (including but not limited to any transfer made in lieu of or in anticipation of the
exercise of such taking), Mortgagor shall continue to pay the Indebtedness at the time and in the
manner provided for its payment in the Note, in this Morigage and the other Loan Documents
and the Indeltedness shall not be reduced until any award or payment therefor shall have been
actually received after expenses of collection and applied by Morigagee to the discharge of the
Indebtedness. Mortgagor shall cause the award or payment made in any condemnation or
eminent domain provecding, which is payable to Mortgagor, to be paid directly to Mortgagee.
Mortgagee may, at Morigngee's election, use the award in any one or more of the following
ways: {a) apply any such zward or payment (for purposes of this Paragraph 6, the award or
payment that may be made in‘ary condemnation or eminent domain proceeding shall mean the
entire award allocated to Mortgagor in any capacity) to the discharge of the Indebtedness
whether or not then due and payabl: (such application to be without prepayment fee or premium,
except that if an Event of Defanlt, or ap event which with notice and/or the passage of time, or
both, would constitute an Event of Defaul, lias occurred, then such application shall be subject
to the applicable premium computed in accordance with the Note), (b} use the same or any part
thereof to fulfill any of the covenants contained herein as the Morigagee may determine, (c) use
the same or any part thereof to replace or restoie the Mortgaged Property to a condition
satisfactory to the Mortgagee, or (d) release the saip to the Morigagor. If the Morigaged
Property is sold, through foreclosure or otherwise, prior'tu the receipt by Mortgagee of such
award or payment, Mortgagee shall have the right, whethici or rot a deficiency judgment on the
Note shall have been sought, recovered or denied, to receive svid sward or payment or a portion
thereof sufficient to pay the Indebtedness.

7. Leases and Rents.

(a)  Mortgagor does hereby absolutely and unconditionaily assign to
Mortgagee jis right, title and interest in all current and future Leases and Rents apu all proceeds
from the sale, cancellation, surrender or other disposition of the Leases, it being iniended by
Mortgagor that this assignment constitutes a present, absolute assignment and not an assignment
for additional security only. Such assignment to Morigagee 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 Morigagee such additional instruments in form and substance satisfactory to
Mortgagee, as may hereafier be requested by Mortgagee to further evidence and confirm such
assignment. Nevertheless, subject to the terms of this Paragraph 7, Mortgagee grants to
Mortgagor a revocable license to operate and manage the Morigaged Property and to collect the
Rents. Mortgagor shall hold the Rents, or a portion thereof sufficient to discharge all current
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
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scparate Assignment of Leases and Rents of even date herewith granted by the Mortgagor as
"Assignor" to the Mortgagee as "Assignee” with respect to the Morigaged Property
("Assignment of Leases and Rents"). Upon the occurrence of an Event of Default, the license
granted to Mortgagor herein shall be automatically revoked and Mortgagee shall immediately be
entitled to possession of all Rents, whether or not Mortgagee enters upon or takes control of the
Mortgaged Property. Morigagee is hereby granted and assigned by Mortgagor the right, at its
option, upon the revocation of the license granted herein to enter upon the Mortgaged Property in
person, by agent or by court-appointed receiver to collect the Renis. Any Rents collected after
the revocation of the license herein granted may be applied toward payment of the Indebtedness
in such priority and proportion 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 tezm of this Mortgage, property of Mortgagor or property of any estate of Mortgagor
as defined in Scetion 541 of the Bankruptey Code and shall not constitute collateral, cash or
otherwise, of Mortgagor. The term "Rents” as used herein shall mean the gross rents without
deduction or offseis-ofany kind.

(by / _All Leases executed afler the date of this Morigage shall provide
that they are subordinate to thiz Morigage and that the lessee agrees to attorn to Mortgagee;
provided, however, that nothing herein shall affect Mortgagee's right to designate from time to
time any one or more Leases as beig saperior to this Mortgage and Mortgagor shall execute and
deliver to Mortgagee and shall cause t b executed and delivered to Mortgagee from each tenant
under such Lease any instrument or agreameut as Mortgagee may deem necessary to make such
Lease superior to this Mortgage. Upon request, Mortgagor shall promptly fumish Mortgagee
with executed copies of all Leases,

(c)  Mortgagor shall not, vsithout the prior consent of Mortgagee, (i)
lease all or any part of the Mortgaged Property, (ii) altcr'or change the terms of any Lease or
cancel or terminate, abridge or otherwise modify the tern:s of any Lease, (iii) consent to any
assignment of or subletting under any Lease not in accordmcc with its terms, (iv} cancel,
terminate, abridge or otherwise modify any guaranty of any Lesse or the terms thereof, (v)
collect or accept prepayments of installments of Rents for a period of«node 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 {1) observe and
perform each and every provision thereof on the lessor’s part to be fulfilled or perlormed under
each Lease and not do or permit o be done anything to impair the value of the Leass s security
for the Loan, including surrender or voluntary termination of any Lease, (ii) promptiy. send to
Mortgagee copies of all notices of default which Mortgagor shall send or receive thereunder, (i)
enforce all of the terms, covenants and conditions contained in such Lease upon the lessee’s part
to be performed, short of termmation thereof, (iv) execute and deliver, at the request of
Mortgagee, all such further assurances, confirmations and assignments in connection with the
Mortgaged Property as Mortgagee shall, from time to time, require and (v) upon reguest, fumish
Mortgagee with executed copies of all Leases. Upon the occurrence of any Event of Default
under this Mortgage, Mortgagor shall pay monthly in advance to Mortgagee, or any receiver
appointed to collect 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 upon default in any such payment Mortgagor shall vacate and surrender
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possession of the Morigaged Property to Mortgagee or to such receiver and, in default thereof,
Mortgagor may be evicted by suramary proceedings or otherwise.

(&) All security deposiis of tenants, whether held in cash or any other
form, shall if required by applicable law not be commingled with any other funds of Mortgagor
and, 1f 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 mstrument which Mortgagor is
permitted to hold in lien of cash secunity deposits under any applicable legal requirements shall
be maintained in full force and effect in the full amount of such deposits unless replaced 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 Mortgagee as payee or
Mortgagee theseunder (or at Mortgagee's option, be fully assignable to Mortgagee) and shall, in
all respects, comply with any applicable legal requirements and otherwise be reasonably
satisfactory to Merfgagee. Mortgagor shall, upon request, provide Mortgagee with evidence
reasonably satisfacteiy-to Mortgagee of Mortgagor’s compliance with the foregoing. Following
the occurrence and during the continmance of any Event of Default, Mortgagor shall, upon
Mortgagee’s request, if permitted by any applicable legal requirements, turn over to Mortgagee
the security deposits (and any interest theretofore earned thercon) with respect to all or any
portion of the Mortgaged Proper’y, to be held by Mortgagee subject to the terms of the Leases.

3. Maintenance aud Use of Mortgaged Property.

Mortgagor shall, at its sole’cost and expense, keep and maintain the Mortgaged
Property, including, without limitation, parkirg lots and recreational and landscaped portions
thereof, if any, in good order and condition. The i provements and the Equipment shall not be
diminished, removed, demolished or materially attered (except for normal replacement of
Equipment) and Mortgagor shall not erect any new buildirgs, structures or building additions on
the Mortgaged Property without the prior consent of Mortg2gee. So long as no Event of Defauli
shall have occurred and be continuing, Mortgagor shall have the night at any time and from time
to time after providing Mortgagee with written notice to make ¢r cause to be made reasonable
alterations of and additions to the Mortgaged Property or any pait-dzreof, provided that any
alteration or addition (i) shall not change the general character of thi: Mortgaged Property or
reduce the fair market value thereof below its value immediately beicre such alteration or
addition, or impair the usefulness of the Mortgaged Property, (ii) is effected wit) due diligence,
in a good and workmanlike manner and in compliance with all applicable lawe 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 b= 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 (vi1) upon
completion, Mortgagor shall provide Mortgagee with (aa) a satisfactory final improvement
survey if the footprint of the building has been altered, (bb), any final occupancy permit which
may be required for the Improvements, (cc) all other governmental permits, certificates and
approvals and all other permits, certificates and approvals of fire underwriters which are required
with respect to the alterations and additions and the use and occupancy thereof, and shall furnish
true copies thereof to Mortgagee, and (dd) final lien waivers from all contractors, subcontractors
and materialmen. Mortgagor shall promptly comply with all laws, orders and ordinances
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affecting the Morigaged Property, or the use thereof, provided, however, that nothing in the
foregoing clause shall require Mortgagor to comply with any such law, order or ordinance so
long as Mortgagor shall in good faith, after notice to, but without cost or expense to, Mortgagee,
contest the validity of such law, order or ordinance by appropriate legal proceedings and in
accordance with all applicable law, which proceedings must operate to prevent (i) the
enforcement thereof, (i) the payment of any 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 liability on Mortgagee; provided that during such contest
Mortgagor shall, at the option of Mortgagee, provide cash, bonds or other security satisfactory to
Mortgagee, indemnifying and protecting Mortgagee 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 «epair, replace or rebuild any part of the Mortgaged Property which may be
destroyed by any easuclfy, or become damaged, worn or dilapidated. Mortgagor shall not
comniit any waste at the Mortgaged Property. Mortgagor shall not initiate, join in, acquiesce in
or consent to any change i 2y private restrictive covenant, zoning law or other public or private
restriction, limiting or defininy the uses which may be 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 norconforming use, Morigagor will not cause or permit such
nonconforming use to be discontinued o7 abandoned without the express consent of Mortgagee.
Mortgagor covenants and agrees that it cheli operate the Mortgaged Property at all times as a
first-class retail facility.

9, Sale, Assignment, Further Encumbrance and Other Liens and Charges.

(1) Mortgagor. Mortgagor covenants and represents that, as of the date hereof, the
sole general partner of Mortgagor is CMR Deve¢iopment Corporation, Ltd., an [llinois
corporation (the "General Partner”), and the limited partrers of Mortgagor are Robin Malk,
The Zaltzman Family Limited Partnership #2 dated 12/3/9¢, and 1800 Clybourn Family
Trust.

(2} Prohibition on Transfer of Ownership and Parinersnip literests. Unless
specifically permitted pursuant to the terms and conditions of Paragrupl 9(3) below,
Mortgagee, at its option, shall have the unqualified right to accelerate the :azamty of the
Note causing the full principal balance and accrued interest under the Note, together with a
prepayment premium as provided in the Note, to be immediately due and payabic without
notice to Mortgagor, if:

(a) Mortgagor shall, without the prior written consent of Mortgagee, sell, contract
to sell (on an instaliment basis or otherwise), transfer, convey, or assign the legal
title to all or any portion of the Mortgaged Property, whether by operation of law,
voluntarily or otherwise; or

(b) A controlling interest in the stock of any corporate General Partner shall be
sold to any person or entity; or
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(¢}  Any sale, contract to sell {on an instaliment basis or otherwise), transfer,
conveyance or assignment of any of the partership interest (either a general or a
limited partnership interest) in Mortgagor shall occur.

In connection with Morigagee giving its consent to any sale, assignment or other transfer
referred to int (a), (b), (¢} or (d) above, Mortgagor agrees that:

()  Mortgagee's right to consent or not to consent to such sale, assignment or transfer
shall be in Mortgagee's sole and unfettered discretion;

(i) < if Mortgagee gives its consent to any such sale, assignment or transfer, such buyer,
assignee or iransferee shall agree to perform all obligations hereunder of his or its seller,
assignor o ransferor, subject to the provisions of Paragraph 46 hereof, and this Mortgage
shall be aniended to evidence such transfer or assignment and such agreement by the buyer,
assignee or tranustiies;

(1))  Whether Mortgagee consents to any proposed sale, assignment or transfer or not,
Mortgagor shall reimburse Mortgagee for all of Mortgagee's reasonable out-of-pocket
expenses for legal fees and ‘other costs which Mortgagee may incur with respect fo such
transfer, conveyance or assignmen:

(iv)  If Mortgagee approves any such sale, assignment or transfer, no buyer, assignee or
transferee shall have any further right to sell. assign or transfer any interest as described in
(a), (b) or (c) or (d) above without first obtaming Mortgagee's prior written consent and
satisfying the provisions of (i} through (iv) abov o this Subsection 9(2).

(3)  Permitted Transfers of Ownership.

(A)  Notwithstanding the provisions of Subsection 2(2) above, the following shall
be permiited transfers and Mortgagee shall have no right to atcrierate the maturity of the
Note in the event of the occurrenice of any of the following transfers:

Any partner of Mortgagor may sell, assign or transfer a part'c© his, her or its
partnership interest in Mortgagor (i) for estate planning purposes to 20 immediate
family member (i.e. spouse or child of such person) or to a trust established for the
benefit of one or more such immediate family members; provided that only two (2)
such transfers, in the aggregate, for estate planning purposes shall be permitted, or
(i1} to a partner of Mortgagor, provided such partner was a pariner of Mortgagor as
of the date hereof, and further provided that only three (3) such intra-partner
transfers, in the aggregate, shall be permitted under this clause (ii).

The transfers described above in this Subsection 9(3)(A) shall be made only
with Mortgagee's prior approval, provided the following conditions are satisfied:
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(a)  No Event of Default shall exist as of the time that such
conveyance, transfer or assignment is made;

(b)  Morigagee shall be fumished written notice of the proposed
conveyance not less than sixty (60) days prior to the making of such
conveyance (except in the case of conveyance by devise), together with
copies of the documentation which is to effect such conveyance, and
together with such information and documentation regarding the proposed
transferee as Mortgagee may reasonably request, including, without
limitation, evidence that the proposed transferee possesses the required
relationship to the transferor; and

¢}  Mortgagor shall reimburse Mortgagee for all of Mortgagee's
reasonable out-of-pocket expenses for legal fees and other costs which
Mortgagee may reasonably incur with respect to such conveyance and
Motgagor shall further pay in advance an administrative fee of $2,000 to
Mgrteagee per transfer.

(B)  In addition to the transfers permitted by Subsection 9(3)A), on a one-time

basis only, Mortgagor may ‘convey fee title to the Mortgaged Property to a fransferee or
assignee, or the General Partner mray transfer or assign its general partnership interest to one
or more transferees or assignees who shall become the controlling general partvers of
Mortgagor, and Mortgagee shall have no-right to accelerate the maturity of the Note as a
result thereof, under the following condit.ons:

QBCHR323582.4

(1) No Event of Default shali Zxist as of the ime that such conveyance,
transfer or assignment is made;

(i)  The provisions of Section 9{4) hereof shall apply and shall not be
breached in connection with the transfer;

(iiiy Mortgagee shall be fumished written notice of the proposed
conveyance not fess than sixty (60) days prior to the making of such conveyance,
together with copies of the documentation which is to effect such Louveyance, and
together with such information and documentation regarding ‘the proposed
transferee, including financial and credit information and information regarding such
party's management experience and general reputation in the commsunity, as
Mortgagee may reasonably request, including, without limitation, a description of
the proposed terms of the transfer, a diagram detailing the ownership structure of the
proposed transferee entity and each of its constituent member entities, including a
list of names of all persons having or proposing to have an ownership interest in the
proposed transferee or any of its constituent member entities, the nature of the
ownership interest and ownership percentages for each of them, and financial
statements for all such entitics and Mortgagee shall have approved such conveyance
to such proposed transferee on the basis of such information. Mortgagor shall pay to
Mortgagee at the time of delivery of the foregoing notice a $5,000.00 administrative
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fee, which shall be deemed fully eamed on the date of receipt by Mortgagee and
shall be retained by Mortgagee whether or not the transfer occurs and whether or not
Mortgagee approves of such transfer. At the date of the conveyance and provided
all conditions of this Subsection 3.5(3)(B) have been satisfied, Morigagor shall
receive a credit against the processing fee described in clause (viii) below in the
amount of the administrative fee;

(iv)  If Mortgagee gives its consent to such proposed conveyance, such
buyer shall agree to perform all obligations hereunder of its seller subject to the
provisions of Paragraph 46 hereof (and shall acknowledge in writing that it has read
and examined all of the provisions hereof), and this Mortgage shall be amended to
evidence such conveyance and such agreement by the buyer, and such buyer shall
execute and deliver to Mortgagee an assumption agreement and a separate
gavioonmental indernity agreement n form and substance satisfactory to
Mottgocee, together with such security agreements, financing statements, collateral
assigntaeras and other documentation as shall be reasonably necessary to enable
Mortgagee ti have and enjoy the same security for the indebtedness secured hereby
as Mortgagee has ander the Loan Documents;

(v)  Atledst ihirty (30) days prior to the transfer, Mortgagor shall furnish
to Mortgagee and Moitgugee's counsel a certification from Mortgagor and the
proposed transferee that tle acwual terms of the transfer as previously presented to
Mortgagee pursuant to the foregoing clause (iii) of this Subsection 9(3)(B) remain
unchanged, together with evidence that the buyer or transferee has {or will have in
place at the closing) casualty insuraics inn such form and amounts as are satisfactory
to Mortgagee, copies of all corporate of partnership documents authenticating the
existence and authority of the transferee to scquire the Mortgaged Property, a legal
opinion from the transferee's counsel opining as to the due formation and existence
of the transferee and the continuing enforceab.lity of the Loan Documents and
covenants and agreements therein as assumed by the «wansferee, a proforma copy of
the title policy described below in clause (ix) of this Sabsection 9(3)(B), and such
other documents or certificates as Morigagee may require, allin form and substance
satisfactory to Morigagee;

(vi)  Mortgagece shall be provided satisfactory evidence <onceming the
¢ffect of any change in the real estate taxes for the Mortgaged Properts which may
result from the proposed transfer and the effect of such change on the ability of the
Mortgaged Property to generate a cash flow sufficient to pay the debt service on the
loan secured hereby and to maintain a debt service coverage ratio safisfactory to
Mortgagee;

(vil) Mortgagee shall be provided with evidence satisfactory to Mortgagee

that the proposed buyer or transferee is not subject to sovereign immunity and is
subject to service of process in the State of Illinois;
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(vil) Mortgagee shall be paid a processing fee in an amount equal to one
percent (1%) of the unpaid principal balance of the indebtedness evidenced by the
Note as of the date of the conveyance;

(ix)  Mortgagor shall provide to Mortgagee, at Morigagor's sole cost and
expense, a title insurance policy or an endorsement to Mortgagee's existing title
insurance policy, from a company satisfactory to Mortgagee insuring the continuing
priority of this Mortgage notwithstanding the transfer and otherwise in form and
content satisfactory to Mortgagee. Mortgagee shall further be furnished with a copy
of the recorded deed or other instrument of conveyance or transfer promptly after the
closing;

(x}  Mortgagor shall reimburse Mortgagee for all of Mortgagee's
reasonable costs, fees and expenses, including, without limitation, Mortgagee's
atturneys! fees, which Mortgagee may incur with respect to such conveyance;

(xiy / -Such one-time transfer privilege shall be personal to Mortgagor, and
at such time as such transfer has been effected by Mortgagor or its general partner,
such one-time transfer nrivilege shall no lenger apply or be applicable to or for the
benefit of any subsequen: owner of the Mortgaged Property or a general partnership
interest in the Mortgago..

(4)  Prohibition on Further Encmbrances.

(A)  Mortgagor covenants and agr=cethat this Mortgage is and will be maintained
as a valid first lien on the Morigaged Propeny. aind that Mortgagor will not, without the
prior written consent of Mortgagee, directly or inarectly, create, suffer or permit to be
created or filed against the Mortgaged Property, or aity pertion thereof, or against the rents,
issues and profits therefrom, or against the beneficial interes® in Mortgagor, any mortgage
lien, security interest, or other lien or encumbrance superio’ o: inferior to the lien of this
Mortgage, except the lien of current general taxes duly levied an assessed but not yet due
and payable. In the event Mortgagor shall suffer or permit, without the prior written consent
of Mortgagee, any superior or juniot lien to be attached to the Mortgaged Troperty or to the
beneficial interest in Mortgagor, the Mortgagee, at its option, has the unqosiified right to
accelerate the maturity of the Note causing the full principal balance and aceivad interest to
be immediately due and payable without notice to Mortgagor, together with a nropayment
premium as provided in the Note.

(B)  Notwithstanding the provisions of paragraph (A) above of this Subsection
9{4), Mortgagor shall have the right, on a one-time basis only, to execute and deliver a
second morigage covering the Mortgaged Property, which second mortgage shall be junior
and subordinate in all respects to the lien of this instrument and shall mature not earlier than
the Maturity Date of the Note, provided that the following conditions have been satisfied:
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() No Event of Default shall exist as of the time that such proposed second
mortgage is made, and there is no event or occurrence which, with the passage of time or the
giving of notice, or both, would constitute an Event of Default,

(1} Such second mortgage contains a covenant whereby Morigagor agrees not to
make payments to the holder of such second mortgage during any period during which a
monetary Event of Default exists hercunder;

(i)  The secondary financing shall consist of a single second mortgage which
will be the only debt, obligation or loan secured by the Mortgaged Property other than the
loan evidenced and secured by this Morigage;

%)  The secondary financing, by its terms, and all nght, tifle and interest of the
second incstgagee thereunder, including, without limitation, any rights to insurance
proceeds, Conddcmnation awards and assignments of occupancy leases, shall at all times be
and remain compiste subject and subordinate to this Morigage and all of the Loan
Documents and arv-extensions, modifications and amendments thereof, and to any
subsequent advances mads by Mortgagee to Mortgagor, whether obligatory or optional, and
to all nght, title and interest of Mortgagee hereunder;

(v)  The secondary {inancing shall not violate or conflict with the terms of any
occupancy leases, and by its terms, ceall be and remain subordinate to all present and future
leases, and the second mortgage shall-by its terms, prohibit the second morfgagee
thereunder from joining as parties defendant_any tenant under any occupancy lease in any
foreclosure action or other suit to enforce ‘such second mortgagee's rights as such second
mortgagee may institute,

(vi)  Any default under the second mortgage or any note or other loan document
evidencing such secondary financing, will at Mortgage's elzction, constitute an Event of
Default under this Mortgage,

(vii)  the secondary financing shall have a maturity date coterminous with or
longer than the Maturity Date of the Note,

(viii) The secondary financing shall be held by a regulated financial institution
acceptable to Mortgagee;

(ix)  The secondary financing shall be at a fixed interest rate, with a constant
amortization, and shall provide for all payments thereunder to be made on a current basis
with no accruals for interest and shall not provide for any additional principal or advances to
be made thereunder;

(x)  The second mortgage must not be given in satisfaction of or to evidence any
judgments or claims against the Mortgagor;
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(x1)  The sccondary financing shall not be cross-defaulted or cross-collateralized
with any other loan or loans which are secured by any security other than the Mortgaged

Property;

(xii)  The holder of the secondary financing shall not in any way be affiliated with
or related to the Morigagor,

(xni) Mortgagor, before executing and delivering such second mortgage, shall
deliver to Mortgagee evidence reasonably satisfactory to Mortgagee, in its sole discretion
(including without limitation, budgets and operating statements of the Mortgaged Property
satisfactory to Mortgagee), that (a) Mortgagor's net income from the Mortgaged Property
for the \12-month period immediately preceding the date of execution of such second
mortgas; before deduction for income tax and depreciation, shall be equal to not less than
one hundred twenty percent (120%) of the sum of (i) the total payments of principal and
interest due crihe Note during the ensuing 12-month period and (1i) the total payments of
principal and intarest due on the second mortgage indebtedness during the ensuing 12-
month period. As vsed in this paragraph, the term "net income” means the aggregate rental
income from occupaney leases of the Mortgaged Property, less the normal expenses of
operation, real estate taxes (pavable on an accrual basis) and other costs associated with and
payable with respect to tle Morigaged Property, and (b) the aggregate outstanding
indebtedness owed pursuant to this Mortgage and such second mortgage indebtedness does
not exceed seventy-five percent (75%) of the then fair market value of the Mortgaged

Property,

(x1v)  Such secondary financing chull provide that all msurance proceeds and
condemnation awards for the Mortgaged Properiv shall be applied solely as described in this
Mortgage and any other Loan Documents,

(xv)  The mortgagee under such secondary finencing shall have agreed in writing
(a) to give simultaneous copies to Mortgagee of any notices &ivzn by such mortgagee under
such secondary financing, including without limitation, netices of default, (b) to collect no
income, renis, issues, profits or proceeds from the Morigaged Properiy, whether directly or
through a receiver, unless the prior written consent of Mortgagee is obtrined, and {¢) to be
bound by any extensions, modifications or amendments to the Loan Docominis,

(xvi) Not less than sixty (60) days prior to the making of such proposed #econdary
financing, all information necessary to determine whether or not the conditions-provided
herein have been satisfied shall be provided to Mortgagee at the time of the request,
inclnding , without Jimitation, the amount of the proposed financing, the interest rate and
term of such proposed secondary financing and the identity of the proposed second
Mortgagee, together with an administrative fee of $5,000, which shall be deemed fully
garned on the date of receipt and shall be retained by Mortgagee regardless of whether or
not the secondary financing is obtained and whether or not consent is given,
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(xvil) All costs and expenses of Mortgagee in connection with the request for
approval shall be paid by Mortgagor, including, without limitation, attorneys’ fees and
expenses incurred by Mortgagee; and

(xviit) Such one-time secondary financing privilege shall be personal to Mortgagor,
and at such time as Mortgagor has availed itself of such secondary financing, such one-time
secondary financing privilege shall no lfonger apply or be applicable to or for the benefit of
Mortgagor or anyone claiming by, through or under Mortgagor.

Mortgagor covenants and agrees that, without the prior written consent of Mortgagee,
Mortgagor shall not enter into any modification, amendment, agreement or arrangement with
respect to apy such secondary financing, including, without himitation, the second mortgage, and
any note or othed loan document given in connection therewith,, and will not obtain any additional
advances thereunde. ar prepay the same or increase the principal amount thereof,

(5)  uentionally Deleted]

(6)  Consenf Not a Waiver. Any consent by Mortgagee, or any waiver by
Mortgagee of an Event of Default as provided in Subsections 9(2) or %(3) or 9(4) hereof,
shall not constitute a consent to, or a waiver of any right, power, privilege, option or remedy
of the Mortgagee upon, a subsequspt Event of Default under Subsections 9(2), 9(3) or 9(4).

(7)  Mechanic's Liens; Utiiity Charges. Mortgagor shall keep and maintain the
Mortgaged Property free from all liens and encumbrances, whether claimed by operation of
law or by virtue of any expressed or implied contract, of persons supplying labor or
materials, or both of them, entering into the coustraction, modification, repair, restoration or
maintenance of the Mortgaged Property or any poidon thereof. If any such liens shall be
filed against the Mortgaged Property, Mortgagor agrees ‘o discharge the same of record
within thirty (30) days after Morigagor has notice thercof, riovided, however, Mortgagor
shall have the night, at Mortgagor's sole expense, to contest ibe validity of any such Liens
asserted by persons allegedly supplying such labor and materials by appropnate legal
proceedings so fong as: (i} such legal proceedings shall be diligently prosecuted and shall
operate to prevent the collection of such liens so contested and the sale-of the Mortgaged
Property or any part thereof to satisfy the same; and (ii) with respect iocany claim of
$100,000 or more, Mortgagor shall deposit an amount reasonably satisfactory t5 Mortgagee,
to be held by Mortgagee without the payment of interest or to be held by ananpropriate
court or other governmental authority or title msurance company satisfactory to Mortgagee,
in any case until such contested liens are removed of record or are satisfied, Mortgagor shall
pay promptly, when due, all charges for utilities or services, inchiding without imitation any
charges for electricity, gas, water and sewer, and all license fees, rents and other charges for
the use of vaults, canopies or other appurtenances to the Mortgaged Property. If Mortgagor
fails to pay prompily all such charges described above, Morigagee may, but shall not be
obligated to, pay same and any amounts so paid by Morigagee shall become immediately
due and payable by Mortgagor with interest thereon at the Default Rate and shall be secured
by this Mortgage. Mortgagor agrees that Mortgagee is under no obligation to inquire ito or
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establish the validity of any liens or claims of lien or interest before making advances to
satisfy or settle all or any part of said claims.

(8)  Legal Proceedings. If any civil action or proceeding shall be instituted to
evict Mortgagor or recover possession of the Mortgaged Property or any part thereof or for
any other purposes affecting the Mortgaged Property or this Mortgage, Morigagor will,
promptly upon service thereof on or by Mortgagor, deliver to Mortgagee a true copy of each
petition, summons, complaint, notice of motion, order fo show cause and all other process,
pleadings and papers, however designated, served in any such civil action or proceeding.

(9)  Reasonableness of Provisions. With respect to the provisions of Subsections
9(2), 52) and 9(4), Mortgagor acknowledges that, in determining whether to make the loan
secured Jizreby, Mortgagee has examined the credit-worthiness of Mortgagor, found it
acceptable wrd relied and continues to rely upon same as the means of repaying the loan.
Mortgagee also-evaluated the background and experience of Mortgagor in owning and
operating property @uch as the Mortgaged Property, found them acceptable and relied and
continues to rely ‘unrn same as the means of maintaining the value of the Mortgaged
Property which is Morigagee's security for the loan. Mortgagor is well-experienced in
borrowing money and owzing and operating property such as the Morigaged Property, was
ably represented by a licensid adorney at law in the negotiation and documentation of the
loan secured hereby and bargaitrer at arm's Jength and without duress of any kind for all of
the terms and provisions of the loaw including this provision. Mortgagor recognizes that
Mortgagee is entitled to keep its loan portfolio at current interest rates by either making new
Joans at such rates or collecting assumption fees and/or increasing the interest rate of a loan,
the security for which is purchased by a pariy other than the original Mortgagor. Mortgagor
further recognizes that any secondary or juor financing placed upon the Mortgaged
Property (1) may divert funds which would othei¥igz be used to pay the Note, (2} could
result in acceleration and foreclosure by any sucn jomior lender which would force
Mortgagee to take measures and incur expenses to proect iis security, (3) would detract
from the value of the Mortgaged Property should Mortgage: <ome into possession thereof
with the mtention of selling same, and (4) would impair Mortgag2e's nght to accept a deed
in lieu of foreclosure, as a foreclosure by Mortgagee would be neceszary to clear title to the
Mortgaged Property.

In recognition of such considerations and for the purposes of (i) protecurng Mortgagee's
security, both of the repayment by Mortgagor and value of the Mortgaged Propert. i) giving
Mortgagee the full benefit of its bargain and contract with Mortgagor, (1) allowing Mortgagee to
raise the interest rate and/or collect assumption fees and (1v) keeping the Mortgaged Property free of
any subordinate financing liens, Mortgagor has agreed to the provisions of Subsections 9(2), 9(3)
and 9(4), and agrees that if such provisions may be deemed a restraint on alienation, then they are
reasonable restraints on alienation.

10.  Estoppel Certificates.

(&)  Mortgagor, within ten (10) business days after request by
Mortgagee, shall furnish Mortgagee from time to time with a statement, duly acknowledged and
certified, setting forth (i) the amount of the original principal amount of the Note, (ii) the unpaid
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principal amount of the Note, (iit) the rate of interest in the Note, (iv) the date through which all
installments of interest, commitment fees and/or principal have been paid, (v) any offsets or
defenses to the payment of the Indebtedness, if any, (vi) that the Note and this Mortgage have
not been modified or if modified, grving particulars of such modification and (vii) such other
information as shall be requested by Mortgagee.

(b}  Mortgagor, after request by Mortgagee, will obtain and furnish
(within the time periods, if any, provided in 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 required, then in form and substance reasonably
satisfactory 14 Mortgagee.

14 . No Cooperative or Condominium. Mortgagor represents and warrants
that the Mortgage< Provperty has not been subjected to a cooperative or condominium form of
ownership. Mortgagor hereby covenants and agrees that it will not file a declaration of
condominium, map or ény other document having the effect of subjecting the Mortgaged
Property, to a condominium orcooperative form of ownership.

12.  Changes in (he Laws Regarding Taxation. If any law is enacted or
adopted or amended after the date of this Morigage which deducts the Indebtedness or any
portion thereof from the value of the Mortzaged 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, Mortgagcr will pay such tax, with interest and penalties
thereon, if any. In the event Mortgagee is advised hv counsel chosen by it that the payment of
such tax or interest and penalties by Mortgagor would he 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 {2} davs, to declare the Indebtedness
immediately due and payable without prepayment fee or premiwp, except that if an Event of
Default, or an event which with notice and/or the passage of time; ur both, would constitute an
Event of Default, has occurred, the applicable premium computed in szcordance with the Note
shall apply.

13.  No Credits on Account of the Indebtedness. Mortgago will not claim
or demand or be entitled to any credit or credits on account of the Indebtedness fur any part of
the Taxes assessed against the Mortgaged Property or any part thereof and no déduction shall
otherwise be made or claimed from the taxable value of the Mortgaged Property, ¢ 2ny part
thereof, by reason of this Mortgage or the Indebtedness. In the event such claim, credit or
deduction shall be required by law, 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 Defaulf, 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.

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

15.  Right of Entry. Mortgagee and its agents shall have the right to enter and
mspect 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.

16.  Books and Records.

(a)  Morigagor will maintain full, accurate and complete books of
accounts and siher records reflecting the results of the operations of the Mortgaged Property as
well as its otnier operations and will furnish, or cause to be fumished, to Morlgagee the
following:

§}; within ninety (90) days after the end of each fiscal year, the
Mortgagor will fuinish to Mortgagee, a statement of Mortgagor’s financial condition,
including a balance sheef and profit and loss statement, and a statement of annual income
and expenses satisfactory 7 form and substance reasonably acceptable to Mortgagee in
connection with the operation, of the Mortgaged Property, in detail satisfactory to
Mortgagee, prepared by, auvaiied and certified by a certified public accountant who is a
member of the American Institute »f Certified Public Accountants, provided however
that so long as there is then no Event of Default hereunder, such statement may be
prepared and certified by Morigagor, [Mor.gagor's accountant or a financial officer of
Mortgagor if such certified statement by a ce tified public account is not available; and,
in addition, within forty-five (45) days after the'end of each fiscal quarter of Mortgagor,
Mortgagor shall provide the above informatior” £xcept that it may be prepared 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 certiiicd statements of annual
and quarterly income and expenses, when the Mortgaged Proverty is office, retail or
multi-tenant industrial property, shall be a certified current rent roll, which shall include
among other things tenant names, lease commencement and expirctior dates, square
footage, annual rent, annual operating expense and real estafe tax conaibutions, 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.

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

(b)  Morigagee 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. ‘
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{(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 agreement or recorded Instrument affecting or pertaining to the Mortgaged
Property.

18.  Representations and Covenants Concerning loan.  Mortgagor
represents, warrants and covenants as follows:

(a)  The Note, this Mortgage and the other Loan Documents are not
subject to any right of rescission, set-off, counterclaim or defense, including the defense of
usury, nor would the rneration of any of the terms of the Note, this Mortgage and the other Loan
Documents, or the ezeivise of any nght thereunder, render this Mortgage unenforceable, in
whole or in part, or subjest ‘o any right of rescission, set-off, counterclaim or defense, including
the defense of usury,

(b) Al cotifications, permits, licenses and approvals, including,
without limitation, certificates of coiapiction and occupancy permits required for the legal use,
occupancy of the Mortgaged Property, nizve bzen obtained and are in full force and effect. The
Mortgaged Property is free of material damaze and is in good repair, and there is no proceeding
pending for the total or partial condemnation of, or uffecting, the Mortgaged Property.

(¢)  Except as shown by the survey provided to Mortgagee, prior to
funding of the Loan all of the Improvements which were included in determining the appraised
value of the Mortgaged Property lie wholly within the bowlaries and building restriction lines
of the Mortgaged Property, and no improvements on adjoining properties 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 marketability of the Mortgaged Property except
those which are insured against by title msurance. All of the Improvements comply with all
requirements of applicable zoning and subdivision laws and ordinances in a1l material 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 sanie 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
both, would constitute defaults therounder. Except as otherwise disclosed in writing to
Mortgagee, all presently existing Leases are subordinate to the Mortgage.

(¢)  The Morigaged 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.
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() 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 performance of Mortgagor’s obligations under any of the Loan Documents. Mortgagor hereby
covenants and agrees not to commit, permit or suffer to exist any act or omission affording such
right of forfeiture.

(g  There is cwrently no written Management Agreement (the
“Management Agreement”) between Mortgagor and CRM Properties Group, Ltd., the current
property manager (“Manager™) of the Mortgaged Property. Mortgagor shall not enter into,
terminate, cancel, modify, renew or extend any Management Agreement, or enter into any
agreement relatrig to the management or operation of the Mortgaged Property with Manager or
any other party ‘witoout the express written consent of Mortgagee, which consent shall not be
unreasonably withiiel ~If at any time Mortgagee consents to the appointment of a new manager,
such new manager ard Mortgagor shall, as a condition of Mortgagee’s consent, execute a
Manager’s Consent and Svoordination of Management Agreement in the form then used by
Mortgagee.

19.  Intentionally Deiefed.

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

(a)  if (i) any mstallment of interest or principal is not paid within five
(5) days after the same is due, (ii} the entire Indebtencss is not paid on or before the Maturity
Date (or if the Maturity Date has been accelerated, upon such acceleration), or (iii) any other
payment or charge due under the Note, this Mortgage or unv-other Loan Documents is not paid
when due;

(b)  if any Taxes payable directly to the billing suthority by Mortgagor
(but not Taxes payable from the Tax and Insurance Reserve Fund) arc nict 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 grant:d t» Mortgagor in
Paragraph 4(b) of this Mortgage, but only for so long as the conditions in Paragrzph 4(b) of this
Mortgage remain satisfied);

(¢)  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;

(dy  ifany of the provisions of Paragraphs 7 (solely with respect to the
application of Rents or the Assignment of Leases and Rents), 9 or 39 herein are violated or not
complied with;

{ey  ifany of the events described in Paragraph 41 shall occur;
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(fy  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 any respect;

(g 1n the event of an Event of Default under a mortgage on the
Mortgaged Property, whether superior or subordinate to this Mortgage, and the mortgagee
thereunder (i) demands payment in full or otherwise accelerates any indebtedness of Mortgagor
or (ii) otherwise commences the exercise of any remedy available to such party under any Loan
Document;

(hy  if Mortgagor fails to cure promptly any violation of any law or
ordinance afreciing the Mortgaged Property (provided that the foregoing provisions of this clause
(h) shall be subject to any right to contest such violation specifically granted to Mortgagor in
Paragraph 8 of this viurtgage);

7] if any Guaranty (as hereinafier defined) is terminated or any event
or condition occurs which; 1 the sole but reasonable judgment of Morigagee, may impair the
ability of any Guarantor to peniozp: its obligations under any Guaranty or any Guarantor attempts
to withdraw, cancel or disclaim any Gueranty;

(y  if a default by Mortgagor under any of the other terms, covenants
or conditions of the Note, this Mortgage s~any other Loan Document shall occur and such
default shall not have been cured within thirty £30) days after notice from Mortgagee, provided
that if such default is not susceptible of being ¢ured within such thirty (30) day period and
Mortgagor shall have commenced the cure of such aeianlt within such thirty (30) day period and
thereafter diligently pursues such cure to completion, thea.such thirty (30) day period shall be
extended for a period of ninety (90) days from the occurvencs of the defanlt, provided, further,
that the notice and grace period set forth in this subparagraph () shall not apply to any other
Event of Default expressly set forth in this Paragraph 20 or to any niher Event of Default defined
as such in any other Loan Document or to any other covenant or condrtion with respect 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 ¥aregraph 42(b)
and/or 42(c) shall prove false or misleading in any respect and/or if any of the everis-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.

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
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made under the powers of sale herein granted and conferred, Mortgagee may, to the extent
permitted by applicable law, include m such sale any fixtures included in the Mortgaged

Property and relating to such real property.

21. Additional Remedies.

(2)  Upeon the occurrence of any Event of Default, Mortgagee may take
such action, without notice or demand, as i shall deem advisable to protect and enforce its rights
against Mortgagor and in and {o the Mortgaged Property or any part thereof or interest therein,
including, but not limited to, 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, either personally or by its agents, nominees or aftorneys and
dispossess Mortgagor and its agents and servants therefrom, and thereupon Mortgagee may (A)
use, operate, manege . control, insure, maintain, repair, restore and otherwise deal with all and
every part of the Morigaged Property and conduct the business thereat, (B) complete any
construction on the Mortgag :d Property in such manner and form as Mortgagee deems advisable,
(C) make alterations, additions, renewals, replacements and improvements fo or on the
Mortgaged Property, (D) exescisS all rights and powers of Mortgagor with respect to the
Mortgaged Property, whether in the mame of Mortgagor or otherwise, including, without
limitation, the right to make, cancei, enforce or modify leases, obtain and evict tenants and
demand, sue for, collect and receive all eamrngs, revenues, rents, 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, atter deducting therefrom all expenses (including
reasonable attorneys’ fees and expenses) incurred 1. connection with the aforesaid operations
and all amounts necessary to pay the taxes, asscssipents, insurance and other charges in
connection with the Mortgaged Property, as well as jus? 2ad reasonable compensation for the
services of Mortgagee and its counsel, agents and employees, or {ii) institute proceedings for the
complete foreclosure of this Mortgage in which case the Mor.gaged Property may be sold for
cash or upon credit in one or more parcels, or (1ii) with or withou? #itry, to the extent 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 dur: and payable, subject to
the continuing lien of this Morigage for the balance of the Indebtedness nct then due, or (iv) sell
for cash or upon credit the Morigaged Property or any part thereof and all or aav part of any
estate, claim, demand, right, title and interest of Mortgagor therein and rights ol redemption
thereof, pursuant to power of sale or otherwise, at one or more sales, as an entity or 11i parcels, at
such time and place, upon such terms and after such notice thereof as may be reqwred or
permitted by law, and in the event of a sale, by foreclosure or otherwise, of less than all of the
Morigaged 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
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 (vii) 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
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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 same may be made, and of all expenses, liabilities and advances made or incurred by
Mortgagee under 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 Mortgaged Property shall have been sold.

Second:  To the payment of the whole amount then due, owing or unpaid upon
the Note for principal, together with any and all applicable interest, fees and late charges.

1hid:  To the payment of any other sums required to be paid by Morigagor
pursuant to any provision of this Mortgage or of the Note or of the Guaranty.

Fourth: © To the payment of the surplus, if any, to whomsoever may be lawfully
entitled to recetve the same!

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

(¢)  Mortgagee 1247 adjourn from time to time any sale by Mortgagee
to be made under or by virtue of this Mortgage by cnnouncement at the time and place appointed
for such sale or for such adjourned sale or sales . and, except as otherwise provided by any
applicable provision of law, Mortgagee, without uifer notice or publication, may make such
sale at the time and place to which the same shall be so 2ajpurned.

{d)  Upon the completion of any sale-or sales made by Mortgagee
under or by virtue of this Paragraph 21, Mortgagee, or an officar of any court empowered to do
so, shall execute and deliver to the accepted purchaser or purchaszrs a good and sufficient
instrument, or good and sufficient instruments, conveying, assigning ard transferring all estaie,
right, title and interest in and to the property and rights sold. Mortgagee (s hereby irrevocably
appointed the true and lawful attorney of Mortgagor, in its name and stead, 1o pialre all necessary
conveyances, assignments, transfers and deliveries of the Mortgaged Property anu vights so sold
and for that purpose Morigagee may execute 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
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.

{¢)  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
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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.

()  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 of a judgment or decree of foreclosure and sale), Mortgagee may bid for and
acquire the Mortgaged Property or any part thereof and in lieu of paying cash therefor may make
settlement for the purchase price by crediting upon the Indebtedness the net sales price after
deducting therefrom the expenses of the sale and the costs of the action and any other sums
which Mortgagee is authorized to deduct under this Morigage.

(g)  No recovery of any judgment by Mortgagee and no levy of an
execution under any judgment upon the 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, or any liens, rights, powers or remedies of Mortgagee
hereunder, but such liens, righfs, powers and remedies of Mortgagee shall continue unimpaired
as before.

22, Right to Cure Defaulis. Upon the occurrence of any Event of Default or
if Mortgagor fails to make any payment ¢f 1y do any act as herein provided, Mortgagee may, but
without any obligation to do so and withoui notice to or demand on Mortgagor and without
releasing Mortgagor from any obligation hereurder, make or do the same in such manner and to
such extent as Mortgagee may deem necessary to protect the security hereof. Without limiting
the foregoing, Mortgagee may enter upon the Mortgaged Property for such purposes or appear
in, defend, or bring any action or proceeding to protect ite interest in the Mortgaged Property,
and the cost and expense thereof (including, without limitstion, reasonable attorneys’ fees and
dishursements to the extent permitted by law), with interest ¢3 provided in this Paragraph 22,
shall be immediately due and payable to Mortgagee upon demana 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 proceeding ‘snall bear interest at the
Default Rate (as such term is defined in the Note), for the period from thé slate that such cost or
expense was incurred to the date of payment to Morigagee. All such costs and expenses,
together with interest thereon at the Default Rate, shall be added to the Indebtednuse and shall be
secured by this Morigage. If the principal sum of the Note or any other amount required fo be
paid on the Maturity Date under the Note shall not be paid on the Maturity Date, int¢rest shall
thereafter be computed and paid at the Default Rate.

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.
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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 and shall depend upon whether the Event of Default or acceleration first occurred (i)
prior to the time, if any, the prepayment of the principal balance is not permitted pursuant to the
terms of the Note and prior to the date on which the full amount of the balance of principal and
interest then remaining unpaid shall be due or {ii} on or after the date on which prepayment of
the principal balance is permitted pursuant to the terms of the Note.

26.  Appointment of Receiver. Mortgagee, upon the occurrence of an Event
of Default or in-any action to foreclose this Mortgage or upon the actual or threatened waste to
any part of the Mrrigaged Property, shall be entitled to the appointment of a receiver without
notice and withou? rez2rd to the value or condition of the Mortgaged Property as security for the
Indebtedness or the colvency or insolvency of any person liable for the payment of the
Indebtedness.

27.  Security Azveement.

{a)  This Morigage is both a real property Mortgage and a "security
agreement” within the meaning of the Un'ferm Commercial Code. The Mortgaged Property
includes both real and personal property aad all other rights and interests, whether tangible or
intangible in nature, of Mortgagor in the Moitgaged Property. Morigagor, by executing and
delivering this Mortgage grants to Mortgagee, as sceurity for the Indebtedness, 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 Mortgage? Property so subject to the Uniform
Commercial Code being called in this Paragraph 27 th>-"Collateral"). Mortgagor hereby
authorizes Mortgagee to file financing statements {(and amenJments thereto and continuations
thereof) in order to create, perfect, preserve and continue the securisy interesi(s) herein granted.
This Mortgage shall also constitute a "fixture filing” for the nurposes of the Uniform
Commercial Code and shall cover all items of the Collateral that are 0 are to become fixtures,
Information concerning the security interest(s) herein granted may be obianed from Mortgagee
upon request.

If an Event of Default shall occur, Mortgagee, in addition 't any other
rights and remedies which it may have, shall have and may exercise immediately and vithout
demand, any and all rights and remedies granted to a secured party upon default under the
Uniferm 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
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 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
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accordance with the provisions hereof at least five (5} days prior to such sale, disposition or
action 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 Mortgagor hereby expressly authorizes Mortgagee to file and record,
at Mortgagor's sole cost and expense, such Uniform Commercial 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 shall deem necessary and shall pay all
expenses and aves in connection with the filing and recording thereof, provided that no such
additional documents shall increase the obligations of Mortgagor under the Note, this Mortgage
or the other Loan Documents. Mortgagor hereby anthorizes Morigagee and grants to Mortgagee
an irrevocable povier of attorney, coupled with an interest, to file with the appropriate public
office on its behalf any fiaancing or other statements in connection with the Collateral covered
by this Mortgage.

(by  That portion of the Mortgaged Property consisting of personal
property and equipment, shall be owoea by Mortgagor and shall not be the subject matter of any
lease or other transaction whereby inc ownership or any beneficial interest in any of such
property is held by any person or entity otber than Mortgagor nor shall Mortgagor create or
suffer to be created any security interest covering any such property as it may from time to time
be replaced, other than the security interest creatzd herein.

28.  Authority.

(a)  Mortgagor has full power, autherity and legal right to execute this
Mortgage, and to mortgage, give, grant, bargain, sell, alien, euteoff, convey, confirm, pledge,
hypothecate and assign and grant a security interest in the Morigzged Property pursuant to the
terms hereof and to keep and observe all of the terms of this Mortgage sn 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; fisughout 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 Cepariment
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,

(c)  Mortgagor represents and warrants to Mortgagee that Mortgagor is
a land trust organized and existing under the laws of the State of Illinois.

29.  Actious 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
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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 Morigagor, and
without expense to Mortgagee, do, execute, acknowledge and deliver all and every such further
acts, deeds, conveyances, Morigages, 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 Morigagee the property and rights hereby
mortgaged, given, granted, bargained, sold, aliened, enfeoffed, conveyed, confirmed, pledged,
assigned and hypothecated or intended now or hereafier so to be, or which Mortgagor may be or
may hereafter become bound fo 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 =nd, on demand, will execute and deliver within five (5) business days after
request of Morigrgee, and if Mortgagor fails to so deliver, hereby authorizes Mortgagee
thereafter to execuie.n the name of Mortgagor without the signature of Mortgagor to the extent
Mortgagee may lawfuily do so, one or more financing statements, chattel Mortgages or
comparable security insauments, to evidence more effectively the lien hereof upon the
Mortgaged Property. Mortgagei grants to Mortgagee an irrevocable power of attorney coupled
with an interest for the purpose of exercising and perfecting any and all rights and remedies
available to Mortgagee at law ard i equity, including without limitation such rights and
remedies available to Mortgagee pursuan’ to this Paragraph 30.

31.  Recording of Mortgige, Efe. Mortgagor forthwith upon the execution
and delivery of this Mortgage, will cause this [Mor:gage, and any security instrument creating a
lien or security interest or evidencing the lien bereo” upon the Mortgaged Property, to be filed,
registered or recorded and, thereafier, from time to @inie, each such other instrument of further
assurance to be filed, registered or recorded, all in suck rianner and in such places as may be
required by any present or future law in order to publish neice of and fully fo protect the lien or
secunty inferest hereof upon, and the interest(s) of Morigaee 'in, the Mortgaged Propeity.
Mortgagor will pay all filing, registration or recording fees, and all expenses incident to the
preparation, execution and acknowledgment of this Morigage, ary Morigage 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, impnsts, assessments
and charges arising out of or in connection with the making, execution, delive’y gad/or recording
of this Mortgage, any Mortgage supplemental hereto, any security instrument witn..2spect 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 assigis; 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 Morigagor 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
crinminal liability as a result of being in excess of the maximum interest rate which Mortgagor is
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
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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 shall 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 fo approve or disapprove or to decide
that arrangements or terms are satisfactory or not satisfactory shall be in the sole but reasonable
discretion of Mortgagee and shall be final and conclusive, except as may be otherwise
specifically provided herein.

347 Recovery of Sums Required To Be Paid. Mortgagee shall have the right
from time to time to-1ske action to recover any sum or sums which constitute a part of the
Indebtedness as the same oecome due, without regard to whether or not the balance of the
Indebtedness shall be due, and without prejudice to the right of Mortgagee thereafler to bring an
action of foreclosure, or any otlisr action, for a default or defaulis by Morigagor existing at the
time such earlier action was commenced.

35.  Mayshalling and Cther Maiters. Mortgagor waives, to the extent
permitted by law, the benefit of all appraisument, valuation, stay, extension, reinstatement and
redemption laws now or hereafler in force and all rights of marshalling in the event of any sale
hereunder of the Mortgaged Property or any purt thereof or any interest therein. Further,
Mortgagor expressly waives any and all rights of red smption from sale under any order or decree
of foreclosure of this Mortgage on behalf of Mortgagor, urd on behalf of each and every person
acquiring any imterest in or title io the Mortgaged Prorerly subsequent to the date of this
Mortgage and on behalf of all persons to the extent permitted b applicable law.

36.  Waiver of Notice. Mortgagor shall not be entidled to any notices of any
nature whatsoever from Mortgagee except with respect to matters ‘151 ‘which this Mortgage
specifically and expressly provides for the giving of notice by Mortgagse to Mortgagor and
except with respect to matters for which Mortgagee is required by applicable/taw to give notice,
and Mortgagor hereby expressly waives the right to receive any notice from Mosigagee with
respect to any matter for which this Mortgage docs not specifically and expressly picvide 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 remedics shall be limited to injunctive relief or declaratory judgment.

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
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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 with the assertion against Mortgagee of any claim relating to the failure of Mortgagee
to comply with this Paragraph 38,

3 Hazardous Materials.

{a)  Mortgagor represents and warrants that (i) the Mortgaged Property
is now and at all times’ during Mortgagor’s ownership thereof has been free of contamination
from any petroleum procuci and all hazardous or toxic substances, wastes or substances, any
substances which because of their quantitative concenfration, chemical, radioactive, flammable,
explosive, infectious or other-characteristics, constitute or may reasonably be expected to
constitute or contribute to a dangir ¢r hazard to public health, safety or welfare or to the
environment, including, without limitavon, any asbestos {(whether or not friable) and any
asbestos-containing materials, waste oils, solvents and chlorinated oils, polychlorinated
biphenyls (PCBs), toxic metals, etchants, pickling and plating wastes, explosives, reactive metals
and compounds, pesticides, herbicides, rador ges, urea formaldehyde foam insulation and
chemical, biological and radioactive wastes, or any other similar materials or any hazardous or
toxic wastes or substances which are included undel i regulated by any federal, state or local
law, rule or regulation (whether now existing or herearter cnacted or promulgated, as they may
be amended from time to time) pertaining to environmental rogulations, contammnation, clean-up
or disclosures, and any judicial or administrative interpretation thereof, including any judicial or
administrative orders or judgments ("Hazardous Materials"), incloding, without limitation, the
Comprehensive Environmental Response, Compensation and Liabiity Act of 1980, 42 US.C.
section 9601 et seq. ("CERCLA");, The Federal Resource Conservation and Recovery Act, 42
US.C. section 6901 et seq. ("TRCRA"); Superfund Amendments and Reauthorization Act of
1986, Public Law No. 99-499 ("SARA"); Toxic Substances Control Act, 15 U.S.(0. section 260]
et seq. ("TSCA"); the Hazardous Materials Transportation Act, 49 U.S.C. secticn 1301 et seq.;
and any other state superlien or environmental clean-up or disclosure statutes (af! 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 (ni) 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 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 tepants and other occupants of the Morigaged Property to comply with all
Environmental Laws now in effect or hereafter enacted with respect to the discharge, generation,
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removal, transportation, storage and handling of Hazardous Materials. Mortgagor shall prompily
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 Morigagor 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. Mortgagor shall promptly remove 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. Mortgagor shall pay immediately when due
the cost of removal of any Hazardous Materials and shall keep the Mortgaged Property free of
any lien imposed pursuant to any Environmental Laws now in effect or hereinafter enacted.

(c)  Mortgagor grants Mortgagee and its employees and agents an
irrevocable and‘snion-exclusive license, subject to the rights of tenants, to enter the Mortgaged
Property to conduct festing and to remove any Hazardous Materials, and the costs of such testing
and removal shall iirsediately become due to Mortgagee and shall be secured by this Mortgage.
Mortgagor, promptly uron the request of Mortgagee, from time to time, shall provide Mortgagee
with an environmental site. sssesstnent or environmental audit report, or an update of such an
assessment or report, all in scops, form and content satisfactory to Mortgagee. Mortgagor shall
maintain the integrity of all storsge tanks and drums on or under the Mortgaged Property during
the term of the Loan in compliance with all Environmental Laws now in effect or hereinafter
enacted. Mortgagor shall follow an operation and maintenance program with respect fo all
storage tanks and drums on or under the Moztgaged Property, which program has been approved
in writing by Mortgagee.

(d)  Unless arising froin Morigagee’s gross negligence or willful
misconduct, Mortgagor shall indemnify Mortgagee and hold Mortgagee barmiess from and
against all liability, loss, cost, damage and expense (incluring, without limitation, attorneys’ fees
and costs incurred in the investigation, defense and settleqsent of claims) that Morigagee may
incur as a result of or in connection with the assertion agairst Mortgagee {(whether as past or
present holder of this Mortgage, as mortgagee in possession or 47 ast or present owner of the
Mortgaged Property by virtue of a foreclosure or acceptance of a deid in lieu of foreclosure) of
any claim relating fo the presence and/or release, threatened release, storags, disposal, generating
or removal of any Hazardous Materials or compliance with any Envirornmental Laws now in
effect or hercinafter enacted. The obligations and liabilities of Mortgagor unde: this Paragraph
39 shall survive full payment of the Loan, entry of a judgment of foreclosure ot aeceptance of a
deed in lieu of foreclosure or any subsequent transfer to a third party. It is undersiocd that the
presence and/or release of substances referred to in this section hereof does not pendin 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 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 amd 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
satisfactory 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.
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()  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 Laws now or hereafter enacted.

40.  Asbestos. Mortgagor shall not install or permit to be installed in the
Mortgaged Property, friable 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 preséut and future applicable federal, state or local laws, rules, regulations or orders
relating to asbcstos, friable asbestos and asbestos containing materials, In the event any
ashestos, friabl¢ sbestos or aghestos containing material is discovered at the Mortgaged
Property, Mortgegor chall obtain a comprehensive asbestos report prepared by a licensed
engineer or asbestos consultant acceptable to Mortgagee describing the form, extent, location and
condition of such asbestos and recommending methods of removal or abatement. Mortgagor
shall promptly comply at its soie cost and expense with the recommendations contained in such
report, such compliance to be periormed in accordance with all applicable federal, state and local
laws, statutes, rules and regulations. Mortgagor shall indemnify Mortgagee and hold Mortgagee
harmless from and against all loss, cost, damage and expense (including, without limitation,
attorneys’ fees and costs incurred in the ipvestigation, defense and settlement of claims) that
Mortgagee may incur as a result of or i cormection with the assertion against Morigagee
{whether as past or present holder of the Moitgage, as mortgagee in possession, or as past or
present owner of the Mortgaged Property by virtae of a foreclosure or acceptance of a deed in
lieu of foreclosure) of any claim relating to the pressaze or removal of any asbestos substance
referred to in this Paragraph 40, or compliance with auy federal, state or local laws, rules,
regulations or orders relating thereto. The obligations arnd liahilities of Mortgagor under this
Paragraph 40 shall survive full payment of the Loan, a foreclocure or the acceptance of a deed in
lieu of foreclosure.

41.  Bankrupicy or Insolvency. In the event that Mcrtgagor or any Guarantor
or, if Mortgagor or any Guarantor is a general or limited partnership, any Zeneral partner of any
such entity (a) admits in writing its inability to pay its debis generally as they become due, or
does not pay iis debts generally as they become due, (b) commences as debio: any case or
proceeding under any bankrupicy, 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,
(¢) 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 (e) 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
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for such entity or the whole or any substantial part of its property or (jii) 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 doe and
payable at the option of Mortgagee without notice to Mortgagor or any Guarantor and Mortgagee
may exercise any remedies available to it hereunder, under any other Loan Document, at law or
in equity.

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

(a)  Mortgagee represents and warrants to Mortgagor that, as of the
date of this Mortgage and throughout the term of this Mor{gage, the source of funds from which
Mortgagee exiends this Mortgage is its general account, which is subject to the claims of its
general creditors-under state law,

{h)  Mortgagor represents and warrants that, as of the date of this
Mortgage and throughout the term of this Mortgage, (1} Mortgagor is not an "employee benefit
plan" as defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as
amended ("ERISA™), which is subject to Tiile I of ERISA and (i) the assets of such Mortgagor
do not constitute "plan assets™ ¢ one or more such plans within the meaning of 29 CFR. §
2510.3-101.

{c}  Mortgagor represents and warrants to Mortgagee that, as of the
date of this Mortgage and throughout thz term of this Mortgage (i) Mortgagor is not a
"governmental plan” within the meaning of Secticn 3(32) of ERISA and (ii) transactions by or
with Mortgagor or any Mortgagor are not subject (o state statutes regulating investments of and
fiduciary obligations with respect to governmental plars.

(d)  Morigagor covenants and ‘asrses to deliver to Mortgagee 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) Mortgage: is not an "employee benefit
plan” or a "governmental plan", (ii) Mortgagor is pot subjeci- - state statutes regulating
investments and fiduciary obligations with respect to governmental pians; and (iil) one or more
of the following circumstances is true:

(A)  Equity interests in Mortgagor are publicly uiteed securities,
within the meaning of 20 CF.R. § 2510.3-101{(b)2),

(B)  Less than 25 percent of all equity interests in such Morigagor are
held by "benefit plan investors” within the meaning of 29 CF.R. §
2510.3-101(D2): or

(C}  Mortgagor gualifies 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 fatlure of any representation or
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warranty made by any Mortgagor under this Paragraph 42 to be true and correct in all respects,
(1) the failure of any Mortgagor to provide Mortgagee with the written certifications and
evidence referred to in this Paragraph 42 or (iii) the consummation by Mortgagor or any one
Mortgagor of a transaction which would cause this Morigage or any exercise of Mortgagee’s
rights under this Mortgage, or the other Loan Documents fo constifute a non-exempt prohibited
transaction under ERISA or a violation of a state statute regulating governmental plang, or
otherwise subjecting Mortgagee to lability for violation of ERISA or such state statute.

(f)  Mortgagor 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 limitation, attorneys’ fees and disbursements and costs incurred
in the investigation, defense and settlement of claims and losses mmcurred in correcting any
prohibited transaction or in the sale of a prohibited loan, and in obtaining any individual
prohibited transaction exemption under ERISA that may be required, in Mortgagee's sole
discretion) that Mertpagee may incur, directly or indirectly, as a result of a default under this
Paragraph 42, This ingsimnity shall survive any termination, satisfaction or foreclosure of this
Mortgage.

43.  Assigniners. Mortgagee shall have the right to assign or transfer its
rights under this Mortgage without im’tation. Any assignee or transferce shall be entitled to all
the benefits afforded Mortgagee under<i's Mortgage.

44,  Cooperation. Mortgz gor acknowledges that Mortgagee and its successors
and assigns may (a) sell this Mortgage, the Mote and other Loan Documents to one or more
investors as a whole loan, (b) participate the Lcan to one or more investors, (¢) deposit this
Mortgage, the Note and other Loan Documents witli 2-trust, which trust may scll certificates to
investors evidencing an ownership interest in the trusc nsests or (d) otherwise sell the Loan or
interest therein to investors (the {ransactions referred to in 2lzuses (a} through {d) are hereinafter
referred to as "Secondary Market Transactions™). Mortgagor sha'l. 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 invelved ir 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 o1 opinions of counsel
acceptable to the Rating Agency and addressing such matters as the Rating Agen:y may require;
provided, however, that Mortgagor shall not be required to modify any documen?s ~videncing or
securing the Loan which would modify (i) the interest rate payable under the Note, (i) the stated
maturity of the Note, (iil) the amortization of principal of the Note, {iv) any other rnaterial
economic term of the Loan, or (v) any other term that provides a material benefit to Mortgagor.
Mortgagor shall provide such information and documents relating to Mortgagor, Guarantor, if
any, the Mortgaged Property, the Lease and the Lessee as Morigagee may reasonably request in
connection with a Secondary Market Transaction. Mortgagee shall have the right to provide to
prospective investors 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.
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45.  Indemnification for Non-Recourse Carveout Obligations. Mortgagor
hereby covenants and agrees unconditionally and absolutely to indemnify and save harmless
Mortgagee, its 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 without limitation attorneys” fees reasonably incurred}, which may at any
time be imposed upon, incurred by or asserted or awarded against Mortgagee and arising from
the Non-Recourse Carveout Obligations.

This indemnity shall survive any foreclosure of this Mortgage, the taking of a
deed in lieu thereof, or any other discharge of the obligations of the Mortgagor hereunder or a
transfer of thé Mortgaged Property, even if the indebtedness secured hereby is satisfied in full.
Mortgagor agrecs that the indemnification granted herein may be enforced by Mortgagee without
resorting to or exbansting any other security or collateral or without first having recourse to the
Note or the Mortgaged Property covered by this Mortgage through foreclosure proceedings or
otherwise; provided, however, that, subject to Paragraph 46 of this Mortgage, nothing herein
contained shall prevent Mortgagee from suing on the Note or foreclosing this Mortgage or from
exercising any other rights unécs the Loan Documents.

46.  Exculpation. Notwithstanding anything to the contrary contained herein,
but subject to Paragraph 45 hereof, any claim based on or in respect of any liability of Mortgagor
under the Note or under this Mortgage o: _any other Loan Document shall be enforced only
against the Mortgaged Property and any ofher collateral now or hereafter given to secure the
Loan and pot against any other assets, propertis o funds of Mortgagor; provided, however, that
the liability of Morigagor for loss, costs or damuge arising out of the matters described below
(collectively, "Non-Recourse Carveout Obligations™) slizH not be limited solely to the Mortgaged
Property and other collateral now or hereafer given to.seCure the Loan but shall include all of
the assets, properties and funds of Mortgagor: (i) fraud. ruisrepresentation and waste, (ii) any
rents, issues or profits collected more than one (1) month in atvance of their due dates, (iii) any
misapplication of rents, issues or profits, and any other paymeo’s from tepants or occupants
(including, without limitation, lease termination fees) insurance provseds, condemnation awards,
or other sums of a similar nature, (iv) any misapplication of security denosits from tenants or
occupants of the Mortgaged Property or failure to transfer such deposits ic any successor owner
of the Mortgaged Property (including without limitation Mortgagee or ¢ny purchaser at a
foreclosure sale of the Mortgaged Property), (v} liability under environmental  covenants,
conditions and indemnities contained in the Morigage and in any separate environmental
indemnity agreements, (vi) personalty or fixtures removed or allowed to be 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, (vii) failure to pay taxes or assessments prior to delinquency
(unless Mortgagee is at the time requiring a reserve account for the payment thereof and
Mortgagor has made all required payments into such account), 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 Morigagee in the performance of or compliance with the obligations of
Mortgagor under the Loan Documents, including, without Jimitation, sums expended to pay
taxes or assessments or hazard insurance premiums or bills for utilities or other services or
products for the benefit of the Mortgaged Property, except that this provision shall not apply to
real estate taxes which arise only when (a) title to the Mortgaged Property has actually
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transferred to Mortgagee pursuant to the exercise of Mortgagee’s foreclosure remedies, or (b) (i)
the Mortgagor has tendered to Mortgagee (or other holder of this Mortgage) a valid, recordable
deed in lieu of foreclosure and Mortgagor has entered into such other agreements as Morigagee
shall reasonably require pursuant to which any equity of redemption or other interest in the
Mortgaged Property then held by Mortgagor would be transferred upon the delivery, and
acceptance and recordation of the same, (i1) there exists no legal impediment (such as, without
limitation, an automatic stay in connection with the bankruptcy of Morigagor), to the transfer
contemplated by such offered deed, and (iii) the Mortgagor is not engaging in any conduct that in
any way prevents or inhibits Mortgagee or such other holder’s physical access to or entry upon
the Mortgaged Property; provided, however, that no action or conduct of any occupant of the
Mortgaged Property not controlled by or under common control with the Mortgagor shall be
deemed the sonduct of Mortgagor for these purposes, (viii) the unauthorized sale, conveyance or
transfer of title«o the Mortgaged Property or encumbrance of the Mortgaged Property, and (ix)
attorney's fees, ‘couvrt costs and other expenses incurred by Mortgagee in connection with
enforcement of Metizagor's personal lability as set forth herein. Nothing herein shall be
deemed (w) to be a waiverof any right which Mortgagee may have under any bankruptcy law of
the United States or the staie-where the Mortgaged Property is located including, but not limited
to, Section 506(a), 506(b), 1111(h) 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 indebtedness secured hereby shall continue to secure all of the
indebtedness owing to Mortgagee under ihe Note, this Mortgage and the other Loan Documents;
(x)} to impair the validity of the indebtediiese secured by this Morigage; (v) to impair the right of
Mortgagee as Mortgagee or secured party to.commence an action to foreclose any lien or
security interest; or {2) to modify, diminish or discharge the liability of any Guarantor under any
Guaranty.

47.  Notices. Any notice, demand, stitement, request or consent made
hereunder shall be effective and valid only if in writing, refcrring to this Mortgage, signed by the
party giving such notice, and delivered either personally to suca otuer party, or sent by nationally
recognized overnight courter delivery service or by certified ma’i of the United States Postal
Service, postage prepaid, return receipt requested, addressed to the cihzr party as follows {or to
such other address or person as either party or person entitled to notice raay by notice to the other

party specify):

To Mortgagee:

John Hancock Life Insurance Company Real Estate Investment Group
John Hancock Tower, T-56

200 Clarendon Street

Boston, MA 02116

Re: Loan No. 6517973
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and with a copy concurrently to:
Quarles & Brady LLC

500 West Madison Street

Suite 3700

Chicago, IL. 60661

Attention: Peter A. Sarasek, Esq.

To Mortgagor:
CMR Limited Partnership

740 North Waukegan Road, #400
Deerfield, lllincis 60015
Attention: Charles R. Malk

and with a copy concurrently to:
Stracss & Malk

135 Reveje Drive

Northbroog, Hinois 60062
Attention; Kenae'h A, Kosky, Esq.

Unless otherwise specilied, notices shall be deemed given as follows: (1) if
delivered personaily, when delivered, (n) if delivered by nationally recognized overnight courier
delivery service, on the day following ‘th: day such material is sent, or {iii} if delivered by
certified mail, on the third day afier 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 shall not be deemed to be a waiver ei sy term of this Mortgage. Mortgagor
shall not be relieved of Mortgagor’s obligations hereunder &y reason of (a) failure of Mortgagee
to comply with any request of Mortgagor or any Guarantor t¢ talie any action to foreclose this
Mortgage or otherwise enforce any of the provisions hereof or of #ic Note, any Guaranty or the
other Loan Documents, (b) the release, regardless of consideration, 0f the whole or any part of
the Mortgaged Property, or of any person liable for the Indebtedness or portion thereof or {¢) any
agreement or stipulation by Mortgagee extending the time of payment or othepvise modifying or
supplementing the terms of the Note, any Guaranty, this Mortgage or the other Losn Documents.
Mortgagee may resort for the payment of the Indebtedness to any other secuniy 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 enforce any covenait 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 and none shall be
given effect to the exclusion of the others. No act of Mortgagee shall be construed as an election
to proceed under any one provision herein to the exclusion of any other provision, Mortgagee
shall not be limited exclusively to the rights 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.
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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.

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 Morigagee’s Costs. Except for liabilities and costs
arising from Mortgagee’s gross negligence or willful misconduct, Mortgagor agrees fo pay all
reasonable costs, including, without limitation, 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 pie:d any statute of limitations as a defense to any action hereunder. Mortgagor
agrees to indemmfy und hold Mortgagee harmless from any and all liability, loss, damage or
expense (including, vailout limitation, 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 ail
claims and demands whatsoevir that may be asserted against Mortgagee arising out of the
Mortgaged Property; and should Mrrtgagee incur any such liability, loss, damage or expense, the
amount thereof with interest thereor ot the Default Rate shall be payable by Mortgagor
immediately without demand, shall be serured by this Mortgage, and shall be a part of the
Indebtedness.

53.  Certain Definitions. Uniess the context clearly indicates a contrary intent
or unless otherwise specifically provided herein, vords used in this Morigage shall be used
interchangeably in singular or plural form. The word "My gagor” shall mean Mortgagor and/or
any subsequent owner or owners of the Mortgaged Properiy or any part thereof or interest
therein. The word "Morigagee” shall mean Mortgagee or any svbsequent holder of the Note.
The word "Guaranty” shall mean any Guaranty of Payment, Guaranty of Completion, Guaranty
of Collection, Environmental Indemnity or any other Guaranty or Indeianity given at any time to
or for the benefit of Mortgagee in connection with the Loan. The woi¢ “Guarantor" shall mean
any person giving or making any Guaranty. The word "Note™ shall mean ‘he Note or any other
evidence of indebtedness secured by this Morigage. The words "Loan Doctmeits" shall mean
the Note, this Mortgage, the loan agreement, if any, between Mortgagor and Murigagee, the
security agreement, if any, between Mortgagor and Mortgagee, the assignment o7 izases and
rents, if any, made by Mortgagor to Mortgagee, any reserve agreements between Mortgazor and
Mortgagee, any escrow agreements between Mortgagor and Mortgagee, the assignment of
contracts, if any, made by Mortgagor to Morigagee, all Guaranties, if any, made to Mortgagee,
any other Mortgage or deed of trust securing the Note and any other agreement, instrument,
affidavit or document executed by Mortgagor, any Guarantor or any indemnitor and delivered to
Mortgagee in connection with the Loan. The word "person” shall include an individual,
corporation, partnership, trust, unincorporated association, government, governmental authority
or other entity. The words "Mortgaged Property" shall include any portion of the Mortgaged
Property or interest therein. Whenever the coniext 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.
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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.

55. Neo 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 Iots, separate from any adjoining land or
improvements unt constituting a part of such lot or lots, and no other land or improvements is
assessed and taxed jogether with the Mortgaged Property or any portion thereof.

57. Right to Release Any Portion of the Mortgaged Property. Mortgagee
may release any portion st 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 the lien or priority of tiis Mortgage, or improving the position of any subordinate
lienholder with respect thereto, exeepy fo the extent that the obligations hereunder shall have
been reduced by the actual monetary consideration, if any, received by Mortgagee for such
release, and may accept by assignment, pielge 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 interpst in the remaining portion of the Mortgaged
Property.

58.  Subrogation. The Mortgagee slial. he subrogated for further security to
the lien, although released of record, of any and all encumbrances paid out of the proceeds of the
Loan secured by this Mortgage.

59.  Administrative Fees. Mortgagee may charpe pdministrative fees and be
reimbursed for all reasonable costs and expenses, including reasorabie attorneys’ fees and
disbursements, associated with reviewing and processing post-closing requests of Mortgagor.

60.  Disclosure. Mortgagor represents and warrants that-{a> it has fully
disclosed to Mortgagee all facts material to the Mortgaged Property and the operation and
tenants thereof, the Mortgagor, the Mortgagor’s business operations, any guaranicrof Non-
Recourse Carveout Obligations, any indemnitor of environmental habilities, and any other
Guarantor and any principal of any of them and the background, creditworthiness, financial
condition and business operations of each, (b} all material information submitted in connection
with this Loan is true, correct and complete, (¢) the financial and operating statements and other
accounting information submitted in connection with the Loan are true, correct, complete in all
material respects, and fairly present the financial condition of the Mortgagor, Guarantors and
Indemnitors 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/or adversely affect the Applicant, Mortgagor,
any Guarantor, any Indemnitor or the principals of any of them, or the Mortgaged Property,
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