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MORTGAGE AND SECURITY AGREEMENT
AND FIXTURE FINANCING STATEMENT
WITH ASSIGNMENT OF LEASES AND RENTS

THIS Indenture ("Mortgage") is made and delivered as of the  day of March, 2004
by Van Buren Associates, an Illinois general partnership ("Mortgagor"), having a mailing
address of ¢/o Development Resources, Inc., 439 North Wells Street, Chicago, Illinois 60610, for
the benefit of IDS Life Insurance Company of New York, a New York corporation
("Mortgagee"), having a mailing address of 25540 AXP Financial Center, Minneapolis,
Minnesota 55474,

WITRESSETH, that Mortgagor, in consideration of the "Indebtedness” (as hereinafter
defined) and tlie)sums advanced to Mortgagor in hand paid by Mortgagee, receipt whereof is
hereby acknowledgid, does hereby MORTGAGE, GRANT, BARGAIN, SELL, CONVEY AND
WARRANT UNTO-WORTGAGEE, ITS SUCCESSORS AND ASSIGNS, FOREVER, AND
GRANTS TO MORTCGA/GEE A SECURITY INTEREST IN the following properties to secure
(a) payment of the Note (as hereinafter defined) and all amounts owing under the Note and any
documents securing the Note;aud (b) due, prompt and complete observance and performance of
each and every obligation, coverantiand agreement of Mortgagor contained in the Note, this
Mortgage and any other Loan Documents (as hereinafter defined) (all of the following being
hereatter collectively referred to as the 'Premises"):

GRANTING CLAUSE A
REAL PROYERTY

All the tracts or parcels of real property lying-and being in the County of Cook,
State of Illinois, all as more fully described in Exhibit /A" attached hereto and made a part
hereof, together with all the estates and rights in and to the real property, water, mineral or oil
rights and in and to lands lying in streets, alleys and roads or cores of land adjoining the real
property and all buildings, structures, improvements, fixtures and araexations, access rights,
easements, rights of way or use, servitudes, licenses, tenerncnts. hereditaments and
appurtenances now or hereafter belonging or pertaining to the real propert; and all proceeds and
products derived therefrom whether now owned or hereafter acquired.

GRANTING CLAUSE B
IMPROVEMENTS, FIXTURES, EQUIPMENT
PERSONAL PROPERTY

All buildings, equipment, (including Mortgagor's interest in any lease of such
equipment), fixtures, improvements, building supplies and materials and personal property now
or hereafter attached to, located in, placed in or necessary to the use, operation or maintenance of
the improvements on the Premises including, but without being limited to, all machinery,
fittings, fixtures, apparatus, equipment or articles used to supply heating, gas, electricity, air
conditioning, water, light, waste disposal, power, refrigeration, ventilation, and fire and sprinkler
protection, as well as all elevators, escalators, overhead cranes, hoists and assists, and the like,
and all furnishings, supplies, draperies, maintenance and repair equipment, window and
structural cleaning rigs and equipment, floor coverings, appliances, screens, storm windows,
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blinds, awnings, shrubbery and plants (it being understood that the enumeration of specific
articles of property shall in no way be held to exclude items of property not specifically
enumerated), as well as renewals, replacements, proceeds, additions, accessories, increases,
parts, fittings, insurance payments, awards and substitutes thereof, together with all interest of
Mortgagor in any such items hereafter acquired, and all personal property which by the terms of
any lease shall become the property of Mortgagor at the termination of such lease, all of which
personal property mentioned herein shall be deemed fixtures and accessory to the freehold and a
part of the realty and not severable in whole or in part without material injury to the Premises,
but excluding therefrom the removable personal property owned by tenants in the Premises.

GRANTING CLAUSE C
RENTS, LEASES AND PROFITS

All rerts; issues, income, revenue, receipts, fees, and profits now due or which may
hereafter becomc ne under or by virtue of and together with all right, title and interest of
Mortgagor in and to-ary l=ase, license, sublease, contract or other kind of occupancy agreement,
whether written or verbal, for the use or occupancy of the Premises or any part thereof together
with all security therefor and-all monies payable thereunder, including, without limitation, tenant
security deposits, and all books and records which contain information pertaining to payments
made thereunder and security therefor, subject, however, to the conditional permission herein
given to Mortgagor to collect the retits) income and other normal income benefits arising under
any agreements. Mortgagee shall have thedight, not as a limitation or condition hereof but as a
personal covenant available only to Mortgegee,-at any time and from time to time, to notify any
lessee of the rights of Mortgagee hereunder.

Together with all right, title and interest of Morégagor in and to any and all contracts for
sale and purchase of all or any part of the property desctibed in Granting Clauses A, B and C
hereof, and any down payments, earnest money deposits or other sums paid or deposited in
connection therewith,

GRANTING CLAUSE D
JUDGMENTS, CONDEMNATION AWARDS,
INSURANCE PROCEEDS,

AND OTHER RIGHTS

All awards, compensation or settlement proceeds made by any governniental or other
lawful authorities for the threatened or actual taking or damaging by eminent donain of the
whole or any part of the Premises, including any awards for a temporary taking, change of grade
of streets or taking of access, together with all insurance proceeds resulting from a casualty to
any portion of the Premises; all rights and interests of Mortgagor against others, including
adjoining property owners, arising out of damage to the property including damage due to
environmental injury or release of hazardous substances.

2 MORIMD: 582012
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GRANTING CLAUSE E
LICENSES, PERMITS, EQUIPMENT LEASES
AND SERVICE AGREEMENTS

All right, title and interest of Mortgagor in and to any licenses, permits, regulatory
approvals, government authorizations, franchise agreements and equipment or chattel leases,
service contracts or agreements, tradenames, general intangibles, any and all other intangibles
and all proceeds therefrom, arising from, issued in connection with or in any way related to the
use, occupancy, operation, maintenance or security of the Premises, together with all
replacements, additions, substitutions and renewals thereof, which may be assigned pursuant to
agreement or law.

GRANTING CLAUSE F
PROCEEDS

All sale proceeds. refinancing proceeds or other proceeds, including deposits and down
payments derived from’ s relating to the property described in Granting Clauses A through E
above.

AND MORTGAGOR for Mortgagor, Mortgagor's heirs, administrators, personal representatives,
successors and assigns, covenants withMortgagee, its successors and assigns, that Mortgagor is
lawfully seized of the Premises and has gcod right to sell and convey the same; that the Premises
are free from all encumbrances except as/may be set forth in Exhibit "B" attached hereto and
made a part hereof (hereinafter referred to as/the "Permitted Encumbrances") and as set forth in
the ALTA Loan Policy of Title Insurance (the " Title Policy") to be issued to Mortgagee and
insuring the first lien position of this Mortgage; that M artgagee, its successors and assigns, shall
quietly enjoy and possess the Premises; and that Meitgagor, its successors and assigns, will
WARRANT AND DEFEND the title to the same agaizst all lawful claims not specifically
excepted in this Mortgage.

TO HAVE AND TO HOLD THE SAME, together with e possession and right of
possession of the Premises, unto Mortgagee, its successors and assigus, forever,

PROVIDED NEVERTHELESS, that if Mortgagor, Mortgagor's hzirs administrators,
personal representatives, successors or assigns, shall pay to Mortgagee, its successors or assigns,
the sum of Two Million FEight Hundred Twenty-five Thousand and 00/i00 Dollars
($2,825,000.00), according to the terms of that certain Promissory Note in said princida! amount
(hereinafter referred to as the "Note") of even date herewith executed by Mortgagor and payable
to Mortgagee, the terms and conditions of which are incorporated herein by reference (including
the maturity date of such Note which is April 1, 2019) and made a part hereof, together with any
extensions, modifications, substitutions, replacements, consolidations or renewals thereof, due
and payable with interest thereon as provided therein, the balance of said principal sum together
with interest thereon being due and payable, and shall repay to Mortgagee, its successors or
assigns, at the times demanded and with interest thereon at the same rate specified in the Note,
all sums advanced in protecting the lien of this Mortgage, in payment of taxes on the Premises,
in payment of insurance premiums covering improvements thereon, in payment of principal and
interest on prior liens, in payment of expenses and attorneys' fees herein provided for and all
sums advanced for any other purpose authorized herein (the Note and all such sums, together
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with interest thereon, and premium, if any, being hereinafter collectively referred to as the
"Indebtedness"), and shall keep and perform all of the covenants and agreements herein
contained, then this Mortgage shall become null and void, and shall be released at Mortgagor's
expense.

AND IT IS FURTHER COVENANTED AND AGREED AS FOLLOWS:

ARTICLE 1
GENERAL REPRESENTATIONS AND WARRANTIES

SECTION 1.1 REPRESENTATIONS AND WARRANTIES. Mortgagor represents
and warraptsto Mortgagee, its successors and assigns, that, as of the date hereof:

@ . Mortgagor is a general partnership duly organized, validly existing and in
good steriding under the laws of the State of Illinois, has been duly qualified to do
business in the State of Illinois and has all requisite partnership power and authority to
own and opetraie/the Premises, to enter into the Note, this Mortgage, that certain
Assignment of Leases-and Rents of a contemporancous date herewith (the "Assignment
of Leases"), from Merigagor to Mortgagee, that certain Hazardous Materials or Wastes
Indemnity Agreement of even date herewith (the "Indemnity Agreement"), and any other
document securing the Nuts, ) to execute all other documents relating to the loan
evidenced by the Note (the "Lian") and make all representations, warranties and
covenants contained in such docuinzntation. The Note, this Mortgage, the Assignment of
Leases, the Indemnity Agreement, ali UCC Financing Statements and all other
documents, instruments and agreements releting to any of them or evidencing or securing
the Loan are herein referred to as the "Loait ocuments." Mortgagor has the power and
authority to borrow the monies and otherwis< dssume and perform as contemplated
hereunder and under all documents relating to/of executed in connection with the
Indebtedness, and is in compliance with all laws, regulations, ordinances and orders of
public authorities applicable to it.

(b)  Neither the borrowing of the monies nor the execufion and delivery of the
Loan Documents nor the performance of the provisions of ‘the agreements therein
contained on the part of Mortgagor will contravene, violate or constitutr: a default under
the Agreement of Partnership of Mortgagor, or any agreement with’ thié- partners of
Mortgagor, or any creditors of Mortgagor, or any law, ordinance, governmental
regulation, agreement or indenture to which Mortgagor is a party or by which Mortgagor
or Mortgagor's properties are bound.

(¢)  There are no (i) bankruptcy proceedings involving Mortgagor and none is
contemplated; (i) dissolution ~ proceedings involving Mortgagor and none is
contemplated; (iii) unsatisfied judgments of record against Mortgagor; or (iv) tax liens
filed against Mortgagor.

(d)  The Loan Documents have been duly executed and delivered by
Mortgagor and constitute the legal, valid and binding obligations of Mortgagor,
enforceable in accordance with their terms.

4 MORIMD»:382012
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(¢)  There are no judgments, suits, actions or proceedings at law or in equity or
by or before any governmental instrumentality or agency now pending against or, to the
best of Mortgagor's knowledge, threatened against Mortgagor or its properties, or both,
nor has any judgment, decree or order been issued against Mortgagor or its properties, or
both, which would have a material adverse effect on the Premises or the financial
condition of Mortgagor or Mortgagor’s properties.

(H No consent or approval of any regulatory authority having jurisdiction
over Mortgagor is necessary or required by law as a prerequisite to the execution,
delivery and performance of the terms of the Loan Documents.

(g8 To Mortgagor’s actual knowledge Mortgagor is not, as of the date hereof,
and Murtgagor has received no written notice that Mortgagor is, in default in the payment
or perfhrraance of any of Mortgagor's obligations in connection with borrowed money or
any othei maior obligation.

(h)  Tne Premises is free from any mechanics' or materialmen’s liens or claims.
There has been no laber or materials furnished to the Premises that has not been paid for
in full.

(1) Mortgagor 1ias no notice, information or knowledge of any change
contemplated in any applicable iaw.-ordinance, regulation, or restriction, or any judicial,
administrative, governmental or {uasi-governmental action, or any action by adjacent
land owners, or natural or artificial condition existing upon the Premises which would
limit, restrict, or prevent the contemplated o intended use and purpose of the Premises.

() There is no pending condemnatics or similar proceeding affecting the
Premises, or any portion thereof, nor to the besi «riowledge of Mortgagor, is any such
action being presently contemplated.

(k) No part of the Premises is being used “for agricultural purposes
or being used for a personal residence by Mortgagor or any partnei of Mortgagor.

(D The Premises is undamaged by fire, windstorm, or other ci sualty.

(m) The Premises complies with all zoning ordinances,” znergy and
environmental codes, building and use restrictions and codes, and any requirethents with
respect to licenses, permits and agreements necessary for the lawful use and operation of
the Premises.

(m)  The heating, electrical, sanitary sewer plumbing, storm sewer plumbing,
potable water plumbing and other building equipment, fixtures and fittings in the existing
improvements on the Premises are in good condition and working order, are adequate in
quantity and quality for normal and usual use, and are fit for the purposes intended and
the use contemplated.

(0)  The Premises is covered by a tax parcel(s) which pertain to the Premises

only and not to any property which is not subject to this Mortgage.

5 MORIMD-582012
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(p)  The Premises is improved with a ten (10)-story office building and related
parking and has frontage on, and direct access for ingress and egress to a publicly
dedicated street known as West Van Buren Street.

(@)  Mortgagor has good and clear record and marketable title in fee to such of
the Premises as is real property, subject to no liens, encumbrances or restrictions other
than Permitted Encumbrances.

SECTION 1.2 CONTINUING OBLIGATION. Mortgagor further warrants and
represents that all statements made hercunder are true and correct and that all financial
statements, data and other information provided to Mortgagee by Mortgagor relating to or
provided ir‘connection with this transaction has not and does not contain any statement which, at
the time and.in the light of the circumstances under which it was made, would be false or
misleading with espect to any material fact, or would omit any material fact necessary in order
to make any sucii stetement contained therein not false or misleading in any material respect, and
since such statement; data or information was provided there has been no material change thereto
or to the financial condition of Mortgagor. Should Mortgagor subsequently obtain knowledge
that any such representation was or is untrue, Mortgagor shall immediately notify Mortgagee as
to the untrue nature of said representation and agrees, to the extent possible, to take action as
may be necessary to cause such representation to become true.

ARTICLE 2
COVENANTs AND AGREEMENTS

Mortgagor covenants and agrees for the tenzfit of Mortgagee, its successors and assigns,
as follows:

SECTION 2.1 PAYMENT _OF INDEBXEZDNESS; OBSERVANCE OF
COVENANTS. Mortgagor will duly and punctually pay each and every installment of
principal, premium, if any, and interest on the Note, all deposits required herein, and all other
Indebtedness secured hereby, as and when the same shall becorme due, and shall duly and
punctually perform and observe all of the covenants, agreements” ind provisions contained
herein, in the Note and any other instrument given as security for the payment of the Note as
such instrument may be amended, modified, restated and in effect from time (o time.

SECTION 2.2 MAINTENANCE; REPAIRS. Mortgagor agrees that it"wiil keep and
maintain the Premises in good, first class condition, repair and operating condition free from any
waste or misuse, and will comply with all requirements of law, municipal ordinances and
regulations, restrictions and covenants affecting the Premises and their use, and will promptly
repair or restore any buildings, improvements or structures now or hereafter on the Premises,
which may become damaged or destroyed, to their condition prior to any such damage or
destruction. Mortgagor further agrees that without the prior written consent of Mortgagee, it will
not remove or expand any improvements on the Premises, erect any new improvements or make
any material alterations in any improvements which will aiter the basic structure, adversely affect
the market value or change the existing architectural character of the Premises, and agrees that
any other buildings, structures and improvements now or hereafter constructed on or in the
Premises or repairs made to the Premises shall be completed in a good and workmanlike manner,
in accordance with all applicable governmental laws, regulations, requirements and permits and
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in accordance with plans and specifications previously delivered to and approved in advance in
writing by Mortgagee. Mortgagor agrees not to acquiesce in any rezoning classification,
modification or restriction affecting the Premises without the written consent of Mortgagee.
Mortgagor agrees that it will not abandon or vacate the Premises. Mortgagor agrees that it will
provide, improve, grade, surface and thereafter maintain, clean, repair and adequately light all
parking areas within the Premises, together with any sidewalks, aisles, streets, driveways and
curb cuts and sufficient paved areas for ingress and right-of-way to and from the adjacent public
thoroughfare necessary or desirable for the use thereof and maintain all landscaping thereon.
Mortgagor shall obtain and at all times keep in full force and effect such governmental approvals
as may be necessary to comply with all governmental requirements relating to Mortgagor and the
Premises.

SECTiON 2.3 PAYMENT OF OPERATING COSTS; LIENS AND OTHER
INDEBTEDN¥SE.  Mortgagor agrees that it will pay all operating costs and expenses of the
Premises; keep <he Premises free from mechanics' liens, materialmen's liens, judgment liens and
other liens, executions attachments or levies (hereinafter collectively referred to as "Liens"); and
will pay when due all permitied indebtedness which may be secured by a mortgage, lien or
charge on the Premises, wheingr nrior to, subordinate to or of equal priority with the lien hereof,
and upon request will exhibit ta'Mortgagee satisfactory evidence of such payment and discharge.

SECTION 2.4 PAYMENT OF IMPOSITIONS. Mortgagor will pay when due and
before any penalty or interest attaches Lesause of delinquency in payment, all taxes, installments
of assessments, water charges, sewer charges, and other fees, taxes, charges and assessments of
every kind and nature whatsoever assessed or charged against or constituting a lien on the
Premises or any interest therein or the Indebtedness (hereinafter collectively referred to as the
"Impositions"); and will upon demand furnish to Morigagee proof of the payment of any such
Impositions. In the event of a court decree or an €nastment after the date hereof by any
legislative authority of any law imposing upon mortgagecs the nayment of the whole or any part
of the Impositions herein required to be paid by Mortgagor, or shanging in any way the laws
relating to the taxation of mortgages or debts secured by mortgazes or a mortgagee's interest in
mortgaged premises, so as to impose such Imposition on Mortgazee or on the interest of
Mortgagee in the Premises, then, in any such event, Mortgagor shall bear and pay the full
amount of such Imposition, provided that if for any reason payment by Morigagor of any such
Imposition would be unlawful, or if the payment thereof would constitute usury or render the
Indebtedness wholly or partially usurious, Mortgagee, at its option, may declare‘the whole sum
secured by this Mortgage with interest thereon to be immediately due and payabiz, without
prepayment fee, or Mortgagee, at its option, may pay that amount or portion of such imposition
as renders the Indebtedness unlawful or usurious, in which event Mortgagor shall concurrently
therewith pay the remaining lawful and non-usurious portion or balance of said Imposition.

SECTION 2.5 CONTEST OF LIENS AND IMPOSITIONS. Mortgagor shall not be
required to pay, discharge or remove any Liens or Impositions so long as Mortgagor shall in
good faith contest the same or the validity thereof, by appropriate legal proceedings which shall
operate to prevent the collection of the Liens or Impositions so contested and the sale of the
Premises, or any part thereof to satisfy the same, provided that Mortgagor shall, prior to any such
contest, have given such security as may be demanded by Mortgagee to ensure such payments
and prevent any sale or forfeiture of the Premises by reason of such nonpayment. Any such
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contest shall be prosecuted in accordance with the laws and rules pertaining to such contests and
in all events with due diligence and Mortgagor shall promptly after final determination thereof
pay the amount of any such Liens or Impositions so determined, together with all interest and
penalties, which may be payable in connection therewith. Notwithstanding the provisions of this
Section, Mortgagor shall (and if Mortgagor shall fail so to do, Mortgagee, may but shall not be
required to) pay any such Liens or Impositions notwithstanding such contest if, in the opinion of
Mortgagee, the Premises shall be in jeopardy or in danger of being forfeited or foreclosed.

SECTION 2.6 PROTECTION OF SECURITY. Mortgagor agrees to promptly notify
Mortgagee of and appear in and defend any suit, action or proceeding that affects the value of the
Premises, the Indebtedness or the rights or interest of Mortgagee hereunder. Mortgagee may
elect to appear in or defend any such action or proceeding and Mortgagor agrees to indemnify
and reimbursc Mortgagee from any and all loss, damage, expense or cost arising out of or
incurred in coanestion with any such suit, action or proceeding, including, without limitation,
costs of evidence ¢ ‘itle and attorneys' fees.

SECTION 2.7 “ANNUAL STATEMENTS. Within ninety (90) days after the end of
each of its fiscal years durirg the term of this Mortgage, Mortgagor, and any successor to the
interest of Mortgagor in the ‘’remises, will funish to Mortgagee annual certified financial
statements of Mortgagor or such <uccessor and of any guarantor of the Loan and annual certified
operating statements of the Premists.’ which shall include all relevant financial information
showing at a minimum, but shall nol e limited to, gross income (itemized as to source),
operating expenses (itemized), depreciaticn charges, and net income before and after federal
income taxes and such additional information'as Mortgagee may from time to time request. The
financial statements and the operating statements shall be certified by the general partners of
Mortgagor. Both the financial and operating staiein<nts shall be prepared at the expense of
Mortgagor. All of the above required statements shall 0 prepared in reasonable detail, conform
to generally accepted accounting principles, and be-satisfactory in form and content to
Mortgagee. Mortgagor or any successor Mortgagor, if the F'remises is conveyed pursuant to a
transfer permitted by Mortgagee, shall provide (a)as to a corporate entity, such entity shall
submit annual audited financial statements of the corporation and-any supplemental schedules
provided stockholders or officers, (b) as to an individual(s), such individual(s) shall, upon
request from Mortgagee, submit annual statements certified by eachi irdividual or by an
independent certified public accountant in good standing and shall include a halazice sheet and a
profit and loss statement, and (c) as to a partnership, trust entity or limited liability company, the
partnership, trust or limited liability company shall submit annual reports cetiticd by an
authorized partner, trustee or member, Mortgagor covenants that it shall keep true and accurate
records of the operation of the Premises. In the event Mortgagor fails to furnish any of the
statements as required herein or upon an Event of Default, as herein defined, Mortgagee may
cause an audit to be made of the respective books and records at the sole cost and expense of
Mortgagor. Mortgagee also shall have the right to examine at their place of safekeeping all
books, accounts and records relating to the operation of the Premises, to make copies or abstracts
therefrom and to discuss the affairs, finances or accounts with the partners and employees of
Mortgagor and Mortgagor's accountants. Said examination shall be at Mortgagee's expense
unless an Event of Default has occurred or Mortgagor's statements are found to contain
significant discrepancies, in which case the examination shall be at Mortgagor's expense.
Mortgagor shall also furnish a rent roll in form acceptable to Mortgagee of all tenants having
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leases on the Premises on an annual basis along with the operating statements provided for above
or at such other times as requested by Mortgagee from time to time.

SECTION 2.8 ADDITIONAL ASSURANCES. Mortgagor agrees upon request by
Mortgagee to execute and deliver further instruments, financing statements and/or continuation
statements under the Uniform Commercial Code and assurances and will do such further acts as
may be reasonably necessary or proper to carry out more effectively the purposes of this
Mortgage and without limiting the foregoing, to make subject to the lien hereof any property
agreed to be subjected hereto or covered by the granting clauses hereof, or intended so to be.
Mortgagor agrees to pay any recording fees, filing fees, stamp taxes or other charges arising out
of or incident to the filing, the issuance and delivery of the Note, the filing or recording of this
Mortgage <nd the Assignment of Leases or the delivery filing and recording of such further
assurances an< instruments as may be required pursuant to the terms of this Section.

SECTICN 29 DUE ON SALE OR MORTGAGING, ETC. In the event that without
the written consent i Mortgagee being first obtained: (a) Mortgagor, or any successor, sells,
conveys, transfers, Icases (except as otherwise permitted by this Mortgage or the
Loan Documents), further maitgages, changes the form of ownership, or encumbers or disposes
of the Premises, or any part theceof. or any interest therein, or agrees so to do; or (b) any shares
of corporate stock or ownership (interest in Mortgagor, or any successor, are sold, conveyed,
transferred, pledged or encumbered cr there is an agreement so to do; or (c) any partnership, trust
(either beneficiary or trustee interest), Goiporate or member ownership interest in Mortgagor is
sold, transferred, conveyed, pledged or encumbered or there is an agreement to do so; or (d) any
partnership, trust, corporate or member ownership interest in any general partner or member of
Mortgagor is sold, conveyed, transferred, pledged or encumbered or there is an agreement so to
do; whether any such event described in (a), (b), (c);0r'( d) above is voluntary, involuntary or by
operation of law, then at Mortgagee's sole option, Mortgagee may declare the Indebtedness
immediately due and payable in full and cail for paymest of the same at once, together with the
prepayment fee then in effect under the terms of the Note. in the event that Mortgagor or any
permitted subsequent owner of the Premises is a partnership or(iimnited partnership or limited
liability partnership, trust, a privately held corporation or limited liabitity company, a transfer of
a general partnership, beneficial interest, stock interest or interest of a 1ember, as applicable,
shall constitute a transfer or conveyance for purposes of this Section 2.9. Zii-the event of the
death or dissolution of a general partner, beneficiary, trustee, stockholde: o member of
Mortgagor, such death or dissolution shall constitute a transfer of such interest. “i the event of
such death, Mortgagor shall deliver notice thereof to Mortgagee within thirty (30)-days and
Mortgagor shall within ninety (90) days of such death or prior to any distribution of any assets to
any devisee, heir, or other beneficiary, whichever is sooner, provide a replacement general
partner, beneficiary, trustee, stockholder or member for acceptance by Mortgagee. If such
replacement is acceptable to Mortgagee, such transfer shall be permitted without a transfer fee or
change in the Loan terms. Dissolution of a guarantor of the Loan shall accelerate the maturity of
the Loan. Death of a guarantor of the Loan shall accelerate the maturity of the Loan unless
within thirty (30) days of such death, notice thereof is provided to Mortgagee and a substitute
guarantor, acceptable to Mortgagee in its sole discretion, is provided within one (1) year of such
death or prior to any distribution of assets to any devisee, heir or other beneficiary, whichever is
sooner. In the event Mortgagor shall request the consent of Mortgagee in accordance with this
Section 2.9, Mortgagor shall deliver a written request to Mortgagee together with (i) a review fee
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of Five Hundred and 00/100 Dollars ($500.00) and (ii) complete information regarding such
conveyance or encumbrance (including complete information concerning the person or entity to
acquire the interest conveyed). Mortgagee shall be allowed thirty (30) days after receipt of all
requested information for evaluation of such request. In the event that such request is not
approved within such thirty (30) day period, it shall be deemed not approved. If such a
conveyance or encumbrance is approved, Mortgagor shall pay to Mortgagee a processing fee in
the amount of Three Thousand and 00/100 Dollars ($3,000.00) to compensate Mortgagee for
processing the request along with a good faith deposit which shall be returned to Mortgagor upon
completion of the transaction. Approval may be conditioned upon payment of a one percent
(1%) of the outstanding principal balance of the Loan as a transfer fee and such medification of
the Loan terms, interest rate and maturity date as determined by Mortgagee in its sole discretion.
Consent 25.t¢ any one transaction shall not be deemed to be a waiver of the right to require
consent to futire or successive transactions. If Mortgagor requests consent to a transfer or
encumbrance vt first Loan Year (as defined in the Note) and Mortgagee approves such
request, the transier fee shall be increased to two percent (2%) of the then outstanding principal
balance of the Loan.

Notwithstanding the above, Mortgagee shall permit, without Mortgagee's consent, so
long as the guarantors under {he gnaranty executed and delivered to Mortgagee of even date
herewith remain liable, transfers ‘of the ownership interests in the general partners comprising
Mortgagor to (i) other owners of sicli ownership interests, (i) trusts for the benefit of such
owners and/or their family members, ‘and (iii) any other party or entity which is directly or
indirectly controlling, controlled by or under common control or affiliated with such transferring
OWReET.

SECTION 2.10 SECONDARY FINANZE{G.  Notwithstanding the foregoing,
Mortgagee will consent to the encumbrance of the Privises by a secondary lien ("Permitted
Subordinate Lien") securing indebtedness ("Permitted-Suberdinated Debt") provided that a
request is made in writing accompanied by a review fee of Five Hradred Dollars ($500.00) and:

(@)  The instruments (the "Subordinate Loan Dsciments") evidencing such
Permitted Subordinate Lien and Permitted Subordinated Debt-shall be delivered to
Mortgagee for its approval at least thirty (30} days prior to their excecution.

(b)  The Subordinate Loan Documents shall by their terms in-all respects be
subject, subordinate and inferior in lien, right and claim to all liens securing the
Indebledness, including but not limited to the lien of this Mortgage and the'licn of the
Assignment of Leases and the rights of Mortgagee thereunder, whether present or future
rights, and to the rights of all tenants of the Premises, and the Subordinate Loan
Documents shall specifically so provide. At the request of Mortgagee, the holder of the
Permitted Subordinate Lien (the "Subordinate Lender") shall execute a subordination
agreement in form and content acceptable to Mortgagee.

(¢)  No Event of Default shall have occurred and be continuing under the
terms of the Loan Documents,

(d)  For the six (6) month period immediately preceding the date of the
proposed encumbrance, the Net Income from the Premises as certified by Mortgagor
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based upon effective rents and with income and expenses calculated on an annualized
basis shall equal or exceed one hundred twenty-five percent (125%) of the combined debt
service on all loans on the Premises.

(e) Subordinate Lender shall be obligated to provide Mortgagee with written
notice of any defauits under the Secondary Loan Documents together with an opportunity
to cure such defaults, at the sole option of Mortgagee. Mortgagee shall be given a ten
(10) day grace period beyond any grace period provided to Mortgagor.

(H The payments on the Permitted Subordinated Debt shall be at a fixed rate
with fixed payments throughout the term thereof and there shall be no accrual of interest
thercon.

g Mortgagee shall not be obligated to provide estoppel letters or notices of
any kind.io toe Subordinate Lender.

(h)  Corsent to a particular secondary financing shall not be deemed to be a
waiver of the riglit of Mortgagee to require consent to future financing.

(i) Mortgagee snall receive a processing fee of Three Thousand Dollars
($3,000) and Mortgagor sialpay all fees and expenses (including attorneys' fees) in
connection with such request. (/I the request is approved the Five Hundred Dollar ($500)
review fee will be credited to this fez)

() Mortgagee shall receive-a:appraisal of the Premises satisfactory to it,
which shows sufficient value, exclusive of chattels, so that the total of all loans secured
by the Premises does not exceed seventy-five perzent (75%) of such appraised value.

(k)  Mortgagee shall be put to no expense i1 connection with such secondary
financing and Mortgagor shall pay all costs and expenses, including Mortgagee's
attorneys' fees and related costs.

For the purposes of secondary financing the term "Net Income" for any period shall mean the
aggregate rent, receipts and other revenues which shall have accrued to the Fenefit of the owner
of the Premises during such period from bona fide arms-length tenants in actusi sossession of
space in the Premises (based upon the then current certified rent roll), less the-sum of all
operaling expenses, maintenance costs, management fees, insurance premiums, reai-eitate taxes
and assessments and other costs, expenses and expenditures (including required capital
expenditures) attributable to ownership of the Premises (other than the payment of principal and
interest upon the Premises, depreciation or other noncash charges and income taxes) accrued
during such period.

SECTION 2.11 MAINTENANCE OF EXISTENCE. Mortgagor agrees to maintain
its domestication as a general partnership under the laws of the State of [llinois, and not to re-
domesticate, dissolve, liquidate, wind-up, consolidate or merge during the term hereof, without
the prior written consent of the Mortgagee.
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ARTICLE 3
INSURANCE AND ESCROWS

SECTION 3.1 INSURANCE. During the term of this Mortgage, Mortgagor shall
obtain and keep in full force and effect at its sole cost and expense the following insurance:

(a)  Insurance against loss by fire, lightning and risk customarily covered by
standard extended coverage endorsement, including the cost of debris removal, together
with a vandalism and malicious mischief endorsement, sprinkler leakage endorsement,
such perils endorsements as determined by Mortgagee, all in the amount of not less than
full replacement cost without deduction for depreciation of the improvements, (as shown
in_*ie, appraisal submitted to and approved by Mortgagee), and an agreed-amount
endorsement, a replacement cost endorsement and a waiver of subrogation endorsement;

(W+.~ - Broad Form Boiler and Machinery Insurance on all equipment and
pressure fired vehicles or apparatus located on the Premises, and providing for full repair
and replacement cost coverage;

(c)  Flood fusurance in the maximum amount available at any time during the
term of this Mortgage tha! th: Premises are designated as lying within a flood plain as
defined by the Federal Insurarice Administration;

(d)  Loss of Rents and/cx Business Interruption Insurance covering risk of loss
duc to the occurrence of hazards (insured against under the policies required in
Subsections (a), (b) and (c) hereof in an"amount equal to: (i) rental for a twelve (12)
month period, plus (ii) real estate taxes, spesial assessments, insurance premiums and
other expenses required to be paid by the tenants-under each lease of the Premises for
such twelve (12) month period.

(¢)  Comprehensive General Public LiabilityInsurance covering the legal
liability of Mortgagor against claims for bodily injury, desth or property damage
occurring on, in or about the Premises in such minimuri ariounts and with such
minimum limits as Mortgagee may reasonably require;

(f)  Builders Risk Insurance and Worker's Compensation liistiance during the
making of any alterations or improvements to the Premises; and

(g)  Such other forms of insurance as Mortgagee may require or as may be
required by law.

In addition, Mortgagee is to be furnished with such engineering data as it may require
regarding the risk of earthquake or sinkhole damage to the Premises. If Mortgagee shall
determine in its sole opinion that there is a material earthquake or sinkhole risk, or if insurance
against earthquake or sinkhole is required by law, Mortgagor will provide earthquake or sinkhole
insurance. Insurance policies shall be written on forms and with insurance companies which are
satisfactory to Mortgagee, shall name as the insured parties Mortgagor and Mortgagee, as their
interests may appear, shall be in amounts sufficient to prevent Mortgagor from becoming a co-
insurer of any loss thereunder, and shall bear a satisfactory mortgagee clause in favor of
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Mortgagee with loss proceeds under any such policies to be made payable to Mortgagee. All
required policies of insurance together with evidence of the payment of current premiums
therefor shall be delivered to Mortgagee and shall provide that Mortgagee shall receive at least
thirty (30) days’ advance written notice prior to cancellation, amendment or termination of any
such policy of insurance. Mortgagor shall, within ten (10) days prior to the expiration of any
such policy, deliver evidence acceptable to Mortgagee in its sole Jjudgment, verifying the renewal
of such insurance together with evidence of the payment of current premiums therefor.
Mortgagor shall at its expense furnish on renewal of insurance policies or upon request of
Mortgagee evidence of the replacement value of the improvements on the Premises in form
satisfactory to Mortgagee. Insurance coverage must at all times be maintained in proper
relationship to such replacement value and must always provide for agreed amount coverage.
Notwithstzading anything contained herein to the contrary, if Mortgagor currently has a blanket
policy of insurance that satisfies the coverages required hereunder for the Premises, Mortgagee
will accept a'ccriified or conformed copy of the blanket policy together with an original
Certificate of Insuraxce naming Mortgagee as mortgagee of the Premises.

In the event of forzclosure of this Mortgage or acquisition of the Premises by Mortgagee,
all such policies and any groceeds payable therefrom, whether payable before or after a
foreclosure sale, or during the period of redemption, if any, shall become the absolute property of
Mortgagee to be utilized at its distretion. In the event of foreclosure or the failure to obtain and
keep any required insurance, Mortgagor empowers Mortgagee to effect insurance upon the
Premises at Mortgagor's expense and o1 ihe benefit of Mortgagee in the amounts and types
aforesaid for a period of time covering the time lapse of insurance including lapse during
redemption from foreclosure sale, and if necessary, to cancel any or all existing insurance
policies. Mortgagor agrees to furnish Mortgagee-<epies of all inspection reports and insurance
recommendations received by Mortgagor from any iusuer. Mortgagee makes no representations
that the above insurance requirements are adequate protection for a prudent mortgagor.

SECTION 3.2 ESCROWS. Mortgagor shall deposit with Mortgagee, or at Mortgagee's
request, with its servicing agent, on the first day of each and every month, commencing with the
date the first payment of interest and/or principal and interest’ shall become due on the
Indebtedness, a deposit to pay the Impositions and insurance premiums (‘ereinafter collectively
referred to as the "Charges") in an amount equal to:

(@)  One-twelfth (1/12th) of the annual Impositions next to become due upon
the Premises; provided that, with the first such deposit, there shall be (derasited in
addition an amount as estimated by Mortgagee which, when added to monthly deposits to
be made thereafter as provided for herein, shall assure to Mortgagee's satisfaction that
there will be sufficient funds on deposit to pay the Impositions as they come due; plus

(b)  One-twelfth (1/12th) of the annual premiums on each policy of insurance
required to be maintained hereunder; provided that with the first such deposit there shail
be deposited, in addition, an amount equal to one-twelfth (1/12th) of such annual
insurance premiums multiplied by the number of months elapsed between the date
premiums on each policy were last paid to and including the date of deposit; provided
that the amount of such deposits shall be based upon Mortgagee's estimate as to the
amount of Impositions and insurance premiums next to be payable and may require that
the full amount of such payment will be available to Mortgagee at least one month in
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advance of the duc date. Mortgagee will, upon timely presentation to Mortgagee by
Mortgagor of the bills therefor, pay the Charges from such deposits. Mortgagor agrees to
cooperate and assist in obtaining of tax bills when requested by Mortgagee. In the event
the deposits on hand shall not be sufficient to pay all of the estimated Charges when the
same shall become due from time to time, or the prior deposits shall be less than the
currently estimated monthly amounts, then Mortgagor shall immediately pay to
Mortgagee on demand any amount necessary to make up the deficiency. The excess of
any such deposits shall be credited towards subsequent Charges.

If an Event of Default shall occur under the terms of this Mortgage, Mortgagee may, at its
option, without being required so to do, apply any deposits on hand to the payment of Charges
whether th<n due or not or to the Indebtedness, in such order and manner as Mortgagee may
clect. When e Indebtedness has been fully paid any remaining deposits shall be returned to
Mortgagor as its/nferest may appear. All deposits are hereby pledged as additional security for
the Indebtedness, siii! be held for the purposes for which made as herein provided, may be held
by Mortgagee or its seivising agent and may be commingled with other funds of Mortgagee, or
its servicing agent, shall bz held without allowance of interest thereon and without fiduciary
responsibility on the part of Ivinrtgagee or its agents and shall not be subject to the direction or
control of Mortgagor. Neither'Mortgagee nor its servicing agent shall be liable for any act or
omission made or taken in good f¢ith.’ In making any payments, Mortgagee or its servicing agent
may rely on any statement, bill or estimate procured from or issued by the payee without inquiry
into the validity or accuracy of the same.” 1{ the taxes shown in the tax statement shall be levied
on property more extensive than the Prem.ses; Mortgagee shall be under no duty to seek a tax
division or apportionment of the tax bill, and any nayment of taxes based on a larger parcel shall
be paid by Mortgagor, the deposits to be made heréunder shall be based on the larger tax parcel
and Mortgagor shall expeditiously cause a tax subdivision to be made.

ARTICLE 4
UNIFORM COMMERCIAL CODE

SECTION 4.1 SECURITY AGREEMENT. This Mortgage shall constitute a security
agreement as defined in the Uniform Commercial Code in effect in tlic. State of Ilinois, as
amended from time to time (hereinafter referred to as the "Code"), and Mortzagor hereby grants
to Mortgagee a security interest within the meaning of the Code in favor of Miecigagee on the
Improvements, Fixtures, Equipment and Personal Property, the Rents, Leases dpnd Profits, the
Judgments, Condemnation Awards and Insurance Proceeds and other rights, and the Ticenses,
Permits, Equipment Leases and Service Agreements and the Proceeds described in Granting
Clauses B, C, D, E and F of this Mortgage (hereinafter referred to as the "Collateral”).

SECTION 4.2 FIXTURE FILING. As to those items of Collateral described in this
Mortgage that are, or are to become fixtures related to the real estate mortgaged herein, and all
products and proceeds thereof, it is intended as to those items that THIS MORTGAGE SHALL
BE EFFECTIVE AS A FINANCING STATEMENT FILED AS A FIXTURE FILING from the
date of its filing in the real estate records of the County where the Premises are situated. The
name of the record owner of said real estate is Mortgagor set forth in page one to this Mortgage.
Information concerning the security interest created by this instrument may be obtained from
Mortgagee, as secured party, at its address as set forth in page one of this Mortgage. The address
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of Mortgagor, as debtor, is as set forth in page one to this Mortgage. This document covers
goods which are or are to become fixtures. Mortgagor's Federal Identification Number is
36-3701468.

SECTION 4.3 REPRESENTATIONS AND AGREEMENTS. Mortgagor represents
and agrees: (a) Mortgagor is and will be the true and lawful owner of the Collateral, subject to
no liens, charges, security interest and encumbrances other than the lien hereof and the Permitted
Encumbrances; (b) the Collateral is to be used by Mortgagor solely for business purposes being
installed upon the Premises for Mortgagor's own use or as the equipment and furnishing leased
or furnished by Mortgagor, as landlord, to tenants of the Premises; (c) the Collateral will not be
removed from the Premises without the consent of Mortgagee except in accordance with
Section 4.4 hereof; (d) unless stated otherwise in this Mortgage the only persons having any
interest in theCollateral are Mortgagor and Mortgagee and no financing statement covering any
such property ‘and.any proceeds thereof is on file in any public office except pursuant hereto;
(e) the remedies’ of Mortgagee hereunder are cumulative and separate, and the exercise of any
one or more of the renicies provided for herein or under the Code shall not be construed as a
waiver of any of the otie. rights of Mortgagee including having such Collateral deemed part of
the realty upon any foreclosuro thereof; (f) if notice to any party of the intended disposition of
the Collateral is required by law in a particular instance, such notice shall be deemed
commercially reasonable if given at icast ten (10) days prior to such intended disposition and
may be given by advertisement in a newspaper aceepted for legal publications either separately
or as part of a notice given to foreclosep¢ real property or may be given by private notice if
such parties are known to Mortgagee; (g} Mortgagor will from time to time provide Mortgagee
on request with itemizations of all Collateral; (h) the filing of a financing statement pursuant to
the Code shall never impair the stated intention of tpis Mortgage that all Improvements, Fixtures,
Equipment and Personal Property described in Graniiog Clause B hereof are, and at all times and
for all purposes and in all proceedings both legal or equitatie shall be regarded as part of the real
property mortgaged hereunder irrespective of whether such itera-is physically attached to the real
property or any such item is referred to or reflected in a finaicing statement; (1) Mortgagor will
on demand deliver all financing statements and/or continuations ihat may from time to time be
required by Mortgagee to establish and perfect the priority of Mortgagee's security interest in
such Collateral and all costs, including recording fees, shall be paid by Maitgagor; (j) Mortgagor
shall give advance written notice of any proposed change in Mortgagor's nari€, address, state of
domestication, identity or structure and will execute and deliver to Mottgagee. prior to or
concurrently with such change all additional financing statements that Mortgagee riav require to
establish and perfect the priority of Mortgagee's security interest; (k) Mortgagor shall zenew and
pay all expenses of renewing the financing statement covering the Collateral in the event the
security interest in such Collateral will expire by reason of statutory law prior to the end of the
term of this Mortgage; and (1) Mortgagor specifically authorizes Mortgagee to file any of the
financing statements contemplated by this Mortgage without Mortgagor's signature.

Mortgagor does hereby consent to and approve of the filing of Financing Statements by
electronic or computer technology, and further, Mortgagor does hereby adopt as Mortgagor's
signature the electronic or computer generated typewritten signature of Mortgagor as if the same
were the original handwritten signature of Mortgagor.
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SECTION 4.4 MAINTENANCE OF PROPERTY. Subject to the provisions of this
Section, in any instance where Mortgagor in its discretion determines that any item subject to a
security interest under this Mortgage has become inadequate, obsolete, worn out, unsuitable,
undesirable or unnecessary for the operation of the Premises, Mortgagor may, at its expense,
remove and dispose of it and substitute and install other items not necessarily having the same
function, provided, that such removal and substitution shall be of comparable quality and shall
not impair the operating utility and unity of the Premises. All substitute items shall become a
part of the Premises and subject to the lien of this Mortgage. Any amounts received or allowed
Mortgagor upon the sale or other disposition of the removed items of property shall be applied
only against the cost of acquisition and installation of the substitute items. Nothing herein
contained shall be construed to prevent any tenant or subtenant from removing from the Premises
trade fixtu:es, furniture and equipment installed by tenant and removable by such tenant under
the terms of its iease, on the condition, however, that all damages to the Premises resulting from
or caused by the<emoval thereof be repaired at the sole cost of Mortgagor if such tenant shall fail
to so repair.

ARTICLE §
APPLIZ ATION OF INSURANCE AND AWARDS

—

SECTION 5.1 DAMAGY GR DESTRUCTION OF THE PREMISES. Mortgagor
will give Mortgagee prompt notice ¢f camage to or destruction of the Premises, and in case of
loss covered by policies of insurance, Morigagee (whether before or after foreclosure sale) 1s
hereby authorized at its option to settle and adjust any claim arising out of such policies and
collect and receipt for the proceeds payable taerefrom, provided, if Mortgagor is not in default
hereunder, Mortgagor may itself adjust and coliect for any losses arising out of a single
occurrence aggregating not in excess of Seventy-five flicusand and 00/100 Dollars (875,000.00).
If Mortgagee fails to assert claims against the insurance carzier, such failure shall not diminish or
impair Mortgagee's rights against Mortgagor. Any ¢xpenss-incurred by Mortgagee in the
adjustment and collection of insurance proceeds (including the cost of any independent appraisal
of the loss or damage on behalf of Mortgagee) shall be reimbursed ) Mortgagee first out of any
such insurance proceeds. The insurance proceeds or any part thereof shall be applied to
reduction of the Indebtedness or to the restoration or repair of the Piemises, the choice of
application to be solely at the discretion of Mortgagee. In the event Mortgzgee does not make
insurance proceeds available for restoration and applies the insurance proceeas-to pavment of the
Indebtedness no prepayment fee shall be due on the insurance proceeds so apmiied and the
monthly installment payments of principal and interest set forth in the Note shall be adjusted to
an amount sufficient to reamortize the then unpaid principal balance of the Note together with
interest in equal monthly installment payments over the then remaining portion of the original
amortization period. In the event Mortgagee does not make insurance proceeds available for
reconstruction of the Premises, Mortgagor shall have the right to prepay the Loan in full without
a prepayment fee within one hundred twenty (120) days of notice from Mortgagee stating such
insurance proceeds will not be made available for reconstruction.

Notwithstanding the provisions above, in the event of insured damage to the
improvements on the Premises, Mortgagee agrees to make insurance proceeds available to the
restoration or repair of the improvements on the Premises in accordance with the provisions of
Section 5.3 hereof provided satisfactory evidence is delivered to Mortgagee that: (a) the total
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cost of restoration and repair does not exceed twenty-five percent (25%) of the then outstanding
principal balance of the Note; (b) the damage or destruction does not occur in the final Loan
Year; and (c) all conditions of Section 5.3 have been met.

Notwithstanding anything to the contrary in this Section 5.1, Mortgagee will not make
insurance proceeds available for restoration or repair of the Premises during the final twelve (12)
months of the Loan.

SECTION 5.2 CONDEMNATION. Mortgagor will give Mortgagee prompt notice of
any action, actual or threatened, in condemnation or eminent domain and hereby assigns,
transfers, and sets over to Mortgagee the entire proceeds of any award or claim for damages for
all or any<part of the Premises taken or damaged under the power of eminent domain or
condemnatior”{herein referred to as Condemnation), Mortgagee being hereby authorized to
intervene in ar.y s1ch action and to collect and receive from the condemning authorities and give
proper receipts” andl-acquittances for such proceeds. Mortgagor will not enter into any
agreements with the coudemning authority permitting or consenting to the taking of the Premises
unless prior written consent of Mortgagee is obtained. Any expenses incurred by Mortgagee in
intervening in such action sr) collecting Condemnation proceeds (including the cost of any
independent appraisal) shall bereimbursed to Mortgagee out of Condemnation proceeds prior to
other payments or disbursements.  Mortgagor shall direct the condemning authority to deliver the
Condemnation proceeds to Mortgigee but should Mortgagor receive any Condemnation
proceeds directly it shall deliver such ‘Condemnation proceeds to Mortgagee within 5 days of
receipt thereof. Condemnation proceeds or anv-part thereof shall be applied upon or in reduction
of the Indebtedness or to the restoration or repair of the Premises, the choice of application to be
solely at the discretion of Mortgagee. In the ¢vept Mortgagee does not make Condemnation
proceeds available for restoration and applies Condérination proceeds to payment of debt, no
prepayment fee shall be due on Condemnation proceeds so applied and the monthly installment
payments of principal and interest set forth in the Note shall be-adjusted to an amount sufficient
to reamortize the then unpaid principal balance of the Ncte together with interest in equal
monthly installment payments over the then remaining portiori-of the original amortization
period.

SECTION 5.3 DISBURSEMENT OF INSURANCE ANB CONDEMNATION
PROCEEDS. Should any insurance or Condemnation proceeds be applied to tno restoration or
repair of the Premises in accordance with this Article 5, the restoration or repas shall be done
under the supervision of an architect acceptable to Mortgagee (or, at Mortgagee's diseretion, an
engineer acceptable to Mortgagee) and pursuant to site and building plans and specifications
approved by Mortgagee. The proceeds from insurance or Condemnation, after payment of costs
and expenses of collection ("Net Proceeds"), shall be held by Mortgagee for such purposes and
will from time to time be disbursed by Mortgagee to defray the costs of such restoration or repair
under such safeguards and controls as Mortgagee may require and in accordance with standard
construction loan procedures. Net Proceeds may at the option of Mortgagee be disbursed
through a title insurance company selected by Mortgagee and at the sole cost of Mortgagor.
Prior to making Net Proceeds available for the payment of costs of repair or restoration of the
improvements upon the Premises, Mortgagee shall be entitled to receive the following:

(a)  Evidence that no Event of Default exists under any of the terms, covenants
and conditions of this Mortgage, the Note, or other Loan Documents.
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(b)  Evidence that all leasing requirements for the Premises as established by
Mortgagee have been met.

{c) Satisfactory proof that all improvements have been fully restored, or if
Mortgagee approves disbursements in installments, that the undisbursed proceeds will be
sufficient to pay the cost of repair, restoration or rebuilding the improvements located on
the Premises free and clear of all liens, except the lien of this Mortgage. In the event Net
Proceeds shall be insufficient to pay the cost for such repairs, restoration or rebuilding the
improvements, Mortgagor shall deposit with Mortgagee funds equaling such deficiency,
which, together with the Net Proceeds, shall be sufficient to pay for restoration, repair
and rebuilding of the Premises.

td) (i) A statement of Mortgagor's architect, certifying the extent of the repair
and reitoration completed to the date thereof, and that such repairs, restoration and
rebuildirg have been performed to date in conformity with the plans and specifications
that have been- approved by Mortgagee and (ii) evidence satisfactory to Mortgagee of
payment for labor and materials furnished to the Premises with lien waivers
substantiating such payments. Mortgagee will release funds upon the satisfaction of
requirements set forth berein at such time as lien waivers are deposited in escrow with the
title company and the title Com.pany can assure Mortgagee of a first lien position.

(¢) A waiver of sublogation from any insurer to the effect that such insurer
has no liability as to Mortgagor or the then owner or other insured under the policy of
insurance in question.

(f) Such performance and paymept bonds, and such insurance, in such
amounts, issued by such company or companies ‘2 in such forms and substance, as are
required by Mortgagee.

(g)  Evidence that zoning, building and other ne¢zessary permits and approvals
have been obtained.

(h)  Satisfactory evidence is delivered to Mortgagee that tae improvements can
be rebuilt substantially to the same condition as when originally firanc»d and can with
restoration and repair continue to be operated for the purposes utilized prior to such
damage.

(1) Tenants of the Premises as designated by Mortgagee shall certify to
Mortgagee their intention to continue to occupy the Premises without any abatement or
adjustment of rental payments (other than temporary abatements during the period of
restoration and repair).

() Evidence that the appraised value of the Premises after such restoration or
repair shall not be less than its appraised value as of the date hereof.

(k)  Evidence of fulfillment of all other requirements, which Mortgagee may
make in connection with repair of the improvements on the Premises.
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In the event Mortgagor shall fail to restore, repair or rebuild the improvements upon the
Premises within a reasonable time, then such failure shall constitute an Event of Default
hereunder and Mortgagee, at its option and upon not less than thirty (30) days written notice to
Mortgagor, may, in addition to its remedies contained in Article 8 hereof, (i) restore, repair or
rebuild the said improvements for or on behalf of Mortgagor and for such purpose, may perform
all necessary or appropriate acts to accomplish such restoration, repair or rebuilding or (ii) apply
all or any part of Net Proceeds on account of the last maturing installments of the Indebtedness
whether then due or not. In the event insurance proceeds or an eminent domain award shall
exceed the amount necessary to complete the repair, restoration, or the rebuilding of the
improvements upon the Premises, such excess may, at Mortgagee's option, be applied on account
of the last maturing installments of the Indebtedness, irrespective of whether such installments
are then du= #nd payable, without application of a prepayment fee, or be returned to Mortgagor.
Damage to the Premises shall not excuse or defer payment on the Indebtedness as it comes due.

ARTICLE 6
LEASES AND RENTS

SECTION 6.1 MOXTGAGOR TO COMPLY WITH LEASES. Mortgagor will, at
its own cost and expense, perform, comply with and discharge all of the obligations of
Mortgagor under any leases and Use is best efforts to enforce or secure the performance of each
obligation and undertaking of the respetive tenants under any such leases and will appear in and
defend, at its own cost and expense, any «ction or proceeding arising out of or in any manner
connected with Mortgagor's interest in any leases of the Premises. Mortgagor will not modify,
extend, renew, terminate, accept a surrender of. or in any way alter the terms of the leases, nor
borrow against, pledge or assign any rentals due wider the leases nor consent to a subordination
or assignment of the interest of a tenant thereundér/ip any party other than Mortgagee, nor
anticipate the rents thereunder for more than one (1) month in advance or reduce the amount of
rents and other payments thereunder, nor waive, excusc, copdone or in any manner release or
discharge a tenant of or from any obligations, covenants, conditions and agreements to be
performed nor incur any indebtedness to a tenant, nor agree to any. "free rent" period without
Mortgagee's consent, nor enter into any additional leases of all or-anv part of the Premises
without the prior written consent of Mortgagee. Notwithstanding anyihing to the contrary
contained herein, Mortgagee hereby consents in advance to Mortgagor modis ying any lease or
entering into any new or rencwal lease with respect to space in the Premises vhieli is subject to a
lease disclosed to Mortgagee and in effect as of the date hereof, which new, modifiéd or renewal
lease: (a) affects leased property in the Premises not exceeding four thousand (4,205} rentable
square feet when aggregated with other leases with such tenant at the Premises; (b) requires
payment of rent at a rental rate equal to or greater than the rents payable under the lease currently
in effect for such space; (c¢) has been prepared on the standard form lease which has been
delivered to and approved by Mortgagee as the basis for all new leases or renewals of existing
leases executed on the Premises; and (d) provides for a modified, new or renewal lease term
(including any renewal options) not in excess of five (5) years. Mortgagor will deliver copies of
all lease amendments and new leases to Mortgagee within thirty (30) days after execution
whether or not the prior written consent of Mortgagee was required for such amendment or new
Jease. Mortgagor shall notify Mortgagee of a default by any tenant of the Premises who occupies
more than four thousand (4,000) square feet or has a lease term (including renewal options) of
more than five (5) vears,
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SECTION 6.2 MORTGAGEE'S RIGHT TO PERFORM UNDER_LEASES.
Should Mortgagor fail to perform, comply with or discharge any obligations of Mortgagor under
any lease of all or any part of the Premises or should Mortgagee become aware of or be notified
by a tenant under any such lease of a failure on the part of Mortgagor to so perform, comply with
or discharge its obligations under said lease, Mortgagee may, but shall not be obligated to, and
without further demand upon Mortgagor, and without waiving or releasing Mortgagor from any
obligation contained in this Mortgage, remedy such failure, and Mortgagor agrees to repay upon
demand all sums incurred by Mortgagee in remedying any such failure including, without
limitation, Mortgagee's attorneys' fees together with interest at the Default Rate as defined under
the terms of the Note. All such sums, together with interest as aforesaid shall become so much
additional Indebtedness, but no such advance shall be deemed to relieve Mortgagor from any
default hercunder.

SECTICV 4.3 ASSIGNMENT OF LEASES AND RENTS. Mortgagor does hereby
unconditionally ‘and absolutely sell, assign and transfer unto Mortgagee all of the leases, rents,
issues, income and proriz now due and which may hereafter become due under or by virtue of
any lease, whether writter..or verbal, or any agreement or license for the use or occupancy of the
Premises, whether now existing or entered into at any time during the term of this Mortgage, all
guaranties of any lessee's obligatiors under any such lease and all security deposits, it being the
intention of this Mortgage to establish an absolute transfer and assignment of all such leases and
agreements and all of the rents, issues.income and profits from the Premises and/or Mortgagor's
operation or ownership thereof unto Merigagee and Mortgagor does hereby appoint irrevocably
Mortgagee as Mortgagor's true and lawful attorney in Mortgagor's name and stead, which
appointment is coupled with an interest, to collect all of said rents, issues, income and profits;
provided, Mortgagor shall have the right to coilect and retain such rents, issues, income and
profits unless and until an Event of Default exists under this Mortgage. Mortgagor assigns to
Mortgagee all guarantees of lessee's obligation under lzases and all proceeds from settlements
relating to terminations of leases and all claims for daniages ~sising from rejection of any lease
under the bankruptcy laws. Upon the occurrence of an Event ot Default and whether before or
after the institution of legal proceedings to foreclose the lien (hereof or before or after sale
thereunder or during any period of redemption existing by law, farthwith, upon demand of
Mortgagee, Mortgagor shall surrender to Mortgagee and Mortgagee shail be entitled to enter
upon and take and maintain possession of the Premises and any leases thereuuder and collect and
retain any rents, issues, income and profits from the Premises and hold, opeiate  manage and
control the Premises and any such leases and to do such things in its discreusn as may be
deemed proper or necessary to enforce the payment or security of the rents, issues, imeome and
profits of the Premises and the performance of the tenants' obligations under any leases of the
Premises, with full power to cancel or terminate any lease for any cause or on any grounds which
would entitle Mortgagor to cancel the same and to elect to disaffirm any lease made subsequent
to this Mortgage or subordinated to the lien hereof. All rents, issues, income, profits and
payments received by Mortgagor after Mortgagee has exercised any of its rights under this
assignment or the Assignment of Lease and Rents shall be held by Mortgagor in trust for
Mortgagee and shall be delivered to Mortgagee immediately without demand.

Mortgagee shall not be obligated to perform or discharge any obligation or liability of the
landlord under any of said leases and Mortgagor shall and does hereby agree to indemnify and
hold Mortgagee harmless of and from any and all expenses, liability, loss or damage which it
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might incur under said leases or under or by reason of this Mortgage. Any amounts incurred by
Mortgagee in connection with its rights hereunder, including costs, expenses and attorneys' fees,
shall bear interest thereon at the Default Rate, shall be additional Indebtedness and Mortgagor
shall reimburse Mortgagee therefor immediately upon demand. Mortgagee may apply any of
said rents, issues, income and profits received to the costs and expenses of collection, including
attorneys' fees, to the payment of taxes, assessments and insurance premiums and expenditures
for the upkeep of the Premises, to the performance of the landlord's obligations under the lease,
to the performance of any of Mortgagor's covenants hereunder, and to any Indebtedness in such
order as Mortgagee may determine. The entering upon and taking possession of the Premises,
the collection of such rents, issues, income and profits and the application thereof as aforesaid
shall not cure or waive any Event of Default under this Mortgage nor in any way operate to
prevent Mittgagee from pursuing any other remedy which it may now or hereafter have under
the terms of ‘this Mortgage nor shall it in any way be deemed to constitute Mortgagee a
mortgagee-in-possession.  The rights hereunder shail in no way be dependent upon and shall
apply without régat< to whether the Premises are in danger of being lost, materially injured or
damaged or whether ths Premises are adequate to discharge the Indebtedness. Mortgagor
represents and agrees tha:-tio rent has been or will be paid by any person in possession of any
portion of the Premises for morz than one installment in advance and that the payment of none of
the rents to accrue for any portion of the Premises has been or will be waived, released, reduced,
discounted, or otherwise discharged or compromised by Mortgagor. Mortgagor waives any right
of set off against any person in postession of any portion of the Premises. Mortgagor further
agrees that Mortgagor will not execute ¢r2gree to any subsequent assignment of any of the rents,
Issues, income or profits from the Premises witlout the prior written consent of Mortgagee. The
rights contained herein are in addition to and.sha!l be cumulative with the rights given in the
Assignment of Leases. To the extent inconsistent with the terms of this Article 6, the terms of
the Assignment of Leases shail control.

ARTICLE 7
RIGHTS OF MORTGAGEE

SECTION 7.1 RIGHT TO CURE EVENT OF DEFAULY. If Mortgagor shall fail to
comply with any of the covenants or obligations of this Mortgage, Mortgagee may, but shall not
be obligated to, without demand upon Mortgagor, and without waiving or rzieasing Mortgagor
from any obligation in this Mortgage contained, remedy such failure, and Moezisagor agrees to
repay upon demand all sums incurred by Mortgagee in remedying any such failure together with
expenses and attorneys' fees and with interest at the Default Rate. All such sums, (ogether with
interest as aforesaid shall become Indebtedness. No such advance shall be deemed {0 relteve
Mortgagor from any failure hereunder.

SECTION 7.2 NO CLAIM AGAINST MORTGAGEE. Nothing contained in this
Mortgage shall constitute any consent or request by Mortgagee, express or implied, for the
performance of any labor or services or for the furnishing of any materials or other property in
respect of the Premises or any part thereof, nor as giving Mortgagor or any party in interest with
Mortgagor any right, power or authority to contract for or permit the performance of any labor or
services or the furnishing of any materials or other property in such fashion as would create any
personal liability against Mortgagee in respect thereof or would permit the making of any claim
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that any lien based on the performance of such labor or services or the furnishing of any such
matetials or other property is prior to the lien of this Mortgage.

SECTION 7.3 INSPECTION. Mortgagor will permit Mortgagee or its authorized
representatives to enter the Premises at all times during normal business hours for the purpose of
inspecting the same; provided Mortgagee shall have no duty to make such inspections and shall
not incur any liability or obligation for making or not making any such nspections.

SECTION 7.4 WAIVERS: RELEASES; RESORT TO OTHER SECURITY, ETC.
Without affecting the liability of any party liable for payment of any Indebtedness or
performance of any obligation contained herein, and without affecting the rights of Mortgagee
with respeniio any security not expressly released in writing, Mortgagee may, at any time, and
without noticz-to or the consent of Mortgagor or any party in interest with respect to the
Premises or the Note: (a)release any person liable for payment of all or any part of the
Indebtedness or-ior performance of any obligation herein; (b) make any agreement extending the
time or otherwise aliefing the terms of payment of all or any part of the Indebtedness or
modifying or waiving any obligation, or subordinating, modifying or otherwise dealing with the
lien or charge hereof; (c) aceept any additional security; (d) release or otherwise deal with any
property, real or personal, incizding any or all of the Premises, including making partial releases
of the Premises; or (e)resort t¢ any security agreements, pledges, contracts of guarantee,
assignments of rents and leases or otlier securities, and exhaust any one or more of said securities
and the security hereunder, either concu:rently or independently and in such order as it may
determine.

SECTION 7.5 RIGHTS CUMULAT(VE. Each right, power or remedy herein
conferred upon Mortgagee is cumulative and in addition to every other right, power or remedy,
express or implied, now or hereafter arising, available ts Niortgagee, at law or in equity, or under
the Code, or under any other agreement, and each anl every right, power and remedy of
Mortgagee herein set forth or otherwise so existing shall be fumolative to the maximum extent
permitted by law and may be exercised from time to time as ofiest and in such order as may be
deemed expedient by Mortgagee and any such exercise shall not-‘oe“a waiver of the right to
exercise at any time thereafter any other right, power or remedy. Nocdelay or omission by
Mortgagee in the exercise of any right, power or remedy arising hereunder ez-arising otherwise
shall impair any such right, power or remedy or the right of Mortgagee to resort/thereto at a later
date or be construed to be a waiver of any Event of Default under this Mortgage ‘oz the Note.

SECTION 7.6 SUBSEQUENT AGREEMENTS. Any agreement hereaftcr made by
Mortgagor and Mortgagee pursuant to this Mortgage shall be superior to the rights of the holder
of any intervening lien or encumbrance.

SECTION 7.7 WAIVER OF APPRAISEMENT, HOMESTEAD, MARSHALING.
Mortgagor hereby waives to the full extent lawfully allowed the benefit of any homestead,
appraisement, valuation, stay and extension laws now or hereinafter in force. Mortgagor hereby
waives any rights available with respect to marshaling of assets so as to require the separate sales
of any portion of the Premises, or as to require Mortgagee to exhaust its remedies against a
specific portion of the Premises before proceeding against the other and does hereby expressly
consent to and authorize the sale of the Premises or any part thereof as a single unit or parcel.
Mortgagor also hereby waives any and all rights of reinstatement and redemption from sale
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under any order or decree of foreclosure pursuant to rights herein granted, on behalf of the
Mortgagor, and each and every person acquiring any interest in, or title to the Premises described
herein subsequent to the date of this Mortgage, and on behalf of all other persons to the extent
permitted by applicable law.

SECTION 7.8 BUSINESS LOAN REPRESENTATION. Mortgagor represents and
warrants to Mortgagee that the Loan is a business loan transacted solely for the purpose of
carrying on the business of Mortgagor and not a consumer transaction and that the Premises does
not constitute the homestead of Mortgagor or any of its principals.

SECTION 7.9 DISHONORED CHECKS. In the event Mortgagor shall send to
Mortgagee two (2) or more checks in any twelve (12) month period which are not honored by the
bank, for any cason, Mortgagee shall have the right to require that all future payments be made
by certified check. or other good funds, at Mortgagee's option.

ARTICLE 8
LVENTS OF DEFAULT AND REMEDIES

SECTION 8.1 EVENTS OF DEFAULT. In addition to the occurrence of any event
designated as an Event of Default'her>under or under any other Loan Document, the occurrence
of any of the following shall be deemad an event of default under this Mortgage (hereinafter
referred to as an "Event of Default"):

(a)  Mortgagor or any co-inaker, guarantor or surety shall fail to pay any
principal, premium, if any, or interest or/ the Note when and as the same becomes due
(whether at the stated maturity or at a date {ixed for any installment payment or any
accelerated payment date or otherwise); or

(b)  Mortgagor shall fail to deposit the Charges with Mortgagee or to pay when
due any other Indebtedness; or

(¢)  Mortgagor shall fail to comply with or perforni any other term, condition
or covenant of the Loan Documents, and after the expiration of ihirty (30) days of the
giving of notice by Mortgagee to Mortgagor of such failure to comply or perform which
shall be extended by thirty (30) days provided that Mortgagor commicnced and is
diligently pursuing the right to cure; or

(d)  Mortgagor or any maker, guarantor or surety of the Note shall make an
assignment for the benefit of its creditors, or shall admit in writing its inability to pay its
debts as they become due, or shall file a petition in bankruptey, or shall be adjudicated a
bankrupt or insolvent, or shall file a petition seeking any reorganization, dissolution,
liquidation, arrangement, composition, readjustment or similar relief under any present or
future bankruptcy or insolvency statute, law or regulation or shall file an answer
admitting to or not contesting the material allegations of a petition filed against it in such
proceedings, or shall not within sixty (60) days after the filing of such a petition have the
same dismissed or vacated, or shall seek or consent to or acquicsce in the appointment of
any trustee, receiver or liquidator of a material part of its properties, or shall not within
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sixty (60) days after the appointment of a trustee, receiver or liquidator of any material
part of its properties without Mortgagor's consent have such appointment vacated; or

(¢)  any material certification, representation or warranty made by Mortgagor
herein, in the Note or in any other instrument or certificate now or hereafter given as
security for the Note or made in connection with the application for the Loan or given as
an inducement to Mortgagee to make the Loan shall be materially false, breached or
dishonored; or

(H Mortgagor shall be deceased, dissolved, liquidated or go out of existence;
or

{g)  any of the guarantors of the Indebtedness shall be deceased, dissolved,
liquidated or go out of existence (unless a substitute is provided within the appropriate
time frarq= 25 set forth in Section 2.9 herein); or

(h)  the institution of foreclosure or other proceedings to enforce against the
Premises or Moiigagor any junior mortgage or deed of trust or junior security interest or
other lien or encumbtanel of any kind upon the Premises or any portion thereof: or

(1) the occurrenice-of any event in violation of the provisions set forth in
Sections 2.9, 3.1, 9.4 or 10.8 hersof,

SECTION 8.2 MORTGAGEE'S FiGHT TO ACCELERATE. If an Event of
Default shall occur, Mortgagee may immediaicly and without notice to Mortgagor declare the
entire unpaid principal balance of the Note tcgether with all other Indebtedness to be
immediately due and payable and thereupon all such’ vnpaid principal balance of the Note
together with all accrued interest thereon, any prepayment nremium under the terms of the Note
and alf other Indebtedness shal be and become immediately dwe and payable.

SECTION 8.3 REMEDIES OF MORTGAGEE AND RIGHT TO FORECLOSE.
Upon the occurrence of an Event of Default, Mortgagor hereby authiizes and fully empowers
Mortgagee to foreclose this Mortgage by judicial proceedings, by advériisement, or by such
other statutory procedures available in the state in which the Premises are lecatzd, at the option
of Mortgagee, with full authority to sell the Premises at public auction or-stéh-other means
permitted by law and convey the same to the purchaser in fee simple, all in accotdance with and
in the manner prescribed by law, and out of the proceeds arising from sale and forsciosure to
retain the principal, prepayment fee, if any, and interest due on the Note and all other
Indebtedness together with all sums of money as Mortgagee shall have expended or advanced
pursuant to this Mortgage or pursuant to statute together with interest thereon as herein provided
and all costs and expenses of such foreclosure, including lawful attorneys' fees, with the balance,
if any, to be paid to the persons entitled thereto by law.

SECTION 8.4 RECEIVER. Upon the occurrence of an Event of Defauit, Mortgagee
shall be entitled as a matter of right without notice and without regard to the solvency or
insolvency of Mortgagor, or the existence of waste of the Premises or the value or adequacy of
the security of the Premises, and without giving bond apply for the appointment of a receiver in
accordance with the statutes and law made and provided for who shall collect the rents, and all
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other income of any kind; manage the Premises so to prevent waste; execute leases within or
beyond the period of receivership, pay all expenses for normal maintenance of the Premises and
perform the terms of this Mortgage and apply the rents, issues, income and profits to the costs
and expenses of the receivership, including attorneys' fees, to the repayment of the Indebtedness
and to the operation, maintenance and upkeep and repair of the Premises, including payment of
taxes on the Premises and payments of premiums of insurance on the Premises and any other
rights permitted by law. Mortgagor does hereby irrevocably consent to such appointment. The
receiver may, to the extent permitted under applicable law, without notice, enter upon and take
possession of the Premises, or any part thereof, by force, summary proceedings, ejectment or
otherwise, and remove Mortgagor or any other person or entity and any personal property
therefrom, and may hold, operate and manage the same, receive all rents, garnings, incomes,
issues and proceeds and do the things the receiver finds necessary to preserve and protect the
Premises, whether during pendency of foreclosure, during a redemption period, if any, or
otherwise.

SECTION 5.5 RIGHTS UNDER UNIFORM COMMERCIAL CODE. In addition
to the rights available to 4 mortgagee of real property, Mortgagee shall also have all the rights,
remedies and recourse availabie to a secured party under the Code including the right to proceed
under the provisions of the Code governing default as to any Collateral as defined in this
Mortgage which may be included on the Premises or which may be deemed nonrealty in a
foreclosure of this Mortgage or t¢_rroceed as to such Collateral in accordance with the
procedures and remedies available pursuaiitto a foreclosure of real estate.

SECTION 8.6 RIGHT _TO DISCONTINUE PROCEEDINGS. In the event
Mortgagee shall have proceeded to invoke any right, remedy or recourse permitted under this
Mortgage and shall thereafter elect to discontinué cr abandon the same for any reason,
Mortgagee shall have the unqualified right to do so and i1 such event Mortgagor and Mortgagee
shall be restored to their former positions with respect -t the Indebtedness in which case this
Mortgage and all rights, remedies and recourse of Mortgagee shal! continue as if such action or
exercise of a right had not been invoked.

SECTION 8.7 WAIVERS. Mortgagor also waives the benefit oall laws now existing
or that may hereinafter be enacted providing for (i) any appraisal befor¢-sale-of any portion of
the Premises, and (ii) in any way extending the time for the enforcement and celection of the
Note or this Mortgage or creating or extending a period of redemption from apy sale made in
collecting said debt. To the full extent Mortgagor may do so, Mortgagor agrees that Mortgagor
will not at any time insist upon, plead, claim or take the benefit or advantage of any law now or
hereafter enforced providing for any appraisal, valuation, stay, extension or redemption and
Mortgagor, to the extent permitted by law, waives and releases all rights of redemption,
valuation, appraisal, stay of execution, notice of election to mature or declare due the whole of
the Indebtedness and marshaling in the event of foreclosure of the liens hereby created.

SECTION 8.8 WAIVER OF _ RIGHT __OF _ REDEMPTION AND
REINSTATEMENT. The Mortgagor acknowledges that the transaction of which this Mortgage
is a part of a transaction which does not include either agricultural real estate (as defined in
Section 5/15-1201 Mortgage Foreclosure Law, 735 ILCS 5/15-1101 et seq.) (herein called the
"Act") or residential real estate (as defined in 735 ILCS 5/1219 of the Act), and to the full extent
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permitted by law, hereby voluntarily and knowingly waives its rights to reinstatement and
redemption as allowed under 735 ILCS 1601 of the Act.

SECTION 8.9 COMPLIANCE WITH ILLINOIS MORTGAGE FORECLOSURE
LAW.

(a)  Inthe event that any provision in this Mortgage shall be inconsistent with
any provision of the Illinois Mortgage Foreclosure Act (Chapter 735, Sections 5/15-1101
et seq., lllinois Compiled Statutes, as may be amended from time to time ("Act"), the
provisions of the Act shall take precedence over the provisions of this Mortgage, but shall
not invalidate or render unenforceable any other provision of this Mortgage that can be
constued in a manner consistent with the Act.

(b, . If any provision of this Mortgage shall grant to Mortgagee any rights or
remedies‘upon a default of the Mortgagor which are more limited than the rights that
would otherwiss-be vested in Mortgagee under the Act in the absence of said provision,
Mortgagee shall'b: vested with the rights granted in the Act to the full extent permitted
by law.

(¢} Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee to the extent retmbursable under Section 735 ILCS 5/15-1510 and 735 ILCS
5/15-1512 of the Act, whethe! incurred before or after any decree or judgment of
foreclosure, shall be added to the Indebtedness or by the J udgment of foreclosure.

ARTICLE 9
HAZARDOUS MATERIALS

SECTION 9.1 DEFINITIONS. The term "Haza'dous Materials or Wastes" shall mean
any hazardous or toxic materials, pollutants, chemicals, or" contaminants, including without
limitation asbestos, polychlorinated biphenyls (PCBs) and peteeleum products as defined,
determined or identified as such in any Laws, as hereinafter defiied The term "Laws" means
any federal, state or local laws, rules or regulations (whether now exisf ing or hereinafter enacted
or promulgated) including, without limitation, the Clean Water Act, 33'1.8.C. §§ 1251 et seq.,
the Clean Air Act, 42 US.C. §§ 7401 et seq., the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, 42 U.S.C. §§ 9601 et seq., the Resouice Conservation
and Recovery Act of 1976, 42 U.S.C. §§ 6901 et seq., and the Environmental P otzction Act
(415 ILCS 5/1 et seq.), as amended, and any similar state laws, as well as any iudicial or
administrative interpretation thereof, including any judicial or administrative orders or
judgments.

SECTION 9.2 REPRESENTATIONS BY MORTGAGOR. Mortgagor hereby
represents to Mortgagee that: (a) to the best of Mortgagor's knowledge after due inquiry, which
inquiry consists of conducting the Phase I environmental assessment update and addendum
letters including testing for asbestos prepared by Carlson Environmental and dated December 22,
2003 and January 9, 2004, January 23, 2004 and February 17, 2004, respectively (the
"Environmental Inspection"), the Premises has never been used either by previous owners or
occupants or by Mortgagor or current occupants to generate, manufacture, refine, transport, treat,
store, handle or dispose of asbestos or any Hazardous Materials or Wastes and no such
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Hazardous Materials or Wastes exist on the Premises or in its soil or groundwater; (b) to the best
of Mortgagor's knowledge after due inquiry, which inquiry consists of the Environmental
Inspection, no portion of the improvements on the Premises has been constructed with asbestos,
asbestos-containing materials, urea formaldehyde insulation or any other chemical or substance
which has been determined to be a hazard to health and/or the environment; (c) to the best of
Mortgagor's knowledge after due inquiry, which inquiry consists of the Environmental
Inspection, there are not now nor have there been electrical transformers or other equipment
which have dielectric fluid-containing polychlorinated biphenyls (PCBs) located in, on or under
the Premises; (d) to the best of Mortgagor's knowledge after due inquiry, which inquiry consist
of the Environmental Inspection, the Premises has never contained any underground storage
tanks; and (e)to the best of Mortgagor's knowledge after due inquiry, Mortgagor has not
received 2uy summons, citation, directive, letter or other communication, written or oral, from
any local, state or federal governmental agency concerning (i) the existence of Hazardous
Materials or Wastz on the Premises or on adjacent lands or (ii) the releasing, spilling, leaking,
pumping, pouring, ~mitting, emptying, or dumping of Hazardous Materials or Wastes onto the
Premises or into waters o adjacent lands.

SECTION 9.3 COYENANTS OF MORTGAGOR. Mortgagor hereby covenants to
Mortgagee that: (a) Mortgagor shall (i) comply and shall cause all occupants of the Premises to
comply with all federal, state and local laws, rules, regulations and orders with respect to the
discharge, generation, removal, trantpsrtation, storage and handling of Hazardous Materials or
Wastes, (i) remove any Hazardous Maiezizis or Wastes immediately upon discovery of same, in
accordance with applicable laws, ordinarces-and orders of governmental authorities having
jurisdiction thereof, (iii) pay or cause to be paid all costs associated with such removal; and
(iv) indemnify Mortgagee from and against all-issses, claims and costs arising out of the
migration of Hazardous Materials or Wastes from ot <hvough the Premises onto or under other
properties; (b) Mortgagor shall keep the Premises free of gny lien imposed pursuant to any state
or federal law, rule, regulation or order in connection witn the-cxistence of Hazardous Materials
or Wastes on the Premises; (c) Mortgagor shall not install or permit to be installed or to exist in
or on the Premises any asbestos, asbestos-containing materials, vres. formaldehyde insulation or
any other chemical or substance which has been determined to” b+ a hazard to health and
environment; and (d) Mortgagor shall not cause or permit to exist, as a reult of an intentional or
unintentional act or omission on the part of Mortgagor or any occupant OT the Premises, a
releasing, spilling, leaking, pumping, emitting, pouring, emptying or dumping-of any Hazardous
Materials or Wastes onto the Premises or into waters or other lands; and (c) Mortgzpor shall give
all notifications and prepare all reports required by Laws or any other law with cespect to
Hazardous Materials or Wastes existing on, released from or emitted from the Premises.

SECTION 9.4 EVENTS OF DEFAULT AND REMEDIES. It shall constitute an
Event of Default hereunder and Mortgagee shall be entitled to exercise all remedies available to
it hereunder if: (a) any of Mortgagor's representations contained in Section 9.2 hereof prove to
be false, inaccurate or misleading; (b) Mortgagor shall fail to comply with the covenants
contained in Section 9.3 hereof; (c) any Hazardous Materials or Wastes are hereafter found to
exist on the Premises or in its soil or groundwater; or (d) any summons, citation, directive, letter
or other communication, written or oral, shall be issued by any local, state or federal
governmental agency concerning the matters described in Section 9.2(e)(i) and (i1) above.
Mortgagor hereby grants Mortgagee and its employees and agents an irrevocable and non-
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exclusive license to enter the Premises, subject to rights of tenants, in order to inspect, conduct
testing and remove Hazardous Materials or Wastes. All costs of such inspection, testing and
removal shall immediately become due and payable to Mortgagee, shall bear interest at the
Default Rate, shall be secured by this Mortgage and shall constitute additional Indebtedness.

SECTION 9.5 INDEMNIFICATION. Mortgagor hereby agrees to defend, indemnify
and hold harmless Mortgagee, its directors, officers, employees, agents, contractors,
subcontractors, licensees, invitees, successors and assigns ("Indemnified Parties™ from and
against any and all claims, losses, damages, liabilities, judgments, costs and expenses (including,
without limitation, attorneys' fees and costs incurred in the investigation, defense and settlement
of claims or remediation of contamination) incurred by the Indemnified Parties as a result of or
in connectidon with the presence or removal of Hazardous Materials or Wastes or as a result of or
in connection with activities prohibited under this Article. Mortgagor shall bear, pay and
discharge, as an »vhen the same become due and payable, any and all such judgments or claims
for damages, penairiss or otherwise, against the Indemnified Parties, shall hold the Indemnified
Parties harmless agaiusiall claims, losses, damages, liabilities, costs and expenses, and shall
assume the burden and <cxpense of defending all suits, administrative proceedings, and
negotiations of any description. with any and all persons, political subdivisions or government
agencies arising out of any of tiie occurrences set forth in this Article. This indemnification shall
remain in full force and effect cnd shall survive the repayment of the Indebtedness and the
satisfaction of the documents secuiing the same, as well as the exercise of any remedy by
Mortgagee hereunder or under the ofliet documents securing this Mortgage, including a
foreclosure of this Mortgage or the acceptance £ a deed in lieu of foreclosure.

SECTION 9.6 LOSS OF VALUE. ‘Mortgagor hereby assures Mortgagee that
Mortgagee will not suffer loss due to diminution of value of the Premises, whether during the
term hereof or thereafter, due to Hazardous Materials‘oi "Wastes upon the Premises, except for
those Mortgagor proves were first introduced onto th¢ Premises after title has passed to
Mortgagee by foreclosure or otherwise and will, upon demand. teimburse Morigagee for any
such loss of value.

ARTICLE 10
MISCELLANEOUS

SECTION 10.1 RELEASE OF MORTGAGE. When all Indebtednéss has been paid,
this Mortgage and all assignments herein contained shall, except as otherwise pravided herein,
terminate and shall be released by Mortgagee at Mortgagor's expense.

SECTION 10.2 CHOICE OF LAW. This Mortgage is made and executed under the
laws of the State of Illinois and is intended to be governed by and construed and interpreted in
accordance with the laws of said State.

SECTION 10.3 SUCCESSORS AND ASSIGNS. This Mortgage and each and every
covenant, agreement and other provision hereof shall be binding upon Mortgagor and its
successors and assigns, including, without limitation each and every person or entity that may,
from time to time, be record owner of the Premises and any person, or entity, other than
Mortgagee, having an interest therein, shall run with the land and shall inure to the benefit of
Mortgagee and its successors and assigns. As used herein the words "successors and assigns”
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shall also be deemed to include the heirs, representatives, administrators and executors of any
natural person who is a party to this Mortgage. Nothing in this Section shall be construed to
constitute consent by Mortgagee to assignment by Mortgagor.

SECTION 10.4 PARTIAL INVALIDITY. All rights, powers and remedies provided
herein are intended to be limited to the extent necessary so that they will not render this
Mortgage invalid, unenforceable or not entitled to be recorded, registered or filed under any
applicable law. If any term of this Mortgage shall be held to be invalid, illegal or unenforceable,
the validity and enforceability of the other terms of this Mortgage shall in no way be affected
thereby.

SECTION 10.5 CAPTIONS AND HEADINGS. The captions and headings of the
various secticus of this Mortgage are for convenience only and are not to be construed as
confining or limriing in any way the scope or intent of the provisions hereof. Whenever the
context requires’or permits the singular shall include the plural, the plural shall include the
singular and the masculine, feminine and neuter shall be freely interchangeable.

SECTION 10.6 NOTICES. Any notice which any party hereto may desire or may be
required to give to any otherparty shall be in writing and either (a) mailed by certified mail,
return receipt requested, or (b) sent by an overnight carrier which provides for a return receipt, or
(c) sent by facsimile followed up by ineiling of such notice by either of the methods set forth in
10.6(a) or (b) above on the day of sending such facsimile or the next succeeding business day.
Any such notice shall be sent to the respzctive party's address as set forth on Page 1 of this
Mortgage or to such other address as such party inay, by notice in writing given in compliance
with this Section 10.6, designate as its address. £ \ny such notice shall constitute service of notice
hereunder three (3) days after the mailing thereof by <estified mail, one (1) day after the sending
thereof by overnight carrier, and on the same day as thie sending of a facsimile pursuant to the
terms hereof.

SECTION 10.7 BUILDING USE. During the entiieterm of the Note and this
Mortgage, Mortgagor agrees not to convert the Premises to a condomin:am or cooperative of any
kind or to any use other than as an office building. In that connection, Mertgagor covenants that
the sale of units and/or recording of condominium or cooperative documents on the Premises or
any part thereof shall constitute an Event of Default hereunder.

SECTION 10.8 MANAGEMENT OF THE PREMISES. Mortgagor ‘ackaowledges
that the successful management of the Premises is of critical importance to Mortgigee and a
primary inducement in the making of the Loan. In the event management becomes
unsatisfactory, Mortgagee shall notify Mortgagor of the same and Mortgagor shall, within thirty
(30) days of such notice, correct any management deficiencies. Failure to so correct shall
constitute an Event of Default hereunder.

SECTION 10.9 AMENDMENT/MODIFICATION. Amendment to, waiver of or
modification of any provision of this Mortgage must be made in writing. No oral waiver,
amendment, or modification may be implied.

SECTION 10.10 REPRESENTATIONS OF MORTGAGOR. Mortgagor
affirmatively represents and warrants that the written terms of the Note, this Mortgage, the

29 MORIMD:582012
Van Buren:March 1, 2004




0406842228 Page: 33 of 43

UNOFFICIAL COPY

Assignment of Leases, the financing statements, and other documents executed in connection
with the Loan, and each of them, accurately reflect the understanding of Mortgagor, as to all
matters addressed therein, and Mortgagor further represents and warrants that there are no other
agreements or understandings, written or oral, which exist between Mortgagor and Mortgagee
relating to the matters addressed in said documents.

SECTION 10.11 MORTGAGEE'S EXPENSE. Should Mortgagee make any
payments hereunder or under the Note or under any of the other Loan Documents or incur any
liability, loss or damage under or by reason of this Mortgage, the Note or any of the other Loan
Documents, or in the defense of any claims or demands, the amount thereof, and all costs and
expenses, including all filing, recording, and title fees and any other expenses relating to the
Loan, incl«ding without limitation filing fees for UCC continuation statements and any expense
involving medification thereto, attorneys' fees, and any and all costs and expenses incurred in
connection with making, performing, or collecting the Indebtedness or exercising any of
Mortgagee's rignis under the Note, this Mortgage or any other Loan Documents, including
attorneys' fees, the cost of appraisals and the cost of any environmental inspections in connection
therewith, and all claims sor brokerage and finder's fees which may be made in connection with
the making of the Loan, togeiher with interest thereon, at the Default Rate, shall become part of
the Indebtedness and shall besecured by this Mortgage and the other Loan Documents and
Mortgagor hereby agrees to reiniburse Mortgagee therefor immediately upon demand. Such
sums, costs and expenses shall be, uiti’ <o paid, part of the Indebtedness and Mortgagee shall be
entitled, to the extent permitted by law, t zeceive and retain the full amount of the Indebtedness
in any action for redemption by Mortgagor, for-an accounting for the proceeds of a foreclosure
sale or of insurance proceeds or for apportiontnent of an eminent domain damage award.

SECTION 10.12 MORTGAGEE'S RIGITTO COUNSEL. If Mortgagee retains
attorneys to enforce any of the terms hereof or the Note 0r of any of the other Loan Documents
or because of the breach by Mortgagor of any of the terms. hereof or of any of the Loan
Documents, or for the recovery of any Indebtedness secured hereby or by any of the other Loan
Documents, Mortgagor shall pay to Mortgagee attorneys' fees and all costs and expenses,
whether or not an action is actually commenced and the right to such 2iforneys' fees and all costs
and expenses shall be deemed to have accrued on the date such atiorr vys are retained, shall
include fees and costs in connection with litigation, arbitration, mediation and/or administrative
proceedings, and shall be enforceable whether or not such action is prosecuied: t iudgment and
shall include all appeals. Attorneys' fees and expenses shall for purposes of this Mortgage
include all paralegal, electronic research, legal specialists and all other costs in cobnestion with
that performance of Mortgagee's attorneys.

If Mortgagee is, by reason of being the holder of this Mortgage, made a party defendant
in any litigation or other proceedings concerning this Mortgage or the Premises or any part
thereof or therein, or the construction, maintenance, operation or the occupancy or use thereof by
Mortgagor, then Mortgagor shall indemnify, defend and hold Mortgagee harmless from and
against all liability by reason of said litigation or other proceedings, including attorneys' fees and
all costs and expenses incurred by Mortgagee in any such litigation or other proceedings,
whether or not any such litigation or other proceedings is prosecuted to judgment or other
determination.
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SECTION 10.13 OTHER REPRESENTATIONS AND WARRANTIES. All
statements contained in any loan application, certificate or other instrument delivered by or on
behalf of Mortgagor to Mortgagee or Mortgagee's representatives in connection with the Loan
shall constitute representations and warranties made by Mortgagor hereunder.  Such
representations and warranties made hereunder and thereunder shall survive the delivery of this
Mortgage, and any misrepresentations thereunder shall be deemed as misrepresentations
hercunder.

SECTION 10.14 LIMITATION OF INTEREST. It is the intent of Mortgagor and
Mortgagee in the execution of this Mortgage and the Note and all other Loan Documents
securing the Note to contract in strict compliance with the usury laws of the State of llinois
governing ‘e Note. In furtherance thereof, Mortgagee and Mortgagor stipulate and agree that
none of the tezins and provisions contained herein or in the Note or in any Loan Document shall
ever be construeq to create a contract for the use, forbearance or detention of money requiring
payment of inteiest ai\a rate in excess of the maximum interest rate permitted to be charged by
the laws of the State o1 Jlinois. Mortgagor, or any guarantors, endorser or other party now or
hereafter becoming liabie for the payment of the Note shall never be required to pay interest on
the Note at a rate in excess of the maximum interest that may be lawfully charged under the laws
of the State of Illinois and the provisions of this Section shall control over all other provisions of
the Note and any other instrumert executed in connection herewith which may be in apparent
conflict herewith. If, from any circuristances whatsoever fulfillment of any provision of the
Note, this Mortgage or any Loan Docuimcri. at the time performance of such provision shall be
due, shall involve transcending the limit on interest presently prescribed by any applicable usury
statute or any other applicable law, with regard to abligations of like character and amount, then
Mortgagee may, at its option (i) reduce the obligatioss to be fulfilled to such limit on interest, or
(ii) apply the amount that would exceed such limit o fiisrest to the reduction of the outstanding
principal balance of the Note, and not to the payment 6firterest, with the same force and effect
as though Mortgagor had specifically designated such sums to-be so applied to principal and
Mortgagee had agreed to accept such extra payment(s) as a piepayment without a fee, so that in
no event shall any exaction be possible under the Note that is in excess of the applicable limit on
interest.

SECTION 10.15 TIME OF THE ESSENCE. Mortgagor agrees diat time is of the
essence with respect to all of the covenants, agreements and representations uad<r this Mortgage.

SECTION 10.16 SURVIVAL OF REPRESENTATIONS, WARRAMNTIES AND
COVENANTS. All representations, warranties and covenants contained herein or it any other
Loan Document, executed by Mortgagor in connection herewith shall survive the delivery of the
Note, this Mortgage and all other Loan Documents, executed in connection herewith and the
provisions hereof shall continue to inure to the benefit of Mortgagee, its successors and assigns.

SECTION 10.17 WAIVER OF JURY TRIAL. No party to this Mortgage or any
assignee, successor, heir or personal representative of a party shall seek a jury trial in any
lawsuit, proceeding, counterclaim, or any other litigation proceedings based upon or arising out
of this Morigage, any related agreement or instrument, any other collateral for the Indebtedness
or the dealings or the relationship between or among the parties, or any of them. No party will
seek to consolidate any such action, in which a jury trial has been waived, with any other action
in which a jury trial cannot or has not been waived. The provisions of this Section have been
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fully discussed by the parties hereto, and these provisions shall be subject to no exceptions. No
party has in any way agreed with or represented to any other party that the provisions of this
Section will not be fully enforced in all instances.

SECTION 10.18 MINIMUM_REQUIREMENT. Mortgagor recognizes that the
requirements imposed upon Mortgagor hereunder, including, without limitation, insurance
requirements, are minimum requirements as determined by Mortgagee and do not constitute a
representation that the requirements are complete or adequate. Mortgagor understands that it is
Mortgagor's duty and responsibility to act prudently and responsibly at all times for Mortgagor's
protection and for the protection of the Premises.

SEZ TION 10.19 PARTIAL NON-RECOURSE _TO __PARTNERS OF
MORTGAGSR. Notwithstanding anything to the contrary contained in this Mortgage, the
liability of the'partners of Mortgagor for the Indebtedness and for the performance of the other
agreements, coverants and obligations contained in the Loan Documents shall be limited as set
forth in Section 21 of tlie Note.

SECTION 10.2u CONSENTS BY MORTGAGEE. If Mortgagor requests
Mortgagee's review of, consert to and/or execution of documents in connection with (a) the
assignment of the Mortgage and bther Loan Documents to a subscquent lender, (b) a
subordination agreement with a tenaat jof the Premises, which subordination agreement is on a
form that is not Mortgagee's standard foips, or (c) any other transaction for which Mortgagor
seeks Mortgagee's approval except for lease apnrovals, Mortgagor agrees that it shall (i) provide
copies of such documents and other documentation or information as Mortgagee deems
necessary, satisfactory in all respects to Mortgéges, (ii) give Mortgagee thirty (30) days prior
written notice of such requested consent and after receipt of all items in (i) above; and (iii) pay
Mortgagee a processing fee not to exceed Three Thousziid and 00/100 Dollars ($3,000.00) and
attorneys' fees and costs, if any. If required by Mortgigee, Mortgagor shall also provide to
Mortgagee a deposit of $5,000.00, which deposit Mortgagee 'shall hold in a non-interest bearing
account and not return to Mortgagor until such time as Mortgagee Getermines that Mortgagee has
received all information necessary in connection with Mortgagor's requést.
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IN WITNESS WHEREOQF, Mortgagor has caused this Mortgage to be executed and
delivered by its general partners this day of March, 2004,

"MORTGAGOR"

Van Buren Associates,
an Illinois general partnership

By:  BK Van Buren LLC,
an [llinois limited liability company,
its general partner

By: Pebeed X229 ¢/

Richard C. Berger, M@
and
By:  CZ Investors Limited Partnership,

an Illinois limited partnership,
its general partner

by M %’V
David Zazove/ indivi ally,
its'sole general partne
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STATE OF .
) SS:
COUNTY OF __(#& )

Before me, a Notary Public, in and for said county and state this 3:1 day of March,
2004, personally appeared Van Buren Associates, an Illinois general partnership, by
BK VanBuren LLC, an Illinois limited liability company, its general partner, by
Richard C. Berger, its Manager, who acknowledged for and on behalf of the general partnership
the execution of the foregoing Mortgage and Security Agreement and Fixture Financing
Statement With Assignment of Leases and Rents as the free and voluntary act and deed of said
general pzitnership and who, having been duly sworn under penalties of perjury, stated that the
representatious therein contained are true for the uses and purposes therein mentioned.

Witness niy iond and Notarial Seal.

Notary Public

My County of Residence: My Coliiftission £y ‘}3’é§¢”4}

Gooe
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STATE OF L%
} SS:
COUNTY QOF &30k )

Before me, a Notary Public, in and for said county and state this 3+ day of March,
2004, personally appeared Van Buren Associates, an Illinois general partnership, by CZ
Investors Limited Partnership, an Illinois limited partnership, its general partner, by
David Zazove, individually, its sole general partner, who acknowledged for and on behalf of the
general partnership the execution of the foregoing Mortgage and Security Agreement and Fixture
Financing Statement With Assignment of Leases and Rents as the free and voluntary act and
deed of seid general partnership and who, having been duly sworn under penalties of perjury,
stated that the representations therein contained are true for the uses and purposes therein
mentioned.

Witness my hzad énd Notarial Seal.

Ze Mmabbe

Notary Public
s SEAL"
: Y » y Li
Sy ;
Printed ; AWRENCE v GRITTON
o Hars Pap LC of Minois

fffff

My County of Residence: My Coipraission Expires:

G

This document prepared by and after recording should be returned to Michael D. Moziarly ~Attorney at Law,
LOCKE REYNOLDS LLP, 201 North Illinois Street, Suite 1000, P.O. Box 44961, Indianapelss; Indiana 46244-
0961, (317) 237-3800.
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EXHIBIT "A"
to

MORTGAGE AND SECURITY AGREEMENT
AND FIXTURE FINANCING STATEMENT
WITH ASSIGNMENT OF LEASES AND RENTS

Legal Description:

PROPERTY ADDRESS: 212 WEST VAN BUREN
CHICAGO, ILLINOIS
PROPERTY TAX NQ: 17-16-228-013-0000

PARCEL 1:

SUB-LOT 3 IN LAFLIN, LOOMIS'AD CLARE'S PARTITION OF LOTS 14, 15 AND 16
AND THE SOUTHERLY 13 FEET -7 LOT 13, ALL IN THOMAS H. HUBBARDS
SUBDIVISION OF THE EAST 1/2 OF BLOZX 91 IN SCHOOL SECTION ADDITION TO
CHICAGO IN SECTION 16, TOWNSHIP 32 NORTH, RANGE 14, EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY; ZLLINOIS, RECORDED FEBRUARY 21,
1878 AS DOCUMENT 170095.

PARCEL 2:

6 FOOT PRIVATE ALLEY LYING NORTH OF AND ADJOININ%G.SUB-LOT 3 AS SHOWN
ON THE PLAT OF LAFLIN, LOOMIS AND CLARE'S PARTITION ©OF.LOTS 14,15 AND 16
AND THE SOUTHERLY 13 FEET OF LOT 13, ALL IN THOMAS H. HUBBARDS
SUBDIVISION OF THE EAST 1/2 OF BLOCK 91 IN SCHOOL SECTICN ADDITION TO
CHICAGO IN SECTION 16, TOWNSHIP 39 NORTH, RANGE 14, EAST-O . THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, RECORDED FEBRUARY 21,
1878 AS DOCUMENT 170095.

PARCEL 3:

NON-EXCLUSIVE EASEMENT FOR INGRESS AND EGRESS FOR THE BENEFIT OF
PARCEL 1 AS CREATED BY THE AGREEMENT DATED JULY 6, 1886 AND RECORDED
MAY 23, 1887 AS DOCUMENT 832440 MADE BY JOHN G. SHORTALL AND OTHERS
OVER THE FOLLOWING DESCRIBED LAND:

BEGINNING AT A POINT ON THE WEST LINE OF LOT 3 IN LOOMIS AND OTHERS
SUBDIVISION AFORESAID 80 FEET NORTH OF THE NORTH LINE OF VAN BUREN
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STREET; RUNNING THENCE EAST 73 1/2 FEET TO A POINT 6 FEET SOUTH OF THE
NORTH LINE OF LOT 2 AFORESAID, AND 20 FEET EAST OF THE WEST LINE
THEREOF; THENCE NORTH 12 FEET TO A POINT 6 FEET SOUTH OF THE NORTH
LINE OF LOT 13 AFORESAID; THENCE WEST 73 1/2 FEET TO A POINT IN THE EAST
LINE OF MAIN ALLEY RUNNING NORTH AND SOUTH THRQUGH THE MIDDLE OF
SAID BLOCK 91, 6 FEET SOUTH OF THE NORTHWEST CORNER OF SAID LOT 13;
THENCE SOUTH 12 FEET TO THE POINT OF BEGINNING.
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EXHIBIT "B"
to

MORTGAGE AND SECURITY AGREEMENT
AND FIXTURE FINANCING STATEMENT
WITH ASSIGNMENT OF LEASES AND RENTS

Permitted Encumbrances:

2003 FiMAL INSTALLMENT OF TAXES WHICH IS NOT YET DUE OR PAYABLE.

AGREEMENT"DATED JULY 6, 1886 AND RECORDED MAY 23, 1887 AS
DOCUMENT 832440 MADE BY JOHN G. SHORTALL AND OTHERS THAT THE
PROPERTY DESCRIBED IN PARCEL 2 SHALL BE RESERVED FOR A PRIVATE
COURT FREE FROM' BUILDINGS FOR OBTAINING LIGHT AND AIR AND
INGRESS AND EGRESE TO AND FROM SAID SEVERAL BUILDINGS WHICH
MAY BE ERECTED ON PRIEMISES THEREON DESCRIBED.

(AFFECTS ALL)

RIGHTS OF THE ADJOINING OWNER OR OWNERS TO THE CONCURRENT USE
OF PARCEL 2 AS DESIGNATED ON THE AFORESAID PLAT OF SUBDIVISION.

(AFFECTS PARCEL 2)

AGREEMENT MADE BY AND BETWEEN JAMES . PAXTON AND OTHERS
DATED JULY 14, 1905 AS DOCUMENT 3643872 FOR-2"PARTY WALL ON THE
DIVIDING LINE BETWEEN SUB-LOT 3 AND 2 ON THE S UEDIVISION OF LOTS
14, 15 AND 16 AND THE SOUTH 13 FEET OF LOT 13 AFORESAID.

(AFFECTS PARCEL 1)

TERMS, PROVISIONS, AND CONDITIONS RELATING TO THE EASEMENT
DESCRIBED AS PARCEL 3 CONTAINED IN THE INSTRUMENT CREATING
SUCH EASEMENT.

RIGHTS OF THE ADJOINING OWNER OR OWNERS TO THE CONCURRENT USE
OF THE EASEMENT DESCRIBED IN PARCEL 3.

VIOLATION OF AGREEMENT NOTED ABOVE AS DOCUMENT 832440 IN THAT
BUILDING LOCATED MAINLY ON PARCEL 1 ENCROACHES OVER SOUTH
LINE OF PARCEL 2 AS DISCLOSED BY SURVEY BY NATIONAL SURVEY
SERVICE INC.
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THE LAND LIES WITHIN THE BOUNDARIES OF A SPECIAL SERVICE AREA AS
DISCLOSED BY ORDINANCE RECORDED DECEMBER 3, 1992 AS DOCUMENT
91075841, AND IS SUBJECT TO ADDITIONAL TAXES UNDER THE TERMS OF
SAID ORDINANCE AND SUBSEQUENT RELATED ORDINANCES.

THE FOLLOWING ENCROACHMENTS AS SHOWN ON PLAT OF SURVEY
NUMBER N-125374 PREPARED BY NATIONAL SURVEY SERVICE, INC. DATED
JANUARY 6, 2004:

(a)

(b)

ALONG THE WEST LINE OF THE PROPERTY:

WEST FACE OF TILE COPING AT ROOF 0.27 WEST
WEST FACE OF BRICK 0.04' WEST

8" VINT 0.80' WEST

ANGLEARON 5' ABOVE GRADE 0.11' WEST

WEST FACE OF BRICK AT GRADE 0.12' WEST
WEST FACE OF BRICK AT ROOF 0.05' WEST

WEST FACE OF TILE COPING AT ROOF (.25' WEST

ALONG THE NORTE LINE OF THE PROPERTY:

NORTH FACE OF ANGL. iRON 0.17' NORTH

NORTH FACE OF TILE COPTNG AT ROOF 0.22' NORTH
NORTH FACE OF BRICK AT RGOF 0.05' NORTH
A/CUNIT 2.5 NORTH 12" ABOVE GRADE

A/C UNIT 3.0' NORTH 12' ABOVE GRARE

LIGHT FIXTURE ON NORTH FACE OF RYILDING 1.2' NORTH
2-4" VENTS 0.60' NORTH

2-4" VENTS 1.2’ NORTH

2-6" VENTS 0.90' NORTH

DUCT FRAMEWORK 5.11' NORTH

ALARM BOX ON NORTH FACE 1.0' NORTH

VENT 1.0' NORTH

NORTH FACE OF TILE COPING AT ROOF 0.33' NORTH
NORTH FACE OF BRICK AT ROOF 0.28' NORTH
NORTH FACE OF BRICK AT GRADE 0.17' NORTH

ALONG THE EAST LINE OF THE PROPERTY:

EAST FACE OF BRICK AT GRADE 1.34' EAST
EAST FACE OF WALL AT 2ND FLOOR 1.08' EAST
EAST FACE OF WALL AT 5TH FLOOR 0.91' EAST
EAST FACE OF WALL AT 8TH FLOOR 0.88' EAST
EAST FACE OF WALL AT ROOF 0.88' EAST

EAST FACE OF TILE COPING AT ROOF 0.94' EAST
EAST FACE OF METAL DUCT 3.66' EAST
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EAST FACE OF BRICK CHIMNEY 0.77' EAST

EAST FACE OF BRICK WALL 10" ABOVE GRADE 1.34' EAST AT 27.5'
SOUTH OF THE NORTH LINE

EAST FACE OF BRICK WALL AT ROOF 0.87' EAST AT 27.5' SOUTH OF
THE NORTH LINE

EAST FACE OF STONE COPING 0.47' EAST

(d)  ALONG THE SOUTH LINE OF THE PROPERTY:

SOUTH FACE OF MARBLE 0.11' SOUTH

SOUTH FACE OF STONE COPING 0.51' SOUTH AT ROQF

COUTH FACE OF BRICK BAY FROM 2ND TO 9TH FLOORS 3.66' SOUTH
SCUTH FACE OF BRICK BAY IN THE CENTER OF BUILDING 3.09'
SCOUTH

SOUTHTACE OF BRICK BAY FROM 2ND TO 9TH FLOORS 3.67' SOUTH
LIGHTIMG ALONG THE SOUTH FACE OF BUILDING 1.2' SOUTH
SOUTH FACEQF ANGLE IRON 0.02' SOUTH

SOUTH FACE Cr MARBLE (.04' SOUTH

SOUTH FACE OF BRICK 5' ABOVE GRADE 0.07' SOUTH

SOUTH FACE OF BRICK AT ROOF 0.46' SOUTH

SOUTH FACE OF TILE COPFING AT ROOF 0.51' SOUTH

(AFFECTS PARCEL 1)

THE FOLLOWING ENCROACHMENTS A4S SHOWN ON PLAT OF SURVEY
NUMBER N-125374 PREPARED BY NATIONAL SURVEY SERVICE, INC. DATED
JANUARY 6, 2004:

WINDOW SILLS 0.06' WEST ON WEST FACE OF 16 $1ORY BUILDING EAST
AND ADJOINING THE PROPERTY

WEST FACE OF 16 STORY BRICK BUILDING 0.04' WEST AT 10TH FLOOR
WEST FACE OF CORNICE AT 16TH FLOOR 0.23' WEST (\N'16 STORY BRICK
BUILDING

(AFFECTS PARCEL 1)
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