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Loan Number B- 16-669
MORTGAGE, SECURITY AGREEMENT
AND

FIXTUPEL FILING

THIS MORTGAGE, SECURITY AGREZMENT AND FIXTURE FILING (this
“Mortgage™) is made as of this Z,}L day of August, 2G04, by 33 NORTH LASALLE
PARTNERS, L.P., an Illinois limited partnership having offices at P.O. Box 987, 130 Ski Hill
Road, Suite 250, Breckenridge, CO 80424 (“Mortgagor”), in favor-of THE EQUITABLE LIFE
ASSURANCE SOCIETY OF THE UNITED STATES, a New York <siporation, having offices
at 1290 Avenue of the Americas, New York, New York 10104 (“Mortgagae™).

This instrument was prepared by
and after recording return to:

Tra Swidler, Esq. RNy

Katten Muchin & Zavis
525 West Monroe Street
Suite 1600

Chicago, Illinois 60661
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1. GRANTING CLAUSES.

1.01 Mortgage. For valuable consideration, the receipt and sufficiency of which are
hereby acknowledged and confirmed, Mortgagor has executed and delivered the Note and the
other Loan Documents (as such terms and all other terms used in this Mortgage are hereafier
defined in this Mortgage or in Rider 1 attached hereto and made a part hereof) and hereby
irrevocably and absolutely GRANTS, TRANSFERS, ASSIGNS, WARRANTS, MORTGAGES,
PLEDGES, BARGAINS, SELLS AND CONVEYS to Mortgagee, for the benefit and security of
Mortgagee and to its successors and assigns, all the following (collectively, the “Premises™):

(a) . all that certain lot, piece or parcel of land or lots, pieces or parcels of land, as the
case may b, riore particularly described in Exhibit A attached to this Mortgage and made a part
hereof (the “Lard”),

(b)  the Improvements;
(¢)  the Equipment;

(d)  all and singuiar'the tenements, hereditaments, easements, rights-of-way and
appurtenances thereunto belonginz or in anywise appertaining, and the reversion or reversions,
remainder and remainders, rents, i1ssue and profits thereof; and also all the estate, right, title,
interest, property, claim and demand whatszever of Mortgagor, of, in and to the same and of, in
and to every part and parcel thereof;

(¢)  all right, title and interest of Mortzazor, if any, in and to the land lying in the bed
of any street, road or avenue, opened or proposed, iz front of or adjoining the above described
real estate to the center line thereof;,

H all Leases and all Rents;

(g)  allnight, title and interest of Mortgagor in, to and uzo<i zny and all Contracts with
respect to the Premises;

(h)  all insurance policies maintained by or for the benefit of Mqrtg: gor with respect
to the Premises and/or the business of Mortgagor conducted in connecucn iherewith, all
premiums paid or due and payable thereunder and all proceeds paid or dué-and payable
thereunder;

) all sums held in escrow by Mortgagee pursuant to this Mortgage and/or any other
Loan Document;

)] all proceeds, compensation, awards, damages and other payments (collectively,
“proceeds”) paid or due and payable by any governmental or quasi governmental authority or
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corporation on account of any Taking in respect of the Premises, including interest thereon, and
the right to receive the same;

(k)  all contracts of sale for the Premises or any part thereof or interest therein and all
sums paid or due and payable thereunder, including, without limitation, any and all earnest
moneys and/or other deposits made or due and payable thereunder;

O all claims and/or choses in action of any kind whatsoever arising in tort, by
contract or otherwise which Mortgagor now has or may at any time hereafter acquire with
respect to the Premises or any part thereof or interest therein or the business of the Mortgagor
conducted in connection therewith; and

(m) .ail proceeds of the conversion, voluntary or involuntary, permitted or otherwise, of
any of the foregeiog into cash or liquidated claims.

TO HAVE AN TO HOLD for the purpose of securing the due, prompt and complete
(1) payment of (a) all principal, interest and other sums due and payable under the Note and
(b) payment of all other sums which may now or hereafter be due and owing to Mortgagee under
the terms of this Mortgage, or-any other Loan Document, including, without limitation, interest
thereon (together, the “Indebtecness”), and (2) observance, performance, fulfillment and
discharge of each and every obligation, covenant, condition, warranty, representation and
agreement in the Note, this Mortgage ard/or any other Loan Document, regardless of how
characterized herein.

At no time shall the principal amount of the Indebtedness, not including sums advanced
in accordance herewith to protect the security of tlos Mortgage, exceed two hundred percent
(200%) of the original amount of the Note.

1.02  Security Agreement. To further secure all ‘ndebtedness and other obligations
secured by this Mortgage, Mortgagor hereby grants to Mortgag.2 a security interest under the
Uniform Commercial Code in and to any and all personal property coastituting the Premises or
any part thereof or interest therein, now owned or hereafter acquired, including, without
limitation, the Equipment and the Contracts, and in and to any and all proceedz. of the foregoing.
This Mortgage shall constitute a “security agreement” under the Uniform Ccmmisrcial Code, and
Mortgagor and Mortgagee shall constitute the “debtor” and “secured paity”; respectively
thereunder. To the extent any part or interest in the Premises may at any time be real property,
personal property or other, Mortgagee shall have a lien thereon to the extent the same shall
constitute real property and Mortgagee shall have a security interest therein to the extent the
same shall constitute personal property. Mortgagee shall have any and all rights with respect to
the personal property constituting the Premises or any part thereof or interest therein afforded a
secured party under the Uniform Commercial Code. Such rights shall be in addition to, but not
in limitation of; the rights afforded Mortgagee with respect to real property under this Mortgage,
all of which may be exercised concurrently or alternatively at the option of Mortgagee without
election or waiver of remedies.
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1.03  Fixture Filing. This Mortgage constitutes a fixture filing with respect to any
goods which are or are to become fixtures.

2. PERFORMANCE COVENANTS.

201 Payment of Indebtedness. Mortgagor shall pay all principal, interest and other
sums payable under the Note and the Loan Agreement to Mortgagee as and when due thereunder
in accordance with the terms and conditions thereof without notice or grace.

2.02 Operation of Premises. Mortgagor will maintain the Premises in good condition
and repair. Mortgagor will not commit or suffer any waste of the Premises and will comply
with, or czuse to be complied with, all statutes, ordinances and requirements of all entities and
governmental anthorities regulating, restricting or otherwise governing or having jurisdiction
over the Premiscs or any part thereof or interest therein. In addition, Mortgagor shall comply
with all documents ¢t record affecting the Premises. Mortgagor will promptly repair, restore,
replace or rebuild anypar: of the Premises damaged or destroyed by any casualty whatsoever or
which may be affected bv/2iy Taking. Mortgagor will complete and pay for, within a reasonable
time, any Improvement now ¢r-at any time hereafter in the process of construction on the
Premises. Mortgagor will not, rwithout Mortgagee’s prior written consent which may be
withheld in Mortgagee’s sole and cbsolute discretion, initiate, join in or consent to any change in
any private restrictive covenant, zoniing erdinance, or other public or private restrictions, limiting
or defining the uses which may be made ¢frhe Premises or any part thereof.

2.03  Property Management. The Premjses shall be managed at all times by a property
manager acceptable to Mortgagee under the teimis of a management agreement acceptable to
Mortgagee. Mortgagor shall not retain any person as property manager or asset manager of the
Premises without Mortgagee’s prior written consent in excli instance.

2.04  Alterations. Mortgagor shall not remove, denvolisk or materially alter or enlarge
any material portion of the Improvements or construct any new »r additional Improvements,
without the prior written consent of Mortgagee in each instance.

2.05 Payment of Property Taxes and Prior Liens. Mortgagoi will pay all Property

Taxes and other prior charges and liens now or hereafter assessed or liened or or levied against
the Premises or any part thereof or interest therein when and as the same bécome due and
payable. In case Mortgagor shall default in the payment thereof when the same shall he due and
payable, Mortgagee may, but shall not be obligated to, pay the same in whole or pari, without
notice or demand to Mortgagor. All sums so paid by Mortgagee in discharge of such Property
Taxes and other charges and liens shall be due and payable by Mortgagor to Mortgagee on
demand and shall earn interest from and after the date the same are paid by Mortgagee, whether
or not demand for repayment is then made, at the interest rate applicable under the Note from
and after maturity. All sums so advanced and all interest thereon shall be a lien on and security
interest in the Premises and shall be secured by this Mortgage in addition to all other obligations
of Mortgagor to Mortgagee secured hereby. Upon request of Mortgagee, Mortgagor will exhibit
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to Mortgagee receipts for the payment of Property Taxes and all other prior charges and liens
before the date when the same shall become delinquent.

2.06 Escrow for Property Taxes.

(a)  Without limiting the obligations of Mortgagor to pay Property Taxes as and when
the same are due and payable, Mortgagor shall pay to Mortgagee on the first day of each and
every month hereafter ensuing an amount equal to one-twelfth (1/12) of all Property Taxes on or
against the Premises to become payable during the ensuing twelve (12) months, as estimated
from time to time by Mortgagee (but with the first such payment to be in such amount as shall,
with the succeeding payments, be sufficient to pay the first installment of Property Taxes due
and payabic. fsllowing the date hereof at least thirty (30) days before they become due and
payable). All'sums to be deposited with the Mortgagee pursuant to this Section shall be paid to
Mortgagee in ada’iion to principal, interest and any other payments required by the Note or this
Mortgage. All sum; gzposited in escrow with Mortgagee may be commingled with other funds
of Mortgagee and shall be invested in interest bearing investments with all earnings being
retained in the escrow.

(b)  Mortgagor shall-caus= all bills, statements or other documents relating to Property
Taxes to be sent, mailed or otherwise delivered directly to Mortgagee. Provided that Mortgagee
receives such bills, statements and othe. documents in a timely manner and provided further that
Mortgagor has deposited sufficient funds v/1th Mortgagee pursuant to this Section at least thirty
(30) days prior to the date the same are due an< payable, Mortgagee shall pay Property Taxes out
of the funds deposited with Mortgagee pursuant to this Section in accordance with such bills,
statements and other documents prior to such-vine as the same shall become delinquent.
Mortgagor shall be solely responsible for causing «il bills, statements and other documents
relating to Property Taxes to be delivered to Mortgagee aud for depositing sufficient sums with
Mortgagee to pay for the same. Mortgagee shall have no cUiigation to obtain any such bills,
statements or other documents or advise Mortgagor whether or rot Mortgagee has received the
same or whether or not sufficient funds are available in escrow ‘prsuant to this Section to pay
Property Taxes or make demand for such funds.

(c)  If funds paid to Mortgagee in escrow pursuant to this Section are at any time
insufficient to pay any installment of Property Taxes as the same becomes das3:d payable, then
Mortgagor shall pay to Mortgagee promptly upon demand any amount necessary o make up the
deficiency at least thirty (30) days before such installment shall be due. If at any iims the funds
deposited with Mortgagee exceed the amount deemed necessary by Mortgagee to pay such
Property Taxes as may then or subsequently be due, such excess shail be credited to Mortgagor
on the next monthly instaliment or installments of such funds to be deposited with Mortgagee on
account of Property Taxes. Upon payment of all indebtedness and performance of all obligations
secured by this Mortgage, Mortgagee shall promptly refund to Mortgagor the unexpended
balance of any funds then held by Mortgagee in escrow pursuant to this Section. Nothing herein
shall cause Mortgagee to be deemed a trustee of such funds or be obligated to pay any amounts
in excess of the amount of funds deposited with Mortgagee pursuant to this Section.

5
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(d)  All sums held in escrow from time to time shall constitute additional collateral
security for all indebtedness and other obligations secured by this Mortgage. Following the
occurrence of any Event of Default under this Mortgage, Mortgagee shall have the right, at its
option, to apply all or any part of the funds then held by Mortgagee in escrow to any sums then
due and payable to Mortgagee by acceleration or otherwise in such order as Mortgagee may elect
instead of applying the same to the payment of Property Taxes as otherwise provided herein.

(e)  Mortgagee may, in its sole discretion, designate a third party to maintain the
escrow for Property Taxes provided for herein on such terms and conditions as may be
satisfactory to Mortgagee provided the same shall not impose any cost or liability to Mortgagor.

2,07 Contesting Property Taxes. Mortgagor shall have the right to contest or object to
the amount oz validity of any Property Taxes imposed against the Premises by appropriate legal
proceedings, but ru such contest shall be deemed or construed in any way to relieve, modify or
extend Mortgagor s covenant to pay such Property Taxes unless (x) Mortgagor has given written
notice to Mortgagee of Mortgagor’s intent to so contest or object to the imposition of such
Property Taxes not less.than thirty (30) days prior to the date on which such Property Taxes are
due and payable and (y) Mo:tgager has demonstrated to Mortgagee’s satisfaction in its sole and
absolute discretion that (a) payinert-of the Property Taxes Mortgagor intends to contest or object
to would by operation of law conzfitnte a waiver of Mortgagor’s right to contest the same and
(b) the conduct of legal proceedings to-<sitest or object to such Property Taxes will conclusively
operate to prevent the sale of the Premisec or any part thereof or interest therein in payment of
such Property Taxes prior to final determiuation of such proceedings. In no event shall
Mortgagor’s decision to contest the imposiiion of any Property Taxes affect Mortgagor’s
obligation to continue to make payments on account of Property Taxes into escrow with
Mortgagee or its designee as elsewhere provided herein. Neither Mortgagee nor its designee
shall pay any Property Taxes being contested out of ‘such escrow as long as (1) Mortgagor
promptly commences and thereafter continues to conduct sucli contest with due diligence and in
good faith, (2) Mortgagor provides evidence of the same savisfactory to Mortgagee, in its sole
and absolute discretion, from time to time within ten (10) days aiier written request therefore,
(3) Mortgagor deposits into escrow with Mortgagee or its designee; n addition to all Property
Taxes which would, absent such contest, be due and payable, such additicnal sums as Mortgagee
or its designee shall determine from time to time in its sole and absolute discretion as sufficient
to pay all interest, late payment fees, penalties and other charges which may s imposed for
nonpayment of such Property Taxes as if the same were not being contested, and 14} Mortgagee
is satisfied in its sole and absolute discretion that neither the Premises nor any part {ereof is in
danger of sale, foreclosure or forfeiture by reason of the nonpayment of such Property Taxes or
any interest, late payment fees, penalties and other charges imposed in connection therewith,

2.08 Insurance Coverage. Mortgagor shall at all times provide, maintain and keep in
force the following policies of insurance:

(@  Property insurance against loss or damage to the Improvements by fire and all
other risks of physical loss or damage with coverage known as “all risk” (including, without
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limitation, terrorist coverage) in an amount not less than the full replacement cost of the
Improvements (without deduction for depreciation), including, without limitation, sprinkler
leakage, demolition cost, cost of debris removal, increased cost of construction arising from
operation or enforcement of building laws and ordinances, and such additional endorsements as
Mortgagee may reasonably require, with not more than Ten Thousand Dollars ($10,000.00)
deductible from the loss payable for any casualty, and containing an “agreed amount
endorsement” or other endorsement to eliminate application of the coinsurance clause;

(b)  If the Improvements are located in an area designated as a Federal Flood Zone,
flood insurance in an amount not less than the full replacement cost of the Improvements
(without dednction for depreciation) or such lesser amounts, and with such deductibles, as are
required by Mortgagee;

(¢) I Miortgagee reasonably determines that the Premises is in an earthquake zone,
insurance against i0s: or damage to the Improvements from earthquake and/or earth movement,
in such amounts and with such deductibles as are required by Mortgagee;

(d)  To the extent that any Rents realized from the Premises constitute rental income
(as such term is commonly understeed in the insurance industry), insurance against loss of rental
income caused by the perils requived to be insured against in (a), (b), (c), and (f) of this Section,
on an Actual Loss Sustained basis, in 2z.amount not less than two (2) years® gross rental income,
excluding only non-continuing expenses;

(¢)  To the extent that any Rents realized from the Premises constitute business
income (as such term is commonly understood in-{r¢ insurance industry), insurance against loss
of business income caused by the perils required to'p< insured against in (a), (b), (c) and (f) of
this Section, on an Actual Loss Sustained basis, in an a:acunt not less than two (2) years® gross
business income, excluding only non-continuing expenses;

® Boiler and machinery insurance covering damage o pressure vessels, air tanks,
boilers, machinery, pressure piping, electrical, heating, ventilation and air conditioning
equipment, and elevator and escalator equipment, provided the Improvements contain equipment
of such nature, in such amounts as are required by Mortgagee;

()  Commercial public liability insurance (including coverage for zlevators and
escalators, if any, on the Premises and, if any construction of new Improvemerts occurs,
completed operations coverage for two (2) years after construction of such Improveinents has
been completed), on an “occurrence” basis, against claims for bodily injury including death,
property damage and “Personal Injury” occurring in, on or about the Premises and the adjoining
streets, sidewalks and passageways, such insurance to name Mortgagee as an additional insured
and to be in such amounts as are required by Mortgagee;
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(h)  Workers’ Compensation insurance (including Employers’ Liability) in accordance
with the laws of the state in which the Land is situated for all employees of Mortgagor engaged
on or with respect to the Premises;

(i)  During the course of any construction or repair of the Improvements or any
portion thereof:

(1)  Workers Compensation insurance (including Employers’ Liability)
in accordance with the laws of the state in which the Land is situated on all
employees of contractors, sub-contractors, consultants and vendors engaged on or
with respect to the Premises;

(2} Commercial general liability insurance naming Mortgagee as
additiona! insured covering operations of all contractors and subcontractors,
including coripleted operations coverage for two (2) years after construction of
such Improverienis, with such other endorsements and in such amounts as
Mortgagee may require; and

(3)  Builders’ risk_completed value insurance against “all risks of
physical loss,” including “ollapse, transit and, if required by Mortgagee, “soft
costs” coverage, with deductihles not to exceed Ten Thousand Dollars
($10,000.00), in nonreporting forzo, covering the total value of work performed
and equipment, supplies and materials firnished, and containing the “permission
to occupy before compietion of work” endorsement; and

)] Such other insurance and any replaceipents or substitutions therefor or additions
thereto as may at any time and from time to time & required by Mortgagee against other
insurable hazards or casualties, including, but not limited {0, war, nuclear reaction or radioactive
contamination, each in such amount as Mortgagee shall deterinine

2.09 Policies and Premiums.

(@)  All policies of insurance shall be issued by companies satisfactory to Mortgagee
which are authorized to do business in the state in which the Land is situated and shall have a
Best’s rating of not less than A/XIIL. All policies of insurance shall shew Mortgagee as
mortgagee and shall have attached thereto a lender’s loss payable endorsement for thz benefit of
Mortgagee in form satisfactory to Mortgagee. Mortgagor shall furnish Mortgagee witii originals
of all policies of insurance. If Mortgagee consents to Mortgagor providing any of the required
insurance through blanket policies carried by Mortgagor and covering more than one (1)
location, then Mortgagor shall furnish Mortgagee with a certified copy of each such policy and a
certificate of insurance for each such policy setting forth the coverage as to the Premises
including the exclusive allocation of the insured amount to the Premises, the limits of liability as
to the Premises, the name of the carrier, the policy number, the expiration date and such
additional information as Mortgagee may require.
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(b)  Every policy of insurance required by this Mortgage shall contain the
endorsement or agreement of the insurer thereunder to waive all rights of setoff, counterclaims or
deductions against Mortgagor and to pay all losses payable in accordance with the terms of such
policy notwithstanding any act, omission or negligence of Mortgagor which might otherwise
result in forfeiture of such insurance.

(¢) At least thirty (30) days prior to the expiration of each insurance policy,
Mortgagor shall furnish Mortgagee with evidence satisfactory to Mortgagee of the payment of
the premium and arrangements for the reissuance of a policy continuing insurance in force as
required by this Mortgage.

(d)~_All policies required hereunder shall contain a provision that such policies will
not be canceléd or materially amended, which term shall include any reduction in the scope or
limits of coverage, without at least thirty (30) days prior written notice to Mortgagee.

(e)  If Mortgasor fails to provide, maintain, keep in force or deliver and furnish to
Mortgagee the policies of :usurance required by this Moﬂgage Mortgagee may, but shall not be
obligated to, procure such isvrance or single interest insurance for such risks covering
Mortgagee’s interest and pay the premiums for any such insurance. All sums advanced by
Mortgagee to pay premiums on insurance policies which Mortgagor is required to maintain
hereunder shall be due and payable by Mortgagor to Mortgagee on demand and shall earn
interest from and after the date the samc are paid by Mortgagee, whether or not demand for
repayment is then made, at the interest rate applicable under the Note from and after maturity.
All sums so advanced and all interest thereon shall be a lien on and security interest in the
Premises and shall be secured by this Mortgage 1z 2ddition to all other obligations of Mortgagor
to Mortgagee secured hereby.

(f)  Inthe event of foreclosure of this Mortgage or other transfer of title or assignment
of the Premises in lieu of foreclosure, all right, title and interest of Mortgagor in and to all
policies of insurance required by this Mortgage shall inure (¢ 'the benefit of and pass to
Mortgagee or any other purchaser or purchasers of the Premises at the “oreclosure sale.

2.10  Escrow for Insurance Premiums.

(a)  Without limiting the obligations of Mortgagor to pay premiup:s -on insurance
policies which Mortgagor is required to maintain under this Mortgage as and whe: the same are
due and payable, Mortgagor shall, at Mortgagee’s option exercisable at any time aits¢ the date
hereof, deposit with Mortgagee on the first day of each and every month following the giving of
notice by Mortgagee to Mortgagor requiring such deposits an amount on account of each policy
of insurance Mortgagor is required to maintain under this Mortgage equal to one-twelfth (1/12)
of the premiums to become payable during the ensuing twelve (12) months in order to continue
such insurance coverage in full force and effect, as estimated from time to time by Mortgagee
(but with the first such payment to be in such amount as shall, with the succeeding payments, be
sufficient to pay the next premium on account of such insurance policy due and payable
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thereafter at least thirty (30) days before they become due and payable). All sums to be
deposited with the Mortgagee pursuant to this Section shall be paid to Mortgagee in addition to
principal, interest and any other payments required by the Note or this Mortgage. All sums
deposited in escrow with Mortgagee may be commingled with other funds of Mortgagee and
shall be invested in interest bearing investments with all earnings being retained in the escrow.

(b) From and after such time as Mortgagee gives notice to Mortgagor requiring
escrows for insurance premiums, Mortgagor shall cause all bills, statements or other documents
relating to the foregoing insurance premiums to be sent or mailed directly to Mortgagee.
Provided Mortgagee receives such bills, statements or other documents in a timely manner and
provided further that Mortgagor has deposited sufficient funds on account of premiums due and
payable oil auy existing or replacement policy required by this Mortgage with Mortgagee
pursuant to this Section at least thirty (30) days prior to the date the same shall be due and
payable, Mortgag:e shall pay the premiums for such policy out of the funds deposited with
Mortgagee pursuan. fo. this Section in accordance with such bills, statements and other
documents prior to such-tme as the same shall become delinquent. Mortgagor shall be solely
responsible for causing ali oills, statements and other documents relating to insurance premiums
to be delivered to Mortgagee anc ior depositing sufficient sums with Mortgagee to pay the same.
Mortgagee shall have no obligaticii to obtain any such bills, statements or other documents or
advise Mortgagor whether or not Mortgagee has received the same or whether or not sufficient
funds are available to escrow pursuact to this Section to pay insurance premiums or make
demand for such funds.

(c)  If funds paid to Mortgagee in escrow pursuant to this Section on account of any
insurance policy are at any time insufficient to pay”any premium thereon as the same becomes
due and payable, then Mortgagor shall pay to Mortzages promptly upon demand any amount
necessary to make up the deficiency at least thirty (30) deys before the date such premium shall
be due and payable. If at any time the funds deposited witiy Mortgagee on account of any
insurance policy exceed the amount deemed necessary by Mertzagee to pay such premiums on
such policy as may then or subsequently be due, such excess shali ke credited to Mortgagor on
the next monthly installment or installments of funds to be deposited v/iik Mortgagee on account
of such premiums. Upon payment and performance in full of all inde'n=dness and obligations
secured by this Mortgage, Mortgagee shall promptly refund to Mortgazor the unexpended
balance of any funds then held by Mortgagee in escrow pursuant to this Section: Mothing herein
shall cause Mortgagee to be deemed a trustee of such funds or to be obligatéd-to pay any
amounts in excess of the amount of funds deposited with Mortgagee pursuant to this Section.

(d)  All sums held in escrow from time to time shall constitute additional collateral
security for all indebtedness and obligations secured by this Mortgage. Following the occurrence
of any Event of Default under this Mortgage, Mortgagee shall have the right to apply all or any
part of the funds then held by Mortgagee in escrow to any sums then due and payable to
Mortgagee, by acceleration or otherwise, in such order as Mortgagee may elect instead of
applying the same to the payment of insurance premiums as otherwise provided herein.

10
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(¢)  Mortgagee may, in its sole discretion, designate a third party to maintain the
escrow for insurance premiums provided for herein on such terms and conditions as may be
satisfactory to Mortgagee provided the same shall not impose any cost or liability to Mortgagor.

2.11 Leases.

()  Mortgagor shall not enter into any Major Leases without Mortgagee’s prior
written consent in each instance, (which consent shall not be unreasonably withheld, conditioned
or delayed) except Mortgagor shall have the right to enter into Leases other than Major Leases
without Mortgagee’s prior written consent, provided that (1) the tenant thereunder is an
independent third party unaffiliated with Mortgagor; (2) the Rents due and payable thereunder
are equal to or greater than the fair market rental (as reasonably determined by Mortgagor) of the
space demised; {3) the terms and conditions of the Lease were agreed to as result of bona fide
arms-length negotiations and are reasonable and usual in the area where the Premises are located,
given the nature of the Premises and the size, proposed use and location of the space being
demised and such Leasc is on Mortgagor’s standard lease form previously approved by
Mortgagee; (4) the space Zemised does not include any public or commeon areas of the Premises;
(5) the Lease is expressly by its terms subject and subordinate to this Mortgage and provides for
the attornment of the tenant to Mortzagee or any other purchaser or purchasers upon foreclosure
as provided below; (6) the tenant under such Lease intends to use and occupy the space demised
thereby in the conduct of its business 2:< not for the purpose of releasing or subleasing; (7) such
space is to be used solely for legai r4rposes consistent with the present and presently
contemplated use of the Premises and such space; (8) the Lease does not grant any option or
right to acquire the Premises or any part therecf or interest therein; and (9) no Event of Default
has occurred and is continuing under the Mortgage:” If the foregoing conditions are not satisfied
as to any Lease, the entering into of such Lease by Mortgagor shall require the prior written
consent of Mortgagee (which consent shall not be urreasonably withheld, conditioned or
delayed).

(b)  Mortgagor shall pay, perform and discharge, as aad when payment, performance
and discharge are due, all material obligations of Mortgagor as iandlord under all Leases.
Mortgagor shall give Mortgagee prompt notice of any default by Mottgagor claimed by any
tenant under any Lease, together with a copy of any notice of default given by any such tenant to

Mortgagor.

(¢)  Mortgagor shall enforce all covenants and agreements on the tenait’z part to be
performed or complied with under each of the Leases and on the guarantor’s part to be
performed or complied with under any guaranty given in connection with any Lease. Mortgagor
shall not, without the prior written consent of Mortgagee (which consent shall not be
unreasonably withheld, conditioned or delayed) in each instance, cancel, terminate or accept the
surrender of any Major Lease or waive or release any obligation or liability of any tenant under
any Major Lease or of any guarantor under any guaranty thereof,
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(d)  Mortgagor shall not, without Mortgagee’s prior written consent in each instance,
accept prepayment of rent under any Lease for more than thirty (30) days in advance or permit
any tenant to offset or credit sums due and payable by Mortgagor to such tenant against Rents.
Mortgagor shall not create any lien or security interest which would be superior to the Leases or
would, upon foreclosure, extinguish the Leases.

(¢}  Mortgagor shall, at Mortgagor’s expense, appear in and defend any action or
proceeding arising from or connected with any of the Leases or any obligation or liability of
Mortgagor as landlord thereunder. Mortgagor shall diligently pursue all remedies, including,
without limitation, claims for damages available at law or in equity against any tenant under a
Lease or grarantor thereof and shall not settle or compromise any such claims without
Mortgagee s zrior wriften consent in each instance.

® Meiiagor shall, at any time and from time to time upon request by Mortgagee,
execute, acknowledge and deliver to Mortgagee an assignment of the Leases, in form and
substance satisfactory tc- Mortgagee, transferring and assigning Mortgagor’s interest in the
Leases to Mortgagee. Moiigagor shall furnish to Mortgagee copies of all Leases requested by
Mortgagee within ten (10) deys following Mortgagee’s demand therefor.

(g)  Mortgagor shall no!, without Mortgagee’s prior written consent in each instance,
enter into any Lease unless such [zase shall expressly provide that, in the event of any
foreclosure sale or sales hereunder, (1) suclt Lease shall continue in full force and effect and the
tenant thereunder will, upon request, atorr-io and acknowledge Mortgagee or any other
foreclosure purchaser or purchasers, as the case.may be, as the landlord(s) thereunder, unless
Mortgagee or such foreclosure purchaser or purchasers shall, at or prior to the time of such sale
or within sixty (60) days thereafter, give written notic< t» such tenant to vacate and surrender the
Premises demised by such Lease within ninety (90) days from the date of the foreclosure sale,
(2) in the event such notice is given, such tenant’s Lease sha'i fully terminate and expire on the
ninetieth (90th) day from and after the date of the foreclosur= suie, and (3) if such Lease shall
continue in full force and effect after the foreclosure sale, the teisnt thereunder shall not be
credited as against the purchaser or purchasers at such sale with =iy prepaid rent or offsets
against or credits due to Mortgagor on account of any period after such foreclosure sale.

(h)  Mortgagor shall not, without Mortgagee’s prior written consext; £i1 terminate any
Major Lease, or (ii) terminate any other Lease unless the tenant thereunderts in default or
Mortgagor enters into a new Lease with a substitute tenant for space equal to or greaisr in size
than the space demised under the canceled Lease, for a term equal to or in excess of the canceled

term and at a rent equal to or greater than the rent under the canceled Lease.

2.12  Environmental Compliance.

(@)  In addition to and without limiting any other obligations of Mortgagor under this
Mortgage and the other Loan Documents, Mortgagor shall comply with ail Environmental Laws
relating to the Premises and the conduct of Mortgagor’s business in connection therewith.
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Mortgagor shall immediately remove and dispose of any Hazardous Substance found on, in,
under or affecting the Premises. All such removals and disposals shall be undertaken and
performed in compliance with Environmental Laws. Mortgagor shall not release, or permit,
allow or suffer any release or threat of release, of any Hazardous Substance on, in, under or
affecting the Premises or from the Premises onto any properties adjacent to the Premises except
for such de minimis releases typically associated with the use of portions of the Premises for
driving and parking motor vehicles, and which, in Mortgagee’s sole and absolute opinion, are not
likely to result in any liability under any Environmental Laws. Mortgagor shall not generate or
permit, allow or suffer any Hazardous Substances to be generated on, in or under the Premises.
Mortgagor shall not store or permit, allow or suffer Hazardous Substances to be stored on, in or
under the Premises (except for such amounts commonly and lawfully stored for use in the
normal mainicrance and operation of the Premises for its intended purpose). Mortgagor shall not
permit, allow or suffer any lien under any Environmental Law to attach to or encumber the
Premises or any rart thereof or interest therein.

(b)  Mortgage: ;shall indemnify Mortgagee, defend Mortgagee (with attorneys
acceptable to Mortgages) and hold Mortgagee harmless from and against any and all
Environmental Losses arising 2.t:r the date hereof.

()  If Mortgagor shall iail to comply with any of the provisions of this Section or any
provision of any other Loan Documeni zelating to Hazardous Substances and/or Environmental
Laws, Mortgagee shall have the right, but-not the obligation, to enter upon the Premises and to
expend funds to cure such failure by perforriing such remedial work as may be necessary to
make the Premises conform to all EnvironmentalL.aws. Any amounts expended by Mortgagee
as a result thereof shall be due and payable by Ivortgagor to Mortgagee on demand and shall
carn interest from and after the date the same are-eypended by Mortgagee, whether -or not
demand for repayment is then made, at the interest rate applicable under the Note from and after
maturity. All such amounts and all interest thereon shall be 2 litn on and security interest in the
Premises and shall be secured by this Mortgage in addition to-all other obligations of Mortgagor
to Mortgagee secured hereby. Any partial exercise by Mortgages. of Mortgagee’s remedies
herein, including any partial undertaking by Mortgagee of remedia’ work, shall not obligate
Mortgagee to continue to exercise such remedies or complete any remedial work commenced or
take any further or additional actions or require Mortgagee to expend or incur any further sums
in connection therewith. The exercise by Mortgagee of Mortgagee’s remedies rzrein shall not
operate to place upon Mortgagee any responsibility for the operation, control, caré management
or repair of the Premises, or make Mortgagee the “owner” or “operator” of the Frémises or a
“responsible party” within the meaning of Environmental Laws.

(d  Mortgagor shall provide Mortgagee with prompt written notice: (i) upon
Mortgagor becoming aware of the presence of any Hazardous Substance on the Premises or any
property adjacent thereto or of any release or threat of release of any Hazardous Substance on, in,
under or affecting the Premises or emanating from the Premises, (ii) upon Mortgagor’s receipt of
any notice from any federal, state, municipal or other governmental agency or authority in
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connection with any Hazardous Substance on, in, under or affecting the Premises or emanating
from the Premises, and (iii) upon Mortgagor obtaining knowledge of any incurrence of any
expense by any governmental or quasi-governmental authority in connection with the
assessment, containment or removal of any Hazardous Substances located on, in, under or
affecting the Premises or emanating from the Premises.

2.13  Casualty.

(@)  If the Premises or any part thereof or interest therein is damaged or destroyed by
any casualty, Mortgagor shall give prompt notice thereof to Mortgagee.

(b)~_Mortgagee shall have the right to receive all proceeds of insurance payable on
account of any iass, damage or destruction affecting the Premises or any part thereof or interest
therein, and Merigagor hereby authorizes and directs each insurance company to pay all such
Insurance proceeds Jirectly to Mortgagee. Mortgagor hereby absolutely, unconditionally and
irrevocably assigns to-Murtgagee all Mortgagor’s rights to such insurance proceeds, including,
without limitation, the right to receive the same, and Mortgagor agrees to execute such further
assignments confirming the {orzgoing as Mortgagee may from time to time require. So long as
no Event of Default has occuried 2nd is continuing, (i) Mortgagee shall have the right, but not
the obligation, to participate in any action or proceeding in connection with any loss, damage or
destruction and/or any settlement ¢f the amount of insurance proceeds payable on account
thereof, and (i1) there shall be no settlonient, adjustment or compromise of any claim for loss,
damage or destruction affecting the Premises-ur any part thereof or interest therein under any
policy of insurance without Mortgagee’s prior written consent. After the occurrence and during
the continuance of any Event of Default, Mortgagec shall have the right, but not the obligation,
to commence, appear in and prosecute in its own nanie any action or proceeding in connection
with any loss, damage or destruction and/or any insurazic: nroceeds payable on account thereof
and is hereby authorized and empowered by Mortgagor to settlc; adjust or compromise all claims
for loss, damage or destruction affecting the Premises or any part {nereof or interest therein under
all policies of insurance. Mortgagee shall not be responsible’ for any failure to collect any
insurance proceeds, regardless of the cause of such failure.

()  In the event the Premises or any part thereof or interest therein is damaged or
destroyed by fire or other casualty, subject to clause (d) below, Mortgagee chatl have the right,
regardless of any impairment of security or lack thereof, to apply all or any rart of the net
insurance proceeds paid on account of such damage or destruction (i)to any-irdsbtedness
secured hereby in such order as Mortgagee may determine or (ii) to the repair and restoration of
the Premises. As used herein, “net insurance proceeds” shall mean the amount by which (1) all
insurance proceeds paid on account of any damage or destruction to the Premises or any part
thereof or interest therein, exceed (2) all costs and expenses, including, without limitation, the
fees of attorneys, appraisers, engineers and other consultants and advisers, incurred by
Mortgagee in connection with the collection of such proceeds, Mortgagee’s decision to apply
such proceeds to either the reduction of the indebtedness and/or the repair and restoration of the
Premises, and/or administering and monitoring the application of such proceeds to the repair and
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restoration of the Premises if Mortgagee elects to apply such proceeds or any part thereof to such
purpose.

(d)  Anything to the contrary in clause (c) of this section notwithstanding, if forty
percent (40%) or more of the net rentable area of the Improvements is damaged or destroyed by
fire or other casualty (as determined by an architect or engineer selected by Mortgagee, whose
services shall be paid for by Mortgagor), Mortgagee’s decision to apply all or any portion of the
net insurance proceeds to repair and restoration instead of in reduction of the indebtedness shall
be made in Mortgagee’s sole and absolute discretion and if less than forty percent (40%) of the
net rentable area of the Improvements is damaged or destroyed by fire or other casualty, then
Mortgagee shall, upon Mortgagor’s written request, permit Mortgagor to apply the net insurance
proceeds paid on account of any casualty to the repair and restoration of the Property subject to
the terms and conditions set forth in clause (e) of this section, provided that the following
conditions are nict.

(1)  WNe Event of Default exists hereunder and no event has occurred
which, with the giving of notice or the passage of time or both, would constitute
an Event of Default ber<under,

(2)  The Propeity can, in Mortgagee’s sole judgment, with diligent
restoration or repair, be returnzd to a condition at least equal to the condition
thereof that existed prior to the-c2sualty causing the loss or damage within the
earlier to occur of (A) nine (9) morths.after the receipt of insurance proceeds and
all applicable governmental authorizavions.or (B) twelve (12) months prior to the
stated maturity date of the Note,

(3)  All necessary governmental appicvils can be obtained to allow the
rebuilding and reoccupancy of the Property,

(4)  There are sufficient funds available (thictgh insurance proceeds
and contributions by Mortgagor, the full amount of which skall at Mortgagee’s
option have been deposited with Mortgagee) for such rectoration or repair,
including without limitation, for any “upgrades” required by appliceble law, for
any reasonable costs and expenses of Mortgagee to be incurred in adriinistering
said restoration or repair and for payment of principal and interest to become due
and payable under the Note during such restoration or repair,

(5) In Mortgagee’s reasonable judgment, net operating income of the
Property for the calendar quarter immediately prior to the casualty annualized
and adjusted for any Leases which have been entered into or terminated since the
end of such quarter or which contain still exercisable termination rights by reason
of the casualty and divided by the annual amount of debt service (interest and
principal) then payable under the Note shall result in a quotient equal to or greater
than one and twenty one hundredths {1.20),
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(6) In Mortgagee’s reasonable judgment, the outstanding principal
balance of the indebtedness secured hereby divided by the appraised value of the
Property (determined on the assumption that restoration has been completed and
all exercisable termination rights determined by Mortgagee as likely to be
exercised by reason of the casualty have been exercised by the tenants, such
appraisal to be prepared by an appraiser selected by Mortgagee and paid for by
Mortgagor shall be equal to or less than seventy-five percent (75%), and

(7)  None of the tenants under Major Leases shall have exercised or
still have exercisable termination rights by reason of such casualty.

(e} If Mortgagee elects to apply the net insurance proceeds paid on account of any
casualty to the repair and restoration of the Premises, Mortgagor shall repair all damage and
destruction anaiesiore the Premises to a condition equal to or better than the condition of the
Premises before the casualty. Mortgagee shall have the right, at Mortgagee’s option, to hold all
insurance proceeds witn espect to a casualty involving $500,000 or more pending completion of
repairs and restoration ar.d disburse the same from time to time as work progresses subject to
such disbursement procedures’ torms and conditions as Mortgagee may reasonably establish.
Such procedures, terms and conditisns may include, without limitation, the following:

(1)  Mortgagee’s pricr.reasonable approval of all contractors, architects
and engineers retained by Mortgagzar for such work;

(2)  Mortgagee’s prior reasonable approval of plans and specifications
prepared by a licensed architect, of hard ‘and soft cost budgets for such work and
of all changes to the foregoing;

(3)  Delivery to Mortgagee of evidence satisfactory to Mortgagee that
all permits, licenses and approvals required for the work have been obtained and
are in full force and effect;

(4)  Delivery to Mortgagee prior to each disbursement of insurance
proceeds of such affidavits and certificates as to such matters as-Mortgagee may
reasonably request, including, without limitation, certificates of ‘he anproved
architect or engineer that (i) all of the work completed has beeii dsne in
compliance with the approved plans and specifications, if any, (iiy such
disbursement is justly required to reimburse such Mortgagor for paymenis by
Mortgagor to, or are justly due to, contractors, subcontractors, materialmen,
laborers, engineers, architects or other persons rendering services or materials for
the work, (iii) the amount of such disbursement, when added to all sums
previously disbursed by Mortgagee, does not exceed the value of the work done to
the date of such certificate, (iv) the amount of insurance proceeds held by
Mortgagee after such disbursement (without taking into account any holdbacks)
will be sufficient on completion of the work to pay for the same in full;
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(5)  Delivery to Mortgagee prior to each disbursement of insurance
proceeds of waivers or releases of lien for work completed and title searches
confirming that there has not been filed with respect to the Premises any
mechanics’ or other lien or instrument for the retention of title in respect of any
part of the work not discharged of record,

(6)  Retention of such holdbacks out of each disbursement for work
performed as Mortgagee may reasonably deem advisable pending completion of
the work;

(7)  Depositing with Mortgagee such sums in excess of undisbursed net
insurar.ce proceeds (exclusive of holdbacks) as Mortgagee may from time to time
reasonably determine are required to complete the work;

(&)~ Delivery of performance bonds and labor and material payment
bonds issued by sureties reasonably acceptable to Mortgagee on such terms and in
such amounts as Msstgagee shall reasonably determine;

(9)  Delivery-of evidence reasonably satisfactory to Mortgagee that all
Major Leases will continue in force for the remainder of the terms thereof as if no
loss, damage or destruction oi the Premises had occurred; and

(10) Delivery when the work has been completed of a copy of any
certificate or certificates required ' by law to render occupancy of the
Improvements legal.

()  Mortgagor acknowledges and agrees tliz{ the rights granted Mortgagee in this
Section in the event of any loss, damage or destruction of the Premises or any part thereof or
interest therein constitute reasonable protections of Mor(gagze’s security therein and that
Mortgagor’s agreement to comply with such terms, conditions ai< procedures as Mortgagee may
impose in return for its agreement to apply net insurance proceeds ior repair and restoration
constitutes consideration to Mortgagee for waiving its right hereunder to-apply such proceeds to
reduction of the indebtedness secured hereby. Mortgagee shall have the-right, but not the
obligation, to apply any proceeds held by it to cure any Event of Defoult nnder the Loan
Documents. Mortgagee shall have no obligation to release any insurance procéeds, even after
agreeing to apply the same to the repair and restoration of the Premises or after work thereon has
commenced, following the occurrence of any Event of Default under this Mortgags, in which
event Mortgagee shall have the right to apply the same to any indebtedness secured hereby in
such order as Mortgagee may determine. Excess insurance proceeds, if any, remaining after the
completion of any repair and restoration being paid for out of net insurance proceeds (and after
the payment by Mortgagor of the portion of the costs and expenses thereof equal to the amount
of any deductible under Mortgagor’s insurance policy) shall be applied to any indebtedness
secured hereby in such order as Mortgagee may determine.
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(8) Nothing herein shall excuse Mortgagor from operating and maintaining the
Premises following such casualty in accordance with the Section of this Mortgage entitled
“Operation of Premises” or from promptly repairing all damage and restoring the Premises to a
condition equal to or better than the condition of the Premises before the casualty, regardless of
whether or not there are insurance proceeds available for such purposes or whether the amount of
such insurance proceeds are sufficient therefor. Neither the application by Mortgagee of any
such insurance proceeds to the indebtedness secured hereby or the release of the same to
Mortgagor for the repair and restoration of the Premises or otherwise shall cure or waive any
default or Event of Default under this Mortgage or invalidate any act done pursuant to any notice
of default given pursuant thereto.

(h) - Notwithstanding any loss, damage or destruction of the Premises or any part
thereof or intercst therein or the application of any insurance proceeds realized thereby to the
indebtedness secnred hereby, Mortgagor shall continue to pay the Note in accordance with the
terms thereof and (perform all the other obligations under this Mortgage until the entire
indebtedness secured ‘heccby has been paid in full. No loss, damage or destruction shall be
deemed to reduce any idebtedness secured by this Mortgage or stay the accrual of interest
thereon except to the extent iusurance proceeds are actually received by Mortgagee and
Mortgagee has given written notice to Mortgagor of the application of such proceeds to the
reduction of the indebtedness.

)] If, following the occurrence of any loss, damage or destruction to the Premises or
any part thereof or interest therein but prior tu the receipt by Mortgagee of any of the proceeds
thereof, the Premises shall be sold on forecluzure, of this Mortgage, Mortgagee shall have the
right to receive all insurance proceeds payable oi-account of such loss, damage or destruction
and apply such proceeds to any deficiency found to-oe due upon such sale, with legal interest
thereon, whether or not a deficiency judgment on this/Mortgage shall have been sought or
recovered or denied, and to all costs and expenses, inclvding attorneys’ fees, incurred by
Mortgagee in connection with the collection of such proceeds.

§)] Proceeds of insurance against loss of business income 5hall be paid to Mortgagee
to be applied each month first to accrued but unpaid interest as it beccmes due, then to the
outstanding principal sum in accordance with the provisions of the Note zad then to fund any
required Property Tax or insurance deposit. Provided no Event of Default liezcunder or under
any of the other Loan Documents shall have occurred and be continuing, Mortgagee shall remit
the balance of such proceeds each month to Mortgagor.

2.14 Condemnation.

(@)  Mortgagor shall give prompt written notice to Mortgagee of the occurrence of any
Taking or of the receipt by Mortgagor of any notice or other information regarding any Taking or
contemplated Taking.
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(b)  Mortgagee shall have the right to receive all proceeds payable on account of any
Taking, and Mortgagor hereby authorizes and directs the government or quasi-governmental
authority doing such Taking to pay all proceeds payable on account thereof directly to
Mortgagee. If an Event of Default shall have occurred and be continuing, Mortgagee shall have
the right, but not the obligation, to commence, appear in and prosecute in its own name any
action or proceeding in connection with any Taking and to compromise or settle the same
without Mortgagor’s consent. Mortgagor hereby absolutely, unconditionally and irrevocably
assigns to Mortgagee all Mortgagor’s rights in respect of any Taking, including, without
limitation, the right to receive all proceeds thereof, and Mortgagor agrees to execute such further
assignments confirming the foregoing as Mortgagee may from time to time require. Mortgagee
shall not be vesponsible for any failure to collect any such proceeds, regardless of the cause of
such failure.

(c)  Masrtyagee shall have the right, in its sole and absolute discretion, regardless of
any impairment of sezurity or lack thereof, to apply all or any part of the net condemnation
proceeds of any Taking {1} to any indebtedness secured hereby in such order as Mortgagee may
determine or (ii) to the repair and restoration of the remaining portions of the Premises. As used
herein, “net condemnation proce=ds” shall mean the amount by which (1) all proceeds paid on
account of any Taking exceed (2)aii costs and expenses, including, without limitation, the fees
of attorneys, appraisers, engineers en--other consultants and advisers, incurred by Mortgagee in
connection with the collection of sucii rivceeds, Mortgagee’s decision to apply such proceeds to
either the reduction of the indebtedness and/or the repair and restoration of the remaining
portions of the Premises, and/or administering and monitoring the application of such proceeds
to the repair and restoration of the remaining poriions the Premises if Mortgagee elects to apply
such proceeds or any part thereof to such purpose.

(d)  Mortgagee’s decision to apply all or ‘anv. portion of the net condemnation
proceeds to repair and restoration instead of in reduction of in¢ indebtedness shall be made in
Mortgagee’s sole and absolute discretion and shall be based oa consideration of such factors as
Mortgagee deems relevant including, without limitation, the criteiiz set forth in the Section of
this Mortgage entitled “Casualty” with respect to the application of n<i insurance proceeds.

(¢)  If Mortgagee elects to apply the net condemnation proceeds peid on account of
any Taking to the repair and restoration of the remaining portions of the Prériiees, Mortgagor
shall, to the maximum extent possible, repair all damage and restore the remaining zortion of the
Premises to a condition equal to or better than the condition of the entire Premises before the
Taking. Mortgagee shall have the right, at Mortgagee’s option, to hold all net condemnation
proceeds of any Taking pending completion of repairs and restoration and to disburse the same
from time to time as work progresses subject to the same disbursement procedures, terms and
conditions set forth in Section 2.13(e) with respect to insurance proceeds. Such procedures,
terms and conditions may include, without limitation, the criteria set forth in the Section of this
Mortgage entitled “Casualty” with respect to the disbursement of net insurance proceeds for
repair and restoration.
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(£ Mortgagor acknowledges and agrees that the rights granted Mortgagee in this
Section in the event of any Taking constitute reasonable protections of Mortgagee’s security in
the Premises and that Mortgagor’s agreement to comply with such terms, conditions and
procedures as Mortgagee may impose in return for its agreement to apply the net condemnation
proceeds of any Taking for repair and restoration constitutes consideration to Mortgagee for
waiving its right hereunder to apply such proceeds to reduction of the indebtedness secured
hereby. Mortgagee shall have the right, but not the obligation, to apply any net condemnation
proceeds held by it to cure any Event of Default under the Loan Documents. Mortgagee shall
have no obligation to release any net condemnation proceeds, even after agreeing to apply the
same to the repair and restoration of the Premises or after work thereon has commenced,
following thz occurrence of an Event of Default under this Mortgage, in which event Mortgagee
shall have tiic right to apply the same to any indebtedness secured hereby in such order as
Mortgagee may dztermine.

Excess net condemaation proceeds, if any, remaining after the completion of any repair and
restoration being paid fo: nut of net condemnation proceeds shall be applied to any indebtedness
secured hereby in such erder as Mortgagee may determine.

(g2)  Nothing herein ‘sha'l-excuse the Mortgagor from operating and maintaining the
Premises or any portion thereof remaining after such Taking in accordance with the Section of
this Mortgage entitled “Operation ofPremises” or from promptly repairing and restoring the
Premises or the remaining portion thereus, to the maximum extent possible, to a condition equal
to or better than the condition of the entire Pre:nizes before such Taking, regardless of whether or
not there are proceeds available for such purpeszs or whether the amount of such proceeds are
sufficient therefor. Neither the application by Mortgagee of any such proceeds to the
indebtedness secured hereby nor the release of ih¢ same to Mortgagor for the repair and
restoration of the Premises or otherwise shall cure or watv: any default or Event of Default under
this Mortgage or invalidate any act done pursuant to any notic¢ of default given pursuant thereto.

(h)  Notwithstanding the occurrence of any Taking or ti:s application of any proceeds
realized thereby to the indebtedness secured hereby, Mortgagor shall centinue to pay the Note in
accordance with the terms thereof and perform all the other obligations unader this Mortgage until
the entire indebtedness secured hereby has been paid in full. No Taking shall be deemed to
reduce any indebtedness secured by this Mortgage or stay the accrual of inwciest thereon except
to the extent any proceeds thereof are actually received by Mortgagee and Morigagee has given
written notice to Mortgagor of the application of such proceeds to the reduciion of the
indebtedness.

(1) If, following the occurrence of any Taking but prior to the receipt by Mortgagee
of any of the proceeds thercof, the Premises shall be sold on foreclosure of this Deed of Trust,
Mortgagee shall have the right to receive all proceeds payable on account of such Taking and
apply such proceeds to of any deficiency found to be due upon such sale, with legal interest
thereon, whether or not a deficiency judgment on this Mortgage shall have been sought or
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recovered or denied, and to all costs and expenses, including attorneys’ fees, incurred by
Mortgagee in connection with the collection of such proceeds.

2.15 Records and Accounts. Mortgagor shall keep or cause to be kept full, true and
complete records and books of account in accordance with generally accepted accounting
principles. Mortgagor’s fiscal year shall be the calendar year, and its accounts shall be kept on
such basis. Mortgagor’s accounts shall be kept current at all times, and all transactions of
Mortgagor shall be promptly and accurately entered therein. All Mortgagor’s records and books
of account, originals of all documents with respect to its organization, all minute books and other
records refating to its continued existence, complete and accurate records of all persons, directly
or indirectly through one or more intermediary persons, owning a legal or beneficial interest in
Mortgagor” as-shareholders, partners or otherwise, originals of all Leases, Contracts, insurance
policies and” niv and all other agreements relating to or affecting the Premises, all
correspondence anid other files relating thereto, originals of all licenses and permits, all plans and
specifications with( respect to the Premises, all environmental reports, financial analyses,
engineering reports, dppinisals and other studies undertaken by, for or at the direction of
Mortgagor with respect 0 the Premises and all other documents and materials of any kind
whatsoever relating to Morigzgar, the Premises and/or the business of Mortgagor conducted
thereat normally and usually ‘maiaiained by owners of similar properties shall be kept and
maintained by Mortgagor at the Premizes or at the principal office of Mortgagor in Cook County,
Illinois.

2.16 Restrictions on Alienation and Fusther Encumbrances.

()  Mortgagor warrants that Mortgages has good title to the Premises and all parts
thereof and interests therein and has full power ai< suthority to encumber the same by this
Mortgage. Mortgagor shall and will make, execute, ackicwledge and deliver in due form of law
all such further or other deeds or assurances as may at any tizue hereafler be reasonably desired
or required for the more fully and effectually conveying the Fremises as hereby granted or
intended so to be, unto Mortgagee, for the purposes set forth hercin, and will warrant and defend
the Premises and all parts thereof and interests therein unto all ar-¢very person or persons
deriving any estate, right, title or interest therein under this Mortgage, against Mortgagor and all
persons claiming through Mortgagor.

(b)  Except for Leases entered into in compliance with the Lsax Documents,
Mortgagor shall not, without Mortgagee’s prior written consent in each instance, volvztarily sell,
assign, convey, transfer, grant, or otherwise dispose of the Premises or any part-thereof or
interest therein or permit, allow or suffer any involuntary sale, assignment, conveyance, transfer
or other disposition of the Premises or any part thereof or interest therein to take place.

(c)  Mortgagor shall not, without Mortgagee’s prior written consent in each instance,
permit, allow or suffer any person to voluntarily or involuntarily sell, assign, convey, transfer or
otherwise dispose of or permit, allow or suffer any person to voluntarily or involuntarily
purchase or otherwise acquire any legal or beneficial interest in Mortgagor, or any legal or
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beneficial interest in any other person, having directly or indirectly through one or more
intermediate persons or otherwise, any legal or beneficial interest in Mortgagor, if as a result of
such sale, assignment, conveyance, transfer or other disposition or as a result of such purchase or
other acquisition, either (1) any person and/or any affiliates thereof having a Controlling Interest
in Mortgagor immediately prior thereto would cease to have a Controlling Interest in Mortgagor
immediately thereafter or (2) any person and/or any affiliates thereof not having a Controlling
Interest in Mortgagor immediately prior thereto would have a Controlling Interest in Mortgagor
immediately thereafter. As used herein an “affiliate” shall mean any person controlled by,
controlling or under common control with any other person,

(d) .. Mortgagor shall not, without Mortgagee’s prior written consent in each instance,
voluntarily ¢r involuntarily (1) sell, assign, convey, transfer, grant or otherwise dispose of the
Premises or - any, part thereof or interest therein as security for any indebtedness or other
obligations, (2) grant any security interest therein, (3) assign the whole or any part of the Leases
or the rents, issues, i fits, royalties, bonuses, income or other benefits derived from or produced
by the Premises, (4) otneivise lien, mortgage, collateralize, pledge or in any way hypothecate the
Premises or any part ther<ot or interest therein, or (5) permit, allow or suffer any of the foregoing
to take place.

(&)  Notwithstanding fie foregoing, Mortgagor shall have the right, without first
obtaining Mortgagee’s consent, to remove and dispose of, free and clear of the lien and security
interest of this Mortgage, such Equipiusat as may from time to time become worn out or
obsolete, provided that, with respect to any sici Equipment having a resale value of $25,000 or
more, Mortgagor shall either (1) simultaneous!y “with or prior to removing any such Equipment,
replace such Equipment with other equipment o7 « value at least equal to that of the replaced
Equipment, free and clear of any title retention or secartv agreement or other encumbrance, and
by such removal and replacement Mortgagor shall be dée'ned to have subjected such Equipment
to the lien and security interest of this Mortgage, or (2) proripily pay over to Mortgagee all net
cash proceeds received from such disposition, which sums shia!l se applied by Mortgagee to any
indebtedness secured hereby in such order as Mortgagee may - datermine (but without any
prepayment or similar fee).

H Notwithstanding the foregoing, the filing of one or more meriianics’ liens against
the Premises shall not be an Event of Default hereunder if, within fifteen (15}-days following any
such filing, Mortgagor shall have either (1) filed a bond with respect to sucliiien(s) in such
amounts and in such form and content so as to cause the said lien(s) to be rem¢ved as lien(s)
against the Premises and delivered to Mortgagee such proof of the removal of such liens as shall
be satisfactory to Mortgagee in its sole and absolute discretion or (2) deposited an amount equal
to one and one-half (1-1/2) times the claimed amount of lien with Mortgagee or its designee in
escrow on such terms and conditions as shall be satisfactory to Mortgagee in its sole and absolute
discretion, including, without limitation, the right to require that additional sums be deposited in
escrow from time to time so that the amount in escrow shall in Mortgagee’s sole and absolute
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discretion be at all times not less than one and one half (1-1/2) times the aggregate of all sums
claimed by the mechanics’ lienors thereunder to be due and payable.

2.17 Reports to Mortgagee. In addition to all other deliveries which Mortgagor is
required to make to Mortgagee elsewhere in this Mortgage and without limiting Mortgagor’s
obligations with respect thereto, Mortgagor shall deliver the following to Mortgagee, all of
which shall be prepared at Mortgagor’s sole cost and expense and shall be in such form and
contain such detail as Mortgagee may at any time and from time to time require in its sole and
absolute discretion:

(a) . No later than February 1st of each calendar year, a current rent roll for the
Premises, «cories of all Leases entered into during the immediately preceding calendar year
(including, without limitation, all amendments, modifications, terminations, extensions and/or
renewals of precvisting Leases) and a copy of Mortgagor’s leasing plan for the then calendar
year, all certified as frue, complete and correct by an Approved Signatory. The rent roll shall
include, without limitatioy, the name of every tenant, the space demised thereby, the expiration
date of such tenant’s Iease (taking into account all periods, if any, covered by extension or
renewal options granted to such-tenant which have been theretofore exercised), any extension
and/or renewal periods covered by-options granted such tenant which have not yet exercised, the
amounts of all current Rents and arrearages, and such other information as Mortgagee may
request at any time and from time teune. The leasing plan shall include, without limitation,
(1) schedules of all currently vacant space; all subleased space, all space covered by Leases
whose terms (taking into account all periods; if any, covered by extension or renewal options
granted to such tenant which have been thereicfoie exercised) have expired or will be expiring
during either the calendar year in question or the ui¢xt calendar year thereafter succeeding and all
other space which Mortgagor has reason to believe .night, as a result of tenant default or
otherwise, become available for releasing during such tvzc calendar years, (2) the terms on which
Mortgagor proposes to release such space, (3) the status or any lease negotiations then in
progress and (4) such other information as Mortgagee may 1casonably request at any time and
from time to time.

(b)  No later than April 1st of each calendar year, an annual report on the operations of
Mortgagor and the Premises for such calendar year. Such report shall include, without
limitation, Mortgagor’s balance sheet dated as of December 31st of such yca:, 2 statement of
income and expense with respect to the Premises for such year dated as of December 31st of
such year, a statement of changes in financial position dated December 31st-of such year
showing changes in financial position from December 31st of the immediately preceding
calendar year, a variance report and such other information as Mortgagee may require. Each
annual report shall be prepared by an independent certified public accountant acceptable to
Mortgagor and certified as true, complete and correct by an Approved Signatory.

(¢©)  No later than ten (10) days following Mortgagee’s demand therefor, a report on
the operations of Mortgagor and the Premises for the most recently completed calendar quarter
and the year to date. Such report shall include, without limitation, Mortgagor’s balance sheet
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dated as of the last day of such quarter, a statement of income and expense with respect to the
Premises for such quarter and the year to date dated as of the last day of such quarter and such
other information as Mortgagee may require. Such report shall be certified as true, complete and
correct by an Approved Signatory. If Mortgagee’s demand shall be given within thirty (30) days
following the end of a calendar quarter, the most recently completed calendar quarter shall mean
the calendar quarter immediately preceding such recently completed calendar quarter.

(d)  No later than ten (10) days following Mortgagee’s demand therefor, a current rent
roll for the Premises; Mortgagor’s operating and capital budgets for the current calendar year
and, if such demand is made after December 1st of any year, Mortgagor’s operating and capital
budgets for the next succeeding calendar year; and a status report on the leasing program, in each
case certified us true, complete and correct by an Approved Signatory.

(¢)  INosiater than ten (10) days following Mortgagee’s demand therefor, a certificate
of an Approved Siguasory listing the names and addresses of all persons, directly or indirectly
through one or more nite: mediary persons, having a legal or beneficial interest in Mortgagor and
stating whether the Prem:ses or any part thereof or interest therein, legal or beneficial, or any
legal or beneficial interest ip’ Mortgagor has been voluntarily or involuntarily, directly or
indirectly, sold, assigned, conveyed; transferred, or otherwise disposed of at any time during
such calendar year that resulted in (i} the transfer of 20% or more of the direct or indirect
beneficial interest in Mortgagor, inaividually or in the aggregate, or (ii) one person or entity
owning the direct or indirect interest 1. *ortgagor, and, if so, describing with specificity all
details and parties to such transaction and wiether or not, as a result thereof, there was any
change in the persons having Controlling Intercsts-in Mortgagor.

(f)  No later than ten (10) days following Mortgagee’s request therefor, copies of all
Leases, Contracts and other material agreements relating to or affecting Mortgagor or the
Premises, certified as true and complete by an Approved Signaivry.

(20 No later than ten (10) days following Mortgagee’s 12 nest therefor, a certificate of
Mortgagor in form satisfactory to Mortgagee stating the amount ‘of the then unpaid principal
balance of the Note, the amount of any unpaid interest accrued therenq, the interest rate then
being eamed on the outstanding principal balance of the Note, the datc io which the last
installment of interest or principal and interest has been paid, whether or-noi to the best of
Mortgagor’s knowledge, any Event of Default then exists or any event has occuirzd which, with
the giving of notice or passage of time or both, would constitute an Event of Default and that no
offsets, counterclaims or defenses exist with respect to Mortgagor’s obligations thereunder.

(h)  No later than five (5) days after Mortgagor’s receipt thereof, true and complete
copies of (1) all notices of default given to Mortgagor by any tenant under a Lease or by any
party to a Contract or other agreement with respect to or affecting Mortgagor or the Premises,
(2) all notices issued by any governmental or quasi-governmental authority or corporation having
jurisdiction over Mortgagor or the Premises of any violation of law at the Premises and (3) all
material notices, correspondence, legal papers or other documents relating to any suits,
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proceedings or other actions threatened, being commenced or pending against Mortgagor or the
Premises before any court of law, administrative agency, arbitration panel or other adjudicating
body.

2.18 Mortgagee’s Due Diligence.

(a)  Mortgagee shall have the right, but not the obligation, until all indebtedness
secured hereby has been paid in full and all other obligations of Mortgagor to Mortgagee under
the Loan Documents have been fully performed, to conduct such on-going due diligence with
respect to Mortgagor, the Premises and the business of Mortgagor with respect thereto as
Mortgagee may in its sole and absolute discretion determine is necessary or advisable to fully
and prope:iy. monitor and ascertain the ability of Mortgagor to pay such indebtedness and
perform such other obligations, the condition of the Premises and Mortgagor’s compliance with
the terms and couiitons of the Loan Documents.

(b)  Without limiting the foregoing, Mortgagee and its officers, employees,
representatives, consultarts, accountants, advisers, contractors and other agents shall have the
right, but not the obligatior, &t any time and from time to time, whether or not an Event of
Default shall then exist, on reasonakle advance notice during ordinary business hours (1) to enter
upon the Premises and all portions thereof in order to conduct any and all inspections, tests,
appraisals and other investigations, ircluding, without limitation, physical inspections and
environmental audits and tests, as Mcrigagee may in its sole and absolute discretion deem
necessary or advisable, (2) inspect, copy '(at-Mortgagor’s expense) and audit all Mortgagor’s
files, accounts, books and records, including; without limitation, the documents and materials
described in the Section of this Mortgage entitled “Records and Accounts,” at the Premises or
Mortgagor’s principal office, and (3) conduct discvssions with the property manager for the
Property and its employees, tenants under Leases, benzficiaries under other deeds of trust,
mortgagees under other mortgages, parties under Contracts and ather agreements pertaining to or
affecting Mortgagor, the Premises or the business of Mortgagor conducted with respect thereto
and/or any governmental or quasi-governmental authorities and “¢:porations having jurisdiction
over Mortgagor or the Premises or any part hereof or interest tneizin. Mortgagee shall use
reasonable efforts not to disrupt Mortgagor’s or any tenant’s business.

(¢)  Mortgagor shall cooperate with and assist Mortgagee in its erfoits o acquire such
information with respect to Mortgagor, the Premises and/or the business of Mortgzgor conducted
thereon as Mortgagee may require and shall promptly answer such inquiries with resnect thereto
as Mortgagee may at any time or from time to time make to Mortgagor.

(d)  All costs and expenses, including, without limitation, attorneys’ fees, incurred or
expended by Mortgagee in conducting due diligence with respect to Mortgagor, the Premises and/or
the business of Mortgagor with respect thereto following, or in contemplation of, the occurrence of
an Event of Default, including, without limitation, physical inspections, appraisals and
environmental audits and tests, shall be deemed to be incurred and/or expended in connection with
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the collection of the indebtedness and Mortgagee shall be reimbursed by Mortgagor therefor as
provided in the Section of this Mortgage entitled “Reimbursement of Expenses.”

2.19 Mortgagee’s Rights of Cure. In the event of any default in the observance,
performance, fulfillment or discharge of any of Mortgagor’s obligations, covenants conditions,
warranties, representations or agreements herein which continues beyond any applicable notice
and/or cure period, Mortgagee shall have the right, but not the obligation, to cure such default.
Any sums advanced by Mortgagee to pay the cost of curing such default shall be due and
payable by Mortgagor to Mortgagee on demand and shall earn interest from and after the date the
same are paid by Mortgagee, whether or not demand for repayment is then made, at the interest
rate applicable under the Note from and after maturity. All sums so advanced and all interest
thereon skail-ve a lien on and security interest in the Premises and shall be secured by this
Mortgage in addition to all other obligations of Mortgagor to Mortgagee secured hereby. If, at
the time Mortgage: elects to cure such default, Mortgagee shall hold any insurance or
condemnation proczecs, Property Tax or insurance escrows or other sums pursuant to this
Mortgage or any other Loan Document, Mortgagee may, at its option and without notice to
Mortgagor, apply such fixids, in such order as it deems appropriate, to the payment of all costs of
such cure, notwithstanding aav.bing to the contrary elsewhere contained in the Loan Documents,
in lieu of advancing its own funds £or such purpose. If Mortgagee has advanced its own funds to
cure such default, Mortgagee shall bave the right, at any time that any such advances remain
unpaid, without notice to Mortgagor, to-apply any proceeds, escrows or other sums then held by
Mortgagee pursuant to this Mortgage or 2i:y other Loan Document, notwithstanding anything to
the contrary elsewhere contained in the Loan Documents, to the payment of such advances and
all outstanding and unpaid interest, if any, thcrcon. Upon demand by Mortgagee, Mortgagor
shall immediately replenish the amount of any pruceeds, escrows or other sums so applied by
Mortgagee so that Mortgagee shall thereafter hold tiie same amount of proceeds, escrows and
other sums which Mortgagee would have held but ‘for the exercise of the rights granted
Mortgagee in this Section. -

220 Further Advances. Until this Mortgage is released of record, Mortgagee may, but
shall not be obligated to, make such additional advances and readvaiccs to the Mortgagor from
time to time and said advances and readvances shall become part of tLe indebtedness secured
hereby to the fullest extent permitted by law.

2.21 Reimbursement of Expenses. Any and all reasonable costs and exnenses incurred
or expended by Mortgagee, including, without limitation, reasonable attorneys’ fees, vhether in
connection with any action or proceeding or not, to sustain the lien of this Morigage or its
priority, or to protect or enforce any of its rights and remedies hereunder, or to recover any
indebtedness hereby secured, or for any title examination or title insurance policy relating to the
title to the Premises, shall be due and payable by Mortgagor to Mortgagee on demand and shall
camn interest from and after the date the same are paid by Mortgagee, afier demand for repayment
is then made, at the interest rate applicable under the Note from and after maturity. All sums so
advanced and all interest thereon shall be a lien on and security interest in the Premises and shall
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be secured by this Mortgage in addition to all other obligations of Mortgagor to Mortgagee
secured hereby.

222 ERISA.
(a)  Mortgagor covenants and warrants:

(b)  Mortgagor will not use the assets of an employee benefit plan as defined in
Section 3(3) of the Employee Retirement Income Security Act of 1974, as now or hereafter
amended, in the exercise of any of its obligations or rights specified herein or in the Note or in
any of the other Loan Documents, or in the performance of any transaction contemplated
hereunder sr under the Note or under any of the other Loan Documents.

{c)  Mortgagor represents and warrants to Mortgagee that the Premises do not, and
without the wriitezn consent of Mortgagee will not, constitute an asset of such an employee
benefit plan.

(d)  Mortgagor wili not sell, convey or transfer the Premises to a person or entity
which could not satisfy the undrtakings set forth in subsections (a) and (b) above, regardless of
whether any of the above-described conditions arises by operation of law or otherwise.

(e)  If Mortgagor fails to conrlv with the provisions of clauses (a), (b) or (c) above,
Mortgagee shall be entitled at its election to:

(1) accelerate the maturty of the indebtedness and all other amounts
secured hereby and/or

(it)  seek any other remedies if may have at law or in equity.

()  Notwithstanding any other provision of tiis - Mortgage, in the event that
Mortgagor shall at any time sell, convey or transfer or attempi.1o-sell, convey or transfer the
Premises in violation of the provisions of this Mortgage, then Mortgagee shall, in addition to all
rights and remedies it may have at law or in equity or under this Mortgage, be entitled to a decree
or order restraining and enjoining such sale, conveyance or transfer and/Mortgagor shall not
plead in defense thereof that there would be an adequate remedy at law, it belug nsieby expressly
acknowledged and agreed that damages at law would be an inadequate remedy for breach or
threatened breach of the provisions of subsection (d) above.

2.23 Compliance with Anti-Terrorism, Embargo, Sanctions and Anti-Money
Laundering Laws. Mortgagor, and to the best of Mortgagor’s knowledge, after having made
diligent inquiry, each person owning an interest of 20% or more in Mortgagor, and each tenant at
the Property: (a) is not currently identified on OFAC List, and (b) is not a person with whom a
citizen of the United States is prohibited to engage in transactions by any trade embargo,
economic sanction, or other prohibition of United States law, regulation, or Executive Order of
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the President of the United States. Mortgagor has implemented procedures, and will consistently
apply those procedures throughout the term of the Note, to ensure the foregoing representations
and warranties remain true and correct during the term of the Note. Mortgagor agrees to deliver
to Mortgagee a certification as to the accuracy of the foregoing within ten (10) days after
Mortgagee’s request.

3. EVENTS OF DEFAULT AND REMEDIES.

3.01 Events of Default. Each of the following events shall constitute an “Event of
Default” hereunder:

() the failure of Mortgagor to pay any installment of principal and/or interest due
and payable nader the Note or any other sum due and payable by Mortgagor to Mortgagee or to
any other perscu-tnder any of the Loan Documents, including, without limitation, escrow
deposits provided ic: berein, within ten (10) days following the date when the same shall be due
and payable thereunde:; oz

(b)  the actual wasie, removal, demolition or matenal alteration of the Premises or any
part thereof without the prior wiitten consent in each instance of Mortgagee; or

(c) the failure of Mortgagor'to keep in force any insurance policy required hereunder
and the continuance of such failure for five(5) days (without affecting Mortgagee’s rights under
Section 2.09(¢)); or

(d)  the failure of Mortgagor to delirver any insurance policy required hereunder or
evidence of its renewal to Mortgagee within ten (10} days following written notice thereof from
Mortgagee; or

()  the failure of Mortgagor to deliver any notice, report, assignment, certificate,
instrument or other document which Mortgagor is required to deirver to Mortgagee within the ten
(10) days following written demand by Mortgagee therefor; or

(f)  the taking of any action by Mortgagor contrary to the provisions of the Section of
this Mortgage entitled “Restrictions on Alienation and Further Encumbranc:s™ above or the
taking of any action by another person which Mortgagor is not to permit, allow-or suffer to occur
under such Section; or

(g)  the failure of any warranty or representation made in this Mortgage or in any
other Loan Document or in any notice, report, assignment, certificate or other document given by
Mortgagor or any Approved Signatory to Mortgagee on the date hereof or at any time hereafter
to be true and correct in any material respect as of the date made and the failure of the Mortgagor
to cure the material adverse results of such failure within 30 days after the Mortgagee’s written
demand; or
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(h)  the failure of Mortgagor to perform and observe any covenant, obligation,
agreement or undertaking under the Note or this Mortgage not otherwise referred to above
(1) within thirty (30) days following written notice thereof from Mortgagee or (2) if such failure
cannot with due diligence be cured within thirty (30) days, such longer period, not to exceed
ninety (90) days in all from and after the giving of such written notice, as may be necessary to
cure the same with due diligence, provided Mortgagor commences within such thirty (30) days
and proceeds diligently to cure the same; or

@ the failure of Mortgagor to perform and observe any covenant, obligation,
agreement or undertaking under any Loan Document other than the Note and the Mortgage
following svch notice and/or grace period, if any, as may be provided therein for curing such
failure; or

()] (v Mortgagor, General Partner or either Indemnitor becomes insolvent, makes a
transfer in fraud o7, »r an assignment for the benefit of, creditors, or admits in writing its
inability, or is unable, to pay debts as they become due; or (2) a receiver, custodian, liquidator or
trustee is appointed for.a’l-or substantially all of the assets of the Mortgagor, General Partner or
either Indemnitor (other thar a custodian or receiver appointed on account of Indemnitior’s legal
incompetence) or for the Premises in any proceeding brought by the Mortgagor, General Partner
or cither Indemnitor, or any sucy _receiver or trustee is appointed in any proceeding brought
against the Mortgagor, General Ferimer or either Indemnitor or the Premises and such
appointment is not promptly contested vi < not dismissed or discharged within ninety (90) days
after such appointment or (3) the Mortgagor, General Partner or either Indemnitor files a petition
under the United States Bankruptcy Code, as amended, or under any similar Federal or state law
or statute; or (iv) a petition against the Mortgagui “General Partner or either Indemnitor is filed
commencing an involuntary case under any presept or_future Federal or state bankruptcy or
similar law and such petition is not dismissed or discliavged within ninety (90) days after the
filing thereof; or (v) any composition, rearrangement, l1quicaiion, extension, reorganization or
other relief of debtors now or hereafter existing is requested by <nhe Mortgagor, General Partner
or either Indemnitor.

3.02 Right to Accelerate. Upon the occurrence of an Even' of Default, the entire
unpaid balance of the principal of the Note, all accrued and unpaid interest <nereon and all other
sums of any kind whatsoever secured by this Mortgage and/or any other Loaz Tocuments shall,
at the option of Mortgagee, become immediately due and payable in its entirety without notice or
demand.

3.03 Appointment of Receiver or Mortgagee in Possession. Mortgagee shall, as a
matter of right, without notice and without giving bond to Mortgagor or anyone claiming by,
under or through it, and without regard to the solvency or insolvency of Mortgagor or the then
value of the Premises, be entitled to have a receiver appointed pursuant to Section 5/15-1702 of
the lllinois Mortgage Foreclosure Law, 735 ILCS 5/15-1501, et seq. (the “Act”) for all or any
part of the Premises and the rents, issues and profits thereof, with such power as the court
making such appointment shall confer, and Mortgagor hereby consents to the appointment of
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such receiver and shall not oppose any such appointment. Any such 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 may remove
Mortgagor or other persons and any and all property therefrom, and may hold, operate and
manage the same and receive all earnings, income, rents, issues and proceeds accruing with
respect thereto or any part thereof, whether during the pendency of any foreclosure or until any
right of redemption shall expire or otherwise.

3.04 All Legal and Equitable Remedies. Mortgagee shall have the right from time to
time to enforce any legal or equitable remedy against Mortgagor and to sue for any sums whether
interest, damages for failure to pay principal or any installment thereof, taxes, installments of
principal, or-any other sums required to be paid under the terms of this Mortgage, as the same
become due, without regard to whether or not the principal sum secured or any other sums
secured by the iVote and Mortgage shall be due and without prejudice to the right of Mortgagee
thereafter to enfoice’ any appropriate remedy against Mortgagor including an action of
foreclosure, or any other «ction, for a default or defaults by Mortgagor existing at the time such
earlier action was commeiiced.

3.05 Foreclosure. Mortgegee may proceed to protect and enforce the rights of
Mortgagee hereunder (i) by any actien at law, suit in equity or other appropriate proceedings,
whether for the specific performance of any agreement contained herein, or for an injunction
against the violation of any of the terms ‘:ereof, or in aid of the exercise of any power granted
hereby or by law, or (ii) by the foreclosure o1 this Mortgage. In any suit to foreclose the lien
hereof, there shall be allowed and included a5 additional indebtedness hereby secured in the
decree of sale, all expenditures and expenses auirorized by the Act and all other expenditures
and expenses which may be paid or incurred by or on behalf of Mortgagee for attorney’s fees,
appraiser’s fees, outlays for documentary and expert. evidence, stenographer’s charges,
publication costs, and costs, which may be estimated as to iteriis to be expended after entry of the
decree, of procuring all such abstracts of title, title searches-and examinations, title insurance
policies, and similar data and assurances with respect to title as Murtgagee may deem necessary
either to prosecute such suit or to evidence to bidders at sales which 7 ay‘be had pursuant to such
decree the true conditions of the title to or the value of the Premises. ' All expenditures and
expenses of the nature mentioned in this Section and such other expenses ani fees as may be
incurred in the protection of the Premises and rents and income therefrom aud the maintenance
of the lien of this Mortgage, including the fees of any attorney employed by Mortzagee in any
litigation or proceedings affecting this Mortgage, the Note or the Premises, includiiig hankruptcy
proceedings, or in preparation of the commencement or defense of any proceedings or threatened
suit or proceeding, or otherwise in dealing specifically therewith, shall be so much additional
indebtedness hereby secured and shall be immediately due and payable by Mortgagor, with
interest thereon at the Default Interest Rate until paid. If, following any sale pursuant to.this
Section, any indebtedness secured hereby, whether or not then due and payable, shall remain
unpaid or unsatisfied in any respect, the Loan Documents and all obligations of Mortgagor
thereunder shall continue in full force and effect, subject to the provisions of the Section of this
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Mortgage entitled “Limited Right of Recourse,” until such unpaid and unsatisfied indebtedness is
fully paid and satisfied as therein provided.

3.06 Taking Possession, Collecting Rents, Etc. Upon demand by Mortgagee,
Mortgagor shall surrender to Mortgagee and Mortgagee may enter and take possession of the
Premises or any part thereof personally, by its agent or attorneys, or be placed in possession
pursuant to court order as mortgagee in possession or receiver as provided in Sections 5/15-1701
and 5/15-1702 of the Act, and Mortgagee, in its discretion, personally, by its agents or attorneys,
or pursuant to court order as mortgagee in possession or receiver as provided in Sections 5/15-
1701 and 5/15-1702 of the Act may enter upon and take and maintain possession of all or any
part of the Premises, together with all documents, books, records, papers, and accounts of
Mortgagoi teiating thereto, and may exclude Mortgagor and any agents and servants thereof
wholly thereirein and may, on behalf of Mortgagor, or in its own name as Mortgagee and under
the powers hereir. granted, hold, operate, manage and control all or any part of the Premises and
conduct the busineds; if any, thereof, either personally or by its agents, with full power to use
such measures, legal ‘or equitable, as in its discretion may be deemed proper or necessary to
enforce the payment or ¢ecurity of the rents, issues, deposits, profits, and avails of the Premises.

3.07 Compliance wiin thz-Act; Benefits of Act.

(a)  In the event that any riovision in this Mortgage shall be inconsistent with any
provision of the Act, the provisions of lir”Act shall take precedence over the provisions of this
Mortgage, but shall not invalidate or render viienforceable any other provision of this Mortgage
that can be construed in a manner consistent with-the Act. Mortgagor and Mortgagee shall have
the benefit of all of the provisions of the Act,-ircluding all amendments thereto which may
become effective from time to time after the date liecenf. If any provision of the Act which is
specifically referred to herein is repealed, Mortgagee sha'i have the benefit of such provision as
most recently existing prior to such repeal, as though the same were incorporated herein by
express reference.

(b)  If any provision of this Mortgage shall grant to Moitgiges any rights or remedies
upon default of Mortgagor which are more limited than the rights that wavld otherwise be vested
in Mortgagee under the Act in the absence of said provision, Mortgagee shaii be vested with the
rights granted in the Act to the full extent permitted by law.

(c)  Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee to the extent reimbursable under Sections 15-1510 and 15-1512 of the Act, whether
incurred before or after any decree or judgment of foreclosure, and whether enumerated in this
Mortgage, shall be added to the indebtedness secured by this Mortgage or by the judgment of
foreclosure.

3.08 Protective Advances. All advances, expenses, disbursements and other
expenditures made by Mortgagee before and during a foreclosure, and before and after judgment
of foreclosure, and at any time prior to sale, and, where applicable, after sale, and during the
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pendency of any related proceedings in addition to those otherwise authorized by the Mortgage
or by the Act (collectively “Protective Advances™), shall have the benefit of all applicable
provisions of the Act and shall be added to the indebtedness secured by this Mortgage or by the
judgment of foreclosure.

3.09 Waiver of Statutory Rights. Mortgagor acknowledges that the Property does not
constitute agricultural real estate, as said term is defined in Section 5/15-1201 of the Act or
residential real estate as defined in Section 5/15-1219 of the Act. Pursuant to Section 5/15-
1601(b) of the Act, Mortgagor hereby waives any and all right to redemption. Additionally, to
the fullest extent permitted by law, Mortgagor waives its rights to reinstatement and to the
benefits of .all present and future valuation, appraisement, homestead, exemption, stay,
redemptioi and moratorium laws under any state or federal law.

3.10 Riguts Distinct and Cumulative. The rights of Mortgagee arising under the
clauses and covenaris contained in this Mortgage shall be separate, distinct and cumulative and
none of them shall be‘in <xclusion of the others; and that no act of Mortgagee shall be construed
as an election to proceed uinder any one provision herein to the exclusion of any other provision,
anything herein or otherwise to'the contrary notwithstanding.

3.11 Business Loan. Beuneficiary warrants, represents and agrees, that the proceeds of
the Note have been or will be used forthe purposes specified in 815 ILCS 205/4(c), and that the
indebtedness evidenced by the Note cousriintes a business loan which comes within the purview
of said statute.

3.12 Limited Right of Recourse. Notwilpstanding anything contained herein or in the
other Loan Documents, in any action or proceeding brought on the Note, this Mortgage or the
other Loan Documents, no personal liability shall be ‘claimed or asserted against Mortgagor or
against any of its general partners or limited partners, or their respective direct or indirect
partners, members, shareholders, employees or officers; provides, however, that nothing in the
provisions of this Section shall be deemed to limit or impau the enforcement against the
Premises or any other property which may from time to time ‘oe given as security for the
performance of Mortgagor’s obligations hereunder or under the other. I.oan Documents of the
rights, remedies and recourse of Mortgagee under any of such provisions of :iic Loan Documents
with respect to the Premises or such other property, nor the enforcement/of or liability of
Mortgagor or any other party under any guaranty, indemnity, certification, underiaking or other
Loan Document unless and except as recourse against Mortgagor and any other party is limited
therein by the express provisions thereof or by reference hereto; and provided further that
nothing contained herein shall limit or impair in any manner the rights, remedies or recourse of
Mortgagee against Mortgagor in respect of, and Mortgagor shall be personally liable for, any
damage, loss, claim, expense or liability (including, without limitation, attorneys’ fees) actually
incurred by Mortgagee arising from, under or out of any of the following (except to the extent
resulting solely from the Mortgagee’s gross negligence or willful misconduct):
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(@  the commission of fraud or any material misrepresentation (including a materially
incorrect certification) by the Mortgagor or its affiliates made in connection with the application
for or closing of the loan evidenced by the Note;

(b)  misappropriation or misapplication of funds associated with the Premises, or
failure by the Mortgagor or its affiliates to apply funds in accordance with the provisions of the
Loan Documents, including, but not limited to, (i) lease security deposits and prepaid rents,
(ii) casualty insurance proceeds and condemnation awards, (ii1) judgments, settlements or
bankruptcy claims for unpaid rent or lease termination and (iv) gross revenues from the Premises
or any part thereof or interest therein not applied to payment of the expenses of the Premises,
Property Taxes, debt service and other expenditures required by the Loan Documents;

() < Jses in connection with the Premises not reimbursed by insurance resulting from
(1) failure to havé neffect insurance policies required by the Loan Documents, (ii) the deductible
provisions of any reguired policy or (iii) the successful assertion of any defense or offset by an
insurer under any required policy;

(d)  matenal wast: by or at the behest of the Mortgagor or its affiliates in connection
with the Premises;

(&)  removal by the Mortgagor or its affiliates from the Premises of any Equipment in
violation of the Loan Documents;

(f) forfeiture based on acts or omissions of Mortgagor or its affiliates of the Premises
or any part thereof or interest therein under any apriicable law;

(g}  payment by Mortgagee of any recording - iransfer, gains or any other transaction
specific taxes, fees or charges assessed in connection ‘with making or foreclosing the loan,
bankruptcy proceedings affecting the indebtedness secured lereby or the delivery of a deed in
lieu of foreclosure or equivalent, and the attorneys’ fees of Moitgagee incurred in connection
with the enforcement of any and all of the rights, remedies and/or <ecourse of Mortgagee under
the Loan Documents, including, but not limited to, foreclosure, bankruptcy or deed in lieu of
foreclosure or equivalent; and

(h)  failure by Mortgagor to install the fire doors as described in Schedule B to the
General Indemnity Agreement on or before December 31, 2004.

3.13  Reservation of Rights. No failure by Mortgagee to insist upon the strict
performance by Mortgagor of any of the terms and provisions hereof shall be deemed to be a
waiver of any of the terms and provisions hereof, and Mortgagee, notwithstanding any such
failure, shall have the right thereafter to insist upon the strict performance by Mortgagor of any
and all of the terms and provisions of this Mortgage to be performed by Mortgagor. Neither
Mortgagor nor any other person now or hereafier obligated for the payment of the whole or any
part of the sums now or hereafter secured by this Mortgage shall be relieved of such obligation
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by reason of the failure of Mortgagee to comply with any request of Mortgagor or of any other
person so obligated to take action to foreclose this Mortgage or otherwise enforce any of the
provisions of this Mortgage or of any obligations secured by this Mortgage, or by reason of the
release, regardless of consideration, of the whole or any part of the security held for the
indebtedness secured by this Mortgage, or by reason of any agreement or stipulation between
any subsequent owner or owners of the Premises and Mortgagee extending the time of payment
or modifying the terms of the Note or Mortgage without first having obtained the consent of
Mortgagor or such other person, and in the latter event, Mortgagor and all such other persons
shall continue liable to make such payments according to the terms of any such agreement of
extension or modification unless expressly released and discharged in writing by Mortgagee.
Regardless ¢£ consideration, and without the necessity for any notice to or consent by the holder
of any subordinate lien on the Premises, Mortgagee may release the obligation of anyone at any
time liable for any of the indebtedness secured by this Mortgage or any part of the security held
for the indebtedr:ss and may extend the time of payment or otherwise modify the terms of the
Note and/or Mortgage without, as to the security or the remainder thereof, in anywise impairing
or affecting the lien of *s Mortgage or the priority of such lien, as security for the payment of
the indebtedness as it may be <o extended or modified, over any subordinate lien; that the holder
of any subordinate lien shall kave no right to terminate any lease affecting the Premises whether
or not such lease be subordinat. te this Mortgage; and that Mortgagee may resort for the
payment of the indebtedness securcd iiereby to any other security therefor held by Mortgagee in
such order and manner as the Mortgage: ray elect.

3.14 Waiver of Automatic Stay. Mortgagee is making the loan evidenced by the Note
and secured by this Mortgage in reliance on Moitzajor’s express assurances that it will not attempt
to delay or frustrate the exercise of any rights or remnedies granted Mortgagee hereunder upon the
occurrence of an Event of Default hereunder. In thé event Mortgagor or any Party in Interest
directly or indirectly files a petition under the United Staies Bankruptcy Code or under any similar
Federal or state law or statute, Mortgagor admits and agrees thut such petition shall have been filed,
in bad faith and in abrogation of Mortgagor’s express assurances to Mortgagee hereunder to the
contrary, to frustrate or delay the foreclosure and/or sale of the Pieinises or any part thereof or
interest therein and the exercise of the other rights and remedies availabie ioc Mortgagee under this
Mortgage, the other Loan Documents and/or at law or in equity, and should be deemed to have been
so filed in the United States Bankruptcy Court or other court in which such filing 1vas made and that
Mortgagee shall have, in addition to any and all other rights and remedies availzo's to Mortgagee
under this Mortgage, the other Loan Documents and/or at law or in equity, the right+ aid Mortgagor
will interpose no objection thereto and hereby waives its rights with respect thereto) 1¢ request and
receive from the Bankruptcy Court or by such other court immediate relief from the automatic stay
imposed under Section 362 of the United States Bankruptcy Code or by similar provision of any
other Federal or state law or statute, any stay or other restriction on the rights and remedies of
Mortgagee under any of the court’s equitable powers, a termination of the exclusive period provided
by Section 1121 of the United States Bankruptcy Code or by any similar provision of any other
Federal or state law or statute, and a dismissal of the bankruptcy case or proceeding. Nothing in this
Mortgage shall be deemed in any way to limit or restrict any rights of Mortgagee to seek in the
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United States Bankruptcy Court or any other court of competent jurisdiction, any relief Mortgagee
may deem appropriate in the event that a voluntary or involuntary petition under any title of the
United States Bankruptcy Code or any other Federal or state law or statute is filed by or against
Mortgagor.

4, GENERAL PROVISIONS.
4.01 Notices.

(@)  All Notices shall be in writing, shall be addressed to the intended recipient at the
address of such party set forth on Rider 2 attached hereto and hereby made a part hereof and
shall be eitiier delivered to such party by express air courier service, delivery charges prepaid and
receipt acknowladged in writing, or mailed to such party by certified mail, return receipt
requested, postage prepaid. Either party hereto may at any time and from time to time by Notice
given as herein picvuled change the address to which future Notices to such party are to be
given.

(b)  Any party hereio_giving a Notice to the other pursuant to this Section shall
simultaneously give a true and comnlete copy of such Notice to each of the persons designated
by the intended recipient thereof on Rider 2 to receive such copies. Each such copy shall be
addressed to the intended recipient af the address of such person set forth on Rider 2 and shall be
given by express air courier or certified zoa1l in the same manner provided above for the giving
of Notices. Either party hereto may at any tims-and from time to time by Notice given as herein
provided change the identity or address of the nersons designated to receive such copies or
designate additional persons to receive such copics: In no event, however, shall Mortgagee be
obligated to give copies of any Notice to Mortgagor ic'wore than three (3) persons at any time.

(¢)  No Notice given by any party hereto shali be of any force or effect unless such
Notice is given in accordance with all of the provisions of thiz Section.

(d)  All Notices shall be deemed to have been given and <ecéived (1) if delivered to an
air courier service, one (1) business day after delivery of such Notice ts such service or (2) if
deposited in the United States mail, three (3) business days after mailing; provided, however, that,
when any Notice must be given under any provision of a Loan Document on or before a certain date
or within a certain period or number of days, such Notice shall be deemed to havé been given,
solely for such purpose, on the date the same was delivered to such air courier or deposited in the
United States mails.

402 Govemning Law. This Mortgage shall be governed by and construed and
interpreted in accordance with the laws of the state in which the Land is situated.

4.03 Brundage Clause. In the event of the passage after the date of this Mortgage of
any law of, or applicable to, the state or municipality in which the Land is situated, deducting
from the value of real and/or personal property for the purposes of taxation any lien thereon or
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security interest therein or changing in any way the laws for the taxation of mortgages, deeds of
trust or security interests or debts secured by mortgage, deed of trust or security interest for state
or local purposes or the manner of the collection of any such taxes, and imposing a tax, either
directly or indirectly, on the Note, this Mortgage or any other Loan Document or on any
indebtedness or other obligation evidenced or secured thereby, Mortgagee shall have the right,
by giving written notice to Mortgagor, to declare the entire unpaid principal balance of the Note
and all accrued and unpaid interest thereon to be due and payable in full on a date specified in
such notice which shall in no event be less than thirty (30) days following the giving of such
notice; provided, however, that such election shall be ineffective if Mortgagor is permitted by
law to pay the whole of such tax in addition to all other payments required hereunder and if
Mortgagor, rrior to such specified date, does pay such tax and agrees to pay any such tax when
thereafter ‘levied or assessed against the Premises, and such agreement shall constitute a
modification of this Mortgage.

4.04 Credire Payments. Any payment made in accordance with the terms of this
Mortgage by any persor-at any time liable for the payment of the whole or any part of the sums
now or hereafter secured vy this Mortgage, or by any subsequent owner of the Premises, or by
any other person whose interest ‘n the Premises might be prejudiced in the event of a failure to
make such payment, or by any stockholder, officer or director of a corporation, partner of a
partnership or member of a limited.lizhility company which at any time may be liable for such
payment or may own or have such ar interest in the Premises, shall be deemed as between
Mortgagee and all persons who at any tim<-may be liable as aforesaid or may own the Premises,
to have been made on behalf of all such persoris.

4.05 Mortgagee’s Discretion.

(8)  Mortgagor expressly agrees and confirnis ¢hat, unless expressly provided to the
contrary in any particular instance, any and all rights of Muirtgagee to give or withhold any
consent, approval or other authorization requested by Mortgago: with respect to the Note, this
Mortgage or any other Loan Document, to make any election ‘or exercise any option granted
therein, to make any decision or determination with respect thereto, (2-modify or amend any of
the Loan Documents or waive any obligation of Mortgagor thereunder o~ zrant any extension of
time for performance of the same or to take or omit to take any other action of any kind
whatsoever, Mortgagee shall, to the maximum extent permitted by law, havi the right, and
Mortgagor expressly acknowledges Mortgagee’s right, in each instance, to takesich action or to
omit to take such action in its sole and absolute discretion, whether or not the applicable
provision of the Loan Document in question expressly so provides.

(b)  Whenever Mortgagor shall, by Notice or otherwise, request that Mortgagee give any
consent, approval or other authorization with respect to the Note, this Mortgage or any other Loan
Document, make any election or exercise any option granted therein, make any decision or
determination with respect thereto, modify or amend any of the Loan Documents or waive any
obligation of Mortgagor thereunder or grant any extension of time for performance of the same or
take or omit to take any other action of any kind whatsoever, Mortgagor shall pay such servicing
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fees as Mortgagee shall establish at any time and from time to time for performing such services for
its borrowers and all costs and expenses including, without limitation, attorneys’ fees, incurred by
Mortgagee in reviewing and/or processing Mortgagor’s request, whether or not Mortgagee shall
grant such request. All such servicing fees and costs and expenses shall be due and payable by
Mortgagor to Mortgagee on demand and shall earn interest from and after the date the same are paid
by Mortgagee, whether or not demand for repayment is then made, at the interest rate applicable
under the Note from and after maturity. All sums so advanced and all interest thereon shall be a lien
on and security interest in the Premises and shall be secured by this Mortgage in addition to all other
obligations of Mortgagor to Mortgagee secured hereby.

(c) .. Whenever pursuant to the terms of this Mortgage or any other Loan Document, or as
required by agplicable law, (i) Mortgagee’s consent or approval or satisfaction as to a matter is not
to be unreasonabiv withheld (which shall be deemed to include not to be unreasonably conditioned
and/or delayed, »s the case may be) or (i) Mortgagee is obligated to exercise its reasonable
discretion with respec. to a mater, and such consent or approval or satisfaction is denied, or
Mortgagor objects to ine 1zasonableness of Mortgagee’s withholding of its consent or exercise of
Mortgagee’s discretion, thén such denial or such exercise of discretion by Mortgagee, as the case
may be, shall be deemed reasor.sble except to the extent Mortgagor establishes otherwise by clear
and convincing evidence and, it Muitgagor contests such denial or such exercise of discretion by
Mortgagee and a court of competent jurisdiction finally determines that under such standard the
approval, consent or satisfaction shouir have been granted with respect to such matter, or the
exercise of discretion by Mortgagee was ur.-casonable under the applicable circumstances, then the
consent, approval or satisfaction shall be deeried, granted or the matter as to which Mortgagee’s
discretion is found to have been exercised untcasonably shall be resolved by such court, and the
granting of such consent, approval or satisfaction, oi the resolution of such court, as the case may
be, shall be Mortgagor’s sole and exclusive remedy. “W:thout limitation of the foregoing, in such
case Mortgagor shall not have any right to make any ~l=im for damages of any nature and
Mortgagor hereby expressly waives such right and claim.

4,06 Interpretive Provisions. Wherever used in this NMortgage, unless the context
clearly indicates a contrary intent or unless otherwise specifically srovided herein, the word
“Mortgage” shall mean this Mortgage and any supplement or suppleinznts hereto; the word
“Mortgagor” shall mean Mortgagor and/or any subsequent owner or owners ot the Premises; the
word “Mortgagee” shall mean Mortgagee or any subsequent holder or holdeis i this Mortgage;
the word “person” shall mean “an individual, corporation, joint venture, tyvsf,-partnership,
limited liability company or unincorporated association”; and pronouns of any-zander shall
include the other genders; and either the singular or plural shall include the other. Whether or
not specifically stated in any provision of this Mortgage, reference therein to (1) any law, statute,
ordinance, code, rule, regulation or the like shall mean and include any and all modifications,
amendments and replacements thereof, (2) the phrase “including” shall mean “including, without
limitation” and (3) any right of Mortgagee shall mean, unless expressly provided therein to the
contrary, such right without any corresponding obligation.
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407 Amendments. This Mortgage cannot be changed except by an agreement in
writing, signed by the party against whom enforcement of the change is sought.

408 Sales and Participations. Mortgagee shall have the right in connection with any
actual or proposed sale of the Note or any participation therein to deliver to such actual or
prospective purchaser or participant any and all information which Mortgagee may have with
respect to the Loan Documents, the Mortgagor, the Premises and/or the business of Mortgagor
with respect thereto, including, without limitation, the Loan Documents, all information obtained
by Mortgagee pursuant to the Section of this Mortgage entitled “Mortgagee’s Due Diligence” or
otherwise and all reports, statements, notices and other material delivered to Mortgagee pursuant
to the Section of this Mortgage entitled “Reports to Mortgagee™ or otherwise. Whenever under
any provision of this Mortgage Mortgagor is required to deliver any report, statement, notice or
other material o Mortgagee following demand, including, without limitation, quarterly reports
on operations, ¢cupies of Leases, Contracts and other agreements and estoppel certificates,
Mortgagor shall, it vicrtgagee so requests, deliver the same, certified as herein provided, to such
actual or prospective purchaser or participant as Mortgagee shall designate.

409 Partial Reduction of Indebtedness. If at any time or from time to time Mortgagee
shall apply net proceeds from the sale of Equipment, net insurance proceeds, net condemnation
proceeds or any other sums held or received by Mortgagee (other than installments of principal
and/or interest paid in accordance wiik-the terms and conditions of the Note which shall be
applied as provided therein) in partial red:ction of the indebtedness secured hereby in such order
as Mortgagee shall determine. Any sums applied by Mortgagee to the reduction of the principal
of the Note shall be deemed to be applied to ihe last installments due on such principal and shall
not reduce the amount of any scheduled instaliiucnts of principal and/or interest on the Note
which shall continue to be due and payable in the amovnts provided for in the Note on the dates
therein provided until the entire indebtedness secured hereoy is fully paid and satisfied.

410 WAIVER OF TRIAL BY JURY AND CONSEQUENTIAL AND PUNITIVE
DAMAGES. MORTGAGOR AND MORTGAGEE,

(A) AGREE THAT THIS MORTGAGE, THE LOAN, THE NOTE, ALL OTHER
LOAN DOCUMENTS AND THE RELATIONSHIP OF THE PARTIES HERETO AS
LENDER AND BORROWER, WILL BE GOVERNED BY THE LAWS OF NEW YORK,
EXCEPT THAT THE LAWS OF ILLINOIS WILL GOVERN (1) THE LEGALITY OF THE
INTEREST AND RATE CHARGED ON THE LOAN AND (i1) THE FORECL2SURE OF
THE LOAN AND SIMILAR PROPERTY RELATED ENFORCEMENT MATTERGS, AND

(B) IN CONNECTION WITH ANY LITIGATION, ACTION, CLAIM, SUIT OR
PROCEEDING, AT LAW OR IN EQUITY, ARISING OUT OF, PERTAINING TO OR IN
ANY WAY ASSOCIATED WITH THIS MORTGAGE, THE NOTE, THE OTHER LOAN
DOCUMENTS, THE RELATIONSHIP OF THE PARTIES HERETO AS LENDER AND
BORROWER, THE PROPERTY OR THE ACTIONS OF THE PARTIES HERETO IN
CONNECTION WITH ANY OF THE FOREGOING (1) WAIVE ABSOLUTELY,
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IRREVOCABLY AND UNCONDITIONALLY TRIAL BY JURY AND THE RIGHT TO
CLAIM OR RECEIVE CONSEQUENTIAL (THAT IS, SPECIAL OR INDIRECT) OR
PUNITIVE DAMAGES, (ii) AGREE THE SUBSTANTIVE LAW OF NEW YORK SHALL
GOVERN, EXCEPT AS NOTED ABOVE AND (iii) AGREE SUCH WILL BE LITIGATED
IN THE STATE OR FEDERAL COURTS LOCATED IN NEW YORK CITY (EXCEPT FOR
FORECLOSURE) AND CONSENT AND SUBMIT TO THE JURISDICTION OF SUCH
COURTS, AGREE TO INSTITUTE ANY SUCH LITIGATION IN SUCH COURTS,
CONSENT TO SERVICE OF PROCESS BY MAIL AND WAIVE ANY RIGHT EACH MAY
HAVE TO TRANSFER OR CHANGE THE VENUE OF ANY LITIGATION BROUGHT IN
SUCH COURTS ARISING OUT OF THE MATTERS DESCRIBED ABOVE.

THZ REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the undersigned Mortgagor does hereby set forth its hand and

seal as of the zz‘lﬁay of

Doe #.CHIO1 (227263-00141) 50195859v7,08/18/2004/Time:12:14

, 2004.

33 NORTH LASALLE, PARTNERS, LP. an
Ilinois limited partnership

By:

40

33 N. LaSalle GP, LLC, an llinois limited

liability gits general partner
By: ‘ 2

Name: éduj\ﬂ € M&lﬁf%&m
Its: Mafﬁﬂ[\(_ﬂ/

W
By: Giw—v L e
Name: F2Rwuy 2. Dt
Its: PO i ——
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STATE OF Cg\\}(adO‘ )

) SS
COUNTY OF Sy )

L, \bﬂ\ (£ [/ T&%(}/ , a Notary Public in and for said County, in the State

aforesaid, DO HEREBY CERTIFY that I G ANMZSON s a

Mﬂﬂ[l@/f/ the general partner of 33 NORTH LASALLE PARTNERS, L.P.,
person'ally known to me to be the same person whose name is subscribed to the foregoing
instrument s such authorized partner, appeared before me this day in person and acknowledged that
he signed and delivered the said instrument as his free and voluntary act and as the free and
voluntary act of sa1¢ limited partnership, for the uses and purposes therein set forth.

GIV% under © my hand and Notarial Seal this

ﬁ\ Jok = , 2004, ﬂg\/
No@ublic

My Commission Expires:

ofelO)
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STaTE OF M) YO )
)SS
COUNTY OF Mfw/ Yrel )

I, (&ud/'a C f)\@m , a Notary Public in and for said County, in the State
sforesid, DO HEREBY CERTIFY thar Gl L, ;V/]a , s a
?E/ﬁﬂ&mf the general partner of 33 NORTH LASALLE PARTNERS, LP,,

personally k#own to me to be the same person whose name is subscribed to the foregoing
instrument as such authorized partner, appeared before me this day in person and acknowledged that
he signed and Zelivered the said instrument as his free and voluntary act and as the free and
voluntary act o1 spid limited partnership, for the uses and purposes therein set forth.

GIVEN  under, my hand and [Notarial Seal this [9 e day  of

ﬂu&uf% , 2004,
(uctt, (2

Notary Public
My Commission Expires:
Y P oy gLAumA OBEN
PUBLIC, STATE OF NEW YORK
ﬁﬂﬁ o 2000 No. 01086079474
AR QUALIFIED IN NEW YORK COUNTY
| MY COMMISSION EXPIRES AUG, 26, 20@ 4
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Rider 1

Definition of Certain Terms

Each of the following terms when appearing in the Mortgage to which the Rider 1 is
attached shall have the meaning given such term below.

“Approved Signatory” shall mean any individual who is (1) Mortgagor, (2) a partner or
venturer of Mortgagor if Mortgagor is a general partnership or joint venture, (3) a general partner
of Mortgagor if Mortgagor is a limited partnership, (4) a trustee if Mortgagor is a trust, (5) the
president, ‘chicf executive officer or chief financial officer of (1) Mortgagor if Mortgagor is a
corporation, (ii;a corporate partner or venturer of Mortgagor if Mortgagor is a general
partnership or joirt venture, (iii) a corporate general partner if Mortgagor is a limited partnership
or (iv) a corporate t'ustee if Mortgagor is a trust, or (6) specifically authorized by Mortgagee in
writing as an Approved Signatory.

“Contracts” shall m:ar. 2ny and all contracts, agreements and other undertakings of any
kind whatsoever, written or oral, forthe delivery of services and/or the acquisition of supplies or
materials or otherwise in connection with the ownership, management, operation, maintenance,
leasing, construction and/or improvetncrt-of the Premises

1

“Controlling Interest” shall mean the-legal or beneficial ownership, use, enjoyment or
benefit of, directly or indirectly through one oimere intermediate persons:

(1)  in the case of a corporation, (i) fifty {59%) percent or more of the issued and
outstanding shares of any class of stock of such corporaaon, (i) fifty (50%) percent or more of
the aggregate of all issued and outstanding shares of ali classzc of stock of such corporation or
(iii) the right to receive fifty (50%) percent or more of any dividezids or other distributions made
by such corporation at any time or from time to time;

(2) in the case of a limited partnership, (i) any general partner interest therein,
(11) fifty (50%) percent or more of any interest in a general partner therein, (iii) fifty (50%)
percent or more of the partner interests of all the partners therein or (iv) the rigst to receive fifty
(50%) percent or more of any profits, gains, losses, cash flow or distributions of svch partnership
at any time or from time to time;

(3)  in the case of a general partnership or joint venture, (i) fifty (50%) percent or
more of any interests of all the partners or venturers therein or (ii) the right to receive fifty (50%)
percent or more of any profits, gains, losses, cash flow or distributions of such partnership or
joint venture at any time or from time to time;

(4)  in the case of a trust or other entity, (i) fifty (50%) percent or more of the interests
of all persons owning, using, enjoying or benefiting from such entity or (ii) the right to receive

Rider — Page 1
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fifty (50%) percent or more of the profits, gains, losses, cash flow or distributions of such entity
at any time or from time to time; or

(5)  in the case of a limited liability company, (i) any manager therein, (ii) fifty (50%)
percent or more of the interests of all the members therein or (iii) the right to receive fifty (50%)
percent or more of any profits, gains, losses, cash flow or distributions of such limited liability
company.

“DSCR” means the ratio determined as follow:

(1) _ Determine the “Gross Potential Rental Revenue”, which is the sum of (x) current
annualized contract rent (based on the most current rent roll) for leases with term commenced
and free from default, with tenants in occupancy and paying rent, and market rents for all vacant
space (which izl be determined by Mortgagee in its sole discretion), plus (y) current
annualized expense tavoveries (income received from tenants for operating expenses).

(2)  Determine the “Minimum Vacancy/Credit Loss™ which is equal to the greater of
(i) the product of six percent (9%) multiplied by the Gross Potential Rental Revenue or (ii) the
actual vacancy/credit loss dunirg the immediately preceding twelve (12) month period.

(3)  Determine the “Other inzome” which is equal to any actual other income received
during the immediately preceding twelve {1 Z) months.

(4)  Determine the “Gross Operating Iticome” by subtracting from the Gross Potential
Rental Revenue the Minimum Vacancy/Credit Loss and adding Other Income.

(5)  Determine the “Net Cash Flow” by subt:acting from the Gross Operating Income
the sum of (x) an amount equal to the greater of (i) $5,276,500 or (ii) Actual Operating Expenses
from the immediately preceding twelve (12) months, and (¥) a'replacement reserve and tenant
improvement/leasing commission allowance of $595,000. A«<tual Operating Expenses shall
mean all operating expenses actually incurred in connection withi *ie-operation of the Property
and shall include, but shall not be limited to {(A) real estate taxes n an amount equal to the
greater of current real estate taxes or the estimated real estate taxes as'it the Property was fully
assessed or reassessed after a sale of the Property and (B) management fees ip an amount equal
to 3% of the Gross Operating Income.

(6)  Determine the “Debt Service Coverage Ration” by dividing the Net Cazh Flow by
the debt service payment figure (which includes amortization) required by the Note.

“Environmental Laws” coliectively shall mean and include all present and future laws
and any amendments (whether common law, statute, rule, order, regulation or otherwise),
permits, and other requirements or guidelines of governmental authorities applicable to the
Premises and relating to the environment and environmental conditions or to any Hazardous
Substance or Hazardous Substance Activity (including, without limitation, the Comprehensive
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Environmental Response Compensation, and Liability Act of 1980, 42 U.S.C. 9601, et seq., the
Federal Resource Conservation and Recovery Act of 1976, 42 U.S.C. § 6901, et seq., the
Hazardous Materials Transportation Act, 49 U.S.C. § 6901, et seq., the Federal Water Pollution
Control Act, 33 U.S.C. § 1251, et seq., the Clean Air Act, 33 U.S.C. § 7401, ¢t seq., the Clean
Air Act, 42 US.C. § 7401, et seq., the Toxic Substances Control Act, 15 U.S.C. § 2601-2629,
the Safe Drinking Water Act, 42 U.S.C. § 300£-300j, the Emergency Planning and Community
Right-To-Know Act, 42 U.S.C. § 1101, et seq., and any so-called “Super Fund” or “Super Lien”
law, environmental laws administered by the Environmental Protection Agency, any similar state
and local laws and regulations, all amendments thereto and all regulations, orders, decisions, and
decrees now or hereafter promulgated thereunder).

“Favironmental Losses” means Losses suffered or incurred by Mortgagee, arising out
of or as a resvii oft (i) the occurrence, prior to a Foreclosure Transfer, of any Hazardous
Substance Activiyy (ii) any violation, prior to a Foreclosure Transfer, of any applicable
Environmental Laws, Federal, state or local, relating to the Premises or to the ownership, use,
occupancy, or operation-iereof; (iil) any investigation, inquiry, order, hearing, action, or other
proceeding by or before wiy governmental agency in connection with any Hazardous Substance
Activity occurring or allegedly occurring prior to a Foreclosure Transfer; or (iv) any claim,
demand or cause of action, or auy action or other proceeding, whether meritorious or not,
brought or asserted against Mortgagee-or both regardless of when such claim, demand, or cause
of action or other proceeding is brouglitcr asserted which directly or indirectly relates to, arises
from or is based on any of the foregoing o: any allegation of the foregoing.

“Equipment” shall mean all machinerv; apparatus, equipment, fittings, fixtures, and
articles of personal property of every kind and nat:e whatsoever, other than consumable goods,
now or hereafter located in or upon the Land or any part'thereof and used or usable in connection
with any present or future operation thereof including, 'without limitation, all heating, lighting,
laundry, incinerating and power equipment, engines, pipes; pumps, tanks, motors, conduits,
switchboards, plumbing, lifting, cleaning, fire prevention, fire extinguishing, refrigerating,
ventilating, and communications apparatus, air cooling and air ccnditioning apparatus, elevators,
escalators, shades, awnings, screens, storm doors and windows, stovis; wall beds, refrigerators,
attached cabinets, partitions, ducts, and compressors; but not including 'any trade fixtures of
tenants under the Leases.

“Foreclosure Transfer” means the transfer of title to all or any part‘of the Premises
(1) at a foreclosure sale under this Mortgage pursuant to judicial decree or the powwer of sale
contained in this Mortgage, (2) by deed in lieu of such foreclosure, or (3) under the jurisdiction
of a bankruptcy court.

“General Partner” means 33 N. LaSalle GP, LLC.
“Hazardous Substance” means, at any time, (i) asbestos and any asbestos containing

material, (ii) any substance that is then defined or listed in, or otherwise classified pursuant to,
any Environmental Laws or any applicable laws or regulations as a “hazardous substance”,

Rider — Page 3

Doc #:.CHIOL (227263-00141) 50195859v7;08/18/2004/Time:12;14




0424310087 Page: 46 of 52

UNOFFICIAL COPY

“hazardous material”, “hazardous waste”, “infectious waste”, “toxic substance”, “toxic
pollutant” or any other formulation intended to define, list, or classify substances by reason of
deleterious properties such as ignitability, corrosivity, reactivity, carcinogenicity, toxicity,
reproductive toxicity, or “EP toxicity”, or (iif) any petroleum and drilling fluids, produced
waters, and other wastes associated with the exploration, development or production of crude oil,
natural gas, or geothermal resources.

“Hazardous Substance Activity” means any actual use, packaging, labelling, treatment,
leaching, spill, cleanup, storage, holding, existence, release, emission, discharge, generation,
processing, abatement, removal, disposition, handling or transportation of any Hazardous
Substance from, under, into or on the Premises or surrounding property (but only concerning
surrounding pioperty to the extent of seepage, release, discharge, migration, disposal or other
actions from 1he Premises to the surrounding property or from the surrounding property to the
Premises).

“Improvemens” shall mean all buildings, structures and other improvements now or
hereafter existing, erected or placed on or under the Land, or in any way used in connection with
the use, enjoyment, occuparcy er operation of the Land or any portion thereof; all fixtures of
every kind and nature whatsoever now or hereafter owned by Mortgagor and used or procured
for use in connection with Premises.

“Indemnitor” means Edwin G. Ap:ierson and Percy R. Pyne,

“Leases” shall mean all leases, license agreements, and other occupancy or use
agreements (whether oral or written), now or hersofter existing, which cover or relate to all or
any part of the Premises, together with all options <{pérafor and guarantees thereof, if any, and
any and all amendments, modifications, extensions and'cs renewals of the foregoing.

“Loan Documents” shall mean the Note, this Mortgage, the Assignment of Leases and
Rents and any and all other documents or instruments now or hezeafter given by or on behalf of
Mortgagor to or for the benefit of Mortgagee evidencing, securing or-in any way relating to the
indebtedness evidenced by the Note or the security given therefor, including, without limitation
the Collateral Assignment of Escrow Agreements and Supplementpl- Agreement, the
Supplemental Agreement between Mortgagor and Thirty Three Associates.~LLC and the
documents and instruments entered into by Mortgagor pursuant thereto.

“Losses” means any and all losses, liabilities, damages, demands, clain:s, actions,
judgments, causes of action, assessments, penaltics, costs and expenses incurred by Mortgagee,
including, without limitation, all amounts contributed for investigation, monitoring, remediation,
response action, removal, restoration and permit acquisition and the fees of outside legal counsel,
environmental experts, and accountants and the charges of in-house legal counsel and
accountants.

“Major Lease” shall have the meaning given such term in the Assignment of Leases and
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Doc #CHIO1 (227263-00141) 50195859v7;08/18/2004/Time:12:14




0424310087 Page: 47 of 22

UNOFFICIAL COPY

Rents being executed and delivered by Mortgagor to Mortgagee simultaneousty herewith and
being recorded immediately following this Mortgage.

“Note” shall mean that certain Promissory Note of even date herewith made by
Mortgagor in favor of Mortgagee in the amount of $46,500,000.00 and all replacements,
substitutions, modifications, renewals and extensions thereof.

“Notice” shall mean any notice, request, demand, consent, approval or other
communication by any party to this Mortgage or other Loan Document to any other party
thereto.

“OZ'AC List” shall mean the list of specifically designated nationals and blocked persons
subject to financial sanctions that is maintained by the U.S. Treasury Department, Office of
Foreign Assets-Ceafrol and any other similar list maintained by the U.S. Treasury Department,
Office of Foreign™ “ssets Control pursuant to any Requirements of Law, including, without
limitation, trade embarge; economic sanctions, or other prohibitions imposed by Executive Order
of the President of the Unitcd States.

“Party in Interest” shzil mean Mortgagor, any legal or beneficial owner of the Premises
or any part thereof or interest theein or any individual or entity personally liable for all or any
portion of the indebtedness secured v this Mortgage or for any of the other obligations,
covenants, conditions, warranties, repreceztations and agreements to be observed, performed,
fulfilled and/or discharged thereunder or under any other Loan Document, including, without
limitation, any guarantor or indemnitor of all'or any portion of such indebtedness or obligations,
covenants and agreements any partner of a Party i Interest if such Party in Interest is a general
partnership, any venturer of a Party in Interest if susiy Party in Interest is a joint venture, any
general partner of a Party in Interest if such Party in Titcrest is a limited partnership, and any
member or manager of a Party in Interest if such Party iti interszt is a limited liability company.

“Property Taxes” shall mean all real estate taxes, persosia' property taxes, betterments,
assessments (general and special), imports, levies, water, utility and scwage charges, any and all
income, franchise, withholding, profits and gross receipts taxes, all cther taxes and public
charges, imposed upon or assessed against Mortgagor or the Premises or-upon the revenues,
rents, issues, income and profits of use or possession thereof, any stamp or sther taxes which
may be required to be paid with respect to any of the Loan Documents, any 0f‘which might, if
unpaid, result in a lien on the Premises, regardless to whom paid or assessed, ar'v 2ssessment,
license fee, license tax, business license fee or tax, commercial rental tax, levy, chaige, penalty,
tax or similar imposition, imposed by any authority having the direct power to tax, including any
city, county, state or Federal government, or any school, architectural, lighting, drainage or other
improvement or special assessment district thereof, against any legal or equitable interest in the
Premises.

“Rents” shall mean rents, royalties, issues, profits, revenues, income and other benefits
of the Premises arising at any time (including, without limitation, after the filing of any petition
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under any present or future Federal or state bankruptcy or similar law) from the use or enjoyment
thereof, including, without limitation, cash, letters of credit or securities deposited thereunder to
secure performance by the tenants of their obligations thereunder, whether said cash, letters of
credit or securities are to be held until the expiration of the terms of the Leases or applied to one
or more of the installments of rent coming due, additional, percentage, participation and other
rentals, fees and deposits, and any and all sums paid or due and payable in connection with the
modification or termination of any of the Leases. If the Premises or any portion thereof is a
hotel, Rents shall include all revenues from hotel operations, including, without limitation,
charges for guest rooms, banquet rooms and meeting facilities, concession income, food and
beverage revenue and advance payments and deposits for guest bookings.

“Taxing” shall mean the taking of the Premises or any part thereof or interest therein by
reason of any public improvement or condemnation proceeding or by the exercise of the power
of eminent domai’i ¢r any other activity by the governmental or quasi-governmental authority or
corporation of any kird on or off the Premises, including, without limitation, selection of the
grade of any street, resulung in damage or injury to the Premises or any part thereof or interest
therein, including, wither: Iimitation, reduction in the value thereof.

“Uniform Commerciai Crde” shall mean the Uniform Commercial Code as enacted
into law in the state in which the Land is situated.

Rider 2
Special Notice Provisions
1. Notices to Mortgagor are to be addressed as follovws:

33 North LaSalle Partners, L.P.
130 Ski Hill Road, Suite 250
Post Office 987

Breckenridge, Colorado 80424

2. Copies of Notices to Mortgagor are to be given to the following persons:

Kutak Rock LLP

1801 California Street, Suite 3100
Denver, Colorado 80202

Attn: William S. Martin

Rider — Page 6
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3. Notices to Mortgagee are to be addressed as follows:

The Equitable Life Assurance Society Of The United States
c/o CapMark Services

245 Peachtree Center Avenue

Suite 1800

Atlanta, GA. 30303

Attn: Mortgage Servicing Dept.

Reference Loan No. B- 16-669.

4. Copies of MNotices to Mortgagee are to be given to the following persons:

GMAC Institutional Advisors

204 Deerfield Point

12755 Morris Road, Suite 100

Alphatetia -Georgia 30004

Attn: Mortgags Asset Management Department
Reference Loan No. B- 16-669

Rider — Page 7
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Exhibit A

Legal Description
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 008231216 D1

STREET ADDRESS: 33 N. LASALLE

CITY: CHICAGO COUNTY: COOK
TAX NUMBER:

LEGAL DESCRIPTION:
PARCEL 1:

LOT 4 AND THZ WIST 33 FEET OF LOT 3 IN BLOCK 56 IN THE ORIGINAL TOWN OF CHICAGO
IN SECTION 9, TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN,
IN COOK COUNTY, TLJITNOIS.

PARCEL 2:

NON EXCLUSIVE EASEMENT IN FAVOTW OF PARCEL 1, SUCH USE SHALL INCLUDE THE USE,
CONSTRUCTION, ATTACHMENT, MALINTFIRMNCE, REPAIR, IMPROVEMENT, RENOVATION AND
REPLACEMENT QF TRUSTEE’'S FIRE ESCAPES, FOR THE USE AND BENEFIT OF TRUSTEE, ITS
SUCCESSORS AND ASSIGNS, AS CONTAIWEL IN AGREEMENT AND GRANT OF EASEMENT FOR FIRE
ESCAPES DATED NOVEMBER 16, 1982 MADL TV, BETWEEN AND AMONG INVESTMENT PROPERTIES
ASSOCIATES, A NEW YORK LIMITED PARTNER{HIP. DOING BUSINESS, AMONG OTHER PLACES,
IN THE STATE OF ILLINOIS ("IPA"), AMERIC/\N MNATIONAL BANK AND TRUST COMPANY OF
CHICAGO, AS TRUSTEE UNDER TRUST AGREEMENT DATED JULY 19, 1979 AND KNOWN AS TRUST
NUMBER 47199 ("TRUSTEE"), AND AMERICAN NATIONAL-BANK AND TRUST COMPANY OF
CHICAGO, A NATIONAL BANKING ASSOCIATION ("BANK") IN, TO, OVER, UNDER, UPON,
THROUGH AND ACROSS THE ONE NORTH LASALLE BUILDINC [ESCRIBED AS FOLLOWS:

LOT 5 AND THE WEST 30 FEET OF LOT 6 (EXCEPT THAT PART OF 3AID LOTS TAKEN FOR THE
WIDENING OF MADISON STREET) IN BLOCK 56 IN THE ORIGINAL' TuWN OF CHICAGO IN
SECTIONS & AND 10, TOWNSHIP 3% NORTH, RANGE 14, EAST COF THZ TAIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOIS.

PARCEL 3:

EASEMENT FOR LIGHT, AIR AND FREE PASSAGE, IN FAVOR OF PARCEL 1, AS CREATED BY
AGREEMENT DATED AUGUST 2, 1933 AND RECORDED AUGUST 16, 1933 AS DOCUMENT 11270695
MADE BY AND BETWEEN CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY OF
CHICAGO, MARSHALL FIELD AND GEORGE RICHARDSON, TRUSTEES OF THE RESIDUARY ESTATE
UNDER THE WILL OF MARSHALL FIELD, DECEASED, THIRTY THREE NORTH LASALLE STREET
BUILDING CORPORATION AND THE NORTHWESTERN MUTUAL LIFE INSURANCE COMPANY, IN AND
OVER THAT PART OF THE COURT DESCRIBED AS FOLLOWS:

THE WEST TEN (10) FEET OF THE EAST FORTY-SEVEN (47) FEET OF LOT THREE (3) IN
BLOCK FIFTY SIX (56) IN THE ORIGINAL TOWN OF CHICAGO IN SECTIONS 9 AND 10,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COOK
COUNTY, ILLINQIS.

{CONTINUED)
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CHICAGO TITLE INSURANCE COMPANY

ORDER NUMBER: 1401 008231216 D1

STREET ADDRESS: 33 N. LASALLE

CITY: CHICARGO COUNTY: COOK
TAX NUMBER:

LEGAL DESCRIPTION:

PARCEL 4:

ALL THAT PART C¢ _T,0T 3 LYING EAST OF THE EAST LINE OF THE WEST 33 FEET THEREOF
AND WEST OF THE WEST LINE OF THE EAST 47 FEET THEREOF IN BLOCK 56 IN THE
ORIGINAL TOWN OF HICAGO IN SECTION 9, TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE
THIRD PRINCIPAL MERID172T, ALL IN COOK COUNTY, ILLINOIS.

LEGALD




