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Principal Commercial I'unding,

801 Grand Avenuc

Des Moincs. 1A 50392-1360 |

ATTN:  Carol Kraayenbrink Date:
Commercial Real Estate - Closing

MORTGAGE AND SECURITY AGREEMENT
754034

A.  THIS MGRIGAGE AND SECURITY AGREEMENT (as the same may from time to time

hgteafier be maditied, supplemented or amended, this "Mortgage") is made as of
MJ ., 2004, by and between CDCT LAND COMPANY, L.L.C., an [llinois

lifdted liability company. having its principal place of business and post office address at 440
North McClurg Court, $uite 817, Chicago, [lfinois 60611, as "Borrower" ("Borrower” to be
construed as "Borrowers" if the eantext so requires). and PRINCIPAL COMMERCIAL
FUNDING. 1.1.C, a Delaware [imisciiliability company. having a principal place of business and
post office address ¢/o Principal Real Estate Investors, LLC at 801 Grand Avenue, Des Moines,
lowa 50392-1450. as "Lender".

WITNESSETH:

B. Borrower is iustly indebted to Lender for maiiey borrowed (the "Loan") in the original
principal sum of Five Million Seven Hundred Thousard znd 00/100 Dollars ($5,700,000.00) (the
"Loan Amount”) evidenced by Borrower's secured promisspry note of even date herewith, made
payable and delivered to Lender (as may be modified, amended; supplemented, extended or
consolidated in writing and any note(s) issued in exchange theveforor replacement thercof) (the
"Note"), in which Note Borrower promises to pay to Lender the Laar’ Amount, together with all
accrued and unpaid interest thereon. interest acerued at the Default Rat=(if any), Late Charges
(if any), the Make Whole Premium (if any). and all other obligations and liavilities due or to
become due o |L.ender pursuant to the Loan Documents and all other amounts,sums and
expenses paid by or payable to Lender pursuant to the Loan Documents and the Epvironmental
Indemnity (collectively the "Indebtedness") until the Indebtedness has been paid, kutin any
event, the unpaid halance (if any) remaining due on the Note shall be due and payable or
October 1. 2014 or such earlier date resulting from the acceleration of the Indebtedness by
Lender (the "Maturity Date™). Capitalized terms used herein and not otherwise defined shall
have those mcanings given to them in the other Loan Documents.

C. NOW.THEREFORE, to securc the payment of the Indebtedness in accordance with the
terms and conditions of the Loan Documents, and all extensions, modifications, and renewals
thereof and the performance of the covenants and agreements contained therein, and also to
secure the payment of any and all other Indebtedness, direct or contingent, that may now or
hereafter become owing from Borrower to Lender in connection with the Loan Documents, and
in consideration of the Loan Amount in hand paid, rcceipt of which is hereby acknowledged,
Borrower does by these presents mortgage and convey unto Lender, its successors and assigns

Near North Natconal Title Corp
222 North Lasalle Street
Chicago, Hlinois 60601
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forever, that certain real estate and all of Borrower's estate, right, title and interest therein,
located in the county of Cook, state of Illinois, more particularly described in Exhibit A attached
hereto and made a part hereof (the "Land"), which Land, together with the following described
property, rights and interests, is collectively referred to herein as the "Premises".

D.  Together with Borrower's interest as lessor in and to all Leases and all Rents, or any part
thereof. heretofore or hereafter made and entered into by Borrower during the life of this
Mortgage or any extension or renewal hereof including without limitation that certain Lease
Commitmsat Agreement dated as of September 26, 1995 and the Master Lease Agreement dated
as of January1, 1996 {collectively, the "Master Lease"), the Lot Leases and the Common Areas
Lease (each asdefined in the Master Leasc) and all rents, issues, proceeds and profits accruing
and to accrue froraie Premises which are pledged primarily and on a parity with the Land and
not secondarily) exceptths Additional Rental (as defined in the Master Lease), in which the
Borrower has no interes:.

E.  Together with all and singdlar the tenements, hereditaments, easements, appurtenances,
passages. walcrs. water courses, riparian rights, sewer rights, rights in trade names, licenses,
permits and contracts. and all other rights. liberties and privileges of any kind or character in any
way now or hercafler appertaining to the Lard, including but not limited to, homestead and any
other claim at law or in equity as well as any after-acquired title, franchise or license and the
reversion and reversions and remainder and reraainders thereof,

F. Together with all right, title and interest of Borte#ér in any and all buildings and
improvements of cvery kind and description now or hercafier erected or placed on the said Land
and all materials intended for construction, reconstruction; aiteration and repairs of such
buildings and improvements now or hereatter erected thereon, all or which materials shall be
deemed to be included within the Premises immediately upon the deiivery thereof to the
Premises. and all fixturcs now or hereafter owned by Borrower and atiaclied to or contained in
and used in connection with the Premises including, but not limited to, all machinery, motors,
elevators, filtings, radiators, awnings. shades. screens. and all plumbing, heaing; tighting,
ventilating, relrigerating, incinerating, air-conditioning and sprinkler equipment a=d fixtures and
appurtenanccs thereto: and all items of furniture. furnishings, equipment and personal property
owned by Borrower used or useful in the operation of the Premises; and all renewals ¢r
replacements of all of the aforesaid property owned by Borrower or articles in substitution
therefor, whether or not the same are or shall be attached to said buildings or improvements in
any manner {collectively, the "Improvements™): it being mutually agreed, intended and declared
that all the aforesaid property owned by Borrower and placed by it on the Land or used in
connection with the operation or maintenance of the Premises shall, so far as permitted by law,
be deemed to [orm a part and parcel of the Land and for the purpose of this Mortgage to be Land
and covered by this Mortgage, and as to any of the property aforesaid which does not form a part
and parcel of the Land or does not constitute a "fixture" (as such term is defined in the Uniform
Commercial Code ("UCC")), this Mortgage and the other Loan Documents (the terms of which
grant a sccurity interest in personal property or real property, the proceeds of which may become
personal property) are each hereby deemed to be, as well. a security agreement under the UCC
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for the purpose of creating a security interest in all items, including, but not limited to all
property and rights which Borrower may grant. assign, bargain, sell, transfer, set over, deliver, or
otherwise convey to Lender, as secured party, under the terms of this Mortgage or any of the
other Loan Documents, including any and all proceeds thereof (as used herein, Borrower shall
mean "Debtor” under the UCC and Lender shall mean "Secured Party" under the UCC).
Borrower hereby appoints Lender as its attorney-in-fact to execute such documents necessary to
perfect Lender's sccurity interest and authorizes Lender at any time until the Indebtedness is
paid in full. to prepare and file, at Borrower's expense, any and all UCC financing statements,
amendmeris, sissignments, terminations and the like, necessary to create and/or maintain a prior
security intergstin such property all without Borrower's execution of the same. Furthermore,
upon a default GndSi the Loan Documents, Lender will, in addition to all other remedies
provided for in the Lcan Documents, have the remedies provided for under the UCC in effect in
the state in which the Prenitises is located.

G, Together with all right, (1tlz.2nd interest of Borrower, now or hereafter acquired, in and to
any and all strips and gores of land adiacent to and used in connection with the Premises and all
right, title and interest of Borrower, now owned or hereafter acquired, in, to, over and under the
ways, streets, sidewalks and alleys adjoining the Premises.

H.  Together with all funds now or hereafter hatd by Lender under any property reserves
agreement (including any proceeds derived frora any letter of credit) or escrow security
agreement or under any of the terms hereof or of the1.0an Documents, including but not limited
to funds held under the provisions of the .oan Agreetsesii:

[ Notwithstanding anything contained hereinto the cordrary. this Mortgage is subject to the
Master Lease, [.ot .eases and Common Area Lease and does nct encumber or attach to the
leasehold estates created by the Master Lease; provided however, thiz Mortgage does encumber
Borrower’s interest in the Master Lease and all other leases affecting the Premises. So long as
the Master Leasc has not been terminated, this Morlgage is subordinate to the, Master Lease and
all estates arising from the Master Lease, except for (i) any amendments or modifications to the
Master Lease made without Lender’s written consent, (ii) Borrower’s interest whiznis
encumbered by this Mortgage. and (ii) any other lease affecting the Premises.

J. Together with all of Borrower's payment intangibles, letter of credit rights, interest rate cap
agreements, tcnant in common agreement rights, and any other contract rights of Borrower
related in any manner to the ownership. operation, or management of the Premises, as well as
any and all supporting obligations. and all procceds. renewals, replacements and substitutions
thereol.

K. Together with all funds, accounts and proceeds thercof relating to the Premises whether or
not such funds, accounts or proceeds thereof are held by Lender under the terms of any of the
Loan Documents, including. but not limited to bankruptcy claims of Borrower against any tenant
at the Premiscs, and any proceeds thereof; procecds of any Rents, insurance proceeds from all
insurance policies required to be maintained by Borrower under the Loan Documents and all
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awards, decrees, proceeds, settlements or claims for damage now or hereafter made to or for the
benefit of Borrower by reason of any damage to. destruction of or taking of the Premises or any
part thereof, whether the same shall be madc by reason of the exercise of the right of eminent
domain or by condemnation or otherwise (a "Taking").

L. TOHAVE AND TO HOLD the same unto the Lender, its successors and assigns forever,
for the purposes and uses herein expressed.

M. Borrotver represents that it shall forever warrant and defend the title to the Premises against
all claims and-demands of all persons whomsoever and will on demand execute any additional
instrument which/piay be required to give Lender a valid first lien on all of the Premises, subject
to the "Permitted Finambrances" set forth in Exhibit B.

N. Borrower further repiesents that (i) the Land is not subject to any casualty damage and to
Borrower's knowledge the Imzrovements are not subject to any casualty damage; (ii} Borrower
has not received any written notice of any eminent domain or condemmation proceeding affecting
the Premises: and (iii) to the best of Borrower's knowledge, following due and diligent inquiry,
there are no actions, suits or proceedings pending, completed or threatened against or affecting
Borrower or any person or entity owning an intcrest (directly or indirectly) in Borrower
("Interest Owner(s)") or any property of Beftower or any Interest Owner in any court or before
any arbitrator of any kind or before or by any geveinmental authority (whether local, state,
federal or foreign) that, individually or in the aggiegate, could reasonably be expected by Lender
to be material to the transaction contemplated heretyy

BORROWER COVENANTS AND AGREES AS FGLLOWS:
1. Borrower shall

(a)  pay each item of Indebtedness secured by this Mortgage when due according to
the terms of the Loan Documents:

(b) pay a Late Charge on any payment of principal, interest, Make Wiioie Premium
or Indebtedness which is not paid on or before the due date thereof (o ¢aver the
expensc involved in handling such late payment;

(¢) pay on or before the due date thercof any indebtedness permitted to be incurred
by Borrower pursuant to the Loan Documents and any other claims which could
become a lien on the Premises (unless otherwise specifically addressed in

paragraph 1(e) hereof), and upon request of Lender exhibit satisfactory evidence
ol the discharge thereof;

(d) complete within a reasonable time, the construction of any Improvements now
or atany time in process of construction upon the Land;
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manage. operate and maintain its interest in the Premises and keep the Premises,
including but not limited to, the Improvements, in good condition and repair
(for so long as the Master Lease is in effect subject to the terms of the Master
Lease. duly enforced by Borrower) and free from mechanics' liens or other liens
or claims for liens, provided however, that Borrower may in good faith, with
reasonable diligence and upon written Notice to Lender within twenty (20) days
after Borrower has knowledge of such lien or claim, contest the validity or
amount of any such lien or ¢laim and defer payment and discharge thereof
during the pendency of such contest in the manner provided by law, provided
rhat (i} such contest may be made without the payment thereof: (ii) such contest
spall prevent the sale or forfeiture of the Premises or any part thereof, or any
inierest therein, (o satisfy such lien or claim; (iii) Borrower shall have obtained
a bone’over such lien or claim from a bonding company acceptable to Lender
which has tiie effect of removing such lien or collection of the claim or lien so
contested; and {iv) Borrower shall pay all costs and expenses incidental to such
contest: and further provided, that in the event of a final, non-appealable ruling
or adjudication aderse to Borrower, Borrower shall promptly pay such claim or
fien, shall indemnify ana hold Lender and the Premises harmless from any loss
for damage arising from sucii contest and shall take whatever action necessary
to prevent sale, forleiture or any-sther loss or damage to the Premises or to the
Lender;

comply, and cause each lessee or other user of the Premises to comply, with all
requircments of law and ordinance, and a{ rales and regulations, now or
hercafter enacted, by authorities having jurisdiction of the Premises and the use
thereof, including but not limited to all covenants, conditions and restrictions of
record pertaining to the Premises, the Improvements,.und the use thereof
(collectively, "Legal Requirements");

subject to the provisions of paragraph 6 hereof, when the Miaster Lease is in full
force and cffect, use diligent and continuous efforts to cause tenanisunder the
Lot Leascs to fulfill their obligations under the Master Lease to proinstly repair,
restore or rebuild any Improvements now or hereafter a part of the Premises
which may become damaged or be destroyed by any cause whatsoever, so that
upon completion of the repair, restoration and rebuilding of such Improvements,
there will be no liens of any nature arising out of the construction and the
Premises wiil be of substantially the same character and quality as it was prior
to the damage or destruction; and when the Master Lease is not in full force and
eflect. promptly repair. restore or rebuild any Improvements, now or hereafter a
part of the Premises which may become damaged or be destroyed by any cause
whatsoever, so that upon completion of the repair, restoration and rebuilding of
such Improvements there will be no liens of any nature arising out of the
construction and the Premises will be of substantially the same character and
quality as it was prior to the damage or destruction:
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if other than a natural person, do all things necessary to preserve and keep in
full force and effect its existence, franchises, rights and privileges under the
laws of the state of its formation and, if other than its state of formation, the
state where the Premises is located. Borrower shall notify Lender at least thirty
(30) days prior to (i) any relocation of Borrower's principal place of business to
a different state or any change in Borrower's state of formation, and/or (i) if
Borrower is an individual, any relocation of Borrower's principal residence to a
different state:

do all things necessary (o preserve and keep in full force and effect Lender's
I insurance coverage insuring the lien of this Mortgage as a first and prior
licxs, subject only to the Permitted Encumbrances stated in Exhibit B and any
other exceptions alter the date of this Mortgage approved in writing by Lender,
including/without limitation, delivering to Lender not less than 30 days prior to
the effective’date of any rate adjustment, modification or extension of the Note
or any other Lcan Document, any new policy or endorsement which may be
reasonably requir¢d fo assure Lender of such continuing coverage: and

execute any and all documents which may be required to perfect the security
interest granted by this Mottgage:

Borrower shall not:

(a)

(b)

(c)

(d)

(e)

except as required by applicable Legal-Requirements, construct any building or
structure nor make any alteration or addition (other than normal repair and
maintenance) to (i) the roof or any structural comniponent of any Improvements
on the Premiscs, or (ii) the building operating systems _including but not limited
to, the mechanical, electrical, heating, cooling, or vertilztion systems (other
than replacement with equal or better quality and capacity), without the prior
written consent of Lender not to be unreasonably withheld:

remove or demolish any material Improvements, or any portion thereof, which
at any time constitutes a part of the Premises.

cause or permit any change to be made in the general use of the Premises
without Lender's prior written consent;

initiate any or acquiesce to a zoning reclassification or material change in
zoning without Lender's prior written consent. Borrower shall use all
reasonable efforts to contest any such zoning reclassification or change;

make or permit any use of the Premises that could with the passage of time
result in the creation of any right of use, or any claim of adverse possession or
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casement on, to or against any part of the Premises in favor of any person or
entity or the public;

allow any of the following to oceur (unless a Permitted Transter) except as
expressly permitted in accordance with the Loan Agreement;

(1) aTransfer of all or any portion of the Premises or any interest in the
Premises;

(i) a Transfer of any ownership interest in Borrower or any entity which
owns, directly or indirectly. an interest in Borrower at any level of the
ownership structure: or

(i) ‘v addition to (i) and (i) above, if the Borrower is a trust, or if a trust owns
an interest, directly or indirectly, in any entity which owns an interest in
Borrower at any level of the ownership structure, the addition, deletion or
substituticn of a trustee of such trust.

If any of such events beut, it shall be nul] and void and shall constitute an
Event of Default under the Loan Documents.

[tis understood and agreed that'the dndebtedness evidenced by the Note is
personal to Borrower and in reliancs upon the ownership structure of Borrower
and in accepting the same [ender has ¢e{icd upon what it perceived as the
willingness and ability of Borrower and-1je [nterest Owners to perform its
obligations under the Loan Documents and tre Environmental Indemnity and as
lessor under the Leases of the Premises. F urtherinoe, Lender may consent to a
Transfer and expressly waive Borrower's covenants crntained in this paragraph
2(f). tn writing to Borrower: however any such consent ai’é waiver shall not
constitute any consent or waiver of such covenants as to any Transfer other than
that for which the consent and waiver was expressly granted. Farihiermore,
Lender's willingness to consent to any Transfer and waive Borrowe:’s covenants
cantatned in this paragraph 2(f), implies no standard of reasonablences in
determining whether or not such consent shall be granted and the same may be
based upon what Lender solely decms to be in its best interest.

For purposes of the Loan Documents, the following terms shall have the
respective meanings set forth below:

"Transter” or "Transferred” shall mean with respect to the Premises, an interest
in the Premises, or an ownership interest or interest therein (except for
transactions not involving Borrower or any Interest Owner that are expressly
permitted to be undertaken by owners of the Lot Leases or those claiming by,
through or under owners of the Lot Leases by the terms of the Master Lease):
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a sale, assignment, transfer. conveyance or other disposition (whether
voluntary, involuntary or by operation of law);

the creation, sufferance or granting of any lien, encumbrance, security
interest or collateral assignment (whether voluntarily, involuntarily or by
operation of law), other than the lien hereof, the leases of the Premises
assigned to Lender, the Permitted Encumbrances and those liens which
Borrower is contesting in accordance with the provisions of paragraph
I(e);

the issuance or other creation of ownership interests in an entity;

the reconstitution or conversion from one entity to another type of entity;
a merger, consolidation, reorganization or any other business combination;
er

a/cenversion to or operation of all or any portion of the Premises as a
coopcrative or condominium form of ownership.

"Permitted Trarsfer” shall mean:

(1)

(iv)

a minor (as deteroned by Lender) conveyance of an interest in the
Premises by Borrower, such as a utility easement, and for which Lender
has given its prior writien consent and imposed such conditions as Lender
deems advisable and approriiate:
a sale, assignment, transfer o conveyance of all or any portion of the
Premiscs or an interest in the Prefrises for which Borrower has complied
with all of the Property Transfer Requiressents:
any of the following Transfers for whica Borrower has complied with all
of the Ownership Transfer Requirements as‘applicable and Lender has
given its prior written consent (and in connectior with such consent,
Lender may impose any conditions it wishes in its s¢ie discretion);
(A)  asale, assignment, transfer, or conveyance of ap ownership
interest or interest therein;
(B)  the issuance or other creation of ownership interestsip an entity;
(C}  areconstitution or conversion from one entity to another trpe of
enlity; or
(D) amerger, consolidation, reorganization or any other business
combination; or
a sale. assignment. transfer or conveyance of membership interests in
Borrower 1o immediate family members (i.e. children, grandchildren,
parents. spouses. nicces and nephews and siblings) ("Immediate Family
Members") of Charles R. Gardner., Patti Selander Eylar, Cici Downing
Robinson, and Chad Robinson (collectively the "Current Members") or
among said Current Members. or to trusts established for the benefit of
such Current Members and/or Immediate Family Members for which
Borrower has complied with all of the Specific Transfer Requirements.
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Nothing contained in this Mortgage is intended to prohibit tenants under
Lot Leases from mortgaging or assigning their leasehold interests under
their respective Lot Leases or entering into subleases with respect to their
leased premises,

"Property Transfer Requirements” are all of the following:

I. Prior review and approval of the proposed purchaser or other transferee
and the subject transaction by Lender, at Lender's sole discretion. Review
of the proposed purchaser or other transferee and the subject transaction
shall encompass various factors. including, but not limited to, the
proposed purchaser's or other transferee’s creditworthiness, financial
stiength, and real estale management and leasing expertise as well as the
propgsed transaction's effect on the Premises, the Borrower, and other
securitytor the Loan:

2. Paymentto Lénder of an assumption fee equal to the greater of: (a) one
percent (1%) of the srincipal balance of the Note; or (b) $15,000.00;
provided, however., _hat Lender will require $15,000.00 of such fee to be
paid at the beginning o Lender's review process, and $8,000.00 of such
sum shall be nonrefundabie.and earned upon receipt by Lender whether or
not the transaction is ultimately <ompleted or Lender ultimately approves
the proposed purchaser or other transferee;

3. Receipt, at Borrower's expense, of either (at Lender's discretion) a new
ALTA standard joan policy or an endorsemént updating the Lender's
existing loan policy in the full amount of the [loz2,-in form and by an
issuer satisfactory to Lender. and which insures this Mortgage to be a first
and prior lien subject only to those exceptions which were previously

approved by Lender and provides coverage against usury-and mechanic's
liens;

4. Receipt by Lender of copies of all relevant information and documentation
relating to or required by Lender in connection with the proposed transfer
including but not limited to (a) the organizational documents of the
proposed transferee and an opinion of counsel satisfactory to Lender as to
its due formation, valid existence and authority to enter into and carry out
the proposed transaction; (b) the deeds or other instruments of transfer and
documents relating to the assignment and assumption of Leases; (c)
evidence of compliance with the insurance requirements contained in the
LL.oan Documents: and (d) compliance with such other closing

requirements as are customarily imposed by Lender in connection with
such transactions:
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5. ECxecution, delivery, acknowledgment and recordation, as applicable, of
new, revised and/or replacement assumption agreements, loan
modification agreements, indemnitication agreements, escrow security or
PTOPEITy reserves agreements, security instruments, financing statements,
UCCs, new or revised letters of credit and/or guarantees in form and
substance satistactory to Lender:

6. Payment of outside counsel fees and costs, other applicable professional's
fees and costs, taxes, recording fees and the like, and any other fees and
costs incurred; and

7.« “Receipt by Lender of 60 days advance written notice of the proposed
lransfer in question,

"Ownership Feansfer Requirements” are all of the Property Transfer
Requirements whick Lender deems appropriate in its discretion, as well as g
reasonable processingfee to be determined by Lender; provided, however, that
(i) with respect to iten 207 the Property Transfer Requirements, the 1%
component of the fee shal’ be rrorated (subject, however, to the $15,000
minimum) based on Lender's calculation of the effective percentage interest in
Borrower transferred. and (i) iten> 2 of the Property Transfer Requirements
shall be required, at Lender's discrction;only in the event of (A) a merger,
consolidation, reorganization or any otier husiness combination, or (B) a
reconstitution or conversion from one entity to-znother type of entity.

"Specific Transfer Requirements” are all of the foltowing:

I Charles R. Gardner retains 3 minimum 50% ownership interest in and
retains management and control of Borrower and remairsas the Manager
of Borrower (or in the event of the death or incapacity of Ciyuejes R.
Gardner, a substitute individual(s) or entity(ies) acceptable ty Lender in its
sole discretion. Nolwithstanding the prior sentence, in the eveni-ofihe
death or incapacity of Charles R Gardner and in the event Pattj Seiander
Lylar has acquired a minimum 50% interest in Borrower and retains
management and contro! of Borrower. then Lender hereby agrees that for
the purposes of this paragraph | of the Specific Transfer Requirements,
Patti Selander Fylar shall be an acceptable substitute Manager of the
Borrower in place of Charles R Gardner);

9

Charles R. Gardner, or an experienced individual or entity acceptable to
l.ender, continues to manage and lease the Premises, (In the event of the
death or incapacity of Charles R. Gardner, Patti Selander Eylar shall be
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acceptable to manage and Icase the Premises provided she holds a
minimum 50% ownership interest in Borrower.);

3. Lender receives notice of such transfer within thirty (30) days of the
consummation of such transfer along with appropriate documentation
thereof (including organizational documentation evidencing the formation
and existence of any entity to which an interest is transferred);

4. Lender reccives a reaffirmation of the obligations of the Guarantor under
the Guaranty of even date herewith, or an assumption of the obligations of
the Guarantor by an individual(s) or entity(ies) acceptable to Lender in its
sole discretion;

5. _/A«ender receives a reasonable fec for handling each such transfer, not to
exceed £500 per transfer; and

6. Inthe event member interests are transferred to a trust, and in the event of
the death, incapacity, or replacement of the trustee of said trust, provided
successor trusiecsare named in the trust documentation approved by
L.ender, such succession shall be considered a Permitted Transfer,

Borrower shall pay or cause to-be'paid when due and before any penalty
attaches or interest accrues all genieral taxes, special taxes, assessments
{including assessments for benefits {tant public works or improvements
whenever begun or completed). utility Charges, water charges, sewer service
charges, common area maintenance charges, if 2ny, vault or space charges and
all other like charges against or affecting the P<tniises or against any property
or cquipment located on the Premises, or which riigit become a lien on the
Premises, and shall, within 10 days following Lender's request, furnish to
Lender a duplicate receipt of such payment. [f any such tax;assessment or
charge may legally be paid in installments, Borrower may, atits-option, pay
such tax, assessment or charge in installments.

Lender acknowledges that the owner of the improvements associated with

Property Index Number (PIN) 17-10-221-037-0000 is currently participating in
the Senior Citizen Real Property Deferral Program (which operates similar to a
loan from the State of Illinois). This program allows qualified senior citizens to
defer all or part of their taxes and special assessments on their homes. The loan

from the State of [llinois is paid when the property is sold or transferred to an
heir.

If Borrower desires to contest any tax, assessment or charge relating to the
Premises, Borrower may do so by paying the same in full, under protest, in the
manner provided by law: provided, however, that
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(i) ifcontest of any tax, assessment or charge may be made without the
payment thereof, and

(ii) such contest shall have the effect of preventing the collection of the tax,
assessment or charge so contested and the sale or forfeiture of the
Premises or any part thereof or any interest therein to satisfy the same,

then Borrower may in its discretion and upon the giving of written notice to
Lender of its intended action and upon the furnishing to Lender of such security
or bond as Lender may require, contest any such tax, assessment or charge in
gond faith and in the manner provided by law. All costs and expenses
ieideatal to such contest shall be paid by Borrower. In the event of a ruling or
adjudication adverse to Borrower, Borrower shall promptly pay such tax,
assessmedt pr.charge. Borrower shall indemnify and save harmless the Lender
and the Presnises from any loss or damage arising from any such contest and
shall, if necessary w prevent sale, forfeiture or any other loss or damage to the
Premises or to Lender, pay such tax, assessment or charge or take whatever
action is necessary te-prevent any sale, forfeiture or Joss.

For so long as the Master [.2ase shall remain in full force and effect, Borrower
shall: (i) cause the owners of th Lot Leases to obtain and maintain (directly or
through the home owner's associatiedi all insurance required by the terms of the
Master Leasc and, to comply with ali zequirements of Article 6.0 1thereof
(Insurance); (ii) maintain commercial-genera! Hability insurance naming Lender
as an additional insured protecting Borrower and Lender against liability for
bodily injury or property damage occurring in; sior adjacent to the Premises in
commercially reasonable amounts; and (iii) cause’alVinsurance to be in form,
content and amounts and written by insurance companies as required by Article
6.01 of the Master Leasc and shall satisfy all other requirenciits of the Master
Lease.

(b) Atany time when the Master Lease is not in full force and effect, Borrower shall

at all times keep or cause to be kept in force (i) commercial general liavility
insurance naming Lender as an additional insured protecting Borrower and
Lender against liability for bodily injury or property damage occurring in, on or
adjacent to the Premises in commercially reasonable amounts; (ii) boiler and
machinery insurance if the property has a boiler or is an office building; (iii)
property insurance insuring all Improvements which now are or hereafter become
a part of the Premises for perils covered by a cause of loss-special form insurance
policy containing both replacement cost and agreed amount endorsements or
equivalent coverage, (iv) rental valuc insurance for the perils specified herein for
one hundred percent (100%) of the Rents (including operating expenses, real
estate taxes, assessments and insurance costs which are lessee’s liability) for a
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period of twelve (12) months; and (v) insurance against all other hazards as may
be reasonably required by Lender, including. without limitation, insurance against
loss or damage by flood.

All insurance (including deductibles and exclusions) shall be in form, content and
amounts approved by Lender and written by an insurance company or companies
approved by Lender and rated A-. class size VIII or better in the most current
issue of Best's Insurance Reports and which is licensed 1o do business in the state
in which the Premises are located or a governmental agency or instrumentality
approved by Lender. The policies for such insurance shall have attached thereto
standard mortgagee clauses in favor of and permitting Lender to collect any and
ailproceeds payable thereunder and shall include a 30 day (except for
nonpayment of premium, in which case, a 10 day) notice of cancellation clause in
tavor of Lender. All certificates of insurance (or policies if requested by Lender)
shall be delivered to and held by Lender as further security for the payment of the
Note and any.other obligations arising under the Loan Documents, with evidence
of renewal coverage delivered to |ender at least 30 days before the expiration
date of any policy. Beirower shall not carry or permit to be carried separate
insurance, concurrent wnhind or form and contributing in the event of loss, with
any insurance required in the Lean Documents.

Lender acknowledges that as of the daie-hercof, tenants under the Lot Leases are not
required to name Lender as an additione] isured under their insurance nor to deliver
certificates or policies to Lender,

Upon 60 days following the occurrence of an Event of Default that is continuing,
Borrower shall deposit with and pay to Lender the estimated taxes and assessments
asscssed or levied against and next due on the Premisesand the estimated premiums
for the insurance required pursuant to the Loan Documents, aliin accordance with
and subject to the requirements of Section 5.2 of the Loan Agreerient.

In the cvent of any damage to or destruction of the remises, or any part thereof
(subject. however, in all respects to (he rights of tenants under the Mastér [ sase, Lot
Leases and Common Areas lease):

() Borrower will immediately notilv Lender thereof in the manner provided in
this Mortgage for the giving ol notices.

(b)  Atany time when the Master Lease shall be tn full force and effect, the
disbursement and use of insurance proceeds resulting from such damage or
destruction shall be governed by Articles 6.02 and 7.02 of the Master Lease.
All proceeds payable (o Lender thereunder, if any, shall be applied in
accordance with Section 6(c) hereof. Whether or not the Master Lease is in
full force and effect, Borrower shall pay to Lender the actual costs incurred by
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Lender, if any, in connection with the settlement of the insurance claim. Any
amounts payable to Borrower in accordance with the terms of Articles 6.02 and
7.02 shall be considered paid at a time when the Master Lease is not in full
force and effect, regardless of whether actually paid before or after the
termination of the Master Lease.

(i) Atany time when the Master Lease is not in full force and effect, and in
connection with any amounts payable to Borrower in accordance with
Articles 6.02 and 7.02 of the Masler Leasc, whether paid before or after its
termination, Lender shall have the right (which may be waived by Lender
In writing) to settle and adjust any claim under such insurance policies
required to be maintained by Borrower, subject to the Borrower’s consent,
which consent shall not be unreasonably withheld, conditioned or delayed.
'n-all circumstances, the proceeds thereof shall be paid to Lender and
Lender is authorized to collect and to give receipts therefore. Borrower
agrece’and acknowledges that such proceeds shall be held by Lender
without 2ny allowance of interest and that in any bankruptcy proceeding
of Borrowei_a!l such proceeds shall be deemed to be “Cash Collateral” as
that term is deiined’in Section 363 of the Bankruptcy Code. Provided that
no Event of Default exists. Borrower shall have the right to participate in
any seitlement or adjustment; provided, however, that any settlement or
adjustment where the aggregate amount of such proceeds equals or
exceeds $175,000.00 shall vz sibject to the written approval of Lender,
not to be unreasonably withheld Motwithstanding anything to the
contrary contained in this Mortgage, if the damage or destruction to the
Premises is greater than $175,000.00, such-insurance proceeds shall be
held by Lender.

(i) Such proceeds, after deducting therefrom any rcasanable expenses
incurred by Lender in the collcction thereof (including Gut not limited to
reasonable attorncys” fees and costs), shall be applied hy“1snder to pay
the Indebtedness secured hereby including, but not limitéd‘tc'the Make
Whole Premium, whether or not then due and payable, provided, however,
that i no Event of Default exists at the time of such application; no Make
Whole Premium shall be due.

(iil) Notwithstanding anything hereinabove to the contrary,
A, in the event the casualty occurs more than three (3) months prior to
the Maturity Date and no Event of Default exists, Lender shall

apply such proceeds as follows:

(1) If the aggregate amount of such proceeds is less than
$175,000.00, Lender shall pay such proceeds directly to



(d)

0424627063 Page: 15 of 34

UNOFFICIAL COPY

-15-

Borrower, to be held in trust for Lender and applied to the cost
of rebuilding and restoring the Premises.

(2) Ifthe aggregate amount of such proceeds equals or exceeds
$175.000.00, Lender shall disburse such amounts of the
procceds as Lender reasonably deems necessary for the repair
or replacement of the Premises, subject to the conditions set
forth in paragraph 6(d) below.

B. in the event (x) an Event of Default exists, (y) the casualty occurs
during the last three (3) months prior to the Maturity Date and
Lender determines that the repair and restoration of such casualty
cannot be completed prior the Maturity Date, or (z) the conditions
set forth in paragraph 6(d) are not met, then Lender, in its sole and
absolute discretion may either:

(1) " declare the entire [ndebtedness to be immediately due and
payable. provided. however, that if no Event of Default
evists, no Make Whole Premium shall be due. All
proceeds-shall be applied toward payment of the
Indebtedness in such priority as Lender elects; or

(2)  disburse suctipréeceds as Lender reasonably deems
necessary for the répair or replacement of the Premises
subject to those conditions set forth in paragraph 6(d)
which Lender in its sole and-absolute discretion may
require.

(i) Ifthe Master Lease is not in full force and effect ard Borrower is to be

reimbursed out of the insurance proceeds, Lender shal»ivom time to time
make available such proceeds, subject to the following.conditions: (a)
there continues to exist no Event of Default; (b) the delivery io Lender of
satisfactory evidence of the estimated cost of completion of suchrepair
and restoration work and any architect’s certificates, waivers of'lien,
contractor’s sworn statements, and other evidence of cost and of payment
and of the continued priority of the lien hereof over any potential liens of
mechanics and materialmen (including. without limitation, title policy
endorsements) as Lender may reasonably require and approve; (¢) the time
required to complete the repair and restoration work and for the income
from the Premises to return to the level it was prior to the loss will not
exeeed the coverage period of the rental value insurance required
hereunder: (d) the annual net cash flow (annual net operating income after
deduction for a management fee) shall equal or exceed 1.3 times the
annual debt service on the Note. Only net operating income from the
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Master Lease and Lot Leases in cflect on the Premises, having an
December 2094 expiration date, with no uncured defaults, shall be used in
Lender’s determination of the annual net cash flow; (e) Lender approves
the plans and specificatjons of such work before such work Is commenced
if the estimated cost of rebuilding and restoration exceeds 25% of the
Indebtedness or involves any structural changes or modifications,. If said
plans and specilications substantially comply with those previously
approved by Lender, Lender's approval shall not be necessary; (f) if the
amount of any insurance proceeds. award or other payment is insufficient
to cover the cost of restoring and rebuilding the Premises, Borrower shall
pay such cost in excess of such proceeds, award or other payment before
being entitled to reimbursement out of such funds; () Borrower pays to
Lender a non-refundable processing fee equal to the greater of $5,000.00
01.25% of the amount of such proceeds within sixty (60) days of the
occwence of any such damage or destruction and before Lender disburses
any procecds; and (h) such other conditions to such disbursements, in
Lender's reascnable discretion, as would be customarily required by a
construction 'ender doing business in the area where the Premises is
located or whicl a:¢ otherwise required by any rating agency rating a
Sccuritization transg ction with respect to the 1,oan.

(if) No payment made by Lende: nrior to the final completion of the repair or
restoration work shall, togethe with all payments theretofore made,
exceed 90% of the cost of such work performed to the (ime of payment,
and at all times the undisbursed batance 2€said proceeds shall be at |east
sufficient to pay for the cost of completion of such work free and clear of
all liens. Any procecds remaining after payment of the cost of rebuilding
and restoration shall be paid to Borrower so longas ro Event of Default
has occurred and s continuing,

(i) Repair and restoration of the Premises shall be commenced sromptly after
the occurrence of the fogs and shall be prosecuted to complelien with
reasonable diligence, and the Premises shall be so restored and rebuilt to
substantially the same character and quality as prior to such damage and
destruction and shall comply with all Legal Requirements.

(¢)  Should such damage or destruction oceyr after foreclosure or sale proceedings

have been instituted, and the Master Lease is not in full force and effect, the
proceeds of any such insurance policy or policies, if not applied in rebuilding or
restoration of the Improvements, shall be used to pay (i) the Indebtedness then
due and owing in the event ol a non-judicial sale in such priority as Lender
clects, or (ii) the amount due inaccordance with any decree of foreclosure or
deftciency judgment that may be entered in connection with such proceedings,
and the balance, if any. shall be paid to the owner of the equity of redemption if
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it shall then be entitled to the same, or otherwise as any court having
Jurisdiction may direct.

Notwithstanding anything to the contrary in this Mortgage. so long as the Master
Lease has not been terminated, Lender shall have no right to recejve any loss
proceeds except to the extent (and under the conditions) payable to Borrower as

landlord under the Magter Lease (or to a fee mortgagee as successor to Borrower
under the Master Lease).

7. “lIathe event of the commencement of a Taking affecting the Premises (subject,

Fowever, in all respects Lo the rights of tenants under the Master Lcase, Lot Leases
ana' Common Arcas Lease):

(@) Borréwer shall notity Lender thercof in the manner provided in this Mortgage
for the giviug of notices, Lender may participate in such proceeding, and

(b)  Borrower shall cause the sroceeds of any award or other payment made relating
to a Taking, to be paid ditectlto Lender. Lender, in its sole and absolute
discretion: (i) may apply ail such nroceeds to pay the Indebtedness in such
priority as Lender elects, provided however, that if no Event of Default exists at
the time of such application no Makeé Whole Premium shall be due; or (ii)
subject (o and in accordance with the provisions set forth in paragraph 6(d)
above. may disburse sych amounts of the proczeds as Lender reasonably deems
the Master Lease is in ful] force and effect, only those proceeds payable to
Borrower in accordance with Article 11 of the Master. i case shall be so payable.

Nolwilhstanding anything herein above to the contrary, provided no Event of
Default exists and the Master Lease is not in full force and effect, Lander agrees
o disburse the proceeds received from any Inconsequential Taking s
hereinafier defined, (o Borrower for the repair and/or replacement of e
Premises. An Inconsequential Taking shall be a Taking which (i) results in less
than $175,000.00 in proceeds: (ii) does not, in Lender’s determination,
materially or adversely affect the Improvements, parking, access, ingress, egress

or use of the Premises: and (iii) does not trigger any rights or options of tenants
under the [ eases.

8. Ifby the laws of the United States of America or of any state or governmenta|
subdivision having jurisdiction over Borrower or of the Premises or of the Loan
evidenced by the 1,0an Documents or any amendments or modifications thereof, any
tax or fee is due or becomes due or s imposed upon Lender in respect of the issuance
of the Note hereby secured or the making, recording and registration of this Mortgage
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or otherwise in connection with the Loan Documents, the Environmental Indemnity
or the Loan, except for Lender's income or franchise tax, Borrower covenants and
agrees to pay such tax or fee in the manner required by such law, and to hold
harmiess and indemnity Lender. jis Successors and assigns, against any liability
incurred by reason of the imposition of any such tax or fee,

(a)  Upon the occurrence of any Event of Default, Lender may, but need not, make
any payment or perform any act herein required of Borrower, in any form and
manner deemed expedient and may, but need not, make full or partial payments
of principal or interest on prior encumbrances, jf any, and purchase, discharge,
compromise or settle any tax lien or other prior lien or title or claim thereof, or
redeem from any tax sale or forfeiture affecting said Premises, or contest any
axnrassessment. All moneys paid for any of the purposes herein authorized
and 1l reasonable expenses paid or incurred in connection therewith, including
but not limited 1o, reasonable attorneys' fees and Costs and reasonable attorneys'
fees and costs on appeal, and any other money advanced by Lender to protect
the Premises an the lien hereof, shall be so much additional Indebtedness
secured hereby andskall become immediately due and payable without notice

and with interest theréor, + the Default Rate from the date of expenditure or
advance until paid.

(b)  In making any payment hereby arihorized relating to taxes or assessments or for
the purchase, discharge, compromisé 4 settlement of any prior lien, Lender
may make such payment according to any bill, statement or estimate secured
from the appropriate public office without inguiry into the accuracy thereof or
into the validity of any tax, assessment, sale, forfeiture, tax lien or title or claim

thereof or without inquiry as to the validity or ambuit of any claim for lien
which may be asserted.

IFone or more of the following events (herein called an "Event of [7etault" or "Events
of Default" as the context so requires) shall have occurred:

(a)  failure to pay when due any principal, interest, Make Whole Premiuri oz other
Indebtedness, utilities, taxes or ASSCSSMENts or insurance premiums required
pursuant to the Loan Documents or (he Environmental Indemnity, and such
failure shall have continued for 5 days; provided. however, that if (1) the default
provided for in this subparagraph 10(a) is due solely to the negligence of
Borrower's bank (or by Lender's failure to draw a payment), (ii) the amount
hecessary to make the payment in question was in the bank account from which
the payment was 1o be made, (iii) Borrower had properly authorized and
instructed its bank to make such pavment, and (iv) payment was made within
five davs of written Notice from Lender, then there shall be no Event of Defaylt
and no Late Charges shall be assessed on said payment; but further provided
that in the event three such Notices arc given over the term of the Mortgage (for
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situations not resulting from Lender's failure to draw saiq payment), thereafter
an Event of Default shall vceur and Late Charges shall be assessed both without
notice by Lender to Borrower; or

Borrower, Interest Owner Or any guarantor voluntarily brings or acquiesces to
any of the following: (A) any action for dissolution, act of dissolution or
dissolution or the like of Borrower, Interest Owner or any guarantor under the
Federal Bankruptey Code as now or hereafier constituted: (B) the filing of a
petition or answer proposing the adjudication of Borrower, Interest Owner or
any guarantor as a bankrupt or its reorganization or arrangement, or any
composition. readjustment, liquidation, dissolution or similar relief with respect
Fo it pursuant to any present or future federal or state bankruptcy or similar law;
cr{ehthe appointment by order of a court ofcompetentjurisdiction ofa
receiver, frustee or liquidator of the Premises or any part thereof or of Borrower,

Interest Owner of any guarantor or of‘substantially all of the assets of Borrower,
Interest Owiiet or any guarantor; or

oncormore of the fteras set forth iy paragraph 10(b) above occur which were
either not (i) voluntarity. o ought by Borrower, Interest Owner or any guarantor
or (i) acquiesced in by Barrower, Interest Owner or any guarantor, and which
are not discharged or dismisgad within 90 days after the action, filing or
appointment, as the case may be¢; ar

With respect to the matters in (b) and (¢ above for an Interest Owner only, no
Event of Default shail oceur until an interested petty or Interest Owner asserts a
claim or right against Borrower or the Premiscs which delays or otherwise
affects Lender's rights, remedies, or interests granied under the Loan
Documents (whether or not such assertion is successhin,

with respect to the matters not described in the other subparagiapiis of this
paragraph 10, failure to duly observe or petform any Covenant, condiiion or
agreement of the Borrower of any guarantor contained in this Morigage, the
Loan Agrecment, the Guaranty, the Note or the Assignment of Leases {ffom
Borrower to Lender or in any other instrument or agreement which evidences of
seeures the Loan (the "oan Documents"), or in the Enviconmental Indemnity,
and such failwe shall have continued for 3¢ days after Notice specifying such
failure is given by Lender 10 Borrower: or

Ifany failure to observe or perform under (d) above shall be of such nature that
it cannot be cured or remedied within 30 days, Borrower shall be entitled to a
reasonable period of time to cyre or remedy such failure (hot to exceed 120 days
following the giving of Notice), provided Borrower commences the cure or
remedy thereof within the 30 day period following the giving of Notice and
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thereatier proceeds with diligence, g Feasonably determineg by Lender, to
complete such cyre op remedy .

(e) the failure of Borrower to duly observe of perform any of the Covenants,

conditions and agreements of the Borrower contained in Paragraph 2(f) of thig
Mortgage: or

(f) any fepresentation when made by or on behalf of Borrower, Interest Owner op
any guarantor regarding the Premises, the making or delivery of any of the Loan
Documents or the Envi i
information provided by or on behalfofBorrower, Interest Owner op any
gharantor in connection with the Loan shail Prove to be untrye of inaccurate in

(8) the failure of Borrower to give Notice (o Lender within 99 days after the death
of any indivigral who is persenally liable for any obligation under the Loan
Documents or Environmental | ndemnity, as Borrower, indemnitor or

guarantor, whether ¢f pot such individual had xecuted the Note or this
Mortgage: or

(h)  subject 10 (he provisions of pazagraph 2(1), the failure of Borrower to provide
Lender with ap assumption agreemepy in form and substance and executed by a
person(s) or entity(ies) aceeptable to Letider in it sole discretion to assume the
obligations of any deceased individual who i personally liable for any
obligation under the Loan Documents of tie Enviranmenta Indemnity, ag
Borrower. indemn; tor or guarantor, whether oraotsuch individual hag executed
the Note or thig Mortgage, and such failure shall hale cantinued for 90 days
after the death of such individual, (Notwithsl’anding anyiing in this paragraph
10¢h) to the contrary, upon the death of Charles R, Gardner, \ender shall not
consider an Eveny of Default to have oceurred if: (1) Patti Sejan der Zviar has
acquired a minimym 50% interest in Borrower: and (b) Patti Selanor tylar
assumes (which documentation must be in form ang content acceptabie o
i.ender) the obligations of (he Guarantor under the Guaranty of even date
herewith, within 00 days of the death of Charles R. Gar‘dncr.);

then, in cach and every such case, the whole of said principal sym hereby secured
shall, at the option of the Lender and without further notice to Borrower, become
immediatcly duc and payable together with accryed interest thereon, a Make Whole
Premium calculated in accordance with the provisions of the Loan Documents and aj
other Indebtedness, apd whether or not Lender has excrcised said option, interest
shall accrue o (he entire principal balance and any interest or Make Whole Premijum
or other Indebtednesg then due, at the Default Rate unyj] fully paid or if Lender has
not exercised said option, for the duration ofany Event of Default.
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Borrower agrees that if’ Lender accelerates the whole or any part of the principal sum
hereby secured after the occurrence of an Event of Default, or applies any proceeds
pursuant to the provisions hercot, Borrower wajves any right to prepay the principal
sum hereby sccured in whole or in part without premium and agrees to pay, as yield
maintenance protection and not as a penalty, a "Make Whole Premium”. However, in
the event any proceeds from a casualty or Taking of the Premises are applied to
reduce the principal balance under the Note, no Make Whole Premium shall be due so
long as no Event of Default exists at the time of such application.

tpon the occurrence of any Event of Default, in addition to any other rights or
rerazdies provided in the Loan Documents, at law, in equity or otherwise, Lender
stallhave the right to forcclose the lien hereof, and o the extent permitted herein and
by applizable law to sell the Premises by sale independent of the foreclosure
procecdinigs. -In any suit to foreclose the lien hereof, and in any sale of the Premises,
there shall be aliowed and included as additional Indebtedness payable by Borrower
to Lender and scedred hereby all expenditures and expenses which may be paid or
incurred by or on behalf'of Lender for attorneys' fees and costs, including attorneys'
tees and costs on appeal, apnraisers’ fees, expenditures for documentary and expert
evidence, stenographer's charugs, publication and advertising costs, survey costs,
environmental audits and costs (which may be estimated as to items to be expended
after the entry of any decree) of procuring all such abstracts of title, title searches and
examinations, title insurance policies. Aorrens certificates and similar data and
assurances with respect to title as Lender deems reasonably necessary either to
prosceute such suit or to consummate such’sals or to cvidence to bidders at any sale
the true condition of the title to or the value ot the Pramises.

When the Indebtedness secured hereby shall becomé Gud.whether by acceleration or
otherwise, Lender shall have the right to foreclose the lien4ereof in accordance with
the Illinois Mortgage Foreclosure Act, 735 [LCS 5/15-1101 et s2q. (the "Act") and to
exercise any other remedies of Lender provided in the Note or thix Miortgage, or
which Lender may have at Jaw., at equity or otherwise. In any suitty foraclose the
lien hereof, there shall be allowed and included as additional indebtediess in the
decree of sale. all expenditures and expenses which may be paid or incurser Ly or on
behalf of Lender for altorney's fees, appraiser's fees, outlays for documentary and
expert evidence, stenographer's charges, publication costs, costs (which may be
estimated as to items 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 assurance with respect to title as Lender may deem reasonably necessary
either to prosecute such suit or 1o evidence to bidders at sales which may be had
pursuant to such decree the true conditions of the title to or the value of the Premises,
and any other expenses and expenditures which may be paid or incurred by or on
behalf ol Lender and permitted by the Act to be included in such decree. All
expenditures and expenses of the natyre mentioned in this paragraph, and such other
expenses and fecs as may be incurred in the protection of the Premises and rents and
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income therefrom and the maintenance of the Jicn of this Mortgage, including the fees
of any attorney cmployed by Lender in any htigation or proceedings affecting this
Mortgage. the Note or the Premises, includin g probate and bankruptcy 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 S0 much
additional Indebtedness and shall be immediately due and payable by Borrower, with
interest thereon at the Default Rate untjl paid.

The proceeds ol any foreclosure sale, or other sale of the Premises in accordance with
the terms hercof or as permitted by law, shall be distributed and applied in the
following order of priority (except to the extent otherwise required by the Act):

fivat. fo-the payment of all costs and expenses incident 1o the foreclosure and/or sale
procecdings, including all items as are mentioned in any preceding or succeeding
paragraph‘hereof’ second, to (he payment of all other items which under the terms
hereof constitutssecured Indebtedness in addition to that evidenced by the Note, with
Interest thereon w8 herein provided; third, to the payment of all principal, accrued
interest remaining unpaic on the Note and Make Whole Premium; fourth, any surplus
to the Borrower or Borrgwar's SUCCEsSOrs or assigns, as their rights may appear,
Following the occurrence of ar Event of Default, unless the same has been
specifically waived in writing, and, subject to the possessory rights of the owners of
the Lot Leases and persons claiming v, through or under the owners of the Lot
Leases so long as the Master Lease is inwifet, Borrower shall forthwith upon
demand of Lender surrender to Lender possession of the Premises, and Lender shall
be entitled to take actual possession of the Prefniseeor any part 1hereofpersona“y or
by its agents or attorneys, and Lender in its discret.on may, without force and with
process ol [aw. cnter upon and take and matntain possession of all or any part of the
Premises together with all documents, books, records, papers-ard accounts of the
Borrower or the then owner ol the Premises relating thereto, and may exclude
Borrower, its agents or ass; gns wholly there from, and May as attorieyin-fact or
agent of the Borrower. or in its own hamc as Lender and under the pawors herein
granted:

(a)  hold. operate, maintain, repair, rebuild, replace. alter, improve, manage or
control the Premises as it deems judicious, insure and reinsure the same and any

receive all Rents, cither personally or by its agents, and with full power to use
such measures, legal or equitable, as in its discretion it deems proper or
hecessary to enforce the payment or security of the Rents, including actions for
the recovery of Rent, actions in forcible detainer and actions in distress for
Rents, hercby granting full power and authority to exercise each and every of
the rights, privileges and powers herein granted at any and all times hereafter,
without notice to Borrower: and
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(b) cancel ar terminate any lease or sublease for any cause or on any ground which
would entitle Borrower to cancel the same.

Iender shall not be obligated to perform or discharge, nor does it hereby undertake to
perform or discharge, any obligation, duty or liability under any Lease, Except to the
extent that the same is caused solely by Lender's gross negligence or willful
misconduct. should Lender incur any liability, loss or damage under any Leases, or
under or by reason of the Assignment of Leases, or in the defense of any claims or
demands whatsoever which may be asserted against Lender by reason of any alleged
ohligations or undertakings on its part to perform or discharge any of the terms,
covenants or agreements in any l.ease, the amount thereof, including costs, expenses
and-tezsonable atlorneys' fees and costs, including reasonable attorneys' fees and
costs on.uppeal. shall be added to the Indebtedness and secured hereby.

Upon the cecurrence of an Event of Default, Lender in the exercise of the rights and
powers conferrcdaron it shall have the full power to use and apply the Rents, less
costs and expenses of Coilection to the payment of or on account of the items listed in
(a) — (¢) below, at the elestion of Lender (and subject to the Master Lease) and in
such order as Lender may-(ciermine as follows:

(a} 1o the payment of (i) the expznsis of operating and maintaining Borrower's
interest in the Premises, including; but not limited to the cost of management,
leasing (which shall include reasanable compensation to Lender and its agent or
agents if management and/or leasing s delegated to an agent or agents),
tepairing, rebuilding, replacing, altering and improving the Premises, (i)
premiums on insurance as hereinabove authorized, (iit) taxes and special
assessments now due or which may hereafter hecome due on the Premises, and
(iv) expenses of placing the Premises in such cordicion as will, in the sole
Judgment of Lender, make it readily rentable;

(b)  to the payment of any principal, interest or any other Indebtedness secured
hereby or any deficiency which may result from any foreclosure sdje;

(¢) tothe payment of established claims for damages, if any, reasonabl¢ attarneys'
fees and costs and reasonable attorneys’ fecs and costs on appeal.

The manner of the application of Rents, the reasonableness of the costs and charges to
which such Rents are applied and the item or items which shall be credited thereby shall
be within the sole and unlimited discretion of Lender. To the extent that the costs and

expenses in (a) and (¢) above exceed the amounts collected, the excess shall be added
to the Indebtedness and secured hereby.

Without limiting the gencrality of the foregoing, Lender shall have all power,
authority and dutics as provided in the Act. Nothing herein contained shall be
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construed as constituting Lender a Lender in possession in the absence of the actual
taking of possession of the Premises.

Upon the filing of a complaint to foreclose this Mortgage or at any time thereafter,
the court in which such complaint is filed may appoint upon petition of Lender, and at
Lender's sole option, a receiver of the Premises pursuant to the Act. Such
appointment may be made either before or after sale, without notice, without regard
to solvency or insolvency of Borrower at the time of application for such receiver,
and without regard to the then value of (he Premises or whether the same shall be
then oceupicd as a homestead or not; and Lender hereunder or any employee or agent
tieieol may be appointed as such receiver, Such receiver shall have all powers and
duties prescribed by the Act. including the power to make leases to be binding upon
all paitivs-including the Borrower, the purchaser at a sale pursuant to a judgment of
foreclosurs and any person acquiring an interest in the Premises afier entry of a
Judgment e Toreclosure, all as provided in the Act. In addition. such receiver shall
also have the powerio extend or modify any then existing leases, which extensions
and modifications may provide for terms to expire, or for options to lessees to extend
Or renew Lerms to expire beyond the maturity date of the Note and beyond the date
the issuance of a deed or-dseds to a purchaser or purchasers at a foreclosure sale, it
being understood and agrecdiat any such leases, and the options or other provisions
to be contained therein, shall he binding on Borrower and al] the persons whose
interest in the Premiscs are subjecio-ihe lien hereof and upon the purchaser or
purchascrs at any foreclosure sale, no ithstanding any redemption, reinstatement,
discharge of the indebtedness, satisfactior’oF any foreclosure Judgment, or issuance of
any certilicate ol sale or deed o any purchaser. In addition, such receiver shall have
the power to collect the rents, issues and profits of the. Premises during the pendency
of such foreclosure suit and, in case of a sale and deficiency, during the full statutory
period of redemption, if any, whether there be a redeniniion or not, as well as during
any further times when Borrower, except for the interventicsof such receiver, would
be entitled to collection of such rents. issues and profits, and such receiver shall have
all other powers which may be necessary or are usual in such cases 10 the protection,
possession, control, management and operation of the Premises durinpths whole of
said period. The court may. trom time to time. authorize the receiver to.apnly the net
income from the Premises in payment in whole or in part of: (a) the indelte iness
secured hereby or the indebtedness secured by a decree foreclosing this Mot igage, or
any tax. special assessment, or other lien which may be or become superior to the lien
hereof or of such decree. provided such application is made prior to the foreclosure
sale; or (b) the deficiency in case of a sale and deficicncy.

(a)  Borrower agrees that all reasonable costs, charges and expenses, including but
not limited to, reasonable atiorneys' fees and costs, incurred or expended by
Lender arising out of or in connection with any action, proceeding or hearing,
legal. equitable or quasi-legal, including the preparation therefor and any appeal
therefrom, in any way alfecting or pertaining to the Loan Documents, the
Environmental Indemnity, or the Premises, shall be promptly paid by Borrower.
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All such sums not promptly paid by Borrower shall be added to the
Indebtedness secured hereby and shall bear interest at the Default Rate from the
date of such advance and shall be due and payable on demand. In no event shall
the indebtedness sceured hereby, including loan proceeds plus any additional
charges, exceed 500% of the original principal amount of the Note.

(b)  Borrower hereby agrees that upon the occurrence of an Event of Default and the
acceleration of the principal sum secured hereby pursuant to this Mortgage, to
the full extent that such ri ghts can be lawfully waived, Borrower hereby waives
and agrees not (o insist upon, plead, or in any manner take advantage of, any
notice of acceleration, any stay, extension, exemption, homestead, marshaling
ar moratorium law or any law providing for the valuation or appraisement of all
orany part of the Premises prior to any sale or sales thereof under any provision
ol'this Mortgage or before or after any decree, judgment or order of any court or
constimation thercof, or ¢laim or exercise any right to redcem all or any part of
the Premises <6 sold and hereby expressly waives 10 the full extent permitted by
applicable law girbehalf of itself and cach and Cvery person or entity acquiring
any right. title srinterest in or 1o all or any part of the Premises, all benefit and
advantage of any su¢laws which would otherwise be available to Borrower or

any such person or entit s and agrees that neither Borrower nor any such person
or entity will invoke or utilize any such law to otherwise hinder, delay or
impede the exercise of any remedy granted or delegated to Lender herein but
will permit the exercise of such remedy as though any such laws had not been
cnacted. Borrower hereby further eapressly waives to the full extent permitted
by applicable law on behalf of itself ard each and every person or entity
acquiring any right, title or interest in of Lo ali ur any part of the Premises any
and all rights of redemption from any sale o-any order or decree of foreclosure
obtlained pursuant to provisions of this Mortgage,

{c) Borrower acknowledges that the Premises do not constitute agricultural real
estate as defined in Section 3/15-1201 of the Act or residential veal estate as
delined in Section 5/15-1219 of the Act.

[n accordance with and subject 1o the terms and conditions of the Assignmest of
Leases. Borrower hereby assigns to Lender directly and absolutely, and not merely
collaterally, the interest of Borrower as lessor under the Leases of the Premises
including the Master [ ease Agreement dated as of January 1, 1996 between The
Chicago Dok and Canal Trust, as lessor, and Ogden Partners North, inc., as lessee,
the Lot |.cases (as defined in the Master Lease) with Lot Tenants (as defined in the
Master i .case), the Common Arcas Lease (as defined in the Master L¢ase), and the
Rents payvable under any Leasc and/or with respect to the use of the Premises, or
portion thereof, including any oil, £as or mincral lease, or any installments of money
payable pursuant to any agreement or any sale of the Premises or any part thereof
except the Additional Rental as such term is defined in the Master Lease, subject only
to alicense. il any, granted by Lender to Borrower with respect thereto prior to the
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vbecurrence of an Event of Default. Borrower has executed and delivered the
Assignment of Leases which grants to Lender specific rights and remedies in respect
ot said [ cases and governs the collection of Rents thereunder and from the use of the

Premises. and such rights and remedies so granted shall be cumulative of those
granted herein.

The collection of such Rents and the application thereof as aforesaid shall not cure op
waive any Event of Default or notice of default hereunder or invalidate any act done
Pursuant to such notice, Cxcept to the extent any such Event of Default is fully cured.
railure or discontinuance of Lender at any time, or from time to time, to collect any

herein; weluding the exercise of any right, power or authority herein granted to
Lender, shaii be. or be construed to be, an affirmation by Lender of any tenancy,
Lease or ontign, or an assumption of liability under, or the subordination of the lien
or charge of thif Me: tgage to any such tenancy, Lease or option. Borrower hereby
agrees that. in the evertd. ender excreises its rights as provided for in this paragraph
or in the Assignment wf ] ©ases, Borrower waives any right to compensation for the
use of Borrower's fumi turnishings or cquipment in the Premises for the period
such assignment of rents or teseivership is in effect. it being understood that the
Rents derived from the use of any such items shal| pe applied to Borrower's
obligations hereunder ag above provided.

All rights and remedics granted to Lender in the [Loan Documents shall be in addition
to and not in limitation of any rights and rem¢diec to which it is entitled in equity, at
law or by statute, and the invalidity of any right or emedy herein provided by reason
of its conflict with applicable law or statute shall not-afiect any other valid right or
remedy afforded to Lender, No waiver of any default ge s ent of Default under any
of the Loan Documents shall at any time thereafier be held « e g waiver of any
rights of the | ender hereunder, nor shall any waiver of a prior 5 vént of Default or
default operate to wajve any subsequent Event of Defaylt or defauls. All remedies
provided for in the Loan Documents are cumulative and may, at the etectisn of
Lender, be exercised allernatively, suceessively or concurrently. No act o7 452nder
shall be construed as an clection to proceed under any one provision herein i the
exclusion of any other provision or to proceed against one portion of the Premises to

the exclusion of any other portion. Time is of the essence under this Mortgage and
the Loan Documents,

By accepting payment of any sum secured hereby after its due date, Lender does not
waive its right either 1o require prompt payment when due of all other sumg or
installments so secured or to declare a default for fajlyre Lo pay such other sums or
mstallments,
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The usury provisions of paragraph 6 of the Note and the liability provisions of

paragraph 9 of the Note are fully incorporated hereijn by reference as if the same were
specifically stated here.

In the event one or more provisions of the Loan Documents shall be held to be
invalid, illegal or unentorceable in any respect, such invalidity, tllegality or
unentorceability shall not affect any other provision hereof, and the [oan Documents

shall be construed as if any such provision hag hever been contained herein.

of the pavment of the Indebtedness secured hercby or of any part thercof shall be
exiended or varied, or if any part of the security be released, gl persons now or at any
e nerealter liable therefor, or interested in said Premises, shal be held to assent to
such exiension, variation or release, and their liability and the lien and a] provisions
hereof skall"Continue in full foree, the right of recourse against all such persons being
expressly weictved by Lender notwithstanding such variation or release,

Upon payment in (4] atthe principal sum, interest and other Indebtedness secured by
the Loan Documents, thees presents shall be null and void, and Lender shal release
this Mortgage and the lien ncrsof by proper instrument executed in recordable form.,

(@) Subject 1o the rights of the tesiants under the Master Lease, Common Areas
Lease, Lot Leases and subject-tothe terms of the Master Lease, so long as same
ts i full force and cffect, Borrowe: hereby grants to Lender and its respective

agents, attorneys, emplovees, Consuliants, contractors and assigns an

rrevocable ticense and authorization loerter upon and inspect the Premises and
all facilities located thereon at reasonable tines,

(b)  In connection with any sale or conveyance of this Marteage, subject to the
rights of the tenants under the Master Lease, Commor Areas Lease and Lot
I.cases, Borrower grants to Lender and its respective agents, attorneys,
cmployees, consultants, contractors and assigns an irrevocablé Tigense and
authorization to conduct, at Lender's cxpense. a Phase | enviroingpral audit of
the Premises, to the extent Borrower has or can obtain same in accordance with
the terms of the Master Lease.

{¢) Inthe event there has been an Event of Default or in the event Lender has
formed a reasonable belief, based on its inspection of the Premises or other
lactors known 1o it. thar Hazardous Materials may be present on the Premises,
subject to the limitations set forth in the Master Lease, then Borrower grants to
Lender and its respective agents, attorieys, employees, consultants, contractors
and assigns, subject to the rights of tenants under the Master Lease, Common
Arcas [ case and 1ot Leases, an irrevocable license and authorization to
conduct, at Borrower's expense, environmental tests of the Premises, including
without limitation. g Phase I environmenta] audit, subsurface testing, soil and
ground water testing, and other tests which may physically invade the Premises
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or facilities (the "Tests"). The scope of the Tests shall be such as Lender, in its
sole discretion, determines IS necessary (o (1) investigate the condition of the
Premises, (i) protect the securily interests created under this Mortgage, or (iii)
determine compliance with Environmenta! Laws, the provisions of the Loan
Documents and the Eqy I

subject, however, 1o limitations thereon contaned in the Master Lease.

(d)  Provided no Eveny of Default has occurred, Lender wil| provide Borrower with
teasonable notice of 1ender's Intent to enter, inspect and conduct the Tests
provided for in this paragraph. In addition, Lender shall conduct such
Inspections and Tests during normal business hours and use reasonable efforts
v minimize disruption of lessees’ business operations and therea fter will

rraride such notice 1o the owners of the Lot Leases as is required by the Master
|euse
icenses ang authorizations are intended to be a means of

protection of Lepder's Security interest in the Premises and not as participation
in the managemont of the Premises,

The foregding !

Within 15 davs after any wrinsarequest by either party o this Mortgage, the
requested party shall certify, by a vinien statement duly acknowledged, the amount
of principal, interest and other Indebtedness then owing on the Note, the terms of
Payment. Maturity Date and the date 0 v/nizh interest has been paid. Borrower shall
further certify whether any defaults, offselsor defenses exist against the Indebtedness
secured hereby. Borrower shal [also diligentiy o tzmpt to furnish to Lender, within
30 days ol its request therefor, tenant estoppel letters from such tenants of the
Premises as | .ender may reasonably require: which tenger shall not request more
than one (1) time PErannum. nor more than one (1) timé.prier 1o the date of the
Securitization Transaction.

given in writing and service i made by cither (j) registered or certified maii, 5oitage
prepaid. in which case notice shall be deemed to have been received three (3)
business days foltowing deposit to U.S. mail; or (1) nationaily recognized overnight
air courier, next day delivery, prepaid, in which case such notice shall be deemed to
have been received one (1) business day following delivery to such nationally
recognized overnight air courier.

All Notices shall be addressed to: (a) Borrower at its address given on the first page
hereof (1 ender shall exercise best efforts to send a duplicate Notice 1o the Borrower
at the lollowing c-majl address: CDCTY 3i@aol.com, however, Lender shall incur no
liability o responsibility and Borrower shall assert no defense against Lender if

Lender Liils 1o send such duplicate Notjce. Lender shall exercise best efforts to send
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a duplicate Notice 1o Michael Csar ar Gardner, Carton and Douglas, LLC, 191 North
Wacker Drive, Chicago, I1. 60606- 1698, however, Lender shall incur no liability or
responsibility and Borrower shaji assert no defense against Lender if Lender fails to
send such duplicate Notice): or (b) Lender at ¢/o Principal Real Estate Investors,
LLC. 801 Grand Avenue, Des Moines, lowa 50392-1440, Attn: Commercial Real
Estate Servicing, Loan No. 754034, or to such other place as either party may by
Written notice (o the other hereafter designate as a place for service of notice,
Borrower shalt not be permitted to designate more than three places for service of

Natice concurrently of which two of the three designated places are based on best
efforts o Lender.

ThieViorigaoe and a1l provisions hereof shall inure to the benefit of the heirs,
successers and assigns of Lender and shall bind the heirs and perniitted successors
and assighs G Borrower,

Borrower has hid 2 opportunity to fully negotiate the terms hereof and modify the
draftsmanship of the Lgan Documents and the Environmental Indemnity. Therefore,
the terms of the Loan Documents and the Environmental Indemnity shal| be
construed and interpreted-without any presumption, inference, or ryle requiring
construction or interpretatioi Srany provision of the Loan Documents and the
Environmental Indemnity against tje interest of the party causing the Loan
Docunients and the Environmental mrcmnity or any portion of it (o be drafted.
Borrower is entering into the Loan Doctments and the Environmental Indemnity
freely and volunitarily without any duress, Zconsmic or otherwise.

This Mortgage shall he governed by, and construedin sccordance with, the laws of
the staic of lfiinojs. without regard to its conflicts oftayy nrinciples,

As used herein, the term "Default Rate" means 5 rate equal 4 the lesser of (i) four
percent (49) per annum above the then applicable interest rateipayable under the
Note or (1) the maxtimum rate allowed by applicable law.

y app

BORROWER AND LENDER EACH KNOWINGLY, VOLUNTARILY. AN
INTENTIONALLY WAIVE, TO THE EXTENT PERMITTED BY LAW TRIAL
BY JURY IN ANY ACTIONS BROUGHT BY BORROWER QR LENDER IN

This Mortgage and the Indebtedness secured hereby is for the sole purpose of
conducting or acquiring a lawful business, professional or commercial activity or for
the acquisition or management of real or personal property as a commercia]
nvestiient. and all proceeds of such Indebtedness shall be used by Borrower for said
business or commercial investment purposc. Such proceeds will not be used for the
purchasc of any security within the meaning of the Sccurities Exchange Act of 1934,
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as amended. or any regulation issued pursuant thereto, including withoyt limitation,
Regulations U, T and X of the Board of Governors of the Federal Reserve System.
This is not g purchase money mortgage where a seller i providing financing 10 2
buyer for the payment of all or any portion of the purchase price, and the Premises
secured hereby js not o residence or homestead of Borrower or used for mining,
grazing. agriculture, timber or farming purposes.

Unless Lender shalf otherwise direc( in writing, Borrower shall appear in and defend
all actions or proceedings purporting to affect the security hereunder, or any right or
power of the Lender. The Lender shall have the right to appear in such actions or
Proceedings. Borrower shall save Lender harmless {rom all reasonable costs and
Crenes. ncluding but pog limited to, reasonable attorneys' fees and Costs, and costs
of a tile vearch, continuation of abstract and preparation of survey incurred by reason
of any it suit. preceeding, hearing, motion or application before any court or
administraiye vody in and to which Lender may be or become gz party by reason
hereol. Sych proceedings shall include but not be limited 1o condemnation,
bankrupicy, probat andadministration proceedings, as welj ag any other action, suit,
proceeding, right, motion or application wherein proof of ¢laim is by law required to
be filed or in which it beconag necessary to defend or uphold the terms of this
Mortgage or the Loan Docurnérire or otherwise purporting to affect the security
hereof or the rights or powers o1 Lender, All money paid or expended by Lender in
that revard, together with interest theresn from date of such payment at the applicable

interest rate shail be additional Indebtedp e sceured hereby and shal] pe immediately
duc and payable by Borrower without notice,

Upon tie oceurrence of'an Event of Default, usiess the same has been specifically
waived i writing, all Rents collected or recejved by Boriower shall be accepted and
held for Lender in trust and shall not he commingled Witfiahe funds and property of
Borrov cr, but shall pe promptly paid over 1o Lender,

Ifmore than one, al] obligations and dgreements of Borrower are Jointand severa],

This Mortgage may be exceuted in tounterparts, each of which shall be‘dcemed an
original: and such counterparts when taken together shall constiyte but one
agreen.cn,

Notwii41:~[:|n<?ing anything contained in this Mortgage to the contrary, so long as the
Master i.case remains in full force and cffect ang Borrower uses diligent efforts to
enforce the provisions of the Master Lease, the Lot Leases and the Common Areas
Lease, s apy cable, Borrower shall not be deemeq 10 be in default of jts obligations
under Scetions | (c). 1d). Ie), 1), 2(a), 2(b). 3 and 4 of this Mortgage with respect
to that portic of the Premiscs demised by such Leases then in effect resulting solely
from the breuch by a tenant of ity obligations under the Master Lease, the Lot Leases
or the Comnion Areas Lease, as applicable.

(Stgnatures on next page)
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IN WITNESS WHEREOF, Borrower has caused this Mortgage to be duly executed and
delivered as of the date first above written.

CDCT LAND COMPANY, L.L.C., an [llinois
limited liability company

N

Name: Charlcs Rl Gardner
Title: Manager

CKlag\s:\ 754034 msa
07/29/04

iLL 141

State of lllinois, County of "g 5 WAt '/ _S§S. |, the undersigned, a
Notary Public jn and for said Couniy, in the State aforesaid, do he by certify
IMPRESS mat G R KL S M

SEAL personally known to me to be the same_pe:son whose name(s) are sub-
scribed to the foregoing instrument appeared britore me this day in person,
HERE and gcknowledged that _h€. signed ahd-deivered the said instrument as
free and voluntary act, for the'liseg and purnoses therein set forth,
Given under my hand and official seal, this 3 ! %‘;ZMUM : 1;,{ 200 5/ .
g ¢
Commission Expires g &L—" fa

. @TA@ PUBLIC

OP=ICAL SEAL

DT e
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EXHIBIT A
753034

Parcel 1;

The West 563 feet of Block 6 (excepting the Southerly 6.30 feet of the West 560.0 feet thereof) in
Cityfront Center, being a Resubdivision in the North fraction of Section 10, Township 39 North, Range
i4, Bast of the Third Principal Meridian, according to the plat thercof recorded February 24, 1987 as
docement number 87106320, in Cook County, Tllinois.

Parcel 2:

Allland adjacent to'the Northern boundry of the above described Parcel 1 (and bounded on the West by
the Western boundry »f Parcel 1 extended Northerly and bounded on the East by the Eastern boundry of
Parcel T extended Nertherly) and Iving South of the South edge (as existing) of the body of water
commonly knewn as Ogser Slip and South of the South edge of the concrete structure at the western end
of Ogden Slip (and expressly ¢y<luding any portion of said concrete structure).

Tax numbers 17-10-221-015, 17-10-221-016, 17/12-221-017, 17-10-221-018, 17-10-221-019, 17-10-221-020, 17-10-221-021, 17-10-
221-022, 17-10-221-023, 17-10-221-024, 17-10-221-P25, 17-10-221-026, 17-10-221-027, 17-10-221-028, 17-10-221-029, 17-10-221-
030, 17-10-221-031, 17-10-221-032, 17-10-221-033, 17-10-221-034, 17-10-221-035, 17-10-221-036, 17-10-221-037, 17-10-221-038,
17-10-221-039, 17-10-221-040, 17-10-221-041, 17-10-221.042, 17-10-221-043, 17-10-221-044, 17-10-221-045, 17-10-221-046, 17-
10-221-047, 17-10-221-048, 17-10-221-049, 17-10-221-05 J, V7-10-221-051, 17-10-221-032, 17-10-221-053, 17-10-221-054, 17-10-
221-055, 17-10-221-056, 17-10-221-057, 17-10-221-058, 17-10:221-059, 17-10-221-060, 17-10-221-061, 17-10-221-062, 17-10-221-
063, 17-10-221-064, 17-10-221-063, 17-10-221-066, 17-10-221-067, 1 7-10-221-068, 17-10-221-069, 17-10-221-670, 17-10-221-071,
Volume 501.

0 e Tt S
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MORTGAGE AND SECURITY AGREEMENT
754034

Master Lease Agreement dated as of January 1, 1996 and recorded May 23, 1996 as document number 96392436 made by and
between The Chicago Dock and Canal Trust (Landlord) and Ogden Partners North, Inc., (Tenant) disclosing a Lease demising the
subject land for a period beginning Jamuary 1, 1996 and ending December 31, 2094, and all rights of all persons claiming by,
through and under said lease and agreement,

Note: Lease Addendum recorded May 23, 1996 as document number 96392437, including provision acknowledging and agreeing
that East Water Place, L.P., has succeeded by assignment to all right, title and interest of tenant.

Note: Second Lease Addendum recorded June 19, 1996 as document number 96470154,
Note: Third Lease Addendum recorded October 4, 1996 as document number 96758787,
Note: Fourth Lease Addendum recorded November 6, 1996 as document number 96850413,

Note: Assignment of Mastir Lease, Lot Leases and Lease Commitment Agreement (Landlord's Interest) to CDCT Land
Company, L.L.C., an [llinvis-rriited liability company dated as of September 3, 1997 and recorded September 5, 1997 as
document number 97655649,

Note: The following items also affect the [easehold Estate:

(a) Easement over the land in favor of Cominony-calth Edison Company and Illinois Bell Telephone Company for telephone and
electric facilities and incidental purposes, as created by instrument entitled "Blanket Easement" recorded on July 9, 1996 as
document number 96523013,

(b) Covenant recorded June 27, 1996 as document numb<r 90495546 executed by East Water Place L.P., lessee for 99 years and
holder of the right to possession of the land legally described on thie attached exhibit, does hereby covenant that said party and its
successors, or assigns, will maintain the common sewer and/orwater facilities constructed on the property to serve the residential
units {commonly known as East Water Place).

{c) Covenants, conditions, restrictions, easements and assessments as cordaiaad in and provided for by the Declaration of
Easements, Restrictions and Covenants for East Water Place dated October 7#,1996 and recorded November 13, 1996 as
document number 96865968,

Amendment to said Declaration recorded May 14, 1997 as document number 97341¢99

(d) Broadband Easement and Right of Entry Agreement dated May 9, 1996 and recorded Januarv 2, 1997 as document number
97001917.

Rights of the United States of America, The Metropolitan Sanitary District of Greater Chicago, State of 1}%nois, and the City of
Chicago to the land used for Ogden Slip (Michigan Canal) for docking, navigation, and other purposes;and rights of the adjoining
owners in and to the free and unobstructed flow of waters of said slip.

(Affects Parcel 2 only)

Terms, provisions, rights, duties and obligations as set forth in Development Rights Agreement dated December 31, 1985 and
recorded December 31, 1985 as document number 85343997 and filed December 31, 1985 as document LR 3487130 made by
and between the Chicago Dock and Canal Trust, an Illinois Business Trust, and the Equitable Life Assurance Society of the
United States.

Terms, covenants, provisions, conditions, rights, obligations, easement and assessments set forth and established by the
Declaration of Protective Covenants, for Cityfront Center East, Chicago, Illinois made by the Chicago Dock and Canal Trust, an
[Hinois Business Trust, dated August 31, 1989 and recorded August 31, 1989 as document number 89410218, and First
Amendment dated December 18, 1989 and recorded December 20, 1989 as document number 89608952,

Note: The Declaration contains provisions for an association and annual assessments.
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Note: The land included in CiMnMQﬁE‘. Eﬂ]ll@flAﬂLﬂterQSQSPﬁCXmin serving a tributary area of

640 acres or more as shown on the plat of subdivision.
{Cityfront Center)

Declaration of Use Restrictions made by and between River East, [..1..C., and CDCT Land company, L.L.C., dated September 3,
1997 and recorded September 4, 1997 as document number 97652878, and the terms, provisions and conditions contained herein.

Common Areas Lease executed by CDCT Land Company, L.1..C., and East Water Place Homeowners' Association dated
September 3, 1997 and recorded September 4, 1997 as document number 97652879 disclosing a lease demising the subject land
for a period beginning September 3, 1997 and ending December 31, 2094, and all rights of all persons claiming by, through or
under said lease.

Rights of tenants listed on Exhibit B of the Assignment of Leases and Rents, including all rights and interests arising pursuant to
recorded Warranty Deeds and Land Lease Assignments, Residential Lot Leases, and Deeds affecting parts of the land, and all
rights of all parties claiming by, through or under them.



