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MORTGAGE, ASSIGNMENT OF RENTS AND.LEASES,
SECURITY AGREEMENT
AND FIXTURE FINANCING STATEMEMT

THIS MORTGAGE, ASSIGNMENT OF RENTS AND LEASES, SECURITY
AGREEMENT AND FIXTURE FINANCING STATEMENT (this “Mortgage’).is made this
"wfiay of April, 2006, between 85 ALGONQUIN LL.C., an Illinois diriifed liability
company, as Mortgagor, whose address is ¢/o Hamilton Partners, 300 Park Bouievad, Itasca,
Tlinois 60143; and GENWORTH LIFE INSURANCE COMPANY, a Delaware corporation, as
Mortgagee, whose address is 707 East Main Street, Suite 1300-A, Richmond, Virginia 23219-
3310.

Mortgagee is making a loan (the “Loan”) in the principal amount of Six Million Seven
Hundred Thousand and No/100 Dollars ($6,700,000.00) to be secured by that certain real
property (the “Realty”) described in Exhibit A attached hereto. The Loan, if not sooner paid, is
due and payable in full on April 30, 2015. The terms of the Promissory Note referred to below
evidencing the Loan provide for:
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Common Address: 85 Algonquin Road, Arlington Heights, Illinois
Tax Parcel 1.D. Number: 08-16-200-102-0000
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adjustment of the interest rate on the Third and Sixth Anniversary Dates as
defined in the Promissory Note evidencing the Loan (“Note”) as provided in said
Note, a copy of which Note is attached hereto as Exhibit C; and

adjustment in the amount of installment payments to reflect interest rate
adjustments.

In consideration of the Loan and the sum of One and No/100 Dollar ($1.00) in hand paid
by the Mortgagee, the receipt of which is hereby acknowledged, and to secure the payment of the
principal and interest and premium, if any, on the Note, hereinafter defined, according to its
tenor and effect and to secure payment of all other indebtedness secured hereby and the
performance aiid observance of all the covenants, provisions and agreements herein and in the
Note contained /(whether or not the Mortgagor is personally liable for such payment,
performance and sbservance) Mortgagor does hereby MORTGAGE, GRANT, BARGAIN,
SELL AND CONVEY to Mortgagee, its successors and assigns, forever, AND GRANT TO
THE MORTGAGEE A SECURITY INTEREST IN, all of Mortgagor’s estate, rights, title,
claim, interest and demaid, either in law or in equity, of, in and to the following property,
whether the same be now owned oi hereafter acquired (the “Property”):

()

(b)

(©)

The Realty and all rights-4o the land lying in alleys, streets and roads adjoining or
abutting the Realty;

All buildings, improvements ard ‘enements now or hereafter located on the
Realty;

All fixtures and articles of property oW or hereafter attached to, or used or
adapted for use in the ownership, develop:aent, operation or maintenance of, the
buildings, improvements and Realty (whether suziiitems are leased, are owned or
subject to any title retaining or security instrument, or are otherwise used or
possessed), including without limitation all heatiirg; ~ooling, air-conditioning,
ventilating, refrigerating, plumbing, generating, poiver, lighting, laundry,
maintenance, incinerating, lifting, cleaning, fire preventicn and extinguishing,
security and access control, cooking, gas, electric and communisation fixtures,
equipment and apparatus, all engines, motors, conduits, pipes, prmps, tanks,
ducts, compressors, boilers, water heaters and furnaces, all rauges, stoves,
disposers, refrigerators and other appliances, all escalators and elevators; all baths
and sinks, all cabinets, partitions, mantels, built-in mirrors, window shades,
blinds, screens, awnings, storm doors, windows and sash, all carpeting,
underpadding, floor covering, paneling and draperies, all furnishings of public
spaces, halls and lobbies, and all shrubbery and plants; all of which items shall be
deemed part of the real property and not severable wholly or in part without
material injury to the freehold; provided, however, that personal property and
trade fixtures owned or supplied by tenants of the Property with the right of
removal at the termination of their tenancies shall not be included within the
scope of this paragraph;
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All easements, all access, air and development rights, all minerals and oil, gas and
other hydrocarbon substances, all royalties, all water, water rights and water
stock, and all other rights, hereditaments, privileges, permits, licenses, franchises
and appurtenances now or hereafter belonging or in any way appertaining to the
Realty;

All present and future contracts and policies of insurance which insure the Realty
or any building, structures or improvements thereon, or any such fixtures or
personal property, against casualties and theft, and all monies and proceeds and
rights thereto which may be or become payable by virtue of any such insurance
contracts or policies;

A'i of the rents, revenues, issues, profits and income of the Property, and all
presént and future leases and other agreements for the occupancy or use of all or
any pa‘t of the Realty, including without limitation all cash or security deposits,
advance rezitals and deposits or payments of similar nature and all guaranties of
tenants’ or occupants’ performances under such leases and agreements;
SUBJECT, HOWEVER, to the assignment of rents and other property to
Mortgagee herein coritained;

Except for the name “Hairiiion” and “Hamilton Partners”, all general intangibles
relating to the development ci use of the Property, including without limitation all
permits, licenses and franchises, all hames under or by which the Property may at
any time be operated or known, and ail rights to carry on business under any such
names or any variant thereof, and al’ trademarks, trade names, logos and good
will in any way relating to the Property,

All awards, compensation and settlements in liea thereof made as a result of the
taking by power of eminent domain of the whele or any part of the Property,
including any awards for damages sustained to tie Preperty for a temporary
taking, change in grade of streets or taking of access;

All shares of stock or other evidence of ownership of any part ot the Property that
is owned by Mortgagor in common with others, and all documenis o membership
in any owners’ or members’ association or similar group having responsibility for
managing or operating any part of the Property; and

All products and proceeds of all of the foregoing.

TO SECURE THE FOLLOWING (collectively the “Secured Obligations”):

(1)

Payment of the sum of Six Million Seven Hundred Thousand and No/100 Dollars
($6,700,000.00) with interest thereon, according to the terms and provisions of a
Promissory Note of even date herewith, in the form attached hereto as Exhibit C,
payable to Mortgagee, or order, and made by Mortgagor, and all modifications,
extensions, renewals and replacements thereof (collectively the “Note”);
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Payment of all sums advanced to protect the security of this Mortgage, together
with interest thereon as herein provided;

Payment of all other sums which are or which may become owing under the Loan
Documents;

Performance of all of Mortgagor’s other obligations under the Loan Documents;
and

Payment of the principal and interest on all other future loans or advances made
by Mortgagee to Mortgagor when the promissory note evidencing the loan or
advance specifically states that it is secured by this Mortgage, including all
mudifications, extensions, renewals, and replacements of any such future loan or
advaics.

However, the niavimum amount secured by this Mortgage shall not exceed Thirteen
Million Four Hundred Thoisand and No/100 Dollars ($13,400,000.00).

As used herein, the teim “Loan Documents” means the Note, this Mortgage, an
Assignment of Rents and Leases (the terms of which shall control in the event of any conflict
with the terms of Article 6 of this Meitgage), any loan agreement and Uniform Commercial
Code Financing Statements filed in connection herewith, and any other instrument or document
evidencing or securing the Loan or otherwise executed in connection therewith, together with all
modifications, extensions, renewals and replaceinents thereof.

MORTGAGOR HEREBY REPRESENTS; ~WARRANTS, COVENANTS AND
AGREES AS FOLLOWS:

1.1
(@)

(b)

(©)

1. TITLE AND USE

Warranty of Title. Mortgagor represents and warrants«o Mortgagee that:

except as may otherwise be expressly stated in this Morgage, Mortgagor has
good and marketable title in fee simple to the Realty and is th= scle.and absolute
owner of all other Property;

the Property is free from liens, encumbrances, exceptions or other charges of any
kind other than non-delinquent installments of property taxes and assessments, the
exceptions, if any, permitted under the policy of mortgagee’s title insurance
issued to Mortgagee in connection with this Mortgage and any other liens,
encumbrances, exceptions or charges expressly permitted by the terms of this
Mortgage (“Permitted Exceptions”), and no others, whether superior or inferior to
this Mortgage, will be created or suffered to be created by Mortgagor during the
life of this Mortgage without the prior written consent of Mortgagee;,

no default on the part of Mortgagor or, to the best of Mortgagor’s knowledge, any

other person exists under any of the Permitted Exceptions and all are in full force
and effect and without modification;

-4-
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Mortgagor will comply with the terms of the Permitted Exceptions which will not
be modified by the Mortgagor without the Mortgagee’s written consent; and

Mortgagor has the right to grant, transfer, convey and assign the Property as
herein provided and will forever warrant and defend the Property unto Mortgagee
against all claims and demands of any other person, subject only to said
non-delinquent installments of taxes and assessments and the Permitted
Exceptions.

Hazardous Substances.

Depresentations and Warranties. Mortgagor hereby represents and warrants to
Mortgagee that:

(1) i the best of Mortgagor’s knowledge, no asbestos has ever been used in
the <onstruction, repair or maintenance of any building, structure ot other
imprsvement now or heretofore located on the Property;

(i)  to the best of Mortgagor’s knowledge, no Hazardous Substance (as
defined below) is currently being generated, manufactured, refined,
transported, treated,-stored, handled or disposed of, transferred, produced
or processed on, undsror in the Property, except in compliance with all
applicable federal, state ud local statutes, ordinances, rules, regulations
and other laws;

(i)  neither Mortgagor nor, to the best of Mortgagor’s knowledge, any other
person or entity has ever caused or{ermitted any Hazardous Substance to
be generated, manufactured, refined, trarsported, treated, stored, handled
or disposed of, transferred, produced or.processed on, under or in the
Property, except in compliance with all applicable federal, state and local
statutes, ordinances, rules, regulations and other lows;

(iv)  Mortgagor has not received any notice of, nor is Mortgager aware of, any
actual or alleged violation with respect to the Property ofany federal, state
or local statute, ordinance, rule, regulation or other law’ pertaining to
Hazardous Substances; and

(v)  neither Mortgagor nor the Property is subject to any governmental or
judicial claim, order, judgment or lien with respect to the clean-up of
Hazardous Substances at or with respect to the Property.

Mortgagor further represents and warrants to Mortgagee that the foregoing
representations and warranties contained in this paragraph 1.2(a) are made after
and are based upon inspection of the Property by Mortgagor and due inquiry by
Mortgagor as to the prior uses of the Property.

Definition. As used herein, the term ‘“Hazardous Substance” means any
hazardous, toxic or dangerous substance, waste or material which is or becomes

-5-
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regulated under any federal, state or local statute, ordinance, rule, regulation or
other law now or hereafter in effect pertaining to environmental protection,
contamination or clean up, including without limitation any substance, waste or
material which now or hereafter is:

() designated as a “hazardous substance” under or pursuant to the Federal
Water Pollution Control Act (33 U.S.C. §1251 et seq.),

(i)  defined as a “hazardous waste” under or pursuant to the Resource
Conservation and Recovery Act (42 U.S.C. §6901 et seq.), ot

(ii)  defined as a “hazardous substance” in or for the purposes of the
Comprehensive Environmental Response, Compensation and Liability Act
(42 U.S.C. §9601 et seq.).

2. MORTGAGOR’S COVENANTS

Payment and Perforimance of Secured Obligations. Mortgagor will pay when due

all sums which are now or which may become owing on the Note, and will pay and perform all
other Secured Obligations, in accoraaize with their terms.

22

(2)

(b)

Payment of Taxes, Utilities, = icns and Charges.

Taxes and Assessments. Except as the same may otherwise be paid under
Article 3 relating to reserves, Mortgagor-will pay when due directly to the payee
thereof all taxes and assessments (including without limitation non-governmental
levies or assessments such as maintenance charges, owner association dues or
charges, or fees, levies or charges resulting trom covenants, conditions or
restrictions) levied, assessed or charged against vx »vith respect to the Property or
this Mortgage. Upon request, Mortgagor shall prompt'y farnish to Mortgagee all
notices of amounts due under this subparagraph and ali receipts evidencing such
payments. However, Mortgagor may contest any such tax2s or assessments by
appropriate proceedings duly instituted and diligently prosecuted at Mortgagor’s
expense. Mortgagor shall not be obligated to pay such taxes or assescments while
such contest is pending if the Property is not thereby subjected to iriminent loss
or forfeiture and, if Mortgagor has not provided evidence that it has dejocited the
entire amount assessed with the applicable governmental authority, it deposits the
entire amount together with projected penalties and interest with the Mortgagee or
provides other security satisfactory to the Mortgagee in its reasonable discretion.

Utilities. Mortgagor will pay when due all utility charges and assessments for
services furnished the Property.

Liens and Charges. Mortgagor will pay when due the claims of all persons
supplying labor or materials to or in connection with the Property. Without
waiving the restrictions of paragraph 4.1, Mortgagor will promptly discharge any
lien or other charge, whether superior or inferior to this Mortgage, which may be
claimed against the Property.
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Contest of Liens or Encumbrances. In the event Mortgagor desires to contest the
validity of any lien, encumbrance or charge attributable to or assessed against the
Property, it shall:

(1) on or before fifteen (15) days prior to the due date thereof, notify
Mortgagee, in writing, that it intends to so contest the same;

(i)  on or before the due date thereof on demand, deposit with Mortgagee
security (in form and content satisfactory to Mortgagee) for the payment
of the full amount of such lien, encumbrance or charge, or any balance
thereof then remaining unpaid (or provide to Mortgagee such other
indemnity as may be reasonably acceptable to it); and

(i)~ from time to time, deposit additional security or indemnity, so that, at all
tines, adequate security or indemnity will be available for the payment of
the nill amount of the lien, encumbrance or charge remaining unpaid,
togsiier with all interest, penalties, costs and charges accrued or
accumu!ated thereon.

If the foregoing depasits. are made and Mortgagor continues, in good faith, to
contest the validity of ‘cuch lien, encumbrance or charge, by appropriate legal
proceedings which shall opeiate to prevent the collection thereof and the sale of
the Property, or any part thereof to satisfy the same, Mortgagor shall be under no
obligation to pay such lien, enctimbiance or charge until such time as the same
has been decreed, by court order, to' be a valid lien on the Property. Mortgagee
shall have full power and authority to zeduce any such security or indemnity to
cash and apply the amount so received  to the payment of any unpaid lien,
encumbrance or charge to prevent the sale or forfeiture of the Property for non-
payment of such lien, encumbrance or charge, withont liability on Mortgagee for
any failure to apply the security or indemnity so deposited, unless Mortgagor, in
writing, requests the application thereof to the payment of the particular lien,
encumbrance or charge from which such deposit was made., 'Any surplus deposit
retained by Mortgagee, after the payment of the lien, encumbrance or charge for
which the same was made, shall be repaid to Mortgagor, uniess<an event of
default exists, in which event, such surplus shall be applied by Morgagee to cure
such default.

Insurance.

Coverages Required. Mortgagor will keep the following insurance coverages in
effect with respect to the Property:

(1) Insurance against loss by fire, vandalism, malicious mischief and the
hazards that now or may hereafter be embraced by the standard “special
form” or “all risk” form of insurance, in an amount equal at all times to the
full replacement value of the improvements then located on the Property.
All such insurance coverage must contain a “Replacement Cost
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Endorsement,” without deduction for depreciation satisfactory to
Mortgagee.

Insurance covering the perils of terrorism and acts of terrorism.

Flood risk insurance in the maximum amount of insurance coverage
available or the full replacement cost of the buildings on the Realty,
whichever is less, if the Realty is now or hereafter designated as being
located within a special flood hazard area under the Flood Disaster
Protection Act of 1973 and if flood insurance is available.

Loss of rental value insurance and/or business interruption insurance, as
follows: If all or any portion of the Property is rented or leased, loss of
rental value insurance in an amount equal to six (6) months’ aggregate
gross rents from the Property as is so occupied. If all or any portion of the
Provesty is occupied by Mortgagor, business interruption insurance in an
ameunt equal to six (6) months’ net income from such portion of the
Property_=s+is so occupied. The amount(s) of such coverage(s) shall be
subject to adjusument, from time to time at Mortgagee’s request, to reflect
changes in the rental and/or income levels during the term of the Loan.

Commercial generai public liability insurance against claims for bodily
injury, death or property damage occurring on, in or about the Property
(including coverage for eicvaiors and escalators, if any, on the Property),
with the coverage being in ar’amount of not less than One Million and
No/100 Dollars ($1,000,000.00)-ceirbined single-limit liability coverage,
or in such greater amount(s) as Mo1tgagee may reasonably require.

Boiler and machinery insurance coveting pressure vessels, air tanks,
boilers, machinery, pressure piping, heating; air.conditioning and elevator
and escalator equipment, provided the improvem<iiis-contain equipment of
such nature, and insurance against loss of occupancy or use arising from
breakdown of any of such items, in such amounts s [ortgagee may
reasonably require.

Building ordinance coverage endorsement including continger: liability
from operation of building laws, demolition cost and increased cost of
construction, if and at any time the Property constitutes a nonconforming
but permitted use under applicable zoning or other governmental laws.

Insurance against such similar or other hazards, casualties, liabilities and
contingencies, in such forms and amounts, as Mortgagee may from time to
time reasonably require.

Policies. Each insurance policy must be in form and content acceptable to
Mortgagee, and must be issued by a company acceptable to Mortgagee, which
company must, among other things, be:
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(1) duly authorized to provide such insurance in the state in which the
Property is located, and

(i)  rated “A-” or better with a size rating of “V” or larger by A.M. Best
Company in its most recent publication of ratings (provided, however, that
if A.M. Best Company changes its designations, the basis for its ratings or
ceases to provide ratings, Mortgagee shall be entitled to select replacement
ratings in the exercise of its reasonable business judgment).

Each hazard insurance policy will include a Form 438BFU or equivalent
mortgagee endorsement in favor of and in form acceptable to Mortgagee, and
cach liability insurance policy will name Mortgagee as an additional insured. For
ariy)policy containing a co-insurance clause, an “Agreed Amount Endorsement”
musc be included. For any blanket policy of insurance, an “Agreed Value
Endorsement” or “Agreed Amount Endorsement” must be included or the
Mortgages niust be provided with an acceptable insurer’s “statement of value” for
the Propeity. All required policies will provide for at least thirty (30) days’
written notice o Mortgagee prior to the effective date of any cancellation or
material amendment; which term shall include any reduction in the scope or limits
of coverage. Mortgagor shall furnish to Mortgagee (i) the complete original of
each required insurance policy, (i) a certified copy thereof (including all
declaration pages, policy forms and endorsements) which include an original
signature of an authorized officer or agent of the insurer, or (iii) an uncertified
memorandum copy thereof (including all declaration pages, policy forms and
endorsements) together with an originsi.evidence or insurance or certificate of
insurance setting forth the coverage, the liriits of liability, the carrier, the policy
number and the expiration date. As security for the Secured Obligations,
Mortgagor hereby assigns to Mortgagee all requircd insurance policies, together
with all proceeds thereof, rights thereto and all-Uxcarned premiums returnable
upon cancellation.

Payment; Renewals. Mortgagor shall promptly furnish to.1Mortegagee all renewal
notices relating to insurance policies. Except as the same may otherwise be paid
under Article3 relating to reserves, Mortgagor will pay ali jtemiums on
insurance policies directly to the carrier. At least thirty (30) days prior to the
expiration date of each such policy, Mortgagor shall furnish to Mbitgagee a
renewal policy in a form acceptable to Mortgagee, together with evidence that the

renewal premium has been paid.

Insurance Proceeds.

1) In the event of any loss, Mortgagor will give prompt written notice thereof
to the insurance carrier and Mortgagee. With respect to losses below Two
Hundred Thousand and No/100 Dollars ($200,000.00), Mortgagor may
adjust and settle such claims without Mortgagor’s consent or approval.
With respect to losses of Two Hundred Thousand and No/100 Dollars
($200,000.00) or more, Mortgagor hereby authorizes Mortgagee as

-9.
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Mortgagor’s irrevocable attorney-in-fact (coupled with an interest) to
make proof of loss, to adjust and compromise any claim, to commence,
appear in and prosecute, in Mortgagee’s or Mortgagor’s name, any action
relating to any claim, and to collect and receive insurance proceeds;
provided, however, that Mortgagee shall have no obligation to do so. If an
event of default is not continuing, the preceding sentence shall apply
except that the Mortgagee shall not be entitled to be the Mortgagor’s
attorney-in-fact and the Mortgagor shall be entitled to jointly participate
with the Mortgagee in adjusting any loss and appearing in any proceeding.

Except as may otherwise be required by applicable law, Mortgagee shall
apply any insurance proceeds received hereunder first to the payment of
the costs, fees and expenses incurred in the collection of the proceeds and
shall then apply the balance (the “Net Proceeds™), in its absolute discretion
auc. without regard to the adequacy of its security, to:

(A)" The payment of indebtedness secured hereby, whether then due
and payable or not. Any such application of proceeds to principal
on the Note shall be without the imposition of any prepayment fee
otherwise payable under the Note, but shall not extend or postpone
the due dates of the installment payments under the Note, or
change the ariounts thereof; or

(B)  The reimbursemerii 0f Mortgagor, under Mortgagee’s prescribed
disbursement control pracedures, for the cost of restoration or
repair of the Property. Morisagee may, at its option, condition the
reimbursement on Mortgages’s approval of the plans and
specifications of the reconstrucior, contractor’s cost estimates,
construction budget and schedule, zrchitects’ certificates, waivers
of liens, sworn statements of mechanics and materialmen, and such
other evidence of costs, percentage conipletion of construction,
application of payments and satisfaction of litns as Mortgagee may
reasonably require.

Notwithstanding the provisions of paragraph 2.3(d)(i1) above, Mortgagee
agrees that the Net Proceeds from a loss described in this paragraph 2.3(d)
will be made available under clause (ii)(B) above to reimburse Mortgagor
for the cost of restoration or repair of the Property, provided that each of
the following conditions is satisfied:

(A)  No event of default has occurred and is continuing at the time the
proceeds are received;

(B)  The Net Proceeds are less than the indebtedness then secured by
this Mortgage;

-10 -
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(C)  The proceeds are received more than one (1) year prior to the
maturity date of the Note;

(D)  Mortgagor gives Mortgagee written notice within thirty (30) days
after the proceeds are received that it intends to restore or repair
the Property and requests that the Net Proceeds be made available
therefor, and Mortgagor thereafter promptly commences the
restoration or repair and completes the same with reasonable
diligence in accordance with plans and specifications approved by
Mortgagee, which approval shall not be unreasonably withheld;

(E) The Net Proceeds are sufficient, in Mortgagee’s reasonable
business judgment, to restore or repair the Property substantially to
its condition prior to the damage or destruction or, if in
Mortgagee’s reasonable business judgment they are not, Mortgagor
deposits with Mortgagee funds in an amount equal to the
deficiency, which funds Mortgagee may, at its option, require be
expzaded prior to use of the Net Proceeds; and

(F)  Mortgageo receives evidence reasonably satisfactory to Mortgagee
that the Froperty can be lawfully restored or repaired and that,
upon completivi of the restoration or repair, the Property will be in
the same or bette: condition than prior to the damage or destruction
and can be operated substantially as it was before and will produce
substantially as much dncome from tenant leases as it did before
the damage or destructioii.

(iv)  Except to the extent, if any, that insurance proceeds are applied to
payment of the Secured Obligations, Martgagor’s obligation to restore,
repair and maintain the Property as provided-10-paragraph 2.4 shall not be
excused, regardless of whether insurance piccecds are available or
sufficient.

Transfer of Title. If the Property is sold pursuant to Article 3 or 'f Mortgagee
otherwise acquires title to the Property, Mortgagee shall have all ot {rc right, title
and interest of Mortgagor in and to any insurance policies and unearned prsmiums
thereon and in and to the proceeds resulting from any damage to the Property
prior to such sale or acquisition.

Acknowledgement of Notice of Rights Under Collateral Protection Act. The
Mortgagor acknowledges that, pursuant to the Collateral Protection Act 815 ILCS
180/1, et seq. (“Act”), the Mortgagor has been advised that unless it provides the
Mortgagee with evidence of the insurance coverage required by this Mortgage,
the Mortgagee may purchase insurance at the Mortgagor’s expense to protect the
Mortgagee’s interests in the Property. This insurance may, but need not, protect
the Mortgagor’s interests. The coverage that the Mortgagee purchases may not
pay any claim that the Mortgagor makes or any claim that is made against the

-11 -
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Mortgagor in connection with the Property. The Mortgagor may later cancel any
insurance purchased by the Mortgagee but only after providing the Mortgagee
with evidence that the Mortgagor has purchased insurance for the Property. The
Mortgagor will be responsible for the cost of that insurance, including interest on
the cost of any of the insurance, until the effective date of the cancellation or
expiration of the insurance premiums. The cost of the insurance, including
interest thereon, may be added to the Secured Obligations. The cost of the
insurance may be more than the cost of the insurance the Mortgagor may be able
to obtain on its own.

Preservation and Maintenance of Property; Right of Entry.

Precervation and Maintenance. Mortgagor:

(1) will not commit or suffer any waste or permit any impairment or
deterioration of the Property,

(i)  will not akendon the Property,

(iii)  will restore cr renair promptly and in a good and workmanlike manner all
or any part of the Property to the equivalent of its original condition, or
such other condition == Mortgagee may approve in writing, in the event of
any damage, injury or loss thereto, whether or not insurance proceeds are
available to cover in wiele-or in part the costs of such restoration or
repair,

(tv)  will keep the Property, including improvements, fixtures, equipment,
machinery and appliances thereon, in gosd. condition and repair and shall
replace fixtures, equipment, machinery.ans appliances of the Property
when necessary to keep such items in good cordition and repair, and

(v)  will generally operate and maintain the Propert/.in a commercially
reasonable manner.

Alterations. No building or other improvement on the Realty will-‘os structurally
altered, removed or demolished, in whole or in part, without Mortgagee’s prior
written consent, nor will any fixture or chattel covered by this Morigage and
adapted to the use and enjoyment of the Property be removed at any time without
like consent unless actually replaced by an article of equal suitability, owned by
Mortgagor, free and clear of any lien or security interest except such as may be
approved in writing by Mortgagee.

Right of Entry. Mortgagee is hereby authorized to enter the Property, including
the interior of any structures, at reasonable times and after reasonable notice, for
the purpose of inspecting the Property and for the purpose of performing any of
the acts it is authorized to perform hereunder.

-12 -
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Hazardous Substances.

No Future Hazardous Substances. Mortgagor will not cause or permit the
Property to be used to generate, manufacture, refine, transport, treat, store, handle,
dispose, transfer, produce or process any Hazardous Substance, except in
compliance with all applicable federal, state and local statutes, ordinances, rules,
regulations and other laws, nor shall Mortgagor cause or permit, as a result of any
intentional or unintentional act or omission on the part of Mortgagor or any
tenant, subtenant or other user or occupier of the Property, a releasing, spilling,
leaking, pumping, pouring, emitting, emptying or dumping of any Hazardous
Substance onto the Property or any other property or into any waters, except in
compliance with all such laws.

Notification; Clean Up. Mortgagor will immediately notify Mortgagee if
Mortgagor:

(1) becomes_aware of any Hazardous Substance or other environmental
problern or liability with respect to the Property,

(i) receives any.netice of, or becomes aware of, any actual or alleged
violation with respéct to the Property of any federal, state or local statute,
ordinance, rule, regulation or other law pertaining to Hazardous
Substances, or

(iii)  becomes aware of any lien o1 action with respect to any of the foregoing.

Mortgagor will, at its sole expense, take all actions as may be necessary or
advisable for the clean-up of Hazardous Substances on or with respect to the
Property, including without limitation all reraovzi, containment and remedial
actions in accordance with all applicable laws aad’ in all events in a manner
satisfactory to Mortgagee, and shall further pay or cavce-to be paid all clean-up,
administrative and enforcement costs of governmental ag=ncies with respect to
Hazardous Substances on or with respect to the Property it okiigated to do so by
contract or by law.

Verification. For the purposes of inspecting the Property to ascertain ths-accuracy
of all representations and warranties in this Mortgage relating to ilazardous
Substances, and the observance of all covenants contained in this paragraph 2.5:

(1) subject to the rights of Tenants unrelated to Mortgagor, Mortgagee is
hereby authorized to enter and inspect the Property, including the interior
of any structures, at reasonable times and after reasonable notice, and

(i)  if and at any time Hazardous Substances are being handled on the
Property, Mortgagor shall furnish Mortgagee with such information and
documents as may be reasonably requested by Mortgagee to confirm that
such Hazardous Substances are being handled in compliance with all
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applicable federal, state and local statutes, ordinances, rules, regulations
and other laws.

In the event Mortgagee either had a reasonable concern that there was an
environmental problem or, in fact, discovered an environmental problem,
Mortgagor shall reimburse Mortgagee upon demand for all costs and expenses,
including without limitation attorneys’ fees, incurred by Mortgagee in connection
with any such entry and inspection and the obtaining of such information and
documents.

2.6 . Parking. If any part of the automobile parking areas included within the Property
is taken by condemnation or are otherwise reduced, Mortgagor will, before such taking or
reduction, take aiijactions as are necessary to provide parking facilities in kind, size and location
to comply with al' g¢ vernmental zoning and other regulations and all leases. Before making any
contract for substitute narking facilities, Mortgagor will furnish to Mortgagee satisfactory
assurance of completion ibzreof free of liens and in conformity with all government zoning and
other regulations.

2.7 Use of Property. Moitgagor will comply with all laws, ordinances, regulations
and requirements of any governmeiital-cody, and all other covenants, conditions and restrictions,
applicable to the Property, and pay all fecs and charges in connection therewith, Mortgagor shall
not cause or permit the installation, opera‘iuon or presence on the Realty of any underground
storage tank or system used or to be used for t'ie s‘orage, handling or dispensing of petroleum or
any other substance regulated under Resource Ceiiszrvation and Recovery Act (42 USC § 6901
et seq.), as now or hereafter amended, or any state ar local statute, ordinance, rule, regulation or
other law now or hereafter in effect regulating undergronii? storage tanks or systems. Mortgagor
shall not cause or permit all or any of the Realty to be used for a gasoline station, service station
or other fueling facility which in whole or in part handles, sells or distributes gasoline, diesel
fuel, gasohol or any other substance used in self-propelled motei wehicles. Unless required by
applicable law or unless Mortgagee has otherwise agreed in writing, Mortgagor will not allow
changes in the use for which all or any part of the Property was intended at the time this
Mortgage was executed. Mortgagor will not initiate or acquiesce in a.change in the zoning
classification of the Property without Mortgagee’s prior written consent.

2.8 Condemnation.

(@)  Proceedings. Mortgagor will promptly notify Mortgagee of any action or
proceeding relating to any condemnation or other taking (including without
limitation change of grade), whether direct or indirect, of the Property or part
thereof or interest therein, and Mortgagor will appear in and prosecute any such
action or proceeding unless otherwise directed by Mortgagee in writing.
Mortgagor authorizes Mortgagee, at Mortgagee’s option, as attorney-in-fact for
Mortgagor (irrevocable and coupled with an interest), to commence, appear in and
prosecute, in Mortgagee’s or Mortgagor’s name, any action or proceeding relating
to any such condemnation or other taking, and to settle or compromise any claim
in connection with such condemnation or other taking; provided, however, that
Mortgagee shall have no obligation to do so. If an event of default has not
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occurred, the preceding sentence shall apply except that the Mortgagee shall not
be entitled to be the Mortgagor’s attorney in fact and the Mortgagor shall be
entitled to jointly participate with the Mortgagee in settling or comprising any
claim and in appearing in any proceeding. All awards, payments, damages,
direct, consequential and otherwise, claims, and proceeds thereof, in connection
with any such condemnation or other taking, or for conveyances in lieu of
condemnation, are hereby assigned to Mortgagee, and all proceeds of any such
awards, payments, damages or claims shall be paid to Mortgagee.

Application of Condemnation Proceeds. Except as may otherwise be required
by applicable law, Mortgagee shall apply any condemnation proceeds received
nereunder first to the payment of the costs and expenses incurred in the
col'ection of the condemnation proceeds and shall then apply the balance (the
"Nzt Condemnation Proceeds', in its absolute discretion and without regard to
the adegracy of its security, to:

(@) The pavment of indebtedness secured hereby, whether then due and
payable-0r‘not. Any such application of proceeds to principal on the
Note shall k¢ without the imposition of any prepayment fee otherwise
payable under tiis Note, but shall not extend or postpone the due dates
of the installmernt payments under the Note, or change the amounts
thereof, or

(i) The reimbursement of Aviortgagor, under Mortgagee's prescribed
disbursement control procedurss, for the cost of restoration or repair of
the Property. Mortgagee may, at its option, condition the
reimbursement on Mortgagee's appreval of the plans and specifications
of the reconstruction, contractor's cost estimates, construction budget
and schedule, architects' certificates, waivers of liens, sworn statements
of mechanics and materialmen, and such ‘other evidence of costs,
percentage completion of construction, appicaiion of payments and
satisfaction of liens as Mortgagee may reasonably require.

Availability of Condemnation Proceeds for Restoraticzi. Purposes.
Notwithstanding the provisions of paragraph 2.8 (b) above, Mozigagee agrees
that the Net Condemnation Proceeds from a taking by condemnation 9sscribed
in this paragraph 2.8 will be made available under clause (b)(ii) above to
reimburse Mortgagor for the cost of restoration or repair of the Property,
provided that each of the following conditions is satisfied:

(1) No event of default has occurred and is continuing at the time the
proceeds are received,

(i)  The Net Condemnation Proceeds are less than the indebtedness then
secured by this Mortgage;
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(i)  The proceeds are received more than one (1) year prior to the maturity
date of the Note;

(iv)  Mortgagor gives Mortgagee written notice within thirty (30) days after
the proceeds are received that it intends to restore or repair the Property
and requests that the Net Condemnation Proceeds be made available
therefore, and Mortgagor thereafter promptly commences the
restoration or repair and completes the same with reasonable diligence
in accordance with plans and specifications approved by Mortgagee,
which approval shall not be unreasonably withheld;

«v)  The Net Condemnation Proceeds are sufficient, in Mortgagee's
reasonable business judgment, to restore or repair the Property
substantially to its condition prior to the damage or destruction or, if in
Martgagee's reasonable business judgment they are not, Mortgagor
deposits with Mortgagee funds in an amount equal to the deficiency,
wlich finds Mortgagee may, at its option, require be expended prior to
use of ith¢ et Condemnation Proceeds;

(vi)  Mortgagee receives evidence reasonably satisfactory to Mortgagee that,
upon completion”of the restoration or repair, the Property can be
operated substantiali; as it was before and will produce substantially as
much income from tcnart leases as it did before the taking by
condemnation; and

(vil) The leases described on Exnipit B attached hereto (or replacement
leases acceptable to the Mortgages for such purpose) remain in full
force and effect.

(d)  Except to the extent, if any, that Net Condemnation. Proceeds are applied to
payment of the Secured Obligations, Mortgagor's obligation to restore, repair and
maintain the Property as provided in paragraph 2.4 siall not be excused,
regardless of whether condemnation proceeds are available or (nsufficient.

2.9  Protection of Mortgagee’s Security. Mortgagor will give notice to.Maortgagee of
and will, at its expense, appear in and defend any action or proceeding that migiit-afect the
Property or title thereto or the interests of Mortgagee therein or the rights or remedies of
Mortgagee. If any such action or proceeding is commenced or if Mortgagee is made a party to
any such action or proceeding by reason of this Mortgage, or if Mortgagor fails to perform any
obligation on its part to be performed hereunder, then Mortgagee, in its own discretion, may
make any appearances, disburse any sums, make any entries upon the Property and take any
actions as may be necessary or desirable to protect or enforce the security of this Mortgage, to
remedy Mortgagor’s failure to perform its obligations (without, however, waiving any default by
Mortgagor) or otherwise to protect Mortgagee’s interests. Mortgagor agrees to pay all loss,
damage, costs and expenses, including reasonable attorneys’ fees, of Mortgagee thus incurred.
This paragraph shall not be construed to require Mortgagee to incur any expenses, make any
appearances or take any actions.
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2.10 Reimbursement of Mortgagee’s Expenses. All amounts disbursed by Mortgagee
pursuant to paragraph 2.9 or any other provision of this Mortgage, with interest thereon, shall be
additional indebtedness of Mortgagor secured by this Mortgage. All such amounts shall be
immediately due and payable and shall bear interest from the date of disbursement at the interest
rate in effect on the Note from time to time, or at the maximum rate which may be collected from
Mortgagor on such amounts by the payee thereof under applicable law if that is less.

2.11 Books and Records; Financial Statements. Mortgagor will keep and maintain at
Mortgagor’s address stated above, or such other place as Mortgagee may approve in writing,
books of accounts and records adequate to reflect correctly the results of the operation of the
Property and-copies of all written contracts, leases and other instruments which affect the
Property. "Such books, records, contracts, leases and other instruments shall be subject to
examination, inspection and copying at any reasonable time by Mortgagee upon reasonable
notice by Mortgages. Mortgagor will furnish to Mortgagee, within twenty (20) days after
Mortgagee’s reques.. therefor, the following documents, each certified to Mortgagee by
Mortgagor as being true,correct and complete:

(@)  acopy of all le2ses and other agreements for the occupancy or use of all or any
part of the Property,

(b)  arent roll for the Propeity, showing the name of each tenant, and for each tenant,
the suite occupied, the numbei of square feet rented, the lease expiration date, the
rent payable, the date through wiich rent has been paid, the amount of any
security deposit and the number an4 term of any renewal options,

(c)  a copy of the most recent real and persenal property tax statements for the
Property,

(d)  acopy of the most recent statements for the insurance coverages maintained under
paragraph 2.3(a) of this Mortgage, and

()  a statement of income and expenses of the Property for th='most recently ended
fiscal year of Mortgagor.

In addition, Mortgagor and any general partner therein and any guarantor of the Loan
must furnish to Mortgagee, within twenty (20) days after Mortgagee’s requesi-tlicrefor, a
complete and current financial statement, in reasonable detail and certified as correct by
Mortgagor or such partner or guarantor except that neither Ronald C. Lunt nor Allan Hamilton
shall be required to provide such financial statements unless an event of default occurs under this
Mortgage. However, the Mortgagor also covenants that Ronald C. Lunt and Allan Hamilton will
deliver to the Mortgagee the Financial Information at the times required by paragraph 20 of their
Unconditional Guaranty dated of even date delivered to the Mortgagee in connection with the
Loan. Mortgagor and any general partner therein hereby irrevocably authorize Mortgagee to
obtain credit reports on Mortgagor and any such general partner on one or more occasions during
the term of the Loan.

2.12  Prohibited Person Compliance. Mortgagor warrants, represents and covenants
that neither Mortgagor, any guarantor nor any of their respective affiliated entities are or will be
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an entity or person (i) that is listed in the Annex to, or is otherwise subject to the provisions of,
Executive Order 13224 issued on September 24, 2001 (“E013224”); (i1) whose name appears on
the United States Treasury Department’s Office of Foreign Assets Control (“OFAC”) most
current list of “Specifically Designed National and Blocked Persons,” (which list may be
published from time to time in various mediums including, but not limited to, the OFAC website,
http:www.treas.gov/offices/enforcement/ofac/sdn/t1 1sdn.pdf, or successor website); (i) who
commits, threatens to commit or supports “terrorism”, as that term is defined in EO 13224, or
(iv) who is otherwise affiliated with any entity or person listed above (any and all parties or
persons described in subparts [i] — [iv] above are herein referred to as a “Prohibited Person”).
Mortgagor covenants and agrees that neither Mortgagor, any guarantor nor any of their
respective afiiliates entities will (i) conduct any business, nor engage in any transaction or
dealing, with any Prohibited Person, including, but not limited to, the making or receiving of any
contribution of funds, goods, or services, to or for the benefit of a Prohibited Person, or (ii)
engage in or corspize.-to engage in any transaction that evades or avoids, or has the purpose of
evading or avoiding, o:-attempts to violate, any of the prohibitions set forth in EO 13224.
Mortgagor further covenatits and agrees to deliver (from time to time) to Mortgagee any such
certification or other evidense as may be requested by Mortgagee in its sole and absolute
discretion, confirming that (i) p<ither Mortgagor nor any guarantor are a Prohibited Person and
(ii) neither Mortgagor nor any guirantor have engaged in any business, transaction or dealings
with a Prohibited Person, including, 'but not limited to, the making or receiving of any
contribution of funds, goods, or services, t4 st for the benefit of a Prohibited Person.

3. RESERVES

3.1  Deposits. If Mortgagee so requires, Mortgagor will, at the time of making each
installment payment under the Note, deposit with Mortgazee a sum, as estimated by Mortgagee,
equal to:

(a)  the rents under any ground lease,
(b)  the taxes and special assessments next due on the Prop<rty, and

(c)  the premiums that will next become due on insurance policies asmay be required
under this Mortgage,

less all sums already deposited therefor, divided by the number of months to elapse liefore two
(2) months prior to the date when such rents, taxes, special assessments and premiums will
become delinquent. Mortgagee may require Mortgagor to deposit with Mortgagee, in advance,
such other sums for other taxes, assessments, premiums, charges and impositions in connection
with Mortgagor or the Property as Mortgagee reasonably deems necessary to protect
Mortgagee’s interests (herein “Other Impositions”). Such sums for Other Impositions shall be
deposited in a lump sum or in periodic installments, at Mortgagee’s option. If required by
Mortgagee, Mortgagor will promptly deliver to Mortgagee all bills and notices with respect to
any rents, taxes, assessments, premiums and Other Impositions. All sums deposited with
Mortgagee under this paragraph 3.1 are hereby pledged as additional security for the Secured
Obligations.
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3.2 Application of Deposits. All such deposited sums shall be held by Mortgagee and
applied in such order as Mortgagee elects to pay such rents, taxes, assessments, premiums and
Other Impositions or, in the event of default hereunder, may be applied in whole or in part, to the
Secured Obligations. The arrangement provided for in this Article 3 is solely for the added
protection of Mortgagee and entails no responsibility on Mortgagee’s part beyond the allowing
of due credit, without interest, for the sums actually received by it. Upon any assignment of this
Mortgage by Mortgagee, any funds on hand shall be turned over to the assignee and any
responsibility of Mortgagee with respect thereto shall terminate. Each transfer of the Property
shall automatically transfer to the grantee all rights of Mortgagor with respect to any funds
accumulated hereunder. Upon payment in full of the Secured Obligations, Mortgagee shall
promptly refund to Mortgagor the remaining balance of any deposits then held by Mortgagee.

3.3 Adiustments to Deposits. If the total deposits held by Mortgagee exceed the
amount deemed .ilecessary by Mortgagee to provide for the payment of such rents, taxes,
assessments, premiums.-and Other Impositions as the same fall due, then such excess shall,
provided no event of deiault then exists hereunder, be credited by Mortgagee on the next due
installment or installments of such deposits. If at any time the total deposits held by Mortgagee
is less than the amount deemed nécessary by Mortgagee to provide for the payment thereof as the
same fall due, then Mortgagor will deposit the deficiency with Mortgagee within thirty (30) days
after written notice to Mortgagor statirig the amount of the deficiency.

4. RESTRICTIONS Giv_TRANSFER OR ENCUMBRANCE

4.1  Restrictions on Transfer or Encuriibrance of the Property.

(@) A “Transfer” is: any sale (by contract o1 ciherwise), encumbrance, conveyance or
other transfer of all or any part of or intercst in the Property; or any change in the
ownership of any stock interest in a corporate Morigagor, in the ownership of any
membership interest or in the manager of a limited lability company Mortgagor,
in the ownership of any general partnership interesi-in- any general or limited
partnership Mortgagor, or in the ownership of any beneticial interest in any other
Mortgagor which is not a natural person or persons (incluging without limitation a
trust); or any change in the ownership of any stock, mzmtership, general
partnership or other beneficial interest in any corporation, Jiriited liability
company, partnership, trust or other entity, organization or associaticn directly or
indirectly owning an interest in Mortgagor, or a change in the mahager of a
limited liability company. A change in the ownership of a limited partnership
interest in a limited partnership shall not be deemed a “Transfer.”

(b)  In the event of a Transfer without Mortgagee’s prior written consent, Mortgagee
may at its sole option declare the Transfer to be an event of default under this
Mortgage and invoke any remedy or remedies provided for in paragraph 8.1
hereof, or may at its sole option consent to such Transfer. Mortgagee may
condition its consent to a Transfer upon the payment of a fee to Mortgagee, or an
increase in the rate of interest due under the Note, or the items in paragraph 4.1(¢)
below, or any combination of the foregoing. Neither of the foregoing options
shall apply, however, in the case of a Transfer under any will, trust or applicable
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law of descent arising because of the death of an individual so long as Mortgagee
is given prompt notice of the Transfer and the transferee. Mortgagee’s consent to
a Transfer or its waiver of an event of default by reason of a Transfer shall not
constitute a consent or waiver of any right, remedy or power accruing to
Mortgagee by reason of any subsequent Transfer.

Mortgagee will give its written consent to Transfers of interests in Mortgagor or
of interests in an entity with an ownership interest in Mortgagor to the transferor’s
spouse or lineal descendant or to an estate planning trust whose trustees and
beneficiaries are the transferor or the transferor’s spouse or lineal descendant if
Mortgagor gives Mortgagee prior written notice accompanied by copies of the
nroposed Transfer documents and a $1,500.00 transfer review fee.

Netwithstanding the prohibitions on Transfers in paragraph 4.1(b), Transfers
of m¢mbership interests in HP 85 Algonquin L.L.C., an Illinois limited liability
company.stall be permitted subject to:

(1) The Marnaging Members of HP 85 Algonquin L.L.C., Ronald C. Lunt,
Allan Hamilion and Patrick J. McKillen, maintaining an aggregate
ownership interest of the greater than 50%;

(i)  Mortgagee being given notice thirty (30) days prior to such Transfers;
(i)  Mortgagee has reviewed.ard approved the transfer documents;

(iv)  the payment of an administrative fee and any Mortgagee's out of pocket
expenses;

(v)  the Managing Members of HP 85 ‘Algenquin L.L.C. maintain their
expertise in management and ownership o1 office properties; and

(vi)  there have been no changes of the individuale wio are the Guarantors
under the Loan.

Transfers pursuant to this Paragraph 4.1. d) shall not be a‘violation of the
restrictions in this Mortgage on Transfers and the Mortgagee (shall not be
entitled to change the interest rate, charge a fee [except as stateu in this
Paragraph 4.1d)] or accelerate the payment of the Loan on account of
Transfers made pursuant to this paragraph 4.1(d).

For any Transfer permitted under this Mortgage or requested by Mortgagor,
Mortgagee may condition its consent upon: the Property having been and
assurances that it shall continue to be well maintained and managed in a manner
satisfactory to Mortgagee; Mortgagee’s approval of the Transfer terms,
documents and background materials; there being no uncured event of default
under this Mortgage; Mortgagor furnishing an endorsement to Mortgagee’s title
insurance policy insuring the continued validity and priority of the lien of this
Mortgage following the Transfer and such subordination agreements and other
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documents as may be required by Mortgagee or its title company to issue the
endorsement; and any transferee and parties in interest in the transferee meeting
the requirements of this Mortgage, including paragraph 2.12 above. Unless
Mortgagee in its sole discretion otherwise agrees in writing at that time, no
Transfer shall release the transferor from any liability under the Loan Documents
or the Environmental Indemnity. By accepting a Transfer, the transferee assumes
any and all liability of the transferor under the Loan Documents and the
Environmental Indemnity to the extent the transferor has any personal liability.
At Mortgagee’s request, the parties shall execute agreements, guaranties and
indemnities in form and substance acceptable to Mortgagee. Regardless whether
Mortgagee consents to a Transfer request, Mortgagor agrees to pay all of
Mortgagee’s out-of-pocket expenses incurred in connection with any Transfer
reauest, including without limitation title fees and attorneys’ fees and costs, and
Morteacee may condition its willingness to consider a Transfer request upon a
deposit 1'pay for Mortgagee’s expenses.

Loan Assumptien Provision. Notwithstanding any provision of this Mortgage to

the contrary, Mortgagee will consent to one sale of the Property and assumption by the purchaser
of the indebtedness secured hereby, provided that:

(2)
(b)

(c)

(d)

(€)

()

Mortgagor is not then in cefavlt under this Mortgage;

The purchaser of the Property; the financial statements, financial strength, tax
returns and credit history of i purchaser, the sale agreement and related
documents, and all aspects of the sale are satisfactory to Mortgagee;,

The purchaser evidences a history of ‘pioperty management satisfactory to
Mortgagee or contracts for management of the Property with a property
management firm satisfactory to Mortgagee;

If the unpaid principal balance of the Note then excveds seventy-five percent
(75%) of the sale price of the Property, the principal balarce due on the Note, at
the Mortgagee’s election, must be reduced, by a prepayment ot siich principal, to
an amount resulting in such principal balance not exceeding seveiity-five percent
(75%) of the sale price at the time of the assumption;

Mortgagee receives in cash an assumption fee of the greater of Five Thousand and
No/100 Dollars ($5,000.00) or One Percent (1.00%) of the outstanding loan
balance at the time of the assumption, plus, in either case, its legal and
administrative expenses, incurred in connection with such sale and assumption,

Mortgagor furnishes to Mortgagee, at Mortgagor’s expense, an endorsement to
Mortgagee’s title insurance policy insuring the continued validity, enforceability
and priority of the Mortgage following the assumption. The form and content of
the endorsement must be satisfactory to Mortgagee. If required by the Mortgagee
or the title insurer issuing such endorsement, the Mortgagor shall furnish
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subordination agreements from tenants of the Property and other necessary parties
in form and substance acceptable to the Mortgagee and the title msurer;

()  Mortgagee’s approval of the assumption and release of the Mortgagor and
guarantor shall be subject to the Mortgagee’s approval, in its sole discretion, of
the assuming purchaser and any applicable new guarantor or guarantors;

(h)  If the Loan was made with a requirement imposed upon the Mortgagor to
complete any specified repairs of the Property, the Mortgagor shall not be entitled
to a consent by Mortgagee pursuant to the terms of this provision until such
repairs have been completed to Mortgagee’s satisfaction;

(1) Tie Mortgagee may, at its option, require tax reserves as referred to in paragraph
3:170f this Mortgage, whether or not previously waived conditionally or
otherwise, as a condition to its consent; and

() The Mortezgor has delivered to the Mortgagee acceptable evidence that not less
than eighty-five percent (85%) of the net rentable area of the improvements at the
Property has been lessed to and is occupied by tenants unrelated to the Mortgagor
currently paying rent prrsuant to the terms of the corresponding leases providing
for total in place base réntal income of no less than Two Million One Hundred
Twenty-Five Thousand and 2+2/100 Dollars ($2,125,000.00) per year.

5. UNIFORM COMMERCIAYL CODE SECURITY AGREEMENT

5.1  Grant to Mortgagee. This Mortgage coustitutes a security agreement pursuant to
the Uniform Commercial Code with respect to:

()  Any of the Property which, under applicable law, is not real property or
effectively made part of the real property by the piovisions of this Mortgage; and

(b)  Any and all other property now or hereafter described on any Uniform
Commercial Code Financing Statement naming Morigages. as Debtor and
Mortgagee as Secured Party and affecting property in any way connected with the
use and enjoyment of the Property (any and all such other prope:ty constituting
“Property” for purposes of this Mortgage);

and Mortgagor hereby grants Mortgagee a security interest in all property described in clauses
(a) and (b) above as additional security for the Secured Obligations. Mortgagor and Mortgagee
agree, however, that neither the foregoing grant of a security interest nor the filing of any such
financing statement shall ever be construed as in any way derogating from the parties’ hereby
stated intention that everything used in connection with the production of income from the
Property or adapted for use therein or which is described or reflected in this Mortgage and all
assets of Mortgagor at the Realty are and at all times shall be regarded for all purposes as part of
the real property.

5.2  Mortgagee’s Rights and Remedies. With respect to Property subject to the
foregoing security interest, Mortgagee has all of the rights and remedies
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()  ofasecured party under the Uniform Commercial Code,
(b)  provided herein, and
(c) provided by law.

In exercising its remedies, Mortgagee may proceed against the items of real property and
any items of personal property separately or together and in any order whatsoever, without in any
way affecting the availability of Mortgagee’s remedies. Upon demand by Mortgagee following
an event of default hereunder, Mortgagor will assemble any items of personal property and make
them available to Mortgagee at the Property, a place which is hereby deemed to be reasonably
convenient to-both parties. Mortgagee shall give Mortgagor at least ten (10) days’ prior written
notice of the timcand place of any public sale or other disposition of such Property or of the time
of or after whicii uny private sale or any other intended disposition is to be made. Any person
permitted by law to purchase at any such sale may do so. Such Property may be sold at any one
or more public or private seles as permitted by applicable law. All expenses incurred in realizing
on such Property shall be-Gorne by Mortgagor.

5.3  Mortgagor Name(s);Matters Affecting Financing Statement Filings. At the
request of Mortgagee, Mortgagor chall execute a certificate in form satisfactory to Mortgagee
listing the trade-names or fictitious busiiess names under which Mortgagor intends to operate
the Property or any business located thercen and representing and warranting that Mortgagor
does business under no other trade names or fictitious business names with respect to the
Property. Mortgagor will not change any of tiic-ivllowing without notifying the Mortgagee of
such change in writing at least thirty (30) days prior.to the effective date of such change and
without first obtaining the prior written consent of the Mecrtgagee:

(a)  Mortgagor’s name or identity (including its trad< iame or names);
(b)  if Mortgagor is an individual, Mortgagor’s principal rzsidence;

(c)  if Mortgagor is an organization, Mortgagor’s corporate; partnership or other
structure;

(d)  if Mortgagor is an organization, Mortgagor’s jurisdiction of organizziion (i.e., the
jurisdiction [State] under whose law the Mortgagor is organized); or

(e)  if Mortgagor is an organization, Mortgagor’s place of business (if Mortgagor has
only one place of business) or Mortgagor’s chief executive office (if Mortgagor
has more than one place of business);

Upon any change in the matters referred to above (if permitted hereunder), Mortgagor will, upon
request of Mortgagee, execute any financing statement amendments, additional financing
statements and other documents required by Mortgagee to reflect such change.

5.4  Fixture Filing. This Mortgage shall be effective as a Financing Statement filed as
a fixture filing with respect to all goods which are or are to become fixtures related to the
Property. The information below is provided in connection with the filing of this instrument as a
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Financing Statement, and the Mortgagor hereby represents and warrants it to be true and correct
as of the date of this instrument.

(a)

(b)

(d)

(®)
6.

6.1

The name and address of the record owner of the real estate described in this
mstrument is:

85 Algonquin L.L.C., an Illinois limited liability company
c/o Hamilton Partners

300 Park Boulevard

Itasca, Illinois 60143

the name, mailing address and, if Debtor is not an individual, type of
erganization, jurisdiction of organization and organizational number (if any) of
thie Uzbtor 1s:

85 Algenguin L.L.C., an Illinois limited liability company
¢/o Hamilt2i Partners

300 Park Boulevard

Itasca, Illinois 60143

Organizational Number:- T%.-00064726
the name and address of the Secuied Party is:

Genworth Life Insurance Company, -4 Delaware corporation
707 East Main Street

Suite 1300-A

Richmond, Virginia 23219-3310

Information concerning the security interest evidericed by this instrument may be
obtained from the Secured Party at its address above.

This document covers goods which are or are to become fixtures.
Proceeds and products of collateral are also covered.

ASSIGNMENT OF RENTS AND LEASES; LEASES OF PROPERI'Y;

APPOINTMENT OF RECEIVER:; MORTGAGEE IN POSSESSION

Assignment of Rents and Leases. As further security for the Secured Obligations,

the Mortgagor has, concurrently herewith, executed and delivered to the Mortgagee a separate
instrument entitled Assignment of Rents and Leases dated as of the date of this Mortgage
wherein, among other things, the Mortgagor has assigned to the Mortgagee all of the rents,
issues, profits and leases of the Property as more specifically set forth in that document. That
Assignment of Rents and Leases is incorporated herein by reference as fully and with the same
effect as if it were set forth herein in its entirety. Mortgagor represents and warrants that Exhibit
B attached hereto 1s an accurate listing of all leases and tenancies of the Property and each of
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them is in good standing and not in default by any party to the same, nor is there any condition
which with notice or the passage of time, or both, would be a default thereunder.

6.2

()

(b)

(@

(e

6y

(8

(h)

(1)

Mortgagor to Comply with Leases. Mortgagor will, at its own cost and expense:

Faithfully abide by, perform and discharge each and every obligation, covenant
and agreement under any leases or other agreements for the occupancy or use of
the Property (collectively “Leases™) to be performed by the landlord thereunder to
preserve all Leases in force free from any right of counterclaim, defense or setoff;

Enforce or secure the performance of each and every material obligation,
covenant, condition and agreement of said Leases by the tenants thereunder to be
performed,

Not ocnow against, pledge or further assign any rentals due under said Leases;

Not permit the prepayment of any rents due under any of the Leases for more than
two months ir’ ailvance nor for more than the next accruing installment of rents,
nor anticipate, discornt, compromise, forgive or waive any such rents;

Not waive, excuse, coiidone or in any manner release or discharge any tenants of
or from the obligations, ¢cv<cnants, conditions and agreements by said tenants to
be performed under the Leaszs;

Not permit any tenant to assign or.soblet its interest in any of the Leases unless
required to do so by the terms of the Liexs= and then only if such assignment does
not work to relieve the tenant of any liabiiity for payment of and performance of
its obligations under such Lease;

Not terminate any Lease or accept a surrender thercaf or a discharge of the tenant
providing for a term (assuming that all renewal options. if any, are exercised) of
more than five (5) years nor shall Mortgagor terminatc¢ o1 accept a surrender in
any single twelve (12) month period more than twenty-five pereent (25%) of the
aggregate total net rentable area without the written consent o1'th< M{ortgagee;

Not consent to a subordination of the interest of any tenant to any party other than
Mortgagee and then only if specifically consented to by the Mortgagee; and

Not amend or modify any Lease or alter the obligations of the parties thereunder,
excepting in the ordinary and prudent course of business with due regard for the
security afforded the Mortgagee by the Lease, and will not, without the
Mortgagee’s written consent, enter into, execute, modify, or extend any Lease
now existing or hereafter made providing for a term (assuming that all renewal
options, if any, are exercised) of more than five (5) years unless the leased
premises is less than twenty-five percent (25%) of the net rentable area of the
building improvements at the Property.

-25 -




0610043224 Page: 26 of 53

UNOFFICIAL COPY

6.3  Mortgagee’s Right to Perform under Leases. Should the Mortgagor fail to
perform, comply with or discharge any obligations of Mortgagor under any Lease or should the
Mortgagee become aware of or be notified by any tenant under any lease of a failure on the part
of Mortgagor to so perform, comply with or discharge its obligations under said Lease,
Mortgagee may, but shall not be obligated to, and without further demand upon the Mortgagor,
and without waiving or releasing Mortgagor from any obligation in this Mortgage contained,
remedy such failure, and the Mortgagor agrees to repay upon demand all sums incurred by the
Mortgagee in remedying any such failure together with interest at the then rate in effect on the
Note. All such sums, together with interest as aforesaid shall become so much additional
indebtedness secured by this Mortgage, but no such advance shall be deemed to relieve the
Mortgagor from any default hereunder.

6.4 leases of the Property. Without the Mortgagee’s written consent, the Mortgagor
will not enter in{0. execute, modify, or extend any Lease now existing or hereafter made
providing a term (astiining that all renewal options, if any, are exercised) of more than five (5)
years unless the leased preraises is less than twenty-five percent (25%) of the net rentable area of
the building improvemeiits at-the Property. Mortgagor shall not surrender or terminate any
Lease now existing or hereafter made providing a term (assuming that all renewal options, if any,
are exercised) of more than five (5) years nor shall Mortgagor surrender or terminate in any
single twelve-month period more than, twenty-five percent (25%) of the aggregate total net
rentable area without the written consent of the Mortgagee. If Mortgagee has approved a Lease
submitted by Mortgagor, Mortgagee shall, upon written request of Mortgagor, provide the
Tenant of such approved Lease with a Subordination, Nondisturbance and Attornment
Agreement using Mortgagee’s then current customsry form. Each lease of the Property, at the
election of the Mortgagee, will be either superior or'supordinate to the lien of the Mortgage, and
each tenant shall execute an appropriate subordination or attornment agreement as required by
the Mortgagee. Also, to the extent required by the Mo*gagee, each tenant shall execute an
estoppel certificate and acknowledge receipt of a notice oi ths. assignment of its lease, all
satisfactory in form and content to the Mortgagee.

7. EVENTS OF DEFAULT

7.1  Events of Default. Any one or more of the following is an event of default
hereunder:

(@)  Failure to make any payment when due under the Note, this Mortgag<.cr any of
the other Loan Documents, followed by the failure to make such payment within
ten (10) days after written notice thereof given to Mortgagor by Mortgagee;
provided, however, that Mortgagee shall not be obligated to give Mortgagor
written notice prior to exercising its remedies with respect to such default if
Mortgagee had previously given Mortgagor during that calendar year a notice of
default for failure to make a payment of similar type.

(b)  Failure to duly observe or perform any other covenant, condition, agreement or
obligation under the Note, this Mortgage or any of the other Loan Documents,
other than a payment obligation, followed by the failure to cure such default
within thirty (30) days after written notice thereof given to Mortgagor by
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Mortgagee (or if such cure cannot be completed within such thirty (30) day period
through the exercise of diligence, the failure by Mortgagor to commence the
required cure within such thirty (30) day period and thereafter to continue the cure
with diligence and to complete the cure within a reasonable period of time, but
not exceeding ninety (90) days following Mortgagee’s notice of default).

Mortgagor, or any trustee of Mortgagor files a petition in bankruptcy or for an
arrangement, reorganization or any other form of debtor relief; or such a petition
is filed against Mortgagor or any trustee of Mortgagor and the petition is not
dismissed within forty-five (45) days after filing.

A decree or order is entered for the appointment of a trustee, receiver or liquidator
for Mortgagor or Mortgagor’s property, and such decree or order is not vacated
withur forty-five (45) days after the date of entry.

Mortgagor commences any proceeding for dissolution or liquidation; or any such
proceeding’is commenced against Mortgagor and the proceeding is not dismissed
within forty-five45) days after the date of commencement.

Mortgagor makes «n. assignment for the benefit of its creditors, or admits in
writing its inability to pay-its debts generally as they become due.

There is an attachment, execution or other judicial seizure of any portion of
Mortgagor’s assets and such seizure-is not discharged within ten (10) days.

Any representation or disclosure miade)to Mortgagee by Mortgagor or any
guarantor of the Loan proves to be maierislly false or misleading when made,
whether or not that representation or “disclosure is contained in the Loan
Documents.

8. REMEDIES

Acceleration Upon Default; Additional Remedies. In-the-event of default

hereunder, Mortgagee may, at its option and without notice to or demand upon/Mortgagor, take
any one or more of the following actions:

(a)

(b)

(c)
(d)

(¢)

Declare any or all indebtedness secured by this Mortgage to be due and payable
immediately.

Bring a court action to enforce the provisions of this Mortgage or any of the
indebtedness or obligations secured by this Mortgage.

Bring a court action to foreclose this Mortgage.

Exercise any or all of the rights and remedies provided for herein and in the other
Loan Documents in the event of default hereunder.

Exercise any other right or remedy available under law or in equity.
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8.2  Right to Foreclose. If an event of default shall occur hereunder, the Mortgagee
may, either with or without entry or taking possession, proceed by suit or suits at law or in equity
or by any other appropriate proceedings or remedy to enforce payment of the indebtedness
secured by this Mortgage or the performance of any other term hereof or any other right and the
Mortgagor hereby authorizes and fully empowers the Mortgagee to foreclose this Mortgage by
judicial proceedings, either in one parcel or separate lots and parcels, all in accordance with and
in the manner prescribed by law, and out of the proceeds arising from sale and foreclosure to
retain the principal and interest due on the Note and the indebtedness secured by this Mortgage,
together with all such sums of money as Mortgagee shall have expended or advanced pursuant to
this Mortgage or pursuant to statute together with interest thereon at the Note rate of interest and
all costs and-expenses of such foreclosure, including lawful attorney’s fees, with the balance, if
any, to be paid *o the persons entitled thereto by law. In any such proceeding the Mortgagee may
apply all or any nortion of the indebtedness secured by this Mortgage to the amount of the
purchase price. ~“Murtgagor hereby covenants and agrees that Mortgagee shall have and be
entitled to, and hereey =ffords Mortgagee, all rights and remedies provided mortgagees in and
under the Illinois Mortgage Foreclosure Act 735 ILCS 5/15-1101 et seq., whether or not such
rights and remedies are specifically set forth herein.

8.3  Receiver. If an evint of default shall occur hereunder, the Mortgagee shall be
entitled as a matter of right without zotice and without giving bond and without regard to the
solvency or insolvency of the Mortgagor, cr *vaste of the Property, or adequacy of the security of
the Property, to apply for the appointment 0 a Receiver who shall have all the rights, powers and
remedies as provided by law and who:

(a)  shall apply the rents, issues and proiits as provided by law and thereafter to all
expenses for maintenance of the Property and to the costs and expenses of the
receivership, including reasonably attorneys fees and to the payment of the
indebtedness secured by this Mortgage or

(b)  pursuant to the Assignment of Rents and Leases exccuicd by the Mortgagor to the
Mortgagee given contemporaneously with this Mortgage;, who shall in addition to
the rights, powers and remedies as provided by law have .ch rights, powers and
remedies as provided in such Assignment of Rents and Leases and who shall
apply the rents, issues and profits as provided therein.

8.4  Waiver of Order of Sale and Marshaling, Mortgagee shall have the right to
determine the order in which any and all portions of the Secured Obligations are satisfied from
the proceeds realized upon the exercise of any of the remedies to the extent permitted by
applicable law, and Mortgagor, and any other party consenting to this Mortgage or acquiring a
security interest in the Property shall be deemed, to the extent permitted by applicable law, to
have waived all rights to require marshaling of assets in connection with any remedies herein or
to direct the order in which any of the Property will be sold in the event of any sale under this
Mortgage.

8.5  Non-Waiver of Defaults. The entering upon and taking possession of the
Property, the collection of Rents or the proceeds of fire and other insurance policies or
compensation or awards for any taking or damage of the Property, and the application or release
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thereof as herein provided, shall not cure or waive any default or notice of default hereunder or
invalidate any act done pursuant to such notice.

8.6  Expenses During Redemption Period. If this Mortgage is foreclosed, the
purchaser may during any redemption period allowed, make such repairs or alterations on the
Property as may be reasonably necessary for the proper operation, care, preservation, protection
and insuring thereof. Any sums so paid together with interest thereon from the time of such
expenditure at the default rate of interest stated in the Note or the highest lawful rate if that is
less shall be added to and become a part of the amount required to be paid for redemption from
such sale to the extent allowed by applicable law.

8.7° “~“Foreclosure Subject to Tenancies. Mortgagee shall have the right at its option to
foreclose this Moitgage subject to the rights of any tenant or tenants of the Property.

8.8  Evasion of Prepayment Terms. If an event of default hereunder has occurred and
is continuing, a tendei o{ payment of the amount necessary to satisfy the Secured Obligations
made at any time prior toforeclosure sale (including sale under power of sale) by Mortgagor, its
successors or assigns or by auyone in behalf of Mortgagor, its successors or assigns, shall
constitute an evasion of the prepzyivent terms of the Note and be deemed to be a voluntary
prepayment thereunder and any such-payment to the extent permitted by law, will, therefore,
include the additional payment required-under the prepayment privilege, if any, contained in the
Note.

8.9  Remedies Cumulative. To the oxtcit permitted by law, every right and remedy
provided in this Mortgage is distinct and cumulauve to all other rights or remedies under this
Mortgage or afforded by law or equity or any ciher.agreement between Mortgagee and
Mortgagor, and may be exercised concurrently, independently or successively, in any order
whatsoever. Mortgagee may exercise any of its rights and reriedies at its option without regard
to the adequacy of its security.

8.10 Mortgagee’s Expenses. Mortgagor will pay all of Morizagee’s expenses incurred
in any efforts to enforce any terms of this Mortgage, whether or not any suit is filed, including
without limitation legal fees and disbursements, foreclosure costs and title charges. All such
sums, with interest thereon, shall be additional indebtedness of Mortgagoi secured by this
Mortgage. Such sums shall be immediately due and payable and shall bear interest from the date
of disbursement at the default rate of interest stated in the Note, or the maximum rate which may
be collected from Mortgagor under applicable law if that is less.

8.11 Waiver of Appraisement, Homestead, Redemption. The Mortgagor hereby
covenants and agrees that it will not at any time insist or plead, or in any manner whatever claim
or take any advantage of, any stay, exemption or extension law or any so-called “Moratorium
Law” now or at any time hereafter in force, nor claim, take or insist upon any benefit of
advantage of or from any law now or hereafter in force providing for the valuation or
appraisement of the Property, or any part thereof, prior to any sale or sales thereof to be made
pursuant to any provisions herein contained, or to decree, judgment or order of any court of
competent jurisdiction; or after such sale or sales claim or exercise any rights under any statute
now or hereafter in force to redeem the property so sold, or any part thereof, or relating to the
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marshaling thereof, upon foreclosure sale or other enforcement hereof. The Mortgagor hereby
expressly waives any and all rights of redemption from sale under any order or decree of
foreclosure of this Mortgage, on its own behalf and on behalf of each and every person, it being
the intent hereof that any and all such rights of redemption of the Mortgagor and of all other
persons are and shall be deemed to be hereby waived to the full extent permitted by the
provisions of 735 ILCS 5/5-1601, et seq. currently in effect or other applicable law or
replacement statutes. The Mortgagor will not invoke or utilize any such law or laws or otherwise
hinder, delay or impede the execution of any right, power or remedy herein or otherwise granted
or delegated to the Mortgagee, but will suffer and permit the execution of every other right,
power and remedy as though no such law or laws had been made or enacted. If the Mortgagor is
a trustee, Mostgagor represents that the provisions of this Section (including the waiver of
redemption rights) were made at the express direction of Mortgagor’s beneficiaries and the
persons having (he power of direction over Mortgagor and are made on behalf of the Trust Estate
of Mortgagor and all heneficiaries of Mortgagor, as well as all other persons mentioned above.

9. GENERAL

9.1  Application of Piyments. Except as applicable law or this Mortgage may
otherwise provide, all payments reseived by Mortgagee under the Note or this Mortgage shall be
applied by Mortgagee in the followisgorder of priority:

(a)  Mortgagee’s expenses incuied in any efforts to enforce any terms of this
Mortgage;

(b)  amounts payable to Mortgagee by Mortgagor under Article 3 for reserves;
(c) interest and late charges payable on the Nate,

(d)  principal of the Note;

()  interest payable on advances made to protect the secuiity of this Mortgage;
H principal of such advances; and

(g)  any other sums secured by this Mortgage in such order as NMorigagee, at its
option, may determine;

provided, however, that Mortgagee may, at its option, apply any such payments received to
interest on and principal of advances made to protect the security of this Mortgage prior to
applying such payments to interest on or principal of the Note.

9.2  Release of Mortgage. Upon payment of all sums secured by this Mortgage, this
Mortgage and all assignments contained herein shall be void, and this Mortgage shall be released
by the Mortgagee at the cost and expense of the Mortgagor, otherwise to remain in full force and
effect.

9.3  Mortgagee’s Powers. Without affecting the liability of any person for payment or
performance of the Secured Obligations or any of Mortgagee’s rights or remedies, or the priority
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of the Mortgage, Mortgagee, at its option, may extend the time for payment of the indebtedness
secured hereby or any part thereof, reduce payment thereon, release anyone liable on any of said
indebtedness, accept a renewal note or notes therefor, modify the terms and time of payment of
the indebtedness, release the lien of this Mortgage on any part of the Property, take or release
other or additional security, release or cause to be released all or any part of the Property, or
consent to the making of any map or plat of the Property, consent to the granting of any
easement or creating of any restriction on the Property, or join in any subordination or other
agreement affecting this Mortgage or the lien or charge hereof. Mortgagor shall pay Mortgagee
a reasonable service charge, together with such title insurance premiums and attorneys’ fees as
may be incurred at Mortgagee’s option, for any such action if taken at Mortgagor’s request.

9.4° Subrogation. Mortgagee shall be subrogated for further security to the lien,
although releascd of record, of any and all encumbrances discharged, in whole or in part, by the
proceeds of the Lzar or any other indebtedness secured hereby.

9.5 No Violaticn of Usury Laws. Interest, fees and charges collected or to be
collected in connection with the Secured Obligations shall not exceed the maximum, if any,
permitted by any applicable law “if any such law is interpreted so that said interest, fees and/or
charges would exceed any such maximum and Mortgagor is entitled to the benefit of such law,
then:

(a)  such interest, fees and/or cirarges shall be reduced by the amount necessary to
reduce the same to the permitted meximum; and

(b)  any sums already paid to Mortgagee »vhich exceeded the permitted maximum will
be refunded.

Mortgagee may choose to make the refund either by treating tiic, payments, to the extent of the
excess, as prepayments of principal or by making a direct pavioent to the person(s) entitled
thereto. No prepayment premium shall be assessed on prepaymenis ander this paragraph. The
provisions of this paragraph shall control over any inconsistent provisivit of this Mortgage or the
Note or any other Loan Documents.

9.6  Additional Documents; Power of Attorney. Mortgagor, fromi-tirie-to time, will
execute, acknowledge and deliver to Mortgagee upon request, and hereby irrevosably appoints
Mortgagee its attorney-in-fact, coupled with an interest, to execute, acknowledge, deliver and if
appropriate file and record, such security agreements, assignments for security purposes,
assignments absolute, financing statements, affidavits, certificates and other documents, in form
and substance satisfactory to Mortgagee, as Mortgagee may request in order to perfect, preserve,
continue, extend or maintain the assignments herein contained, the lien and security interest
under this Mortgage, and the priority thereof. Mortgagor will pay to Mortgagee upon request
therefor all reasonable costs and expenses incurred in connection with the preparation, execution,
recording and filing of any such document. Mortgagor specifically authorizes Mortgagee to file
such Uniform Commercial Code Financing Statements before, on or after the date hereof, and to
file such amendments and continuation statements, all as Mortgagee determines necessary or
desirable from time to time to perfect or continue the lien of Lender’s security interest in the
Property.
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9.7  Waiver of Statute of Limitations. To the full extent Mortgagor may do so,
Mortgagor hereby waives the right to assert any statute of limitations as a defense to the
enforcement of the lien of this Mortgage or to any action brought to enforce the Note or any
other obligation secured by this Mortgage.

9.8  Forbearance by Mortgagee Not a Waiver. Any delay, omission or forbearance by
Mortgagee in exercising any right or remedy hereunder, or otherwise afforded by applicable law,
shall not be a waiver of or preclude the exercise of any right or remedy, and no waiver by
Mortgagee of any particular default by Mortgagor shall constitute a waiver of any other default
or of any similar default in the future. Without limiting the generality of the foregoing, the
acceptance by Mortgagee of payment of any sum secured by this Mortgage after the due date
thereof shall 110t be a waiver of Mortgagee’s right to either require prompt payment when due of
all other sums o) secured or to declare a default for failure to make prompt payment. The
procurement of 17surance or the payment of taxes or other liens or charges by Mortgagee shall
not be a waiver of Mortgagee’s right to accelerate the maturity of the indebtedness secured by
this Mortgage, nor sheil ‘Mortgagee’s receipt of any awards, proceeds or damages under
paragraphs 2.3 and 2.8 hereof cperate to cure or waive Mortgagor’s default in payment of sums
secured by this Mortgage.

9.9  Modifications and Waivers. This Mortgage cannot be waived, changed,
discharged or terminated orally, but only by an instrument in writing signed by the party against
whom enforcement of any waiver, change, cischarge or termination is sought.

9.10 Notice. Except as applicable law may otherwise require, all notices and other
communications shall be in writing and shall be decmed given when delivered by personal
service or when mailed, by certified or registered mail, rosiage prepaid, addressed to the address
set forth at the beginning of this Mortgage. Any party w2y at any time change its address for
such purposes by delivering or mailing to the other parties hireto as aforesaid a notice of such
change.

9.11 Governing Law; Severability; Captions. This Mortgage shall be governed by the
laws of the State of Illinois. If any provision or clause of this Mortgage ¢aaflicts with applicable
law, such conflicts shall not affect other provisions or clauses hereof which/can be given effect
without the conflicting provision, and to this end the provisions hereof are”duclared to be
severable. The captions and headings of the paragraphs and articles of this Morigage are for
convenience only and are not to be used to interpret or define the provisions hereof.

9.12 Definitions. As used herein: the term “Mortgagor” means the Mortgagor herein
named, together with any subsequent owner of the Property or any part thereof or interest
therein, and the term “Mortgagee” means the Mortgagee herein named, together with any
subsequent owner or holder of the Note or any interest therein, including pledgees, assignees and
participants.

9.13  Successors and Assigns Bound; Joint and Several Liability; Agents. This
Mortgage shall bind and inure to the benefit of the parties hereto and their respective heirs,
devisees, legatees, administrators, executors, successors and assigns, subject to the provisions of
Article 4 hereof. All obligations of Mortgagor hereunder are joint and several. In exercising any
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rights hereunder or taking actions provided for herein, Mortgagee may act through its employees,
agents or independent contractors as authorized by Mortgagee.

9.14 Number; Gender. This Mortgage shall be construed so that wherever applicable
the use of the singular number shall include the plural number, and vice versa, and the use of any
gender shall be applicable to all genders.

9.15 Time. Time is of the essence in connection with all obligations of Mortgagor
herein.

9.16 . Business Loan, Mortgagor represents that the Loan is a business loan for the
business parpose of Mortgagor within the purview and intent of the Illinois Interest Act, 815
ILCS 205/4.

9.17 WAIVER OF JURY TRIAL. MORTGAGOR HEREBY KNOWINGLY,
VOLUNTARILY AND ANTENTIONALLY WAIVES ANY RIGHT THAT IT MAY HAVE
TO A TRIAL BY JURY 2N ANY LITIGATION ARISING IN ANY WAY IN CONNECTION
WITH THIS AGREEMENT_TFE NOTE OR ANY OF THE OTHER LOAN DOCUMENTS,
OR ANY OTHER STATEMENTS-OR ACTIONS OF MORTGAGOR OR MORTGAGEE.
MORTGAGOR ACKNOWLEDGES. THAT IT HAS BEEN REPRESENTED IN THE
SIGNING OF THIS AGREEMENT AND IN THE MAKING OF THIS WAIVER BY
INDEPENDENT LEGAL COUNSEL SE£<CTED OF ITS OWN FREE WILL, AND THAT IT
HAS DISCUSSED THIS WAIVER WITH SUCH LEGAL COUNSEL. MORTGAGOR
FURTHER ACKNOWLEDGES THAT (I) IT-iJAS READ AND UNDERSTANDS THE
MEANING AND RAMIFICATIONS OF THIS WAIVER, (II) THIS WAIVER HAS BEEN
REVIEWED BY MORTGAGOR AND MORTGAGOR’S COUNSEL AND IS A MATERIAL
INDUCEMENT FOR MORTGAGEE TO ENTER [NTCQ THE AGREEMENT AND THE
OTHER LOAN DOCUMENTS (IIT) THIS WAIVER SHALZ BE EFFECTIVE AS TO EACH
OF SUCH OTHER LOAN DOCUMENT AS IF FULLY INCGRFORATED THEREIN.
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IN WITNESS WHEREOQF, Mortgagor has executed this Mortgage as of the day and year
first above written.

85 ALGONQUIN L.L.C,,
an Illinois limited liability company

By: HP 85 ALGONQUIN L.L.C,,
an Illinois limited liability company

By: %"""QQ ‘\—M

RONALD C.LUNT
Its:  Managing Member

Its:  Manager

STATE OF ILLIN OIS

$ i

COUNTY OF _ .,y ;% oL

-~ ’\ )
The foregoing instrument was acknowledged before me this 5 /e/l( day of LO’{’W ,
2006, by Ronald C. Lunt, the Managing Member ot 1P 85 Algonquin L.L.C., an Hlinois limited
liability company, Manager of 85 Algonquin L.L.C., ar. Mlinois limited liability company, on
behalf of the limited liability company.

C e :7_)« éﬂ\’d« '

Notary Public
SEAL p CVAARAAAAAAAAAR
( ) OFFICIAL SEAL
SUSAN D VONZY

Printed Name: —& NOTARY PUBLIC - STATE 8 1o
} MY COMMISSICN EXPIRE :P5/06/09

.. / [
My Commission“EXpiteemarnvmasans s vwan)

PO PP PN

o

-34.
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THIS DOCUMENT WAS DRAFTED BY:

BEST & FLANAGAN LLP
225 South Sixth Street

Suite 4000

Minneapolis, Minnesota 55402
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EXHIBIT A
TO
MORTGAGE

LEGAL DESCRIPTION

The property which is the subject of this Mortgage is situated in the County of Cook, State of
Illinois, and 1s legally described as follows:

PARCEL 1:

LOT 2 N ARLINGTON PLACE SUBDIVISION, BEING A SUBDIVISION IN SECTION 16, TOWNSHIP
41 NORTY, RANGE 11 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN COCK COUNTY,

ILLINOIS| FACEPT THAT PART TAKEM IN FEE SIMPLE TITLE BY THE DEPARTMENT OF
TRANSPORTAT (0%, OF THE STATE GF ILLINOIS IN CASE NUMBER 93151190, AS FOLLOWS:

THAT PART OF LUT 24N ARLINGTON PLACE SUBDIVISION, BEING A SUBDIVISION IN PART OF
SECTION 16, TOWNSHI? 41 NORTH, RANGE 11 EAST OF THE THIRD PRINCIPAL KERIDIAN, N
COOK COUNTY, ILLINUIS, ACCORDING TO THE PLAT THEREOF, RECORDED NOVEMBER 29, 1979
AS DOCUMENT 25261219, OFSPXIBED AS FOLLOWS:

BEGINNING AT THE NORTHEAST CORHER OF SAID LOT 2; THENCE ON AN ASSUMED BEARING OF
SOUTH 32 DEGREES 56 MINUTES uf SECONDS WEST ALONG THE EASTERLY LINE OF SAID LOT 2
A DISTANCE OF 14.43 FEET TO A FU/NT ON A 2551.07 FOOT RADIUS CURVE, THE CENTER OF
CIRCLE OF SAID CURVE BEARS NORTH 33 NEGREES, 27 MINUTES 05 SECONDS EAST FROM SAID
POINT; THENCE NORTHWESTERLY ALONG S/iiD CURVE, RADIUS 2551.07 FEET, CENTRAL ANGLE
1 DEGREE 33 MINUTES 00 SECONDS 69.07 F:ET TO THE WESTERLY LINE OF SAID LOT 2,
BEING ALSO A POINT ON A 30.00 FOOT RADIUS CURVE, THE CENTER OF CIRCLE OF SAID
CURVE BEARS SOUTH 89 DEGREES 23 MINUTES 135 SzCONDS WEST FROM SAID POINT; THENCE
NORTHWESTERLY ALONG SAID CURVE, BEING ALSO T 3A1D WESTERLY LINE OF LOT 2,
RADIUS OF 30.00 FEET, CENTRAL ANGLE 55 DEGREES 42 MINUTES 09 SECONDS 26.83 FEET
TO THE NORTHWEST CORNER OF SAID LOT 2, BEING ALSO A-POINT ON A 2541,29 FOOT
RADIUS CURVE, THE CENTER OF CIRCLE OF SAID CURVE BEARS NORTH 34 DEGREES 19
MINUTES 04 SECONDS EAST FROM SAID POINT; THENCE SOUTHSASTERLY ALOANG SAID CURVE,
BEING ALSO THE' NORTHERLY LINE OF SAID LOT 2, RADIUS 2547.79 FEET, CENTRAL ANGLE 2
DEGREES 06 MINUTES 11 SECONDS 93.28 FEET (93.29 FEET, RECCRIM'cD) TO THE POINT OF
BEGINNING.

PARCEL 2:

RECIPROCAL EASEMENT FOR INGRESS AND EGRESS AS CREATED BY THAT CERTAIN fGREEMENT
DATED AUGUST 2, 1979 AND RECORDED OCTOBER 1, 1978 AS DOCUMENT 25171074 AN
REGISTERED WITH THE REGISTRAR OF TITLES ON OCTOBER 1, 1979 AS DOCUMENT R5121973
AND AS AMENDED BY AGREEMENT DATED JANUARY 27, 1981 AND RECORDED JUNE 4, 10871 AS
DOCUMENT 25893428 AND FILED AS DOCUMENT LR3218008.

PARCEL. 3:

EASEMENT FOR CREATION AND MAINTENANCE OF A DETENTION/RETENTION POND CREATED BY
THAT CERTAIN AGREEMENT DATED DECEMBER 1, 1979 AND RECORDED WITH THE RECORDER OF
DEEDS OF GOOK COUNTY, ILLINOIS JANUARY 4, 1980 AS DOCUMENT 25308980 AND
REGISTERED WiTH THE REGISTRAR OF TITLES JANUARY 4, 1980 AS DOCUMENT LR3139276 AND
AS AMENDED BY DOCUMENT RECORDED MARCH 7, 1983 AS DOCUMENT NUMBER 26527048, AND AS
AMENDED BY DOCUMENT RECORDED MARCH 7, 1983 AS DOCUMENT NUMBER 28527048 AND FILED
AS DOCUMENT NUMBER 3286792, PERTAINING TO LOT 1 AND LOT 2 IN ARLINGTON PLACE
SUBDIVISION, BEING A SUBDIVISION IN SECTION 16, TOWNSHIP 41 NORTH, RANGE 11 EAST
OF THE THIRD PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS.

-36 -



Tenant

@ Mortgage, Inc.

Alliance H.R. Network

Ameritech Advanced Data
Services, Inc.

Brighton Engineering Company

Chicago Title Insurance Company

Chicago Title Insurance Company

Dataco LLC
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EXHIBIT B
TO
MORTGAGE

LEASES
Lease Date

August 21, 2002, amended by
First Amendment to Lease
Agreement dated February 28,
2003, Second Amendment to
Lease Agreement dated
February 9, 2004, Third
Amendment to Lease
Agreement dated February 25,
20035, and Fourth Amendment to
Lease Agreement dated
February 13, 2006

~ptember 27, 2005, and
aipcnded by First Lease
Amendinent dated October 17,
2005

Executed Apn)'14, 1997

June 29, 1993, amended by First
Lease Extension dated
November 6, 1998, and Secon4
Lease Amendment dated March
11,2003

August 15, 2005, and amended
by First Amendment to Lease

Agreement dated September 1,
2005

November 14, 2005

December 1, 2004

-37.

Expiration Date

February 28, 2007

November 30, 2010

July 31, 2006

November 30, 2006

Aprii 20, 2011

April 30, 2011

July 31, 2008



Executive Administration, Inc.

Friends of the Orphans, USA

Comptroller of the Currency

Healthserve, L.L.C.
J.M. Wilson, Inc.

Dickler, Kahn, Slowikowski &
Zavell, Ltd.

Maxam Assurance Agency, Inc.

Menke & Associates

Municipal Insurance Company of
America
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September 4, 1998, amended by
First Lease Amendment dated
March 13, 2000, Second Lease
Amendment dated August 20,
2002, and Third Lease
Amendment dated September
30, 2004

Executed February 1, 2005, as
amended by First Amendment
dated

amended by First Amendment to
Lease dated November 24,
1993, and by

February 18, 2004
Ex<suted May 4, 2003

August1, 2000, and amended by
First Amendzaent to Lease
Agreement dated Aoril 7, 2005

January 22, 1993, amended by
First Lease Extension dated
November 21, 1997, Second
Lease Extension dated January
18, 2001, and Third Extension to
Lease Agreement dated April
19, 2004

April 13, 2000, and amended by
First Amendment to Lease
Agreement dated February 25,
2005

February 7, 2003, and amended
by First Amendment to Lease

Agreement dated September 1,
2005

-38-

December 31, 2011

Month-to-Month

December 31, 2007

March 31, 2006
May 31, 2008

July 31, 2010

July 31, 2006

May 31 2608

December 31, 2007




Nationwide Hospitality, Inc.

National Accident Insurance
Underwriters, Inc.

Sharp Electrenics Corporation

Shima Trading Cempany (USA),

Ltd.
Silver XIS, Corp.

Uniglobe, Inc.
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October 7, 2000, and amended
by First Amendment to Lease
Agreement dated August 1,
2005

February 5, 1999, and amended
by First Lease Amendment
dated September 28, 2004

May 17 2004

September 29, 2004

December 30, 2005

February 1, 1999, amended by
First Amendment to Lease
Agreement dated January 9,
2004, and by Second
Aarendment to Lease
Agreericit dated December 28,
2004

-39.

July 31, 2008

February 28, 2009

October 31, 2007

January 31, 2008

March 31, 2009

February 28, 2007
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EXHIBIT C
TO
MORTGAGE

PROMISSORY NOTE

Y
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THIS INSTRUMENT WAS PREPARED BY AND WHEN
RECORDED RETURN TO:

Duane L. Paulson

BEST & FLANAGAN LLP
225 South Sixth Street

Suite 4000

Minneapolis, Minnesota 55402

- 41 -
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PROMISSORY NOTE

$6,700,000.00 April_ 4 2006
Arlington Heights, Illinois
GLIC Loan No. 100000328

1. Promise to Pay.

FOR VALUE RECEIVED, the undersigned, 85 ALGONQUIN L.L.C., an Illinois limited
liabihity company (“Borrower”), promises to pay in lawful money of the United States of
America to the ¢rder of GENWORTH LIFE INSURANCE COMPANY, a Delaware corporation
(“Lender”), at 767 East Main Street, Suite 1300-A, Richmond, Virginia 23219-3310, or such
other place eithe: within or without the State of Virginia as Lender may designate in writing
from time to time, #l=-orincipal sum of Six Million Seven Hundred Thousand and No/100
Dollars ($6,700,000.00y, with interest from the date hereof on the unpaid principal balance at the
rate set forth below.

2. Interest.
Interest shall accrue on the unpaid brincipal balance at a variable rate as follows:

(a)  From the date hereof to but rict including the Third Anniversary Date, the rate of
interest shall be Five and Eighty-Seven Hundredths Percent (5.87%) per annum.

(b)  On the Third Anniversary Date and Sixth Anniversary Date (each a ‘“Rate
Adjustment Date”), the rate of interest shall’v¢ adjusted to a rate per annum equal
to the Lender’s then current interest rate for/lsans with similar quality secunty,
leasing, loan to value ratio, term, amortization and prepayment terms; provided,
however, that in no event shall the interest rate be adiusted to a rate of less than
Five and One-Half Percent (5.50%) per annum, and_in.ihe event the formula
referred to in this paragraph results in a rate of less than Five and One-Half
Percent (5.50%), the rate shall be adjusted to Five and One-Ealf Percent (5.50%)
per annum,; and provided further that in no event shall the intereit r2te be adjusted
to a rate 1n excess of the maximum rate, 1f any, permitted by applicakie Jaw. The
period of Three (3) years of fixed interest rate following each Rate’ /Adjustment
Date is referred to as the “Adjusted Rate Period.” The Lender will noiify the
Borrower of the interest rate for each Rate Adjustment Date not less than sixty
(60) days prior to such Rate Adjustment Date. The rate of interest, as so adjusted,
shall take effect on the Rate Adjustment Date and shall remain in effect until the
next to occur of the Sixth Anniversary Date or Maturity Date. For any amount
due on this Note after the Maturity Date, interest shall accrue at the Default Rate,
as defined below but which shall, for any such time period, be the interest rate in
effect on the Maturity Date plus Five Percent (5%). For purposes hereof, May 1st
of each year shall be an “Anniversary Date” hereunder, with the first Anniversary
Date being May 1, 2007.

#427573 v2 - Promissory Note/Algonquin Road Office/016278-260009
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3. Payments and Term.

Principal and interest shall be due and payable as follows:

(a)

(b)

(c)

(d)

A payment of all interest to accrue hereon from the date on which disbursement of
loan proceeds occurs (“Disbursement Date”) to and including the last day of the
month during which the Disbursement Date occurs shall be due and payable on
the Disbursement Date.

Monthly payments of principal and interest in the sum of Thirty-Nine Thousand
Six Hundred Eleven and 62/100 Dollars ($39,611.62) each shall be due and
payable on the first day of each calendar month, based upon the Amortization
Pdiiod, commencing on the first day of the second calendar month following the
Disbursement Date and continuing on the first day of each calendar month
thereali=i to and including the Third Anniversary Date.

On the first day of the first calendar month following the Third Anniversary Date
and on the firgi day of each calendar month thereafier to the Ninth (9th)
Anniversary Date.“a monthly payment of principal and interest, determined in
accordance with this paragraph, shall be due and payable. On the Third
Anniversary Date and o1 tae Sixth Anniversary Date, the monthly payment shall
be adjusted to that amouat” which would be sufficient to amortize the
then-remaining principal balance hereon at the interest rate (as adjusted on said
Third and Sixth Anniversary Date. as applicable) over the balance of the
Amortization Period. The monthly p2yment, as so adjusted on such Anniversary
Date, shall be due and payable beginning with the first monthly payment due after
said Anniversary Date and continuing orn the first day of each calendar month
thereafter to and including the next to occui-of ejther the Sixth Anniversary Date
or Apnl 1, 2015. For purposes hereof, the term “Amgrtization Period” means the
Thirty (30) year period commencing on May 1, 2000

The entire indebtedness evidenced by this Note, if not svoner paid, shall be due
and payable on April 30, 2015 (“Maturity Date”).

All payments on account of the indebtedness evidenced by this Note shall ‘o first applied
to iterest, costs and prepayment fees (if any) and then to principal. Interest shall b computed
on the basis of a 360-day year consisting of twelve 30-day months. For purposes of this Note,
the term “Loan Year” means each successive period of twelve (12) months, with the first such
period beginning on May 1, 2006.

4. Prepayment.

This Note may be prepaid in full but not in part on a scheduled payment date, upon
giving the holder of this Note (“Holder”) thirty (30) days prior written notice, by paying, in
addition to the outstanding principal balance at the date of prepayment (plus all accrued interest
and other sums due under the terms of the Loan Documents, as defined in the Mortgage referred
to below), a Prepayment Fee.
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The Prepayment Fee is equal to the greater of:

(1) 1% of the principal prepaid (principal outstanding afier application of payment
due on date of prepayment) at the date of prepayment or

(i) the present value computed on a monthly basis as of the date of prepayment of all
future principal and interest payments due under this Note (starting with the first
monthly payment due after the prepayment date and including any balloon
payments) using the Discount.Rate (as defined below) less the principal prepaid.
For the purpose of calculating the Prepayment Fee it is assumed that a balloon
payment of the remaining unpaid principal balance would be made at the earlier
of the next Rate Adjustment Date or the Maturity Date.

No Prepayment Fee shall be due if this Note is prepaid (a) during the 90 days prior to the
Matunty Date or.<ny Rate Adjustment Date or (b) in connection with the application of
insurance proceeds or anv-condemnation award.

Discount Rate (dejined)

The Discount Rate (DR) 1s tlie 1ate which when compounded monthly, is equivalent to
the Reinvestment Rate (RR) when comrounded semi-annually. The DR shall be rounded to the
nearest one hundredth of one percent. For example, if the RR equaled 2.35%, then the DR
would equal 2.34%. This is further defined as.

DR = (((I+RR/2)"2)"(1/12))-1)*12

Reinvestment Rate (defined)

The Reinvestment Rate (RR) is the yield in percent per zanum of the Treasury Constant
Matunity Nominal 10 (TCM) that equals the remaining Weighted Average Life (WAL) of the
Note as published 5 business days prior to the date of prepaymeni“in the Federal Reserve
Statistical Release H.15 Selected Interest Rates. If the remaining WAL of this Note does not
equal any of the published TCM’s then the Reinvestment Rate will ‘be determined by
interpolating linearly between two TCM’s, one having a matunty as close a: possible to, but
greater than the remaining WAL of the Note and cne having a maturity as close 25 pussible to,
but less than the remaining WAL of the Note. The RR shall be rounded to the néarest one
hundredth of one percent.

For example, if the remaining WAL of the Note on June 24, 2004 was 1.38 years then the
RR would equal 2.35%. In this example interpolating the 1-year and 2-year TCM’s arrives at the
RR. On June 24, 2004 the 1-year TCM equaled 2.11% and the 2-year TCM equaled 2.74%.

In the event the Federal Reserve Statistical Release H.15 Selected Interest Rates is
discontinued or no longer published, the Holder of the Note shall, in its sole discretion, designate
some other daily financial or governmental publication of national circulation to determine the
Reinvestment Rate which most nearly corresponds to the yield of the TCM.
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Weighted Average Life (defined)

The Weighted Average Life (WAL) of the Note is the average number of years that each
dollar of unpaid principal due on the Note remains outstanding. WAL is computed as the
weighted-average time to the receipt of all future cash flows, using as the weights the dollar
amounts of the principal paydowns. The WAL shall be rounded to the second decimal place (for
example: 1.38).

For example, for a loan with 17 months remaining and principal payments as detailed in
Column B in the chart below, the WAL would equal 1.38 years.

A B C
Month ~ X Principal Payment = Weighted Principal Payment
1 X $4495 = $4,495
2 X 34521 = $9,042
3 X $4,547 = $13,641
4 X $4,574 = $18,295
5 X $4.600 = $23,002
6 X $4,627 = $27,763
7 X $4654 = $32,579
8 X %4631 = $37,451
9 X 4700 = $42,378
10 X $4,756 = $47,361
1" X $4,764 = $52,401
12 X $4,792 = $57,498
13 X $4819 = $62,653
14 X $4,848 = $67,866
15 X $4.876 = $73,138
16 X $4,904 = $78,469
17 X $1,577601 = $26,819,214
Totals: $1,652,747 $27,467,245

Column C = Column A X Column B
WAL = (Total Column C/ Total Column B) / 12

Borrower waives any right of prepayment except as expressly provided berein.,

Lender shall notify Borrower of the amount and the basis of determination. for the
Prepayment Fee, which absent manifest error, shall be conclusive and binding upon Lepder and
Borrower.

Borrower expressly understands, acknowledges and agrees that (i) the Prepayment Fee is
fair and reasonable and represents a reasonable estimate of the fair compensation for the loss that
Lender shall sustain due to the early pre-payment of the outstanding principal under the Note, (11)
its agreement to pay the Prepayment Fee is a material inducement to Lender to make the loan,
without which inducement Lender would not make the loan and (111) the Prepayment Fee shall be
paid without prejudice to the right of Lender to collect and retain any and all other amounts or
charges provided to be paid hereunder or under the other Loan Documents.
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Any and all prepayments of the principal amount of this Note, whether voluntary or
mvoluntary, shall be subject to the terms of this provision 4, and include receipt by the Lender of
the principal balance and the outstanding interest due pursuant to this Note prior to the date when
same 1s due, 1respective of the source of such payment and irrespective of whether same was
paid by the Borrower “voluntarily” or “involuntarily”. Without limiting the generality of the
foregoing, prepayment shall include such payments from the Borrower, irrespective of whether
before or after default, acceleration of the entire principal balance by virtue of default, and any
payment of the principal balance and outstanding interest after the institution of foreclosure
proceedings and upon sale in foreclosure. ‘ '

In the event that such prepayment of the principal amount of this Note is tendered,
whether as 2/tesult of foreclosure proceedings or otherwise, then Borrower shall pay Lender in
full at any time-dpring the term of this Note, the applicable Prepayment Fee referred to above.

5. Restrctions up Transfer and Encumbrance.

Borrower and Lender-acknowledge and agree that the Mortgage referred to in paragraph
9 below contains the following paragraphs 4.1 and 4.2:

4.1 Restrictions on Transter or Encumbrance of the Property.

(a) A “Transfer” is: any sale (v contract or otherwise), encumbrance, conveyance or
other transfer of all or any par. of or interest in the Property; or any change in the
ownership of any stock interest i a corporate Mortgagor, in the ownership of any
membership interest or in the manaze: of a hmited hability company Mortgagor,
in the ownership of any general partncrship interest in any general or himited
partnership Mortgagor, or in the ownership 01 any beneficial interest in any other
Mortgagor which 1s not a natural person or p<isons.(including without limitation a
trust); or any change in the ownership of any stock, membership, general
partnership or other beneficial interest in any ‘comoration, limited liability
company, partnership, trust or other entity, organizaticn £t association directly or
indirectly owning an interest in Mortgagor, or a change ‘i the manager of a
limited lability company. A change in the ownership of a limiited partnership
interest in a limited partnership shall not be deemed a “Transfer.”

(b)  In the event of a Transfer without Mortgagee’s prior written consent, Mortgagee
may at its sole option declare the Transfer to be an event of default under this
Mortgage and invoke any remedy or remedies provided for in paragraph 8.1
hereof, or may at its sole option consent to such Transfer. Mortgagee may
condition its consent to a Transfer upon the payment of a fee to Mortgagee, or an
increase 1n the rate of interest due under the Note, or the items in paragraph 4.1(¢)
below, or any combination of the foregoing. Neither of the foregoing options
shall apply, however, in the case of a Transfer under any will, trust or applicable
law of descent arising because of the death of an individual so long as Mortgagee
1s given prompt notice of the Transfer and the transferee. Mortgagee’s consent to
a Transfer or its waiver of an event of default by reason of a Transfer shall not



(d)

(¢)
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constitute a consent or waiver of any right, remedy or power accruing to
Mortgagee by reason of any subsequent Transfer.

Mortgagee will give its written consent to Transfers of interests in Mortgagor or
of interests in an entity with an ownership interest in Mortgagor to the transferor’s
spouse or lineal descendant or to an estate planning trust whose trustees and
beneficiaries are the transferor or the transferor’s spouse or lineal descendant if
Mortgagor gives Mortgagee prior written notice accompanied by copies of the
proposed Transfer documents and a $1,500.00 transfer review fee.

Notwithstanding the prohibitions on Transfers in paragraph 4.1(b), Transfers
o membership interests in HP 85 Algonquin L.L.C., an Illinois limited liability
company shall be permitted subject to:

(1) Tiie Managing Members of HP 85 Algonquin L.L.C., Ronald C. Lunt,
Alap< Hamilton and Patrick J. McKillen, maintaining an aggregate
ownesliip interest of the greater than 50%;

(1)  Mortgageeoeing given notice thirty (30) days prior to such Transfers;
(i)  Mortgagee has réviewed and approved the transfer documents:

(1iv)  the payment of an admimistrative fee and any Mortgagee's out of pocket
expenses;

(v)  the Managing Members of HP 85 Algonquin L.L.C. maintain their
expertise in management and ownersiip of office properties; and

(vi)  there have been no changes of the individuals who are the Guarantors
under the Loan.

Transfers pursuant to this Paragraph 4.1. d) shall not be a violation of the
restrictions in this Mortgage on Transfers and the Moitijagee shall not be
entitled to change the interest rate, charge a fee [except 4s ¢tated in this
Paragraph 4.1d)] or accelerate the payment of the Loan o account of
Transfers made pursuant to this paragraph 4.1(d).

For any Transfer permitted under this Mortgage or requested by Mortgagor,
Mortgagee may condition its consent upon: the Property having been and
assurances that it shall continue to be well maintained and managed in a manner
satisfactory to Mortgagee; Mortgagee’s approval of the Transfer terms,
documents and background matenals; there being.no uncured event of default
under this Mortgage; Mortgagor fumishing an endorsement to Mortgagee’s title
insurance policy insuring the continued validity and priority of the lien of this
Mortgage following the Transfer and such subordination agreements and other
documents as may be required by Mortgagee or its title company to issue the
endorsement; and any transferee and parties in interest in the transferee meeting




4.2

(a)
(b)

(©

(d)

(€

()
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the requirements of this Mortgage, including paragraph 2.12 above. Unless
Mortgagee in its sole discretion otherwise agrees in wnting at that time, no
Transfer shall release the transferor from any liability under the Loan Documents
or the Environmental Indemnity. By accepting a Transfer, the transferce assumes
any and all hability of the transferor under the Loan Documents and the
Environmental Indemnity to the extent the transferor has any personal hability.
At Mortgagee’s request, the parties shall execute agreements, guaranties and
indemnities in form and substance acceptable to Mortgagee. Regardless whether
Mortgagee consents to a Transfer request, Mortgagor agrees to pay all of
Mortgagee’s out-of-pocket expenses incurred in connection with any Transfer
request, including without limitation title fees and attorneys’ fees and costs, and
Mortgagee may condition its willingness to consider a Transfer request upon a
deposit to pay for Mortgagee’s expenses.

Loan Assumption Provision. Notwithstanding any provision of this Mortgage to
the contrary; Mortgagee will consent to one sale of the Property and assumption
by the purchaser of the indebtedness secured hereby, provided that:

Mortgagor is not then i default under this Mortgage;

The purchaser of the Preparty, the financial statements, financial strength, tax
returns and credit history ¢l-the purchaser, the sale agreement and related
documents, and all aspects of the sale are satisfactory to Mortgagee;

The purchaser evidences a history-of property management satisfactory to
Mortgagee or contracts for management of the Property with a property
management firm satisfactory to Mortgagee;

If the unpaid principal balance of the Note then. exceeds seventy-five percent
(75%) of the sale price of the Property, the principal vilance due on the Note, at
the Mortgagee’s election, must be reduced, by a prepayment of such principal, to
an amount resulting in such principal balance not exceeding ‘seventy-five percent
(75%) of the sale price at the time of the assumption;

Mortgagee receives in cash an assumption fee of the greater of Five Thonsand and
No/100 Dollars ($5,000.00) or One Percent (1.00%) of the outstandiig loan
balance at the time of the assumption, plus, in either case, its legal and
administrative expenses, incurred in connection with such sale and assumption,

Mortgagor furnishes to Mortgagee, at Mortgagor’s expense, an endorsement to
Mortgagee’s title insurance policy insuring the continued validity, enforceability
and prionty of the Mortgage following the assumption. The form and content of
the endorsement must be satisfactory to Mortgagee. If required by the Mortgagee
or the title insurer issuing such endorsement, the Mortgagor shall furnish
subordination agreements from tenants of the Property and other necessary parties
in form and substance acceptable to the Mortgagee and the title insurer;



(2)

(h)

(1)

0)
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Mortgagee’s approval of the assumption and release of the Mortgagor and
guarantor shall be subject to the Mortgagee’s approval, in its sole discretion, of
the assuming purchaser and any applicable new guarantor or guarantors;

If the Loan was made with a requirement imposed upon the Mortgagor to
complete any specified repairs of the Property, the Mortgagor shall not be entitled
to a consent by Mortgagee pursuant to the terms of this provision until such
repairs have been completed to Mortgagee’s satisfaction;

The Mortgagee may, at its option, require tax reserves as referred to in paragraph
3.1 of this Mortgage, whether or not previously waived conditionally or
otherwise, as a condition to its consent; and

The piortgagor has delivered to the Mortgagee acceptable evidence that not less
than eighty-five percent (85%) of the net rentable area of the improvements at the
Property Lasoeen leased to and is occupied by tenants unrelated to the Mortgagor
currently payiig rent pursuant to the terms of the corresponding leases providing
for total in placs base rental income of no less than Two Million One Hundred
Twenty-Five ThousanZ-and No/100 Dollars ($2,125,000.00) per year.

Default.

(a)

(b)

The occurrence of any one or'mere.of the following shall constitute an event of
default under this Note:

(1) Failure to make any payment ¢f principal or interest when due hereon,
followed by the failure to make sucli payment within ten (10) days after
written notice thereof given to Borrower by Lender; provided, however,
that Lender shall not be obligated to give Borrower written notice prior to
exercising its remedies with respect to ‘such. default if Lender had
previously given Borrower during that calendar ‘ye4r.a notice of default for
failure to make a payment of principal or interest hereon.

() The occurrence of any other event of default under the 14e:tzage referred
to in paragraph 9 below.

Time is of the essence. If an event of default occurs under this Note,

(1) the entire principal balance hereof and all accrued interest shall, at the
option of Lender, without notice, bear interest at a rate from time to time
equal to five (5) percentage points over what would otherwise be the Note
rate (or the maximum rate permitted by applicable law if that is less) from
the date of the event of default until such event of default is cured
(“Default Rate”), provided, however, that the Default Rate shall not apply
to any month for which the Borrower has incurred a Late Charge; and
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(1)  the entire principal balance hereof and all accrued interest shall
immediately become due and payable at the option of Lender, without
notice. Lender’s failure to exercise any option hereunder shall not
constitute a waiver of the right to exercise the same for any subsequent
event of default.

7. Late Charges.

Borrower acknowledges that, if any payment under this Note is not made when due,
Lender will as a result thereof incur costs not contemplated by this Note, the exact amount of
which would be extremely difficult or impracticable to ascertain. Such costs include without
limitation processing and accounting charges. Accordingly, Borrower hereby agrees to pay to
Lender with respest to each payment which is not received by Lender within five (5) days of
(and including) the daie when due (four (4) days afier the due date) a late charge equal to Five
Percent (5%) of the amiount of the payment except that such amount shall be reduced and the
time after which such anioniit is imposed shall be extended if required by applicable law (“Late
Charge”). The Late Charge shall not apply to the amount due on this Note as a result of
acceleration of the entire principa! balance amount due under paragraph 6(b)(ii) above nor to the
payment due on the Maturity Date. Porsower and Lender agree that such Late Charge represents
a fair and reasonable estimate of the-cests Lender will incur by reason of such late payment.
Acceptance of such Late Charge by Lendcr shall in no event constitute a waiver of the default
with respect to the overdue amount, and skali not prevent Lender from exercising any of the
other rights and remedies available to Lender.

8. Costs and Attorneys’ Fees.

If an event of default occurs under this Note and Lender consults an attorney regarding
the enforcement of any of its rights under this Note or the Mortgage, or if this Note is placed in
the hands of an attomey for collection, or if suit is brought to enjered this Note or the Mortgage,
Borrower promises to pay all costs thereof, including reasonable attorevs’ fees. Said costs and
reasonable attorneys’ fees shall include, without limitation, costs “aid attorneys’ fees in
preparation for any trial, any appeal or review, or in a proceeding under any present or future
federal bankruptcy act or state receivership and any post-judgment collection proceedings.

9. Security.

This Note is secured by a Mortgage, Assignment of Rents and Leases, Security
Agreement and Fixture Financing Statement (“Mortgage™) and a separate Assignment of Rents
and Leases (“Assignment”) covering property located in Cook County, Illinois (“Property”). It
is also secured by an Unconditional Guaranty executed by ALLAN HAMILTON and RONALD
C. LUNT (“Guarantors”) as the joint and several obligation of each.

10. Waiver of Presentment, Etc.

Borrower hereby waives presentment, protest, and demand for payment, notice of protest,
demand, dishonor and notice of nonpayment of this Note.
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Limited Recourse Debt.

(a)

(b)

The Borrower is hereby released from all personal lability under the Loan
Documents to the extent such release does not operate to invalidate the lien of the
Mortgage. In the event of foreclosure of the Mortgage or other enforcement of
the collection of the indebtedness evidenced by this Note, Lender agrees, and any
holder hereof shall be deemed by acceptance hereof to have agreed, not to take a
deficiency judgment against Borrower with respect to said indebtedness except as

‘may be provided as follows in this paragraph 11.

Notwithstanding the terms of subparagraph (a), the Borrower shall be fully and
personally liable to the holder of this Note for all claims, demands, damages,
logses, liabilities, fines, penalties, fees, liens, costs and expenses suffered or
incuzred by Lender on account of or in connection with the following:

(1) Wasie to the Property or fraud or willful misrepresentation committed by
Borrower:

(1)  Any retention.of rental income or other income of the Property after an
event of defauit-hac occurred under this Note which remains uncured after
any applicable notice and opportunity to cure, to the extent that any such
amount retained is not applied to the capital and operating expenses of the
Property, and the retentior of secunty deposits or other deposits made by
tenants of the Property which are not paid to tenants when due or
transferred to Lender or any otler party acquiring the Property at a
foreclosure sale or any transfer in fieusf foreclosure;

(i)  Any taxes or assessments related to the Froperty accrued prior to the
Lender’s acquisition of title to the Property;

(iv)  The removal or disposition by Borrower of anpersonal property or
fixtures encumbered by the Mortgage that are material 'to the operation of
the building or buildings at the Property and which aré not replaced as
required by the Mortgage;

(v)  The misapplication of any proceeds under any insurance policies or
awards resulting from condemnation or the exercise of the power of
eminent domain or by reason of damage or destruction to any portion of
the Property or any building or buildings located thereon;

(vi)  Borrower’s failure to maintain hazard, liability and other insurance as
required under the terms of the Mortgage;

(vi) Due to the presence of any hazardous, toxic and dangerous wastes,
substances and materials, including asbestos, on the Property and due to
any breach of covenant, breach of warranty or misrepresentation by
Borrower under the Mortgage, the Environmental Indemnity, or any of the

-10 -
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other Joan documents delivered in connection with the loan evidenced by
this Note with respect to hazardous, toxic and dangerous wastes,
substances and materials, and Borrower’s failure to perform any
obligations under the Environmental Indemnity. There will be no liability
of the Borrower for such waste, substances and materials which are
introduced to the Property subsequent to a permitted transfer of the
Property by the Borrower or to the Lender’s acquisition of title as a result
of foreclosure or a deed in lieu of foreclosure; provided, however, the
Borrower shall bear the burden of proof that the introduction and initial
release of such hazardous waste, substances or materials (i) occurred
subsequent to the transfer date, (11) did not occur as a result of any action
of the Borrower, and (iii) did not occur as a result of continuing migration
or release of any hazardous waste, substances or materials introduced prior
‘o.the transfer date, in, on, under or near the Property; and

Any’ fees and costs including reasonable attorney fees incurred in
connection-with and in enforcing and collecting any amounts due under
this provision 11.

(b)  The Borrower shall nui ve entitled to the limitations of subparagraph (a) and
subparagraph (a) shall be o/ ni force or effect upon the occurrence of either of the

followi

(i)

(i1)

The foregoing

ng:

There is a transfer of title W the Property or any part thereof or interest
therein without the Lender’s writte consent unless expressly permitted by
the terms of the Mortgage without sucl consent; or

Subordinate financing is placed against/the Property, any part of the
Property or interest in the Property, withoutike Lender’s written consent.

limitation on personal lability is not intended and shall not be deemed to

constitute a forgiveness of the indebtedness evidenced by this Note or a release of the obligation
to repay said indebtedness according to the terms and provisions hereof, but skall bperate solely
to limit the remedies otherwise available to the holder hereof for the enforcement an4 collection

of such indebtedness.

As used mn this paragraph, the term “Borrower” includes

L Borrower (and each of them, if more than one),

II. all general partners of any Borrower which is a partnership, and

III. all joint venturers of any Borrower which is a joint venture.

The personal liability hereunder of all persons included within the term “Borrower” shall

be joint and several.

The provisions of this paragraph shall control over any conflicting

provisions of this Note, the Mortgage or the Assignment.

-11-
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12 Loan Charges.

Interest, fees and charges collected or to be collected in connection with the indebtedness
evidenced hereby shall not exceed the maximum, if any, permitted by any applicable law. If any
such law 3s interpreted so that said interest, fees and/or charges would exceed any such
maximum and Borrower is entitled to the benefit of such law, then:

(1) such interest, fees and/or charges shall be reduced by the amount necessary to
reduce the same to the permitted maximum; and -

(i)  any sums already collected from Borrower which exceeded the permitted
maximum will be refunded. Lender may choose to make the refund either by
tieating the payments, to the extent of the excess, as prepayments of principal or
by inuking a direct payment to Borrower. No Prepayment Fee shall be assessed
on prepayments under this paragraph. The provisions of this paragraph shall
control overgny inconsistent provision of this Note or the Mortgage or any other
document exccuted in connection with the indebtedness evidenced hereby.

13. Goveming Law.

This Note shall be construed, enfeiced and otherwise governed by the Jaws of the State of
Ihnois.

14.  Lender.
As used herein, the term “Lender” shall mean holder and owner of this Note.

85 ALGONQUINLIL.C.,
an Illinois limited Liability company

By: HP 85 ALGONQUINLL.C,
an Illinots limited liavility company

By: %NQ‘\ < G\T_J(

RONALD C. LUNT “ ..}
Its:  Managing Member

Its:  Manager
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