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MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING

THIS MORTGAGLE, SECURITY AGREEMENT AND FIXTURE FILING
(“Mortgage”) 18 made this day of , 2012, by and between DIVISION T LLC,
a Delaware limited liability company. having offices at 324 West Touhy, Park Ridge, IL 60068
(“Mortgagor™), 10 AXA EQUITABLE LIFE INSURANCE COMPANY. a New York
corporation, having offices at 1290 Avenue of the Americas, New York, New York 10104

(“Mortgagee”)-

l. GRAMTING CLAUSES.

1.01 “Mortgage. For valuable consideration, the receipt and sufficiency of which are
hereby acknowledzed and confirmed, Mortgagor has executed and delivered the Note and the
other Loan Documenis to which it is a party {as such terms and all other terms used in this
Mortgage are hereafter defined in this Mortgage or in Rider 1 attached hereto and made a part
hereof) and hereby irreve sdbly and absolutely grants, transfers, assigns, mortgages, bargains,
sells and conveys to Mortgazes, its successors and assigns, all the following (collectively, the
“Premises”):

(a)  all that certain iof, piece or parcel of land or lots, pieces or parcels of land,
as the case may be (the “Land™), mcre rarticolarly described in Exhibit A attached to this
Mortgage and made a part hereof;

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

(d) all and singular the tenements, heredraments, easements, rights of way
and appurtenances thereunto belonging or in anywise agperaining, and the reversion or
reversjons, remainder and remainders, rents, issues and profits frereof; and also all the estate,
right, title, interest, property. claim and demand whatsoever of Mortzagor, of, in and to the same
and of, in and to every part and parcel thereol;

() all right, title and interest of Mortgagor, il any, in and to.the Jand lying in
the hed of any street, road or avenuc, opened or proposed, in front of or adioming the above
described real estate to the center line thereof;

(D all Leases and all Rents:

(g)  all right. utle and interest of Mortgagor in, to and under any and all
Contracts:

{h) all insurance policies maintained by or for the benefit of Mortgagor with
respect to the Premises and/or the business of Mortgagor conducted in connection therewith, all
premiums paid or due and payable thereunder and all proceeds paid or due and payable
thereunder:
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(1) ali sums held in escrow by Mortgagee pursuant to this Mortgage and/or
any other Loan Document;

(1) all proceeds, compensation, awards, damages and other payments
(collectively, “proceeds”) paid or due and payable by any governmental or quasi governmental
authority or corporation on account of any Taking of all or any portion of the Premises, including
interest thereon, and the right 1o receive the same;

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

(1 all claims and/or choses in action of any kind whatsoever arising in tort,
by contract or otheryise which Mortgagor now has or may at any time hereafter acquire with
respect to the Premises o any part thereof or interest therein or the business of the Mortgagor
conducted in connection therewith together with the right to take any action or file any papers or
process with any governmenial’ or quasi-governmental authority or in any court of competent
jurisdiction which action or filing may, in the opinion of Mortgagee, be necessary 10 preserve,
protect or enforce such rights, claits and choses in action, including the right to file any proof of
claim in any bankruptey or insolvency.rraceeding under any Federal, state or other laws; and any
rights, claims or awards accruing to or to-0¢ paid to Mortgagor in its capacity as lessor or lessee

under any Lease; and

(m) all proceeds of the convérsion, voluntary or involuntary, permitted or
otherwise. of any of the foregoing into cash or liquidated claims.

TO HAVE AND TO HOLD for the purpose of securing the due, prompt and complete (1)
payment when due, whether at stated maturity, by accelerstion or otherwise, of all principal,
interest and other sums due and payable under the Note: (2) payment of all other sums which
may now or hereafter be due and owing to Mortgagee under the-tedims of this Mortgage or any
other Loan Document, including. without limitation, interest” thereon; (3) observance,
performance, fulfillment and discharge of each and every obligation. covenant, conditton,
warranty, representation, agreement and liability of Mortgagor and Dearboin Borrower under or
pursuant to the provisions of the Note, this Mortgage and/or any other Loan Document,
regardless of how characterized herein; (4) costs of enforcement and collectigp-hereunder or
under the oan Documents; and (5) interest on all of the foregoing in accordance v iih the Loan
Documents (collectively, the “Indebtedness™).

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

1.02  Security Apreement. 1o further secure all Indebtedness and other obligations
secured by this Mortgage, Mortgagor hereby grants to Mortgagee a security interest under the
Uniform Commereial Code in and to any and all personal property constituting the Premises or
any part thereof or interest therein. now owned or hercafter acquired, including, without
limitation. the Equipment, the Contracts and any escrow or other deposits held by Mortgagee,
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and in and to any and all proceeds of the foregoing. This Mortgage shall constitute a “security
agreement”” under the U niform Commercial Code, and Mortgagor and Mortgagee shall constitute
the “debtor” and “secured party”, respectively thereunder. To the extent any part or interest in
the Premises may at any time be real property, personal property or other, Mortgagee shall have
a lien thereon to the extent the same shall constitute real property and Morigagee shall have a
security interest therein to the extent the same shall constitute personal property. Mortgagee
shall have any and all rights with respect to the personal property constituting the Premises or
any part thereof or interest therein afforded a secured party under the Uniform Commercial
Code. Such rights shall be in addition to, but not in limitation of, the rights afforded Mortgagee
with respect toreal property under this Mortgage, all of which may be exercised concurrently or
alternatively at the option of Mortgagee without election or waiver of remedies. For purposes of
this Section 1.020 the addresses of the “debtor” and the “secured party” shall be as set forth in the
first paragraph of tiis Mortgage for Mortgagor and Mortgagee, respectively.

103 Fixture riling. This Mortgage constitutes a fixture filing with respect to any
equipment or goods whick dre or are to become fixtures.

2. PERFORMANCE COVENANTS.

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

2.02  Operation of Premises. Mortgagcr svill maintain the Premises in good condition
and repair. Mortgagor will not commit or suffer ‘any. waste of the Premises and will comply
with, or cause 1o be complied with. all statutes, ordinances and requirements of all governmental
authorities having jurisdiction over the Premises or_iny part thereof or interest therein.
Mortgagor will promptly repair, restore, replace or rebuild ady part of the Premises damaged or
destroyed by any casualty whatsoever or which may be affected py any Taking. Mortgagor will
complete and pay for, within a reasonable time, any Improvementor arty alteration or renovation
of any Improvement now or at any {ime hereafter in the process of constiuction on the Premises.
Mortgagor will not initiate, join in or consent to any change in any privete restrictive covenant,
zoning ordinance, or other public or private restrictions. limiting or defining the uses which may
be made of the Premises or any part thereof.

203 Property Management. The Premises shall be managed at all times-bya property
manager acceptable to Mortgagee under the terms of a management agreement expressly
subordinate to this Mortgage, and otherwise acceptable to Mortgagee. Mortgagor shall not retain
any person as property manager or asset manager of the Premises without such subordination and
Mortgagec’s prior written approval of the manager and the management agreement in each
‘nstance. At anytime following an Event of Default under this mnstrument. ¢ven if such defaultis
cured. Mortgagee shall have the right to require that within thirty (30) days from the date of
written notice from Mortgagee to Mortgagor. Mortgagor shall replace the property managet with
a4 new manager and management agreement satisfactory 10 Mortgagee. Among other things, the
management agreement (oF 4 separatc subordination agreement entered into between the
manager and Mortgagece) shall provide that (a) thc manager shall not. directly or indirectly, be
pranted or otherwise obtain any lien or cquity rights or ‘terests in or to any part of the Premises,

[N ]
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or any interest therein (including, without limitation, any purchase options, rights of first refusal,
rights of first offer, or similar or related rights), {b) the rights of manager under the management
agrecment are subject, subordinate and inferior in all respects to the rights of Mortgagee under
this Mortgage and the other Loan Documents, (c) no fees or other compensation will be paid to
or received by manager until such time each month as all sums currently due and payable
pursuant to this Mortgage or any other Loan Document shall have been paid in full (or funded in
full, as applicable), including without limitation, all principal, interest, escrows, Tescrves, and
other sums payable under the Note and this Mortgage; (d) any sums paid to manager in
contravention of the foregoing Subsection 2.03(¢) will be deemed to be paid to and received by
manager in toast, for the benefit of Mortgagec, (e) upon a default by Mortgagor under the terms
of this Mortgage. the manager shall, upon the written request of Mortgagee (which can be made
or not made by Miortgagee in its sole and absolute discretion), continue performance of its duties
and obligations vider the Management Agreement, on the same terms and conditions as
originally approved by Mortgagee, provided only that Mortgagee agrees (o pay the monthly fees
and other charges payabie’ under the Management Agreement from and after the date that
manager continues perforinance at Mortgagee’s request (and advises Mortgagee in writing that it
is doing s0), and (f) following the-uccurrence of an Event of Default under this Mortgage or any
of the other Loan Documents, Morigagee or its advisors will have the unilateral right to
terminate the manager for any reasen without liability for the payment of any “termination” or
similar “buy-out” fees or arrangements st forth in the management agreement.

704 Alterations. Mortgagor shali nettemove, demolish or materially alter or enlarge
any Improvemenis or construct any additional Imzrovements, without the prior written consent
of Mortgagee in each instance.

205 Payment of Property Taxes and Prior Licns. Subject to the rights of Mortgagor in
Section 2.07 below, Mortgagor will pay all Property Taxcs and.ather prior charges and liens now
or hereafter assessed or liened on or levied against the Premises or any part thereof or interest
therein when and as the same become due and payable. In case Mortgagor shall default in the
payment thercof when the same shall be due and payable, Mortgagée may, but shall not be
obligated to. pay the same in whole or part. All sums so paid by Mortgages in discharge of such
Property Taxes and other charges and liens shall be due and payable by Morfgagor to Mortgagee
on demand and shall earn interest from and after the date the same are paid by Mortgagee,
whether or not demand for repayment is then made, at the interest rate applicable‘under the Note
irom and after maturity. All sums so advanced and all interest thereon shall befa iien on and
security interest in the Premises and shall be secured by this Mortgage in addition 1o all other
obligations of Mortgagor to Mortgagee secured hereby. Upon request of Mortgagee, Mortgagor
will exhibit 1o Mortgagee reccipts for the payment of Property Taxes and all other prior charges
and licns before the date when the same shall become delinquent.

2.06  Deposits for Property Taxes.

(a) Without limiting the obligations of Mortgagor to pay Property Taxes as
and when the same are due and payable, Mortgagor shall pay to Mortgagee on the tenth (10™)
day of cach and every month hereafter ensuing an amount equal to one-twelfth (1/12) of all
Property Taxes on or against the Premises to become payable during the ensuing twelve (12)

months. as estimated from time to time by Mortgagee (but with the first such payment to be in
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such amount as shall, with the succeeding payments, be sufficient to pay the first installment of
Property Taxes due and payable following the date hereof at least thirty (30) days before they
become due and payable). All sums to be deposited with the Mortgagee pursuant to this Section
shall be paid 10 Mortgagee in addition to principal, interest and any other payments required by
the Note or this Mortgage. Mortgagee shall have no obligation to pay interest on any sums
deposited in escrow with Mortgagee and may commingle them with other funds of Mortgagee.

(b)  Mortgagor shall cause all bills, statements or other documents relating to
Property Taxes to be sent, mailed or otherwise delivered directly 1o Mortgagee. Provided that
Mortgagee recaives such bills, statements and other documents in a timely manner and provided
further that ‘vicitgagor has deposited suificient funds with Mortgagee pursuant to this Section at
least thirty (30)days prior to the date the same are due and payable, Mortgagee shall pay
Property Taxes out0fthe funds deposited with Mortgagee pursuant to this Section in accordance
with such bills, stateients and other documents prior to such time as the same shall become
delinquent. Mortgagor” shall be solely responsible for causing all bills, statements and other
documents relating to Preperty Taxes to be delivered to Mortgagee and for depositing sufficient
sums with Mortgagee to pay (fo: the same. Morlgagee shall have no obligation to obtain any
such bills, statements or other docrinents ot advise Mortgagor whether or not Mortgagee has
received the same or whether or tot sufficient funds are available in escrow pursuant to this
Section to pay Property Taxes or make demand for such funds.

() If funds deposited with Mertgagee pursuant to this Section are at any time
insufficient to pay any installment of Property Taxes as the same becomes due and payable, then
Mortgagor shall pay to Mortgagee promptly upon demand any amount necessary to make up the
deficiency at least thirty (30) days before such instailinént shall be due. If at any time the funds
deposited with Mortgagee exceed the amount deemed necessary by Mortgagee to pay such
Property Taxes as may then or subsequently be due, sucli’excess shall be credited to Mortgagor
against the next monthly installment or instaliments of such funds to be deposited with
Mortgagee on account of Property Taxes. Upon payment of all Indebtedness and performance of
all obligations secured by this Mortgage, Mortgagee shall prompiy refund to Mortgagor the
unexpended balance of any funds then held by Mortgagee in escrow pussuant to this Section.
Nothing herein shall cause Mortgagee (0 be deemed a trustee of such fundg-or be obligated to
pay any amounts in excess of the amount of funds deposited with Mortgagee pursuant 1o this
Section.

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

(e) Mortgagee may, in its sole discretion, designate a third party to receive,
hold and apply the deposits for Property Taxes in accordance with Subsection 2.06(a) of this
Mortgage. Mortgagor shall on demand pay the reasonable fees of such third party, which may be
an Affiliate or subsidiary of Mortgagee. At Mortgagee™s option, the amount of such third party
fees may be added to the amount estimated by Mortgagee or such third party to be paid into the
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account held pursuant to this Section and may be paid out of such deposits to such third party as
and when such fees are due and payable before the application of such funds to the payment of
Property Taxes.

(f) The provisions of this Section 2.06 shall be waived so long as (i) an Event
of Default has not occurred hereunder (even if subsequently cured), (i) Mortgagor does not fail
to provide proof that such taxes and assessments have been paid no later than ten (10) Business
Days after their due date, without the necessity of Mortgagee having to demand such proof, (ii1)
the Premises and the Dearbomn Premiscs, together, gencrate a Debt Service Coverage Ratio in
excess of 1.15:1, utilizing the provisions of Rider 3 hercof for purposes of computing the same,
and (iv) there hias been no transfer or change in control of the Mortgagor under Section 2.16
hereof (notwithstanding any provisions permitting such transfer other than to an Affiliate or for
estate planning putposes). If Mortgagor shall fail to meet any of the above conditions,
Mortgagor shall corazence making such deposits in accordance with the requirements of
Subscction 2.06(a) above on the next debt service due date under the terms of the Note,

following written demand-irom Mortgagee.

207 Contesting Property Taxes. Mortgagor shall have the right to contest or object to
the amount or validity of any Property Taxes imposed against the Premises by appropriate legal
proceedings, but no such contest shali be-deemed or construed in any way 10 relieve, modify or
extend Mortgagor’s covenant to pay suctrizoperty Taxes unless (2) Mortgagor has given written
notice to Mortgagee of Mortgagor’s intent to-so contest or object to the imposition of such
Property Taxes not less than thirty (30) days prior-to the date on which such Property Taxes are
due and payable and (b) Mortgagor has demonstrated to Mortgagee’s satisfaction in its sole and
absolute discretion that (1) payment of the Property Taes Mortgagor intends to contest or object
to would by operation of law constitute a waiver of Moflzazor’s right to contest the same and (11)
the conduct of legal proceedings to contest or object to-such Property Taxes will conclusively
operate to prevent the sale of the Premises or any part therect ornterest therein in payment of
such Property Taxes prior to final determination of such proeesdings. In no event shall
Mortgagor's decision to contest the imposition of any Property Jaxes affect Mortgagor’s
obligation to continue to make payments on account of Property Tazes into escrow with
Mortgagee or its designee as elsewhere provided herein. Neither Morigagse nor its designee
shall pay any Property Taxes being contested out of such escrow as long_2s.4w) Mortgagor
promptly commences and thereafter continues to conduct such contest with due_diligence and in
good faith, (x) Mortgagor provides evidence of the same satisfactory to Morigagee..in its sole
and absolute discretion, from time to time within ten (10) days after written request sherefor, ()
Mortgagor deposits into escrow with Mortgagec or its designee, in addition to all Property Taxes
which would. absent such contest, be due and payable, such additional sums as Morigagee or 1ts
designee shall reasonably determine from time to time as sufficient to pay all interest, late
payment fees. penalties and other charges which may be imposed for nonpayment of such
Property Taxes as if the same were not being contested, and (z) Mortgagee is satisfied in its sole
and absolute discretion that neither the Premises nor any part thercof is in danger of sale,
toreclosure or forfeiture by reason of the nonpayment of such Property Taxes or any interest, late
payment fees, penalties and other charges imposed in connection therewith,

708 Insurance Coverapge. Mortgagor shall at all times provide, maintain and keep n
force the following policies of insurance:

6
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(a)  Property insurance against loss or damage to the Improvements by fire and
all other risks of physical loss or damage with coverage known as “all risk” in an amount not less
than the full replacement cost of the Improvements (without deduction for depreciation),
including, without limitation, sprinkler leakage, water/flood damage, demolition cost, cost of
debris removal, cost of mold remediation, increased cost of construction arising from operation
or enforcement of building taws and ordinances, and such additional endorsements as Mortgagee
may reasonably require, with not more than Twenty-Five Thousand Dollars ($25,000.00)
deductible from the loss payable for any casualty, and containing an “agreed amount
endorsement” or other endorsement to eliminate application of the coinsurance clause.
Mortgagor shail provide terrorist coverage either as a non-exclusion from the all risk policy or as
a stand alone puolicy with coverage otherwise conforming to the above:

(b).~ 1f Mortgagee determines that the Premises is In an earthquake zone,
insurance against losé e: damage to the Improvements from earthquake and/or earth movement,
in such amounts and with’such deductibles as are required by Mortgagee; provided, however, il
Mortgagee determines that'ihe probable maximum loss (“PML”) for the Premises in the event of
an earthquake (based upon 2 475 year return-period loss level with a ten percent (10%)
probability of exceedance in a fifty, (50) year period) is less than fifteen percent (15%),
Mortgagee will not require that Mortgagor carry earthquake insurance for the Premises, but if at
any time Mortgagee thereafter determines-that the PML is equal to or greater than fifteen percent
(15%), Mortgagee may require that Mortgager carry earthquake insurance for the Premises;

(c) To the extent that any Renfe realized from the Premises constitute rental
income (as such term is commonly understood in-th# insurance industry), insurance against loss
of rental income caused by the perils required to be “isured against in (a), (b) and (¢) of this
Section, on an Actual Loss Sustained basis, in an amountnat less than two (2) years’ gross rental
income, excluding only non-continuing expenses;

()  To the extent that any Rents realized fromyt'ie Premises constitute business
income (as such lerm is commonly understood in the insurance industry), insurance against loss
of business income caused by the perils required to be insured against in(a), (b), and (¢) of this
Section. on an Actual Loss Sustained basis, in an amount not less than two (2) years’ gross
business income. excluding only non-continuing expenses;

(€) Boiler and machinery insurance covering damage 10 pressuic vessels, air
tanks. boilers. machinery, pressure piping, electrical, heating, ventilation and air conditioning
equipment, and elevator and escalator cquipment, provided the Improvements contain equipment
of such nature, in such amounts as are required by Mortgagee;

() Commercial public liability insurance (including coverage for clevators
and cscalators. if any, on the Premises and, it any construction of new or major renovation of
existing lmprovements  oceurs, completed operations  coverage for two (2) years after
construction or renovation of such Improvements has becen completed), on an “occurrence” basis,
against claims for bodily injury including death. property damage and “Personal Injury”
occurring in, on or about the Premises and the adjoining strects, sidewalks and passageways,
such insurance to name Mortgagee as an additional insured and to be in such amounts as are
required by Mortgagee;
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(g)  Workers’ Compensation insurance (including Employers’ [iability} in
accordance with the laws of the state in which the Land is situated for all employees of
Mortgagor engaged on or with respect 1o the Premises;

(h)  During the course of any construction, repair or renovation of the
Jmprovements or any portion thereot,

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

(i)  Commercial general liability insurance naming Mortgagee as
additicnal insured covering operations of all coniractors and sub-contractors,
including completed operations coverage for two (2) years after construction or
renovation ~&°such Improvements, with such other endorsements and in such
amounts as Mcftgagee may require; and

(iii)  Builders™ risk completed value insurance against “all risks of
physical loss,” including collapse, transit and, if required by Mortgagee. “soft
costs” coverage, with deducriples not to exceed Twenty-Five Thousand Dollars
($25,000.00), in nonreporting form, covering the total value of work performed
and equipment, supplies and miaterials furnished, and containing the “permission
to occupy before completion of wcrk? endorsement;

() Such other insurance and any replacements or substitutions therefor or
sdditions thereto as may at any time and from time to time be required by Mortgagee against
other insurable hazards or casualties, including, but not lirnited, to, war, nuclear reaction or
radioactive contamination (if it is available at commercially seasonable rates), each in such
amount as Mortgagee shal! determine.

209  Policies and Premiums.

(a)  All policies of insurance shall be issued by companics’ satisfactory o
Mortgagee which are authorized to do business in the state in which the Land i3 situated and
shall have a Best’s rating of not less than A/XIL All policies of insurance shall shewMortgagee
as morlgagec and shall have attached thereto a lender’s loss payable endorsement for-the benefit
of Mortgagee in form satisfactory (o Mortgagee. Mortgagor shall furnish Mortgagee with
originals of all policies of insurance. If Mortgagee consents to Mortgagor providing any of the
required insurance through blanket policies carried by Mortgagor and covering more than one (1)
location, then Mortgagor shall furnish Mortgagee with a certified copy of each such policy and a
certificate of insurance for each such policy setting forth the coverage as 1o the Premises
including the exclusive allocation of the insured amount to the Premises, the limits of liability as
to the Premiscs, the name ol the carrier, the policy number, the expiration date and such
additional information as Mortgagee may require.

(b)y  Every policy of insurance required by this Mortgage shall contain the
endorsement or agreement of the insurer thereunder to waive all rights of sctoft, counterclaims
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or deductions against Mortgagor and to pay all losses payable in accordance with the terms of
such policy notwithstanding any act, omission or negligence of Mortgagor which might
otherwise result in forfeiture of such insurance.

{¢) Within five (5) Business Days after the expiration date of gach insurance
policy, Mortgagor shall furnish Mortgagee with evidence satisfactory to Mortgagee of the
payment of the premium and arrangements for the reissnance of a policy continuing insurance n
force without interruption as required by this Mortgage. The expiration or lapse of any insurance
policy required hereunder shall constitute an Event of Default, as provided in Subsection 3.01{c)
hereot.

(¢y,  All policies required hereunder shall contain a provision that such policies
will not be canceied ¢or materially amended, which term shall include any reduction in the scope
or limits of coverage, vrithout at least thirty (30) days prior written notice to Mortgagee.

(e)  If Meitgagor fails to provide, maintain, keep in force or deliver and
fyrnish to Mortgagee the policies of insurance required by this Mortgage, Mortgagee may, but
shall not be obligated to, procure such insurance ot single interest insurance for such risks
covering Mortgagee’s interest and pay the premiums for any such insurance. All sums advanced
by Mortgagee to pay premiums on insueance policies which Mortgagor is required to maintain
hereunder shall be due and payable by wMortgagor to Mortgagee on demand and shall earn
interest from and after the date the same are zaid by Mortgagee, whether or not demand for
repayment is then made, at the interest rate applicable under the Note from and after maturity.
All sums so advanced and all interest thereon xhal! be a lien on and security interest in the

Premises and shall be secured by this Mortgage in 4adiion to all other obligations of Mortgagor
to Mortgagee secured hereby.

() In the event of foreclosure of this Martgage or other transfer of title or
assignment of the Premises in lieu of foreclosure, all right, titlearg, interest of Mortgagor in and
to all policies of insurance required by this Mortgage shall inure 1o the benefit of and pass to
Mortgagee or any other purchascr or purchasers of the Premises at the [oreclosure sale.

2.10  Deposits for Insurance Premiums.

(1) Without limiting the obligations of Mortgagor to pay nremiums on
insurance policies which Mortgagor is required to maintain under this Mortgage as-ard when the
same are due and payable, Mortgagor shall deposit with Mortgagee on the tenth (70%) day of
each and every month an amount on account of each policy of insurance Mortgagor is required to
maintain under this Mortgage equal to one-twelfth (1/12) of the premiums to become payable
during the ensuing twelve (12) months in order to continue such Insurance coverage in full force
and eftect. as estimated from time to time by Mortgagee (but with the first such payment to be in
such amount as shall, with the succecding payments. be sufficient to pay the next premium on
account of such insurance policy due and payable thereafter at least thirty (30) days before they
become due and payable). All sums to be deposited with the Mortgagee pursuant to this Section
shall be paid to Mortgagee in addition to principal, interest and any other payments required by
the Note or this Mortgage. Mortgagee shall have no obligation to pay interest on any Sums
deposited in cscrow with Mortgagee and may commingle them with other funds of Mortgagee.
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(b)  Mortgagor shall cause all bills, statements or other documents relating to
the foregoing insurance premiums to be sent or mailed directly to Mortgagee. Provided
Mortgagee receives such bills, statements or other documents in a timely manner and provided
further that Mortgagor has deposited sufficient funds on account of premiums due and payable
on any existing or replacement policy required by this Mortgage with Mortgagee pursuant to this
Section at least thirty (30) days prior to the date the same shall be due and payable, Mortgagee
shall pay the premiums for such policy out of the funds deposited with Mortgagee pursuant to
this Section in accordance with such bills, statements and other documents prior to such time as
the same shall become delinquent. Mortgagor shall be solely responsible for causing all bills,
statements and other documents relating to insurance premiums to be delivered to Mortgagee and
for depositing_sufficient sums with Mortgagee to pay the same. Mortgagee shall have no
obligation to obrair _any such bills, statements or other documents or advise Mortgagor whether
or not Mortgages has received the same or whether or not sufficient funds are available to
deposit pursuant to this Saction to pay insurance premiums or make demand for such funds.

(c)  If funds deposited with Mortgagee pursuant to this Section on account of
any insurance policy are at any ime insufficient to pay any premium thereon as the same
becomes due and payable, then Marigagor shall pay to Mortgagee promptly upon demand any
amount necessary to make up tho deficiency at least thirty (30} days before the date such
premium shall be due and payable. ~i¥at any time the funds deposited with Mortgagee on
account of any insurance policy exceed {Heamount deemed necessary by Mortgagee to pay such
premiums on such policy as may then or subs¢quently be due, such excess shall be credited to
Mortgagor against the next monthly installment ot installments of funds to be deposited with
Mortgagee on account of such premiums. Upor” payment and performance in full of all
Indebtedness and obligations secured by this Morigage, Mortgagee shall promptly refund to
Mortgagor the unexpended balance of any funds then held by Mortgagee in escrow pursuant to
ihis Section. Nothing herein shall cause Mortgagee 1o be deericd a trustee of such funds or to be
obligated to pay any amounts in excess of the amount olfurds deposited with Mortgagee
pursuant to this Section.

(d)  All sums deposited with Mortgagee from time to, time shall constitute
additional collateral security for all Indebtedness and obligations secured-by this Mortgage.
Following the occurrence of any Event of Default under this Mortgage Morigagee shall have the
right to apply all or any part of the funds then held by Mortgagee to any Sums then due and
payable to Mortgagee, by acceleration or otherwise, in such order as Mortgaec may elect
instead of applying the same 10 the payment of insurance premiums as otherwise provided
herein.

(e} Mortgagee may, in its sole discretion, designate a third party to maintain
the escrow for insurance premiums provided for herein on such terms and conditions as may be
satisfactory 10 Mortgagee. Mortgagor shall on demand pay the reasonable fees of such third
parly, which may be an Afliliate or subsidiary of Mortgagee. At Mortgagee’s option, the amount
of such third party fees shall be added to the amount estimated by Mortgagee or such third party
{0 be paid into escrow pursuant to this Section and may be paid out of such escrow to such third
party as and when such fees are due and payable before the application of such funds to the
payment of insurance premiums.

10
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() The provisions of this Section 2.10 shall be waived so long as (i) an Event
of Default has not occurred hereunder (even if subsequently cured), (i1) Mortgagor does not fail
to provide proof that such insurance premiums have been paid as required by Subsection 2.09(c),
without the necessity of Mortgagee having to demand such proof, (iii) the Premises and the
Dearborn Premises, together, generate a Debt Service Coverage Ratio in excess of 1.15:1,
utilizing the provisions of Rider 3 hereof for purposes of computing the same and (iv) there has
been no transfer or change in control of the Mortgagor under Section 2.16 hercof
(notwithstanding any provisions permitting such transfer other than 1o an Affiliate or for estate
planning purposes). [f Mortgagor shall fail to meet any of the above conditions, Mortgagor shall
commence making such deposits in accordance with the requirements of Subsection 2.10(a)
above on the nest debt service due date under the terms of the Note, following written demand
from Mortgagee

2.11  Leases.

(a)  Mergagor shall not enter into any Major Leases without Mortgagee’s
prior written consent in each nstnace. Furthermore, Mortgagor shall not have the right to enter
into Leases other than Major Leases, without Mortgagee’s prior written consent, unless such
Lease complies with the following conditions: (i) the tenant thereunder is an independent third
party unaffiliated with Mortgagor; (i #hie Rents due and payable thereunder are equal to or
greater than the fair market rental of the cpace demised; (iii) the terms and conditions of the
[ease were agreed to as result of bona fige pems-length negotiations, and are reasonable and
usual in the area where the Premises are located. given the nature of the Premises and the size,
proposed use and location of the space being deruiséd; (iv) the space demised does not include
any public or common areas of the Premises; (v) the epse is expressly by its terms subject and
subordinate to this Mortgage and, with respect to Major Tkases, provides for the attornment of
{he tenant to Mortgagee or any other purchaser or purchaszrs, upon foreclosure as provided
below; (vi) the tenant under such Lease intends to use and occupy {ne space demised thereby as a
residence or, with respect to Major Leases, in the conduct of its buziness and not for the purpose
of releasing or subleasing; (vii) such space is to be used solely for legaipurposes consistent with
the present and presently contemplated use of the Premises and such space; (viii) the Lease does
not grant any option or right to acquire the Premises or any part thereof or iuterest thercin; (ix)
no Event of Default has occurred and is continuing hereunder; and (x) the T case shall be on a
standard lease form approved by Mortgagee, with no material modifications.

(b)  Mortgagor shall pay, perform and discharge, as and when “payment,
performance and discharge are due, all obligations of Mortgagor us Jlandlord under all Leases.
Mortgagor shall give Mortgagec prompt notice of (i) any notice of default given to Mortgagor by
any tenant under a Major Lease, together with a copy of any notice of default given by any such
tenant to Mortgagor, (i) all notices of default given to Mortgagor by any tenant under any
Apartment Lease il Mortgagor has received notices of default in any twelve (12) month period
from tenants under five percent (5%) or more of the Apartment Leases, together with a copy of
any notice of default given by any such tenant to Mortgagor.

(c) Mortgagor shall enforce all covenants and agreements on the tenant’s part
to be pertormed or complied with under each of the Leases and on the guarantor’s part to be
performed or complicd with under any guaranty given in connection with any fLease. Mortgagor

11
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shall not, without the prior written consent of Mortgagee in each instance, cancel, terminate or
accept the surrender of any Major Lease or waive or release any obligation or liability of any
tenant under any Major Lease or of any guarantor under any guaranty thereof.

(d)  Mortgagor shall not, without Mortgagee’s prior written consent in each
instance. accept prepayment of Rents under any Lease for more than thirty (30) days in advance
or permit any tenant to offset or credit sums due and payable by Mortgagor to such tenant against
Rents. Mortgagor shall not create any lien or security interest which would be superior to the
Leases or would, upon foreclosure, extinguish any of the Leases.

) Mortgagor shall, at Mortgagor’s expense, appear in and defend any action
or proceeding arising from or connected with any of the Leases or any obligation or liability of
Mortgagor as landiord thereunder. Mortgagor shall diligently pursue all remedies, including,
without limitation, claims for damages available at law or in equity against any tenant under a
lLease or guarantor thercof and shall not settle or compromise any such claims without
Mortgagee’s prior writterconsent in each instance.

(f) Mortgagor shall, concurrent with the execution and delivering of this
Mortgage, execule, acknowledge and aeliver to Mortgagee the Assignment of Leases and Rents
transferring and assigning Mortgagoi s interest in the Leases to Mortgagee. Mortgagor shall
furnish to Mortgagee copies of all Leases seguested by Mortgagee within ten (10) Business Days
following Mortgagee’s demand therefor.

(¢)  Intentionally Omitted.

(h)  Mortgagor shall not, without Murtgagee’s prior written consent, ()
terminate any Major Iease, or (1i) terminate any other Less¢ unless (A) the tenant thereunder 18
in default, (B) Mortgagor enters into a new Lease with a subfstitute tenant for space equal to or
greater in size than the space demised under the canceled Lease/ et a term equal to or n excess
of the canceled term and at a rent equal to or greater than the rent uider the canceled Lease, or
(C) the tenant thereunder is making claims against Mortgagor and Mortgagor, in its reasonable
husiness discretion, determines that the termination of such Lease would be prudent action.

(1) No Lease shall afford any tenant the right or optioii_io-purchase any
portion of the Premises, but if any Lease approved by Morigagee contains a puchase right or
purchase option favor of the tenant, then any sums paid in connection with tie@rercise of
such right or option shall be paid to Mortgagee, with prepayment charge. and “applied in
reduction of the sums hereby secured in such order as Mortgagee shall determine.

712  Environmental € ompliance.

(a) In addition to and without limiting any other obligations of Mortgagor
under this Mortgage and the other Loan Documents. Mortgagor shall comply with all
Fnvironmental Laws relating to the Premises and the conduct of Mortgagor’s business in
connection therewith. Mortgagor shall immediately remove and dispose of any Hazardous
Substance found on, in. under or affecting the Premises. All such removals and disposals shall
be undertaken and performed in compliance with Environmental Laws. Mortgagor shall not
release. or permit. allow or suffer any release or threat of releasc. ol any Hazardous Substance

12
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on, in, under or affecting the Premises or from the Premises onto any properties adjacent 10 the
Premises except for such de minimis releases typically associated with the use of portions of the
Premises for driving and parking motor vehicles, and which, in Mortgagee’s sole and absolute
opinion, are not likely to result in any Jiability under any Environmental Laws, and except for
such amounts commonly and lawfully stored for use in the normal maintenance and operation of
the Land and Improvements for their intended purpose and in compliance with Environmental
Laws. Mortgagor shall not generate Ot permit, allow of suffer any Hazardous Substances to be
generated on, in Of under the Premises. Mortgagor shall not store or permit, allow or sutfer
Hazardous Substances to be stored on, in or undet the Premises (except for such amounts
commonly and lawfully stored for use in the normal maintenance and operation of the Premises
for its intended-purpose and in compliance with Environmental Law). Mortgagor shall not
permit, allow of caffer any lien under any Environmental Law to attach to or encumber the
Premises or any part-hereof or interest therein. Mortgagor shall implement and comply with all
recommendations sev- esth that certain Operations and Maintenance Plan for Asbestos-
Containing Building Mzietials prepared by Global Realty Services Group, GRS Project #12-

11178.12 and that certain Operations and Maintenance Plan for 1ead-Based Paint prepared by
Global Realty Services Group.

(by ~ Mortgagor siiall-indemnity Mortgagee, defend Mortgagee (with atiorneys
acceptable to Mortgagee) and hold Wiortgagee harmless from and against any and all
Environmental Losses.

(cy  If Mortgagor shall fail to.comply with any of the provisions of this Section
or any provision of any other Loan Documesi telating to Hazardous Substances and/or
Environmental Laws, Mortgagee shall have the rigits but not the obligation, to enter upon the
Premises and to expend funds to cure such failure by peiforming such remedial work as may be
necessary to make the Premises conform to all Environfirental Laws, Any amounts expended by
Mortgagee as a result thereof shall be due and payable by Mortgagor to Mortgagee On demand
and shall earn interest from and after the date the same are expeidzd by Mortgagee, whether or
not demand for repayment is then made, at the interest rate applicab'¢ under the Note from and
after maturity. All such amounts and all interest thereon shall be a lie, or-and security interest in
the Premises and shall be secured by this Mortgage in addition to all other obligations of
Mortgagor to Mortgagee secured hereby. Any partial exercise by Mortgages of Mortgagee’s
remedies herein, including any partial undertaking by Mortgagee of remedial ‘work, shall not
obligate Mortgagee t0 continue to exercise such remedies or complete any feinedial work
commenced or take any further or additional actions or require Mortgagee to expenc ot incur any
further sums in connection iherewith. The exercise by Mortgagee of Mortgagee’s remedies
herein shall not operate to place upon Mortgagee any responsibility for the operation, control,
care, management of repair of the Premises, or make Mortgagee the “owner” or “operator” of the
Premises or a “responsible party” within the meaning of Environmental Laws.

(dy  Mortgagor shall provide Mortgagee with prompt written notice: (i) upon
Mortgagot becoming aware of the presence of any Hazardous Substance on the Premises or any
property adjacent thereto or of any release or threat of release of any Hazardous Substance on, in,
under or affecting the Premises or emanating from the Premises, (il) upon Mortgagor’s receipt of

any notice from any federal, state, municipal or other governmental agency Of authority in
connection with any Hazardous Substance on, in, under or affecting the Premises or emanating

13
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from the Premises, (ili) upon Mortgagor obtaining knowledge of any incurrence of any expense
by any governmental or quast governmental authority in connection with the assessment,
containment or removal of any Hazardous Substances located on, in, under or affecting the
Premises or emanating from the Premises and (iv) upon receipt by Mortgagor from any adjoining
property owner or other third-party claiming that Mortgagor or the Premises is in violation of
Fnvironmental Laws or that Hazardous Substances exist at or are being released from the

Premises.
213 Casualty.

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

(b) (Mortgagee shall have the right to receive all proceeds of insurance payable
on account of any loss, aemage or destruction affecting the Premises or any part thereof or
interest therein, and Mortgagor hereby authorizes and directs each insurance company to pay all
such insurance proceeds direct'y. 4o Morigagee. Mortgagor hereby absolutely, unconditionally
and irrevocably assigns to Mortgagee all Mortgagor’s rights to such insurance proceeds,
including, without limitation, the right to receive the same, and Mortgagor agrees to execute such
further assignments confirming the forzgaing as Mortgagee may from time to time require. S0
Jong as no Event of Default has occurred and is continuing, (i) Mortgagee shall have the right,
but not the obligation, to participate in any actian or proceeding in connection with such loss,
damage or destruction and/or any settlement of the amount of insurance proceeds payable on
account thereof, and (i) there shall be no settlemernt,adjustment of compromise of any claim for
loss, damage or destruction affecting the Premises ur/any part thereof or interest therein under
any policy of insurance without Mortgagee’s prior wirtwen consent. After the occurrence and
during the continuance of any Event of Default Mortgagee-shall have the right, but not the
obligation, to commence, appear in and prosecute in its owi nape any action or proceeding in
connection with any loss, damage or destruction and/or any” msurance proceeds payable on
account thereof and is hereby quthorized and empowered by Mortgagor 1o settle, adjust or
compromise all claims for loss, damage or destruction affecting the Premises or any part thereof
or interest therein under all policies of insurance. Mortgagee shall not be responsible for any
failure to collect any insurance proceeds, regardless of the cause of such faiture

(¢) In the event the Premises or any part thercof or interest therzin 18 damaged
or destroyed by fire or other casualty, Mortgagee shall have the right, regardiess of any
impairment of security or lack thereof, to apply all or any part of the net insurance proceeds paid
on account of such damage or destruction (i) to any Indebtedness secured hereby in such order as
Mortgagee may determine or (ii) to the repair and restoration of the Premises. As used herein,
“net insurance proceeds” shall mean the amount by which (a) all insurance procceds paid on
account of any damage or destruction 1o the Premises or any part thereof or interest therein,
exceed (b) all costs and expenses. including, without limitation, the fees of attorneys, appraisers,
engineers and other consultants and advisers, incurred by Mortgagee in connection with the
collection of such proceeds, Mortgagee’s decision to apply such proceeds to cither the reduction
of the Indebtedness and/or the repair and restoration of the Premises, and/or administering and
monitoring the application of such proceeds to the repair and restoration of the Premises if
Mortgagee elects to apply such proceeds or any part thereof to such purpose.

14
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()  Anything to the contrary in Subsection 2.13(c) notwithstanding, if forty
percent (40%) or more of the net rentable area of the Improvements is damaged or destroyed by
fire or other casualty (as determined by an architect or engineer selected by Mortgagee, whose
services shall be paid for by Mortgagor), Mortgagee’s decision to apply all or any portion of the
net insurance proceeds to repair and restoration instead of in reduction of the Indebtedness shall
he made in Mortgagee’s sole and absolute discretion and if less than forty percent (40%} of the
net rentable area of the Improvements is damaged or destroyed by fire or other casualty, then
Mortgagee shall, upon Mortgagor’s written request, permit Mortgagor to apply the net insurance
proceeds paid on account of any casualty to the repair and restoration of the Premises subject o
the terms and conditions set forth in Subsection 2.13(¢), provided that the following conditions
are met:

(i) No Event of Default exists hereunder and no event has occurred
whicls ‘with the giving of notice or the passage of time or both, would constitute
an Event ot Default hereunder;

(i)  (The-Premises can, in Mortgagee’s sole judgment, with diligent
restoration or repair;-he returned to a condition at least equal to the condition
thereof that existea-nriar to the casualty causing the loss or damage within the
earlier to occur of (A) 5i26) months after the receipt ot Insurance proceeds or (B)
twelve (12) months prior toéhe stated maturity date of the Note;

(iii)  All necessary gevernmental approvals can be obtained to allow the
rebuilding and re-occupancy of the Tremises;

(iv)  There are sufficient funds evailable (through insurance proceeds
and contributions by Mortgagor, the fullamount of which shall at Mortgagee’s
option have been deposited with Mortgagee) for such restoration or repair,
including without limitation, for any “upgrades” equired by applicable law, for
any costs and expenses of Mortgagee to be meurred in administering said
restoration or repair and for payment of principal and interest t0 become due and
payable under the Note during such restoration or repair;

(vi In Mortgagee's sole judgment. (a) upon completion of the
restoration and re-leasing of the Premises at then current market terms and
conditions, the net operating income of the Premises will produce & Dbt Service
Coverage Ratio equal to or greatet than 1.25:1.00 (utilizing the provisions of
Rider 3 or Rider 4 hereof, as applicable, for purposes of computing the same), and
in no event less than the Debt Service Coverage Ratio existing immediately prior
to the casualty event. and (b) sufficient funds shall be available from rent
interruption insurance or other sourccs to pay all operating shortfalls and debt
service payments until such {ime that the minimum debt service coverage ratio,
set forth in subclause (a) above, can be achieved. but no later than the date which
is six (6) months prior to the stated maturity date of the Note;

(vi)  In Mortgagee’s sole judgment, the outstanding principal balance of
the Indebtedness sceured hereby divided by the appraised value of the Premises

15
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(determined on the assumption that restoration has been completed and the
Premises has been re-leased at current market rates and conditions), such
appraisal to be prepared by an appraiser selected by Mortgagee and paid for by
Mortgagor, shall be equal to or less than seventy-five percent (75%); and

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

(e) If at Mortgagee’s election or otherwise pursuant to the provisions hereof,
the net insurance proceeds paid on account of any casualty are to be applied to the repair and
restoration Of-#ae Premises, Mortgagor shall repair all damage and destruction and restore the
Premises to a cordition equal to or better than the condition of the Premises before the casualty.
Mortgagee shall have the right, at Mortgagee’s option, to hold all insurance proceeds in excess of
Two Hundred Fifty Thousand and 00/100 Dollars ($250,000.00) pending completion of repairs
and restoration and to disonrse the same from time to time as work progresses subject to such
disbursement procedures,erms and conditions as Mortgagee may establish. Such procedures,
terms and conditions may include ~vithout limitation, the following:

(1) Mortgagee’s prior approval of all contractors, architects and
engineers retained by Mojtgagor for such work;

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

(i) Delivery 10 Mortgagee of evidence satisfactory to Mortgagee that
all permits, licenses and approvals required{or the work have been obtained and
are in full force and effect;

(iv)  Delivery to Mortgagee prior io each disbursement of insurance
proceeds of such affidavits and certificates as to sucli fatiers as Mortgagee may
request, including. without limitation, certificates of the)approved architect or
engincer that (A) all of the work completed has been done in(corpliance with the
approved plans and specifications, if any, (B) such disbursementsfustly required
to reimburse such Mortgagor for payments by Mortgagor to, or are justly due to.
contractors, subcontractors, materialmen, laborers, engineers, architects or other
persons rendering services or materials for the work, (C) the amount of such
disbursement. when added to ali sums previously disbursed by Mortgagee and all
holdbacks, if any. does not excced the cost of the work done to the date of such
certificate, (D) the amount of insurance proceeds held by Mortgagee after such
disbursement (without taking into account amy holdbacks) will be sufficient on
completion of the work to pay lor the same in full;

(v) Delivery to Mortgagee prior to cach disbursement of insurance

procceds of waivers or releases of lien for work completed and title searches
confirming that there has not been filed with respect to the Premises any
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mechanics” or other lien or instrument for the retention of title in respect of any
part of the work not discharged of record;

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

(viiy  Depositing with Mortgagee such sums in excess of undisbursed net
insurance proceeds (exclusive of holdbacks) as Mortgagee may from time to time
determine are required to complete the work;

(viii) Delivery of performance bonds and labor and material payment
bends issued by sureties acceptable to Mortgagee on such terms and in such
aioants as Mortgagee shall determine;

(ixi Delivery of evidence satisfactory to Mortgagee that ali  Major
Leases will continue in force for the remainder of the terms thereof as if no loss,
damage or destrustion of the Premises had occurred; and

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

() Mortgagor acknowledges and agrees that the rights granted Mortgagee in
this Section in the event of any loss, damage or dgs! ~uction of the Premises or any part thereof or
interest therein constitute reasonable protections of Mortgagee’s security therein and that
Mortgagor’s agreement to comply with such terms, conditions and procedures as Mortgagee may
impose in return for its agreement (0 apply net insuranie-proceeds for repair and restoration
constitutes consideration to Mortgagee for waiving its right hereunder to apply such proceeds to
reduction of the Indebtedness secured hereby. Mortgagee shall_have the right, but not the
obligation, to apply any proceeds held by it to cure any default-by“Mortgagor under the Loan
Documents. Mortgagee shall have no obligation to release any insiance proceeds, even after
agrecing to apply the same to the repair and restoration of the Premises ou after work thereon has
commenced. tollowing the occurrence of any Event of Default under this'Mortgage. in which
event Mortgagee shall have the right to apply the same to any Indebtedness sceured hereby in
such order as Mortgagee may determine. Excess insurance proceeds, if any, remarning after the
completion of any repair and restoration being paid for out of net insurance proceeds fand after
the payment by Mortgagor of the portion of the costs and expenses thereof equal to the amount
of any deductible under Mortgagor’s insurance policy) shall be applied to any Indebtedness
secured hereby in such order as Mortgagee may determine.

(¢)  Nothing hercin shall excuse Mortgagor from operating and maintaining,
the Premises following such casualty in accordance with the Section of this Mortgage entitled
“Operation of Premises” or from promptly repairing all damage and restoring the Premises to a
condition equal to or better than the condition of the Premises before the casualty, regardless of
whether or not there arc insurance proceeds available for such purposes or whether the amount of
such insurance procceds are sutficient therefor. Neither the application by Mortgagee of any
such insurance proceeds 1o the Indebtedness secured hereby or the release of the same to
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Mortgagor for the repair and restoration of the Premises or otherwise shall cure or waive any
default or Event of Default under this Mortgage or invalidate any act done pursuant to any notice
of default given pursuant thereto.

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

(1) 1/ fullowing the occurrence of any loss, damage or destruction to the
Premises or any part thereo£or interest therein but prior to the receipt by Mortgagee of any of the
proceeds thereof, the Premises shall be sold on foreclosure of this Mortgage, Mortgagee shall
have the right to receive all insurance proceeds payable on account of such loss, damage or
destruction and apply such proceed: to any deficiency found to be due upon such sale, with legal
interest thereon, whether or not a deficizncy judgment on this Mortgage shall have been sought
or recovered or denied, and to all costs-and expenses, including attorneys’ fees, incurred by
Mortgagee in connection with the collection ‘of such proceeds.

() Proceeds of insurance against loss of rental and/or business income shall
be paid to Mortgagee to be applied each month first t5 secrued but unpaid interest as it becomes
due, then to the outstanding principal sum in accordance’vith the provisions of the Note and then
to fund any required Property Tax or insurance deposit aid the.payment of any other amounts
required by the Loan Documents. Thereafter, Mortgagee shal. establish a reserve for any future
payments Mortgagee reasonably determines should be paid from‘sich proceeds and, provided no
Event of Default hereunder or under any of the other Loan Documents shall have occurred and
be continuing, Mortgagee shall remit the balance of such proceeds cach'manth to Mortgagor.

2.14  Condemnation.

(a) Mortgagor shall give prompt written notice to Mortgagée of the
oceurrence of any Taking or of the receipt by Mortgagor of any notice or other iaiermation
regarding any Taking or contemplated Taking.

(b)  Mortgagee shall have the right to receive all proceeds payable on account
of any Taking., and Mortgagor hereby authorizes and directs the government or quast
governmental authority doing such Taking to pay all proceeds payable on account thereof
directly to Mortgagee. So long as no Event of Default has occurred and is continuing, (i)
Mortgagee shall have the right, but not the obligation to participate in any action or proceeding
in connection with any Taking and/or any settlement of the amount of proceeds payable on
account thereof, and (ii) there shall be no settlement, adjustment or compromise in conncction
with any Taking atfecting the Premiscs or any part thereof or interest therein without
Mortgagee’s prior written consent. Afler the occurrence and during the continuance of any Event
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of Default Mortgagee shall have the right, but not the obligation, to commence, appear in and
prosecute in its own name any action or proceeding in connection with any Taking and to
compromise or settie the same without Mortgagor’s consent. Mortgagor hereby absolutely,
unconditionally and irrevocably assigns to Mortgagee all Mortgagor’s rights in respect of any
Taking, including, without limitation, the right to receive all proceeds thereof, and Mortgagor
agrees to exccute such further assignments confirming the foregoing as Mortgagee may from
time to time require. Mortgagee shall not be responsible for any failure to collect any such
proceeds, regardless of the cause of such failure.

(c) Mortgagee shall have the right, in its sole and absolute discretion,
regardless ofany impairment of security or lack thereof, to apply all or any part of the net
condemnation praceeds of any Taking (i) to any Indebtedness secured hereby in such order as
Mortgagee may detérmine or (i) to the repair and restoration of the remaining portions of the
Premises. As used hersin, “net condemnation proceeds” shall mean the amount by which (a) all
proceeds paid on accountof any Taking exceed (b) all costs and expenses, including, without
limitation, the fees of atlsineys, appraisers, engineers and other consultants and advisers,
incurred by Mortgagee in confertion with the collection of such proceeds, Mortgagee’s decision
to apply such proceeds to either he reduction of the Indebtedness and/or the repair and
restoration of the remaining portions of the Premises, and/or administering and monitoring the
application of such proceeds to the ‘repair and restoration of the remaining portions of the
Premises if Mortgagee elects to apply sucli rroceeds or any part thereof to such purpose.

(d)  Mortgagee’s decision to apply all or any portion of the net condemnation
proceeds to repair and restoration instead of in redoction of the Indebtedness shall be made in
Mortgagee’s sole and absolute discretion and shall be based on consideration of such factors as
Mortgagee deems relevant including, without limitation/the criteria set forth in the Section of
this Mortgage entitled “Casualty” with respect to the application-af net insurance proceeds.

(e) If Mortgagee elects to apply the net condémnation proceeds paid on
account of any Taking to the repair and restoration of the remaining portions of the Premises,
Mortgagor shall. to the maximum extent possible, repair all damage andcrestore the remaining
portion of the Premises to a condition equal to or better than the conditioti of the entire Premises
before the Taking. Mortgagee shall have the right, at Mortgagee’s option./i¢- hold all net
condemnation proceeds of any Taking pending completion of repairs and rcstoration and to
disburse the same from time to time as work progresses subject to such disbursemerl procedures,
terms and conditions as Mortgagee may establish. Such procedures, terms and conaitions may
include. without limitation, the requirements set forth in the Section of this Mortgage entitled
“Casualty”™ with respect to the disbursement of net insurance proceeds for repair and restoration.

{1 Mortgagor acknowledges and agrees that the rights granted Mortgagee in
this Seclion in the event of any Taking constitute reasonable protections of Mortgagee’s security
in the Premiscs and that Mortgagor’s agreement to comply with such terms, conditions and
procedures as Mortgagee may impose in return for its agreement to apply the net condemnation
proceeds of any Taking for repair and restoration constitutes consideration to Mortgagee for
waiving its right hereunder to apply such proceeds to reduction of the Indebtedness secured
hereby. Mortgagee shall have the right, but not the obligation, to apply any net condemnation
proceeds held by it to cure any default by Mortgagor under the Loan Documents. Mortgagee

19



1222148024 Page: 24 of 62

UNOFFICIAL COPY

shall have no obligation to release any net condemnation proceeds, even after agreeing to apply
the same to the repair and restoration of the Premises or after work thereon has commenced,
following the occurrence of an Event of Default under this Mortgage, in which event Mortgagee
shall have the right to apply the same to any Indebtedness secured hereby in such order as
Mortgagee may determine. Excess net condemnation proceeds, if any, remaining after the
completion of any repair and restoration being paid for out of net condemnation proceeds shall
be applied to any Indebtedness secured hereby in such order as Mortgagee may determine.

(2)  Nothing herein shall excuse the Mortgagor from operating and
maintaining the Premises or any portion thereof remaining after such Taking in accordance with
the Section-of this Morlgage entitled “Operation of Premises™ or from promptly repairing and
restoring the Premises or the remaining portion thereof, to the maximum extent possible, to a
condition equal {0 0 better than the condition of the entire Premises before such Taking,
regardless of whethei" 0t not there are proceeds available for such purposes or whether the
amount of such proceeds are sufficient therefor. Neither the application by Mortgagee of any
such proceeds to the Indebtctiness secured hereby nor the release of the same to Mortgagor for
the repair and restoration of tht Premises or otherwise shall cure or waive any default or Event of
Default under this Mortgage or invalidate any act done pursuant to any notice of default given
pursuant thereto.

(h)  Notwithstanding the’ sccurrence of any Taking or the application of any
proceeds realized thereby to the Indebtedness seeured hereby, Mortgagor shall continue to pay
the Note in accordance with the terms thereof and. perform all the other obligations under this
Mortgage until the entire Indebtedness secured hersoy has been paid in full. No Taking shall be
deemed to reduce any Indebtedness secured by thiy Mortgage or stay the accrual of interest
thereon except to the extent any proceeds thereof arc/actually received by Mortgagee and
Mortgagee has given written notice to Mortgagor of the application of such proceeds to the
reduction of the Indebtedness.

(1) If, following the occurrence of any Taking ut prior to the receipt by
Mortgagee of any of the proceeds thereof, the Premises shall be soid sn foreclosure of this
Mortgage, Mortgagee shall have the right to receive all procecds payatie en.account of such
Taking and apply such proceeds to of any deficiency found to be due upon such sale, with tegal
interest thereon, whether or not a deficiency judgment on this Mortgage shall Lave been sought
or recovered or denied. and o all costs and expenses. including attorneys’ fees( ircurred by
Mortgagee in connection with the collection of such proceeds.

215 Records and Accounts. Mortgagor shall keep or cause to be kept full, true and
complete records and books of account in accordance with cash basis principles. Mortgagor’s
[iscal year shall be the calendar year, and its accounts shall be kept on such basis. Mortgagor’s
accounts shall be kept current at all times. and all transactions of Mortgagor shall be promptly
and accurately entered therein.  All Mortgagor’s records and books of account, originals of all
documents with respect to its organization, all minute books and other records relating to s
continued existence, complete and accurate records of all persons, directly or indirectly through
ane or more intermediary persons, owning a legal or beneficial interest in Mortgagor as
sharcholders, partners or otherwise, originals of all T.eascs, Contracts, insurance policies and any
and all other agreements relating to or affecting the Premises. all correspondence and other files
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relating thereto, originals of all licenses and permits, all plans and specifications with respect to
the Premises, all environmental reports, financial analyses, engincering reports, appraisals and
other studies undertaken by, for or at the direction of Mortgagor with respect to the Premises and
all other documents and materials of any kind whatsoever relating to Mortgagor, the Premises
and/or the business of Mortgagor conducted thereat normally and usually maintained by owners
of similar propertics shall be kept and maintained by Mortgagor at the Premises or at the
principal office of Mortgagor.

2.16 Restrictions on Alienation and Further Encumbrances.

(1)  Mortgagor warrants that Mortgagor has good title to the Premises and all
parts thereof and interests therein and has full power and authority to encumber the same by this
Mortgage. Mongager shall and will make, execute, acknowledge and deliver in due form all
such further or other dezds or assurances as may at any time hercafter be reasonably desired or
required to more fully andeffectively convey the Premises as hereby granted or intended so to
be, unto Mortgagee for the purposes set forth herein, and will warrant and defend the Premises
and all parts thereof and interests. therein unto all and every person or persons deriving any
estate, right, title or interest therein under this Mortgage or the power of sale herein contained,
against Mortgagor and all persons claiming through Mortgagor.

(b)  Mortgagor shall not; without Mortgagee’s prior writicn consent in each
instance, voluntarily sell, assign, convey, transfez, grant, or otherwise dispose (Leases not being
covered by this Section) of the Premises or any vart thereof or interest therein or permit, allow or
suffer any involuntary sale, assignment, conveyance transter or other disposition of the Premises
or any part thereof or interest therein to take place.

(¢} Mortgagor shall not, without Mortgagee’s prior written consent in each
instance. permit, allow or suffer any person to voluntarily orfinvoluntarily sell, assign, convey,
transfer or otherwise dispose of or permit, allow or suffer iy person to voluntarily or
involuntarily purchase or otherwise acquire any legal or beneficial lnterest in Mortgagor, or any
legal or beneficial interest in any other person, having directly or indirectly. through one or more
intermediate persons or otherwise, any legal or beneficial interest in Mortgager, if as a result of
such sale, assignment, conveyance, transfer or other disposition or as a result'of such purchase or
other acquisition, (i) any person and/or any Affiliates thereof having a Controlking Interest in
Mortgagor immediately prior thereto would cease to have a Controlling Interest 'n Mortgagor
immediately thereafler or (i) any person and/or any Affiliates thercof not having a Controlling
Interest in Mortgagor immediately prior thereto would have a Controlling Interest in Mortgagor
immediately thereafier.

(d} Mortgagor shall not, without Mortgagee’s prior written consent in each
instance. voluntarily or involuntarily (i) sell, assign, convey, transfer, grant, mortgage, pledge or
otherwise dispose of the Premises or any part thercol or intercst therein as sccurity for any
Indcbtedness or other obligations, (ii grant any security interest therein, (iii) assign the whole or
any part of the Leascs or the Rents, issues, profits, royalties, bonuses, income or other benefits
derived from or produced by the Premises. (iv) otherwise lien, mortgage, collateralize, pledge or
in any way hypothecate the Premises or any part thereof or interest thercin, (v) permit or allow
any mezzanine financing to oceur, which includes financing pursuant to which ownership
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interests in Mortgagor, or in any constituent entity (directly or indirectly) of Mortgagor, 15
pledged as security, or (vi} permit, allow or sufter any of the foregoing to take place.

(e)  Notwithstanding the foregoing, Mortgagor shall have the right, without
first obtaining Mortgagee’s consent, to remove and dispose of, free and clear of the lien and
security interest of this Mortgage, such Equipment as may from time to time become worn out or
obsolete, provided that Mortgagor shall either (i) simultaneously with or prior to removing any
such Equipment, replace such Equipment with other equipment of a value at least equal to that of
the replaced Equipment, free and clear of any title retention or security agreement or other
encumbrance, .and by such removal and replacement Mortgagor shall be deemed to have
subjected sucilquipment to the lien and security interest of this Mortgage, or (ii) promptly pay
over to Mortgagae, all net cash proceeds received from such disposition, which sums shall be
applied by Mortgages to any Indebtedness secured hereby in such order as Mortgagee may
determine.

(f) Noivithstanding the foregoing, the filing of one or more mechanics’ liens
against the Premises shall net Fe.an Event of Default hereunder if, within fifteen (15) days
following Mortgagor’s obtaining notice of any such filing, Mortgagor shall have either (1) filed a
bond with respect to such lien(s) in'such amounts and in such form and content so as to cause the
said lien(s) to be removed as lien(s) against the Premises and delivered to Mortgagee such proof
of the removal of such liens as shall be satisfactory to Mortgagee in its sole and absolute
discretion or (ii) deposited an amount equal ‘o oxe and one-half (1-1/2) times the claimed amount
of lien with Mortgagee or its designee on sucn ferms and conditions as shall be satisfactory to
Mortgagee in its sole and absolute discretion, including, without limitation, the right to require
that additional sums be deposited from time to tinie 0 that the amount deposited shall n
Mortgagee’s sole and absolute discretion be at all times/not less than one and one half (1-1/2)
times the aggregate of all sums claimed by the mechasiics’ lenors thereunder 1o be due and
payable and the right to apply such deposited amounts to the payment and discharge of such lien
if Mortgagee determines in its sole judgment that such lien is abou i be foreclosed.

() Notwithstanding the foregoing, transfers of jartnership interests,
membership interests or corporate shares in Mortgagor or an entity directly or-indirectly holding
an interest in Mortgagor (i) among partners, members or sharcholders of Meortaagor or such
cntity existing as of the date hereof or (ii) to immediate family members ot-such partners,
members or shareholders for estate planning purposes shall be permitted without! Mortgagee’s
consent and without the necessity of paying any assumption or other fee, provided.fhat in no
event shall any such transfer result in the facts set forth in Subsections 2.16 (¢)(1) or (i1) to occur.
“Immediate family members™ shall mean the spouse, children or grandchildren of each holder of
an interest in Morigagor, whether dircetly or indirectly. or a trust, charitable toundation or other
entity created by or for the benefit of one or more such persons.

(h) Notwithstanding the foregoing, Mortgagec shall consent to a one time
sale, conveyance or transfer of the Premises in its entirety (hereinafter, “Sale”) subject to
Mortgagee’s prior written approval, not to be unreasonably withheld provided that each of the
following terms and conditions is satisficd:
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(i) No Fvent of Default exists hereunder or under any of the other
Loan Documents;

(i)  Mortgagor gives Mortgagee written notice of the terms of such
prospective Sale not less than thirty (30) days before the date on which such Sale
is scheduled to close and, concurrently therewith, gives Mortgagee all such
information concerning the proposed transferee of the Premises (hereinafter,
“Buyer”) as is required to demonstrate the Buyer’s compliance with the
requirements enumerated below;

(iiiy Mortgagor pays Mortgagee, concurrently with the closing of such
Gaie. a non-refundable assumption fee in an amount equal to all out-of-pocket
costeand expenses of Mortgagee, including, without limitation, attorneys’ fees,
incuiied by Mortgagee in connection with the Sale plus an amount equal to one
(1%) of Ahe then outstanding principal balance of the Note; all out-of-pocket
expenses of Mortgagee in connection with granting or considering the assumption
shall be the responsibility of Mortgagor whether or not such assumption is
consummated;

(iv)  The Buyer assumes all obligations of Mortgagor under the Loan
Documents and agrees to_p2y the Indebtedness secured hereby subject to the
provisions of Section 3.13 he:eof and, prior to or concurrently with the closing of
such Sale, the Buyer executes, ‘without any cost or expense to Morigagee, such
documents and agreements as Mortgagee shall require to evidence and effectuate
said assumption and delivers such lega! opinions as Mortgagee may require;

(v}  Mortgagor and the Buyer exocute, without any cost or expense (o
Mortgagee, new financing statements or financing statement amendments and any
additional documents requested by Mortgagee;

(vi)  Mortgagor delivers to Mortgagee, without any cost or expense to
Mortgagee, such endorsements to Mortgagee's (itle insurance policy, hazard
insurance endorsements or certificates and other similar mat:ria's as Mortgagee
may deem necessary at the time of the Sale, all in form and substanze satisfactory
to Mortgagee, including, without limitation, an endorsement or erdorsements 10
Mortgagee’s title insurance policy insuring the lien of this Mortgage extending
the cffective date of such policy to the date of execution and delivery (or. il later,
of recording) of the assumption agreement referenced above in Subsection
2.16(h)(iv) with no additional exceptions added to such policy and insuring that
fee simple title to the Premises is vested in the Buyer, other than such exceptions
to which Mortgagee shall have therctofore consented;

(vii) Mortgagor executes and delivers to Mortgagee, without any cost or
expense to Mortgagee, a release of Mortgagee. its officers, directors, employees
and agents, from all claims and liability rclating to the transactions evidenced by
the Loan Documents through and including the date of the closing of the Sale,

I~
s
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which agreement shall be in form and substance satisfactory to Mortgagee and
shall be binding upon the Buyer;

(viii) Subject to the provisions of Section 3.13 hereof, such Sale 1s not
construed so as to relieve Mortgagor of any personal liability under the Note or
any of the other Loan Documents for any acts or events occurring or obligations
arising prior to or simultaneously with the closing of such Sale and Mortgagor
executes, without any cost or expense to Mortgagee, such documents and
agreements as Mortgagee shall require to evidence and effectuate the ratification
of said personal liability;

(ix}  The Buyer, or those holding a Controlling Interest in Buyer, is a
preirssionally managed public retirement system, private pension fund or pooled
invesirient fund, life insurance company, publicly traded real estate investment
trust, or siniilar institutional investor, which has (A) a minimum net worth based
on assets .other than the Premises of not less than $100,000,000.00, and (B)
fiquidity (cash Or tash equivalents) of no less than $5,000,000.00, with such tests
remaining valid until.such time as the Indebtedness has been fully repaid and all
obligations are satistied;

(x)  The Buyer, -sr-those holding a Controlling Interest in Buyer, has
sufficient experience reasorably- acceptable to Mortgagee, in owning and
operating properties similar to the Premises and at the time of the Sale, owns
and/or manages at least 5,000 apartincnt units;

(xi)  Such Sale is not construed’so as to relieve any current guarantor or
indemnitor of its obligations under any guaranty or indemnity agreement executed
in connection with the loan secured hereby and each such current guarantor and
indemnitor executes, without any cost or expense’to Mortgagee, such documents
and agreements as Mortgagee shall reasonably requir< to” evidence and cffectuate
the ratification of each such guaranty and indemnity agreerment; provided thai if a
principal or principals of the Buyer meeting the financiar criteria set forth in
Subsection 2.16(h)(ix) above assumes the obligations of the curreat-guarantors or
indemnitors under their guaranty or indemnity agreements and sv<h principal(s)
executes, without any cost or expense to Morlgagee. a new guaranty Or indemnity
agreement in form and substance satistactory to Mortgagee, then Mortgagee shall
relcase the current guarantors ot indemnitors from all obligations arising under its
guaranty or indemnity agreement from and after the closing of such Sale
(provided, Mortgagee will accept a sccured creditor’s environmental insurance
policy satisfactory to Mortgagee in lieu of a new environmental indemnity);

(xii)  All costs and expenscs of Mortgagee in connection with such Sale,
including without limitation, reasonable attorneys’ fees, title insurance expenses

and appraisal fees shall be paid or caused to be paid by Mortgagor;

(xiii) The Debt Service Coverage Ratio (as delermined in accordance
with Rider 3 attached hereto) following the Sale shall equal or exceed 1.25:1.00;

24
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(xiv) The outstanding principal balance of the indebtedness secured
hereby divided by the appraised value of the Premises and the Dearborn Premises
shall be equal to or less than 72% as determined by a MAI appraisal sccured by
Mortgagee at Mortgagor’s cost and expense,

(xv)  Buyer nor any of its Affiliates shall, within the ten (10) year period
prior to the proposed Sale, have been involved in litigation against Mortgagee or
its Affiliate. nor shall Buyer or its Affiliate have failed to repay in full any loan
from Mortgagee or its Affiliate upon the acceleration or maturity thereof

(xvi) Buyer provides to Mortgagee evidence satisfactory to Mortgagee,
including, without limitation, an opinion of counsel, that the documents executed
by Buyer and any replacement guarantor and indemnitor in connection with the

assumption have been duly authorized by all appropriate action; and

(xvil}~ Dearborn Borrower has exercised its right to a one time sale,
conveyance or transfer of the Dearborn Premises in its entirety, and Mortgagee
has consented to-the sale, conveyance or transfer of the Dearborn Premises in its
entirety, pursuant to_and in accordance with the terms of Section 2.16(h) of the
Dearborn Mortgage, and such sale, conveyance or transfer of the Dearborn
Premises shall (a) be to Buyei, and (b) close simultaneously with the Sale.

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

(a) No later than February 1st of cach calendar-ysar-a current rent roll for the
Premiscs, copies of all Major Leases entered into during the immefiaiely preceding calendar
ear (including, without limijtation, all amendments, modifications, terminations, extensions
and/or renewals of preexisting Major Leases), financial statements for tehanis and guarantors
under Major Leases and a copy of Mortgagor’s leasing plan for the then caleadar year for the
Commercial Component, all certified as true, complete and correct by an Approved Signatory.
The rent roll shall include, without limitation, the name of each tenant, the space/demised by
such tenant’s lease. the expiration date of such tenant’s Lease (taking into account all periods, 1f
any. covered by extension or renewal options granted to such tenant which have been therctofore
exercised), any extension and/or renewal periods covered by options oranted such tenant which
have not yet been exercised, the amounts of all current Rents and arrearages, and such other
information as Mortgagee may request at any time and from time to time. The leasing plan shall
include, without limitation, (1) schedules of all currently vacant space in the Commercial
Component, all subleased space in the Commercial Component, all space covered by
Commercial [eases whose terms (taking into account all periods, if any, covered by extension or
renewal options granted 1o tenants which have been theretolore exercised) have expired or will
be expiring during either the calendar year in question or the next calendar year thereafter
succceding and all other space in the Commercial Component which Mortgagor has reason 10
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believe might. as a result of tenant default or otherwise, become available for releasing during
such two calendar years, (ii) the terms on which Mortgagor proposes to release such space, (111)
the status of any lease negotiations then in progress and (iv) such other information as Mortgagee
may request at any time and from time to time.

(b)  No later than April 1st of each calendar year, an annual report on the
operations of Mortgagor, the Premises and any indemnitor or guarantor under the Loan
Documents for the immediately preceding calendar year (the “Subject Year”). Such report shall
include, without limitation, Mortgagor’s and any indemnitor or guarantor’s balance sheet dated
as of December 3ist of the Subject Year, a statement of income and expense with respect to the
Premises for the Subject Year dated as of December 31st of the Subject Year, a statement of
changes in finarcial position dated December 31st of such year showing changes in financial
position from Deécémber 31st of the immediately preceding calendar year, a variance report, a
statement of contingénf liabilities and such other information as Mortgagee may require. Each
annual report shall be” piepared by an independent certified public accountant acceptable to
Mortgagee and certified-25 True, complete and correct by an Approved Signatory of Morigagor
and each indemnitor and guarantor; respectively.

(¢)  No later than ten (10) Business Days following Mortgagee’s request
therefor, a report on the operations of' Martgagor, the Premises and any indemnitor or guarantor
under the Loan Documents for the most r¢e ntly completed calendar quarter and the year to date.
Such report shall include, without limitation, Mortgagor’s balance sheet dated as of the last day
of such quarter, a statement of income and expenge with respect to the Premises for such quarter
and the year to date and such other information as-iortgagee may require. Such report shall be
certified as true. complete and correct by an Approves fignatory. If Mortgagee’s demand shall
be given within thirty (30) days following the end 0¥ 2 calendar quarter, the most recently
completed calendar quarter shall mean the calendar quarier immeadiately preceding such recently
completed calendar quarter.

()  No later than ten (10) Business Days follow/ing Mortgagee’s request
therefor. a current rent roll for the Premises, Mortgagor’s operating and eapital budgets for the
current calendar year and, if such request is made after December 1st of any-year, Mortgagor’s
operating and capital budgets for the next succeeding calendar year; and a st2ae report on the
leasing program, in each case certified as true, complete and correct by an Approved Signatory.

(¢)  No later than ten (10) Business Days following Mortgagee's request
therefor, a certificate of an Approved Signatory listing the names and addresses of all persons,
directly or indirccily through one or meore intermediary persons, having a legal or beneficial
interest in Mortgagor and stating whether the Premises or any part thereof or interest therein,
legal or beneficial, or any legal or beneficial interest in Mortgagor has been voluntarily or
involuntarily, directly or indirectly, sold, assigned, conveyed, transferred, or otherwise disposed
of at any time during such calendar year, and, if so, describing with specificity all details and
parties to such transaction and whether or not. as a result thereof, there was any change in the
persons having Controlling Interests in Mortgagor.
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() No later than ten (10) Business Days following Mortgagee’s request
therefor, copies of all Leases, Contracts and other agreements relating to or affecting Mortgagor
or the Premises. certified as true and complete by an Approved Signatory.

(g)  No later than ten (10) Business Days following Mortgagee’s request
therefor, a certificate of Mortgagor in form satisfactory to Mortgagee stating the amount of the
then unpaid principal balance of the Note, the amount of any unpaid interest accrued thereon, the
interest rate then being earned on the outstanding principal balance of the Note, the date to which
the last installment of interest or principal and interest has been paid, whether or not, to the best
of Mortgagor’s knowledge, any Event of Default then exists or any event has occurred which,
with the giving of notice or passage of time or both, would constitute an Event of Default and
that no offsets” vounterclaims or defenses exist with respect to Mortgagor’s obligations
thereunder.

(h)  Nodeter than five (5) Business Days after Mortgagor’s receipt thereof, true
and complete copies of ()'ail notices of default given to Mortgagor by any tenant under a Major
Lease, (ii) all notices of default given to Mortgagor by any tenant under any Apartment Lease if
Mortgagor has received notices of dofault in any twelve (12) month period from tenants under
five percent (5%) or more of the Apartment Leases, (iii) all notices of default given to Mortgagor
by any party to a Contract or other agreement with respect to or affecting Mortgagor or the
Premises, (iv) all notices issued by aiy covernmental or quasi governmental authority or
corporation having jurisdiction over Mortgagei™ar the Premises of any violation of law at the
Premises and (v) all notices, correspondence, legal papers or other documents relating to any
suits, proceedings or other actions threatened, being commenced or pending against Mortgagor
or the Premises before any court of law, administzaiive agency, arbitration panel or other
adjudicating body.

718 Change in Indemnitor’s Condition

{a) [t any financial statement delivered pursuani to Subsection 2.1 7(b)
establishes or Morlgagee at any time determines that any indemnitor or guarantor's (i) net worth
based on assels other than the Premises and the Dearborn Premises in the ageregate is less than
Fifty Million Dollars ($50,000,000.00), and (ii) liquidity (cash or cash equivalents) is less than
Two Million Dollars ($2,000,000.00), then Mortgagor shall, within thirty (3%)/usiness Days
after a written request made by Mortgagee, deliver to Mortgagee either (A) a new Fnvironmental
Indemnity Agreement, a new Limited Indemnity Agreement, a new Guaranty ¢ Note and
Morlgage and a replacement for any other agreements providing for recourse liability delivered
as a Loan Document. each executed by a person, which meets the net worth and liquidity tests
previously set forth in this sentence, and which is satisfactory to Mortgagee to replace the
Environmental Indemnity Agreement, the Limited Indemnity Agreement, the Guaranty of Note
and Mortgage and any other agreements providing for recourse liability delivered as a Loan
Document executed by the respective indemnitor or guarantor, or (B) a letter of credit drawn on a
bank. in an amount of $2.000.000.00, for a term and otherwise containing provisions satisfactory
to Mortgagee, which shall secure the performance of the applicable indemnitor and/or guarantor
under cach instrument referred to in Subsection 2.18(a)(A) above. The issuer bank shall have a
Pl Moody's short-term rating or equivalent rating by another rating service acceptable to
Mortgagee. In the event the rating for the issuer bank is downgraded below Pl or equivalent
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rating, then upon ten {10) days prior written demand, Mortgagor shall cause the letter of credit to
be guaranteed or confirmed by a bank with a satisfactory rating or a substitute letter of credit
acceptable to Mortgagee issued by a satisfactorily rated bank shall be delivered. Mortgagee shall
receive a perfected first security interest in such letter of credit, which shall also be additional
security for repayment of the Loan. If Mortgagor fails to do so within such period of fifteen (15)
Business Days, then Mortgagee shall have the right, by giving written notice to Mortgagor, to
declare the entire unpaid balance of the principal sum of the Note and all accrued and unpaid
interest thereon to be immediately due and payable, and the same shall become immediately due
and payable.

by  If any indemnitor or guarantor shall be an individual, upon the death or
disability of suit)individual, Mortgagor shall immediately notify Mortgagee of that fact and
within thirty (30) davs after a written request made by Mortgagee, Mortgagor shall comply with
Subsection 2.18(a)(1) o (ii).

219 Morteage=’sDue Diligence.

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

(by  Without limiting the foregoing, Mofigagee and its officers, employees,
representatives. consultants, accountants, advisers, contractars and other agents shall have the
right, but not the obligation, at any time and from time to timne, whether or not an Event of
Default shall then exist, on reasonable advance notice (of not less.tnaii twenty-four (24) hours)
during ordinary business hours (i) to enter upon the Premises and all portions thereof in order to
conduct any and all inspections, tests, appraisals and other investigations, including, without
limitation, physical inspections and environmental audits and tests, as Mortzagie may in its sole
and absolute discretion deem necessary ot advisable (subject to the rights ofany tenant under
any Lease affecting the Premises), (ii) inspect, copy (at Mortgagor’s expense on/the first such
occasion ot after an Event of Default and at its own expense on all other occasions) and audit all
Mortgagor’s files, accounts, books and records. including, without limitation, the documents and
materials described in the Section of this Mortgage entitled “Records and Accounts,” at the
Premises or Mortgagors principal office, and (iii) conduct discussions with the property
manager for the Premises and its employees. tenants under Leases, beneficiaries under other
deeds of trust. mostgagees under other mortgages, parties under Contracts and other agreements
pertaining to or affecting Mortgagor, the Premises or the business of Mortgagor conducted with
respect thereto and/or any governmental or quasi povernmental authoritics and corporations
having jurisdiction over Mortgagor or the Premises or any part thereof or interest therein.

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

(d)  All costs and expenses, including, without limitation, attorneys’ fees,
incurred or expended by Mortgagee in conducting due diligence with respect to Mortgagor, the
Premises and/or the business of Mortgagor with respect thereto following the occurrence of an
Fvent of Default, including, without limitation, physical inspections, appraisals and
environmental audits and tests, shall be deemed to be incurred and/or expended in connection
with the collection of the Indebtedness and Mortgagee shall be reimbursed by Mortgagor
therefor as’provided in the Section of this Mortgage entitled “Reimbursement of Expenses”™,
provided, howeyen (i) absent an ongoing Event of Default, Mortgagor shall only be obligated to
pay for one (1) appraisal per year (and any additional appraisals per year shall be done at
Mortgagee’s sole costand expense), and (ii) absent an ongoing Event of Default, breach or
suspected breach of any’covenant set forth in Section 2.12 above, Mortgagor shall only be
obligated to pay for cac (1) environmental audit and test per year (and any additional
environmental audit and test per yzar shall be done at Mortgagee’s sole cost and expense).

290 Morteagee’s Rights.of Cure. In the event of any default in the observance,
performance, fulfillment or discharge zr-eny of Mortgagor’s obligations, covenants conditions,
warranties, representations or agreemenis herein, Mortgagee shall have the right, but not the
obligation, to cure such default. Any sums advanced by Mortgagee to pay the cost of curing any
such default shall be due and payable by Mortgagor to Mortgagee on demand and shall earn
interest from and after the date the same are paid by Mortgagee, whether or not demand for
repayment is then made, at the interest rate applicablz vnder the Note from and after maturity.
All sums so advanced and all interest thereon shall b¢ i lien on and security interest in the
Premises and shall be secured by this Mortgage in addition to 2!l other obligations of Mortgagor
to Mortgagee secured hereby. 1f; at the time Mortgagee elects to‘cure such default, Mortgagee
shall hold any insurance or condemnation proceeds, Property Tai or insurance escrows or other
sums pursuant to this Mortgage or any other Loan Document, Mor(gaoee may, at its option and
without notice to Mortgagor, apply such funds, in such order as it ‘decms appropriate, to the
payment of all costs of such cure, notwithstanding anything to the contrary sisewhere contained
i1 the Loan Documents, in licu of advancing its own {unds for such purpose.1f-Mortgagee has
advanced its own funds to cure such default, Mortgagee shall have the right, at aiy time that any
such advances remain unpaid, without notice to Mortgagor, o apply any proceeds, £SCrows or
other sums then held by Mortgagee pursuant to this Mortgage or any other Loan -Document,
notwithstanding anything to the contrary elsewhere contained in the Loan Documents, to the
payment of such advances and all outstanding and unpaid interest, if any, thereon. Upon demand
by Mortgagee. Mortgagor shall immediately replenish the amount of any proceeds, escrows or
other sums so applied by Mortgagee so that Mortgagee shall thereafter hold the same amount of
procecds, escrows and other sums which Mortgagee would have held but for the exercise of the
rights granted Mortgagee in this Section.

721 Further Advances. Until this Mortgage is released of record, Mortgagee may, but
shall not be obligated to, make such additional advances and readvances to the Mortgagor from
time to time and said advances and readvances shall become part of the Indebtedness seeured
hereby to the fullest extent permitted by law.
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792  Reimbursement of Expenses. Any and all costs and expenscs incurred or
expended by Mortgagee, including, without limitation, attorneys’ fees, whether in connection
with any action or proceeding or not, to sustain the lien of this Morlgage or its priority, or to
protect or enforce any of its rights and remedies hereunder, or to recover any Indebtedness
hereby secured, or for any title examination or title insurance policy relating to the title to the
Premises, or in connection with any bankruptcy proceeding involving Mortgagor, the Premiscs,
Mortgagee’s interest therein or any indemnitor or guarantor, shall be due and payable by
Mortgagor to Mortgagee on demand and shall earn interest from and after the date the same are
paid by Mortgagee, whether or not demand for repayment is then made, at the interest rate
applicable under the Note from and after maturity. All sums so advanced and all interest thereon
shall be a lieron and security interest in the Premises and shall be secured by this Mortgage in
addition to all‘ofiier obligations of Mortgagor to Mortgagee secured hercby.

223 ERINA:
(a) Mor.gzagor covenants and warrants:

(1) Tkat it will not use the assets of an employee benefit plan as
defined in Section 3/3) of the Employee Retirement Income Security Act of 1974,
as now or hereafter araended, in the exercise of any of its obligations or rights
specified herein or in the Mete or in any other instrument which may be held by
the Mortgagee as additional security for the Note or in any of the Loan
Documents or in the performaice of any transaction contemplated hereunder or
under the Note or under any of the'ather Loan Documents and

(i)  That the Premises do noi and without the written consent of
Mortgagee will not, constitute an asset of such an employee benefit plan; and

(iiiy  That it will not sell, convey or transfer the Premises to a person or
entity which could not satisty the undertakings set forii in Subsections 2.23(a} (1)
and (ii) above, regardless ol whether any of the above cescribed conditions arises
by operation of law or otherwise.

(by  If Mortgagor fails to comply with the provisions of Sebgcetion 2.23(a)
above, Mortgagee shall be entitled at its election,

(1) To accelerate the maturity of the Indebtedness and all other
amounts secured hereby and/or

(i) To seek any other remedies it may have at law or in cquity.

(c) Notwithstanding any other provision of this Mortgage, in the event that
Mortgagor shall at any time sell, convey or transfer or attempt to sell, convey or transfer the
Premiscs in violation of the provisions of this Mortgage, then Mortgagee shall, in addition to all
rights and remedics it may have at law or in equity or under this Mortgage, be entitled to a
decree or order restraining and enjoining such sale, conveyance or transfer and Mortgagor shall
not plead in defense thercof that there would be an adequate remedy at law, it being hereby
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expressly acknowledged and agreed that damages at Jaw would be an inadequate remedy for
breach or threatened breach of the provisions of Subsection 2.23(a)(ii1) above.

(d)  The term “Mortgagor” as used in this Article shall include such
Mortgagor, its successors or assigns, and any person ot entity to whom the Premises are sold,
conveyed or transferred whether by operation of law or otherwise.

994 Certain OFAC Warrants and Covenants. To Mortgagor’s knowledge, after having
made reasonable inquiry, none of Mortgagor, its general and limited partners, each indemnitor or
guarantor undar the Loan Documents, the property manager of the Premises or each commercial
tenant at the Plemises is (or will be) a person with whom Mortgagee is restricted from doing
business unde: rzgulations of the Office of Foreign Asset Control (“OFAC™) of the Department
of the Treasury of“the United States of America (including, those Persons named on OFAC’s
Specially Designated and Blocked Persons list) or under any statute, exccutive order (including,
the September 24, 2001 Exccutive Order Blocking Property and Prohibiting Transactions With
Persons Who Commit, Th-caten to Commit, or Support Terrorism), or other governmental action
and is not and shall not engage’in-any dealings or transactions or otherwise be associated with
such persons. In addition, Moitgazer hereby agrees to provide Mortgagee with any additional
information that the Mortgagee decms necessary from time to time in order to ensure compliance
with all applicable laws concerning meriey. laundering and similar activities.

295  Single Purpose Entity. Moitgager shall remain an entity which (a) shall not hold
or acquire, directly or indirectly, any owneishin interest (legal or equitable) in any real or
personal property other than the Premises or bectmiera shareholder of or a member or partner in
any entity which acquires any property other thari-the Premises until such time as the
Indebtedness has been fully repaid and all obligatioris ave satisfied; (b) exists solely for the
purpose of the acquisition, operation and disposition of ¢ Premises, which such purposes shall
not be amended without the prior written consent of Martgagee: (c) maintains its assets,
accounts, books. records, financial statements, stationary, invoicesand checks separate from and
not commingled with any of those of any other person or entity; (d)cedducts its own business in
its own name, pays its own liabilities out of its own funds, allocates'fairly and reasonably any
overhead for shared employees and office space and maintains an arm’s Jength relationship with
its Affiliates; (e) holds itself out as a separate entity. corrects any known _roicunderstanding
regarding its separate identity, maintains adequate capital in light of its contempiated business
operations, and observes ail organizational formalities; (f) shall not guarantee or become
obligated for the debts of any other entity or person or hold out its credit as being ‘available to
satisfy the obligations of others, including not acquiring obligations or securities of its members;
(¢) shall not pledge its assets for the benefit of any other entity or person or make any loans or
advances 1o any person or entity: (h) shall not enter into any contract or agreement with any
member of Mortgagor or any Affiliate of (i) Mortgagor, or (i) a member of Mortgagor, except
upon terms and conditions that are intrinsically fair and substantially similar to those that would
be available on an arms-length basis with third parties other than any member of Mortgagor or
Affiliate of Mortgagor; (1) maintains adequate capital for the normal obligations reasonably
foreseeable in a business of its size and character and in light of its contemplated business
operations: (j) shall not (A) including any constituent part of Mortgagor, scek the dissolution or
winding up, in whole or in part, of Mortgagor, or (B) merge with or be consolidated into any
other entity; (k) maintains its assets in such a manner that it will not be costly or difficult to
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segregate, ascertain or identify its individual asscts from those of any constituent party of
Mortgagor, any member of Mortgagor, any Affiliate of Mortgagor, any guarantor or indemnitor
under the Loan Documents or any other entity or persons; (1) does not have any debt other than
as permitted by the Loan Documents; and (m) shall not dissolve while at least one solvent single
purpose managing member exists.

226  Release of Morigage. Mortgagee agrees to release the lien of this Mortgage (the
“Release”) provided that the following conditions are satisfied:

(a)  No Event of Default under this Mortgage has occurred and is continuing,
and no everd which with the giving of notice or the passage of time or both would constitute an
Event of Defauit shall have occurred;

(b~ <the Dearborn Premises shall remain subject to the lien of the Dearborn
Mortgage and shall nothiave been previously subject to a permitted release pursuant to the terms
of the Dearborn Mortgage:

(¢c)  Mortgago: shall pay to Mortgagee, as a prepayment of the principal
amount outstanding under the Not®, afi amount (the “Required Paydown™) equal to the product
of (i) 110% of the unpaid principal amouvat of the [ndebtedness, multiplied by (ii) 44.44%.

(1)  The Debt Service Coverage Ratio (after giving effect to the Release) shall
be equal to or greater than 1:30:1:00, utilizing the provisions of Rider 4 hereof for purposes of
computing the same (after adjustment to the (enthly debt service payment to reflect the
Required Paydown);

(¢)  The LTV Ratio (after giving effect ta-the Release) shall be equal to or less
than seventy (70%);

(1) The remaining collateral for the Indebtedness £including, but not limited
to. the Dearborn Premises) shall not be adversely impacted by the iiclease, as determined by
Mortgagee in its sole discretion;

(g)  All documentation evidencing and effectuating the Reteassincluding, but
not limited to, a release of mortgage) shall be satisfactory to Mortgagee in its sol¢ discretion; and

(h)  Mortgagor shall have paid all costs in connection with the  Relcase,
including. but not limited to, (i) Mortgagee’s attorneys fees and costs, (ii) reasonable processing
fees to Mortgagee, and (i) the Prepayment I'ee (as defined in the Note) on the amount of the
Required Paydown.

This Section 2.26 shall be null and void upon the release of the Dearborn Premises from the lien
of the Dearborn Mortgage pursuant to Section 2.26 of the Dearborn Mortgage.
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3. EVENTS OF DEFAULT AND REMEDIES.

3.01 Events of Default. Fach of the following events shall constitute an “Event of
Default” hercunder:

(a)  the failure of Mortgagor to pay any installment of principal and/or interest
due and payable under the Note or any other sum due and payable by Mortgagor to Mortgagee or
to any other person under any of the Loan Documents, including, without limitation, e¢scrow
deposits provided for herein, within ten (10) days following the date when the same shall be duc
and payable thereunder; or

/oL the actual waste, removal, demolition or alteration of the Premises or any
part thereof withoutthe prior written consent in each instance of Mortgagee; or

(¢) “th¢ failure of Mortgagor to (i) keep in force any insurance policy required
hereunder, (ii) comply witls the requirements of Subsection 2.09(c) hereof, (iii) within ten (10)
days of notice from Mortgage<, deliver such policy or evidence of its renewal to Mortgagee, or
(iv) deliver any notice, report, assignment, certificate, instrument or other document (including a
substitute guaranty, indemnity or (other recourse agreement) which Mortgagor 1s required to
deliver to Mortgagee within ten (10) days (or such longer period as is provided for in the specific
paragraph or section) following written deniznd by Mortgagee therefor; or

(d)  the taking of any actior. by Morigagor contrary to the provisions of the
Section of this Morigage entitled “Restrictions or/ Alienation and Further Encumbrances™ above
or the taking of any action by another person which Mortgagor is not to permit, allow or suffer to
occur thereunder; or

(¢)  the failure of any warranty or representation made in this Mortgage or in
any other Loan Document or in any notice, report, assignmetit; sertificate or other document
given by Mortgagor or any Approved Signatory to Mortgagee on ths"date hereof or at any time
hereafter to be true and correct in any material respect as of the date niade; or

() the failure of Mortgagor to perform and observe any covenant, obligation,
agrecment or undertaking under the Note or this Mortgage not otherwise reierred-to above (1)
within thirty (30) days following written notice thereof from Mortgagee or (2) fiosuch failure
cannot with due diligence be cured within thirty (30) days, such longer period, not“to exceed
sixty (60) days in all {rom and after the giving of such written notice, as may be nccessary to
cure the same with due diligence, provided Mortgagor commences within such thirty (30) days
and proceeds diligently to cure the same:; or

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

(h) (i) Mortgagor or any other Party in Interest becomes insolvent, makes a
wansfer in fraud of, or an assiunment for the benefit of. creditors, or admits in writing its
inability. or is unable, to pay debts as they become due: or (i1) a receiver, custodian, liquidator or
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trustee is appointed for all or substantially all of the assets of any Party in Interest or for the
Premises in any proceeding brought by any Party in Interest, or any such receiver or trustee is
appointed in any proceeding brought against any Party in Interest or the Premises and such
appointment is not promptly contested or is not dismissed or discharged within ninety (90) days
after such appointment or (iii) any Party in Interest files a petition under the United States
Bankruptey Code, as amended, or under any similar Federal or state law or statute; or (iv) a
petition against any Party in Interest is filed commencing an involuntary case under any present
or future Federal or state bankruptcy or similar law and such petition is not dismissed or
discharged within ninety (90) days after the filing thereof; or (v) any composition,
rearrangement, liquidation, extension, reorganization or other relief of debtors now or hereafter
existing is requested by any Party in [nterest; or

(1) if the Premises shall be taken, attached or sequestered on execution or
other process of law 1i2ny action against Mortgagor; or

() if ‘ay claim of priority (except a claim based upon a Permitied
Encumbrance) to this Mortgage) o any other document or instrument securing the obligations
secured hereby by title, lien or etherwise shall be upheld by any court of competent jurisdiction
or shall be consented to by Mortgagor; or

(k)  if Mortgagor fails'ts cure any default under any Major Lease within the
applicable grace period set forth therein or failzto cure any default under any non-Major Lease
within ten (10) Business Days following writtea demand by Mortgagee; or

() the occurrence of an “Event oi Zefault™ under the Dearborn Mortgage.

3.02  Right to Accelerate. Upon the occurrencs-of an Event of Default, the entire
unpaid balance of the principal of the Note, all accrued and uipaid interest thereon and all other
sums of any kind whatsoever secured by this Mortgage and/or any-ather Loan Documents shall,
at the option of Mortgagee, become immediately due and payable-irniis entirety without notice,
presentment. protest or demand (each and all of which are hereby waived):

3.03  Appointment of Receiver or Mortgagee in Possession. Upon {he occurrence of an
Event of Default, Mortgagee shall, as a matter of right, without notice and withoi: giving bond
to Mortgagor or anyone claiming by, under or through it, and without regard to thie-solvency or
insolvency of Mortgagor or the then value of the Premises, be entitled to have(a recelver
appointed pursuant to Section 5/15-1702 of the Illinois Mortgage Foreclosure Law, 735 ILCS
5/15-1501, et seq. (the “Act™) for all or any part of the Premises and the rents, issues and profits
thereof, with such power as the court making such appointment shall confer, and Mortgagor
hereby consents to the appointment of such recciver and shall not oppose any such appointment.
Any such receiver may, to the extent permitted under applicable law, without notice, ¢nter upon
and take possession of the Premises or any part thereof by force, summary proceedings,
gjectment or otherwise, and may remove Mortgagor or other persons and any and all property
therefrom, and may hold, operate and manage the same and receive all carnings, income, rents,
issues and proceeds accruing with respect thereto or any part thereol, whether during the
pendency of any foreclosure or until any right of redemption shall expire or otherwise.
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3.04 Right of Entry. Mortgagee may enter upon the Premises, and exclude Mortgagor
and its agents and servanis wholly therefrom, without liability for trespass. damages or
otherwise, and take possession of all books, records and accounts relating thereto and all other
iterns constituting the Premises, and Mortgagor agrees to surrender possession of the Premises
including such books, records and accounts to Mortgagee on demand after the happening of any
Lvent of Default; and having and holding the same may use, operate, manage, preserve, control
and otherwise deal therewith and conduct the business thereof, either personally or by its
superintendents, managers, agents, servants, attorneys or receivers, without interference from
Mortgagor; and upon each such entry and from time to time thereafter may, at the expense of
Mortgagor and_the Premises, without interference by Mortgagor and as Mortgagee may deem
advisable, (i) insure or reinsure the Premises, (i) make all necessary or proper repairs, renewals,
replacements, altciations, additions, betterments and improvements thereto and thereon and (1ii)
in every such caSe 1 connection with the foregoing have the right to exercise all rights and
powers of Mortgagor(with respect to the Premises, either in Mortgagor’s name or otherwise. For
the purpose of carrying ‘on the provisions of this Section 3.04, Mortgagor hereby constitutes and
appoints Mortgagee the #rue and lawful attorney-in-fact of Mortgagor, which appointment is
irrevocable and shall be deemied to-be coupled with an interest, in Mortgagor’s name and stead,
to do and perform, from time to tiine, any and all actions necessary and incidental to such
purpose and does by these presents ratify and confirm any and all actions of said attorney-in-fact
in and with respect to the Premises.

3.05 UCC. Upon the occurrence of aity, Event of Default hereunder, Mortgagee shall
have the right to take all actions permitied under-the Uniform Commercial Code.

3.06 All Legal and Equitable Remedies. Adt<ithe occurrence of an Event of Default,
Mortgagee shall have the right from time to time to enforee any legal or equitable remedy against
Mortgagor including specific performance of any of the piovisiens contained in any of the Loan
Documents and to sue for any sums whether interest, damages. for failure to pay principal or any
installment thereof, taxes, installments of principal, or any other sums required to be paid under
the terms of this Mortgage, as the same become due, without regazd to whether or not the
principal sum secured or any other sums secured by the Note and Mortzage shall be duc and
without prejudice to the right of Mortgagee thereafier to cnforce any appropriate remedy against
Mortgagor including an action of foreclosure, or any other action, for a defavitor defaults by
Mortgagor existing at the time such earlicr action was commenced.

3.07 Foreclosurc and Sale. After the occurrence of an Event of Default, Mortgagee
may proceed to protect and enforce the rights of Mortgagee hereunder (1) by any action at law,
suit in equily or other appropriate proceedings, whether for the specific performance of any
agreement contained herein, or for an injunction against the violation of any of the terms hereof,
or in aid of the exercise of any power granted hereby or by law, or (if) by the foreclosure of this
Mortgage. In any suit to foreclose the lien hereof, there shall be allowed and included as
additional indcbtedness hereby secured in the decree of sale, all expenditures and expenses
authorized by the Act and all other expenditures and expenses which may be paid or incurred by
or on behalf of mortgagee for attorney’s fees. appraiser’s fees, outlays for documentary and
expert evidence. stenographer’s charges. publication costs, and costs, which may be estimated as
to items (0 be expended after entry of the decree, of procuring all such abstracts of title, title
searches and examinations, title insurance policies, and similar data and assurances with respect
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to title as Mortgagee may deem necessary either to prosccute such suit or to evidence to bidders
at sales which may be had pursuant to such decree the true conditions of the title to or the value
of the Premises. All expenditures and expenses of the nature mentioned in this Section and such
other expenscs and fees as may be incurred in the protection of the Premises and rents and
income therefrom and the maintenance of the lien of this Mortgage, including the fees of any
attorney employed by Mortgagee in any litigation or proceedings affecting this Mortgage, the
Note or the Premises. including bankruptcy proceedings, or in preparation of the commencement
or defense of any proceedings or threatened suit or proceeding, or otherwise in dealing
specifically thercwith, shall be so much additional indebtedness hereby secured and shall be
immediately due and payable by Mortgagor, with interest thercon at the Default Interest Rate
until paid. ‘15 following any sale pursuant to this Section, any indebtedness secured hereby,
whether or not then due and payable, shall remain unpaid or unsatistied in any respect, the Loan
Documents and al! obligations of Mortgagor thereunder shall continue in full force and effect,
subject to the provisiois.of the Section of this Mortgage entitled “Limited Right of Recourse,”
until such unpaid and unsatisfied Indebtedness s fully paid and satisfied as therein provided.

308 Taking Possessione Collecting Rents. Ete.  Upon demand by Mortgagee,
Mortgagor shall surrender to Mortzagee and Mortgagee may enter and take possession of the
Premises or any part thereof perscnally, by its agent or attorneys, or be placed in possession
pursuant to court order as Mortgagee i ~ossession or receiver as provided in Sections 5/15-1701
and 5/15-1702 of the Act, and Mortgagee, »:+-its discretion, personally, by its agents or attorneys,
or pursuant to court order as Mortgagee in possession or receiver as provided in Sections 15/15-
1701 and 5/15-1702 of the Act may enter upon-and take and maintain possession of all or any
part of the Premises, together with all documests, books, records, papers, and accounts of
Mortgagor relating thereto, and may exclude Mortgagor and any agents and servants thereof
wholly therefrom and may, on behalf of Mortgagor, or 11 iis own name as Mortgagee and under
the powers herein granted, hold, operate, manage and coritrol 2ior any part of the Premises and
conduct the business, if any, thereof, either personally or byits sgenis, with full power to use
such measures, legal or equitable, as in its discretion may be deemed proper or necessary to
enforce the payment or security of the rents, issues, deposits, profits; ar avails of the Premises.

3.09  Compliance with the Act: Benefits of the Act.

{(a) In the event that any provision in this Mortgage shall be ipconsistent with
any provision of the Act, the provisions of the Act shall take precedence over the/provisions of
this Mortgage, but shall not invalidate or render unenforceable any other provisioa of this
Mortgage that can be construed in a manner consistent with the Act.  Mortgagor and Mortpagee
shall have the benefit of all of the provisions of the Act, including all amendments thercto which
may become effective from time to time after the date hereof. I[ any provision of the Act which
is specifically referred to herein is repealed, Mortgagee shall have the benefit of such provision
as most recently existing prior to such repeal. as though the same were incorporated herein by
express reference.

(b)  If any provision of this Mortgage shall grant to Mortgagec any rights or
remedies upon default of Mortgagor which are more limited than the rights that would otherwise
be vested in Mortgagee under the Act in the absence of said provision, Mortgagee shall be vested
with the rights granted in the Act to the full extent permitted by law.
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(¢)  Without limiting the generality of the foregoing, all expenses incurred by
Mortgagee to the extent reimbursable under Sections 15-1510 and 15-1512 of the Act, whether
incurred before or after any decree or judgment of foreclosure, and whether enumerated in this
Mortgage, shall be added to the indebtedness secured by this Mortgage or by the judgment of
foreclosure.

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

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

3.12  Rights Distinct and Cumulative. The rights of Mortgagee arising under the
clauses and covenants contained in this Mortgage-shull be separate, distinct and cumulative and
none of them shall be in exclusion of the others; and-nat,no act of Mortgagee shall be construed
as an election to proceed under any one provision hereii (0 the exclusion of any other provision,
anything herein or otherwise to the contrary notwithstanding.

313 Limited Right of Recourse. Notwithstanding anytking contained herein or in the
other Loan Documents, in any action or proceeding brought on the’Note, this Mortgage or the
other Loan Documents, no personal liability shall be claimed or asse'ted-against Mortgagor or
against any of its general partners, limited partners, members, shareholders or.afficers; provided,
however, that nothing in the provisions of this Section shall be deemed tc linit. or impair the
enforcement against the Premises or any other property which may from time t¢'tine be given as
security for the performance of Mortgagor’s obligations hereunder or under the other Loan
Documents of the rights, remedies and recourse of Mortgagee under any of such provisions of
the Loan Documents with respect to the Premises or such other property, nor the enforcement of
or liability of Mortgagor or any other party under any guaranty, indemnity, certification,
undertaking or other Loan Document unless and except as recourse against Mortgagor or any
other party is limited therein by the express provisions thereof or by reference hercto; and
provided further that nothing contained herein shall limit or impair in any manner the rights,
remedies or recourse of Mortgagee against Mortgagor in respect of, and Mortgagor shall be
personally liable for, any damage, loss, claim. expense or liability (including. without limitation,
attorneys’ fees) arising from, under or out of any of the following:
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(@)  the commission of fraud or any material misrepresentation (including a
materially incorrect certification) made by Mortgagor or its Affiliates in connection with the
application for or closing of the loan evidenced by the Note;

(b)  misappropriation or misapplication of funds associated with the Premises
by Mortgagor or its Aftlliates, or failure to apply funds in accordance with the provisions of the
Loan Documents, including, but not limited to. (1) lease security deposits and prepaid rents, (ii)
casualty insurance proceeds and condemnation awards, (iii) judgments, settlements or
bankruptey claims for unpaid rent or lease termination and (iv) gross revenues from the Premises
or any part thereof or interest therein not applied to payment of the expenses of the Premises,
Property Taxey, debt service and other expenditures required by the Loan Documents, which for
this purpose shail be allocable to such revenues on an accrual basis (but without any obligation to
reinvest in the Premises funds distributed to Mortgagor or its partners, members or shareholders
In compliance witt '@ terms of the Loan Documents);

(c) loss/in connection with the Premises not reimbursed by insurance resulting
from (i) failure to have in effé¢: insurance policies required by Mortgagee pursuant to the Loan
Documents, (ii) the deductible provisions of any required policy or (iii) the successful assertion
of any defense or offset by an instrer under any required policy to the extent caused by any act
or omission of Mortgagor or its Affiliatie other than a failure of the policy by its terms to cover
the loss;

(&) material physical waste ip connection with the Premises caused or
permitted by Mortgagor or its Affihates;

(e) removal from the Premises, withcut equivalent replacement, of any
Equipment owned or leased by Mortgagor or its Affiliates i vielation of the Loan Documents;

(N forfeiture of the Premises or any part ther¢qr ¢r interest therein under any
applicable law; and

(2)  payment by Mortgagee of any recording, transfei, gains or any other
transaction specific taxes, fees or charges assessed in connection with foceclosing the loan,
bankruptey proceedings affecting the Indebtedness secured hereby or the delivery of a deed in
lieu of foreclosure or equivalent, and the attorneys’ fees of Mortgagee incurred it cennection
with the enforcement of any and all of the rights, remedies and/or recourse of Mortgagee under
the Loan Documents after default, including, but not limited to, foreclosure, bankruptcy or deed
in lieu of foreclosure or equivalent,

314 Reservation of Ripghts. No failure by Mortgagee to insist upon the strict
performance by Mortgagor of any of the terms and provisions hereof shall be deemed to be a
waiver of any of the terms and provisions hereof, and Mortgagee, notwithstanding any such
failure, shall have the right thereafter to jnsist upon the strict performance by Mortgagor of any
and all of the terms and provisions of this Mortgage to be performed by Mortgagor. Neither
Mortgagor nor any other person now or hereafter obligated for the payment of the whole or any
part ol the sums now or hereafter secured by this Mortgage shall be relieved of such obligation
by reason of the failure of Mortgagee to comply with any request of Mortgagor or of any other
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person so obligated to take action to foreclose this Mortgage or otherwise enforce any of the
provisions of this Mortgage or of any obligations secured by this Mortgage, or by reason of the
release, regardless of consideration, of the whole or any part of the security held for the
Indebtedness sccured by this Mortgage, or by reason of any agreement or stipulation between
any subsequent owner or owners of the Premises and Mortgagee extending the time of payment
or modifying the terms of the Note or Mortgage without first having obtained the consent of
Mortgagor or such other person, and in the latter event, Mortgagor and all such other persons
shall continue liable to make such payments according to the terms of any such agreement of
extension or modification unless expressly released and discharged in writing by Mortgagee.
Regardless of consideration, and without the necessity for any notice to or consent by the holder
of any subordinate lien on the Premises, Mortgagee may release the obligation of anyone at any
time liable foi any of the Indebtedness secured by this Mortgage or any part of the security held
for the Indebtedsiess and may extend the time of payment or otherwise modify the terms of the
Note and/or Mortgase without, as to the security or the remainder thereof, in anywise impairing
or affecting the lien ot the. security title of this Mortgage or the priority of such lien or security
title, as security for the niyment of the Indebtedness as it may be so extended or modified, over
any subordinate lien; that the'helder of any subordinate lien or security title shall have no right to
terminate any lease affecting the Premises whether or not such lease be subordinate to this
Mortgage; and that Mortgagee may-resort for the payment of the Indebtedness secured hereby to
any other security therefor held by Mei*gagee in such order and manner as the Mortgagee may
elect.

4. GENERAL PROVISIONS.

4,01 Notices.

(a) All Notices shall be in writing, shali be 2ddressed to the intended recipient
at the address of such party set forth on Rider 2 attached hereto 2ad hereby made a part hercof
and shall be cither delivered to such party by express air courier service, delivery charges prepaid
and receipt acknowledged in writing, or mailed to such party by cerified mail, return receipt
requested, postage prepaid. Either party hereto may at any time and from (ime to time by Notice
given as herein provided change the address to which future Notices to suchparty are to be
given,

(b)  Any party hereto giving a Notice to the other pursuant to this Seation shall
simultaneously give a true and complete copy of such Notice to each of the persons uaesignated
by the intended recipient thereof on Rider 2 attached hereto to receive such copies. Each such
copy shall be addressed to the intended recipient at the address of such person set forth on Rider
2 and shall be given by express air courier service or certified mail in the same manner provided
above for the giving of Notices. Either party hereto may at any time and from time to time by
Notice given as herein provided change the identity or address of the persons designated to
receive such copies or designate additional persons to receive such copies. In no event, however,
shall Morigagee be obligated to give copies of any Notice to Mortgagor to more than two
persons at any time.

{c) No Notice given by any parly hereto shall be of any force or effect unless
such Notice is given in accordance with all of the provisions of this Section.
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(d)  All Notices shall be deemed to have been given and received (1) if
delivered to an express air courier service, one (1) Business Day after delivery of such Notice to
such service or (2) if deposited in the United States mail by certitied mail, three (3) days after
mailing; provided, however, that, when any Notice must be given under any provision of a Loan
Document on or before a certain date or within a certain period or number of days, such Notice
shall be deemed to have been given, solely for such purpose, on the date the same was delivered
to such air courier or deposited in the United States mails.

4,02 Governing Law.  This Mortgage shall be governed by, and construed and
interpreted in accordance with the laws of the State of [llinois, without regard to conflict of law
principals

403 Brondage Clause. In the event of the passage after the date of this Mortgage of
any law of, or appiicable to, the state or municipality in which the Land is situated, deducting
from the value of real-and/or personal property for the purposes of taxation any lien thereon or
security interest therein o7 ¢hanging in any way the laws for the taxation of mortgages, deeds of
trust or security interests or dehis.secured by mortgage, deed of trust or security interest for state
or local purposes or the mannet of the collection of any such taxes, and imposing a tax, either
directly or indirectly, on the Note, this Mortgage or any other Loan Document or on any
Indebtedness or other obligation evidensed or secured thereby, Mortgagee shall have the right,
by giving written notice to Mortgagor, to'?clare the entire unpaid principal balance of the Note
and all accrued and unpaid interest thereon to-te. due and payable in full on a date specified in
such notice which shall in no event be less then ainety (90) days following the giving of such
notice; provided, however, that such election shalide ineffective if Mortgagor is permitted by
law to pay the whole of such tax in addition to alf giber payments required hereunder and if
Mortgagor, prior to such specified date, does pay such tax/and agrees to pay any such tax when
thereafter levied or assessed against the Premises, and s)chy agreement shall constitute a
modification of this Mortgage.

4.04  Crediting Payments. Any payment made in accordarae with the terms of this
Mortgage by any person at any time liable for the payment of the whole, ¢rany part of the sums
now or hereafter secured by this Mortgage, or by any subsequent owner of ihe¢ Premises, or by
any other person whose interest in the Premises might be prejudiced in the evénof a failure to
make such payment, or by any stockholder, officer or director of a corporationy_partner of a
partnership or member of a limited lability company which at any time may be liab's for such
payment or may own or have such an interest in the Premises, shall be decmed as between
Mortgagee and all persons who at any time may be liable as aforesaid or may own the Premises,
to have been made on behalf of all such persons.

4.05 Mortgagee’s Discretion.

(a) Mortgagor expressly agrees and confirms that, unless expressly provided
to the contrary in any particular instance, any and all rights of Mortgagee to give or withhold any
consent, approval or other authorization requested by Mortgagor with respect to the Note, this
Mortgage or any other Loan Document, to make any clection or excrcise any option granted
therein, to make any decision or determination with respect thereto, to modify or amend any of
the Loan Documents or waive any obligation of Mortgagor thereunder or grant any extension of
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time for performance of the same or to take or omit to take any other action of any kind
whatsoever, Mortgagee shall, to the maximum extent permitted by law, have the right, and
Mortgagor expressly acknowledges Mortgagee’s right, in each instance, to take such action or to
omit to take such action in its sole and absolute discretion, whether or not the applicable
provision of the Loan Document in question expressly so provides.

(b)  Whenever Mortgagor shall, by Notice or otherwise, request that
Mortgagee give any consent, approval or other authorization with respect to the Note, this
Mortgage or any other Loan Document, make any election or exercise any option granted
therein, make any decision or determination with respect thereto, modify or amend any of the
Loan Docu:aents or waive any obligation of Mortgagor thereunder or grant any extension of time
for performance of the same or take or omit to take any other action of any kind whatsoever,
Mortgagor shail 2y such servicing fees as Mortgagee shall establish at any time and from time
to time for perforiiug such services for its borrowers and all costs and expenses including,
without limitation, attoraeys’ fees, incurred by Mortgagee in reviewing and/or processing
Mortgagor’s request, whe'her or not Mortgagee shall grant such request. All such servicing fees
and costs and expenses shal' bz due and payable by Mortgagor to Mortgagee on demand and
shall earn interest from and aiter the date the same are paid by Mortgagee, whether or not
demand for repayment is then mace. at the interest rate applicable under the Note from and after
maturity. All sums so advanced and alViaterest thereon shall be a lien on and security interest in
the Premises and shall be secured by “{nis_Mortgage in addition to all other obligations of
Mortgagor to Mortgagee secured hercby.

() Whenever pursuant to the-eims of this Mortgage or any other Loan
Document. or as required by applicable law, (1) Morgag=¢e’s consent or approval or satisfaction
as 1o a matler is not to be unreasonably withheld (whicli shall be deemed to mnclude not to be
unreasonably conditioned and/or delayed. as the case may be}or (it} Mortgagee is obligated to
excreise its reasonable discretion with respect 1o a matter, and-such consent or approval or
satisfaction is denied, or Mortgagor objects to the reasonableness o Mortgagee’s withholding of
its consent or exercise of Mortgagee’s discretion. then such denial or such exercise of discretion
by Mortgagee, as the case may be, shall be deemed reasonable except 1o, the extent Mortgagor
establishes otherwise by clear and convineing evidence and, if Mortgagor cortesis such denial or
such cxercise of discretion by Mortgagee and a court of competent jurisdiction{irally. determines
that under such standard the approval, consent or satisfaction should have been cranted with
respect to such matter, or the excreise of discretion by Mortgagee was unreasonable tinder the
applicable circumstances, then the consent, approval or satisfaction shall be deemed granted or
the matter as to which Mortgagee’s discretion is found to have been exercised unreasonably shall
be reselved by such court, and the granting of such consent, approval or satisfaction, or the
resolution of such court, as the case may be. shall be Mortgagor’s sole and exclusive remedy.
Without limitation of the foregoing, in such case Mortgagor shall not have any right to or make
any claim for damages of any nature and Mortgagor hereby expressly waives such right and
claim.

4.06  Interpretive Provisions. Wherever used m this Mortgage, unless the context
clearly indicates a contrary intent or unless otherwise specifically provided herein, the word
“Mortgage™ shall mean this Mortgage. Security Agreement and Fixture Filing and any
supplement or supplements hereto; the word “Mortgagor” shall mean Mortgagor and/or any
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subsequent owner or owners of the Premises; the word “Mortgagee™ shall mean Mortgagee or
any subsequent holder or holders of this Mortgage; the word “person” shall mean “an individual,
corporation, joint venture, trust, partnership, limited liability company or unincorporated
association™; and pronouns of any gender shall include the other genders; and either the singular
or plural shall include the other. Whether or not specifically stated in any provision of this
Mortgage, reference therein to (a) any law, statute, ordinance, code, rule, regulation or the like
shall mean and include any and all modifications, amendments and replacements thereof, (b) the
phrase “including” shall mean “including, without limitation” and (c) any right of Mortgagee
shall mean, unless expressly provided therein to the contrary, such right without any
corresponding obligation.

4.07 Amendments. This Mortgage cannot be changed except by an agreement in
writing, signed'hy the party against whom enforcement of the change is sought.

4.08  Sales and-Participations. Mortgagee shall have the right in connection with any
actual or proposed sale’ of the Note or any participation therein to deliver to such actual or
prospective purchaser or participant any and all information which Mortgagee may have with
respect to the Loan Documents; the Mortgagor, the Premises and/or the business of Mortgagor
with respect thereto, including, without limitation, the Loan Documents, all information obtained
by Mortgagee pursuant to the Sectior! o this Mortgage entitled “Mortgagee’s Due Diligence” or
otherwise and all reports, statements, ndtizes and other material delivered to Mortgagee pursuant
to the Section of this Mortgage entitled “Reports.to Mortgagee™ or otherwise. Whenever under
any provision of this Mortgage Mortgagor is 1equired to deliver any report, statement, notice or
other material to Mortgagee following demand, inclading, without limitation, quarterly reports
on operations, copies of Leases, Contracts and 0ihat agreements and estoppel certificates,
Mortgagor shall. if Mortgagee so requests, deliver the samng, certified as herein provided, to such
actual or prospective purchaser or participant as Mortgagee shall designate. If requested by
Mortgagee, Mortgagor will execute such documentation a- Mortgagee reasonably requests
(including, without limitation, separate notes for each lender) so ong as such documentation
does not increase the financial obligations of Mortgagor under the Losn Documents or increase
in any material respect the non-financial obligations of Mortgagor under th=\Loan Documents.

4.09  Partial Reduction of Indebtedness. 1f at any time or from times tine Mortgagee
shall receive net proceeds from the sale of Equipment, net insurance proceeds, net’ candemnation
proceeds or any other sums Mortgagee intended to be applied to reduction of the ‘ndebtedness
securcd hereby (other than installments of principal and/or interest paid in accordance with the
terms and conditions of the Note which shall be applied as provided therein) such shall be
applied in partial reduction of the Indebtedness secured hereby in such order as Mortgagee shall
determine. Any sums applicd by Mortgagee to the reduction of the principal of the Note shall be
deemed to be applied to the last instaliments due on such principal and shall not reduce the
amount of any scheduled installments of principal and/or interest on the Note which shall
continue to be due and payable in the amounts provided for in the Note on the dates therein
provided until the entire Indebtedness secured hereby is fully paid and satisfied.

410 Separability. If all or any portion of any provision of this Mortgage or any other
Loan Document shall be held to be invalid, illegal or unenforceable in any respect or in any
jurisdiction, then such invalidity, illcgality or unenforceability shall not affect any other
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provision hereof or thereof, and such provision shall be limited and construed m such jurisdiction

as if such invalid, illegal or unenforceable provision or portion thercof were not contained herein
or therein.

411 Successors and Assigns. The provisions hereof shall be binding upon Mortgagor
and its representatives, successors and permitted assigns, including successors in interest of
Mortgagor in and to all or any part of the Premises, and shall inure to the benefit of Mortgagee,
its participants and their respective successors, fegal representatives, substitutes and assi gns.

412 Counterparts. This Mortgage may be executed in counterparts, each of which
shall be deeined to be an original, but all of which shall constitute one and the same agreement.

4.13  incemnification, Mortgagor will, to the fullest extent permitted by law, protect,
indemnify and save- harmless Mortgagee, its participants and/or their respective officers,
directors, sharcholders;- agents and employees from and against any and all liabilities,
obligations, claims, daniages, penalties, causes of action, costs and expenses (including, without
limitation, reasonable attorneys’ fees and expenses) imposed upon or incurred by or asserted
against Mortgagee or any sucli sther persons or entities or against the Premises or against any of
Mortgagee’s or any such other person's or entity’s interest therein by reason of the occurrence or
existence of any of the following: (a) oy /nership by Mortgagor of any interest in the Premises or
receipt of any rent or other sum therefrém, {0) any accident, injury to or death of petsons or loss
of or damage to property occurring on or about.the Premises or any part thereof or the adjoining
sidewalks. curbs, vaults, and vault space. if any, and streets and ways, (c) any design,
construction, operation, use, nonuse or conditién of the Premises or any part thereof or the
adjoining sidewalks, curbs, vaults and vault space; iyany, and streets and ways, including,
without limitation, claims or penalties arising from“viclation of any governmental law or
regulation, as well as any claim based on any patent or latent defect, whether or not discoverable
by Mortgagec, any such claim as to which insurance is inadequate, and any claim in respect of
any adversc environmental impact or effect, (d) any performarce of or failure to perform any
labor or services or the furnishing of or failure to furnish any mateaals or other property in
respect of the Premises or any part thereof and {¢) any negligence or tortinus act or omission on
the part of Mortgagor, any managing agent for Mortgagor or any of theirtespective agents,
contractors. servants. employees. lessees, sublessees, licensces, guests or inviiges. Nothing
contained in this Section 4.13 shall be construed as obligating Mortgagor” 0 indemnify
Mortgagee in respect of any act of Mortgagee. its participants or their respective-officers,
directors. sharcholders, agents or employees which constitutes gross negligence or willful
misconduct.

4.14  Brokerage. Mortgagor, and by its acceptance hereof, Mortgagee each represents
and warrants for itself that it has not dealt with any broker or finder in connection with the loan
evidenced by the Note other than Meridian Capital Group, LLC (“MCG”). Mortgagor hereby
indemnifics and holds harmless Mortgagee, its successors and assigns, against any and all
liability, loss. cost and expense in connection with any and all claims asserted by MCG and any
broker or finder alleging to have dealt with Mortgagor in bringing about the loan evidenced by
the Note or any other transaction contemplated hereby. including, without limitation, all
attorneys” fees and other expenses incurred by Mortgagec in ascertaining the existence or nature
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of or resisting any claims made by such brokers or finders. The provisions of this Section 4.14
shall not be construed for the benefit of any third party.

4.15  After-Acquired Property. All property of every kind which is hereafter acquired
by Mortgagor which, by the terms hereof, is required or intended to be subjected to the lien of
this Mortgage shall, immediately upon the acquisition thereof by Mortgagor, and without any
further mortgage, conveyance, assignment or transfer, become subject to the lien of this
Mortgage. The foregoing is not intended to and does not include any real or personal property
now owned or hereafter acquired by Mortgagor which is located at locations other than as
described in Exhibit A hereto, other than any such property which is intended for incorporation
into or use.4t yr in connection with the Premises but has not yet been delivered to the Premises or
Mortgagor.

416 Relatanship of Mortgagor and Morteagee. Mortgagor and Mortgagee shall in no

event be construed to-havs any relationship whatsoever (including the relationship of partner and
joint venturer) other thai, and solely, the relationship of a mortgagor and a motrtgagee.

4.17  Bankruptcy Reiated Provisions.

(a) Waiver of Autgmatic Stay. Mortgagee is making the loan evidenced by
the Note and secured by this Mortgage 'n reliance on Mortgagor's express assurances that it will
not attempt to delay or frustrate the exercise of any rights or remedies granted Mortgagee
hereunder upon the occurrence of an Event of Default hereunder. In the event Mortgagor or any
Party in Interest directly or indirectly files a petition nnder the United States Bankruptcy Code or
under any similar Federal or state law or statute, Mortpagee shall have, in addition to any and all
other rights and remedies available to Mortgagee Under this Mortgage, the other Loan
Documents and/or at law or in equity, the right (and Mortgasor will interpose no objection
thereto and hereby waives its rights with respect thereto) 'to request and receive from the
Bankruptcy Court or by such other court immediate relief from tlie antomatic stay imposed under
Section 362 of the United States Bankruptcy Code or by similar provisizin of any other Federal or
state law or statute. any stay or other restriction on the rights and remedics of Mortgagee under
any of the court’s cquitable powers, a termination of the exclusive period provided by Section
I12T of the United States Bankruptey Code or by any similar provision of anv/otter Federal or
state law or statute, and a dismissal of the bankruptey case or proceeding. MNething in this
Mortgage shall be deemed in any way to limit or restrict any rights of Mortgagee (o seck in the
United States Bankruptcy Court or any other court of competent jurisdiction, any relief
Mortgagee may deem appropriate in the cvent that a voluntary or involuntary petition under any
title of the United States Bankruptey Code or any other Federal or state law or statute is filed by
or against Mortgagor.

(b)  Without limiting the generality of any provision of this Mortgage, if a
procecding under the United States Bankruptcy Code, as amended, is commenced by or against
Mortgagor, then. pursuant to Section 552(b)(2) of said Bankruptcy Code, the security interest
granted by this Mortgagee shall automatically extend to all Rents, acquired by Mortgagor after
the commencement of the case and such Rents shall constitute cash collateral under Section
363(a) of said Bankruptey Code.
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(¢)  During the continuance of any default or Event of Default, Mortgagee
shall have the right to file, in its own name or on behalf of Mortgagor, any proof of claim in any
bankruptcy or insolvency proceeding in which the debtor is a lessee under a Lease or a guarantor
thereof.

3. GOYERNING LAW, WAIVER OF JURY TRIAL AND CERTAIN DAMAGES.

501 GOVERNING LAW, WAIVER OF JURY TRIAL AND CERTAIN DAMAGES.
MORTGAGOR, AND MORTGAGEE BY ITS ACCEPTANCE HEREOF, EACH
ACKNOWLEDGE AND AGREE THAT IN CONNECTION WITH ANY LITIGATION,
ACTION, £LAIM, SUIT OR PROCEEDING, AT LAW OR IN EQUITY, ARISING OUT OF,
PERTAINING-TO OR IN ANY WAY ASSOCIATED WITH THE NOTE, THIS MORTGAGE,
THE OTHER LC AN DOCUMENTS, THE RELATIONSHIP OF THE PARTIES HERETO AS
MORTGAGEE “AND MORTGAGOR, THE PREMISES OR THE ACTIONS OF THE
PARTIES HERETC {. CONNECTION WITH ANY OF THE FOREGOING, (1) THE
PARTIES WAIVE ABSOLUTELY, IRREVOCABLY AND UNCONDITIONALLY TRIAL
BY JURY AND THE RIGHT TO CLAIM OR RECEIVE CONSEQUENTIAL (THAT IS,
SPECIAL OR INDIRECT) OR PUNITIVE DAMAGES, (i) MORTGAGOR WAIVES ANY
RIGHT TO MONETARY DAMAGES RELATING TO ANY CLAIMS GOVERNED BY
SECTION 4.05(c) OF THIS MORTGAGE, (iii) THE PARTIES AGREE THE SUBSTANTIVE
LAW OF THE STATE OF ILLINOIS SHALL GOVERN, AND (iv) THE PARTIES AGREE
SUCH WILL BE LITIGATED IN THE'STATE OR FEDERAL COURTS LOCATED IN
COOK COUNTY, ILLINOIS AND CONSENT AND SUBMIT TO THE JURISDICTION OF
SUCH COURTS, AGREE TO INSTITUTE ANY SUCH LITIGATION IN SUCH COURTS,
CONSENT TO SERVICE OF PROCESS BY MAI AND WAIVE ANY RIGHT EACH MAY
HAVE TO TRANSIER OR CHANGE THE VENUEOF ANY LITIGATION BROUGHT IN
SUCH COURTS ARISING OUT OF THE MATTERS Bi:SCRIBED ABOVE.

6. FIXTURE FILING,

6.01  Fixture Filing. A portion of the Premises is or is to peceme fixtures upon the
Improvements. To the extent permitted by applicable law, Mortgagor covenaats and agrees that
the filing of this Mortgage in the real estate records of the county in which the Premises is
located shall also operate from the time of filing as a fixture filing with respect-fo all goods
constituting part of the Premises which are or are to become fixtures related to the'real estate
described herein. Tor such purpose, the following information is set forth:

(a) Name and Address of Debtor:
Division I LL.C
324 West Touhy

Park Ridge. IL 60068
Attention: Joseph W. Slezak

(b)  Name and Address of Secured Party:
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AXA Equitable Life Insurance Company
1290 Avenue of the Americas, 12th Floor
New York, NY 10104

Attention: Real Estate Legal Department
(c) This document covers goods which are or are to become fixtures.

(d) The name of the record owner is Division [ LLC, a Delaware limited
liability company.

7. ADIITIONAL LOAN INFORMATION.

7.01 © Loan Amount. The original principal amount of the loan evidenced by the Note
and secured by injs Mortgage is Twenty-Seven Million Eight Hundred Forty-Six Thousand
($27,846,000.00).

702 Interest Rawe. Interest shall accrue on the loan evidenced by the Note and secured
by this Mortgage from the date'oi’dates of disbursement of the aforesaid principal sum at the rate
of 4.18% per annum; provided, howe er, following an Event of Default, interest shall accrue on
the loan at the rate of 9.18% per antiari:

7.03  Maturity Date. The loan ev'denced by the Note and secured by this Mortgage is
due and payable on" 2 ,,;;l.p b @;14'2022.

[remainder of page intentionally left blank]

46



1222149024 Page: 51 of 62

UNOFFICIAL COPY

IN WITNESS WHEREOF, the undersigned Mortgagor does hereby set forth its hand and
seal as of the date first above written.

MORTGAGOQR:

DIVISION I LLC, a Delaware limited liability
company

By:  Division I Management SPE Inc., a
Delaware oration

By: |4\ 7:\\”7
Name: __// NG !/fr‘/(
Title: (/Akﬁr’(/\ sred gt‘?qa‘fVL’?

STATEOF JLL)nois )
)y SS
COUNTY OF ook )

On J v 2757 | 2042 before me./the undersigned, personally appeared
olAmes Puetgec personally known to me or proved-io me on the basis of satisfactory
evidence to be the individual whose name is subscribed 1o ' the within instrument and
acknowledged to me that he/she executed the same in his/her cavacity, and that by his/her
signature on the instrument, the individual, or the person upon behalr of which the individual
acted, executed the instrument.

Witness my hand and official seal!
Notary Public "~ (/ N
My Commission expires: / 0/19'[,&’/ 7

[SEAL]
wawnmufgﬁumﬂz E
{ - STATE OF ILLINOIS
J‘jﬁ_‘ SSION EXPIRES 102013 |
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RIDER 1

DEFINITION OF CERTAIN TERMS

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

“Affiliate” shall mean any person controlled by, controlling or under commeon control
with any other person.

“Apurtment Lease” shall mean any (i) Lease for any portion of the Division Apartment
Component, ard (ii) Dearborn Lease for any portion of the Dearborn Apartment Component.

“Approvad Signatory” shall mean any individual who is (1) Mortgagor, (2) a member,
partner or venturer of 'iortgagor if Mortgagor is a limited liability company, general partnership
or joint venture, as the case may be, (3) a general partner of Mortgagor if Mortgagor is a limited
partnership, (4) a truste¢ it Mertgagor is a trust, (5) the president, chief executive officer or chief
financial officer of (i) Mortgagoi 1if Mortgagor is a corporation, (ii) a corporate partner, venturer
or member of Mortgagor if Mortg:igol is a general partnership, joint venture or a limited liability
company, (1ii) a corporate general pariner if Mortgagor is a limited partnership or (iv) a corporate
trustee if Mortgagor is a trust, or (6) sperifically authorized by Mortgagee in writing as an
Approved Signatory.

“Assignment of Leases and Rents” shail inean that certain Assignment of Leases and
Rents being executed and delivered by Mortgagor 15 Mortgagee simultaneously herewith and
being recorded immediately following this Mortgage.

“Business Day” shall mean Monday through T'riday, éxcept recognized federal holidays
and other holidays on which the majority of banks in the recipicn# slocation are closed.

“Commercial Component” shall mean the portion of ‘the “ground floor of the
Improvements which is leased or intended to be leased to retail tenants.

“Commercial Lease” shall mean any Lease for any portion of e Commercial
Component.

“Contracts” shall mean any and all contracts, agreements and other undertakings of any
kind whatsoever, written or oral. for the delivery of services and/or the acquisition of supplies or
materials in connection with the ownership, management, operation, maintenance, leasing,
construction and/or improvement of the Premises

“Controlling Interest” shall mean the legal or beneficial ownership, use, enjoyment or
benefit of, directly or indircetly through one or more intermediate persons and acquired through
one or more transactions:

(a) in the case of a corporation which is the sole owner of the Premises or a tenant in
common with a fitty percent (50%) or greater interest in the Premisces: (i) [ifty percent (50%) or
more of the issued and outstanding shares of any class of stock of such corporation, (11) fifty
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pereent (50%) or more of the aggregate of all issued and outstanding shares of all classes of
stock of such corporation or (iii) the right (o receive fifty percent (50%) or more of any dividends
or other distributions made by such corporation at any time or from time to time;

(b)  inthe case of a limited partnership or a limited liability company which is the sole
owner of the Premises or a tenant in common with a fifty percent (50%) or greater interest in the
Premises: (i) any general partner or manager interest therein, (i) fifty percent 50%) or more of
any interest in a general partner or manager therein, (iii) fifty percent (50%) or more of the
partner or member interests of all the partners or members therein or (iv) the right to receive fifty
percent (50%) or more of any profits, gains, losses, cash flow or distributions of such partnership
or limited Vability company at any time or from time to time;

(c) inhe case of a general partnership, or joint venture which is the sole owner of the
Premises or a teriartin common with a fifty percent (50%) or greater interest in the Premises: (1)
fifty percent (50%) orAucre of any interests of all the partners, or venturers therein or (i1) the
right to receive fifty percent (50%) or more of any profits, gains, losses, cash flow or

distributions of such partnerstip, or joint venture at any time or from time to time; or

(d)  in the case of a trust ot other entity which is the sole owner of the Premises or a
tenant in common with a fifty percent (50%) or greater interest in the Premises: (i) fifty percent
(50%) or more of the interests of all Perseils owning, using, enjoying or benefiting from such
entity or (ii) the right to receive fifty percant £50%) or more of the profits, gains, losses, cash
flow or distributions of such entity at any time or {rom time to time.

{€) mn the case of an individual who is the sale owner of the Premises or a tenant in
common with a fifty percent (50%) or greater interest i he Premises: (i) fifty percent (50%) or
more of the interests of all persons having a beneficial or 4ifier interest in the Premises or (ii} the
right to receive fifty percent (50%) or more of the profits, gair's, losses, cash flow or distributions
resulting from such interest in the Premises at any time or from tini= fo time.

“Dearborn Apartment Component” shall mean that portion of the Dearborn Premises
consisting of 135 units for residential lease.

“Dearborn Borrower” shall mean Dearborn I LLC, a Delaware “jnited liability
company.

“Dearborn Leases” shall mean all leases, license agreements, and other occupancy or
use agreements (whether oral or written), now or hereafter existing, under which the Dearborn
Borrower is the landlord or equivalent which cover or relate to all or any part of the Dearborn
Premises, together with all options therefor and guarantees thereof, if any, and any and all
amendments. modifications. extensions and/or renewals of the foregoing.

“Dearborn Mortgage” shall mcan that Mortgage, Sccurity Agreement and Fixture
Filing. dated as of the date hercof, by Dearborn Borrower in favor of Mortgagee, recorded in the
Official Records of Cook County, cncumbering the Dearborn Premises.

“Dearborn Premises™ shall mean that certain property commonly known as 1036 N.
Dearborn Street, Chicago. Hlinois and legally described in the Dearborn Mortgage,
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“Division Apartment Component” shall mean that portion of the Improvements
consisting of 110 units for residential lease.

“Environmental Laws” collectively shall mean and include all present and future laws
and any amendments (whether common law, statute, rule, order, regulation or otherwise),
permits, and other requirements or guidelines of governmental authorities applicable to the
Premises and relating to the environment and environmental conditions or to any Hazardous
Substance or Hazardous Substance Activity (including, without limitation, the Comprehensive
Environmental Response Compensation, and Liability Act of 1980, 42 U.S.C. 9601, et seq., the
Federal Resource Conservation and Recovery Act of 1976, 42 U.S.C. § 6901, et seq., the
Hazardous Materials Transportation Act, 49 U.S.C. § 5101, et seq., the Federal Water Pollution
Control Act,3+US.C. § 1251, et seq., the Clean Air Act, 42 U.S.C. § 7401, et seq., the Toxic
Substances Cortrol Act, 15 U.S.C. § 2601-2692, the Safe Drinking Water Act, 42 U.S.C. § 300f-
300§, the Emergericy Planning and Community Right-To-Know Act, 42 U.S.C. § 11001, et seq.,
and any so-called “Supe: Fund™ or “Super Lien” law, environmental laws administered by the
Environmental Protecfich”Agency, any similar state and local laws and regulations, all
amendments to each of the toresoing and all regulations, orders, decisions, and decrees now or
hereafter promulgated thereunder)

“Environmental Losses” m=aris Losses suffered or incurred by Mortgagee, arising out
of or as a result of: (1) the occurrence: prior to a Foreclosure Transfer, of any Hazardous
Substance Activity; (2) any violation, prior~to a Foreclosure Transfer, of any applicable
Environmental Laws, Federal, state or local, welating to the Premises or to the ownership, usc,
occupancy, or operation thereof; (3) any investigation, inquiry, order, hearing, action, or other
proceeding by or before any governmental agency in-connection with any Hazardous Substance
Activity occurring or allegedly occurring prior to a Foreclosure Transfer; or (4) any claim,
demand or cause of action, or any action or other pioceeding, whether meritorious or not,
brought or asserted against Mortgagee or both regardless of 'whe such claim, demand, or cause
of action or other proceeding 13 brought or asserted which directiy. or indirectly relates to, arises
from or is based on any of the foregoing or any allegation of the foregiing,

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

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

[
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“Hazardous Substance” means, at any time, (1) asbestos and any asbestos containing
miaterial, (2) any substance that is then defined or listed in, or otherwise classified pursuant to,
any Environmental Laws or any applicable laws or regulations as a “hazardous substance”,
“hazardous material”, “hazardous waste”, “infectious waste”, “toxic substance”, “toxic
pollutant” or any other formulation intended to define, list, or classify substances by reason of
deleterious properties such as ignitability, corrosivity, reactivity, carcinogenicity, toxicity,
reproductive toxicity, or “EP toxicity”, (3) any petroleum and drilling fluids, produced waters,
and other wastes associated with the exploration, development or production of crude oil, natural
gas, or geothermal resources or (4) petroleum products, polychlorinated biphenyls, urea
formaldehyde, radon gas, radioactive matter and medical waste..

“Hazar<ous Substance Activity” means any actual use, packaging, labeling, treatment,
leaching, spill;-clcanup, storage, holding, existence, release, emission, discharge, generation,
processing, abatement, removal, disposition, handling or transportation of any Hazardous
Substance from, under, into or on the Premises or surrounding property (but only concerning
surrounding property to/tic extent of seepage, release, discharge, migration, disposal or other
actions from the Premises tO the-surrounding property or from the surrounding property to the
Premuses).

“Improvements” shall mean 2l buildings, structures and other improvements now or
hereafter existing, erected or placed on'¢i under the Land, or in any way used in connection with
the use, enjoyment, occupancy or operation s{the Land or any portion thereof; all fixtures of
every kind and nature whatsoever now or hereafter owned by Mortgagor and used or procured
for use in connection with Premises,

“Leases” shall mean all leases, license agreements, and other occupancy or use
agreements (whether oral or written), now or hereafter-Cxisting, under which the Mortgagor is
the landlord or equivalent which cover or relate to all or any part-of the Premises, together with
all options therefor and guarantees thereof, if any, and any and/ali amendments, modifications,
extensions and/or renewals of the [oregoing.

“Loan Documents” shall mean the Note, this Mortgage, the Trearhorn Mortgage, the
Assignment of Leases and Rents and any and all other documents or inscuments now or
hereafter given by or on behall’ of Mortgagor or Dearborn Borrower to or ‘ier the benefit of
Mortgagee evidencing, securing or m any way relating to the Indebtedness evidenced by the
Note or the security given thercfor.

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

“LTV Ratio™ shall mean, as of any given date. the calculation by Mortgagee (cxpressed
as a perceniage) of (i) the then outstanding principal balance of the Note, to (ii) the “as is” fair
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market value of the Dearborn Premises as reflected in a current appraisal satistactory in all
respects to Mortgagee.

“Major Lease” shall mean any (1) any Commercial Lease with Rents representing more
than three percent (3%) of the Gross Operating Income (as defined in Rider 3) for the Premises,
or (11) Lease for more than ten (10) units in the Division Apartment Component. In addition, if
Mortgagor and any one person (including any Affiliates thereof) enter into multiple Leases
which, in the aggregate, are for more than ten (10) units in the Division Apartment Component,
each such Lease shall be deemed a “Major Lease”.

“Nate” shall mean that certain Note of even date herewith made by Mortgagor and
Dearborn Beirower in favor of Mortgagee in the amount set forth on the cover page of this
Mortgage and )i replacements, substitutions, modifications, renewals and extensions thereof.

“Notice” shal'1pcan any notice, request, demand, consent, or other communication by
any party to this Mortgage ar other Loan Document 1o any other party thereto.

“Party in Interest” srall mean Mortgagor or any individual or entity personally liable
for all or any portion of the Inlebledness secured by this Mortgage or for any of the other
obligations, covenants, conditions, swarranties, representations and agreements to be observed,
performed, fulfilled and/or discharged therzunder or under any other Loan Document, including,
without limitation, any guarantor or indemnitor of all or any portion of such Indebtedness or
obligations, covenants and agreements any partner of a Party in Interest if such Party in Interest
is a general partnership, any venturer of a Party in Interest if such Party in Interest is a joint
venture and any general partner of a Party in Intcrest if such Party in Interest is a limited
partnership and any manager of a Party in Interest 1t such Party in Interest 1s a limited liability
company.

“Property Taxes” shall mean all real estate taxes, persoua! property taxes, betterments,
asscssments (general and special), imposts, levies, water. utility 2nd-sewage charges, all other
taxcs and public charges, imposed upon or assessed against Mortgagor nr the Premises or upon
the revenues, rents, issues, income and profits of use or possession therzof, any stamp or other
taxes which may be required 1o be paid with respect to any of the Loan Documents, any of which
might, if unpaid, result in a lien on the Premises, regardless to whom paid or assessed, any
assessment, license fee, license tax, business license fee or tax, commercial rental tax, levy,
charge. penalty, tax or similar imposition, imposed by any authority having the dirz¢! power to
tax, including any city, county, state or I'ederal government, or any school, architectural,
lighting, drainage or other improvement or special assessment district thereof, against any legal
or equitable interest in the Premises.

“Rents” shall mean rents, royalties, issues, profits, revenues, income and other benefits
of the Premises arising at any time (including, without limitation, after the filing of any petition
under any present or future Federal or state bankruptcy or similar law) from the use or enjoyment
thereot. including, without limitation, cash, letters of credit or securities deposited thereunder to
sccure performance by the tenants of their obligations thereunder, whether said cash, letters of
credit or securities are to be held until the expiration of the terms of the Leases or applied to one
or more of the installments of rent coming due, additional, percentage, participation and other

tn
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rentals, fees and deposits, and any and all sums paid or due and payable in connection with the
modilication or termination of any of the Leases.

“Taking” shall mean the taking of the Premises or any part thereof or interest therein by
reason of any public improvement or condemnation proceeding or by the exercise of the power
of eminent domain or any other activity by the governmental or quasi governmental authority or
corporation of any kind on or oft the Premises, including, without limitation, change of the grade
of any street, resulting in damage or injury to the Premises or any part thereof or interest therein,
including, without limitation, reduction in the value thereof.

“Vatdorm Commercial Code” shall mean the Uniform Commercial Code as enacted
Into law in the state in which the Land is situated.

6
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RIDER 2

SPECIAL NOTICE PROVISIONS

Notices to Mortgagor are to be addressed as follows:

Division | LLC

324 West Touhy

Park Ridge. IL. 60068
Attn: Joseph W. Slezak

Copiesrof Notices to Mortgagor are to be given to the following persons:

Law Qifizes of Gerard P Walsh, Jr.
155 NorthNViichigan Avenue

Suite 9003

Chicago, Illinois 60501

Attn: Gerard P. Waish

Notices to Mortgagee are to t< addressed as follows:

AXA Equitable Life Insurance Ceinpany
1290 Avenue of the Americas, 12th Floor
New York, New York 10104

Attention: Real Estate Legal Department
(Loan No. 160000952)

Copies of Notices to Mortgagee are to be given to the foliowing persons:

Quadrant Real Estate Advisors LLC
12735 Mormis Road, Suite 100
Alpharetta, GA 30004

Attention: Quadrant-Asset Management
{Loan No. 160000952)

and

Berkadia Commercial Mortgage LLC
1200 Welsh Road

Horsham, PA 19044

Attention: EVP Client Relations
(Loan No. 160000952)

and
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Katten Muchin Rosenman 1LLP
525 W. Monroe Street
Chicago, 1L 60661-3693
Attention: Ira J. Swidler, Esq.
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RIDER 3

DEBT COVERAGE SERVICE RATIQ

(1) Determine the “Gross Potential Rental Revenue”, which is the sum of (1) current annualized
in-place rents for Apartment Leases, with tenants in occupancy and paying rent, plus (ii)
market rents (which shall be determined by Mortgagee in its sole discretion) for units located
within the Division Apartment Component and Dearborn Apartment Component that are
either unleased or leased without tenants in possession; provided, however, that {A) the lesser
of actual or market rents will be used for those Leases and Dearborn Leases (x) with
remainiiig terms of less than six (6) months, (v} where any amount of rent payable thereunder
is more than 30 days in arrears, or (z) that were not entered into as result of bona fide arms-
length negotizrions, and (B) all rental revenue shall be calculated based on base rent less any
tenant concessions and/or discounts, plus (iii) current annualized contract rent for
Commercial Leases (2} with terms commenced, (b) with tenants in occupancy and paying
rent, (¢) with at remairing terms at least twelve (12) months, and (d) that are free from
default by either the tenari or landlord thereunder.

(2) Determine the “Minimum Vacency/Credit Loss™ which is equal to the greater of (i) the
product of five percent (5%) multin'ied by the Gross Potential Rental Revenue, or (ii) the
actual vacancy/credit loss during the imn-nediately preceding twelve (12) month period for the
Premises and the Dearborn Premises, or (i} the current market vacancy for comparable
properties (which shall be determined by Mertgagee in its sole discretion).

(3) Determine the “Other Income™ which is equal to an y #ctual other income received during the
immediately preceding twelve (12) months.

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

(3) Determine the “Net Cash Flow™ by subtracting from the Gross Operating Income an amount
cqual to the greater of (i) $829,120.00, or (i) Actual Operating Expenses for the immediately
preceding twelve (12) months. “Actual Operating Expenses” shall mean ali customary
operating expenses actually incurred in connection with the operation of the Premizes and the
Dearborn Premises and shall include, but shall not be limited to (A) real estate taxes.1 1 an
amount equal to the greater of current real estate taxes or the estimated real estate taxes as if
the Premises and Dearborn Premises were fully assessed or reassessed after a sale of the
Premises and Dearborn Premises. (B) the cost of insurance in the actual amount necessary to
satisly the insurance coverage requirements of the Loan Documents, (C) management fees in
an amount cqual to three percent (3%) of the Gross Operating Income, and (D) a reserve for
replacements in the amount of $300 per apartment unit at the Premises and the Dearborn
Premises per year,

(6) Determine the “Debt Service Coverage Ratio™ by dividing the Net Cash Flow by the

annualized debt service payment required by the Note (calculated using an amortizing debt
service constant).

9
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RIDER 4

DEBT COVERAGE SERVICE RATIO (IN CONNECTION WITH A RELEASE)

(1) Determine the “Gross Potential Rental Revenue”, which is the sum of (i) current annualized
in-place rents for Apartment Leases at the Dearborn Premises, with tenants in occupancy and
paying rent, plus (ii) market rents (which shall be determined by Mortgagee in its sole
discretion) for units located within the Dearborn Apartment Component that are either
unleased or leased without tenants in possession; provided, however, that (A) the lesser of
actual or market rents will be used for those Dearborn Leases (x) with remaining terms of
less thazt six (6) months, (y) where any amount of rent payable thereunder is more than 30
days in arrcars, or (z) that were not entered into as result of bona fide arms-length
negotiations,«nd (B) all rental revenue shall be calculated based on base rent less any tenant
concessions and/at discounts, plus (iii) current annualized contract rent for Commercial
Leases (a) with ternis commenced, (b) with tenants in occupancy and paying rent, (¢) with at
remaining terms at leattwelve (12) months, and (d) that are free from default by either the
tenant or landlord thereunde:.

(2) Determine the “Minimum Vacancy/Credit Loss” which is equal to the greater of (i) the
product of five percent (5%) multiptied by the Gross Potential Rental Revenue, or (ii) the
actual vacancy/credit loss during the fipmediately preceding twelve (12) month period for the
Dearborn Premises, or (iii) the current market vacancy for comparable properties (which
shall be determined by Mortgagee in its sole diseretion).

(3) Determine the “Other Income” which is equal to an y ~ctual other income received at the
Dearborn Premises during the immediately preceding'tyvelve (12) months.

(4) Determine the “Gross Operating Income” by subtracting (rom *he Gross Potential Rental
Revenue the Minimum Vacancy/Credit Loss and adding OtherIricome.

(5) Determine the “Net Cash Flow” by subtracting from the Gross Operatit. Income an amount
equal to Actual Operating Expenses for the immediately preceding twelve (12) months.
“Actual Operating Expenses” shall mean all customary operating expenses actusily incurred
i connection with the operation of the Dearborn Premises and shall include, bud shall not be
limited to (A) real estate taxes in an amount equal to the greater of current real estaic Jaxes or
the estimated real estate taxes as if the Dearborn Premises was fully assessed or reassessed
after a sale of the Dearborn Premises, (B) the cost of insurance in the actual amount
necessary to satisty the insurance coverage requirements of the Loan Documents, (C)
management fees in an amount equal to three percent (3%) of the Gross Operating Income.
and (D) a reserve for replacements in the amount of $300 per apartment unit at the Dearbom
Premises per vear.

(6) Determine the “Debt Service Coverage Ratio™ by dividing the Net Cash Flow by the

annualized debt service payment required by the Note (calculated using an amortizing debt
service constant) as such debt service payment is adjusted to reflect the Required Paydown.

10
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EXHIBIT A

LEGAL DESCRIPTION

LOT 4 IN BLOCK 24 IN BUSHNELL'S ADDITION TO CHICAGO IN SECTION 4,
TOWNSHIP 39 NORTH, RANGE 14 EAST OF THE THIRD PRINCIPAL MERIDIAN, IN
COOK COUNTY, ILLINOIS; COMMONLY KNOWN AS 1 W. DIVISION, CHICAGO

Common address: 11 West Division Street, Chicago, Hllinois 0/
PIN: 17-04-407-010



