MORTGAGE MENT .
AND SECURITY AGREE
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acoff THIS MORTGAGE AND SECURITY AGREEMENT (this "Mortgage") made
%H:s-gh‘ ?'576,}. day of January, 1988, by AMERICAN NATIONAL BANK AND
TRU NY OF CHICAGOQ, a national banking association, not personally
but solely as trustee under a Trust Agreement dated as of January 1, 1988
{the "Trust Agreement"), and known as Trust No. 104368-05 (the "Land
Trust"), having an office at 30 North La Salle Street, Chicago, lllinois 60690
("Owner"), and CAMBRIDGE INVESTORS | LIMITED PARTNERSHIP, @
Connecticut limlted partnership, the holder and owner of one hundred percent
(100%) of the beneficial interest in the tand Trust, having a place of business
at 750 Main Street, Hartford, Connecticut 06103 ("Beneficiary') (Cwner and
Beneficiary being sometimes individually and collectively hereinafter referred to
as "Mor*gagor"), in favor of SECURITY CAPITAL CREDIT CORPORATION,‘ a
Delaware <corporation having its principal place of business at 655 Winding
- Brook Drive,~ Glastonbury, Connecticut 06033 ('Mortgagee"),

WITNESSET H:

— e — e e — A m— -

WHEREAS, Mortgagor is justly indebted unto Mortgagee in the principal
sum of NINETEEN MILLIO?¢ FIVE HUNDRED THOUSAND DOLLARS ($19,500,000)
(the "Loan"), which indeuisdness is evidenced by Mortgagor's Secured
P Promissory Note of even date nerewith payable to the order of Mortgagee (the
@ "Note"), in the stated principai amount of $19,500,000, bearing interest at a
rate or rates which may vary-¢rcm_ time to time as provided in the Note and
payable in the manner therein se¢ forth, with the maturity of the Note being
B January 1, 1993, which Note coniains provisions for acceleration in the event
ey of default, contains provisions limiting prepayments, and provides for payment
Q\ of costs of collection, including attorneys'! fees, in the event of default, waives
N presentment and nctice of protest, alll a;. more particularly set forth in the
Mote, a copy of which is attached as Fxbibit A hereto and is incorporated

Iy herein and made a part hereof; and
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Do WHEREAS, as more particularly provided-in the Note, payment of a
portion of the interest on the Note may be deferrzd from time to time (up to
an aggregate amount of $1,950,000 of such deferruls vutstanding at any time),
which deferred interest (the "Deferred Amount™)  chall be added to the
principal amount of the Note as therein provided; and

WHEREAS, as a condition te the incurring of s<caid indebtedness,
Mortgagor agreed to execute and deliver this Mortgage to ss=iture the payment
of the Note and the performance of the covenants and -corditions in this
Mortgage and any extension, renewal or modification thereof.

NOW THEREFORE, in order to secure to Mortgagee the repaymant of the
indebtedness evidenced by the . Note (including, without Jlimicition, the
principai amount thereof, the Deferred Amount, interest thereunder and all
other sums payable thereunder) and all other sums payable hereunder,-and the
performance of the covenants and agreements of Mortgagor contained bherein,

THIS INSTRUMENT WAS PREPARED BY!

Deborah M, Gaffney, Esq.
Hebb & Gitlin

A Professionai Corporation
One State Street

Hartford, Connecticut G6103

UPON RECORDING RETU_RN TO:
Betp"é: }Metty, Esq}‘,f"" '

Thémpsgn & Knig
3300 First City

700 Pacific
Dallas,! T
.
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Mortgagor does hereby grant, bargain, sell, transfer, assign, convey, confirm
and mortgage unto Mortgagee, its successors and assigns forever, the

following:
THE MORTGAGED PROPERTY

(A) The following described premises situated in Schaumburg, Cook
County, IHlinols, to wit: The land described in detail in Schedule A (the
"L and") which is attached hereto end incorporated herein and made a part of
this document for all purposes.

(B) TOGETHER WITH (1) all buildings, structures and improvements of
every nature whatsoever now aor hereafter situated on the Land, and (2) all
building materials, supplies and other property stored at or delivered to the
Land ar any other location for incorporation inte any of the aforesaid
buildings, structures and improvements, and (3) all fixtures, machinery,
appliances. equipment, furniture and personal property of every nature
whatsoever jocated in or on, or attached to, and used or intended to be used
in connecticA )with or with the operation, use or occupancy of, the Land, any
such buildirigs, structures or cther improvements, or in connection with any
caonstruction “b2ing conducted or which may be conducted thereon, and all
extensions, additions, Improvements, betterments, renewals, substitutions and
replacements to uny . of the foregoing, and all right, title and interest of
Mortgagor in and {o/ such personal property and fixtures, whether as owner,
chattel lessee or Gcnerwise, it being understood and agreed that all such
personal property and (ri¥titres are and at all times shall be part and parcel of
the real property encumnzred. hereby and appropriated to the use thereof and,
whether or not affixed or shnuxed to such real property, to the fullest extent
permitted by law, are and_at all times shall be conclusively deemed to be
fixtures, a part of the real( property and a part of the security provided
hereby (all of the property desCr'bed in this paragraph (B) being hereinafter
collectively referred to as the "lipecovements").

(C) TOGETHER WITH all estace, right, title and interest of Mortgagor,
of whatever character, whether now ovined or hereafter acquired, in and to
{1) 8ll streets, roads and public placues, ropen or proposed, in front of or
adjoining the Land, and the land lying in “pe bed of such streets, roads and
public places, and (2) all other sidewalks, .alleys, ways, passages, water
courses, strips and gores of land adjoining or used or intended to be used in
connection with any of the property descripsa in paragraphs (A) and (B)
hereof or any part of such property.

(D) TOGETHER WITH all easements, rights-ci-way and rights of use or
passage, public or private, and all estates, interests, Urnefits, powers, rights
(including, without Ilimitation, any and all isteral support, drainage, - slope,
sewer, water, air, mineral, oil, gas and subsurface rights), privileges,
licenses, profits, rents, royalties, tenements, hereditaments, reversions and
subreversions, remainders and subremainders and appurtenancrss whatsoever in
any way belonging, relsting or appertaining to any of the property described
in paragraphs (A), (B) and (C) hereof or any part of sucn /property, or
which hereafter shall in any way belong, relate or be appurteriant thereto,
whether now owned or hereafter acquired.by Mortgagor.

(E) TOGETHER WITH (1) any and all judgments, settlements, claims,
awards, insurance proceeds and cther proceeds and compensation, and interest
thereon (collectively, "Compensation"),: hereafter made or to be made or
hereafter payable in connection with any casualty or other damage to the
property described in paragraphs (A}, (B), {(C) and (D) hereof, any part of
such property or any rights appurtenant thereto, or in connection with any
condemnation proceedings affecting such property or rights or any taking
under power of eminent domain (or any conveyance in lieu of or under threat
of any such taking) of such property or rights, including, without limitation,
any and all Compensation for change of grade of streets or any other injury to
or decrease in the value of such property or rights, (2) any and all proceeds
of any sales, assignments or other dispositions of such property or rights,
(3) any and all refunds of insurance premiums, taxes, assessments, water
charges, sewer rents or other impositions in respect of such property or
rights, (4) all accounts receivable, contract rights, general intangibles,
permits, licenses, approvals, actions and rights in action (including, without
limitation, all rights to Insurance proceeds and unearned insurance premiums)
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arising from or refating to any such property or rights, and (5) all proceeds,
products, replacements, additions, substitutions, renewals, accessions,
accretions and relictions of and to such property or rights.

{F) TOGETHER WITH all rents, royalties, issues, profits, revenues,
income and other benefits to which Martgagor may now or hereafter be entitled
from the property described in paragraphs (A), (B), (C) and (D) hereof or
any part of such property, to be applied against the indebtedness and other
sums secured hereby; provided, however, that permission is hereby given 1o
Mortgagor, so long as no Event of Default (as hereinafter defingd) shall have
occurred, to collect and use such rents, royalties, issues, profits, revenues,
income and other benefits as they become due and payable, but not in advance
thereof. The foregoing assignment shall be fully operative without any further
action by any party, and specifically Mortgagee shall be entitled, at its option
upon the occurrence of an Event of Default, to all such rents, royalties,
issues, rnrofits, revenues, income and other benefits, whether or not
Mortgagsec takes possession of such property. Upon the occurrence of an
Event of [efault, the permission hereby given to Mortgagor to collect such
rents, royeities, issues, profits, revenues, income and other benefits shatl
terminate. 'sither the exercise of any rights under this paragraph by
Mortgagee nu:~.the application of any such rents, royalties, issues, profits,
revenues, incone or other benefits to the indebtedness and other sums secured
hereby, shall cure or waive any Event of Default or notice of any Event of
Defauit hereunder ©' invalidate any act done pursuant hereto or to any such
notice, but shall be'cumulative of all other rights and remedies.

The foregoing provisions hereof shall constitute an absolute and present
assignment of the rents, royaities, Issues, profits, revenues, income and other
benefits from the property described in paragraphs (A), (B), (C) and (D)
hereof, subject, however, to(tke conditional permission given to Mortgagor to
collect and use such rents, roya'ties, issues, profits, revenues, income and
other benefits as hereinabove proyided; and the existence or exercise of such
right of Mortgagor shall not opelate to subordinate this assignment to any
subsequent assignment, in whole ¢r in part, by Mortgagor, and any such
subsequent assignment by Mortgager ~shall be subject to the rights of
Mortgagee hereunder.

(G) TOGETHER WITH all right, ticte and interest of Mortgager in and
to any and all leases, subleases, occupancy, purchase and sale or similar
agreements (collectively, "leases") now or  nrcreafter on or affecting the
property described in paragraphs (A}, (B), (C) and (D) hereof, or any part
of such property, together with all security ‘therezfor (including, without
limitation, any and all right, title and interest of moictqagor in and to property
of any tenant or other party under any such lease, und all cash or security
deposits, advance rentals and deposits or paymen’s ‘of a similar nature
thereunder) and together with all moneys payable theieurider, and all books
and records which reflect payments made under the leas®s and all security
therefor, subject, however, to the conditional permission nereinabove given to
Mortgagor to collect the rents, income and other benefits arising under any
such lease. Mortgagee shall have and is hereby granted tn= ‘iaht, at any
time and from time to time, to notify any lessee, sublessee, licensern, occupant
or purchaser of the rights of Mortgagee as provided by this paragrugh.

(H) TOGETHER WITH any and all further or greater estate; right,
title, interest, claim and demand whatsoever of Mortgagor, whether now owned
or hereafter acquired, in or to any of .the property described in the foregoing
paragraphs or any rights or interests appurtenant thereto.

All of the property described in paragraphs (A), (B), (C), (D), (gE),
{(F), (G) and (H) hereof, and each item of property therein described, is
herein collectiveiy referred to as the "Martgaged Property."

TO HAVE AND TO HOLD the above granted and bargained Mertgaged
Property and all parts thereof unto Mortgagee, its successors and assigns
forever, to its and their own proper use and benefit forever, subject,
however, to the terms and conditions herein.

) Provided, however, that if Mortgagor shall promptly pay or cause to be
paid to Mortgagee the Thdebtedness (as hereinafter defined), at the times and
in the manner stipulated therein, herein, and in all other instruments securing
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the Indebtadness, all without any deduction or credit for taxes or other similar
charges paid by Mortgagor and shall keep, perform and observe ail the
covenants and promises in the Note, and any renewal, extension or
modification thereof, and in this Mortgage and in all other instruments
securing the Indebtedness, to be kept, performed or observed by Mortgagor,
then this Mortgage, and the grants, conveyances and_ assignments therein
contained, shall cease and be void; otherwise to remain in full force and
effect,

Mortgagor further covenants and agrees with Mortgagee or any successor
in title as hoider of the Note as follows:

ARTICLE ONE
Covenants of Mortgagor

1,01 Performance of Note, Mortgage, and Other Documents. Mortgagor
shall cause to be performed, observed and complied with all provisions hereof,
of the Note and of every other instrument securing the indebtedness evidenced
by the Note, and will promptly pay to Mortgagee when due the principal with
interest therecn-and all other sums required to be paid by Mortgagor under
the Note and (puarsuant to the provisions of this Mortgage or any other
instrument securing. the indebtedness evidenced by the Note (the entire
principal amount ‘of the Note (including, without limitation, the Deferred
Amount), all accrusd interest thereon and all obligations and indebtedness
herein described being rafarred to hereln as the "Indebtedness"; this Mortgage
and all other documents securing the Indebtedness being collectively referred
to herein as the "Security ouuments"),

1.02 General Represertstions, Covenants and Warranties. Mortgagor
represents, warrants and covenents that (a) subject only to the rights of
others provided in the instrument<.and other matters described in Schedule B
attached hereto, incorporated herein.and made a part hereof, Mortgagor is
seized of an indefeasible estate in 7ee simple in, and has good and absoclute
title to, the Land, those Improvemeni= zanstituting real property and all other
real property intended to be encumb=r:d by this Mortgage, has good and
absolute title to all other Mortgaged Property, and has good right, full power
and lawful authority to mortgage and pledye the same as provided hereln and
Mortgagee may at all times peaceably and Quintly enter upon, hold, occupy,
and enjoy the Mortgaged Property in accordance with the terms hereof; (b)
the Mortgaged Property is free and clear of =i liens, security interests,
charges, encumbrances and other exceptions to titles whatscever except those
described in Schedule B; (c) Mortgagor will maintain-and preserve the lien of
this Mortgage until the Indebtedness has been paid ir full; (d) Owner is a
duly organized and valldly existing Jand trust under tha laws of the State of
illinois; (e) Beneficlary is a duly organized and validly existing limited
partnership under the laws of the State of Connecticut culy authorized to
transact business in the State of lilinois, the sole general pariner of which is
Cambridge Associates, a duly organized and vsalidiy existing parfnership under
the laws of the State of Connecticut; (f) all due partnershipg end corporate
action has been taken to make and constitute the Note, this Mortgage, and any
and all other instruments executed by Owner aor Beneficiary in conne:ztion with
the Indebtedness, and the same dg constitute, legal, valid anna ) binding
obligations enforceable in accordance with thelr respective terms, subject to
the application of bankruptcy and other laws affecting the rights of creditors
generally; (g) there are no provisions, in any indenture, contract, agreement
or other document affecting Owner, Beneficiary or any general partner of
Beneficiary, or to which Owner, Beneficiary or any such general partner is a
party or by which Owner, B8eneficlary or any such general partner or their
respective properties are bound, which prohibit or limit the execution of the
Note, this Mortgage or any other instruments executed by Mortgagor in
connection with the Indebtedness, or the observance by Mortgagor of any of
the terms and conditions hereof or thereof, and such actions by Mortgagor will
not violate any provisions of any law, rule or regulation, order, writ,
judgment, injunction, decree, determination or award presently in effect or the
adoption of which is known to Mortgagor to be presently under consideration;
(h) Beneficiary, each general partner of Beneficiary, Michael J. Falker, William
L. Fleming and each co-maker ar endorser (if any) of the Indebtedness (said
co-maker(s), endorser(s) or any guarantor(s) of the Indebtedness being
herein referred to jointly and severally as "Guarantor") are now able to meet
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their respective debts as they mature, the fair market value of their
respective assets exceeds their respective liabilities and no bankruptcy or
insolvency cases or proceedings are pending or contemplated by or against
Beneficiary, any general partner of Beneficiary, Michael J. Falker or William L.
Fleming; (i) all reports, statements and other data furnished by Beneficiary,
any general partner of Beneficiary, any partner of any general partner of
Beneficiary or Guarantor to Mortgagee in connection with the Loan are true,
correct and compiete in all material respects and do not omit to state any fact
or circumstance necessary to make the statements contained therein not
misleading; (j) there are no actions, suits or proceedings pending, or to the
knowledge of Mortgagor threatened, against or affecting Owner, Beneficiary,
any general partner of Beneficlary, Michael J. Falker, William L. Fleming or
the Mortgaged Property in any court or before any federal, state, municipal or
other governmental agency, nor are Owner, Beneficiary, any general partner
of Beneficiary, any partner of any general partner of Beneficiary or Guarantor
in default with respect to any order of any court or governmental agency,
except es disclosed in the Closing Affidavit of even date herewith executed
and deiivered in connection with the Loan; (k) to the best of Mortgagor's
knowledge; =l costs arising from construction of any improvements and the
purchase of 7!l equipment located on, or constituting part of, the Mortgaged
Property whitzh have been incurred prior to the date of this Mortgage have
been paid; (1) th» Land has frontage on, and direct access for ingress and
egress to, the- sineet(s) described in a survey submitted to Mortgagee;
(m) electric, gas, sewer, water facilities and any other necessary utilities are,
and at all times herzafter shall be, available in sufficient capacity to service
the Mortgaged Property satisfactorily during the term of the Note, and any
easements necessary o/ the furnishing of such utility service have been
obtained and duly recorded:-and (n) none of Owner, Beneficiary, any general
partner of Beneficilary, Micnae! J. Falker or William L. Fleming has received a
notice of, or is aware of, “sny default under the terms of any instrument
evidencing or securing any Jodebtedness of any of them, and there has
occurred no event which would, 7 if uncured or uncorrected, constitute a
default under any such instrumeric with the giving of notice, passage of time,
or both, Mortgagor fully warrants «and will forever defend the title to the
Mortgaged Property against the clains of all persons whosoever claiming or to
claim the same or any part thereof.

1.03 Compliance with Laws; Notlce.” /#ortgagor covenants and warrants
that the Mortgaged Property and the propesed use thereof presently comply
with and will continue to comply with ail ‘anplicable restrictive covenants,
applicable zoning and subdivision ordinances and htuilding codes, all applicable
heaith and environmental laws and regulations ahd 'all other applicable laws,
rules and regulaticns, and all licenses, approvais and permits required in
connection therewith have been obtained. If Mortgegor receives notice from
any federal, state or other governmental body the¢ ‘any such covenant,
ordinance, code, law ar regulation is not belng compliec with, Mortgagor will
provide Mortgagee with a copy of such notice promptly.

1.04 Taxes and Other Charges.

1.04.1 Taxes and Assessments. Subject to the grovisions of
this paragraph 1.04, Mortgagor shall pay promptly when due¢ “all taxes,
assessments, rates, dues, charges, feés, levies, fines, impositions,-lsbilities,
obligations and encumbrances of every kind whatsoever now or ‘hereafter
imposed, levied or assessed upon or against the Mortgaged Property or any
part thereof, or upon or against thls Mortgage or the Indebtedness or upon or
against the interest of Mortgagee in the Mortgaged Property, as well as all
income taxes, assessments and other governmental charges levied and imposed
by the United States of America or any state, county, municipality or other
taxing authority upon or against Mortgagor or in respect of the Mortgaged
Property or any part thereof; provided, however, that Mortgagor may in good
falth, by appropriate proceedings (including without limitation payment of the
asserted tax or assessment under protest if such payment must be made in
order to contest such tax or assessment), contest the validity, applicability or
amount of any asserted tax or assessment and pending such contest Mortgagor
shall not be deemed in default hereunder if on or before the due date of the
asserted tax or assessment there is established an escrow acceptzble to
Mortgagee in an amount estimated by Mortgagee to be adequate to cover the
payment of such tax or assessment with interest, costs and penalties; and, if
the amount of such escrow is insufficient to pay any amount adjudged by a
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court of competent jurisdiction to be due, with all interest, costs and penalties
thereon, Mortgagor shall pay such deficiency no later than the date such
judgment becomes final.

1.04.2 Tax Escrow. In order to secure the perfocrmance apd
discharge of Mortgagor's obligations under this paragraph 1.04, but not in lieu
of such obligations, Mortgagor will pay over to Mortgagee, upon request.by
Mortgagee, an amount equal to one-twelfth (i/12th) of the next maturing
annual ad valorem taxes, assessments and charges (which charges for purposes
of this paragraph shall include, without limitation, water and sewer rents) of
the nature described in paragraph 1.04.7 for each month that has elapsed
since the last date to which such taxes, assessments and charges were paid;
and Mortgagor will, in addition, pay over to Mortgagee together with each
installment on the Note sufficient funds (as estimated from time to time by
Mortgagee in its sole discretion) to permit Mortgagee to pay when due said
taxes, assessments and charges. Upon demand by Mortgagee, Mortgagor shall
deliver /ca_Mortgagee such additional moneys as are required to make up any
deficiencies~in the amounts necessary to enable Mortgagee to pay such taxes,
assessments and similar charges. Such deposits shall not be, nor be deemed
to be, truzc funds but may be commingled with the general funds of
Mortgagee, un7 no interest shall be payable in respect thereof. Upon the
occurrence of &n- FEvent of Default, Mortgesgee may apply to the reduction of
the Indebtedness, i.% such manner as Mortgagee shall determine, any amount
under this paragraph 1.04.2 remaining to Mortgagor's credit.

1.04.3 ho.Credit Against the Indebtedness Secured Hereby.
Mortgagor shall not claim, demand or be entitled to receive any credit on
account of the indebtedness Vvor any part of the taxes, assessments or similar
impositions assessed against the Mortgaged Property or any part thereof or
that are applicable to the !nclebtedness or to Mortgagee's interest in the
Mortgaged Property. No deducion. shall be claimed from the taxable value of
the Mortgaged Property or any -aart thereof by reason of the Note, this
Mortgage or any other instrument jecuring the Indebtedness.

1.04.4 Insurance.

(a) Mortgagor shzll at its sole expense obtain for,
deliver to, assign and maintain for the benerit of Mortgagee, during the life of
this Mortgage, insurance policies in such aricunts as Mortgagee may require,
insuring the Mortgaged Property against all irsurable hazards, casualties and
contingencies (including, without limitation, lozs, of rentals or business
interruption), as Mortgagee may require, and shal pay promptly when due any
premiums on such insurance policies and on any reinswals thereof. The form
of such policies and the companies issuing thenm shall be acceptable to
Mortgagee. All such policles and renewals thereof sheil e held by Mortgagee
and shall contain a noncontributery standard Mortgagee!s endorsement making
losses payable to Mortgagee., All such policies shall provide that they shali
not be cancelled, terminated or materially altered without at 'cast thirty (30)
days' prior written notice to Mortgagee. At least fifteen (15) days prior to
the expiration date of all such policies, renewals thereof “sutisfactory to
Martgagee shall be delivered to Mortgagee. Within fifteen (15) cdavs after the
anniversary or effective date of each. policy, Mortgagor shali/ deliver to
Mortgagee receipts evidencing the payment of all premiums on suciv insurance
policies and renewals, prepaid for a period of at least six (6) months. In the
event of loss, Mortgagor will give immediate written notice to Mortgagee and
Mortgagee may make proof of loss If noet made promptly by Mortgagor. In the
event of the foreclosure of this Mortgage or any other transfer of title to the
Mortgaged Property in extinguishment of the indebtedness, all right, title and
interest of Mortgagor in and to ail insurance policies and renewals thereof in
force shall pass to the purchaser or grantee.

(b) Pursuant to its rights granted hererunder in all
proceeds from any insurance policies, Mortgagee is hereby authorized and
empowered at its option to adjust or compromise any loss reascnably estimated
by Mortgagee to exceed $20,000 under any insurance policies on the Mortgaged
Property and to collect and receive the proceeds in respect of any such loss
from any such policy or policies, and, upon notice to Mortgagee, Mortgagor
may adjust or compromise any loss in a lesser amount and collect and receive
the proceeds in respect of such loss, With respect to any loss reasonably
estimated by Mortgagee to exceed $20,000, each insurance company is hereby







- NOFFICJAQQP%

authorized and directed to make payment fer all such losses (whether or not
Mortgagee exercises its option to adjust or compromise any such loss) directly
to Mortgagee alone and not to Mortgagor and Mortgagee jointly.  Mortgagor
shall immediately pay over to Mortgagee any such payments received directly
from any insurance company. After deducting from such insurance proceeds
any expenses incurred by Mortgagee in the collection or handling of such
funds (including, without limitation, attorneys' fees), Mortgagee may apply the
net proceeds, at its option, either toward restoring the Mortgaged. Property or
as a credit on any portion of the Indebtedness, whether then matured or to
mature in the future, or at the option of Mortgagee such sums either wholly or
in part may be paid over to Mortgagor to be used to repair the Improvements
or to build new Improvements in their place or for any other purpose or object
satisfactory to Mortgagee, without affecting the lien of this Mortgage for the
full amount secured hereby before such payment took place. AIthpugh
Mortgagee intends to use its best efforts to collect such payments in a timely
fashion, Mortgagee shall not be responsible for any failure to collect any
insurance rroceeds due under the terms of any policy regardless of the cause
of such fai'vre.

(c) Mortgagor shall at its sole expense obtain for,
deliver to arid maintain for the benefit of, Mortgagee during the life of this
Mortgage liability. insurance policies relating to the Mortgaged Property, In
such amounts, with such companies and in such form as may be reguired b:y
Mortgagee. Mortgagee may require such policies to contain an endorsement, in
form satisfactory ¢ Mortgagee, naming Mortgagee as an additlonal insured
thereunder. Mortgagor shall pay promptly when due any premiums on such
insurance policies and rerewals thereof.

(d) _ Mortgagor shall not carry any additional or
separate insurance concurrent ir, form or contributing in the event of loss with
that required to be maintairied) hereunder, or in excess of the amounts
required hereunder, unless suciiifisurance shall comply with the provisions of
this paragraph 1.04.4 (including the loss payable provisions herein set forth).
Mortgagor immediately shall notify Mdirtgagee if any such additional, separate
or excess insurance shall be carriea _and shall deliver to Mortgagee duplicate

originals of all policies of such insurance and renewals thereof,

(e) In order % ) secure the performance and
discharge of Mortgagor's obligations under Xpis paragraph 1.04.4, but not in
lieu of such obligations, Mortgagor will pay ‘over to Mortgagee, upon regquest
from Mortgagee, an amount equal to one-twelitn (7/12th) of the next maturing
annual insurance premiums for each month that has clapsed since the last date
to which such premiums were pald; and Mortgagor—will, in addition, pay over
to Mortgagee together with each instaliment on the (ilote sufficlent funds (as
estimated from time to time by Mortgagee in its scle discretion) to permit
Mortgagee to pay said premiums when due. Upon QG:2@mand by Mortgagee,
Mortgagor shall deliver to Maortgagee such additional meneys as are necessary
to make up any deficlencies In the amounts necessary to cnable Mortgagee to
pay such premiums when due. Such deposits shall not be, nor be deemed to
be, trust funds but may be commingled with the general funde’ 2t Mortgagee,
and no interest shall be payable in respect thereof. Upon the scrurrence of
an Event of Default, Mortgagee may apply to the reductiniy, of the
Indebtedness, in such manner as Mortgagee shall determine, any amouint unde
this paragraph 1.04.4(e) remaining to Mortgagor's credit. .

1.04.5 Nonimpairment . of Mortgagee's Rights. Nothing
contained in paragraphs 1.04.2 or T1.04.4(e) shall be deemed to affect any
right or remedy of Mortgagee under any provision of this Mortgage or of any
statute or rule of law to pay any amount required to be paid by
paragraphs 1.04,1 or 1.04.4 and to add the amount so paid together with
interest at the Cefault Rate (as hereinafter defined) to the Indebtedness.
Although Mortgagee intends to use its best efforts to make such payments in
a timely fashion, the arrangements provided for in paragraphs 1.04.2 and
1.04.4{e) are solely for the added protection of Mortgagee and entail no
responsibility on Mortgagee's part beyond the sllowing of due credit, without
interest, for sums actually received by it. Upon assignment of this Mortgage,
any funds on hand shall be turned over to the assignee and any responsibility
of Mortgagee with respect thereto shall terminate.
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1.05 Further Assurances. At any time and from tispe to time, upon
Mortgagee's request, Mortgagor shall make, execute and deliver, or cause to
be made, executed and delivered, to Mortgagee and where appropriate shall
cause to be recorded or filed, and from time to time thereafter to be re-
recorded and refiled at such time and in such offices and places as shall be
deemed desirable by Mortgagee, any and all such further mortgages,
instruments of further assurance, certificates and such other documents as
Mortgagee may cansider necessary or desirable in order to effectuate,
complete, or perfect, or to continue and preserve the obligations of Mortgagor
under the Note and this Mortgage, and the lien of this Mortgage as a lien
upon all of the Mortgaged Property, whether now owned or hereafter acquired
by Mortgagor, and unto all and every person or persons deriving any estate,
right, title or interest under this Mortgage. Upon any failure by Mortgagor to
do so, Mortgagee may make, execute, record, file, rerecord or refile any and
all such mortgages, instruments, certificates and documents for and in the
name of Mortgagor, and Mortgagor hereby irrevocably appeints Mertgagee the
agent ar/d attorney-in-fact of Mortgagor to do so.

1.06 ~viachanic's and Other Liens. Mortgagor shall not permit or suffer
any mechani= &, laborer's, materfalman's, statutory or other llen (other than
any llen for Zares not yet due) to be created upon the Mortgaged Property, or
any part thereo:.

1,07 Condenmnation,

{a) Mortcacgee shall be entitied to all compensation, awards,
damages, claims, rights  of action, proceeds, payment and other relief
{collectively, "compensation'j of, or on account of, any damage or taking of
the Mortgaged Property, or any part thereof, in connection with any
condemnation proceedings or any exercise of the power of eminent domain (or
any conveyance in lleu of or~under threat of any such taking), inciuding,
without limitation, any such compznsation for change of grade of streets or
any other injury to or decrease & the value of the Mortgaged Property, All
such compensation, and the right thereto, is included in the Mortgaged
Property. Mortgagor agrees to execi.te such further assignments of any such
compensation as Mortgagee may require, and Mortgagor shall take all steps to
assure that such ccmpensation shall be /prid to Mortgagee alone and not to
Mortgagor and Mortgagee jointly. Mortgagea, is hereby irrevocably authorized
and appointed attorney-in-fact for Mortgagor, to endorse Mortgagor's name on
any Instrument in payment of such compensation.

(b) Mortgagee is hereby authorized' and empowered, at its
option, to commence, appear in and prosecute in iis own cor Mortgagor's name
any action or proceeding relating to any condemnatioi nr exercise of the power
of eminent domain, to settle or compromise any claim_in connection therewith
and to collect and receive such compensation and give proper receipts and
acquittances therefor. After deducting from such compersation all expenses
(including, without limitation, attorneys' fees) incurred bv Mortgagee in
connection therewith, Mortgagee may release such compensation to Mortgagor
without affecting the lien of this Mortgage (which release may .bz.inade subject
to such terms and conditions as Mortgagee may impose), or Mortgagee may
apply such compensation, in such manner. as Mortgagee shall deteripine, to the
reduction of the Indebtedness., Any bkalance of such compensation remaining
after such application to the |Indebtedness shall be paid to WNecrtgagor.
Notwithstanding any such condemnation, Mortgagor shall continue to pay
interest at the rate provided in the. Note, on the entire unpaid principal
amount thereof. -

1.08 Care of Mortgaged Property.

(a) Mortgagor shall preserve and maintain the Mortgaged
Property in good condition and repair. Mortgagor shall not permit, commit or
suffer any waste, impairment or deterioration of the Mortgaged Property or of
any part thereof, and will not take any action which will increase the risk of
fire aor other hazard to the Mortgaged Property or to any part thereof.

(b) Mortgagee and its representatives, employees and contractors
may enter upon and inspect the Mortgaged Property at any reasonable time
during the life of this Mortgage.
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{c) If any part of the Mortgaged Property shali be lost, damaged
or destroyed by fire or any other cause, Mortgagor will give immediate written
notice thereof to Mortgagee and shall promptly restore the Mertgaged Property
to the equivalent of its original condition to the extent insurance proceeds are
made available to Mortgagor for such purpose. If a part of the Mortga.ged
Property shall be lost, physically damaged or destroyed through condemnation,
Mortgagor will promptly restore, repair or alter the remaining Mortgaged
Property in a manner satisfactory to Mortgagee to the extent the conden:nnat:on
award is made available to Mortgagor for such purpose. Notwithstanding the
foregoing, in any such event, Mortgagor shall be obligated to restore the
Mortgaged Property, even if there are no insurance proceeds or condemnation
awards made available therefor, provided the unavailability of insurance
proceads or any condemnation award shall have resulted from the failure of
Mortgagor to comply with Iits obligations under paragraph 1.04.4 or paragraph
1.07 of this Mortgage or, In the case of Insurance proceeds, if any insurance
company chall have refused to pay any claim as a result of an action or
omissionof ‘Mortgagor on anyone acting on behalf of Mortgagor.

{¢) No work required to be performed under this paragraph
(other than-‘riutine maintenance and repairs and any work necessary in
connection wiin any emergency In order to protect and preserve human life or
the Mortgaged >vonerty) shall be undertaken until plans and specifications
therefor, preparec by an architect or engineer satisfactory to Mortgagee, have
been submitted to and approved in writing by Mortgagee.

{e) Neo pirt of the Improvements or the Mortgaged Property shall
be removed, demolished ‘or aitered, without the prior written consent of
Mortgagee; provided, howevar; that Mortgagee's consent shall not be required
with respect to any nonstructural alteration of the Improvements requiring an
expenditure of not more than $70,000 in the aggregate in any calendar year.
Notwithstanding the foregoing, ‘mnrtgagor shall have the right, without the
consent of Mortgagee, to removs and dispose of, free from the lien of this
Mortgage, tangible personal propertv constituting part of the Mortgaged
Property which shall have become worn out or obsolete; provided, however,
that, either simultaneously with or prior. to such removai or disposition, any

such item shall be replaced with anothei item or items of equal utility and of a.

value at least equal to that of the replatesd item when first acquired, which
item or items shall be owned by Mortgagor #nt! shall be free from any security
interest, ownership Interest or any other rigtc,or claim of any other person,
and, by such removal and replacement, Mortgagor shall be deemed to have
elected to subject said replacement item to tne licn and security interest of
this Mortgage.

1,09 Taxes Affecting Mortgagee's Interest, .f any state, federal,
municipal of other governmental law, order, rule Jor regulation, passed
subsequent to the date hereof, in any manner, changes cr modifies existing
laws governing the taxation of mortgages or debts securec by mortgages, or
the manner of collecting taxes sc as adversely to affect the sacurity of this
Mortgage or to reduce the net income to Mortgagee in | respect of the

Indebtedness, then Mortgagor shall pay the amount of such tai or. or before:

the due date thereof, and if Mortgagor shall not pay such amount® or if the
payment of such amount by Mortgagor shall be prohibited, the ertira balance
of the Indebtedness shall without notice be due and payable forthwith, at th
cption of Mortgagee, .

1,10 Security Agreement and Financing Statements.

(a) Mortgagor (as Debtor) hereby grants to Mortgagee (as
Creditor and Secured Party) a security interest in all personal property and
fixtures described in the section of this Mortgage entitled "The Mortgaged
Property," and In any cther personal property or fixtures constituting part of
the Mortgaged Property.

{b) This Mortgage is a self-operative security agreement and
fixture filing with respect to the Mortgaged Property, but Mortgagor agrees to
execute and deliver on demand such other security agreements, financing
statements and other instruments as Mortgagee may request to preserve and
maintain the priority of the lien created hereby on property which may be
deemed personal property or fixtures, to perfect its security interest or to
impose the lien hereof more specifically upon any such property, and shall pay
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to Mortgagee on demand any expenses incurred by Mortgagee in connection
with the preparation, execution and filing of any such documents. Mortgagor
hereby authorizes and appoints Mortgagee its attorney-in-fact to execute and
file, on Mortgagor's behalf, all such documents, and all financing statements
and refilings and continuations thereof, as Mortgagee deems necessary or
advisable to create, preserve and protect said lien, which appointment is
coupled with an interest and is irrevocable, Mortgagee shall have ail the
rights and remedies in addition to those specified herein of a secured party
under the Uniform Commercial Code.

1.11 Assignment of Rents. The assignment contained under the section
of this Mortmortgaged Property," in paragraph (F) shall be
fully operative without any further action on the part of either party and
specifically Mortgagee shall be entitled, at its option, upon the occurrence of
an Event of Default, to all rents, royalties, issues, profits, revenues, income
and other. benefits from the Mortgaged Property, or any part thereof, whether
or not 4o-tgagee takes possession of such property. Mortgagor hereby
further grants to Mortgagee the right, upon the occurrence of an Event of
Default, (a)'to enter upon and take possession of the Mortgaged Property, or
any part thereof, for the purpose of collecting said rents, royalties, issues,
profits, reveriuss. income and other benefits, (b) to dispossess by the usual
summary procesdings any tenant defauiting in the payment thereof to
Mortgagee, (c) to.let the Mortgaged Property or any part thereof, and (d) to
apply said rents,( rovalties, issues, profits, revenues, income and other
benefits, after payment of all necessary charges and expenses, on account of
the Indebtedness. Suih) assignment and grant shall continue In effect until
the Jndebtedness is paicd, the execution of this Mortgage constituting and
evidencing the irrevocable cunsent of Mortgager to the entry upon and taking
possession of the Mortgaged Froperty by Mortgagee pursuant to such grant,
whether or not foreclosure hes been instituted. Neither the exercise of any
rights under this paragraph Lty Mortgagee nor the application of any such
rents, royalties, issues, profite,” ievenues, income or other benefits to the
Indebtedness, shall cure or waive any default or notice of default hereunder
or invalidate any act done pursuant bereto or to any such notice, but shall be
cumulative of all other rights and remadies,

1.12 After-Acquired Property. To the extent permitted by and subject
to applicable Taw, the [len of this Mortgaye will automatically attach, without
further act, to all after acquired personal ‘p.operty and fixtures owned by
Mortgagor and located in or on, or attachea e, or used or intended to be
used in connection with, or with the operation of,-the Mortgaged Property or
any part thereof; provided, however, that, Uporn. request of Mortgagee,
Mortgagor shali execute and deliver such instrumert or instruments as shall be
requested by Mortgagee to confirm such lien;, and Novtgagor hereby appoints
Mortgagee Mortgagor's attorney-in-fact to execute all =such instruments, which
power is coupled with an interest and is irrevocable.

1.13 Leases Affecting Mortgaged Property.

(a) Mortgagor represents that the schedule of leastsiset forth in
the Assignment of Leases and Rents executed by Mortgagor ‘and’ delivered
simultanecusly herewith is true and correct, that ail such [eases a/r presentiy
in effect and thet no default exists under any such leases. As any .swch lease
shall expire or terminate, or as any new lease shall be made, Mortgugur shall
so notify Mortgagee In order that at all times Mortgagee shall have a current
list of all leases affecting the Mortgaged Property. The assignment contained
under the section of this Mortgage entitted "The Mortgaged Praperty' in
paragreph (G) shall not be deemed tc impose upon Mortgagee any of the
obligations or duties of Mortgagor provided in any such lease (inctuding,
without limitation, any liability under the covenant of quiet enjoyment
contained in any lease in the event that any tenant shall have bsen jonined as &
party defendant in any action to foreclose this Mortgage and shall have been
barred and foreclosed thereby of all right, title and interest and equity of
redemption in the Mortgaged Property or any part thereof), and Mortgagoer
shall comply with and observe its obligaticns as landlord under all teases
affecting the Mortgaged Property. Mortgagor, if required by Mortgagee, shall
furnish promptly to Mortgagee original or certified copies of all such leases
now existing or hereafter created.
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{b) Mortgager shall not, without the express prior written
consent of Mortgagee, enter into any new lease affecting the Mortgaged
Property or any part thereof, or amend, modify, extend, terminate or cancel,
accept the surrender of, subordinate, accelerate the payment of rent as to, or
change the terms of any renewal option of any such lease now or hereafter
affecting the Mortgaged Property, or any part thereof, or permit or suffer an
assignment or sublease; provided, however, that Mortgagor shall not be so
restricted in the case of any lease of less than 5,000 square feet of net
rentable space (other than any new lease not executed as a replacement for an
expired or terminated lease), at any time when no Event of Defauit shall exist,
as to any such actions taken in the ordinary course of Mortgagor's business,
provided any new lease or any lease as amended, modified or extended
(i) shalt be on a form of lease approved by Mortgagee, with_out rna:terial
deviation from such form, and (ii) shall be on terms (including, without
iimitation, payment terms) at least as favorable to the landilord thereunder as
the terms of the expired or terminated lease replaced by any new lease or the
terms of such lease prior to such amendment, mcdification or extension, as the
case may be. Mortgagor shall not, without the prior written consent of
Mortgagee, ~accept payment of rent more than one (1) month in advance, grant
any reduct.onor abatement of the rent payable under any such lease or grant
any rights Of cancellation in favor of the tenant under any such lease.
Without |imiting the generality of the foregoing, each lease entered into on or
after the date Yeraof shall provide that the tenant thereunder shall be
responsible for its/proportionate share of all increases in real estate taxes and
operating expensez pertaining to the Mortgaged Property after the first vyear
of the term of such lesse.

(c) With respsct to the assignment contained in said paragraph
{G), Mortgagor shall, from time to time upon request of Martgagee, specifically
assign to Mortgagee as adailicnal security hereunder, by an instrument in
writing in such form as may bz approved by Mortgagee, all right, title and
interest of Mortgagor in and (o any and all leases now or hereafter on or
affecting the Mortgaged Property, together with all security therefor and all
moneys payable thereunder, subject 1o, the conditional permission hereinabove
given to Mortgagor to collect the rantals under any such lease. Mortgagor
shall also execute and deliver to Mortgagee any notiflcation, financing
statement or other decument reasonably isesguired by Mortgagee to perfect the
foregoing assignment as to any such’ _iease. The provisions of this
paragraph 1.13 shall be subject to the provicicans of said paragraph (G).

1.14 Expenses., Mortgagor will pay wnen rige and payable all appraisal
fees, recording fees, taxes, brokerage fees and commissions, abstract fees,
title policy fees, escrow fees, attorneys' fees, court costs, fees of inspecting
architect(s) and engineer{(s) and all other costs urnd expenses of every
character which have been incurred or which may hérrafter be incurred by
Mortgagee in connection with: (a) the Issuance of its cominitment tc make the
Loan; (b) the preparation, execution and recording or filihng of this Mortgage
or any other instrument evidencing or securing the Indebizdpzcs or otherwise
gaverning Moertgager's or Guarantor's responsibilities in corinertion with the
Indebtedness or the Mortgaged Property; (c) the funding” ~f.the Locan;
(d) after the occurrence of an Event of Default, preparation for ehforcement of
this Mortgage or any other instrument evidencing or securing the “ioebtedness
or otherwise governing Mortgager's or Guarantor's responsibiiities in
connection with the Indebtedness or the Mortgaged Property, whether or not
suft or other action is actually commenced or undertaken; (e) enforcement of
this Mortgage or any other instrument evidencing or securing the Indebtedness
or otherwise governing Mortgagor's or Guarantor's responsibilities in
connection with the Indebtedness or the Mortgaged Property; (f) court or
administrative proceedings of any kind to which Mortgagee may be a party,
either as plaintiff ar defendant, by reason of the Note, this Mortgage or any
other instrument evidencing or securing the Indebtedness or otherwise
governing Mortgagor's or Guarantor's responsibilities in connection with the
indebtedness or the Mortgaged Property; (g) preparation for and actions taken
in connection with Mortgagee's taking possession of the Mortgaged Property or
any part thereof; (h}) negotiations with Mortgagor, Guarantor or any of their
respective agents in connection with the existence or cure of any Event of
Default; (i) any proposed refinancing of the Indebtedness; {j) the transfer of
he Mortgaged Property or any part thereof in lieu of foreclosure; and (k) the
approval by Mortgagee of actions taken or proposed to be taken by Mortgagor,
Guarantor or other person or entity which approval is required by the terms
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of this Mortgage or any other instrument evidencing or securir}g._t_he
indebtedness or otherwise governing Mortgagor's or Guarantor's responsibilities
in connecticn with the Indebtedness or the Mortgaged Property. Mortgagor
will, upon demand by Mortgagee, reimburse Mortgagee for all such expenses
which have been incurred or which shall be incurred by Mortgagee; and will
indemnify and hold harmless Mortgagee from and against, and reimburse it fer,
ali claims, demands, liabilities, losses, damages, judgments, penalties, costs
and expenses (including, without limitation, attorneys' fees) which may be
imposed upon, asserted against, or incurred or paid by it by reason of, on
account of or in connection with any bodily injury or death cor property
damage occurring in or upon or in the vicinity of the Mortgaged Property or
any part thereof through any cause whatscever or asserted agsinst it on
account of any act performed or omitted to be performed hereunder or on
account of any transaction arising out of or in any way connected with the
Meortgaged Property, or with this Mortgage or the Indebtedness. The
obligations of Mortgagor wunder this paragraph 1.74 shall survive any
termination, release or satisfaction of this Mortgage.

1.18" Mortgagee's Performance of Defaults. If Mortgagor defauits in the
payment of ~fy tax, assessment, encumbrance or other imposition, in its
obligation to Zurnish insurance hereunder, or in the performance or observance
of any other covehant, condition or term in this Mortgage, the Note or in any
other instrument securing the Indebtedness, Mortgagee may, to preserve its
interest in the Mcirtgaged Property, perform or observe the same, and all
payments made (whe*ner such payments are regular or accelerated payments)
and costs and expenses incurred or paid by Mortgagee in connection therewith
shall become due and pzysble immediately. The amounts so incurred cor paid
by Mortgagee, together +with interest thereon at the ODefault Rate (as
hereinafter defined) from tie ‘date incurred until paid by Mortgagor, shall be
added to the Indebtedness ara, secured by the lien of this Mortgage to the
extent permitted by law. Mortgagee is hereby empowered to enter and to
authorize others to enter upon ihs Mortgaged Property or any part thereof for
the purpose of performing or observing any such defaulted covenant, condition
or term, without thereby becoming 1izble to Mortgager or any person in
possession holding under Mortgagor.

1.16 Books and Records.

(a) Mortgagor shall keep and matatain at all times complete, true
and accurate books of accounts and records reflecting the results of the
operation of the Mortgaged Property. Mortgagor chall furnish to Mortgagee:
{i) within ninety (90) days after the end of each (iscal year of Beneficiary and
within thirty (30) days after the end of each fiscal _quarter, a statement of
income and expenses with respect to the Mortgag:d Prcperty, in form as
required by Mortgagee, (ii) within nipety (90) days /arier the end of each
fiscal year of Beneficiary, statements of financial condition/of Beneficiary and
gach general partner of Beneficiary, in form as required by Mortgagee,
{iii) within thirty (30) days after the end of each fiscal vez, of Beneficiary, a
rent schedule of the Mortgaged Property, as of the end of (such fiscal year
certified by Beneficiary, showing the name of each tenant-upi. the space
occupied, the lease expiration date, the rent and additional rent due and
payable, the last date to which rent was. paid and whether or neot/such tenant
was then in defauit under any of the terms of such tenant's ‘lszse, and
{iv) within ninety (90) days after the end of each fiscal year of Guarantor,
statements of financial condition of Guarantor, in form as required by
Mertgagee. .

(b) Mortgagor shall also furnish such interim financial statements
and other information as Mortgagee may require. Mortgagee and its designated
agents shall have the right to inspect Mortgagor's books and records with
respect to the Mortgaged Property at all reasonable times,

{c) Mortgagor also shall furnish updated financial information of
the type previously provided in connection with the Locan by or on behalf of
Mortgagor, its principals or any Guarantor, such information to be furnished
within ninety (90) days after the end of the fiscal year for the person to
whom such information relates, in each case certified by a general partner of
Mortgagor or the chief financial officer of Mortgagor, or the person to whom
such information relates.
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1.17 Estoppel Affidavits, Mortgagor, upon written request from
Mortgagee, SRhall furnish (a) a written statement, duly acknowledged, setting
forth the unpaid principal of and interest on the indebtedness, and whether or
not any offsets or defenses exist against such principal and interest or other
sums, and (b) at reasonable intervals during the term of the Loan, a fease
ratification and estoppel agreement as to any lease affecting the Mortgaged
Property, in form and substance satisfactory to Mortgagee, which shall be
executed by Mortgagor and by such iessee, stating, if such be the case, that
the lease is in full force and effect, that it has not been amended or modlfreq,
and that there is no default thereunder, that the lessee has accepted and is in
possession and occupancy of the leased premises, paying the full rental calied
for therein on a current basis, that no rental payments have been made more
than one month in advance, that there are no offsets, claims or defenses to
the payment of the rent or enforcement of the terms of the lease, that all work
required to be performed by the lessor under the lease has been completed,
and statipg the date of commencement and termination of the original lease term
and the /terms of any renewals or extensions of the lease term.

1.1& /use of Property.

) Mortgagor covenants that the Mortgaged Property will be
used as an offlce building with related amenities and for no other purposes,
and Mortgagor shallinot declare, advertise or market the Mortgaged Property
as an existing or pronosed condominium, cooperative or other common interest
community.

(b) Mortgagor shall not suffer or permit the Mortgaged Property,
or any portion thereof, to e used by the public, as such, without restriction
or in such manner as might reasonably tend to impair Mortgagor's right, title
and interest in and to the Mor:gaged Property or any portion thereof, or in
such manner as might reasonsciy make possible a claim or claims of adverse
usage or adverse possession by-che public, as such, or of implied dedication
of the Mortgaged Property or any Dortion thereof.

(c) If, at any time, tha then-existing use or occupancy of any

part of the Mortgaged Property shali, (pJyrsuant to any zoning or other law,
ordinance or regulation, be permitted on'y so long as such use or occupancy
shall continue, Mortgagor will not cause or jsermit such use or occupancy to be
discontinued without the prior written conserc /of Mortgagee.

1.19 Business Loan. To induce Mortgagee- toc disburse the principal
amount of the Note, Owner warrants, represents| and covenants that the loan
evidenced by the Note and secured hereby is a busiiizss lcan (as such term is
used in Section 4(1)(c) of paragraph 6404 of Chapter 7. .of the I|llincis Revised
Statutes, as amended) to Owner, that Beneficlaries” are Iinvolved in a
commercial or industrial enterprise which is carried or, jor the purpose of
investment or profit in connection. with the Mortgaged Property and that the
funds represented by the Note will be used solely to furtiier .zuch commercial
or industrial enterprise.

1.20 Use of Mortgagee's \Name. Mortgagor shall not use” Mortgagee's
name or the name of any person, firm or corporation controiling, ceairclled by
or under common control with Mortgageée in connection with any of Mecotgagor's
activities, except as such use may be required by applicable law or egulation
of any governmental body, or by any financing institution with which
Mortgagor may be doing business. :

ARTICLE TWO

Defaults

2.01 Event of Default. The term "Event of Default" wherever used in
this Mortgage, shall mean any one or more of the following events:

(a) Faiture by Mortgagor to pay (i) any periodic installment of
interest or principal on or prior to the fifth (5th) day after the due
date thereof under the Note; or (ii} the outstanding principal balance an
the Note, together with interest accrued thereon, at maturity or upon,
prepayment of the Note; or (iii) any deposits for taxes and assessments
or insurance premiums on o6r prior to the fifth (Sth) day after the due
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date thereof hereunder; or (iv) any other sums to be paid by Mortgagor
hersunder or under any other instrument securing the !ndebtedness,
when due hereunder or thereunder.

(b) Failure by Mortgagor tc duly keep, perform and observe any
other covenant, condition or agreement in the Note, this Mortgage or
any other instrument now or hereafter evidencing or Ssecuring the
Indebtedness or any part thereof or otherwise executed in connection
therewith; provided, however, that such failure shall not constitute an
Event of Default unless Tt shall not be cured within (i) thirty (30) days
after notice thereof shail have been given to Mortgagor, or (il) such
longer period of time after such notice as may reascnably be required to
complete such cure in the case of any such failure that is not reasongbly
susceptible to being cured within such thirty (30) day period, provided
Mortgagor shall have commenced such cure within such thirty (30) day
period and thereafter shall diligently continue its efforts in that regard
urntil such fallure shall have been fully cured.

(¢) If any material inaccuracy shall exist in any of the financial
statern=n’s, certificates or in any ather information furnished by or to be
furnistad hy Mortgagor or any Guarantor to Mortgagee pursuant to the
provisiond of this Mortgage or furnished or to be furnished to Mortgagee
to induce Mortjagee to make the Loan.

(d) B:each of any warranty or untruth of any representation of
Owner, Beneficiacy, any partner of Beneficlary or Guarantor contained
in the Note, this Mortgage, any guaranty agreement or any other
instrument now or herecfter evidencing or securing the Indebtedness or
any part thereof or otherwlse executed In connection therewith.

(&) If (i) a peticion is filed against Owner, Beneficlary, any
general partner of Beneficiary, Michaei J. Falker or Wiliiam L. Fleming
under any bankruptcy, ° eorganization, arrangement, composition,
readjustment, liquidation, dissolution or Insolvency law, and is not
dismissed within thirty (30} 'days after such filing; or (ii} Owner,
Beneficiary, any general partner cf Beneficiary, Michael J. Falker or
William L. Fleming (x) flles a petitions in voluntary bankruptcy or seeking
relief under any provision of “#ny bankruptcy, reorganization,
arrangement, insolvency, readjustment Of debt, dissolution or liguidation
law of any jurisdiction, whether now or hereafter in effect, or consents
to the filing of any petition against it uvider_any such law, or (y) makes
any general assignment for the benefit of clred.tars or admits in writing
its inability, or falls, to pay its debts genersily as they become due, or
cansents to the appointment of a receiver, masco’, custodian, liquidator
or trustee of itself, or of all or any pert of its property; or (iii) Owner,
Beneficiary, any general partner of Beneficiary, vichael J, Falker or
Witliam L. Fleming is or becomes "insolvent," as hereafter defined; or
(iv) any trustee, custodian, receiver, master or ligquidator of Owner,
Beneficiary, any general partner of Beneficiary, Michzel J. Falker or
William L. Fleming or of all or any part of the Mortgaged . Sruperty or of
any or all of the rents or income thereof is appecinted by Court order
and such order remains in effect for more than thirty (30) rdeys, or an
order for relief is entered with respect to Owner, Beneficia»y, any
general partner of Beneficiary, Michael J. Falker or William L. Fleming;
or {v) Owner, Beneficlary, any general partner of Beneficiary, Michael
J. Falker or William L. Fleming is- adjudicated a bankrupt or insolvent,
or any of the property of any-of them is sequestered by court order and
such order remains in effect for more than thirty (30) days. For
purposes of this paragraph, a perscn or entity shall be deemed to be
insolvent if he or it is unable to pay his or its debts as they become
due or if the fair market value of his or its assets do not exceed his or
its aggregate liabilities.

() If all of the Mortgaged Property, or any part thereof the
taking of which, in Morgagee's sole judgment, impairs the economic
viability of the Mortgaged Property, shali be taken through condemnation
or if the value of the Mortgaged Property shall be impaired by
condemnation (which term when used herein shall include any damage or
taking by any governmental authority or any other authority authorized
by the laws of the state where the Land is located or the United States
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of America to so damage or take, and any transfer by private sale In
lieu thereof), either temporarily for a pericd in excess of thirty (30)
days, or permanently.

(g) The entry by any court of last resort of a decislon that an
undertaking by Mortgagor as herein provided to pay taxes, assessments,
tevies, liabilities, obligations or encumbrances is legally inoperative or
cannot be enforced, or in the event of the passage of any law changing
in any way or respect the laws now in force for the taxation of
mortgages or debts secured thereby for any purpose, or the manner of
collection of any such taxes, so as to affect adversely this Mortgage or
the Indebtedness, unless the payment of any such tax by Mortgagor
shall be permitted and Mortgagor shail pay such tax on or before the
due date thereof,

(h) The occurrence of a default under any encumbrance now or
hevei fter affecting all or any portion of the Mortgaged Property, or any
other~event permitting acceleration of the maturity of any indebtedness
secursa) thereby or any other such defauit or event with respect to any
other iHdcbtedness of Mortgagor to Mortgagee. Mortgagor shall promptly
notify /f4crtgagee in writing of the occurrence of any such default or
event.

(h “he_ occurrence of a default under any other instrument now
or hereafter~ evidencing or securing the Indebtedness or any part
thereof, or exscutad in connection therewith, including, without
limitation, any fu*dre notes or mortgages executed by Mortgagor in
connection with the |ridebtedness.

() The dissolutirn, termination or death of Beneficiary, any
general partner of Beneticiary, Michael J. Falker or William L. Fleming.

ARTICLE THREE

Remeaies
3.01 Acceleration of Maturity. (f*.an Event of Default shall have
occurred, Mortgagee may declare without /demand or notice the outstanding
Indebtedness to be due and payable immedizcely, and upon such declaration
such Indebtedness shall immediately become a/'< be due and payable without
demand or notice.

3.02 Foreclosure.

(a) If an Event of Default shall have Oczurred, regardless of
whether Mortgagee has declared the Indebtedness to be iinmediately due and
payable, Mortgagee may, in any combination, foreclese this iMortgage and take
such other action as the law allows to enforce this Mortgage,to realize upcn
the security hereof and to enforce any or all of the other insirunients securing
the Indebtedness. In any such foreclosure proceeding, k2. Mortgaged
Property, or any part thereof, may be sold in one or more’ parcels, at
Mortgagee's option, and without obligation to have the Mortgaged) Property
marshalled. The proceeds of any such-sale shall be applied as follows:

FIRST, to the payment of all necessary costs and expenses
incident to such foreclesure sale, including but not limited to all court
costs and charges of evaery character in the event foreclosed by suit,
and reasonable attorneys' fees;

SECOND, to the payment in full of the Indebtedness in such order
as Mortgagee may elect;

THIRD, to discharge junior liens, if the court so directs; and

FOURTH, the remainder, If any, shall be paid toc Mortgagor's
successors or assigns.

(b) It is agreed that if default be made in the payment of the
Indebtedness the holder of the Indebtedness or any part thereof on which the
payment is delinquent shall have the option to proceed with foreclosure in
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satisfaction of such item either through the courts or by proceeding as if
under a full fereclosure, conducting the sale as herein provided, and without
declaring the entire Indebtedness due; provided that if sale is made because of
default of a part of the Indebtedness, such sale may be made subject to the
unmatured part of the Indebtedness; and it is agreed that such sale, if so
made, shall not in any menner affect the unmatured part of the Indebtedness
but as to such unmatured part of the Indebtedness, this Mortgage shall remain
in full force and effect just as though no sale had been made under the
provision of this paragraph. It is further agreed that several sales may be
made hereunder without exhausting the rights of sale for any unmatured part
of the Indebtedness, it being the purpese to provide for a foreclosure and sale
of the Mortgaged Property, or any part thereof, for any matured portion of
the Indebtedness without exhausting the power to foreclose and to sell the
Mortgaged Property, or any part thereof, for any other part of the
Indebtedness whether matured at the time or maturing subsequently thereto,
In the event there is a foreclasure sale hereunder and at the time of such sale
Mortgage: “or Martgagor's successors or assigns are occupying the Mortgaged
Property,~nr any part therecf, each and all shall immediately become the
tenant of ‘the purchaser at such sale, which tenancy shall be a tenancy at
sufferance, | ti:rminable at will of either landiord or tenant, at a reasonable
rental based Upon the value of the property occupied, such rental to be due
to the purchases,) An action of unlawful detainer shall lie if the tenant holds
over after a demand in writing for possession of said property and premises.

{c) Urizn any sale held by Mortgagee or by any receiver or
public officer, Mortgacse may bid for and purchase the Mortgaged Property,
or any part thereof, ard  upon compliance with the terms of sale, may hold,
retain and possess and ‘disgose of such property in its own absolute right
without further accountability.

(dy Upon any suih sale, Mortgagee may, if permitted by law,
and after allowing for costs and _~uypenses of the sale, compensation and other
charges, in paying the purchasc price, apply any portion of or all of the
indebtedness and other sums due to imurtgagee under the Note, this Mortgage
or any other instrument securing the Indebtedness, in lieu of cash, to the
amount which shall, upon distribution oy the net proceeds of such sale, be
pavable thereon, to the extent of the purznase price.

3.03 Mortgagee's Right To Enter apd. Take Possession, Operate and
Apply Income,

(a) If an Event of Default shall have cccurred, Mortgagor, upon
demand of Mortgagee, shall forthwith surrender to Mortgagee the actual
possession and if and to the extent permitted by lav/, Mortgagee itself, or by
such officers or agents as it may appoint, may enter ara (ake possession of all
the Mortgaged Property, or any part thereof, or have a2 rerelver of the rents,
royaltles issues, profits revenues, income and other " benefits thereof
appointed, without proof of depreciation in the value of the Mortgaged
Property, inadequacy of the value of the Mortgaged Property as security for
the debt, or insolvency of Mortgagor; and Mortgagee or the recqiver may lease
the Mortgaged Property, or any part thereof, in the name /of iMortgagor,
Mortgagee or the receiver, and may receive the rents, royalties iszies, profits
revehnues, income and other benefits and apply the same as hercipzfter set
forth. .

(b) If Mortgagor shall for, any reason fail to surrender or deliver
the Mortgaged Property or any part thereof after Mortgagee's demand,
Mortgagee may obtain a judgment or decree conferring cn Mortgagee the right
to immediate possession or requiring Mortgager to deliver immediate possession
of all or part of the Mortgaged Property to Mortgagee, to the entry of which
judgment or decree Mortgager hereby specifically consents. Mortgagor shall
pay to Mortgagee, upon demand, all costs and expenses of abtaining such
judgment or decree and reasonable compensation to Mortgagee, its attorneys
and agents, and all such costs, expenses and compensation shall, until paid,
be secured by the lien of this Mortgage.
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{c) Upon every such entering upon or taking of possession,
Mortgagee may hold, store, use, operate, manage and. control‘ the Mortgaged
Property and conduct the business thereof, and, from time to time:

(1) make all necessary and proper m_aintenance, repairs,
renewals, replacements, additions, betterments ar_wd |mprc.w.ements_thereto
and thereon and purchase or otherwise acquire additional fixtures,
personal and other mortgaged property; '

(i) insure or keep the Mortgaged Property insured;

(iii) manage and operate the Mortgaged Property a_nd
exercise all the rights and powers of Mortgagor in its name or otherwise
with respect to the same;

(iv) enter into agreements with others to exercise the
poaers herein granted Mortgagee, all as Mortgagee from time to time may
deterriine; and Mortgagee may collect and receive all the rents,
royaitias, issues, profits, revenues, income and other benefits thereof,
includino’those past due as well as those accruing thereafter; and shal!
apply 4ihs _.moneys so received by Mortgagee in such priority as
Mortgagee | iray determine to (1) the payment of interest, principal and
other payment: due and payable on the Note, or pursuant to this
Mortgage, (2) che deposits for taxes and assessments and insurance
premiums due,” (3) the cost of insurance, taxes, assessments and other
expenses of opérating, maintaining, repairing and improving the
Mortgaged Properiy; including, without limitation, renting commissions
and rental collection cuminissions pald to an agent of Mortgagee or of any
recelver; (4) the coinpensation, expenses and disbursements of the
agents, attorneys and ) other representatives of Mortgagee, and
(5) amounts advanced “Ttor, . any purpose recognized under this
subparagraph (c).

(d) All costs, expensas | and liabilities of every character
incurred by Mortgagor in managing, onerating and malntaining the Mortgaged
Property, not paid out of rent as protirned above, shall constitute advances
and be demand obligations of Mortgagor, snzil bear interest at the Default Rate
and shall constitute a portion of the Indeb’etiness and be secured hereby to
the extent permitted by law. While in posseszipn of the Mcrtgaged Property,
Mortgagee or the receiver shall be liable to account only for rents, royalties,
issues, profits, revenues, income and benefits actusily received,

(e) Mortgagee may remain In possession of the Mortgaged
Property, in the event of foreclosure, until the foreclocure sale and thereafter
during the entire period of redemption. Mortgagee shali ‘ncur no liability for,
nor shall Mortgagor assert any claim or set off as a resuit oi, any action taken
while Mortgagee is in possession of the Mcrtgaged Propertv. | In the event no
foreclosure proceedings are commenced, Mortgagee may remain in. possession as
long as there eaxists an Event of Default, The same [right of taking
possession, however, shall exist if any subsequent Event of Deiauli shall occur
and be continuing,

3.04 Receiver, Upon the 6ccUrrence of an Event of Defaul’. either
before or after the foreclosure sale, a receiver of the Mortgaged Property, or
any part thereof, may be appointed by the court without notice or requirement

of a bond, without regard to the solvency or insolvency of Mortgagor, without °

regard to the then value of the Mortgaged Property, and without regard to
whether they are then occupied as a homestead. The receiver shall have the
power to collect the rents and income of the Mortgaged Property during the
pendency of the foreclosure suit and, in case of a sale and a deficiency,
during the full statutory period of redemption, whether there be redemption or
not. The receiver shall have all other powers for the protection, possession,
management and operation of the Mortgaged Property which an absolute owner
would have, but the net rents in the hands of the receiver shall be appiied to
the Indebtedness or to such expenses of the receivership or foreclosure suit
as the court may direct. Mortgagor does hereby consent to the appeintment of
such receiver cr receivers and agrees not to oppose any application therefor
by Mortgagee; provided, however, that the appointment of any receiver,
trustee or other appadintee By virtue of any court order, statute or regulation
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shall not impair or in any manner prejudice the rights of Mortgagee to receive
payment of the rents and income pursuant to this Mortgage.

3.05 ggﬁmrgﬁﬂﬂ%wx_%gﬁfwﬂ—_wmﬂ
Redemption Laws; Marshalling. ortgagor agrees to the full extent permitte
By Taw that after an Event of Default neither Mortgagor nor anyone claiming
through or under it shall or will set up, claim or seek to take advantage of
any appraisement, valuation, stay, notice of election to mature or declare due
the whole of the Indebtedness, extension, redemption or moratorium laws, or
any exemption from execution or sale of‘ the Mortgaged Property or any part
thereof, now or hereafter in force, in order to prevent or hinder the
aenforcement or foreclosure of this Mortgage, or the absolute sale of the
Martgaged Property, or any part thereof, or the final and absolute putting
Iinto possession thereof, immediately after such sale,. of the purchasers thereat,
and Mortgagor, for itself and all who may at any time claim through or under
it, herebv waives, to the full extent that it may lawfully so do, all benefit or
advantace 'of any such law or laws and any and all right to have the assets
comprising -the Mortgaged Property marshalled upon any foreclosure hereof
and agrees _that any court having jurisdiction to foreclose this Mortgage may
sell the Mecrtaaged Property in part or as an entirety. If any law now in
force of whinn Mortgagor, its successors and assigns, might take advantage
despite this paiagraph shall hereafter be repealed or cease to be in force,
such law shall ‘noc.thereafter be deemed to preclude the application of this
paragraph. WITHOUT LIMITING THE GENERALITY OF THE FOREGQCING,
MCRTGAGCR HERFZY WAIVES ALL RIGHTS CF REDEMPTION FROM SALE
UNDER ANY ORDER OR)DECREE OF FORECLOSURE OF THIS MORTGAGE ON
ITS OWN BEHALF AND-ON BEHALF OF THE TRUST ESTATE AND EACH AND
EVERY PERSON EXCEPT DECREE AND JUDGMENT CREDITORS OF
MORTGAGOR, WHO MAY HEREAFTER ACQUIRE ANY INTEREST IN OR TITLE
TO THE MORTGAGED PROPEFRTY.

3.06 Leases. Mortgagee, #¢ its optien, is authorized to foreclose this
Mortgage subject to the rights of any tenants of the Mortgaged Property, and
the failure to make any such tenants parties defendant to any such foreclosure
proceedings and to foreclose their riohts will not be, nor be asserted by
Mcrtgagor to be, a defense to any proceedings instituted by Mortgagee to
collect the Indebtedness or to collect any dsficiency remaining unpaid after the
foreclosure sale of the Mortgaged Properiy, tUnless otherwise agreed by
Mortgagee in writing, all leases and tenzinzizs of the Mortgaged Property
executed subsequent to the date hereof, ¢r-any part thereof, shall be
subordinate and inferior to the lien of this Mortgrnge, except that from time to
time Mortgagee may execute and record amond tha Land Records of the
jurisdiction where this Mortgage is recorded, suvordination statements with
respect to such of said feases as Mortgagee may desianste, whereby the leases
so designated by Mortgagee will be made superior to the lien of this Mortgage.
From and after recordation of such subordination stateme/ts. the leases therein
referred to shall be superior to the lien of this Mortgag: and shall not be
affected by any foreclosure hereof. All such leases and tenanzias shall contain
a provision to the effect that the tenant recognizes the rightt of Mortgagee to
effect such subordination of this Mortgage and consents thereto.

3.07 Suits To Protect the Property. Mortgagee shall have the power
and authority to institute and maintain any suits and proceedings as siurtgagee
may deem advisable (a) to prevent any impairment of the Mortgaged-Property
by any acts which may be unlawful or any violation of this Mortgage, (b) to
preserve and protect its interest in the Mortgaged Property, {(c) to foreclose
this Mortgage, and (d) to restrain. the enforcement of or compliance with any
legislation or other governmental enactment, rule or order that may be
unconstitutional or otherwise invalid, if the enforcement of or compliance with
such enactment, rule or order might impair the security hereunder or be
prejudicial to Mortgagee's interest.

3.08 Proofs of Claim. Iin the case of any receivership, Iinsolvency,
bankruptcy, recrganization, arrangement, adjustment, composition or other !
judicial case or proceedings affecting Owner, Beneficiary, any general partner &
of Beneficiary, any partner of any general partner of Beneficiary, or any
Guarantor, their respective creditors or their respective properties, Mortgagee
to the extent permitted by law, shall be entitled to file such proofs of claim
and other documents as may be necessary or advisable in order to have its
claims allowed in such case or proceedings for the entire Indebtedness, at the
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date of the institution of such case or proceedings, and for any additional
amounts which may become due and payable hereunder or under the Note after
such date.

3.09 Mortgagor to Pay the Note Upon Event of Default; Application of
Moneys by Mortgagee.

(a) 1f an Event of Default shail occur, then, upon Mortgagee'_s
demand, Mortgagor will pay to Mortgagee the entire Indebtedness; and if
Mortgagor shall fail to pay the same forthwith upon such demand, Mortgagee
shall” be entitled, unless precluded under the Note from seeking a deficiency
judgment against Mortgagor, to sue for and to recover judgment against
Mortgagor for the entire Indebtedness, together with costs and expenses,
including, without limitation, the reasonable compensation, expenses and
disbursements of Mortgagee's agents, attorneys and other representatives,
either before, after or during the pendency of any proceedings for the
enforcement of this Mortgage, and the right of Mortgagee to recover such
judgment shkall not be affected by any taking possession or foreclosure sale
hereunder, o1, by the exercise of any other right, power or remedy for the
enforcement of the terms of this Mortgage, or the foreclosure of the lien
hereof.

{b) sn<case of a foreclosure sale of all or any part of the
Mortgaged Property ‘and of the application of the proceeds of sale to the
payment of the Ind¢otedness, Mortgagee shall, unless precluded under the
Note from seeking a weficlency judgment against Mortgagor, be entitled to
enforce payment from Murigagor of all amounts then remaining due and unpeid
and to recover judgment against Mortgagor for any portion thereof remaining
unpaid, with interest.

{c) Mortgagor heoiziy agrees, to the extent permitted dy law,
that no recovery of any such iudgment by Mortgagee and no attachment or
levy of any execution upon any of the Mortgaged Property or any other
property shall in any way affect the lien of this Mortgage upon the Mortgaged
Property or any part thereof or any lien, rights, powers or remedies of
Mortgagee hereunder, but such llens, 'rights, powers and remedies shall -

continue unimpaired as before,

(d) Any amounts collected or reisived by Mortgagee under this
paragraph 3.09 shall be applied to the paymeint of compensation, expenses and
disbursements of the agents, attorneys —and_-other representatives of
Mortgagee, and the balance remaining shall be applizd to the payment of the
indebtedness.

(e) The provisions of this paragraph 3.09 shall not be deemed to
timit or otherwise modify the provisions of any guaranty ui the Indebtedness.

3.10 Delay or Omisslon No Waiver. No delay or oraission of Mortgagee
or of any holder of the Note to exercisé any right, power or remedy accruing
upon any Event of Default shall exhaust or impair any such .cight, power or
remedy or shall be construed to waive any such Event of Dsrfault or to
constitute acquiescence therein. - Every right, power and remery- given to
Mortgagee may be exercised from time "to time and as often as may be. deeme
expedient by Mortgagee. .

2.11 No Waiver of One Default To Affect Another. No waiver of any
Event of Default hereunder shail extend to or affect any subsequent or any
other Event of Default then existing, or impair any rights, powers or remedies
consequent thereon. I|f Mortgagee (a) grants forebearance or an extension of
time for the payment of any of the Indebtedness; (b) takes other or additional
security for the payment thereof; (c) waives or does not exercise any right
granted in the Note, this Mortgage or any other instrument evidencing or
securing the indebtedness or any part thereof or otherwise governing
Mortgagor's responsibilities in connection with the Indebtedness or the
Mortgaged Property; (d) releases any part of the Mortgaged Property from the
lien of this Mortgage or any other instrument securing the Indebtedness or
any part thereof; (e) consents to the filing of any map, plat or replat of the
Land or any part thereof; (f) consents to the granting of any easement on the
Land; or (g) makes or consents to any agreement changing the terms of this
Mortgage or subordinating the lien or any charge hereof, ne such act or
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omission shall release, discharge, modify, change or affect the original liability
under this Mortgage or otherwise of Mortgagor, or any subsequent purchaser
of the Mortgaged Property or any part thereof or any maker, co-signer,
endorser, surety or guarantor, No such act or omission shail preciude
Mortgagee from exercising any right, power or privilege herein granted or
intended to be granted in case of any Event of Default then existing or of any
subsequent Event of Default nor, except as otherwise expressly provided in an
instrument or instruments executed by Mortgagee, shall the lien of this
Martgage be altered thereby.

3.12 Remedies Cumulative. No right, power or remedy conferred upon
or reserved to Mortgagee by the Note, this Mortgage or any other instrument
evidencing or securing the indebtedness or otherwise governing Mortgagor's
responsibilities in connectlon with the indebtedness or the Mortgaged Property
or any part thereof, is exclusive of any other right, power or remegiy, but
each and every such right, power and remedy shall be cumulative and
concurrent and shall be in addition to any other right, power and remedy
given nereunder or under the Note or any other instrument evuder)cing or
securing “he-Indebtedness or any part thereof, or now or hereafter existing at
law, in equity-or by statute.

3.13 Discantlnuance of Proceedings; Position of Partles Restored. if
the Mortgagée snatl nave proceeded to enforce any right or remedy under this
Mortgage by foreclosure, entry or otherwise and such proceedings shall have
been discontinued. < abandoned for any reason, or such proceedings shall
have resulted in a finei determination adverse to Mortgagee, then and in every
such case Mortgagor anu ortgagee shall be restored to their former positions
and rights hereunder, and.ai! rights, powers and remedies of Mortgagee shall
continue as if no such proceedings had occurred or had been taken,

3.14 Interest After Evzci of Default; Default Rate. 1f an Event of
Default shall have occurred, tnhz. Indebtedness shall, at Mortgagee's option,
bear interest at the Default Rate set forth in the Note (the *"Default Rate")}.
In such event, any deferred interest /provision, as contained in the Note, shall
be inoperative, and interest at the Default Rate shall be currently payable.

ARTICLE FCUR

Transfer or Further Encumbrance ¢ Mortgaged Property

4,01 Option to Accelerate; Consent of Mortgagee. in the event of any
sale, cenveyance, transter, pledge or further encuinbrance of the Mortgaged
Property, or of any interest in or any part of ihe Mortgaged Property, by
operation of law or otherwise, or of any interest in Uwner, 8Beneficiary {other
than any limited partnership interest), any general pariner of Beneficiary, any
partner of any general partner of Beneficiary or any< Guarantor, or in the
event of any other change in the ownership or composition of Owner,
Beneficiary (other than changes in limited partnership interests), any general
partner of Beneficiary, any partner of any general partner of tleneficiary or
any Guarantor, or any further assignment of the beneficial iiterest in the
Land Trust, or any further assignment of rents from the Mortgagea Property
or any part thereof, or any lease of.all.or substantially all of the Mortgaged
Property, the Land or the Improvements, without the prior written .criisent of
Martgagee, then, at Mortgagee's option, Mortgagee may declare the nJdebted-
ness to be due and payable Immediately, and upon such declaration the
Indebtedness shall immediately become and be due and pavable without demand
or notice. Mortgagee's consent shall be within its sole and abscolute discretion,
and Mortgagee specifically reserves the right to condition its consent upon (by
way of illustration but not by way of limitation) its approval of the financial
and/or management ability of the purchaser, transferee, lessee, pledgee or
assignee, upon an agreement to escalate the interest rate of the Note to
Mortgagee's then current interest rate for similarly situated properties, upon
the assumption of the obligations and liabilities of the Note and this Mertgage
by the purchaser, transferee, lessee, pledgee or assignee, upon the receipt of
guarantees of the Indebtedness satisfactory to Mortgagee and upon payment to
Mortgagee of a reasonable assumption fee,

4,02 Subsequent Owner. Any purchaser, transferee, lessee, pledgee or
assignee shall be deemed to have assumed and agreed to pay the Indebtedness
and to have assumed and agreed to be bound by the terms and conditions of
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this Mortgage (including, without limitation, the terms of this paragraph)
unless Mortgagee specifically agrees in writing to the contrary. Mortgagor
agrees that, in the event ownership of the Mortgaged Property, or any part
thereof, or of the beneficial interest in the Land Trust, becomes vested in a
person other than Mortgagor, Mortgagee may, without notice to Mortgagor,
deal in any way with such successor or successors in interest with r:eferenge
to this Mortgage and the Note and all obligations hereby secured without in
any way vitiating or discharging Mortgagor's liability hereunder or under the
Note and other obligations hereby secured. No transfer or encumbrance of the
Mortgaged Property or any interest therein and no forbearance or assumption
by any person with respect to this Mortgage and no extension to any person
of the time for payment of the Indebtedness shall operate to release,
discharge, modify, change or affect the liability of Mortgagor or the
Guarantor, either in whole or in part, unless Mortgagee specifically agrees In
writing to the contrary.

ARTICLE FIVE

Miscellaneous Provisions

5.01 Pairs. Successors and Assigns Included in Parties. Whenever one
of the parties hearrto 15 named or referred to herein, the heirs, successors and
assigns of such zarty shall be included and all covenants and agreements
contained in this No’tgage, by or on behalf of Mortgager or Mortgagee shall
bind and inure tc the benefit of their respective heirs, successors and
assigns, whether so exmrossed or not.

5.02 Addresses for Nuiices, etc.

(a) Any notice, rzport, demand or other instrument authorized
or required to be given or vurnished under this Mortgage to Mortgagor or
Mortgagee shall be deemed given-u: furnished (i) when addressed to the party
intended to recelve the same, at 'he address of such party set forth below,
and dellvered at such address or/ (li) three (3) days after the same is
deposited in the United States mall au _first class certified mail, return receipt

requested, postage paid, addressed to thr party intended to receive the same,
at the address of such party set forth bzlow, whether or not the same is
actually received by such party!

Mortgagee: Security Capital Credit-Corporation
655 Winding Brook Drive
Glastonbury, Connecticut 06033
Attention: Real Estate Dlvision

Copy to: Thompson & Knight
3300 First City Center
1700 Pacific Avenue
Dallas, Texas 7520
Attention: Harry M. Roberts, Jr., Esq.

Mortgagor: American National Bank and Trust Compuny
of Chicago
30 Morth La Salle Street
Chicago, Iilinois 60680
Attention: Land Trust Department

and

Cambridge Investors | Limited Partnership
750 Main Street
Hartford, Connecticut 06103

Attention: Russell J. Blair, Esq.

Hebb & Gitlin
A Professional Corporation
One State Street
Hartford, Connecticut 06103
Attention: John J. Gillies, Jr., Esqg.
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(b) Any party may change the address to which any such
notice, report, demand or other instrument is to be delivered or mailed, by
furnishing written notice of such change to the other parties, but no such
notice of change shall be effective unless and until received by such other
parties. No notice, report, demand or other instrument given to Mortgagor
hereunder shall be invalidated or rendered ineffective due to any failure to
give, or delay in giving, a copy of such notice, report, demapd or other
instrument to any party to whom such copy is to be given as provided above.

5.03 Headings. The headings of the articles, sections, paragraphs and
subdivisions of this Mortgage are for convenlence of reference only, are not to
be considered a part hereof and shall not limit or expand or otherwise affect

any of the terms hereof,

5.04 Provisions Subject to Applicable Laws; Invalid Provisions To Affect
No Others. ~AIl rights, powers and remedies provided herein may be exercised
only to Zne extent that the exercise thereof does not violate any law and are
intended io.be [imited to the extent necessary so that they will not render this
Mortgage +n»alid or unenforceable. In the event that any of the covenants,
agreements, *erms or provisions contained in the Note, or in this Mortgage or
in any other/ instrument securing the Indebtedness shall be deemed invalid,
ilegal’ or unenforceable in any respect, the validity of the remaining
covenants, agresments, ferms or provisions contained herein or in the Note or
in any other instrum2nt securing the Indebtedness shall be in no way affected,
prejudiced or disturzed thereby.

8.05 Changes. daither this Mortgage nor any term hereof may be
changed, waived, discharged or terminated orally, or by any action or
inaction, but only by an linsirument in writing signed by the party against
which enforcement of the cha’ige, waiver, discharge or termination is sought.
Any agreement hereafter mads Ly Mortgagor and Mortgagee relating to this
Mortgage shall be superior to thz rights of the holder of any intervening lien
or encumbrance. The medification of this Mortgage or of the Note or any
other instrument evidencing or securing the !ndebtedness or the release of any
part of the Mortgaged Property from the lien hereof shall not impair the
priority of the lien hereof.

5.06 Governing Law. Except as’ grovided In paragraph 5.11, this
Mortgage shall be construed, interpreted, <rniprced and governed by and in
accordance with the laws of the State of {llincis.

5.07 Management. Mortgagor covenants tnat' at all times prior to the
payment in full o% the Indebtedness, the Mortgaged Property shall be managed
by Mortgagor or by a management company which shai! have been approved in
writing by Mortgagee and pursuant to a managemen’ zqreement which shall
have been approved in writing by Mortgagee prior to the execution thereof.

5.08 Required Notices, Mortgagee shall notify Morctgagor promptiy of
the occurrence of any of the following: (i) receipt of notice frorm any govern-
mental authority relating to the Mortgaged Property; (ii) receigc af. any notice
from any tenant leasing all or any portion of the Mortgaged Propeity; (iii) any
change in the occupancy of the Mortgaged Property; (iv) receipt Of any notice
from the holder of any other lien or security interest in the-licrtgaged
Property; or (v) commencement of any judicial or administrative proceadings by
or against or otherwise affecting  Owner, Beneficiary, any general partner of
Beneficiary, any pariner of any generaj:partner of Beneficiary, Guarantor, the
Mortgaged Property or any entity controlled by or under common control with
Beneficiary or Guarantar, or any other action by any creditor thereof as a
result of any default under the terms of any loan.

5.09 Exculpatory Clause, This Mortgage is executed by American
National Bank and Trust Company of Chicago, a national banking association,
not personally but solely as trustee under a Trust Agreement dated as of
January 1, 1988, and known as Trust No, 104369-05, in the exercise of the
authority conferred upon it as such trustee, ft is agreed that nothing
contained in this Mortgage or the Note shall be construed as creating any
liability on American National Bank and Trust Company of Chicago in its
individual capacity to pay the Note or any interest that may accrue thereon or
any fee or charge that may become payabile under this Mortgage or the Note,
all such liability, if any, being hereby waived by Mortgagee and by every
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person hereafter claiming any right or security h_ereunder. This section 5.09
shall not affect the liability of any person or entity other than Owner as such

trustee.

5.10 Maximum Amount of Indebtedness Secured Hereby. This Mortgage
shall secure not only the Indebiedness but also suc amounts and expenses
expended or incurred by Mortgagee to protect and preserve its interest in the
Mortgaged Property and which are permitted pursuant to this Mortgage and by
law, and which are made within twenty (20) years from the date hergof, to the
same extent as if such amounts were made on the date of the execution ‘hereof,
although there may be no advance made at the time of such execution and
although there may be no indebtedness outstanding at the time such amounts
are spent. At no time, however, shall the principal amount and other
indebtedness secured by this Mortgage, not including sums advanced pursuant
hereto to protect the security of this Mortgage, exceed Twenty-Five Million
Dollars ($25,000,000).

5.1 Usury. It is the intent of Mortgagee and Mortgagor in the
execution Of__ the Note, this Mortgage and all other instruments now or
hereafter se¢ci.ring the Indebtedness or executed in connection therewith to
contract in strict compliance with applicable usury law. In furtherance
thereof, Mortgagee and Mortgagor stipulate and agree that none of the terms
and provisions cen‘ained in the Note, this Mortgage or in any other instrument
securing the Indektrdness executed in connection herewith, shall ever be
construed to create /-contract to pay for the use, forbearance or detention of
money, interest at a rate in excess of the maximum interest rate permitted to
be charged by applicakl law. Neither Mortgagor nor any guarantors,
endorsers or other parties n~w or hereafter becoming liable for payment of the
Indebtedness shall ever be required to pay interest at a rate in excess of the
maximum interest that may uo iawfully charged under applicable faw, and the
provisions of this paragraph . =pe2il control over ail other provisions of the
Note, this Mortgage and any othur instruments now or hereafter executed in
connection herewith which may b< in apparent conflict herewith. Mortgagee
expressly disavows any Intention tc charge or collect excessive unearned
interest or finance charges in th: event the maturity of the Note s
accelerated. In the event that Mortgagee shall collect monies which are deemed
to constitute interest which would increase the effective interest rate on the
Indebtedness to a rate in excess of that pocriitted to be charged by applicable
law, all such sums deemed to constitute inteiest in excess of the lawful rate
shall, upon such determination, at the c¢otion of Mortgagee, be elther
immediately returned to Mortgager or credited-against the principal balance of
the Note then outstanding, without further pgenzlty to Mortgagor. By
execution of this Mortgage, Mortgagor acknowledg2s’ that Mortgagor believes
the Loan to be nan-usuricus and agrees that if, at ar time, Mortgagor should
have reason to believe that the Loan is in fact usurious.” Mortgagor will give
Mortgagee notice of such condition and Mortgagor agrees ihat Mortgagee shall
have ninety (90) days In which to make appropriate refund o other adjustment
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n If in fact such exists. The term "applicable

in erder to correct such conditio :
hall mean the laws of the Stete of Connecticut

Jaw" as used in this paragraph s

or the laws of the United States, whichever jaws allow the greater rate of
interest, as such laws now exist or may be changed or amended or come into

effect in the future.

IN WITNESS WHEREOF, American National Bank and Trust Company of
Chicago, as Trustee as aforesaid, acting herein by

its
14 ’
and Cambridge Investors | Limited Partnership, as Beneficiary as aforesaid,
acting herein by Cambridge Associates, its general partner, hereunto duly
authorized, has executed this Mortgage as of the day and vyear first above
written.

ATTEST: _ AMERICAN NATIONAL BANK AND
TRUST COMPANY OF CHICAGO,
not personally but as Trustee as

aforesaid
By A%/;//V//J :ff;/:é—«/—\ By ﬂ/ LM/

: ¢ =
Its At (C"f"’ IR 13 ﬂﬂﬁ
[CORPORATE SEAL]

CAMBRIDGE INVESTORS | LIMITED
PARTNERSHIP

Witness: 2y Cambridge Associates
tts General Partner

TP oy waaz‘z(m
=t ale M AL Dcx_\,e&,\ . _ Rocssell . Bl

e A, Partner
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TRUSTEE'S ACKNOWLEDGMENT

STATE OF ILLINQIS
COUNTY OF COOK

)
) ss. Chicaga
)

l, FITA DA , a Notary Public in and for and
residing Tin_ said County and State, DO HEREBY CERTIFY THAT
W Wl [name], Yilis PiEsloel ) [title], and
o i L AN ER(name], T, [title], respectively of
American National Bank and Trust Company of Chicago, a national banking
association, personally known to me to be the same persons whose names are
subscribed to the foregoing instrument as such B, b vioi el [title]
and R At U [title], appeared before 'me this day In person and
acknowledaed that they signed and delivered said instrument as their own free
and volurtary acts and as the free and voluntary act of sajd national banking
association for the uses and purposes therein set forth; and the said
[title] acknowledged that [s]he, as custodian of the
corporate seal T said national banking association did affix said corporate seal
to said instrumept as [his/her] own free and voluntary act and as the free
and voluntary ac?  of sald national banking association, for sald uses and
purposes, includirg ne waiver of the right of redemption set forth therein,

GIVEN under’ my_ hand and notarial seal this FEB 1 1988 day
January, 1988.

Notary Public

Loaels. 4 My Commission Expires:
e 12J20190
2o 2 PIHNNISE

PPTIRE

[Schl]
BENEFICIARY'S ACKNOWLELGMENT

STATE OF CONNECTICUT )

) ss. Hartford
COUNTY OF HARTFORD )]

%),K l, 2 o s T o e — , @ Notary Public in and for ard. residing in
/Mf// _satd Counrty an 4 Ttats DO HEREBY. CERTIFY THAT flssecr T, 7an , 3
partner of Cambridge Associates, a“ -Connecticut partnership, the  3Jeneral
partner of Cambridge Investors | Limited Partnership, a Connecticut limited
partnership, beneficiary under a certain land trust created by Trust
Agreement dated as of January 1, 1988, and known as Trust No. 104369-05,
the trustee of which is American Nationa! Bank and Trust Company of Chicago,
personally known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me this day in person and acknowledged
that he signed and dellvered said instrument as his own free and voluntary
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act, as the free and voluntary act of such partnership and as the free and
voluntary act of such limited partnership, for the uses and purposes,
tncluding the waiver of the right of redemption set forth therein,

GIVEN under my hand and notarial seat this 28 day of January, 198B.

A
Notary ,P{b?(

My Commission Expires:
THOMAS J. LOVE, JR,
NUTARY PUNHLIC
MY COMMISSIGH EXPIRES MARCH 31, 1992

[SEAL]
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SECURED PROMISSORY NOTE
$19,500,000 Hartford, Connecticut January 22, 1988

FOR VALUE RECEIVED, the undersigned, CAMBRIDGE INVESTORS I
LIMITED PARTNERSHIP, a Connecticut limited partnership, and
AMERICAN NATIONAL BANK AND TRUST COMPANY OF CHICAGO, a national
banking assceiation, not personally, but sclely as Trustee
under a Trust Agreement dated as of January 1, 1988, and Known
as Trust No. 104369-05, the sole beneficiary of which is
Cambridge Investors I Limited Partnership, hereby jointly and
severally promise to pay to the order of SECURITY CAPITAL
CREDIT CORPORATION, a Delaware corporation having its principal
place of business at 655 Winding Brock Drive, Glastonbury,
Connenticut 06033, the principal sum of NINETEEN MILLION FIVE
HUNDRED? THOUSAND AND NO/100 DOLLARS ($19,500,.000.00), or sc
much thereof as shall be advanced or added to principal as
hereinalter provided, together with interest on the unpaid
principai balance hereof from date of advancement until said
indebtedasss shall have been paid in full at the rate or rates
hereinafter provided, both principal and interest payable as
hereinafter pruvided in lawful money of the United States of
America by bank wire at New York, New York in the manner
described below or by such other method or at such other place
as from time to tinr may be designated by the holder of this
Note.

The unpaid principal of this Note from time to time
outstanding shall bear joterest at a fluctuating rate per annum
equal to two percentage points (2%) over the Base Rate (as
hereinafter defined), prov.ded that in no event shall such
interest rate exceed the maxinum interest rate permitted under
applicable law, The aforesa.d interest rate shall fluctuate
monthly, with the interest rate¢ For each month being based upon
the Base Rate in effect at the <¢lose of business on the last
day of the immediately preceding ricath. As used in this
paragraph, "Base Rate" shall mean the greater of (i) the
highest rate announced from time to (time as the prime rate,
prime commercial rate, base rate, ccripor2te base rate or other
similar designation by Citibank, N.A., (or prime commercial
loans to large business borrowers, which-rate may not be the
lowest rate charged by such bank, or {(ii}) «<he most recent
90-day commercial paper dealer rate, as publisiied from time to
time in the Wall Street Journal "Federal Reserve Report" or
otherwise by the Federal Reserve. The use of tlhe terms 'prime
rate”, "prime commercial rate'", “"base rate", "cecrporate base
rate" or other similar designation is neot intended. t» nor does
it imply that said rate of interest is a preferred-zz%e of
interest or one which is offered by said financial insritution
to its most creditworthy customers. Interest shall be
calculated on the daily unpaid principal balance of this iote
based on the actual number of days elapsed during the peciod
for which interest is being charged, over a year of 360 days,
provided that in no event shall the undersigned be required to
pay a rate of interest in excess of the maximum interest rate
permitted under applicable law. The interest rate described in
this paragraph is sometimes hereinafter called the "Stated

Interest Rate."

Upon the occurrence of an Event of Default (as hereinafter
defined), the entire outstanding principal balance of this
Note, at the option of the holder of this Note, shall bear
interest, from the date of such occurrence until payment
(including any period of time occurring after judgment), at the
"Default Rate", being the lower of (a) the maximum interest
rate permitted under applicable law, or (b) three percentage
points (3%) in excess of the Stated Interest Rate (as the same
may vary from time to time). If any payment under this Note is
not paid on or before five (5) days after the date when such
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payment is due, the undersigned shall pay to the holder of this
Note a late charge equal to five percent (5%) of such payment,
to cover additional expenses invelved in handling such overdue
payment. Such late charge shall be in addition to, and not in
lieu of, any other remedy which the holder of this Note may
have and is in addition to any fees and charges of any agents
or attorneys which the holder of this Note may employ upon the
cccurrence of an Event of Default. The aforesaid increased
interest and late charge, when and if applicable, shall be due
and payable immediately without notice or demand.

Interest only on this Note shall be due and payable monthly
as it accrues on the first day of each month beginning March 1,
1988, and continuing regularly thereafter until January 1, 1993
(herein called the "Maturity Date”), on which date all unpaid
principal of and accrued interest on this Note and all other
charges hereunder shall be due and payable. All payments which
are dye on a Saturday, Sunday or banking holiday shall be
deemed nayable on the next business day on which both of the
banks which transmit and receive the payments as set forth
herein aro-open.

Interesc.on the ocutstanding principal of this Note shall
accrue at the fcated Interest Rate but, notwithstanding the
foregeoing pareg.aph., if any monthly installment of interest
accrued at the /stated Interest Rate shall exceed the
installment that would be payable if interest for such month
were calculated ot Lhe principal balance of this Note at the
Cash Payment Rate (as nereinafter defined), then, regardless of
the amount of interest accrued for such month at the Stated
Interest Rate, the undersigned may, at its opticn, actually pay
to the holder of this Nute with respect to such month cnly such
interest as would have becr nayable if interest had been
calculated at the Cash Paymant Rate. In such event., the
difference between (1) interest which has actually accrued on
the principal balance of this Nete for such month at the Stated
Interest Rate, and (ii) interest which has actually been paid
by the undersigned for such montl znursuant te this paragraph,
shall be added to the principal ammunt of this Note as of the
date such amount would have been payiple in the absence of this
paragraph and shall accrue interest £/ om such date at the rate
or rates applicable to the principal balanze of this Note until
paid. Notwithstanding the foregoing, the uidersigned shall not
have the option to defer payment of any acciued interest for
any month as provided above if (x) an Event of Default shall
then exist, or (y) the Deferred Amount (as hereinafter defined)
then outstanding would exceed $1.,950,000, as such maximum
Deferred Amount may be reduced by partial prepannant of
principal as hereinafter provided (such maximum Deferred
Amount, as same may be so reduced, herein called cthe 'Maximum
Deferred Amcunt'"). The aggregate amount of all interentc from
time to time added to principal pursuant to this paragraph
{herein called the "Deferred Amount") shall be paid as (piovided
below, If any monthly installment of interest accrued ac . the
Stated Interest Rate shall be less than the installment tnat
would be payable if interest for such month were calculated on
the principal balance of this Note at the Cash Payment Rate,
and 1f any Deferred Amocunt shall be ocutstanding, then, cn the
first day of the immediately following month, in addition to
any amounts otherwise payable at such time under this Note, the
undersigned shall pay to the holder of this Note an amount
equal to the lesser of (i) the then outstanding Deferred
Amount, or (ii) the amount by which (x) the installment that
woluld be payable for such month if interest were calculated at
the Cash Payment Rate, exceeds (y) the installment of interest
accrued for such month at the Stated Interest Rate. Such
payment shall be applied to reduce the then outstanding
Deferred Amount. If any monthly installment of interest
accrued at the Stated Interest Rate shall be less than the
installment that would be payable if interest for such month
were calculated on the principal balance of this Note at the
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Cash Payment Rate, and if no Deferred Amount shall be
outstanding, the installment owing for such month shall be that
accrued at the Stated Interest Rate. Unless sooner paid in
accordance with this Note, the Deferred Amount shall be payable
on the first to occur of (i) prepayment in full of this Note,
(ii) acceleration of the maturity of this Note, or (iii) the
Maturity Date. All references in this Note to the principal
balance of this Note shall include. without limitation, any
Deferred Amount which has been added to the principal balance
of this Note as provided herein. As used herein. the term
"Cash Payment Rate" shall mean (x) nine and one-fourth percent
(9.25%) per annum during the period commencing on the date of
this Note and ending on the first anniversary date of this
Note, (y) nine and one-half percent (9.50%) per annum during
the period commencing on the date immediately following the
first anniversary date of this Note and ending on the second
anniversary date of this Note, and (z) ten and one-fourth
percant (10.235%) per annum at any time after the second
anniversary date of this Note.

All _pnyvments made hereunder and all payments required under
the Secu.iZlv Documents shall be made by bank wire transfer of
federal fuids to Bank of New York, New York, New York 10019,
ABA No. 021000418, for account of Security Capital Credit
Corporation, @ccount No. 06-8659, or at such other place and in
such other mar.er as may be designated in writing from time to
time by the holdrr of this Note.

This Note is secured by the instruments described in
Schedule I attached hereto and made a part hereof for all
purposes, to which inscruments reference is hereby made for a
description of the propecty. covered thereby, the nature and .
extent of the security the.eunder and the rights and powers of
the holder of this Note in respect of such security (such
instruments, together with ajiy 'other instruments now or
hereafter executed in favor of _the holder of this Note which in
any manner constitute additiona) security for the indebtedness
evidenced by this Note, herein collectively called the
"Security Documents"). Upon the cccurrence of an Event of
Default, the holder of this Note or any part thereof shall have
the option of declaring the principal-Dalance hereof and the
interest accrued hereon and all other chacges hereunder to be
immediately due and payable. )

The undersigned may prepay all, but nct less than all
(except in accordance with the provisions ot «hat certain
letter agreement dated of even date herewith, executed by the
payee of this Note and Cambridge Investors [ Linited
Partnership, providing a mechanism for release of /property from
the liens and security interests created by the Sucurity
Documents), of the unpaid principal balance of this date,
provided that no prepayment shall be permitted hereunder unless
(i) the holder of this Note shall have received ninety (30)
days prior written notice of such prepayment; (ii) all unwpaid
interest on the prepaid principal accrued to the prepayment
date and all other charges hereunder are paid at the time of
such prepayment; and (11i) if such prepayment is a prepayment
of all the unpaid principal balance of this Note and shall be
made before October 1, 1992, such prepayment shall be
accompanied by a prepayment privilege charge equal to (x) one
and one-half percent {(1.50%) of the then principal balance of
this Note if prepayment is made during the period commencing on
the date of this Note and ending on the first anniversary date
of this Note and (y) one percent (1.00%) of the then principal
balance of this Mote if prepayment is made during the periocd
commencing on the date immediately following the first
anniversary date of this Neote and ending on Qc¢tober 1, 1%92.
The undersigned may prepay a part of the unpaid principal
balance of this Note upon and subject to the terms and
conditions of the aforementioned letter agreement, including,
without limitation, payment of the "Prepayment Premium"
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provided for therein. Concurrent with such a partial
prepayment, the Maximum Deferred Amount shall be reduced by an
amount equivalent to ten percent (10%) of the "Release Price"
paid pursuant to the terms of the aforementioned letter
agreement.

If the maturity of this Note shall be accelerated for any
reason, then a tender by the undersigned or by anyone on behaif
of the undersigned of the amount necessary to satisfy all sums
due hereunder, made at any time prior to the sale or other
conveyance of the property encumbered by those Security
Documents which constitute deeds of trust and/or mortgages
pursuant to the provisions thereof, shall constitute an evasion
of the payment terms of this Note and shall be deemed to be a
voluntary prepayment hereunder. and any such payment. to the
extent permitted by law, shall regquire the concurrent payment
of thn aforesaid prepayment privilege charge. Notwithstanding
the previsions of this paragraph, no prepayment privilege
charge shall be payable in connection with any prepayment of
this Note solely by reason of the application of insurance or
condemnacion proceeds. in reducticon of the indebtedness
evidenced Uy this Note in the event of any casualty to or
condemnaticn 2f the property encumbered by the Security
Documents.

Time is ot ths essence in the performance of all
ocbligations of the vadersigned under this Note and under the
Security Documents«

It shall be an Evcpt of Default hereunder if the
undersigned shall fail to . pay, when due, all amounts owing
hereunder on the Maturity Ouite or upon acceleration of the
maturity hereof, or if the undersigned shall fail to pay any
installment payment owing herczunder on or prior to the fifth
{sth) day after the due date thereof, or if an "Event of
Default"” shall occur under any c!f the Security Documents.

It is the intent of the payee /cZ this Note and the
undersigned in the execution of this Jote and any and all
Security Documents to contract in strict compliance with
applicable usury law. In furtherance therecf., the said payee
and the undersigned stipulate and agree  thar none of the z2rms
and provisions contained in this Note, or in any octher
instrument executed in connection herewita,.shall ever be
construed ta create a contract to pay for the duse, forbearance
or detention of money, interest at a rate in «e«xcess of the
maximum interest rate permitted to be charged by applicable
law, Neither the undersigned nor any duarantors, endorsers or
other parties now or hereafter becoming liable for payment of
this Note shall ever be required to pay interest on- chis Note
at a rate in excess of the maximum interest that may %e
lawfully charged under applicable law, and the provisicus of
this paragraph shall control over all other provisions 97 this
Note and any other instruments now or hereafter execured.lin
connection herewith which may be in apparent conflict
herewith. The holder of this Note expressly disavows any
intention to charge or coullect excessive unearned interest or
finance charges in the event the maturity of this Note is
accelerated. If the maturity of this Note shall be accelerated
for any reason or if the principal of this Note is paid prior
to the end of the term of this Note, and as a result therecf
the interest received for the actual period of existence of the
loan evidenced by this Note exceeds the applicable maximum
lawful rate, the holder of this Note shall refund to the
undersigned the amount of such excess or shall credit the
amgunt of such excess against the principal balance of this
Note then outstanding. In the event that the said payee or any
ather holdetr of this Note shall collect monies which are deemed
to constitute interest which would increase the sffective
interest rate on this Ncte to a rate in excess of that
permitted to be charged by applicable law, all such sums deemed
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te constitute interest in excess of the lawful rate shall. upon
such determination, at the option of the holder of this Note,
be either immediately returned to the undersigned or credited
against the principal balance of this Note then outstanding,
without further penalty to such holder. By execution of this
Note the undersigned acknowledges that it believes the loan
evidenced by this Note to be non-usuricus and agrees that if.
at any time, the undersigned should have reason to beliesve that
such loan is in fact usurious, it will give the holder of this
Note notice of such condition and the undersigned agrees that
said holder shall have ninety (90) days in which to make
appreopriate refund or other adjustment in order to correct such
condition if in fact such exists. The term “applicable law" as
used in this Note shall mean the laws of the State of
Connecticut or the laws of the United States, whichever laws
allow the greater rate of interest, as such laws now exist or
may b2 changed or amended or come into effect in the future.

Shzuld the indebtedness represented by this Note or any
part thereof be collected at law or in equity or through any
bankrupicy, receivership, probate or other court proceedings or
if this ‘wore is placed in the hands of attorneys for collection
after defausc.. the undersigned and all endorsers, guarantcrs
and sureties cul this Note jointly and severally agree to pay in
addition to the principal and interest due and payable herean
reascnable atiornays' and collection fees,

The undersigned and all endorsers, gquarantors and sureties
of this Note and all other persons liable or to become liable
on this Note severally waive presentment for payment, demand,
notice of demand and of dishonor and nonpayment of this Note,
notice of intention to sccelerate the maturity of this Note,
protest and notice of protast, diligence in collecting, and the
bringing of suit against auy <ther party, and agree to all
renewals, extensions, modifi:ations, partial payments, releases
or substitutions of security, in whole or in part, with or
without notice, before or after maturity.

This Note and the rights and dul’es of the parties
nereunder shall be governed for all{purposes by the law of the
State of Connecticut and .the law of-iihie ''nited States
applicable t¢ transacticns within such stazte.

This Neote is executed by American Naticral Bank and Trust
Company of Chicago, the undersigned Trustee. 0Ot personally but
solely as Trustee under the terms of that certain Trust
Agreement dated as of January 1, 1988, and known,as Trust No.
104369-05; and it is expressly understood and agreed by the
parties herete, anything herein to the contrary
notwithstanding, that each and all of the covenantsy
undertakings and agreements herein made are made and .ntended,
not as personal covenants, undertakings and agreements . of the
Trustee, individually or for the purpose of binding it
personally, but as acts performed solely in the exercise Of the
powers conferred upon it as such Trustee under said Trust
Agreement and no personal liability cor personal responsibility
is assumed by, nor shall at any time be asserted or enforced
against, American National Bank and Trust Company of Chicago on
account hereof, or on account of any covenant, undertaking or
agreement herein contained, either expressed cr implied, all
such personal liability, if any. being hereby expressly waived
and released by the parties hereto or holder herecf, and by all
persons claiming by or through or under said parties or holder
hereof.
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15 This Secured Promissory Note is executed as of January 22,
88.

Witness: CAMBRIDGE INVESTORS I LIMITED
PARTNERSHIP, a Connecticut
limited partnership

3y Cambridge Associates, a
Connecticut general
partnership, its General
Partner

By

Russell J. Blair, Partner

Witnesa! AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO. a national
banking association, not
personally, but solely as
Trustee under Trust Agreement
dated as of January 1, 1988, and
ATTEST: known as Trust No. 104369-05

By By:

TRUSTFL'S ACKNOWLEDGEMENT

STATE OF ILLINOIS )
) ss. (Chicadgo
COUNTY OF COOK h)

I, . @ Notary Public in and for and
residing in said County and State, DU HERZBY CERTIFY THAT
[name], [title]), and
(name], . [titie},
respectively of American National Bank and T-ust Company of
Chicago, a national banking association, petscnally known teo me
to be the same persons whose names are subscrised to the
foregoing instrument as such ( [title]
and (title], appeared berure me this day
in person and acknowledged that they signed and detivered said
instrument as their own free and voluntary acts and-a. the free
and voluntary act of said national banking associatiom for the
uses and purpcses therein set forth: and the said a
[title]) acknowledged that (s]lhe. as custcdian
of the corporate seal of said national banking associatian did
affix said corporate seal to said instrument as [his/her] own
free and voluntary act of said naticonal banking association,
for said uses and purposes.

GIVEN under my hand and notarial seal this day
of ., 1988.

Notary Public

My Commission Expires:

[ SEAL]
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SCHEDULE I

(Description of Security Documents)

Texas Properties:

1. Deed of Trust, Mortgage and Security Agreement
executed by Cambridge Investors I Limited Partnership,
a Connecticut limited partnership ("Borrower") in
favor of Harry M. Roberts, Jr., Trustee, for the
benefit of Security Capital Credit Corporation, a
Delaware corporation {(“Lender").

Assignment of Leases and Rents executed by Borrower in
favor of Lender.

.inois Property:

Mortgage and Security Agreement executed by Borrower
and American National Bank and Trust Company aof
Chicago, not personally but solely as Trustee under
Truste Agreement dated as of January 1, 1988 and known
as Trust No, 104369-05 (the "Land Trust“), in favor of
Lender. .

Assignmenicof Leases and Rents executed by Borrower
and the Land Trust in faver of Lender.

3. Assignment and Security Agreement executed by and
among Borrowecs. the Land Trust and Lender.

North Caroclina Property:

1. Deed of Trust and Se¢curity Agreement executed by
Borrower in favor of tenneth M. Greene, Trustee. for
the benefit of Lender.

2. Assignment of Leases and Rurcs executed by Borrower in
favor of Lender.

California Properties:

1. Deed of Trust, Assignment of Rents and Security
Agreament exXecuted by Borrower in favor of the Trustee
named therein for the benefit of Lernder.

Assignment of Leases and Rents executed by Borrower in
favor of Lender.
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SCHEDULE A

(LEGAL DESCRIPTION)

PARCEL 1:

Lot 3 in Walden International Subdivision of part of Practional
Section 1 and part of the North 1/2 of Section 12, Township 41
North, Range 10 East of the Third Principal Meridian, in Cook
County, Illincis, as shown on plat of subdivision recorded
January 30, 1980 as Document Number 25342431,

PARCEL 2:

Bagements for the benefit of Parcel 1 for storm water drainage
and jug‘ess and egress, as established by Declaration of
Protect’ive Covenants dated March 17, 1980 and recorded with the
Cook Covaty Recorder of Deeds on March 28, 1980, as Document No.
25406331 ; and easement for the benefit of all owners of lots in
Walden Intersnational subdivision for utilities as established by
plat recordad .fanuary 30, 1980, as Document No, 25342431.

PARCEL 3:

Perpetual, non-exclusnive easement for the benefit of Parcel 1 for
ingress and across Lo, and egress from the office building
located on Parcel 1 a3 established by Agreement dated May 19,
1983 and recorded June-)2, 1983 as Document No, 26640290 over the
fellowing land:

A triangular parcel of land in Lot 4 in Walden International
Subdivision, being a subdivi.siun of part of fractional Section 1
and part of the North 1/2 of s5ection 12, both in Township 41
North, Range 10 East of the Third Principal Meridian, as shown on
plat of subdivision recorded Janusry 30, 1980 as Document number
2534243), more particularely desciikbad as follows:

Commencing at the northwest corner of{ 3aid Lot 4; thence Scuth

85 degrees, 58 minutes, 18 seconds Easc along the north line of
said Lot 4, a distance of 260.55 feet to a point in the
southwestly edge of an existing concrete waik to the point of
beginning; thence Scuth 8% degrees, 58 minuues, 18 seconds East
continuing along the north line of Lot 4, a discance of 74.3%
feet to a point in the southeasterly edge of «ii cxisting concrete
walk; thence South 50 degrees, 47 minutes, 3 secunds West along
the southeasterly edge of said existing concrete.walk, a distance
of 53.88 feet to a point 36.95 feet South, measured at right
angles of said north line of Lot 4; thence North 3% . 4eGrees, 31
minutes 27 seconds West along the southwesterly edge ol satid
existing concrete walk, a distance of 50.94 feet to thz point of
beginning, all in Cook County, Illinecis,.

&

Permanent Tax Number: 07-12-101-016, Volume 1lB7, 0«7/Q/¢W~_
Permanent Tax Number: H7=01-101—-605, Volume 187. -

Property Address: 1931 Meacham Drive, Schaumburg, Illinois.
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Schedule B
(Permitted Encumbrances)

Illinois

Lien for taxes not yet due and payable.

Easement for public utilities and drainage as shown on the
plat of subdivision recorded as Document Number 25342431
and as shown on survey prepared by James, Schaeffer &
Schimming, Inc., dated December 23, 1987, last revised
January 14, 1988. (Affects Parcel I)

Easement granted to Illinois Bell Telephone Company and
Commwealth Edison Company., their respective successors and
ssigns, as shown on the plat of subdivision recorded as
Document Number 25342431 and as shown on survey prepared by

Jaines, Schaeffer & Schimming, Inc., dated December 23,
1987 ./ tast revised January 14, 1988, (aAffects Parcel I)

Easemernu dgranted to Northern Illinecis Gas Company, as shown
on the plac of said subdivision recorded as Document Number
25342431 and as shown on survey prepared by James,
Schaeffer .5 Schimming, Inc., dated December 23, 19587, last
revised Januacy 14, 1988, (Affects Parcel I)

Easements for public utilities as contained on the plat of
subdivision recovrded as Document No. 25342431 and as shown
on survey preparea oy James, Schaeffer & Schimming, Inc..
dated December 23, 1ve7., l&st revised January 14, 1988,
(Affects Parcel I)

Terms, provisions, covenanti, conditions and restrictions
contained in Declaration of Protective Covenants dated
March 17, 1980 recorded March .28, 1980 as Document No,
25406331, (Affects Parcels I, T1 and III)

Easement for electric service dared September 5, 1980
recorded QOctober 8, 1980 as Docum>nt No. 25615940 to
Commonwealth Edison Company, and as snewn on survey
prepared by James, Schaeffer & Schimming, Inc., dated
December 23, 1987, last revised January-l4, 1988. (Affects
Parcel I)

Easement dated November 30, 1982 recorded March 28, 1983 as
Document No., 26548968 to Commonwealth Ediscen Company, and
as shown on survey prepared by James, Schaeffer &
Schimming, Inc., dated December 23, 1987, last rrnvised
January 14, 1988. (Affects Parcel I)

Easements created and granted by Agreement dated Miy 19,
1983 recorded June 13, 1983, as Document No. 26640290 and
as shown on survey prepared by James, Schaeffer &
Schimming, Inc., dated December 23, 1987, last revised
January 14, 1988 as follows:

(a) Easement for underground general uitlity purposes,
including without limitation, electricity, gas, water,
storm sewer, and telephone, under that part of
Parcel I consisting of a 20 foot strip of land located
between the part of the Westerly boundary line of the
right of way of Thoreau Drive which bounds Parcel I
and a line upon Parcel 1 twenty (20) feet West of and
parallel to said Thoreau Drive boundary line and for
the constructicon, maintenance, repair and replacement
of said utilities;
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Easement for ingress and egress for pedestrian and
vechicular traffic over, upcon and across driveways and
traffic lanes and all other open and/or public areas
on Parcel I

Terms, conditions and provisions of Agreement dated May 19,
1983, recorded June 13, 1983 as Document No. 26640290.
(Affects Parcel III)

Rights of tenants in possession, as tenants only, under
unrecorded leases, as follows:

. Page America .
Progressive Casualty Insurance
North Communities Health Plan, Inc. (Pru Care)
Ramsell & Associates
The Seiler Corporation
GSA/IRS

Encrrachment by pavement and curb of parking area of the
sublevt property onto adjoining property over the most
south2rly of the southwesterly property lines of Parcel 1,
as show. on survey by James, Schaeffer & Schimming, Inc.,
dated Decwwher 23, 1987, last revised January 14, 1988.
(Affects Parcel I)

The following utility lines not located within recorded
easements as shicwn on survey prepared by James, Schaeffer &
Schimming, Inc., rated December 23, 1987, last revised
January 14, 1988B:

. 18" storm sewec iines, manholes and catch basins;
24" storm sewer Yine and catch basin; and
electric utility vault,
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