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(ILLINOIS FORM)

THIS MORTGAGE made this O ™ day of __JAnuary 19 89 by

INDEPENDEN™ TRUST CORPURATION, an Illinois corporation, not personally

but splely as Trustee under Trust Agreement dated Uctober 22, 1987 and
known as Trust No, 20018

(herein, whether one or more, and if more than one jointly and severally, called the "Mortgagor™), whose address is

G RJes? @2nd Street INDEPENDENT TRUST CORPORATION

Gt a3t Madison, 2nd Floos
Oak 8ruoh, Illimois ©0%921 e 120 West

'lL ..‘Milrlrfﬁ'

10 PHOENIX MUTUAL-LITE INSURANCE COMPANY, » speclally chertered Comnecticut corporation

(herein. together with: its successors and asugns. including each and every from time to time holder of the Note
hereinafter referred to, caled the "Mortgagee’), whose address is

Ore American Row
Hartford, Comnecticut 06119

10CSTO68

WHEREAS, the Mongagor has, concurrently herewith, execxiad and delivered to the Mongagee, the
Mortgagor's insiallment note (herein called the “Note™) dated the date heredf, in the principal sum of
FOURTEEN MILLION FIVE HUMDRED THOUSAND AND NO/100 DOLLZRS (%$14,500,000.00)

bearing interest at the rate specified therein, due in installments and tn any eveni.on
February 1, 1996 (the "Maturity Date™)

pa)able to the ordet of the Mortgagee, wrd-otirerwiserthe-formr-of-Nore-wtsched-her @ ar-Exhibie-d-nmd -
d-mede-g-pert-hertof-brthrreferencr-withtht-seme-cfctwri-wet-fo tir sefenprh. and

WHEREAS., the indebiedness evidenced by the Note, including the princips! thereof and interest and premium.
if any, thereon, and any exiensions and renewals thereol, in whole or in part, and any and all other sums which

may be at any time due or owin or required 10 be paid as herein or in Note provided, are herein called the
“Indebledness Hereby $ecured.”

NOW, THEREFORE, THIS MORTGAGE WITNESSETH:

That to secure the payment of the principal of and interest and premium, if any, on the Note sccording 10
its tenor and efiect and 10 secure the payment of all other Indebtedness Hereby Secured and the performance and
observance of all the cosenants, provisions and agreements herein and in the Note contained (whether or noi the
Morigagot is personally hable far such pay ment, performance and observance) and in convidération of the premises
and Ten Dollars (S10) in hand paid by the Mongagee 10 the Morngagor, and for other good and aluabie
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does hereby GRANT, RELEASE, REMISE. ALIEN, Hf)R and CO\\ " unito the Mongagee all and
sundry nghis. inieresis and propeny hereinafter described (all herein together called the “Premises”):

(2) All of the real estate (herein called the “Real Estate”) described in Exhibil A attached hereto and made
» part hereof;

(b) All buildings and other improvements now or at any time hereafier constructed or erected upon or located
at the Real Estate, together with and including, but not limited 1o, all fixtures, equipment, machinery,
apphances and other aricles and sttachments now or hereafter forming pani of, attached to or incorporated
in any such buildings or improvements (al} herein generally called the “Improvements”);

All privileges, resenvations, allowances, hereditaments, tenements and appurtenances now or hereafter
belonging or penaining to the Real Estate or Improvements;

All leasehold estates, right, title and interest of Mortgagor in any and all leases, subieases, arrangements
or agreements relating to the use and occupancy of the Real Estate and Improvements or any portion
thereofl. now or hereafter existing or enlered into (al) herein generally ealied “Leases™), together with al}
zash or security deposits, advance rentals and other deposits or payments of similar nsture given in
sonnsction with any Leases;

All rinte, issues, profits, royalties, income, avails and other benefils now or hereafier derived from the
Rea) Estais and Improvements, under Leases or otherwise (all herein generally called “Rents™), subject
10 the right. poser and authonty given to the Morigagor in the Assignment hereinafter referred to, o
collect and app’s-ihe Rems;

Al right, title and inf.vest of Morigagor in and to a1l options to purchase or lease the Real Estate or
Improvements, or any portion thereof or interest therein, or any other rights, interests or greater estates
in the nghty and propertis comprising the Premises, now owned or hereafier acquired by Mortgagor;

Any interests, estates or other cli%iz, both in law and in equity, which Morigagor now has or may hereafter
acquire in the Real Estate and liizravements or other rights, interests or properties compnsing the

Premises now owned or hereafter acquire; .

Al right, title and imerest of Mortgagor viow-gwned or hereafter acquired in and to (i) any Jand or vaults
lving within the nght-of.way of any sireet 0r-a1'sy, open or proposed, adjoining the Real Estate: (1) any
and all alievs, sidewalks, sieips and gores of land 3<5acent 10 or used in connection with the Rea! Estate
and Improvements. (i1} any and all rights and interss’s of every name or nature forming part of or used
in connection with the Real Estate and/or the operatic»-and maintenance of the Improvements; (ir) all
casements, rights-of-way and rights used in connection with tie keal Estate or Improvements or as a means
of access thereto, and (v) all water rights ang shares of stouk: aidencing the same;

All right. title and interest of Mongagor in and 1o all tangible persoai Zroperty (herein called “Pensona)
Propert: ™), owned by Mortigagor and now or at any time hereafter o:aicd in, on or at the Real Estate
or Improvements or used or useful in connection therewith, (whether ot et affixed thereto) including.

but nat limited to:
(i) &l furniture, furnishings and equipment furnished by Morgagor 10 tenantsof <he Real Estate or
Improvements;

(if) all building materials and equipment Jocated upon the Real Estate and intended 10 v /ncorporated
in the Improvements now or hereafter to be constructed thereon, whether or not yet incorporated
in such Emprovements;

(i) all machines, machinery, fixtures, apparatus, equipment or articles used in supplying heating. gas.

eletricity, air-conditioning. water, light, power, sprinkler protection, waste removal, refngeration
andl ventilation, and all fire sprinklers, alarm sysiems, elecironic monitoring equipment and devices;

(iv) all window of structural cleaning rigs, maintenance equipment and equipment relating to exclusion
of vermin or insects and removal of dust, dint, debris, refuse or garbage:

(v) all lobby and other indoor and outdoor furniture, including tables, chairs, planters, desks, sofas,
shehes, lockers and cabinets, wall beds, wall safes, and other fumishings:
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{vi) afl rugs. carpers and other floor coverings. draperies, drapery rods and brachets. swnings, window
shades. venetian thinds and cunains,

(vi) all lamps, chandeliers und other lighting fixtures.
(viii) al) rec-eational equipment and materials;

(1x) all offize furniture, equipment and supplies;
{x) all kitchen equipment, including refrigerators, ovens, dishwashers, range hoods and exhaust sysiems
and disposal units;

(xi) all laundry equipment, including washers and dryers;

(xii) all traztors, mowers, sweepers, snow removal equipmen) angd olher equipmeni used in maintenance
of exszrior portions of the Real Estate and Improvements; and

{~iti} al] muintenance supplies and inventories;

provided 111 the enumeration of any specific articies of Persona! Property set forth above shall in no
way #iclud: or be held to exclude any items of property not specifically enumerated. but provided that
thers h2ll be exciuded from and not included within the term "Personal Property “ as used herein and

erehs nov.paged and conveyed, any equipment, trade fixtures, furniture, furnishings or other property
of tenants of Ve Premises;

()  All the estate, interet. right, title or other claim or demand which Mongagot now has or may hereafter
have or acouire withiepect 10 (i) the proceeds of insurance in effect with respect to the Premises. and
(ii) any andl all awards, clzis for damages and other compensation made for or consequent upon the
teking by cendemnation, sminent domain or any hke proceeding. or by any proceeding or purchise in
lieu thereof, of the whole or ary oart of the Premises, including. withour limitation, any awards and
compensation resulting from a chrage of grade of streets and awards and compensauion for severance

damages (a1l herein generally called "Awards”).

TO HAVE AND TO HOLD all and sundr the Premises hereby morgaged and conveyed or intended 3o to
be. together with the rents. ssues and profits thereof, uric the Mongagee forever, free from all nghts and benefits
under and by virtue of the Homestead Exemption Laws (f tii» State of [Hinois {(which nghts and benefits are hereby
expressly released and waised), for the uses and purposes hereiz: 2t forth, together with all right to retain possession
of the Premises afier any default in the payment of all or any part of the Indebiedness Hereby Secured. or the breach
of any corenant or agreement hetein contained, or upon the occurrence ui any Event of Default as hereinafier defined.

FOR THE PURPOSE OF SECURING:

(8) Payment of the indebledness with interest thereon evidenced by the.iGie-and any and all modifications.
exiensions ang renewals thereof, and all other Indebtedness Hereby Secirod;

Tuction Loan azrezment referred (o in

Mortgagor's part to be perform
Secoverm)CRENEoT,

{¢) Performance and observance by Morigagor of all of the terms, provisions, covenants sro egreements on
Mortgagor's part to be performed and observed under the Assignment referred to in Section 26 hereof;

(d) Performance by any Guarantor of its obligations under sny Guaranty or other insirument given (o further
secure the payment of the Indebledness Hereby Secured or the performance of any obhigation secured

hereby;

provisions and ag-eements herein, in the Note and in

(e) The performance .nd observance of all the covenants,
the Loan Documents as defined in the Notes

|

provided that the aggregate of the Indebtedness Hereby Secured shall at no time exceed $100,000,000.

PROVIDED, NEVERTRELESS, and these presents are upon the express condition 1hat il al} of the
Indebiedness Hereby Secured shall be duly and punctually paid snd all the terms, provisions, condiions and
agreements herein contained on the part of the Morigagor 1o be performed or observed shall be strictly performed
and observed, then this Mongage and the esiate, right and interest of the Mortgsgee in the Premuses shall cease

and become void and of no effect.
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AND IT IS FURTHER AGREED THAT: 5
1. Payment of Indebtedness. The Mortgagor will duly and promptly pay each and every instaliment of the
principal of and interest and premium. if any. on the Note, and ali other Indebiedness Hereby Secured, as the same
become due, and will duly perform and observe all of the covenants, agreements and provisions herein or in the
Note provided on the part of the Mortgagor to be performed and observed.

2. Maintenance, Repair, Restoration, Prior Liens, Parking. The Mongagor will:

() Promptly repair, restore or rebuild any Improvements now or hereafter on the Premises which may become

without the prior consent of Mortgagee except for tenant
improvements required by the terms of leases for portions

of the Premises and

damaged or be destroved, whether or not proceeds of insurance are available or sufficient for the purpose.

() Keep the Premises in good condition and repair, without waste, and free from mechanics’, materialmen's
or like liens or claims or other liens or claims for lien ;

{c) Pay when due any indebtedness which may be secured by s lien or charge on the Premises on a parity
vith or superior to the lien hereof, and upon request exhibit satisfactory evidence of the discharge of such

liez, 10 the Mortgagee;
{d) Coriplte within a reasonsble time any Improvements now ot at any time in the process of erection upon
the Primises;

(e) Comply with-aii-vequirements of law, municipal ordinances or restrictions and covenants of record with
respect 10 the Sromises and the use thereof:

(~ Make no alteratices ir the Fremises| except 8% required by law or municipel ordimance;

() Suffer or permit no change in ihe use or general nature of the occupancy of the Premises, without the
Mortgagee’s prior wrilten conscat;

(h) Pay when due all operating costs of the Premim;

(i) [Initiate or acquiesct in o Zoning reciassification with respect to the Premises, without the Mortgagee’s
prios wntien consent,
() Provide, improve, grade, surface and thereafter raintain, cmn repair, mark, stripe, police and adequately

light parking areas within the Premises of sufficientsizi to accommodate not less than 2208
standard-size American-made automobiles, or as rra; be required by law, ordinance or regulation
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(whichever may be greater), together with any sidews!k., sislec. streets, driveways and sidewalk culs and
sufficient paved areas for ingress, egress and right-of-way to and from the adjacent public thoroughfares

necessary or desirable for the use thereof;

(k)Reserveand ,?;Vuw“nw
and parking W angagor and lenants of the

(I  Not reduce, build upon, obstruet, redesignate or relocste any such parking areas. sidowalks, aisles. streets,
driveways, sidewalk cuts or paved areas or rights-of-way, of iease or grant any righs *0 use the same to
any other person except tenants and invitees of tenants of 1he Premises, without the prior written consent

of the Mongagee;

(m) Cause the Premises at all times to be operated in compliance with all federal, state, local and municipal
environmental, health and safely laws, siatutes, ordinances, rules and regulations (herein called
“Environmental Regulations™), so thal no cleanup, claim or other obligation or responsibility srises from
a viclstion o! any such laws, statutes, ordinances, rules and regulations;

{n) From time 10 1ime at the direction of Mongagee, obtain and furnish to Mongagee at Morigagor's expense,
an environmental sudit or survey from an expert satisfactory to Monigagee with respect to the Premises;

IMS. RAS KR /RE WG KRN (1801 (Hmort} 4
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| and each temant thersof and each tenant therep

' (o) CompLJNNQvErlm:ult;cLAlm a@ nlsM recommendations relating 10

compliance with Environmental Regulstions and comply'snd csusesthe - Premises[fo comply with the
y recommendaztions set forth in any environmental gudh! or survey with tespect (o the Premues, whether
i made or ob:ained by or mt the request or direction of Mortgagee, Morigagor or any federal, swate or local

governmental authority or agency. or otherwise; (and

!
1

439 3s2m ®

(p} See Page Yi-A attached hereto anc made a part hereof,

3. Taxes. The Mortgagor will pay when due and before any penalty atiaches, all general and special taxes,
assessments, water charges, sewer charges, and other fees, taxes, charges and assessments of every kind and nature
whatsoever (a)) herein generally called "Taxes™), whether or not assessed against the Mortgagor, if appheabie 10
the Premises or any interest therein. or the [ndebiedness Hereby Secured, or any obligation or agreement secured
hereby; and Mongagor will, upon written request, furnish to the Mortgagee duplicate receipts therefor; provided
that (2) in the event that any law or coun decree has the effect of deducting from the value of Jand for the purposes
of taxation any Jien thereon, or imposing upon the Mortgagee the payment in whole or any part of the Taxes or
hiens herein required to be paid by Mortgagor, or changing in any way the laws relating to the taxation of morijages
or debts secured by mortgages of the inieresi of the Morigagee in the Premises or the manner of collection of Taxes,
80 as ;0 sPect thus Mortgage or the Indebiedness Hereby Secured or the Holder thereof, then, and in any such event,
the Mortzapar upon demand by the Morigagee. will pay such Taxes, or reimburse the Momgagee therefor euu
(b) nothing in (k28 Section 3 contained shall require the Morigagor to pay any income, franchise or excise tax imposed
upon the Muniezpse, excepting only such which may be levied against such income expressly as and for a specific
substitute for Taass oi:the Premises, and then only in an amount computed as if the Morgagee denved no income
from any source othe: 1'ian its interest hereunder. The Martgagor mey pay such Taxes in installments to

t-s grtent permittec by law,

S
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9agor shall exercise its best efforts tg

—
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4. Insurance Covernge. The Mortzazor will insure and keep insured the Premises and each and every part and
parcel thereof against such perils and hazards 85 the Mortgagee may from time to time require, and in any event

including

(8} Insurance against loss to the Improvements and Personsl Property caused by fire, lightning and nsks
covered by the so-called “Exiended Coverage” endorsement together with “vandalism and malicious
mischiel” and “spnnkler leakage™ endorwinents. or by the so-called “all perils” endorsement and such
other risks as the Morigagee may reasonadiy require, in amounts (but in no event less than the imiial
stated principal amount of the Note) equal o the foli replacement value of the Improvements and Personal
Property. plus the cost of debns removal, with 1uil replacement cost endorsement, “agreed smount™
endorsement, and “contingent liabiluty {rom operasicas of huilding laws”™ endorsemen!,

I M apnTouy TTeus (o)z udelbetey sy

#

(5) Comprehensive general public hability insurance against bocitt injury snd property damage in any way
ansing i1n connection with the Premises with such limits as the Mrgagee may reasonably require snd
in any event not less than $3,000,000 single Jimit coverage,

{¢) Rent and rental value insurance (or, at the discretion of Morigagee, business interruption insurance) in
1 amounts sufficient to pay during any period of up 10 one (1) year in which the. dmprovements may be
4 damaged or destroyed (i) al} projected annual rents derived from the Premises, and (ii) all amounts
- {including. but not limited to, all taxes, assessments, utility charges, operating earen.es and insurance
premiums) required herein to be paid by the Mortgagor or by tenants of the Premiscs.

cE8
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(d) Broad form boiler and machinery insurance on ail equipment and objects customanly cosered by such
insurance (if any thereof are located st the Premises), providing for full repair and replacement cost
coverage, and other insurance of the type and in amounts as the Morigagee may reasonabiy requite, but
in any event not Jess than that customanily carried by persons owning or operating like properues;

(¢} During the making of any alterations or improvements to the Premises (i) insurance covering clasms based
on the owner's contingent liability not covered by the insurance provided in subsection (b) abose, and
(i) Workmen's Compensation insurance cosering all persons engaged in making such alterations or

improvements;
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(Section 2ip) continued)
roxic substances oOf pollutants or
detrimental to the Premises,

prohibit and prevent any nazardous wastes,
ought onto or within the

contaminants of any kind which are or could be
human health or the epvironment, from being br

confines of the Premiges.

CCCRTANES i
’

TOSCSTOE8




O LI RN, g s

ccured ev nden:ed by the Wote. if the Premuses 1s in a™*flodd plain aréa” as deﬁned by’the Federal Insurance
Administrauon pursuant 1o the Federal Flood Disaster Protection At of 1973, as amended:

(g} If any part of the Premises is now or hereafter used for the sale or dispensing of beer. wine, spinits or
any other alcoholic bevetages, so-called “dram shop™ or “inkeeper’s hability™ insurance against claims
or liabilny ansing directly or indirectly 10 persons of property on account of such sale or dispensing of
beer, wine. spirits or other alcoholic beverages. including in such coverage 1oss of means of suppon, al}
in amounts as may be required by law or as the Morigagee may specify, in an amount not less than
$1,000,000 smgle limit coverage but in no event providing coverage less than the legal

imi Ls then m effer:t'

debris remon al, with full replacemem a1 snAnriementt d-gnTOUNT endorsement, and “contingent
enEEYElian: ol L " it e by e st

(i} Such other insurance of the types and in amounts as the Mortgagee may require, but in any event not
less than the types and coverages of insurance cusiomarily carried by persons owning and operating like

properties:

and Mongago: shall at its own expense furnish such insurance appraisals as may be required by Morngagee from
time 10 time (a':d 'n an)y event not less ofien than once every 5 years) 1o ascertain the full replacemen:t cost of the

Improvements for th’ purposes of Subsection (a) above.

8. Insurance Policies. 411 solicies of insurance 1o be maintained and provided as required by Section 4 hereof shall-

(a) Be in forms, cotapanies and amounts reasonably satisfactory 10 Mongagee, and all policies of casualty
wnsurance shall have attarasg thereto mortgagee clauses or endorsements in favor of and with loss payable
10 Mortgagee:

(b) Contain endorsements tha! no-ari or negligence of the insured or any occupant and no occupancy Or use
of the Premises for purposes morc liazardous than permitted by the terms of the policies will affect the
validity or enforceability of such puliciac as against Morigagee;

(c) Be written in amounts sufficient 10 prever: Mongagor from becoming a co-insurer.

-

(d) Provide for thiny (30) days' prior wnilen no &z af canceliation to Mortgagee;
(e) Contain no deductible gamount in excess of $10.000 except as approved by Mortgageet
(H Provide that any waiver of the insured's subrogation rigiarz shall not void coversge:

and Mongagor will deliver all policies, including additional and reniwal policies, 10 Morigagee. and in case of
insurance policies about 10 expire. the Morigagor will deliver renewal policic: not less than thirty (30 days prior
10 the respective dates of expiration.

6. Deposits for Taxes and Insurance Premiums. In order to assure the payment of Taaes and insurance premiums
payable with respect o the Premises as and when the same shall become due and payable:

(8) The Mortgagor shafl deposit with the Mortgagee on the firsi day of each and every month. commencing
with the date the first payment of interest and/or principal and interest shali become due on the

Indebredness Hereby Secured, an amount equal 10:

(A RES MRW RENGKAI 11737801 imony) 6
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EXHIBIT A
LEGAL DESCRIPTION

LOT 1} IN BLOCK 41 IN ORIGINAL TOWN OF CRICAGO, IN SECTION 9,
TOWNSHIP 39 NORTH, RANGE 14, EAST OF THE THIRD PRINCIPAL
MERIDIAN, IN COOK COUNTY, ILLINOCIS.
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{1y One-Twelfth (1/12) of the Taxey next to becom poh the Premises: brov’ded that. in the case
of the first such deposit, there shall be deposited 1n addition, an amount 85 esiimated by Mortgages
which. when added 1o monihly deposits 1o be made thereafter as provided for herein. shall assure
10 Mortgagee's satisfactton that there will be sufficient funds on deposit to psy Taxes s they come

due. plus

One-Twelfth (1/12) of the annual premiums on each policy of insurance upon the Premises. provided
that, with the first such deposit there shail be deposited in addition, an amount equa! 10 one-Iwelfih
(17121 of such annua) insurance premiums multiplied by the number of months elapsed between 1he
date premiums on each policy were last paid 1o and including the date of deposn;

(i1}

. provided that the amount of such deposits (herein penerally called “Tax and Insurance Deposits™) shall
g be based upon Morigages's reasonable estimate as 1o the amount of Taxes and premiums of inserance

nexi 10 bt payable;

i (b} The aggregate of the monthly Tax and Insurance Deposits, together with monthly payments of interest
F ard/or principal and interest payable on the Note, shall be paid in a single payment esch month, 1o be
!f.’ appind 10 the following items in 1he order stated:

< {i) Tar<s and insurance premiums;

%

’ (i) IndemieCness Hereby Secured other than principa)l snd interest on the Note:

; Ciii) Interest on the Moo,

The Mongagee wiil, out of the Tax ard Insurance Deposits, upon the presentstion to the Mongagee by
the Mongagor of e bilis therefor. &y the wsurance premiums and Taxes or will, upon presentation of
receipied bills therefor, reimburse the Morvagor for such payments made by the Morigagor: prowded
that (i) if the total Tax and Insurance Dapocits on hand shall not be sufficient 10 pay all of the Taxes
18 and insurance premiums when the same shai! berome due, then the Mortgagot shall pay to the Mongagee
' on demand any amoun! necessary to make up \hs daficiency, and (ii} if the 1o1a) of such Deposits exceed
the amount required 10 pay the Taxes and insurance rie.aiums, such excess shall be credited on subsequent

payments to be made for such items;

()

(d) In the event of a default in any of the provisions comained in this Wortgage, in the Note or in other Loan
Documents, the Mortgagee, atits option, without being required'su o do, may apply any Tax and lnsurance
Deposits on hand on any of the Indebtedness Hereby Secured, in surls 67der and manner as the Mortgagee
may elect, snd in such case the Mongagor will replenish any Tax and insursnce Deposits so applied within
§ days afier Mortgsgee's demand, provided that when the Indebtedness }'ereby Secured has been fully
paid, then any remaining Tax and Insurance Deposits shall be paid 1o the Moryagor;

All Tax and Insutance Deposits are hereby pledged as additional security for the Jnrzbiedness Hereby
Secured, and shall be held in trust to be irrevocably applied for the purposes for whnich made as herein
providad, and shall not be subject to the direction or control of the Morgagor;

(e}

() Notwithstanding anything 10 the contrary herein contained, the Mongagee shall not be liable for any failure
10 apply 1o the payment of Taxes and insurance premiums any amounts deposited as Tax and Insurance
Deposits unless the Mortgagor, while no default exists hereunder, and within & reasonable time prior to
the due date, shall have requested the Mortgagee in writing 10 make application of such Deposits on hand
to the payment of the panicular Taxes or insurance premiums for the payment of which such Deposis

were made, accompanied by the bills therefor;

T0SST06S

Alt Tax and Insurance Deposits in the hands of Mortgagee shall be held without allowance of interest
and need not be kept separate and apant bul may be commingled with any funds of the Mongagee until
applied in accordance with the provisions hereof.

v
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See Page B-R attached hereto and made

a part hereof.

7. Proceeds of lnsuunce QNE rtgagor wq:vc lhed

of the Premises, and.

()

(b)lh*hﬁ

()

n which the proceeds af such insurance polic
excess of $40,000,

In case of loss covered by policies of insurancefthe Morigagee (or, after entry of decree of foreclosure.
tht purchaser at the foreclosure sale or decree creditor, as the case may be) is herebs authorized at its
option either (i) 10 setile and adjust any clmm under such policies without the consent of the Mongagor,
or (i) allow the Mortgagor to agree with the insurance company or companies on the amount (o be paid

upon the loss,

provided forther that in any case the Morigagee shall, and is hereby
authonzed 1o, collect and receipt for any such insurance proceeds; and the expenses incurred by the
Mongagee in the adjustmeni and collection of insurance proceeds shall be so much additional Indebiedness
Hereby Secured, and shall be reimbursed to the Mortgagee upon demand;

an “Insured Casualty") and if, in the reasonable judgment of the Mortgagee, the Premises
prior 16 Loan matunity, 1o an architectural and economic unit of the same chars not less valuable
vhan the same was pnor 1o the Insured Casualty, and ldequmly secup t outstanding balance of the
Jidebtedness Hereby Secured, and the insurens do not deny Lisbilify to the insureds, then, if none of the
L:as»s sre subject to termination on account of § ualty and if no Event of Default, as heretnafter
denred. shall have occurred and be t unuing, and if there was no Event of Default. whether
continu g or not, at the t currence of damage or destruction, which resulled in said loss, the
proceeds ¢! iriurs be applied 10 reimburse the Morigagor for the cost of restoring. repaining,
replacing oe-1€iiiding (herein generally called “Restoring™} the Premises or any part thereof subject 1o

Lo Goswityrr.; Stevidet-for-in-Sesnon-b-hereof:

Notwithstanding the foresoing. proceeds of rent and rental value insurance or business interruption
insurance provided as set forth in section 4(c) hereof collected by the Mortgagee, shall be held and applied
as follows:

() So long as no Event of Defay'’ hall have occurred, such proceeds shall be applied in psyment of
periodic installments of pmmespri-ar-interest provided for in the Note and to payment of any Tax
anct Insurance Deposits required by Secuion 6 hereof, and any surplus shall bejremitted te Mongagor:

. andd
(i) Upon the occurrence of an Event of Defaul, zuch proceeds shail be applied as st 1orih in Subsection
(&) below.

economic unit as provided for in Subsection (b) above, then aiany u;;m ;Ee ;nsuud Casualty,

(e

0

(@

{h)

upon thirty (30) days' written notice 10 ngu visy declare the entire balance of the
Indebtedness Hereby. , and a1 the expmuon of such tinrty (30) day penod the Indebiedness

Heretw Sieuted shai-beand-become—immediately-dut-and-prysbic,

Except as provided for in this Section 7, Morigagee may apply the procerds of insurance (including
arnounts not required for Restoring effected in accordance with Subsection (M .26%+2) consequent upon
any Insured Casualty upon the Indebtedness Hereby Secured, in such order or marie+ as the Mortgagee
may elect, provided 1hat no premium or penalty shall be payable in connection wita any prepayment of
the Ingebtedness Hereby Secured made out of insursnce proceeds as aforessid;

In the event that proceeds of insurance, if any, shall be made available to the Monigagor for the Resioring
of the Premises, Mortgapor hereby covenants 10 Restore the same to be of at least equa! value and of
substantially the same character as prior to such damage or destruction; all 10 be effected in accordance
with plans and specifications to be first submitted to and approved by the Mortgagee;

Any portion of insurance proceeds remaining after payment in full of the Indebtedness Hereby Secured
shall be paid 10 Morigagor of as ordered by a court of competent jurisdiction;

No interest shal) be payable by Mortgagee on sccount of any insurance proceeds at any time held by
Morigagee;

N LS KRS RE® G KAk (771739) [Hwnow) 8
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{Section 7 continued)

(b)

In the event of any insured damage to or destruction of the
Premises cr any part thereof (herein called an "“"Insured
Casualty”)and if: (i) in the reasonable judgment of the Mortgagee,
the Premises can be restered prior to Lean matucity to an
architactural and economic unit of the same character and not less
valuable than the same was prior to the Insured Casualty. and
adeguately securing the outstanding balance of the Indebtedness
Herpnby Secured; (1i) the insurers do not deny liability to the
insureds; (iii) in Mortgagee's judgment the rent payable under the
leases ramaining in effect plus the proceeds of Mortgagor's
insurance is sufficient to secure the outstanding balance of the
Indebtedness Hereby Secured and pay the cost of Restoring (as
defined below} the Prexises; and (iv) no Event of Default, as
nezeinafter defined, shall have occurred and be then continuing,
ans there was no Event of Default, whether continuing or not, at
the Vtwme of occurrence of the damage or destruction which resulted
in said ioss: the proceeds of insurance shall be applied to
reimburs« che Mortgagor for the cost of restoring, repairing,
repluciny or rebuilding {herein generally called "Restoring") the
Prem.ses or any cart thereof subject to such Insured Casualty, as
provided for in Ssction 9 herecof,

In the event chat all of the above conditions are not fully
satistied, then Mortgagoe may apply the proceeds of insurance
consejuent upon any Insucfed Casualty upon the Indebtedness Hereby
Secursd in such order or munnor as Mortgagee may elect: provided
that no premium or penalty zhzll be paysble in connection with any

such application of proceeds.

{Section 7 continued)

{Q)

If, ir the reascnable judgment of Mortgage:. the Premises cannot be
restoted to an architectural and economic ynit as provided for in
Secticn (b} above or prior to the Maturity Dats. then at any time
from and after the Insured Casvalty, upon thir:y {(30) days' written
notice to Mortgagor, Mortgagee may declare the encire balance of
the Infdebtedness Hereby Secured to be, and at the exyiration of
such thirty (30) day period the Indebtedness Hereby Se.uvred shall
be and become immediately due and paysble;

TOSSTA68
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NothglEJnllm\n!d it thay Mongage(s; Lrutc an n@m@ Er) Xh{y, upog th ‘vlonpgee to (il

collect any proteeds of any policies of insurance, or (i) Restore any pornon of the Premues damaged
or destroved through any cause.

8. Condemnation. The Mortgagor will give Morigagee prompt notice of any proceedings, instituted or threatened.
seeking condemnation or taking by eminent domain or any like process (herein genetally called » “Taking™), of

all or any part of the Premises, including damages (o grade, and:

(a}

&

(d)

(e}

{n

(&)

9. Disbursement of Insurance Proceeds sn? Condemnation Awards. In the event the Mortgagor is entitled to

Mortgagor hereby assigns. transfers and sets over unto Morigagee the entire proceeds of any Award
consequent upon any Taking:

2 Cremrrive-rees
ecorwmic unit of the same character and not Iess valusble than the Premi uch Taking and
adeguzicly securing the outstanding balance of the 1 ereby Secured, then if no Event of
Defauli 75 hereinafier defined, sha ted and be then continuing. the Award shal) be applied
1o reimburse o t cost of Restoring the portion of the Premises remaining after such Taking.

economic it as provided for in Subsecuon (b) above, then at an afler the Taking. upon
thirmy (30} days’ written n¢rice 'o Mortga y oeclare the entire balance of the Indebtedness

Hereby Secured 19 h:..ud-t\ rVe Txpiration of such thirty (30) day period the Indebtedness Hereby Secured
=T \urand-pavable;

Except as provided for in Subsectior (b} of this Section &, Mongagee shall apply any Award-tmeivemy
e yroonr-ter-regurred-for-Restoram mvt evred-nrwecordanre-withe-bebmssiamelpbwbor?) upon the
Indebtedness Hereby Secured in such orael o> manner as the Mortgagee may eleet; provided that no
premium or penshty shall be payable in connsetion with any prepayment of the Indebtedness Hereby
Secured made out of any Award as aforesaid;

In the event that any Award shall be made available 12-(ne Mortgagor for Restoring the portion of the
Premises remaining afier a Taking. Mortgagor hereby coveaanys 1o Restore the remaining portion of the
Premises 10 be of at least equal value and of substantially e same character as prior (o such Takeng.
2}l to be effected in accordance with plans and specifications 1o be st submitted 10 and spproved by the
Mortgagee,

Any portion of any Award remaining afier payment in (ulf of the Indettedness Hereby Secured shal) be
paid to Morigagor or as ordered by a court of competent jurisdiction;

No interest shall be paysble by Mortgagee on account of any Award at any tirie leld by Mortgagee.

that Mortgagee elects, in Mortgagee's sole discrevion,
to reimburse Mortgagor out of

reimbursernent out of insurance proceeds of any Award held by the Mortgagee, such proceeds shall be disbursed

L(See Page 9-A attached hereto and made a part hereof)l

from time to limejupon the Mortgagee being furnished with satisfactory evidence of 1he estimated cos! of completion
of the Restoring, with funds {or assurances satisfactory to the Morigagee that such funds are svailabie] sufficien
in addition 10 the proceeds of insurance or Award, to complete the proposed Restoring, and with such srchiect’s
cenificates, waivers of lien. contracior’s sworn statements and such other evidence of cosis and payments as the

Morigagee may reasonably require and approve; and the Mortgagee may. in any event, require that al} plans and
specifications for such Restoring be submitted 10 and approved by the Mongagee prior to commencement of work:

and in each case:
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(Section 9 continued)

, and in such manner as Mortgagee elects, provided, however, that
at the request of Mortgagor, Mortgagee shall deposit such funds in
an escrow trust established with a third party escrowee at
Mortgagor's sole cost and expense, for the benefit of Mortgsgor and
Mortgagee, to be disbursed in accordance with such procedures as
may be established by Mortgagee, and escrowee at the request of
Mortgagor shall invest such funds in an interest bearing account
for the benefit of Mortgagor at a financial institution designated
by Mortgagor but acceptable to Mortgagee so long as the interest
earned thereon is reported for tax purposes as paid to Mortgagoer

(Section 3fnj continued)

Mriricagee, at its sole and absclute election, may apply any Award
cunzequant upon any Taking either (i) to payment of the
Indetiledness Hereby Secured; or (ii) to reimburse Mortgagor for the
cost of ‘Rastoring of the property damaged, in which event such
reimburecinent shall be subject to such conditions and shall be on
such terms as Mortgagee deems appropriate; notwithstanding anything
to the contraiy contained herein, if there is a Taking of a portion
of the Real Bstite and in the judgment of Mortgagee said Taking
does not diminish <h» value of the Improvements, then Mortgager
shall be entitled to any Award consequent upon said Taking.

TOSST06S
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(1) No pa,\LJmNonE Ee LQJAJ‘M&Q&QBXR? ninely percent (90 ) of

the vaiue of the work performed from time 10°tim

{b} Funds other than proceeds of tnsurance or the Award shall be disbursed prior 1o disbursement of such
proceeds or Award, and

{¢) Atalltimes the undisbursed balance of such proceeds or Award remaining in the hands of the Mortgagee,
together with funds deposited for the purpose or irrevocably commutted to the satisfaction of the Mongagee
by or on behalf of the Mortgagor for the purpose, shall be at least sufficient in the reasonable judgmen
of the Mortgagee 1o pay for the cost of compietion of the Restaring, free and clear of all hens or claims

" for len.
See Page 10-A attached hereto and made a part hereof

0. Stamp Tax. [, by the laws of the United States of America, or of any state having junsdiction over the
Mortgagor. any tax is due or becomes due in respect of the issuance of the Note, the Morigagor shall pay such

3 tax in the manner required by such law ,

11, Preroyment Privilege,

the 1eomeof this Mortgage, the Mongagor shall have (he pnvi ents on ihe principal of the

f Note (in rdoition 10 the under) in accordance with the terms and conditions, if any, sel
;. forsmmeri T > - Prepayment of the Indebtedness Hereby Setured may be made only o
i in sccordance-wiih the terms and conditions set forth in the Note and mot otherwise. do)
r e
b b
3 4
1
&
b

12. Effect of Exteasions of Time, ::mendments on Junior Liens and Others. Mortgagor covenants and agrees that:

(2) M the payment of the Indebtedrees Hereby Secured, or any pant thereof, be exiended or varied, or if any

pant of the security be released, al’ mérsons now or at any time hereafier liable therefor, or interested in

the Premuses, shall be held to asserit 1o such extension, variation or release, and their lisbility, if any, and

: the lien and al] provivions hereof shall zont'nue in full force and effect: the right of recourse against all

such persons being expressly reserved by ihe Mongagee, norwithstanding any such exiension, vanstion
or release;

! {b) Any person, firm or corporation taking a junior rior.gage or other lien upon the Premnises ot any interest
therein. shall take such lien, subject 10 the nghts of 1/ie Morigagee (o amend, modify and supplement this

R R
et P

T e e

: td .

F. ® Mortgage, the Notelthe Assignment snd-the-Geomet , and
% 1o vary the rate of interest and the method of computing the same, and to impose addinions! fees and
' other charges, and to extend the maturity of the [ndebtedners Hereby Secured. in zach and ever) case

without giving notice 10, or obtaining the consent of, the holdes-tf cueh junior lien and without the lien
of this Morigage losing its priority over 1he rights of any such junicilion;

{¢) Nothing in this Section contained shall be construed as waiving sny prevision of Section 17 hereof which
provides, among other things, that it shall constitute an Event of Default if the Fromises be sold. conveyed

of encumbered.

13. Effect of Changes In Tax Laws. Inthe event‘of-ﬁrrmmnmﬁrﬂhmm fomfstyniveyThomy
Sravingqursdiction-of-te-Premiscs-of-any-tew deducting from the value of land for the purposss Sf tasation, any
lien thereon, or imposing upon the Morigagee the payment of the whole or any part of the taxe: of assessments
or charges or liens herein required 10 be paid by the Mongagor,lor changing in any way the laws relating t0 the
taxation of morigages or debts secured by mortgages or the Morigagee's interest in the Premises, of the method
of collecting taxes, 5o as to affect this Mortgage or the Indebtednets Hereby Secured, or the holder thereof, then,
and in any such event, the Mortgagor, upon demand by the Morigagee, shall pay such taxes or assessments, or
reimburse the Marigagee therefor; provided that if in the opinion of counsel for the Mortgagee the payment by
Morigagor of any such taxes of assessments shall be unlawful, then the Mongagee may, by notice fo the Mortgagor,
declare the entire principal balance of the Indebiedness Hereby Secured and all accrued interest 10 be due and payable
on a date specified in such motice, not Jess than 180 days afier the date of such notice, and the Indebredness Hereby
Secured and alt accrued interest shall then be due and payable without premium or penalty on the date so specified

in such notice.

-
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{Section 9 continued)

(d) Any shortfall in amount of the proceeds af insurance or the Award
with respect to the cost of Restoring the Premises shall be
provided by Mortgagor prior to the start of the Restoring.

() All funds available for the Restoring are to be administered by

Mortgagee or its designated agent, to be mdvanced es the Restoring
proceeds, with any surplus funds to be remitted to Mortgeagor.

10-A
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14. Mortgagee's Performance of Mortgagor's Obligstions.
or afier acceleration of the Indebiedness Hereby Secured or the foreclosure of the hen hereof, and dunng the penod

of redemption, if any, may, but shall not be required to, make any payment or perform any sct herein or in any

]

other Loan Documents,
required of the Mortgagor (whether or not the Morigagor is personally hable therefor) in any form and manner

deemed expedient (0 the Morgagee, and in connection therewith:

(a) The Mortgagee may. but shall nov be required to, make full or partis! payments of principal or interest
on emer encumbrances, if any, and purchase, discharge, compromise or settle any tax hen or other pnor
lien, title, or claim thereof, or redeem from any tax sale or forfeiture sffecting the Premises, or contest
any lax, assessment, lien or claim;

(b) Morgagee may, but shail not be required to, complete construction, furnishing and equipping of the
Improvements upon the Premises and reni, operate and manage the Premises and such Improvements
and pay operating costs and expenses. including management fees, of every kind and nature in connection
therewith, so that the Premises, improvements and Personal Property shall be operational and usable for
thuir intended purposes;

(c)} Allmanes paid for any of the purposes herein avthorized or authorized by any other insirument evidencing
or secuning the Indebtedness Hereby Secured, and ali expenses paid of incurred in connection therewith,
includinr aitorney's fees and any other monies advanced by the Mortgagee to protect the Premises and
the lien hercall or to complete construction, furnishing and equipping. of to rent, operaie and manage
the Premises 9:4d cuch Improvements. ot to pay any such opersting costs and eapenses thereof, or (0 heep
the Premases, Iriprovements and Persons! Propenty operational and usable for their intended purposes,
shall be so much additicnal Indebtedness Hereby Secured, wheiher or not they exceed the amount of the
Note, and shall becom=17: mediaiely due and payable without notice, and with interest thereon ai the
Default Rate specified in thevote (herein called the “Default Rate”),

{d) Inaction of the Morigagee siiz!l naver be considered a waiver of any right accruing to it on account of
any defauli on the part of the Murgagor;

{e) The Mortgagee. in making any payme: - hereby authorized (i) relating to taxes and assessments. may do
s0 according to any bill, statemeni or estimaiz, without anquiry into the validity of any tax, assessment,
sale, forfeiture, tax lien or title or claim thezeof, (i} for the purchase. discharge, compromise or settiement

10GSTICE6S

of any other pwer lien, may do so without ingir; #s to 1he validity or amount of any claim for hen which o -
may be asseried, or (iit) in connection with the ‘einnletion of construction, furnishing or equipping of E 7 :
the Improvements or the Premises or the rental, opecarion of management of the Premises or the payment 5 -
of operating costs and expenses thereol, Morigagee may d2 so in such amounts and to such persons as § ;
Mortgagee may deem appropnate, and may enter into such suntracs therefor as Morigagee may deem é" 9
appropriate or may perform the same itsell, B
[2g
i
E B
&
« @
18. Inspection of Premises. The Morgagee shall have the right to inspect the Premises at‘all r2asonable times, ol
and to perform such work, repairs, alterstions and tests ss Mortgagee may require, arl Mortgagee == E i
16. Financial Statements. The Mongsgor will, within ninety (90) days after the end of each fiscal year of the i
Mortgagor and-ef-cochgusrantorend-cach-temant-apecified-by-Mortgagee, furnish to the Mongagee st the place o !
where interesi thereon is then pavable, financial and operating statements of the Premises and-of-cacirguarantor N
and-coch-such-tenant-for-such-focntyeer, all in reasonable detail and in any event including such itemized siatement ﬁ
of receipis and disbursements as shall enable Mortgagee to determine whether any default exists hereunder or under g
the Note; and in connection therewith: g
(a) Such financial and operating statements shall be prepared at Mortgagor's sxpanse and parsonally
certified to by an officer of Mortgagor's bennficiary, 5
Sndiii—
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NG Mortgagor falls to furnish the statements when due

r-
; mg

or cause to be audited the books of the Premises and/or the Mongagor end-ef-eeeh-Guwrameer and each
-sueh tenant. st Mongagor's expense, and the costs of such audit shall be so much additional Indebiedness
Hereby Secured bearing interest st the Default Rate until paid, and payable upon demand

(b

17. Restrictions on Transfer. Subject to the provisions of Section 18 hereof, it shall be an immediate Event of Default
hereunder if, without the prior written consent of the Mortgages, any of the following thall occur, and in any event
Morigagee may condition its consent upon such increase in rate of interest payable upon the Indebtedness Hereby
Secured, chanye in monthly payments thereon, change in matunity thereof and/or the payment of » fee, all as

Morigagee mas-in its sole discretion require:

(a} If the Moripagor shall create, effect, contract for, commit to or consent 1o or shall suffer or permit any
conveyance. tale, assignment, transfer, lien, pledge. mortgage. security interest or other encumbrance or
ahenation of the'Fremises or any part thereof, or interest therein, excepling only sales or other dispositions
of Collatera! as Cefired in Section 19 (herein called “Obsolete Collateral”) no longer useful in connection
with the operstion of the Premises, provided that prior to the sale or other disposition thereof, such Obsolete
Callateral shall have bien replaced by Collateral, subject to the first and prior lien hereof, of at least equal
value and utility; and sl3o exzapting the execution of any Qualified Lease (as such terrm is

gefiney in the Assignmen’ of Rents and Leases);
If the Mongagor is & trusiee, then if any beneficiary of the Mortgagor shall create, effect, contract for,

commut 10 Of consent to, or shali suffer or permit, any sale, assignment, transfer, lien, pledge. mortgage.
security interest or other encumbrarct-or alienation of such beneficiary’s beneficial interest in the

Morgagor;

17 the Mortgagor is & corporation, or if any ¢arroration is a beneficiary of a trustee mongagor, then if
any shareholder of such corporation shall create. #fivci, contract for, commit to or consen! 1o of shall
suffer or perrnit any sale, assignment, transfer, lien, pleds¢. cnortgage security interes or other encumbrance
or alienation of any such shareholder's shares in such ‘comaration; provided that if such corporation 15
acorporation whose siock is publicly traded on & national securiiics exchange or on the “Over The Counter”

(b)

(©)

market, then this Section 17(¢) shall be inapplicable; - —

(d) If the Morigagor is & partnership or joint venture, or if any bene’cisly of a trustee Morigagor is a
partnership or joint venture, then if any general partner of joint venturerin such partnership or joint venfure
shall create, eflect or consent to or shall suffer or permit any sale, assizument, transfer, lien, pledge.
morigage, security inlerest or other encumbrance or alienation of any part of thie paninership inlerest or
joint venture interest, as the case may be, of such pariner or joint venturer; o:

If there shall be any change in control (by way of transfers of stock ownership, part:iesship interests or
otherwise) in any general partner which directly or indirectly controls or is 8 gencizi pariner of a
parinership o joint venture beneficiary as described in Subsection 17(d) above;

{e)

in each case whether any such conveyance, sale, assignment, transfer, lien, pledge. mortgage, secunty interest,
encumbrance or alienation is effected directly, indirectly, voluntarily or involuntarily, by operation of law or
otherwise, provided that provisions of this Section 17 shall be operative with respect (0, and shall be binding upon,
any persons who, in accordance with the terms hereof or otherwise, shall acquire any par of or inierest in or
encumbrance upon the Premises, or such beneficial interest in, share of stock of or partnership or joint senture
interest in the Mortgagor or any beneficiary of a Trustee Mortgagor, and provided further that no consent by
Mongagee to, or any waiver of, any even: or condition w hich would otherwise constitute an Event of Default under
this Section 17, shall constitute # consent to of a waiver of any other or subsequent such event or condition or

a waiver of any right, remedy or power of Morigagee consequent thereon.

12
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18. Permitted TunUsNervEnFong;\ Il‘:%vlﬂ' shgoggpl,:l)ox of lhj following

(8) Liens secunng the Indebledness Hereby Secured.

(b) The lien of curren! real estaie taxes and assessments not in defaull,

O

~OF any benefician of 8
Trustee Mongagor by or on behalf of an ow 1s deceased or declared judicially incompetent,
to such owner's hei Teees, eagcutors, sdministrators, estate, personal representatives and/or

See Pages 13-A, 13-8 and 13-C attached hereto snd made » part hereof.

-

211 Personal Property and any ‘;E;:PT}

19. Uniform Commercial Code, This Mortgage constitutes a Security Agreement under the Urifarm Commercial

Code of the State in which the Premises is located (herein calied the "Code™) with respect tofemy .57 =1 The Premises

which may or might now or hereafier be or be deemed to be personal property, fixtures or propercy other than
real estate (2l herein caltled “Collateral™); all of the terms, provisions, conditions and agreements contained in this
Mortgage pertain and apply to the Collaterai as fully and 10 the same extent as to any other property comprising
the Premises; and the following provisions of this Section 19 shall not limit the generality or applicability of any
other provision of this Mortgage. but shall be in addition thereto:

(2) The Monigagor (being the Debtor as that term is used in the Code) is and will be the true and Jawful
owner of the Coliateral, subject 10 no fiens, charges or encumbrances other than the lien hereof:

(b} The Collateral is to be used by the Mor1gagor solely for business purposes, being insialled upon the Premises
for Mongagor's own use or as the equipment and furnishings furnished by Mortgagor. as landlord, to

tenants of the Premises;
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(Section 18 continued)

(¢) One isolated transfer of the Premises by Mortgagor and an assumption
of the lnan by transferee, provided that:

(1) no Event of Default or event which with the passage of tine,
the glving of notice or both would constitute an Event of
Default exists and {s then continuing:

(2) Mortgagor notifies Mortgagee in writing of the identity of the
proposed transferee and other aspects of the transfer at lesst
sixty (60) days prior to the conaummation of such transfer;

{3} the transferee has an aggregate net worth of at least
$10,000,000;

(4) the transferee has office building management experience equal
tonr greater than that of Jack Hargrove and Laurence
Capcintts,;

{8) Mortgagor pays to Mortgagee on or before the proposed transfer,
& transfe. Zee equal to $145,000; and

(6) all of Mortgagce's costs and expenses (including attorneys'
fees) in connecuici with the transfer and assumption shall be
paid by Mortgagor, siecluding, without limitation, reviewing
information regardinjy tho transferee and the transfer,
preparing and negotiast.ng documents, it necessary, and
reviewing the status of tne loan to determine if defaults
exist.

If Mortygagee ever consents to a transfer of all or any part of the
premises, the provisions of the precedinc zentence shall
automatically terminate, the intent hereof bzing that such
provisions shall be available to Mortgagor ¢ a one-time basis only
and that such provisions shall not be avajlav)e o any such
transferee. 1f the Premises are transferred in accordance with the
provisions of this subsection 18(c), Mortgagee sha.. not require any
: . substantive changes in the terms and conditions of the loan in

E connection therewith.

(d) Secondary liens upon the Premises and/of upon the beneficial

: interesst in Mortgagor (herein called "Permitted Secondary Liena")

: securing indebtedness in an amount not to exceed $1,000,000 (herein
Z called "Permitted Secondary Debt") provided that:

TOGST068
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(1) Said Permitﬁédkgeclnda%y Yient ale by their terms
expressly subject to and subordinate in all aspects to all
liens securing the Indebtedness Hereby Secured, including,
but not limited to, the lien hereof and the lien of the
Assignment; all instruments and documents evidencing and
securing such Permitted Secondary Debt and such Permitted
Secondary Liens are in form and content reasonably
satisfactory to Mortgagee in all respects;

(1i) At the time of creation of the Permitted
Secondary Debt, the quotient obtained by dividing (A) the
annual net operating imcome (without deducting charges for
depreciation and principal and interest payments under this
Note or any other Permitted Secondary Debt), derived from the
operation of the Premises for the immediately preceding full
calendar year (as determined by Mortgagor and approved by
Mortgagee) by (B) the fixed aggregate annual payments of
principal and interest payable under the Note and any other
note and/or other documents evidencing and securing
indebtedness secured by the Premises and/or the beneficial
jrierest in Mortgagor, equals or exceeds 1.10;

(111) Mortgagor or Mortgagor's beneficlary notifies
Mortgagee in writing as to the principal amount, interest
rate and wrcurity date of any such Permitted Secondary Debt
and Pernitter Jecondary Liens at least thirty (30) days prior
to the executiri:-and dellivery of the loan documents
evidencing the wam~,

b

(iv) Mortgago: uays to Mortgagee, Mortgagee's
servicing agent and Mo:tzrzgee’s counsel all reasonable fees
and disbursements incurred in the preparation, negotiation,
review and approval of all duorunentation in connection with
the processing of the Permicted Sccondary Liens;
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(v) The Secondary Lender is a reputable financial
ingtitution reasonably acceptable to Mortgagee;

(vi) At the time of creation of the Permitted
Secondary Liens, no Event of Default or event which with the
i giving of notice or passage of time, or both, would
constitute such an Event of Default exists and is then
continuing; and

Notwithstanding anything contained herein to the contrary, Mortgagee
shall consent to a fixed rate second mortgage upon the Premises in
favor of Exchange National Bank of Chicage, Security Pacific Bank of
| ralifornia or another comparable lending institution acceptable to
Yortgagee for an amount not to exceed $1,000,000 provided the terms

. and fixed rate of such second mortgage are acceptable to Mortgages,
. Notu.ther financing or refinancing shall be permitted until such
%{ time as all requirements set forth in this subsection (d) have been
5 fully achinved.

L,
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of the Mongagee (being the Secured Party as that term is used in the Code) by Morigagor or any other
person; and the Collateral may be affiaed to the Real Estate but will not be affined 1o any other rea! eviate,

The only perions having any interest in the Premises are the Morigagor, Morigagee and persons occupying
the Premises as tenants only,

No Financing Statement covering any of the Collateral or any proceeds thereof is on file in any public
office except pursuant hereto; and Morigagor will at its own cost and expense, upon demand. furnish 1o
the Mortgagee such further information and will execule and deliver to the Morigagee such financing
statement and other documents in form satisfactory 1o the Morigagee, and will do all such acts and things
as the Mortgagee may a1 any time or from time (o time reasonably request or as may be necessary or
appropriate 10 establish and maintain a perfected security interest in the Collateral as security for the
Indebtedness Hereby Secured, subject to no adverse liens or encumbrances; and the Morgagor will pay
the cost of filing the same or filing or recording such financing statements or other documents, and this
instrumeni, in all public offices whenever filing or recording is deemed by the Morigagee to be necessary

or desirable;

Upon the occurrence of any Event of Default hereunder (regardiess of whether the Code has been enacied
in the junisdiction where rights or remedies are asseried) and at any time thereafier-(such Eveni of Default
not havirg previously been cured). the Mongagee at its option may declare the Indebiedness Hereby
Secured nin-aediately due and payable, all as more fully se1 forth in Section 20 hereof, and thereupon
Mortgagee siipli bave the remedies of a secured party under the Code, includting without limitation the
right to take :mraeniste and exclusive possession of the Collateral, or any pan thereof, and for that purpose
may, so far &s the Mortaagor can give authority therefor, with or without judicial process. enter (il this
can be done without orzarlyof the peace} upon any place which the Collateral or any part thereof may
be situated and remove ihe s2ine therefrom {provided that if the Collateral is afiaed 10 real estate, such
remosal shall be subject to [he conditions siated in the Code);

The Morgagee shall be entitled-ir-hold, maintain, preserve and prepare the Collsteral for sale, unil
gdisposed of. or may propose to reizin ihe Collateral, subject to the Morigagor's right of redemption. if
any. in satisfection of the Morigagor's cbligrtions as provided in the Code; provided that (i) the Mortgagee
withou! remova) may gender the Collater(] unusable and dispose of the Collsteral on the Premises, and
(ii) the Morigagee may require the Morgagor 1o assemble the Collateral snd make it available to the
Morigagee for its possession at a place 1o be desigriated by Mortgagee which is reasonably convement
10 both parties;

The Mortgagee will give Morigagor at least five (5) days_sotice of the time and place of any public sale
thereof or of the time afier which any private sale or any otker intended disposition thereof 15 made and
the requirements of reasonable notice shall be met if such notics i» mailed, by certified mail or equivalent,
postage prepaid, to the address of the Monigagor determined as piovided in Section 42 hereof, a1 least
five (8) days before the time of the sale or disposition;

The Mongagee may buy at any public ssle, and if the Collatera! is 8 type cuxtumarily sold in a recognized
market or is of a type which is the subject of widely distributed standarg price duotations, Mongagee
may buy s1 any privale sale, and any such sale may be held as part of and in conjunctivn wvith any foreclosure
sale of the Real Estate comprised within the Premises, the Collateral and Real Estzie io be sold as one
lot if Mortgagee o elects;

‘The net proceeds realized upon any such disposition, after deduction for the expenses of reiaking. hoiding.
prepaning for sale, selling or the like, and the reasonable attomeys' fees and lega) expenses incurred by
Mortgagee, shall be applied in satisfaction of the Indebtedness Hereby Secured; and the Mortgagee will

account to the Mortgagor for any surplus realized on such disposition;

The remedies of the Morigagee hereunder are cumulative and the exercise of any one or more of the
remedies provided for herein or under the Code shall not be consirued as a waiver of any of the other
remedies of the Mortgagee. including having the Coliateral deemed pan of the realty upon any foreclosure
thereof, so long as any part of the Indebiedness Hereby Secured remains unsatisfied;

The terms and provisions contained in this Section 19 shall, unless the coniext olherwise requires, have
the meanings and be construed as provided in the Code.

14
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20. Events of Default. If one or more of the following events (herein called “Events of Defauh™) shall occur

(a) If defaulr 15 made in the due and punctual payment of the Note o any instaliment thereof. enher principal
or interest, as and when the same 15 due and payable. or if default is made in the making of any pavment

of any other monies required 10 be made hereunder or under the Note, end-any-apphesiie-perod-ofgreee

ypretfied-mth . OF

(b) [fan Event of Default pursuant to Section 17 hereofl shall occur and be continuing without notice
or grace ¢ any kind} or

(c) If default is made in the maintenance and delivery to Mortgagee of insurance required 10 be maintained
and delivered hereunder, without notice or grace of any kind; or

(d) If {and for the purpose of this Section 20(d) only, the term Mortgagor shall mean and include not only
Mortgagor but any beneficiary of 8 Trusiee Morigagor and each person who, as guarantor, co-maker or
otherwise sha!l be or becomne liable for or obligated upon all or any part of the Indebiedness Heareby Secured
or.auy of the covenants or agreements contained herein orirthe-Comrrocnomtormgreervem,

(i) Tas Morgagor shall file & petition in voluntary bankruptcy under the Bankruptey Code of the United
Srates or any similar law, state or federal, now or hereafter in effect, or

(1) The 'Mrricagor shall file an answer admitting insolvency or inability to psy its debis, or

(it} Within sixiy {60) days afier the filing against Morigagor of any involuntary proceedings under such
Bankrupicy «ocde or similar law, such proceedings shall not have been vacated or s1ayed. or

(iv) The Morgagor shei! be adjudicated s bankrupt, or a trustee or receiver shall be appointed for the
Mortgagor or for all-ur'ihe major part of the Morigagor's property or the Premises, in any involuntary
proceeding. or any courr sinil have taken jurisdiction of all or the major part of the Mongagor's
property or the Premises in any involuntary proceeding for the protection, reorganization, dissolution,
liquidatior or winding up o 1%.e Morigagor, and such trustee or receiver shall not be discharged or
such jurisdiction relinquished orezcaied or stayed on appeal or otherwise stayed within six1y (60)
days, of -

(v} The Mortgagor shall make an assigninent for the benefit of creditors or shall admit in wnting its
inability to pay its debis generally as they become due or shall consent 1o the appointment of & receiver
or trustee or liquidator of al] or the major par of its propeny, or the Premises; or

(¢) If any default shall exist under the provisions of Sectica 26 hereof, or under the Assignment referred to

therein; or .
orredt e
(g3 1f any representation made by or on behall of Mortgagor in connection with the Indebtedness Hereby
Secured shall prove untrue in any material respect; or

(h) Ifdefault shull occur = in the due and punciual
performance or cbservance of any other agreement or condition herein ot in the *.ois contained or any of

the other Loan OocumentS__sgp Dage 1S-8 aftached hareto and made o Savc areof,

(i) 1f the Premises shall be abandoned;

(§) Any cefeul: by Mortgsgor or Mortgagor's beneficiary under any documants or instruments
evitencing or securing sny Permitted Secondary Debt

(NN RS KRR KA AGKAN 1241780 thihnen) 13
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{Section 20 (h) Continued)

provided, however, that unless and until the continued operastion or
safety of the Premises, or the priority, validity of enforceability
of this Mortgage or the value of the Premises is materislly
impaired, threatened or jecpardized, Mortgagor shall have s period
not to exceed thirty (30) days after written notice of such default
to cure the same, except that if such defsult cannot by its nature
be cured within thirty (30} days, and {f Mortgagor commences to
cure such default promptly after written notice thersof and
thereafter diligently pursues the curing thereof {apd in all
events, cures such default within ninety {90) days after written
notice thereof, provided, however, that Mortgagee will extend saigd
zinety (80) day pericd if, prior to the expiration of said ninety
3U) day period, Mortgagor delivers to Mortgagee additional
serurity for the cure of such default in form and content
satisrectory to Mortgagee in Mortgagee's sole discretion),
Mortgagor shall not be in default hereunder during such period of
diligent cuiing;

TOGSTIO6S
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then the Mortgagee 1 hereby authorized and empowered. at its option. and without affecting the hien hereby
created or the pnonty of said lien or any night of the Mortgagee hereunder, to declare, without further nouce
al} Indebtedness Hereby Secured to be immediately due and payable, whether or not such default is therealter
remedied by the Morgagor, and the Morigagee may immediately proceed to foreciose this Mortgage and/or
exercise any right, power or remedy provided by this Morgage, the Note, the Assignment or any of the other

Loan Documents or by law or in equity conferred.

21. Foreclosure. When the Indebiedness Hereby Secured, or any pan thereof, shall become due, whether by
acceleration or otherwise, the Morigagee shall have the right 1o foreciose the lien hereol for such Indebtedness or

part thereof and

{(a) In any suit or proceeding 10 foreclose the lien hereof, there shall be allowed and included as additional
indebiedness in the decree (or sale, aif expenditures and expenses which may be paid of incurred by or
on behalf of the Morigagee for attorneys' fees, appraisers’ fees, outlays for documentary and expert
evidence, stenographers' charges, publicatian costs, and costs (which may be estimated as 1o items to be
exponled afier eniry of the decree) of procuring all such abstracts of title, title searches and examinations,
tivle insurance policies, and similar data and assurances with respect to title, as the Mortgagee may deem
reasonabl, necessary either to prosecute such suit or to evidence to bidders at sales which may be had
pursuany (¢ sich decree the true conditions of the title to or the value of the Premises; and

(b) Al espenditusesand expenses of the nature in this Section mentioned, and such expenses and fees as may
Be incurred in the protection of the Premises and the maintenance of the lien of this Mongage, including
the fees of any aticiney employed by the Morigagee in any litigation or proceedings affecting this Mortgage,
the Note or ths Premites o7 ihe nghts of Mortgagee hereunder or as to which Morigagee may be made
a party by virtue of its interest.:n.the Premises pursuant to this Morigage or otherwise, including probate
and bankrupicy proceedings, or in preparation for the commencement or defense of any proceeding or
threatened suit or proceeding. shifl ronstitute so much additional Indebiedness Hereby Secured, and shall
be immediaiely due and pavable by th: *forgagor, with interest thereon at the Default Rate.

See Page 16-A attached hereto snd made a part hereof,
22. Proceeds of Foreclosure Sale. The proceeds of »ny foreclosure sale of the Premises shall be disirbuted and

applied in the following order of priority First, on dccoun! of all costs and expenses incident 10 the foreciosure
proceedings, including all such items as are mentioned 14 Saction 21 hereof: Second, il other items which. under
the terms hereof, constitute Indebtedness Hereby Secured adritional 10 that evidenced by the Note, with interest
on such items 85 herein provided: Third, 1o interest remainiig uraaid upon the Note: Fourth, to the pnncipal

luding the prepayment premium set forth

in Section 17 of the Note;

inc

remaining unpaid upon the Note] and lastly, any overplus 10 the Mongagor, and its successors of assigns, &s their
nghts may appear.

23. Receiver, Morigagor consents and agrees that:

(8) Upon, or at any time after, the filing of a complaint to foreclose this Miorgage, the coun in which such
complaint is filed may appoint a receiver of the Premises;

() Such appointment may be made either before or afier sale, without notics, without regard 1o solvency
or insoivency of the Mortgagor at the time of application for such receiver, ard withou! regard 1o the
then value of the Pretnises or whether the same shall be then occupied as 8 homzstiad or not, and the
Morgagee hereunder, or any holder of the Note, may be appointed as such receiver;

(¢) Such receiver shall have the power to collect the Rents during the pendency of such forvelezure suit and,
in case of a sale and & deficiency, during the full statutory period of redemption, if any, wnether there
be a redemption or not, a5 well a3 during any further times when the Morgagor, except for the intervention
of such receis er, would be entitled to collection of such Rents and all other powers which may be necessan
or are usual in such cases for the protection, possession, control, management and operation of the Premises
duning the whale of said period;

(d) The court may, from time to time, authorize the receiver to apply the net income from the Premises in
his hands in payment in whole or in part of:

(i) The Indebtedness Hereby Secured or the indebtedness secured by any decree (oreclosing this
Mortgage, or any tax, special assessment or other lien which may be or become superior to the lien
hereof or such decree, provided such application is made prior 10 1he foreclosure sale; ot

{ii) The deficiency in case of a sale and deficiency.

16
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(Section 21 continued)

(c) At any foreclosure sale conducted by Mortgagee pursuant to this
Paragraph 21, Mortgagee may sell both realty and personalty and any one
bid at such a sale may be applicable to both realty and personalty.
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24, Insurance Upon Foreclosure. In case of an insured loss affgr foleclosure pmctédangJ have been instituted, the
proceeds of any insurance policy or policies, if not applied in Restoning the Improsements, as aforesaid. shall be
used 1o pay the smount due :n sccordance with any decree of foreclosure that may be entered in any such proceedings,
and the balance. i any, shall be paid as the court may direct. and:

(a) In the case of foreclosure of this Morigage, the court, in its decree, may provide that the Morgagee's
clause attached to each of the casuslty insurance policies may be canceled and that the purchaser &y
foreclosure sale may cause a new loss clause to be attached to each of said casualty insurance pohicies
making the loss thereunder payable to said purchaser and any such foreclosure decree may further provide
that in case of a redemption under said decree as provided by statute, such redemptor may cause the
preceding Joss clause attached to each casyaity insurance policy to be canceled and a new loss clause to
be attached thereio, making the loss thereunder payable to such redemptor; and

(b) In the event of foreclosure sale, the Mortgagee is hereby authorized, without the consent of the Morigagor,
1o nssign any and all insurance policies to the purchaser at the sale, or to take such other sieps as the
Mortgagee may deem advisable to cause the interest of such purchaser to be protected by any of the said

insurance policies.

28, Walver, Vhe Mortgagor hereby convenants and agrees that it will not a1 any time insist upon or plead. or
in any manner whatever claim or take any advantage of, any stay, exemption of extension law or any so-called
“Moratorium Law “=ow or at any time hereafier in force, nor claim, take or insist upon the benefit or advantage
of ar from any law row or hereafier in force providing for the valuation or appraisement of the Premises, or any
part thereof, prior 1o any 5»!c or sales thereof 10 be made putsuant to any provisions herein contained, or 1o decree,
judgment or order of any coviv of competent jurisdiction; or, after such sale or sales, claim or exercise any rights
under any statute now or hercariey in force 10 redeem the property so sold, or any part thereof, or relating to the
marshalling thereof, upon foreclosiie sale or other enforcement hereof; and without limiting the foregoing.

(2) The Morgagor hereby expresiiy waives any and all rights of redemption from sale, if any, under any order

or decree of foreclosure of this *dopsge. on its own behalf and on behalf of each and every person, il
being the intent hereof that any ang.< '} such nghts of redemption of the Mongagor and of all other persons
are and shall be deamed to be hereby wuivd to the full extent permitted by the provisions of Chapter

110, Pera—ii-tid-Pore—ti-+ib-end Pura 151601 of the lllinois Statutes or other applicable law or
replacement statutes; .

{bY The Mongagor will not invoke or utilize any suck taw or laws or otherwise hinder, delay or impede the
execution of any right, power or remedy herein or otaewise granted or delegated to the Morigageeibut
will suffer and permit the execution of every such oigiit, power and remedy as though no such law of

laws had been made or enacted; and

{c) 1fthe Mongagor is a trusies, Mortgagor represents that the provisaans of this Section (including the waiver
of redemption rights) were made at the express direction of Morigazor's benefciaries and 1he persons
having the power of direction over Mortgagor, and are made on beha!f of the Trust Estate of Mongagor
and )} beneficiaries of Mortgagor, as well as all other persons mentiorier' above.

26, Assignment. As further security for the Indebledness Hereby Secured, the Morngagor dis, concurrently
herewith, executed and delivered 1o the Morigagee a separate instrument (herein called the “Assignment™) dated
as of the date herrol, wherein and whereby, among other things, the Montgagor has assigned 10 the Mortgagee ali
of the rents, issues and profits, and/or any and all Leases and/or the rights of management of the Premises, all
as therein more specifically set forth, which said Assignment is hereby incorporated herein by reference as fully
and with the same effect ay if s¢t forth herein & Jength; and in connection with the foregoing:

(3) The Mortgagor agrees that it will duly perform and observe all of the terms and provisions on its pant

to be performed and observed under the Assignment;

(b) The Morigagor agrees that it will duly perform and observe all of the terms and provisions on lessor's
parn to ke performed and observed under any and all Leases to the end that no defaull on the part of

lessor shall exist thereunder; and
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other than due solely to an act or omissicn of lortgagee

. U N O F F I CI after sjon or cantrol of the Premises

{¢) Nothing herein contained shal) be deemed 10 oblipate e Mohgagee 10 perform ofidtscl\arge any obligation,
duty or liabihity of lessor under any Lease. and the Morigagor shall and does herebsjindemnifs and agree
10 defend and hoid the Mortgagee harmiess of and from any and )l liabilny, lossfor damage which the
Morigagee may or migh incur under any Lease or by reason of the Assignment] and any and all such
habihity, loss or damage incurred by the Mortgagee. together with the costs and expenses. including
reasonable attorneys’ fees, incurred by the Mortgagee in the defense (including prepsration for defense)
of any claims or demands therefor (whether successful or not), shall be so much additiona) Indebtedness
Hereby Secured, and 1he Mortgagor shall reamburse the Mortgagee therefor on demand, 10gether with
interest thereon at the Defauli Rate from the date of demand to the date of psyment.

27. Priorities With Respect to Leases, If the Morigagee shail execute and record (or register) in the public office
wherein this Morgige was recorded (or regisitred) a unilateral declaration thai this Mongage shail be sudject and
subordinate, in whole or in part, 1o sny Lease, then upon such recordation (or registration). this Mortgage shall
become subject and subordinate to such Lease to the extent se; forth in such instrument; provided that such
subordination shal) not extend to or affect the priority of entitlement 10 insurance proceeds or any Award uniess

such ins;ument shall specifically so provide.

3 28. Mortgrace in Possession. Nothing herein contained shal) be construed as constituting the Mongagee a
mortgagee i1 pssession in the absence of the actual taking of possession of the Premises by the Morigagee

29. Business LozanMongagor represents and agrees that the loan evidenced by the Note and secured herebs is
a business Joan withinaiie purview of Section 6404 of Chapter 17 of Hlinois Revised Statutes (or any subsiitute,
amended, or replacemert (atutes) and is transacted solely for the purpose of carrying on or acquiring the business
of the Mongagor o, if ihe Morgagor is a trustee, for the purpose of carrying on or acquinng the business of the
beneficiaries of the Mongager 2. ~uniemplated by said Section.

g

Py

¥

T I

connection with the construction and eresricn of certain improvements upon the Premises and tshursement
of all or part of the Indebiedness Hereby Secvied for the purpose of financing the costs thefeof. and

(a) The Construction Loan Agreement is her<by incorporsted herein by eference as fully and with the
same effecs as if set forth herein at lengta,

() This Morgage secures all funds advanced pursuint ; Construction Loan Agreement (which advances
sha)l constitute pan of the Indebledness Her ezur.d. whether more or less than the pnncipal amount
stated in the Note} and the due and ual performiance, observance and pavment of all of the terms,
conditions, provisions and agrpewrénis provided in the Construction Loan Agreement to be performed,
observed or paid by any-gdnty thereto other than Morigagie; angd

Mongagor “agrees (o duly and punctually perform, observe an3 pay or cause to be duly performed.
and paid »)) of the terms, conditions, provisions and paymzats provided for in the Construction

i and provided that Mortgages's secur.ty ‘or the Loan is |
not impaired,

31, Contests. Notwithstanding anything 1o the contrary herein conuined[Monglgor shall hl\'t‘:tr Zight 10 contest

"+ by appropriate lega! proceedings diligently prosecuted any Taxes imposed or assessed upon the Frers or which
L may be or become a lien thereon and any mechanics’, materialmen's or other liens of claims for lien upon the Premises
- (a1 herein called ""Contested Liens™), and no Contesied Lien shall constitute an Event of Default hereundes, if,
[ but only if:

(a) Morgagor shall forthwith give notice of any Contested Lien to Mortgagee at the time the same shall be
. ssserted;
; (b) Mortgagor shall deposit with Mortgagee the full amount (herein calied the “Lien Amount™) of such
Coniesied Lien or which may be secured thereby, together with such amount as Mongagee may reasonabh
estimate as interest or penalties which might arise during the penod of contest; provided that in lieu of
such payment Mortgagor may furnish to Mortgagee & bond or title indemnity in such amount and form,
and issued by a bond or title insuring company, as maysbe satisfaciory to Mongagee;

' » in Mortgagee's sole discretion,

B S i
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(¢) Monrigagor shall dihgenily prosecute the confesl f any Cortested Lién b)'ippl‘!pmle legal proceedings
having the effect of staying the foreclosure or forfeiture of the Premises. and shall permit Morigagee to
be represented in any such contest and shall psy all expenses incurred by Morigages 1n so doing. including
fees and expenses of Morigagee's counse! (all of which shall constitute so much additional Indebtedness
Hereby Secured bearing interest at the Default Rate until paid, and payable upon demand);

(d) Mortgagor shall pay such Contested Lien and all Lien Amounts together with interest and penalties thereon
(i} if and 10 the extent that any such Contested Lien shall be determined adverse to Morigagor. or (i)
forthwith upon demand by Morigagee if. in the opinion of Mortgsgee, and notwithstanding any such
contest, the Premuses shall be in jeopardy ot in danget of being forfeited or foreclosed; provided that if
Mortgagor shall fm! so 10 do, Morigagee may, but shall not be required 1o, pay all such Contested Liens
and Lien Amounts and interest and penalties thereon and such other sums as may be necessary in the
judgment of the Mongagee 10 obtain the release and discharge of such liens; and any amount expended
by Morigagee in so doing shall be so much additional Indebiedness Hereby Secured bearing interest at
the Default Rate until paid, and payable upon demand: and provided further that Mortgagee may in such
¢nse use and apply for the purpose monies deposited as provided in Subsection 31(b) above and may demand
parment upon any bond or title indemnity furnished as aforesaid.

32, Indemnification, Mortgagor doe; heieby covenant and agree that:

(a) Mongagee shall have no respoasitility for the control, care, managemeni or repair of the Premises and
shall noi be responsible or liable fo ar) viegligence in the management, operation, upkeep, repair or control
of the Premises resulting 1n loss, injury or death to any 1enant. licensee, immediate stranger or other pergon;

(b) No habiliy shall be asserted or enforced acainst Morgagee in the exercise of the rights and powers hereby
granted 10 the Mortgagee. and Mongagor iescdy expressly waives and relesses any such liability.

{¢) Mongagorshall and does hereby indemnify ang nzid Morigagee harmless from any liability, loss or damage
which Morigagee may or mught incur by reason oi fi) vaercise by Mortgagee of any right hereunder, and
(i) any and all clairns and demands whatsoever which may be asserted against Mortgagee by reason of
any violstion of. or liabily under any Environmental Regulation (other than due solely to an act or
omission of Mortgagee after obtaining possession or control of th: Premises) or of any alleged obligation
of undertaking on Mongagee's part to perform or discharge any of the 1erms, covenants or agreements
contained herein or in any 1asirument evidencing. secuning or relaiing 12 the Indebiedness Hereby Secured
or in any contracts, agreements or other instruments relating 10 or »722ting the Premises; any and all
such liability, loss or damage incurred by the Mortgagee, 1ogether with the costs and eapenses, including
reasonable atiomeys' fees incurred by Morigagee in the defense (inciuding p:eparation for defense) of any
claims of demands therefor (whether successful or not) shall be 3o much additional Indebtedness Hereby
Secured, and the Mortgagor shall reimburse 1he Morigagee therefor on demana, top:iher with interest
thereon at the Default Rate from the daie of demand 10 the dste of payment.

33, Mortgagor Not s Joint Venturer or Partner. Mortgagor and Mortgagee acknowledge and agre isal in no event
shall Murigagee be deemed 10 be a partner or joint venturer with Morigagor or any beneficiary of Mortgagor; snd
without limiting the foregoing, Mongagee shall not be deemed 10 be such & partner or joint venturer on account
of its becoming a mortgagee in possession or exercising any rights pursuant 10 this Morigage or pursuani 1o any
other insirument or document evidencing or securing any of the Indebtedness Hereby Secured, or otherwise.
34. Subrogation. To the extent that Mortgagee, on or after the date hereof, pays any sum due under or secured
by any Senior Lien as hereinalier defined, or Mortgagor or any other person pays any such sum with the proceeds
of the Indebtedness Hereby Secured:

{a) Mortgagee shall have and be entitled 10 a lien on the Premises equal in priority to the Senior Lien
discharged, and Morigagee shall be subrogated 10, and receive snd enjoy all rights and liens possessed,
held or enjoyed by, the holder of such Senior Lien, which shall remain in exisience and benefit Morigagee

in securing the Indebtedness Hereby Secured; and
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(b) Notwithstanding the release of record of Senior Liens (as hereinafiér deﬁned& Mongagee shafl be
subrogated to the rights and hiens of all mortgages, trust deeds, superior tities. vendors” hens, mechanics'
liens. or hens, charges, encumbrances, rights and equities on the Premises having prioniy 10 1the hen of
this Morigage (herein generally called “Senior Liens"”), to the exient that &ny obligation secured thereby
15 directly or indirectly paid or discharged with proceeds of disbursemenis or advances of the Indebtedness
Hereby Secured, whether made pursuant to the provisions hereof or of the Note or any document or
mstrument executed in connection with the Indebiedness Hereby Secured.

35. Title In Mortgagor's Successors. In the event that the ownership of the Premises or any part thereof becomes
vested in a person or persons other than the Morigagor (s) the Mortgagee may. without notice to the Mongagor.
deal with such successor or successors in interest of the Morgagor with reference to this Mortgage and 1he
Indebiedness Hersby Secured in the same manner as with the Mortgagor, and (b) the Mortgagor wil) give immediate
written notice to the Mongagee of any conveyance, transfetr or change of ownership of the Premises; but nothing
in this Secuon 38 contained shall vary or negate the provisions of Section 17 hereol.

36. Right Cumulstive. Each right, power and remedy herein conferred upon the Morigagee is cumulative and
in addiion Lo every other right, power or remedy, express or implied, given now or hereafter existing, at Iaw or
In equity, »ud =ach and every right, power and remedy herein set forth or otherwise so existing may be exercised
from time 1o tizir-as ofien and in such order as may be deemed expedient by the Morigagee, and the exercise or
the beginning ot the-exercise of one right, power or remedy shall not be a waiver of the right to exercise ai the
same time or thereafier zny other right, power or remedy; and no delay or omission of the Mortgagee in the exercise
of any right, power or reriiedy accruing hereunder or anising otherwise shall impair any such right, power or remeds,
or be construed 10 be a-= aiver of any default or acquiescence therein.

37, Successors and Assigns. Tin Mongage and each and every covenant, agreement and other provision hereof
shall be binding upon the Morigago and' its successors and assighs (including, without limitation, each and every
from nme 10 nme record owner of tii: Trsmises or any other person hsving an interest therein) and shall inure
to the benefit of the Morigagse and its sucscisors and assigns and (&) wherever herein the Morigagee is referred
10. such reference shall be deemed to inciuds “ae holder from time to time of the Note, whether so expressed or
not. and (b) each such from time (o time holder of th2-Note shall have and enjoy all of the rights. privileges, powers,
options, benefits and security afforded hereby an! hereunder, and may enforce every and all of the terms and
provisions herecf. as fully and 10 the same extent and wit) the same effect as if such from time to time hoider was
herein by name specifically granted such rights, privilegs, powers, options, benefits and security and way herein
by mame designated the Morigagee.

38. Provisions Severable. The unenforceability or invalidity of »::3 provision or provisions hereof shall not render
any other provision ot provisions herein contained unenforceable or invalid.

39, Waiver of Diefense. No nction lor the enforcement of the lien or any provision hereof shall be subject to any
defense which would not be good and available 1o the party interposing the sazae ia an action at law upon the Note.

40. Captions snd Pronouns. The eaptions and headings of the various sections of this Mortgage are for convenience
only, and are not 1o be construed as confining or {imiling in any way the scope ot interi o the provisions hereof,
and whenever the context requires o7 permits, the singular number shall include the pluial. <p plural shall include
the singular and the masculine, feminine and neuter genders shal} be freely interchangeabie

represents the proceeds of & loan made and to be made by Mortgagee to Mortgagor pursuant 10 Comem R daled

(herein, together with any Apphlication for Lo erred 1o therein, being called the "Commiiment”); and in
connection herewith:
() T itment is hereby incorporated herein by reference as fully and with the same effect as if se1 fonh
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(¢) Morgagor hereby covenants and agrees to July nd ncuL "dg .
provisions. covenants and agreements 1o be dong,_pesferted or observed by the Mongagor (or borrower?

* If to Mortgagor: 1f to Nortgagee:

Greenberger, Krauss & Jacobs, Chtd,
180 North laSalle Street, Suite 2700

Brown & Domanskis, Ltd.

120 West Maocison Street, Suite 200 v oldie
Chicago, 111inois BO6O2 fggggqg“ﬁgggm 60601
Attention: hllen I. Brown, Esaq. Attention: David Glickstein, Esg.

42. Addresses and Notices. Any notice which any party bereto may desire or may be required 1o give 1o any other
party shall be in writing, and the personal delivery thereol or electronic, facsimile transmission thereof, or the passage
of three days afier the mailing thereof by registered or certified mail, return raceipt requesied, or upon the nest
busir.4s iiay after timely and proper deposit, charges paid, with any overnight carrier with respect to next day service,
10 the adureases inually specified in the introductory paragraph hereol, or to such other place or places as any
party her(1o. may by notice in writing designate, shall constitute service of notice hereunder, with copies to: *

43, Mortgago: *ii) Not Discriminate. Mongagor covenants and agrees at all times to be in full compliance with
provisions of law prohditing discrimination on the basis of race, color, creed or nationa) oripn incluging. but not
limited t0. the requirsments of Tule V111 of the 1968 Civil Rights Act, or any substitute, amended or replacement

Acts

&4, Interest ot the Default Rute. ®'ithout hmiting the generality of any provision herein or in the Note contained.
from and afier the occurrence o any Event of Default hereunder, all of the Indebiedness Heredy Secured shall

bear interest at the Default Rate.
48. Time, Time is of the essence hereof anZ =f the Note, Assignment, Gonstmestian-bosnvhproamens and all other

instruments or l.oan Documenis delivered in ¢oniiscuion with the Indebiedness Heredy Secuted

e T S

:-“"’.'.A!A'_," “""?:l’!‘f\"_rw-?-.w—nv. rp e

46. Applicable Law. This Document shal]l be conatried in accordance with the laws of the State in which the
Premises are Jocated

47. Compliance with Illinois Mortgage Poivilosure law.

Rl ek

-

T

{a} In the event that any provisicn of this Mortgage shall be
inconsistent with any provision of the Illinois Murcaage Foreclosure Law (Chapter
110, Section 15-1101 et seq., Illinois Revised Stecutes) (herein called the
*Act™) the provisions of the Act shall take precedenc:s sver the provisicns of
this Mortgage, but ahall not invalidate or render wwnforceable any other
provision of this Mortgage that can be construed in & manner-consistent with the

Act. 7

(b) If any provision of this Mortgage shall grant to Mortjigoe any rightg:
or remedies upon default of the Mortgagor which are more limited tnan the rightpd
that would ctherwise be vested in Mortgagee under the Act in the absence of said)
provision, Mortgagee ahall be vested with the rights granted in the Act %o thdg;

full extent permitted by law, =

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

by this Mortgage or by the judgment of foreclosure.

ks A R e
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Section 48

Mortgagor will pay all expenses, charges, costs and fees incurred by
Mortgagee in connection with the Loan secured hereby, including without
limitation, Mortgagee's reasonable attorneys' fees in connection with the
negotiation, documentation, administration., servicing and enforcement of the
Note, this Mortgage and the other Loan Documents, all filing, registration and
recording fees, all other expenses incident to the execution and
acknowledgment of this Mortgage, Mortgagee's in-house sttorneys' fees at its
then prevailing rates in connection with the review and/or preparation of
documents in maintaining and servicing the Loan secured hereby atter the date
of initial disbursement if reguested by or on behalfl of Mortgagoer or
Mortgagor's o»neficiary, all fees, costs, and expenses in connection with the
testing and inzpection of the Premises and preparation of reports and other
activities undsrtaken by or at the direction of Mortgagee to determine whether
any hazardous wastns or substances are located at the Premises at any time,
and all federal, siate, county and municipal taxes, and other taxes (provided
Mortgagor shall not ue required to pay any income or franchise taxes of
Mortgagee). duties, inpocitions, assessments and charges arising out of or in
connection with the execution and delivery of the Loan Documents.

All expenses, charges, costs and fees described in this Paragraph 48
shall be dve and payable immeciataly upon demand and thereafter shall bear

interest at the Defpult Rate, and such charges, together with said interest,
ghall be 80 much additional indebt:iress secured hereby.

Section 49

Subordjination of Property Manager's Lien.

Any property management agreement for the rremises entered into
hereafter by Mortgagor with a property manager, shall c-ntain & "no lien"
provision whereby the property ranager waives and releaces any and all
mechanjcs' lien rights that the property manager or anyons rlaiming by,
through or under thr property manager may have pursuant to Chapter 82, Section
1 of the lliinois Revised Statutes. Such property managemen( agreement or a
short form thereof shall, at Mortgagee's request, be recorded wich the
Recorder of Deeds of the County where the Premises are located. To addition,
Mortgagor shall) cause the property manager to enter into & Subordinstion of
Management Agreemen: with Mortgagee, in recordable form, whereby the Drunerty
manager subordinate: present and future lien rights and those of any pariy
clsiming by, through or under the property manager, to the lien of this

Mortgage.
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corperation .not’pers6nal but as Trusiee
aforesaid, in the exercise of the power and authonty conlerred upon and fixed 10 i1 as such Trustee, and if 1s expressh

understood and agreed that nothing herein contained shall be constituted as creating any liability on said e
Corporetion

as Trustee as aforesaid, or on said Lorporation

personally, to pay said WNote or any interest that may accrue thereon, or any indebtedness accruing hereunder, or
to perform any covenan: either express or implied herein contained, all such fiabihty, il any, being expressly warved
by the Morigagee and by every person now or hereafier claiming any right or security hereunder, and that so far
as Corgoration .
as Trustee as aforesaid, and its successors, and Corporation

e, personally, are concerned, the Morigngee and the holder or holders of the Note and the owner or
owners of the indebtedness accruing hereunder shall look solely 1o sny one or more of (8) the Premises hereby
conveyed fir the payment thereof, by the enforcement of the lien hereby created, in the manner herein and in the
Note provided. or (b) action to enforre the persona) liability of any obligor, guarantor or co-maker or (¢) enforcement
of any other se:ur.ty or collatersl securing the Indebiedness Hereby Secured.

IN WITNESS WHEPCOF, INDEPENDENT TRUST CDRPORATION .

not personally but as Trustes s aforesaid. has caused these presents 1o be signed by one of'.xa,s Vncg P@%ms or
Assivtant-Mioe-Prestders and ir; corporate seal 1o be hereunio affined and atiesied by it 13l

s of the day, month and year fiis) above writien.

. Not personally but solely as Trustee as aforesaid

B, (‘———"—?2 %Cu.MrM-&--};,,.
ﬁl:lme'ﬂmbr{am, | r&u; e

ATTEST:

-
Ti41S INSTRUMENT WAS PREPARED BY:

/ AND AFTER RECORDING RETURN TO:
MICHAEL G. ROGERS, Esq.
( Greenberger, Krauss & Jacobs, Chtd.
\ 180 North (e Salle Street, Suite 2700 P
q Chicage, 11linois 6060 e
ANy -

~ _—
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COUNTY QF QCOK , __ the undersigned

y f\o:?r\ !l.ubhc 1 vmd for uad County 1n the Biate

aforesaid. do heieby cernfy that —ChELyl Jaworsky, Trust Officer/ wice Preyidem of

—lidansarent Trust Coranration .

an Illinnjs cnrgg_r_a_tinn .Ind Romrt Jn mcormic’( 7 Tr'llst 0ff.imr
rRRRRCDextor of sad Corporation . personally known 1o me 1o be the

same persons whose ngmes are X cribed 1o the foregoing instrument as such Lotporetion |

Yice Presden: and Mimp«lwch appeared before me this day in person and achnowledped
thal the; signed and delivered the said snsirument as theit own free and voluntan acts. and 2y the free and,
voluniary act of sa:d Lorooration

o + &4 Trustee. for the uses and purposes therein szt fonk #
and the said Vwmﬁad also then and vhere acknowledge that he. a5 custodian for the corparae
seal of said —orooration | dbd affis the said instrument as his own free and solumary a:..
and as the feee atd volarian st of sd Corporstion

., & Trusiee. for the

uses and purpo:sy theram set forin

Notary Public. State = Hinois
My Compission Expire;,June 10, 1989

OO AN

Giser undsr y hang and nownal seai this = 2D%h._ day of 3Ty L1688
_..m.m&.ﬁ.-%ﬁﬁ“f .
Noar Publie
_ R wwww My oV AV WW"!
My Commission Enpires. ' ‘ oL SEAL
3 Denixe Guzzine

- AR

Trustee Signature Page
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JOINDER

FOR VALUABLE CONSIDERATICN, the receipt and sufficiency of which are
hereby acknowledged, the undersigned corporation, being the owner of 100% of
the beneficial interest in Mortgagor, hereby join in the foregoing Mortgage
solely for purposes of: (i} granting, transferring, setting over and
assigning to Mortgagee a security interest in any and all of its right, title
and interest in and to the Collateral described in Section 19 of said
Mortgage; {(ii) agreeing to be bound by and promptly perform the covenants
contained in Sectjon 19 of said Mortgage and {iii) agreeing to be bound by and
promptly perform tha covenants contained in Section 49 of the Mortgage.
Nothing herein contained shall be deemed to render the undersigned corporation
personally iiable upon any obligation for payments provided in the foregoing
Mortgage, the-Note, or any of the other Loan Documents; provided, however,
that the foregoing limitation of liability shall not apply to the extent
Mortgagee suffers any loss, damage or expense as a result of any intentional
misrepresentations «r fraudulent conduct on the part of Mortgagor or
Mortgagor's beneficiary or with respect to any personal liability of the
undersigned corporation-or its shareholders as expressly set forth in that
certain Indemnity Agreemeil, that certain Certificate, and those FIRPTA
Certifications all of even Jate herewith and executed by the undersigned
corporation and/or its shareholders to and for the benefit of Mortgagee.

ITC REALTY ACQUISITION LTD..,an Illincis
corporstion

By: . &ﬁk LJM e

TiLlr :Oﬂ’ﬂq@ "

]

Attesty

s
Title: ;&M
v

@
QO
(g
b
o1t
%
o=
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1 __B‘\?-ri*‘b’ . P . # Notary Public in snd for sa18 County in the State aforesssd,
DO HEREBY CERTIFY that Al Voo U Yoo o
 Assisians Yice Prsvident of 110 Realty Acquisition Ltd,,
(herein called the “Assignor”} and foim & Vo, hinby
Assistanr Secratary of said Assignor, who are personally known 1o me to be the same persons
whose names are subszribed 10 the foregoing instrument as such Assistant Yice President and Assistant Secretany,
respectively, appeared before me this day in person and scknowledged that they signed and delivered the said
instrument as their own free and voluntary act and as the free and voluntary act of said Assignor, as Trustee as
aforesaid, for the uses and purposes therein set forth; and the said Assistant Secretary then and there acknowledged
that he, a5 custodian of the corporate seal of said Assignor, did affix the corporate seal of said Assignor to said
instrument as his own free and voluniary act and as the free and voluntary act of said Assignor, as Trustee as
aforesaid, for the uses and purposes therein set forth.

GIVEN lunder my hand and notarial seal this __7 day of . _Jensary AD., 195 __

A L A L

Notary Public

My Commissi

My Commissicn r xpires 12/7/92

.

wewas

THIS INSTRUMENT PREPARED BY
AND AFTER RECORDING RETURN T0

Mmichael G, Rogers, Eag.
Greanberger, Krsuss & Jacobs, Chtd,

180 North La Salle Street, Suite 2700
Chicage, Illinois BGBO1

\_____.,.//
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phoenix pl47-020 mgr 005r

1/3/89
|
g EXHIBIT B
5: PERMITTED EXCEPTIONS
1. GCeneral Real Estate Taxes for the year 1988 and subsequent
lz..
years.

3 2. Leaszhold interest of the Lessees under the Leases described
in Exhibit B attached to the Assignment of Rents and Leases
; of ever date herewith made by Independent Trust Corporation,
ki as Trustz2e, under Trust Agreement dated October 22, 1987 and
known as Trust No. 20019, t> Phoenix Mutual Life Insurance
Company to sacure an indebtedness of $14,500,000.
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