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FIRST MORTGAGE

THIS MORTGAGE, made this 13th &éay of Yovemher, 1390 by LaSALLE NATIONAL TROST,
N.A., not personally but sclely as trustee under TrusSt Agreement dated August 14,
1990 and known as Trust No. 115722, having its principal office at FCLS Investors
Group, Inc., <¢/o Michael Mullen, PCL/Stava Group, 960 Maplewoccd Avenue, Itasca,
Illinois 60143 (the "Mortgagor”) t¢ ROYAL BANK OF CANADA, acting through its Grand
Cayman (Rorth America §1) Branmch, having an office at ¢/o New York Branch, Pierre
Peoint Plaza, 300 Cadman Plaza West, Brooklyn, New York 11201-2701, Attentien: Loan
Administration (herein, together with its successors and assigns, including bhut
not limited to the owner of the Note from time to time, called "Mortgagee”).

WITHESSETE, that to secure the payment of an indebtedness in the principal sum of
Ten Million Nine Hundred Thcusand Dollars {($10,900,000.00) in lawful money of the
United States., to bhe paid according %o a certain note bearing even date herewith
in the foru.of Exhibit A attached hereto and, by this reference, incorporated in
and made a pect hereof, with a maturity date as set forth therein, as said note
may be hereinafter amended or extended (the "Neote"), all other cobligations and lia-
bilities due or <o become due the Mortdgagee, all amounts, sums and expenses paid
hereunder by the Yoltigagee according to the terms hereof and all other obligations
and liabilities of tn: Mortgagor under this Mortgage and the Note, together with
all interest includiiig /Base Interest, Deferred Interest and Participation Interest
cn the said indebtedness . -obligations, liabilities, amounts, sums and expenses (all
of the aforesaid are hereinafter collectively referred to as the "Indebtedness"),
the Mortgagor hereby morttarfe; grants, bargains, sells, conveys, aliens, remises,
releases, assigns, sets over and confirms to the Mortgagee:

All that certain lot, piece cir.parcel of land more particularly described in Ex-
hibit B attached hereto and by this reference made a part hereof:

TOGETHER with the buildings and improvements now <r nereafier located on said land and all right, title and interest, if any, of
the Mortgagor in and (o the streets and roads abutting said land o the center lines thereof, and sirips and gores within or adjoining
said land, the air space and right to use said air space above said land, all rights of ingress and egress by motor vehicles to parking
facilities on or within said land, all casements now or herealter 2ffe-2ing said land, royalties and all rights appertaining to the use

and enjoyment of said land, including, without limitatian, alley, (372 .nage, mineral, waier, ol and gas rights (said land and/or
ieaschold estate, together with said building and improvemenits, the property and other rights, privileges and interests encumbered
or conveyed hereby, are hereinafter collectively referred to as the “Prorairis'' )

TOGETHER with all fixtures and articles of personal property and a)l appurt*nances and additions thereto and substitutions or
replacements thereof, owned by the Mortgagor and now or hereafter altache ‘o, contained in, or used in connection with the
Premises of placed on any pan thereof, though nov anached tnereto, including, by ot limited to, all sereens, awnings, shades,
blinds, curiains, draperies. carpets, rugs, furniture and furnishings, heating, lig.iting. rlumbing, venrilating, air conditioning,
refrigerating, incinerating and elevator planis, stoves, ranges, vacuum <leaning systeinscall systermns, sprinkler sysiems and other
(ire prevention and extinguishing apparaius and matenats, maiors, machinery, pipes, ap.liances, equipment, fittings and fixiures,
and the trade name, good will and books and records relating to cthe business operated on the Frsmuses, Without limiting the forego-
ing, the Mortgagor hereby grants (o the Morigagee a security interestin all of the Mortgagor s plesent and future *‘equipment’’ and
c'general intangibles'’ (as said quoted terms are d¢fined in the Uniform Commercial Code o the State wherein the Premises is
located) (the Premises and said fixtures and articles of personal property and said ‘‘equipment’’ and ‘‘general intangibles’' en-
cumbered and conveyed hereby are hereinafier sometimes called the *Mortgaged Property'') and tie Mortgagee shall have, in addi-
tion 1o all rights and remedies provided herein, and in any other agreements. commitments and undertsgings made by the Mortga-
gor to the Mortgagee, all of the rights and remedies of a “*secured party'’ under the said Uniform Com.ners.ai-""ode. To the exten
permitted under applicable law, this Mortgage shall be deemed 10 be a *‘security agreement’’ (a5 defined tn.(ne aforesaid Uniform
Commercial Code). 1T the Yien of this Mortgage is subject to a security interest covering any such personal prupsity, then all of the
right, title and interest of the Morigagor in and 10 any and all such property is hereby assigned to the Morigager, together with the
benefits of all deposits and payments now or hereafter made thereon by the Mortgagor:

TOGETHER with all leases, leitings and licenses of the Premises or any part thereof now or hereafer entered into and all right, ti-
tie and interest of the Mortgagor thereunder, including, without limitation, cash and securities deposited thersundes and the righn to
receive and collect the rents, issues and profits payable thereunder;

TOGETHER with all unesrned premiums, accrued, accruing or 10 accrue under insurance policies naw or hiereafter obtained by the
Mortigagor and all proceeds of the conversion, volunlary or involuntary, of the Morigaged Propefty or any part thereof into cash or
liquidated claims, including, without limitation, proceeds of hazard and title insursnce and al} awards and compensation heretofor
and hereafier made to the present and all subsequent owners of the Mortgaged Praperty by any governmenial or other lawful
authorities for the taking by eminent domain, condemnation or otherwise, of all or any pan of the Mortgaged Property or any ease-
ment therein, including awards for any change of grade of sireets;

TOGETHER with all right, title and interest of the Mongagor in and lo all exiensions, improvements, betterments, renewals,
substitutes and replacemenss of, and all additions and appurtenances to, the Morigaged Property, hereafter acquired by, or released
to, the Mortgagor or constructed, assembled or placed by the Martgagor an the Mongaged Bropeny, and all conversions of the
security constituted thereby, immediately upon such acquisition, release, construction, assembling, placement or conversion, as the
case may be, and in each such case, without any further morigage, conveyance, assignment or other act by the Mortgagor, shail
become subject to the lien of this Mortgage as fully and completely, and with the same eifect, as though now owned by the Mortga-
gor and specifically described herein.

TO HAVE AND TQ HOLD the Mortgaged Property unto the Mongagee and iis successors and assigns until the Indebtedness is
paid in full,
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ARTICLE |
Covenanta ot the Mortgagor

Isubiect to the righes o

AND the Mortgagor covenants and agrees with the Mortgagee as follows:

Section 1.01.  Paymen:t of the Indebtedness. The Morigagor will punctually pay tne Indebtedness in immediately available
funds as provided herein and in the Note, all in the coin and currency of the United States of America which is legal 1ender for the

paymeni of public and privaie debis.

Section 1.02. Title to the Morigaged Property. The Morigagor warranis that: 11} 11 has utle to the Mertgaged Property sub-
ject only to those exceptions to title set forth in the policy of Utle tnsurance insuring the lien of this Mortgage: (ii) 1t has {ull power
and lawful authority 1o encumber the Mortgaged Properiy in the manner and Yorm heroin set forth; (i) 11 will own all fixtures and
articles of personal property now or herealter affixed and/or used 1n connection with the Premises. including any subsuitutions ar
replacements thereof, {ree and clear of liens and claims; (iv) this Mortgage 15 and will remain a valid and enforceabie first lien on the
Mortgaged Property, and [v) it will preserve such title, and wiil forever warrant and defend the same to the Mortgagee and will
forever warrant and defend the validity and priority of the lien hereof against the claims of all persons and parties whomsoever.

Section 1.03. Maintenance of the Morigaged Property. The Mortgagor shall maintain the Morigaged Property in good
repair, shall comply with the requirements of any governmental authonty claiming junsdiction over the Morigaged Propenty within
thirty (30) days after an order containing such requirement has been issued by any such authority and shail permit the Morigagee to
enter upon the Pranises and inspect the Morigaged Property at all reasonable hours and without prior noticel e Mortgagor s
not, without the prirr written consent of the Mortgagee, threaten, commit, permit or suffer to occur any waste, material alieration,
demolition or remor 2! of the Morigaged Property or anv part thereof; provided, however, ihat fixiures and articles of personal
property may be rémrecd from the Premises if the Mortgagor concurrently therewith replaces same with similar items of equal or
greater value, free 01 ary lien, charge or claim of superior title.

Section 1.04.  ;isicance; Restoration. (a) The Morigagor shall keep the buildings and improvements now or hereafter
located within the Premises insuri4 against damage by fire and the other hazards covered by a standard extended coverage insurance
policy for the full insurable vaiue Liiereof (which, unless the Mortgagee shall otherwise agree in writing, shall mean the full repair
and replacemeni value thereof vithout reduction for depreciation or co-insurance). In addition, the Mortgagee may require the
Morigagor to carry such other in==rance on the buildings and improvemenis now or hereafter located within the Premises. in such
amounts as may from time to time be reasonably required by instirutional lenders, against insurable casualties (including risks of
war and nuclear expiosion) which at the tiiar are commonly insured against in the case of premises similarty situated, due regard be-
ing given to the site and the type of the buiiding. the construction, {ocation, utilities and occupancy or any replacemenis or substitu-
tions therefor, The Mortgagor shall additional.y ke 'p the buildings, improvements and equipment located therein and thereon now
or hereafter located on the Premises insured aginst loss by fiocod if the Premises are tocated in an area identified by the Secretary of
Housing and Urban Development as an area having special flood hazards and in which flood insurance has been made available
under the National Flood [nsurance Act of 968 (afid auv successor act thereto)in an amount at {east equal o the outstanding In-
debtedness or the maximum limit of coverage availabl= vtV respect 1o the buildings under said Act, whichever 15 less, and will assign
and deliver the policy or policies of such insurance 10 the rivrtgagee. which policy or poiicies shall have endorsed thereon the stan-
dard New York {or local equivalent) mortgagee clause in the namzof the Mortgagee, so and in such manner and form that the Mort-
gagee and its successors and assigns shall at all times have ans holl the said policy or policies as collateral and further security for
the payment of the Indebiedness until the full payment of the indertedness. In addition, from time (o time. upon the occurrence of
any change in the use, operation or value of the Premises, or in (he availability of insurance in the area in which the Premises are
located, the Morngagor shall, within five {$) days after demand by the Mortgagee, take out such additional amounts and/or such
other Kinds of insurance as the Mortgagee may reasonably require. Cthirise, the Morigagor shall not 1ake out any separate or ad-
ditionat insurance which is contributing in the event of loss unless it is prop2r)y endorsed and otherwise satisfactory to the Mortga-
gee in all respects. The proceeds of insurance paid oa account of any damage o7 destruction to the Premises or any part thereof shall
be paid over to the Morgagee to be applied as hereinafter provided.

{b) The Mortgagee shall have the option in its sole discretion 1o apply any ir'suraiice proceeds it may receive pursuant 1o this
Section 1.04 to the payment of the [ndebtedness or to allow all or a portion of such pruceeds 1o be used for the restoration of the
Premises. In the event that the Mortgagee slects 10 allow 1he use of such proceeds for n < rostoration of the Premises, then such use

of the proceeds shall be governed as hereinafter provided, mne Hundred

(c) in the event of damage or destruction to the Premises, the Mongagor shall give proiant weitten notice thereof to the Mort.
gagee and shall promptly commence and diligently continue to perform repair, restoration and rescilding of the Premises so dam-

aged or destroyed (hereinafter referred to as the '*work’’) to restore the Premises in full complianc: with all iegal requirements and
50 that the Premises shall be at least equal in value and general utility as they were prior (o the damage or destruction, and if the
ort-

waork 10 be done is structural or if the cost of the work as estimated by the Mongagee shall exc ite ¢ The usand Dollar
(hereinafter referred 10 as '‘major work'"), then the Monrgagor shall, prior 1o the commencement of the-wo’ &, furnish to the
gagee: {1) complete plans and specifications for the work (approved by all governmenal authorities whose'aproval is required), for
the Morigagee's approval, which approval shall not be unreasonably withheld. Said pians and specifications shall bear the signed
approval thereof by an architect satisfactory to the Mortgagee thereinafter referred 10 as the **Architect'’} and hal, he accompanied
1 chitect's signed estimate. bearing the Architect's seal, of the entire cost of completing the work: (2) certified ar photostatic
copies of all permits and approvals required by law in connectton with the commencement and conduct of the workiand (3)a surety
bond {or and/or guaraniy of the paymen: for and completion of, the work, which bond or guaranty shall be in form satisfactory to
the Mortgagee and shall be signed by a surety or sureties, or guarantor or guaraniors, as the case may be, who are accepiable to the
Mortgagee, and in an amount not less than the Aschitect’s estimate of Lthe entire cost of compieting the work, less the amount of in.

surance proceeds, if any, then held by the Mortgagee for application toward the cost of the work. (S150.0007 ]

{d) The Mortgagor shall not commence any of the work until the Mortgagor shall have complied with the applicable re-
quirements refened to in subparagraph (c) above, and after commencing the work the Mongagor shall perform the work diligently
and in good faith in accordance with the plans and specifications referred to in subparagraph (c) (1) above, if applicable.

(e) All insurance proceeds recovered by the Morigagee on account of damage or destruction to the Premises less the cost, if
any, tc the Mortgagee of 1uch recovery and of paying out such proceeds {including atiorneys’ fees and costs allocabie (o inspecting
the work and the plans and specifications therefor), shall, upon the written request of the Morigagor, be applied by the Mortgagee
to the payment of the cost of the work referred 1o in subparagraph (c) above and shall be paid out from time 1o time to the Mortg-
gor and/or, at the Mortgagee’s option exercised from time to time, directly to the contractor, subcontractors, materialmen,
laborers, engineers, architects and other persons rendering services or materials for the work, as said work progresses except as
otherwise hereinafter provided, but subject 10 the following conditions, any of which the Morigagee may waive:

i, If the work (o be done is siructural or if it is major work, as determined by the Mortgagee, the Architect shall be in
charge of the work;

unless the contractor is approved
by Mortgagee as not regquiring a
surety bonad,
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2. Each reques: for payment shall be made on seven (7) days’' prior notice to the Mortgagee and shall be accompanied by a
certificate of the Architect if one be required under subparagraph (c) above, otherwise by an executive or fscad afficer of
the Morigagor, stating (i} that ali of the work completed has been done infcompliance with the approved pians and
specifications, if any be required under said subparagraph (c), and in accordance with all provisions of law: {13} the sum re-

quesied is justly required {0 reimburse the Mongagor for paymenis by the Morigagor 1o, or 13 justly due (0. the contractor,

subcontractors, materialmen, laborers, engineers, architects or other persons rendering services or matenals far the work
(giving a brief description of such services and materials), and that when added to all sums. if any. previously paid out by
the Mortgagee does not exceed the value of the work done 10 the date of such certificate: and (iit} that the amount of such
oroceeds remaining in the hands of the Morigagee will be sufficient on completion of the work o pay for the same in full
(giving in such reascnable detail as the Mortgagee may require an estimate of the cost of such compietion);

3. Each request shall be accompanied by waivers of liens satisfactory (o the Mortgagee covering that part of the work
previousiy paid for, if any, and by a search prepared by a title company or licensed abstractor or by other evidence
satisfactory 1o the Morigagee, that there has not been filed with respect 10 the Premises any mechanic's lien or other lien or
instrument for the retention of ritle in respect of any part of the work not discharged of record and thal there exisi no en-
cumbrances on or affecting the Premises other than encumbrances, if any, which are set forth in the ttle policy 1ssued to

the Mortgagee insuring the lien of this Morigage; jas of the Initial Disbursement Date shall |
i ave been cancelled, aokcaRian
. dug to such damage or destrucnon__f}:vent of Defaultl

5. There sh7it ue nod-hLb on the part of the Mortgagor under this Mortgage or the Note or any other instrument secur-
ing the satuel zud

4. No lease affecnng the Prermses.

6. The request fo¢ 2y payment afler the work has been completed shall be accompanied by a copy of any ceniificate or
certificales requirc? b-law 10 render occupancy of the Premises legal,

Upon completion of tne work and payment in full therefor, or upon {ailure on the part of the Morgagor promptiy 1o com-
mence or diligently o contines t’.o work, or at any time upon request by the Mortgagor, the Mortgagee may apply the amount of
any such proceeds then or thereafr s in the hands of the Morigagee to the payment of the [ndebiedness, provided, however, that
nothing herein contained shall prevent the Mortgagee from applying at any time the whole or any part of such proceeds to the curing

of myﬂ? under this Morigag: or the Note. _ [reny of Default]

{f) In the event the work to be donuv s rot structural or it is not major work as decermined by the Mortgagee, then the net in-
surance proceeds held by the Morigagee fo. appli-ation thereto shall be paid to the Mortgagor by the Morijageg upen-sompiotion
ef-she-wesle, subject 10 the provisions of the fc rego ng subparagraphs (c), (d) and (e) except those which are applicable only if the

waoark to be done is structural or it is major work as determined by the Mortgagee.
iproceeds ol insurance on account |

‘ {g) If within one hundred twenty (120) days alis: *ii5 Gecussense Of any damage or destruclion (o the Premises requiriag struc-
tural work or major work in order to restore the Pren. w;{, he Mortgagor shall not have submitted to the Mortgagee and received
the Mortgagee's approval of plans and specifications fc's (ne repair, restoration and rebuilding of the Premises so damaged ar
desttoyed (approved by the Architect and by all governmental ~= horities whose approval is required), or if, after such plans and
specifications are approved by ail such governmental authoritie, and the Morigagee, the Mortgagor shall fail to commence promptly
such repair. restoration and rebuilding, or if thereafier the Moricagor fails diligently to continue such repair, restoration and
rebuilding or is delinqguent in the payment to mechanics, materialn en 1 others of the cosis incurred in connection with such work,
or, in the case of any damage or destruction requiring neither struciural work nor major work, as determined by the Morigagee in
order to restore the Premises, if the Morigagor shail fail to repair, s2s12re and rebuild promptly the Premises so damaged or
destroyed then, in addition to all other rights herein set forth, and after giv.ne the Morigagor ten (10) days' writtien notice of the
nonfulfilment of one or more of the foregoing conditions, the Mongagee, o7 a.y lawfully appointed receiver of the Premises, may
au their respective aptions, perform or cause to be performed such repair, resco’ 2*ion and rebuilding, and may take such other sieps
as they deem advisable to perform such repair, restoration and rebuilding, ang upor cventy-four (24) hours’ prior notice (o the ex-
tent reasonably necessary for any of the foregoing purposes, and the Morigagor ereby waives, for the Morigagor and all others
holding under the Morngagor, any claim against the Mortgagee and such receiver arising sut of anything done by the Morigagee or
such receiver pursuant heteto, and the Mongagee may apply insurance proceeds {(withoar s need 10 fuifill any other requirements
of this Section 1.04) to reimburse the Morigagee, and/or such receiver, for all amounts e.ounzad or incurred by them, respectively,
in connection with the performance of such work, and any excess cos:s shall be paid by the M~rigagor 1o the Mortgagee upon de-
mand. Mortgagee agrees to act reascnably in the approval of »slans and specifications.

(h) The Morigagor shall {i) provide public liability insurance with respect 10 the Premises pro deling for limits of liability of not
{ess than §5,000,000 for both injury 10 or death of a person and for property damage. and {ii) unless the (Mo tgagee agrees otherwise
in writing, provide rent insurance in an amount at least equal at all times 1o the annual rent roll of t1e P emises.

() All insurance policies required pursuant to this Section i.04 shall be endorsed t0 name the Morigzgee as an insured
thereunder, &3 its interest may appear, with loss payable to the Mortgagee, without contribution, under a stzi s d New York (or
local equivalent) morigagee clause. All such insurance policies and endorsemenss shall be fully paid for and conidin <:ch provisions
and expiration dates and be in such form and issued by such insurance companies licensed to do business in the 5752 where ithe
Premises are located. with a rating of "'A-12** or berter as esiablished by Best's Rating Guide or an equivalent rating with such other
publication of a similar nature as shall be in current use, as shall be approved by the Mongagee.'Without limiting the foregoing,
each policy shall provide that such policy may not be cancelled or materially changed except upon thirty (30} days' prior written
notice of intention of non-renewal, canceilation or material change to the Mortgagee (ten (10} days in event of canceliation or non-
renewal resuiting solely from non-payment of premium) and that no act or thing done by the Mortgagor shall invalidate the policy
as against the Mortgagee. In the event the Mortgagor fails to maintain insurance in compliance with this Section .04, the Mortga-
gee may, bui shall not be obligated to, obain such insurance and pay the premium therefor and the Mortgagor shall, on demand.
reimburse the Mortgagec for all sums, advances and expenses incusrted in connection therewith. The Morigagor shall deliver copies
of at} original policies, certified by the insurance company or authorized agent as being true copies to the Mortgagee together with
the endorsements thereto required hercunder. Notwithstanding anything to the contrary contained hersin or in Section 254 of the
Real Property Law of the State of New York (if the Premises are located in the State of New York) or any other provision of ap-
plicable law of any other State, the proceeds of insurance policies coming into the possession on the Mortgagee shall not be deemed
trust funds and the Morgagee shall be entitled to dispose of such proceeds as herein provided. For purpeses solely —

Section 1.08. Afaintenance of Existence. The Mortgagor will, so long as it is owner of the Mortgaged Property, do all
things necessary 10 preserve and keep in full force and effect its existence, franchises, rights and privileges under the laws of the siate
of its incorporation, or formation, as the case may be, and will comply with all regulations, rules, ordinances, statutes, orders and
decrees of any governmental authority or court applicable to the Morigagor or 10 the Mongaged Property or any part thereof.

‘_“i become available I as work progresses, but not more often
than once each month,

of this Section 1.04{i) and for no other
purpose, all reference to Mortgagee shall
mean Mortgagee and General Electric
Capital Corporation.
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Section 1.08. Taxes and Other Charpes. (a) The Mortgagor shall pay and discharge when due all taxes of every kind and
nature. water rates, sewer rents and assessments. levies, permits, inspeciion and hicense fees and all other charges imposed upon ar
assessed against the Morigaged Property of any part ihie1eod O UPON the revenues. rents, 1ssues, income and profits of the Premises
Or arising 10 respect of the occupancy, uses Of possession thereot and, unless the Mortgagor 1s making monthly deposits with the
Mortgagee in accordance with Section 1. 14 hertol, the Morigagor shail exhibit to the Mortgagee within five (5) days alter the same
shall have become due. validaied receipts showing the payment Of such taxes, assessments, waler rates, sewes rents, levies, fees and
other charges which may be or become a prior lien on the Morigaged Property. Should the Moaorigagor defaull in che payment of any
of the foregoing taxes. assessments, waler rates. sewer rents, or other charges, the Mortgages may, but shall not be obitgaied 10, pav
the same or any part thereof and the Morigagor shall, on demand, reimburse the Mortgages for all ameurtts so paid.

(&) Nothing in this Section 1.06 shall require the pavment or discharge of any obiigation imposed upon the Morigagor by sub-
paragraph {a) of this Section .06 so long as the Mortgagor shall in good faith and at its own expense ¢ontest the same or the validity
thereof by appropnate legal proceedings which proceedings must operate to prevent the coilection thereof or other realization
thereon and the sate or forfeiture of the Mortgaged Praperty ac any part thereof 1o saus{y the same; provided that during such ¢on-
lest the Mortgagor shall. at the option of the Mortgagee. provide security sahisfactory (o the Mortgagee, assuring the discharge of
the Mortgagor's obligation hereunder and of any additional interest charge, penaity or expense arising from or incurred as a resuit
of such contest; and provided, further, that if at any time payment of any obligation imposed upon the Mortgagor by subsection {a)
of this Section 1.06 shall become necessary to prevent the delivery of a tax deed conveving the Morigaged Property or any poruon
thereof because of non-payment, then Mortgagor shall pay the same n su(ficient ume (@ prevent the delivery of such tax deed.

Section 1.07.  Mechanics'and Other Liens. The Mortgagor shail pay, from tme to tme when the same shall become due.,
all fawful claims and demands of mechanics, materiaimen, faborers, and others which, «f unpaid. might resuilt in. or permut the crea-
tion of, a lien on the Mortgaged Property or any part thereof, or on the revenues, rents, 1ssues, income or profits arising thersfrom
and, in general, tne Morigagor shall do, or cause 1o be done, at the cost of the Mortgagor and without expense [0 the Mortgagee.
everything neces:=,v 1a {ully preserve the lien of this Mortgage. {n ihe event the Mortgagor fails 1o make payment of such ciaims and
demands, the Mor gugee may, but shall not be obligated to, make payment thereof, and the Mortgagor shall, on demand. reimburse

the Morntgagee for -4l sums so expended.

Section 1.08.  Condemnation 4wards. The Morgagor, immediately upon obraining knowledge of the institution of any
proceedings for the conderination of the Premises or any portion thereof, will notify the Mortgagee of the pendency of such pro-
ceedings. The Mortgagee tna) rarticipate in any such proceedings and the Morigagor from time to time will deliver to the Mortgagee
all instruments requesied by it r_ permit such participation. All awards and compensation or other taking or purchase i licu
thereof, of the Premises or ani part thereof, are hereby assigned 10 and shail be paid to the Mortgagee. The Mortgagor hereby
authorizes the Mortgagee to call v and receive such awards and compensation, to give proper receipts and acquirtances therefor
and in the Morigagee's sole discretion ;o apply the same toward the pavment of the Indebtedness, notwithstanding the fact that the
Indebtedness may not then be due anc v7.y2 e, oF to the restoration of the Premises. In the event that any portion of the condemna-
tion awards or compensalion shall be uses to reduce the Indebtedness, same shall be applied to 1the then unpaid installments of prin-
cipal due under the Nole in the inverse order of (.2eir malurity, such that the regular paymenis under the Note shail not be reduced
or altered in any manner. The Mortgagor, uyon reguest by the Mortgagee, shall make, execute and detiver any and all instruments
requested for the purpose of confirming the assizam ent of the aforesaid awards and compensation to the Mortgager free and clear
of any liens, charges or encumbrances of any kind Oriature whatsoever, The Morigagee shall not be limited to the interesi paid on
the proceeds of any award or compensation, but shill Fe <nlitied to the payment by the Mortgagor of interest at the applicable raie

provided for herein or in the Note.

Section 1.09. Morrgage Authorized. The Morgasor hereby warrants and represents that the execurion and delivery of
this Morigage and the Note has been duiy authorized and that there is no provision in its cenificate of incorporation or by-laws (if
the Mortgagot is a corroration) or its partnership agreement (i{ ‘nc Mortgagos is a partnership), as same may have been amended,
requiring further consent for such action by any other entity or o-vsun; it is duly organized. validly existing and in good standing
under the laws of the state of its incorporation or formation, as th: caie may be, and has (a) all necessary licenses, authonizations,
registrations and approvals and (o) full power and authority (0 own is/pruperties and carry on its business as presently conducted;
and the execution and detivery by and performance of its obligations unds¢ £.ais Mortgage and the Note will not resuit in the Monga-
gor being in default under any provisien of its certificate of incorporatios ¢¢ by-laws (if the Mortgagor is a corporation) or of its
partnership agreement (if the Mortgagor is a partnership), as che same may ¥ ave been amended, or of any mortgage, credit or other
agreement to which it is a panty.

Section 1.10. Coses of Defending and Upholiding the Lien. |f any acticr.or proceeding is commenced to which action or
proceeding the Mortgagee is made a pany or in which it becomes necessary 10 defend oo uphold the lien of this Mortgage, the Mort-
gagor shall, on demand, reimburse the Mortgagee for all expenses (including, without \imi1-ri0n, reasonable attorneys’ fees and ap-
peilate attorneys’ fees) incurred by the Mortgagee in any such action or proceeding. In 4nv action or proceeding 1o foreclose this
Mornigage or to recover or collect the Indebtedness, the provisions of law relating to the‘recovering of costs, disbursemems and

allowances shall prevail unaffected by this covenant. [ Subject to the provisiols of Section 3.26, ]

Sactlon 1.11.  Additional Advances and Dt‘.fbummem:,lthe Morigagor shall pay when dus aii payments and charges on
all liens, encumbrances, ground and other leases, and secursity interests which may be or became suserio or inferior (o the lien of
this Mortgage, and in default thereof, the Mortgagee shall have the right, but shall not be obligated, io'p.y, without notice to the
Morgagor, such payments and charges and the Mortgagor shall, on demand, reimburse the Morigagee fot amounts so paid. In
addition, upon default of the Morigagor in the performance of any other terms, covenants, conditions ot a6l g=iisns by it 10 be per-
formed under any such prior or subordinate lien, encumbrance, lease or securily interest, the Mortgagee shill have the right, but
shall not be obligated, 10 cure such default in the name and on behalf of the Mortgagor. All sums advanced and ri:as< nable expenses
incurred at any time by the Mortgagee pursuant to this Section 1.1 or as otherwise provided under the 1erms ana provisions of this
Mortgage or under applicable law shall bear interest from the date that such sum is advanced or expense incurred, 1o and including
the date of reimbursement, computed at an interest rate equal 1o the Post Default Rate as defined in the Note.

Section 1.12, Cosrs of Enforcement. The Mortgagor agrees (o bear and pay all expenses (including reasonable atorneys’
fees and appellate attorneys’ fees) of or incidental (0 the enforcement of any provision hereof, or the enforcement. compromise or
settlement of this Morigage or the indebtedness, and for the curing thereof, or for defending or asserting the rights and claims of the
Mortgagee in respect thereof, by litigation or otherwise. All rights and remedies of the Mortgages shall be cumulative and may be
exercised singly ot concurrently. Notwithstanding anything herein contained 10 the contrary, the Mortgagor: (a) hereby waives trial
by jury: (b} will not {i) at any time insist upon, or plead, or in any manner whatever claim or take any benefit or advantage of any
slay or exiension or moratorium law. any exemption from execution or sale of the Morigaged Property or any part thereof,
wherever enacted, now or at any time hereafter in force, which may affect the covenants and terms of performance of this Mon-
gage, nor {ii) claim, take or insist upon any benefil or advantage of any law now or hereafter in force providing for the valuation or
appraisal of \he Mongaged Propeniy, of any pan thereof, prior 1o any sale or sales thereof which may be made pursuan! o any pro-
vision herein, or pursuant to the decree, judgment of order of any court of competent jurisdiction, nor (iii) after any such sale or
sales, claim or exercise any right under any statuie heretofore or hereafier enacted (0 redeem the property so sold or any part
thereof; (c) hereby expressly waives all benefit or advaniage of any such law or laws, and (d) covenants not to hinder, delay or
impede the execution of any power herein granted or delegated (0 the Morigagee, but (0 suffer and permit the execution of every
power a8 though no such law or laws had been made or enacted. The Mongagor, for itseif and all who may claim under it, waives,
1o the extent that it lawfully may, ail right to have the Morigaged Property marshaled upon any foreciosure hereof.
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Section 1.1, Morigage Taxes. The Morigagor shali pay any and all taxes. charges. filing, registration and recording fees,
excises and levies imposed upon the Morigagee by reason of (1S ownershup of the Nole or this Morigage or any mortgage suppie.
mental hereto, any security instrument with respect (o any fixtures or personal property owned by the Mortgagor at the Premises
and any instrument of further assurance. other than income, francmise and doing business taxes. and shall pay ail stamg tases and
other taxes required to be paid®on the Note. In the event the Mortgagor fals 1o make such payment withun five (2j Zaws atrer «rniiten
notice thereol from the Mortgagee, then the Mortgagee shall have the right, but shall not be obligates. (0 pay the amount Jue. and
the Mortgagor shall, on demand, reimburse the Mortgagee for said amount. _ﬁm

Section 1.14.  Escrow Deposits. The hiasigagosvat bl dadslae M10rtgager deposit with the Morigagee.
monthly, ene-tweifth {1/12th} of the annual charges for ground or other trent, 17 any, insurance premums and real sstate taxes,
assessments, waler, sewer and other charges which might become a licn upon the Morigaged Property and the Mortgagor shall,
accordingly, make such deposits. In addition, if required by the Mortgagee, the Morigagor shail simultaneously therewith deposit
with the Mortgagee a sum of money which together with the monthly instaliments aforementioned will be suificient 10 make each of
the payments aforementioned at least thirty (30} days prior 10 the dale such payments are due. Shouid saxd charges nol be ascertain-
able at the time any deposit is required to be made with the Morigagee, the deposit shall be made on the basis of the charges for the
prior year, and when the charges are fixed for the then current year, the Morigagor shall deposit any deficiency with the Morigagee.
All funds so deposited with the Mortgagee shall be held by it withoul interest, may be comminglea by the Mortgagee with its general
funds and. provided that no Event of Default shall have occurred. shall be applied in payment of the charges aforementioned when
and as payable, to the extent the Mortgagee shall have such funds oa hand. Should an Event of Default occur, the funds deposited
with the Morigagee, as aforementioned, may be applied in payment of the charges for which such funds shall have been deposited or
1o the payment of the Indebledness or any other charges affecting the secunty of the Morigagee, as the Mortgagee sees fit, but no
such application thali be deemed to have been made by operation of law or otherwise untit actually made by the Mortgagee as herein
provided. If d=pos'ts are being made with the Morigagee. the Mortgagor shall furnish the Morigagee with bills for the charges for
which such deposics.are required to be made hereunder and/or such other documents necessary for the pavment of same, at least fif-
teen {15} days prir¢ tp.the date on which the charges first become pavable. In the event the Mortgagor fails to pay any such amount,
the Mortgagee may  bu shall not be nbiigated 1o. make payment thereof, and the Mortgagor shall, on demand, rermburse the Mor -

sagee for all sums so enxnded.

Section 1.15. late Charges. Mortgagor shall pay late charges as provided for
in the Note.

Section 1.16. Fiiancial Statements. The Mortgagor shall furnish to the Mort-
gagee quarterly and annual) . financial statements and rent rolls of the Premises,
and annual financial statenents and balance sheets of Mortgagor's beneficiary, in
scope and detail satisfactorr t» Mortgagee. All statements and rent rolls shall
be prepared and certified by all or any of the Guarantors. The statements and rent
rolls shall be furnished within thirty (30) days after the end of each period
caovered by quarterly statements excup: for the annual statements, and ninety (90}
days for the annual statements. Morijzagor shall also furnish on or before the fif-
teenth (15th) day of each month operuatiryg statements showing the Net Operating In-
come of the Premises and leasing status reports, all as to the immediately preced-
ing month.

interest of the Leieficiary of Mertgagor or cf any entity
which is a partner‘of naid beneficiary, or shares of cor-
porate stock as to ary ceorporation which is a general
partner of any of the oreacing if the effect thereof
shall be to transfer, dirictly or indirectly, all or any
portion of the ownership of cr right to profits and/or
equity in the Mortgaged Propsity.

Section 1.17.  Resirictive Covenencs. Without the prior written consent of the Mortgager, ih: Morigagor shall not: (a) exe-
cule or permit o exist any jease of all or a substantial portion of the Premises except for occuparicy br-ie lessee thereunder; (b)
modify any lease affecting the Premises resulting in terms less favorable than those existing as of the ¢ ate h2reof: (¢) discount any
rents or collect the same for a period of more than one month in advance; (d) cancel any lease affecting e Pre-qises except upon the
default of the tenan: thereunder; reference is made to Section 291-f of the Real Property Law of the Stzie .¢ New York (if the
Premises are located in the State of New York) or other applicable laws of other siaies 10 establish for the Maunaaee the rights and
benefits provided therein; (e) execute any conditional bill of sale, chatiel mortgage or other security instrumenis :oviring any furni-
ture, furnishings, fixtures and equipment, intended to be incorporated in the Premises or the appurtenances theis o) or covering
articles of personal property placed in the Premises or purchase any of such furniture, furnishings, fixtures and equipment 5o that
ownership of the same will not vest unconditionally in the Mortgagor. free from encumbrances on delivery 1o the Premises; {f) fur-
ther assign the leases and rents affecting the Premises: (g) sell, transfer, convey or assign any interest in the Morigaged Property or
any part thereof; or (h) further encumber. alienate, hypothecate, grant a security interest in or grant any other interest whatsoever in
the Morigaged Property, the beneficial interest of Mortgagor and/or any general partner

Section 1.18.  Esroppel Certificares. The Mortgagor within three (3} days upon request in person or within five (%) days
upon request by mail, shall furnish to the Mortgagee a written statement, duly acknowledged, setting forth the amount due on this
Morigage, the terms of payment and maturity date of the Note, the date to which interest has been paid, whether any offsets or
defenses exist against the Indebiedness and, if any are alleged to exist, the nalure thereof shall be set forth in detail.

Section 1.18.  Trust Funds. (a) The Mortgagor will receive the advances secured hereby. and wilt hold the right to receive
such advances, as a trust fund to be appilied first for the purpose of paying the cost of the improvements before using any part of
such advances for any other purpose. The covenants of subparagraph (a) of this Section 1.9 are made subject to and in comptiance
with the trust fund provisions of Section I3 of the Lien Law of the Siate of New York (if the Premises are located in the State of
New York) or other applicable laws of other states.

(b} All lense securities of tenants of the Premises shall be treated as trust funds nol to be commingled with any other funds of
the Morgagor. Within ten (10) days after request by the Mortgagee, the Mortgagor shail furnish to the Mortgagee satisfactory
evidence of cempliance with this subparagraph (b) of this Section 1.19 together with a statement of all lease securities deposited by
the tenants and copies of ail leases not thererofore delivered to the Mortgagee, certified by the Mortgagor.
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Section 1,20, .assiznmen’ of Rents. The Mortgagor hereby assigns (o the Morigagee. as further security for the payment
of the indebledness. the rents, 1ssues and profits of the Premises, together with all {eases and other documents evidencing such
rents, issues and profits now or hereafter in effect and any and atl deposus held as security under said leases. anc shall, upan
demand, deliver 1o the Morigages an execuled counterpart of each such lease or olher document. Nothing contained in the jore-
§oing sentence shail be cons®ued to bind the Mortgagee to the performance of any of the covenan(s, conditions or pro+isions con-
tained in any such lease or gther document or otherwise to impose any obligation on the Mortgagee tin¢luding, «ithout limitavgon,
any lability under the covenant of quiet enjoyment contarned 1n any lease or in any law of any applicabie state in the event thal any
tenani shall have been joined as a party defendant in any action (0 foreclose this Mortgage and shall have been barred and fore-
closed thereby of ali right, title and interest and equity of redemption in the Premises), except that the Mor:gagee shall be account-
able for any money actually received pursuant to such assignment. The Mortgagor hereby further granis 1o the Mortgagee the right
{i) 10 enter upon and take possession of the Premises for the purpose of collecting the said rents, 15sues and profits, (ii) 1o dispossess
by the usual summary proceedings any tenant defauiting in the payment thereof to the Morigages, tiii) to et the Premuses, ar any
pan thereof, and {iv)10 apply said rents, issues and profits, alter pavment of all necessary charges and expenses, on accoun! of said
Indebtedness. Such assignment and grant shall continue in effect until the Indebredness is paid, the execution of this Mortgage con-
stituting and evidencing the irrevocable consent of the Mortgagor to the entry upon and taking possession of the Premises by the
Mongagee pursuant to such grant, whether foreclosure has been institured or no1 and without applying for a receiver. Uniil the
occurrence of an Event of Default the Mortgagor shall be entitied to collect and receive said rents, issues and profits. The Mortgagor
agrees (0 use said rents, issues and profits in payment of principal and interest becoming due on this Mortgage and in payment of
taxes, assessments, waler rates, sewer rents and carrying charges becoming due against the Premises. Such right of the Morigagor to
collect and rece:ve said renes, issues and profits may be revoked by the Mortgagee upon the occurrence of an Event of Defauil by
giving not fess than five (5) days’ wrilten notice of such revocation, served personally upon or sent by registered or certilied mail to
the record ownor of the Premises.

——M'

ansmg out of or

Article 3-A of the Lier: ,y
ot —

annexed hereto (the *'Lease’'), the Morngagor hereby warranis and represents as rollows: (i) it is in full force and effect, unmodiféd
by any wriling or otherwise, excopt as specifically set forth in Schedule B; (ii) ai! rent, additional rent and other charges resggfved
therein have been paid to the extent thiy are nayable to the date hereof; (iil) the Maorigagor enioys ihe quiet and peacefu) poibession
of the property demised thereby: (iv) v»< M ortgagor is not in default under any of the terms thereof and, (o the best ofAls knowl-
edge, there are no circumstances which, with th=nassage of time or the giving of notice or both, would constitute an evpfit of defauli
thereunder; (v} o the best of it5s knowledge the .andlord under the Lease is aot in default under any of the terrpf or provisiens
thereof on the part of the fandlord to be obssrved or performed.

(o) Further, with respect to the Lease, the MUt ayor caovenants and agrees as follows: {i) to prompily #hid faithfully observe,
perform and comply with all the terms, covenanis and provisions thereof on 1ts part 10 be observed, perfogrfed and complied with,
at the times set forth therein, withoul any allowance for grace periods, if any; (ii) not to do, permit, yfTfer or refrain from doing
anything. as a result of which, there could be a default under oo breach of any of the terms thereof Aiii} not 10 cancet, surrender,
modify, amend or in any way alter or permit the aiteration o any of the terms thereof; (iv) to giv e Mortgagee immediate notice
of any defaull by anyone thereunder and to promptly delivor.io-the Morigagee of cach notige of default and all other notices,
communications, plans. specifications and other similar instrum(nits received or delivered by “origagor in conneclicn herewith;
{v) to furnish to the Mortgagee copies such information and evid-ace as the Mortigagee May reasonably require concerning the
Mortgagor's due observance, performance and compliance with the:irriz. covenants apd provisions thereof; (vi) that any defaul!
of the (enant thereunder shall constitute a defauilt under this Morigage.

(c) In the event of any default by the Morigagor in the performance of 4u% of its obligations under the Lease, including,
without limitation, any default in the payment of rent and other charges and j#irs:ivions made payable by the tenani thereunder,
then, in each and every case, the Mortgagee may, at its option and without pétic(, cause the default or defaulis 1o be remedied and
otherwise exercise any and all of the rights of the Mortgagor thereunder ipfhe nar:~ 0 and on behalf of the Morigagor. The Mort-
gagor shall, on demand, ceimburse the Morigagee fo1 al) advances madpAAnd expenses iicurred by the Morigagee in curing any such
default (including, without limitation, reasonable attorneys’ fees), igg€ther with interest tnrecn compulted at the rate provided for
in Section 1.11 hereof from the date that an advance is made or gpense is incurred, 1¢'an” including the date the same is paid.

{d) The Mortgagor shall give the Mortgagee notice of itsdfitention to exercise each and ever vplion to extend the term of the
Lease, at leasi twenty (20} but not more than sixty (60) d prior to the expiralion of the limo ' o exercise such option under the
terms thereof. If the Mortgagor imends to extend the t of the Lease, it shall deliver to the Mor gague with the notice of such
decision, a copy of the notice of extension delivered tg#fie landlord thereunder. If the Morngagor doe: nat intend to extend the term
of the Lease, the Mortgagee may, at its option, exgpfise the option to extend in the name and on behair ~ 1 *%s Mortgagor. In any
eveni, the Mongagor hereby appoints the Morigagee its attorney-in-fact 1o ¢xecute and deliver, for ana ir trz name of the Mort-
gagor, all instrumerts and agreements necesspfy under the Lease or otherwise (0 cause any extension of«rZ term thereof. This
power, being coupied with an interesi, shaljsbe irrevocabie as long as the Indebtedness remains unpaid.

{e) it is hereby agreed that the fee (dle and the leasehold esiate in the property demised by the Lease shall nei merge but shall
always be kept separate and distinct, pdiwithstanding the union of said estates in cither the landlord thereunder, the Mortgagor or a
third party, whether by purchase ogéiherwise. If Lhe Mortgagor acquires the fee title or any other estate, title or interest in the prop-
erty demised by the Lease, or ap# part thereol, the lien of this Mortgage shall autach to, cover and be a lien upon such acquired
estate, title or interest and hall thereupon be and become a pan of the Mortgaged Property with the same force and effect as if
specifically encumbered hepfin, The Mongagor agrees (o execule all instruments and documents which the Mortgegee may
reasonabiy require to ratif#, confirm and further evidence the Mortgagee’s lien on the acquired estate, title or interest. Furthermore,
the Mortgagor hereby gppoints the Mortgagee its true and lawful attorney-in-fact to execute and deliver ali such instruments and
documenis in the nagfe and on behalf of the Mongagor. This power, being coupled with an interest, shall be irrevocabie as long as
the Indebtedness péfmains unpaid.

(1) If the Jfease is cancelled or terminated, and if the Morigagee or its nominee shall acquire an interest in any new lease of the
propeny degfised thereby, the Morngagor shall have no right, title or interest in or to the new lease or the leasehold estate created by

such n ase.

&) The Mortgagor shall use its best efforts (o obtain and deliver 1o the Mortgagee within twenty {20) days after written demand
byAhe Mortgagee, an estoppel certificate from (he landlord under the Lease sesting forth (i) the name of the‘tenl.nt.thereunder. (if)

¢ include Section .22 if the Mortgage encumbers 4 leasehold estate,
Delete Section 1.22 if the Morigage does not encumber a leasehold estate,
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under the Lease, and (v) whether there are any alleged defauits of the t2nant under the Lease and, 1i ¢ . Tng forth the
nature thereof in reasocnable detail.

(h) Notwithstanding any::_hing 1o the contrary contai , {ortgage shall not constuitute an assignment of the Lease
within the meaning of any provision the tng 1ts assignment and the Mortgagee shall have no Lhability or obligation

thereunder by reason of | & ol this Morigage. The Mortgagee shall be babie for the obligations of the tenant arising undet
al period of time which the Mortgagee is in possession of the Premises or has acquired. by foreclosure or other-

ARTICLE Ul
Default and Remedies

Section 2.01.  Evenrs of Defoull. The following shall constitute Events of Default under this Morigage: ta) default when
and as the same shall become due and payable in paymen: of amounts required (o be pa;d hereunder or a default in the pavment of
principal or interest on the Note whether by maturity or acceleration, which defauit has continued for a period of ten {10} days; or
() default beyond any applicable grace period in the due observance or performance of any of the terms, cOvenanis or condinons
contained herein relating to other than the payment of money; or (c) should any representation made herein or any other document!
given in connection herewith prove (o be untrue in any material respect; or (d) default beyond any applicabie grace period under any
obligation set forhiin the Noie other than for the payment of principal or interest: or (e) the furiher assignmeni or encumbrance by
the Morigagor orrt.e ieases or rents of the Premises or any part theéreof without prior written consent of the Mornigagee; or {f) the
lease by the Mortga oz of all or part of the Premises for purposes other than the actual occupancy by the lesses; ar (g) the failure of
the Morngagos t© pas ©7 cause to be paid, before any fine, penalty, interest or cost may be added thereto all frapchise taxes and
charges, and other gavirmmental charges, general and special, ordinary and exiraordinary. unforeseen as well as foreseen, of any
kind and nature whatsweve., including, bui not limited 1o, assessments for public improvements or benefits which are assessed,
levied, confirmed, imposcd or become a lien upon the Mortgaged Property or become pavabile during the tetrm of the Note or this
Morigage or the Morntgagot #ni7zs into any agreement either written or oral, which has the effect of deferring the paymeni of any
taxes or other charges which 4re Uy, can be assessed, levied, confirmed. imposed or become a lien on the Morigaged Property or
become payable during the term of the Note or this Morigage; or (h) the conveyance, assignment, sale or aitempted sale. or other
disposition of the Premises or th=_urther mortgage, pledge or other encumbrance by the Morigagor of the Morigaged Propeny or
any part thereof or any interest therein /without the prior written consent of the Morigagee: ot (i) if & receiver, liquidaior or trustee
of the Mortgagor or any Guarantor or »ar. of its properties, shall be appointed; or (j}if a petition in bankruptcy, an insolvency
proceeding or a petition for reorganization shall have been filed against the Morigager or any Guarantor and same s not
withdrawn, dismissed, cancelled or terminat/d within sixty (60) days; or (k) if the Mortgagor or any Guaranior is adjudicated
bankrupt or insolvent or a petition for reorgasization is granted (withoul regard for any grace period provided for herein); or (1)1f
there is an attachment or sequestration of any f (he property of the Mongagor or any Guarantor and same is not promptly
discharged or bonded; or {m)if the Morgagor or an; Guarantor files or consents to the filing of any petition in bankrupicy or com-
mences Or consents to the commencement of any prosee.irg under the Federal Bankrupty Act or any other law, now or hereafter in
effect, relaling to the reorganization of the Morngagor =, sach Guarantor or the arrangement or readjustment of the debts of the
Mortgagor or such Guarantor; or (n} if the Mortgagor or iny Guarantor shall make an assignment for the benefin of its creditors or
shall admit in writing the inability 10 pay its debts generally i's 1hey become due or shall consent to the appointment of a receiver,
irusiee or liquidator of the Morngagor or such Guarantor or of all er any part of its or his property; or (p) if default shall occur
under, or any attempted withdrawal, cancellation or disclaimer of )iability under any guaranty which guarantees payment of the
indebiedness or under any agreement giving security for said guaran’y shall occur; or (p) if the Morigagor or any Guarantor shall
cause or institute any proceeding for the dissolution or termination cf *iir Morgagor or such Guarantor; or (q} if the Mortgagor or
any Guaranior ceases to do business or terminates its business as preserily ~orducied for any reason whatsoever; or ir) if the Mort-

gagor or any Guarantor defaulis under any other agreemeni that i1 has wich/'(h2 Morngagee 7or ()17 a delaull sRal] occur under any
mortgage which is subordinate 10 the lien of this Mortgage or the mortgage: vader any subordinate morigage shall commence a
foreclosure action in connection with said Morngage, provided that this provision chall not be deemed 10 be a wajver of the provi-
i i 07 sectj his Mort : —— ” - .

sions of Section [.17 (h) or any other ion of this gage Y f:._r connection with the Premises:|

Secticn 2.02. Remedies. (a) Upon the occurrence of any Event of Default, rir-idorigagee may take such action, withou
notice or demand, as it deems advisable to protect and enforce its rights against the Morigaror and in and to the Mortgaged Prop-
erty, including, but not limited to, the following actions, each of which may be pursued coricuriently or otherwise, at such time and
in such order as the Mortgagee may determine, in its sole discretion, without impairing or cuicrvise affecting the other rights and
remedies of the Morigagee: (1) declare the entire unpaid Indebtedness Lo be immediately due ind royable; or {2} enter into or upen
the Premises, either personally or by its agents, nominees or attorneys and dispossess the Moriggor and its agents and servants
therefrom, and thereupon the Mortgagee may (i) use, operale, manage, control, insure. Maniain, repail, cesiore and otherwise deal
with all and every pant of the Premises and conduct the business thereat; (i} complete any construdtion an the Premises in such
manner and form as the Mortgagee deems advisable; (iii) make alterations, additions, renewals, replace—<p': 2nd improvements to
or on the Mortgaged Property; (iv) exercise all rights and powers of the Morigagor with respect to the 2ronises, whether in the
name of the Mortgagor or otherwise, incfuding, without limitation, the right to make. cancel, enforce or mod.f-'eases, abtain and
evict tenants, and demand, sue for, collect and receive all earnings, revenues, rents, issues, profits and other in<ome of the Premises
and every pant thereof; and (v) apply the receipts from the Premises to the payment of the Indebledness, after aer,ucting therefrom
ali expenses (including reasonable anorneys’ fees) incurred in connection wilh the aforesaid operations and all amounis necessary to
pay the taxes, assessments, insurance and other charges in connection with the Morigaged Property, as well as just and reasonable
compensation for the services of the Mortgagee, its counsel, agents and employees; or (3) institute proceedings for the complete
foreclosure of this Mortgage in which case the Mortgaged Property may be sold for cash or upon credit in one or more parceis; or
(4) with or without entry, to the extent permitted and pursuant to the procedures provided by applicabie law, institute proceedings
for the parial foreclosure of this Morgage {or the portion of the indebiedness then due and payable, subject to the continuing lien
of this Mortgage for the balance of the Indebiedness not then due; or (5) sell for cash or upon credit the Mortgaged Property or any
part thereof and all estate. claim, demand, right, title and interest of the Mortgagor therein and rights of redemption thereof, pur-
suant 1o power of sale or otherwise, a1 Ont ©f more sales, as an entily of in parcels, at such time and piace. upon such terms and after
such notice thereef as may be required or permitied by law, and in the event of a saie, by foreclosure or otherwise, of less than all of
the Morigaged Property, this Mortgage shall continue as a lien on the remaining portion of the Mortgaged Property; or (6) institute
an action, suit or proceeding in eguily for the specific performance of any covenant, condition or agreement contained herein or in
the Note; or (7) recover judgment on the Note either before, during or after any proceedings for the anforcement of 1his Morigage;
o1 (8) apply for the appoiniment of a trustee, receiver, liquidator or conservator of the Mortgaged Property, without regard fof the
zdequacy of the security for the Indebiedness and witheut regard for the solvency of the Mortgagor. any Guarantor or of any per-
son, firm or other entity liable for the payment of the Indebtedness; or (9) pursue such other remedies as the Mortgagee may have

under applicable law.

(bl The purchase money proceeds or avails of any sale made under or by vinue of this Article 11, together with any other sums
which then may be held by the Morgagee under this Mortgage, whether under the provisions of this Article [1 or otherwise, shall be

applied as follows:

or (t) if any work require?to be completed pursuant
to the separate Holdback Agreement bearing even date
herewith delivered to Mortgagee by Mortgagor and its
peneficiary is not timely completed.
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First: To the payment of the costs and expenses of any such sale, including reasonabie compensation to ihe Maort-
gagee, its agents and counsel, and of any judicial proceedings wherein the same may be made. and of all expenses,
liabilities ang advances made or incurred by the Mortgages under this Mortgage, together with interest as provided herein
on ali advances made by the Mortgagee and all taxes or assessmsants, excepl any taxes, assessmMents of other charges subject
to which the Morigaged Property shall have been soid.

Second: To the payment of the whole amount then due. owing or unpaid upon the Note rfor principal, together with
ary and all applicabie interest and laie charges.

Third: To the payment of any other sums required to be paid by the Mortgagor pursuant o any provision of this
Mortgage or of the Note.

Fourth: To the payment of the surplus, if any, to whosoever may be lawfully entitled to receive the same.

The Mortgagee and any receiver of the Mortgaged Property, or any part thereof, shall be liable 1o account for only those rents,
issues and profits actuaily received by it.

(¢) The Mortgagee may adjourn from time to time any sale by it to be made under or by virtue of this Mortgage by announce-
meni at the :ime and place appointed for such sale or for such adjourned sale or sales; and. except as otherwise provided by any
applicable provision of law, the Mortgagee, without further notice or publication, may make such sale at the r:me and place 10

which the same shall be so adjourned.

(d} Upon the completion of any sale or sales made by the Mortgagee under or by virtue of this Anticle |1, the Morigagee, or an
officer of any ~5ur) empowered to do so, shall execute and deliver to the accepted purchaser or purchasers a good and sufficient
instrumment, ot goud and sufficient instruments, conveving, assigning and transferring all estate, right, title and interest in and to the
property and right< sold, The Mortgagee is hereby irrevocably appointed the true and lawful attorney of the Mortgagor, in us name
and stead, to make (4l J.ecessary conveyances, assignments, transfers and deliveries of the Mortgaged Property and rights so sold
and for that purpose e viortgagee may execute ali necessary instruments of conveyance, assignment and transfer, and may substi-
tute one Or more persoas vith like power, the Mortgagor hereby ratifying and confirming adl that its said attorney or such substiute
or substitutes shall lawfully s by virtue hereof. Any such sale or sales made under or by vinue of this Article 1t, whether made
under the power of sale hercin granted or under or by virtue of judicial proceedings or of a judgment or decree of foreciosure and
sale, shall operate to divest ai the »state, right, title, interest, claim and demand whatsoever, wheiher at law or in equity, of the
Mortgagor in and to the propenies a=d rights so sold, and shall be a perpetual bar both at law and in equity against the Mortgagor
and against any and ali persons ciaiming or who may claim the same, or any pan thereof from. through or under the Morigagor.

{e) In the event of any sale made unde. or by virtue of this Article I (whether made under the power of sale herein granted or
under or by virtue of judicial proceedings or-of a judgment or decree of foreclosure and sale) the entire Indebiedness, of not
previously due and payable, immediately ther‘'upoi shall, anything tn the Note or in this Morigage to the contrary notwithstanding,

become due and pavable.

(N Upon any sale made under or by virtue of wnis Article 1l {whether made under the power of sale herein granted or under or
by virtue of judicial proceedings or of a judgment o« Zercee of foreclosure and sale), the Mortgages may bid for and acquire the
Mortgaged Property or any part thereof and in lieu of pa4y ing cash therefor may make settlement lor the purchase price by crediting
upon the Indebtedness the net sales price after deducting theref.om the expenses of the sale and the costs of the action and any other
sums which the Mortgagee is authorized to deduct under th s Mcrtgage.

(g) No recovery of any judgment by the Mortgagee and no levy r.f an execution under any judgment upon the Mortgaged Prop-
€rty or upon any other property of the Mortgagor shall affect in an; manner or 1o any extent, the lien of this Mortgage upon the
Mortgaged Property or any part thereof, or any liens, rights, powers o7 17 nedies of the Morigagee hereunder, bur such liens, rights,
powers and remedies of the Mortgagee shall continue unimpaired as befrvre

Section 2,03, Payment of [ndebiedness After Defauit. Upon the oc-uirence of any Event of Default and the acceleration
of the maijurity hereof, if, at any time prior 1o foreciosure sale, the Morgagor or 74> other person tenders payment of the amount
necessary 1o satisfy the [ndebtedness, the same shall constitute an evasion of the Haym:nt terms hereof and shall be deemed to be 2
volunlary prepayment bercunder, in which case such payment musi include the presivin required under the prepayment provision,
if any, contained herein ot in the Note, or, if a1 that time there is no privilege of ‘pruniyment, then the payment will include a
premium of five (5%) percent of the then unpaid [ndebiedness. This provision shall be ~t p&.frorce or effect if at the time that such
tender of payment is made the Mortgagor has the right under this Mortgage or the Note tc prioay the Indebtedness without penaity

ar premium.

Section 2.04. Possession of the Premises. Upon the occurrence of any Event of Defauit herzunder, it is agreed that the
then owner of the Premises, if it is the occupant of the Premises or any part thereof, shall immedial/ly surrender possession of the
Premises so occupied to the Mortgagee, and if such occupant is permitted to remain in possession, tho.orssssion shall be as tenant
of the Morigagee and, on demand, such occupant (a) shall pay to the Morigagee monthly, in advance, 7 rescnable rental for the
space 30 occupied and in defauit thereof, (b) may be dispossessed by the usval summary proceedings. Tle ~ovenants herein con-
Lained may be enforced by a receiver of the Mortgaged Property or any part thereof. Nothing in this Section 2,4 <hall be deemed to
be a waiver of the provisions of this Mortgage prohibiting the sale or other disposition of the Premises withoul «he Minrigagee’s con-

sent,

Section 2,08, /nierest After Default. If any payment due hereunder or under the Note is not paid when due, either as
stated or accelerated maturity or pursuant 10 any of ihe 1erms hereof, then and in such event, the Morigagor shall pay interest
thereon from and after the date on which such payment first becomes due at the interest rate provided for in Section }.1] hereol and
such interest shall be due and payable, on demand, at such rate until the entire amount due is paid 1o the Mortgagee, whether or not
any action shall have been taken or proceeding commenced to recover the same or to foreciosure this Mortgage. Nothing in this Sec-
tion 2,05 or in any other provision of this Mortgage shall constitute an extension of the time of payment of the Indebledness.

Section 2.00. AMorigagor's Actions After Default. After the happening of any Event of Defauli and immediately upon the
commencement of any action, suit or other legal proceedings by the Mortgagee to obtain judgment for the Indebiedness, or of any
other nature in aid of the enforcement of the Note or of this Morgage, the Mongagor will (a) waive the issuance and service of pro-
cess and enler its voluntary appearance in such action, suit or proceeding, and (b} if required by the Mortgagee, consent to the ap-
pointment of a receiver ar receivers of the Mortgaged Property and of all the earnings, revenues, renis, issues, profits and income

thereof,
Section 2.07. Controi by Mortgagee After Defaulr. Notwithstanding the appointment of any receiver, liquidator or

trustee of the Mortgagor, or of any of its property. or of the Morigaged Property or any part thereof, the Mortgagee shall be en-
tithed 10 retain possession and control of all property now and hereafier covered by this Mortgage.
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ARTICLE I
Misceilaneous

Section A.04  Creffiis iWaived. The Morigagor will not claim nor demand nor be entitled 1o any credit or credits againss
the Indebiedness for so much of the taxes assessed agains: the Morigaged Property or any part thereof as is equal 1o the (ax rate ap-
plied to the amount due on this Morigage or any part thereof, and no deductions shall otherwise be made or ¢laimed from the tax-
able value of the Mortgaged Property or any part thereof by reason of this Mortgage or the Indebtedness.

Section 3.02. No Refease. The Mortgagor agrees, that in the event the Mortgaged Property is sold and the Mortgages
cnters into any agreement with the then owner of the Mortgaged Froperty extending the ume of payment of the Indebtedness, or
otherwise modifying the terms hereof, the Mortgagor shall continue to be liable to pay the Indebledness according to the tenor of
any such agreement unless expressiy released and discharged in writing by the Mortgagee.

Section 3.03. ~otices. All notices hereunder shall be in writing and shall be deemed 0 have been sufficiently given or
served for all purposes when detivered in person or seni by certified mail, return receipt requested, to any party hereto al 1ts address
above stated (in the case of the Morigagee, to the atiention of Manager —Reai Estate Financing) or at such other address of which it
shall have notified the party giving such notice in writing as aforesaid.

Section 1.04. Binding Obdligations. The provisions and covenants of this Mortgage shall run with the land, shall be binding
upon the Morgagor and shall inure tc the benefit of the Mortgagee, subsequent holders of this Mortgage and their respective
successors and as:igns. For the purpose of this Morgage, the term **Mortgagor'” shall mean the Mortgagor named herein. any
subsequent cwnor of the Mortgaged Property, and their respective heirs, executors, legal representatives, successors and assigns. If
there is more thar one Mortgagor, all their undertakings hereunder shall be deemed joint and several.

Section 3.08 ' raprions. The captions of the Sections of this Mortgage are for the purpose of convenience only and are not
intended 10 be a part ¢ this Mortgage and shall not be deemed ta modify, expiain, enlarge or restrict any of the provisions hereof.

Section 3.08. Fu-rhe Assurances. The Mortgagor shall do, execute, ack nowledge and deliver, a1 the sole cost and expense
of the Mortgagor, all and every such further acts, deeds, conveyances, mortgages, assignments, estoppel certificares. notices of
assignment, transfers and assu.an:es as the Mortgagee may reasonably require from time to time in order 1o better assute, convey,
assign, tranafer and confirm uxts the Morigagee, the rights now or hereafter intended to be granted to the Mortgagee under this
Mortgage, any other instrument execyieqin connection with this Morigzge or any other instrument under which the Mortgagor mav
be or may herealter become bound to ==n! vy, mortgage or assign to the Mortgagee lor carrying out the intention of facilitating the
performance of the terms of this Mortgage. Th=Mortgagor hereby appoints the Martgagee its atiorney-in-fact 1o execute, acknowl-
edge and detiver for and in the name of the Mortg igor any and all of the instruments mentioned in this Section 1.06 and this power,
being coupled with an interesi, shall be irrevacable as long as any pant of the Indebtedness remains unpaid.

Sectlon 3.07. Severability. Any provisiv:i r¢ this Mortgage which is prohibited or unenforceable in any jurisdiciion shatl,
a3 to such jurisdiction, be ineffective 10 the extent o, s:.c prohibition or unenfarceability without invalidating the remaining provi-
sions hereof or affecting the validity or enforceability'o. such provisions in any other jurisdiction.

Section 3.08. Genera/ Conditions. (2) All covenarts hereaf shall be construed as affording 10 the Mortgagee rights addi-
tional to and not exclusive of the rights conferred under the provivions of Sections 254, 271, 272 of zhe Real Propenty Law of the
State of New York (if the Premises are located in the State of N2w York), or any other applicable law of any other state.

(b) This Mortgage cannot be aliered, amended, modified or discnssged orally and no executory agreement shall be effective Lo
modify or discharge it in whole or in part, uniess it is in wriling and siraes by the party against whom enforcement of the modi-
fication, alteration, amendment or discharge is sought.

(¢} No remedy herein conferred upon or reserved (o the Mortgagee is intendel to be exclusive of any oiher remedy or remedies,
and each and every such remedy shall be cumulative, and shall be in addition to ¢ -ery oriier remedy given hereunder or now or here-
after existing at law or in equity or by statute. No delay or omission of the Mortgagee [p ~xercising any right or power accruing upon
any Event of Default shall impair any such right or power, or shail be construed to be i\ liver of any such Event of Default, or any
acquiescenice Lherein, Accepiance of any payment after the occurrence of an Eveni of LeZ«ul” shail not be deemed to waive or cure
such Event of Default; and every power and remedy given by this Mortgage toc Mortgager may be exercised from time Lo time as
often as may be deemed expedient by the Mortgagee. Nothing in this Mortgage or in the Note sha) affect the obligation of the Mort-
$8£OF 10 pay the Indebtedness in the manner and at the time and piace therein respectively enpressed.

{d) No waiver by the Mortgagee will be effective unless it is in writing and then only to the ext(nr sf ecifically stated. Without
limiting the generality of the foregoing, any payment made by the Mortgagee for insurance premiume. [7xes, assessments, water
rates, sewer rentals or any other charges afferting the Morigaged Property, shall not constitute a waiver 4f r..s Mortgagor’s defayls
in making such payments and shall not obligate the Mortgagee to make any further payments.

{¢) The Mortgagee shall have the right to appear in and defend any action or proceeding, in the name 2 cn behalf of the
Mortgagor which the Mortgagee, in its discretion, feels may adversaly affect the Morigaged Propeny or this Mcrtyage. The Mor-
gagee shall also have the right to institute any acticn or proceeding which the Morigagee, in its discretion, feels should be brought to
protect its interest in the Mortgaged Property or its rights hereunder. All costs and expenses incurred by the Mortgagee in connec-
tion with such actions or proceedings, including, without limiiation, reasonable attorneys’ fees and appellate attorneys’ fees, shall

be paid by the Mortgagor, on demand.

{f) In the event of the passage after the date of this Mortgage of any law of any governmenta) authority having jurisdiction,
deducting from the value of land for the purpose of taxation, affecting any lien thereon or changing in any way the laws of the taxa-
tion or morigages or debis secured by morigages for federal, state or local purposts, or the manner of the collection of any such
taxes, 30 as to affect this Morigage, the Mortgagor shall promptly pay to the Mortgagee, on demand, all 1axes, costs and charges for
which the Mortgagee is or may be liable as a result thereof, provided saic payment shall not be prohibited by law or render the Note
usuricus, in which even: the Mortgagee may declare the Indebtedness (o be immediately due and payable.

(8) The Mortgagor hereby appoints the Mortgages as its attorney-in-fact in connection with the perscnal property and ixtures
covered by this Mortgage, where permitted by law, to file on its behalf any financing stalemenis or other stalements in connection
therewith with the appropriate public offlce signed only by the Mortgagee, as secured party. This power, being coupled with an
interest, shall be irrevocable so long as any part of the Indebtedness remains unpaid.
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(1) The information sei forth on the cover hereof is hereby incorporated herein.
{i} The Morgagor acknowledges that it has received a true copy of this Mortgage.

U} For the purposes of tfis Mortgage, all defined terms contained herein shall be constru ;
! is ! ' ed. whenever the fthis % -
Bage so requires, so that the singular shall be construed as the piural and so that the masculine shall be constrc\.lzré‘;:lt?\e‘r;:mr:?r::.

" S.ctloq 3.08. Promotional Marerial. The Mongagor authorizes the Mortgagee 10 issue press releases, advertisements and
other promouon_a.l materials in connection with the Mon;uee's own business promotional and marketing activities, describing the
loan referred to in this Mortgage and the rnattery giving rise to such loan.

Section 3.10.  Legar Consiruction. The enforcement of this Mortgage shall be governed, construed and interpreted by the
taws of the State of Illinois . . Nothing wn this Morigage, the Note or in any other agreement between
the Monmor and the Mortgagee shall require the Mortgagor 10 pay, or the Mortgagee to accept, inlerest in an amount which
would subject the Mortgagee tc any penalty under applicable iaw. in the event that the payment of any interest due hereunder or
um!er ghe Note or any such other agreement would subject the Morigagee 10 any penaliy under applicable law. then ipso facto the
obligations of the Mortgagor to make such payment shall be reduced to the highest rate authorized under applicable law.

Section 3.11. Additional Covenants. In the event that Mortgagee
shall advance any sums to cure a defiault of the Mortgagor hereunder,
the amour.t of such advance shall bear interest at the Post Default Rate
and shexrl be due and payable by the Mortgager within five (5) days
after notice from the Mortgagee and shall be deemed an additional
indebtednerns secured hereby.

Section' 2 22. Indemnification. Mortgagor hereby indemnifies and
holds harmlesu 'Mortgagee agalnst, and agrees to pay on demand, any
brokerage comrmissinn or finder's fee claimed by any broker or other
party in conneclior with the leoan transaction contemplated by this
Mcrtgage and the wote retained or alleged to have been retained by or
on behalf of Mortgagor or its beneficiary.

Section 3.13. Baaiticnal Remedies. Without 1limiting the
provisions of Article IiI hereof but in addition thereto and in
amplification thereof, it (s agreed as follows:

{a) When the Indebtedness. or any part thereof, shall become due,
whether by acceleration or ctherwise, and shall not be paid, the
Mortgagee shall have the right (o foreclose the lien hereof for such
Indebtedness or part therecof. In. 2ny suit or proceeding to foreclose
the lien hereocf, there shall be ‘allowed and included as additional
indebtedness in the decree for sale. all expenditures and expenses
which may be paid or incurred by o1 ‘on_behalf of the Mortgagee for
reascnable attorneys' fees, appraisers’ fees, outlays for documentary
and expert evidence, stenographers' cha.c2s, publication costs, and
costs (which may be estimated as to items to_ L= expended after entry of
a decree) of procuring all such abstracts ol title, title searches and
examinations, title insurance policies, and sirilar data and assurances
with respect to title, as the Mortgagee may dion reascnably necessary
either to prosecute such suit or to evidence to Didders at sales which
may be had pursuant to such decree, the true condivicns of the title to
or the value of the Mortgaged Property. All expendicures and expenses
of the nature in this subsection mentioned, and such. exnenses and fees
as may be incurred in the protection of said Mortgaged Priperty and the
maintenance of the lien of this Mortgage, including the fees of any
attorney employed by the Mortgagee in any litigation c¢r sroceedings
affecting this Mortgage, the Note or the Mortgaged Property,  including
probate and bankruptcy proceedings, or in the preparation—for the
commencement or defense of any proceeding or threatened ‘suit or
proceeding, shall be immediately due and payable by the Mortgagor, with
accrued interest thereon at the Post Default Rate.

(b} Upon, or at any time after, the filing of a complaint to
foreclose this Mortgage, the court in which such complaint is filed
may appoint a receiver of the Mortgaged Property. Such appeintment
may be made either before or after sale, without notice, witheout regard
to scolvency or insolvency of the Mortgagor at the time of application
for such receiver, and without regard to the then value of the
Mortgaged Property or whether the same shall be then occupied as a
homestead or not; and the Mcrtgagee hereunder or any holder of the Note
may be appointed as such receiver. Such receiver shall have the power
to collect the rents, issues and profits of the Mortgaged Property
during the pendency of such foreclosure suit and during the full
statutory period of redemption, if any, whether there be a redemption
or not, as well as during any further times when the Mortgagor, except
for the intervention of such receiver, would be entitled to collection
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of such rents, issues and profits and all other powers which may be
necessary or are_usual in such cases for the protection, possession,
cantrol, management and operation of the Mortgaged Property during the
whole of said pericd. The court may, from time to time, authorize the
receiver to apply the net income from the Mortgaged Property in his
hands in payment in whole or in part of:

(i) The Indebtedness, or the indebtedness secured by any
decree foreclosing this Mortgage, or any tax, special assessment
or other lien which may be or become supericor to the lien herecof
or of such decree, provided such application is made prior to the
foreciosure sale; or

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

Section 3.14. Waiver. The Mortgagor hereby expressly waives any
and all <ights of redemption under any order or decree of foreclosure
of this MoHrrtgage, on its own behalf and on behalf of each and every
person acguiring any interest or title tco the Mortgaged Property
subseguent /to the date hereof, it being the intent hereof that any and
all such uigints of redemption of the Mortgagor and of all other
persons, are.72nd shall be deemed to he hereby waived to the full
extent permitted by the provisions cof applicable law.

Section 3.15./ Envircnmental Matters. The Mortgagor has executed
and delivered to Mortgagee a separate Hazardous Substances Indemnity
Agreement, the teimi.- conditicns and provisions of which are
incorporated herein by reference as fully and with the same effect as
if recited herein at lergth. A default under said agreement and the
passage of any applicab.e arace pericd shall constitute an immediate
Event of Default hereundir without additional notice or pericd of
grace.

Section 3.16. Subordination. This Mortgage may be subordinated
upon the terms and conditions more tully provided in the Note.

Section 3.17. Obligations Due Upon Foreclosure. In the event
that Mortgagee shall file suit aga’nst the Mortgaged Property to
foreclose the 1lien hereof, and@ a dJdecrre of foreclosure shall be
issued, it is hereby agreed that /the amount of Mortgagee's
Participation Interest due under the Note und secured by this Mortgage
shall be deemed to be One Million Three Hundiired Seventy-FPive Thousand
Dollars ($1,375,000.00),. Said stipulated ‘amovnt shall not apply to
calculating the actual amount due Mortgagee ~onder the HNote but not
secured by this Mortgage, nor shall said stipuluted amount affect the
calculation of the amount of Participation Interaes. due under the Note
and secured by this Mortgage in the absence of a decree of foreclosure,

In the event that the maturity of the Note is -cccelerated by
virtue of an Event of Default, the Mortgagor's redemp(ioh price shall
be egual to the sum of the following secured hereby:

(a) The unpaid principal balance;
(b) Unpaid Deferred Interest, whether or not capitalizeaq:
{c¢} Late charges and interest at the Post-Default Rate;

{d) Participation Interest in the amount stipulated above that
would@ be due and owing if a decree of foreclosure had been issued; and

(e} Expenses incurred@ Dby Mortgagee which, pursuant to the
provisions hereof, the Mortgagor is obligated toc pay or reimburse the
Mortgagee.

Section 3.18. Right of FPirst Offer. In the event Mortgagor
shall intend to sell the Mortgaged Property, Mortgagor shall first
offer the Mortgaged Property for cash to Mortgagee at the selling
price {the "Gross Sale Price") and upon such other terms (the "Other
Terms") at which Mortgagor intends to sell the Mortgaged Property.

11
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Mortgagee shall have thirty (30) days after actual receipt of
Mortgagor's offer to sell within which to notify Mortgagor whether it
shall purchase- the Mortgaged Property. If Mortgagee elects to
purchase the Mortgaged Property, the closing of such sale shall take
place within ninety (90) days after the exercise of the election to
purchase on the part of Mortgagee at the Gross Sale Price and upon the
Other Terms contained in Mortgagor's notice of first offer to
Mortgagee, or upon such other price and terms upon which Mortgagor and
Mortgagee shall mutually agree; provided in any event that (a) titlie
to the Mortgaged Property shall be subject only toc current real estate
taxes not due or payable, current leases approved by Mortgagee and
other exceptions to title that appeared as exceptions on Mcrtgagee's
policy of title insurance that was issued as of the Initiail
Disbursement Date; and (b) customary prorations and adjustments,
including prorations of rentals, real estate taxes, utility expenses
and other items of income and expenses for the Mortgaged Property wili
be made as of the date of c¢losing. The Gross Sale Price shall be
reduced by any and all current amounts owed at the closing to
Mortgagee uvnder the Note, this Mortgage or the cther Loan Pocuments,
ineludings ~without limitation, the Base Interest, Deferred Base
Interest &and. Participation Interest (it being the intent of the
Mortgagor anf Jlortgagee that any sale to Mortgagee in accordance with
this paragrapn ne treated as if it were a sale to a third person with
Mortgagor being-oLligated to pay to Mortgagee, in addition to all other
amounts owed Mortyagee hereunder or under the Note, any Deferred Base
Interest and Participation Interest which would have been due Mortgagee
in the event of a salz to such third person). If Mortgagee shall fail
to so notify Mortgageor  within the above-described thirty (30) day
period it shall be dJdeemad that Mortgagee shall have declined to
purchase the Mortgaged Property. In the event Mortgagee shall decline,
or be deemed to have declined, to purchase the Mortgaged Property,
Mortgagor shall be permicted to close the sale of the Mortgaged
Property within one hundred =jality (180) days after the last to occur
of (i) receipt by Mortgagor of rortgagee's notice declining to purchase
the Mortgaged Property, or (ii) exgivation of the aforesaid thirty (30)
day pericd, to a bona fide third party for a cash price which is not
less than Ninety-Five Percent (95%) »f the Gross Sale Price and upon
substantially the same Other Terms o5 those offered to Mortgagee, I€
Mortgagor shall f£ail to so close said ‘transaction within said 180 day
peried, the Mortgagee's right to receivs «the first offer to purchase
the Mortgaged Property as set forth (in_ this paragraph shall be
automatically reinstated.

If, during the aforesaid one hundred =eigaty (180) day periaod,
Mortgagor shall desire te sell the Mortgaged Plirperty for a price less
than the Gross Sale Price, or upon terms which-ece not substantially
the same as the Other Terms, offered to Mortgagee, =:. if the terms and
provisions of the foregoing paragraph shall for auy reason he deemed
insufficient to constitute an enforceable contract, ‘the provisions of
Subsections (a) through (g) of this Section 3.18 shall b& applicable.

{a) Without limiting the terms of this Mortgage, Mortijagor shall
effect a bona fide sale of the Mortgaged Property to a ihird person
only by complying with the terms and provisions of this Section_3.18.

{b) Mcortgagor may, at any time, effect or procure a bona fide
offer (a "Bona Fide Offer") from a third person to purchase all, but
not less than all, of the Mortgaged Property, provided in any event
that Mortgagor shall not accept said offer or ctherwise agree to sell
the Mortgaged Froperty to such third person unless and until Mortgagee
shall first have elected (or shall be deemed to have elected) nct to
purchase the Mortgaged Property as set forth in Subsection (c}(ii) of
this Section 3.18.

{c) Promptly upon receipt of a Bona Fide OQOffer [except a Bona
Fide Offer allowed after Mortgagee has elected, or shall be deemed to
have elected, not to purchase the Mortgaged Property as set forth in
Subsection (c){ii} of this Section 3.18, and then subject to the
reinstatement provisions of Subsection (e) hereof], Mortgagor shall
give Mortgagee written notice of said Bona Fide Offer. Such notice

12
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shall include the identity of the third person offeror and a copy of
the written Bona.Fide COffer submitted by the COfferor, or if no such
writing exists the terms o©f the contemplated sale. Mortgagee shall
have thirty (30) days after its receipt of any such notice to give
written notice to Mortgagor of its election either:

{1} Purchase of Mortgaged Property. To purchase the
Mortgaged Property on the terms of the Bona Fide Offer but for a
purchase price equal to the purchase price set forth in the Bona
Fide Offer less (1) an amount egual to the real estate brokeraqge
commission payable by Mortgagor in the event of a Sale to the
third person offeror in accordance with the terms of the Note,
{2) an amount representing customary closing costs Mortgagor
would otherwise have incurred in connection with the Sale to said
third person in accordance with the terms of the Note and not
actually incurred in the sale to Mortgagee, and (3) any and all
currznt amocunts owed at the closing to Mortgagee under the Note,
this “l4ortgage and the other Loan Documents, including, without
limitution, the Base Interest, Deferred Base Interest and
Participiation Interest (it being the intent of the Mortgagor and
Mortgager. that any sale to Mortgagee in accordance with this
Subsecticii (c)ii) be treated as if it were a Sale, as defined in
the Note, +0o~a3 third person, subject to the same commission, fee
and closing <Cost provisions applicable to a Sale, subject to
Mortgagor's obligation to pay to Mortgagee, in addition to all
other amounts owad Mortgagee hereunder or under the Note, any
Deferred Base Irtaerest, Cash Flow Interest and Participation
Interest which would . .have been due Mortgagee in the event of a
sale to such third parson); or

{ii) ©No Purchase of Mortgaged Property. Not to purchase the
Mortgaged Property and to ~accept a prepayment in full, in cash,
of the Lcan, including, /~ithout limitation, the Base Interest,
Deferred Base Interest and Paccicipation Interest, if, as and when
the transaction is closed.

(d) Mortgagee shall be deemed ‘to have elected its alternative
under Subsection {c){(ii} upon its failure to give to Mortgagor written
notice of its election under Subsection [e){i) within such thirty (30)
day periocd provided for in Subsection {c)/ zbove.

{e) In the event Mortgagee shall eldct or be deemed to have
elected the consequences of Subsection (c)(ii) 7above, Mortgagor shall
have the right to accept the Bona Fide Offer aon’i to sell the Mortgaged
Property to the third person offeror; provided +th7+.if such sale shall
not be closed in accordance with the terms of  'he Bona Fide Offer
within one hundred eighty (180) days of the receipt by Mortgagee of
written notice thereof, the rights of Mortgagee under this Section
3.18 shall be automatically reinstated. If the Bona Fide Offer
contains a condition that the cfferor be allowed an ingpaction period
as a condition precedent tc its cobligation to clecse, and il Mortgagee
shall have elected to purchase the Mortgaged Property as /provided for
in Subsection ({c){(i) above, then the Mortgagee shall be allowed the
same inspection period as a condition precedent to its obligation to
close; provided, however, if Mortgagee is presented with more -than one
{1} offer during any consecutive twelve (12) month period, Mortgagee's
ingpection periocd with respect to all such offers after the first one
shall be limited to twenty (20) days.

(£} In the event the terms of any contract t¢ purchase the
Mortgaged Property pursuant to a contract formed by accepting a Bona
Fide Offer as provided for in Subsection (e) above shall be amended to
be 1less favorable to Mortgagor in any material respect (all as
determined by Mortgagee), or if any new Bona Fide Offer is received by
Mortgagor prior to the acceptance of the Bona Fide Offer previously
provided to Mortgagee and Mortgagor intends to accept such new Bona
Fide Offer, then Mortgagor shall give Mortgagee written notice of the
terms of such amendment and/or new Bona Fide Offer in accordance with
Subsection (c¢) above and Mortgagee shall have a right of first refusal
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with respect to the amended Bona Fide Offer or new Bona Fide Offer, as
the case may be.

(g) If Mortgagee shall have elected toc purchase the Mortgaged
Property in accordance with Subsection (c){i) abowve, the closing of
such sale shall take place within ninety (90) days after the exercise
of the election to purchase on the part of Mortgagee. Title to the
Mortgaged Property shall be subject only to current real estate taxes
not due or payable, current leases approved by Mortgagee and other
exceptions to title (other than the First Mortgage Indebtedness) that
appeared as exceptions on Mortgagee's policy of title insurance that
was issued as of the Initial Disbursement Date. The sale to Mortgagee
shall be for all cash. Customary prorations and adjustments,
including prorations of rentals, real estate taxes paid by tenants and
payable to the tax collector after closing, utility expenses and other
items of income and expenses for the Mortgaged Property will be made as
of the dJdave of closing. The First Mortgage Indebtedness shall be
retired oy-Mortgagor at the closing.

Mortgagee shall not be charged with any real estate broker
commission ag i result of the purchase of the Mortgaged Property by
Mortgagee in acrordance with this Section 3.18.

This Section /73.18 shall not apply to condemnations or sales in
lieu of condemnaticn~; nor to any foreclosure sale or any sale in lieu
of foreclosure, nor hall this Section 3.18 survive any foreclosure
sale or any sale in lirzu of foreclosure, nor shall this Section be
applicable to sale transartions entered into after all sums evidenced
by the Note and/or secured hereby (including but not limited to
Participation Interest) arg paid in full.

In the event Mortgagee ¢hi¥l not purchase the Mortgaged Property
as herein provided, the Note siall be prepaid in accordance with its
terms and subject to Mortgagee's right to receive only Locan Amount B.

Section 31.19. Letter of Credit. As additional security for
payment of the indebtedness secured %Wy this Mortgage, the Mortgagor
shall deliver to the Mortgagee a letinr of credit (the "Letter of
Credit") in the amount of 8Six Bundres Fifteen Thousand Dollars

($615,000.00).

The Mortgagee shall have the right to/draw upon the Letter of
Credit or any renewal or extension thereof, in whole or in part, upon
the exercise by Mortgagee of any of the remeldies provided to it in
Secticn 2.02 (a) herecf following the occurrence 5f-an Event of Default
under this Mortgage or upon the cccurrence of any. ~ne or more of the
following events, each of which shall be deemed an 1dditional Event of
Default under this Mortgage, without notice or periodicf grace:

(a) The Mortgager's failure toc deliver to the Mortgagee, not
less than thirty (30) days prior to the expiration date of ;che Letter
of Credit or any renewal cor extension thereof, a further ‘enewal or
extension for a period of not less than cne (1) year; or

e
(b} Any action by the Mortgagor or the bank issuing the Letter of &
Credit which, in Mortgagee's discretion reasonably exercised, may $i

jeopardize the right of Mortgagee to draw upon the Letter of Credit.

All letters of credit, including renewals thereof, are subject to
Mortgagee's approval as to form, content and the issuing bank, A
letter of credit shall not be deemed as having been delivered to
Mortgagee until it has been approved as aforesaid.

The proceeds of any draw upon the Letter of Credit may be applied
by the Mortgagee to the payment of accrued interest (including any
accrued interest the payment of which was otherwise deferred}, late
charges, principal (including any prepayment penalty occasioned by a
principal payment), or any other obligation arising out of the
Mortgagor's obligations to the Mortgagee under this Mortgage or the
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Note, in such manner as the Mortgagee, in its sole discretion, deems
appropriate. -

Notwithstanding the foregoing, if the Letter of Credit is
pregsented for payment solely on account of Section 3.19(b) hereof.
Mortgagee shall not apply the proceeds in the manner aforesaid but
instead shall retain and apply the proceeds in substitution for the
Letter of Credit. Thereafter, Mortgagor reserves the right to provide
a replacement for the 1letter of credit drawn upon provided it
satisfies the standards required for letters of credit under this
Section 3,19, Upcon a receipt of a replacement letter of credit,
Mortgagee shall release the cash received, without interest, to
Mortgagor or as Mortgagor shall direct in writing,

Mortgagee shall release its rights in the Letter of Credit and
surrender the Letter of Credit to the issuer upon the payment in full
of all sums due under the Note and this Mortgage.

In lieu of depositing a single letter of credit as provided for in
this Section 3.19, Mortgagor reserves the right to deposit multiple
letters ol /oredit in the aggregate amount reguired hereunder
{hereinaftel “referred to as "Substitute Credits"). The Substitute
Credits shall ‘be drawn upon, reduced and/or released on the same basis
as, and shall ‘sazvisfy all conditions applicable to, the Letter of
Credit. To the "exstent that Mortgagee is permitted hereunder to draw
upon the Letter or Credit, the Mortgagee may, to the same extent, draw
upon any one or mole 2f the Substitute Credits in such amounts or
proportions as Mortgagee shall determine in its sole discretion and
shall not be obligated to draw upon the Substitute Credits
properticnally nor under. _aryv ratable limitation. Mortgagee shall use
its best efforts, but shall be under no obligation {and shall not be
subjected to claim, demand or 1liability for its failure), to release
and/or draw upon the Substituis Credits ratably.

Section 3.20, Not Joint Viz:nture or Partnership. The Mortgagor
and the Mortgagee intend that £hg relationship created hereunder,

under the Note and all other ‘Lren Documents be solely that of
mortgagor and mortgagee or borrower( 2nd lender, as the case may be.
Nothing herein is intended to create 1 joint venture, partnership,
tenancy~in-common, or joint tenancy relaljonship between the Mortgagor
and the Mortgagee, nor to grant the Mcrigagee any interest in the
Mortgaged Property other than that of mortgyajee or lender; it being
the intent of the parties hereto that Mortgesgee- shall not share in any
losses whatscever generated by the Mortossed Property and that
Mortgagee shall have no control over the day-co-day management ang
operation of the Mortgaged Property. Accordirgly, Mortgagor hereby
indemnifies and heclds harmless Mortgagee for any claim, loss,
liability, damage, cost or expense (including reatcnable attorneys'
fees through all appellate proceedings) to Mortgagee .arising out of
any claim, suit or allegation that the transactions (coitemplated by
the Note and this Mortgage or otherwise establish a “Jec.nt venture,
tenancy-in-common, or partnership arrangement between Mdirtgagee and
Mortgagor, and arising out of a claim, assertion or /litigation
directly or indirectly brought by or on behalf of Borrower, its
partners or their partners.

Section 3.21. Leases. All leases and rental arrangements with
tenants of the Mortgaged Property from time to time shall be subject to
Mortgagee's approval as to form and content and, once approved, such
form and content shall not be modified without Mortgagee's prior
written approval except as permitted by the separate Assignment of
Rents and Leases. The approval of Mortgagee shall not be unreascnably
withheld. Prior to submitting the proposed lease to Mortgagee, the
Mortgagor shall have conducted usual and customary inquiries as to such
tenant's creditworthiness and shall be satisfied with respect thereto.
No approval by Mortgagee shall be deemed to constitute a subordination
of the 1lien of this Mortgage tao any lease. At a commercially
reasconable time, considering usual and customary factors including, but
not 1limited to, the requirements for necessary cash flow from the
Mortgaged Property, Mortgagee agrees to cooperate with Mortgagor so as
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to approve a standard lease form and « program of leasing standards
which are mutually acceptable to Mortgagor and Mortgagee. Mortgagor
shall not modify or amend any lease, nor shall it cancel or terminate
any lease (other than upon the default of the ctenant), except in cthe
crdinary and prudent course of business.

Section 3.22. Management Contracts. Mortgagor agrees that
neither it nor its beneficiary shall enter into any agreement for the
management, leasing ands/or operation of the Mortgaged Property without
Mortgagee's prior written consent, which consent shall not be
unreascnably withheld and, once so approved, said agreement shall not
be modified without Mortgagee's further consent, FCLS Investors Group.
Inc. is approved as the property manager at the current time, subject
to disapproval upon a material change of circumstances.

Section 3.23. After-Acquired Property. All right, title, and
interest . of Mortgagor in and to all extensions, improvements,
betterments, renewals, substitutes, and replacements of, and all
additions .and appurtenances toc the Mortgaged Property, hereafter
acquired ky or released to, Mortgagor or constructed, assembled, or
placed by Moitgagor on the Land, and all conversions of the security
constituted /tiiereby, immediately upon such acquisition, release,
construction, assembling, placement, or conversion, as the case may
be, and in each /svch case, without any further mortgage, conveyance,
assignment, or otanr act by Mortgager, shall become subject to the
lien of this Mortgage as fully and completely, and with the same
effect, as though now owned by Mortgagor and specifically described in
the granting clause &h&¢reocf, but at any and all times Mortgagor will
execute and deliver to Mzootgagee any and all such further assurance,
mortgages, conveyances| or assignments thereof as Mortgagee may
reasonably require for “tlie purpose of expressly and specifically
subjecting the same to the linn of this Mortgage.

Section 3.24. Prepayment. The Mortgagor shall have the
privilege of making prepayments ¢n the principal of the Note {in
addition to the required payments thereunder) in accordance with the
terms and conditions set forth in tre Note, but not otherwise.

Section 3,25, Additional Notices Additional copies of all
notices shall be delivered or sent by United States certified or

registered mail, postage prepaid:

To Mortgagee:

Royal Bank of Canada
Financial Sguare
New York, New York 104005

Attention: R. A, Bright

Rosenthal and Schanfield
S5 East Monroe

Suite 4620

Chicago, Illinois 60603

Attention: Martin K. Blonder.
General Electric Capital Corporation
Three First National Plaza

Suite 4830

Chicago, Illinois 60602

Attention: Region Manager
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and tao

General Electric Capital Corporation
260 Long Ridge Road
Sctamford, Connecticut 06902

Attention: CRE Legal Operaticns - 6035
To Mortgagor:

Mark §. Richmond

Katz, Randall & Weinberg
200 North LaSalle Street
Suite 2300

Chicago, Illinois 60601

Sec’ion 3.26. Contest of Liens. Notwithstanding anything to the
contrary herein contained, Mortgagor shall have the right to contest by
appropriate . ~legal proceedings diligently prosecuted any real estate
taxes and ass=2ssments imposed or assessed upon the Premises or which
may be or brzcocrme a lien thereon and any mechanics', materialmen's or
other liens or rclaims for lien upon the Premises (all herein called
"Contested Liens”). and no Contested Lien shall constitute apn Event of

Default hereunder, if, but only if:

fa) Mortgagor gazll forthwith give notice of any Cocntested Lien
to Mortgagee at the tias the same shall be asserted;

{b} Mortgagor shall' deposit with Mortgagee the full amount
{herein called the "Lien ancunt”) of such Contested Lien or which may
be secured thereby, togelher with such amount as Mortgagee may
reasonably estimate as inter=st or penalties which might arise during
the period of contest; provided that in lieu of such payment Mortgagor
may furnish to Mortgagee a bond ¢r \title indemnity in such amount and
form, and issued by a bond or title insuring company, as may be
satisfactory to Mortgagee;

(c} Mortgagor shall diligently  prosecute the contest of any
Contested Lien by appropriate legal prceciedings having the effect of
staying the foreclosure or forfeiture( of the Premises, and shall
permit Mortgagee to be represented in any su~h contest and shall pay
all expenses incurred by Mortgagee in so ({eing, including fees ana
expenses of Mortgagee's counsel (all of which-siiall 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'.ind to the extent
that any such Contested Lien shall be determined adverse 0 Mortgagor,
or {(ii) forthwith upon demand by Mortgagee if, in ‘tbs - opinion of
Mortgagee, and notwithstanding any such contest, the Premiscec shall be
in jeopardy or in danger of being forfeited or forecloses: provided
that if Mortgagor shall fail so teo do, Mortgagee may, but slall not be
required to, 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 Mortgagee tc obtain the release and discharge of such
liens; and any amount expended by Mortgagee in so doing shall be so
much additional Indebtedness Hereby Secured hearing interest at the
Default Rate until paid, and payable upon demand; and provided further
that Mortgagee may in such case use and apply £for the purpose monies
deposited as herein provided and may demand payment upon any bond or
title indemnity furnished as afcresaid.

Section 3.27. Insurance and Condemnation Proceeds.
Notwithstanding the provisions of Section 1.04(b) hereof, iIn each event
that an insured loss or casualty shall occur to improvements upon the
Premises which costs $500,000 orf less to repair, and provided that no
Event of Default then exists, Mortgagee shall, upon the written request
of Mortgagor, make the insurance proceeds received with respect to such
less or casualty, available to Mortgagor for restoring such
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improvements in accordance with all the terms and provisions of
Sections 1.04(c)..to 1.04(g) of this Mortgage. Notwithstanding the
provisions of Section 1.08 herecf, if there 1is a condemnation
proceeding and the damage to the Premises costs Five Hundred Thousand
Deollars ($500,000.00) or less to restore, Mortgagee shall make the
condemnation award proceeds available to the Mortgagor to replace or
restore taken portions of the Premises, prowvided that (i} no Event of
Default then exists, (ii) access to the Premises is not impaired,
{iii) no building, ©r any portions thereof, upcn the Premises has been
taken, and (iv) operation cf the business of the tenants upon the
Premises have not been substantially impaired by such taking.
Notwithstanding anything contained herein to the contrary (1) iE,
pursuant to any lease apprcocved by Mortgagee, the Mortgagor is obligated
to restore the Mortgaged Property then, subject to the remaining
provisions of Sections 1.04 and 3.27 hereof, Mortgagee shall allow the
proceeds nf insurance and condemnation tc be used for that purpose
even thzugh the cost shall exceed Five Hundred Thousand Dollars
($500,000.20)y, and (ii) if the improvements are required to be
reconfigured  in order to complete the repair or restoration as a
conseguence .nf applicable zoning restrictions then, whether or not the
cost therecf is more or less than Five Hundred Thousand Dollars
($500,000.00), (vte consent of any affected tenant shall be required as
a condition tou/ #ortgagee’s obligation to allow the insurance or
condemnacion proceeds to be so used.

Section 3.28. Nun-Mcnetary Default. Mcrtgagor shall have a
thirty (30) day periof® of grace after notice to cure any default
hereunder for which no other grace period is specifically provided
herein; provided, howeve.,, that: (a} if such default is not
susceptible of cure within 3uch thirty (30} day period, such thirty
{30) day period shall be ext¢nded to a ninety (90) day period, but only
if (i) Mortgagor shall commenne such cure within such thirty (30) day
period and shall thereafte: prosecute such cure tc completion,
diligently and without delay, and ({i) no other Event of Default shall
have cccurred; and (b) the grace period provided in this Section 3,28
shall in no event apply to any default relating to (i) payment of
taxes, (ii) insuring the Fremises as required herein, (iii) the payment
of money, and/or (iv) any other Event of Default for which this
Mortgage specifically provides that i period of grace shall be

applicable.

Section 3.295. Waiver of Certain Escrow Dexogits. Notwithstanding
the provisions of Section 1.14 hereof (1) escrov deposits for insurance
premiums are not required and (ii) if, pursuant . to any lease of all or
a portion of the Mortgaged Property, the tenant- rhaereunder is required
to pay or reimburse Mortgagor for the payment of r<Zzl estate taxes on a
periocdic basis, the monthly escrow payment regquirred to be paid to
Mortgagee shall be reduced by the amount required 'to be paid by the
subject tenant and, upon receipt of the amount due from such tenant,
Mortgagcr agrees to pay over such amount to Mortgagee as. an additional
escrow deposit. In all events, however, whether or not 4. tenant is
ocbligated for the payment of real estate taxes, at least  fifteen (15)
days prior to the due date (being the date after which (thare is a
penalty for non-payment} for the payment of real estacs® taxes,
Mortgagor shall have 1lodged with Mcrtgagee and Mortgagee 1is then
holding sufficient tax escrow deposits to enable Mortgagee to pay the
tax bill next to beccme due.

Section 3.30. Exemption Certificate. Mortgagee agrees to provide
Mortgagor with a written instrument 1Issued by a bona fide third party
that Mortgagee is exempt from the withholding of income taxes generally
imposed upon foreign corporations.

Section 3.31. Assignment of Lecan Documents, At such time, if at
all, that Royal Bank of Canada shall assign 1its interest under this
Mortgage to a person or entity who shall purchase the Note
{"Purchaser"), and Mortgagor is so notified in writing, Mortgagor
agrees to take and complete the following action within thirty (30)
days after such notification is given as herein provided:
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(a) Cause the Mortgagee's policy of title insurance to be
endorsed to reflect the interest of the Purchaser, provided that
Mortgagor shall not be responsible for the taking of any action that is
beyond its reascnable control; and

(b) Cause the issuer of the Letter of Credit to acknowledge in
writing by formal endorsement to the Letter of Credit that the
Purchaser is the beneficiary of the Letter of Credit.

At such time as Mertgagor is notified that the Note has been purchased,
Royal Bank of Canada shall thereupon, without the necessity of further
action or writings of the parties be released from any and all rights
and cbligations under the Note, this Mortgage and any other documents
which evidence, gquaranty and/ocr govern or relate to the subject loan,
and such rights and obligations shall thereupon be deemed assumed by

the Purchaser.

Seclica 3.32. Maximum Indebtedness, The maximum amount secured
by this Morcuage is One Hundred Million Dollars {($100,000,000.00).

Section ?.33, Limitation of Liability. It 1s expressly
understood and ‘agreed by and between the parties hereto, anything
herein to the contrary notwithstanding, that each and all of the
warranties, indemnivies, representations, covenants, undertakings and
agreements herein wmwzde on the part of the Trustee while in form
purporting teo be thz: warranties, indemnities, representations,
covenants, undertaking¢s snd agreements ©of said Trustee are nevertheless
each and every one ~f them, made and intended not as personal
warranties, indemnities, /representations, covenants, undertakings and
agreements by the Trustee or for the purpose or with the intenticn of
binding said Trustee personilly but are made and intended for the
purpose of binding only that nortion of the trust property specifically
described herein, and this insirument is executed and delivered by said
Trustee not in its own right, but eolely in the exercise of the powers
conferred upon it as such Truste®; ‘and that no personal liability or
perscnal responsibility is assumed %5 nor shall at any time be asserted
or enforceable against the Trustee., or. caccount of this instrument or on
account of any warranty, indemnity;. representation, covenant,
undertaking or agreement of the said Trustee in this instrument
contained, either expressed or implied, &)l such persconal liability, if
any, being expressly waived and released.

Neither the beneficiary ({"Beneficiary") of the Mortgagor nor any
of the general partners of (i) the Beneficizvy or (ii) a general
partner of Beneficiary (collectively called tle’ "Obligated Parties")
shall under any circumstances be personally liablé¢ for the repayment of
any of the principal of, interest (including Base Interest, Deferred
Base Interest and Participation Interest) on, or puLepayment fees or
late charges, or other charges or fees, including, without limitation,
attorneys' fees, due in connecticon with, the Loan or ary /nther amounts
due hereunder or for any deficiency judgment which Mortgagse may obtain
after foreclosure of this Mortgage after default by Mortgacor (all such
sums are hereinafter collectively called the "“Loan Debt'")/ except as
otherwise provided for in the separate Unconditicnal Guartantee of
Payment delivered to Mortgagee in conjunction with the Loan; provided,
however, that the Obligated Parties shall be personally responsible for
any 1liability, loss, or damage ({including, without limitation,
reasonable attorneys' fees and disbursements but excluding principal
and interest payable hereon) (i) arising out of any fraud or material
misrepresentation, misapplication of insurance proceeds, condemnation
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awards, security deposits or trust funds in violation of applicable law
or the provisions ¢f this Mortgage, (ii) arising cut of the failure to
comply with the "provisions of this Mortgage prohibiting the sale or
further encumbering of the Premises, (iii) arising out of willful
attempts to interfere with Mortgagee's rights under the assignment of
rents or letter of credit requirements, if any, set forth in the Loan
Documents, (iv) arising out of the failure of Mortgagor to perform its
ocbligations under the Loan Documents to preserve, protect and maintain
the Premises and to apply the proceeds of rents and other income of the
collateral toward the costs of maintenance and operation of the
Premises, and debt service and cother indebtedness, (v) arising out of
waste or the willful destruction or willful damage by the Obligated
Parties {(or any of them) to the Premises, or to the electrical,
plumbing, heating or air conditioning systems or elevators of the
Premises, (vi) incurred by Mortgagee in connection with any claim,
demand, order, consent decree, settlement, judgment or verdict arising
in connection with the manufacture, spilling, 1leaking or other
placemerc. or release in, on or about the Premises of a hazardous or
toxic wastz, waste product or substance as defined in 42 U.S.C. § 9501
or as defired in any other statute, rule or regulation governing such
waste, waste ‘products or substances, as and to the extent more fully
set forth in tiist separate Hazardous Substances Indemnity Agreement, or
{vii) resulting. from any c¢laim, demand, determination, judgment,
verdict or hecldine that the relationship of Mortgagor and Mortgagee is
that of joint ven:tur=zrs, partners, tenants in common, joint tenants or
any relationship ocher.than that of debtor and creditor and arising out
of a claim, assertiod o7 litigation directly or indirectly brought by
or on behalf of Morthagor, its beneficiary, its partners or their
partners; and provided, further, that the foregoing limitations on
personal liability with resmect to the Loan Debt shall not impair the
validity of the indebtedneiss secured by Mortgagee's collateral or the
lien on or security inter2s:. in the collateral or the right of
Mortgagee as mortgagee or secur=d party to foreclese and/or enforce the
mortgage lien or security interest.or other interest in the collateral
or any part thereof after default In the event any perscn, whether or
not a partner of Beneficiary, oz -the Mortgagor itself, shall have
indemnified all or part of any asprct of the Loan or shall have
indemnified Mortgagee, by separate writlen guarantee or indemnification
agreement, none of the foregeoing limitzcrons on the personal liability
of Mortgagor or the Obligated Parties  for payment of the Loan Debt
shall modify, diminish or discharge the perscnal liability of any such
guarantee or indemnification agreement. Nothiig herein shall be deemed
to be a waiver of any right which Mortgage:® mnsy have under Sections
S06(a), 506(b), 1111(b) or any other provision 4f the Bankruptcy Reform
Act of 1978 or any successor thereto or similar provisions under
applicable state law to file a claim for the fuil amcunt of the debt
owing to Mortgagee by Mortgagor or to reguire that ill collateral shall
continue to secure all of the indebtedness owing' to Mortgagee in
accordance with the Locan Documents.

LaSALLE NATIONAL TRUST, 'F.A., not
personally but solely as Lnatee as

aforesaid . (\ﬁ__’//////,

Attest: By: %/ e ——
//ij/ YICE E§§£33551L4>

7

Adsistant Secretary
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JOINDER

-

The undersigned is the Beneficiary described in Section 3,133
aforesaid, and is substantially financially or otherwise interested in
the disbursement of the loan ("Loan") secured by this Mortgage.

As a material inducement for Mortgagee to make and dishurse the
Loan, or any portion thereof, the undersigned hereby 3joins in the
within and foregoing Mortgage and, jointly and severally with the
Mortgagor, agrees to duly and punctually perform and agrees to be
bound by all obligations and covenants of the Obligated Parties
described in Section 3.33 hereof (but subject to the exculpatory
provisions described in Section 3.33 of this Mortgage),

TOUBY-LEBIGH VENTURE LIMITED PARTNERSHIP,
an Illinois limited partnership

By: an Illinecis

its general

general partner

By

"NicHael ™. Wullen,
general partner
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STATE OF ILLINOIS )
- ) ss

COUNTY OF COOK )

Kat . .
I, hy Pacana » @ Notary Public in and for the County

and State aforesaid, do hereby certify that TJOSEPH W. LANG

Vice resident o©f LaSalle National Trust, N.A. ('Bank"j), a
‘ » and Corinne ok Assistant

hafonad Draduate, Doy iadoon
Secretary of said Bank, personally known to me to be the same persons
whose names are subscribed to the foregoing instrument and such Vice
President and Assistant Secretary, respectively, appeared before me in
person and acknowledged that they signed and delivered the said
instrument as their own £free and voluntary acts, and as the free and
voluntary act of said Bank, for the uses and purposes therein set
forth; and the said Assistant Secretary did also then and there
acknowledge that he, as custodian for the corporate seal of said Bank,
did affix the said instrument as his own free and voluntary act, and as
the free .und voluntary act of said Bank, for the uses and purposes

therein se¢ forth,

iven »nider my hand and notarial se this {1 day of

Gi
\}’/U*m\«liw/ fa , 1990,

ya,
p P Yicaante_
Notary Public }

My Commission Expires:

STATE orjf/ JorS )y

COUNTY OF @Wé )
i, Qdé\)/gﬁi—‘b%?& r a4 Notary Public in and for

the County and State atoresaid, Ju hereby certify that Robert L.
Stovall and Michael M. Mullen, perscnslly known toc me to be the same
persons whose names are subscribed -~ the foregoing instrument,
appeared before me in person and acknowisdged that they signed, sealed
and delivered the said instrument as thei! rfree and voluntary act, for
the uses and purposes therein set forth,

iven under my hand and notarial seq} this [ day of

) SARB0PE
L

My Commissicon Expires:

S AR

mkb.2 sl A 6/23/93

tempel.mor
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MEKB 62-
DOC: %3
12/10/90-18

PRONISSCORY NOTE

$10,900,000.00 November 15, 1990

FOR VALUE RECEIVED, LaSALLE NATICNAL TRUST, N.A.,
not perscnally but solely as trustee under trust agreement
dated Auvgust 14, 1990 and known as Trust No. 115723 ("Bor-
rower” ), having an coffice at FCLS Investors Group, Inc., c/o
Michael Mullen, FCL/Stava Group, 960 Maplewoed Avenue,
Itasca, Illinois 60143, promises to pay toc the order of
ROYAL BANK OF CANADA, acting through its Grand Cayman (North
America #l1) Branch (herein, together with its successors and
assigns, including but ncot limited to the owner of this Note
from time to time, called "Lender"), having an office at c/a
N~w, York Branch, Pierre Pont Plaza, 300 Cadman Plaza West,
Brcoklyn, New York 11201-2701, Attention: Loan Administra-
tican. or any subsegquent holder of this Note, the principal
sum of Ten Million Nine Hundred Thousand Dollars
($10G,°00,000.00), or so much thereof as may be advanced from
time ‘Lo time, with interest on the unpaid balance of such
amount fiem the date of such advance at the rates of inter-

est specified herein.

1. fertain Defined Terms. In addition to the
terms defined rliewhere in this Note, as used herein, the
following terms /shall have the following meanings:

"Advance" shall mean any advance of proceeds of the
Loan made by Lender pursuant to this Note or the Mortgage,

"Affiliated Cutities" shall mean, collectively,
Borrower, or any of che oartners or shareholders of any
partnership or corporation, which directly or indirectly
through corparations or partrerships controlled by them is a
limited or general partner f the Beneficiary, or any entity
of which any of such partners. or shareholders alone or in
any combination is a generu)  partner or a controlling
director, managing officer or maiurity sharehclder cr has or
have more than a Ten Percent ' (10%) beneficial interest
therein. Any of the foregoing »ffiliated Entities is
individually called an "Affiliated Entity", The term
Affiliated Entities shall specificaliy dnclude but shall not
be limited to Robert Stovall, Michael ullen, Norman Stava,
Stephen Schlader, Davi@ Kahnweiler, wtincipals in the
FCLs/Stava Group and/or Bennett and Kahnwiilsr, Inc., their
respective spouses, blood relatives, ancestors and descen-
dants, Bennett and Kahnweiler, Inc., and FCL/Stava Group.

"Alternative Mortgage” shall mean the furst mortg-
age loan in respect of the Premises replacing ~r repaying
all or a part of the Loan.

EXHIBIT A
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"Alternative Mcrtgage Indebtedness" shall mean the
outstandimg principal indebtedness, accrued and unpaid
interest, and prepayment penalties, if any, on the Alter-
native Mortgage, as of the date on which such calculation is

made.

"Alternative Mortgage Proceeds" shall mean with
respect to the Alternative Mortgage, the maximum principal
amount of the Alternative Mortgage less (i) closing costs
and (ii) ccmmitment fees not to exceed an amount equal to
Twe and One-Half Percent (2.5%) of the face amount of the
Alternative Mortgage actually incurred and paid tc parties
cther than Affiliated Entities,

"Applicable Base Percentage Rate®™ shall mean the
r»te of interest to be paid hereunder prior to the Maturity
rave which, during each respective Locan Year, shall be the

foslowing:

Intersst Rate
Loan Year FPer Annum

1 and 2 9.50%
3 through S 1c.00%

"Assignment” shall mean the Assignment of Rents and
Leases dated 25 0f even date herewith made by Borrower in

favor of Lender.

"Base Interest" as such term is defined in Section
3({a) hereof.

"Beneficiary” shall mean Touhy-Lehigh Venture
Limited Partnership, ar Illincis limited partnership, which
is the owner of the beneficial interest of Borrower, or such
successcr as shall have bu=sr-approved by Lender.

"Business Day" shall! riean any day on which commer-
cial banks are not authorizeu or required to close in New
York, New York.

"Cash Flow" shall mean the zsount of Net Operating
Income for the specified period afier payment of any Base
Interest paid under this Note or, in-lieu-0of this Naote, the
Alternative Mortgage for such period,

"Closing Costs" shall mean, urn.ezs specifically
provided herein to the contrary, the usual and customary
bona fide costs and expenses paid for services actually
rendered in order to effectuate the closinc. The term

—2-
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Clesing Costs shall include, but shall not be limited to,
reascnabide attorney fees, title, escrow, recording and sur-
vey fees, but shall specifically exclude (i) proration items
er closing credits, and (ii) in the case cf the funding of
an Alternative Mortgage, holdbacks for capital improvements,
tenant improvements, lease up, deferred maintenance and/or
other holdback items unless they are approved by Lender,
which consent shall not bhe unreasonably withheld.

"Commercial Paper Rate” shall mean, for any month,
the highest discount rate reported in the “Money Rates"
column or section of The Wall Street Journal (the "Published
Rate”} published on the secend Business Day of the month
preceding the month in which payment of interest and/or
principal is due on the Loan, as having been the rate in
effect for high-grade unsecured notes having ninety (90} day
radturities sold through dealers by major corporations in
muttiples of One Thousand Deollars ($1,000.00) {(whether or
ne't .such notes have actually been s50ld by such dealers at
such rates), as aof the first calendar day of esach month for
whiclk jsuch rate is published, adjusted to a per annum rate
by applving the following formula:

fpublished Rate)
i 4 } times 1000 = X

( P ) times 4 = Commercial
{ 17200 <7X ) Paper Rate

In the event The Wall Street Journal (i) publishes more than
one Published Rate, the higher or highest such rates shall
apply, or (ii) publishes a retraction or correction of any
such rate, the rate <rrorted in such retractien or corcec-

tion shall apply.
"Commitment” shall. mean the loan commitment dated

October 11, 1990, as theleifter amended by one or more
extension letters, and assumrd by Lender.

"Contract Index Rate" [rometimes referred to as the
"Base Interest Rate”) shall mean *he rate of interest per
annue which is One and One-Half rFercant (1.50%) in excess of
the higher of either the Prime Rate ot _the Commercial Paper

Rate.

"Deferred Interest” as such “term is defined in
Section 3{b) hereof,

"Due Date" as such term is definec in Section 3(a)

hereof,

-3-
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"Economic Value®™ shall mean the value, as of the
Scheduled Maturity Date or such earlier date when such terms
shall become applicable, of the Premises as if sold to a
bona fide third party in an arms length transaction as
though unencumbered by the Mortgage or any other financings
and without consideration of any costs, expenses, or taxes
which would be incurred in connection with a Sale, less (i)
the Cutstanding Loan calculated prior to any prepayment and
immediately pricr to the initial funding cf the Alternative
Mortgage, if any, and specifically including in the amount
of the Outstanding Locan all Deferred Interest, whether or
not capitalized, (ii) an imputed brokerage commission and
costs of sale collectively egual to Three and One-~Halft
Percent (3.5%) of the Econcmic Value as determined prior to
such deductions, (iii) equity contributions of Beneficiary
paid from Borrower's or Beneficiary’'s own funds and not from
Stoceeds of the Loan nor from Cash Flow otherwise required
tu pay Deferred Interest hereunder, and approved by Lender
ire writing as being a permitted reduction from FEconomic
Valu2. in the determination of Economic Value and {iv) other
then ecisting debt approved by Lender in writing as being a
permii’ed reduction from Economic Value in the determination
cf Econouriic Value. The Property's Economic Value, prior to
said deaucrions, shall be determined by three (3) indepen-
dent appraszeérs who shall be members of the American Insti-
tute of Keal Estate Appraisers of the National Association
of Realtors, sre (1) appointed by Lender and ocne (1) ap=-
pointed by Borcower (such appraisers to be appointed within
ten (10) days after a request by either Lender or Borrower).
The third (3rd) eppraiser shall be selected by the appointed
appraisers. If c¢ilher Lender or Borrower shall fail to
timely appoint an apprziser, the appointed appraiser shall
select the second (2nd:-appraiser within ten {10) days after
Lender or Borrower's [failure to appoint. If the two (2)
appraisers so determinec shall be unable to agree on the
selection of a third (3-d4) appraiser within fifteen {(1§)
days after the last appriisnr shall have been appeointed,
then either appraiser, on bc¢hu)lf of both, may request such
appointment by the presiding/ Judge of any United States
Pistrict Court for the Northera istrict of Illinois. The
Property’s "Economic Value” (priaur to the aforesaid deduc-
tions} shall be the average of tne valuations of such Prop-
erty ags determined by such appraiseis, nrovided, however, if
any such appraiser’s valuation deviatée more than Ten Per-—
cent (10%) from the average of the othé: two (2) valuations,
the Property’s Economic Value (prior to Z“hz aforesaid deduc-
tions) shall be the average of the other «~o {2) appraisers’
valuations. The cost of any such appraisal \shall be borne
egually by Lender and Borrower, except that if . at the time
the appraisal is requested and continuing through the date
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on which the appraisal report is delivered as herein pro-
vided, there is an Event of Default under the Mortgage or
there is any fact or circumstance which, with the giving of
netice or passage of a grace period, shall constitute an
Event of Default, Borrower shall pay the entire cost of such
appraisal. The appraisal shall be submitted to Lender and
Borrower within thirty (30) days after the panel of three
(3) appraisers is constituted. The appraisers shall be
instructed to determine fair market value based upon then

current M.A.I. Standards.

"Gross Revenues" shall mean the sum of the gross
rental receipts and all other receipts and revenues gen-
erated by and from the use and operation of the Premises in
respect of all or any part thereof, including, but not
Jimited tc, base rental income, percentage rental income,
vsading machine income, any non-refundable security depos-
its, charges for space occupancy, and the proceeds of any
inesurance prcoceeds specifically paid to reimburse Borrower
for “Voss of business or rental income and not applied by
Lender in reduction of the unpaid principal balance. Gross
Revenucs .shall be determined in accordance with the cash
basis methad of aecounting. There shall be excluded from
the determipation of Gross Revenues (i) the proceeds of the
Loan, (iij proceeds of casualty insurance or condemnation
which are applird to reduce the Principal Sum or the out-
standing principal indebtedness under the Alternative Mort-
gage, and {iii)  expense pass through charges unless the
expense is inclulded as an Operating Cost, in which case such
income shall be inrliuded in Gross Revenues,

"Gross Sales’ #Frice" with respect te the Premises
shall mean the total szles price directly or indirectly paid
{prior to adjustment fo. ‘axes, rents, expenses, or cus-
tomary prorations) by a purchaser to Borrower for the pur-
chase of the Premises {or uirect or indirect substitute for
the Premises, such as partnership interests in the Benpefi-
ciary or any entity which is-a‘partner of the Beneficiary),
including, without limitation, <ash, notes and all other
property and consideration, andl Zurther including, without
limitation, any and all paymen*s and other consideration
made, paid or given to Borrower or any Affiliated Entities
in connection with such sale for non-coapetition agreements,
termination of management agreements ard similar payments.

"Guarantee” shall mean the Uncorditional Guarantee
cf Payment executed and delivered to Lender by Messrs.
Mullen, Stava, Schlader, Stcvall and Kahnwel.ier.
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"Initial Disbursement Date"” shall mean the date on
which proceeds cf the Loan shall be ipnitially disbursegd.

"Loan" shall mean the locan evidenced by this Note,
including without limitation, all principal, interest and
other payments which shall become due and payable hereunder.

"Loan Agreement” shall mean the Holdback Agreement
bearing even date herewith by and between Borrower, Lender
and Beneficiary governing disbursement of a porticn of the

Loan.

"Loan Amcunt A" shall mean the first Eighty-Five
Thousand Dollars ($8%,000.00) of the Loan disbursed here-

under.

"Loan Amount B" shall mean the remainder of the
wosn from time to time disbursed and remaining unpaid.

"Loan Documents" shall mean this Note, the Guar-
antee / the Mortgage, the Assignment, Loan Agreement and all
othey “rocuments, agreements and instruments evidencing,
securing ~r in any way relating to the Loan, together with
all amendmzirts thereto which may hereafter exist.

“"Loan Month”™ shall mean the period of time between
the Initial ©Oiskursement pDate and December 31, 1990, and
each calendar month thereafter. For purpocses of determining
the numbetr of Lozn Months that shall have elapsed heresunder
at any given tinme, the first {(1lst) Loan Month shall be
deemed to be December, 1990.

"Loan Year" < shall mean each twelve (12) month
period between Decembe; 1 and November 30, except that the
first Loan Year shall coamence on the Initial Disbursement
Date and continue through November 30, 1991,

"Maturity Date” shali mean the earliest to occur of
(i) the Scheduled Maturity D¢z, or (ii) the date teo which
Lender accelerates the payment of the Loan pursuant to

Secticon 9 hereof.

"Maximum Amount” as such term is defined in Section
14 hereof.

"Mortgage” shall mean the Fiocs’ Mortgage of even
date herewith mortgaging certain real and gersonal property
described therein situated in the Village of " Niles,
Illinois, upoen which a warehouse/cffice Kuilding is con-

structed.
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"Net Alternative Mortgage Proceeds” as such term is
defined in this Note.

"Net Operating Income" shall mean the amount, if
any, by which Gross Revenues exceed Operating Cests.

"Net Sales Proceeds” shall mean, with respect to a
Permitted Sale of the Premises {(or substitute therefor as
aforesaid), the sales proceeds which the seller is directly
or indirectly entitled to receive after deducting from the
Gross Sales Price the following which are actually paid (i)
reasonable and customary closing costs, [(ii) sales commis-
sions or finder’'s fees, which shall not exceed in the aggre-
gate an amount which is equal to Three Percent (3.0%) of the
Gross Sale Price if the sale is to a buyer whe is purchasing
enlely for purposes of investment but not te cccupy for the
purpose of conducting substantial business activities, or
Five Percent (5.0%) if the sale is to a buyer who is pur-
cltasing for purposes of conducting substantial business
activities therefrom (provided that, in no event, shall the
findur's €fees or commissions paid to an Affiliated Entity
exceed an amount which is equal toc Two Percent (2.0%) of the
Gross Sale Price, and no commissicn or finder’s fee shall be
allowed va'ess it is for services actually rendered) incur-
red by Boliower and actually paid in connection with such
Permitted Salc {excluding capital gains and cther income-
related taxes 2a0d any closing costs which are not usual and
customary), (Iii) the Outstanding Loan calculated prior to
the funding of the Alternative Mortgage, if any, and specif-
ically including.in the amount of the Outstanding Loan all
Deferred Interest, whether or not capitalized, other than
existing debt which( baz been approved in writing by Lender
as being a deductiop from gross sale proceeds, and {iv)
eguity contributions (of .Beneficiary which are paid from
Borrower’s or Beneficiary': own funds and not from proceeds
of the Loan nor from Cu=b- Flow otherwise required to pay
Deferred Interest hereunde.:, and approved by Lender in
writing as being a permittcd reduction from Net Sale Pro-
ceeds in the determination of fPirticipation Interest.

"Note” shall mean this Promissory Note which evi-~
dences the Loan, together with all omendments theretc from

time to time,

"Operating Costs" shall mean “he normal and custo-
mary operating costs of the Premises inrurred and paid after
the Initial Disbursement Date by or for “tne account of Bor-
rower {except for those costs for which Boilsower or Benefi-
ciary received payment in advance or reiwnbursement from a
tenant}, all as determined in accordance with/the cash basis
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method of accounting; provided, however, if the charges are
not usual and customary then, to constitute an allowable
Operating Cost, such items must be approved by Lender as
being permitted Operating Costs for purposes of calculating
Net Operating Income. Operating Costs shall include, among
other things, bona fide management fees in direct ceonjune=
tion with services actually rendered not in excess of Three
Percent (3.0%) of actual base rental collections, all or
part of which may be paid to an Affiliated Entity. The
amount of rental collections shall not include monies re-
ceived from tenants to pay for expense pass through items,
Operating Costs shall nor include (i) any principal, inter-
est or other amounts paid under any notes or deeds of trust
relating to the Premises, including but not limited tc this
Note, (ii) non-recurring capital items, (iii) income taxes,
and (iv) non-cash items such as depreciation or amortiza-
tion. For the purpose cf computing Cperating Costs, except
as _heretocfore specified, no fees, commissions, charges,
expenses or other amounts paid to any Affiliated Entity
shall ronstitute an Operating Cost unless such fees, commis-
sions o: other amounts are bona fide costs and are approved
by Lenuc.r as a permitted COperating Cost. Specifically, but
without . )Jimitation, the term Operating <Costs shall not
include wilnout the express written approval of Lender (i)
salaries or -uther compensation directly or indirectly paid
to Affiliacted Entities other than expressly provided here-
inabove, {iil /sny allocation of expenses of employees,
agents or indepsndent contractors that render services to or
with respect to /prtoperties other than the Premises, nor
{iii) any expensc. that is paid for from proceeds cf the

Loan.
"OQutstanding Lcan® shall mean, as of the time of

calculation, the total! of the Principal Sum, Deferred
Interest and prepayment prnalties, if any, on the Loan.

"Participation 1Interrst"” as such term is defined

herein.

"Permitted Sale” shall m#71 a bona fide, arms length
Sale to a party other than an Affi.jated Entity.

"Post-Default Rate"” shall near . the higher of the
Prime Rate or the Commercial Paper hste, plus Five Percent
{5%), each change in the Post-Default Fate resulting from a
change in the Prime Rate or the Commercial Paper Hate for
such periocd to be effective and calcula’zdr in accordance
with the terms hecreof respecting the definitions of the
Prime Rate and Commercial Paper Rate, resp2ctively; pro-
vided, however, 1in no event -shall the Post-Uefault Rate
exceed the highest rate authorized by applicable Jaw,

-8-
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"Premises” or "Property” shall have the meaning
assigned—in the Mortgage to the term "Mortgaged Property.”

"Prime Rate" shall mean, for any month, the prime
rate (or base rate) reported in the "Money Rates" column or
section of The Wall Street Journal published on the second
Business Day of the month preceding the month in which a
payment of interest and/or principal is due on the Loan, as
having been the rate in effect for corporate loans at large
U.S. money center commercial banks (whether or not such rate
has actually been charged by any such bank) as of the first
calendar day of such month for which such rate is published.
In the event The Wall Street Journal ceases publication of
the prime rate, then "Prime Rate” shall mean, for any month,
the prime rate (or base rate) anncunced by Bankers Trust
Company, New York, New York (whether or not such rate has
zctually been charged by such bank) in effect con the first
colendar day of such month. In the event such bank dis-
cenrinues the practice of announcing the prime rate, the
term. "Prime Rate" shall mean, for any month, the highest
rate ‘charged by such bank as of the first calendar day of
such ‘wrath on short-term, unsecured loans to its most cred-
itworthy /large corporate borrowers. In the event The Wall
Street Jouvenal (i) publishes more than one "Prime Rate," the
higher ot a‘ghest of such rates shall apply, or (ii}) pub-
lishes a Tetraction or correction of any such rate, the rate
reported in sLunh retraction or correction shall apply.

"Princip7i Sum"” shall mean the entire outstanding
principal balance of this Note as of the date upon which
such calculation c¢r determination shall be made (including
but not limited L7 Deferred Interest, whether or not
capitalized except az rtherwise provided herein).

"Sale" shall mezn \any sale, transfer, conveyance,
assignment or other dispusition (as a result of condemnation
or otherwise) of (i) the Preriises, or (ii) such of the focre-
going as are precluded pursurat to the provisions of Section
1.17 of the Mortgage, whethnr  directly or indirectly, by
operation of law or otherwise; pcovided, however, a "Sale"
shall not include any condemnizt.on which 1s less than a
Complete Taking (as defined in tie Mortgage) or a transfer
permitted under the Mortgage.

"Scheduled Maturity Date” shail mean the date which
is the earlier to occur of (i) five .\7). years after the
Initial Disbursement Date, or (ii) Decemprr 31, 1985,

"Tempel Steel Obligation Date” shall' mean the date
on which Tempel Steel shall cease to be oblijated for the
payment of rent pursuant to the Tempel Steel Learse.

-G-
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"Tempel Steel Lease” shall mean the lease to Tempel
Steel in“effect as of the Initial Disbursement Date, as such
lease may be extended from time tec time.

2. computation of Interest. Subject to the
terms and conditions herecf, 1interest on the amounts so
advanced hereunder, from time to time, shall be computed
from and after the date of each Advance until the date of
payment in full at the Contract Index Rate unless the Post

Default Rate shall be applicable,

3. Payment and Calculation of Interest and Pay-
ment of Principal Balance:

{a) Base Interest; Interest Reserve, Borrower
shall pay te Lender monthly in arrears commencing on the
first day of the month immediately following the Initial
bisbursement Date, and on the first day ¢f each and
every calendar month thereafter (such date for any par-
tycular month being hereinafter referred to as the "Due
Deco") through and including the day on which this Note
iszaid in full, interest accrued for the preceding
mon=l on the Principal Sum, and on all beferred Interest
capital.zed pursuant to Section 3{c) below, at the Con-
tract ‘Index Rate. The interest pavable in accordance
with thils Section 3(a) is hereinafter called the "Base
Interest™ ~ase Interest shall first be paid from Net
Operating [rwcome and, thereafter but prior tc the Tempel
Steel Obligation Dpate from Cash Flow and/or Borrower's
or Beneficiary’s own funds, From and after the Tempel
Steel Obligation Date, after Net Operating Income shall
be exhausted Base Tnterest shall be paid from an inter-
est reserve maintiined by Leander provided that Lender
has received docume¢ntation (including by way of example,
but without limitatior.,, detailed operating statements, a
rent roll and a genec:al ledger) reascnably regquired by
Lender to verify the accuracy of the amount of the ad-
vance; and provided furtiu~r there is no Event of Default
under the Mortgage o©f othzr Leoan Documents. After ex-
haustion of the interest raeaserve, or if disbursement
from the interest reserve (s not otherwise available
pursuant to the terms herecf, Base Interest shall be
paid from Borrower‘s or Beneficiary'’'s own funds. The
initial interest reserve ("Iniuvial Interest Reserve")
established at the Initial Disburseiient Date shall be in
the amount of Six Hundred Twenty-Nin2 Thousand Dollars
($629,000.00). Monies allocated to (h“ interest reserve
from time to time shall not bear interest until dis-
bursed frem such reserve. . To the w«atent available
pursuant to the terms of this Note, on thefirst (lst)
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day of =ach month following the Tempel Steel Obligation
Date— Lender shall disburse interest from the interest
reserve to pay the full amount of Base Interest due from
time to time after the Tempel Steel OQbligation Date,
Whether or not Lender is cobligated to Rdisburse interest
from the reserve, on the fifteenth (15th) day of each
month following the Tempel Steel QObligation Date Bor-
rower agrees to pay over to Lender all amounts of Cash
Flow emanating from the Fremises during the immediately
preceding calendar manth from and after the Tempel Steel
Obligation Date and not required for the payment of
Deferred Interest as herein provided (herein referred to
as "Excess Cash Flow"), All Excess Cash Flow received
by Lender shall serve to reduce the unpaid principzal
balance of the Loan and shell be made available for
allocation to the Interest Reserve Account and, subject
tc Borrower satisfying the conditicns of disbursement
therefrom, shall be devoted to pay Base Interest from
time to time due and payable to Lender hereunder.

{b) Deferral cf Interest. 1£f the Borrower is not
in/d4xfault beyond any applicable grace period of any of
its niligations hereunder or under any of the other Locan
Documzints then the Borrower may defer payment of that
porticosr of Base Interest due and payable for any such
month which is in excess of the amount of interest which
would hare ‘accrued during such month at the Applicable
Base Percentase Rate {such excess amount is hereinafter
called the "Jeferred Base Interest" and sometimes refer-
red to as "Defrired Interest”) so long as the aggregate
amount of interest deferred under this Section 3(k) does
not at any timel exieed the lesser of (i) Five Percent
{%%) of the then ~rincipal Sum {(reduced by the amount
included therein ol D-ferred Base Interest), or {(ii) the
sum of Five Rundrec Forty-Five Thousand Dollars
($545,000.00),

(c) Ccapitalization of Deferred Interest. At the
election of Borrower, +¢xrrcised by written notice
actually received by Lender it least ten (10) days prior
to the expiration of each Losn Year during the term of
the Loan the unpaid Deferred Interest for that year may
be (i) paid in £full, or (ii)  added to the principal
balance cf the Lovan as of the rirfteenth (15th) day of
the next succeeding Loan Year to dcorue interest there-
after at the Contract Index Rate J/ard payable at the
Applicable Base Percentage Rate. In’ :he absence of any
written notice to Lender within the time set forth, Ber-~
rower will be deemed to have electeld (ii) of this
Subsection (c}). )

£0S013066
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(d) Payment of Deferred Interest. From and after
the Jnitial Disbursement Date through and including the
date on which this Note is paid in full, Borrower shall
pay to Lender monthly on the first day of each calendar

month:

(i) Any outstanding Deferred Base Interest,
whether or not previously capitalized, to the
extent, if any, by which the interest calculated at
the Applicable Base Percentage Rate during the
preceding calendar month exceeds the Base Intsrest
for such month charged at the Contract Index Rate;

and

(ii) All Deferred Interest which is unpaid as
of the end of the immediately preceding Loan Month
and whether or not then added to the principal
balance to the extent of Cash Flow for the Lean
Menth {(or part thereof) which immediately precedes
the date on which payment is due; provided, how-
ever, that such payment shall not be considered to
be in default if made within fifteen (15) days
nfter the due date,

The eutire unpaid balance of Deferred Interest, whether
or not previously capitalized, shall be due and payable
on the M{turity Date, or on such earlier date when the
entire Principal Sum shall be payable (whether by reason
of prepayment oy otherwise). Borrower may at any time,
and from tim® to time, pay all or any portion of the
outstanding Defrrred Interest without premium or

penalty.

(e} Participa:iion Interest. In addition to all
other sums payable urder this Note, Borrower shall pay
to Lender Participation Tnterest upon the first to ocecur
af (i} the Maturity Dats, (ii) Sale, or {iii) payment in

full of the Loan. Participation Interest shall be paid
on account in the event <f refinancing, as more fully

hereinafter provided.

The amount of Participaticmn Interest shall be
determined as follows:

{a} 1If the obligation %9 pay Participation
Interest is in conjunction with 2 Permitted 5Sale,
an amount egual to Fifty Percent 4S0%) of the Net
Sale Proceeds;
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iB) If the obligation to pay Participation
-Interest 1s not in conjunction with a Permitted
Sale, an amount equal to Fifty Percent (50%} of the
Economic Value,

If Participation Interest is required to be determined
on the basis of the Economic vValue, but the Economic
Value has not been finally determined in accordance with
the terms and conditicns hereof, and, in the absence of
an Event of Default Borrower desires a release of the
Mortgage and the other Loan Documents as security for
the Participation Interest, Lender shall release the
Mortgage and the other Loan Documents as security €£or
Participation Interest, provided Borrower shall either,
at the option of Lender (x) pay to Lender the Partici-
pation Interest due to Lender as estimated by Lender
within the reascnable exercise of its discretion or (y)
provide to Lender collateral satisfactory to Lender
securing the payment to Lender of the Participation In-
terest due to Lender as estimated by Lender within the
rezscnable exercise of its discretion. Promptly fol-
lewing the final determination of the Participation
Intec2st due to Lender, if Borrower shall have paid to
Lender ,the amount of estimated Participation Interest
pursuarnt. to (x) above, Borrower and Lender shall
prompiiy _make an appropriate adjustment, if such an
adjustmernt is necessary, by Lender refunding any cover-
payment ani Borrower paying to Lender any deficiency.
If a Sale shall result in any portion of the purchase
price being deferred in the form of a purchase money
deed c¢f trust (o: other form cof deferral acceptable to
Lender, the Parcicipation Interest due to Lender in such
case shall be paid »nn a proc rata basis as and when the
purchase price is paid, provided Lender shall receive
cash or other form of cpllateral reasonably satisfactory
to Lender securing the payment to Lender of the total
Participation Interest dum to Lender hereunder.

Notwithstanding anything to the contrary contained
in this Note, and as more racticularly set forth below,
in the event Borrower shall ‘di:eire to refinance the Loan
with an Alternative Mortgage, Borrower shall give Lender
notice thereof not less than thirty (30) nor more than
sixty {60} days prior to refinancing; and Lender shall,
at its sole cption and in its sile discretion, elect
either (i} to allcw Borrower to prerav only Loan Amount
B and replace it with an Alternative Jlnrtgage, or {ii)
to require the Borrower to prepay the ‘enmtire outstanding
amount cf this Loan (including but not Uimited to Parti-
cipation Interest} in full in order to efile¢t the refi-

13-
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nance with the Alternative Mortgage, and Lender shall
notify Borrower of its election within fifteen {15) days
after its receipt of Borrower’s notice of intent to
refinance.

In the event that Lender shall elect to require
Borrower to prepay the entire cutstanding amount of this
Loan pursuant to Subsection (ii) above, then and in any
such event the date of the refinancing of the Loan shall
be and become the Maturity Date hereof.

In the event that Lender shall elect to allow Bor-
rower to prepay only Loan Amount B pursuvant to the pro-
visions of this Nete, then and in any such event:

(A} All provisions cf this Note, the Mort-
gage, and of the recorded Loan Documents, including
without limitation the Participation Interest and
First Offer provisions hereof and thereof, shall
continue to apply and ¢to be of full force and
effect;

{B) Borrower shall prepay Loan Amount B in
arcordance with the prepayment reguirements set
fosth in this Note;

(oo If an Alternative Mortgage is obtained by
Borrowrr either prior to, simultaneocus with or sub-
sequent o any prepayment permitted hereunder, in
addition to Base Interest, Participation Interest
and all oiher sums payable under this Note, and
provided tlie Alternative Mortgage Proceeds exceeds
Loan Amount B {the difference between the
Alternative Naortgage Proceeds and Loan Amount B
being scmetimes raferred to herein as the "Net
Alternative Mortiage Proceeds"), Borrower shall pay
to Lender on the dates of any funding of any
portion of the Altecrniative Mortgage an amount egual
to Fifty Percent (50%)" 0of Net Alternative Mortgage
Proceeds {(the amount peyuble under this Subsection
(C) is called the "Parcicipation Credit Amount").
(For the purpose of caliulating the Participation
Credit Amount, Participatior Interest shall be
excluded from Loan Amount L. At such later date
as Participaticon Interest shad)i, be due and payable
pursuant te this Note, the PFaiticipation ¢Credit
Amount shall be credited toward  the Participation
Interest then calculated to be  dune and payable
hereunder; provided, however, that (i1, consideraticn
of Lender agreeing to permit the “Alternative

~14-
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Mortgage and to the extent not precluded by applic-
“able law, the amount of said credit shall in no
event be greater than the amount of Participation
Interest which is due and payable; and

{D} Lender shall have the right to consent to
the terms and provisions of the Alternative Mort-
gage and the Alternative Mortgage Indebtedness
(which consent will not be unreasonably withheld),
and in the event Lender consents thereto, Lender
shall subordinate the Mortgage and the other re-
corded Lecan Documents to the Alternative Mortgage;

(£} Material Inducement. It is the understanding
of the parties that the payment of Participation Inter-
est and the First Offer are material considerations and
inducements teo Lender to make and disburse the Loan and
shall continue to be secured by the Mortgage and the
ather recorded Loan Documents until such time as such
ohligations shall have been paid in full;

{(g) Maturity. The entire Principal Sum and all
Defsir=ad Interest, taogether with all accrued but unpaid
interer: thereon, including Base Interest and Partici-
pation /Interest, and also together with any and all
unpaig - late charges and interest due at the applicable
Post-defanult -Rate, shall be due and payable to Lender cn
the Maturicy Date, whether occurring by lapse of time or

acceleration.

4. Survival of Payment of Obligations. The obli-
gations respecting r2rticipation Interest shall survive the
repayment in full of Zecan Amount B (or any component there-
0f}), and shall be secured by the Mortgage and the other
recorded Loan Documents. Lender shall be under no cobli-
gation to satisfy or otherwise release the Mortgage and the

other recorded Loan Documernts until the payment in £full of
the Principal Sum, Base Interest, Deferred Interest, Parti-
cipation Interest (unless alternative security is provided
therefor as set forth in this Pole}), and all other amounts

payable to Lender under this Note.

5. Payments and cComputatiors. All payments on
account of the Loan or this Note sha’ll be made not later
than noon (New York time) on the dzy when due in lawful
money of the United States in same day o7 other immediately
available funds. All payments under this Note are payable
at the office of Lender’'s servicing agent, General Electric
Capital Corporation ("GECC") at 260 Long R.idge Road, Post
QOffice Box 8308, sStamfcrd, Connecticut 06%04<-230B, or at
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such other place as Lender shall notify the Borrower in
writing.” All computations of interest on a day-to-day basis
shall be made by Lender on the basis of a vyear of three
hundred sixty (360) days for the actual number of days
elapsed in the period for which such interest is payable
li.e., interest for each day any principal is cutstanding
shall be computed at the annual interest rate divided by
three hundred sixty (360},

6. Pre%agment. This Note may not be prepaid in
whole or in part during the first (lst) Loan Year. There-
after, Borrower shall be entitled to the following right of
prepayment and none other:

(a) Loan Amount A may not be prepaid prior to the
Scheduled Maturity Date; provided that Lender may
reguire Loan Amount A to be prepaid at such time, if at
all, that Loan Amount B is prepaid if Borrower shall
vrefinance the Loan and Lender shall elect to require
grepayment of the entire Loan as more particularly set
¢orth herein, in which case such prepayment of Loan
Amount A shall be without premium or penalty:

th) Loan Amount B may be prepaid in whole but not
in part provided that if the prepayment occurs during
the thirztsenth (13th) through the twenty-fourth (24th)
Locan Mont* asorrower shall, concurrently therewith and as
a conditicn nrecedent to such prepayment, pay a premium
equal to Oneé Pierrcent (1.0%) of the Principal Sum {exclu-
sive of Defeorrcsd Base Interest). If such prepayment
occurs after ‘tke end cf the twenty-fourth (24th} Loan
Month there wil! @ no premium or penalty,

Any such prepayment shall not affect, reduce or terminate
Borrower’s obligations (n respect of payment tc Lender of
the Participation Credit-Azount and Participation Interest,
Any permitted prepayment sh.’l be preceded by not less than
thirty (30) days’ prior wiitten notice £from Borrower to
Lender., Any such prepayment shall terminate Lender’'s
obligation to make any furthdr Advances under this Note.
If, as a consequence of such Event of Default, the prepay-
ment occurs during the first {(1ls{) Leoan Year, Borrower
agrees to pay a premium equal to Five .Percent (5.0%) of the
cutstanding principal balance of the ZLoan.

The payment of (i) Deferred Jfrterest, (ii) sums
deemed tc be principal by virtue of “tne application of
Section 15 hereof, and (iii) prepayment ‘resulting from the
application of insurance or condemnation Lroceeds, may be
made at any time without premium or penalty.

-16-
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j. Application of Payments:

(a) All payments received by Lender under this
Note shall be applied by Lender as follows: firsk, to
the payment of fees and other charges then due or
payable under the applicable provisions of this Note or
Mortgage; second, to the payment of any delinguency,
Post-Default Rate or "late"” charges, if any; third, to
accrued and unpaid Base Interest; fourth, to the
Deferred Interest, if any; €fifth, to the payment of
Participation Interest; sixth, to the payment of Loan
Amount B; and finally, to the reduction of Loan Amount

A.

{b) Notwithstanding anything to the contrary
herein contained, in the event that there shall have
cccurred an Event of Default under the Mortgage, Lender,
in its discretion, may apply any payment under this Note
in accordance with the provisions of the Mertgage.

8, Late Payment. In the event Borrower fails to
make any payment due under this Note, within five (5} days
after ths same shall become due, whether by acceleration of
prepaymenc ‘or otherwise, Lender, in addition to its rights
set forth isr~Section 9 hereof, may at its option impose a
late charge on-Borrower, payable upon demand, egual tc the

greater of:

(a) The amdunt resulting from applying an interest
rate egual to. . .the applicable PFost-Default Rate to the
unipaid payment, computed from the date such payment was
due and pavable to the date of receipt of such payment
by Lender in good ar? immediately available funds, or

(b} An amount equ:l to Five Percent (5%) of the
amount ¢f such past dux nayment notwithstanding the date
on which such payment is sctually paid to Lender;

provided, however, that if any <uch delinquency charge under
Subsections {a) or (b) of this Grction 8 is not recognized
as liguidated damages for such dvlinguency {as contemplated
by Borrower and Lender), and is deemesd to be interest in
excess of the Maximum Amount, the asount actually collected
by Lender in excess of such lawful amoint shall be applied
in accordance with the provisions of Sex%tion 15 hereof.

9. Acceleration of 1Indebtednes<. In the event
Borrower fails to pay any installment of principal and/or
interest {including, without limitation, nase Interest,
Deferred Interest and Participation Interest) rnn this Nocte,

-17-




UNOFFICIAL.COPY "

within ten (10) days of the due date thereof {which ten (10}
day period shall be concurrent with and not in addition to
the ten {10) day grace period described in Sectian 2.0l(a)
cf the Mortgage), or upon the happening of any "“Event of
DPefault" as defined in any of the Loan Documents, then and
in any such event, the Principal Sum (or, at Lender'’s
option, cnly Loan Amount B) and all interest accrued thereon
and all charges and fees which are part of the Loan and any
cther sums advanced by Lender under this Mote and the other
Loan DPocuments shall, at the option of Lender, and without
notice, demand or presentment for payment to Borrower or any
other person or entity, at once become due and payable and
may be collected forthwith, regardless of the stipulated
date of maturity, anything herein or in the other Loan Docu-
ments to the contrary nctwithstanding, all without any re-
lief whatever from any valuation or appraisement laws and
rayment thereof may be enforced and recovered in whole or in
poct at any time by one or more of the remedies provided to
Leader in this Note, the Mcrtgage, in any of the other Loan
Docur.ents, or by such other rights and remedies which Lender
m&y fave at law, equity or otherwise. 1Interest shall accrue
on tho @rincipal Sum from the date of any default hereunder
(so lcag. as such default shall continue), regardless of
whether ‘or not there shall have been an acceleration of the
payment <f -principal as set forth herein, at the Post-

Default Rate.

10. rfcllateral Security. The payment of this Note
is secured by th: Nortgage and other Loan Documents,.

11. Expens»s and Costs of Collection:

(a} Borrowei shall pay for all costs and expenses
(including without limitation, documentary taxes, intan-
gible taxes, mortgace taxes, reccrding charges, title
insurance premiums and .reasonable attorneys’ Zfees and
disbursements) incurr¢d by Borrower and Lender in
connection with the preparation, modification, consoli-
dation and reccordation cf/ the Loan Documents and any
additional principal advanceu, under the Locan Documents
in excess of the principal acmonnt of this Note (includ-
ing, without limitation, any vefrrred Interest).

{b) Borrower shall also pay 7ll costs and expenses
of collection incurred by Lender, v addition to princi-
pal, interest and late or delingueniy charges (includ~
ing, without limitartion, court cosis . and reasonable
attorneys’ fees and disbursements through and including
any appellate proceedings and any special proceedings)

-18-
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and including all costs and expenses incurred in connec-
tion-with the pursuit by Lender of any of its rights or
remedies referred to herein or the protection of ar
realization of collateral cor in connection with any of
Lender’s collection efforts, whether or not suit on this
Note, on any of the other Lcan Documents or any fore-
closure proceeding is filed, and all such costs and
expenses shall be payable on demand and alsc shall be
secured by the Mortgage and all other collateral at any
time held by Lender as security for Borrower's obliga-
tions to Lender.

12. No Waiver or Oral Mcdification. No failure on
the part of Lender to exercise any right or remedy here-
under, whether before or after the happening of a default,
shall constitute a waiver of such default, any future de-
fault or of any cther default, No failure to accelerate the
delbt evidenced hereby by reascn of default hereundsr, or
accentance of a past due installment, or indulgence granted
from time to time shall be construed to be a waiver of the
right’ "o insist upon prompt payment or to impose late ar
delinguvency charges thereafter or to impose such charges
retroactively, nor shall it be deemed to be a novation by
Lender of /'vhis Note or as a reinstatement by Lender of the
debt eviuenced hereby or as a waiver of such right of
acceleration ~nr any other right, nor be construed so as to
preclude the exorcise of any right which Lender may have,
whether by the laws of the state governing this Note, by
agreement or otuerwise, and Borrower and each endorser
hereby expressly waives the benefit of any statute or rule
of law or egquity which would produce a result contrary to or
in conflict with te foregoing. This Note may not be
changed orally, but <2piy by an agreement in writing signed
by the party against’ ~hom such agreement is sought to be

enforced.

13. Waiver of Ccrlain Notices. To the fullest
extent permitted under applicable law, Borrower, for itself
and its successcrs and assigus,, and each endorser, if any,
of this Note, for its heirs, suvc_-essors and assigns, hereby
waives presentment, protest, (ctice of protest, demand,
diligence, notice of dishonor andu of nonpayment, and waives
and renounces all rights to the bejlefits of any statute of
limitations and any moratorium, appraisement, exemption and
homestead now provided or which may heleafter be provided by
any federal or state statute, including, ‘but not limited to,
exemptions provided by or allowed under a:y federal or state
bankruptcy or insolvency laws, both as te¢ i*tself and as to
all of its property, whether real or persdral, against the
enforcement and collecticen of the obligations svidenced by

-19-
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this Note and any and all extensions, renewals and modifi-
cations hereof.

14. Interest Not To Exceed Maximum Permitted B
Law. It is thE_TEEEﬁ?TEH"3?_?H?_EE?ETFE‘?E‘EEHFE?E‘EE?TE?T%
tco the usury and other laws relating ta interest from time
to time in force, and all agreements between Borrower and
Lender, whether now existing or hereafter arising and
whether oral or written, are hereby expressly limited so
that in no contingency o©or event whatscever, whether by
acceleration of maturity herecf or otherwise, shall the
amount paid or agreed tc be paid to Lender, or collected by
Lender or for the use, forbearance or detention of the money
to be loaned hereunder or otherwise, or for the payment or
performance of any covenant or obligation ceontained herein,
in the Mortgage or in the Assignment, in any other Loan
rTocuments or in any other security agreement given to secure
the indebtedness of Borrower to Lender, or in any other
document evidencing, securing or pertaining to the
indeb tedness evidenced hereby, exceed the maximum amount
permissible under applicable usury or such other laws (the
"MaxiZow Amount'"). I1f under any circumstances whatsoever
fulfillnent of any provision hereof or of the Mortgage, or
any of tnry other Loan Documents, at the time performance of
such provision shall be due, shall involve transcending the
Maximum Awmount, then ipso facto, the obligation to be ful-
filled shalll he. reduce to the Maximum Amount. For the
purposes of calculating the actual amount of interest paid
and/or payable heraunder, in respect of laws pertaining to
usury or such otaher laws, all sums paid or agreed to be paid
to the heolder hereo!f for the use, forbearance or detsntion
of the indebtedness G Borrower evidenced hereby, outstand-
ing from time to time shall, to the extent permitted by
applicable law, be amcrtized, prorated, allocated and spread
from the date of disbursemont of the proceeds of this Note
until payment in full of aill of such indebtedness, so that
the actual rate of interes. >n account of such indebtedness

is uniform through the teru hereof. The terms and provi-
sions of this Section 14 and fecition 15 hereof shall control
and supersede every other provision of all agreements be-
tween Borrower or any endorser aad lLender,

15. Payment in Excess cf Max' mum Amount. If under
any circumstances Lender shall ever reczive an amount deemed
interest by applicable law, which would) exceed the Maximum
Amount, such amount that would be excossive interest under
applicable usury laws or such other laws shall be deemed a
payment in reduction of the Principal Sun and shall be so
applied or shall be applied tc the principal amount of other
indebtedness secured by the Mortgage and not tlic payment of
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interest, or if such excessive interest exceeds the Prin-
cipal Sum, and any other indebtedness cf Borrower in favor
of Lender, the excess shall be deemed to have been a payment
macde by mistake and shall be refunded to Borrower or to any
other person making such payment on Borrower's behalf.

16. Governing Law and Consent te Jurisdiction.
Borrower and Lender agree that, in all respects, includ:ing
all matters cf construction and performance, the obligations
arising under this Ncte shall be governed by and construed
in accordance with the laws of the State cf lllinois,. Bor-
rower does hereby irrevocably and unconditionally submit to
the personal jurisdiction of the courts of the State of
Illinois and does further irrevocably and unconditionally
stipulate and agree that the Federal Courts in the State of
Illinocis shall (in addition te any jurisdiction of courts of
which Lender may elect to avail itself) have jurisdictiaon to
ilezc and finally determine any dispute, claim, controversy
or /2cticn arising out of or connected ({directly or in-
directly) with the Leocan and the Lcan Documents, Borrower
does liereby agree that £final Jjudgments in any action or
proceeliings shall be conclusive and may be enforced in any
other jutrisdiction by suit on the judgment or in any other
manner piov,ded by law. Nothing in this Note shall affect
the right o. Lender to bring an action or proceeding against
the undersigned or its property in the courts of any other
jurisdiction, P the extent that Borrower has cor hereafter
may acquire any /immunity from jurisdiction of any court from
legal process (whither through service or notice, attachment
prior to judgment., attachment and aid of execution, execu-
tion or otherwise), with respect to the Borrower’s property,
Borrower hereby unconditionally and irrevocably waives such
immunity in respect ol / its obligations under the Loan and
the Loan Documents, 1re foregoing consent, in advance, to
the jurisdiction of the alovr»-mentioned courts is a material
inducement for Lender toc nake the Loan.

17. First Ooffer. 1Ir »ddition to Base Interest and
Participation Interest, and as an additiconal and material
consideration and inducement to .znder to make and disburse
the Loan, Borrower concurrently ‘horewith conveys to Lender
in the Mortgage herein referred (¢ th=e right to receive the
first offer to purchase the Premises (the "First 0ffer") as
more particularly set forth in Section 7.18 of the Mortgage.

18. Ng Joint Venture; Indemnicy. The provisions
of this Note and the Loan Documents giving Lender rights in
respect of Participation Interest and the First Offer, in
addition to the right to receive repayment ¢f the Loan in
full, are additional considerations and inducuoments for
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Lender agreeing to furnish the finanecing requested, degired,
and reguired by Borrower and Beneficiary. Borrower and
Lender intend that the relationship created under this Note,
the Mortgage and all other Loan Documents be solely that of
debtor and creditor or mortgagor and mortgagee, as the case
may be. Nothing herein or in the Mortgage is intended to
create a joint venture, partnership, tenancy-in-common, or
jeoint tenancy relationship among Borrower and/or Beneficiary
and Lender, nor to grant Lender any interest in the Premises
other than that of creditor or mortgagee, it being the
intent of the parties hereto that Lender shall have no
liability whatsoever for any losses generated by or incurred
with respect to the Premises nor shall Lender have any
control over the day to day management for operations of the
Premises, Borrower further ackncwledges and agrees that the
value of the Participation Interest payable to Lender here-
nler substantially depends upon the success of the enter-
ptise in which the proceeds of the Loan shall be utilized,
The terms and provisions of this Section shall contrel and
supersesde over every other provision and all other agree-
ments umong Borrower, Beneficiary and Lender. Borrower
hereby /agrees to indemnify and hold Lender harmless and
defend Leuadsr against any loss or liability, cost or expense
(includineg, without limitation, reasonable attorneys’ fees
and disburczments) and all claims, actions, procedures and
suits arising out of cor in connection with any construction
of the relatiousnip of Borrower and Lender as that of joint
venturers, partners, tenants in common, joint tenants or any
relationship other than that of debtor and creditor, or any
assertion that svwch a construction should be made, and
arising out of a claum, assertion or litigation directly or
indirectly brought by, or on behalf of Borrower or Benefi-
ciary, its partners or their partners. The foregoing indem-
nity shall survive the repz-vment of this Note and the satis-
faction of the Mortgage (and shall continue sc long as any
liability for which the “irdemnity is given may exist cor
arise,

19. Time of Essence. Time is of the essence of
this Note and of each provision jii, which time is an element.

20. Waiver of Jur Trial. BORROWER HEREBY KNOW-
INGLY, VOQLUNTARILY AND INTENTIONALLY WAIVES THE RIGHT TO A
TRIAL BY JURY IN RESPECT OF ANY LITYGATION BASED HEREON,
ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS NOTE OR ANY
OTHER LOAN DOCUMENTS CONTEMPLATED TO BE FAEZUTED IN CONJUNC-
TION HEREWITH, OR ANY CCURSE OF CONDUCT, CJUFSE OF DEALINGS,
STATEMENTS (WHETHER VERBAL OR WRITTEN)} OR ACTIONS OF EITHER
PARTY: THIS WAIVER BEING A MATERIAL INDUCEMENT FOR LENDER TO

ACCEPT THIS NOTE. .
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21. bDate of Performance. If the date for the
performarice of any term, provision or condition (monetary or
gtherwise) under this Note shall happen to fall on a Satur-
day, Sunday or non-Business Day, the date for the perform-
ance of such term, provision or condition shall, at the
opticn of Borrower or Lender, be extended to the next suc-
ceeding Business Day immediately thereafter occurring, with
interest on the Principal Sum at the Base Interest Rate
provided in this Note to such next succeeding Business Day
if such term, provision or condition shall result in the
extension of any monetary payment due to Lender,

22, Effect of Disbursement of Monies. Base Inter-
est under this Note shall commence to accrue as of the date
of disbursal or wire transfer by Lender, notwithstanding
whether Borrower shall receive the benefit of such monies as
a¥ such date and even if such menies are held in escrow pur-
suant to the terms of any escrow arrangement or agreement.
17 =0 reguested by Borrower in writing, all Advances under
thi.s WNote which are made to Borrower (and not tec Lender or
direztly to any third {(3rd) party) shall be made by wire
trainsics pursuant to such written wire transfer instructions
as may ur. provided by Borrower te Lender, for which instruc-
tions Buripower shall have sole responsibility. When monies
are disbursod by wire transfer, then such monies shall be
considerea advanced at the time of the transmission of the
wire, rathet  than the time o©f receipt thereof by the
receiving bank. With regard to the repayment of the Loan,
Rase Interest shall continue to accrue on any amount repaid
until such time_ as the repayment has been received and
cleared by Lender, Any payment which is made by wire
transfer or other i1amediately available funds and which is
actually received by /fender prior to 2:00 p.m. shall be
deemed to have been ri:ceived and cleared by Lender on the

date of receipt.

23, Binding uporn  Successors and Assigns. The

provisions of this Note shafl bind Borrower and its succes-
sors and assigns; provided, licwever, that nothing herein
shall be construed as permitting Qorrower to take any action

in viclation of the Mortgage.

24, Disclaimer. The Loal locuments are intended
solely for the benefit of Borrower =ni Lender and no third
party shall have any rights or interest in any provision of
the Loan Documents or as a result of any ?2ction or inaction
of Lender in connection therewith. Wilhout 1limiting the
generality of the foregoing, any and all cbligations to make
advances are imposed solely and exclusively for the benefit
of Borrower and no other person (including, brt not limited
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to, Borrower's sSuccessors, assigns or successors in title to
the Premfses, any creditor of Borrower or any representative
of Borrower) shall have standing to require satisfaction and
compliance with such obligations. Any actions taken by
Lender or any representative of Lender (to review plans and
specifications, to inspect the Premises or otherwise) are
solely for Lender’s protection and neither the Borrower nor
any other person shall be entitled to rely upon any such

action.

25. Participations. At no cost to Borrower,
Lender may sell participations in the Loan, and the Borrower
authorizes Lender to disclose to any purchaser or prospec-
tive purchaser of any interest in the Loan any financial or
other information pertaining to the Borrower or the Premi-

ses.

26. Prior Agreements, The Loan Documents super-
sedeand cancel all pricr Ican applications, commitments,
agroeassnts and understandings, whether oral or written, with
respect to the Loan, and all prior agreements and under-
standings are merged into the Loan Documents,

27, Survival of Note. Notwithstanding anything
contained jin or inferable from this Note or any other Loan
Documents, tke terms and provisions of this Note shall
survive the release of the lien of the Mortgage or any other
collateral gygraanted by Borrower as security for the Note
until the payment 'in £full to Lender of all outstanding
principal of this N-%e, Base Interest, Deferred Interest and

Participation Intetest.

28. Headings: The headings used in this Note are
for convenient referen:e 2nly and shall not to any extent
have the effect of modifying, amending or changing the
express terms and provisicanz of this Note.

29, Severability. Whierever possible, each provi-
sion of this Note shall be interpreted in such manner as to
be effective and valid under ‘2pplicable law, but if any
provision cf this Note shall be prohibited by or invalid
under such law, such provision shall be ineffective to the
extent of such prohibition or invalidity, without invali-
dating the remainder of such provisinn or the remaining

provisions of this Note.

30. Number and Gender. Whenever ‘the singular or
plural number, or the masculine, feminine cr neuter gender
is used herein, it shall legally include the other,
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31. Consent to Extensicons and Releases of Colla-

teral. The Berrower and any endorsers, Sureties, guatantors
and all others who are or may become liable for the payment
herecf (a) expressly cconsent to all extensions of time,
renewals, postponements of time of payment of this Ncte or
other modifications hereof from time to time (other than
modifications which increase the amount of the Loan or cause
Borrower to incur expenditures) prior te or after the Matu-
rity Date without notice, consent or consideration to any of
the foregeing, (b) expressly agree to any substitution,
exchange, addition or release of any party or person prima-
rily or secondarily liable hereon, and (¢} expressly agree
that Lender shall not be reguired first to institute any
suit, or to exhaust its remedies against the undersigned or
any other person or party to become liable hereunder or
acainst the other Loan Documents in order to enforce the
rayment of this Note.

32. Words Hereunder, Hereof, etc. The words
"herein,"” "hereocf,”™ "hereunder”™ and other words of similar
impor¢c refer to this Note as a whole and not toc any par-
ticulac secticn of this Note unless specifically stated
octherwise in this Note.

377 Resclution of Disputes,. In the event there
shall be a dispute between Lender and the Borrower as tc the
calculation cof ‘he allocaticn of the Loan in the determina-
tion of Net Sale lrcceeds, Cash Flow, Participation Inter-
est, Net Sales Froceeds or any other matter, and provision
for resclving such Jdispute is not established herein, such
dispute shall be dorermined by Lender acting reasonably and
in good faith and, 25 determined, shall be binding upon
Borrower and all other parties, Such determinations may be
made by Lender pursuant %o audit. Borrower agrees to pay
the cost cof said audit within ten (10) days after notice
from Lender of the amount Jue.

34, Effect of Loan Dozuments. Reference is hereby
made to the provisions of the other Loan Documents for a
description cof the further rights of Lender. The Mortgage,
ameong other things, contains proviasions for the acceleration
of the maturity herecf upon the hapgsening of certain stated
events (which events shall include. anaong other things, a
default by Borrower in any obligation_ of Borrower cbligatory
upon it under the terms of this Notel. The terms, provi-
sions and conditions of the Loan Documedits are incorporated
herein by reference as fully and with ‘cnhe’ same force and
effect as if specifically recited herein at ‘length,

£0501906
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35. Notices, Notices shall be given as provided
for in the Mortgage.

36. Limitation of Liability. Lasalle National
Trust, N.A., has executed this instrument solely in its
capacity as trustee, and not personally. No personal lia-
bility shall be asserted against the trustee, perscnally,
arising out of this instrument, it being understood and
agreed that all such liability shall be limited to Lender’s
rights against (i) the Beneficiary te the extent herein
provided, (ii) the Premises, including the Assignment,
and/or (iii) any other security given for repayment of the
Loan. Neither Beneficiary nor any of the general partners
of (i) Beneficiary or (ii) a general partner of Beneficiary
{collectively called the "Obligated Parties") shall under
apy circumstances be personally liable for the repayment of
zAay of the principal of, interest (including Base Interest,
Decnrrred Interest and Participation Interest) on, or pre-
paymznt fees or late charges, or other charges or fees,
incivding, without limitation, attorneys' feeg, due in
connection with, the Lecan (all such sums are hereinafter
collecc.ively called the "Loan Debt”) or £for any deficiency
judgment ‘wbich Lender may obtain after foreclosure of the
Mortgage 2f:er default by Borrower; provided, however, that
the Obligat~d Parties and all other relevant parties shall
be perscnally-liable to the extent more fully provided in
the Guarantev /a40d the Mortgage delivered to Lender on or
before the Initial Disbursement Date. Nothing herein shall
be deemed to be i waiver of any right which Lender may have
under Sections S5SC&(2), 506(b), 1llll(b) or any other provi-
sion of the Bankruptcy Reform Act of 1978 or any successor
thereto or similar ptovisions under applicable state law to
file a claim for the 1l amount of the debt owing to Lender
by Borrower or to require *hat all collateral shall continue
to secure all of the indc¢btrdness owing to Lender in accor-
dance with the Loan Documcn®a.

IN WITNESS WHEREOF, < Borrower has executed this
instrument by its duly authorized signatories as of the date
first above written.

LaSaALLE JATICNAL TRUST, N.A..
not persouzlly but solely as
trustee a7 _aforesaid

By:

Attest:

£0501306
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PARCEL 1:

LOT 12 (EXCEPT_THAT PART LYING EASTERLY OF THE WESTERLY LINE OF
LEHIGH AVENUE, BEING A LINE 6Q FEET WESTERLY QF AND PARALLEL WITH _
THE WESTERLY RIGHT OF WAY LINE CF THE CHICAGO. MILWAUKEE, SAINT PAUL
AND PACIFIC RAILROAD) AND LOT 13 (EXCEPT THAT PART THEREOF LYING
SOUTH OF THE NORTH LINE OF THE SOUTH 340 FEET THEREOF AND EAST OF A
LINE 35 FEET EAST OF AND PARALLEL WITH THE WEST LINE OF SAID LOT 13)
ALL IN CHARLES MC DONNELL'S SUBDIVISION OF THE SOQUTHEAST .. 4 OF
FRACTIONAL SECTION 29, TOWNSHIP 41 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL MERIDIAN, AND ALSQO EXCEPT THAT PART OF SAID LOTS 12 AND 13
BOUNDED AND DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT IN THE EAST LINE OF SAID LOT 13 WHICH IS 340
FEET NCRTH OF THE SQUTHEAST CORNER OF SAID LOT 13: THENCE RUNNING
SOUTH 89 DEGREES 11 MINUTES 45 SECONDS WEST ON THE NORTH LINE CF
SAID SOUTH 340 FEET OF LCT 13 A DISTANCE OF 254.585 FEET: THENCE
NORTH PARALLEL WITH THE EAST LINE OF SAID LOT 13, A DISTANCE COF
499.37 FEET; THENCE SOUTH 90 DEGREES EAST 228.89 FEET TO A POINT OF
INTERSECTION WITH THE WESTERLY LINE OF SAID LEHIGH AVENUE: THENCE
SOUTA4 22 DEGREES C7 MINUTES 30 SECONDS EAST ON SAID WESTERLY LINE
68.33 FEET TO ITS PCINT OF INTERSECTION WITH THE EAST LINE OF SAID
LOT 13, THENCE SOUTH ON SAID EAST LINE 432.50 FEET TO THE PLACE OF
BEGINNINWG IN COOK COUNTY, ILLINOIS.

PARCEL 2-

EASEMENTS AFPUT.TENANT TO AND FOR THE BENEFIT OF PARCEL 1 AS SET
FCRTH IN DECLARZUION DATED MAY 30, 1978 AND RECORDEL JUNE 7, 1978 AS
OOCUMENT NUMBER 74480801, AND AS CREATED 8Y ODEED FROM THOMAS
INTERNATIONAL CCcPORATION TO THOMAS SCHROEDEC DATED JUNE 9, 1§78 AND
RECORDED JUNE 12, 1473 AS DOCUMENT NUMBER 24485750. FOR INGRESS AND
EGRESS OVER AND UPOM A STRIP OF LAND 24 FEET IN WIDTH LYING 12 FEET
ON EITHER SIDE OF THE FCLTOWING DESCRIBED CENTER LINE AND SAID STRIP
OF LAND HEING A PART OF /LOY 12 (EXCEPT THAT PART THERECF LYING
EASTERLY OF THE WESTERLY LINE OF LEHIGH AVENUE, BEING A LINE 50 FEET
WESTERLY OF AND PARALLEL WLT)] THE WESTERLY RIGHT OF WAY LINE OF THE
CHICAGO, MILWAUKEE, ST. PAUL D PACIFIC RAILROAD) AND THAT PFART GF
LOT 13 (EXCEPT THAT PART THERELF LYING SOUTH OF THE NORTH LINE QF
THE SOUTH 340 FEET THEREQOF AND [ AST OF A LINE 35 FEET EAST OF AND
PARALLEL WITH THE WEST LINE QF GAIP-TOT 13) ALL IN CHARLES
MCDONNELL'S SUBDIVISION OF THE SQUTHEAST 1/4 OF FRACTIONAL SECTION
29, TOWNSHIP 41 NORTH, RANGE 13 EART NF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED AS: COMMENCING AL’ 7 POINT IN THE EAST LINE OF
SAID LOT 13 WHICH IS 340 FEET NORTH Or wHE SOUTHEAST CORNER OF SAID
LOT 13:; THENCE RUNNING SOUTH 89 OEGREEY ) MINUTES 45 SECOMDS WEST
ON THE NORTH LINE OF SAID SQUTH 340 FEET QF LOT 13 A DISTANCE OF
254.65 FEET TO A POINT OF BEGINNING OF THE LENTER LINE OF SAID 24
FOOT STRIP OF LAND, TO WIT:

THENCE NORTH FARALLEL WITH THE EAST LINE OF SAID fOT 13 A DISTANCE
OF 499.37 FEET; THENCE SOUTH 90 DEGREES EAST 22/4.8% FEET TO A POINT
OF INTERSECTION WITH THE WESTERLY LINE OF SAID JEHMIGH AVENUE, SAID
POINT BEING THE TERMINATION QF SAID CENTER LINE OF 5710 24 FOOT
STRIP OF LAND AND SAID POINT BEING NORTH 22 DEGREEL (7 MINUTES 30
SECONDS WEST 68.33 FEET FROM THE POINT OF INTERSECTICA 4F SAID
WESTERLY LINE OF LEHIGH AVENUE WITH THE EAST LINE OF Salu/LOT 13

{ EXCEPT THAT PART FALLING IN PARCEL 1) IN COOK COUNTY, [LIINCIS.

Address of Property: 5990 West Touhy
Niles, Illinois

Permanent Index No.: 10-29-402-032

EXHIBIT B
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