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FIRST MORTGAGE

Dated as of July 15, 1991

in the amocunt of $16,175,500.C0

from. AMERICAN MNATIONAL BANK AND TRUST COMPANY QOF CRICAGO, a national
bar<irg association, not personally but solely as trustee under trust
agrees>nt dated January 18, 1990 and known as Trust No. 110232-07,
and LMZRICAN RATIONAL BANK AND TRUST COMPANY OF CHICAGO, a national
bankiny o2sociation, not personally but solely as trustee under trust
agreemear : Zatad July 9, 1991 and known as Trust No. 114177-06

(the "Mortgager”™)

to GENERAL ERLPCZ«IC CAPITAL CORPORATION
{tha “"Mortgagee”)

LOCATION OF PAEMISES:
Woodfield Green [ir-utive Canter
Schaumburg, Il.:-nle
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After recording, please return to:
TR, Rosenthal and Schanfield
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Chicago, Illincis 60603
Att: Martin X, Blonder

This instrument was prepared by the above named attorney.
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FIRST MORTGAGE

THIS MORTGAGE, made this 15th day of July, 1991 by AMERICAN NATIONAL BANK AND ‘TRUST
COMPANY OF CHICAMGO. a npational banking association, not personally but solely as
trustee under trust agreemant dated January 18, 1990 and known as Trust No.
110232-07, and AMERICAN NATIONAL BANKR AND TRUST COMPANY OF CRICAGO, a national
banking association, not personally but solely as trustee under trust agreemsnt
dated July 9, 1991 and known as Trust No. 114177-06, having its principal office
at ¢/o Golub Weoodfield Corporation, 625 Noerth Michigan Avenue, Suite 2000, Chicago,
Illinois 60611 (collectively referred to herein as the “Maortgagor") to GENERAL
BELECTRIC CAPITAL CORPORATION, a corporation having an office at 209 wWest Jackson
Boulevard, Sulte 600, Chicago, Illincis 60606, Attention: Region Manager (the
"Mortgagee”).

WITHRSARTH, that to sacure tha payment of an indebtedness in the principal sum of
Sixteen Million One Hundred Seventy-Five Thousand Five Hundred Dollars
{$16.175,500.00) in lawful monay of the United States, to be paid according to a
ceartain note bearing even date herewith in the form of Exhibit A attached hereto
and, by tui: reference, incorporated in and made a part herecf, with a maturity
date as set ’“orth therein, as said note may be hereinafter amended or extended (the
"Note"), aly orher obligations and liabilities due or to become due the Mortgagee,
all amounts, ~uv:s and expenses paid hereunder by the Mortgagee according to the
terms hereof 2.id. #11 other cobligations and liabilities of the Mortgagor under this
Mortgage and the Nuim, together with all interest including Base Interest, Defarrad
Interest, Participeci’.n Interest and Cash Flow Interast on the said indebtedness,
obligations, liabilitiem, amounts, sums and expenses (all of the aforesaid are
hereinafter collectivaely referred to as the "Indebtedness®), the Mortgagor hereby
mortgages, grants, bargiirs .. sells, conveys, aliens, ramises, releases, assigns,
sets over and confirms to rae Mortgagee:

All that certain lot, plsce or varcel of land more particularly described in Ex-
hibit B attached hereto and by :hls reference made a part hereof:

TOQETHER with the duikdings and improvements bov == herealter locaisd on said land sad all righs, title and interest, if any, of
the Mortgagor in and to the streets and roads aburting s/ 4 1and 1o the center lines thereo!, and strips and gores withia or adjoining
said land, the air space and right to use said air space above ‘aid /wnd, all rights of ingress and egress by motor vehicies (o parking
facilities on or within said land, ali easements now or hereal‘er atfecting said land, royaities and all rights sppertaining to Lhe use
and enjoymant of said land, including, without limitarion, alie/, crainage, mineral, water, oil and gas rights (said land and/or
leasehold estate, 10gether with said building and improvements, 54 rcoperty and other rights, privileges and interests encumbered
or conveyed hersby, are hereinafter collectively referred to as the ‘Pramises”');

TOGETHER with all fixtures and articles of persooal property and al’ a7 prirtenances and additions thereto and substitutions or
replacernents thereof, owned by the Mortgagor and now or hereafter atuacae! 10, contained in, or used in connection with the
Premises or placed on any part thereof, though not attached thereto, inciuaing, 1t not limited to, all screens, awnings, shades,
blinds, curtains, draperies, carpets, rugs, fumiture and furnishings, heating, ghting, plumbing, ventilating, air conditioming.
refrigerating, incineruting and elevator plants, stoves, ranges, vacuum cleaning .vsters, call systems, sprinkier systems and other
fire prevention and extingwishing apparatus and materials, motors, machinery, pipe.. ~ppliances, equipment, fittings and fixtures,
and the trade name, good will and books and records relating to the business operated n .hy Premises. Without limiting the forego-
ing, the Mortgagor heredy grants (o the Mortgages o security interest in all of the Mortgaz,or’7 present and future *‘equipment’” and
‘‘general intangibles’' {a» said quoted terms are defined in the Uniform Commercial Coa of ihe State wherein the Premises 1s
located) (the Premises and said fixtures and articles of personal property and said ‘‘equipmers:’’ and ‘‘general intangibles’’ en-
cumbered and conveyed hereby are hereinafter sometimes called the *Mortgaged Property’’) a1 d *he Morigages shall have, in addu-
tion to sll rights and remedies provided herein, and in any other agreements, commigments and unds o-ings made by the Mortga.
gor to the Morigages, all of the rights and remedies of a '*secured party’’ under the said Uniform C wamn reial Code. To the extent
permitted under applicable law, this Mortgage shall be deemed 10 be & “‘security agreement’* (as deyl=~4 ‘[« the aforesaid Uniform
Commarcial Code). If the lien of this Mortgage is subject 10 & security interest covering any such persoral Janperty, then all of the
right, title and interest of the Mortgagor in and (o any and all such property is hereby assigned (0 the Mortrg7ov, together with the
beneflts of all deposits and paymenu now or hereafter made thercon by the Mortgagor;

TOGETHER with all ieases, lettings and licenses of the Premises or any part thereof now or hereafter entered inio and all right, i
tle and interest of the Mortgagor thereunder, including, without limitation, cash and securities deposited thereunder and the nght 1o
receive and collect the rents, issyes and profits paysble thereunder;

TOQETHER with all unearned premiums, accrusd, accruing or to accrue under insurance policies aow or hereafter obtained by the
Morigagor and all proceeds of the conversion, voluntary or involuntary, of the Mortgaged Property or any part thereof into cash or
liquidated claims, including, withous limitation, proceeds of hazard and title insurance and sil awards and compensation heretofor
and hersalter made 10 the present and all subsequent owners of the Mortgaged Property by any governmental or other lawful
authoritias for the taking by eminent domain, condemnnation of otherwise, of all of any part of the Mongaged Property or any case-
ment therein, including awards for any change of grade of streets;

TOQERTHER with all right, title and interess of the Mortgagor in and to all extensions, improvements, betterments, renewals.
substitutes and replacements af, and all additions and appurtienances 1o, the Mortgaged Property. hersafter acquired by, or released
to, the Mortgagor or constructed, assembled or placed by the Mortgagor on the Mortgaged Property, and all conversions of the
security constituted thereby, immedinely upon such acquisition, release, construction, assembling, placement or conversion, as the
case may be, and in each such case, without any further morigags, conveyance, assignment or other act by the Morigagor, shall
becomae subject 10 the lien of this Mortgage as Mully and compistely, and with the same ¢ffaci. as though now ownad by the Mortga-
gor and specifically described herein.

:&r‘m’:mom HOLD the Mortgaged Property unto the Mortgages and its suctessors and assigms uatil the Indebtedness is
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ARTICLE )
Cavenants of tha Mortgagor

AND the Mortgagor covenants and agrees with the Morigagee as follows: lexcept for tenants' propert

Section 1.0%. Paymenit of the Indebtedness. The Mortgagor will punciually pay the Indebiedness in immediately available
funds as provided herein and in Lhe Note, all in the coin and currency of the United States of America which is legul tender for the

paymaent of public and private Jdebis. yyE———

Section 1.02. Tirle to the Morigaged Property. The Mortgagor warremes that: (i) 1t has titie to the Mortgaged Property sub-
ject only to those exceptions to title set forth in the policy of title insurance insuring the lien of this Mort ; (i) it has full
and lawful authority to encumber the Mortgaged Property in the manner and form herein set forth: (iii)fit wi xtures and
articles of personal property now or hereafler affixed and/or used in connection with the Premises, including any substitutions or
replacemnents thereof, free and clear of liens and claims; {iv) this Mortgage is and will remain a valid and enforceable first lien on the
Mortgaged Property, and (v) it will preserve such title, and will forever warrant and defend the same to the Mortgagee and w1l
forever warrant and defend the validity and priority of the lien hereol against the claims of sll persons and parties whomsoever.

Section 1.03. Mainrenance of the Morigaged Property. The Mortgagor shall maintain the Morgaged Propeny in good
repair, shail comply with the requirements of any governmental authorily claiming jurisdiction over the Mortgaged Property within
thirty (JO} days alter an order conttaining such requirement has been issued by any such guthority and shail permit the Mortgagee 1o
enter upon the Promises and inspect the Mortgaged Property at all reasonable hours and without prior natice. The Mortgagor shall
not, without th ari dr written consent of the Mortgagee, threaten, commit, permit or suffer to occur any waste, material aiteration,
demolition or remo’ al of the Mortgaged Property ar any part thereof fpravided,
property may be tamoood from the Premises if the Mortgagor concurrently therewit
greater value, free o( 3.y lien, charge or claim of superior title.

Section 1.04." «innce: Restorarion. (a) The Mortgagor shall keep the buildings and improvements how or hereafter
located within the Premises insar2d againat damage by fire and the other hazards covered by a standard exiended coverage insurance
policy for the full insursble viiue .nereof (which, uniess the Morigagee shall otherwise agree in writing, shall mean the full repair
and replacement value thereof vit).out reduction for depreciation or co-insurance). In addition, the Mortgages may require the
Mortgagor to carry such other ins_ ance on the buildings and improvements now or hereafier located within the Prernises, in such
amounts as may from time (o time be sca’onably required by institutional lenders, against insurable casualties (including risks of
war and nuclear explosion) which at Lhy tiar ‘we commanly insured against in the case of premises similarly situated, due regard be-
ing given to the site and the type of the bui.ding. the construction, location, utilities and occupancy or any replacements or substitu-
tions therefor. The Mortgagor shall additiona)'y ke *p the buildings, improvements and equipment located therein and thereon now
or heresfter located on the Premises insured ayainst loss by flood if the Premises are located in an ares identified by the Secretary of
Housing and Urban Development as an area haviag special flood hazards and in which flood insurance has been made available
under the National Flood Insurance Act of 1968 (=4 Ly successor act thereto) in an amount at least equal 1o the outstanding In-
debtedness or the maxmum limit of coverage available v.17 respect to the buildings under said Act, whichever is less, and will assign
and deliver the policy or policies of such insurance to thy ivrigagee, which policy or policies shall have endorsed thereon the stan-
dard New York (or local equivalent) morigagee clsuse in the nar2of the Mortgagee, so and in such manner and form that the Mort-
gagee and its successors and assigna shall at all times have an(; hol'l the said poticy or policies as collatera) and further security for
the payment of the Indebtedness until the full payment of the (ndektedness. {n addition, from time to time, upon the occurrence of
any change in the use, operation or value of the Premises, or in (ne ivailability of insurance in the area in which the Premises are
located, the Mortgagor shall, within five (5) days after demand by (< Mortgagee, take out such additional amounts and /or such
other kinds of insurance as the Mortgages may resscnably require. O:b.rise, the Mortgagor shall not take out any separate or ad-
ditional insurance which is contributing in the event of (oas uniess it is plop.rf endorsed and otherwise satisfactory to the Mortga-
gee in ail respects. The procesds of insurance paid on account of any damage ot dettruction to the Premises or any part thereof shall
be paid over 10 the Morigagee (0 be applied as hereinafter provided.

(b) The Mortgages shall have the option in its sole discretion to apply any in\urar ce proceeds it rnay receive pursuant to this
Section 1.04 to the payment of the Indebiedness or 1o allow all or a portion of suc™ arrceeds to be used for the restoration of the
Premises. in the event that the Mortgages efects (o allow the use of such proceeds for tiy cetoration of the Premises, then such use
of the procesds shall be governed as hereinafter provided.

(¢) [n the event of damage or destruction to the Premises, the Morigagor shall give pronig | wiitten notice thereo! to the Mort-
gages and shall promptly commencs and diligently continue 1o perform repair, restoration and ret uilding of the Premises so dam-
aged or destroyed (hereinafter referred 10 as the *'work ') to cestore the Premises in full complianss with all legal requirements and
so that the Premises shall be st least equal in value and general utility as they were prior to the dama‘ e o destruction, and if the
work to be done is structural or if the cost of the work as estimated by the Mortgages shall exceed Fifty Tho us~nd Dollars ($30,000)
(hervinafter referred to as ‘*major work'"), then the Morigagor shall, prior 1o the commencement of the worx, "arnish to the Mon-
gagee: (1) complete plans and specifications for the work (approved by all governmental authorities whose up7.co-al is required), for
the Morgages's approval, which appraval shall not be unreasonably withheld. Said plans and specificatione & bear the signed
approval thereof by an architect salisfactory to the Mongagee thereinafier referred to as the ‘' Architect'’) and si:sll F> sccompanied
by the Architect's signed estimate, bearing the Architect's seal, of the entire cost of completing the work; (2) certifi = « r photostatic
copies of all permits and approvals required by law in connection with the commencement and conduct of the work; and (3) a surety
bend for and/or guaranty of the payment for and completion of, the work, which bond or guaranty shall be in foerm satisfactory (o
the Mortgagee and shall be signed by a surety or sureties, of guaranior or guarantors, 4s the case may be, who are acceptable to the
Morgages, and in an amount not less than the Architect's estimate of the entire cost of completing the work, less the amount of in-
surance proceeds, if any, then held by the Mortgagee for application toward the cost of the work.
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(d) The Mortgagor shalli not commence any of the work until the Mortgagor shall have complied with the applicabie re-
quirements referred to in subperagraph (c) above, and after commencing the work the Mortgagor shall perform the work ditigently
and in good faith in sccordance with (he pians and specifications referred to in subparagraph (c) (1) above, if applicable.

(e} All insurance proceeds recovered by the Mortgages on account of damage ot destruction to the Premises less the cost, if
any, to the Mortgages of such recovery and of paying out such proceeds (including attorneys' fees and costs aliocable to inspecting
the work and the plans and specifications tharefor), shall, upon the written request of the Mortgagor, be applisd by the Mortgagee
10 the paymant of the comt of the work referred to in subparagrapit (c) above and shall be paid out from time to time to the Mortg-
gor and/or, at the Mortgagee's option exercised from time to time, directly to the contractor. subcontractors. materialmen,
iaborers, enginsers, architects and other persons rendering services or materials for the work, as said work progresses eacept as
otherwise hersinafter provided, but subjest to the following conditions, any of which the Mortgagse may waive:

1. 1f the work to be done ia sructural or if it is major work, as determined by the Mortgages, the Architect shail be in
charge of the work;
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1. Each request for paymens shall be made on seven (7) days’ prior notice 10 the Morigagee and shall be sccompanied by 8
certificate of the Archilect if one be required under subparagraph (c) above, otherwise by an executive or fiscal officer of
the Marigagor, stating (1) that all of the work compleied har been done in compliance with the approved pians and
specifications, if any be required under said subparagraph (c), and in accordance with all pravisions of law; (i) the sum re-
quested is justly required to reimburse the Morgagaor (of payments by the Morigagor to. or is justly due to, the contractor,
subcontractors, materiaimen, laborers, engineers, architects or other persons rendering services or materials for the work
{giving a briel description of such sarvices and materials), and thal when added to all sums, if any, previously paid out by
the Mortgagee does not exceed the value of the work done (o the date of such certificate; and (111 that the amount of such
proceeds remaining in tha hands of the Mortgagee will be sufficient on completion of the work to pay for the same in full
(giving in such reasonable detall as the Mortgagee may require an estimate of the cost of such completion);

3. Esch request shall be accompanied by waivers of liens satisfactory o the Mortgagee covering that part of the work
previously paid for, if any, and by a search prepared by a titie company or licensed abstractor or by other evidence
satisfactory to the Mortgagee, that there has not been filed with respect 1o the Premises any mechanic's lierr or other lien or
instrument for the retention of title in respect of any part of the work not discharged of record and that there exist no en.
cumbrances on or affecting the Premises other than encumbrances, if any, which are set forth in the title policy issued 10
the Mortgagee insuring the lien of this Mortgage: ’

4, No lenar affecting the Premises immediately prior to the damage or destruction shall have been cancelled, nor contain
any stiil exercisable right 10 cancel, due 10 such damage or destruction; r—{E:rvem: of De!aultj

S. There shrii be nodefdult on the pan of the Mortgagor under this Mortgage or the Note or any other instrument secur-
ing the sav.a: vad

8. The requesi [ri0ny payment after the work has been completed shall be accompanied by & copy of any cenificmr or
certificates requivey’ Py law to render occupancy of the Premises legal.

Upon completion 0) .o work and payment in full therefor, or upon failure on the pan of the Mortgagor promptly to com-
mence or diligently to continun the work, or st any time upon request by the Mortgagor, the Mortgages may apply the amount of
any such proceeds then or thereaf 2 (n the hands of the Mongagee 10 the paymem of the Indediedness, provided, Aowever, that
nothing hersin contained shall pr veat 1he Mort from appiying at any time the whole or any pan of such proceeds to the curing

of any defeuh ortgw ot te. {Event of oefgulg

(D) In the event the work to be doi\e 14 7ol structural or it is not major work as determined by the Mortgagee, then the net in-
surance proceeds held by the Mortgages fr/ spplication thereto shall be paid to the Mortgagor by the Mortgagee upon completion
of the work, subject to the provisions of the f.reg0ing subparagraphs (¢). () and (¢) except those which are appiicable only if the
work 10 be done is structural or it is major work as determined by the Mortgagee.

(g) !f within one hundred twenty (120) days 4%, the occurtence of any damage or destzuction 10 the Premises requiring struc-
tural work or major work in order ta restore the Pre nis s.the Mortgagor shall not have submitted {0 the Mortgagee and received
the Morigages’s approval of plans and specificstions (v~ the repair, restacation and rebuilding of the Premises w damaged or
destroyed (approved by the Architect and dy all governm mtal authorities whose spproval is required), or if, after such pians and
specificationa are appraved by all sych governmental authoriti s an 1 che Mortgagee, the Morngagor shall (ail to commence prompily
such repair, restoration and rebuiiding, or if theresfier the Moneagor fails diligently 10 continue such repair, restoranon and
rebuiiding or is delinquent in the payment 10 méchanics, materialiiien or others of the costs incurred in connection with such wark,
01, in the case of any damage or destruction requiring neither siruciv sl work nor major work, as determined by the Morigagee in
order o restore the Premises, if \he Morigagor shall fail to repai.. rov’ore and rebuild promptly the Premises so damaged or
destroyed then, in addition to il other righta herein set forth, and aftr. g ring the Mortgagor ten {10) days’ written notice of the
nonfulfillment of one or more of tha foregoing comditions, the Mongagee, ¢« rny lawlully appointed recsiver of the Premises, may
st their respective options, perform or cause to be performed such repair, rustirezion and rebuilding, and may take such other steps
23 they dewm advisabla 10 perform such repair, restoration and rebuilding, =2.a upor twenty-four (24) hours' prior notice 10 the ex-
1ent reasonably necessary for any of the foregoing purposes, and the Morigagor aere)y waives, foc the Mongagor and all athers
nolding under the Mortgagor, any claim againsn the Mortgagee and such receiver Jrisins, out of anything done by the Mortgagee or
such receiver pursuam hareto, and the Mongages may apply insursace proceeds (with o5 the need to (ulflll any other requirements
of this Section 1.04) to reimburse the Morigages, and/or such receiver, for all amounts exy snded or incurred by them, respectiveiy,
s connection with the performance of such work, and any excess cosis shail be paid by (F« Murtgagor to the Morigagee upon de-

mand.

()} The Mortgagor shall (i) provida public iiability insurance with respect to the Preralses pron {ding for tmits of Uability of noy
less than $5,000,000 for doth injury to or death of a person and for property damage, and () unless thw lortgagee agrees otherwise
in writing, provide rent insurance ip an amount at least equal a1 all times to the annual rent roil of the i "remises.

{1} All insurance policies required pursuant to this Section .04 shall be endotved (o aasse the [Ar xugte a3 an insured
theseunder, as ity interest may appear. with Josa payabie (0 the Mortgagee, without comribution, under & stupud New York (or
local equivalent) mortgages clause. All such insurance policies and endorsements shall be fully pald for and co nain such provisions
and expiration dares and be in such form and {ssued By such insurance companies licensed to do business in (X< Siate where the
Premises are located, with a rating of '*A-Y ' or better as established by Best’s Rating Guide or an equivalent rating with such other
publicstion of a similar nature as shall be in current use, as shall be approved by the Morigagee. ' Without limiting the foregomng,
each policy shall provide that such policy may not be cancelled or materiaily changed except upon thiny (30) days’ prior wnitrea
notice of intention of non-tenewal, cancellation or material change 10 the Mortgagee {ten {/0) days in eveni of cancellation or non-
renewal resuitiag solely from non-payment of premium) and that no act or thing done by the Mortgagor shail invalidsts the policy
a2 againat the Morigagee. In the event the Mortgagor fails 10 manlain insurance in compliance with this Section 1.04, the Mortga-
goe may, but shall not be obligated 10, obtain such insurance and pay the premium therefor and the Mortgagor shall, on demand,
reimburse the Mortgages {or all sums, advances and expenses incurred in connection therewith. The Mortgagor shall deliver copies
of all original policies, certified by the {nsurance company or authonzed ageni A being irue copies to the Mortgagee (ogether with
the endorsements thersto required hereunder. Notwithstanding anything to the contrary contained herein or in Section 254 of the
Real Propenty Law of the State of New York (if the Premises are locazed in the State of Mew Yark) or any other provision of ap-
plicable law of any other State, the proceeds of insurance policies coming into the possession on the Mortgages shall not be deemed
trust funds and the Mongages shaii be entitled 1o dispose of such proceeds as herein provided.

Section 1.08. Afaintenance of Existence. The Morigagor will, so long as it is owner of the Mongaged Property, 4o ail
things necessary to pressrve and keep in full force and effece its existence, [ranchises, rights and priviieges under the laws of the state
of its incorporation, or formation, as the case may be, and will comply with ail cegulations, rules, ordinances, statutes, orders and
decress of any governmental authority or court applicable to the Mongagor o7 10 the Mongaged Property or any part thersof,
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Section 1.08. Tares and Other Charpes. (a) The Mongagor shall Day and dischargs when due all 1axes of every kind and
hature. water rates. sewer rents And assessments, fevies, permits, inspection and license fees and all other charges imposed upon or
assessed against the Morigaged Property of any part thereof of upon the revenues, rents, 1ssues, income and profits of the Premises
or arising in respect of the occupancy, uses or possession thereol and, unless the Mortgagor is making monthly deposits with the
Mortgages in accordance with Section t.14 hereof, the Mortgagar shall exhibit to the Morigagee within five (S) days after the same
shall have become due, validated receipts showing the payment ot such laxes, assessments, water rates, sewer rents, levies, fees and
other charges which may be or become a prior lien on the Mortgaged Property. Should the Mortgagor defaull in the payment of any
of the foregoing taxes, Assessments, water fates, sewer rents, or other charges, the Mortgagee may. but shall not be obligated to, pay
the same or any part thereof and the Mortgagor shall, on demand, reimburse the Mortgagee for ali amounts so paid.

(b) Nothing in chis Section [.G6 shall require the payment or discharge of any obligation imposed upon the Mortgagor by sub-
paragraph (a) of this Section 1.06 so long as the Mortgagor shall in good faith and at its own expense contest the same or the validity
thereof by appropriaie legal proceedings which proceedings must operate to preveni the collection therecf or other realization
thereon and the sale or forfeitire of the Mortgaged Property or any part thereof 1o satisfy the same; provided that during such con-
test the Mortgagos shall, st the opiion of the Mortgagee, provide security satisfactory 1o the Mortgagee, assuring the discharge of
the Mortgagor's obligation hereunder and of any additional interest charge, penalty or expense arising from or incutted as a result
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 conveying the Mortgaged Propeny or any portion
thereof because of non-payment, then Mortgagor shali pay the same in sufficient ume to prevent the delivery of such tax deed.

Saction 1.07. Mechanics’ and Other Liens. The Mortgagor shall pay, from time to time when the same shall become due,
all lawful claims and demands of mechanics, materiaimen, laborers, and others which, if unpaid, might result in, or permit the crea-
tion of, a lien o7, the Mortgaged Propetty or any part thereof, or on the revenues, renls, issues, income or profits arising cherefrom
and, in gener7., th: Mortgagor shall do, or cayse to be done, at the cost of the Mortgagor and without expense to the Morngagee.
tvarything necessar o fully preserve the lien of this Mortgage. [n the event the Mortgagor fails to make payment of such cltaims and
demands, the Mcap~ge may. but shall not be obligated to, make payment thereof, and the Morigagor shall, on demand, reimburse
the Mortgagee for Wl Jums 30 expended.

Section 1,08 Condemnation Awards. The Morigagor, immediately upon obtaining knowiledge of the institution of any
proceedings for the conde nnition of the Premises or any portion thereof, will notify the Mortgagee of the pendency of such pro-
ceedings. The Mortgagee niay articipate in any such proceedings and the Mortgagor from time to time will deliver to the Mongagee
all instruments requested by itio permit such participation. All awards and compensation or other taking or purchase in lieu
thereof, of the Premises or an; r.ar thereof, are hereby assigned (o and shall be paid to the Mortgagee. The Mortgagor hereby
authorizes the Morigagee (0 cciiect and receive such awards and compensation, (o give proper receipts and acquitiances therefor
and in the Mortgagee's sole discretior to apnly the same toward the payment of the Indebtedness, notwithstanding the fact that the
Indebtedness mey not then be due ano fuy.ole, or (o the restoration of Lhe Premises. in the event that any portion of the condemna-
tion awards or compensation shall be used to r22uce the Indebiedness, same shall be applied 1o the then unpaid instalimenis of prin-
cipal due under the Note in the inverse order of teir maturity, such that the regular psyments under the Note shall not be reduced
or aliered in any manner. The Mortgagor, upon r=auest by the Mortgagee. shall make, execute and deliver any and all instruments
requested for the purpose of confirming the asyi ¢anent of the aforesad awards and compensation (o the Morigagee free and ciear
of any liens, charges or encumbrances of any kinu ¢/ nxture whatsoever. The Morigagee shall not be limited to the interest paid on
the proceeds of any award or compensation, but shull. Le entitled to the paymem by the Mortgagor of interest at the applicable rate
provided for hereip or in the Note.

Section 1.09. Aforrgage Authorized. The Mortgr gor Dereby warrants and represents that the execution and delivery of
this Mortgage and the Note has been duly authorized and t) st there 1s no provision in its certificate of incotporation or by-laws (f
the Mortgagor is a corporation) or its partnership agreement (if <he Morigagor is a partnership), as same may have been amended,
tequiring further consent for such action by any other entity or z¢v.on: it is duly organized, validly existing and in good standing
under che laws of che state of its incorporation or formation, as th® ciss may be, and has {(a) all necessary licenses, authorizauons,
registrations and approvals and (b) full power and authority to own i1 pr yperties and carty on its business as presently conducted.
and the execution and delivery by and performance of its obligations under .tiis Morgage and the Note will not result in the Mortga-
gor being in default under any provision of its certificate of incorperaticn e My-laws (if the Mortgagor is a corporation) or of s
partnership agreement (if the Mortgagor is a pantnership), as the same may wave be=n amended, or of any mongage, credit or other
agresment to which it is a party.

Section 1.10. Coses of Defending and Upholding the Lien. If any actiou ¢/ nroceeding is commenced to which action or
proceeding the Morigagee is made a party or in which it becomes necessary to defend (ov.t phold the lien of this Mortgage, the Mont -
gagor shall, on demand. reimburse the Mortgagee for all expenses (including, without imi.aliun, reasonable attomeys’ fees and ap-
peilate attorneys’ fees) incurred by the Mortgages in any such action or proceeding. In ar »<tion or proceeding to foreclose this
Mortgage or to recover of collect the Indebtedness, the provisions of law relating 10 the [ ecovering of costs, disbursements and
allowances shal! prevail unaffected by this covenant.

Section 1.11. Additional Advances and Disbursemenis. The Morigagor shall pay when d’.e ail payments and charges on
all liens, encumbrances, ground and other leases, and secunty inierests which may be or become sy 0erir ~w inferior to the lien of
this Mortgage, and in default thereof, 1he Mortgagee shall have the right, but shal) not be obligaied, (0 psx*, without notics to ne
Mortgagor, such payments and charges and the Morigagor shall, on demand. reimburse the Morigager (0 amounts <o pud o
addition, upon defauit of the Mortgagor in the performance of any other terms, covenants, conditions or 0%t/ ,aiions by 1t 10 be rer
formad under any such prior or subordinate lien, encumbrance, [ease or security interest. the Mortgagee si.sll »ave the right. ~.n
shall not be obligated, to cure such default in the name and on behaif of the Morigagor. All sums advanced and ‘ec’onable expenses
incurred at any time by the Mortgagee pursuant to this Section 1.1 1 or as otherwise provided under the terms ano provisions o1 =n
Mortgage or under applicable law shall bear interest irom the date that such sum is advanced or expense incurred, to and w0, .u1g

the date of reimbursement, computed at an interest rate equal 1o ~ne Post Default Rate as defined in the Vote.

Secotion 1,12, Cosrs of Enforcement. The Mortgagor agrees 1o bear and pay all expenses linciuding reasonabile attorneys’
fees and appellate atinrneys’ fees) of or incidental to the enforcement of any provision hereof, or the enforcement, compromise or
settlement of this Mortgage or the [ndebtedness, and for 1he curing thereof, or for defending or asserting the rights and claims of the
Mortgagee in respect thereof, by litigation or atherwise. Al} rights and remedies of the Mortgagee shaii be cumuiative and may be
exarcised singly or concustently. Notwithstanding anything herein contained to the contrary, the Mortgagor: (a) hereby waives tr:al
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
1UAY OF exiension or moratorium law, any exempion from execution or sale of the Mortgaged Property or any pan thereof,
whersver enacted, now Or at any time hereafier in force, which may affect the covenants and (erms of performance of this Mort-
sage, nor tii) claim, take or insist upon eny dbenefli or advaniage of any (aw now or hereafier in force providing for the valuation or
appraisal of the Monigaged Property, or any part thereof, pricr (0 any sale or sales thereof which may be made pursuant 10 any pro-
vision herein, or pursuant to the decree, judgment or order of any court of competent jurisdiction, nor (iil) sfter any such sale or
sales, claim or exercise any right under any statute heretofore or hereafier enacied 10 redeem the property 30 sold or any part
thereol; (c) hereby expressly waives all benefit or advantage of any such law or laws, and (d) covenants not to hinder, delay or
impede the execution of any power herein granted or delegated 10 the Mortgagee, but to suffer and permit the execution of every
power as though no such law or laws had heen made or enacted. The Mortgagor, {or iiseif and all who may claim under it, waives.,
to the extent that it lawfully may, all right to have the Mortgaged Property tiarshaled upon any foreciosure hereof.
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Section 1.13. Morrgege Taxes. The Mortgagor shall pay any and all taxes, charges, filing, registration and recording fess,
excises and levies imposed upon the Mortgagee by reason of its ownership of the Note or this Mortgage or any mortgage tupple.
mental hereto, any security instrument with respect to any fixiuzes of personal property owned by the Mortgagor at the Premises
and any instrument of further assurance, other than income, franchise and doing business taxes, and shall pay all stamp taxes and
other tanes required 10 be pasd on the Note. In the event the Morigagor fails <o make such payment within five {5) days after writlen
notice thereof from the Mortgagee, then the Mortgagee shall have the right, but shall not be obtigated. (o pas the amount due, and

the Martgagor shail, on demand, reimburse the Morigagee for said amount. r@p
Section 1.14. Escrow Deposiss. The Mempagesret-teapritivrmwmrsgwireshatils Motigagorideposit with the Mortgagee,

monthly, one-twelfth {{/{2th) of the annuai charges for ground or other remt, if any, insurance premiums and real estate taxes,
assesamnenis, waier, sewer and other charges which might become a lien upon the Mortgaged Property and the Mortgagor shall,
accardingly, make such deposits. In addition, 1f required by the Mortgagee, the Moctgagor shail simuitansously therewnh deposit
with the Mortgagee a sum of money which ogether with the monthly inswallments aforementioned wiil be sufficient to make each of
the payments aforementioned at {east thirty (30 days prior to the date such payments are due. Should sad charges not be ascertain-
able at the time any deposit is required to be made with the Morigagee, the depasit shall be made on the basis of the charges for the
priar year, and when 1he charges are fixed for the then current year, the Morigagor shall deposit any deficiency with the Mortgagee.
All funds so deposited with the Morigagee shall be held by it without interest, may be commingied by tite Mortgagee with its general
funds and, provided that no Event of Delfault shall have occurred, shall be applied in payment of the charges aforementioned when
and as pavable, 10 the extent the Mortgagee shall have such funds on hand. Should an Event of Default occur, the funds deposited
with the Mortgagee, as aforementioned, may be applied in payment of the charges for which such funds shall have been deposited or
tq the payment of the Indebtedness or any other charges affecuing the secunty of the Mortgagee, as the Mortgagee sees [it, but no
such application shail be deemed to have been made by operation of law or otherwise until actuaily made by the Mortgagere as herein
provided. [f & scaita are being made with the Mortgagee, the Morngagor shall furnish the Mortgagee with bills for the charges for
which such dvposics are required to be made hereunder and /or such other documents aecessary for the payment of same, at least fif-.
teen (1 3) days prir ¢ to the date on which the charges [irst become payabic. {n the event the Mortgagor fails 1o pay any such amouns,
the Mortgagee may, du! shall not be obligated 1o, make payment thereof, and the Morigagor shall, on demand, reimburse the Mort -
gagee for all sums s ¢ onded. Notwithstanding the foregoing, sacrow deposits for insurance

premiums are o+ Togquired.

gsection 1.15. ‘GLaiv Charges, Mortgagor shall pay late charges as preovided for
in the Note.

Section 1.16. Financia’  Scatements. The Mortgagor shall furnish te the Mort-
gagea annual and monthly onerating statements (including statements of cash
receipts and disbursements) of the Premises, including income from all sources,
a rent roll and leasing stacuap-report, together with annual financial statements
and balance sheets of Mortgagnr = beneficiary, in scope and detall satisfactory
to Mortgagee. All monthly statemean”s and rent rolls shall be prepared and certi-
fied by the chief financial officer ©f Golub & Co.: and all annual statements shail
be prepared and reviewed pursuant to avulit by a certified public accountant accept-
able to Mortgagee in accordance with a tax-based method of accounting and shalil
in all events include a statement of cafn teceipts and disbursements. The monthly
statements and rent rolls ahall be furniciind within twenty (20) days after the end
of each pericd covered by monthly statemencr. and the annual statements shall be
furnished by March 31 of each year for th¢ ipwediately preceding calendar year.
Mortgagor shall also Ffurnish such additional ropnrts as shall be regquested by Mort-
gagee from time to time.

Section 1.17. Restricrive Covenants. Without the pnor -aniten consent of the Mortgagce. the Mortgagor shall not: (a) exe.
cute or permit 10 exist any lease of all or & substantial ponion of ‘he Premises except for oce p sacy by the lesses thereunder; b)
modify any lease affecting the Premises resuliing in terms less favorable than those existing as of th. axte hereol: () discoune any
rents or collect the same for a period of more chan one moath :n aus anve: (d) cancet any lease affectii g tiv. Premises excepi upon the
default of the tenant thereunder; reference is made to Sectron JY!.¢ ot the Real Property Law of \5¢ .0~ of New York {if the
Premises are located in the Stats of New York) or otber applicadie iaws ot other states to establish for 1t.e Y aorigagee 1he rights and
benefits provided therein; (¢) execute apy conditional bill of sale. .»attel mortgage or other secunity instrumop’: covering any furni-
ture, furnishings, fixtures and equipment, intended 1@ be 1ncorperaied in the Premnises or the appurtenanc's niereto, of covering
articles of personal property piaced in the Premises or purchase anv of such furniture, furnishings, fixtures an¢/ ~quipment so that
ownership of the same will not vest unconditionadly in the Mortgugor. “ree from encumbrances on delivery 1o the Fremises; (N fur-
ther assign the leases and rents affecting the Premises; (g) seil, raniier, convey or assign any interest in the Morigaged Propenty or
any part thereof; or (h) further encumber. alienale, hypothecate, grant a secunty interest in or grani any other intgrest whatsoever in
the Mortgaged Property, the beneficial interes= - ‘srtgagor and/or any general partner

Section 1.18. Estoppel Cerit(ficares. The Morgagor winin three {3) days upon request in person ot within five (3) days !
upon request by mail, shall furmish (o the Morigagee a written statemeni, duly acknowledged, setting forth the amouni due on this
Mortgage, the terms of payment and maturity dste of the Note, the date (o which interest has been paid, whether sny offsets or
dufenses axist against the indebiadness and, if any are alleged (o ¢xusl, the nature thereof shail be set forth in detail. ]

Section 1.18.  Trust Sunds. (s} The Mongagor will recerve the advances secured hereby, and will hold the nght 10 receive
wch advances, as a trust fund (0 be applied first for the purpose of paying the cost of the improvements before using any part a¢
such sdvances for any o\heT puTposs. The covenants of subparagraph (a) of this Section ). 19 are made subject to and in compliance
with the trust fund provisions of Section 1) of the Lien Law of the State of New York {if the Premises are located in the State of
New York) or other applicabie laws of other states.

(b} All leass securities of 1ananty of the Premises shall be treated as trust funds not 10 be commingled with any other funds of
the Mortgagor. Within ten (10} days after request by the Mortgages, the Mortgagor shall furnish 1o the Mortgagee satistectory
evidence of compliance with this subparagraph (b) of cthis Section 1.19 together with a sistement of all lsase securities deposited by
the tenants and copies of all leases not theretofore defivered 10 the Mortgages, certified By the Mortgagor. 7
interest of the beneficiary of Mortgagor. i
the effect theresof shall be to transfer, di
rectly or ipdirectly, all or any portion of
3 |the ownership of or right to profits and/or
e~ :cv iz the Mortgaged Property.
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under the Lease, and (v) whether there are any alleged defaults of the tenant under the Lease and, il ¢
nature thereof in reasonable detail,

(h) Notwithstanding anything to the contrary contai s ortgage shall not constitute an assignment of the Lease
within the meaning of any provision t ing us assignment and the Mortgagee shall have no liability or obligation
thereunder by reason of of this Morigage. The Mortgagee shall be liable (01 the obligations of the tenant arising under

period of time whith the Mortgagee is in possession of the Premises of has acquired, by foreslosure or other-

ARTICLE M
Defauit and Remedies

Sectlon 2.01.  Events of Defaulr. The following shall constitute Events of Defsuls under this Mortgage: () default when
and as the same shall become due and payable in payment of amounts required to be paid hereunder or a default in the payment of
principal or interest on the Note whether by maturity or acceleration, which default has continued for a period of £ive days; or
(b) default beyond any applicable grace period in 1he due observance or performance of any of the terms, covenants or conditions
contained herein relating 1o other than the payment of money; ot (c) should any representation made herein or any other document
given in connection herewith prove 1o be untrue in any material respect; or (d) defauit beyond any applicable grace period under any
obligation set forth in the Note other than for the payment of principal or interest; or (e} the further assignment or encumbrance by
the Mortgar.: o) the leases or rents of the Premises or any pan thereof without prior written consent of the Mortgagee; or (f) the
lease by the Mortzagor of all or part of the Premises for purposes other than the actual occupancy by the lessee; or () 1he failure of
the Mortgagor ' pzy or cause to be paid, before any fine, penalty, interest or cost may be added thereto all franchise taxes and
charges, and othe' gr varnmental charges, general and special, ordinary and extraordinary, unforeseen as well as foreseen, of any
kind and nacure wis soever, including, but not limited (o, assessments for public improvements or benefits which are assessed,
levied, confirmed, iinpzerd or become a lien upon the Mortgaged Property or becomne payable during the term of the Note ar this
Morngage or the Monga,1o. enters into any agreement either written or oral, which has the effect of deferring the payment of any
taxes or other charges whic's as. or can be assessed, levied, confirmed, imposed or become a lien on the Mortgaged Propeny or
become payable during the te'm of the Note or this Morigage: or (h) the conveyance, assignment, sale or attempted sale, ar otheyr
disposition of the Premises or th 2 (urther mortgage, pledge ar other encumbrance by the Mortgagor of the Mortgaged Praperty or
any part thereof or any interest theres: without the prior written consent of the Mort ; Or (i) if & receiver, liquidator of trusiee
of the Mortgagor or any Guarantor or .f <y of its properties, shail be appointed,(Gr ;;! EF a2 petition in bankruptcy, an insolvency
proceeding or a petition for reorganization shall have been filed against the Mortgagor or any Guarantor and same is not
withdrawn, dismissed, cancelled or terminz.ea within sixty (60) days; or (k) if the Mortgagor or any Guarantor is adjudicated
bankrupt or insclvent or a petition for reor anization is granied (without regard for any grace period provided for herein}; or (1) if
there is an atiachment or sequestration of w.iy of the property of the Mortgagor or any Guaranior and same is not promptly
discharged or bonded; or (m) if the Mortgagor vr 7.~ Guarantor fites or consents (o the filing of any petition in bankruptcy or com-
mences or consents {0 the commencement of any p ocr eding under the Federal Bankrupty Act or any other law, now or hereafter :n
effect, relating to the reorganization of the Mortgago” o= such Guarantor or the arrangement or readjustment of the debts of the
Mortgagor or such Guarantor; or {n) il the Mongagor <t any Guarantor shall make an assignment for the beneflt of its creditors ot
shall admit in writing the inability to pay ity debts generall: as they become due ot shall consent 10 the appointment of a receiver,
trustee or liquidator of the Mortgagor or such Guarantor or ot all or any part of its or his property; or (o) if default shall occur
under, or any attempted withdrawal, canceilation or disctaimr of liability under any guaranty which guarantees payment of the
Indebtedness or under any agreement giving security fof said g''~s7 iy shall occur; or (p) if the Mortgagor or any Guarantor shall
cause or institute any proceeding for the disselution or terminatios o” the Mortgagor or such Guarantor: or (g) if the Mortgagor or
any Guarantor ceases (o do business or terminates its business as preszatdr conducted for any reason whatsoever; or (r) if the Mort.
gagor or any Cuarantor defaults under any other agreement that it has vi’ the Mortgages; or (3) if a default shall occur under any
mortgage which is subordinate to the lien of this Mortgage or the mor(ga/,ce under any subordinate mortgage shall commence a
foreciosure action in connection with said Mortgage, provided that this o svision shall not be deemed to be a waiver of the provi.
sions of Section 1.17 (h) or any other section of this Mongage. i

Sectlion 2.02. Remedies. (a) Upon the occurrence of any Event of Defsuit; == Mortgagee may take such action, without
notice or demand, as it deems advisable (o protect and enforce its rights against the J4vr.gagor and in and to the Mortgaged Prop.
erty, including, but not limited 10, the following actions, each of which may be pursues concirrently or otherwise, at such nme and
in such order as the Mortgagee may determine, in its sole discretion, without impairing o7 -:herwise affecting the other rights an1g
temedies of the Mortgagee: (1) deciare the entire unpaid Indebtedness to be immediately du: an oayable; or (2) enter into or upon
the Premises, either personally or by its agents, nominees or attorneys and dispossess the Mor'gagor and its agents and ser-ants
therefrom, and thereupon the Mortgagee may (i} use, operate, manage, conirol, insure, mainta., rep=.=. restore and gtherwise Jeal
with all and every pant of the Premises and conduct the business thereut; (i) compiete any const uction on the Premises in wuuh
manner and form as the Mortgagee deems advisable; (iil) make aiterations, additions, renewals, repioe™ s s and improvemnents o
or an the Mortgaged Property: (iv) exercise all rights and powers of the Mortgagor with respect to th: P, staises, whether 1n e
name of the Morngagor or otherwise, including, without limitalion, the right to make, cancel, enforce or @/ dify leases, obiain and
evict tenants, and demand, sue for, collect and receive all earnings, revenues, rents, issues, profits and other i icome of the Prem:.es
and every part thereof; and (v) apply the receipts from the Premises to the payment of the Indebtedness, after ¢ Aucting theretcom
all expenses (including reasonable attorneys’ fees) incurred in connection with the aforesaid operations and all anounts necessars
pay the taxes, assessments, insurance and other charges in connection with the Mortgaged Property, as well a3 just and reasonanie
compensation for the services of the Mortgagee, its counsel, agents and employees; oc (3) institute proceedings for the compiete
foreclosure of this Mortgage in which case the Morigaged Property may be sold for cash ar upon credit in one or more parcels. Jr
(4) with or without entry, 10 the extent permitted and pursuant to the procedures provided by applicable law, institute proceedings
for the partial foreciosure of this Mortgage for the portion of the indebtedness then due and payable, subject to the continuing uen
of this Mortgage for the balance of the Indebtedness not then due: or (5) sell for cash or upon credit the Mortgaged Property or any
pant thereo! and all estate, claim, demand, right, title and interest of the Mortgagor therein and rights of redemption thereof, pur-
suant to power of sale or otherwise, at one Or more sales, as an entity or in parcels, 8t such time and place, upen such terms and ajter
such notice thereof as may be required or permitted by law, and in the event of a sale, by foreciosure or otherwise, of less than all of
the Mortgaged Property, Lthis Mortgage shall continue as a lien on the remaining portion of the Mortgaged Property; ar (6) institute
an action, suit or proceeding in equity (or the specific performance of any covenant, condition or agreement contained herein or 1n
the Note: or (7) recover judgment on the Note either before, during or alter any proceedings for the enforcement of this Mortgage:
or {8) apply for the appointment of a trustee, receiver, liquidator or conservator of the Morigaged Property, without regard for the
adequacy of the security for the indebtedness and without regard for \he solvency of the Morigagor, any Guarsntor or of any per-
son, firm or other entity liabie for the payment of the Indebtedness; or (9) pursue such other remaedies as the Mortgagee may have
under applicable law.

(b} The purchase money proceeds or avails of any sale made under or by virtue of this Article [1, cogether with any other sums
which then may be held by the Mortgagee under this Mortgage, whether under the provisions of this Article LI or otherwise, shail be
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Flrsr: To the payment of the costs and expenses of any such sale, including reasonabie compensation to the Mort-
Bagee, its agents and counsel, and of any judicial proceedings wherein the same may be made, and of all expenses,
liabilities aivd advances made or incurred by the Mortgagee under this Mortgage. together with interest as provided herein
on all advances made by the Mortgagee and all taxes or assessments, except any taxes, assessments of other charges subject
to which the Mortgaged Property shail have been soid.

Second: To the payment of the whole amount then due, owing or unpaid upon the Note for principal, together with
any and all applicabile interest and late charges.

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

Fourth: To the payment of the surplus, il any, (0 whosoever may be lawfully entitled to receive the same.

The Mortgagee and any receiver of the Mortgaged Property, or any part ihereol, shall be liable to account for only those rents,
issues and profits actually received by it.

tc) The Mortgagee may adjourn from time to time any sale by it to be made under or by virtue of this Mortgage by announce-
ment at the time 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 Morgagee, without further notice or publication. may make such sale at the time and place 10
which the same shall be so adjourned.

(d} Upon the compietion of any sale or sales made by the Morigagee under or by virtue of this Article [1, the Mortgagee, or an
officer of any cournt empowered to do so, shall execute and deliver to the accepted purchaser or purchasers a good and sufficient
instrument, ur y=od and sulficient instruments, conveying, assigning and transferring all estate, right, title and interest in and 10 the
property and righls sold. The Mortgagee is hereby irrevocably appointed the true and lawful attorney of the Mortgagor, in its name
and stead, 1o maks ali necessary conveyances, assignments, (ransfers and deliveries of the Mortgaged Property and rights so sold
and for that purpos=.n”. Morigagee may execute all necessary instruments of conveyance, assignment and transfer, and may substi-
tute one or more percuns. «ith like power, the Mortgagor hereby ratifying and confirming all chat its said aitorney or such substitute
or substitutes shall lawru’s; t'o by virtue hereof. Any such sale or sales made under or by virtue of Lthis Artiche L1, whether made
under the power of sale huzti”. granted or under or by virtue of judicial proceedings or of a judgment or decree of foreciosure and
sale, shall operate to divest all “ac estate. right, title, interest, ciaim and demand whatsoever, whether at law or in equity, of the
Mortgagor in and to the propetica ~nd rights 5o sold, and shall be a perpetual bar both at law and in equity against the Moftgagor
and against any and ail person: claiming or who may claim the same, or any part thereof from, through or under the Mongagor.

(2} In the event of any sale made =iy or by virtue of this Anticle 11 (whether made under the power of sale herein granted or
under or by virtue of judicial proceediags o~.of a judgment or decree of fcreclosure and sale) the entire Indebtedness, il not
previousty due and payable, immediately thereupon shall, anything in the Note or in this Morigage (0 the contrary notwithstanding,
become due and payable.

{f} Upon any sale made under or by virtue oliris Article {1 {(whether made under the power of sale herein granted or under or
by virtue of judicial proceedings or of a judgment ~r dsCree of foreclosure and saie), the Morigages may dbid for and acquire the
Mortgaged Property or any part thereof and in Leu of ;1 ying cash therefor may make settlement for the purchase price by crediting
upon the Indettedness the net sales price after deducting ther~7;om the expenses of the sale and the costs of the action and any other
suma which the Morigages is authorized to deduct under t'iis Mortgage.

(3) No recovery of any judgment by the Mortgagee and no | 2vv of an execution under any judgment upon the Mortgaged Prop-
eriy ot upon any other property of the Mortgagor shall affect in 2.y manner or 10 any extent, the lien of this Mortgage upon the
Morigaged Property or any part thereof, Or any liens, rights, poweny 7¢ . medies of the Mortgagee hereunder, but such liens, rights,
powsrs and remedies of the Mortgages shail continue unimpaired as ‘oefur-.

Section 2.03. Payment of Indebtedness Afier Defoault. Upon the czarrence of any Event of Default and the scceleration
of the maturity hereof, if, at any time prior to foreclosure sale, the Mortgagor or <. other person tenders payment of the amount
necessary to satisfy the {ndebtedness, the same shall constitute an evasion of the payn . ent terms hereof and shall be deemed to be a
voluntary prepayment hereunder, in which case such payment must include the py=mi'.m required under the prepayment provision,
if any, contained herein or in the Note, or, if at that lime there is no privilege of riepayment, then the payment will include a
premium of five (%) percent of the then unpaid Indebtedness. This provision shall be of » Fforce or effect if at the time that such
tender of payment is made the Mortgagor has the right under this Mortgage or the Note t pr coay the Indebtedness without penalty

or premium.

Secllon 2.04. Possession of the Premises. Upon the occurrence of any Event of Default he-cunder, it is agreed that the
then owner of the Premises, if it is the occupant of the Premises or any part thereof. shall immediafely s rrender possession of the
Premises so occupied to the Mortgagee, and if such occupant 13 permiited 10 remain in possession, the »Js ausion shall be as tenant
of the Mortgagee and, on demand, such occupant (a) shall pay to ihe Mortgagee monthly, in advance, 4 roscnable rental for the
ipace 10 occupied and in default 1hereof, (b) may be dispossessed by the usual summary proceedings. Tae ovenants herein con-
tained may be enforced by a receiver of the Mortgaged Propeny or any pan thereof. Mothing in this Section 2.04 shall be deemed to
be & waiver of the provisions of this Mortgage prohibiting the sale or other disposition of the Premises without i, Mortgagee's con-
sent.

Section 2.08. /nrerest After Default, If any payment due hereunder or under the Note is not paid when due, either as
stated or sccelersted maturity or pursuant to any of the terms hereof, then and in such event, the Mortgagor shail pay interest
thereon from and after the date on which such payment first becomes due at the interest rate provided for in Section 1.11 hereof and
such interest shall be due and payable, on demand, at such rate uniil the entire amount due is paid to the Mortgagee, whether or not
any action shail have been taken or proceeding commenced to recover Lhe same or to foreclosure this Morigage. 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 [ndebtedness.

Section 2.08. Aforigagor’s Actions After Defaull. After the happening of any Event of Default and immediately upon the
commencement of any action, suit or other legal proceedings by the Mortgagee to obtain judgment for the indebtedness, or of any
other nature in aid of the enforcement of the Note or of this Mortgage, the Martgagor will (a) waive the issuance and service of pro-
cess and enter its voluntary sppearance in such action, suit or proceeding, and (3) if required by the Morigages, consent 1o the ap-
p:lmn?nt of a receiver or receivers of the Mortgaged Property and of all the earnings, revenues, rents, issues, profits and income
thereof.

Section 2.07. Controi by Morrgages After Default. Notwithsianding the appoiniment of any receiver, liquidator or
trustes of the Mortgagor, or of any of its property, or of the Mortgaged Property or any part thereof, the Mortgagee shall be en-
titied to retain possession and control of all property now and hereafter covered by this Morigags.
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ARTICLE i1}
Miscelianecus

Section 2.0h  Credits Waived. The Mongagor will not claim nor demand not be entitled to any credit or credits against
the Indebtedness for so much of the taxes assessed against the Mortgaged Propenty or any part thereof as is equal to the (ax rate ap-
piied to the amouni due on this Mortgage or any part thereof, and no deductions shall otherwise be made or claimed from the tax-
able value of the Morigaged Property or any pan thereof by reason of this Mortgage or the Indebiedness.

Section 3.02. No Refease. The Mortigagor agrees, that in the event the Morigaged Property is sold and the Mortgagee
enters into any agreement with Lthe then owner of the Mongaged Propenty extending the time of payment of the Indebtedness, or
otherwise modifying the terms hereof, the Mortgagor shall continue to be liable to pay the {ndebtedness according to the tenor of
any such agreement uniess expressly released and discharged in writing by the Mortgagee.

Section 3.03. Novices. All notices hereunder shall be in writing and shall be deemed ta have been sufficiensly given or
served for all purposes when delivered in person or sent by certified mail, return receipt requested, to any party hereto at its address
above stated (in the case of the Mortgagee. to the attention of Manager — Real Estate Financing) or at such other address of which it
shall have notifled the party giving such notice in writing as aforesaid.

Section 3.04.  Binding Obiigations. The provisions and covenants of this Morigage shall run with the land, shall be binding
upon the Mortgagor and shall inure 10 the benefit of the Mortgagee, subsequent holders of this Morigage and their respective
successors and “signs. For the purpose of this Morngage, the termn **Mongagor’ shall mean the Morigagor named herein, any
subsequent ov.nor Ul the Mortgaged Property, and Lheir respective heirs, executors, legal representatives, successors and assigns. IT
there is more than ine Mortgagor, ail their undertakings hereunder shall be deemed joint and several.

Sacgtion 3.06. Caprions. The captions of the Sections of this Mortgage are for the purpose of convenitnce only and are not
intended to be a pan o7 th's Morigage and shall not be deemed to modify, explain, enlarge or restrict any of the provisions hereof.

Section 3.086. thsr Assurances. The Mortgagor shall do, execute, acknowiedge and deliver, at the sole cost and expense
of the Mortgagor, all and cvery anch further acts, deeds, conveyances, morigages, assignments, estoppei certificates. notices of
assignment, transfers and assul an €3 as the Mortgagee may reasonably require from time 1o ime in ordar to betier assure, convey,
assign, transfer and confirm unts (ne Mortgagee, the rights now or hereafter intended (o be granted 1o the Mortgagee under this
Mortgage, any other instrument execu’«u in connection with this Mortgage or any other instrument under which the Morigagor may
be or may hereafter become bound (0 ¢y, mortgage or assign to the Mortgagee for casrying out the intention of Facilitating the
performance of the terms of this Mortgsze. The Mortgagor hereby appoints the Morigagee its attorney-in-fact to execute, acknowi-
edge and deliver for and in the name of the Monyygor any and all of the instruments mentioned in this Section 3,06 and this power,
being coupied with an nterest, shail be irrev ocable as long as any part of the Indebtedness remaing unpaid.

Section 3.07. Severadility. Any provisics o7 this Mortgage which is prohiited or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the extent o, su b prohibition or unenforceability without invalidating the remaining provi-
sions hereof or affecting the validity or enforcesbility _“cuch provisions in any other jurisdiction.

Section 3.08. Generat Conditions. (a) All covenar ts hereof shall be constroed a3 affording 10 the Mortgagee rights addi-
tional to and not exclusive of the rights conferred under the orr-isions of Sections 234, 271, 272 of the Real Property Law of the
Siate of New York (if the Premises are locatad in the State of Nea-York), or any other applicable law of any other state.

() This Mortgage cannot be alteved, amended, modified or dixcnrcg~d orally and no executory agreement shall be effective to
modify or discharge it in whole or in part. uniess it is in writing and sizael by the party against whom enforcement of the mod:-
fication. alteration, amendment or discharge is sought.

(¢) No remedy herain conferred upon or reserved to the Morigagee is intendr g o be exclusive of any other remedy or remedies,
and each and every such remady shail be cumulative, and shali be :n addition to ( very o’her remedy given hereunder ot now or hers-
after existing at law or in squity or by siatute. No delay or omission of the Mortgager ip exercising any right or power accruing upon
any Event of Default shall impair any such right or power, or shall be construed 1o be'aw aiver of any such Event of Default. or any
acquisscence therein. Acceptance of any payment after the occurrence of an Event of De’qu)” shall not be deemed to waive or cure
such Event of Default; and svery power and remedy given by this Morigage to Morgager ™ay be exercised from time to time as
often as may be deemned expedient by the Mortgagee. Nothing in this Mornigage or in the Nott shall affect the obligation of the Mon.-
gagor to pay the Indebtedness in the manner and at the time and place therein respectively ex,rissed.

{d) No waiver by the Mortgagee will be effective unless it is 1n writing and then only to the ext axt 3 ycifically stated. Withour
limiting the generality of the foregoing, any payment made by the Mortgagee for insurance premiumy, toxes, assesaments, waler
rates, sewer rentals or any other charges affecting the Mortgaged Property, shall not conmitute 8 waiver o1 "4 Mortgagor's defauit
in making such paymenus and shall not obligate the Morigagee 10 make any further payments.

(¢) The Mortgagee shall have the right 10 appear in and detend aay action of proceeding, in the namo S on behalf of rhe
Mongagor which the Mortgagee, in its discretion, feels may adversely atfect the Morigeged Property or this Mot gage. The Mort-
gages shall glso have the right 1o institute any action 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 limitation, reasonable attorneys’ fees and appellate attorneys’ fees, shall
be paid by the Mortgagor, on demand.

() In the event of the passage after the date of this Morigage of any law of any governmental authority having junisdiction,
deducting from the value of {and for the purpose of taxation, affecting any lien thereon or changing in any way ihe iaws of the taxa-
tion or mortgages or debts secured by mortgages for federal, state or local purposes, or the manner of the collection of any such
taxes, 30 a3 to affect this Morngage, the Mortgagor shall promptly pay to the Mortgagee, on demand, all taxes, costs and charges for
which the Mortgagee is or may be Liable as a result thereof, provided said psyment shail not be prohibited by law or render the Note
usurious, in which event the Mortgagee may deciare the Indebtedness o be immediately due and payable.

(8) The Mongagor hereby appoinu the Mortgages as its attorney-in-fact in connection with the personal property and fixtures
coversd by this Morigage, where permitted by law, to file on its behaif any financing statements or other statements in connection
therewith with the appropriate public office signed only by the Morigagee, as secured party. This powsr, being coupled with an
interest, shail be irrevocabie 30 long as any part of the indebtedness remains unpaid.
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(k) The Information st forth on (he cover hereof i heredy incorporated herein.
() The Mortgagor acknowledges chat it has received a true copy of this Mortgage.

{) For the purposes of this Mortgage, all defined terms contained herein shall be construed whenever th
S8 30 requires, 30 that the singular shall be construed as the plural and so that the masculine shall ugn;m!:l;::'m:

Saction 3.08.  Promorionat Mereriai. The Mortgagor authorizes the Mortgagee (0 ssue press relenses, advertisements and

other promotional materials in connection with the Mortgages's own business omotional and i escri
loan referred to in this Mortgage and the matters giving rise to such loan. P marketing activities, d Bing the

Section 3.10. Lega/ Construction. The enforcement of this Mortgage shall be ]
governed, consirued and interpreied b
laws of the State of Illinois - Mathing in this Mongage, 1he Note or in any other mgcm benywre‘;
the Morigagor and the Mortgagee shali requise the Mortgagor to pay, or the Mortgages to accept. interest in an amount which
would subject the Mortgagee to any penalty under applicable law. {n the event that the payment of any interest due hereunder or
under the Nots or any such other agreement would subject the Mortgages 1o any penaity under applicable law. then (pso facio the
omﬁ:hm?mmum shail be reduced {0 the highes rate authorised under spplicsbie law.

Section 3.11A. Additional Event of Default, Except as provided
for in Section 3.11B hereof, it shall be an additional Event of Default
under Sercion 2.01 herectf, without notice or period of grace, if there
shall be Z conveyance, assignment, sale or attempted sale, or other
disposition for collateral purposes or otherwise, of all or any portion
of (a) the buneficial interest in Mortgagor, (b) partnership interests
in the benec¢ . clary of Mortgagor, or (c) corporate stock of any
corporate parctoasr of the beneficiary of Mortgagor.

Section 3.1«P. Limitation., The provisions of Section 2.01(h) and
Section 3.11A sha.i) 76t apply to:

(a) Any contract c? sale pursuant to which the Note shall be paid
in full at the cleosing and, prier to closing, the purchaser is not
directly nor indirectly gjranted any possessory, leasing or management
rights, or rights in any =cuity, income, cash flow and/or losses with
reapect to the Premises;

(b) Any transfer of the 2 1/2% interest in the beneficiary of
Mortgagor (herein called the "Unr~atricted Interest”) not held at the
date hereof by Eugene Golub:

(c) Any transfer of the 91 1,/2% interest in the beneficiary of
Mortgagor (herein called the “Golub In’erest”) held at the date hereof
by Eugene Golub and any transfers of cceporate stock (herein called the
"Golub Stock“) cE any corporate parchier of the beneficiary of
Mortgagor, provided that (i) any such tran2{er shall be made solely for
estate planning purposes of Eugene Golub, and (ii) after giving effect
to such transfer Eugene Golub or a perscn refurred to in Subsection
3.11B(4) below shall retain in a manner satisfastory to Mortgagee sole
povwer to direct the business, affairs and policles of Mortgagor, such
beneficiary and such corporatlion;

(d) Any transfer of the Golud Interest or the Golub Stock
occasioned by the death of Eugene Golub to the estate ~J Eugene Golub
provided that after giving effect to such transfer an etecitor or other
person satisfactory to Mortgagee shail have sole power to - -direct the
busineas affalirs and policies of Mcrrtgagor, such beneficiary and such
corporation.

Section 3.12. Additicnal Covenranrs. 1In the event that Mortgagee
shall advance any sums to cure a ilefault of the Mortgagor hereunder,
the amount of such advance shall bear :nterest at the Post Default Rate
and shall be due and payable by +ne Mortgagor within five (5) days
after notice from the Mortgagee and shall be deemed an additional

indebtedness secured hereby.

Section 3.13. 1Indemnification. Mortgagor hereby indemnifies and
holds harmless Mortgagee against, and agrees to pay on demand, any
brokerage commission or Einder's fee claimed by any broker or other
party in connection with the loan transaction contemplated by this
Mortgage and the Note retained or alleged to have been retained by or
on behalf of Mortgagor or its beneficiary.

Section 3.14. Additiconal Remedies. Without 1limiting the
provisiona of Arti{icle 1II hereof but In addition therete and in
amplification thereof, it is agreed as follows:

i0
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{(a) When the Indebtedness, or any part therecf, ghall become due,
whether by acceleration or otherwise, and shall not be paid, the
Mortgagee shall have the right to foreclose the lien hereof for such
Indebtednesa or part thereof. In any 3uit or proceeding to foreclose
the lien herecf, 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 or on behalf of the Mortgagee For
reasonable attorneys'’ fees, appraisers' fees, outlays for documentary
and expert evidence, stenographers' chargqes, publication costs, and
costs (which may be estimated as to items to be expended after entry of
a decree) of procuring all such abstracts of title, title searches and
examinations, title insurance policies, and asimilar data and assurances
with reapect to title, as the Mortgagee may deem reasonably necessary
elther to prosecute such suit or to evidence to bidders at sales which
may be had pursuant to such decree, the true conditions of the title to
or the vzriue of the Mortgaged Property. All expenditures and expenses
of the gature in this subsection mentioned, and such expenses and fees
as may be uncurred in the protection of said Mortgaged Property and the
maintenance nf the lien of this Mortgage, including the fees of any
attorney empl.oyed by the Mortgagee in any litigation or proceedings
affecting thizs Hortgage, the Note or the Mortgaged Property, including
probate and bateruptcy proceedings, or in the preparation for the
commencement o<  Jdefense of any proceeding or threatened suit or
proceeding, shall be immedliately due and payable by the Mortgagor, with
accrued intereat uvnersan at the Post Default Rate,

{b) Upon, or at any time after, the filing of a complaint to
foreclose this Mortgage, /chy court in which such complaint is filed may
appoint a receiver of tha Mortgaged Property. Such appointment may be
made either before or after sale, without notice, without regard to
solvency cor lnsolvency of the Mrnrtgagor at the time of application for
such receiver, and without re/ ,=2rd to the then value of the Mortgaged
Property or whether the same shall be then cccupied as a homestead or
not; and the Mortgages hereunde¢ or any holder of the Note may be
appointed as such receiver. Sucii ce=ceiver shall have the power to
collect the rents, issues and profity of the Mortgaged Property during
the pendency of such foreclosure suit .and during the full statutory
period of redemption, 1f any, whether “hu:re be a redemption or not, as
well as during any further times when’ “he Mortgagor, except for the
intervention of such receiver, would be e‘iitled to collection of such
rents, issues and profits and all other powsry which may be necessary
or are usual in such cases for the protectior, possession, control,
management and coperation of the Mortgaged Propesty during the whole cf
sald period. The court may, from time to time, anthorize the receiver
to apply the net income from the Mcrtgaged Propgeity in his hands in
payment in whole or in part of:

(i) The Indebtedness, or the indebtedness .aocured by any
decree foreclusing this Mortgage, or any tax, sphcial asasessment
or other lien which may be or become superior te cvas lien herect
or of such decree, provided such application is made prior to the
foreclosure sale; or

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

Section 3.15. Waiver. The Mortgagor hereby expressly waives anrvy
and all rights of redemption under any order or decree of foreclosure
of this Mortgage, on its own behalf and on behalf of each and every
person acquiring any interest or title to the Mortgaged Property
subsequent to the date hereof, it being the intent hereof that any and
all such righta ©of redemption of the Mortgagor and of all other
persons, are and shall be deemed to be hereby waived to the full extent
permitted by the provisions of applicable law,

Section 3.16. Environmental Matters. The beneficiary of
Mortgagor has executed and delivered to Mortgagee a separate Hazardous
Substances Indemnity Agreement, the terms, conditions and provisions of
which are incorporated herein by reference as fully and with the same
effect as if recited herein at length. A default under said agreement

1l
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and the passage of any applicable grace period shall constitute an
immediate Event of Default hereunder without additional notice or
period of grace.

Section 3.17. Subordination. This Mortgage may be subordinated
upon the terms and conditions more fully provided in the Note.

Section 3.18. Obliﬁations Due Upon Foreclosure. In the event
that Mortgagee shal e sult against the Mortgaged Property to
foreclose the lien hereof, and a decree of foreclosure shall be issued,
it is hereby agreed that the amount of Mortgagee's Cash Flow Interest
due under the Note and secured by this Mortgage shall be deemed to be
Zero Dolliars ($0.00), and the amount of Mortgagee's Participation
Iinterest due under the Note and secured by this Mortgage shall be
deemed tc be Two Million Dollars ($2,000,000.00). Said stipulated
amounts shall not apply to calculating the actual amounts due Mortgagee
under tre A Note but not secured by this Mortgage, nor shall said
stipulated amounts affect the calculation of the amounts of Cash Flow
Interest un2 Participation Interest due under the Note and secured by
this Mortgags . .in the absence of a decree of foreclosure.

In the e.ent that the maturity of the Note is accelerated by
virtue of an Evea:r of Default, the Mortgagor's redemption price shall
be equal to the sumr of the feollowing secured hereby:

{a) The unpaid Lvincipal balance;
{(b) Unpaid Deferced Interest, whether or not capitalized;
{c) Late charges and Iinterest at the Post-Default Rate;

{d) Participation Interr.ec in the amount stipulated above that
would be due and owing if a deii2e of foreclosure had been issued; and

(e} Expenses lincurred by Mortgagee which, pursuant to the
provisionas hereof, the Mortgagor s obligated to pay or reimburse the
Mortgagee.

Section 3.19. Right of Pirast Offer.. In the event Mortgagor shall
intend to sell the Mortgaged Property, loctgagor shall first offer the
Mortgaged Propearty for cash to Mortgaarz at the selling price (the
“Gross Sale Price®™) and upon such other tecmd (the “Other Terms") at
which Mortgagor intends to sell the Mortyoagrd Property. Mortgagee
shall have thirty (30) days after actual recz’'pt of Mortgagor's offer
to sell within which to notify Mortgagor whethei it shall purchase the
Mortgaged Property. If Mortgagee elects to purehase the Mortgaged
Property, the closing of such sale shall take place within ninety (90)
days after the exercise of the election toc purchala on the part of
Mortgagee at the Gross Sale Price and upon the Other Te.nms contained in
Mortgagor's notice of first offer tc Mortgagee, or  upon such other
price and terms upon which Mortgagor and Mortgagee gfazll mutually
agree; provided in any event that (a) title to the Mortrajed Property
shall be subject only to current real estate taxes not due or payable,
current leases approved by Mortgagee and other exceptions tu <'tle that
appeared as exceptions on Mortgagee's policy of title insurance that
was issued as of the Initial Disbursement Date; and (b) customary
prerations and adjustments, including prorations of rentals, real
estate taxes, utllity expenses and other items of income and expenses
for the Mortgaged Property will be made as of the date of closing. The
Gross Sale Price shall be reduced by any and all current amounts owed
at the closing to Mortgagee under the Note, this Mortgage or the other
Loan Documents, including, without Llimitation, the Base Interest,
Deferred Base Interest, current Cash Flow Interest, and Participation
Interest (it being the intent of the Mortgagor and Mortgagee that any
sale to Mortgagee in accordance with this paragraph be treated as if it
were a sale to a third person with Mortgagor being obligated to pay to
Mortgagee, in addition to all other amounts owed Mortgagee hereunder or
under the Note, any Deferred Base Interest, Cash Flow Interest and
Particlipation Interest which would have been due Mortgagee in the event
of a sale to such third person). 1If Mortgagee shall fail to so notify
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Mortgagor within the above~described thirty (30) day period it shall be
deemed 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
permitted to close the sale of the Mortgaged Property within one
hundred eighty (180) days after the last to occur of (i) receipt by
Mortgagor of Mortgagee's notice declining to purchase the Mortgaged
Property, or (ii) expiration of the aforesaid thirty (30) day period,
to a bona fide third party for a cash price which is at least Ninety-
Five Percent (95%) of the Gross Sale Price and upon substantially the
same Other Terms as those cffered to Mortgagee. If Mortgagor shall
fail to sc close said transaction within said one hundred eighty (180)
day period, the Mortgagee's right to receive the Eirst offer to
purchase the Mortgaged Property as set forth in this paragraph shall be
automatically reinstated.

If, 'during the aforesaid one hundred eighty (180) day period,
Mortgagoy shall desire to sell the Mortgaged Property for a price less
than Ninecv-Five Percent (95%) of the Gross Sale Price, or upon terms
which are (not substantially the same as the Other Terms, offered to
Mortgagee, cr if the terms and provisions of the foregoing paragraph
shall for ary reagson be deemed insufficient to constitute an
enforceable contiact, the following Subsections (a) through (g) of this
Section 3.19 shal)i be applicable:

(a) Without 1lirmiting the terms of this Mortgage, Mortgagor shall
effect a bona fide sule of the Mortgaged Property to a third perscon
only by complying witl tha terms and provisions of this Section 3.19.

(b) Mortgagor may,-#: 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 Murcgaged Property, provided in any event
that Mortgagor shall not acceg¢ sald offer or otherwise agree to sell
the Mortgaged Property to such third person unless and until Mortgagee
shall first have elected (or shall be deemed to have elected) not to
purchase the Mortgaged Property a2z vet forth in Subsection (c)(ii) of

this Section 3.19.

(c) Promptly upon receipt of a‘Pona Fide Offer {except a Bona
Fide Offer allowed after Mortgagee has a)ected, or gshall be deemed to
have elected, not to purchase the Mortasgyed Property as set forth in
Subsection (c)(ii) of this Section 3.19, and then subject to the
reinstatement provisions of Subsection (e; hnreof], Mortgagor shall
give Mortgagee written notice of said Bona %'de Offer, Such notice
shall include the identity of the third person rfferor and a copy of
the written Bona Fide Offer submitted by the Cf’msror, or if no such
writing existas the terms of the contemplated sale, Mortgagee shall
have thirty (30) days after its receipt of any suca notice to give
written notice to Mortgagor of its election elther:

(1) Purchase of Mortgaged Property. To /parchase the
Mortgaged Property on the terms of the Bona Fide OfZe¢ but for a
purchase price equal to the purchase price set forth (ir the Bona
Fide Offer less (l) an amount equal to the real estate,  bBrokerage
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 cleosing costs Mortgagor would
otherwise have incurred in connection with the Sale to said third
person in accordance with the terms of the Note, and (3) any and
all current amounts owed at the closing to Mortgagee under the
Note, this Mortgage and the other Loan Documents, including,
without limitation, the Base Interest, Deferred Base Interest,
current Cash Flow Interest, and Participation Interest (it being
the intent of the Mortgagor and Mortgagee that any sale to
Mortgagee in accordance with this Subsection (¢)(i) be treated as
if it were a Sale, as defined in the Note, to a third person,
subject to the same commission, fee and closing cost provisions
applicable to a Sale, subject to Mortgagor's obligation to pay to
Mcocrtgagee, in addition to all other amounts owed Mortgagee
hereunder or under the Note, any Deferred Base Interest, Cash Flow
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Interest and Participation Interest which would have been due
Mortgagee in the event of a sale to such third person); or

(ii) No Purchase of Mortgaged Property. Not to purchase the
Mortgaged Property and to accept a prepayment in full, in cash, of
the Loan, including, without limitation, the Base Interest,
Deferred Base Interest, Cash Flow Interest and Participation
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 (c¢){i) within such thirty (30)
day period provided for in Subsection (c) above.

{e) In the event Mortgagee shall elect or be deemed toc have
elacted the congequences of Subsection (c)(ii) above, Mortgagor shall
have the right to accept the Bona Fide Offer and to sell the Mortgaged
Property in the third person offeror; provided that if such sale shall
not be cliozed in accordance with the terms of the Bona FPide Offer
within one ‘’o:ndred eighty (180) days ©of the receipt by Mortgagee of
written notiie thareof, the rights of Mcortgagee under this Section 3.19
shall be autorwdically reinstated. If the Bona Fide Offer contains a
condiction thai the offeror be allowed an inspection period as a
condition precedea!. to its obligation to close, and if Mortgagee shall
have elected to .rurchase the Mortgaged Property as provided for in
Subsgsection (¢)(i) above, then the Mortgagee shall be allowed the same
ingpection pericd as .« condition precedent to its obligation to close:
provided, however, if Meotgagee is presented with more than one (1)
offer during any consetutive twelve (12) month period, Mortgagee's
inspection period with reagoct to all such offers after the first one
shall be limited to twenty //22) days.

{£) In the event the cerma of any contract to purchase the
Mcortgaged Property pursuant to @2 contract formed by accepting a Bona
Fide Offer as provided for in Sunsection (e) above shall be amended to
be less favorable to Mortgagor, )n any material respect (all as
determined by Mortgagee), or if any rew Bona Fide Offer is received by
Mortgagor prior to the acceptance of the Bona Fide Offer previously
provided to Mortgagee and Mortgagor ircinds to accept such new Bona
Fide Offer, then Mortgagor shall give Mortgagee written notice of the
terms of such amendment and/or new Bona-¢ide Offer in accordance with
Subsection (c) above and Mortgagee shall have a right of firat refusal
with respect to the amended Bona Fide Offer cr new Bona Fide Offer, as
the case may be,

(g) If Mortgagee shall have elected to puichase the Mortgaged
Property 1in accordance with Subsection (¢){(i}) above, the claosing of
such sale shall take place within ninety (90) days ufter the exercise
of the election to purchase on the part of Mortgagee. ' Title to the
Mortgaged Property shall be subject only to current rcal. ostate taxes
not due or payvable, current leases approved by Mortgageo  and other
exceptions to title (other than the Loan Documents) thac ~npeared as
exceptions on Mortgagee's policy of title ingsurance that w&s issued as
of the Initial Disbursement Date. The sale to Mortgagee sh{i. be for
all caah, Customary prorations and adjustments, including prorations
0of rentals, real estate taxes, utility expenses and other items of
income and expenses for the Mortgaged Property will be made as of the
date of closing, The Loan shall be retired by Mortgagor at the
closing., The terms "Loan" and "Loan Documents" shall be defined as set
forth in the Note.

Mortgagee shall not be charged with any real estate broker
commission as a result of the purchase of the Mcrtgaged Property by
Mortgagee in accordance with this Section 3,19,

This Section 3.19 shall not apply to condemnations or sales in
lieu of condemnation, nor te any foreclosure sale or any sale in lieu
of Fforeclosure, nor shall this Section 3.19 survive any foreclosure
sale or any sale in lieu of foreclosure, nor shall this Section be
applicable to sale transactions entered@ into after all sums evidenced
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by the Note and/or secured hereby (including but not limited to
Participation Interest) are paid in full,

In the event Mortgagee shall not purchase the Mortgaged Property
a4s herein provided, the Note shall be prepaid in accordance with its
terms and subject to Mortgagee's right to receive only Loan Amount B,

Section 3.20. Letter of Credit. As additional security for
payment of the indebtedness secured by this Mortgage, the Mortgagor
shall deliver to the Mortgagee letters of credit {collectively, the
"GECC Letters of Credit®) in the aggregate amount of Eight Hundred
Fifty Thousand Dollars ($850,000.00). The GECC Letters of Credit shall
be in the amounts of Four Hundred Fifty Thousand Dollars ($450,000.00)
(herein called the "$450,000.00 Letter of Credit"), Two Hundred Fifty
Thousand Dollars ($250,000.00) (herein called the "$250,000.00 Latter
of Credit") and One Hundred Fifty Thousand Dollars ($150,000.00)
(herein (alled the "$150,000.00 Letter of Credit"), respectively: and
in conrec’tion therewith:

(a) <“ha Mortgagee shall have the right to draw upon the GECC
Letters of Ccedit or any renswal or extension therecf, in whole or in
part, upon <z oxercise by Mortgagee of any of the remedies provided to
it in Section <.N2 (a) herecf following the occurrence of an Event of
Default under tiia Mortgage or upon the occurrence of any one or more
of the following avents, each of which shall be deemed an additional
Event of Defaul:u under this Mortgage, without notice or pericd of
grace:

(1) The Mortgagur's failure tc deliver to the Mortgagee, not
less than thirty (30} days prior to the expiration date of the
GECC Letters of Credi’ or any renewal or extension thereof, a
further renewal or exteansinn for a period of not less than one {1}
year; or

(i) Any action by or alfecting the Mortgagor or the bank
issuing the GECC Letters of Cra=lit (including, but not limited to,

any change in the financial condition or rating of the issuing
bank) which, in Mortgagee's disciztion reasonably exercised, may
jeopardize the right of Mortgajse to draw upon or collect
forthwith upon presentation the gpraceeds of the GECC Letters of
Credit.

(b) All letters of credit, including renewals thereof, are
subject to Mortgagee's approval as to form, ~sontent and the lissuing
bank. A letter of credit shall not be deemed ‘au having been delivered
to Mortgagee until it has been approved as aforeuald.

(c) The proceeds ¢f any draw upen the GECC Letters of Credit may
be applied by the Mortgagee to the payment of aicrued interest
(including any accrued interest the payment of whi(h was otherwise
deferred), late charges, principal (including any prep2yrant penalty
occasioned by a principal payment), or any other obligatica arising ou:
of the Mortgagor's cobligations to the Mortgagee under this Mortgage o
the Note, in such manner as the Mortgagee, in its sgole Jdiscreticn,
deems appropriate,

{d) At the request of the Mocrtgagor, Mortgagee will draw upon tre
$150,000.00 Letter of Credit, and when the $150,000.00 Letter of Cred:-
is exhausted, upon the $250,000.00 Letter of Credit (or in such other
order as Mortgagee may elect) to pay Operating Deficits (as defined in
the Note) and amounts referred to in Subsection (c¢) above to the extent
Net Operating Income is insufficient for the purpose.

(e) Notwithatanding the faregoing, if the GECC Letters of Credit
are presented for payment sclely on account of Section 3.20(b) hereof,
Mortgagee shall not apply the proceeds in the manner aforesaid but
instead shall retain and apply the proceeds in substitution for the
GECC Letters of Credit. Thereafter, Mortgagor reserves the right to
provide a replacement for the letter of credit drawn upon provided it
satisfies the standards required for letters of credit under this
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Section 3.20. Upon 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 GECC Letters of
Credit and surrender the GECC Letters of Credit to the issuer upon the
payma?t in full of all sums due under the Note and this Mortgage. 1In
addition:

{i1) The One Hundred Fifty Thousand Dollar ($1%0,000.00)
letter of credit will be released on the first Business Day of the
third (3rd) Loan Year ("Release Date") provided that there 1is
strict compliance with the following conditions:

{A) All debt service c¢bligations payable under the Note
at the Applicable Base Percentage Rate have been duly and
punctually paid within any applicable periods of grace
furing the first two (2) Loan Years, either from Net
Oporating Income or equity funds (excluding proceeds of the
GFL”Z Letters of Credit) of the beneficiary ("Beneficiary") of
Mcitiagor;

{3). Aa of the Release Date the Net Operating Income
from the Premises is sufficient, in GECC's estimation, to pay
the debt service obligations under the Note at the Applicable
Base Percer.tnge Rate for the next Loan Year. Such estimation
shall be doirzimined by Mortgagee pursuant to audit, the cost
of which shall e borne by the Beneficiary and payable upon
demand, and sihall have been paid; provided that such costs
sh;ll be deemeg operating Expenses as defined in the Note:
an

{(C) There is ro Event of Default hereunder nor under
the Note, nor shall an; ctate of facta exist which, with the
giving of notice or passage of a grace period, shall
constitute an Event of Dufiult.

{(g) All the GECC Letters of Crexulc shall be released at such time
as there is strict compliance with the 7Zcilowing conditionsg:

(i) Pollowing release of “one (1) of the properties
comprising the Premises, the Net (perating Income from that
portion of the Premises remaining subjrct to this Mortgage 1is
deemed by Mortgagee, in its sole and aocasolute discretion, to bve
sufficient to generate an Eleven Percent (123! return for the nex:t
succeeding six (6) month period on the then cuistanding principal
balance, including all accrued intereat (whz-her or not then
capitalized). Such determination shall be pursuant to audit as
provided for in Section 3.20(£)(ii){8) aforesaid; anad

{ii) There is no Event of Default hereunder. ror under the
Note, nor shall any state of facts exist which, with <‘re giving cf
notice or passage of a grace period, shall constitute arn Event -~
Default:

provided that nothing in this subsection (g) shall be deemed to iwp.y
that Mortgagee shall be obligated to release either of the propert:.=s
comprising the Premises from the lien of this Mcrtgage.

Section 3.21. Not Joint Venture or Partnership. The Mortgagour
and the Mortgagee intend that the relationship created hereunder, under
the Note and all other Loan Documents be solely that of mortgagor and
mortgagee or borrower and lender, as the case may be, Nothing herein
is intended to create a joint venture, partnership, tenancy-in-common,
or joint tenancy relationship between the Mortgagor and the Mortgagee,
nor to grant the Mortgages any interest in the Mortgaged Property other
than that of mortgagee or lender; it being the intent of the parties
hereto that Mortgagee shall not share in any losses whatscever
generated by the Mortgaged Property and that Mortgagee shall have no
control over the day-to-day management and operation of the Mortgaged
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Property. Accordingly, Mortgagor hereby indemnifies and holds harmless
Mortgagee for any claim, loss, liability, damage, cost or expense
(including reascnable attorneys' fees through all appellate
proceedings) to Mortgagee arising out of any claim, suit or allegation
that the transactions contemplated by the Note and this Mortgage or
otherwise created by the Loan Documents or contemplated thereby
establish a 3joint venture, tenancy-in~common, or partnership
arrangement between Mortgagee and Mortgagor, and arising out of a
claim, assertion or litigation directly or indirectly brought by or on
behalf of Borrower, lts partners or their partners.

Section 3.22. 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 modifled without Mortgagee's prior
written approval. Prior to submitting the proposed lease to Mortgagee,
the Mortgngor shall have conducted usual and customary inquiries as to
such terant's creditworthiness and shall be satisfied with respect
thereto. 20 approval by Mortgagee shall be deemed to constitute a
gsubordinatinn of the lien of this Mortgage to any lease. At a
commercially ~“casonable time, considering usual and customary factors
including, b4t /rot limited to, the regquirements for necessary cash flow
Erom the Mor{ygaged Property, Mortqgagee agrees Lo cooperate uith
Mortgagor 80 as  ts approve a standard lease form and a program of
leasing standards which are mutually acceptable to Mortgagor and
Mortgagee. Mortgayor shall not modify or amend any lease, nor shall it
cancel or terminate any lease (othet than upcon the default of the
tenant), except in the wrdinary and prudent course of business.

Section 3.23. Manavement Contracts. Mortgagor agrees that
neither it nor its beneficiary shall enter into any agreement for the
management, leasing and/or Cperation of the Mortgaged Property without
Mortgagee's prior written consent, which consent shall not be
unreasonably withheld and, oncit so approved, said agreement shall not
be modified without Mortgagee's firther consent.

Section 3.24. After-Acquired P.operty. All right, title, and

interest of Mortgagor n an to extensions, improvements,
betterments, renewals, substitutes, :nd replacements of, and all
additicons and appurtenances to the /Mortgaged Property, hereafter
acquired by, or released to, Mortgagor c¢r- constructed, assembled, or
placed by Mortgagor on the Land, and ail craversions of the gecurity
constituted thereby, immediately upon Guel. acquisition, release,
construction, assembling, placement, or conveirfion, as the case may be,
and in each such case, without any furthe:. mortgage, conveyance,
assignment, or other act by Mortgagor, shall becrame subject to the lien
of this Mortgage ar fully and completely, and wita tne same effect, as
though now owned by Mortgagor and specifically (described in the
granting clause herecf, but at any and all times Mortjacor will execure
and deliver to Mortgagee any and all such further assuran’e, mortgages.
conveyances, or assignments therecof as Mortgagee may res=ciably require
for the purpose of expressly and specifically subjectiro the same -o
the lien of this Mortgage.

Section 3.25. Prepayment. The Mortgagor shall have the grivileazae
of making prepayments on the principal of the Note (in addition tao t-e
reguired payments thereunder) in accordance with the terms and
conditions set forth in the Note, but not otherwise.

Section 3.26. Additional Notices. Additional copies of all
notices shall be dellvered of sent by United States certified or
registered mail, postage prepaid:
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Notices to Mortgagee:

Rosenthal and Schanfield

55 East Monrcoe

Sulte 4620

Chicago, Illinois 60503
Attention: Mr. Martin K. Blonder.

and to

General Electric Capital Corporation
260 Long Ridge Road

Stamford, Connecticut 06902

Attention: CRE Legal Operations - 6035

Notices to Mortgagor:

¢/0 Golub Woecdfield Corporation
675 North Michigan Avenue

Euite 2000

Chlecsqo, Illinois 60611

and to

Greenbernsc, Krauss & Jacobs

180 North Lilalle Street
Chicago, Illircis 606Q1
Attention: 4r. Navid Glickstein

Section 3.27. Contect of Liens. Notwithstanding anything to the
contrary herein contained, Murtgagor shall have the right to contest by
appropriate legal proceedins liligently prosscuted any real estate
taxes and assessments imposed or assesased upon the Premises or which
may be or become a lien thereon and any mechanics', materialmen's or
other liens or clalma for lien lupun the Premises (all herein called
"Contested Liensa"), and no Contestea Lien shall constitute an Event of
Default hereunder, if, but only if:

{a) Mortgagor shall forthwith give notice of any Contested Lien
to Mortgagee at the time the same shall be asserted;

{(b) Mortgagcer shall dJdeposit with PYor:gagee the £full amount
(herein called the "Lien Amount") of such Contzsted Lien or which may
be secured thereby, together with such rount as Mortgagee may
reasonably estimate as interest or penalties whizh might arise during
the period of contesat; provided that in lieu of ‘si¥~h payment Mortgagor
may furnish to Mortgagee a bond or title indemnity in such amount and
form, and issued by a bond or title insuring coipany, as may be
satisfactory to Mortgagee;

(¢) Mortgagor shall diligently prosecute the coutast of any
Contested Lien by appropriate legal proceedings having tnz effect of
staying the foreclcsure or forfeiture of the Premises, and snall permit
Mortgagee to be represented in any such contest and shall pay all
expenses incurred by Mortgagee in so doing, in¢luding fees and expenses
cf Mortgagee's counsel (all of which shall constitute so much
additional Indebtedness Hereby Secured bearing interest at the Default
Rate until paid, and payable upon demand):

{@) Mortgagor shall pay such Contested Lien and all Lien Amounts
together with interest and penalties thereon (i) if and to the extent
that any such Contested Lien shall be determined adverse to Mortgagor,
or (ii) forthwith upon demand by Mortgagee if, in the opinion of
Mortgagee, and notwithstanding any such contest, the Premises shall be
in jecpardy or in danger of being forfeited or foreclosed; provided
that if Mortgagor shall fail so to do, Mortgagee may, but shall not be
required to, pay all such Contested Liens and Lien Amounts and incerest
and penalties thereon and such other sums as may be necessary in the
judgment of the Mortgagee to obtain the release and discharge of such
liens; and any amount expended by Mortgagee in so doing shall be so

18




UNOFFICIAL COPY




UNOFFICIAL COP¥" !

much additional Indebtedness Hereby Secured bearing 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 provided in Subsection (b) above and may demand payment
upon any bond or title indemnity furnished as aforesaid.

Section 3.28. Insurance and Condemnation Proceeds.
Notwithstanding the provisions of Sectlon L,0d{b) hereof, 1In each event
that an insured loas or casualty shall occur to improvements upon any
one of the properties comprising the Premises which costs Seventy-Five
Thousand Dollars ($75,000.00) or less to repair, and provided that no
Event of Default then exiats, Mortgagee shall, upon the written request
of Mortgagor, make the insurance proceeds received with respect toc such
loss or casualty, available to Mortgagor for restoring such
improvementa in accordance with all the terms and provisions of
Sections 1.04{c) to 11.04{g) of this Mortgage. Notwithstanding the
provigicns of Section 1.08 herecf, 1If there is a condemnation
proceedin; and the damage to any one of the properties comprising the
Premises Coats Seventy-Five Thousand Dcllars (§$75,000.00) or less to
restore, Mur'.gagee shall make the condemnation award proceeds available
to the Mortougsr to replace or restore taken portions of the Premises,
provided that (i) no Event of Default then exists, (ii) access to the
Premises is not impaired, {(iii) no building, or any portions thereof,
upcn the Premises has been taken, and (iv) operation of the business of
the tenants upon 'YNe Premises have not been substantially impaired by
such taking.

Section 3.29. Ncn-Manetary Default, Mortgagor shall have a
thirty (30) day period ol grace after notice to cure any default
hereunder for which no 2%her grace period is specifically provided
herein; provided, however. that: (a) if such default is not
susceptible cof cure within sich thirty (30) day period, such thirty
(30) day period shall be exterdsd to a ninety {90} day peried, but only
if (i) Mortgagor shall commence cuch cure within such thirty (30) day
period and shall thereafter (prosecute such cure to completion,
diligently and without delay, ana 4(1i) no other Event of Default shall
have occurred; and (b) the grace pzriod provided in this Section 3.29
shall in no event apply to any defurlt relating to (i) payment of
taxes, (il) inasuring the Premises as reguired herein, (iii) the payment
of money, and/or {iv) any other Event of Default for which this
Mortgage speciflically provides that .ru period of grace shall be
applicable.

Section 3,30. Holdback Agreement. Ccaemporanecusly with the
execution and delivery hereof, Mortgagor has exe2uted and delivered to
and with Mortgagee a separate Holdback Agreemer-. (herein called the
"Holdback Agreement") relating to the retention and disbursement of
Three Million Eight Hundred Two Thousand Four Fundred Twenty-Three
Dollars ($3,802,423.00) to pay for certain renovations (herein called
"Renovationa") to the Mortgaged Prcperty. The terms, provisions and
conditions of the Holdback Agreement are incorpora’ed. herein by
reference as fully and with the same force and effect ar 4if set forth
herein at length. It shall be an immediate Event of Defauit hereunder
without notice or grace, if a default shall occur under tiro Holdback
Agreement or the Rencvations shall not be completed within the time
periods set forth therein.

Section 3.31. Maximum Indebtedness. The maximum amount secured
by this Mortgage is One Bundred Million Dollars ($100,000,000.00).

Section 3.32. Limitation of Liability. It is expressly
understood and agreed by and between the parties hereto, anything
herein to the contrary notwithstanding, that each and all of the
warranties, indemnities, representations, covenants, undertakings and
agreements herein made on the part o©¢f the Trustee while in form
purporting to be the warranties, indemnities, representations,
covenants, undertakings and agreements of said Trustee are nevertheless
each and every one of them, made and intended not as personal
warranties, indemnities, representations, covenants, undertakings and
agreements by the Trustee or for the purpose or with the intention of
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binding said Trustee personally but are made and intended for the
purpose of binding only that portion of the trust property specifically
described herein, and this instrument is executed and delivered by said
Trustee not Iin its own right, but solely in the exercise of the powers
conferred upon it as such Trustee; and that no personal liability or
personal responsibility is assumed by nor shall at any time be asserted
or enforceable against the Trustee, on account of this instrument or on
account of any warranty, indemnity, representation, covenant,
undertaking or agreement of the sgsaid Trustee in this instrument
contained, either expressed or implied, all such perscnal liability, if
any, being expressly wailved and released.

Neither the beneficiary ("Beneficiary") of the Mortgagor nor any
of the general partners of (i) the Beneficiary or (ii) any general
partner of Beneficiary or Mr. Eugene Golub (collectively called the
"Obligated Parties") shall under any circumstances be personally liable
for the repayment of any of the principal of, interest (including Base
Interest, Ueferred Base Interest, Cash Flow Interest and Participation
Interest) or, or prepayment fees or late charges, or other c¢hiarges or
feeg, incluiing, without limitation, attorneys' fees, due in connection
with, the Losa >r any other amounts due hereunder or for any deficiency
Judgment whicii @ortgagee may obtain after foreclosure of this Mortgage
after default Ly “ortgagor (all such sums are hereinafter collectively
called the "Loan Nebt"); provided, however, that the Obligated Parties
shall be personaily liable for any liability, loss or damage
{including, without limitation, reasonable attorneys' feses and
disbursements, but excluling principal and interest payable hereon):

{a) Arising out of any fraud;

{b) Arising out of -~ -material misrepresentation under, or a
breach of any agreement conta'red in, that certain Closing Affidavit
delivered by Eugene Golub in {onnection with the disbursement of the
Indebtedness;

{ec) Arising out of any misupplication of insurance proceeds,
condemnation awards, security deposiis or trust funds in violation of
applicable law or the provisiona of this Mortgage;

{d) Arising out of the failure of MNortgagor or other person to
comply with the provisions of this Mortgage prohibiting the sale or
further encumbrance of the Premises;

(e) Arising out of the willful and wrongful attempt by the
OCbligated Parties or any Affiliated Entity (as Jde”ired in the Note) to
interfere with Mortgagee's rights .nder the Ass.sanment of Rents or
Letter of Credit requirements set faorth in the Loan Pacuments;

(£) Arising out of the fa...re of Mortgagor <o perform its
obligations under the Loan Documents :> preserve, protect 2znd maintain
the Premises to the extent that the proceeds of rents and oicer income
of the Collateral are sufficient;

{9) Arising out of the failur: ' . apply the proceeds of cants and
other income of the Collateral :..ard the cost of maintenance and
operation of the Premises, debt serv:ce and other Indebtedness:

(h) Arising out of willful cescruction and/or willful damage by
the Obligated Parties or any Affil:iated Entity, or any one or more of
them, to the Premises or to the electrical, plumbing, heating, air-
conditioning systems or elevators of the Premises;

(i) Arising under the Hazardous Substance Indemnity Agreement
delivered by the Obligated Parties in connection with disbursement of
the Indebtedness, but in any event such obligations and liabilities of
the Obligated Parties shall be limited as set Eorth therein;

(3) Arising out of Mortgager's collection of rentals for periods
of more than one (1) month in advance or termination fees under leases
of the Premises to the extent such rents or fees are not applied
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directly to the maintenance and operation of the Premises;

(k) Arising out of the receipt by Mortgagor of monies in
connection with the modification of any existing or future lease or the
entering into of a new lease in violation »f the applicable proviasions
of thlis Mortgage; or :

{1) Resulting from any claim, demand, determination, judgment,
vaerdict or holding {other than claims by third partiea as described in
Section 17{d) of the Note)} that the relationship of Mortgagor and
Mortgagee created by the Loan Documents or actions contemplated thereby
is that of joint venturers, partners, tenanta in common, joint tenants
or any relationship other than that of debtor and creditor and arising
out of a claim, assertion ar litigation directly or indirectly brougnt
by or on behalf of Mortgagor, its beneficiary, its partners or their
partners;

and rovidad, further, that the foreqoing 1limitations on personal
liabiIlty vith respect to the Loan Debt shall not impair the validity
of the indebindness secured by Mortgagee's collateral or the lien on or
security inlerest in the collateral or the right of Mortgagee as
mortgagee or G orured party to foreclose and/or enforce the mortgage
lien or securicy ‘“nterest or other interest in the collateral or any
part thereof aftec default. In the event any person, whether or not a
partner of Mortgrqor, or the Mortgagor itself, shall have indemnified
all or part of any aspect of the Loan or shall have indemnified
Mortgagee, by separavu vwritten guarantee or indemnification agreement,
none of the foregoing limitations on the personal 1liability of
Mortgagor or the Obligated Parties for payment of the Loan Debt shall
modify, diminish or discliarge the persconal liability of any such
guarantee or indemnification ajresment., Nething herein shall be deemed
to be a waiver of any right vaich Mortgagee may have under Sections
506(a), 506(b), 1111(b) or any other provision of the Bankruptcy Reform
Act of 1978 or any succeasor chereto or similar provisions under
applicable state law to file a claim for the full amount of the debt
owing to Mortgagee by Mortgagor or ¢o require that all collateral shall
continue to secure all of the incdebtedness owing to Mortgagee in
accordance with the Loan Documents.

AMERICAN N McIONAL BANK AND TRUBT COMPANY
QF CBICAGO, a8 national banking
agsociation, nuct Lersonslly but solely as
trustees as atc:as,i.d/

7
Attest: By: /Z V(.__.;_._._
P74
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JOINDER

The undersigned is the Beneficiary described in Section 3.32
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 disburse the
Loan, or any portion thereof, the underaigned hereby join in the within
and foregocing Mortgage and, jolintly and severally with each other and
with the Mortgagor, agree to duly and punctually perform and agree to
be bound by all obligations and covenantas of the Obligated Parties
described in Section 3,32 hereof.

GOLUB WOODFIELD LIMITED PARTNERSHIP, an
Illincois limited partnership

By: GOLUB WOODFIELD CORPORATION, an
Illinois corpor ion, its socle
general part ;y?
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STATE OF ILLINOIS
COUNTY OF COOK

1, L. M. SOVIENSKL , a Notary Public .g.n and for the County
and Stace aforesald, d¢ hereby certify that - MICEARI, WHELAH

Vice President of American National Bank and Trust Company of Chicago
("Bank"), a national banking association, and Petrr E. Johansen

Assistant Secretary of said Bank, personally known to mes 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; 20d the said Assistant Secretary did also then and there
acknowleda that he, as custodian for the corporate seal of said Bank,
did affix “ne said instrument as his own free and voluntary act, and as
the free aia voluntary act of said Bank, for the-uses and purposes

therein set <urth. ’AUG & 1891
Given univr wmy hand and notarial seal this day of

s 1991, /Zh% ¢ |

Notary Public

My Commission Expires:

s

“OFFICIAL SEAL"

- M. Sovienski
MNotary Public, Siate of INinols
y Commussion Expiras 6/27192

STATE OF ﬁhb NOIS oS
aoe

P

COUNTY OF -

a Netary Public in and
d,(do he~eby certify that
, the {(¥iceld Preavident of Golub
an Illinois corporatlor., who is person-
ally known to me to be the same psrson wvhose aue is subscribed
to the foregoing instrument aas such officer of taid corpora-
tion, appeared before me in perscon and acknowleige~ that he
signad and delivered the said instrument as his oim free and
voluntary act and as the free and voluntary act ot 47.i4 corpo-
ration for the uses and purposes therein set forth.

Given under my hand and notarial seal thiglsyw_ day
of , 1991,

M Q\Q\—\C
ary Pu A
My Commission Expires:

P PASAAAP AP APPSR 5.
{ “OFFICIAL SEaL~ ‘
&Q AAA \(\C\L SUE ANN M, RY(nEGie- !
1 Notary Pebdlic, Ste‘y =i Piy., =,
Ny Comaission Brg v (20 oy b
Bt s e .

-
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STATE OF ILLINOIS )
Joaboe o
COUNTY OF )

I, Qﬁ\‘e\ N %Q\Q%\?&?Ery Public in and for the County

and State aforesald, do hereby certify that Eugene Golub, personally
known to me to be the same person whose name is subscribed to the
foregoing instrument, appeared before me in person and acknowledged
that he signed and delivered the said instrument as his own free and
voluntary act, for the uses and purpcses therein set forth.

G&n under \my hand and notarial seal this&&b_ day of
X 049 . 1991, ,

My Commissior. Expires:

_Sbm_;;%&%’_é-/

mkb.4
245.mor

*OFFICIAL SEAL”
SUE ANN M, nvcunnur’
Mo public, Stats of J1iincls
;wn ission Lapives umm‘
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08/02/91~15 IT K

$16,175%5,500.00 July 15, 19%1

FOR VALUE RECEIVED, AMERICAN NATIONAL BANK AND TRUST
COMPANY OF CHICAGO, a national banking association, not
personally but solely as trustee under trust agreement dated
January 18, 1990 and known as Trust No. 110232-07, and AMERICAN
NATIONAL BANK AND TRUST COMPANY OF CHICAGO, a national banking
association, not perscnally but solely as trustee under trust
agreement dated July 9, 1991 and known as Trust No., 114177-06
(ccllectively referred to herein as "Borrower®), having an
off’cy at c/o Golub and Company, 625 North Michigan Avenue,
Chicavoo, Illinois 60611, jeintly and severally promise to pay
to tre. order ©of GENERAL ELECTRIC CAPITAL CORPORATION, a New
York corroration ("GECC"), having an office at 260 Long Ridge
Road, S.anford, connacticut 063902, Attention: CRE Legal
Operationu = 6035, or any subsequent holder of this Note, the
principal 3sum of Sixteean Million One Hundred Seventy-Five
Thousand Fiva Hundred Dollars (%$16,175,500.00), or so much
thereof as ms, be advanced from time to time, with interest con
the unpaid balarch of such amount from the date of such advance
at the rates of ip.erest specified herein.

1. Cearvain Defined Terms. 1In additicn to the terms
defined elsewhere in 7.nis Note, as used herein, the following
terms shall have the Yiliowing meanings:

“"Advance" shall ncan any advance of procasds of the
Loan made by GECC pursuant t¢ this Note or the GECC Mortgage.

“Affiliated Entities" (shiall mean, collectively, Borrow-
er, or any of the partners or sharehclders of any partnership
or corporation which directly or ‘niirectly through corpora-
tions or partnerships controlled by cvhem is a limited or
general partner of the Beneficiary, 4> any entity of which any
of such partners or sharsholders alone Z< in any combination is
a general partner or a centrolling diriactor, managing officer
or majority shareholder or has or have woc= than a Ten Percent
{10%) beneficial interest therein, Any o¢ che foregoing
Affiliated Entities is individually called ap "aAffiliated
Entity". The ternm Affiliated Entities shall specifically
include Eugsne Golub, his spouse, blood relatives, ancestors
and descendants.

“Alternative Mortgage" shall mean the firs? Levtgage
loan in respect of the Premises replacing or repayinyg all or a
part of the Loan.
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"Alternative Mortgage Indebtedness" shall mean thas
cutstanding principal indebtedness, accrued and unpaid inter-
est, and prepayment penalties, if any, on the Alternative
Mortgage, as of the date on which such calculation is made.

"Alternative Mortgage Proceeds” shall mean with respact
to the Alternative Mortgage, the maximum principal amount of
the Alternative Mortgage less (i) usual and customary closing
costs and (ii) usual and customary commitment fess approved by
GECC actually incurred and paid to parties other than
Affiliated Entities.

“"Applicable Base Percentage Rate" shall mean the rate
of intersst to be paid hereundar prior to tha Maturity Datas
Yhich, during each respective Loan Year, shall be the follow-

ng:

Intereast Rate
Loan Year —Per Annum

1 and 2 6.5%
3 8.5%
4 9.0%
v, 9. 5‘

"aAssignneiit. shall mean the Assignment of Rents and
Leases dated as ol e=3n date herewith made by Borrower in favor
of GECC.

"Bagse Interest” 2os such term is defined in Section 3(a)
hereof.

"Baneficiary" shall inean Golub Woodfield Limited
Partnership, an Illincis linited partnership, which is the
ownser of the bensficial interas) of Borrower, or such successor
as shall have beaen approved by ~ECC,

"RBusinese Day" shall mean uir.s day on which commercial
banks are not authorized or required to close in New York, New
York.

"cash Flow" shall mean the amount aof Net Operating
Income for the specified pericd atter payavnt of any Base
Interest paid under this Note or, in lieu ¢f <chis Note, the
Alternative Mortgage for such period.
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nCash Flow Interest'" as such ternm is defined in Section
3(e) herein.

"Closing Costs" shall mean, unless specifically provid-
ed herein to the contrary, the usual and customary bona fide
costs and expenses paid for services actually rendered in order
to effectuate the closing. The term Closing Costs shall in-
clude, but shall nect be limited tec, reasonable attorney fees,
title, escrow, recording and survey fees, but shall specifical-
ly exclude (i) proration items or closing credits, and (ii) in
the case of the funding of an Alternative Mortgage, holdbackas
for capital improvements, tenant improvements, lease up,
deferred maintenance and/or other holdback items unless they
are approved by Lender, which consent shall not be unrsasonably

withheld.

"Contract Index Rate" (sometimes referred to as the
"Base Ynterest Rate"”) shall mean the rats of interest per annum
which iz, Three Percent (3.00%) in excess of the GECC Composite
Commerc’a) Paper Rate.

"Laferred Interest” as such term is defined in Section
3(b) hereotf.

"Duae Date” as such term is defined in Section 3(a)
heareaeof.

"Economic Valua" shall mean the value, as of the
Scheduled Maturity Date) or such earlier date when such terms
shall become applicabiz ~of the Premises as if soid to a bona
fide third party in an ~rra length transaction as though unen-~
cumbered by the GECC Mortcage or any other financings and
without consideration of any cnsts, expenses, or taxss which
would be incurred in connectior with a Sale, less (i) the
Principal Sum calculated prioxr to any prepayment and immedi-
ately prior to the initial funa’ng of the Alternative Mortgage,
if any, and specifically includi:ir, in the amount of the
Principal Sum all Defesrred Interes’. . whether or not capital-
ized, together with such amount of the Loan not therstofore
disbursed, (ii) an imputed brokeragw coznission and costs of
sale collectively equal to the lesser «f ‘"vo Percent (2%) of
the Economic Value as determined prior vo =uch deductions or
the prevailing market rate, and (iii) capival expenditures made
with the written approval of GECC, such appcoval not to be
unreasonably withheld, and amounts paid by Borrower to covar
Operating Deficits, in each case made out of Ba-lower's own
funds or out of the proceeds of the GECC Latters cI Credit, as

-]




UNOFFICIAL COPY




UNOFFICIAL COPY:

provided for herein and in the GECC Mortgage and not from the
proceeds of the Loan nor from Cash Flow and (iv) the amount of
any management fees payable to Golub & Co. (not to exceed
$1%0,000) and deferred as provided for in the Holdback Agree-
ment. The Property's Economic Valus, prior tc said deductions,
shall be determined by three (3) independent appraisers who
shall ba membars of The Appraisal Institute, one (1) appointad
by GECC and one (1) appointed by Borrower (such appraisers to
be appointed within ten (10) days after a reguesat by either
GECC or Borrower). The third (3rd) appraiser shall be selactad
by the appointed appraisers. If either GECC or Borrower shall
fail to timely appoint an appraiser, the appointed appraiser
shall select the second (2nd) appraiser within ten (10) days
after GECC or Borrower's fallure to appoint. If the two (2)
appraisers sc determined shall bes unable toc agres on the sesleac-
ticop.of a third (3rd) appraiser within fifteen (15) days after
ths. last appraiser shall have been appocinted, then either
appra.3er, on behalf of both, may request such appointment by
the presiding Judge of any United Statesa District Court for the
Northeir District of Illincis. The Property's "Ecconomic Value”
(prior ‘t= ithe aforesaid deductions) shall be the averags of the
valuationa ¢©f such Property as determined by such appraisers,
provided, rovever, if any such appraisar's valuation deviates
more than Ten Parcent (10%) from the average of the other two
{2) valuations, *he Prcperty's Economic Value (prior te the
aforesaid deduci:iom3) shall be the average of the othar two (2)
appraisers' valuaZiions. The cost of such appraisals shall be
borne sgually by GEZC Jand Borrower, except that if, at the tine
the appraisal is regue=ated and continuing through the date on
which the appraisal riapsrt is delivered as herein provideq,
there is an Event of Default under the GECC Mortgage or there
is any fact or circumstar<s which, with the giving of notice or
passage °of a grace period, shall conastitute an Event of De-
fault, Borrower shall pay the antire cost of such appraisal.
The appraisal shall be submiited to GECC and Borrower within

thirty (30) days after the pan<is of three (3) appraisers is
constituted.

"GECC Compesita Commercial #.per Rate”" shall msan the
“Average Interest Expense" as herelirairter defined on the actual
principal amount of the GECC Composite Commercial Paper out-
standing for GECC's full fiscal month prereding the interest
billing month. "“GECC Composite Commercial Paper” shall mean
GECC's outstanding commercial paper for terrc of twelve (12)
months or lass from sources within the Unitel -States but
excluding the current portion of GECC's long te:-wm debt and GECC
Financial Corpoeration's borrowing and interest oxpesnse.

-4 -
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“Average Interest Expense" shall mean the percentage cktained
by dividing the interest expense on GECC Composite Commercial
Paper for such fiscal month by the average daily principal
amount of GECC Composite Commercial Papsr cutstanding during
such fiscal month, divided by the actual number of days in such
fiscal month and multiplied by the actual number of days in the
calendar year. The GECC Composite Commercial Paper Rate shall
be detsrmined by GECC and evidenced by a certificate issued by
an authorized GECC employee.

"GECC Mortgage" shall mean the First Mortgage of even
date herewith mortgaging certain real and personal property
deascribad therein situated in Glendale Heights, DuPage County,
Illinoisa, and Schaumburg, Cook County, Illinois, upon which
office buildings are constructed.

"Gross Revenues" shall mean the sum of the gross resntal
recalpra and all other receipts and revenues generatsd by and
from th”. use and operation of the Premises in respect of all or
any par’” therecf, including, but not limited to, base rental
income, peraentage rental income, vending machine inccome, any
non-refundak l¢ gsecurity deposits, charges for space osccupancy,
and the procqeds of any insurance proceeds specifically paid to
reimburse Borrower for loss of business or rental income and
not applied by lerder in reduction of the unpaid principal bal-
ance. Gross Revcnuas shall be determined in accordance with
the cash basis mecthoa of accounting. There shall be sxcluded
from the determinat.on of Gross Revenues (i) the proceeds of
the Loan, (ii) proceeds of casualty insurance or condemnation
which are applied to rccduce the Principal Sum or the outastand-
ing principal indebtednecs under the Alternative Mortgage, and
{Lii) expense pass througn charges unlaess the expensa is
included as an Operating Cosg¢, |in which case auch income shall
be included in Gross Ravenuex,

"Gross Sales Price”" witr respect to the Premisas shall
mean the total sales price directly or indirectly paid (prior
tc adjustment for taxes, rents, exLeanses, or customary prora=
tions) by a purchaser to Borrower fur -the purchase of the
Premises (or direct or indirect substituis for the Prenises,
such as partnership interests or corporate stock in the Benefi-
ciary or any entity which is a partner o the Beneficlary),
including, without limitation, cash, notet und all other
property and consideration, and further incluziing, without
limitation, any and all payments and other cohsideration madae,
paid or given to Borrower cor any Affiliated Ent.iies in

-5-
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connaction with such sale for non-competition agreerments,
termination of management agreements and similar payments.

"Initial Disbursement Date" shall mean the date on
which proceeds of the Loan shall be initially disbursed.

"Loan" shall mean the loan avidenced by this Notaes,
inecluding without limitation, all principal, interest and other
paymeants which shall bacone dus and payabls hersundsr.

"Loan Amount A" shall mean the first Eighty-Five
Thousand Dollars ($85,000.00) of the Loan disbursad hsreunder.

“"Loan Amount B" shall mean the ramainder of the Loan
fror. t*ime to time disbursed and remaining unpaid.

"Loan Documents" shall mean this Note, the GECC Mort-
gage, tre Assignment and all other documents, agreements and
inatrumsnts evidencing, securing or in any way relating to the
Loan, togrcher with all amendments thereto which may heresatter
exiac.

“Loan Year" shall mean each twelve {12) month period
betwaen August 1 and July 31, except that the first Loan Year
shall commence o~ ‘.na Initial Dishbursement Date ar continue
through July 31, 1992 and the last Loan Year shall commence on
August 1, 1995 and nd on the Schedulaed Maturity Dataes.

"Maturity Datuo!” chall mean the earliest to occur of (i)
the Scheduled Maturity Jecs, or (ii) the date to which GECC
accelerates the payment ci the Loan pursuant to the provisions
of this Note or the GECC Morigaga.

“"Maximum Amount® as suct term is defined in Section 14
hareof.

"Net Alternative Mortgage Troceeds" as such term is
defined in this Note.

“Net Operating Income" shall mcan the amcunt, if any,
by which Gross Revenues exceed Operating Tosts.

*Net Sales Proceeds'" shall mean, wi‘n respect to a
Permitted Sale of the Premises (or substituts cliarefor) the
sales proceeds which the seller is directly or indirectly en-
titled to receive after deducting from the Grous Sales Price

-6~
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the following which are actually paid (i) reasconable and
customary Closing Costs and sales commissions or finder's fees,
which Closing Costs, commissions and fees shall not exceed in
the aggrsgate an amount which is equal to the lesser of Two
Percent (2%) of the Gross Sale Price or the prevalling market
rate (provided that, in no event, shall the finder's fees or
commissions paid to an Affiliated Entity exceed an amount which
is egqual to One Percent (1%) of the Grcoss Sale Price, and no
commission or finder's fee shall be allowed unless it {3 for
services actually rendered) incurred by Borrower and actually
paid in connection with such Permitted Sale (excluding capital
gains and other income-related taxes and any closing costs
which are not usual and customary), (ii) the Principal Sum
calculated prior to the funding of the Altsrnative Mortgage, if
any, and specifically including in the amount of thas Principal
Sum 71l Deferred Interest, whether or not capitalized, (iii)
the orount specified in clause (iii) in the definition of
Econoriic Value set forth above, (iv) cash proration credits
actuall.y given to a purchaser for which Borrower has not or
will noc rsceive reimbursement either on account of escrows or
otherwisc «nd (v) payment to Golub & Co. of any amount of
nanagenent. 2«8 deferred as provided in the Holdback Agreement
of aven datae linreof, not to exceed $150,000.

"Note" srall mean this Promissory Note which evidences
the Loan, together ‘with all amendments tharsta from time to

time.

*Operating Costa" shall mean the normal and customary
operating costs (including reserves acceptable to Lender) of
the Premises incurred and raid after the Initial Disbursement
Date by or for the accouni. of Borrower (except for those costs
for which Borrower or Benefiziary received payment in advance
or reimbursement from a tenant), all as determined in accord-
ance with the cash basis methcdl of accounting; provided, how-
eaver, if the charges are not usuval and customary then, to
constitute an allowable Operatirng Tost, such items must be
approved (not to be unreascnably wiciiheld) by Lender as being
permitted Operating Coste for purpcsns of calculating Net
Cperating Income. Operating Costs caall include, among other
things, bona fide management fees in dlrect conjunction with
services actvally rendered not in excesc ~f Thrse Percent (3%)
of actual gross rental collections in connaittion with the
Woodfield Center and 4% of actual gross renta collections in
connection with the Glendala Center as definzi in the Holdback
Agresment referred to in the Mortgage, all or pavrt of which may
be paid to an Affiliated Entity. Operating Coui.s shall pgt
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include (i) any principal, interest or other amounts paid under
any notes or deeds of trust relating to the Premisass, inecluding
but not limited to this Note, (ii) non-recurring capital itenms
unless approved by GECC, (iii) income taxes, (iv) non-cash
items such as depreciation or amortization and (v) amounts paid
out of reserves. For the purpose of computing Operating Costs,
excapt as heretofore specified, no feas, commissions, charges,
expenses or other amcunts paid to any Affiliated Entity shall
constitute an Operating Cost unless such fees, commissions or
other amounts are bona fide costs and are approved by Lender as
a permitted Operating Cost. Specifically, but without limita-
tion, the term Operating Costs shall not include without the
sxpress written approval of Lender (i) salaries or other com~
pensation directly or indirectly paid to Affiliated Entities
other than expressly provided hereinakove, (ii) any allocation
of expenses c¢f employees, agents or independent contractors
that render services to or with respect to properties other
than the Premises, nor (iil) any expense that is paid for from
proceeur of the Loan.

"ymarating Deficits" for any pericd shall mean the
amount if(any by which Operating Costs for such paricd exceed
Gross Revanrues for such period.

*tparticipation Interest" as such term is defined
herein.

“Permitted %ale" shall mean a bona fide, arms length
Sale to a party othsr than an Affiliataed Entity.

"Post Default Fave!" shall mean the Contract Index Rataea
plus Five Percent (5%), ¢u1ch change in the Post Default Rate
raesulting from a change i1 the Contract Index Rate for such
period to be effective and calculated in accordance with the
terms hereof respecting the delinitions of the GECC Composite
Commercial Paper Rate, respec:ivsly; provided, however, in no
aevent shall the Post Default Race excesd the highest rate
authorized by applicable law.

"Premises" or "Property" shzli have the meaning as-
signed in the GECC Mortgage to the terwu "Mortgaged Property."

“Principal Sum" shall mean the e’ .ire ocutstanding
principal balance of this Note as of the du’ae upon which such
calculation or datarmination shall be made (including but not
limited to Deferred Interest, whether or not cevitalized except
as octherwise provided herein).

- -
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"Sale" shall mean any sale, transfer, conveyance,
agssignment or other disposition (as a result ¢f condemnation or
otharwise) of (i) the Premises, or (ii) such of the foregeoing
as are prohibited pursuant to the provisions of Section 1.17 of
the GECC Mortgage, whether directly or indirectly, by operation
of law or otherwise; provided, however, a "Sale"™ shall not
include any condemnaticn which ls less than a Complete Taking
(as defined in the GECC Mortgage) or a transfer permitted under

the GECC Mortgags.

*Schedulaed Maturity Date” shall mean the date which is
the earlier to occur of (i) five (5) years after the Initial
Disbursement Date, or (ii) August 5, 1996.

2. computation of Interest. Subject to the terms and
coniitions hereof, interest on the amounts so advanced hereun-
der, from time to time, shall be computed from and after the
date o2 each Advance until the date of payment in full at the
Contric Index Rate unless the Post Default Rate shall be

applicaloa.

3. Payment and Calculation of Interest and Payment of
EBrincipal Balupce:

(a) Baze Jnterest. Borrower shall pay to GECC monthly
in arrears cuwrmencing on the first day of the month immedi-
ately following %2 Initial Disbursement Date, and on the
first day of each and every calendar month thereafter (such
date for any particular month being hereinafter referred to
ag the “"Due Date") <ciyough and including the day on which
this Note is paid in-¢u4ll, interest accrued for the praced-
ing month on tha Principal Sum, and on all Deferred Interast
capitalized pursuant to section 3(c) below, at the Contract
Index Rate. The interest payable in accerdance with this
Secticon 3(a) is herejinafter called the "Bass Interest"™,

Base Interest shall first be praid from Net Opdrating Income
and thereafter from (i} Borruvars own eguity or (ii) first
from the One Hundred Fifty Thourand Dollar ($150,000.00)
Letter of Credit referred to in fection 3.20 of the GECC
Mortgage and then from the Two Hundr=sl Fifty Thousand Dollar
($250,000.00) lettar of credit referrer to in Section 3.20

of the GECC Mortgaga.

(b) Deferral of Interest. If the Purrower is not in
default beyond any applicable grace or cure periocd of any of
its obligations hereunder or under any of ~iw Loan Docu-
meénts, then the Borrower may defer payment of hat portion
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cf Base Interest due and payable for any such month which ia
in excass of the amount of interest which would have accrued
during such month at the Applicable Base Percentage Rate
(such excess amcunt is hereinafter called the "Deferred Base
Interest" and sometimes referred to as "Deferred Interest")
so long as the aggregate amount of interest deferred under
this Section 3(b) doas nct at any time excesed the lesser of
(1) Ten Percent (10%) of the then Principal Sum (reduced by
the amount included therein of Deferred Base Intsrest), or
{(1i) One Million Six Hundred Seventeen Thousand Five Hundred
Fifty Dollars ($1,617,550.00). .

(c) cCapltalization of Deferred Interest. At the
alection of Borrower, exercised by written notice actually
recaived by GECC at least ten (10) days prior %o the expira-
fion of each month during the term of the Loan, the unpaid
Lelerred Interest for that month may be (i) paid in full, or
(34 added to the principal balance of the Loan as of the
flrst. (1st) day of the next succeeding month te accrue
interent thereafter at the Contract Index Rate and payable
at tha apvplicable Basa Percentage Rate. In the absence of
any wrltran notice to GECC within the time set forth,
Borrower '.31l be deemed to have elected (ii) of this Subsec-
tion {(c).

(d) Pasmeut of Deferred Interegt. Borrower shall pay
to GECC monthly on the first day of each calendar month any
outstanding Deferred Base Interest, whether or not pre-
viously capitalicoae, to the extent, if any, by which the
interest calculated at the Applicable Base Percentaga Rate
during the praeceading realendar month exceeds the Base Inter-
est for such month chzui ged at the Contract Index Rate.

In addition to the foregoing, on the twentieth (20th)
day of September, 1991 ana /on the twentieth (20th) day of
each month thereafter throug® and including ths date on
which this Note is paid in fuiY (including but not limited
to Participation Interest) Borroer shall pay all Deferrad
Interest which is unpaid as of “he end of the immediately
preceding month and whether or nut then added to the prin-
cipal balance to the extent of Cash F.ow for the month (or
part thereof) which immediately precacdes the date on which
payment is due. In furtherance therec? on the twentisth
(20th) day of each month commencing Septerder 20, 199%,
Borrowaer shall deliver to GECC a detajile =s..atement of Cash
Flow for the immediately preceding month, i, form and sub-
stance acceptable to GECC and certified by the chief finan-

~10~
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cial efficer of Golub & Co. GECC shall have the right at
any time and from time to time to audit such statements.

The cost of such audits shall be borne by Borrower, shall
constitute Operating Costs and shall be payable to GECC upon
demand. In the event that any such audit shall reflect a
discrepancy in the amount of Cash Flow dus, the Borrower and
GECC shall account to the other, either for payment of the
additional Cash Flow determined to be dus or for rafund of
any overpayment, which amount will be paid within five (5)
days after notice from the party to whom the payment is due.
All sums due from the Borrower shall bear interest at the
Contract Index Rate from the original dus date therefor.

The entire unpaid balance of Deferred Intersst, whether
or not previoualy capitalized, shall bs due and payable on
trh® Maturity Date, or on such earlier date when the entire
7cincipal Sum shall be payable (whether by reason of pre-
pavaant or otherwise). Borrower may at any time, and from
timnu "o time, pay all or any portion of the ocutstanding
Defe:r>ed Interest without premium or penalty.

(e} . In addition to all cther sums
payable lieraunder, as additioconal interest due heresunder
Borrower shall pay to GECC on October 20, 1991 and on the
twentieth (20th) day cof each January, April, July and
Octoker thereaftsar through and including the date this Note
is paid in full (inclusive of all then accrued Base In-
terast, all then acirued Cash Flow Interest and Participa-
tion Interest), a» z~mount equal to Fifty Percent (50%) of
the Cash Flow, if any. for the three month pericd (or for
such portion therecf as this obligation is in effect)
immediately preceding Llie month in which payment is due.

For purposes of calculatirg Cash Flow Interest pursuant to
this subsection (&), the amount of Deferred Interest paid
from Cash Flow pursuant to subsection (d) of this Section 3
shall be deducted from the caliculation of Cash Flow. The
aforesaid sum shall be paid Lo £ECC as additional interest
(the “"Cash Flow Interest") on Loan Amount A. From time to
time, Borrowaer and GECC shall pronptly make an appropriate
adjustment in the amount of Cash iow and Cash Flow Interast
pald to GECC if such adjustment is recassary atter delivery
of the financial statements delivere? to GECC pursuant to
the tarms of the GECC Mortgage by GECC rafunding any over-
payment and Borrower paying to GECC any “eaficiency. All
calculations of Cash Flow and Cash Flow I t3rest and its
components shall be subject to audit and review by GECC, and
any additional Cash Flow and Cash Flow Interist calculated
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by GECC to be payable by Borrocwer as a result of any such
audit or review, together with the cost of the audit (which
costs shall constitute Operating Costs), shall be due and
payable to GECC on demand. 1In the event such audit
discloses a deficliency, the entire deficiency shall be paid
with interest at the Contract Index Rate from the date such
Cash Flow and Cash Flow Interest should have been paid.

(f) PRarticipation Interest. In addition to all other
gums payable under this Note, Borrower shall pay to GECC
Participation Interest as follows:

(i) Participation interest shall be payable upon
the first to occur of (A) the Maturity Date, (B) Sale,
or {C) payment in full of the Loan; and Participation
Interest shall be paid on account in the avent of
refinancing, as more fully hereinafter provided.

{ii) The amount of Participation Interest shall be
derermined as follows:

(A) If the obligation to pay Participation
Litarest is in conjunction with a Permitted Salae,
#7 amount equal tc Fifty Percent (50%) of the Net
Salu Proceeds;

(B, If the cbligation to pay Participation
Interest .s not in conjunction with a Permitted
Sale, an amnount egqual to Fifty Percent (%50%) of
the Econcnio Value,

(iii) 1If Participation Interest is required to be
determined on the badin of the Economic vValue, kut the
Economic Value has nnt _been finally determined in
accordance with the terrs and conditions hereof, and,
in the absence of an Event of Default Borrower desires
a release of the GECC Moitgnge and the othesr Loan bocu-
ments as security for the Yz2rticipation Interast, GECC
shall relsase the GECC Mortgucs and the other Loan
Documents as security for Partizipation Interest, pro-
vided Borrower shall either, al. tin option of GECC (A)
pay to GECC the Participation Inte~est due to GECC as
estimated by GECC within the reasOilable exercise of its
discretion or (B} provide toe GECC caliateral satis-
factory to GECC securing the payment t- GECC of the
Participation Interest due to GECC as »s:imated by GECC
within the reascnable exercise of its disrzstion.
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{iv) Promptly following the final determination of
the Participation Interest due to GECC, if Borrowesr
shall have paid to GECC the amount of estimatad
Participation Interest pursuant to clausse (iii) (A
above, Borrower and GECC shall promptly make an
appropriate adjustment, if such an adjustment is
necessary, by GECC refunding any overpayment and Bor-
rower paying to GECC any deficilsncy.

{v) If a Sale shall result in any portion of the
purchase price being deferred in the form of a purchase
money deed of trust or other form of deferral
acceptable to GECC, the Participation Intsrest due to
GECC in such case shall be paid on a pro rata basis as
and when the purchase price is paid, provided GECC
shall receive cash or other form of collateral reason-
ably satisfactory to GECC securing the payment to GECC
of the total Participation Interest due to GECC here-
sndear.

{vi)}) Notwithstanding anything to the contrary
coriczined in this Note, and as more particularly sst
forth below, in the event Borrower shall desire to
refisanca the Loan with an Alternative Mortgage, Bor-
rower slial) give GECC notice thereof not less than
thirty {(3%) nor more than sixty (60) days prior to
refinancing, ond GECC shall, at its sole option and in
its scle discration, elaect eithar (A) to allow Borrower
to preapay only Loan Amount B and replace it with an
Alternative Morcoane, or (B) to require ths Borrower to
prepay the entiie ~utstanding amount of this Loan
{including but no: limited to Participation Interest)
in full in order to effect the rafinance with the
Alternative Mortgage, and GECC shall notify Borrowar of
its election within fifcaen (15) days after its receipt
of Borrower's notice of inptent to refinance; provided
that if GECC shall not affirmatively make such slsction
it shall be desmed to have e ected alternative (A)
above.

(vii) In the event that GEUC rsnall elect to require
Borrower to prepay the entire ouilitanding amount of
this Loan pursuant to Clause (vi) {d>-zbovs, then and in
any such event the date of the refininzing of the lLoan
shall be and become the Maturity Datcd horeot.
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{viii) In the aevent that GECC shall elect to allow
Borrowsr to prepay only Loan Amount B pursuant to the
provisions of thia Note, then and in any such event:

{A) All provisions of this Note, the GECC
Mortgage, and of the rescorded Loan Documents,
including without limitation the Cash Flow Inter-
est, Participation Interest and First Offer provi-
sions hereof and thereof, shall continue to apply
and to be of full force and effect;

(B} Borrowar shall prepay Loan Amount B in
accordance with the prepayment regquirsmsnts set
forth in this Nota;

{C) If an Alternative Mortgage is obtained
by Borrower either prior to, simultansous with or
subseguent to any prepayment permitted hersunder,
in addition toc Base Interest, Cash Flow Interest,
Participation Interest and all other sums payable
under this Note, and provided the Altesrnative
wartgage Proceeds exceeds Loan Amount B (the
<iifference between the Altsrnative Mortgage
Proseeds and Loan Amcunt B being scmetimes
ref{e.rad toc herain as the "Net Alternativa
Mortiage Proceeds'), Borrower shall pay to GECC on
the da.ea of any funding of any portion of the
Alternati-re Mortgage an amount equal to Fifty
Percant ’80%) of Net Alternative Mortgage Proceeds
{the amounc puyable under this Clause (C) is
called the ".articipation Credit Amount"); pro-
vided that (1) Zor the purpose of calculating the
Participation (redit Amount, Participation
Interest shall oe axcluded from Loan Amount B,
{11} at such late:r Jdate as Participation Interasst
shall be due and poyahle pursuant to this Note,
the Participation Cresiit Amount shall be credited
toward the Participatio Interest then calculated
to be due and payable rareunder; and (iii) in
consideration of GECC agriseing to permit the
Alternative Mcrtgage and (o “he extent not
precluded by applicable law, the amcunt of said
credit shall in nc event ba SrsaZ=er than the
amount of Participation Intersr - -vhich is due and
payable; and
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{D) GECC shall have the right to consent to
the terms and provisions of the Alternative Mort-
gage and the Alternative Mortgags Indebtedness,
and in the event GECC consents thareto, GECC shall
subordinate the GECC Mortgage and the other re-
corded Loan Documents to the Alternative Mortgage;

(g} FElirst Qffer. In addition to Base Intarsast, Casgh
Flow Interest and Participation Interest, and as an
additional and material consideration and inducement to GECC
to make and disburse the Loan, Borrowser concurrently
herewith conveys to GECC in the Mortgage herein referred to
the right to receive the first offer to purchase the
Prenmises {the "Firat Offer") as more particularly set forth
in Section 3,19 of the GECC Mortgage;

{h) It is the understanding of the parties that the
payment of Cash Flow Interest and Participation Interest and
the irst Offer are material considerations and inducements
to GECf o make and disburse the Loan and shall continue to
be secursl by the GECC Mortgage and the other recorded Loan
Documents until such time as such cbligations shall hava

been paiad i full;

(1) Matueoity. The entire Principal Sum and all
Deferred Interest, togather with all accrued but unpaid
interest thereon. including Base Intersst, Cash Flow
Interest and Partiraipation Interest, and also together with
any and all unpaid 17t charges and interest due at the
applicable Post-defauslt Rate, shall be due and payable to
GECC on the Maturity Uite, whether occurring by lapse of
time or acceleration.

4. Survival of Paymeni of Obligationm. The obli-
gations respecting Participation Tnterest shall survive the
repayment in full of Loan Amcunu % (or any componsnt thereof),
and shall be secured by the GECC Mo.%gage and ths other rscord-
ed Loan Documents. GECC shall be und=r no obligation to
satisfy or otherwise release the GECC Mirtgags and the other
recorded Loan Documents until the payment .in full of the
Principal Sum, Base Interest, Deferred iIr.carsst, Cash Flow
Interest, Participation Interest (unless alternative security
is provided therefor as sat forth in this More), and all other
amountas pavable tc GECC under this Note,
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S. Payments and Computationg. All paymants on
account of the Loan or this Notae:

{(a) Shall ke made not later than noon (New York time)
on the day when due in lawful money of the United Statas in
same day or cther immediately available funds;

(k) are payable at GECC's office at 260 Long Ridge
Rcad, Post Office Box 81308, Stamford, Connecticut 06904~
8308, or at such other place as GECC shall notify the
Borrover in writing; and

all computations of interest on a day-to-day basis shall bs
made by GECC on the basis of a year of three hundred sixty
(360) days for the actual number of days elapsed in the period
for which such interest is payable (i.e., interest for each day
any principal is outstanding shall be computed at the annual
interez* rate divided by three hundred sixty (360)}.

6. Prepayment. DBorrower shall he entitled to thae
following right of prepayment and nane ather, in sach case
subject to “hu following provisions, conditions and
limitations:

(a) Lozn Amount A may not be prepaid prior to the
Scheduled Maturity Date except in connection with a
Permitted Sale, rivvided that GECC may require Loan Amount A
tc be prepaid at such time, if at all, that Loan Amount B is
prepaid if Borrowe: 3hall refinance the Loan and GECC shall
slact to regquire praayment of the entire Loan as mora
particularly set for®’ nerein and such prepayment shall not
require premium or pern:lty;

{(b) Loan Amount B nay be prepaid in whole but not in
part withcocut premium or peral.ty.

(¢) No prepayment permicZed hersunder shall affsct,
reduce or terminate Borrower's okiigations in respect of
payment to GECC of the Participatizn Credit Amount, Cash
Flow Interest and Participation inteivst.

{d) Any permitted prepayment snzs! be preceded by not
less than thirty (30) days' prior writivh notice from
Borrower to GECC.

(e) Any prepayment shall terminate GECC's obligation
to make any further Advancss under this Notas.
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-{£) The payment of (i) Dsferrsd Interast, (ii) sums
deened to be principal by virtue of the application of
Section 15 hereof, and (iii) prepayment resulting from the
application of insurance or condemnation procseds, may be
made at any time without notice.

7. Application of Paypents:

(a) All payments receivad by GECC under this Note
shall be applied by GECC as follows: (first, tc the payment
of fees and other charges then dues or payable under the
applicable provisions of this Note or GECC Mortgage; second,
to the payment of any delinquency, Fost Default Rate or
"lata" charges, if any; third, to accrued and unpaid Base
Intarest; fourth, to the Daferred Interest, if any; fifth,
t7, . Cash Flow Interast, if any; sixth, to the payment of
Pavticipation Interest; seventh, to the payment of Loan
Amrunt B; and finally, to the reduction of Loan Amount A.

(D) Notwithstanding anything to the contrary herein
contalir«, in the avent that there shall have occurred an
Event of Iafault under the GECC Mortgage, GECC, in its
discretion, may apply any payment under this Note in accor-
dance with tlie provisions of the GECC Mortgage.

8. Late Fayyment. In the avent Borrower fails to make
any payment due urder this Note, within five (5) days after ths
same shall become dve, whether by acceleration of prspayment or
otherwise, GECC, in c4ddition to its rights set forth in Sscticn
9 hersof, may at its cov.ion impose a late charge on Borrower,
payable upon demand, equal o the greater of:

(a) The amount resul)iing from applying an interest
rate agqual to the applicable Post Default Rate to the unpaid
payrsent, computed from the Jate such payment was dus and
payable to the date of reces.ip’. ©of such payment by GECC in
good and immediately availabl:s Zunds, or

{b) An amount equal to Five Parcent (5%) of the amount
of sush past due payment notwiths‘anding the date on which
such payment is actually paid to GECC;

provided, however, that if any such delincoency charge under
Subsections (a) or (b) of this Section 8 is w2 recognized as
liquidated damages for such delinquency (as r.ntemplated by

Borrower and GECC), and is deemed to be interust. in sxcess of
the Maximum Amount, the amount actually collectead bv GECC in
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excess of such lawful amount shall be applied in accordance
with the provisions of Section 15 hereof.

9. .

(a} In the event Borrower fails to pay any installment
of principal and/or interest (including, without limitation,
Base Interest, Deferred Interest, Cash Flow Intersst and
Participation Interest) on this Note, within five (5) days
of the due date thereof (which five (5) day period shall be
concurrent with and not in addition to the five (5) day
grace period described in Section 2.01{a) of the GECC
Mortgage), or upon thsa happening of any "Evant of Default®
as defined in any of the Loan Documents, then and in any
snch event, the Principal Sum (or, at GECC's option, only
Toun Amount B) and all interest accrusd thereon and all
chsrges and fees which are part of the Loan and any other
sum’ advanced by GECC under this Note and the other Loan
Docuzwnts shall, at the option of GECC, an@ without notica,
dema d nr presentment for payment to Borrower or any other
person o’ entity, at once become dus and payable and may be
collectes ‘orthwith, regardless of the stipulated date of
maturity,znvthing herein or in the other Loan Dacumsnts to
the contrs.y notwithstanding, all without any relief
whatever fror. ainy valuation or appraisement laws and payment
thereof may bu enforced and recovered in whole or in part at
any time by one rcr more of the remedies provided to GECC in
this Note, the GICC Mortgage, in any of the other Loan
Docunments, or by such other rights and remedies which GECC
may have at law, equity or otherwise.

(b} Interest sha!.l accrua on the Principal Sum from
the date of any default lLiersunder (so long as such default
shall continue), regardlezs <of whether or not there shall
have been an acceleration of the payment of principal as sat
forth herein, at the Post Dec¢2ult Rate.

10. GCollateral Security. " e payment of this Note is
secured by the GECC Mortgage and othzc Loan Documents.

3. Expsnses and Costs of Collsction:

{a) Borrower shall pay for all ¢au’s and sxpenses
(including without limitation, documentur: taxes, intangible
taxes, mortgage taxes, recording charges, title insurance
premiums and reasonable attorneys' fees and cdisbursements)
incurred by Borrower and GECC in connection wiii: the prepa-
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ration, medification, consolidation and reccrdation of the
Loan Documents and any additional principal advanced under
the Loan Documents in excess of the principal amount of this
Note (including, without limitation, any Deferred Interest).

{b) Borrower shall also pay all costs and expanses of
cocllection incurred by GECC, in addition to principal,
interest and late or delinquency charges (including, without
limitation, court costs and reascnable attornays' fees and
disbursements through and including any appellate proceed-
ings and any special proceedings) and incliuding all costa
and expenses incurred in connection with the pursuit by GECC
of any of its rights or remedies resferred to herein or the
protection of or realization of collateral or in connection
with any of GECC's collection efforts, whether or not suit
sn, this Note, on any of the other Loan Decuments or any
fureclosure proceeding is filed, and all such costs and
enp~nses shall be payable on demand and also shall be
secu~~d by the GECC Mortgage and all othar collateral at any
time huld by GECC as security for Borrowar's cobligations to

GECC.

12. (Fo Waiver or Oral Modification.

(a) No railure on the part of GECC to exercise any
right or remeZy hereunder, whather before or aftar the
happening of a deloult, shall constitute a waiver of such
default, any futire default or of any cther default;

(b) No failura co accelerate the debt evidenced hereby
by reason of default *ereunder, or acceptance of a past due
installment, or indulgence granted from time to time shall
be construed to be a walver of the right to insist upon
prompt payment or to impcse late or delinquency charges
thereafter or to impose such charges retroactively, nor
shall it be deemed to be a novztion by GECC of this Note or
as a reinstatement by GECC ot *n:» debt evidenced heraeby or
as a waiver of such right of acur.sration or any other
right, nor be censtrued sc as to nraclude the sxsrcise of
any riqht which GECC may have, wnethz: by the laws of the
stata: governing this Note, by agreeren: or otherwvise, and
Borrogwer and each endorser hereby expre=sly waives the
benefit of any statute or rule of law (v squity which would
produce a result contrary to or in conflic’. with the
foregoing;
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(c) This Note may not be changed orally, but only by
an agreement in writing signed by the party against whom
such agreement is sought tc be enforced.

13. +« To the fullest extant
permitted under applicable law, Borrower, for itself and its
successors and assigns, and each endorser, if any, of this
Note, for its heirs, successors and assigns, hereby waives
presentment, protest, notice of protest, demand, diligence,
notice of dishonor and of nonpayment, and waives and renounces
all rights to the benefits of any statute of limitations and
any moratorium, appraisement,; exemption and homestead now
provided or which may hersafter be provided by any fedaral or
state atatute, including, but not limited to, exsmptions
provided by or allowed under any federal or state bankruptcy or
insclvency laws, both as to itself and as to all of its proper-
ty / whether real or perscnal, against the enforcsment and
colle<tion of the cobligaticons avidenced by this Nots and any
and a)l1 extensions, renewals and modifications heresof.

*¢. Interest Not To Exceed Maximum Permitted By Law.
It is the iprtention of the parties to conform strictly to the
usury and ctrar laws relating to interest from time to time in
force, and &li agreemants between Borrower and GECC, whether
now existing or hereafter arising and whether oral or written,
are hereby exprasa’ly limited so that in no contingency or event
whatsocever, whetnsr by acceleration of maturity hereof or
otharwise, shall ths amount paid or agreed to be paid to GECC,
or collected by GECC or for the usa, forbearance or detention
of the money to be lcared hereunder or otherwise, or for the
payment or psrformance o) any covenant or ebligation contained
herein, in the GECC Morig=age or in the Assignment, in any other
Loan Documents or in any b>thor security agresment given to
secure the indebtedness of Borrower to GECC, or in any other
document evidencing, securiing cr pertaining to tha indebtedness
svidenced hereby, excead the ruximum amount permissible under
applicable usury or such other ‘luvs (the "Maximum Amount®);
provided that:

(a) If under any circumsta’:ces whatsocsver fulfillment
of any provision hereof or of the GZCT Mortgage, or any of
the othar Loan Documents, at the tima performance of such
provision shall be due, shall involvc <iranscending the
Maximums Amount, then jipso factg, the c¢bjivation to be ful-
filled shall be reduced to the Maximum Ar-wnt;
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(b) For the purposes of calculating the actual amount
of interest paid and/or payable hereunder, in respect of
lawvs pertaining to usury or such other laws, all sums paid
or agrasd to be paid to the holder hereof for the usse,
forbearance or detention of the indebtedness of Borrover
avidenced hereby, ocutstanding from time to tims shall, to
the extent permitted by applicable law, be amortized, pro-
rated, allocated and spresad from the date of disbursement of
the procesesds of this Note until payment in full of all of
such indebtedness, so that the actual rate of interest on
account of such indebtadness is unifcrm through the term

hesreof;

(¢) The terms and provisions of this Section 14 and
Section 15 hareof shall control and supersede every ¢ther
wrovision of all agreements between Borrower or any endorser
ard GECC.

15. + If under any
circums’.ances GECC shall aever receive an amount deemsd interest
by appiicirle law, which would exceed the Maximum Amount, such
amount that would be excessive interest under applicable usury
laws or such other laws shall be deemed a payment in reduction
of the Princieszl Sum and shall be so applied or shall be
applied to tne principal amount cof other indebtedness secured
by the GECC Mortgsya and not the payment of interest, or if
such excessive ircerast exceeds the Principal Sum, and any
other indebtedness of Borrower in favor of GECC, the excass
shall be desmed to avs been a payment made by mistake and
shall be refunded to @8crrower or to any other person making
such payment on Borrower's behalf.

16. gGoverning Law 2 consent to Jurisdiction.

{a) Borrower and GELM. agree that, in all respects,
including all matters of cocirzcruction and performance, the
cbligations arising under thiu Note shall be governed by and
cog:tr:-d in accordance with thz laws of the State of
Illinois.

{b) BPBorrower dces hereby irrevocably and uncondition-
ally submit to the personal jurisdictiin of the courts of
the State of lllinoia and does further irrsvocably and
unconditicnally stipulate and agree that ul.e Federal Courts
in the State of Illinois shall (in additiis to any jurisdic-
tion of courts of which GECC may slect to avail itself) have
Jurisdiction to hear and finally determine a1y dispute,
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claim, controversy or acticn arising out of or connected
(directly or indirectly) with the Loan and the Loan Docu-~-

ments.

(c) Borrower does hereby agree that final judgments in
any action or proceedings shall be conclusive and may be
enforced in any cther jurisdiction by suit on the judgment
or in any other manner provided by law.

(d) Nothing in this Nots shall atfect the right of
GECC to bring an action or proceseding against tha
undersigned or its property in the courts of any other
jurisdiction.

(e) To the extent that Borrower has or hersafter may
dsquire any immunity from jurisdiction of any court froa
ivyal process (whather through service or notice, attachment
pricr to judgment, attachment and aid of exscution, exscu-
tioa 5r otherwise), with respect to the Borrower's preogerty,
Borrcwer haereby uncenditionally and irrevocably waives such
immunicy ) in respect of its obligations under the Loan and
ths Locan Sncumantas.

(f}) _The foregolng consent, in advance, to the juris-
diction of ths above-mentioned courta is a material induce-~
ment for GECC ‘.r. make the Loan.

17. No Jolr& ‘enture; Indemnity. The provisions of
this Note and the Loan Documents giving GECC rights in respesct
of Cash Flow Interest, “articipation Interest and the First
Offer, in addition to tite 7ight to receive repayment of the
Loan in full, are additicaal considaerations and inducsments for
GECC agreeing to furnish the financing requasted, desirsd, and
raguired by Borrower and Benxficiary; and in connhection

therewith:

(a) Borrower and GECC irirand that the relationship
created under this Note, the GECC Mortgags and all other
Loan Documsnts ba solely that of debtor and creditor or
mortgagor and mortgagee, as the case w\\y be. NKothing herein
or in the GECC Mortgage is intendad to crsate a joint ven-
ture, partnership, tenancy-in-commen, ~r joint tenancy
ralationship among Borrower and/or Bsndticiary and GECC, nor
to grant GECC any interest in the Premis~s other than that
of creditor or mortgagee, it beiny the intont of the parties
herete that GECC shall have no liability whaCioever for any
losses generated by or incurred with respect to *he Premises

-22-
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nor shall GECC have any control over the day to day manage-
ment for operations of the Premisas;

(b) Borrower further acknowledges and agrees that thes
valus of the Cash Flow Interest payable to GECC heresunder
substantially depands upon the success of the enterprise in
which the proceeds of the Loan shall be utilized;

{(c) The terms and provisions of this Section shall
control and supersede cover avery other provision and all
cther agreements among Borrower, Beneficlary and GECC;

(d) Borrower hereby agrees to indemnify and hold
harmless and defend GECC against any lass or liability, cost
or expense {including, without limitation, reasonable
2 torneys' fees and disbursements) and against any and all
claims, counterclaims, actions, preoceedings and suits
ariaing out of or in connection with any construction or
clrired, asserted or alleged construction or allegation
(howevar or wherever made) by parties other than Borrower,
Beneutiriary, its partners or their partners, or any
Affilicte’d Entity, that the relationship of Borrower and
GECC crea*ed by this Note or the Mortgage, or otherwise
created by <he Lcan Cocuments or contemplatad thereby, is
that of joint-venturers, partners, tenants in common, joint
tenants or a)v jalationship other than that of debtor and
creditor;

{e) Borrows> liereby agrees to indemnify and hold
harmless and daefend CRCC against any loss or liability, cost
or expense {(including. without limitation, reasonable
attorneys' fees and di:ovursements) and against any and all
claimas, counterclaims, acilions, proceedings and suits
arising out of or in coniheccion with any conastruction or
claimed, asserted or allegrd construction or allegation
{however or wheraver made) directly or indiresctly by
Borrower, Beneficiary, its pa-taers or their partners, or
any Affiliated Entity, that the rialationship of Borrower and
GECC created by this Note or th« 'fortgage, or otherwise
created by the Loan Documents or-‘contamplated thersby, is
that of joint venturers, partners, :enants in common, joint
tenants or any relationahip other thon that of debtor and
creditor;

18. Time of Essence. Time is of tha ea2sence of this
Note and of each provision in which time is an eslement.

~23=
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19. HWaiver of Jury Trial. BORROWER HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES THE RIGHT TC A TRIAL BY
JURY IN RESPECT OF ANY LITIGATION BASED HEREON, ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS NOTE OR ANY QTHER LOAN DOCU-
MENTS CONTEMPLATED TO BE EXECUTED IN CONJUNCTION HEREWITH, OR
ANY COURSE OF CONDUCT, COURSE OF DEALINGS, STATEMENTS (WHETHER
VERBAL OR WRITTEN) OR ACTICNS OF EITHER PARTY: THIS WAIVER
BEING A MATERIAL INDUCEMENT FOR GECC TO ACCEPT THIS NOTE.

20. QDate of Performance. If the date for the perfor-
mance of any term, provision or condition (monstary or other-
wise) under this Note shal! happen to fall on a Saturday,
Sunday or non-Business Day, the date for the performancs of
such term, provision or condition shall, at the coption of
Borrower Oor GECC, be extended to ths naxt succeeding 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
conditisn shall result in the extension of any monetary payment
due to rEeNC.

2. ~Effect of Disbursement of Monies. Base Interest
under this Note shall commence to accrue as of the date of
disbursal or »ire transfer by GECC, notwithstanding whethar
Borrower shall rezeive thae benefit of such monies as of such
date and eaven il s.ich monies are held in escrow pursuant to the
terme of any escrow crrangement or agreement. If so requested
by Borrower in writing, all Advances undar this Note which are
made to Borrower (ahd 1ot to GECC or directly to any thirad
(3rd) party) shall be rirde by wire transfer pursuant to such
written wire transfer instcuctions as may be provided by
Borrower to GECC, for whilon instructions Borrower shall have
sole responsibility. When ronies are disbursed by wire trans-
fer, than such monies shall be considered advanced at tha time
of the transmission of the wire rather than the time of
receipt thereof by the receiving hank. With regard to the
repayment of the Leoan, Base Intel7zat shall continue to accrue
on any amount repaid until such tiwr. as the repayzent has besn
received and cleared by GECC. Any ‘pavment which is made by
wire transfer or other immediately available funds and which is
actually received by GECC prior to nco shall be desmed to have
been received and clearasd by GECC on tha Jdate of receipt.

22. Binding upon Successors and Ara)ins. The provi=-
slons of this Note shall bind Borrower and {ts successors and
assigns; provided, however, that nothing hereir shall be
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construed as permitting Borrower to take any action in viola-
tion of the GECC Mortgage.

23. QDisclaimer. The Loan Documents are intended
solaly for the benefit of Borrower and GECC and no third party
shall have any rights or interest in any provision of the Loan
Documents or as a result of any action or inaction of GECC in
connection therewith. Without limiting the generality of the
foregoing, any and all obligations to make advances ars imposed
solely and exclusively for the benefit of Borrower and no other
person (including, but not limited to, Borrower's successors,
assigns or successors in title to the Premises, any creditor of
Borrower or &ny repreasentative of Beorrower) shall have atanding
to require satisfaction and compliance with such obligations.
Any sctions taken by GECC or any representative of GECC (to
revisw plans and specifications, to inspsct the Premises or
otherwise) are solely for GECC's protection and neither the
Borrowrc, hor any other perscon shall be aentitled to raly upon
any suck action.

24, Participationg. At no cost to Borrower, GECC may
sell participrcions in the Loan, or the entire Loan, and the
Borrower autlorizes GECC to disclose te any purchaser qr
prospactive pucrchaser of any interest in the Loan any financial
or other informacion pertaining to the Borrowsr or the Premis-
;:. In that regacu, the following provisions shall be applica-

e:

(a) GECC shall have the right from time to time to
inspect and to permic .ts designees (including appraisers
contemplated in subsezcion (c) below and pesrsons to whom
GECC propcses to sell and assign this Note or any part
thereat or participation :therein) to inspesct the Prenmises at
all reascnable times;

{b) GECC shall have the right at its own expense to
audit and to permit its designrer (including appraisers con-
texplated in subseaction (c) beluv And persons to whom GECC
proposes to sell and assign this MNrie or any part thersof or
participation therein) to audit the %ooks and records of
Borrowaer realating to the Pramises at al’ reasonable times;
and Berrower hereby agrees to make avai'able all such books
and records when requested by GECC; and

{c} GECC may, at its own expenss, obl:ain appraisals of
the Prenises and the variocus parts thereof, arnd Borrower
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will cocperate and make available to such appraiser such
information books and records as he or GECC may request.

23. Prigr Agresments. The Loan Documents supsrsade
and cancel all prior loan applications, commitments, agree-~
ments and understandings, whether oral or written, with respect
to the Loan, and all prior agreemants and undarstandings are
merged into the Loan Documents.

26. Survival of Note. Notwithstanding anything con-
tained in or inferable from this Note or any other Loan Docu-
mantas, the terms and provisions of this Note shall survive the
release of the lien of the GECC Mortgage or any other collat-
sxral granted by Borrower as sscurity for the Note until the
payment in full to GECC of all outstanding principal of this
Notr.. Base Interest, Deferred Interest, Cash Flow Interast and
Participation Interest.

27. Headipnga- The headings used in this Note are for
conveniznt reference only and shall not toc any extent have the
effect of ncdifying, amending or changing the express tarms and
provisions cc¢ this Note.

28. faverabjility. Wherever possible, sach provision
of thls Note shal) be interpreted in such manner as to be
effective and valii under applicable law, but if any provision
of this Note shall bz prohibited py or invalid under such law,
such provision shall be ineffective to the eaxtent of such
prehibition or invalidity, without invalidating the remainder
of such provision or tiie i"emaining provisions of this Note.

29. Number and Gender. Whenever the singular or
plural number, or the masculins, feminine or neuter geander is
used herein, it shall legally include the other.

30. conment to Extensicar and Relesases Of Collateral.
The Borrower and any endorsers, svieties, guarantors and all
others who are or may becoms liable inr the paymant hereof (a)
expressly consent to all extensicns ¢f time, renewals, post-
ponements of time of payment of this Not< or cther modifica~
tions heweof from time to time {(othsr than modifications which
increases.the amount of the Loan or cause ZLr¥rower to incur
expanditures) prior to or after the Maturit) Date without
notice, consent or consideration to any of “hs foragoing, (b)
axpressly agreea to any substitution, exchange, addition or
release of any party or perscn primarily or sacctrdarily liable
hesreon, and (c) expressly agres that GECC shall no% be required
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first to inatitute any suit, or to exhaust its remedies against
the undersigned or any other person or party to become liable
hareunder or against the other Loan Documents in order to
aenforce the payment of this Note.

31. Words Hereunder, Hereof, aetc. The words "herein,®
"hereof,” "hereunder" and other words of similar import refer
to this Note as a whole and not to any particular section of
this Note unless specifically stated otherwise in this Note.

32. » In the event there shall
be a dispute between GECC and the Borrower as to the calcula-
tion of the allocation of the Loan in the determination of Net
Sale Proceeds, Cash Flow, Participation Interest or any other
matter, and provision for resolving such dispute is not sstad-
lis*ed herein, such dispute shall be determined by GECC in gcod
fajtii and, as determined, shall be binding upon Borrower and
all cchar parties. Such determinations may be made by GECC
pursuan?. .to audit. Borrower agrees to pay the cost of said
audit within ten (10) days after notice from GECC of the amount

due.

33. /'F + Reference is hereby
made to the provisions of the other Loan Documents for a
description of tiaa further rights of GECC. The GECC Mortgage,
among other things, contains provisions for the accaleration of
the maturity hereof upon the happening of certain stated events
(which events shall include, among other things, a default by
Borrower in any obliysution of Borrower obligatory upon it under
the terms of this Note) . The terms, provisions and conditiens
of the Loan Documents ar~ incorporated herein by referance as
fully and with the same {0orce and effect as if specifically
recited herein at length.

34, Notices. Noticeu shall be given as provided for
in the GECC Mortgaga.

as. 4> The undersigned has
executed this instrument solely in itz capacity as trustee, and
not pexsonally. No personal liability ehall be asserted
against tha trustee, personally, arisiag cut of this instru-
ment, i® being understood and agreed tha’. 2ll such liability
shall be limited to GECC's rights against (J) the Beneficiary
to the extent herein provided, (ii) the Prcm‘ses, including the
Assignment, and/or (iii) any other security ¢iven for repayment
of the Loan. Neither Beneficiary nor any of the general part-
ners of Beneficiary (collectively called the "Ublligated Par-
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ties®™) shall under any circumstances be personally liable for
the repayment of any of the principal of, interest (including
Bass Intereat, Deferred Intarest, Cash Flow Intsrast and
Participation Interest) on, or prepayment fess or late charges,
or other charges or fees, including, without limitation,
attorneys' faes, due in connection with, the Loan (all such
sums are hereinafter collectively called the "Locan Debt") or
for any deficiency judgment which GECC may obtain after fore-
Closure of the GECC Mortgage after default by Borrower; provid-
ed, , that the Obligated Parties shall be perscnally
liablo to the sxtent more fully provided in the GECC Mortgage.
Nothing herein shall be deemed to be a waiver of any right
which GECC may have under Sections S06(a), 506(b), 1111(b) or
any othar provision of the Bankruptcy Reform Act of 1978 or any
sSuccessor thereto or similar provisions under applicable state
lay t> file a claim for the full amount of the debt owing to
GECC hy Borrower or to reguire that all collateral shall
contiruy to secure all of the indebtednesa cwing to GECC in
accorussce with the Loan Documents.

I8 WITNESS WHEREOF, Borrower has executed this instru-
ment by ite July authorized signateories on the date first above
written.

AMERICAN NATIONAL BANK AND TRUST

COMPANY OF CHICAGO, not parsonally
but solely as trusteas as aforesaid

By:

Attest:
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8/2/91

PARCEL 1 (WOODFIELD GREEN EXECUTIVE CENTER):

Tract 1

Lots 4 and S in Walden International, being a subdivision
of part of fractional Section 1 and part of the Horth 1/2
of Section 12, both in Township 41 North, Range 10 East of
the Third Principal Meridian, in Coock County, Illincis,

Tract 2

Perpetual easements for storm water drainage and detention,
ingress and egress and utilities, as established by
beclaration of Protective Covenants dated March 17, 1980
and recorded March 28, 1980 as Document 25406331.

Tracy 3

Perpetus) easement over, across and upon the land for the
purpose o pedestrian and vehicular ingress and egress and
general ucility purposes created by grant recorded June 13,
1983 as Docunient 26640290.

Address of Priperty: 1920-1930 North Thoreau Drive
Schaumburg, Illinois

Permanent Index Nos. .~ 07-12-101-017
07-12-101-018

PARCEL 2 (GLENDALE OPFicZ PARK):

Tract 1: Lot 1 in Glendale Office Park, being a subdivision
of part of the West 1/2 of Se=ction 22, Township 40 North,
Range 10, EBast of the Third Principal Meridian, according

to the plat thereof recorded August 1, 1980 and Document
R80-44115, in DuPage County, Illiincis.

Tract 2: The South 246.00 feet, s measured along and per-
pendicular to the West line of Loc~-2 in Glendale Office
Park, being a subdivision of part or tho West 1/2 of Section
22, Township 40 North, Range 10, Bast Of the Third Principal
Meridian, accerding to the plat thereol  recorded August 1,
1280 as Document R80-44115, in buPage County., Illinois.

Tract 3: The North 246.00 feet cof the Socu:h’ 492,00 feet,
as measured along and perpendicular tc the Wesh: line of Lot
2 in Glendale Office Park, being a subdivisicn =2f part of
the West 1/2 of Section 22, Township 40 North| Fange 10,
East of the Third Principal Meridian, according o .che plat
thereof recorded August 1, 1980 as Document R80-4411S%, in
DuPage County, Illincis

Tract 4: Cross easement for the benefit of Tract 3 reccrded
November 22, 1983 as Document R83-8584)1 over and across the
following described property: Lot 2 (except the South
492,00 feet as measured along and perpendicular to the West
line thereof) in Glendale Office Park, being a subdivision
of part of the West 1/2 of Section 22, Township 40 North,
Range 10, Bast of the Third Principal Meridian, in DuPage
County, Illincis.

Address of Property: 2166-2200 Gladstone
Glendale Heights, Illinois

Permanent Index Nos.: 02-22-301-011

02-22-301-014
02-22-110-026

EXHIBIT B
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