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Lown No, _ 157392

MORTGAGE AND SECURITY AGREEMENT

banking
THIS INDENTURE, herein referred to as "Mortgage™ made on this /é day of August 199 3 | by and between
LASALLE NATIONAL TRUST, N.A., a
nationallassociation ("Morigagur™),  whose addrg 54-‘-_ is
__ljﬁ,s:.imn_LaSa_l_le Street, Chicago  T1llinois 60602 L 1tot personally, but iserasrec tinder
tie provisions of a deed or deeds in trust, duly recorded and delivered to said trustee in purseance of a Trust Agreement dated
QOctcher 1, 1961 . and known as ‘Trust No. 28684 and THE LINCOLN

NATIONAL LIFE INSURANCE COMPANY, an Indiana corporation, having its home office ¢/o Lincoln National fnvestment Management Company,
200 East Berry Street, P.O. Box 2390, Fort Wayne, Indiana 46802, Attention: Loan Servicing. Financial Services ("Mortgagee™).

THAT WHEREAS, Mortgagor is justly indebted to Mortgagee in  the principal sum of Eighteen Million
Seven Hundred Thousand and No/100 Dollars (% __18,700,600.00 ), evidenced by one or more notes
of even date herewith (such note(s) and any notes issued in exchange therefor or in rcplm‘emcm thercof and uny modifications thereto arc herein
cailed the "Note”) of Mortgapor, made payable to the order of and delivered to Mnng.)gt_c, in and by which said Note Morrgapor promises to pay
nl the place designate in said Note, the said principal sum and interest at the rate and in m-.mllmcntl. as provided in said Note, with a final payinent
of the balance due on tie._3th day of Sept er , 5'

NOW THEREFOR E. Mortgagor to secure the payment of said principal sum of money and said interest in accordance with the terms,
provisions and limitations o1 this Mongagc, and of the Note secured hereby, and the performance of the covenants and agreements herein contained,
by Mortgagor to be performdd, 2« also in consideration of the sum of One Dollar ($1.00) in hand paid, the receipt and sufficiency whereof are herety
acknowledged, does by ihese presenis, MORTGAGE, GRANT, REMISE, ALIEN, CONVEY, ASSIGN \GRAN'] A SECURFTY INTEREST IN,

~ard-WARRAMEF unto Mortgagee to/its 2iceessors and assigns:

I8 All that certain «pitce or ot of land, and all issues snd profits therefrom (the “Real Property™), situated in

Cook . . County, State of Illlinois, described on EXHIBIT A ATTACHED HERET(O AND MADE A PART

HEREOQF BY THIS REFERENCE, together witkal aind singular the tenements, hereditnments, easements, riparian or other rights and appuricnances

thereta belonging or in anywise appertaining, inciuding.all rights and privileges of ingress and egress for the benefit thereof, and the reversion or

reversions, remainder and remainders thereof; and a'( the estate, right, title, interest, property, claim and demand whatsoever of Mortgagor, of, in
and to the samc and of, in and to every part and parcel thereof.

2. All right, title and interest of, Mortgage! i1 and to all structures, buildings and other improvements now upon or which may
hercafter be put upon the Real Property, including all buiidéug cauipment and fixtures of every kind and nature (hereinafter referred to as the
"improvements®).

3. All right, title and interest of Mortgagor in and (> all fixtures and articies of property now or hereafter attached to, or used or
adapted for use in the operation of, the Real Property or the Improveinents, including but without being limited to, all machinery, appararus,
equipment, fittings, lixtures (cacept personal property and trade fixtures L2l0rging to any tenant), whether actually or constructively attached to the
Real Property or the Improvements and including ail domestic and orname{'ta! fixtures, and articles of personal property of every kind and naturc
whatsoever {hereinafier oollectively calied "Persoaal Property™), now or hereadted losated in, upon or under the Real Property or the Improvements
or any part Lhercof and used or uscable in counection with any present or huture cpeiation of the Real Property or the Improvements, including but
not limiting the generality of the foregoing, all heating, air conditioning, sprinklers, freeirg, lighting, laundry, incinerating and dynarmo and generating
equipmeni; engines, pipes, pumps, tanks, motors, conduits; switchboards, plumbing and p'umbing fixtures; lifting, cleaning, [ire prevention, fire
extinguishing, refrigerating, ventilating and communications apparatus; boilers, ranges, fi'rnaces, oil burners or units thereof; appliances: vacuum
cleaning systems; elevators, escalators; shades, awnings, screeans; storm doors and windows, =tavi’s; refrigerators; cooking apparatus and mechanical
cquipmeit, gas and electric fixtures; partitions, furniture of any public spaces, halls and lobbies; ratarhed cabinets; partitions; duces and compressors;
rugs and carpets; draperies, furniture and furnishings used in the operation of the Real Properny: or'the Improvements; together with all additions
thereto and replacements thereol {Mortgagor hereby agreeing with respect to all additions and replicerents, to execute and deliver from time to time
such further instruments as may be requested by Mortgagee (o confirm the conveyance, transfer and iss gntent of ind granting of i security interest
in any of the foregoing); and including also all interest of any owner of the Real Property or the Improvemuonis in any of such ilems hereafter at any
time acquired under conditional sale ~ontract, chattel mortgage or other title retaining or security instrumeis, all »%which property meationed in this
paragraph shall be deemad « part of the realty and not severable wholly or in part without material injusy to  he fizehold.

4, Any and all right, title and interest of Mortgagor to the proceeds of all insurance in effect »vt): respect to the Premises (as
hereinafter defined) and to any and all awards or payments, including interest thereon, and the right to receive the sarie which may be made with
respect to the Premises as a result of (a} the exercise of the right of eminent domain, (b) aiteration of the grade of any s(ree.. or (¢) any other injury
to of decrease in the value of the Premises, to the extent of all amounts which may be secured by this Mortgage at the daic.cl receipt of any such
award or payment by Mortgagee, and of the reasonable counsel fees, costs and disbursements incurred by Mortgagee in connestion with the collestion
of such proceeds, award or payment. Mortgagor agrecs to execute and deliver, from time to time, such further instruments as may be requested by
Mortgagee (o confirm such assignment te Mortgagee of uny such proceeds, award or payment.

5. All right, title and interest of Mungagor now owned or hereafter acquired, in and to the land fying in the bed or within the right
of way of any street, road or avenue, opensd or proposed, in front of or adjoining the Real Property to the center line thereol,

4. All the rents. issues and profits thereof under present oy future leases, or otherwise with respect to the Real Property, including
without limitation, all accounts receivable, book debts and other forms of obiigation belonging o or owing to Mortgagor, whether arising from goods
sold or services rendered by Mortgagor, or from any other transactions, which are kerehy specifically assigned, transferred and set over to Mortgagee.

7. All leasehold estale, right, title and interest of Mortgagor in any ground lease(s) covering the above-described Real Preperty or
any paition thereol, now or hereafter existing or entered into, as well as to any after-acquired fee, Of such leasehold estate.

8. All leases of the Real Property, Improvements or Personal Property fow or hercafter entered into and all right, title and interest
of Mortgagor thereunder, including, without limitation, cash or securities deposited thereunder to secure performance by the lessees of their obligations
thereunder, whether such cash or securities are to be held until the expiration of the terms of such leases or applied to one vr mors of the installments
of rent coming due immediately prior to the expiration of such terms, inctuding, further, ihe right upon the happening of a Default (as hercinafter
dcﬁned), to receive and collect the rents thercunder,

or individually
** Successor Trustee to LaSalle National Bank
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TO HAVE AND TO HOLD all of the foregoing with the appurtenances thereunto belonging, all of which are collectively referred o herein
as the "Premises”, unto Mortgagee, its successors and assigns forever, subjeet to the Permitted Exceptions (as hereinafter defined), for the purposes
and uses herein set forth.

And Mortgagor does, for itself, its successors and assigns, covenant with Mortgagee, its successors and assigns that at awwd until the sealing
of these presents it is well seized of the Premises, has a good and indefeasible estate in fee simple and that it has pood right 1o bargain and sell the
same in the manuer and form as above vritten, and that the same is free from all eneumbrances whatsoever, except the Penmnitied lixceptions (as
defined in Section 2.01); and that it will svmrrast-mnet defend the Premises to Mortgogee, its successors and assigns, against all luwful claims and
demands whatsocver, except the Permitted Exceptions.

ARTICLE I
THE OBLIGATIONS

Section 1.01. The Indebtednuss Secured by this Mortgape. This Morcgage delivered by Mortgagor and accepted by Mortgagee, and all rights,
fitle, interests, liens, security interests, powers and privileges created hereby or arising by virtue hereol are given to secure the payment of the loas

(the "Loan”) in the principal amount of _Eipghteen Million Seven Hundred Thousand and No/l0D Dollars
(¢__18,700,000.00 ), evidenced by that certain note (hereinalter referred 1o as the "Note™) of even date herewith, made by Mortgagor
and Northpoint “'mited Partnership, an Illincis limited partnership , whichi is the sole

bencficiary of the It tr.st created by the above deseribed Trust Agreement (the “Beneficiary™) payable to the order of Mortgauee, the terms of which
are incorporated herein L.y this refercnce, and to secure the payment of all interest payable as set forth therein.

The Note proviocs el the payment of attorneys’ fees and expenses and costs of collection, in certain events, all of which are secured hereby
and provides for the accelericion of payments at the option of the holder iu certain contingencies.

Section 1.02. Other Mautr.x Fecured by this Mortgage. ‘This Mortigage further secures:

(a) Payment and perforrzice of the obligations, covenants and agreements contained in the Note and any and all modifications,
extensions or renewals thereof;

) Payment and performance of the obligations, covenants and agreements contained in that ceriain Louan Agreement, of even date
herewith, made and cntered into by and between Mrrtgagor, Beaeficiary and Mortgagee (the "Loan Agreement™), the terms and conditions of said
Loan Agreement being incorporated herein by this reference;

(<) Payment of all other sums (including,+i2hout limitation, any advances made by Mortgagee (or or on acconnt of Mortgagor not
cxceeding twice the principal sum specified in the Note) becorring due or payable under, and the performance of all other obligations, covenants and
agreements contained in (i) the Note; (ii) this Mortgage; or {ii; any other instrument givena as security for the Note or entered into with respect (o
the Loan, including without limitation, the Lean Agreement and the Cammitment, the Environmental Indemnity Agreements and the Assighment
of Beneficial Intercst (all as defined in the Loan Agreement) (such athe! instruments being collectively referred to herein as the "Collatersi Toan
Documents™), iogether with interest thereon after Default, and on any-othc: sums not paid when due at an interest rate equal (o the lesser of (i) four
percent (45%) per anaum, in excess of the Interest Rate {as defined in the Noce) or (i) (he maximum rate of interest permiticd by applicable luw (the
“Defaukt Rate™); and

{d) Paymeat of such additiouat sums (not exceeding twice the priae.pal sum specified in the Note) snd interest thereon which may
hereinafter be loaned to Mortgagor, or its successors or assigns, by Mortgagee, wieet'icr or not evideaced by a note or notes,

The obligations set [orth in Sections 1.01 and 1.02, together with any other sums row or hereafter secured herchy, are sometimes collectively
referred to herein zs the "Secured Indebtedness.”

Scctioa 1.03. Firs lien Status. "This Mortgage, which sccures the lien and security intersst created hereby securing the payment of the
Secured Indebitedniess, including the indebtedness evidenced by the Note, interest, attorneys’ fnes, ad monies advanced, i any. for the use of
Mortgagor under any provision hereof, regardiess of the date of delivery, transfer or maturity, shall g ans! remain 2 first and prior lien and security
interest encumbering the Premises.

ARTICLE 11
REPRESENTATIONS, COVENANTS, WARRAMIES AND AGREEMENTS OF MORTGAGOR

TG PROTECT AND MAINTAIN THE SECURITY OF THIS MORTGAGE, Mortgagor represenls, cove unts. warrai and agrees o
and with Mortgagee as [ollows:

Section 2.01. Title. Morigagor has good and marketable fee simple title to the Real Property and the Improvements {(and clear citle to the
Personal Property), and is lawfully seized and possessed of the same, and has the full power, authority and right (o convey the sume and 10 execuic
and deliver this Mortgage: the Premises are unencumnbered except as may be herein expressly provided (and except for those ditle exceptions which
have been approved by Mortgagee and which appear as exceptions under Schedule B of the loun title insurance pulicy issted to Mortgagee insuring
this Mortgage (the "Permiited Exceptions™)); and Mortgagor will forever wesepevmene de{cad the title to the Premises unto Morgagee against the
claims of all persons whomsoever.

Scction 2.02. Payment_of Secured Indebtedness. Moertgagor will punctually pay, in lawful money of the United States, all sums due
Morigagece at the time and in the uiaaner mentioned in the Note, this Morigage, and the Coliateral Loan Documents, or any document evidencing,
a future advance or any other instrument evidencing and/or securing the indebtedness secured hereby.

Section 2.03. Sale or Convevance,

(1) Mortgagor agrees thet Mortgagee's willingness 1o enter into this financial transaction represented by the Note and secured by this
Mortgage, is expressly based in part upon the consideration of Mongngm;é‘éﬁ{-g ants contained herein and in any agreement given in connection
herewith, and upon Mortgagor's financial strength and ereditworthiness (an & Toan is nonrecourse, in light of, among other things, the exceptions
of exculpation set out in Exhibit B), together with Mortgagor's ability to develop, improve and lease, eperate or manage the business to be conducted
upon the Premises. Mortgagor agrees that these considerations are material considerations in the traasactions out of which this Mortgage ariscs.

-2
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Therefore, upon sale, assignment, conveyance, lease (except leases excouted in the ordinary course of Mortgagor's business si or upon the Premises)
of (1) all or any part of the Premises, or any interest therein, or (2} any interest {including but not limited o

or transfer (coilectively "Transfer™)
beneficial interests) { . shripy;
atity), whether voluntarily, invcluntarily or by operation of law, Mortgagee may, sl Mortgagee's option (irrespective
indebtedness), dectare all of the sums secured by this Mortgage (o be immediately duc and payable (an "acceleration”), including the unpaid principal
balance and any interest due on the Note, together with a premium equal to the prepayment premium sct forth in the Note; provided, however, that
if, on the date of such acceleration, there is no prepayment pennitted under the Note, the premium due with respect to this Section 2.03 shall be an
amount equal to the greater of (i) the present value (discounted at the Treisury Rate, as hereinalier defined) of thse excess (if any) ebtained by
subtracting the effective annual compounded yicld {on the date of such ucceleration) of United States Treasury issues (other than so-called “flower
bonds*), with maturity dates that match, ns closely as possible, the Original Maturity Date {as defined in the Note) (the "Treasury Rate”) from the
elfective annual compeunded yield of the Note, multiplied by the cutstanding principal balance {vn the date of such acceierution) of the Note,
multiplied by the number of years {and any fraction thereof) remaining between the date of acceleration and the Original Maturity Pate; or (i) five
percent (5%) of the then unpaid principal balance (at the time of acceleration) of the Note. [Such amount will be computed as if the amounl
determined in accordance with the preceding scatence was paid in equil moathly instatiments after the date of such puymeat through the Original

Maturity Date.]

o bl

of the maturity date of said

) Mortgagee in its sole and absolute discretion does not deciare an acceleration, but lnstead consents to o ‘Transfer, it is expressly
acknowledged and agreed by Mortgagor that, among other things, (i) Mortgagee may condition any consent 10 a"Fransfer upon payment to Mortgagee
ol a transfer fee equal te one percerd {199) of the principal bolance of the Loan at the time of Transfer; (i) Mortgagee will eeguire the transleree
to nssumc in writing 8", of Morigagor’s obiigations under the Nute, this Morigage, and the Collateral Loan Documents; (i) Mortgagee will require
Morigagor and transferce (¢ execute any and all revisions or amendments 1o the Note, this Mortgage, or the Collateral Loan Documents (o confarm
to the current form of Maurtpapee’s standard loan documents and to execute any additional documents requested hy Mortgagee; (iv) Mortgagee will
require an endorsement to [ts Pile insurance policy and the hazard insurance policy on the Premises in form satisfictory to it: and (v) partics other
than Morigagee shall pay all ey/.enses arising from such Transfer (including but not limited to the reasonnble fees of Mortgagee's outside counsel).
If Mortgagee shail consent 1o oneavca Transfer and assumption without accelerating the debt, same shali not constitute o waiver of Morigagee's rights
hereunder us to any future or suocessive Transfers, and same shall not operate to release Mortgagor or any guarantor of any of the Secured
Indebtedness, from any obligation heriunsor, under the Note ur under any guaranty of the Secured Indebtedness unless they are specificaily released

by a release jnstrument cxecuied by Martgages.

As used herein, "Trunsfer” also includss the sale, option to sell, contract (o self, agreement to sell, trunsfer, conveyance, assignorent, disposal,
sale by instaliment purchasc contract of the Pi=riis_s, or any portion thereof, or any interest therein, whether voluntary or involuntary (excepi by
eminent domain), by aperation of law or otherwise, or *he iease (except leases executed in the ordinary course of Morigagor's business al or upon
the Premises) of all or substantially all of the Premise’s uncor terms or conditions requiring the prior written consent of Morigagee pursuant to the
terms of this Mortgage or any other Collateral Loan Locurmaats. "Iransfer” shall also include (1} the transier of any general partnership interest in
Mortgagor or any interest in the Premises or a change in (e nanagement of the Premises to a persen or entity other than Mortgagor or a manager
approved by Mortgages; (2) the transfer of any interest in ‘dojtgagor or in the Prentises. whether beneficial or otherwise; (3) a cliage ia the
management of the Premises to a person or etity other than Moripagor or a manager approved by Mortgagee; or (4) the transfer of any beneficiat
intcrest in any generat or limited partnership or corporation whicn | s a general pariner in or a parent company to Mortgagor or which is a beneliciary
of the tand trust hicld by Martgagor or a change in the manzgement of the Fremises to i1 person or entity other than Mortgagor or a manager approved
by Mortgagee. A “Fransfer® shall alse be deemed to have oceurred if Mortgagor changes or permils to be chunped the character or nse of the
Premises. A “Pransfer” shall also include any change in the legal or cquinatie vitle of the Premises or in the status or right(s) to oceupy the Premises
whether pursuant to feases, licenses, easements, etc. {excepting only those !sascs exceuted in the normal course of Morigagor's business at or upon
the Premiser), whether or pot of record and whetber or nol for censideration, »a¢ any change of any approved transferee of the Premises.

See Exhibit B, Additional Provisions, Sections 8& .nd B3.

t) Without tisitation on the rights and remedies of Morigagee Grizing under this Mortgage, in the event that Mortgagor or any
subscquent owner of the Premises or any part thereof shall at any time sell, convey or transfer or attemnpt to sell, convey or transter the Premises or
any part thereof, directly or indirectly, voluntarily or involuntarily, in viatation of the provisi=es of paragraph 2.05(b)(ili) (concerning "ERISAT) of
this Mortgage, then Mortgagee shall, in addition 1o any other rights and remedies it may haje ai |aw or in equity or under this Mortgage, be entitied
1o a decree or order restraining and enjoining such sale, conveyance or trunsfer, and Mottgagor oo such subsequent owner shall not plead in defense
thereof that there would be an adequate remedy at law (it being hereby expressly acknowlcdr e and agreed that damages at law would be an
inadequate remedy for breach or threatened breach of the provisions ol paragraph 2.05(b)(iii} ¢ (i Morigage).

{c) Mortgagor agrees that it shall pay all costs and expenses, including reasonable attorreys” (ees, appraisil fees, recording costs, the
voss of apy title insurance policies or endorsements, surveys, cavironmental assessments and studies, modifizations to loan documents, und legal
opinions incurved or required by Mortgagee or its attorneys in connection with any of the transactions sel furth in this Section 2.03. Said payment
shall be due and payablc on demand and the obligation 1o make said payment shall be secured hereby and shall oe ¢ forceable whether or pot such

transaction is consummnated.

(a) [f Mortgagor shall make any ‘Transfer prohibited by this Section 2.03, Mortgagee shall have the right 10 deliver notices to, receive
payments [root, give wiivers or consents to, and otheswise deal with the assignes or transferec of such interest with rere/ence to this Morigage and
the Note as though the assipnee or transferee were the Mortgapor hereunder, but without discharging Mortgagor from any hublity hereunder or under
the Note, and Mortgagor shall mmain poimarily lable, as principal and not as a surety, for the payment of the Note and the performance of its
chligations hercunder, and Mortgagor heseby waives all suretyship or similar defenses which might otherwise be available to it. Any such dealing with o
a transferce shall not be a waiver by Mortagee of its rights contained in this Section 2,03, Nothing in this paragraph shall be deemed to mudify the f{.‘-,)

provisions of Exhibit B, if any. of this Mortgage. m
kS

Section 2.04. Junjor Morigages. Except for this Mortgage, Mortgagor wili tot execute or deliver any pledge, security agreement, morigage o
or deed of trust covering all or any portion of the Premises, It is understood and agrecd that Mortgagee shall be under no obligation whatsosver 1 \
consent to any proposed encumbrance.

See Exhbiit B, Additional Provisions, Section B4.

Section 2.05. Compliance with Eaws.

.1 covenants and
(a) Mortgagor represents and-warranes thal 1o date it has Tully complied with all laws, ordinances, rulings, regulations, and arders of

all gavernmental authorities affecting the Premises (inctuding but not limited to roning, land use and environmental laws, ordinances, rulings.
regulations and/or orders) and has obtained all aecessary and psoper permits and keenses for development, use and operation of the Premises.
Mortgagor further covenants and agrees that it wilt comply with or cause ta be complied with all present and future laws, statutes, ordinances, rulings.
regulations, orders and requirements of all federal, state, municipal, cotinty, and other governmental agencies and authorities applicable to Mortgagor
or to the Premises, as well as ail covenants, coaditions, and restrictions alfecting same.

* of Beneificiary in the Trust or of any interest in Beneficiary,
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(b} Mortgagor covenants, represents nwdssammeme that {i) no assets of any employce benefit plan (as defined in Seetion 3(3) of the
Employee Retirement Inceme Security Act of 1974 ("ERISA™), as aow or hereafter iamended) will be used in the satisfaction, exercise or performance
of any of the obligations, rights or transactions specilied or contemplated herein or in the Note or inany of the Colliteral Loan Documents; (i) the
Premises do nol now, and without the prior written conseni of Mortgagee will not constitute an asser of any such employee benefit plan; and
{iif} notwithstanding any other provisions of this Morigape, Mortgugor will not sell, convey or transfer the Premises, ur any part thereol, to any person
o entity which at the time of such transfer does not satisly the representations set lorth in clauses (i) and (i) above regardless of whether wny of the
above described conditions arises by operation of law or otherwisc.

(c) Contemporaneousiy with the execution and delivery of this Morigage, Mortgagor has delivered to Mortgugee a sworn affidavit
thal Mortgagor is a United States person (as defined by Section 7701(a)(30} of the Internal Revenue Code of 1986, as amended) (the "Code”) and
that Mortgagor is not i foreign persor, foreign corporation, foreign partnership, foreign trust or foreign estale wishin the meaning of Section 1445(0)(3)
of the Code. ‘The sale, conveyance or transfer of the Premises, or any part thereof, to any foreipgn person, foreign corporation, foreign partnership,
foreign trust or foreign estale within the meaning of Section 1445(8) of the Code. without the prior written consent of Mortgagee, shall constitnie a
Default hereunder, andt Mortgagor further covenants, represents and warrants that Morigagor shall notify Mortgagee within ten (10) days afier any
event or occurrence which would cause or result in the representations and certifications made to Mortgagee in such affidavit 1o become umntrue, invalid
or incorrect.

Section 2.06. Further Instruments. Mortgagor shall execute and deliver (and pay the costs of preparation and recording theicol) to
Morigagee and to any aubscquent hotder of the Secured Indehtedness, from time to time, upon Jemand, any further instrument or instruments,
including, but not lirated to, deeds of trust, morigages, security agreements, financing statements, continuation statemeats, leases, assipnments, and
renewal and subsritution pites, so as to realfirm, 1o correct and 1o perfect the evidence of the obligations hereby secured and the licn, security interest
and security title of Moltgrge= to all or any part of the Premises intended 1o be hereby conveyed. whether now conveyed, [ater substituted for, or
acquired subsequent to the drie of this Mortgage and exteasions or modifications thereof.

Section 2.07. No Licor! iforigagor shall not permit any mechanics’, merchants’, laborers’ or materialmen’s lens to stand against the
Premises. If any such Jien shall ot arj time be recorded against the Premises, then Mortgagor shall (i) give written notice thereof promplly to
Mortgagee and (i) cause the same to'oe Ziysharged of record within thirty (30) days after the date of recording of the samme, either by payment, deposit
or band. If Marigagor fails to discharge savsuch lien within such period, then Mortgagee, in addition lo any other right or romedy hercunder, shall
have the option (but not the obligation} 1o procure the discharge of suck lien cither by payment of the amount claimed, by depasiting the amount
claimed to be due in court, or by boadiag, /uny awount paid or deposited by Mortgagee |o discharge such lien, and all costs and other expenses,
including ait reasonable attorneys' fees, incurred i+ defending any action Lo foreclose such licn, shall be deemed a part of the Secured Indebtedniess
and shall be immediately due and payable, without deciend,

ARTICLE 1l
LEASES AND ASUIGMMENT OF RENTS AND PROFITS

Section 3.01. Assignment of Rents ang Profits. In order to/previde a source for future payment ol the Secured Indebtedness, Mortgagor
hereby absulutely, unconditionally and irrevocably grants, transfers, ccnveys and assigns to Mortgagee all the reqts, issues and profits {now or hercafter
created) from the Premises including, without fimitation, all accounts, dcceunis receivable, book debt, und other obligations owing to or helonging
10 Mortgagor and other funds paid or payable to Mortgagor in connecticr wilh the Premises, whether by tenants or otherwise, il hereby gives o
and confers upon Mortgagee the right, power, and authority to collect such Ceris issues snd profits, Mortgagor irrevoeably appoints Mortgapee its
true and lawful atiorney or agent in fact, coupled with an interest, at the option Of Mortgagee ut any time and from time {o time, to demand, receive
and enforce payment, to give receipts, reteases and satisfactions and to sue, in the warie »f Mortgagor or Mortgagee, for and atherwise collect all such
rents, issves and profits and apply the same e the Secured Indebtedness; provided, hovever, that Morigagor shall have the right to collect such rents,
issues and profits, but not more than one (1) month in advance, prior to or at any tunc thers-is not a Default under the Note, this Morigage, orF uny
of the Collateral Loan Documents. Morigagor acknowledges that Morigagee shall have ni obligation to exercise any of such rights hereunder. “The
assignment of the rents, issues and profits frc n the Premises inlthis Article 11 is intended to.be/d presens and absolute assignment from Mongagor
to Mortgagee and not merely the passing of a security interckt. The rents, ésstes mad profic sre beseby assipned absolutely by Mortgagor o
Morstgagee. From time Lo time, upon Mortgagee's request, Moltgagor shall execute, ncknowleaps 2! deliver o Mortgagee Turther assignments of
lcascs, rents, issues and profits and deliver to Mortgagee fully efecuted originals of all feases affeciins the Premises.

and exercise all rights of lessor thereunder,

Section 3.02. Covenants Repnrding Performance of Lessor's Obligations. Pursuant to that certain Assignmient of Leases, Rents iand Profits
of even date herewith, Mortgagor has assignied, and Mortgager may hereafier assign to Mortgagee, a cena.n lepse or leases of all or of portions of
the Premises. Mortgagor shall perform promptly each and every eovenant and agreement of any such fease tHat is to be kept or performed by the
lessor, and neither do nor neglect o do, nor permit to be done, anything which may cause the rermination of such Iz, or any of them, exeept with
the prior written consent duly issued by Mortgagee, or which may diminish or jmpair theie value, or the rents provided <oc thervin or the interest of
Mortgagor or Mortgagee therein.

Section 3.03. Negative Covegants Reparding Lease(s). Mortgagor will not (i) execute any further assignment ol ary of its right, title or
interest in the lcases or rents and profits with respect to the Premises (except to Morigagen); or (i) terminate or consent to the cancellaticn or
surrender of any other lease of the Premises or of any part thereof, now existing or hereafter (o be made without the prior written consent of
Mortgagee, or (iif) modify any lease of the Premises without the prior written consent of Mortgagee; or (iv) accept prepaymemts of any installments
of rent to become duc under any of said lenses, except prepayments in the naturce of security for the performance by a lessee of its obligations
thereunder; or (v) in any other maaner impair the value of the Premises or the security of this Mortgage; or (vi) exerute any lease of all or a
substantial portion of the Premises except for actbal occupancy by the lessee thereunder; or (vii) permil any lesse of ihe Premises or any part thereof
to become subordinate to any lien other than the Ken of this Mertgage, 411 leases of the Premises or any part thereof are subject to the prior approval
of Mortgagee. moxe than days in advance

Ubject to Section B7 of Exhibit A to this Mortgage,

Section 3,04, Breaches Regarding Lease(s) or Asipnments(s) Thereof. Any violasion on Mortgagor's part of any covenunt or iagreement
in any such lease or in the assignirent of said fease that is to be kept or performed by Mortgagor as lessor or as assignor, as the case may be, by
assignor set out in any such assignment of any such lease shall constitute a Default of this Mortgage 2nd thercupon Mortgagee may, at its option,
without notice, declare the entire Secured Indebtedness immediately due and payable and exercise its other rights und remedies set out in Article IV

herein.

Section 3.05. Oil, Gas or Mineral Leases. As an additional source for the payment of the Seeured Indebtedness, Mortgagor hereby assigns
to Mortgagee all of The bonus, rents, royufties, rights and beoefits nccruing under all oil, gas or mineral jeases affecting the Premises, or which may
hereafier affect the Premises, including al! water and riparian rights, and the lessee or assignee or sublessce is hereby directed upon production by
the holder of the Secured Indebtedness of a certified copy hercof, to pay said bonus, rents, royalties, rights, and beuefits to Morigagee.

-
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Secrion 3.06. Estoppel Certificates. Mortpagor shall procure and deliver 1o Mortgagee at any time within (30} days after aotice and demand

estoppels fzom each lessee, in Torm satisfactory to Mortgogee.

. See Exhibit B Additional Provisions, Section BS.

. Section 3.07. Future Leases. Mortgagor will advise Mortgagee promptly of the execution hereafter of any lease of any part of the Premises
and. upon Mortgagee's written request, it will submil to Morigagee for cxamination and approval any such lease and, if Mortgagee so requests,
Mortgagor will assign such lease to Mortpagee, such assignment to be in form satisfactory o Mortgagee; and it is further agreed that the provisions
of this Morigage with regard (o Mortgagor’s obligations and Morigagee’s rights with respect {o leases and assignments of such leases shall apply to
all such additional leases and assipoments thereof.
See Exhibit B Additional Provisions, Section B7.

Section 3.08. Application of Rents and Other Incoma. All earnings, revenues, issues, profits, income and renss collected by Morigagor,
whether arising under any leasc of the Premises, vending operatious, television, movie or {elephone rentals or service chirges, or otherwise with respect
io the Premises shall be applied in the following manner:
security or other deposits required to be deposited under terms of any lease and

First. to the paymeat a[(all prior charges and licn assessments levied against the Premises or any part thereof;

Second. to the payment of ground rents, if any, payable with respect to the Premises if the Premises are a leasehald estate;

Third, (i) o the payment of reasonable compensation for Mortgagee's legal services, Morigagee's sagents, clerks, servants and other employees
engaged or emplayed ir respect to the Premises and (i) any amounts due and owing (o Mortgagee under the terms of the Note andjor obligations
secured hereby;

Fourth, to the zayment of current operating costs and expenses (including repains, maintenance, renewals, replacements, alterations, security,
improvements and necessary 7couisitions of property) and expenditures for capital improvemenisgrising in connection with the Premises;
Yas determined by Mortgagor)

Fifth, any amount ‘nuravpi'ed as above provided may be retained by Mortgagor.

Serction 3.09. Priority of Ajppt.ation. All rents collected by Mortgagee may be applied 1o the items in Scction 3.08, above listed, in any
manner that Mortgagee deems advisabl’: aud without regard to the aforestated prioritics. Receipt by Mortgagee of such rents, issues, and profits shati
not constitute a waiver of any right of «==.iedy that Mortgagee may enjoy under this Morigage or under the laws of the state in which the Premises
are focated, nor shall the receipt and applicarion thereof cure any Default hereunder nor affect any fareclosure proceeding or any sale authorized
by this Mortgege and the laws of the state in w*ic’; the Premises are located.

Section 3.10. Accountability for Rents. Mo rigag ce shall be required to account for only such rentals ind payments as ure actually coliected

by it. Meorstgagee shall have no Hability for failure to rest e Presnises or any part thereof, or for failure to make collections of rentals, or for failure

) to do any of the things which are autherized hercin. ‘Tnis provision is Mortgagor's express agreement to grant all of its rights and privileges to

§ Mortgagee and shall not be held to create any duties or liabi'ities except as hercin expressly sec forth. For the purpose of accounting, the books and
records of Mortgagee shatt be decmed prima facie correct.

Section 3.11. Liability for Agents. Moertgagee shall not beiiaby» for the act or omission of any agent and/or manager, if Mortgagee shall
have used reasonable care in the selection of such agent or manager.

Section 3.12. Liability for Premises. Morigagee may elect to-Uus shall in no event be obligated to, in the exercise of its control and
management of the Premises, be deemed the agent of Mortgager and regarcless of whether or not Mortgagee shall make such election, it shall not
be liable for any damage to any person or property, where such damage arises Gut of the operation of, or in connection with, the said Premises.

{except as previously/disclosed in writing to Mortgagee)

Secdon 3.13. Status ol Lease(s)/Notice of Defanir. Mongu?tcprcsenm m ovrrmete that any and all lcases covering all or a porntion of

the Premises are in full force and cifect, rent has not been paid more phan one month in advance, and Mortgagor and the lessees thereof are in ail
respects in good standing thereunder and that acither Mortgagor norgsaid jessees are in ¥ efavt. with respect to any provisians thereof, Mortgapor
will not consent (o, cause or allow any modification or zlteration of ary of the terms (including/ without limitation, the amount of rent), conditions
or cavenants of the leases or any lease hereafter effected, or the tennination of any such lease, witiout the prior written approvid of Mortgagee, which
wiil not be snreasonably withheld, provided, however, that Mortgagor may, without Mortgagee's consciut modify or alier any of the terms, conditions
and covenants of any lease so long as such modification or alteration docs not result in a (i) surrendes o= termination of such fease or (ii) decrease
in the amount of any payments due under such lease or (iii) change in the size of the leased premiscs or.7iv) decrease in the term ol such lease.
Mortgagor covenants and agrees that in the event Morngagor shail receive from any of the lessees of saidilcases notice of any Default by Morngagor
under thie terms or provisions of any of said leases, or receive from any of said lessees 07 from any other party »2y notice or communication in any
way respecting a Default or alleped Default or failure of performance which could become a Default after lasse o time, or otherwise, vnder said
leases, or relating to Mortgagor’s good standing with respect thereto, Mortgagor shall immediately, and not !ates*ay ‘one business day after receipt
of such notice or ccovmunication, or obtaining knowledge of a Default, real or claimed, advise or mail (overnight dodvay by a nationally recognized
overnight courier in the case of a notice of Pefauit), postage prepaid, or deliver in person to Mortgagee a true, exacs 2ad-full copy of said aotice or

sommunication.
w reasionable by Mor gagé@

Section 3.14. Mortgagee’s Right to Perform for Mongngnrﬂ.essmf(origngm agrees that for the purpose of curing any Defuultjunder ufy'-%
‘T

lease, Mortgagee may, but shall not he obligated to, do any act, pay any sum or exceute any document in the name of Muortgagor or as 15
attorney-in-fact, as well as in Morigagee’s own name, as Mortgagee in itspdiscretion may determing and Morigagor herehy irrevecably appoin),
Mortgagee its true and lawful attorney-in-fact, in its name or otherwise, coupled with an interest, to do pny and atl acts, pay any sum and/or to execu 3
- any and all documents that may in the opinion of Movigagee be necessary or desirable to cure any subh Delault or preserve any right of Mortgagon”s

under any of said leases, or to preserve any rights of Mortgagor whatsoever, or to proteet Mortgagees security interest.  [F Mortgagee, acting undu\‘jl
its authority herein pranted, shoutd pay, sulfer or incur any expense, costs, charge, fve, obligation. damage or linbility of any nature, or be a party l(;"J
any action or praceeding, whether any of the same be for the purpose of ciring any such Defauli or protecting Mortpagee’s security or the rights of
Mortgagor under any of said leases, or otherwise, all of the same and all sums paid by Mortgageq for prosceution or defense of such actions or
proceedings, including in any case all costs and expenses assaciated with court aad/or administrative proceedings through the appellate level aad
reasonable attorneys’ fees, shall be payable by Mortgagor to Mortgagee immediately, without demagd, together with interest thercon at the Defauh
Rate, as provided in the Note, until paid, and the same, if not paid, shall be added to the Secured fndebtedness and be a lien upon the Premises.

Section 3.15. Subleases Included The term "lease” (or "leases™) as used in this Article 1if and throughout other articles of this Mortgege

{4 intended to include any sublense {or subleases).

and for the purpose of curing any such default by Mortgagor under any lease
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ARTICLE IV
DEFAULTS AND REMEDIES

Section 4.01, Fvents of Default. Time is of the essence hereof, ‘The term "Default,” 2s used in this Mortgage, shall mean the occurretice
of any or:e or more of the following cvents:

(a) The failure of Mortgagor to make any payment according to the tenor and effect of the Note, or any parl thereof, or any [ailure
to make any other payment of the principal, interest, or premium, if any, on the Note, or any portion of the Secured Indebiedness, including but not
limited to taxes and insurance premivms, when and as the same shatl become due and payable, whether at maturity, by arceleration, or otherwise,
as in the Note, anry Collateral Loan Document, or this Mortgage provided:

(b} The failure of Mortgagor or any guarantor of the Sccured Indebtedness punctually and properly to perform any other covenant,
condition or agreemeitt contained in this Mortgage, the Note, or any ol the Collateral Loan Documents;

) The filing of notice of any lien or the institution of proceedings to enforce any other lien upon the Premises that is not dismissed,
removed or bonded to the satisfaction of Mortgagee within thirty (30) days of the date of such filing or institution ol such proceeding;

(d) The filing of a proceading in bankruptcy or arrangement or reorganization with respect to Mortgagor, Beneficiary or any guarantor
of the Secured Indebtr dnwss pursuant (o the United States Bankruptey Code or any similar law, federal or state, including but not limited to:

(i) Mortgagor, Benefiviary or any guarantor of the Secured Indebtedness shall file & volumary petition in bankruptey or shall
be adjudicated a bankyupt Or ir solvent, ot shall file any petition or answer seeking or acquiescing in any reorganization, arrangement, composition,
readjustment, liquidation, dissolation or similar relief for itself under any present or funire federal, state, or other sintute, law or regulation relating
to bankruptcy, insolvency or cibies/mlief for debtors, or shall seck or consent Lo or acquiesce in the appointment of any trustee, receiver or liquidator
of Mortgagor, Beneficiary or any (uc puarantor of the Secured Indebtedness or of all or any pait of the Premises or of any or all of the royalties,
revenues, rents, issues or profits therrof, /r shall make any geacral assignment for the benefit of creditors, or shall admit in writing its inabiiity 0
pay or shall fail to pay its debis generally 75 they become due; or

(i) A court ol compeent jurisdiction shall enter an order, judgment or decree approving a petition filed against Mortgagor,
Beneficiary or any guaranior of the Secured Inded.e iness secking any reorganization, dissolution or similar relicf under any present or future federal,
state, or other statute, law or regulation relating to bankruptcy, insolvency or other relief for debtors or Mortgager, Beneficiary or any guarantor of
the Secured Indebtedness shall be the subject of an/order for velief entered by such a court, and such order, judgment or decrec shall remain
unvacated and unstayed for aa aggregate of sixty (60) Javs {whether or nut consecutive) from the first date of entry thereof, or any trustee, receiver,
custodian or liquidator of Mortgagor, Beneficiary or any ,uarantor of the Secured Indebtedness or of all or any part of the Premises or of any or all
of the royalties, revenucs, rents, issues or profits thereof siial! be appointed without the consent or acquiescence of Mostgagor, Beaeficiary or any
such guarantor and such appointment shall remain unvacated a7d anstayed for an aggregate of sixty {60) days (whether or not eonsecutive);

(x) A writ of execution or attachmeni or any similar Zrovess shall be issued or levied againstgall or any part of or interest in the

Premises, and such execution, attachment or similar process is not rel :ased, bonded, satisfied, vacated or st within sixty {60} days after its entry
or levy; Mortgagor or Beneficlary as to

(83} The abandonment of any part of the Premises by Mortgraorn

(g If Mortgagee determines that any representation or warranty <« TAnregagor set forth in this Mortgage, the Note, or any of the
Collateral Loan Documents delivered by Mortgagor to Mortgagee in connection heriwi’h or as required from time to time hereby is false, misteading

or erfonecus in any material respect;

(h) Mortgagor's failure as lessor, or assignor, to observe, comply or adhere to und/el perform any agreement of Mortgagor in any lease

or assignment thereof 1o Mortgagee relating o the Premises; % . . . . )
as determined by a zcouart of competent jurisdiction
(i) The violation by Mortgagor of any covenanis or agreements to be kept or pecforined by Mortgagor under any pround lease

affecting the Premises;

) Mortgagor’s chalfenge or contest of the validity or enforceability of the Note, this Mo ge, or any Collateral Loan Documents,
or the validity, priority or perfection of any security interest created hereunder or thercunder, in any action, st o proceeding:

k) The conviction of Mortgagor, any guarantor of the Secured Indebtedness or any principal of Merts (gor under federal, stafe or
tocal iaw of # felony or the violadon of any other criminal siatute involving fraud or misrepresentation;

(48] Any sale, conveyance, assignment, ransfer, lease or any other disposition o7 Rirther encumbrance itk Premises or any part
thereof, or any interest therein or any partnership interest in Mortgagor if Mortgagor is a partnership or any of the issued and oiistanding voting stock,
of Mortgagor if Mortgagor is 2 corporstion, or any beneficial interest in the land trust held by Morigagor, without the prior written consent of @ )

cn

Mortgagee; or

(m) The failure by Mortgagor or any other party punctually and praperly to perform such party’s obligations under the Envirenmental ({33
Indempity Agreements (as defined in the Loan Agreement). ) 3
See Exhibir B, Additional Provisions, Section BS5. ‘E_ﬂ

Section 4.02. Remedies. If any Default shall have occurred and be continuing, Mortgagee shall have, in addition to any rights at law or o
in equiry, each and ait of the following rights and remedics, which may be exercised individually, collectively or cumulatively.

() Mortgagee may, at its option, witbout notice to Morigagor, declare immediately due and payable the entire debt secured by this
Mortgage, and upon any such declaration the priacipal of the Mote, together with accrued and unpaid interest and premium (if uny), shall become
and be immediately due and payable, anything to the contrary contained in this Mortgage, the Collateral Loan Documents, or the Note
notwithstanding, and the principal debt and interest from and after that date shall bear interest at the Delault Rate.

(b Morigagee may, with or without bringing any action or proceeding, and without regarid to the adequacy of any security Tor the
Sccured Indebtedness, in person or by agent or cmplovee, or by a receiver appainted by a4 court of competent jurisdiction, enter upon and tikke
possession of all or any part of the Premises, excluding Mortgagor and its agents and servants wholly therefrom; Mortgagor shall on demand peaceably
surrcnder poszsssion thereof to Mortgagee. Upon every such entry, Mortgagee, personatly or by its apents or in the namie of Mortgagor, at the

.6 -
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expense of Mortgagor, from time to time, may maintain and restore the Frewises, whereof it shall become possessed as aforesidd; and likewise, (rom
time to Hime, at the expense of Mortgagor, Morigagee may make all necessary or proper repairs, renewals and replacemenis mitd such useful atterations,
additions, betterments =i improvements thereto and thereon ss to §t may seem advisable or necessary o preserve the value, marketability or
rentability of the Premises: and in every such case Mortgagee shall have the right to manage, control and operate the Premises ind may make. cancel,
modify or enforce leases, obtain and evict tenants, rent and lease the same to such persons, for such periods of time, and on such terms and conditions
as Morigagee in its sole discretion wiay determine, and with or without taking possession of the Premises, may sue Tor or otherwise collect any and
all of the rents. issues and profits thereof, including those past due and unpaid and apply same. less costs and expenses of management, operation
and collection, inciuding reasonable attomeys' fees, upon any indebtedness secured hereby, all in such order as Morrgagee may determine. In dealing
with the Premises as a Mortgapee in, or not in, possession, Morigagee shall be without any liability, charge, or obligation therefor to Mortgagor other
than for willful misconduct or gross negligence, and shall be entitled to operate any business then being conducted or which could be condueted
thezeon or therewith a1 the expense of and Tor the account of Mongagor (and all net Josses, costs and expenses thereby incirred shall be
advancements, and will be immediately due and payable and if not paid become part of the Secured Indebtedness), to the same extent as the owner
ttiereof could do. The entering upon and taking possession of the Premises, the collection of such rents, issues and profits and the application thereof
as aforesaid shall not cure or waive any Default or nofice of Defauit under this Mortgage or invalidite any act dore in response to sny such Delault
or pursuant to aay such notice and, notwithstanding the continuance in possession of the issues and profits, Mortgagee shall be entitled (o enforee
cvery right and exercise every remedy provided for in any of the Collateral Loan Documents or by law upon the occurrence of any Defautt.

(<} In the cvent of the noncompliance of any duty or duties required of Mortgagor under the terms of this Mortgage or the occurrence
of any event which, in the judgment of Mortgagee, in its sole and absolute discretion, impairs or may impair the value of the Premises herein taken
as security for the Seciirnd ‘ndebtedness, Mortgagee reserves the right, at its own election, to advance sufficient funds to accomplish said perforinance
or maintain such security, v'hich sums shall also be sccured hereby and shall bear interest at the Default Rate. Said sums, upon the giving of notice
by Mortgagee to Mortgagor siiall become immediately due and payable to Mortgagee.

(d) Mortpagee wit! or wilhout entry, personally or by its agents or attorneys, insofar as applicable may institute procecdings for the
compicte or partial foreclosure of th's Morigage. In any suit to foreclose the lien hereof, ihere shall be allowed and included, as additional
indebtedness in the decree for sale, il Gzpenditures and expenses which may be paid or incurred by or on behall of Mortgagee for attorneys' fees,
appraisers' fees, outlays for documentary undd expert evidence, stenographers’ charges, publication costs and costs (which miy be estimated as to costs
to be expended ufter entry of the decre) of procuring all such absitacts of Litle, title searches and examinations, title insurance policies, Torvens
certificates and similar data and assurances with respect Lo title, as Morigagee may deem to be reasonably necessary either to prosecute such suit or
1o evidenee (o hidders at any sale pursuant theliete the true condition of the title to of the value of the Premises. Al expenditures and expenses of
the nature in this clause {d) mentioned shall becorie a part of the Secured Indebtedness and immiediately due and payable with interest thereon at
the Default Rate, as provided in the Note, on advances{rem the date of the expenditure until paid. ‘The proceeds of any sale of the Premises or any
part thereof shall be applied to payment of: all sums| expended under the terms hercof. not then repaid, with accrued interest at the Default Rate,
as provided in the Note; all other sums then secured heseby, and the remainder, if any. to the person or persons lepally entitled thereto.

(e} Mortgagee shall have the right from time to £ to enforee any legal or equitable remedy against Mortgagor and {o sue for any
sums whether interest. damages for failure to pay principal or ap; installment thereof, taxes, insiallments of principal, or any others required to be
paid under the terms of this Mortgage, as the same become due, without regard 1o whether or not the principal sum secured or any other sums
cvidenced by the Note or secured by this Mortgage shall be due and withiout prejudice to the right of Mortgagee thereafter (o enforce any appropriaie
remedy against Mortgagor inctuding an setion of foreclosure, or any oiher action, far a Default by Mortgagor existing at the time such earlier action
wils commenced.

43] To the exlent permitted by law, Mortgagee is hereby appoinedahe true and lawful attorney of Mortgagor, in its name aud stead
or in the name of Mortgagee, to make all necessary conveyances, assignments, (cannie7s and deliveries of the property rights so sold, and, for that
purpose, Mortgagee may execute all necessary deeds and instruments of assignment 4nd transfer, and may substituic one or more persons with like
pawer. Mortgagor hereby ratifies and confirms afl that its said attorney or attorneys or souii substitute or substitutes shall lawfully do by virtue hereof,
Mortgagor shall, nevertheless if 5o requested in writing by Mortgagee, ratify and confirte duy such sale or sales by exccuting and delivering to
Mortgagee or to such purchaser or purchasers all such instruments as may be advisable, in (he judsment of Mortgagee, for the purposes and as may
be designated in such request. Any such sale or sales made under or by virtue of this Articic 7v_shall operate (o divest all the estate, right, title,
interest, claim and demand, whether at law or in equity, of Mortgagor in and to the property arc.r ghis so sold, and shafl be a perpetuid bar both
at law and in equity against Mortgagor and its successors and assigos.

(8) Mortgagee may cnforce its rights, whether by aetion, snit or proceeding in equity o at law for the specific performance of any
covenant, condition or agreement in the Note or in this Mortgage contained, or in aid of the execution of uny power herein granted, or for any
foreclosure hereuntcs, or for the enforcement of any other approprinte iegal or equitable remedy or otherwise as Muteapee shall deem most advisable
to protert und enforce any of its rights hereunder or under the Note or any of the Collateral Loan Documents.| Mor gagee, at its option, shall have
the power of sale, il any, provided for by siatvic or otherwise permitted under the baws of the State of Ilinois.

(h} Mortgagee, at its sole option, if permitted by applicable law, may send notifications to any and 2/l Jnsees and tenants of the
Premises that future payments under or relating to the leases shall be made (o Mortgagee. Thercafter, Mortgagee shal be entitled to collect said
rents and payments until Mortgagor cures all Defauits hereunder, and shali apply such renis and payments collected in the mianer set forth in An'\fb
I hereof,
’ £.J

Section 4.03 Secured Party Remedics. Upon occurrence of 8 Default, Mortgagee, at its sole option, may exercise any of all of the rcmudfx‘:‘ﬁ?‘
availnble (o o secured party under the Uniform Commercial Code as adopted in the State of Ninois (hereinafter referred to as the "UCCTY), inciudilfé'o

but not limited to: 4
1)

v
and exrludu—r‘

{a} Either persanally or by means of a court appeinted receiver, take possession of all or any ol the Perscnal Property
therefrom Mortgagor and all others claiming under Mortgeagor and thereafter hold, store, use, operate, manage, maintain and control, make n:pairg-";
replacements, alterations, additicns and improvements to and exercise all rights and powers of Mortgagor with respect to the Personal Property or
any part thereof. In the event Mortgpagee demands or attemnpts to take possession of the Personal Property in the exercise of any rights hereunder,
under the Note, or any of the Collateral Loan Documenis, Mortgapor promises and agrees to promptly turn over and deliver complete possession

thereof to Mortgagee;

(h) Withcul notice to or demand upon Mortgagor, make such payments and Jo such acts as Mortgagee may deem necessary (o protect
its security interest in the Personal Property. including, without limitation, paying, purchasing, contesting or compronrising any eacunibrance, chiarge
or lien which is prior to or superior to the security interest granted hercunder, and in exercising any such powers or authority to puy sll expenses
incurred in connection therewith;
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(<} Require Mortgagor to assemble the Personal Property or any portion thereof at a place designated by Mortgagee and reasonably
convenient to both parties and promptly to deliver such Personal Property to Mortgagee or an agent or representative designated by it. Mortgagee,
and its agents and representatives, shall have the right 1o enter upon any or all of Mortgagor’s Premises and Property (o exercise Mortgagee's rights

heccunder;

{d) Sell, {ease or otherwise dispose of the Persontal Property at public or private sale, with or without having the Personal Property
at the place of sale, and upon such terms and in such manner as Mortpagee may determine. Mortgagee may be i purchiser at any such sale;

(e} Uniless the Personal Property is perishabie or threatens to decline speedily in value or is of a type customirily sold an 4 recognized
market, Mortgagee shall give Mortgagor at least ten (10} days’ prior written notice of the tinie and place of any public sale of the Personal Property
or other intended disposition thereol. Such notice may be mailed (o Mortgagor t the address set forth a1 the beginning of this Morigage; or

() Martgagee reserves the oplion, pursuant to the appropriste provisions of the UCC, to proceed with respeet o the Personal
Property (which, for purpases of this paragraph, is instead referred to as the "Collateral”) as past of the Real Property in accordance with its rights
and remedies with respect to the Real Property, in which event the defanll provisions of the UCC shall not apply. 1f Mortgagee shall elect to proceed
with respect 1o the Collateral separately from the Real Property, ten (10) days’ notice of the sale of the Collateral shall be deemed 1o be reasonable
nolice.

Section 4.04. ‘Receiver. If a Defanlt under this Mortgage occurs and is continuing, Mortgagee, as a matter of right and without notice to
Mortgagor or anyone < lzir ring under Mortgagor, and without regard to the then value of the Premises or the interest of Muortgagor therein, shall have
the right to apply to any coart having jurisdiction to appoint a receiver or receivers of the Premises, and Mortgagor hereby irrevocably consents 1o
such appointment and wavesnotice of any application therefor. Any such receiver or receivers shall have all the usual powers and duties of receivers
in like or similar cases inclidig the power {0 collect the rents, issues and profits of the Premises during the pendency of a foreclosure suit, and in
case of a sale and » deficiency 4urng the full statutory period of redemption, whether there be redemption or not, as well as during any further times
when Mertgagor, except for theia’Grvention of such receiver. would be entitled Lo collect such rents, issues and profits. The court having jurisdiction
may suthorize the receiver to applv ‘b net income in his hands to payment in whole or in part to () the Secured Indebtedness, or by any deeree
forectosing this Mortgage, or any tax, spr.cja) assessment or other licn which may be or beeome superior to the lien hercof or such deeree; provided
such application is made prior to foreciosire sale; and () (o the deficicncy in case of a sale and deficiency. Said receiver shal! continue s such and
exercise all such powers until the date's; sale of the Premises, uniess such receivership is sconer terminated.  Mortgagee hereunder or any holder
of the Note may be appaointed as such receivir.

Secticn 4.05. Retention of Possession. Morwirhstanding the appointment of any receiver, liquidator or trustee of Morigagor, or of the
Premises or =7 part lhereof, Mortgagee shall be ent'tled Lo retain possession and controt of all property now or herealler granted, bargained, sold,
moaipaged, warranted, conveyed, pledged and/or assipnad o or held by Mortgagee under this Mortgage.

Section 4.06. Remedics Not Exclusive. The cuniulaive rights of Morgagee arising under the clauses and covenants contained in this
Morigaae shall be separate, distinet and cumulative and nonsof/them shall be constried 1o be exclusive nor an election to proceed under any one
provision herein to the exclusion of any other provision, anything herein or otherwise (o the contrary notwithstanding, la addition o any remedies
provided herein for Default hereof, Mortgagee shall iave all other reriedics allowed under the laws of the State of Nlinois, and the laws of the United
States. No faifure on the part of Mortgagee to exercise any of its rigats hersunder arising vpon any Default shalt be construed to prejudice its rights
in the event of any other or subsequent Defaull, No delay on the part of Mbrtgagee in exercising any of such rights shall be construed to preciude

it from the exercise thereof ot any time during ihe continuance of such Detiwit Mortgagee may enforce any one or more remedies or rights hereunder
in such order and manner as it may determine, successively or concurrently atitsGption. By accepting payment or partinl paymeent of acy serns sectred
hereby after the due date thereof, Mortgagee shall not make an accommodatior’or ‘hereby waive the agreement herein contained that time is of the
essence, nor shall Mortgagee waive either any of its remedies or options or its rigar«o require prompt payment when due of all sums secured OF W0
consider failure so to pay a Defanic hereunder, Neither the acceptance of this Morty,ase nor its enforcement, whether by court action or pursuant
to cther powers herein contained, shall prejudice or in any manner affect Mortgagee's riphisto realize upon or enforce any other security now or
hereafter held by Mortgagee.

Section 4.07. Forbearance, etc. Mot a Waiver, Failure to accelerate the maturity i 22 <r any portion of the Secured Indebiedness upon
the occurrence of s Default hercunder, or acceptance of any sum after the same is due, or acceptans.of any sum less thast the amount then due, or
failure to demand strict performarnce by Mortgagor of the provisions of this Morigage or any forbearance by Morigagee in exercising any right or
remedy hereunder or otherwise afforded by law shall not constitute a waiver by Morigagee of any provision of this Morigage nor nullify the effect
of any previous exercise of any such option to accelerate or other right or remedy.

Section 4.08. Additional Amount Due After Acceleration. Upon the occurrence of any Defanlt and (ollos -ing the acceleration of maturity
of the Secured Indebtedness as herein provided, there shall be due and payable, in addition 1o all other amounts “ue, ¢ additional amount caleulated

5 pravided in the Note.

ARTICLE V
SECURITY AGREEMENT

Section 5.01. Personal Property o he Covered as Part of Real Property; Fixtures; Mortgnge to also Constitute Security Agreement as 1o
Personal Property Decmed Mot _to be Affixed to Real Property or Adapted to the Use Thereof. It is mutually intended, agreed and declared thal
all Persona} Propesty {described in the granting clauses of this Mortgage), shall, to the full extent permitted hy law, be deetned (o form a part of the
Real Property and for the purposes of this Mortgage to be considered Real Property, and as such secured by this Mortgage. While the foregoing
is intended to apply to all items of Personal Property described in the granting clause of this Mortgage, it is particularly intended to apply to those
items of Personal Property which now ire or hereatier shall become physically affixed or adapted 1o the Real Property (which for purposes hereol
are commonly referred to as “fixtures"). 1l any such Personal Property shufl for any reason be deemed not to be affixed or adapted to the Real
Property, and/or if a scparate fixture filing is necessary or appropriate regarding same, then this Mortgage shall constitute a Security Agreement with
Tespect to any and all such Personal Property, to be perfected by the filing hereof or by [iling financing statement(s), if required, in the appropriare
records of the county in which the Premises are located and with the office of the Secretary of State of the State of filiaois.

Section 5.02. Creation of Security Interest. As to any of the Personal Property which cannot qualify as part of the Real Properry pursuant
to the provisions of Section 5.01, this Mortgage shall constitute a Security Agreement within the meaning of the UCC with respect to (i) any and alt
sums a1 any time on deposit for Lhe benefit of Mortgagee or held by Morigagee (whether deposited by or on behaif of Mortgagor or any one clse)
pursuant (o any of the provisions of this Mortgage ("Deposits™) and (i) with respect to any Personal Property included in the granting cluuses of this
Mortgape, which Personul Property may not be deemed to formn a part of the Premises or may itot constitute a "fixtere” (within the meaning of Section
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9-313 of the UCC), and all replacements, substitutes and additions therelo and the proceeds thereof (being sometimes hereinafter collectively referred
to as the "Collateral™), and that a security interest in and to the Collateral and the Deposits and all of Mortgagor's right, title and interest therein are
hereby assipned 1o Mortgagee, all to securc payment of the indebtedness and to secure performance by Mortgagor of the terms, covenams and
provisions hereof. in the event of a Default, Mortgagee shall have the option of exercising any or all of the "Securcd Party Remedies® as set forih
in Section 4.03 above. The reasonabic expenses of setaking, holding, preparing for sale, selling and the like incurred by Mortgagee shall include, but
not be limited to, reasonable attorneys’ fees and legal expenses incurred by Mortgagee. Mortgagor shall. from time (o lime, upon request of
Mortgagee, deliver to Mortgagee a current inventory of the Personal Property in reasonable detail.

Section 5.03, Warsentiesr Representations and Covenants.  Mortuagor herehywarramtsrrepresents and covenants as follows:

(a) Except for the securily interest granted hereby, Mortgagor is, and as (o portivas of the Personal Property to be acquired sfter the
tlate hereof will be, the sole owner of the Personal Property, free from any adverse lien, security interest, cncumbrance or adverse claims thercon of
any kind whatsocver. Mortgagor will notify Mortgagee of, and will defend the Personal Property against, all claims and demands of all persons al
any time claiming the same or any interest therein.

1)) Mortgagor will not lease, sefl, convey or in any manner transfer the Personal Property without the prior writien consent of
Mortgagee.

{c) ‘The Tersonal Property is not used or bought for Mortgagor’s personal, lamily or houschold purpeses.

(d) ‘The Peronal Property will be kept on or at the Premises and Mortgagor will not remove the Personal Preperty from the Premises
without the prior written Corsent af Mortgagee, except that so long as Mortgagor is not in Default hereunder, Mortgagor shalt be permitted to dispose
of such portions or items f Fersonal Property which are consumed or worn out in ordinary usage, all of which shall be promptly replaced by
Mortgagor with property of I kirid and quality und at least equal in vatue to that replaced and in such manner so that said new Personal Property
shall be subject to the secunty intireit created hereby and so that the security interest of Mortgagee shall be first in priority, it Being expressly
understocd that all replacements ¢f.to7"Personal Property and any additions to the Personal Property shall be and become immediatety subject 1o
the security interest of this Morigage an. e covered hereby.

(e) Mortgagor maintains-« place of business in the State of lllinois and Muortgagor will immediately notify Mortgagee in writing of
any change in its place of business as set forth'in he beginning of this Mortgage.

n At the request of Morntgagee, Mortgagor will join Morigagee in executing one or more financing stitements and renewals and
amendments thereofl as well as any continuation statd ments pursuant to the UCC in fonn satislactory to Mortgagee, and will pay the cost of filing
the sume in all public offices wherever filing is deemed- b, Mortgugee to be necessary or desirable to perfect the securily interest created by this
Morigage. Mortgagor authorizes Mortgagee to fle financ/ap/and continuation statements, and amendments and supplements thereto relating to the
equipment, fixtures and Personal Property signed only by Mdrtgpre.

Morigagor will do all acts and things as Mortgigee may require or as inay be necessary or appropriate to establish sind maintain

a first perfected security interest in the Personal Property, subject to /o hius, encumbrances or security interests of others.
Cod
(h) All covenanis and obligations of Mortgager contained a this Mortgage shall be deemed to apply to the Personal Property whethati™

or not expressly referred to hereis.

(1) This Mortgage constitutes a Security Agreement (and Financing, $tatement) for all purposes under the UCC.

n
(@]
1D
()}

o

ARTICLE VI
MISCELLANEOUS

Section 6.01. Certain Additional Powers of Mortgagee; Sale No Effect on Liability. Wilhoyt affecting the linbility of any other person lable

for the payment or performance of any ohligation secured hereby and without affecting the lien or raarse of this Mortgage upon sny portion of the
Premises not then or theretofore released as security for ali unpaid or unperformed obligations secured neleby, Morgagee may from time (o time
and without notice (a) release any person so liable, (b) extend the maturity or alter any of the terms of any suc’iobligation, (¢) grant other indulgences,
() release or reconvey, or cause to be released or reconveyed any parcel, portion or all of the Premises, (¢) take or release any other or additional
security for any such obligations, or ([) muke compositions or other arrangements with deblors in reiation thereto. "No sale of the Premises shall in
anywise affect the liability of any party io the Note, or any person liable or to become liable with respect to toe Secured Indebtedness,

Section 6.02. Mortgagor's Puty 1o Defend and Pay Expenses. Mortgagor at its sole expense, will appear ‘a rad affirmatively defend all
acticns or proceedings purperting to affect the security hercof or any right or power of Morigagee hereunder. Moitragor shall save Mortgagee
harmiess from all costs ang cxpenses, including but not fimited 1o all costs and expenses associated with court and/or sdeindstrative proceedings
through the appeliate level, reasonable attorneys' fees, costs of title search, continuation of abstract(s) and preparation of survCy incurred by reason
of any actian, suit, procecding, hearing, motica or application before any court or administrative body in which Mortgagee may be or become a part
by reason af the Mote, this Mortgage, or any Collateral Loan Document, ineludiog but not limited to condemnation, bankrupicy, and administrative
proceedings, as well as any other of the foregoing where a proof of claim is by faw required to be filed, or in which it becomes necessary to defend
or uphold the terms or lien of this Mortgage. Mortgagee, in its sole discretion, may appear in and delend any such action or proceeding, and
Mortgagee is authorized 1o pay, purchase or compromise on behalf of Morigagor any encumbrance or cluim which in its judgment appears 10 or
purports lo affect the security hereof ar to be superior hereto. Marigagor will pay on demand all sums so expended and &l costs and expenses,
including reasonuble attorneys’ fees, incurred in any such action hy Morigagee, with interest thereon [rom the date of expenditure at the Default Rate,
Mortgagor shall also pay all expenses incurred by Mortgagee on matters arising after the date hereol where Martgagor (or other parties with the
consent of Mortgagor) seek zeccommodation from Mortgagee, inctuding but not limited to catensions, partial releases or consents to siles, secondary
financing, tenant substitutions, etc. The foregoing shall not in any way be decmed to obligate Mortpagee to mske any requested accommodation.
All expenditures and expenses of the nature in this paragraph mentioned and collection efforts regarding paymenis owing under this Mortgage, the
Note, or the Cellateral Loan Documents as well as recordkeeping costs resulting therefrom and such expenses and fres as may be incurred in the
protection of said Premises and the maintenance of the lien of this Mortgage, including the reasonable fees of uny attorneys employed by Mortgagee
in any pending or threatened litigation or proceeding affecting this Mortgage, the Note, any ol the Collateral Loan Documents, or the Premises,
including appellate, probate and bankruptcy proceedings, or in preparation for the commencement or defense of any proceeding or threatened suit
or proceeding shall be immediately due and payable by Mortgagor. All sums expended or costs incurred by Mortgagee referred to in this section,
if no: repaid on demand, shall with interest at the Default Rate be deemed a part of the Secured Indebtedness,
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Section 6.03. Documentary or Internal Revenue Stamps. I at any time the State of Hlinols shall determine that the documentary stamps
affixed to the Note are insufficient or if no documentary stamps have been affixed for lawful reasons, that such stimnps shouid thereafier be aflixed,
Mortgagor shall pay for the same, together with any interest or penalties imposed in connection with such determination and the amount of money
nceded to pay for such stamps and penalties shall, unti! such stamps are purchased and aflfixed, be a portion of the Secured Indebledness and bear
interest from the date of such determination at the Defauit Rate. The same pravisions and obligations shall apply with respect to any Internal
Revenue Stamps or similar stamps that may be required at any time regarding this Mortgage, the Note, or any Collateral Loan Documents.

Section 6.04. Tax on Mortgape. In the event of the passage of any state, federal, municipal or other governmental law, order, rule or
regulation {prior to or subsequent to the date hereof). in any manner changing or modifving the {aws now in force governing the taxation of mortguges
or debts secured by mortgages or the manner of collecting taxes 5o as to affect adversely Mortgagee, the entire balance of the Secured Indebtedness
shall without notice become due and payable forthwith at the option of Mortgagee, without prepayment premium. Notwithstanding the foregoing
fanguage of this paragraph, if Mortgagor is permitted by law to pay any sich tax or imposition (and provided such payment will not make the Loan
usurious), then and 50 long as Mortgagor does in lact pay and continue {¢. pay same to Moripagee's satistuction, Mortgagee agrees nol to exereise
its option under this Secrion 6.04 to accelerate the Secured Indebtedness. Motwithistanding the foregoing, it is understood and apreed that Mortgagor
is not obligated to pay any portion of Morigagee’s federnt or state income (uxes.

Scction 6.05. Filing and Recording Fees. Morigagor will pay &l filing, registration or recording fees, and all cxpenses incident to the
execution and scknowiedgment of this Mortgage and all federal, state. county, and municipal tixes, and other taxes, duties, imposts, tssessments
charges arising out of or_in connection with the execution and delivery of the Note, this Mortgape, and the Cotlateral Loan Documents.

Section 6.00. Notices. Whenever Morigagee of Mortgagor desires to give or serve any notice, demand, request or other comntunication
with respect fo this Mortpuge ~ach such notice, demand, request or other communication shail be in writing and shall be effective only if the same
is (1} delivercd by personal [ erv ce, (2) mailed by certified mail, postage prepaid, retura receipt requested, or (3) delivered by nationwide overnipht
delivery service (with charges prepeid). For the purposes hereof, the date a notice shall be deemed fo be given shall be (a) the diute of delivery if
given by personal service, (b)hedsic of mailing if given by certified mail, ang {c¢) the date of delivery if given by overnight defivery service. Al
notices must be addressed to the acdicse set forth at the beginning of this Mortgage. Any party may at any time change its address for such notices
by delivering or mailing to the other partic: hereto, as aforesaid, 2 notice of such change. ITowever, nothing in this Scction .06 shall be constraed

as requiring Mortgagee to give any notice vf Default or notice of inient 1o accelerate.

Section 6.07. Waiver of Rights by Mortragor. ‘To the extent peamitted by applicable law, Mortgagar waives the benefit of all laws now
cxisting, or that hercafter may be enacted provicieg fir (a) any appraisement before sale of any portion of the Premises, or (b) extension of the time
for the enforcement or collection of the Note or the indebredness evidenced thereby, or (¢} ereation of an extension of the perivd of redemption from
ar & moratoriwm on any sale made pursuant o this Mortgae. ‘To the full extent Martgagor may do so, Mortgapor agrees that Mortgagor will not
at any time insist upon, plead, claim or take the benefit or arkzantage of any law now or hereafter in furce providing for any appraisement, valuation,
stay, extension, redemption or moratorium, and Mortgag(:r, 'or Mortgagor, Mortgagor’s successors and assigns, and for any and all persons ever
claiming any interest in the Premises, (o the exteat permitted oy law, hereby waives and releases all rights of redemption, both statutory rights of
redemption and equity of redemption, valuation, appraisement, =0 atorium, stay of execution, natice of election (o mature of declare due the whole
of the Secured Indebtedness and marshaling in the event of foreClcsure of the liens hereby created. I any law referred to in this Sectivn 6.07 and
now in force, of which Mortgagor, Mortgagor's successors aml assigns o olver person might take advantage despite this Section 6.07, shall hereafier
be repealed or cease to be in force, such law shall not thereafter be dremed to preclude the application of this Section 6.07. Morigagor expressly
waives and relinquishes any and all rights and remedies which Morigagor way bave or be able to assert by reason of the baws pertaining, to the sights
and remedics of sureties. Mortgagor waives, to the full extent permitted dydipw, all statutes of limitations as o defunse to this Morigage and any
abligation secured by this Mortgage. Mortgager for itself and all who may ellare/brough or under it waives any and all right to have the Premises
marshaited upon any foreclosure of the lien hereof and agrees that any court haviag radsdiction to foreclose such lien may order the Prensises sold
as an entirety, Mortgagor hereby expressly waives any and all rights of redemption/(rm sale under any order or decree of foreclosure, pursuant o
rights hierein granted, on behalf of Mortgagor, the trusr estate and all persons heneheirdlvinterested therein if Mortgagor is a land trust, and each
and every person acquiring any interest in, or title to, the Premises described herein subsequrost 1o the date of this Mortgage, and on behalf of all
other persons (o the extent permitted by the provisions of the Nlinois Revised Statutes, inclyding, without Hmitation, Chapter 110, Sections 151601

and 12-125 of the [linois Revised Statutes. )

Section 6,08, Joint and Several Liability, If Mortgagor consists of more than oue party, sech 24origagors shall be jointly and severilly liuble on
under any and all obligations, covenants and agreements of Mortgagor contained herein. (.t“

Section 6.09. Scverability. In case any one or more of the covenants, agreements, terms or proviciens contained herein, in the Note, or -:,-.')

in any of the Collaterzt Loan Bocuments, shall be invalid, illegal or unenforceable in any respect, the validity o/ the »~maining covenants, agreements,
terms or provisions shall in no way be affected, prejudiced or disturbed thereby, and to this end the provisions of the loan documents are declared

to be severable.
Section 6.10. Covenants "To Run With Land”; Successors and Assigns. "This Mortgage and all the terms, coveapits, conditions, agreements

and requirements hereof, whether stated herein at length or incorporated herein by reference, shall be covenanis running with the land so long as
this Mortgage is in effect and shall be binding upan and inure to the benefit of tac heirs, exceutors, adininistrators, successors ar G sipns of Mortgagor

and Mortgagee,

Section 6.11. Defliniions. Wherever used in this Morigage, unless the comtext clearly indicaies a contrary inlent or anless otherwise
specifically provided herein, the word "Mortgagor,” shall mean "Mortgagor andfor any subsequent owner or owners of the Premises,” ihe word
"Mortgagea” shal! mean "Morigagee or any subsequent holder or holders of this Mortgape,” the word "Note” shall mean "note of even date herewith
secured by this Morigage and any additional note or notes at any time sccured by this Mortgage,” the word "person® shatl mean "an {ndividual,
corporation, partnership or unincorporated association,” and pronouns of any gender shall include the other genders, and either the singular or plural

shall include the other.
Section 6.12. Governing J.aw. This Mortgage has been executed and delivered in the State of Illinois and is to be construed and cenforced

according to and xoveined by the laws of the State of Rlinois. Any provision of this Mortgage which provides, in substance, that any advance, expense
or other payment by Mortgagor shall bear interest at the maximum rate permitted by applicable law shill be deemed to mean the Defanlt Rate.

Section 6.13. Muodifieation Procedure. This Mortgage, the Note, and the Collateral Loan Documcats cannot be modified except by an
instrument in writing cxecuted by both Mortgagor and Mortgagee. No requirement of this Mongage, the Note, or any Collateral Loan Document
can be waived at any dme except by a writing signed by Mortgagee, nor shall any waiver be deemed a vaaiver of any subsequent breach or Defuult

of Mortgagor.

-10 -
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Section 6.14. Captions. The headings or captions of the Articles, sections, paragraphs, and subdivisions of this Mortgage are for convenience
of reference only, are not (o be construed a part hereof, and shall not mit or otherwise affect any of the terms hercol.
Section 6.15. Businese Purpose. Morigagor represents and has heen advised by Benceficiary that the proceeds of the loan sceured by this
Mortgape will be used for the purpose specified in Paragraph 6404(1)(c) of Chapter 17, lllinois Revized Statutes, and that the principal obligations
secured herchy constitutes a "busine.s loan" which comes within the purview of said paragraph.
SECTION 6.16. JURISDICTION. TO THE ZXTENT PERMITTED BY APPLICABLE LAW, MORTGAGOR HEREBY SUBMTTS

TO PERSONAL JURISDICTION IN THE STATE OF ILLINOIS FOR THE ENFORCEMENT OF MORTGAGOR'S OBLIGATIONS
HEREUNDER, UNDER T:HE NOTE AND UNDER THE COLLATERAL LOAN DOCUMENTS, AND WAIVES ANY AND ALL PIERSONAL
RIGITTS UNDER TIIE LAW OF ANY OTHER STATE TO QRIECT TO JURISDICTION WITI N SUCH STATE FOR TIE PURPOSES OF

LITIGATION TO ENFORCE SUCH OBLIGATIONS.
SECTION 6.17. WAIVER OF TRIAL BY JURY. TO THE GXTENT PERMITTED BY APPLICABLE AW, MORTGAGOR

HEREBY WAIVES ANY RIGHT IT MAY HAVE TO TRIAL BY JURY 1IN ANY ACTION OR PROCEEBING OF ANY KINID OR NATURE,
IN ANY CQURT IN WHICH AN ACTION MAY BE COMMENCED, ARISING OUT OF OR IN CONNECTION WITH THE NO'FTE, THIS

MORTGAGE, ANY COLLATERAL LOAN DOCUMENT, OR ANY OTHER MATTTERS RELATED TUERETO.
Section 6.18. /Additional Provisions. The terms, covenants and provisions of this Mortgage are subject, in all respeets, 10 the additonal

provisions, if any, ser/wortt on Exhibit B, attached herete and incorporated herein by reference.
po

TIE CONDITION OF THIS MORTGAGE IS SUCIH], that whercas Mortgagor has executed and delivered unto Mortgagee the Note
payable to the order of Mortripee for the principal sum of _Eipghteen Millien Seven Hun
Septemher .

day of

Dollurs ($_18,700 ) 000. re. ), said principal sum being payable as set forth in the Note with interest at rete set forth {therein, the balance
of said principal sum with intercs: hereon maruring and being due and payabie on the 5th

2013 . all according to the iorrisand provisions of the Note,
NOW, THEREFORE, il Morig:.poe shall well and truly pay the indebtedness evidenced by the Note, or any extensions or renewals thereof,
and the interest thereon to Mortgagee, ifs sugeessors or assigns, and if Morigagor shall well znd truly perform and keep the several covenarts,
canditions and agreements herein set forth, thin this Mortgage shall be void and shall be released as provided by law, and if permitied by applicable

iaw, at the expense of Mortgagor; otherwise, the sume shall remain in full force and effect.

E

qLey prg

~

BEN THySTy g NWIDER ATTA
LA
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RIDER ATTACHED f..LLNa@ EEJIQJHET;@@HO}]{MGE

DATED August 16, {993 UNDER TRUST B0V .+ 28684

Ao A —
Tris Mortgage or T[rast Deed in the nature of a mortgage 13 executed by L&
SALLF, NATIONAL TRUST, N.A., ot peracnally, but as Truastee under Trust Yo.
28684 in the exercire of the power and authority conferred upon and vested
in it aa such Trustee {and said LA SALLE NATIONAL TRUST, N.A. hereby warrants
that it possesses full powir and authority to execute the Inatrument) and it

is expressly understood and agreed that pothing contained nerein or in the
note, or in any other instruament given to avidence the indebtedness secured

hereby shall be construed as cizating any liability om the part of said
sortgagor or grantor, or on said 12 SALLE KATIGNAL TRUST, N.A. pergonally to
pay said note or any interest that =87 accrue thersacon, or any indebtedness
accruing hereunder, or to perform any- sovenant, either erpress or implied,
narein contained, all such liability, if wny, belng hereby expressly waived by
the sortgagee or Trustee under sald Trust Des<d, the legal owners or holders ol
the note, and by every peraon now or heceaf tex claiming any right or security
hereunder: and that so far as the mortgagor oF grantor and said LA SALLE
NATIONAL TRUST, N.A. personally are concermed, e legal holders of the note
and the owner or owners of any indebtedness aceruing hereunder shall look
solely to the premises hereby mortgaged or conveyed fre the payment thereol by
the enforcement of %he lien created in the =anner herein and in said aote
rrovided or by actioc to enforce the persanal liabllity »f the guarantor or
guarantors, if any. Trustee doea not warrant, indemnify, de’end title nor is

it responsible for any environmental damage.

Form XXC1372
5-1-80
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IN WITNESS WHERECF, this Instrument has been duly signed, acknowledged and delivered under seal by the

undersigned the day and year first above wrikten.
banking

LASALLE NATIONAL TRUST, N.A, & naﬁohu],\
association, not personally or individually, but as
Successor Trustee to LaSalle National Bank under
Trust Agreement dated Octobgr 1. 1961, known as
Trust No. 28684

By: \ﬁ”"v‘é’ L/»EM' By:/‘% %Z /Z)//t;é‘/ i
ittes gﬁmuﬁ HEOLCW ORIy, élr./ ~ SR. VICE PRESIDENT

“vidswary Collins

Attest:

Printcd Name: JOSEPH w. LANG

STATE OF ILILINOIs )
)} SS
COUNTY OF__Cook ~ ./ )
The foregoing instrumernt vas acknowledged before me this foi™ day of /[) we ot , 1943,
by _INSEPE W. LAWS and__ R i .
the S Vice Tiasident and SISTAN CRETARY , respectively, of LaSalle National
Trust, N.A., a nationalyassociation, as 7'tvstes under Trust Agreement dated QOctober 1, 1961, known as Trust No. 28684,
on behalf of the natiogalyassociation ana ra behalf of the Trust.
banking
1‘;;" { / ~
_{_/,LLJ’) /ﬂj A
, Natary Public '
My commission expircs: I ( 15 (94 pr
“OFF:ICIAL SEAL”
cwplnpsciitimort.1 Metsrr I "J" Fowe
stary Pablic, Stnte of Winois

OAAYI
s My Commission gxpi
¢ ¥ Commissiun Expires Dee, )9, 193¢
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EXHIBIT A
{(to Mortgage)

LEGAL DESCRIPTION

LOT | OF NORTHGATE SHOPPING CENTER SUBDIVISION OF PART OF THE EAST 1/2 OF THE
SOUTHWEST 1/4 OF SECTION 17, TOWNSHIP 42 NORTH, RANGE 11 EAST OF THE THIRD
PRINCIPAL MERIDIAN, IN COOK COUNTY, ILLINOIS, EXCEPT THAT PART DESCRIBED AS

FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF SAID LOT 1; THENCE SOUTH | DEGREE
50 MINUTES 41 SECONDS EAST ALONG THE WEST LINE OF SAID LOT 1, BEING THE EAST
LINE OF ARLINGTON HEIGHTS RCAD, A DISTANCE OF 73.57 FEET; THENCE SOUTH
0 DEGREES )7 MINUTES 45 SECONDS EAST ALONG SAID WEST LINE OF LOT }, BEING THE
EAST LINE OFARLINGTON HEIGHTS ROAD, A DISTANCE OF 308.12 FEET TC THE POINT OF
BEGINNING; THENCE SOUTH 48 DEGREES 24 MINUTES (5 SECONDS EAST 388.32 FEET;
THENCE SOUTH 41 DEGREES 35 MINUTES 53 SECONDS WEST 153.00 FEET TO THE NORTH
LINE OF RAND ROAR AS WIDENED; THENCE NORTH 48 DEGREES 24 MINUTES G5 SECONDS
WEST ALONG SAID JHCRTH LINE A DISTANCE OF 211.09 FEET TO A POINT ON THE SOUTH
LINE QOF SAID LOT 1; THENZE MORTH 32 DEGREES 56 MINUTES 05 SECONDS WEST ALONG
SAID SOUTH LINE OF L0731, BEING THE NORTH LINE OF RAND ROAD, A DISTANCE OF
37.43 FEET; THENCE NORTH 14 DEGREES 08 MINUTES 30 SECONDS WEST ALONG SAID
SOUTH LINE OF LOT 1, BEING Td= NORTH LINE OF RAND ROAD, A DISTANCE OF 40.00 FEET
TO THE EAST LINE OF ARLINGTON FRIGHTS ROAD AFORESAID; THENCE NORTH 00 DEGREES
17 MINUTES 45 SECONDS EAST ALONZ SAID EAST LINE OF ARLINGTON HEIGHTS RCAD,
BEING THE WEST LINE OF SAID LOT 1, A DISTANCE OF 161.88 FEET TO THE PLACE OF
BEGINNING,

ALSO EXCEPTING THAT PART OF LOT 1 DESCRIBED AS COMMENCING AT THE NORTHWEST
CORNER OF SAID LOT 1 THENCE SOUTHWARD ALONG THE WESTERLY LINE OF SAID LOT 1,
BEING THE EASTERLY LINE OF ARLINGTON YZIGHTS ROAD: SOUTH | DEGREES,
50 MINUTES, 41 SECONDS EAST, A DISTANCE OF 73.57 FEET; THENCE SOUTH 00 DEGREES,
17 MINUTES, 45 SECONDS EAST, A DISTANCE OF 470.0U FEuT; THENCE SOUTH 13 DEGREES,
57 MINUTES, 59 SECONDS EAST, A DISTANCE OF 40,00 FET; THENCE SOUTH 33 DEGREES,
05 MINUTES, 01 SECONDS EAST, A DISTANCE OF 37.43 FEET TC THE POINT OF BEGINNING;
THENCE SOUTH 33 DEGREES, 05 MINUTES, D1 SECONDS EAS™", A TISTANCE OF 7.57 FEET,
THENCE SOUTHEASTERLY ALONG A LINE BEING 50.00 FEET NOXTHEASTERLY OF AND
PARALLEL WITH THE CENTER LINE OF RAND ROAD, SOUTH 48 DFCPEES, 24 MINUTES
05 SECONDS EAST A DISTANCE OF 387.47 FEET; THENCE SOUTH 30 DILSRZEES 47 MINUTES
20 SECONDS EAST A DISTANCE OF 48.01 FEET; THENCE NORTH 48 DEGREES, 24 MINUTES,
03 SECOND WEST , A DISTANCE CF 444,74 FEET TO THE POINT OF BEGINNING, ALL IN COOK
COUNTY, ILLINOIS.

ALL IN COOK COUNTY, ILLINOIS.

Street Address:  Rand and Arlington Heights Roads
Arlington Heights, Illinois

Permanent Real Estate Index Nurmber(s):

03-17-361-017-000C
03-17-301-015-0000
03-17-301-020-9000
03-17-301-021-0000
03-17-301-022-0000
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EXHIBIT B
({to Mortgage)

ADDITIONAL PROVISIONS TO MORTGAGE

The following shall be included in the Mortgage, and to the extent that there is any
inconsistency between the text of the Mortgage and the language hereof, the provisions set
forth in this Exhibit shall control:

Section Bl. No Personal Liability on Debr, Notwithstanding any provision in this
Mortgage to the contrary, the terms and conditions of the exculpation provision set forth in
Section A1 of Exhibit A to the Note are incorporated herein by this reference and shall
supersede any inconsistent provision herein, in the Note, or in any of the Collateral Loan

Docurnents.

Sectior: B2. Permirted Sale. The following shall be inserted at the end of
Section 2.03.a):

Notwithsiariaing the foregoing, Mortgagee agrees that Mortgagor shall have the one
(1) time right to Trausfer the Premises, with the prior written consent of Mortgagee, which
consent may be giver. or withheld in Mortgagee’s sole discretion. It is expressly
acknowledged and agr<ed by Mortgagor that, among other things, Mortgagee may condition
any consent to a Transfer(urcr. (a) satisfaction of subsections (i) through (v) of the second
paragraph of this Section/2.03fa); and (b) reduction of the principal balance then
outstanding under the Note t¢ nct more than seventy-five (75%) of the compensation
received by Mortgagor for such Trunsfer,

Section B3. Permitted Transfosr. The following shali be inserted at the end of
Section 2.03(a):

Notwithstanding the foregoing, any trausier of

(a) limited partnership interests in Deucficiary as long as at least fifty percent
(50%) of the partnership interests in Beneficiary toth general and limited, are owned
by Joseph J. Freed and his spouse, children, or grundchildren, or any of them, or

(b) the ownership of Procrustes, Inc., as lang 4s Joseph J. Freed and his
spouse, children or grandchildren, or any of them, mainiain a controlling interest in
Procrustes, Inc., and as long as at least fifty percent (50%) ot the partnership interests
in Beneficiary, both general and limited, are owned by Juseph J. Freed and his
spouse, children or grandchildren, or any of them, whether by sale, assignment,
alienation, devise or transfer into trust for the benefit of any oi Joscph J. Freed, or
his spouse, children or grandchildren, or any of them,

shall not constitute a sale or a Default and shall not initiate any transfer fee obligatian and/or
change in the payment of the Note. While such transfer shall not require prior~vritten
approval of Mortgagee, it is required that Mortgagee be notified in writing of same and be
furnished with all items which it requires to reflect such: transfer.

It is understocd and agreed that, in any assumption agreement executed by a ransferee
as required in clause (ii) of the second grammatical paragraph of this Section 2.03(a), such
transferee shall be entitled to the same limitation of recourse provisions to which
Beneficiary is entitled in Section Al to Exhibit A to the Note and corresponding provisions
of the other Collateral Loan Documents.

Section B4. Subordinate Financing. The following shall be inserted at the end of
Section 2.04;

Notwithstanding the foregoing, subordinate financing shall be permitted upon the
following terms and conditions:
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(a) The principal amount of the subordinate financing and form thereof shall
be subject to Mortgagee’s approval.

(b) Mortgagee and its outside counsel shall have the right to review and
approve the subordinate financing documents.

(c} The subordinate financing is needed by Joseph J. Freed, his spouse,
children or grandchildren, to pay estate and/or inheritance taxes, but only if the
parties who are borrowing to pay such taxes are partners in Beneficiary.

(d) Debt service coverage on the Secured Indebtedness plus such subordinate
financing, based on stabilized net income as determined by Mortgagee, shall be not
less than 1.35:1.

(¢} Mortgagee also reserves the right to require execution of its standard
forni of subordination and intercreditor agreement incident to any such subordinate
finaaciap. Mortgagee will consider in good faith any comments or amendments to
such agrrement that may be required by an institutional lender, but shall not be
required o sonsent to any such comments or modifications.

(f) No Default, or event that with the giving of notice or passage of time
would become a/Sefault, shall have occurred.

Section B5. Notice ad Cure Rights. The following shall be inserted at the end of
Section 4.01:

Provided that in the case of the occurrence of any failure, event, condition or
determination described in subpardagruras (b) through (1) inclusive of this Section 4.01
which does not also constitute a monéiary Defauit (any such failure, event, condition or
determination being herein called a “Non-Monetary Default"), a Default shall not be deemed
to have occurred unless the Non-Monetary. P=fault in question shall continue after the
expiration of thirty (30) days after the date or :vhich Mortgagee shall have sent written
notice of the Non-Monetary Default to Mortgager: provided that Mortgagor shall be entitled
to such notice and may avail itself of said cure peiiou for Non-Monetary Defaults no more
than twice in any twelve (12) month period.

If such Non-Monetary Default cannot by its nature be Jvlly cured within said thirty
(30) day period, Mortgagor shall have a reasonable additiona! roriod to cure saume provided
(1) Mortgagor continuously prosecutes the curing action with. diligence, and (2) the
granting of such additional curing period does not, in Mortgagee’.-opinion, jeopardize its
vital interests.

The period Mortgagor is permitted to cure any Non-Monetary Defcuit, as set forth in
this Section B5 shall not be more than (nor shall it be considered to be in-addition to) any
other period to cure any breach or Default as may be provided in this Mortgup<. the Note,
or the Collateral Loan Documents.

Section B6. Cross-Coilateralization and Cross Default. This Mortgage also secures a
loan by Mortgagee to LaSalle National Trust, N.A., a national banking association (the
“West Town Trustee”), not personally or individually, but as Successor Trustee to LaSalle
National Bank under Trust Agreement dated August 13, 1982, known as Trust No. 105174
(the "West Town Trust”) and to Westtown Limited Partnership, an Illinois limited
partnership (“West Town”), which is the sole beneficiary of the West Town Trust. Said loan
is in the original principal amount of Twelve Million Three Hundred Thousand and No/100
($12,300,000.00}, is evidenced by a note dated August Np, 1993, executed by the West
Town Trustee and West Town (the "West Town Nate”), and is secured by a Mortgage and
Security Agreement, of even date therewith, in favor of Mortgagee (the “West Town
Morigage™) conveying certain rea! property located in Arlington Heights, [llinois, known as
West Town Shopping Center, as more particnlarly described in the West Town Mortgage
(the “West Town Froperty"). All sums evidenced by the West Town Note or secured by the
West Town Mortgage shall be a part of the Secured Indebtedness hereunder. Further, any
Default, as defined in the West Town Mortgage, shall also be a Default under this Mortgage.

-2-
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Notwithstanding that separate Real Property and the revenue sources therefrom shall be
pledged to secure the Loan, Mortgagor acknowledges that it has received adequate
consideration and economic benefit by reason of Mortgagee closing and funding the Loan,
The Loan is for all purposes a single transaction, and, in the event of a Default, Mortgagor
waives any right to require Mortgagee to marshall assets of Mortgagor or West Town, nor
shall they have the right to have any of the Premises soid or applied in any particular order
to satisfy the Loan. Mortgagee agrees that the provisions of this Section B6 shall become
void and of no further force or effect upon the occurrence of the following:

(a) (i) Jewel/Osco exercises its first renewal option in the West Town
Property; or

(ii) Jewel/Osco is replaced by a national tenant of substantially
equivalent financial strength under a lease encompassing the first option peried of
Jewe!,Osco’s original Iease at a rental of at least the amount that would have been paid
by Jewe),Osco during such option period, the terms of which lease shall be subject to
the approval of Mortgagee, not to be unreasonably withheld; and

(b) (1) Three Hundred Thirty-Five Thousand and No/100 Doliars
($335,000.00) of ‘annual gross income (not including tax, maintenarnice and insurance
recoveries from the Department of Public Aid (“DPA™)) is being generated fram the
lease to DPA on itiie Wast Town Property, or a substitute approved by Mortpagee,
with a remaining leasc torgi of at least four (4) years (measured from the date on
which it is proposed that the provisions of this Section B6 shall become void), and
(2) Sixty-Five Thousand and MNo/100 Dollars ($65,000.00} of gross income {not
including tax, maintenance #n¢ insurance recoveries from the Department of
Rehabilitation (“"20T")) is being generated from the lease to DOR on the West Town
Property, or a substitute approveda ci-Mortgagee, with a remaining lease term of at
teast four {4} years (measured from the date on which it is proposed that the
provisions of this Section B6 shall becoine void); or

(ii) The gross income (not including tax, common area maintenance and
insurance recoveries from tenants) generated ficin the West Town Property is at least
Two Million Three Hundred Eleven Thousand Seven Hundred Twenty-Four and
No/100 Dollars ($2,311,724.00); provided that all rs{ail leases are nct leases to West
Town.

Section B7. Leases in the Normal Course of Business. Nowvithstanding anything to
the contrary contained in Article IIl of this Mortpage or in any ‘of ‘the Collateral Loan
Documents, so long as Mortgagor is not in Default, Mortgagor shall have the right to enter
into new Jeases, terminate, modify and otherwise deal with leases and the yenants under said
leases in its normal course of business without obtaining Mortgagee's prior written approvai
of or congent to any such action; provided:

{a) All new or replacement leases shall be on the form previously ¢pproved
by Mortgagee;

(b) Mortgngor shal! fully inform Mortgegee in writing of such action within
tens {10} days after taking same;

{c) Mortgapor shall promptly furnish Mortgagee with copies of all
appropriate documents pertaining to such action taken with regard to existing {eases;
and

(d) If execution of a new or replacement lease is involved, the rent payable
under such lease shall be at least $12 per square foot on a net basis.

Section B8. Approval of Leases by Mortgagee in Expeditious Manner. Whenever
Mortgagee shall have the right to approve or consent to any new lease or any amendment,
modification or termination of an existing lease, Mortgagee shall give or refuse its consent
in an expeditious manner. The failure by Mortgagee to refuse to give its consent to any such
lease, amendment, modification or termination within 15 days after Mortgagee has received

-3-
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the form thereof and all relevant supporting documents shall be deemed to constitute
approval thercof by Mortgagee provided that Mortgagor in its request for such conseat or

approval shall have expressly referred to the provisions of this Section B8 and such 15 day
period.

Section BG. Estoppel Ceriificates. Secticn 3.06 shall be revised to read in its
entirety as follows:

“Section 3.06. Estoppel Certificates. Mortgagor shall use its best efforis (to
be determined in the sole judgment of Mortgagee) to procure and deliver to

Mortgagee at any time within thirty (30) days after notice and demand estoppels from
each lessee, in form satisfactory to Mortgagee.”

This Exhibit shall not be binding, and shall have no force and effect, unless executed
by Morigigor below.

MORTGAGOR:

LASALLE NATIONAL TRUST, N.A,, a nationii
banking association, not personally or
individually, but as Successor Trustee to
La3alle National Bank under Trust
Agreement dated October {, 1961, known
as Trust No, 28684 o

//

i
By_ X% T
ifig: SE. T PRIEDED

-
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