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County, lllinois

CHICAGO TITLE AND TRUST COMPANY, s trusice
under a Trust Agreement dated June 15, 1985,
and known as Trust No. 1086100

and

ILLIN?5S PARTNERS LIMITED PARTNERSHIP (formerly Six Anchors Limited

Partnership), a Maryland limited partnership having its principal place of business and principal
office ¢/o The Prime Group, Inc., 77 West Wacker Drive, Suite 3900, Chicago, 1llinois 60601

TO

THE TRUSTEES 2F MELLON PARTICIPATING MORTGAGE TRUST
COMMERCIAL PROPZRTIES SERIES 85/10, a Massachusetts husiness trust, having its

princlpal place of husinéss and chief executive office c/o Mellon/McMahan Real Estate Advisors, Inc.
444 Market Stre:t, Suite 2100, San Francisco, California 94111
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AMENDED AND RESTATED MORTGAGE
(Fee)

THIS AMENDED AND RESTATED MORTGAGE (this "Mortgage"), effective
as of January 1, 1993, but dated as of September 28, 1993, between CHICAGO TITLE AND TRUST
COMPANY, as trustee under Trust Agreement dated June 15, 1985, and known as Trust No, 1086100
{hereinafter referred to as "Land Trustee") and ILLINOIS PARTNERS LIMITED PARTNERSHIP,
formerly known as Six Anchors Limited Partnership, @ Maryland {imited partnership having an its
principal place cf business and principal office ¢/o The Prime Group, Inc,, 77 West Wacker Drive, Suite
3900, Chicaga, litinois 60601 (hereinafier referred to as "Beneficiary”; herelnnfier collectively with the
Land Trustec referred to as "Mortgagor”) and THE TRUSTEES OF MELLON PARTICIPATING
MORTGAGZ TRUST COMMERCIAL PROPERTIES SERIES 85/10, a Massachusetts business trust
having an office-</o Mellon/McMehan Real Estate Advisors, Inc., 444 Market Street, Sulte 2100, San
Francisco, Californie 24111 (hercinafier referved to as "Mortgagee");

WITNESSETH:

WHEREAS, Mortgagre inade a loan (the "Loan") to Mortgagor, which toan Is evidenced
by that certain Mortgage Note datec October 31, 198S, in the original principal face amount of Sixty-
E(i)gl;t Mi]llg?n an)d No/100 Dollars ($63,00.000.00) made by Mortgagor to the order of Mortgagee (the
*QOriginal Note");

- WHEREAS, the Loan was secured | infer alfa, by that certain Mortgnge made as of October
31, 1985 and executed October 30, 1985 by and betwezn the parties hereto and recorded as Document
No. 85261587 in Cook County, IHinols (the "Qriginai Mortgage");

WHEREAS, the parties hereto desire to resinie and amend the Original Mortgage in its
entirety,

NOW, THEREFORE, for and in consideration of tis, sum of TEN AND NO/100
DOLLARS (§10.00) and other valuable consideration, the recoipt and seificiency of which are hereby
acknowledged, the parties hercta, intending to be legally bound, do hereby retatc and amend the Original
Mortgage as follows:

To secure (i) the payment of an indebtedness evidenced by that certain Meoitgiaee Note dated
October 31, 1985, as amended and restated by that certaln Amended and Restated iviortgage Note
cffective as of January 1, 1993, but dated as of September 28, 1993, given by Mortgagor ¢ Mortgagee
but excluding the indebtedness evidenced by that certain Subordinate Promissory Note (as denvvd in the
Amended and Restusted Mortgage Note)(hereinafter, the Originnl Note ns amended and restated and
excluding the indebtadness evidenced by the Subordinate Promissory Note, is referred to as the "Note")
in the original principal amount of SIXTY-EIGHT MILLION AND NO/100 DOLLARS

e
€

($68,000,000,00), lawful money of the United States of America, (i) any and all additional advances N

made by Mortgagee and expressly permitted under this Mortgage ‘o be made by Mortgagee and secured
hereby to protect or preserve the Mortgaged Property or the lien hereof on the Mortgaged Property, to
pay taxes, to pay premiums on insurance on the Mortgaged Property or to repair or maintain the
Mortgaged Property, (iii) any and all expenses incident to the collection of the debt secured hereby and
the foreclosure hereof by action In any court, and (iv) the full and prompt payment and performance of
any and all obligations or covenants of Mortgagor to Mortgagee under the terms of any other certificates,
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affidavits, documents, agreements, assignments or other instruments now or hereafter evidencing,
securing or otherwise relating to the debt evidenced by the Note (collectively, the "Loan Documents”,
said debt and all other sums which may or shall become due hereunder or under the Note being
hereinafler collectively referred to as the “Debt”), Mortgagor has mortgaged, given, granted, bargained,
sold, aliened, enfeoffed, conveyed, confirmed and assigned and by these presents does mortgage, give,
grant, bargain, sell, alien, enfeoff, convey, confirm and assign unto Mortgagee all right, title and interest
of Mortgagor now owned, or hereafter acquired, in and to the property described in Exhibit"A" attached
her<io (hereinafter referred to as the "Premises”) and the buildings and improvements now or hereafier
jocated thereon (hereinafter referred to as the "Improvements");

TOGETHER WITH ali right, title and interest of Mortgagor now owned, or hereafter
acguired, in-and to the following property, rights and interests (the Premises and the Improvements
together with-zoch property, tights and interests being heteinafier collectively called the "Mortgaged

Propenty”):

0~ all easements, rights-of-way, gores of land, streets, ways, alleys, passages,
sewer rights, waters, wazer courses, water rights and powers, and all estates, rights, titles, interests,
privileges, liberties, tenemerts, hereditaments, and appurtenances of any nature whatsoever, in any way
belonging, refating or pertzisiing to the Mortgaged Property and all land lying in the bed of any street,
- road or avenue, opened or projoszd, in front of or adjoining the Premises to the center line thereof;

()  all machinery, apparatus, equipment, fittings, fixtures and other property of
every kind and nature whatsoever owned by Mortgagor, or in which Morigagor has or shall have an
interest, now or hereafter located upon the Morrgaged Property, or appurienances thercto, and usable in
connection with the present or future operationand occupancy of the Mortgaged Property and all building
equipment, materials and supplies of any nature whaisoever owned by Mortgagor, or in which Mortgagor
has or shall have an interest, now or hereafter located upon the Mortgaged Property (hercinafter
collectively referred to as the *Equipment"), and the rish, title and interes! of Mortgagor in and to any
of the Equipment which may be subject 1o any securicy agrecments (as defined in the Uniform
Commercial Code of the State in which the Premises are lncaied), superior in lien to the lien of this

Mortzage,

(c) subject to the provisions of the Permitiad Lzases (as defined in Exhibit "E*
attached hereto), ali awards or payments, including interest thereon, 4ra the right to receive the sume,
which may be made with respect to the Mortgaged Property, whether frein tie exercise of the right of
eminent domain (including any transfer made in lieu of the exercise of said 1ij;t}. or for any other injury
to or decrease in the value of the Mortgaged Property,

) all leases and other agreements affecting the use ov.ccrupancy of the
Mortgaged Property or any portion thereof, now or hereafter entered into, including, tu!'not limited to,
that certaln lease dated October 31, 1985 by and between Land Trustee and Beneficiury, jointly, us
landlord and CPS Realty Partnership, as tenant, demising the portion of the Mortgaged Propcr.y more
particularly described therein (as it may be amended from time to time hereinafter reterred to as the "CPS
Lease”) and all rents, issues, income, revenues, royalties, security deposits and profils now or in the
future payable with respect to or otherwise derived from the Mortgaged Property or the ownership, use,
management, operation, leasing or occupancy of the Martgaged Property, including those past due and
unpaid (hereinafter collectively referred to as the "Rents") and any and all leass rejection damages arising
under 11 USC §502(b)(6) in connection with any Permiited Lease other than the CPS Lease;

(¢)  subject to the provisions of a Permitted Lease, all proceeds of and any
unearned premiums on any insurance policles covering the Mortgaged Property, including, without
limitation, the right to receive and apply the proceeds of any insurance, Judgments, or settiements made
in lieu thereoi, for damage to the Mortgaged Property;

2-
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()] subject to the provisions of a Permitted Lease, the right, in the name and on
behalf of Mortgagor, to appear in and defend any action or proceeding brought with respect to the
Mortgaged Property and o commence any action or proceeding to protect the interest of Mortgagee in
the Mortgaged Property; '

{g)  all present and future right, title and interest of Mortgagor in and to all
accounts, general intangibles, chattel paper, deposit accounts, money, instruments and documents (as
those terms are defined in the Hlinois Uniform Commercial Code (the "UCC")) and all other agreements,
obligations, rights and written materials (in each case whether existing now or in the future) now or in
the future relating to or otherwise arising in connection with or derived from the Mortgaged Property or
any part thereof, or the ownership, use, development, construction, maintenance, management, operation,
marketing, leasing, occupancy, sale or financing of the Mortgaged Property or any part thereof,
including, to the extent assignable, (i) permits, approvals and other governmental authorizations, (ii)
improvemen® plans and specifications and architectural drawings, (lii) agreements with contractors,
subcontractor;, sappliers, project managers and supervisors, designers, architects, engineers, sales agents,
leasing agents, ‘coasuitants and property managers, (iv) takeout, refinancing and permanent loan
commitments, (v) werranties, guaranties, indemnities and, subject to paragraph 3 hereof, insurance
policies {including insurzice policies obtained in accordance with this Mortgage), together with insurance
payments and unearned ireucance premiums, (vi) subject to paragraphs 3 and 6 hereof, claims, demands,
awards, settlements and other payments arising or resulting from or otherwise relating to any insurance
or any loss or destruction of, injury or damage to, trespass on or taking, condemnation (or conveyance
in lieu of condemnation) or public 1se uf any of the Mortgaged Property, (vii) any cash collateral account
maintained pursuant to any of the Lean Documents, and any amounts deposited by Mortgagor with
Mortgagee which are to be held in any such cash collateral account, (viii) leases, rental agreements,
license agreements, service and maintenancc agreements, purchase and sale agreements and purchase
aptions, together with advance payments, se:urity-deposits and other amounts paid to or deposited with
Mortgagor under any such agreements, (ix) seserves, deposits, bonds, deferred payments, refunds,
rebates, discounts, cost savings, escrow proceeds, sie proceeds and other rights to the payment of
money, trade names, trademarks, goodwill and all oth:r tynes of intangible personal property of any kind
or nature, and (x) all supplements, modifications, am<pdments, renewals, extensions, proceeds,
replacements and substitutions of or to any of such propery (all machinery, apparatus, Equipment,
fittings, fixtures, articles of personal property, contract rignts, ascounts and general intangibles either
referred to or described in this Mortgage or in any way connected writh the use and enjoyment of the
Mortgaged Property is sometimes hereinafier referred to collectively s the "Personal Property");

()  all moneys, fees, payments, compensations and proceeds now or hereafter
becoming due and payable to Beneficiary under and pursuant to that certain Teclaration of Trust and
Trust Agreement (hereinafter referred to as the "Land Trust Agreement”) dated Jure 15, 1985 and known
as Trust No. 1086100, whether payable as profits distributions, asset distributions, zezavment of loans
or capital or otherwise;

§)] all of Beneficiary's share, right, title or interest in and to the trut established
pursuant to the Land Trust Agreement (the "Trust") including any and all right, to manage, direct and
control the property of the Trust and in and to the assets of the Trust, including without limitation, ail
tangible property and assets of any namre whatsoever owned by the Trust or in which the Trust has an
interest, and the Trust's capital and assets;

)] subject to rights of Guarantor (as defined in Exhibit "E" attached hereto)
under Section 2(f) of the Lease/Sale Agency Agreement (as hereinafter defined), any and all lease
rejection damages arising under 11 USC §502(b)(6) in connection with those certain actions styled In re
P Idi t al., which are presently pending in the United States
Bankruptcy Court of the Eastern District of Wisconsin, as Case Nos. 91-05501 RAE through 91-05516
RAE and 93-20736 RAE;
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&) all powers, privileges, benefits and rights of Beneficlary arising out of or from
any provision of the Land Trust Agreement or arising out of Beneficiary's participation in the Trust; and

()] all cash or non-cash proceeds of the collateral described above.

TO HAVE AND TO HOLD the above granted and described Mortgaged Property unto
and to the proper use and benefit of Mortgagee, and the successors and assigns of Mortgagee, forever.

PROVIDED, ALWAYS, and these presents arc upon this express condition, if
Mortgagor shall well and truly pay to Mortgagee the Debt at the time and in the manner provided in the
Note and this Mortgage and shall well and truly abide by and comply with each and every covenant and
condition set forth hereln and in the Note, then these presents and the estate hereby granted shall cease,
detormine and be void.

AND Beneficiary covenants with and represents and warrants to Morgagee as follows:

1. Payment of Debt. Mortgagor will pay the Debt at the time and in the manner
providedi for its payment in the Note and in this Mortgage.

2. Warraniy of Title. Beneficiary warrants the title to the Premises, the Improvements
and the Equipr:snt.

3. Insyrance. WNlortgagor (i) will keep or cause to be kept the Improvements and the
Equipment insurzd_rgainst loss ar damage by fire, standard extended coverage periis and such other
hazards us Mortgagee shall from time to time reasonably require in amounts approved by Mortgngee,
which amounts shall in‘nc event be less than the full replacement value of the Improvements and the
Equipment (excluding exr.avations, foundations and architect’s and engineer’s fees) and shatl be sufficient
to meet all applicable co-irzurance requirements, and (1i) will maintain or cause to be maintained rental
and business interruption insviance and such other forms of insursnce coverage with respect to the
Mortgaged Property as Martgogce shall from time to time require in amounts approved by Mortgagee;
provided, however, that Mortgagor shall not be obligated to maintain or cause to be maintained rental
and business interruption insurance as long as the CPS Lease is in full force and effect. All policies of
insurance (hereinafter referred to as :2. "Policies") shall be issued by an insurer lawfully doing business
in the state in which the Mortgaged Piorarty is tocated and acceptable to Mortgagee and shall contain
the standard New York mortgagee non-cont:ikution clause endorsement or an equivalent endorsement
satisfactory to Mortgagee naming Mortgagee ©.=-the person to which all payments made by such insurance
company shall be paid, subject to the provisions.of any Permitted Lease with respect to casunlties
resulting in insurance proceeds of $250,000.00 or Ixss. Mortgagor shall pay or cause to be paid the
premiums for the Policies as the same become due 2ns payable. At the request of Mortgagee, Mortgagor
will assign and deliver the Policies or copies thereof, or,ether with certificates thereunder evidencing such
coverage, to Mortgagee. Not later than thirty (30) zavs prior Lo the expiration date of each of the
Policies, Mortgagor will deliver to Mortgagee copies of » renewal policy or policies marked “premium
paid” or accompanied by other evidence of payment of prerina satisfactory to Mortgagee, together with
a certificate thereof. If at any time Mortgagee is not in receipt of written evidence that all insurance
required hereunder is in force and effect, Mortgagee shall have the sight without notice to Mortgagor 1o
take such action as Mortgagee deems necessary to protect its interest in the Mortgaged Property,
including, without limitation, the obtaining of such insurance coveraze is Mortgagee in its sole discretion
deems appropriate, and all expenses incurred by Mortgagee in conneccizn with such action or in obtaining
such insurance and keeping it in effect shall be paid by Mortgagor to M~iigagee upon demand. If the
Mortgaged Property shall be damaged or destroyed, in whole or in pari -by fire, or other casuaity
Mortgagor shall give prompt notice thereof to Mortgagee. With respect to a Permitted Lease, Mortgagee
shall make the net amount of all insurance proceeds received by Mortgagee pursuant to the provisions
of this Mortgage as a result of such damage or destruction after deduction of its ceusorable costs and

-
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expenses, if any, in collecting the same (hereinafter referred to as the "Net Proceeds”) available for the
repair and restoration of the Improvements, provided that (i) no default beyond the expiration of any
applicable grace or cure period shall exist under the Note or this Mortgage, (ii) no default beyond the
expiration of any applicable grace or cuze period shall exist under any Permitted Lease, (iii) Mortgagor,
or the holder of the interest of tenant under any Permitted Lease, shall proceed with the repair and
restoration of the Improvements as nearly as possible to the condition the Improvements were in
immediatety prior to such fire or other casualty promptly after the insurance claims are settled, (iv) no
Permiited Lease shall be terminated as a result of such fire or other casualty, (v) Mortgagee shall be
satisfied that upon the compietion of such repair and restoration the Basic Rent (as defined in Exhibit “E"
attached hereio) payable under any Permitted Lease will be restored to a level at lsast equal to the level
the same were at prior to the date of such fire or other casualty, and (vi) Mortgagor shall not have
received notice given in accordance with the applicable provisions of any Permitted Lease by the holder
of the inte:ezt of tenant under any Permitted Lease that said tenant has elected not to repair and restore
the Morcgaged Property, Mortgagee acknowledges thal, pursuant to Section 19.2(a)(iii) of the CPS
Lease, the ten-uii under the CPS Lease shall be entitled to the Net Proceeds if the provisions of sald CPS
Lease concerniup e exchange of the premises demised thereunder have been satisfied. Upon satisfaction
of the conditions s¢* wrth in this paragraph pursuant to which Mcrtgngee would be required to make Net
Proceeds available Tor 12pair and restoration, the Net Proceeds will be disbursed by Mortgagee to
Mortgagor to pay for tlie costs of repair and restoration of the Improvements. The Net Proceeds shall
be held by Mortgagee in escrow until expended in connection with the repair and restoration of the
Improvements, it being agreed.ipic any Net Proceeds may not be commingled with the general funds of
Mortgagee and shall be held in a serate interest bearing account with all interest on such amounts being
added to and constituting part of the Net Proceeds, and shall constitute additional security for the payment
of the Debt; provided, however, tha( Morigagee shall not be required 1o maximize the total interest
earned on or in any way guarantee & pariterisa rate of interest on such amounts, The Net Proceeds shall
be paid by Mortgagee to, or as directed by, Mortgagor from time to time during the course of the repair
and restoration, upon receipt of evidence satisfac.ory to Mortgagee that (i) all materials installed and work
and labor performed (except to the extent that they ave to be paid for out of the requested payment) in
connection with the repair and restoration have beer paid for in full, (i) there exist no notices of
intention, mechanics' or other liens and encumbrances 0w the Mortgaged Property arising out of the repair
and restoration, and (iif) the Architect (as hereinafier defiied) has submitted its centificate certifying, in
each case, the amount incurred by Mortgagor or the holder oi the interest of tenant under a Permitted
Lease for repair and restoration and not previously reimbursed, and stating the balance of the Net
Proceeds, after the making of such payment, will be sufficient to comyizte the repair and restoration. The
repair and restoration shall be done and completed by Mortgagor, or the holder of the interest of tenant
under any Permitted Lease, in an expeditious and diligent fashion and in cemptiance with all applicable
laws, rules and regulations, and all plans and specifications required in connection with the repair and
restoration shali be subject to review and approval in all respects by an indepeident-architect selected by
the holder of the interest of tenant under any Permilted Lease and subject to the prior approval of
Mortgagor, which approval by Mortgagor of such architect (hercinafier referred to «s tic "Architect”)
will not unreasonably be withheld or delayed. All costs and expenses incurred by iviortgagee in
connection with making the Net Proceeds availnble for the repair and restoration, includive, without
limitation, counsel fees and the Architect’s fees incurred by Mortgagee, shall be paid by Mortgagor or
the holder of the interest of tenant under any Permitted Lease. In no event shall Morigagee be obiigated
to make disbursements of the Net Proceeds in cxcess of an amount equal to the costs actually incurred
for work in place as part of the repair and restoratlon, including customary soft costs incurred by third
parties unaffiliated with Mortgagor or the holder of the interest of tenant under any Permitted Lease, as
certified by the Architect, Mortgagee shall not be obligated to make disbursements of the Net Proceeds
more than once every thirty (30) days. The excess, if any, of the Net Proceeds after the repair and
restoration of the Improvements as nearly as possible to their former condition and the payment In full
of all costs incurred in connection therewith shall be apptied by Mortgngee in reduction of the Debt in
such priority and proportions as Mortgages in its discretion shall deem proper (except as otherwise
provided in Exhibit "C" attached hereto) or, at the discretion of Mortgngee, the same may, subject to the
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provisions of Section 19.2(a)(iii) of the CPS Lease, be paid, in whole or in part, to Mortgagor for such
purposes a5 Morigagee shall designate. All costs of the repair and restoration in excess of the Net
Proceeds shall be paid for by Mortgagor or the holder of the interest of the tenant under a Permitted
Lease. All insurance proceeds received by Mortgagee and not required or electer by Mortgagee to be
disbursed for the repair and restoration pursuant to the provisions of this paragraph hereinabove set forth
may, subject o the provisions of Section 19.2(a)(iii) of the CPS Lease, te retained and applied by
Mortgagee toward the payment of the Debt whether or not then due and payable pursuant to Exhibjt *C*
sttached hereto or may be applied to repair and restore the Improvements. If Mortgagee shall receive
and elect to retain such insurance proceeds, the lien of this Mortgage shall be reduced only by the amount
thereof received and retained by Mortgagee and actually applied by Mortgagee in reduction of the Debt.

4, Payment of Taxes, etc. (a) Mortgagor shall pay or cause to be paid all taxes,
assessments, water rates, sewer rents and other charges, including vault charges and license fees for the

use of vauus, chutes and similar areas adjoining the Premises, now or hereafter levied or assessed against
the Mortgagra Property (hereinafier referred to as the “Taxes") prior to the date upon which any fine,
penalty, interest or-cost may be added thereto or imposed by law for the nonpayment thereof. Mortgagor
shall deliver to Miorigagee, upon request, receipted bills, cancelled checks and other evidence satisfactory
to Mortgagee evideiciug the payment of the Taxes prior to the date upon which any fine, penalty, interest
or cost may be added theceto or imposed by law for the nonpayment thereof.

() Adter prior notice to Mortgagee, in the case of any material item, Mortgagor
or the holder of the interest ot «enant under a Permitted Lease, at its own expense, may contest by
appropriate legal proceeding, promitly initiated and conducted in good faith and with due diligence, the
amount or validity or appiication in whaia or in part of any of the Taxes, provided that if Mortgagor or
any such tenant contesis the amount or-vandity or application of such Taxes (i) no default beyond the
expiration of any applicable grace or cure pe1nd exists under the Note or this Mortgage, (i} no default
beyond the expiration of any applicable grace or.cure period exists under a Permitted Lease, (ili) such
proceeding shall suspend the collection of the Taxes from Mortgagor and from the Mortgaged Property,
(iv) such proceeding shall be permitted under and b curducted in accordance with the provisions of any
other instrument to which Morigagor or the Mortgaged Property is subject and shall not constitute a
default beyond the expiration of any applicable grace or cure yetiod thereunder, (v) neither the Mortgaged
Property nor any part thereof or interest therein wili in the opinion of Mortgagee be in danger of being
sold, forfeited, terminated, cancelled or lost, (vi) Mortgagor or the-iiolder of the interest of tenant under
a Permitted Lease, shall, if required pursuant to the provisions of a Permitted Lease, have set aside
adequate reserves for the payment of the Taxes, together with all intcrrivand penalties thereon, and (vii)
Mortgagor or the holder of the interest of tenant under a Permitted Lease; shall have furnished such
security as may be required in the proceeding, or as may be requesteq by ‘Mortgagee to insure the
payment of any such Taxes, together with ali interest and penalties thereon.

(c) = After prior notice to Mortgagee and Mortgagor, in the cusoof any material
item, Guarantor, at its own expense, may contest by appropriate legal proceeding, prompty initiated and
conducted in good faith and with due diligence, the amount or validity or application in wiole or in part
of any of the Taxes, provided that if Guarantor contests the amount or validity or applicaion of such
Taxes (i) any such contest shall be subject to the rights, if any, of Morigagor and any holder of an
interest of tenant undar a Permitted Lease to similurly contest such payment, (ii) no Dial Event of Default
(as defined it the Guaranty (as defined in Exhibit "E” attached hereto)) shall exist, (ili) such proceeding
shall suspend the collection of the Taxes from Mortgagor and from the Mortgaged Property, (iv) neither
the Mortgaged Property nor any part thereof or interest therein will in the opinion of Mortgagee be in
danger of being sold, forfeited, terminated, cancetied or lost, and (v) Guarantor, shall have furnished such
security as may be required in the proceeding, or as may be requested by Mortgagee to insure the
payment of any such Taxes, together with all interest and pennities thereon.
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s. Escrow Fund. Mortgagor will, upon the h’nppening of a default under this Morigage
and foiiowmg Mortgagee's request therefor, pay to Mortgagee, on the first day of each calendar month
cne-twelfth of an amount (hereinafier referred to as the "Escrow Fund") which ‘would be sufficient to pay
the Taxes payable, or estimated by Mortgagee to be payable, during the enzuing twelve (12) months,
Mortgagee will apply the Escrow Fund to the payment of Taxes which are required to be paid by
Mortgagor pursuant to the provisions of this Mortgage. If the amount of the Escrow Fund shail exceed
the amount of the Taxes payable by Mortgagor pursuant to the provisions of this Mortgage, Mortgagee
shall, in its discretion, (a) return any excess to Mortgagor, or (b) credit such excess against future
payments 10 be made to the Escrow Fund. In allocating such excess, Mortgagee may deal with the
person shown on the records of Mortgagee to be the owner of the Mortgaged Property, If the Escrow
Fund is not sufficient to pay the Taxes, as the same become payable, Mortgagor shall pay to Morigagee,
upon request, an amount which Mortgagee shal! estimate as sufficient to make up the deficiency, Until
expended orxoplied as above provided, any amounts in the Escrow Fund may be commingled with the
- general fuanz-of Mortgagee and shall constitute additional security for the Debt and shall not bear
interest. The provisions of this paragraph 5 shall not be operable so long as a Permitted Lease remains
in full force and =fct.

6. Coydzmuoation. (a) Notwithstanding any Taking (as hereinafier defined) by any public
or quam public authorlty “irough eminent domain or otherwise, Mortgagor shall continue to pay the Debt
at the time and in the mannar provided for its payment in the Note and this Mortgage and the Debt shall
not be reduced untll any award cr payment therefor shall have been nctually recelved and applied by
Mortgagee to the discharge of the Deht, The term "Taking" as used in this Mortgage shall mean a
transfer during the term hereof of a't or any part of the Mortgaged Property or any interest therein or
right accruing thereto, as the result of-or in lieu of or in anticipation of the exercise of the right of
appropriation, confiscation, condemnation cy eminent domain, or a change of grade during the term
hereof affecting the Mortgaged Property or ar;*part thereof, Subject to the provisions of this paragraph
hereinafter set forth, Mortgagee may apply the znvire amount of any such award or payment to the
discharge of the Debt whether or not then due and payahle in such priority and proportions as Mortgagee
in its discretion shall deem proper (except as otherwise provided in Exhibit "C" attached hereto) or may
apply such award or payment to the repair or restoration of the Improvements. If the Mortgaged
Property is sold, through foreclosure or otherwise, prior @.i0: receipt by Mortgagee of such award or
payment, Mortgagee shall have the right, whether or not a deficizncy judgment on the Note shall have
been sought, recovered or denied, to receive such award or paymei; or a portion thereof sufficient to
pay the Debt, whichever is less. Morgagor shall file and prosecute 5 claim or claims for any such
award or payment in good faith and with due diligence and cause the spint to be collected and paid over
to Mortgagee, and hereby irrevocably authorizes and empowers Mortgages, sabject to the provisions of
subparagraph (¢) hereof, in the name of Mortgagor or otherwise to collect aiic receipt for any such award
or payment and to file and prosecute such claim or claims, and although it is heredy expressly agreed that
the same shall not be necessary in any event, Mortgagor shall, vpon demand of vortgagee, make,
execute and deliver any and all assignments and other instruments sufficient for the purpase of assigning
any such award or payment to Mortgagee, free and clear of any encumbrances of auv-x‘nd or nature
whatsoever,

()  If the Mortgaged Property is subject to a Taking other than a Taking described
in paragraph (c) or (d) of this paragraph, Mortgagee shall make the portion of the aggregate award or
payment received by Mortgagee pursuant to the provisions of this Mortgage as a result of such Taking
which is specifically awarded for the repair and restoration of the portion of the Improvements not subject
to such Taking or, in the absence of any such specific award, is in the sole opinion of Mortgagee and the
Architect necessary to pay for the costs which will be incurred in connection with the repair and
restoration of the portion of the Improvements not subject to such Taking after deduction of its reasonatle
costs and expenses, if any, in cotlecting the same (hereinafter referred to as the "Net Restoration Award")
availabie for the repair and restoration of the Improvements, provided that i) no default beyond the
expiration of any applicable grace or cure period shall exist under the Note or this Mortgage, (ii) no

-
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default shall exist under any Permitted Lease beyond the expiration of any applicable grace or cure
period, (lii) Mortgagor, or the holder of the interest of tenant under any Permitted Lease, shall proceed
with the repair and restoration of the Improvements as nearly as possible to the condition the
Improvements were in immediately prior to such Taking prompily after the award is settled, (iv) no
Permitted Lease shall be terminated as a result of such Taking, and (v) Mortgagee shall be satisfied that
upon completion of the repair and restoration the Basic Rent payable under a Permitted Lease, will be
restored to a Jevel sufficient to cover debt service on the Note and, if such Permitted Lease is not a triple-
net lease, all carrying costs and operating expenses of the Mortgaged Property. Upon satisfaction of the
provisions of ine preceding sentence of this paragraph, the Net Restoration Award will be disbursed by
Montgagee to Mortgagor to pay for the costs of repair and restoration of the Improvements. The Net
Restoration Award shall be held by Mortgagee in escrow untll cxpended in connection with the repair
and restoration of the Improvements, it being agreed that any Net Restoration Award may not be
commingled with the general funds of Morigagee and shall be held in a separate interest bearing account
with all iriezest on such amounts belng ndded and constituting a pan of the Net Restorntion Award, and
shall constitvse additional security for the payment of the Debt; provided, however, that Mortgagee shall
not be required *u maximize the totnl interest carned on or in m:?r way guaraniee a particular rate of
interest on such amconts, The Net Restoration Award shall be pald by Mortgagee to, or as dirccted by,
Mortgager from tims io-time during the course of the repair and restoration, upon receipt of evidence
satisfactory to Mortgages vhat (i) all materials instalied and work and labor performed (except to the
extent that they are to he pnid for out of the requested payment) in connection with the repair and
restoration have been pald for In firll, (i) there exist no notices of Intention, mechanics' or other liens
and encumbrances on the Mortgaged Proparty arising out of the repair and restoration, and (iil) the
Architect has submitted lts certificate ce-tifying, in each case, the amount incurred by Mortgagor or the
holder of the interest of tenant undeir » Farmitted Lease for repairs und restoration and not previously
reimbursed, and stating the balance of the *ic: Restoration Award, after the making of such payment, will
be sufficient to complete the repair and ir:toration, The repalr and restoration shall be done and
completed in an expeditious and diligent fashion ziid In compliance with all applicable laws, rules and
regulations, and all plans and specifications required In connection with the repair and restoration shall
be subject to review and approval in all respects by the Architect, Al costs and expenses incurred by
Mortgagee in connection with making the Net Restoration-Award available for the repnir and restoration,
including, without limitation, appraisal fees, counsel fees and the Architect’s fecs incurred by Mortgugee,
shall be paid by Mortgagor or the holder of the interest of ténunt under a Permitted Lease, In no cvent
shall Mortgagee be obligated to make disbursements of the Nei Restzeation Award in excess of an amount
equal to the costs actually incurred for work in place s part of the repair and restoration, as certified by
the Architect, Mortgagee shall not be obligated to make disbursemcnis of the Net Restoration Award
more than once every thirty (30) days. The excess, if any, of the Net Restarrilon Award after the repalr
and restoration of the Improvements as nearly ns possibie o their former-cncition and the payment in
full of all costs incurred in connection therewith shall be apptied by Mortgagee in reduction of the Debt
in such priority and proportions as Mortgagee in its discretion shall deem proper (viccept as otherwise
provided in Exhibit "C" attached hereto). All costs of the repair and restoration. in-evzess of the Net
Restoration Award shall be paid for by Morigagor.

© Provided & Permitted Lease is in full force and effect, if the Mortgaged
Property is subject 1o a Taking for temporary use and the Permitted Lease requires that any award or
payment resulting from such temporary Taking be payable to the tenant therounder, provided that ({) no
default beyond the expiration of any applicable grace or cure period exlsts under the Note or this
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Mortgage, (ii) no default beyond the expiration of any applicable grace or cure period exists under the
Permitted Lease, and (iii) no Permitted Lease shall be terminated as a result of such Taking, then
Morigagor shall be entitled 1o any such award or payment resulting from such temporary Taking and shall
psy over such sum to the tenant in accordance with the Permitied Lease. If the Permitted Lease does not
require that such award or payment be payable to the tenant thereunder, thent any award or payment
resulting from such Taking may, at Mortgagee's election, be retained and applied by Mortgagee toward
the payments of the Debt whether or not then due and payable in such priority and proportions as
Mortgagee in its discretion deems proper (except as otherwise provided in Exhibjt "C" atached hereto),

. (d)  Ifthe Mortgaged Property is subject to a Totnl Taking (as hereinafter defined)
any award or payment resulting from such Taking shall be retained and applied by Mortgagee toward the
payment of the Debt whether or not then due and paysble in such priority and proportions as Mortgagee
in its diseietion deems proper {except as otherwise provided in Exhibit "C" attached hereto). The term
“Total Takinz™ as used herein shall mean a Taking of all or substantially all of the Mortgaged Property.

7. Leases and Rents. Subject to the terms of this paragraph, Mortgagee waives the right
to enter the Morigages Property for the purpose of collecting the Rents, and grants Mortgagor the right
to collect the Rents. “Moitgagor shall hold the Rents, or an amount sufficient to discharge all current
sums due on the Debt, in tzust for use in payment of the Debt. The right of Mortgagor to collect the
Rents may be revoked by Mozigagee upon any default by Mortgagor under the terms of the Note or this
Mortgage (and following the caziration of any applicable notice and cure periods) by piving notice of
such revocation 1o Mortgagor. Following such notice Mortgagee may retain and apply the Rents toward
payment of the Debt in such priority ar2 proportions as Morigngee, in its discretion, shail deem proper,
or to the operation, maintenance and repoic of the Mortgaged Property. Mortgagor shall not, without
the consent of Mortgagee (except as otherwise provided in the Guaranty), make, or suffer to be made,
any leases or cancel or medify any Permitted Leases, or accept prepayments of installments of the Rents
for & period of more than one (1) month in advance or further assign the whole or any part of the Rents.
Mortgagor shall (a) fulfill or perform each and eveiy provision of all leases on the part of Mortgagor 10
be fulfilied or performed, (b) promptly send copies of al! notices of defauit which Martgagor shall send
or receive under all leases to Mortgagee, and (c) eriorze, short of termination of any lease, the
performance or observance of the provisions thereof by the tetants thereunder. In addition to the rights
which Mortgagee may have herein, in the event of any defauit under this Mortgage and following the
expiration of any applicable notice and cure period, Mortgagee, ! its aption, may require Morigagor to
pay monthly in advance to Mortgagee, or any receiver appoinied 15 collect the Rents, the fair and
reasonable rental value for the use and occupation of such part of the Mrvtpaged Property as may be in
possession of Mortgagor. Upon default in any such payment, Mortgazoi will vacate and surrender
possession of the Mortgaged Property to Mortgngee, or to such receiver(und, in default thereof,
Mortgagor may be evicted by summary proceedings or otherwise, Nothing cuntained in this paragraph
shall be canstrued as imposing on Mortgagee any of the obligations of the lesscr yudar the Permitted
Leases.

8. Muaintenance of the Mortgaged Property. Mortgagor shall cause s nMortgaged
Property to be maintained in good condition and repair and will not commit or suffer to be committed
any waste of the Mortgaged Property. Provided a Permitted Lease shall be In full force and effect, any
change or alteration of the Improvements and the Equipment in excess of $500,000.00 shall not be
permitted without the prior written consent of Mortgagee. Mortgagor shall, except as may be expressly
permitted pursuant to the provisions of a Permitied Lease, promptly comply with all existing and future
governmental {aws, orders, ordinances, rules and regulations affecting the Mortgaged Property, or the
use thereof, and shafl promptly repair, replace or rebuild any part of the Mortgaged Property which may
be damaged or destrayed by any casualty (including any casualty for which insurance was not obtaincd
or abtainabie) or which may be affected by any Taking by any public or quasi-public authority through
eminent domain or otherwise, and shall complete and pay for, within a veasonable time, any structure at
any time in the process of construction or repair on the Premises, If such casuaity shall be covered by
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the Policies, Mongagor's obligation to repair, replace or rebuild such portion of the Mortgaged Property

shall be contingent upon Mortgagee paying Mortgagor the proceeds of the Policles, or such portion
thereof as shall be sufficient to complete such repair, replacement or rebuilding, whichever 1s less,
Subject to the provisions of a Permitted Lease, Mortgagor will not, without obtaining the prior consent
of Mortgagee, initiate, join in or consent to any private restrictive covenant, zoning ordinance, or other
public or private restrictions, limiting or defining the uses which may be made of the Mortgaged Property
or any part thereof.

9. Estoppel Certificates. Mortgagor, within ten (10) days after request by Morigagee
and at Mortgagor's expense, will furnish Mortgagee with a statement, duly acknowledged and certifying
to the best knowledge of the party authorized by Mortgagor to execute such certificate (i) the amount of
the Debt and the offsets or defenses thereto, if any, (ii} the last payment date and amount of such payment
under the Note, (iii) whether the representations and warranties in the Loan Documents remain true and
correct, {iv)-whether there are any defaults under the Loan Documents and whether there are any
modifications (nther than as listed) to any Loan Document, (v) whether the REA Agreement (as defined
in paragraph 47-ucreof) (a) is in full force and effect, (b) whether any notice of default which remains
uncured has beei 2ivzn to Mortgagor by any other party to the REA Agreement or by Mortgagor io any
other such party, {c) whether any condition exists which would give rise to any material default or claim
of a material default on tie part of Mortgagor or, to the actual knowledge of Mortgagor, any other party
under the REA Agreemer, and (d) whether the REA Agreement has been modified or amended, and if
modified or amended, a copy of such modification or amendment is attached to said certificate, (vi)
whether the Permitted Leases (4} are.in full force and effect, (b) whether any notice of default which
remains uncured has been given 1o tha Mortgagor by any tenant under the Permitted Leases or by
Mortgagor to any such tenant, (c) whzhzr any condition exists which would give rise to any material
default or claim of a material default on "iie pzrt of Mortgagor, as landlord or, to the actual knowledge
of Mortgagor, any other party under the Feiiitted Leases, and (d) whether the Permitted Leases have
been modified or amended, and if modified or #zaended, a copy of such madification or amendment is
attached to said certificate, Mortgagor hereby agrees that any statement delivered pursuant to this
paragraph 9 may be relied upon by the person to whum It is addressed at Morigagee's request, and to
any successor, purchaser or assignee of the Loan or oi Mo-tgagee's interest under the Loan Documents,

10.  Transfer or Encumbrance of the Mortgared Property. No part of the Mortgaged
Property and no part or any interest in the Land Trust Agreericitt shall in any manner be further
encumbered, sold, transferred or conveyed, or permitted to be further encumbered, sold, transferred or
conveyed without the consent of Mortgagee. The provisions of this ;aragraph shall apply to each and
every such further encumbrance, sale, transfer or conveyance, regardiess vf whether or not Mortgagee
has consented to, or waived by its action or inaction its rights hereunder wicr resbect to any such previous
further encumbrance, sale, transfer or conveyance. Notwithstanding anything to the contrary contained
in this paragraph, the consent of Mortgagee shall not be required in connection witii (i) any voluntary or
involuntary transfer or sale of or the grant of any security interest in a partnership ixtecezy in Beneficiary,
(ii) the grant of a security interest pursuant to that certain Second Mortgage effective s of January !,
1993, but dated as of September 28, 1993 by and between Mortgagor and Guarantor ercumbering the
Premises, and (iii) the transfer of the Mortgaged Property in connection with the exercise o’ that certain
acquisition right pursuant to Section 7 of that certain Lease/Sale Agency Agreement effective as of
January 1, 1993, but dated as of September 28, 1993 by and among Beneficiary, Mortgagee and
Guarantor (the "Lease/Sale Agency Agreement”). Mortgagee acknowledges and agrees that the
Mortgaged Property may be transferred or conveyed upon compliance with all of the provisions set forth
in paragraph 49 hereof with respect to the Exchange Property (as defined in paragraph 49 hereof).
Notwithstanding the foregoing, the Mortgaged Property may be conveyed and/or the Beneficiary's interest
in the Land Trust Agreement may be assigned or conveyed subject to this Mortgage and the Note,
without cost or penajty, upon the satisfaction of the following terms: (i) the purchaser acquires the entire
interest of Mortgagor in all of the Mortgaged Properties or in all of the Land Trust Agreements (as
hereinafter defined)(or in any combination thereof); (ii) such purchaser acknowledges, by documents
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reasonably acceptable to Mortgagee and any guarantor, that such purchaser is bound by all of the
obligations of Mortgagor under this Mortgage, the Note and the Loan Documents; and (iil) such
purchaser expressly assumes all of Mortgagor's obligations under the Note, this Mortgage and the Loan
Documents through an assumption agreement in form and content reasonably acceptable to Mortgagee
and any guarantor, For purposes hereof, the term "Properties” shall mean and include the properties
granted as security for the Note under those Mortgages identified on Exhibit "B" bereto and the "Land
Trust Agreements” shall mean those Trust Agreements Identified on Exhibit 'D” atiached hereto.

11, Notice. Al notices, requests, demands and other communications required or
permitted hereunder (3 "Notice”} shall be sent in writing, and shall be sent or communicated (i) by
personal delivery, (ii) by nationally recognized overnight courler, or (lil) by facsimile transmission, mxt
shall be sent or delivered to the applicabie party at the address indicated below or at such other address
in the continental United States as shall be designated by such party in a Notice delivered in accordance
with this paragraph 11, Any Notice given to any party hereunder shall be given to all parties hereto,
Any Notice shii be effective upon the parties set forth zclow upon receipt or deemed receipt by the Jast
party listed belov” roceiving or deemed to have received such Notice, Receipt of any Notlce hereunder
shall be deemea tu have occurred (i) if personally defivered or sent by overnight courier during normal
business hours (wheinsr siccessful or unsuccessful so long as the courier made a good faith atiempt to
effect delivery) if tendeied foor delivery before 2:00 P.M. at the location of delivery on a Business Day,
and if not tendered before 2:00-P.M, or on & Business Day, on the next Business Day thereafter; or (i)
if sent by facsimile transmissico, ‘on the date transmitted (as evidenced by electronic confirmation) If
transmitted before 2:00 P.M. at theiucation of receipt on a Business Day, and if not transmitted before
2:00 P.M. or on a Business Day, ¢n the next Business Day thereafter. Notices shall be addressed and
telecopled as follows:

H to Mortgagor:

Winols Partners Limited Panaersiip

¢/o The Prime Group, Inc.

77 West Wacker Drive, Suite 3900

Chicago, Tilinois 60601

Attention: Jeffrey A. Patterson and RobrriJ, Rudnik
Fux No.: (312)782-5867

- with a copy to:

Dennis W, Townsend

- 210 West Pennsylvania Avenue, Suite 610
Towson, Maryland 21204
Fax No.: (410)321-1901

if to Morigagee:

The Trustees of Mellon Participating Mortgage
Trust Commercial Properties Series 85/10
-¢/o Mellon/McMahan Real Estate Advisors, Inc,
444 Market Street, Suite 2100
San Francisco, California 94111
Attention: John McMahan
Fax No.: (415)398-1237
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with a copy to:

Melton/McMahan Real Estate Advisors, Inc.
- One Boston Place, 18th Floor

Boston, Massachusetts 02108

Attention: Thomas G. Ryan

Fax No.: (617)722-7192

12.  Sale of Mortgaged Property. If this Mortgnge s foreclosed, the Mortgaged Property,
or any interest therein, may, at the discretion of Mortgagee, be sold in one or more parcels or in severa)
interests or portions and in any order or manner,

13, Changes in Laws Regarding Taxation. In the event of the passage after the date of
this Mortgage ui any law of the State in which the Premises are located deducting from the value of real
property for tic urpose of taxation any lien or encumbrance thereon or changing in any way the laws
for the taxation o rrurtgages or debts secured by mortgages for state or Jocal purposes or the manner of
the collection of any-$uch taxes, and imposing a tax, cither directly or indirectly, on this Morigage, the
Note or the Debt, Mort¢azor shall, if permitted by law, pay any tax imposed as a resuit of any such law
within the statutory peviod or within fifteen (15) days afier demand by Mortgagee, whichever is less;
provided, however, that If, il the apinion of the altorneys for Mortgagee, Mortgagor is not permitted by
law to pay such taxes, Mortgagee shal! have tho right, at its option, to declare the Debt due and payable
on a date specified in a prior notic: to Mortgagor of not less than thirty (30) days,

14, Ne Credits on Accgurt ={ the Debt. Mortgagor will not claim or demand or be
entitled to any credit or credits on account 3t the Debt for any part of the Taxes assessed against the
Mortgaged Property or any part thereof and no deauction shall otherwise be made or claimed from the
taxable value of the Morigaged Property, or any prii thereof, by reason of this Mortgage or the Deln,

15, Qffsets, Counterclaims and Defensss: Any assignee of this Mortgage and the Note
shell take the same free and clear of all offsets, counterclalzas ur defenses of any nature whatsoever which
Mortgagor may have against any assignor of this Morgage an *<ie Note and no such offset, counterclaim
or defense shall be interposed or asserted by Mortgagor in any acsionor proceeding brought by any such
assignes upon this Mortgage or the Note and any such right tu-inierpose or assert any such offset,
counterclaim or defense In any such action or praceeding is hereby expressly waived by Mortgagor,

16, Qther Security for the Debt. Mortgagor shall observe and perform all of the terms,
covenants and provisions contained in the Note and in all other mortgages-und other instruments or
documents evidencing, securing or guaranteeing payment of the Debt, in whole cr inpart, or otherwise
::hxect:)ted and delivered in connection with the Note, this Mortgage or the loan evioznred and secured

ereby.

17, Documentary Stamps. If at any time the United States of America, any sute thereof
or any governmental subdivision of any such state, shall require revenue or other stamps to be affixed
to the Note or this Mortgage, Mortgagor will pay for the same, with interest and penalties thereon, if
any,

18.  Right of Entry. Mortgagee, its agents and any prospective purchaser of the Loan
shall have the right, subject to the provisions of the Permitted Leases, to enter and inspect the Mortgnged
Property at all reasonable times and upon reasonable prior notice. Martgagor agrees to caoperate with
Mortguges, its agents and any prospective purchasers and to use its good faith efforts to obtain the
;:oopcr?tion of ‘any tenant or lessee of the Morgaged Property or any portion thereof to similar
nspections.
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19.  Books and Records. Beneficiary will keep and maintain or wilt cause to be kept and
maintnined on a fiscal year basis in accordance with generally accepted accounting practices consistently
applied proper and accurate bocks, records and accounts reflecting all of the financial affairs of
Beneficiary and all items of income and expense in connection with the operation of the Mortgaged
Properiy and in connection with any services, equipment or furnishings provided in connection with the
operation of the Morigaged Property, whether such income or expense be realized by Beneficiary or by
any other person whatsoever excepting lessees unreiated to and unaffiliated with Mortgagor who have
leased from Mortgagor portions of the Mortgaged Property for the purpose of occupying the same.
Mortgagee shali have the right from time to time at all times during normal business hours to examine
such books, records and accounts at the office of Beneficiary or other person maintaining such books,
records and accounts and to make copies or extracts thereof as Mortgagee shall desire, Beneficiary will
furnish Mortgagee annually, within ninety (90) days next following the end of each fiscal year of
Beneficiary ‘with (i) a complete executed copy of a financial statement prepared by a certified public
accountant accepiable to Mortgages covering the operation of the Mortgaged Property for such fiscal year
and containing % Vully itemized statement of profit and loss and of surplus and a balance sheet, and (ii)
a complete execu’=d copy of a financial statement of Beneficiary for such fiscal year prepared by a
certified public actoravant acceptable to Mortgagee and containing a fully itemized statement of profit
and loss and of surplus.und-a balance sheet, Within ninety (90) days after the end of each fiscal year of
Beneficiary, Beneficiary (b4 furnish to Mortgagee a certificate signed by a duly authorized representative
of Beneficiary ~2ciiiying on the date thereof either that there does or does not exist an event which
constitutes, or which upon noticc 4r lapse of time or both would constitute, a default under the Note or
this Mortgage and if such event exis's, the nature thereof and the period of time it has existed.
Beneficiary shall furnish to Mortgases, within ten (10) days after request, such further detailed
information covering the operation of the Wortgaged Property and the financial affairs of Beneficiary or
any affiliate of Beneficiary, as may be requrstod by Mortgagee.

20,  Performance of Other Agreenen's. Mortgagor shall observe and perform each and
every term to be cbserved or performed by Muitzapor pursuant to the terms of any agreememt or
recorded instrument affecting or pertaining to the Mcitzaged Property.

: 21,  Defsulis. The Debdt shall become due a:the option of Mortgagee upon the occurrence
of any one of the following events:

(a) if Mortgagor fails to make any payment cequired of it by the terms of the
Note within ten {10) days from the due date for such payment; provied, however, that with respect to
the first three (3) such failures during the term of the Note but not more ire;uently than once during any
twelve (12) month period, the Debt shall not become immediately due and payscle (and Mortgagee shall
have no such option) unless Mortgagor fails to make any such payment within £.fteen (15) days from the
due date for such payment; '

- (b} . if any portion of the Debt {other than as specified in paragrapl 21(a) hereof),
is not paid within ten (10) days after the same is due;

(c) except as specifically provided herein or except as may be permitted pursuant

to the provisions of a Permitted Lease, if Mortgagor shall fail to pay or cause to be paid within thirty (30)

days of notice and demand by Mortgagee, any installment of any assessment against the Mortgaged

Property for local improvements heretofore or hereafter laid, which assessment is or may become payable

in annual or periodic installments and is or may become a lien on the Morigaged Property,

gotwaintgstanding the fact that such installment may not be due and payable at the time of such notice and
emand;

(d)  if any Federal tax lien is flled against Mortgagor or the Mortgaged Property
and the same is not discharged of record within thirty (30) days;
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(e)  except as may be specifically provided In paragraph 10 and/or 49 hereof, if
without the consent of Mortgagee any part of the Mortgaged Property or any interest therein or any
interest in the Land Trust Agreement is In any manner further encumbered, sold, transferred or conveyed,
or, except as may be specifically provided in paragraph 8 hercof, if any Improvement or the Equipment
(except for normal repiacement of the Equipment) is removed, demolished or materiatly altered;

® if the Policies are not kept in full force and effect, or if the Policies are not
nssigned and delivered to Mortgagee upen request;

®  if without the consent of Mortgagee, Mortgagor shall enter into any Jease,
occupancy agreement or Similar agreement other than a Permitted Lease or, except as provided in the
Lease/Sale Agency Agreement, if any Permitted Lease is cancelled or modified without the prior written
consent of *qortgagee (where such consent is required) or if any portion of the Rents is paid for a period
of more than e22 (1) month in advance or if any of the Rents are further assigned;

(1)  if any representation or warranty of Mortgagor in any certificate, report,
financial statement ¢ mther instrument furnished in connection with the making of the Note or this
Mortgage shall prove faise or misleading in any material respect;

(i) if Micrtgagor shall make an assignment for the benefit of creditors;

if a cour: oi competent jurisdiction enters a decree or order for relief with
respect to Mortgagor under Title 11 of the United States Code as now constituted or hereafter amended
or under any other applicable Federal o1 <t¢*> bankruptcy law or other similar law, or if such court enters
a decree or order appointing a receiver, ligviduor, assignee, trustee, sequestrator (or similar official) of
Mortgagor, or of any substantial part of its propertias, or if such court decrees or crders the winding up
or liquidation of the affairs of Mortgagor;

_ (k)  if Mortgagor files a petitior, o answer or consent seeking relief under Title
11 of the United States Code as now constituted or hereziter amended, or under any other applicable
Federal or state bankruptcy law or other simitar law, or'i{ Morigagor consents to the institution of
proceedings thereunder or to the filing of any such petition or{o the anpointment of or taking possession
by a rzieiver, liquidator, assignee, trustee, custodian, seques.rator (or other similar official) of
Mortgagor, or of any substantial part of its properties, or if Mortgage: “alls generally to pay its debts as
such debts become due, or if Mortgagor takes any action in furtherance ofany action described in this
subparagraph; :

m if Mortgagor shall be in default beyond the expiration of 2y applicable grace
or cure period under any of the Loan Documents;

(m}  if Mortgagor shall continue to be in defauit under any of the Giher terms,
covenants or conditions of this Morgage for ten (10) days after notice from Mortgagee in the cas2 of any
defauit which can be cured by the payment of & sum of money or for thirty (30) days after notice from
Mortgagee in the case of any other default, provided that if such default cannot reasonably be cured
within such thirty (30) day period and Mortgagor shall have commenced to cure such default within such
thirty (30) day period and thereafter diligently and expeditiously proceeds to cure the same, such thirty
(30) day period shall be extended for so long as it shall require Mortgagor in the exercise of due diligence
{0 cure such default; ,

o (n)  if Mortgagor shall be in default beyond the expiration of any applicable grace
or cure period under any mortgage or deed of trust covering any part of the Mortgaged Property whether
- superior or inferior in lien to this Mortgage; |
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_ (o) if the Mortgaged Property shall become subject (i) to any tax Ilen, other than
a lien for local real estate taxes and assessments not duc and payable, or (ji) to any mechanic’s,
materialman’s or other lien and such lien shall remain undischarged or unbonded for thirty (30) days after
the filing of such lien; :

{p if there shall be a default beyond the expiration of any applicable grace or
c:re perlod by the individua! mortgagors under any of the Additional Mortgages (as dofined in paragraph
48 hereof);

‘ (@  if Mortgagor shail be in defuult beyond the expiration of any applicable grace
or cure period under a Permitied Lease;

() if the Land Trust Agrecment shall be cancelled, modified or amended without
the consent of i+lortgages; or

{) if Beneficiary shall be in default beyond the expiration of any applicable grace
or cure perlod under tv; REA Agreement;

provided, however, that with-vespect to events occurring under subparagraphs (), (), (¢), (0, (), (m),
(0), (q) or (5) above, in the event that Morlga?ce shall (1) oxecute for Guarantor's benefit a written
extension of the dua date for ary unpald portion of a Required Payment or an Operating Expense
Payment (as such terms are defined i ths Guaranty) which would otherwise be due under the Guaranty,
or (il) agree in writing to forbear {ror. making demand on Guarantor for any unpaid portion of a
Recuired Payment or Operating Expenie Pavment which would otherwise, if demanded, be due from
(ivarantor under the Guaranty, the date upon-wiiich the Debt shall become due at the option of Mortgagee
«5 the result of the failure of Mortgagor to pay the-sums (or cure such defaults which would have been
~ured by the payment of such sum) due which ar’ the subject of such extension or forbearance shall be
demed extended until the earlier of (i) the date estaviistied by any such written extension or forbenrance
for explration of such extension or forbearance; or (ii) tlires (3) Business Days after Mortgugee provides
a Swyarate notice to Mortgagor and Guarantor terminating ary such extension or forbearance,

22,  Remedies. If any event of default desciioed in paragraph 21 hereof shall have
occurred and shall have continued beyond the expiratlon of aty npnlicable grace or cure period,
Morigages, «i its option and subject 1o the provision of uny Permittes aase, shall huve, in addition 10
any rights at law or In equity, each and all of the following rights and reme:des, which may be exercised
individu ally, collectively or cumulatively, but in all events, subject to parng-aph 46 hereof:

(a) Acceleration, Mortgagee shall have the right to Geclpre all Debt secured
hereby to be immediately due and payable and the same shall thereupon become ‘mmediately due and
payable without any presentment, demand, protest or notice of any kind,

(b)  Manggemers. Mortgagee may, with or without bringlng any antion or
proceeding, and without regard to the adequacy of any security for the indebtedness or obligations hereby
secured, in person or by agent or employee, or by a recelver appointed by a court of competent
jurisdiction, enter upon and take possession of all or any part of the Mortgaged Property, excluding
Mortgagor and its sgents and servants wholly therefrom; Mortgagor shall on demand peaceably surrender
possession thereof to Mortgagee, Upon cvery such entry, Mortgagee, personally or by its gents or in
the name of Mortgagor, at the expense of Mortgagor, from time to time, may maintain and restore the
Mortgaged Property, whereof it shall become possessed s aforesaid; and, from time to time, at the
expense of Mortgagor, Morigagee may make all necessary or proper repairs, renewals and replacements
and such usefui alterations, additions, betterments and improvements thereto and thereon as to it may
reasonably deem advisable or necessary to preserve the value, sarketability or rentability of the
Mortgaged Property; and in every such case Mortgagee shall have the right to manage, control and
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operate the Mortgaged Property and 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 Mortgagee in its reasonable discretion may determine, and with or without taking possession
of the Mortgaged Property, may sue for or otherwise collect any and ali of the rents, issues and profits
thereof, including those past due and unpaid, and apply same, less actual out-of-pocket costs and expenses
of management, operation and collection, including reasonable attorneys’ fees, upon any Debt secured
bereby, all in such order as Mortgagee may determine. In dealing with the Mortgaged Property as a
morigagee in, or not in, possession, Morigagee shall be without any liability, charge or obligation
therefor to Mortgagor other than for gross negligence or willful misconduct, and shall be entitled 10
operate any business then being conducted or which could be conducted thereon or therewith at the
expense of and for the account of Mortgagor (and all net losses, costs and expenses thereby incurred shail
be advancements. and will be immediately due and payable and if not paid become part of the Debt
secured %crely), to the same extent as the owner thereof could do. The entering upon and taking
possession of the Morngagad Property, the cellection of such rents, issues and profits and the application
thereof as afcresaid shall not cure or waive any default or notice of default under this Morigage or
invalidate any uct done in response to any such default or pursuant to any such notice and,
notwithstanding the coptinuance in possession of the Mortgaged Property or the collection, receipt and
application of rents, isspey and profits, Mortgagee shall be entitled to enforce every right and exercise
every remedy provided 1024 the Note, this Mortgage or any of the Loan Documents or by law upon the
occurrence of any event of duqanlt.

€  Advances. Mortgagee may advance sufficient funds to cure any default. Said
sums, on notice from Morigagee, shiall tncome immediately due and repayable to Mortgagee. In default
of said payment, the amount advanced wit! te added to the outstanding principat balance, bearing interest
at a rote per annum equal to the lesser on & d«ily basis of (i) the Prime Rate (as defined in the Note) plus
three percent (3%) or (1i) the maximum interest zaie which Mortgagor may by law pay from the date of
advancement (the "Default Rate").

(d)  Legal Proceedings. Mortgares, with or without entry, personally or by its
agenls or attorneys, insofar as applicable shall have the fol'owing rights:

() Mortgagee may- institzte proceedings for the
complete or partial foreclosure of this MortgaZe. .r any suit to foreclose
the lien hereof, there shall be allowed and iozinded, as additional
indebtedness in the decree for sale, all reasonabie cxpenditures and
expenses paid or incurred by or on behalf of Mortgegse for attorneys’
fees, appraisers’ fees, outlays for documentary and expait evidence,
stenographers’ charges, publication costs and costs (which-iay be
estimated as to costs to be expended after entry of the lecres) of
procuring all such abstracis of title, title searches and examinaticd, Litle
insurance policles and similar data and assurances with respect to title,
as may be reasonably nccessary efther to prosecute such suit or
evidence to bidders at any sale pursuant thereto the true condition of the
title to or the value of the Mortgaged Property. All expenditures and
expenses of the nature of this clause (i) mentioned shail become so much
additional indebtedness secured hereby end immediately due and payable
with interest thereon at the Default Rate, The proceeds of any sale of
the Mortgaged Property or any part thereof shall be appiled to payment
of: all sums expended under the terms hercof, not then repaid, with
accrued interest at the Default Rate; all other sums then secured hereby;
and the remainder, if any, 10 the person or persons legally entitled
thereto; and/or
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(liy  Mortgagee shall have the right from time to time
to enforce any legal or equitable remedy against Mortgagor and to sue
for any sums whether interest, damages for failure to pay principal or
any instaliment thereof, taxes, installments of principal, or any other
sums required to be paid under the terms of this Mortgage, as the same
become due, without regard to whether or not the principal sum secured
or any other sums secured by this Mortgage shall be due and without
prejudice to the right of Mortgagee thereafter to enforce any appropriate
remedy against Mortgagor including an action of foreclosure, or any
other action, for a default or defaults by Mortgagor existing at the time
such earlier action was commenced; and/or

(iii)  Mortgagee may enforce its rights, whether by
action, suit or proceeding in equity or at law for the specific performance
of any covenant, condition or agreement in the Note or in this Mortgage
or in any of the Loan Documents contained, or in aid of the execution
%7 any power herein granted, or for any foreclosure hereunder, or for the
enforesment of any other appropriate legal or equitable remedy or
otherwise as Mortgagee shall deem most advisable to protect and enforce
any ‘vt its rights hereunder or under the Note and the Loan Documents.
Mortgage=. 4tiis option, shall have the power of sale, if any, provided
for by Statute or-stherwise permitted under the laws of the State of
Hlinois.

(e) - Effecruating [eoir . Mortgagee, at its sole option, may send
notifications to eny and all Jessees and tenar: of the Mortgaged Property that future payments under or
relating to their leases and tenancies shall be made io Morigagee; provided, however, that for so long
as the Guaranty is in full force and effect, any such ravments shall be made into the Agent Account (as
defined in the Guaranty). Thereafter, Mortgagee shall oz entitled to collect said rents and payments until
Mertgagor cures all defaults hereunder, and shall apply sae': rents and payments collected in the manner
set forth in paragraph 7 hereof.

3] fes. Mortgagee, ¢ s sole option, may exercise any or
all of the remedies available to a secured party under the UCCT, including, but not limited to the
following:

: () Either personally or by means of a couri-
appointed receiver, take possession of all or any of the Personal Property
and exclude therefrom Mortgagor ond ail others claimirg ynder
Mortgagor and thereafier hold, store, use, operate, manage, mahntupad
control, make repairs, replacements, alterations, additions ~ard
improvements to and exercise all rights and powers of Mortgagor wilh
respect to such Personal Property or any part thereof. In the event
Mortgagee demands or attempis to take possession of the Personal
Property in the exercise of any rights under this Mortgage or any of the
Loan Documents, Mortgagor promises and agrees to promptly turn over
and deliver complete possessicn thereof to Mortgagee, and/or

(i)  Without notice to or demand upon Mortgagor,
make such payments and do such acts as Mortgagee may deem necessary
to protect its security interest in the Personal Property, including, without
limitation, paying, purchasing, contesting or compromising any
encumbrance, charge or lien which is prior to or superior to the security
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intorest granted hereunder, and in exercising any such powers of
auahority to pay all reasonable expenses incurred In connection therewith;
and/or

(ili)  Require Mortgngor to assemble the Personal
Property or any portion thereof at a placo designated by Mortgagee and
reasonably conveniem to both parties; and/or

(iv)  Sell, lease or otherwise dispose of the Personal
Property at pubiic sale, with or without having the Personal Property nt
the place of sale, and upen such terms in such manner as Mortgagee may
determine, Mortgagee may be a purchaser at any such sale; and/or

(v}  Unless the Personnl Property Is perishable or
threatens to decline speedily in value or s of a type customarily sold on
b recognized market, Mortgagee shall give Mortgagor at least ten (10)
duvy’ prior written notice of the time and place of any public sale of the
Persosnd Property or other intended disposition thereof, Such notice
shall‘oe delivered in nccordance with paragraph {1 hereof,

Upon occurrarie of an event of default under this Mortgage (continuing beyond the
expiration of any applicable grace or vure periods hereunder), Morigages reserves the option, pursuant
to the appropriate provisions of the \ICC. to proceed with respect 10 the Personal Property as part of the
real property which constitutes & portion of the Mortgaged Property in accordance with its rights and
remedies with respect to such real properiyv..ir which event the default provisions of the UCC shall not
apply. If Mortgagee shall elect to proceed wita respect to the Personal Property separately from the real
property, ten {10) days’ notice of the sale of th: Personal Property shall be deemed to be reasonnble
notice,

(g)  Retention of Posgession. Neivwithstanding the appointment of any recciver,
liquidator or trustee of Mortgagor, or of any Mortgagor's prozerty, ot of the Mortgaged Property or any
part thereof, Mortgagee shall be entitled to retain possession anv. zontrol of all property now and hereafter
granted, bargained, sold, mortgaged, warranted, conveyed, pleiged and/or assigned to or held by
Mortgagee under this Mortgage.

: ()  Remedies Not Exclusive. The cumulntive rights of Mortgagee arising under
the clauses and covenants contained in this Mortgage shall be separate, distirct end cumulative and none
of them shall be construed to be exclusive nor an elestion te proceed under any one provision herein to
the exclusion of any other provision, anything herein or otherwise to the contrary notwithstanding. In
addition to any remedies provided herein for default hercof, Mortgagee shall have ol other remedies
allowed under the laws of the State of lilinois, and the laws of the United States, No fgilure on the part
of Mortgagee to exercise any of its rights hereunder arising upon any default shall be construed to
prejudice its rights in the event of any other or subsequent default. No delay on the part of Mortgagee
in exercising any of such rights shall be construed to preclude it from the exercise thereof at any time
during the continuance of such default. Mortgagee may enforce any one or more remedies or rights
hereunder in such order and manner as it may determine, successively or concursrently at its option, By
accepting payment or partial payment of any sum secured hereby after its due date, Mortgagee shall not
make an accommodation or thereby waive the agreement herein contained that time is of the essence, nor
shall Mortgagee waive either any of its remedies or options or its right to require prompt payment when
due of all sums secured or 1o consider failure so to pay a default hereunder. Neither the acceptance of
this Mortgage nor its enforcement, whether by court action or pursuant to other provisions hergin
contained, shall prejudice or in any manner affect Mortgagee's right to realize upon or enforce any other
security now or hereafter held by Mortgagee. During the period of any forbearance or extension as set
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forth in paragraph 21 hereof, Payee shall forbear from exercising the rights and remedies set forth in the
Loan Documents with respect to any event of default which is the subject of such extension or
forbearance.

23.  Late Payment Charge. If any portion of the Debt is not paid within twelve (12) days
after the date on which.it is due, Mortgagor shall pay to Mortgagee upon demand an amount equal 10
three percant (3%) of such unpeid portion of the Debt as a late payment charge, and such amount shall
be secured by this Mortgage, provided, however, that with respect to the first three (3) such failures
during the term of the Note but not more frequently than once during any twelve (12) month period, no
such late payment charge shall be due or payable unless such portion of the Debt is not paid within fiftecn
(15) days after the date on which it is due. Notwithstanding the foregoing, in the event that Mortgagee
shall {a) execute for Guarantor’s benefit a written extension of the due date for any unpaid portion of a
Required Pavment or an Operating Expense Payment which would otherwise be dus under the Guaranty,
or (b) agree-n writing that Mortgagee shall forbear from making demand on Guarantor for any unpaid
portion of 2/Reguired Payment or Operating Expense Payment which would otherwise, if demanded, be
due from Guarzuter under the Gueranty, the dates specified above from which late payment charges shall
accrue shal) be dzemed extended cn a day-for-day besis for the number of days of the extension or
forbearance granted 1 Guarantor; provided, however, that in the event the written extension or
forbearance does not coriain a date for expiration of such extension or forbearance, then the date
specified above from which late payment charges shall accrue shall be exiended until three (3) Business
Days afier Mortgagee provide. o written notice to Mortgagor and Guarantor terminating any such
extension or forbearance,

24,  Appointment of Recoiver. If an event of default under this Mortgage occurs, has
continued bevond the expiration of ali npplieable grace or cure periods herounder and is continuing,
Mortgagee, 45 a matter of right and withov: niatice to Mortgagor or anyone claiming under Mortgagor,
and without regard to the then value of the Mortguged Property or the interest of the Mortgagor therein,
shall have the right to apply to any court haviag jurisdiction to appoint a receiver or receivers of the
Mortgaged Property, and Mortgagor hereby irrevoakly consents to such appointment and waives notlce
of any application therefor. Any such receiver or recivérs shall have all the usual powers and dutles of
receivers in like or similar cases including the power to eallect the rents, issues and profits of the
Mortgaged Property during the pendency of o foreclosure suit, and In case of a sale and a deflciency
during the full statutory period of redemption, whether there oe redsmption or not, s well as during any
further times when Mortgagor, except for the intervention of such recziver, would be entitled o collect
such rents, issues and profits, The court having jurisdiction may authailzo the receiver to apply the net
income in his hands to payment in whole or in part to (1) the indebvceess secured hereby, or by any
decree foreciosing this Mortgage, or any tax, special assessment or other vien-'which may be or become
superior to the lien hereof or such decree, provided such application is made pricr to foreclosure sale and
(1i) subject to paragraph 46 hereof, tc the deficiency in case of a sale and deficienny. Said receiver shall
continie as such and exercise al! such powers untll the date of sale of the Preiaises, unless such
recelversl;ip is sconer terminated, Mortgagee hercunder or any holder of the Note may be appointed as
such receiver,

25, Non-Waiver. The failure of Mortgagee to insist upon strict performance of any term
of this Mortgage shall not be deemed to be a waiver of any term of this Mortgage. Mortgagor shall not
be relieved of Mortgagor's obligation to pay the Debt at the time and in the manner provided for its
rayment in the Note and this Mortgage by reasen of (1) failure of Mortgagee to comply with any request
of Mortgagor to take any action to foreclose this Mortgnge or otherwise enforce any of the provisions
hereof or of the Note or any other mortgage, instrument or document evidencing, securing or
guaranteeing payment of the Debt or any portion thereof, (ii) the release, regardless of consideration, of
the whole or any part of the Mortgaged Property or any other security for the Debt, or (i) any
agreement or stipulation between Morigagee and any subsequent owner or owners of the Mortgaged
Property or other person extending the time of payment or otherwise modifying or supplementing the
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